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Pursuant to Rule 450 of the Securities and Exchange Commission's ("Commission") 

Rules of Practice, the Division of Enforcement ("Division") submits this Briefln Suppori of 

Petition for Review of Initial Decision in this proceeding, which denied the Commission's 

motion for summary disposition and dismissed this proceeding, and respectfully shows the 

following: 

I. 
PRELIMINARY STATEMENT 

Respondent Scott W. Hatfield, CPA ("Hatfield"), ofDallas, Texas, is the sole proprietor 

of RespondentS. W. Hatfield, CPA ("SWH"), a Texas accounting finn originally licensed 

through the Texas State Board of Public Accountancy ("TSBP A") in 1994. Hatfield renewed 

SWH's license annually through January 1, 2009. But between January 31, 2010 and May 19, 

2011 (the "Relevant Period"), SWH's finn license was expired. Specifically, SWH's license 

expired due to non-payment of required fees and a failure to complete required peer reviews. 

The Texas Public Accountancy Act requires a firm to hold a valid license in order to provide 

attest services, including audits. Because its license was expired, SWH was not in good standing 

in Texas and was, therefore, not recognized as an accountant by the Commission during the 

Relevant Period. The Texas State Board of Accountancy infonned Hatfield that Respondents 

could be sanctioned if S WH issued audit reports without a valid license. 

Knowing that SWH's license was expired, Respondents issued 38 audit reports for 21 

public company issuers during the Relevant Period. They issued the audit reports while SWH 

lacked a license and was therefore not in good standing or recognized as an accountant under the 

federal securities laws. SWH's audit reports were included in the public filings of SWH's issuer 

clients. Hatfield signed the audit reports and knowingly authorized them to be included in the 
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issuers' public filings. Respondents charged $187,222 as fees for audits conducted or completed 

while SWH's license was expired. 

After an investigation, the Division charged Respondents with violating Section I O(b) of 

the Securities Exchange Act of 1934 ("Exchange Act") and Rule 1 Ob-5(b) thereunder and fmiher 

asserted that Respondents lack the requisite qualifications to represent others and willfully 

violated the federal securities laws, pursuant to Section 4C(a)(l) and 4C(a)(3) of the Exchange 

Act and Rule 102(e)(l)(i) and (iii) ofthe Commission's Rules ofPractice. 

In ruling on the Division's motion for summary disposition, Administrative Law Judge 

("ALJ") Carol Fox Foelak, without specifically addressing the Division's factual or legal 

arguments suppotiing summary disposition, concluded that 

"there is no allegation that the audit reports or the financial 
statements that were the subject of the audit reports contained 
misrepresentations, much less that Respondents were in any way 
liable for misrepresentations in the reports and financial 
statements. Accordingly, the allegation that Respondents violated 
Exchange Act Section 1 O(b) and Rule 1 Ob-5 is unproven." 

ALJ Foelak futiher concluded that, because the allegation that Respondents violated 

Section 1 O(b) and Rule 1 Ob-5 of the Exchange Act was unproven, there was no basis for 

sanctioning them pursuant to Rule I02(e)(I)(iii). 

Finally, ALJ Foelak concluded there was no basis for sanctioning Respondents under 

Rule I 02( e)(l )(i), based on a misunderstanding that Rule 1 02( e)(l )(i) liability is contingent upon 

a finding that Rule 1 02( e )(1 )(iii) was also violated. 

In addition to being unsupported by the facts and evidence, the Initial Decision sets forth 

troubling and legally unsupportable holdings that (a) as a matter oflaw, auditors cannot be primarily 

liable under Exchange Act Section 1 O(b) and Rule I Ob-5 for material misrepresentations in an 

audit rep01i included in an issuer's public filings with the auditor's knowing consent; and (b) as a 
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matter oflaw, auditors cannot be censured under Rule of Practice I02(e)(l)(i) unless also found 

to have willfully violated the federal securities laws under Rule of Practice 102(e)(l)(iii). 

Because the Initial Decision's findings are based on misunderstandings and 

misstatements of the facts and law, the Division respectfully asks the Commission to: 

(I) find that Respondents violated Section 1 O(b) of the Exchange Act and Rule I Ob-5 

thereunder; 

(2) order Respondents to cease and desist from future violations of these antifraud 

prOVISIOns; 

(3) order Respondents to pay disgorgement,jointly and severally, of$187,222, plus 

prejudgment interest pursuant to Rule 600 of the Commission's Rules ofPractice, 

( 4) order each Respondent to pay an appropriate second-tier civil penalty; and 

(5) permanently bar Respondents from appearing or practicing before the 

Commission pursuant to either, or both of, Rule of Practice I 02( e)(l )(i) and 

I 02( e)(I )(iii); or, altematively 

(6) reverse the Initial Decision dismissing the Division's claims against Respondents 

and remand this matter for a final hearing on the merits. 

II. 
PROCEDURAL HISTORY 

This proceeding was instituted on September 6, 20 I 2, though the Commission issued 

corrected Orders Instituting Public Administrative Proceedings ("OIP") on October 17, 2012 and 

November 15, 20 I2 to address fonnatting errors in the original order that did not alter the 

Division's substantive allegations. The OIP alleged that Respondents willfully violated 

Exchange Act Section 1 O(b) and Rule 1 Ob-5(b) thereunder when they knowingly issued audit 

reports while SWH was not recognized as an accountant by the Commission and consented to 
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the inclusion of the reports in the public filings of 21 issuers. The OIP furiher alleged that, as a 

result of their conduct, Respondents lack the requisite qualifications to represent others, pursuant 

to Section 4C(a)(l) and Rule 102(e)(l)(i) ofthe Commission's Rules ofPractice. Finally, the 

OIP alleged that, as a result of their conduct, Respondents willfully violated the federal securities 

laws, pursuant to Section 4C(a)(3) ofthe Exchange Act and Rule 102(e)(l)(iii). 1 

On January 30,2013, the Division filed its Motion for Summary Disposition and Brief in 

Support ("Motion") along with several supporting exhibits. [App.83-1 08, l 09- 702]_2 On 

February 19,2013, the parties agreed to extend Respondents' deadline to respond to the 

Division's Motion [App. 703-707], and on March 4, 2013, Respondents timely filed their 

Response in Opposition to Division of Enforcement's Motion for Summary Disposition and 

Brief in Support ("Response"). [App. 708-745]. On March 11,2013, the Division submitted its 

Reply Brief in Support of Motion for Summary Disposition and attached, supporting exhibits 

("Reply"). [App. 745- 771 ]. Respondents did not seek summary disposition of the claims 

asserted in the Second Con-ected OIP. !d. 

Administrative Law Judge Carol Fox Foelak ("ALJ") entered the Initial Decision in this 

matter on September 10, 2013 ("ID"). [App. 772-777]. In it, ALJ Foelak dismissed all of the 

charges against Respondents, concluding that they "did not violate Exchange Act Section 1 O(b) 

and Rule 1 Ob-5 thereunder" and that, consequently, there was "no basis to sanction them 

1 Respondents answered the OIP on December 20, 2012 ("Answer"). The Division made its entire non-privileged 
investigative file available to Respondents for inspection, and Respondents inspected the file on January 15,2013. 
2 The Division submitted a series of documents in support of its Motion including, among other things, (a) a March 
8, 2010 TSBP A email to Respondents; (b) a Declaration of Commission staff accountant David King describing the 
underlying investigation and attaching as evidence conespondence with Respondents; (c) SWH's Issuer Client 
Filings; (d) an appendix of the issuers' filings included audit reports issued during the Relevant Period; (e) SWH's 
Fonn 2s for the Relevant Period; (f) a Declaration ofTSBPA Executive Director William Treacy attaching 
conespondence and other documents relating to Respondents' license status. This evidence is incorporated by 
reference in support of the Division's Brief in Support of Petition for Review of Initial Decision. SWH's audit 
reports and the public filings into which they were incorporated comprise the majority of documents submitted in 
support of summary disposition and may be found at App. 209-633. 
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pursuant to Exchange Act Section 4C( a)( I) and Rule 1 02( e)( 1 )(i),(iii)." [ID at pp. 1, 6, App. 772, 

777]. 

III. 
UNDISPUTED FACTS 

Hatfield has been a licensed certified public accountant in Texas since 1985. [Answer at 

~ 2, App. 0012]. SWH is a public accounting finn based in Dallas, Texas and at the relevant 

times was registered with the Public Company Accounting Oversight Board ("PCAOB"). 

[Answer at~ 1, App. 001 I -12]. Hatfield is SWH's sole officer, director, and accountant. 

[Answer at ,12, App. 0012]. Hatfield obtained SWH's initial license to practice as a public 

accounting fim1 from the Texas State Board of Public Accountancy ("TSBP A") in 1994, and 

thereafter renewed SWH's license annually through January 2009. [Answer, at "Facts,"~ 1, 

App. OOI2]. 

SWH's firm license expired on January 31,2010 and was not renewed until May 19, 

2011. [Answer at~ 5, App. 0012; Response at p. 1, App. 708]. The Texas Public Accountancy 

Act requires a finn to hold a valid license in order to provide attest services, including audits. 

See TEX. Occ. CODE§ 901.35 I(a); TEX. ADMIN. CODE§ 501.80. Because its license was 

expired, SWH was not in good standing in Texas and was, therefore, not recognized as an 

accountant by the Commission during that period. See SEC Reg. S-X at Rule 102(a), I 7 C.F.R. 

§ 2 I 0.1-02( a)( I), I 02.2-0 I. Respondents were aware of SWH's license expiration by March 8, 

2010 at the latest. [Treacy Dec.,~~ 5-I3, App. 681-682; March 8, 2010 TSBPA email, App. 

0043]. See also TEX. Occ. CODE§ 901.404; 

Knowing that SWH's license was expired, Hatfield and SWH issued 38 audit reports for 

21 public company issuers. [Response at p. 1, App. 708]. SWH's audit reports were included in 

the public filings of issuer clients who issued, offered, and sold securities while SWH's license 
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was expired. [Response at p. 13, App. 720]. Respondents issued the audit reports while SWH 

lacked a valid license and was therefore not in good standing, and the reports were included in 

the public filings of SWH' s issuer clients. [Answer at~ 5, App. 00 12; Response at p. 1, App. 

708; ID at pp. 3, 5, App. 774, 776; SWH Audit Reports and Issuer Filings, App. 209-633]. 

Hatfield signed the audit reports and knowingly authorized them to be included in the issuers' 

public filings. [App. 209-633. Respondents charged $187,222 as fees for audits conducted or 

completed while SWH's license was expired. [Response at p. 17, App. 724]. 

On July 3, 2013, in a separate and unrelated proceeding, the Public Company Accounting 

Oversight Board (PCAOB) permanently revoked SWH's PCAOB registration and ban-ed 

Hatfield from association with a registered public accounting firm. The Commission sustained 

the PCAOB's findings and sanctions. See Exchange Act Release No. 69930 (July 3, 2013). 

IV. 
ARGUMENT 

A. ALJ FOELAK FAILED TO APPLY THE CORRECT STANDARD FOR SUMMARY 
DISPOSITION. 

Rule of Practice 250(a) pennits a party to move for summary disposition on any or all of 

the OIP's allegations. 17 C.F.R. § 201.250(a). Summary disposition should be granted when 

there is no genuine issue of material fact in dispute. 17 C.F.R. § 201.250(b). Accord, In re 

Renert, Initial Decisions Rei. No. 254,2004 § LEXIS 1579, at *3 (July 27, 2004); In re Lorsil1, 

Inc., Initial Decisions Rei. No. 250, 2004 § LEX IS 961, at *3 (May 11, 2004 ); In re Crowder, 

Initial Decisions Rel. No. 245, 2004 § LEXIS 205, at *4-5 (Jan. 30, 2004). Summary disposition 

was, and remains, particularly appropriate in this matter given Respondents' admission of 

material facts. 
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At the summary disposition stage, the AU's function is not to weigh the evidence and 

detennine the truth of the matter, but rather to determine whether there is a genuine issue for 

resolution at a hearing. See Anderson, 477 U.S. at 249; Edward Becker, Initial Decision Rel. No. 

252, 2004 § LEXIS 1135, at *5 (June 3, 2004). Rather than consider the merits of the Division's 

Motion and Respondents' Response, ALJ Foelak summarily determined that the Division could 

not succeed on its claims and dismissed this case even though Respondents themselves did not 

seek summary disposition. Because the summary disposition standard was improperly applied, 

the Commission should review the Division's arguments and evidence in support of summary 

disposition de novo, and grant the relief it requested. Alternatively, the Commission should find 

that, at the very least, material factual disputes exist warranting remand of this matter for a final 

hearing on the merits. 

B. THE INITIAL DECISION FAILED TO ADDRESS THE IMPACT OF RESPONDENTS' LICENSE 

EXPIRATION ON THEIR RECOGNITION AS ACCOUNTANTS UNDER THE SECURITIES 
LAWS. 

Under the Texas Public Accountancy Act, a fim1 may not provide attest services or hold 

itself out as a cetiified public accounting firm unless it holds a validly issued firm license. See 

TEX. OCC. CODE§ 901.35l(a); TEX. ADMIN. CODE§ 501.80. Attest services are defined in the 

Texas Public Accountancy Act to include audits. TEX. Occ. CODE § 90 1.002(a)( 1 ). 

Furthermore, only a firm license holder may perfonn an attest service or issue a report on a 

financial statement. I d. § 901.456. 

Respondents' admit that SWH's license was expired during the relevant time period. 

[Answer at ,!5, App. 0012; Response at p. 1, App. 708]. Because SWH's license was expired, 

SWH was not in good standing in the State ofTexas when Hatfield caused SWH to issue audit 

reports on issuer clients' financial statements and consented to their inclusion in the issuers' 
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public filings. In fact, ALJ Foelak correctly observed that SWH "was not state-licensed and in 

good standing" between January 31,2010 and May 19,2011. [ID at p. 5, App. 776]. 

Regulation S-X requires audit repOiis to be prepared by "an independent public or 

certified public accountant." See SEC Reg. S-X at Rule 1-02(a), 17 C.F.R. § 21 0.1-02(a)(l ). 

Rule 2-01 of Regulation S-X specifies that public accountants "are only those duly registered and 

in good standing" in the jurisdiction in which they reside, in this case, Texas. Id., § 210.2-01. 

Consequently, SWH was not recognized as an accountant under Regulation S-X during 

the Relevant Period. Nevertheless, in violation of Exchange Act Section 1 O(b) and Rule 1 Ob-5, 

Respondents issued audit reports and consented to their inclusion in issuer clients' filings, and in 

so doing misrepresented SWH as a licensed accountant authorized to audit the issuers' financial 

statements. 

C. THE INITIAL DECISION NARROWLY INTERPRETED RESPONDENTS' CULPABILITY 

UNDER EXCHANGE ACT SECTION 10(B) AND RULE lOB-5 AND IGNORED APPLICABLE 

PRECEDENT. 

ALJ Foelak wrongly concluded that Respondents did not violate Exchange Act Section 

IO(b) and Rule lOb-5, based on a misreading of the OIP and the Division's allegations and on a 

misapplication of well-settled law. As a result, the Initial Decision creates a new legal standard 

that, if not reversed or at least remanded for a merits hearing, will be used to improperly narrow 

the scope of liability for professionals such as auditors of public companies. 

1. The Initial Decision misconstrued the OIP's allegations and ignored the 
Division's argument and undisputed evidence. 

The Initial Decision misunderstands and misconstrues the allegations of the OIP and the 

Division's arguments in suppoti of summary disposition. In the Initial Decision, ALJ Foelak 

states that "there is no allegation that the audit reports ... contained misrepresentations, much 

less that Respondents were in any way liable for misrepresentations in the reports and financial 
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statements." [ID at p. 5, App. 776]. In so concluding, ALJ Foelak ignored allegations, both in 

the OIP and the Division's summary disposition briefing, that Respondents' audit reports were 

themselves false and misleading. The OIP makes clear that it is premised upon a core allegation 

that Respondents are liable for the material misrepresentations implicit in each of the 38 audit 

reports: that the reports were prepared by properly licensed professionals recognized as 

accountants under the federal secmities laws. [OIP at~~ 2, 7-11, App. 0002-0005]. The OIP 

states: 

" ... while SWH's public accounting license was expired, SWH 
issued 38 audit repmis that 21 issuers included in periodic reports 
and registration statements filed with the Commission ... [and] 
consented to the inclusion of SWH's audit reports in these filings." 

[OIP at~ 7, App. 0004]. 

Based on the facts and allegations asserted in the OIP, the Division argued in its motion 

for summary disposition that 

"[i]mplicit in each of SWH's audit repmis issued between January 
31, 20 I 0 and May 19, 2011 was the representation to each issuer 
that SWH was recognized as a CPA under the federal securities 
and qualified and permitted to issue audit reports on its clients' 
financial statements." 

[Motion at p. 13, App. 0095]. 

Thus, the Division did allege that Respondents' made material misrepresentations 

actionable under Exchange Act Section 1 O(b) and Rule 1 Ob-5, through the preparation and 

execution of audit reports and the consent to have them included in issuer filings. Despite this 

allegation, ALJ Foelak appears not to have considered the Division's argument and considerable 

evidence establishing the essential elements of its fraud claim. 
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2. Because the Division presented persuasive, undisputed evidence establishing 
each of the essential elements of its Section 1 O(b) and Rule 1 Ob-5 claims, the 
Commission should grant summary disposition in its favor. 

The Division presented compelling evidence wan-anting summary disposition on its 1 O(b) 

and Rule 1 Ob-5 claims against Respondents. [Motion at pp. 11- 15, App. 0093-0097]. But 

while ALl Foelak con-ectly stated the elements for liability under these laws and con-ectly 

observed that "Hatfield's conduct and scienter are attributed to [SWH]," she did not address the 

materiality of Respondents' misrepresentations about SWH's standing as an accountant under 

the securities laws or their scienter in making the misrepresentations. [ID at pp. 4-5, App. 775-

776]. Nevertheless, the Division alleged and argued, and the evidence clearly establishes, that 

Respondents' misstatements and omissions were material and that they acted with a high degree 

of scienter. 

(a) The Division alleged and proved that Respondents made materially false 
representations. 

The Initial Decision does not address whether Respondents can be liable under Janus 

Capital Groups, Inc. v. First Derivatives Traders for the misrepresentations implicit in the 

execution and public filing ofSWH's audit reports, thus is it unclear whether ALl Foelak 

considered the parties' arguments on this issue. Janus Capital Groups, Inc. v. First Derivatives 

Traders, 131 S. Ct. 2296 (2011 ). 

Rule 10b-5(b) provides that it is unlawful for any person "[t]o make any untrue statement of 

a material fact" in connection with the purchase or sale of a security. 

Janus involved a private civil action alleging claims under Section 1 O(b) and Rule 1 Ob-

5(b) based on misstatements in prospectus materials issued by Janus Investment Fund. Janus, 

131 S. Ct. at 2302. The plaintiffs alleged that Janus Capital Management, the fund's investment 

adviser and administrator, violated Rule 1 Ob-5(b) because it had been significantly involved in 
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the creation of the allegedly misleading statements. !d. The plaintiffs alleged that the adviser had 

a close relationship with the fund, exercised significant influence over the fund and its 

prospectus disclosures, and was understood by investors to be the "maker" of disclosures issued 

by the fund. !d. Ultimately, the Comi held that for purposes of Rule I Ob-5(b ), "the maker of a 

statement is the person or entity with ultimate authority over the statement, including its content 

and whether and how to communicate it." !d. at 2302. 

The Division argued in support of summary disposition that the Janus Court emphasized 

the importance of"attribution" in identifying the maker of a statement. [Motion at p. 15, fn. 5, 

App. 97; Reply at pp. 8-9, App. 7752-753]. Janus states that "in the ordinary case, attribution 

within a statement or implicit from surrounding circumstances is strong evidence that a 

statement was made by- and only by the party to whom it is attributed." Janus, 131 S. Ct. at 

2302 (emphasis added). This is precisely the issue in this case Respondents drafted, dated, 

printed on SWH letterhead, and signed audit reports for 21 issuer clients, which reports were 

included in documents the issuers filed with the Commission. These audit reports, and the 

implicit representation within them that they were prepared by a Commission-recognized 

accountant, were indisputably attributed to Respondents. 

It also cannot be denied that Respondents had "ultimate authority" over SWH's audit 

reports, which they consented to have included in each issuer's Commission filings. 

Consequently, Respondents should have been found liable in summary disposition for violating 

Section 1 O(b) of the Exchange Act and Rule 1 Ob-5 thereunder as the Division alleged. 3 The 

3 In addition to Janus, see also See Louisiana Mun. Police Emp. Ret. Sys. v. KPMG, LLP, 2012 WL 3903335, at *5 
(N.D. Ohio Aug. 31, 20 12) (corporate officer is maker under Janus of statement attributed to him in company press 
release); SEC v. Daifotis, 2012 WL 2132389, at *5 (N.D. Cal. June 12, 2012) (defendant was maker under Janus of 
statements that were specifically attributed to him in company advertisement); In re Allstate Life Ins. Co. Litig., 
2012 WL 1900560, at *4-5 (D. Ariz. May 24, 20 12) (defendants were makers under Janus of statements that were 
attributed to them in Official Statements for municipal offerings); City o(St. Clair Shores Gen. Emp. Retirement 
System v. Lender Processing Serv., Inc., 2012 WL 1080953, at *3 (M.D. Fla. Mar. 30, 2012) (defendant corporate 
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Commission should reverse the Initial Decision and grant summary disposition in favor of the 

Division on its claims against Respondents under Exchange Act Section 1 O(b) and Rule 1 Ob-5. 

(b) Materiality was alleged in the OIP and proven in the Division's summary 
disposition briefing. 

The Commission has taken the position that inclusion of an audit report issued by a 

person not recognized as an accountant is a material misstatement. In In the Matter of Ronald 

E.ffren, et al., the Commission held that an accountant willfully violated Section 17(a) of the 

Securities Act of 1933 ("Securities Act") and Exchange Act Section 1 O(b) when he held himself 

out as a CPA, audited an issuer's financial statements, and consented to inclusion ofhis audit 

report in the issuer's public filings while he was unlicensed and, therefore, not recognized by the 

Commission as a certified public accountant. See In the Matter of Ronald E.ffi·en, et al., 1996 

SEC LEXIS 69 (January 16, 1996) (settled administrative proceeding). 

Similarly, in In the Matter of Alan S. Goldstein, the Commission held that an accountant 

violated Securities Act Section 17(a) when he served as the auditor for two registered broker-

dealers while his license to practice as a certified public accountant was expired due to non-

payment of required fees. In the Matter of Alan S. Goldstein, 1994 SEC LEXIS 2787 (SEC 

1994) (settled administrative proceeding). 

Fmtherm?re, in SEC v. CoElco, Ltd., the Central District of California entered a 

pennanent injunction against an accountant for violating, and aiding and abetting violations of, 

the antifraud provisions of the securities laws based on his issuance of audit reports, while 

officers were makers under Janus of statements that were attributed to them in company press releases and news 
articles); Lopes v. Viera, 2012 WL 691665, at *6 (E. D. Cal. Mar. 2, 20 12) (defendant organizer of company was 
maker under Janus of financial information in offering document where document stated the financial information 
had been provided to the company by him); In re Textron, Inc., 2011 WL 4079085, at *6 (D.R.I. Sept. 13, 2011) 
(defendant CEO of company was maker under Janus of statements that were attributed to him in company press 
releases); In re Merck & Co., Inc. Sec., Derivative & ERISA Litig., 2011 WL 3444199, at *25 (D.N.J. Aug. 8, 20 11) 
(defendant EVP of company was maker under Janus of statements that were attributed to him in news articles and 
company press releases). 
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unlicensed, that were included in an issuer's Commission filings. SEC v. CoElco, Ltd., et al., 

Civil Action No. 86-7892 (C. D. Cal.) (October 25, 1988); 1988 SEC LEXIS 2184 (October 31, 

1988). 

In this case, the materiality of Respondents' decision to issue audit reports when SWH 

was not permitted to do so, or even to hold itself out as a CPA firm, and to omit disclosing that 

information, cannot reasonably be disputed. Implicit in each of SWH's audit reports issued 

during the Relevant Period was the representation that SWH was recognized as a CPA under the 

federal securities laws and qualified and permitted to issue audit reports on its clients' financial 

statements. 

When 21 companies included SWH's audit reports in its Commission filings, investors in 

those companies were invited, and expected, to rely on the audited financial statements as 

complete, accurate, and reliable and Respondents implicitly and through their signature as 

CPAs- represented that they were authorized and qualified under the federal securities laws to 

opine on the companies' financial statements [App. 301-578]. The fact that the issuers' financial 

statements were audited by a company not recognized by the Commission as suitable for 

performing audits surely would have been an important factor in an investor's decision to 

purchase or sell the issuers' securities. See SEC v. Murphy, 626 F.2d 633, 653 (9th Cir. 1980); 

SEC v. United Financial Group, Inc., 474 F.2d 354, 358 n. 9 (9th Cir. 1973); SEC v. Universal 

Service Association, 106 F.2d 232, 239 (7th Cir. 1939), cert. denied, 308 U.S. 622, 60S. Ct. 378, 

84 L. Ed. 519 (1940) (representations relating to financial condition are material); SEC v. Rana 

Research, Inc., 8 F.3d 1358, 1362 (9th Cir. 1993); SEC v. Texas GulfSulphur Co., 401 F.2d 833, 

860-62 (2d Cir. 1968) (a person violates Section I O(b) and Rule 1 Ob-5 by making material 
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misstatements in, or omitting matetial information hom, a periodic report or other filing with the 

Commission). 

(c) The Division also established Resnondents' scienter. 

The OIP asserted, and the evidence undeniably shows, that Respondents knowingly, or at 

least recklessly, violated Exchange Act Section 1 O(b) and Rule 1 Ob-5 thereunder. 4 Hatfield, a 

licensed CPA since 1985 and SWH's sole proprietor, was well aware of SWH's ongoing 

responsibility to maintain its TSBPA license, having previously renewed the finn's license in 

years prior to its January 31,2010 expiration. [Answer at "Facts," ,I 1, App. 11-12; Treacy Dec., 

App. 680-702]. 

Furthennore, Respondents knew hom their communications with the TSBPA that SWH's 

firm license would and did in fact- expire on January 31, 2010. [Treacy Dec., App. 680-702] 

By their own admission, Respondents knew ofSWH's license expiration no later than March 8, 

20 I 0, and also knew that they would be subject to TSBPA sanctions if SWH issued audit reports 

without a license. [Respondents' March 8, 2012 email from TSBPA, App. 0043]. Hatfield 

nevertheless signed, and SWH issued, 38 audit reports for 21 issuers while not recognized as 

accountants under Regulation S-X. [Answer at~ 5, App. 0012; Response at p. 1, App. 708; ID at 

pp. 3, 5, App. 774, 776; SWH Audit Reports and Issuer Filings, App. 209-633), and consented to 

the inclusion of the reports in the issuer's public filings. 5 

4 The Division alleged and argued that Respondents were solely responsible for the content of their audit reports, 
and controlled the dissemination of those reports to the public through the consents they intentionally signed to 
allow issuers to include the reports in their public filings. [OIP at paragraph7-9]. 
5 Rule 439 of the Securities Act of 1933 requires issuers to obtain an auditor's consent to incorporate audit opinions 
by reference. Hatfield signed consent documents allowing Respondents' audit reports to be included in filings by 
Asia Green Agriculture Corp. f/k!a SMSA Palestine Acquisition Corp. Specifically, Hatfield executed consents on 
November 4, 2010 for Fom1 S- II AI and Form 8-K/A and on December 10, 20 I 0 for Fonn S-I/A2. 
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(d) The Division established that Respondents' misrepresentations were made in 
connection with the purchase and sale ofthe issuers' securities. 

While the Initial Decision did not address whether Respondents made statements "in 

connection with" the purchase or sale of securities, it is apparent that they did, as shown in the 

Division's summary disposition briefing. [Reply at pp. 14-15, App. 758-759]. 

Respondents concede that of the 38 audit reports they prepared for 21 issuers while 

SWH's firm license was expired, six such issuers actually traded or issued securities during the 

relevant period. [King. Dec. at~~ 15-16, App. 116-117; Response at p. 13, App. 720]. Thus, the 

"in connection with" requirement of Section 1 O(b) and Rule 1 Ob-5 was met because 

Respondents' fraud "somehow touche[ d] upon" and had "some nexus" with "any securities 

transaction." SEC v. Clark, 915 F.2d 439,449 (9th Cir. 1990) (emphasis added). 

As the Division argued, in SEC v. Zandford, 535 U.S. 813, 819-820 (U.S. 2002), the 

Supreme Court stated that "we have explained that the statute should be "construed 'not 

technically and restrictively, but flexibly to effectuate its remedial purposes."' (citing Affiliated 

Ute Citizens of Utah v. United States, 406 U.S. 128, 151 (1972) (quoting SEC v. Capital Gains 

Research Bureau, Inc., 375 U.S. 180, 195 (1963)). And where the fraud alleged involves public 

dissemination in a document such as a registration statement, Form 1 0-K or other such document 

on which an investor would presumably rely, the "in connection with" requirement is met by 

proof of the means of dissemination and the materiality of the misrepresentation or omission. 

See In re Ames Dep't Stores Inc. Stock Litig., 991 F.2d 953,963,965 (2d Cir. 1993). 

3. Settled actions are relevant and informative. 

The Initial Decision disregarded prior Commission orders arising from settlements, on 

. the basis that "it goes without saying that settlements are not precedent." [ID at p. 5, n.7, App. 

776]. However, inasmuch as orders issued in administrative proceedings are approved by the 
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Commission, they provide relevant, even if not always dispositive, explanations of the 

Commission's view of the legal principles at issue. The Initial Decision's disregard for relevant 

prior administrative proceedings and the factual and legal issues detennincd therein was 

unwarranted and led to the inconect decision to deny the Division's motion for summary 

disposition. 

4. The Commission should correct the troubling implications created by 
the Initial Decision. 

If not reversed, the Initial Decision will stand as authority for an argument that, as a 

matter oflaw, auditors cannot be liable under Section I O(b) and Rule I Ob-5 when they prepare 

audit reports for inclusion in public filings despite not being recognized as qualified accountants 

under Regulation S-X. The Initial Decision states that "the issuers who included SWH's audit 

reports with their filings violated the Exchange Act and Securities Act reporting provisions, and 

Hatfield and SWH were secondarily liable for the violations."6 [ID at p. 5, App. 776]. This 

language, combined with the Initial Decision's finding that the OIP did not allege material 

misrepresentations in the audit repmis themselves, suggests that Respondents- and by extension 

other accountants and auditors- can only be held secondarily liable for an issuer's own reporting 

violations, and cannot be held primarily liable for fraud. !d. 

The Commission should correct this troubling implication. As discussed herein, the 

Commission and courts have long held that auditors may be held ptimarily liable for fraud when 

their audit opinions are false and misleading and they act with the requisite state of mind. See In 

the Matter of Ronald Effi'en, eta!., 1996 SEC LEXIS 69 (January 16, 1996) (settled 

administrative proceeding); In the Matter o_/Alan S. Goldstein, 1994 SEC LEXIS 2787 (SEC 

1994) (settled administrative proceeding); SEC v. CoElco, Ltd., eta!., Civil Action No. 86-7892 

6 The Division docs not disagree with this finding, but disagrees that Respondents' actions only support a finding of 
secondary liability for the issuers' reporting violations. 
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(C.D. Cal.) (October 25, 1988); 1988 SEC LEXIS 2184 (October 31, 1988). Specifically to this 

case, an auditor violates the antifraud provisions when he issues an audit opinion included in a 

public filing without being properly licensed and qualified as an accountant as required by 

Regulation S-X of the federal securities laws. [Division's Motion tor Summary Disposition at 

pp. 12-14]. 

Unless the Commission corrects the error, the Initial Decision may be read to improperly 

limit the scope ofliability that can, and should, attach to auditors who intentionally or recklessly 

issue materially false and misleading audit reports they know will be included in public filings. 

Indeed, the Initial Decision could be read to insulate even non-accountants- who differ from 

Respondents only in degree of non-qualification under Regulation S-X- from primary liability 

for creating audit reports for inclusion in public filings, a result that is plainly contrary to the 

Commission's prior enforcement action in this area. See, e.g., Ejji-en, supra. 

For the foregoing reasons, as well as those stated in the Division's underlying summary 

disposition briefing, the Initial Decision should be reversed and the Commission should find that 

Respondents violated Exchange Act Sections IO(b) and Rule lOb-5. 

D. THE ALJ MISUNDERSTOOD AND MISAPPLIED SECTION 4C OF THE EXCHANGE ACT AND 

RULE OF PRACTICE! 02( e )(1 )(i), LEADING TO AN INCORRECT DISMISSAL OF THE 

DIVISION'S CLAIM FOR SANCTIONS THEREUNDER. 

Rule ofPractice 102(e) is the Commission's primary tool to preserve the integrity of its 

processes and to ensure the competence of the professionals who appear and practice before it. 

See, e.g., Marrie v. SEC, 374 F.3d 1196, 1200 (D.C. Cir. 2004). The Initial Decision interpreted 

Rule 102(e) too narrowly, and without citation, resulting in an incorrect statement ofthe law and 

an unwarranted dismissal of the Division's claims. 
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1. ALJ Foelak failed to recognize that Rule 102(e) establishes three independent 
bases for sanctions. 

The Initial Decision incorrectly held that Exchange Act Section 4C(a)(1) and Rule 

1 02( e)(l )(i) do not provide an independent basis to sanction an accountant, but instead only 

apply if the Division alleges and proves that the accountant also willfully violated the federal 

securities laws under Rule 1 02( e)( 1 )(iii). This holding misconstrues the plain language of Rule 

1 02( e), which provides that the Commission may censure a person or deny, temporarily or 

permanently, the privilege of appearing or practicing before it in any way to any person who is 

found by the Commission: 

1. "[n]ot to possess the requisite qualifications to represent others; or 

11. "[t]o be lacking in character or integrity or to have engaged in unethical or 
improper professional conduct; or 

III. To have willfully violated, or willfully aided and abetted the violation of any 
provision of the Federal securities laws or the rules and regulations thereunder. 

Rule 102(e)(l)(i), (ii), and (iii) (emphasis added). 7 

As the Commission explained in In the Matter a_{ Steven Altman, Esq., Rei. No. 63306 

(November 10, 201 0), aff'd by DC Circuit (20 11 ), the clear language of Rule I 02( e) establishes 

three separate and discrete grounds on which to sanction a person: 

"Altman argues that this proceeding should be dismissed for a variety of reasons. His first 
reason is that he was not charged with violating the federal securities laws. A federal 
securities law violation, however, is not a prerequisite to the initiation of a disciplinary 
proceeding under Rule 1 02( e) and Exchange Act Section 4C. Those provisions set forth 
three independent bases on which the Commission may discipline a person licensed to 
practice as an attorney: first, when the attorney lacks the "requisite qualifications to 
represent others"; second, when the attorney lacks "character or integrity" or engages in 
"unethical or improper professional conduct"; or third, when the attorney willfully 
violates, or willful aids and abets a violation of, the federal securities laws." 

7 As the Initial Decision noted, Section 4C and Rule 102(e) are, in essence, identicaL fOIP at n. I]. Therefore, like 
the Initial Decision, the Division here only explicitly discusses Rule 102(e), but the same analysis, and objections, 
apply to its claims under Section 4C. 
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!d. (emphasis added). 

By holding that Rule 1 02( e )(1 )(i) can apply only if Rule 1 02( e )(1 )(iii) is also triggered, the 

Initial Decision improperly renders Rule 1 02( e)( 1 )(i) a nullity, violating fundamental rules of 

statutory and regulatory interpretation. "It is axiomatic that the starting point in every case 

involving construction of a statute is the language itself" Landreth Timber Co. v. Landreth, 471 

U.S. 681, 685 (1985) (internal quotations and citations omitted). Courts follow one "cardinal canon 

of interpretation" before all others: Congress "says in a statute what it means and means in a statute 

what it says there." Connecticut Nat'! Bank v. Germain, 503 U.S. 249, 253-54 (1992). Moreover, 

the securities laws and regulations should be broadly construed to promote their remedial purposes. 

See SEC v. Zandford, 535 U.S. 813,819 (2002); SECv. Capital Gains Research Bureau, Inc., 375 

U.S. 180, 195 (1963 ). 

The three subsections of Rule 102(e)(l) are written disjunctively, as evident by the 

recun·ence of the word "or" between each subsection. This means that they each supply an 

independent ground for barring a professional from appearing or practicing before the Commission. 

There is nothing in the Rule to support a conclusion that subsections (i) and (iii) are somehow 

dependent upon one another or otherwise linked. If the Commission intended Rule 1 02( e )(1 )( i) to 

apply only when Rule 1 02( e)( 1 )(iii) also applied, it could easily have included conjunctive language 

to make that condition apparent. Or it could have eliminated subsection (i) altogether.8 But it did 

neither of these things and, accordingly, ALJ Foelak's misunderstanding and misapplication of 

these provisions is in eiTor and should be reversed. 

8 The Commission should avoid an interpretation that would render a regulation redundant or mere surplusage. See 
Hahn v. United States, 524 U.S. 236, 249 (I 998) (courts "are reluctant to adopt a construction making another 
statutory provision superfluous."). 
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2. The Division alleged and proved that Respondents lack the requisite qualifications 
to represent others and should be sanctioned under Rule 102(e)(l)(i). 

Because Respondents issued audit reports while SWH was unlicensed and not recognized as 

an accountant under the federal securities laws, Rule 1 02( e)( 1 )(i) applies here. Based on the 

overwhelming evidence, including Respondents' own admissions that they knowingly prepared 

audit reports while unqualified to do so under the secmities laws and consented to the inclusion of 

those reports in public filings, the Commission should reverse the Initial Decision's finding and 

grant the Division's motion for summary disposition on the basis that Respondents lack the requisite 

qualifications to represent others.9 And the Commission should enter an order pem1anently barring 

Respondents form appearing or practicing before the Commission pursuant to Exchange Act 

Section 4C and Rule 102(e)(l)(i). 10
,/

1 [OIP at p. 4, App. 0005; Motion at pp. 22-24, App. 0104-

0106]. See, e.g., In the Matter of Alan S. Goldstein, CPA, Exchange Act Release No. 34641 (Sept. 

6, 1994) ("As an accountant whose license to practice as a CPA had lapsed, Goldstein did not 

possess the requisite qualifications to represent others within the meaning ofRule 20l(e)(l)(i) ofthe 

Commission's Rules of Practice."); In the Matter of Elliot Stumacher, Exchange Act Release No. 

3924 (Sept. 24, 1997) ("Stumacher is not duly registered and in good standing as a CPA ... [t]hus, 

[he] does not possess the requisite qualifications to represent others as a certified public accountant 

9 The Division contends that a finding that Respondents lack the requisite qualifications to represent others does not 
tum on whether the Commission is persuaded that Respondents committed fraud under Exchange Act Section 1 O(b) 
and Rule 1 Ob-5, but that their actions and statements are sanctionable under Rule 1 02(e)(l )(i) separately and apart 
from any finding of fraud. 
10 According to Rule of Practice 102(f), "practicing before the Commission" includes, but is not be limited to, 
"[t]ransacting any business with the Commission," and "(t]he preparation of any statement, opinion or other paper 
by any attorney, accountant, engineer or other professional or expert, filed with the Commission in any registration 
statement, notification, application, report or other document with the consent of such attorney, accountant, engineer 
or other professional or expert." 17 C.F.R. § 20 I.l02(f). 
11 Respondents cannot in good faith argue that Rule l02(e) sanctions are "punitive," as to do so would place undue 
emphasis on the implications for Hatfield's own career. See Decker v. SEC, 631 F.2d 1380, 1384 (10111 Cir. 1980) 
(SEC disciplinary actions are "remedial in character, with the primary function of protecting the public," even 
though they "portend serious consequences for the individuals involved"). Indeed, if sanctions were to be viewed 
from a subjective perspective, every sanction could constitute a "penalty." See Johnson v. SEC, 87 F.3d 484, 488 
(D.C. Cir. 1996) (adopting "objective" standard, since '"even remedial sanctions carry the sting of punishment"'). 
Thus, 102(e) sanctions, including those sought to be imposed against Respondents are remedial. 
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before the Commission."); see also In the Matter a_[ Gerald M. Kudler, Admin. File No. 3-8896 

(Dec. 18, 1995) (barring, under Rule 1 02( e )(3), a respondent who never held a CPA license for 

preparing false and misleading annual and quarterly reports). 

E. THE INITIAL DECISION IMPROPERLY DETERMINED THAT RESPONDENTS SHOULD NOT BE 

SANCTIONED UNDER EXCHANGE ACT SECTION 4C(A)(l) Al'IID RULE OF 

PRACTICE102(e)(l)(iii). 

The Initial Decision should not have dismissed the OIP's claims under Rule 102(e)(l)(iii). 

ALJ Foelak wrongly concluded (1) the Division did not allege that Respondents' audit repmis 

contained material misrepresentation and, therefore; (2) the allegation that Respondents violated 

Section lO(b) and Rule lOb-5 was unproven. [ID at p. 5, App. 776]. Consequently, ALJ Foelak 

determined that there was no basis for sanctioning Respondents under Rule 102(e)(l)(iii), which 

requires a showing that Respondents "willfully violated, or willfully aided and abetted the violation 

of any provision of the Federal secutities laws or the rules and regulations thereunder." Rule of 

Practice 102(e)(l)(iii). 

As shown herein and through the OIP and the Division's summary disposition briefing, 

Respondents willfully violated the antifraud provisions of the Exchange Act. As a result, they 

should be sanctioned under Rule 1 02( e )(1 )(iii). Thus the Division asks the Commission to reverse 

the Initial Decision's conclusion that Respondents cannot be sanctioned under Section 4C ofthe 

Exchange Act and Rule 102(e)(l)(iii) and order that they be permanently barred from appearing or 

practicing before the Commission pursuant to that provision. 

F. RESPONDENTS SHOULD HAVE BEEN SUBJECTED TO APPROPRIATE SANCTIONS. 

The Division takes exception to the AU's refusal to impose appropriate sanctions 

against Respondents, including entering a cease-and-desist order, ordering disgorgement with 

prejudgment interest, and assessing civil monetary penalties. As shown by the Division, 
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Respondents' conduct clearly warranted imposition of such remedies. Accordingly, the Division 

asks that the Commission reverse the Initial Decision and issue a cease-and-desist order, order 

Respondents to pay, jointly and severally, disgorgement of at least $187,222 plus prejudgment 

interest, and order each Respondent to pay a second tier civil penalty. 

1. The Commission should order Respondents to cease and desist from committing 
or causing further violations of Section lO(b) and Rule lOb-5. 

The Commission may impose a cease and desist order pursuant to Section 21 C(a) of the 

Exchange Act if it finds that any person is violating, has violated, or is about to violate any rule 

or regulation. 15 U.S.C. § 78u-3(a). When considering whether to issue a cease-and-desist 

order, the Commission considers "the egregiousness of the defendant's actions, the isolated or 

recurrent nature ofthe infraction, the degree of scienter involved, the sincerity ofthe defendant's 

assurances against future violations, the defendant's recognition of the wrongful nature ofhis 

conduct, and the likelihood that his occupation will present opportunities for future violations," 

collectively referred to as the "Steadman factors." Steadman v. SEC, 603 F. 2d 1126, 1140 (5th 

Cir. 1979), aff'd. on other grounds, 450 U.S. 91 (1981); KPMG Peat Marwick, 74 SEC Docket 

357 (2001), aff'd sub nom. KPMG, LLP v. SEC, 289 F.3d 109 (D.C. Cir. 2002) (applying 

Steadman factors to cease and desist proceedings). 

While the Initial Decision did not reach the issue of remedies, erroneously concluding 

instead that the Division neither alleged or proved material misrepresentations by Respondents in 

the SWH audit reports, the Commission should, on review, conclude that the evidence weighs 

clearly in favor of ordering Respondents to cease and desist violating, or causing violations of, 

Section 1 O(b) and Rule 1 Ob-5. Respondents' actions were clearly egregious and recurrent: they 

knowingly and repeatedly held SWH out as a CPA finn while its license was expired between 

January 31, 2010 and May 19, 2011 and during that time issued audit reports for multiple issuers 
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they knew would be included in the issuers' Commission filings. [App. 301-578]. This is not an 

instance of a one-time lapse in memory or an isolated, inadvertent oversight by Respondents, but 

rather a pattern of repeated and intentional violations of the law for which they profited. 

Additionally, Respondents acted with a high degree of scienter, having been notified 

numerous times by the TSBPA that SWH's license would expire, had in fact expired, and that 

Respondents could be sanctioned for carrying on public accountancy services with an expired 

license. 

Furthennore, Respondents have offered no assurances against future violations or 

recognized the wrongful nature of their conduct; in fact, they utterly refused even to 

communicate with the Division during its underlying investigation, even failing to appear for 

testimony when properly subpoenaed. [King Dec.,~ 7, App. 0114]. 

Finally, when this matter was awaiting entry of the Initial Decision, Respondents had not 

yet been barred by the PCAOB and there existed a high likelihood that they would continue to 

flout the securities laws and rules goveming public accountancy. 

For all of these reasons, and because there are no material facts in dispute, the Court 

should grant the Division's Motion for Summary Disposition and enter an order requiring 

Respondents to pennanently cease and desist from violating, or causing violations ot: Section 

1 O(b) of the Exchange Act and Rule 1 Ob-5 thereunder. 

2. Respondents Should Be Required to Disgorge Their Ill-Gotten Gains and Pay 
Prejudgment Interest Pursuant to Section 21C(e) of the Exchange Act. 

Respondents charged a total of$187,222 in fees for audits conducted or completed while 

SWH's firm license was expired, the sum of which constitute ill-gotten gains as the monies were 

obtained as the direct result of Respondents' fraud. [King Dec.,~ 18, App. 0117]. The Division 

respectfully requests that the Commission reverse the Initial Decision and enter an order 
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requiring Respondents to disgorge, jointly and severally, $187,222 as ill-gotten gains obtained in 

connection with their violations of the federal securities laws. 

In a cease-and-desist proceeding, or the Commission's de novo review of the underlying 

proceedings, the Commission may enter an order requiring disgorgement of ill-gotten gains, 

including reasonable interest. Disgorgement is an equitable remedy that requires a violator to 

give up wrongfully-obtained profits causally related to the proven wrongdoing. See SEC v. First 

City Fin. Corp., Ltd., 890 F.2d 1215, 1230-32 (D.C. Cir. 1989); see also Hateley v. SEC, 8 F.3d 

653, 655-56 (9th Cir. 1993). Disgorgement retums the violator to where he would have been 

absent the violative activity. The amount of the disgorgement ordered need only be a reasonable 

approximation of profits causally connected to the violation. See Laurie Jones Canady, 

Exchange Act Release No. 41250 (Apr. 5, 1999), 69 SEC Docket 1468, 1487 n.35 (quoting SEC 

v. First Jersey Sec., Inc., 101 F.3d 1450, 1475 (2d Cir. 1996)), petition .for review denied, 230 

F.3d 362 (D.C. Cir. 2000); see also SEC v. First Pac. Bancorp, 142 F.3d 1186, 1192 n.6 (9th Cir. 

1 998) (holding disgorgement amount only needs to be a reasonable approximation of ill-gotten 

gains); accord First City Fin. Corp., 890 F.2d at 1230-31. 

Once the Division presumptively shows that its disgorgement figure reasonably 

approximates the amount ofunjust enrichment, the burden shifts to Respondents to clearly 

demonstrate that the disgorgement figure is not a reasonable approximation. SEC v. Lorin, 76 

F.3d 458,462 (2d Cir. 1996); SEC v. Patel, 61 F.3d 137, 140 (2d. Cir. 1995; First City, 890 F.2d 

at 1232. Any risk of uncertainty as to the disgorgement amount "should fall on the wrongdoer 

whose illegal conduct created that unceriainty." First City, 890 F.2d 1232. In cases where an 

individual respondent's actions are inextricably interwoven with those of a business entity, joint 
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and several liability is appropriate. SEC v. Great Lakes, 775 F. Supp. 211 at 214-15 (E.D. 

Mich.1991 ), SEC v. R.J. Allen & Assocs., Inc., 386 F. Supp. 866, 881 (S.D. Fla. 1974). 

In this case, the Division has reasonably approximated the amount Respondents should 

be ordered to disgorge, because it is equal to the sum they charged for audit services SWH 

provided while its license was expired, as established by the issuers' disclosures of audit fees in 

Commission filings. [King Dec. at ~ 18, App. 01 1 7]. Respondents produced no evidence 

suggesting they collected some smaller sum for their work, and in fact admit they collected the 

amount asserted by the Division. [Response at p. 17, App. 724]. 

Furthermore, disgorgement of fees for audits conducted while SWH's license was 

expired is consistent with the Commission's prior actions requiring unregistered auditors to 

disgorge fees received for audit work performed in violation of Section 102(a) ofthe Sarbanes-

Oxley Act of2002. See, e.g., In the Matter a_( Halt, Buzas & Powell, Ltd., Exchange Act Rei. 

No. 57179 (Jan. 22, 2008) (auditor who issued repotis on public company financial statements 

while not registered with the PCAOB ordered to disgorge tees from those engagements); In the 

Matter a_( Charles J. Birnberg, CPA, Exchange Act Rel. No. 56405 (Sept. 13, 2007) (same). 

3. Respondents Should Be Ordered to Pay Prejudgment Interest. 

The Commission should, in reversing the Initial Decision, order prejudgment interest be 

added to Respondents' disgorgement amount to prevent them from benefitting from the use of their 

ill-gotten gains interest free. See Rule ofPractice 600; 17 C.F.R. § 201.600 ("Prejudgment interest 

shall be due on any sum required to be paid pursuant to an order of disgorgement."). 

When, as here, wrongdoers enjoyed access to ill-gotten funds over a period of time as a 

result of the wrongdoing, ordering the wrongdoer to pay prejudgment interest is consistent with the 

equitable purpose of the remedy of disgorgement. See Hughes, 917 F. Supp. at 1090. 
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An order for prejudgment interest against Respondents is proper in this case for the same 

reasons. By violating the securities laws, Respondents wrongfully obtained $187,222 and thereafter 

used and benefited from those funds from the time of the misappropriation to the present, offending 

basic principles ofjustice and equity. 

The IRS underpayment of federal income tax rate as set forth in 26 U.S.C. § 6621(a)(2) is 

appropriate for calculating prejudgment interest in enforcement actions such as this. See Rule of 

Practice 600(b ). That rate of interest "reflects what it would have cost to borrow the money from 

the government and therefore reasonably approximates one of the benefits the defendant derived 

from its fraud." First Jersey, 101 F.3d at 1476. For Respondents, based on a principal amount of 

$187,222, application of the tax underpayment rate from May 19, 2011 (the date on which 

Respondents renewed SWH's finn license and by which they had billed for all services provided 

while license was expired) through November 21, 2013 results in a total prejudgment interest 

amount of$14,709.77. [See Magee Dec. at ~5, App. 797]. Combining disgorgement and 

prejudgment interest, Respondents should be ordered to pay $201,931.77 jointly and severally. 

4. Civil Money Penalties Should be Levied Against Respondents Pursuant to 
Section 21B of the Exchange Act. 

Section 2 I B of the Exchange Act authorizes the Commission to impose civil money 

penalties for willful violations of the Act or rules thereunder. In addition, Section 929P of the 

Dodd-Frank Act, which added monetary penalties to cease-and-desist proceedings. 

In considering whether a penalty is in the public interest, the Commission may consider 

six factors: (1) fraud; (2) harm to others; (3) unjust enrichment; (4) previous violations; (5) 

deterrence; and (6) such other matters as justice may require. See Sections 2 IB( c) of the 

Exchange Act, New Allied Dev. Corp., Exchange Act Release No. 3 7990 (Nov. 26, 1996), 52 

S.E.C. 1119, 1130 n.33; First Sec. Tran~fer Sys., Inc., 52 S.E.C. 392,395-96 (1995); see also Jay 
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Houston Meadows, Exchange Act Release No. 37156 (May 1, 1996), 52 S.E.C. at 787-88, affd, 

119 F.3d 1219 (5th Cir. 1997); Consol. Inv. Servs., Inc., 52 S.E.C. 582,590-91 (1996). 

Respondents' actions in violation of Section 10(b) and Rule IOb-5 clearly involved fraud, 

or at least recklessness, for which they were unjustly enriched by nearly $200,000. Further, 

deten-ence requires substantial penalties against Respondents because they flagrantly ignored the 

laws governing their practice but continue to do work in the accounting and auditing field, 

putting other issuers and investors at risk. 

The federal securities laws establish a three-tiered system of civil penalties, setting three 

levels of maximum monetary penalties, depending upon the gravity of the violation. The 

Division requests that Respondents be ordered to pay second-tier penalties, without specifying 

dollar amounts or units of violation. A second-tier penalty is appropriate because Respondents' 

violative acts involved fraud and deceit, or at least the reckless disregard of a regulatory 

requirement. See Section 21 B(b )(2) of the Exchange Act. Under this provision, for each 

violative act or omission, the maximum third-tier penalty the Court may order is $75,000 for 

Hatfield and $375,000 for SWH. See 15 U.S.C. 78u-2(b)(2); 17 C.F.R. § 201.1004 (Adjustment 

of civil money penalties). The Division does not recommend a specific penalty amount. Rather, 

the Division asks the Commission to use its discretion to impose civil penalties in appropriate 

amounts against Hatfield and SWH. 

v. 
CONCLUSION 

For the reasons set forth above, the Division respectfully requests that the 

Commission reverse the Initial Decision in this matter and: 

(1) find that Respondents violated Section IO(b) ofthe Exchange Act and Rule lOb-5 

thereunder; 
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(2) order Respondents to cease and desist from future violations; 

(3) order Respondents to pay disgorgement, on a joint and several liability basis, of 

$187,222, plus prejudgment interest pursuant to Rule 600 of the Commission's 

Rules of Practice, 

( 4) order each Respondent to pay an appropriate second-tier civil penalty; and 

(5) permanently bar Respondents from appearing or practicing before the 

Commission pursuant to either, or both of, Rule of Practice 102(e)(l)(i) and 

1 02( e )(I )(iii). 12 

Alternatively, should the Commission determine that the Division is not entitled to 

summary disposition, the Division respectfully requests that the Commission enter an order 

reversing the Initial Decision's dismissal of the claims asserted in the OIP and remanding this 

matter for a final merits hearing. 

Dated: November 21, 2013 Respectfully submitted, 

Q/rm~v;up 
Dfli~ B. Reece 
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12 As noted above, for the same reasons, Respondents should be sanctioned under Section 4C of the Exchange Act. 

Division of Enforcement's Briefin Support of Petition For Review ofinitial Decision 
In The Maller of Scott W Hatfield, CPA 

Page 29 



UNITED STATES OF AMERICA 

Before the 
SECURITIES AND EXCHANGE COMMISSION 

Administrative Proceeding 
File No. 3-15012 

In the Matter of 

Scott W. Hatfield, CPA, and 
S. W. Hatfield, CPA 

Respondents. 

DIVISION OF 
ENFORCEMENT'S BRIEF IN 
SUPPORT OF PETITION 
FOR REVIEW 

APPENDIX IN SUPPORT OF DIVISION OF ENFORCEMENT'S BRIEF 
IN SUPPORT OF PETITION FOR REVIEW OF INITIAL DECISION 

The Division ofEnforcement submits the attached appendix in support of its Brief in 

Support of Petition for Review. 

Dated: November 21, 2013 O«KYt~Jl( 
DaviW.Reece-~o 

Texas Bar No. 2400281 0 
Jessica B. Magee 
Texas Bar No. 24037757 
Division of Enforcement 
Securities and Exchange Commission 
801 Cherry Street, Suite 1900 
Fort Worth, Texas 76102 
(817) 978-6476 
(817) 978-4927 (fax) 

COUNSEL FOR PETITIONER 
DIVISION OF ENFORCEMENT 





OFFICE OF 
THE SECRETA.RY 

n ~ Blf .._ ~~ .. 1 ~ 
~~MUMsiA!b 

UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

November 15, 2012 

In the matter of S.W. Hatfield and Scott W." Hatfield, CPA (3-15012) 

Due to a printing error, the Corrected Order Instituting Public Administrative and Cease-and-Desist 

Proceedings Pursuant to Sections 4C and 21C of the Securities Exchange Act of 1934 and Rule 102(e} of 

the Commission's Rules of Practice mailed to you on October 17, 2012, is missing the first four lines of 

paragraph II.A.l. Attached is a complete copy of that order. 

~ 
(J) 

~ 
-n 
:f!: 
::z: 
g ..... 
~ -N -t3 
00 

~SEC APP 0001 



.. 

UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 

SECURITIES EXCHANGE ACf OF 1934 
Release No. 67793 I September 6, 2012 

ACCOUNTING AND AUDITING ENFORCEMENT 
Release No. 3415/ September 6, 2012 

ADMINISTRATIVE PROCEEDING 
File No. 3-15012 

In the Matter of 

S. W. Hatfield, CPA and 
Scott W. Hatfield, CPA 

Respondents. 

CORRECTED 

ORDER INSTITUTING PUBLIC 
ADMINISTRATIVE AND CEASE
AND-DESIST PROCEEDINGS 
PURSUANT TO SECTIONS 4C AND 
21C OF THE SECURITIES EXCHANGE 
ACT OF 1934 AND RULE 102(e) OF 
THE COMMISSION'S RULES OF 
PRACTICE 

I. 

The Securities and Exchange Commission ("Commissiooj deems it appropriate 
that public administrative and cease-and-desist proceedings be, and hereby are, instituted 
against S. W. Hatfield, CPA and Scott W. Hatfield, CPA ("Respondents") pursuantto 
Sections 4C1 and 21 C of the Securities Exchange Act of 1934 ("Exchange Acf') and Rule 
102(e)(l)(i) and (ill) of the Commission's Rules of Practice. 

II. 

After an investigation, the Division of Enforcement alleges that 

A. RESPONDENTS 

1 Section 4C provides. in relevant part, that: 

The Commission may ceosure any person, or deny, tempamrily or permanently, to any person the 
privilege of appearing or practicing before the Commission in any way, if lbat person is found ••• (1) not to 
possess the requisite quaHfications to represent others .•. (2) to be Jackin} in character or integrity, or to 
have engaged in unethical or improper professional conduct; or (3) to have willfully violated. or wiJ1fu1Jy 
aided and abetted the violation o( any provision of the securities laws or the rules and regulations 
thereunder. 
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1. S. W. Hatfield, CPA ("SWW') is a public accounting finn based in 
Dall~ Texas. SWH is registered with the Public Company Accounting Oversight Board 
("PCAOBj. Between January 31,2010 and May 19,2011, SWWs license to practice 
public accounting in Texas was expired. During this period, SWH issued 38 audit reports 
that 21 issuers included in periodic reports and registration statements filed with the 
Commission. 

2. Scott W. Hatfield, CPA (''Scott Hatfield''), age 57, resides in Dall~ 
Texas and is the sole proprietor of SWH. He served as the engagement partner on each of 
SWH's issuer audits and knowingly signed the firm's name to each audit report SWR 
issued during the period SWH's license was expired. Scott Hatfield has been licensed in 
Texas as a certified public accountant since 1985. 

B. FACTS 

1. In 1994, Scott Hatfield obtained SWH's initial license to practice as a public 
accounting finn from the Texas State Board of Public Accountancy (''TSBPA j. He 
annually renewed SWH's license through January 2009. 

2. Under Texas' Public Accountancy Act,2 a firm, including a sole 
proprietorship such as SWH, may not provide attest servicegl unless it holds a validly
issued fum license, 4 and only a license holder may issue a report on a financial statement.' 
Acconlingly, an individual license holder may not issue audit reports unless his firm ~ 
holds a validly-issued firm license. 

3. In addition, each firm licensed by the TSBPA that performs attest services 
must enroll and participate in a peer review program. A finn that performs attest services 
only for issuer clients can meet this requirement through the PCAOB inspection process. 
On the other hand, a firm that performs attest services for any non-issuer clients must also 
enroll in a peer review program for review ofits non-public company attest work. 

4. In October 2009, the TSBPA notified Scott Hatfield that SWH's license had 
not yet been renewed for the upcoming year and would expire on January 31,.201 0. It also 
informed Scott Hatfield that SWH had failed to report the results of a 2006 peer review or 
the results of any other peer review in the subsequent three years. In or before March 2010, 

2 See Tex. Occ. Code Ch. 901 (the "Public Accountancy Act"). 

3 The Texas Administrative Code, Rule SO 1.52( 4), defines "Attest service" to include, among other 
things: "an audit or other engagement required by the [TSBPA] to be performed in accordance with the 
auditing standards adopted by the AJCP A, PCAOB, or another national or international accountancy 
organization recognized by the [TSBPA]." 

4 

s 

See Tex. Occ.. Code§ 901.351 (requiring finn licenses). 

See id. § 901.456. 

2 
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the TSBPA told Scott Hatfield that he could be sanctioned ifhe issued audit reports without 
a valid firm license. 

5. SWH's license expired on January 31,2010 and was not renewed until May 
19, 201 1. Scott Hatfield knew that SWH' s license had expired. 

6. Scott Hatfield successfully renewed SWH's firm license on May 19, 2011. 

7. Between January 31,2010 and May 19,2011, while SWH's public 
accounting license was expired, SWH issued 38 audit reports that 21 issuers included ih 
periodic reports and registration statements filed with the Commission (see Appendix). 
Scott Hatfield, as SWH's sole proprietor, consented to the inclusion ofSWH's audit reports 
in these filings. Issuers relied on SWH's audit reports to, among other things, issue 
securities. Scott Hatfield and SWH billed issuers $199,722 in connection with audits 
conducted or completed while SWH's license was expired. 

8. SWH's audit reports were included in public filings by five issuers quoted 
on the OTCBB during the period from January 31,2010 and May 19,2011. The following 
chart summarizes the number of days traded, the average trading volume and the low, high, 
and average close price per these five issuers during this period: 

8888 Acquisition Corp. (EGHA); 
(Registration withdrawn Aug. 17, 2011) I 13 I 261 I $0.07 I $3.00 I $ 1.11 

Eight Dragons Co. (EDRG) I 26 I 213 I $0.07 I $ 1.70 I $0.57 

HPC Acquisitions, Inc. (HPCQ) I 23 I 8,665 I $0.01 I $0.75 I $0.15 

Truewest Corp. (TRWS) I 7 I 200 I $0.10 I S3.00 I $139 

X-Change Corp. (XCHC) I 128 I 9,268 I $0.20 I $ 1.58 I $0.47 

9. Scott Hatfield authorized seven issuers to include SWH audit reports in 
registration statements filed with the Commission while SWH's license was expired. Six 
issuers filed registration statements on Form 10-12G; however only one, SMSA Kerrville 
Acquisition Corp. ("SMSA Kerrville''), issued securities during. the period that SWH's 
license was expired. Specifically, on December 15, 2010, SMSA Kerrville issued 9.5 
million shares of restricted, unregistered common stock in exchange for 100% ofthe 
outstanding common stock of another company. In August 2010, the sixth issuer, Asia 

3 
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Green Agriculture Corp., flk/a SMSA Palestine Acquisition Coip., ("SMSA Palestine''), 
issued 11,685,617 shares for 1000/o ofthe outstanding common stock of Sino Oriental 
Agriculture Group Limited, a BVI corporation. SMSA Palestine later filed a Form S-1 on 
September 20,2010 and subsequent amendments before going effective on July 15,2011.6 

10. Three other issuers7 disclosed issuances of unregistered, restricted 
common stock for acquisitions and for services while SWH's firm license was expired. 
Their Commission filings indicate that they relied on Section 4(2) of the Securities Act of 
1933, as amended, for an exemption ftom registration and that no underwriter was ~ in 
related transactions. A fomth issuer, X -Change Corp., issued securities during the period 
in which SWH's license was expired to convert or retire outstanding debt and to obtain 
certain intellectual property rights. 

11. Under Rule 1-02( a) of Regulation S-X, audit reports must be 
prepared by "an independent public or certified public accountant." Rule 2-01(a) of 
-Regulation S-X, however, provides that the Commission will not recognize any person 
(including an unincorporated organization like SWH) as either a public accountant or 
certified public accountant who is not in good standing as such under the laws of the place 
ofbis residence or principal office. Between January 31,2010 and May 19,2011, SWH 
was not duly registered and in good standing under the laws of the state of Texas, where 
Scott Hatfield resided and SWH maintained its principal office. Accordingly, SWH was 
not recognized as an accountant by the Commission during this period. 

C. VIOLATIONS 

I. As a result of the conduct described above, Respondents willfully 
violated Section 1 O(b) of the Exchange Act and Rule 1 Ob-S(b) thereunder, which prohibit 
fraudulent conduct in connection with the purchase or sale of securities. 

2. As a result of the conduct described above, Respondents do not 
possess the requisite qualifications to represent others, pursuant to Section 4C(a)(l) and Rule 
1 02(e)(l )(i) of the Commission's Rules of Practice. 

3. As a result of the conduct described above, Respondents willfully 
violated the federal securities laws, pursuant to Section 4C(a)(3) of the Exchange Act and 
Rule 102(e)(l)(iii) of the Commission•s Rules ofPractice. 

6 SMSA Palestine included SWH's audit report in amendments to t{1e registration statement on form 
S-1 filedNovemberS,2010andDecem}ler 10,2010. Neither the initial ~tion statement on Form S..l 
filed on September 20, 201 0 nor amendments filed subsequent to 20 I 0 include SWH's audit report. 

7 Signet lnt.emational Holdings, Inc, SMSA Crane Acquisition Corp., and SMSA Gainesville 
Acquisition Corp. · 
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m. 

1n view of the allegations made .by the Division of Enforcement, the Commission 
deems it necessary that public administrative and cease-and-desist proceedings be instituted 
to determine: 

A. Whether the allegations set forth in Section 11 hereof are true and, in 
connection therewith, to afford Respondents an opportunity to establish any defenses to such 
allegations; 

B. Whether, pursuant to Section 21C ofthe Exchange Act. Respondents 
should be ordered to cease and desist from committing or causing any violation and any 
future violation of Section 1 O(b) of the Exchange Act and Rule 1 Ob-5(b) thereunder; 

C. Whether, pursuant to Section 4C of the Exchange Act and Rule 102(e) ofthe 
Commission's Rules of Practice, Respondents should be censured or denied, temporarily or 
pennanently, the privilege of appearing or practicing before the Commission as accountants; 

D. Whether, pursuant to Section 21B of the Exchange Act. civil penalties should 
be levied against either Respondent; and 

E. Whether, pursuant to Section 21C(e) ofthe Exchange Act. Respondents should 
be subject to disgorgement with prejudgment interest. 

IV. 

IT lS ORDERED that a public hearing for the purpose of taking evidence on the 
questions set forth in Section ill hereof shall be convened not earlier than 30 days and not 
later than 60 days from service of this Order at a time and place to be fixed, and before an 
Administrative Law Judge to be designated by further order as provided by Rule 110 of the 
Commission's Rules ofPmctice, 17 C.F .R § 201.110. 

IT IS FURTHER ORDERED that Respondent shall file an Answer to the allegations 
~ntained in this Order within twenty (20) days after service of this Order, as provided by 
Rule 220 of the Commission's Rules of Practice, 17 C.F.R § 201.220. 

If Respondent fails to file the directed answer, or fails to appear at a hearing after 
being duly notified, the Respondent may be deemed in default and the proceedings may be 
detennined against him upon considemtion of this Order, the allegations of which may be 
deemed to be true as provided by Rules 155(a), 220(f), 22l(f) and 310 of the Commission's 
Rules ofPractice, 17 C.F.R §§ 201.155(a), 201.220(£), 201.221(£) and 201.310. 

This Order shall be served forthwith upon Respondefu personally or by certified 
mail. 

5 
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)T JS FUR1HER ORDERED that the Administrative Law Judge shal1 issue an 
initial decision no later than 300 days nom the date of service of this Order, pursuant to 
Rule 360(a)(2) of the Commission's Rules of Practice. 

In the absence of an appropriate waiver, no officer or employee of the Commission 
engaged in the performance of investigative or prosecuting functions in this or any factually 
related proceeding will be permitted to participate or advise in the decision of this matter, 
except as witness or counsel in proceedings held pursuant to notice. Since this proceeding is 
not "rule making" within the meaning of Section 551 of the Administrative Procedure Act, it 
is not deemed subject to the provisions of Section 553 delaying the effective date of any 
:final Commission action. 

By the Commission. 
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Elizabeth M. Murphy 
Secretary 

~ ~. O'·rwJ 
Sy:_Kevin M. O'Neill 

·oeputy Secretary 
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Appendix 
Filings Including Audit Reports Issued by S. W. Hatfield, CPA whlle License Expired 

January 31, 2010 to May 19, 2011 

- CJK 
. . . ··c ".. -..-; .... <?• •:c··v~) ~·I'll~-~~;·:: '!;';'·~~"'f~i:;-. ':.:::(:ti)DS'tm~ . . . . ~.· .. : ~ . .::f.'<~it:~'f:til l: . I·~·~<~~!,.;:~~ ngfl-~lf f;f;ifiait.'t"'.jf~ 

Issuer .. ;,.·COde -. . . ·,j:ype ... _,., ... -~ . ·:·~'ll •w··,, ., ... : j)&"· ·,, ·' ···:_.·,. ~··"'· •. Ticker, . . ·, .· ... ·' ~' J!:>;, .l . b,;·· : ,. -~,. i··. ··- · .. ··. '·''· ··, ~-·· ! • ~, • • '• '• ., • .• ~.- ·' • .. ~ • . • . I • • •oo• ""';. •" 

8888 Acquisition 
Corp.(SWH 
dismissed 
10/1912010; Form 1376866 EGHA 10-K 10/15f1010 8131/2010 1 IOn1201o N/A 
15 Filed 8117111) 

Alliance Health, 
J.nr:. (Form 15 822434 ALNH 10-K 11126/2010 9/3012010 2 llllfl010 NIA 
Filed 61811 1) 

AslaGreeo 10-K 313012010 12/3112009 3 3/1512010 N/A 
Agriculture S-1/Al 111512010 12/3112009 3/1512010 11/412010 
Corp. fllcla SMSA 8-K/A 1115/2010 8/20/2010 3/15/2010 1114/2010 Palestine 
Acquisition Corp. S-IIA2 12/10/2010 12/3112009 3/1512010 12/10/2010 
(SWH dismissed 1440476 AGAC 8-K/A 111812011 8120/2010 3/1512010 NIA 
8120110) 8-K/A 212212011 812012010 3/1512010 N/A 

8-K/A 3122/2011 8/20/2010 3/15/2010 NIA 
8-K/A 4/1912011 8120/2010 3/1512010 N/A 
8-K/A 519/l011 8120/2010 311512010 NIA 

BTHC X, Inc. 
(SWH resigned 10-K 3/3012010 3/3112009 4 312312010 N/A 
312912010) 1375685 BTXI 

10-K 3129/).0ll 12/31/lOIO 3123/2010 N/A 

BTHC XIV, Inc. 
10-K 3/10/2010 12/3112009 s 3/4/2010 N/A 

1405646 BXIJ 

10-K 111812011 12131/2010 6 1/11/2011 N/A 

BTHC XV, Inc. 
(SWH dismissed JO-K 3/10/2010 12/3112009 7 3/5/2010 NIA 
10/18/2010) 1412090 BTXV 

10-K 4/lSflOIJ 1213112010 N/A N/A 

ChDeMining 
Teclmologies, Inc. 
flk/aLatlo 
America 1427714 LVEN 10-K 21912010 12/31/l009 8 213/2010 N/A Ventures, IDe. 
(SWH dismissed ;:>~ . 

5/1212010) 

7 

~~\ 
~SWBJrees: 

$ 6,100 

$ 5,750 

$ 7,200 ' 

$ 4,100 

$ 8,100 

s 4,300 

$ 5,200 

$ 4,300 

$ 7,375 

s 6,450 
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Issuer 

CIK. I . . we .... ·. 1./·. ·-:i->'···/·:l.::~,~C}.J~,~:.:~~:-:1: '·'-t(-~-:.·. rt' ., co~t::j:~·:~~t .. ~-~: 
., .. , · .•.... ·:,, ....... ~ . •·.: .. ·.;·':·(···~ ;;. ',:'t·:~; .. ;;·,··· .·f.;.:_: .. ; .• ~ .· .... ·Dai~~."-;1:~\.;~~-._, ..... ,,L 
. ·code: . :!J.'iCkei · · .. -~~ . . :~·natt·· -:::~~EUCJiiil·~·:. ·, ·No. -nate · .... ; · .• n:;.'.:?iY.;; a.w..u~~; 

8 I Eight Dragons 
Co. 

9 I HPC 
Acquisitions, Inc. 

to I Marketing 
Acquisition Corp. 

(SWH resigned 
51412010) 

Renewable 

1100778 I EDRO 

1435224 I HPCQ 

1363343 I MAQC 

n I Energy I 1418302 
Acquisition Corp. 

UISignet 
International 
Holdings, Inc. 

(SWH resigned 
41912010) 

13 I SMSA Crane 

1317833 I SIGN 

Acquisition Corp. I 1473287 I SSCR 

141 SMSA 
Gainesville 
Acquisition Corp. I 1474266 I SACQ 

15 I SMSA Humble 

Atquisltion Corp. · 1495900 I SMHQ 

16 I SMSA Katy 
Acquisition Corp. 

17 t SMSAKerrviJfe 

1495899 I SCQO 

Acquisition Cnrp. I 1512693 

10-K 

10-K 

10-K 

10-K 

JO-K 

10-K 

JOG 

10-K 

10-K 

31912010 I 12131/2009 I 9 I 2/23/2010 

112812011 I 12131/2010 I 10 I 112612011 

3/1712010 I 1213112009 I 11 I 211112010 

3/112011 I 12131~10 I 12 116/2011 

3128/2011 1213112009 13 3/212010 

3/512010 12131/2009 31212010 

31312010 ll2131/2009 ' 14,2112/2010 

31912011 1213112010 IS 212512011 

4/1212010 I 1213112009 I 16 I 4nl2010 

10-120/A I 212212010 I 1213112009 I 17 2/1712010 

10-K 3ni20ll I 1213112010 I 18 I 217120ll 

10-K 3/1612010 I 1213112009 I 19 I 3/11/2010 

10-K 3/812011 I 1213112010 I 20 I 218/2011 

10-120 I 812712010 

1

6/3012010 
10-120 1012912010 913012010 

10-120/A 12/1012010 913012010 

21 
22 
23 

8/2512010 
1012612010 
1218/2010 
2/10/2011 10-K 

10-120 
J0-120 

3/1412011 I 1213112010 I 24 

812512010 I 613012010 I 2s 
1012712010 913012010 26 

10-120/A 11113012010 
10-120/A 1212012010 

913012010 
913012010 27 

I O-K 3/1412011 I 1213112010 I 28 

8124/2010 
1012512010 
10125/2010 
12/1712010 

219/2011 

10-120 12/1512011 1213112010 129 1/2812011 
10-120/A 3/2312011 12131/2010 1/2812011 
10-120/A 4/5/20II 12131/2010 112812011 

8 

NIA 

N/A 

N/A 

NIA 

NIA 

NIA. 

NIA 

N/A 

NIA 

NIA 

NIA 

N/A 

NIA 

NIA 
NIA 
NIA 
NIA 
N/A 
N/A 
NIA 
NIA 

NIA 

NIA 
NIA 
NIA 

s 6,950 

s 5,713 

$ 6,725 

$ 5,750 

$ 2,250 

$ 4,500 

$ 4,918 

$ 18,365 

$ 4,300 

$ 3,000 

$ 4,975 

$ 4,225 

$ 4,225 

$ -
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UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 

SECURITIES EXCHANGE ACT OF 1934 
Release No. 67793/September 6, 2012 

ACCOUNTING AND AUDITING ENFORCEMENT 
Release No. 3415/ September 6, 2012 

ADMINISTRATIVE PROCEEDING 
File No. 3-15012 

In the Matter of 

S.W. Hatfield, CPA and 
Scott W. Hatfield, CPA 

Respondents. 

RESPONDENT S.W. HATFIELD'S ANSWER 
TO CORRECTED ORDER INSTITUTING 
PUBLIC ADMINISTRATIVE AND CEASE
AND-DESIST PROCEEDINGS PURSUANT 
TO SECTIONS 4C AND 21C OF THE 
SECURITIES EXCHANGE ACT OF 1934 
AND RULE 102(e) OF THE COMMISSION'S 
RULES OF PRACTICE 

ANSWER OF RESPONDENTS S.W. HATFIELD, CPA 
AND SCOTT W. HATFIELD, CPA 

COME NOW Respondents S.W. Hatfield, CPA ("SWH") and Scott W. Hatfield, CPA 

{"Scott Hatfield•") {collectively, the "Respondents"), and file this Answer to the Corrected Order 

Instituting Public Administrative and Cease-and-Desist Proceedings Pursuant to Sections 4C and 

21C of the Securities Exchange Act of 1934 and Rule 102(e) of the Commission's Rules of 

Practice ("OIP") and pursuant to 17 C.F.R. § 201.220 answer as follows: 

RESPONDENTS 

1. Respondents admit the allegations contained in the first and second sentence of 

paragraph I of the OIP. With respect to the third sentence of paragraph 1, Respondents deny the 

allegations contained therein. With respect to the fourth sen~ce of paragraph 1, Respondents ,.. 

deny the allegations contained therein. 

1 
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2. To the extent a responsive pleading is required, Respondents admit the allegations 

contained in the first and last sentences of paragraph 2 of the OlP. With respect to the second 

sentence of paragraph 2, the allegations contain a legal conclusion in alleging that Respondent 

Scott Hatfield knowingly signed the audit reports in question to which no responsive pleading is 

required, or alternatively, Respondents lack sufficient information to admit or deny the 

allegations. 

FACfS 

1. Respondents admit the allegations contained in paragraph 1 of the OIP .1 

2. The allegations in paragraph 2 of the OIP contain legal conclusions to which no 

responsive pleading is required, or alternatively, Respondents lack sufficient information to 

admit or deny the allegations. 

3. Respondents admit the allegations contained in paragraph 3 of the OIP. 

4. Respondents lack sufficient information to admit or deny the allegations 

contained in paragraph 4 of the OIP. 

5. Respondents admit the allegations contained in the first sentence of paragraph 5 

of the OIP. With respect to the second sentence of paragraph 5, the allegation contains a legal 

conclusion to the extent that it sets forth Respondent Scott Hatfield's alleged state of mind; to 

which no responsive pleading is required, or alternatively, Respondents lack sufficient 

information to admit or deny the allegations. 

6. Respondents admit the allegations contained in paragraph 6 of the OIP. 

7. Respondents deny the allegations contained in paragraph 7 of the OIP. 

1 Answers in each subsection correspond with the numbering scheme in the OIP. Accordingly. paragraph 1 and 
following of the "Respondents" section. paragraph 1 and following of the "Facts" section. and paragraph 1 and 
following of the .. Violations" section will be denoted as such. 

2 
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8. Respondents lack sufficient information to admit or deny the allegations 

contained in paragraph 8 of the OIP. 

9. Respondents deny the allegations contained in paragraph 9 of the OIP. 

10. Respondents deny the allegations contained in paragraph 10 of the OIP. 

11. Respondents deny the allegations contained in paragraph 11 of the OIP. · 

VIOLATIONS 

1. Respondents deny the allegations contained in paragraph 1 of the OIP. 

2. Respondents deny the allegations contained in paragraph 2 of the OIP. 

3. Respondents deny the allegations contained in paragraph 3 of the OIP. 

RESERVATION 

1. Respondents reserve the right to supplement and amend this Answer as necessary 

and appropriate. 

2. Respondents reserve the right to add counterclaims at a later time with Court 

authority. 

3. To the extent any allegation is not specifically addressed herein, such allegation is 

denied. 

4. Respondents demand strict proof of all allegations made in the OIP. 

CONCLUSION 

Respondents request that the Securities and Exchange Commission's request for public 

administrative and cease-and-desist proceedings be denied. 

3 
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Signed this 20th day of December 2012. 

Respectfully submitted, 

0b'C2 
Jeffre~l~ 
Texas Bar No. 00790235 
Nicole M. Eason 
Texas Bar No. 24078459 
BELL NUNNALLY & MARTIN LLP 
1400 One McKinney Plaza 
3232 McKinney Avenue 
Dallas, Texas 75204-2429 
(214) 740~1400 Telephone 
(214) 740-1499 Facsimile 
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UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 

ADMINISTRATIVE PROCEEDING 
File No. 3-15012 

In the Matter of 

S. W. Hatfield, CPA and 
Scott W. Hatfield, CPA 

Respondents. 

DMSION OF ENFORCEMENT'S MOTION TO 
ADJOURN HEARING, SCHEDULE PREHEARING CONFERENCE 

AND FOR LEAVE TO SEEK SUMMARY DISPOSITION 
AND BRIEF IN SUPPORT 

The Division ofEnforcement ("Division") of the United States Securities and Exchange 

Commission ("Commission") moves to adjourn the hearing currently scheduled for October 24, 

2012, schedule a prehearing conference for October 24, 2012, and for leave to file a motion 

seeking summary disposition of these proceedings in favor of the Division on the basis that there 

exists no genuine issue of material fact in dispute. 

I. 
PROCEDURAL HISTORY 

On September 6, 2012, the Commission issued an Order Instituting Public 

Administrative and Cease-and-Desist Proceedings Pursuant to Sections 4C and 2/C of the 

Securities Exchange Act of 1934 and Rule /02(e) o_(the Commission's Rules of Practice 

("OIP") against S.W. Hatfield, CPA and Scott W. Hatfield, CPA ('•Respondents"). The 

Commission alleges that Respondents issued 38 audit reports for 21 public company issuers 

between January 31,2010 and May 19,2011, during which time S.W. Hatfield, CPA's firm 
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license was expired and it was therefore not in good standing with the State ofTexas and, 

consequently, not recognized by the Commission as a certified public accountant. See OIP, ~ 

1-11. These actions, the Division alleges, constitute violations of Section IO(b) of the 

Securities Exchange Act of 1934 ("Exchange Act") and Rule 1 Ob-5 thereunder and 

demonstrate that Respondents' should be denied the privilege of appearing or practicing 

before the Commission pursuant to Section 4C of the Exchange Act and Rule of Practice 

I02(e). 

Pursuant to Rule of Practice 141, the Commission served Respondents with the OIP via 

certified mail, return receipt requested. See 17 C.F.R. §201.141. Rule 141 provides that the 

Secretary, or another duly authorized officer of the Commission, shall serve a copy of the order 

instituting proceeding and may direct an interested division to assist in making service. ld. Under 

Rule 141, the OIP should be delivered to the individual or to an agent authorized by appointment or 

by law to receive such notice. ld. Delivery may be accomplished by, among other ways, sending a 

copy of the order addressed to the party by United States Postal Service certified, registered or 

express mail and obtaining a confinnation of receipt. Id. In this case, the OIP was mailed to the 

address where Scott W. Hatfield resides, which is the same location from which S.W. Hatfield, 

CPA carries on its business in Dallas, Texas. The United States Postal Service certified return 

receipt indicates that the Respondents received, and signed for, the OIP on September 13, 2012. See 

Declaration of Jessica B. Magee, attached hereto as Exhibit A ("Magee Dec.") at fJ!2. 

On September 10,2012, Chief Administrative Law Judge Brenda P. Murray, ordered a 

hearing in this matter to commence on October 24, 2012 and directed the parties to confer and 

notifY the presiding judge of a suggested date and time for a preheanng conference. On 

September 19,2012, I sent Respondents, via United States Postal Service (USPS), certified 

2 
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mail, return receipt requested and United Parcel Service (UPS), overnight mail, a courtesy 

copy of the Commission's Order Scheduling Hearing and Designating Presiding Judgment and 

the OIP, as well as, advised Respondents that the Division of Enforcement was making its 

documents available for inspection and copying pursuant to Rule 230. According to UPS 

Tracking records, Respondents received the Division's correspondence on September 2o, 2012 

via Tracking Numbers IZA378IXA299953487 and 1ZA3781XA297405699. UPS records 

reflect that Respondents received the Division's correspondence and materials at  

, Dallas, TX 75243, on September 20, 2012, and were signed for by "Hart field". The 

USPS records, as of the date of this filing, have not been delivered or returned. /d., 1!3. 

On September 20, 2012, Respondents submitted a cover letter and enclosed documents 

to the Commission pertaining to "recent correspondence related to potential firm licensing 

issues for [Respondents]." See Respondents' Letter of September 20,2012, attached hereto as 

Exhibit B. Thereafter, counsel for the Division made repeated attempts to confer with 

Respondents on September 27, 2012, October 1, 2012, and October 2, 2012 to discuss these 

proceedings and identify dates on which to schedule a prehearing conference. Exhibit A, 'lMJ 4-

6. On October 3, 2012, Hatfield emailed Division staff to acknowledge receipt of"packages 

from the SEC" as well the attempts to confer. /d.1!7. In the email, Hatfield claimed that he 

was in the process of obtaining legal counsel but facing difficulties given his "financial 

position/condition." !d. Division staff responded to Hatfield's October 3, 2012 email the same 

day, and informed him that ofthe Division's intention to seek leave to move for summary 

disposition. /d., 1 8. As of the filing of this motion, neither Hatfield nor any counsel retained 

and engaged to represent him in these proceedings have contacted Division staff. /d.,~ 9. 
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II. 
Motion To Adjourn Hearing and Scheduled Prehearing Conference 

The Division moves for an order setting aside the October 24, 2012 hearing and, in lieu 

thereof, scheduling a telephonic prehearing conference pursuant to Rule 221. Counsel for the 

Division made repeated attempts to confer with Respondents regarding these proceedings and the 

scheduling of a prehearing conference, but Respondents have failed to confer. Exhibit A, ~ 4-7 

Postponing the final hearing date and scheduling a prehearing conference will allow the 

Court to establish an orderly and efficient prehearing schedule for any prehearing motions, and, if 

necessary, to schedule a mutually acceptable date for a hearing. The Division respectfully requests 

that the prehearing conference be scheduled for October 24, 2012, at 2:00 p.m. EDT. The 

Division will make arrangements for the telephonic conference call. 

III. 
Motion for Leave to Seek Summary Disposition 

The Division moves for leave to file a motion for summary disposition pursuant to Rule 

250 in the event an order of default or a consent order is not entered against Respondents. These 

proceedings focus on Respondents' repeated and willful issuance of audit reports to public 

company issuers while S.W. Hatfield, CPA's firm license was expired, whether that conduct 

violated Exchange Act Section IO(b) and Rule 10b·5 thereunder and, if so, whether Respondents 

should be permitted the privilege of appearing and practicing before the Commission in the 

future. Respondents have failed to confer with the Division since these proceedings were 

initiated, and nothing in their Letter of September 20, 2012 raises a genuine issue of material fact 

disputing the essential elements of the Division's claims. Thus, a motion seeking to resolve the 

issues in these proceedings through summary disposition is appropriate. See Rule of Practice 

250. 
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Conclusion 

For the reasons set forth ubovc, the Division respectfully requests that this Court grant the 

Division's Motion to Adjourn Hearing, to Schedule Prchcaring Conference, and lt)r Leave to 

Seek Summary Disposition and enter an order granting the t<1llowing relief: 

I. Setting aside the October 24, 2012 tina I hearing date: 

2. Scheduling a prehcaring con terence for October 24. 2012 at 2:00p.m. EDT; and 

3. Granting the Division leave to tile a motion f(w summary disposition. 

Dated: October 9, 2012 Rcspcctti.tlly submitted. 

~1-L1/,~ - 7J_ ____ -- --
Jcs B. Magee 817 I 978-6465 
Se cs and Exchangc Commission 
SO I Cherry StrccL Suitc 1900 
Fort Worth. TX 76102 

COUNSEL FOR 
DIVISION OF ENFORCEMENT 
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UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 

ADMINISTRATIVE PROCEEDING 

File No. 3-15012 

In the Matter of 

S. W. Hatfield, CPA and 
Scott W. Hatfield, CPA 

Respondents. 

DECLARATION OF JESSICA B. MAGEE 

I, JESSICA B. MAGEE, pursuant to 28 U.S.C. § 1746, declare: 

1. I am a trial attorney with the Division of Enforcement {"Division") of the 

Securities and Exchange Commission ("Commission") participating in the litigation of the 

above-captioned administrative proceedings. I submit this Declaration in support of the 

Division's Motion to Adjourn Hearing, Schedule Prehearing Conference, and for Leave to Seek 

Summary Disposition. 

2. Attached as Exhibit 1 hereto is a true and correct copy of the certified mail return 

receipt signed for by Respondent Scott W. Hatfield, indicating Respondents' receipt of the Order 

Instituting Proceedings in this action. 

3. On September 19,2012, I sent Respondents, via United States Postal Service 

(USPS), certified mail, return receipt requested and United Parcel Service (UPS), overnight mail, 

a courtesy copy of the Commission's Order Scheduling Hearing and Designating Presiding 

Judgment and the OIP, as well as, advised Respondents that the Division of Enforcement was 

• j··"-' __ r·_· 

I .. ··•··· >f· 
;!i ..... 
IS: .. ·.· .•. 

.. n trx; : GaiT·-··-· 
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malting its documents available for inspection and copying pursuant to Rule 230. According to 

UPS Tracking records, Respondents received Division's correspondence on September 20, 2012 

via Tracking Numbers IZA3781XA299953487 and 1ZA3781XA297405699. UPS records 

reflect that Respondents received Division's correspondence and materials at  

, Dallas, TX 75243, on September 20,2012, and were signed for by "Hart field". See UPS 

Tracking Confirmation Report, attached hereto as Exhibit 2. The USPS records, as of the date of 

this filing, have not been delivered or returned. 

4. As instructed by the Court, I have made repeated attempts to confer with 

Respondents regarding these proceedings and the need to schedule a prehearing conference. 

5. On September27, 2012 at 9:15am., October 1, 2012 at 12:03 p.m., and October 

3, 2012 at 1:21 p.m., I placed phone calls to , the phone number provided on S.W. 

Hatfield, CPA's letterhead. The voicemail greeting was identified as Scott W. Hatfield. I left a 

detailed voicemail message stating my name, my title within the Division, and that I was calling 

to discuss these proceedings and the prehearing conference. I provided my return phone number 

and email address. 

6. On October 2, 2012, I emailed Respondents at the email address provided on 

S.W. Hatfield, CPA's letterhead and a gmail address provided by Scott W. Hatfield during the 

investigation underlying these proceedings. A true and correct copy of that email is attached 

hereto as Exhibit 3. 

7. On October 3, 2012, Hatfield responded to my October 2, 2012 email and 

acknowledged receipt of "packages from the SEC" as well as my voicemail messages. In his 

email, Hatfield claimed that he was in the process of obtaining legal counsel but facing 
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difficulties given his "financial position/condition." A true and correct copy of that email is 

attached hereto as Exhibit 4. 

8. I replied to Hatfield's October 3, 2012 email the same day, alerting him that I 

would proceed to file a motion for leave to seek summary disposition should I not be contacted 

by him or his retained legal counsel by Friday, October 5, 201 2. A true and correct copy of that 

email is included in the email attached as Exhibit 4. 

9. As of the execution of this Declaration, I have not been contacted again by 

Hatfield or by counsel retained and engaged to represent him in these proceedings. 

FURTHER DECLARANT SA YETH NOT. 

Dated: October 9, 2012 
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Sprabary, Tawnya (Contractor) 

From: 

Sent: 

To: 
Subject: 

Discover more 
about UPS: 
Visit 

. www.ups.com 

UPS Qu;mtum View <auto-notrfy@ups.com> 

lhursclay. September 20, 2012 10:21 AM 

Sprabary. T,1'Nnya (Contractor) 

U I)S l)el•very f\Jotification. Tracking Number 1ZA3 781XA299953487 

'
1

'1*Do not reply to this e-mail. UPS and SEC-FORT 
\VORTl-1 will not receive your reply. 

. Sign Up For 
Additional E-Mail 
Frmn UPS 

At the request of SEC-FORT WORTH, this notice is 
to confirm that the following shipment has been 
delivered. 

Read· Compass 
Oil.line I mp<n·tant Delivet·y In formation 

Tracking Number: l Zb.J]'d l XA2999534l)7 

Delivet·y Date 1 Time: 20-Scptemher-2012 1 10:00 
AM 

Adult Sign:Hut·c 
Captured 

Delivery Location: RESIDENTIAL 
Signed by: HART FIELD 

Shipment Detail 

Ship To: 
Scott W Hatfield 

 
DALLAS 
TX 
75243 
us 
Number of Packages: 

UPS Ser·vicc: Nl·::).::f DAY AIR 

Shipment Type: Letter 

Reference Number· l: FW3711 Hatfield 

Rcfer·cnce N umbet· 2: 3-15012 O!P I Order 

~ EXHIBIT 
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Sprabary, Tawnya {Contractor} 

From: 

Sent: 
To: 
Subject: 

. D_iscover more 
' ab'Q~lt ur_s: 
, Visit· · 

UPS Quantum View <auto-notify@ups.corn> 

Thursday, September 20, 2012 10:21 AM 

Sprabary, Tawnya (Contractor} 

UPS Delivery Notification, Tracking !'-lumber 1ZA3731X/\297405699 

***Do not reply to this e-maiL UPS and SEC-FORT 
WORTH will not receive your reply. 

-~~ups.com. 
! Sign Up For: . 

, Additional H~IV1ail 

:: .. ·k~ir~:g~~,·:.··:_~;;: .. 
At the request of SEC-FORT WORTH, this notice is 
to confirm that the following shipment hns been 
delivered. 

' ea ' ompass '· ', 
1, oniine ;,: · · 
0 ~~----------

·:; .... 

Important Delivery Information 

Tracking Number: I ZA3781 XA 797405_099 

Delivery Date 1 Time: 20-Septembcr-20 12 J 1 0:00 
AM 

Adult Signature 
Captured 

Delivery Location: RESIDENTIAL 
Signed by: HART FJELD 

Shipment Detail 

Ship To: 
S W Hatfield CP 1\ 

 
DALLAS 
TX 
75243 
us 
Numhc1· of Packages: I 

UPS Service: NEXT DAY AIR 
_;;:!" 

Shipment Type: Letter' 

Rcfet·ence Number 1: FW3711 Hatfield 

Reference Number 2: 3-15012 OlP I Order 
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Stewart, Angelia L 

From: 
Sent: 
To: 
Cc: 
Subject 

Mr. Hatfield, 

Magee. Jessica B. 
Tuesday. October 02.2012 2:23PM 

 
King. David R.; Stewart. Angelia L. 
In the Matter of Scott W. Hatfield, CPA and S.W. Hatfield, CPA 

I have left two detailed messages on the voicemail associated with  concerning our obligation to confer 
regarding prehearing conference dates in the SEC's administrative proceedings currently pending against you and your 
firm. To date I have received no response from you or anyone representing you. Please contact me immediately so that 
we may discuss matters pertaining to the case including, but not limited to, (1) whether there is any basis on which the 
claims can be resolved through settlement; and (2) the Division of Enforcement's intention to seek summary disposition 

of the proceedings. 

Respectfully, 

Jessica B. Magee 

Jessica B. Magee 
Trial Attorney 
United States Securities and Exchange Commission 
Fort Worth Regional Office 
801 Cherry Street, Suite 1900 
Fort Worth, Texas 76102 
Main: 817.978.3821 
Direct: 817.978.6465 

2 .· EXHiBi'f" 
! ... · ::_ -< 

1~1-: .. ·.:·~: .. ~. 
-~i~. 



Magee, Jessica B. 

From: 
Sent: 
To: 
Cc: 
Subject: 

Thank you, Mr. Hatfield. 

Magee, Jessica B. 
Wednesday, October 03, 2012 2:52 PM 
'Scott Hatfield' 
Stewart, Angelia L; King, David R. 
RE: In the Matter of Scott W. Hatfield, CPA and S.W. Hatfield, CPA 

I will wait to hear from you or your retained legal counsel until Friday. If I don't hear from you or any counsel you may 
retain by mid-day Friday, I will need to proceed with filing a motion with the AU to schedule a prehearing conference 

and to obtain leave to file a motion seeking summary disposition in favor of the Division of Enforcement. 

Respectfully, 

Jessica Magee 

From: Scott Hatfield [mailto:s  
Sent: Wednesday, October 03, 2012 2:46 PM 
To: Magee, Jessica B. 
Subject: Re: In the Matter of Scott W. Hatfield, CPA and S.W. Hatfield, CPA 

Ms. Magee, 

I have just returned to my oflice from an extended family outing. The packages from the SEC literally arrived 
concurrent with my walking to my driveway to leave town. 

I acknowledge your voice messages and this e-mail and wish to alert you that I am in the process of obtaining 
legal representation for this matter, which is diflicult given my financial position/condition. 

I anticipate that you will be contacted by either myself or legal counsel by the end of the week and I further 
anticipate that this matter can be resolved through negotiation. 

Sincerely, 

Scott W. Hatfield, CPA 
S. W. Hatfield, CPA 

On Tue, Oct 2, 2012 at 2:23PM, Magee, Jessica B. <MagecJ@sec.gov> wrote: 

Mr. Hatfield, 

I have left two detailed messages on the voicemail associated with concerning our obligation to 
confer regarding prehearing conference dates in the SEC's administrative proceedings currently pending against 
you and your firm. To date I have received no response from you or anyone representing you. Please contact 
me immediately so that we may discuss matters pertaining to the case including, but not limited to, (1) whether .. 

~ ·- ·· · :<JEXf\mrr 

, ·f· i~!~tx •· ·· ··••· 
~iiC A~ QQc3.t':: -:: .. ;~ t2 . .;:::.. -t· . --.. • •• j 



there is any basis on which the claims can be resolved through settlement; and (2) the Division of 
Enforcement's intention to seek summary disposition of the proceedings. 

Respectfully, 

Jessica B. Magee 

Jessica B. Magee 

Trial Attorney 

United States Securities and Exchange Commission 

Fort Worth Regional Office 

801 Cherry Street, Suite 1900 

Fort Worth, Texas 76102 

Main: 817.978.3821 

Direct: 817.978.6465 

Scott W. Hatfield 
S. W. Hatfield. CPA 

S. W. Hatfield, CPA focuses on providing companies with quality accoWlting,\auditing and financial reporting 
services, including publicly owned companies reporting to the U. S. Securities and Exchange Commission, their 
investors and other interested parties. 

Contact us at: 
 

2 
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Dallas, TX 75243-7212 
 

 
 

) 

Warning: This e-mailtiTIIumission. ond 0f1F rlocrmmus.frles or ptn•ioltS e-muils Ollac#nd UJ it. IIW)' contain COIIfulmlial ilifcro:ation mzJ ~ int~ultd solelyfor IM 
Jlttiiridut:l or mtlty to whom it is oddrrssed. lfyorl are 1101/M int~ntkd rtdpimt or dte pusan rtsponsiblr for drlimy to thr intrndl!d recipient. )'Otl art ln!nli)• nmifird rhot ~ 
~. copying. dislrllnltlan or rue of any ofiM itfonnotion t:OnlfliMd in or a:nadted to tills transntission is STRJCTL r P ROH/8/TED. /fJ'Otl hmv: rrcf!ived tl!is tnmmilislon 
iJt uror, pktnt Mlify zt~lnnnrdlouly h)• trlq1/IDN ot 1-114-J4:!-963S 1111d Jmroy the origilltlltruiiSililislou and Its nnnclmu:nts .,ill10111 r.:ading th.!m. 17tis WJQj/ Is nml
tttaypttd. t#teriforll is HDnS«IR't m:d S. JY. Hatj'wkJ. CPA slrall not ~ lldd responsJblt for ~·· rrltYJJt of illformation wlrkh OCCttTs through transmission ofthU corrtspondtn<e. 
'Tistmk.'I'OII. 

*************************************************************************** 
WEARE REQUIRED BY IRS CIRCULAR 230 TO INFORM YOU THAT ANY STATEMENTS CONTAINED 
HEREIN ARE NOT INTENDED OR WRITTEN TO BE USED. AND CANNOT BE USED. BY l'OU OR ANY 
OTHER TAXPAYER. FOR THE PURPOSE OF AVOIDING ANY PENALTIES THAT MAY BE IMPOSED BY 
FEDERAL TAX LAW. 
*************************************************************************** 
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O·~JGI~~AL ; ~;;t , 
~-'; f;~ 'i1 • J 

f I:;_, _)_(- • 

S. W. Hatfield, CPA 
<:(:rtd-t:-d put:l;c .:;cccun:,J:l:.; Use OL!f past to cs·;1~t 'fG~tr fur:.:::__:· .. ·· 

.Scptcmber:.w, 2012 

U.S. Securities and Exchanhc Commission 
l\·lAIL STOP 1090 

RECEIVED-~ 
SEP 21 2012 

100 F Street, NE 
Washington, DC 2U54'J OFFICE OF THE SECRE~ 

U.S. Securities and Exchan)4e Cotnmissirm 
Sen CherrY Stl'ect 
Ft. Wortll', TX 76102 

RE: S. \V. Haliiekl, CPA and/or Scott \\'. llatficld, CP:\ 

To Whom It i\·lay Concern: 

With regard to recent corrcspondcnn• related to potential firm licensing issues for the Certifi~7d Public: Accounting 
Firm of S. \V. Ilatl1cld, CPA (S\V!!CI',\) and the mdividualliccnsinh issues for Scott \'v'. Hatfwld, CP:\ (SWI !); we 
attach the following items for your file: 

1) Office renewal form for S. W. llatlidd, Cl':\ for· the follrMing periods: 
Fcbruarv 200l:l - .Janu;u-v 200<) 
Fcbru<H-\· 2010- ,Januat-\· 201:1 
Februar)· 2012 - .Ianum-)· 201;3 
We note that our files are incomplete for the renewal form for the period February 2009- January 2010 

. _and \" .. :e arc unab~c to identify a c;mccllcd chec~ for the payt_nent of the required fees. 
2) !ndn1dual hccnse certificates for Scott W. Hatfield tor the tollo\\11lg penocls: 

April :wo8- lV!;lf(:h 2009 
April2009- March 2ow 
April2010- March :.>ott 
April2011- tvlan:h 2012 
:\pril2012- March :!OIJ 

:~)Copy of March 8, 2010 e-mail from Texas State Uoard of Public Accountancy to Ron .Johnston, Cl'i\ 
4) March 16, 2011 cotTcspundcnce to tlw Tc>:as Stat<: Board of Public !\ccounlancy 
5) March 15, 2010 cotn~sponden<'t! fmm the Texas Stale Board of Public J\ccount;lncy 
6) September 22, 2009 correspondenct• from Public Company.Accounting Oversight Board 
7) November 5, 2009 correspondence to Public Company Accounting Oversight Board 
H) October 29,2010 correspondence from Public Company Accounting Oversight l3oard 

SWHCP/\ was unaware that any licensing issue existed until the Texas State Board of Public Accountancy (TSBI'J\) 
notified an affiliate of the Firm, Ronald .Johnston, CPA, \'ia e-mail of a problem on March 8, 2010. No notices or 
correspondence, including license renewal notices, were received by SWHCPA p1ior to this date. i'vlr .. Johnston 
forwarded said e-mail to SW!ICI'A and SWI!. Upon reeeipt, SWHCPA notified legal counsel, l'vlr .. John Koepke of 
.Jackson Walker, LLP in Dalh1s. Immediate communication and correspondence with the TSBP:\ commenced. 

S\".'HCPA did request the noted renewal forms as noted in the March 8, 2010 e-mail sent to an affiliated 3'" par·ty 
and said forms ,,·ere never rccei,·ed. S\Vl!CPr\ is of the belief that the attached correspondence documents the 
issues at hand and that there wa:-; no attempt or disregard for the licensing process by either S\V!!CI'A or SWll. 

Respectfully submitted, 

S. W. Hotfield. C:'J,tn 
.m;r 

·'SWI!/ 
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333 Guadalupe, ·1 <mer 3, Suite 900, Austin, Texas 78701-3900 (512} 305-78!; 

OFFICE RENEWAL NOTICE 
01/31/2008 

RETURN THE ORIGINAL FORM 
.CENSE PERIOD FEB~ 2008 - JANv 2009 

FIRM NAME S. W. HATFIELD 
All FEES ARE MANDATORY 

UCENSE 10  MAIN OFFICE 
~l";:;;:~:;.y.1·;:;:Jl,-:::.-.f:--:~~FEESJDUE?-:~;r,';<'[~~:~i!,;" 

I 0='104354.. ORG= 1/l0/1994 
CN=Oi03l39 · PRT=l2/13/2007 P=l23 
81=200901 FRH ORG= 1/10/1994 
EI=20090l FRM REG= 1/24/1995 

1. License Fees and Penalties Due 

license fee 50.1 

BY JAN 31• ZOOS 
TOTAL 01 

50.1 

AFTER JAN 31, 2008 200.· 

S. W. HATFIElD Ar-TER APR 30., 2008 300.' 
  

OACLAS.TX; 75243-7212 Enter License Fees and Penalties paid 
for this office 'i{), ct:, 

2. Firm Organization Fees Due 
Main Office only. From lhe FiRM 
ORGANIZATION FEE WORKSHEET. 

Enter Firm Organization Fees 
paid 1 ... Q,O{) 

TeKas Counly 

Phone 
DALLAS 

 FAX  

3. Total Fees Oue for This Office 
Sum the License Fees and Penallies 

Email 
and the Firm Organization Fees 

1 Enter Total Fees paid for this office t;O, g(, 

l!l.!J i•li!i!.::t-.nJ ltl:UI~fcY!': 

Review tile inform:Jik:ln in aro:J 1 and make corrections and ndditions in mea 2. 

Address line 1------------------------------------

Address Line 2 ____________________________________________ _ 

City __ _ ----- State z,p Code-----

Texas County Province Counlry 

Phone FAX ----------------Email---------------------------

·PEER REVIEW· AFFIDAVIT AREA (TO'BE.COMPLETED BY MAIN OFFICE ONLY);.:.:.': · . ··... · . ·_ 
To claim an exemption from Peer Review, 
the main office of your firm must complete this affidavit. 

To be granted an exemption, the following affidavit must be completed by a partner, corporate officer. sole proprietor, or resident manager of the lit 
I understand that if this firm performs any functions t11at require participation in the peer review program, I will notify the Board within 10 days of lhE 

status change. I estimate that the firm's practice during the next 12 months could be described as falling into the following categories. 
% Tax · % Audits % Lilignlion Support 

-----""-
___ _,_%,_ Reviews andfor Compilations _____ _c"·~~ Special Reports (Seo Broad Rule 527.2(4)) ______ ___!.~"-~ Mergers and Acquisition~ 

__ _,'}"'-f. Financial Consulting -~ Other {Attach a detailed description of •other") 
1 have reviewed the rules of the Board concerning enrollment in t11e peer review program. I affirm that this firm is entitled to an exemprion from 
participation in the Board's peer reviel'/ program for the license period ending in JAN• 2009 

1 make this statement under penalty of pequry. I understand that false swearing or perjury in any communication to the Board is a violation of the 
Board's rules that may subject me to discipline by /he Board. 

~ -
Siqnaturo 

The following table fisls information on llle !•so most recant raviows !hal have b!len reported to tho Board.' 

TO REQUEST AN EXEMPTION SIGN HERE 
Dal~? 

Assigned Review Date I Sponsoring Organ•zalton Repon Issued Was 

3 9/28/2005 IPCAOB Unmod w/o findir 
4 9/28/2006 ICPCAF 

Th2 RENEWAL MONTH assigned to this firm is JANUARY. Return this renewal 
by the "DUE BY" date. Future renewals will be due by the end of JANUARY. 

Rev. 08!2006 OVE 

SEC APP 0035 



~~ •. u ~~lU:i!© ~U;H~ 6 . ..JiU!Hll 01! fi«"tlifll~UC li~CGQRJh'lif.f:~fk ·- J ·---------· 

~.~ ·:..: ~· :.· h·~ 3:!3 Gu;,dalul)<!, Tower 3, Suiie 900, Austin, Texc:s 7B701-3900 (512) 305-75:;3 
G6/t8/20ll 

, .. ,; •• 17• ·-}lj,l 
~~g?-"~ OFFICE Rf::f\jEWAl NOTICE 

:cc:-.ts~ rE:=:.t·J:D f-Elt, 2010 - JA~Iv 2~HZ 
~ri~..: '~~;.;~ S ., \J o !i A H I !.: L D 

Firm Licens~ 10: 

Rf.fUK.l'-1 TH::: JHIGHL-\l f-ORi'i 

ALL FEE~ A~E HAND~TORY 

;~::HX ~Q Firm Control Number; 
 

 !-lAid GFfiC.f. 
&ztF~~1~l;t~~~~~~..r.;~~~tf=f~l~j}.~:~,-p§ 
I.:J:•.!,.~ .• fJ:..;.,;:.;~"i .. _..,,, "'" • •' ~ ,. --.. ~u-.:..::::...:::f::tt::-· .~ ..... --..--~~ .......... ;:!~'-> ..-,:;rz:s 

D=V\14 3 54 

N=Ol031J9 
[=2·11101 
!=2~12Ul 

ORG~ 1/10/1994 
PRT= 5/17/Zbll P=4D 
FRM ORG= l/10/1994 
F~~ ~E~= 1/l4/i995 

S .. Wo HATF-IELD 

e.-:c~ C0 ;:.~_; 

iicn·; 

r:.,.u: 

  
DAllAS TX 75243-7212 

.... ~ 

DALLA:) 
  F;,x 

 

  

;;§;':k= ... ;;:;15:fp. <r-:-~.;:..,>l.""''"':.~'ii!lflii.~?if.-s~~~~-<;:.~'\~~1;. ~~~)~~~~~. ·~, 'i:~ ~~~.t.~t~~J'~~@~i~~~@~:rtrL~~~-

i 1. Uct:n:;.~ Fees and Pen<!ltiBs Du;; . 

I i c2nsc f 2-~ 

oY JUN Uh ZGl i 

AFfC::R .JLJN i•J~ Z0tl 

1 ~a .. O! 

fDT Al JUt 
100~ i)i 

350 .. 0! 

i Ento:· i_iccnsa Fe~!? i:rtr.i :=:-er.RHk~s pu!!! f~~--~_...-....... 
! ior this office \ JtVi). (If) :----------------- .. ..., __ .,. ................ . 
i 2. F~rm O•u~·ii?a\icn i=zes Due 
~ i•.1a~ti ()Hies ::.n!y. F.-o~n lbf1 FiH!·t1 

~:)RG.At-!lZ.~.Tt8N !'='£:[ ~'VOSi<SHEt::T. 

Entor Flrm Org~>niwtiort Fe€~ l 

(-:, 

peld ____ _:-___ 

fclal Fee-s Due for 1 his Orii-=e 
~-- S~.;r~: the Ucet~se r-ecs ;:;r.d Penalties 
' cartd 1:10 f""•trn Orc:·~,"'iZ~lton !=eGs --------

l Enter Total Fee: paid ~-or this oH!ce } f()f), Of) 

l~--fj,"!~;;~-;::r;;;;-:;,:ll-.'f\•·-'<<~'"~·li!~t*':ti'>~:i,'il;~t',;_~;:K;:; ~~~~:~1it.i5~':~~~ir:tt~~~~w~~i5~ 
Revi€'\V tho? lnform:lt!on in cHen 1 ond rrtohc correctlaf!S and m.!d1ti!.Vls i:1 ar.::a L . 

. ~ddrcs~ ~~:nz --------------------------

.::.o:>~'i'.s L1c:c ::----------------- ------ -----------
Ci::: SF1te ------··---~- 2!0 c~ .. ::-io: ---------------------

Texas Co\~~---------------------- ___ Provmce ___ _ 
C-<Wnll'f ----·------

Phcr.& __ _ ---------- FAX Email-----

~~~#~~~]1fii$.'1~~4mtMt~~~...Et'8Mb1~~~~~~~\Wf:t'l 
To cl~im an ex~mption from ?e~r ~2vi~w9 

thn main office of your firm must com~lete th1s affidavit. 
) ~granted an exemption. the following affidavit rnusii.Je completed tly a partner. corporate :otiic<'r. sole proprieto~. or resident mm~~ger ci the ftrn:. 

mcterstand <hal ii this firm pe1iorms any !unctions thai requi1t< par\icipation n1 the p!'ler review p;ogrc-. .n. I ;.rn!! no!1!y the Board within 1G days oi ll1'3 
a!u5 change. I estimate that !he firm's practice during the next 12 months could be described as faiiing into the following categories. 

0 
·0 ---- 7Dx c« J-\udits 

----"':o,_ Revi;;ws snd!cr Ccmpilatlons o,c Speciar-Rcp-:>r\s (Set= Broad Rule 527.2(•il) 

---~ Uirs:o:ion St'~'PJ!t 
____ l::. l'fierg~rs and A,~t:tu;swons 

___ ..::~"::.. Fimmdal Cor.sulting '7o Other (Attach a delal~cd doscripUon ol "<:>lh~r·\ 

'l;wa ravie:•:ed Uw rules of ihe Board concerning enrollment m tile peer revifJw program. I affirm that this firm is enUI!:o!d to an exemption from 
:;:tfcipation in !hs Board's peer reviaw program far the license period encfing in J A ,4 1 

?. D 1 ? 

TJ:tke u:is s!alement under penalty of perjwy. I understand ihe.l false Sl,.,'iWJing or perjury in_@t:}' cammun:calion to file Bo<:rd is a violation ci tl;e 
~-..;Jrd's .ares that :r,ay subject me to discioline IJy the Board. "" 

Sir;;;.,1'_nr 
tO REQUEST AN EXEMPTION SIGN HERE -> 

-----~-

r:-.~ ;e1b·.vmq ta.Dte iisi~ inwrmution on: rt1c h· .. '() mos: oec~r.t revio;·.~s th~t h:1vo bc·Jn 12ported {(, .:.t}_g__t?:_'::§.~_:7_• ------,--

P.ss;~»t.~ R;-witNi Dote II SponsoJinG Org~nization .. --·-------- -------------- 1 F.,ep~~ ls~o.:~d ~N:;.s 
_j ___ illi-IL.20;1'5 E!-tbl i L AC~1_i.lYU_;itJ._L_f:<r_i.:L\2.C.c\lli.J ________ _ 
!, '1/2'3/?0Qb icPCAF . -

fh~ RFNE~Al 

)y th~ "DUE 

\. 07"2tj<U 

MONTH assi~nea t~ 

9Y" d3te. Future 
tr1is fin-;~ is JA:,]UI\i1Y~ f~·.:::lurn this 
r2n-2~-Jz:1 s t:~ ill tc ... ~u::: ~~: th-2 ~~:1U of 

~iJ..n!!l.o..d__ 'd.Lo_f_i o.liin£} 
i___ 

r~n~H.;;l 

JANUA:n .. 
~----· Cr\fEF' ~ 
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Texas State _ .Jaro or Puonc Accountar 
JJJ Guadnlupe, Tower 3, Sulte 900, Austin, Texas 78701-3900 (512) 305-7853 

i-~:~ .,~;-·~ 

~~a License Period: 

OFFICE RENEWAL NOTICE 

1 01/3112012 
RETURN THE ORIGINAL FORM 

Firm Name: 

FEB, 2012 - JAN, 2013 
S. W. HATFIELD 

MAIN OFFICE Firm License 10:  
Firm Control Number:  ALL FEES ARE MANDATORY 

10 =V04354 
CN= 0103139 
Bl = 201301 
El = 201301 

Org = 1/10/1994 
Prt = 1211212011 P = 123 
Firm Org = 1/10/1994 
Firm Reg= 1/2411995 

S. W. HATFIELD 

1. License Fees and Penalties Due 
license fee 

BY 

AFTER 

AFTER 

JAN 31,2012 

JAN 31,2012 

APR 30,2012 

50.00 

Total Due 
50.00 

200.00 

300.00 

 
DALLAS TX 75243-7212 

Enter License Fees and Penalties paid 
for this oftico f£o.w 

Texas County: DALLAS 
Phone:  

2. Firm Organization Fees Due 
Main Olfice only. From the FIRM 
ORGANIZATION FEE WORKSHEET. 

Enter Firm Organization Fees 
paid 

3. Total Fees Due for This Office 
Sum the license Fees and Penalties 
and the Firm Organization Fees 

Enter Total Fees paid lor this office 

Rt!V~e·:1 th(: information i0. area 1 and nlake corroc:icn1_; ;:lnct add1~:on~ in area 2. 

l'.dclress lrne 1 --------------------

Addr;;ss lin1' ?. -~ 

City ·----~---------- St«ll; -------- Zrp Code ________ _ 

T cxas County Provine"' Country-----------------

Phone FAX Email _ 

~·1##N$•1g~ 

To claim an exemption from Peer Review, the main office of your firm must complete this affidavit. 
-o be granted an exemption. I he following affidavit must be completed by a partner. corporate officer. sole proprietor. or resident manager ol the firm 
understand that if this firm periorms any functions that require participation in the peer review program, I will notify the Board within 10 days of the 

;latus change. 1 eslimate that tho firm's practice during the next 12 months could be described as falling into the following categories. , 
----'~"-~> Tax ~o Audits __ --~ Litigation Suppor1 

___ ...:.~'=-o RevJCws andlor Compilations ---~.o..;, Spec1al Reports iSee Broad Rule 527.2(,1}} ----'-% Mergers and Acquisitions 

__ .......c~"'-~ Financial Consulting "~ Other (Attach a detailed description of "other") 

·have reviewed the rules of the Board concerning enrollment in the peer review program. I affirm that this firm is entitled to an exemption from 
Janicipation in the Board's peer review prog1 am for t11e license period ending in JAN, 2013 

·make this statement under penalty oi perjury. I understand that false sweanng or perjury in any communication to the Board is a violation of the 
3oard's rules that may subject me to discipline by the Board. 

1 
2 

TO REQUEST AN EXEMPTION SIGN HERE -'.• 
S.gnaturo 

The following table lists inlonnalion on the lwo most recent revtews that have be()n reported to the Board. 
As:;\gr.ed Aevtev< Date 

.6/30/1996 
6/30/2001 

Sponsoring Orguruzahon 

AICPASECPS 
CPCAF 

Date 

f Report lssucrl Was 

Unmodified 
Unmod w/o findings 

The RENEWAL MONTH assigned to this firm is JANUARY. Return this renewal by the "DUE BY" date. Future renewals will be 
due by the end of JANUARY. 

---------------------·---·-------------- - OVER 
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TEXAS STATE BOARD OF PUBLIC ACCOUNTANCY 

~ 
THE INDIVIDUAL OR FIRM OFFICE IOENTIFIED BELOW IS LICENSED TO PRACTICE 
PUBLIC ACCOUNTANCY IN TEXAS. 

IDENTIRCATION NO. EXPIRES ON 

 3/31/2009 

SCOTT WAYNE HATFIELD 
CERTIFIED PUBLIC ACCOUNTANT 

  
 

DALLAS-IX 75Z~3-7ZlZ 

FORM NO. 

08051952 

-~ 

I 
~ ~ 
I 
I 
I 
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Texas State Board of Public Accountancy 
333 Guadalupe, Tower 3 Suite 900, Austin, Texas 78701-3900 

WIUiam Treacy, Executive Director 

SC01T WAYNE HATFIELD 
CERTIFIED PUBLIC ACCOUNTANT 

N  
 

DALlAS TX 75243-7212 

r==J 
FOlD FORM 
HERE AND 
PULL CARD 
BACK TO 
RElEASC 

q 

5/26/2009 

·--------------··- ·--. 

By receipt of this license card, requirements for licensing by the Texas State Board of Public Accountancy have been mel 
The license card can be easily removed from this sheet and can be used as identification as a licensee in Texas. 
After removing your license card, retain this maHer as a FILE COPY of the license card. 

As a licensee, a 7-digit number has been assigned to you as an alternative to the Social Security Number(SSN} as a method 
of unique identification. This CN=controf number is required to access your personal Information on the Board's website, 
and is shown below on the copy of your license caret 

1414822 

Texas Ststo Board o1 Public Accountancy ... __ ,_..., __ _ 
The imfwidual Identified below Is licensed to prad!ee 
public accountancy In Texas 

 
 

  

FILE COPY 
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Texas State Board of Public Accountancy 
333 Guadafupe, Tower 3 Suite SOO, Austin, Texas 78701-3900 

William Treacy, Executive Director 

SCOIT WAYNE HATFIELD 
CERTIFIED PUBLIC ACCOUNTANT 

 
 

DALLAS TX 75243--7212 

q 

6/812010 

    

 
 
 

 
 

 

  
 

  
 

    

  
  

   

.) 

By receipt of this rccense card, requirements for licensing by the Texas State Board of Public Accountancy have been mel 
The rccense card can be easily removed from the sheet and can be used as identification as a licensee in Texas. 
After removing your license card, retain this mailer as a FILE COPY of the license card. 

As a licensee, a 7-diglt number has been assigned to. you as an alternative to the Social Security N_umber(SSN).as.a method 
of unique identification. This control number is required to access your personal information on the Board's website. and is 
shown below on the copy of your license card. 

1498016 

~ ~ 
Texas State Board of Public Accountancy 

The ~~tff:l.:tow-r;Hc:en=-
to pradlce public accountancy in 

Control Number:  
Fonn No: 10058562 

FILE COPY 
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Texas State Board of Public Accountancy 
333 Guadalupe, Tower 3 Suite 900, Austin, Texas 78701-3900 

William Treacy, Executive Director 

3/3112011 

SCOTT WAYNE HATFIELD 
CERTIAED PUBUC ACCOUNTANT 

 
 

DALLAS TX 75243-7212 

c) 
FOlD FORM 
HERE AND 
PULL CARD 
BACK TO 
RELEASE 

c) 

-· ···-·- ------------·------. 

By receipt of this license card, requirements for Ucenslng by the Texas State Board of Public Accountancy have been met. 
The fteense card can be easily removed from the sheet and can be used as Identification as a licensee in Texas. 
After removing your license card, retain this mailer as a FILE COPY of the license card. 

As a licensee. a 7-digit number has been assigned to you as an alternative to the Social Security Number(SSN) as a method 
of unique identification. This control number is required to access your personal Information on the Board's website, and is 
shown below on the copy of your license card . 

1648292 

.!?~ 
: -g;;~··':<... Texas State Board of Public Accountancy 1S~'rl~ m __ , ____ mw.-

~· · · The individual Identified below is licensed 
to practice public accountancy In Texas. 

SCOTT~A.'niE,tJ4'.fF.JELJJ .:· ·.· ... · '. . 
PUPllO A¢otiNT~Nt. 
   . . 
   
75i4~n12 

license 10:  
 

Expires: 313112012 

Form No: 10123839 

FILE COPY 
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Page 1 of 1 

Subj: Fw: Finn Status of T02004 S.W. Hatfield 
Date: 3/812010 6:05:37 P.M. Central Standard Time 
From: 

  
What is up with this? 

-On Mon, 3/8/10, Micaela J. Hernandez <MHemandez@tsbpa.state.tx.us> wrote: 

from: Micaela J. Hernandez <MHemandez@tsbpa.state.tx.us> 
Subject Firm Status of  S. W. Hatfield 
To:  
Date: Monday, March 8, 2010, 11:02 PM 

Hello Mr. Hatfield, 

A staff audit has identified your firm  S. W. Hatfield to be Delinquent/Expired for one or more 
years. Please confirm if the firm has dissolved or if a renewal notice is needed to renew the firm license. 

If the firm Ucense has dissolved, please respond to this email by Indicating the name of the firm, the firm 
10, the dissolve date, your Individual ficense 10 and the last four of your SS# so we may process your 
request. 

If you require a renewal notice to be printed and maUed, please indicate the mailing address so we may 
issue the renewal notice packet for the firm license listed above. 

Should you have any questions, please feel free to contact me direcUy. I would be more than happy to 
assist 

Thank you for your immediate attention to this matter and have a great day. 

Best regards, 
Micaela J. Hernandez 
Inspector 
Texas State Board of Public Accountancy 
333 Guadalupe, Tower 3, Ste 900 
Austin , TX 78701 
Phone: 512.305.7828 
Fax: 512.305.7875 
This email transmission (and/or any documents acccmpanylng it) may contain confidential infomration belonging to 
the sender. It is intended only for the use of the person or entity named above. IF YOU RECEIVE THIS MESSAGE 
AND YOU ARE NOT THE INTENDED RECIPIENT, YOU ARE HEREBY NOTIFIED THAT ANY DISCLOSURE, 
COPYING, DISTRIBUTION, OR THE TAKING OF ANY ACTION IN RELIANCE ON THE CONTENTS OF THIS 
INFORMATION IS STRICTLY PROHIBITED. If you have received this transmission in error, please notify us 
immediately by telephone to arrange for the return of the documents. Thank you for your cooperation. 

Thursday, September 20, 2012 AOL: SWHCPA 
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JACKSON WALKER L.L.P. 

ATTORNfYS & (:0UNS£LORS 

March 16,2011 

VIA EMAIL VMoher@tsbpa.statc.tx.us 
and Regular U.S. Mail 

Texas State Board of Public Countency 
Peer Review Committee 
Enforcement Division 
do Virginia Moher 
333 Guadalupe Tower Ill, Ste. 900 
Austin, Texas 78701 

Re: S. W. Hatfield. CPA; File 08-03-JOL 

Dear Ms. Moher: 

Jobn A. Koepke 
(214) 953-6005 {Difi!Ct Dial) 
(214} 661-6660 (Difi!Ct Fax) 
jkoepke@jw.com 

This correspondence is to be provided to the Peer Review Committee concerning the 
circumstances surrounding the renewal ofthe license ofS. W. Hatfield, CPA.· 

S. W. Hatfield, CPA practice consists of audits for publicly held companies. Thus, the 
peer review is performed by the Public Company Accounting Oversight Board ("PCAOB"). 

The last PCAOB review conducted ofS.W. Hatfield, CPA was for the period of May I, 
i006 to September 30, 2007, the "2007 Inspection." This inspection occurred on October 29, 
2007. Additional information was requested and provided on December 13, 2007. 

As a result of the 2007 Inspection. a Report of the peer review inspection was issued on 
November 21, 2008. Thereafter, S. W. Hatfield responded to the issues raised by the 2007 
Inspection Report, per the PCAOB rules and its request, on November 5, 2009. 

S. W. Hatfield provided an update to the State Board on the status of this matter on 
October 28, 2009 and on March 9, 2010 to William Tracey. 

During this time period, the peer review by the State Board was held open, awaiting the 
final results of the 2007 Inspection. The State Board, through your office, contacted the PCAOB 
several times to determine the status of, and ultimate disposition of, the 2007 Inspection, without 
any success. Likewise, the undersigned also contacted the person who was in charge of 
reviewing the 2007 Inspection Report, and the response by S. W. Hatfield of November 5, 2009. 
In February 201 0, the reviewer requested additional information, which was submitted on March 
2, 2010. 

On July 8, 20 l 0, the State Board, through your office, closed its file because of the lack 
of response from the PCAOB in issuing a final report. We attempted to encourage the PCAOB 

901 M~ln Street, Suit~ 6000 • O~llu. Tex .. 7S202 • (214) 953-6000 • f~x (214) 9S3·S822 

www.j"v.com .. Austin • O.atl.-ts • fott V{orth Houuoa .. Soin Angelo • S.tn Atanuto P.lnnh!": ot :·.I.()Jj,;~,y., .. ,.• ·.· 
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March 16, 2011 
Page2 

to issue the final report so that the State Board would not close its pending file. However, the 
State Board did close its pending file without any resolution, due to no fault of S. W. Hatfield, 
CPA, but due to the delinquent and untimely processing of the 2007 Inspection Report by the 
PCAOB. 

On September 22, 2010, the PCAOB issued its- comments to its report for the 2007 
Inspection. Under the PCAOB rules, a 30-day period was to pass before the findings were final, 
unless Hatfield provided any further response. Since the findings, a copy of which is attached as 
Exhibit I, could not be rebutted or changed, due to the nature of the audit issues, Hatfield did not 
respond. Thus, on October 29, 2010, the PCAOB issued its final comments to the 2007 
Inspection report. This final report was provided to the State Board on December 15, 2010, 
attached as Exhibit 2. 

The purpose of outlining the time frame involved is to demonstrate to the State Board 
that S. W. Hatfield did what he could do to obtain a final report for the 2007 peer review 
inspection by the PCAOB. Unfortunately, for whatever reason, the PCAOB did not timely issue 
its 2007 Report until after the State Board closed its file - "Expired due to failure to complete a 
peer review," which resulted in the administrative revocation of license. In essence, S. W. 
Hatfield, CPA's hands were tied by the failure of the PCAOB to timely respond. Thus, S. W. 
Hatfield has been penalized in regards to his licensure, due to no fault of his own. 

We submit this infonnation to the State Board for its consideration· of all the 
circumstances surrounding the licensure of S. W. Hatfield, CPA. Should you need anything 
further, please advise. 

Respectfully submitted, 

Jorhd:~ 
JAK:rl 
cc: S. W. Hatfield, CPA 

6064363v.l 
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Texas State Board of Public Accountancy 
333 GuadalUpe. Tower lll SUite 900, Austin, Texas 78101-3900 

WiUiam Treacy. Executive Olroctor 

March 15, 2010 

VIA CERTIFIED MAIL: 7003 1010 0004 9286 7998 

John A. Koepke 
Jackson Walker. l.LP. 
901 Main Street. SUite 6000 
Dallas, Texas 75202 

Dear Mr. Koepke: 

In Re: File No.08-03-10l 
S. W. Hatfield, C.P.A. (Rrm) 

The Texas State Board of Public Accountancy (the Board) has adopted 
"Standards for Petforming and Reporting on Peer Reviews" promulgated by the 
American Institute of Certified Public Accountants (AICPA) under Board Rule Section 
527.3(a). The Standards for Perfonning and Reporting on Peer Reviews require a non
exempt firm to have a peer review performed at a minimum of once every three years. 

Pursuant to Board Rule 527 .4(c), each firm required to participate in peer review 
shall adopt the review due date assigned by the sponsoring organization. and must 
notify the board of the peer review due date within 30 days of its assignment The firm 
of S. W. Hatfield, C.P A, was scheduled for a review by the National Peer Review 
Committee (NPRC) to be completed by September 28, 2006. The Board has recently 
been notified that the firm does not have any clients that would require review by the 
NPRC. 

Pursuant to Board Rule 527.4(c) the finn shall schedule and begin an addmonal 
review within three years of 1he previous review's due date, or earlier as may be 
required by the sponsoring organization or a committee of the board. It is the 
responsibility of the firm to anticipate its needs for review services in sufficient time to 
enable the reviewer to complete the review by the assigned review due date. As the 
firm now stands, the last completed peer review was performed via an inspection by the 
Public Company Accounting Oversight Board (PCAOB) that was completed September 
28, 2005. Although another inspection was perfonned in 2008, that inspection has not 
been finalized. The Board must receive a letter from PCAOB stating that that all issues 
have been •Satisfactorily Addressed" by the firm. 

Pursuant to Board Rule 527.4(e), the Board wtll accept extensions granted by the 
sponsoring Otganization to complete a review, provided the board is notified by the firm 

ldlioWI*'II ,.,..., CPE l2101'oat*ll u.a1na Qlllilcdonl P.., FAX 
~ lftformltlan (512) al5-7844 (512) 8C&'llllle (512t 005-11153 {512} 305-7850 RaWiw (512) 315-1816 

\512) SJ5.?t:IO (512) 305-mo (512) $JI5.7&51 (512) 805-788! (512) 305-785( 
www.tabpa.lllle tx us 

An«Plf/~~.ct.illn~ 
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within 20 days of the date that an extension is granted. The sponsoring organization in 
this case is the PCAOB. 

If you require funner infonnation or clarification regarding this matter. please do 
not hesitate to contact me at (512) 305-7866. 

VM.jb 
Enclosure 

Sincerely, 

TEXAS STATE BOARD OF 
PUBLIC ACCOUNTANCY 

' , 
/ . /-/. I . /. -9-(:• ,.( ~ ,·I • r ~·-·J 

/." 

Virginf~ Moher, Attorney 
Enforcement Division 
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:Texas Administrative Code Page 1 of I 

<<Prev Rule Texas Administrative Code Next Rule>> 

EXAMINING BOARDS TITLE22 

PART22 

CHAPTER527 

RlJLE §527.3 

TEXAS STATE BOARD OF PUBLIC ACCOUNfANCY 
PEER REVIEW 
Standards for Peer Reviews and Sponsoring Organizations 

(a) The board adopts "Standards for Performing and Reporting on Peer Reviews" promulgated by the 
AICPA and for public company audit firms, the firm inspection standards required under the Sarbanes~ 
Oxley Act of2002 (SOX}. as its minimum standards for review of firms. 

(b) Qualitied sponsoring organizations shall be the AlCPA Peer Review Program. the TSCPAs Peer 
Re,.iew Program and state CPA societies fuUy involved in the administration of the AI CPA Peer 
Review Program. NCCPAP. the PCAOB. and such other entities which are approved by the board. 

······--····· ·-·----
Source Note: The provisions of this §527.3 adopted to be effective October 16,2002,27 TexReg 9579; 
amended to be effective October J 2. 2004. 29 TexReg 9540; amended to be effective Apri115, 2009. 
34 T exReg 2380 

; ;- : ; .. ·· : ~ ;": 

UstofTIUes 
. ' Back tp~J:s.t :;_: • !• ·f 

••••• ..1!..__ __ ~ ~ 

n:::r::: !0.1::. t-.:~:'.1\:.; "1/.!.: 

http://info.sos.state .tx.uslplslpuh/readtac$ext.TacPage?si=T &app--9&p _ dit=P&p _rloc= 140... 3/1212010 
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:Texas Administrative Code Page 1 of2 

<<Prev Rule Texas Administrative Code Next Rule>> 

TITLE22 

PART22 

CHAPTER 527 

RliLE §527.4 

EXAMINING BOARDS 
TEXAS STATE BOARD OF PUBLIC ACCOUNTANCY 
PEER REVIEW 
Enrollment and Participation 

{a) Participation in the program is required of each finn licensed or registered with the board that 
performs any attest service or any accounting and/or auditing engagements. including audits. reviews, 
compilations. forecasts. projections. or special reports as defined in §90 1.002 General Definitions of the 
Public Accountancy Act and §501.52(4). ( 1 t) and (22) of this title (relating to Definitions). A finn 
which issues only compi1ations where no report is required under the Statements on Standards for 
Accounting and Review Services is required to participate in the program. 

(b) A firm that does not perform services as set out in subsection (a) ofthis section shall annually 
submit a request for the exemption in writing to the board with an explanation of the services offered 
by the firm. A firm which begins providing services as set out in subsection (a) of this section shall 
notify the board of the change in status within 30 days of the change in status, provide the board with 
enrollment information within 12 months of the date the services were first provided and have a peer 
review performed v.ithin 18 months of the date the services were first provided. 

(c) Each finn required to participate under subsection (a) of this section shall enroll in the applicable 
programs of an approved sponsoring organization within 12 months from its initial licensing date or the 
performance of services that require a review. The firm shall adopt the review due date assigned by the 
sponsoring organization. and must notify the board of the peer review due date within 30 days of its 
assignment. In addition. the finn shall schedule and begin an additional review within three years of the 
previous review's due date. or earlier as may be required by the sponsoring organization or a committee 
of the board. It is the responsibility of the finn to anticipate its needs for review services in sufficient 
time to enable the reviewer to complete the review by the assigned review due date. 

(d) In the event that a firm is merged. otherwise combined, dissolved, or separated. the sponsoring 
organization shaH determine which finn is considered the succeeding firm. The succeeding firm shall 
retain its peer review status and the review due date. 

(e) The board will accept extensions granted by the sponsoring organization to complete a review, 
provided the board is notified by the finn within 20 days of the date that an extension is granted. 

(t) A firm that has been rejected by a sponsoring organization for any reason must make a request in 
writing to the board for authorization to enroll in a program of another sponsoring organization. 

(g) A finn choosing to change to another sponsoring organization may do so provided that the firm 
authorizes the previous sponsoring organization to communicate to the succeeding sponsoring 
organization any outstanding corrective actions related to the finn's most recent review. Any 
outstanding actions must be cleared and outstanding fees paid prior to transfer between sponsoring 
organizations. 

(b) An out-of-state firm practicing in this state pursuant to a practi~ privilege provided for in §901.461 
of the Act and §517.1 and §517.2 of this title (relating to Practice by Certain Out of State Firms and 
Practice hy Cen.ain Out of State Individuals) of these regulations must comply with the peer review 

http://into.sos.state.tx.uslpls/publreadtac$ext.T acPage?si=R&app=9&p _ dit=&p _rloc=&p _... 3/1212010 
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: ·1 ex~s :\dministr~tivc Cod~· Page 2 ,,f 2 

program of the state in which the firm is licensed. 

(i) An out-ol:.statc fim1 practicing in this state pursuant to a practice privilege from a swtc 1.vithout a 
peer revic\1.' program must comply with §90 1.1 S9 of the Act and Chapter 517 of these regulations. 

til An out-of-state firm practicing in this state pursuant to a practice privilege must submit its peer 
rel.-iL'\1. {or equivalent] documentation upon request of the hoard. 

( k) lntcrpn:tivc Comment If a linn is subject to inspections pursuant to SOX and also performs attest 
work not su~icct to such inspections. the linn must enroll in a peer review program for review of its 
nt'n-puhlic company attest work in addition to the finn inspection program required by the PCAOB. 

-----~- -~---------~-~--------

Source Note: Tht: prtn isions of this §:>27.4 adopted to be dlcctivc October 16. 2002, 27 TcxRt:g 9579: 
amended to be ellccti\·e October 12, 2004. 29 TcxRcg 9540; amended to be dTectin: October ll. 2007. 
32 ·~exRcg 7064: amended w he effective April 15,2009,34 TexReg 2381 

List of Titles Back to List 

·n~i~ I ·.1 t u·~-R! 0111 ~.1. ··fus::~~~~~IS_TM 1Wr\iJCC£'~1';P.~fW.,HEE11fiGi: l··l!ri.~,ii ;::;;~:;;[~:0:;,::~1!ff.~+-',-~';!tiW~f~:;~,:~:,:;, :?,'::>:;~:.·,'.·); 

http::!ini(L~os.stalc.tx.us-'pls/pub/rcadtac$cxLTucPagc'?sl=R&app~9&p_ dir=&p _rloc'-'&p_ ... -:.11:2/20 l 0 
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intervening events, transfer restrictions and exercise dates, and profitability and 
financial condition of the company at the date of the valuation. If the estimated 
fair value of the stock is substantially below the IPO price, the registrant should 
be able to reconcile the difference between them (for example, explain the 
events or factors that support the difference in values). The reliability of a 
valuation specialist's fair value determination may be affected by the timing of 
the valuation (contemporaneous versus retrospective) and the objectivity of the 
specialist (unrelated versus related-party). 

7520.2 Nominal Issuances (SAB Topic 4D] 

a. Nominal issuances of shares are considered in-substance 
recapitalization transactions. Issuances of shares for which 
compensation or other expense has been appropriately recorded under 
APB 25 or SFAS 123/123R ordinarily would not be considered 
nominal issuances since consideration received for issuance of shares 
may include goods or services. However, even if goods or services are 
received, it may still be necessary to compare the consideration 
received, as accounted for in the financial statements, to the fair value 
of the shares issued to determine whether the consideration is nominal. 
Also, issuances of shares in exchange for assets (for example, SAB 48 
transactions) would not be considered nominal issuances, unless the 
fair value of the assets is nominal. 

b. In an IPO, and in subsequent filings, nominal issuances of common 
stock and potential common stock (for example, options and warrants) 
should be reflected in the calculation of earnings per share for periods 
prior to their issuance in a manner similar to a stock split or stock 
dividend for which retroactive treatment is required. [SFAS 128.54] 

c. Nominal issuances should be limited to certain issuances to investors 
or promoters. 

... .... 

242 
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Age of Financial Statements (continued) 
RepottingJeqtlimnents, 1300 
Smallerrcportiagc:ompany, 1410.1(a} 

AI CPA SEC Practice Section, 6820.7 

ADoc:ation 
Of common expenses, 7210,7410.2 

Annual Report to Shareholders 
Age of financial statem~. 1200 
Audit~421o.6 
Proxy statements. 1140 
Regulations-Xexemption, 1410.1 

Asset Disposals 
- See OispositiOIIS 

Auditor 
- See Accountants 

Bala~Sheel 
Annual, Ill 0 
Interim, 1120 
Pro forma, 3220, 3240.4, 3430.1 

BankTuptc:y 
Regislnmt: 

SEC reporting. l320.1(b} 

Business Combinations 
- See Ac:quired Business 
• See Carve-out Financial Statements, 
- See Fonn S·K, 
- See Oil &. Gas 
- See Pro Fonna Information 
- See Real Estate 
- See Related Party~ 
- See ReveJSC Acquisitions 
- See Staff Accounting Bulletins- SA.B Topic IJ 
- See Schedules 

Intangible Assels, 32SO.l (f) 
Poaling-of..jntercsts, 1190.1, 6S20.2(b) 
Preac:quisition contingencies, 32SO.l (g) 

Carve-out Financial St2tements 
-See Business Combinations 

Statement of cash flows, 2065.8 
Financial statc:mcnt requircmems, 2065 

INDEX 

Pro fonna information. 3290.2 

Cash and Cash Equivalents, 12220.l(a) 

Cash Flow Statement 
- See Interim Financial Information 
• See Statement of Cash Flows 

Change in Accounting 
- See Accounting Changes 

Changes In Capitalization- IPO 
- See Stock Split I Dividend 

Distribution to promoter/owner, 7310 
Convertible securities. 3430.1 

Change In F"ISCIIl Year 
rtSCal year nine to twelve months, 1350.1 
Reverse acquisitions. 12240 
Transition period defined. 1360.1 
Transition reports: 
Domestic registrant. Ill 0.2( d). 1360.2 
Foreign registrant, 6250 

Cheap Stock Issues 
Valuation, 7520.1 

Collateraliutions, 260() 

Comlllilments and Contingencies 
• See Guarantees 

Pro fonna, 3250.1 
Rea:ntly organized n::gistrant, 1160 
Tenderoffers, 14310.1(b) 

Common Stotk 
- See Changes in Capitalization- !PO 

Compensation Issues 
Contributed services, 7220.1 
Nominal issuances. 7520.2 
Valuation, 7520.1 

Comprehensive Income 
- See Statement or Comprehensive lncomc: 

Compilation Reports 
- See AccountantS 
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Publication Search 

Understanding and Avoiding the Cheap Stock Problem 

J..su·~l~_s __ ~-~l!J 

The success of a development stage company is greatly 

dependent upon its ability to attract, motivate and retain 

senior managers and other key employees. These 

companies, however, often do not t1ave sufficient cash to 

offer these individuals competitive salaries and benefits. 

Instead, they can offer equity secu rlties (or securities 

convertible into equity securities, such as stock options) of 

the company in anticipation of an initial public offering 

("!PO") and the potential increase in equity value of the 

securities. The issuaflce of equity securities, or options to 

purchase equity securities, is an effective tool ifl attractiflg, 

motivating and retaining employees who are willing to 

accept a modest salary in exchange for the opportunity to 

profit from the increase in value of a development stage 

company. 

Offering equity securities to key employees may accomplish 

the compnny's immediate human resources goats but a 

subsequent decision to go public may create the accounting 

problem of "cheap stock" - equity securities issued onor to 
llttp://I''''"''·Onn<orbuJdlr..com/Pubkol•onstDetorl.aspx>pub=202 (1 of(>) [ 11/4/2009 3:33:18 PI·\) 

--------
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Drinker 6l<ldle • Publications • UndersUndlns and Avoldlnp !he Cheep Stock Problem 

a public offering at prices substantially below the IPO price. 

If a company Is determined to have Issued cheap stock, the 

Securities and Exchange Commission (the "SEC") will require 

It to recognize compensation expense equal to the difference 

between the market value of the securities on the date of 

grant and the purchase price or exercise price of the 

securities. The unexpected recognition of compensation 

expense may have a significant negative Impact on the 

company's Income statement and may adversely affect Its 

IPO. 

A company's ability to successfully complete a public offering 

Is often dependent upon Its demonstration of strong 

performance In Its earnings per share ("EPS") and a steady 

Increase In EPS from prior years. Earnings per share Is 

commonly used to project the future earnings of a company, 

and Is commonly used to determine the IPO price of the 

company's equity securities. Accordingly, In light of the 

negative impact on EPS resulting from the recognition of 

compensation expense, It becomes very Important to the 

company to avoid the classification of Its outstanding 

securities as "cheap stock." 

The following scenario Illustrates how a cheap stock problem 

can develop: 

A development stage company grants 200,000 stock options 

to Its employees six months preceding Its tPO. The exercise 

price on all of the options Is $.50 per share. In connection 

wlth the company's IPO, It expects the offering price to be 

between $9.00 and $11.00 per share. The SEC reviews all of 

the facts and concludes that the fair value of the stock ls 
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$10.00 per share (the expected IPO price). Because the 

difference between the exercise price and the fair value of 

stock before the offering was $9.50 per share, the SEC may 

take the position that the company should have recorded 

compensation expense for the year of $1,900,000 ($9.50 

times 200,000 shares). If the company's earnings are 

relatively low (e.g. 1,000,000), recognizing this expense will 

have a significant negative Impact on the company's Income 

statement and may jeopardize Its ability to go public. 

Determination of Cheap Stock 

The SEC has announced that It will be looking closely at 

situations In which corporate Insiders (e.g., directors, 

officers and employees) have been Issued cheap stock prior 

to the company's IPO. Under current accounting standards, 

a company Is required to use the best estimate of a market 

price to value Its stock. The SEC, on the other hand, 

presumes on the whole that the fair value of all securities of 

the company Issued within the twelve-month period before 

the company's IPO Is equal to the expected IPO stock price. 

Accordingly, the staff will usually question any company that 

Issued stock options to Insiders within the twelve-month 

period before Its IPO If the options have an exercise price 

substantially below the expected IPO stock price. 

What constitutes "substantially below" the IPO price? The 

SEC has Indicated that there Is "no set formula" for pricing 

stock Issued to Insiders prior to the IPO (e.g. 70% of the IPO 

price) that would ensure that the SEC finds the stock to be 

fairly priced. The SEC's determination of cheap stock 

depends on the facts of each case. The SEC considers such 

factors as the proximity between the date an Insider's stock 
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options were Issued and the date of the IPO; whether the 

company developed any new products between the time the 

insider was Issued stock and the date of the IPO; the 

company's earnings between the time the Insider was Issued 

stock and the date of the IPO; and any third party 

transactions as best evidence of the value of the stock when 

Issued to the Insider. The SEC also recognizes the argument 

that a private company or Illiquidity discount of the IPO price 

Is justified giVen the risk that the IPO might not close, or 

close below the anticipated public offering price. 

If the SEC detects a cheap stock problem, It will ask the 

company to provide the staff of the SEC with a list of all 

options granted within the twelve-month period preceding 

the IPO, along with the dates of each grant, the numbers of 

shares underlying each option, the exercise price, and the 

fair value of the underlying stock. The SEC will also ask the 

company to state and support the method of determining 

the fair value of the securities on the date of grant. If the 

staff concludes that the exercise price for the stock 

underlying the options does not represent a reasonable 

estimate of the stock's value at the time of grant, the SEC 

will require the company to recognize compensation expense 

and to restate Its financial statements for the IPO. 

Reducing the Risk of Cheap Stock 

A company that has granted stock options during the year 

prior to Its IPO at an exercise price less than the anticipated 

offering price should expect to receive a cheap stock 

comment from the staff of the SEC. A company that 

understands the cheap stock problem can take steps to 
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'!!, 

reduce the risk that the sec w111 require the company to 

record compensation expense In connection with the stock 

option grants. For example, the company could: 

Adopt a policy that the exerCise price of all stock options 

must equal the fair market value of the underlying stock 

on the date of the grant. The difficulty of this step Is the 

development and Implementation of cost-effective 

procedures for making reasonable estimates of fair 

market value. Valuation procedures commonly used 

Include: Independent valuation from outside appraisers; 

Industry valuation formulas {e.g., formulas based on a 

factor of EBITDA (earnings before Interest, taxes, 

depreciation and amortization) for the 12·month period 

ending on the grant date); and stock transactions with 

unaffiliated third parties {e.g., private placements of 

common stock) as evidence of fair market value. 

Discontinue new option grants or grant new options at the 

IPO price, especially when the company contemplates an 

IPO within the next several months. 

Maintain records of valuation methods used to determine 

the fair market value of underlying stock on the date of 

grants. 

Conclusion 

A company that grants options to Its employees within one 

year prior to Its IPO, especially at exercise prices 

substantially less than the IPO price, will most likely receive 

a cheap stock comment from the SEC. A company that 
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ALUUtll SICII·UP 

understands the problem ln advance and takes steps to 

avoid It wl\1 be able to address the SEC's comment and 

avoid, or at least reduce, the recognition of compensation 

expense, thereby Increasing the likelihood that Its IPO will 

be successfully completed. 

SITE JalAP 1 AOVA/ltED SEARCH I PRIVACY POUc:Y I OlSCLAJMER 
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Current Date 

Board of Directors 

RE: Company Name 
SEC File#:---
CIKfl: ___ _ 

Gentlemen: 

Pursuant to the partner rotation rules and requirements of both the U. S. Securities and Exchange 
Commission and Sarbanes-Oxley Act of 2002; we wish to inform you that the certified public accounting 
finn ofS. W. Hatfield, CPA wilJ be unable to continue as your auditors, effective after our audit/review of 
your 20_ financial statements and Form 10·K/Q. 

Accordingly, we hereby tender our resignation as the auditor of record for to be 
effective upon the filing of your Annual/Quarterly Report on Form 10-K/Q for the year/quarter ended 
_____ __.20_. 

Further, by copy of this resignation letter to the U. S. Securities and Exchange Commission, we hereby 
confirm that the client-auditor relationship between (SEC File # CIK # 

will cease upon your filing of the Form 10-K/Q for the yea/quarter ended 
.20_. 

Upon the effectiveness of our resignation, please provide us with a disclosure compliant copy of the Form 
8-K filing, required to be filed with the U.S. Securities and Exchange Commission within the statutory filing 
period, for our review and preparation of the appropriate required response as Exhibit 16.1ofsaid Form 8-K 
filing. 

Sincerely, 
S. W. HATFIELD, CPA 

Is/ S. W. Hatfield, CPA 

Scott W. Hatfield, CPA 

SWH/ 

cc: Office of the Chief Accountant 
PCAOB Letter File 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 
202·551·5300 
202-772-9252 (fax) 
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Letterhead ofS. W. Hatfield, CPA 

December 20, 2007 

Board of Directors 
Epicus Communications Group, Inc. 
610 Crescent Executive Court, Suite 300 
Lake Mary, FL 32746-2113 

RE: SEC File 1#: 000·17058 
CIKII800401 

Gentlemen: 

Pursuant to the partner rotation rules and requirements of both the U. S. Securities and Exchange Commission and 
Sarbanes-Oxley Act of2002; we wish to inform you that the certified public accounting firm ofS. W. Hatfield, CPA 
is unable to continue as your auditors, effective immediately. 

Accordingly, we hereby tender our resignation as the auditor of record for Epicus Communications Group. Inc. 
(Company)(SECFile 11000.17058, ClK #800401). 

Further, by copy of this letter to the U. S. Securities and Exchange Commission, we hereby confrnn that the client
auditor relationship between Epicus Communications Group, Inc. (Company) (SEC File #000-17058, CIK 1#800401) 
have ceased. 

Yours truly, 
S. W.HATFIELD,CPA 

Is/Scott W. Hatfield 

Scott W. Hatfield, CPA 

SWHI 

cc: Office ofthe Chief Accountant 
SECPS Letter File 
Securities and Exchange Commission 
Mail Stop 9-5 
450 Fifth Street, NW 
Washington, DC 20549 
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October 8, 2004 

Board of Directols 
Million Dollar Saloon, Inc. 
6848 Greenville Avenue 
Dallas TX 75231 

RE: SEC Fde #: 0-27006 
OK#: 1002396 

Gentlemen: 

Pursuant to the partner rotation rules and requirements of both the U. S. Securities and Exchange Commission 
and Sarbanes-Qxley Al:.t of 2002; we wish to infonn you that the certified pubfic accounting finn of S. W. 
Hatfield. CPA wiD be unable to continue as your auditors, effective after our review of your September 30,2 004 
financial statements and Form 10-QSB. 

Accorcflllg!y, we hereby tender our resignation as the auditor of record for MiUion Dollar Saloon, fnc., effective 
upon the filing of your Quarterly Report on Form 10-QSB for the quarter ended September 30, 2004. 

Further, by copy of lhis letter to the U. s. Securities and Exchange Commission, we hereby confirm that the 
client-auditor relationship between MiUion DoDar Saloon, Inc. (SEC Fde #0-27006, CIK #1002396) wiD cease 
upon your filing of the Form 10-QSB for the quarter ended September 30, 2004. 

Yours truly, 
S. W. HATFlB..D, CPA 

/Sf S. W. Hatfield, CPA 

Scott W. Hatfield, CPA 

SM-11 

cc Office of the Chief Accountant 
SECPS letter Fde 
Securities and Exchange Commission 
1W!i1 Stop 9-5 
450 Frfth Street, NW 
Washington, DC 20549 
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UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 

SECURITIES EXCHANGE ACT OF 1934 
Release No. 67793 

ACCOUNTING AND AUDITING ENFORCEMENT 
Release No. 3415 

ADMINISTRATIVE PROCEEDING 
File No. 3-15012 

In the Matter of 

Scott W. Hatfield, CPA; and 
S. W. Hatfield, CPA 

DIVISION OF ENFORCEMENT'S MOTION 
FOR SUMMARY DISPOSITION AND BRIEF IN 
SUPPORT 

Respondents. 

Pursuant to Rule 250 ofthe Commission's Rules of Practice ( .. Rules of Practice"), the 

Division ofEnforcement ("Division") of the United States Securities and Exchange Commission 

("Commission") moves for summary disposition of this action because there exists no genuine 

issue with regard to any material fact and the Division is entitled to summary disposition as a 

matter of law. 17 C.F.R. § 201.250(b). 

I. 
INTRODUCTION 

The key questions in this case are: 

(1) whether S.W. Hatfield, CPA's ("SWH") license to provide certified public 

accounting services was expired between,January 31,2010 and May 19, 

2011; and 
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(2) whether Respondents issued audit reports for public company issuers while 

SWH's firm license was expired. 

If so, the Division contends, Respondents violated Section IO(b) ofthe Securities Exchange 

Act of 1 934 ("Exchange Act") and Rule 1 Ob-5 thereunder and should be ordered to cease and 

desist therefrom and should further be pennanently barred from appearing before the Commission 

pursuant to Rule of Practice 1 02(e)(1)(i) and (iii). 

In their Answer, Respondents admit that SWH's firm license was expired from January 31, 

2010 until May 19, 2011. And while they deny issuing 38 audit reports while SWH's license was 

expired, indisputable records of Respondents' issuer clients, including registration statements and 

periodic reports filed with the Securities and Exchange Commission, demonstrate that they did. 

II. 
EVIDENCE SUPPORTING SUMMARY DISPOSITION 

The Division respectfully submits the following evidence in support of its Motion: 

Exhibit 1: Excerpt of Respondents' September 20,2012 Production of Documents to 
the Commission: March 8, 2010 TSBPA email string 

Exhibit2: Declaration of Division Staff Accountant David R. King 

Exhibit A to King. Dec: 

Exhibit B to King Dec: 

Exhibit C to King Dec: 

Exhibit D to King Dec: 

Exhibit E to King Dec: 

In the Matter of Scott W. Hatfield, et al. 

March 28, 2010 Letter to Respondents 

April l 0, 2010 Subpoena to Respondents 

April24, 2013 Letter to Respondents 

TEXAS STATE BOARD REPORT, Texas State 
Board of Public Accountancy, November 2008, 
Volwne 97 at p. 11; TEXAS STATE BOARD REPORT, 
Texas State Board of Public Accountancy January 
2009, Vol. 101 at IW· 1, 6-7; and TEXAS STATE 
BoARD REPoRT, Texas State Board of Public 
Accountancy, November 2012, Vol. 113 at p. 3 

SWH's "Report[s] ofRegistered Independent 
Certified Public Accounting Firm" 

Division of Enforcement's Motion for Summary Disposition and Brief in Support 
Page2 of26 
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Exhibit F to King. Dec: 

Exhibit G to King Dec: 

Exhibit H to King Dec: 

Exhibit I to King. Dec: 

SWH Issuer Client Commission Filings 

Appendix of Filings Including Audit Reports Issued 
By SWH while License Expired January 31,2010 to 
May 19,2011 

SWH Fonn 2 for reporting periods April 1, 2009-
March 31, 20 I 0 and April 1, 20 I 0 - March 31, 2011 

Division of Enforcement's Prejudgment Interest 
Calculator Report 

Exhibit 3: Declaration ofTSBPA Executive Director William Treacy 

Exhibit A to Treacy Dec: 

Exhibit B to Treacy Dec: 

Exhibit C to Treacy Dec: 

Exhibit D to Treacy Dec: 

Exhibit E to Treacy Dec: 

Exhibit F to Treacy Dec: 

October 9, 2009 TS~PA Letter to Respondents 

March 1 J, 2010 TSBPA Internal Email 

March 8, 20 I 0 TSBPA Email to Respondents 

March 15, 20 I 0 TSBPA Letter to Koepke 

July 8, 2010TSBPA Letter to Koepke 

January 24,2013 TSBPA Report ofSWH Firm 
License Fee Payments 

III. 
PROCEDURAL BACKGROUND 

This proceeding was instituted on September 6, 20 12 pursuant to Sections 4C and 21 C of 

the Exchange Act and Rules of Practice 102(e}(l)(i) and (iii), to determine whether Respondents 

should (1) be ordered to cease and desist from committing or causing violations of Section IO(b) 

and Rule 1 Olr5 of the Securities Exchange Act of 1934 ("Exchange Act") and, if so, whether they 

should be ordered to pay civil penalties and disgorge their ill-gotten gains with prejudgment 

interest; and (2) be censured or denied, temporarily or pennanenffy, the privilege of appearing or 

practicing before the Commission. The Commission issued corrected Orders Instituting Public 

In the Matter of Scott W. Hatfield, et al. . 
Division of Enforcement's Motion for Summary Disposition and Brief in Support 
Page3 of26 
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Administrative Proceedings on October 17 and November 15, 2012 to address formatting errors in 

the document, but did not alter the Division's substantive allegations. 

Respondents were properly served with the Second Corrected OIP, which they answered 

on December 20,2012. The Division made its entire non-privileged investigative file available to 

Respondents for inspection, and Respondents inspected the file on January 15, 2013. During the 

parties' January 7, 2013 preheating conference with this Court, the Division was given leave to file 

the instant motion for summary disposition. 

IV. 
STATEMENT OF UNDISPUTED FACTS 

Defendants admit that SWH is a public accounting firm based in Dallas, Texas and 

registered with the Public Company Accounting Oversight Board ("PCAOB"). Respondents' 

Answer, at "Respondents" 1 1. Hatfield agrees that he has been a licensed certified public 

accountant in Texas since 1985. ld. at, 2. Respondents do not dispute that Hatfield is SWH's 

sole officer, director, and accountant. Jd.. Respondents further admit that Hatfield obtained 

SWH's initial license to practice as a public accounting firm from the Texas State Board of Public 

Accountancy ("TSBPA") in 1994, and thereafter renewed SWH's license annually through January 

2009. Respondents' Answer, at "Facts," 1 1. 

Respondents freely admit in their Answer that SWH's firm license expired on January 31, 

2010 and was not renewed until May 19, 2011.1 /d. at , 5. Furthermore, Respondents do not deny 

that Hatfield knew SWH's license had expired, but instead claim that they are not required to 

answer this allegation and, alternatively, "lack sufficient information" to admit it Id. At the very 

1 As wi11 be shown below, TSBP A business records reflect that SWH's license was not renewed until May 25, 20 II. 
However, the Division alleged. and Respondents admitted, that SWH's firm license was renewed on May 19,2011. 
For purposes of this motion, the Division will indulge every doubt in Respondents' favor and continue to assert that 
SWH's finn license was successfully renewed on May 19,2011. 
In the Matter of Scott W. Hatfield. et al. 
Division of Enforcement's Motion for Summary Disposition and Brief in Support 
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least, Respondents have admitted that they knew SWH's finn license had expired no later than 

March 8, 2010, when SWH affiliate Ronald W. Johnson forwarded to Hatfield a TSBPA email 

addressing the expiration. See Excerpt of Respondents' September 20, 2012 Production of 

Documents to the Commission, March 8, 20 I 0 TSBP A email string, attached hereto as Exhibit 1. 

Respondents agree that each certified public accounting finn licensed by TSBP A that 

performs attest services must enroll and participate in a peer review program. !d. at~ 3. The 

parties agree that finns perfonning attest services only for issuer clients can meet this requirement 

through an inspection process carried out by the PCAOB. !d. The parties also agree that a finn 

that perfonns attest services for any non-issuer clients must also enroll in a peer review program 

for review of its non-public company attest work. /d. 

v. 
REMAINING MATERIAL FACTS DEFENDANTS DO NOT ADMIT 

BUT FOR WHICH THERE IS NO GENUINE ISSUE IN DISPUTE 

A. TOE SECURJTIES LAWS REQUIRED REsPONDENTS TO HAVE A VALID PUBLIC 

ACCOUNTANCY LICENSE TO PRACTICE AS A CPA FIRM IN TEXAS. 

Regulation S-X, which lays out the specific fonnat and content for financial reports, 

requires audit reports to be prepared by "an independent public or certified public accountant." See 

SEC Reg. S-X at Rule I-02(a), 17 C.F.R. § 210.1-02(a)(1). Rule 2-01 of the Regulation specifies 

that public accountants "are only those duly registered and in good standing" in the jurisdiction in 

which they reside, in this case, Texas. /d., § 210.2-0 I. 

Under the Texas Public Accountancy Act, a finn may not provide attest services or hold 

itself out as a certified public accounting finn unless it holds a validly issued finn license. See 

TEx. OCC. CODE§ 901.35l(a); TEx. ADMIN. CODE§ 501.80. Att~tservices are defined in the 

Texas Public Accountancy Act to include audits. TEX. Occ. CODE§ 901.002(a)(l ). Furthermore, 

In the Mauer of Scott W. Hatfield, et al. 
Division of Enforcement's Motion for Summary Disposition and Brief in Support 
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only a license holder may perform an attest service or issue a report on a financial statement. /d. § 

901.456. 

A firm license must be renewed annually. !d. § 901.35 t (d). By statute, at least thirty days 

before the expiration of a license, the TSBPA provides written notice to a license holder of the 

impending license expiration. /d. § 901.404. 

A licensee who has failed to pay the annual fee is not in good standing in the State ofTexas 

and is not permitted to ho1d itself out as a CPA until all fees are paid. See Declaration of David 

King ("King Dec.j, attached hereto as Exhibit 2, at~ 10 and Exhibit D. 

Hence, a firm that fails to maintain its CPA license in Texas is not in good standing and, 

therefore, is not recognized as a public accountant under Regulation S-X of the federal securities 

laws. Here, not only was SWH not in good standing in Texas between January 31,2010 and May 

19,2011, Respondents knowingly issued audit reports for multiple issuers during this time, despite 

their awareness that doing so violated the law. 

B. RESPONDENTS WERE REPEATEDLY NOTIFIED ABoUT LICENSE EXPIRATION. 

Respondents cannot dispute that they were notified, on multiple occasions, that SWH's 

firm license would expire, and had in fact expired due to non-payment of required fees and failure 

to complete required peer reviews. 

By September 28, 2009, SWH was three years past-due on its obligation to complete peer 

review requirements. In a letter dated October 9, 2009, the TSBPA notified Respondents that 

SWH's CPA license for 2010 had not been issued and that SWH had failed to report its peer 

review results for the years 2006- 2010. Treacy Dec.,~ 5. No ~ter than December 31, 2009, the 
,$<''' 

TSBPA sent Respondents written notification that SWH's finn license would expire on January 

31,2010, as it was required to do by law. See TEx. Occ. CODE§ 901.404; Treacy Dec.,~ 6. 

In th~ Matter of Scott W. Hatfield, et al. 
Division of Enforcement's Motion for Summary Disposition and Briefin Support 
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By no later than February 2010, Virginia Moher, an enforcement attorney for the TSBPA, 

was in regular contact with John Koepke, a Jackson Walker L.L.P. attorney engaged to represent 

Hatfield in a PCAOB investigation into his accountancy practices, regarding Respondents' 

licensing and peer review delinquency issues.2 See Treacy Dec.,, 7. 

In or before March 20 J 0, the TSBPA again alerted Respondents, in a phone call with 

attorney Koepke, that SWH's firm license was expired, that it was three years delinquent in 

satisfying its peer review requirements, and that Respondents could be sanctioned for providing 

attest services without a valid firm license. Treacy Dec., at ~ 8. According to the TSBP ~ 

Respondents claimed that they did not provide attest services to non-issuer clients and, therefore, 

were exempt from peer review. /d. Based on that claim, the TSBPA sent a follow up letter to 

Respondents' counsel on March 15,2010, notifying them that they were required to provide a 

PCAOB letter stating that all issues arising from its September 28, 2005 inspection had been 

"satisfactorily addressed" by SWH. /d.,~ I 0. 

On March 8, 2010, the TSBPA's Licensing Division notified SWH affiliate Ronald 

Johnston, by email, that SWH's finn license was delinquent and expired. /d.,~ 9. On the very 

same day, Mr. Johnson forwarded that email to Respondents. See Exhibit 1. In Respondents' 

September 20, 2012 production of documents to the Commission, they produced a document 

admitting their receipt of the TSBPA's email on March 8, 2010. /d. Hence, even if Respondents 

claim they were unaware SWH's license expired January 31,2010, they have admitted that they 

knew ofits expiration no later than March 8, 2010, yet they did not renew it until more than a year 

thereafter. /d. 

2 The TSBPA fiJ'St contacted Hatfield, through Jackson Walker counsel Jolm Koepke, in Spring 2008. Koepke fust 
responded to the TSBPA. on Hatfield's behalf, on May 14,2008 to report his client's efforts to address the fmdings 
reached in a separate investigation of Hatfield's accountancy practices conducted by the PCAOB. See Treacy Dec., 11 
7. 

In the Mauer of Scott W. Hatfield, et al. 
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On July 8, 2010, the TSBPA sent another letter to Koepke advising that SWH's firm 

license would be blocked and that the firm could not (a) hold itself out as a CPA finn; or (b) 

perform audits or attestations because its finn license was delinquent and expired. !d .. 11 12. 

Finally, on May 25, 20 ll, the TSBPA permitted SWH to obtain a firm license after the 

firm paid the required fee and after determining that the PCAOB had not issued final sanctions 

against Respondents and that SWH did not service non-issuer clients requiring the firm to submit 

to peer review.3 /d., 11 13. 

Respondents cannot reasonably dispute that they knew SWH's firm license had expired on 

January 31,2010 or, at the very latest, by March 8, 2010 as they've admitted in these proceedings. 

Having admitted that SWH's license expired and having admitted knowledge of its expiration no 

later than March 8, 2010 (though the Division contends Respondents were aware well before 

January 31, 201 0), the only remaining issue to be determined is whether Respondents provided 

attest services and issued reports on financial statements while SWH's firm license was expired. 

C. REsPONDENTS ISSUED 38 AUDIT REPORTS FOR 21 PUBLIC COMPANY ISSUERS WHILE 

THEY KNEW SWH WAS UNLICENSED. 

Despite repeated notices and warnings from the TSBPA, Respondents admit that they did 

not renew SWH's license to practice public accounting in Texas until May 19, 2011, nearly sixteen 

months after it expired. See Respondents' Answer, 115. Nevertheless, SWH issued 38 audit 

reports for 21 issuers while its license was expired. See King Dec., 1111. Those issuers included 

SWH's audit reports in registration statements and periodic reports they filed with the 

Commission. !d., 1112. 

Respondents admit to issuing audit reports while SWH't'license was expired in SWH's 

annual reports filed with the PCAOB on Form 2. See King Dec.,~ 14. In SWH's Forms 2, 

3 The Division is not satisfied that SWH does not provide attest services for non-issuer clients. 
In the Matter of Scott W. Hatfield, et al. 
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Respondents list the audit reports it issued between January 31 , 20 I 0 and May 19, 2011. ld. 

Although registered firms report the audit report date, e.g. the date the audit is substantially 

complete, rather than the issue date, e.g., the date the auditor authorizes the issuer to include the 

audit report in a filing with the Commission, Respondents' Forms 2 demonstrate that Respondents 

issued audit reports while SWH's license was expired. /d. 

SWH's audit reports were included in the public filings of issuer clients who issued, 

offered, and sold securities while SWH's license was expired. /d .. ~ 15. Five of the 21 issuer 

clients for whom SWH issued audit reports while its license was expired were, at that time, quoted 

on the Pink Sheets, as reflected in the following chart summarizing the number of days traded, the 

average trading volume and the low, high, and average close price per issuer during the relevant 

period: 

No. Avg. Close Price 
Days Daily 

Issuer Traded Volume Low High Average 

8888 Acquisition Corp. (EGHA); 
(Registration withdrawn Aug. 17, 
20II) 13 261 $0.07 $3.00 $ 1.11 

Eight Dragons Co. (EDRG) 26 213 $0.07 $ 1.70 $0.57 

HPC Acquisitions, Inc. (HPCQ) 23 8,665 $0.01 $0.75 $0.15 
I 

Truewest Corp. (TRWS) 7 200 $0.10 $3.00 $ 1.39 I 
I 

X-Change Corp. (XCHC) 128 9,268 $0.20 $ 1.58 $0.47 
L______. ~ 

!d. Another ofthe 21 issuer clients, SMSA Kerrville Acquisition Corp., issued securities while 

SWH's license was expired. Id., , I 6. Specifically, on Decem~ 15, 2010, SMSA Kerrville 

issued 9.5 million shares of restricted, unregistered common stock in exchange for 1 00% of the 

outstanding common stock of another company. /d. Four other issuer clients of SWH -Signet 
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International Holdings, Inc., SMSA Crane Acquisition Corp., and SMSA Gainesville Acquisition 

Corp., and X-Change Corp. -issued securities while SWH's finn license was expired. /d., at 1117. 

Respondents charged $187,222 as fees for audits conducted or completed while SWH's 

license was expired. /d., 1118. 

VI. 
ARGUMENT AND AUTHORITY 

A. STANDARD FOR SUMMARY DISPOSITION 

Rule of Practice 250(a) pennits a party, with leave of the hearing officer, to move for 

summary disposition of any or all of the OIP's allegations. 17 C.F.R. § 201.250(a). The 

Administrative Law Judge may grant such a motion ifthere is no genuine issue of material fact and 

the Division is entitled to summary disposition as a matter oflaw. 17 C.F.R. § 201 .250(b). 

Accord. In re Renert, Initial Decisions Rei. No. 254, 2004 § LEXIS 1579, at *3 (July 27, 2004); In 

re Lorsin, Inc., Initial Decisions Rei. No. 250, 2004 § LEXIS 961, at *3 (May I 1, 2004); In re 

Crowder, Initial Decisions Rei. No. 245, 2004 § LEXIS 205, at *4-5 (Jan. 30, 2004). As one 

Administrative Law Judge explained, 

By analogy to Rule 56 of the Federal Rules of Civil Procedure, a factual dispute between 
the parties will not defeat a motion for summary disposition unless it is both genuine and 
material. See Anderson v. Liberty Lobby, Inc., 477 U.S. 242, 247-48 ( 1986). Once the 
moving party has carried its burden, •its opponent must do more than simply show that 
there is some metaphysical doubt as to the material facts.' Matsushita Elec. Indus. Co. v. 
Zenith Radio Corp., 415 U.S. 574, 586 (1986). The opposing party must set forth specific 
facts showing a genuine issue for a hearing and may not rest upon the mere allegations or 
denials of its pleadings. At the summary disposition stage, the hearing officer's function is 
not to weigh the evidence and detennine the truth of the matter, but rather to determine 
whether there is a genuine issue for resolution at a hearing. 

See Anderson, 477 U.S. at 249.Edward Becker, Initial Decision Rei. No. 252, 2004 § LEXIS 1135, 

at *5 (June 3, 2004). 
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Summary disposition is particularly appropriate in a case such as this, where Respondents 

admit many of the material facts and the plain language of their own documents establishes the 

essential elements of the Division's claims. 

B. REsPONDENTS WILLFULLY VIOLATED SECTION 10(B) OF THE EXCHANGE ACT AND 

RULE lOB-S THEREUNDER AND SHOULD BE ORDERED TO CEASE AND DESIST FROM 

COMMITTING OR CAUSING FUTURE VIOLATIONS OF THESE PROVISIONS. 

Exchange Act Section I O(b) and Rule 1 Ob-S(b) prohibit an issuer or individual from 

making misstatements or omissions of material fact in connection with the purchase or sale of a 

security.4 See 15 U.S.C. § 78j(b); 17 C.F.R. § 240.10b-S(b). These provisions state that "it shall 

be unlawful for any person. directly or indirectly, by the use of any means or instrumentality of 

interstate commerce, or of the mails or of any facility of any national securities exchange 

(a) To employ any device, scheme, or artifice to defraud, 

(b) To make any untrue statement of a material fact or to omit to state a material fact 

necessary in order to make the statements made, in the light of the circumstances 

under which they were made, not misleading, or 

(c) To engage in any act, practice, or course of business which operates or would 

operate as a fraud or deceit upon any person, 

in connection with the purchase or sale of any security." /d. 

1. Materiality and Scienter under Section lO(b) and Rule lOb-S. 

For liability to attach under Section I O(b) and Rule 1 Ob-5; omissions or misstatements must 

be material. The test for materiality is whether there is a substantial likelihood that a reasonable 

investor would consider the information important to his investmept decision, and would view it as 
p 

• The "in connection with" requirement of Section lO(b) is satisfied when a misrepresentation or omission occurs in 
a periodic report filed with the Commission. See In re Ames Dep't. Stores Inc. Stock Litig., 991 F.2d 953,962 (2d 
Cir. 1993); In re Leslie Fay Cos, Inc., Sec. Litig., 871 F. Supp. 686, 699 (S.D.N.Y. 1995). 
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having significantly altered the total mix of available information. See Basic Inc. v. Levinson, 485 

U.S. 224,231-32 (1988); TSC Indus., Inc. v. Northway, inc., 426 U.S. 438,449 (1976). 

In addition to proof of materiality, violations of Section I O(b) and Rule 1 Ob-5 require proof 

of scienter. See Aaron v. SEC, 446 U.S. 680, 695 (1980); Ernst & Ernst v. Hochfelder, 425 U.S. 

185, 193 (1976). The Supreme Court has defined scienter as "a mental state embracing intent to 

deceive, manipulate, or defraud." Ernst & Ernst v. Hochfelder, 425 U.S. 185, 193 n.l2 (1976). The 

scienter requirement is also satisfied by showing that the respondent acted recklessly, defined as 

"an extreme departure from the standards of ordinary care ... which presents a danger of 

misleading buyers or sellers that is either known to the defendant or is so obvious that the actor 

must have been aware of it." Sundstrand Corp. v. Sun Chem. Corp., 553 F .2d 1033, 1045 (7th Cir. 

1977); Hollinger v. Titan Capital Corp., 914 F.2d 1564, 1568-69 (9th Cir. 1990); Hackbart v. 

Holmes, 615 F.2d 1114, 1117 (lOth Cir. 1982); Broad v. Rockwell Int'l Corp., 642 F.2d 929,961-

62 (5th Cir.), cert. denied, 454 U.S. 965 (1981). Proof of scienter need not be direct, but may be 

"a matter of inference from circumstantial evidence." Herman & Maclean v. Huddleston, 459 U.S. 

375, 390 n.30 (1983). The mental state of a corporation is established through the mental states of 

its officers. See SEC v. Manor Nursing Ctrs., Inc., 458 F .2d 1082, 1088 n.3 (2d Cir. 1972). 

2. Respondents' misstatements, omissions, and conduct were materiaL 

The Commission has taken the position that inclusion of an audit report issued by a person 

not recognized as an accountant is a material misstatement. In In the Matter of Ronald Ejfren, et 

al., the Commission held that an accountant willfully violated Section 17(a) of the Securities Act of 

1933 ("Securities Act") and Exchange Act Section IO(b) when hshe1d himself out as a CPA, 
:'/"" 

audited an issuer's financial statements, and consented to inclusion ofhis audit report in the 

issuer's public filings while he was unlicensed and, therefore, not recognized by the Commission 
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as a certified public accountant. See In the Matter of Ronald Ejfren, eta/., 1996 SEC LEXIS 69 

(January 16, 1 996) (settled administrative proceeding). 

Similarly, in In the Matter of Alan S. Goldstein, the Commission held that an accountant 

violated Securities Act Section 1 7(a) when he served as the auditor for two registered broker-

dealers while his license to practice as a certified public accountant was expired due to non-

payment of required fees. In the Matter of Alan S. Goldstein, 1994 SEC LEXIS 2787 (SEC 1994) 

(settled administrative proceeding). 

Furthermore, in SEC v. CoElco, Ltd., the Central District of California entered a permanent 

injunction against an accountant for violating, and aiding and abetting violations of, the antifraud 

provisions of the securities laws based on his issuance of audit reports, while unlicensed, that were 

included in an issuer's Commission filings. SEC v. CoElco, Ltd., et a/., Civil Action No. 86-7892 

(C.D. Cal.) (October 25, 1988); 1988 SEC LEX IS 2184 (October 31, 1988). 

In this case, the materiality of Respondents' decision to issue audit reports when SWH was 

not permitted to do so, or even to hold itself out as a CPA firm, and to omit disclosing that 

information to issuer clients or the public, cannot reasonably be disputed. Implicit in each of 

SWH's audit reports issued between January 31,2010 and May 19,2011 was the representation to 

each issuer that SWH was recognized as a CPA under the federal securities laws and qualified and 

permitted to issue audit reports on its clients' financial statements. 

When each ofthe 21 separate issuers included SWH's audit reports in its Commission 

filings, investors in those companies were invited, and expected, to rely on the audited financials as 

complete, accurate, and reliable. The fact that the issuers' financiJ!I statements were prepared by a 
,•" 

company not recognized by the Commission as suitable for performing audits surely would have 

been an important factor in an investor's decision to purchase or sell the issuers' securities. See 
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SECv. Murphy. 626 F.2d 633,653 (9th Cir. 1980); SEC v. United Financial Group, Inc., 474 F.2d 

354, 358 n. 9 (9th Cir. 1973); SEC v. Universal Service Association, 106 F.2d 232, 239 (7th Cir. 

1939), cert. denied, 308 U.S. 622, 60S. Ct. 378, 84 L. Ed. 519 ( 1940) (representations relating to 

financial condition are material); SECv. Rana Research, Inc., 8 F.3d 1358, 1362 (9th Cir. 1993); 

SEC v. Texas GulfSulphur Co., 401 F.2d 833,860-62 (2d Cir. 1968) (a person violates Section 

lO(b) and Rule lOb-5 by making material misstatements in, or omitting material information from, 

a periodic report or other filing with the Commission). 

3. Respondents acted with the requisite scienter. 

Hatfield and SWH knowingly, or at least recklessly, violated Exchange Act Section 1 O(b) 

and Rule lOb-5 thereunder. Hatfield, a licensed CPA since 1985 and SWH's sole proprietor, was 

well aware ofSWH's ongoing responsibility to maintain its TSBPA license, having previously 

renewed the firm's license in years prior to its January 31, 2010 expiration. See Respondents' 

Answer at "Facts," 1f 1; see also, Treacy Dec. at Exhibit F. 

Furthermore, Respondents knew from their communications with the TSBPA that SWH's 

firm license would- and did in fact- expire on January 31, 2010. See Treacy Dec. at Exhibit C. 

By their own admission in documents they produced to the Commission on September 20, 2012, 

Respondents knew ofSWH's license expiration no later than March 8, 2010, and also knew that 

they would be subject to TSBPA sanctions if SWH issued audit reports without a license. See 

Exhibit l, Respondents' March 8, 2012 email from TSBPA. Hatfield nevertheless signed, and 

SWH issued, 38 audit reports for 21 issuers while SWH lacked a valid TSBPA license between 

January 31,2010 and May 19,2011. See King Dec.,, 11. RespQndents then knowingly consented ,,. 

to having SWH's reports included in the Commission filin&$ of21 public company issuers, fully 
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aware that SWH was unlicensed in Texas and, therefore, was not recognized as a public accountant 

or certified public accountant under Regulation S-X of the federal securities laws. 

4. Respondents' actions were made in connection with the purchase and sale of 
securities of the 21 issuers for whom they issued audit reports. 

It is well-settled that Section 1 O(b) and Rule 1 Ob-5 should be broadly and flexibly· 

construed in order to effectuate their remedial purposes. SEC v. Zandford, 535 U.S. 813, 819-820 

(U.S. 2002). To that end, "[i]n its role enforcing the [Exchange] Act, the SEC has consistently 

adopted a broad reading of the phrase 'in connection with the purchase or sale of any security.'" 

!d. 

As detailed above, five of the 21 issuers for whom SWH issued audit reports while its 

license was expired had securities traded on the OTCBB. See King Dec. at 1 15. Another issuer 

issued securities during the same period. ld. at, 16. By signing SWH's audit reports and 

consenting to their inclusion in public filings while knowing that SWH's firm license was expired, 

Hatfield and SWH made material misstatements in connection with the offer, purchase, and sale of 

these issuers' securities and thereby violated Section I O(b) and Rule 1 Ob-S(b ), 5 and should be 

ordered to cease and desist from violating, or causing violations, of these provisions. 

C. THE COMMISSION SHOULD ORDER RESPONDENTS TO CEASE AND DESIST FROM 

COMMITTING OR CAUSING FURTHER VIOLATIONS OF SECTION 10(8) AND RULE 108-5. 

The Commission may impose a cease and desist order pursuant to Section 21 C(a) of the 

Exchange Act if it finds that any person is violating, has violated, or is about to violate any rule or 

s In Janus Capital Group, Inc. v. First Derivative Traders, 131 S. Ct. 2296 (20 II), the Sup.reme Court limited 
persons who may be held primarily liable for "making" a misleading statement under Section 1 O(b) and Rule 1 Ob-
5(b) to those .. with ultimate authority over the statement, including its conteq.t-and whether and how to communicate 
it." /d., at2302. Accordingly, primary liability under Rule 10b-5(b} auache5~only to the person with "ultimate 
authority" over the fraudulent statements. As SWH's admitted sole proprietor and the only person with authority to 
sign audit reports issued by SWH or to consent to their inclusion in public filings, Hatfield qualifies as a "maker" 
under Janus. See also SEC v. KPMG LLP, 412 F.Supp. 2d 349, 372-74 (S.D.N.Y. 2006) (concluding that the facts 
and circumstances indicate that the audit engagement partners, who made "ultimate decision" of whether to issue 
fum's audit opinion, were "makers" subject to primary liability under Section 1 O(b) and Rule 1 Ob-5). 
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regulation. 15 U.S.C. § 78u-3(a). Whether there is some reasonable likelihood of such violations 

in the future must be considered. See KPMG Peat Marwick LLP, Admin. Pro. No. 3-9500, 2001 

WL 47245 * 1 (S.E.C.) (January 19, 200 l ).6 When considering whether to issue a cease-and-desist 

order, the Commission considers "the egregiousness of the defendant's actions, the isolated or 

recurrent nature of the infraction, the degree of scienter involved, the sincerity of the defendant's 

assurances against future violations, the defendant's recognition of the wrongful nature ofhis 

conduct, and the likelihood that his occupation will present opportunities for future violations," 

collectively referred to as the "Steadman factors." Steadman v. SEC, 603 F. 2d 1126, 1140 (5th 

Cir. 1979), aff'd. on other grounds, 450 U.S. 91 (1981); KPMG Peat Marwick, 14 SEC Docket 

357 (2001), aff'd sub nom. KPMG. UP v. SEC, 289 F.3d 109 (D.C. Cir. 2002) (applying 

Steadman factors to cease and desist proceedings). 

All of the Steadman factors weigh in favor of ordering Respondents to cease and desist 

from violating, or causing violations of, Section JO(b) and Rule JOb-5. Respondents' actions were 

clearly egregious and recurrent: they knowingly and repeatedly held SWH out as a CPA firm while 

its license was expired between January 31, 2010 and May 19, 2011 and during that time issued 

audit reports for multiple issuers they knew would be included in the issuers' Commission filings. 

This is not an instance of a one-time lapse in memory or an isolated, inadvertent oversight by 

Respondents, but rather a pattern of repeated and intentional violations of the law for which they 

profited. 

6KPMG. 2001 SEC LEXIS 98, ("though "some" risk is necessary, it need not b~ very great to warrant issuing a 
cease-and-desist order. Absent evidence to the contrary, a finding of violation raises a sufficient risk of future 
violation."). 
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Additionally, Respondents acted with a high degree of scienter, having been notified 

numerous times by the TSBPA that SWH's license would expire, had in fact expired, and that 

Respondents could be sanctioned for carrying on public accountancy services with an expired 

license. 

Furthermore, Respondents have offered no assurances against future violations or 

recognized the wrongful nature of their conduct; in fact, they utterly refused even to communicate 

with the Division during its underlying investigation, even failing to appear for testimony when 

properly subpoenaed. King Dec.,~ 7. 

Finally, there is a high likelihood that Respondents will continue to flout the securities laws 

and rules governing public accountancy because they continue to offer provide attest and other 

accounting services to public- and possibly non-public- companies. 

For all of these reasons, and because there are no material facts in dispute, the Court should 

grant the Division's Motion for Summary Disposition and enter an order requiring Respondents to 

permanently cease and desist from violating, or causing violations of, Section 1 O(b) of the 

Exchange Act and Rule l Ob-5 thereunder. 

D. REsPONDENTS SHOULD BE REQUIRED TO DISGORGE THEIR ILL-GOTTEN GAINS AND 

PAY PREJUDGMENT INTEREST PURSUANT TO SECTION 21 C(E) OF THE EXCHANGE A cr. 

Respondents charged a total of $187,222 in fees for audits conducted or completed while 

SWH's firm license was expired, the sum of which constitute ill-gotten gains as the monies were 

obtained as the direct result ofRespondents' fraud. See King Dec.,~ 18. The Division respectfully 

. requests that this Court enter an order requiring Respondents to disgorge, jointly and severally, 

$187,222 as ill-gotten gains obtained in connection with their viol~tions of the federal securities 

laws. 
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In a cease-and-desist proceeding, the Commission may enter an order requiring 

disgorgement ofill-gotten gains, including reasonable interest. Disgorgement is an equitable 

remedy that requires a violator to give up wrongfully-obtained profits causally related to the 

proven wrongdoing. See SEC v. First City Fin. Corp., Ltd., 890 F.2d 1215, 1230-32 (D.C. Cir. 

1989); see also Hateley v. SEC, 8 F.3d 653,655-56 (9th Cir. 1993). Disgorgement returns the 

violator to where he would have been absent the violative activity. The amount of the 

disgorgement ordered need only be a reasonable approximation of profits causally connected to the 

violation. See lAurie Jones Canady, Exchange Act Release No. 41250 (Apr. 5, 1999), 69 SEC 

Docket 1468, 1487 n.35 (quoting SEC v. First Jersey Sec., Inc., 101 F.3d 1450, 1475 (2d Cir. 

1996)), petition for review denied, 230 F.3d 362 (D.C. Cir. 2000); see also SEC v. First Pac. 

Bancorp, 142 F .3d 1186, 1192 n.6 (9th Cir. 1998) (holding disgorgement amount only needs to be 

a reasonable approximation of ill-gotten gains); accord First City Fin. Corp., 890 F.2d at 1230-31. 

Once the Division presumptively shows that its disgorgement figure reasonably 

approximates the amount of unjust enrichment, the burden shifts to Respondents to clearly 

demonstrate that the disgorgement figure is not a reasonable approximation. SEC v. Lorin, 76 F.3d 

458,462 (2d Cir. 1996); SEC v. Patel, 61 F.3d 137, 140 (2d. Cir. 1995; First City, 890 F.2d at 

1232. Any risk of uncertainty as to the disgorgement amount "should fall on the wrongdoer whose 

illegal conduct created that uncertainty." First City, 890 F.2d 1232. In cases where an individual 

respondent's actions are inextricably interwoven with those of a business entity, joint and several 

liability is appropriate. SEC v. Great Lakes, 715 F. Supp. 211 at 214-15 (E.D. Mich.1991), SECv. 

R.J. Allen &Assocs.,lnc., 386 F. Supp. 866,881 (S.D. Fla. 1974};c 
$W 

In this case, the Division has reasonably approximated the amount Respondents should be 

ordered to disgorge, because it is equal to the sum they charged for audit services SWH provided 
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while its license was expired, as established by the issuers' disclosures of audit fees in Commission 

filings. See King Dec. at , 18. Respondents have produced no evidence suggesting they collected 

some smaller sum for their work. 

Furthermore, disgorgement of fees for audits conducted while SWH's license was expired 

is consistent with the Commission's prior actions requiring unregistered auditors to disgorge fees 

received for audit work performed in violation of Section 102(a) of the Sarbanes-Oxley Act of 

2002. See, e.g .• In the Matter of Halt, Buzas & Powell, Ltd., Exchange Act Ret. No. 57179 (Jan. 

22, 2008) (auditor who issued reports on public company financial statements while not registered 

with the PCAOB ordered to disgorge fees from those engagements); In the Matter of Charles J. 

Bimberg, CPA, Exchange Act Rei. No. 56405 (Sept. 13, 2007) (same). 

E. REsPONDENTS SHOULD BE ORDERED TO PAY PREJUDGMENT INTEREST. 

This Court may add prejudgment interest to Respondents' disgorgement amount to prevent 

them from benefitting from the use of their ill-gotten gains interest free. SEC v. Blatt, 583 F.2d 

1325 (5th Cir. 1978). Whether to award prejudgment interest is a matter of discretion. SEC v. 

United Energy Partners, Inc., 88 F. App'x 744, 747 (5th Cir.) (per curiam), cert. denied sub nom. 

Quinn v. SEC, 543 U.S. 1034 (2004); SECv. Gunn, 2010 U.S. Dist. LEXIS 88164 (N.D. Tex. 

2010). 

When, as here, wrongdoers enjoyed access to ill-gotten funds over a period of time as a 

result of the wrongdoing, ordering the wrongdoer to pay prejudgment interest is consistent with the 

equitable purpose of the remedy of disgorgement. See Hughes, 911 F. Supp. at 1090. In Hughes 

Capital, the court explained its decision to require prejudgment int~est as part of the disgorgement 
r 

amount: 

It comports with the fundamental notions of fairness to award prejudgment interest The 
defendants had the benefit of nearly $2 million dollars [sic] for the nine and one-half years 
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between the fraud and today's disgorgement order. In order to deprive the defendants of 
their unjust enriclunent, the court orders the defendants to disgorge ... prejudgment interest. 

I d. 

An order for prejudgment interest against Respondents is proper in this case for the same 

reasons. By violating the securities laws, Respondents wrongfully obtained $187,222 and 'thereafter 

used and benefited from those funds from the time of the misappropriation to the present, offending 

basic principles of justice and equity. 

The IRS underpayment of federal income tax rate as set forth in 26 U.S.C. § 662l{a){2) is 

appropriate for calculating prejudgment interest in enforcement actions such as this. That rate of 

interest "reflects what it would have cost to borrow the money from the government and therefore 

reasonably approximates one of the benefits the defendant derived from its fraud." First Jersey, 101 

F.3d at 1476. For Respondents, based on a principal amount of$187,222, application ofthe tax 

underpayment rate from May 19, 20 II (the date on which Respondents renewed SWH's firm 

license and by which they had billed for all services provided while license was expired) through 

January 31,2013 results in a total prejudgment interest amount of$9,743.84. See King Dec. at mJ 

19-20. SEC v. Razmilovic, 2011 U.S. Dist. LEXIS 113447 (E.D.N.Y. 2011) (because defendant 

"had the use of [the] unlawful profits for the entire period," he was liable for prejudgment interest 

on the entire amount ofhis ill-gotten gains for the entire period from the time of his unlawful gains 

to the entry of judgment). Combining disgorgement and prejudgment interest, Respondents should 

be ordered to pay $196,965.84,jointly and severally. 
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F. CIVIL MONEY PENALTIES SHOULD BE LEVIED AGAINST REsPONDENTS PURSUANT TO 

SECTION 218 OF THE EXCHANGE ACT. 

Section 21 B of the Exchange Act authorizes the Commission to impose civil money 

penalties for willful violations of the Act or rules thereunder. In addition, Section 929P of the 

Dodd-Frank Act, which added monetary penalties to cease-and-desist proceedings. 

In considering whether a penalty is in the public interest, the Commission may consider six 

factors: (I) fraud; (2) harm to others; (3) unjust enrichment; (4) previous violations; (5) deterrence; 

and ( 6) such other matters as justice may require. See Sections 21 B( c) of the Exchange Act, New 

Allied Dev. Corp., Exchange Act Release No. 37990 (Nov. 26, 1996)~ 52 S.E.C. 1119, 1130 n.33; 

First Sec. Transfor Sys., Inc., 52 S.E.C. 392, 395-96 ( 1995); see also Jay Houston Meadows, 

Exchange Act Release No. 37156 (May I, 1996), 52 S.E.C. at 787-88, atrd, 119 F.3d 1219 (5th 

Cir. 1997); Consol. lnv. Servs., Inc., 52 S.E.C. 582,590-91 (1996). 

Respondents' actions in violation ofSection lO(b) and Rule lOb-5 clearly involved fraud, 

or at least recklessness, for which they were unjustly enriched by nearly $200,000. Further, 

deterrence requires substantial penalties against Respondents because they flagrantly ignored the 

laws governing their practice but continue to do work in the accounting and auditing field, putting 

other issuers and investors at risk. 

The federal securities laws establish a three-tiered system of civil penalties, setting three 

levels of maximum monetary penalties, depending upon the gravity of the violation. The Division 

requests that Respondents be ordered to pay second-tier penalties, without specifying dollar 

amounts or units of violation. A second-tier penalty is appropriate because Respondents' violative 

acts involved fraud and deceit, or at least the reckless disregard of a regulatory requirement. See 

Section 21 B(b ){2) of the Exchange Act Under this provision, for each violative act or omission, 

the maximum third-tier penalty the Court may order is $75,000 for Hatfield and $375,000 for 
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SWH. See 15 U.S.C. 78u~2(b)(2); 17 C.F.R. § 201.1004 (Adjustment of civil money penalties). 

The Division does not recommend a specific penalty amount. Rather, the Division asks the Court 

to use its discretion to impose civil penalties in appropriate amounts against Hatfield and SWH. 

G. REsPONDENTS Do NOT POSSESS THE REQUISITE QUALIFICATIONS TO REPRESENT 

OmERS AND SHOULD BE PERMANENTLY DENIED THE PRIVILEGE OF APPEARING 'oR 
PRACTICING BEFORE THE COMMISSION AS ACCOUNTANTS. 

Rule of Practice 102(e) is the primary tool available to the Commission to preserve the 

integrity of its processes and ensure the competence ofthe professionals who appear and practice 

before it. In the Matter of Michael C. Pattison, CPA, 2012 SEC LEXIS 2973, 15-16 (SEC 2012) 

(citing Marrie v. SEC, 374 F.3d 1196, 1200 (D.C. Cir. 2004) (stating that Rule of Practice 102(e) 

"is directed at protecting the integrity of the Commission's processes, as well as the confidence of 

the investing public in the integrity of the financial reporting process"). 

Section 4C(a)(1) and (3) and Rule of Practice l02(e)(l)(i) and (iii) both provide that the 

Commission may "censure any person, or deny, temporarily or permanently," the privilege of 

appearing or practicing before the Commission in any way if that person is found "not to possess 

the requisite qualifications to represent others" or "to have willfully violated, or willfully aided and 

abetted the violation of, any provision of the securities laws or the rules and regulations issued 

thereunder." 7 Ultimately, in establishing the merits of its case, the Division is required to show 

that Respondents are incompetent to practice before the Commission as accountants. 

Due to their knowing and repeated violations of Section IO(b) and Rule lOb-5; i.e., 

issuing audit reports while SWH's license was expired and consenting to the inclusion of the 

audit reports in issuers' registration statements and periodic rep.grts filed with the Commission. 
'"' 

7 According to Rule of Practice 102(t), "practicing before the Commission" includes, but is not be limited to,. 
"[t}ransacting any business with the Commission," and "(t]he preparation of any statement, opinion or other paper 
by any attorney. accountant. engineer or other professional or expert, filed with the Commission in any registration 
statement. notification. application, report or other document with the consent of such attorney, accountant. engineer 
or other professional or expert." 17 C.F.R. § 20l.I02(t). 
In the Matter of Scott W. Hatfield, et al 
Division of Enforcement's Motion for Summary Disposition and Briefin Support 
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Respondents lack the requisite qualifications to represent other issuers before the Commission. 

The Commission has previously sanctioned accountants who continued to issue audit reports 

even after their licenses had lapsed, concluding that they lacked the requisite qualifications to 

represent others. See In the Malter of Robert W. Armstrong III. Exchange Act Rel. No. 51920 at 

fu. 69 ("This reading of the Rule also confonns with past settled cases in which we have 

suspended accountants under Rule 1 02( e)( 1 )(iii) who either were not licensed or who had 

allowed their licenses to lapse at the time of their misconduct."); see also In the Matter of Gerald 

M. Kudler, Admin. File No. 3-8896 (Dec. 18, 1995) (barrirtg, under Rule 102(e)(3), a respondent 

who never held a CPA license for preparing false and misleading annual and quarterly reports); 

In the Matter ofStumacher, Admin. File No. 3-9432 (Sept. 24, I 997) (barring, under 

subparagraphs (i) and (iii) of Rule 102(e}(l), a respondent who never held a CPA license for, 

among other things, falsely holding himself out as a CPA when signing audit reports). 

Given the many notices provided to Respondents concerning the expiration ofSWH's 

license, at least one of which Respondents have previously admitted, their violations can only be 

considered willful, knowing, and intentional. Respondents' repeated and intentional, or at least 

reckless, conduct demonstrates that they are incompetent and undeserving to practice before the 

Commission. See U.S. v. Arthur Young & Co., 465 U.S. 805,817-18 (1984) (accountant who 

disregards professional obligations lacks competence to discharge "'public watchdog' function, 

demanding "total independence from the client at all times"). Notwithstanding their unsuitability 

to practice before the Commission, Respondents are currently licensed CPAs who continue to 

provide attest services to public - and possibly non-public- com;>anies. They therefore pose a 

continuing threat to the Commission's processes and to the investing public. See Matter of James 

Thomas McCurdy, CPA, Exchange Act Rel. No. 49182, 82 SEC Docket 282, 2004 WL 210606 * 9 

In the Matter of Scott W. Hatfield, et al. 
Division of Enforcement's Motion for Summary Disposition and Brief in Support 
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(Feb. 4, 2004) ( .. McCurdy is an actively licensed CPA, and we anticipate that he will continue to 

conduct audits of public companies."); In re Marrie. Securities Act Ret. No. 1823, Exchange Act 

ReJ. No. 48246, 80 SEC Docket 2163, 2003 WL 21741785 * 19 & n.51 (July 29, 2003) 

(accountants who are .. actively licensed CPAs create a significant risk that they may return to that 

profession and again conduct audits of public companies"). Thus, under the Steadman factors, 

discussed infra at § V(C), Respondents should be permanently barred from appearing before the 

Commission in accordance with Rule 102(e)(l)(i) and (iii).8 

VIII. 
CONCLUSION 

For the foregoing reasons, the Division respectfully requests that its motion for summary 

disposition be granted, and that an order issue 

(a) requiring Scott W. Hatfield and S.W. Hatfield, CPA to cease and desist from violating 

or causing violations of Section I O{b) of the Exchange Act of 1934 and Rule I Ob-5 

thereunder; 

(b) requiring Respondents to pay $187,222 in disgorgement, jointly and severally; 

(c) requiring Respondents to pay $9,743.84 in prejudgment interest, jointly and severally; 

(d) requiring Scott W. Hatfield to pay a civil penalty of no more than $75,000 per 

violation, in an amount to be determined by the Court; 

(e) requiring S.W. Hatfield CPA to pay a civil penalty of nor more than $375,000 per 

violation, in an amount to be determined by the Court; and 

s Respondents cannot in good faith argue that Rule 102(e) sanctions are ''punitive," as to do so would place undue 
emphasis on the implications for Hatfield's own career. See Decker v. SEC, 63 fF.2d 1380, 1384 {I 0111 Cir. 1980)(SEC 
disciplinary actions are "remedial in character, with the primary function of protecting the public," even though they 
"portend serious consequences for the individuals involved"). Indeed. if sanctions were to be viewed from a subjective 
perspective. every sanction could constitute a "penalty." See Johnson v. SEC, 87 F 3d 484,488 (D.C. Cir. 1996} 
(adopting .. objective" standard. since ... even remedial sanctions carry the sting of punishment"'). Thus, 102(e) 
sanctions, including those sought to be imposed against Respondents are remedial. 
In the Mauer of Scott W. Hatfield. et al. 
Division of Enforcement's Motion for Summary Disposition and Brief in Support 
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( 1) pcnnanently balling Respondents from appearing or practicing before the Commission 

pursuant to Rule of Practice I 02(e)( l )(i) and I 02( e)( I )(iii). 

Dated: January 30, 2013. 

ln the Matter of Scott W. Hatfield, ct al. 

Rt.-sp<.--ctl'ully submitted, 

'J¢-sica B. Magee 
exas Bar No. 24037757 

Toby M. Galloway 
Texas Bar No. 00790733 

Securities and Exchange Commission 
Fort Worth Regional Office 
Division ofEntorcement 
80 I ChctTy Street, 18th Floor 
Fort Worth, Texas 76102 
E-mail: nmgeej@sec.gov 
Phone: (817) 978-6465 (Magee) 
Fax: (81 7) 978-4927 
Fort Worth, Texas 76102-6882 

Division of Enforcement's Motion for Summary Disposition and Brief in Support 
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Sftl~ S. W. Hatf :J, CPA ©@~., 
certified public accountantsJ Use our past to assist your future.w. 

~ 

r' 

September 20, 2012 

U. S. Securities and Exchange Commission 
MAIL SfOP 1090 
100 F Street, NE 
Washington, DC 20549 

U. S. Securities and Exchange Commission 
8o1Cheny Street 
Ft. Worth, TX 76102 

RE: S. W. Hatfield, CPA and/or Scott W. Hatfield, CPA 

To Whom It May Concern: 

RECEIVED 

SEP 21 2012 
OFf!CEOfTHESEC~ 

With regard to recent correspondence related to potential firm licensing issues for the Certified Public Accounting 
Firm of S. W. Hatfield, CPA (SWHCPA) and the mdividuallicensing issues for Scott W. Hatfield, CPA (SWH); we 
attach the following items for your file: 

1) Office renewal form for S. W. Hatfield, CPA for the following periods: 
February 2008 - January 2009 
February 2010 -January 2012 
February 2012 -January 2013 
We note that our files are incomplete for the renewal form for the period February 2009- January 2010 
and we are unable to identify a cancelled check for the payment of the required fees. 

2) Individual license certificates for Scott W. Hatfield for the following periods: 
April2oo8 - March 2009 . 
April2009 - March 2010 
April2010 - March 2011 
April2011 - March 2012 
April 2012 - March 2013 

3) Copy of March 8, 2010 e-mail from Texas State Board of Public Accountancy to Ron Johnston, CPA 
4) March 16, 2011 correspondence to the Texas State Board of Public Accountancy 
s) March :J,S, 2010 correspondence from the Texas State Board of Public Accountancy 
6) Septemtier 22, 2009 correspondence from Public Company Accounting Oversight Board 
7) Novembers. 2009 correspondence to Public Company Accounting Oversight Board 
8) October 29, 2010 correspondence from Public Company Accounting Oversight Board 

SWHCPA was unaware that any licensing issue existed until the Texas State Board of Public Accountancy (TSBPA) 
notified an affiliate of the Firm, Ronald Johnston, CPA, via e-mail of a problem on March 8, 2010. No notices or 
correspondence, including license renewal notices, were received by SWHCPA prior to this date. Mr. Johnston 
forwarded said e-mail to SWHCPA and SWH. Upon receipt, SWHCPA notified legal counsel, Mr. John Koepke of 
Jackson Walker, LLP in Dallas. Immediate communication and correspondence with the TSBPA commenced. 

SWHCPA did request the noted renewal forms as noted in the March 8, 2010 e-mail sent to an affiliated 3rd party 
and said forms were never received. SWHCPA is of the belief that the attached corresp~mdence documents the 
issues at hand and that there was no attempt or disregard for the licensing process by etther SWHCPA or SWH. 

 
 
 

 

  

 
 

Dallas, Texas 75243-7212 
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.Subj: Fw: Finn Status o~T02004 S.W. Hatfield 
Date: 3/812010 6:05:37 P.M. Central Standard Time 
From: 

  
What is up with this? 

-On Mon, 3/8/10, Micaela J. Hernandez <MHemandez@tsbpa.state.tx.us> wrote: 

From: Micaela J. Hernandez <MHemandez@tsbpa.state.tx.us> 
Subject Finn Status ofT02004 S.W. Hatfield 
To:  
Date: Monday, March 8, 2010, 11:02 PM 

Hello Mr. Hatfield, 

A staff audit has identified your finn S.W. Hatfield to be Delinquent/Expired for one or more 
years. Please confirm if the firm has dissolved or if a renewal notice is needed to renew the firm license. 

If the finn ficense has dissolved, please respond to this email by indicating the name of the firm, the firm 
10, the dissolve date, your indMduallicense ID and the last four of your SS# so we may process your 
request. · 

If you require a renewal notice to be printed and mailed, please indicate the mamng address so we may 
issue the renewal notice packet for the firm license listed above. 

Should you have any questions, please feel free to contact me directly. I would be more than happy to 
assist. 

Thank you for your immediate attention to this matter and have a great day. 

Best regards, 
Micaela J. Hernandez 
Inspector 
Texas State Board of Public A~untancy 
333 Guadalupe, Tower 3, Ste 900 
Austin , TX 78701 
Phone: 512.305.7828 
Fax: 512.305.7875 
This email transmission (and/or any documents accompanying it) may contain confidential information belonging to 
the sender. It is intended only for the use of the person or entity named above. IF YOU RECEIVE THIS MESSAGE 
AND YOU ARE NOT THE INTENDED RECIPIENT, YOU ARE HEREBY NOTIFIED THAT ANY DISCLOSURE, 
COPYING, DISTRIBUTION, OR THE TAKING OF ANY ACTION IN RELIANCE ON THE CONTENTS OF THIS 
INFORMA 110N IS STRICTLY PROHIBITED. If you have received this transmission in error, please notify us 
immediately by telephone to arrange for the return of the documents. Thank you for your cooperation. 

Thursday, September 20,2012 AOL: SWHCPA 
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UNITED STATES OF AMERICA . 
Before the 

SECURITIES AND EXCHANGE COMMISSION 

SECURITIES EXCHANGE ACT OF 1934 
Release No. 67793 

ACCOUNTING AND AUDITING ENFORCEMENT 
Release No. 3415 

ADMINISTRATIVE PROCEEDING 
File No. 3-15012 

In the Matter of 

Scott W. Hatfield, CPA; and 
S. W. Hatfield, CPA 

Respondents. 

DECLARATION OF DAVID R. KING 

I, David R. King, do hereby declare under penalty of perjury, in accordance with 28 U.S.C. 

§ 1746, that the following is true and correct, and that I am competent to testify as to the matters 

stated herein: 

1. I am over 21 years pf age. 

2. I am a Certified Public Accountant licensed in the State of Texas, a Certified Fraud 

Examiner, and a Certified Management Accountant. In 1982, I received a Bachelor of Science 

degree in Accounting from Louisiana State University in Baton Rouge, Louisiana. 

3. Between 1982 and 2003, I was employed by international accounting firm Ernst & 

Young, LLP. During that time, I was responsible for planning, executing, and supervising audits 

of private and public company financial statements and for conducting fraud investigations and 

performing other litigation services. 

SEC APP 0113 



4. Since 2003; I have been employed as a Staff Accountant by the Enforcement Division. 

("Division") of the United States Securities and Exchange Commission ("Commission") in the 

Fort Worth Regional Office. My official duties within the Division include participating in fact-: 

finding inquiries and investigations to determine whether the federal securities laws have been 

violating and assisting in the Commission's litigation of securities laws violations. As part of my 

duties within the Division, I conduct investigations, analyze financial records, subpoena records, 

take sworn testimony, prepare reports summarizing my findings, and am available to testify about 

such things at hearings or in other legal proceedings. 

5. I have personal knowledge of the facts and circumstances of the Division's 

investigation of Scott W. Hatfield ("Hatfield") and S.W.Hatfield CPA ("SWH"), as I personally 

conducted the investigation which led to the above-captioned administrative proceedings. 

6. Respondents refused to participate or cooperate in the Division's underlying 

investigation. They repeatedly ignored voluntary requests and subpoenas for the production of 

documents. For instance, on March 28, 2012 I sent Respondents a litigation hold notification and 

voluntary request for documents including, but not limited to, communications with the Texas 

State Board of Public Accountancy ("TSBP A"). Respondents never provided responsive 

documents to the Division and I am unaware of whether they properly preserved and retained 

documents as instructed. See March 28, 2012 Letter, attached hereto as Exhibit A and 

incorporated herein. 

7. In addition, on April 10, 2012, the Division subpoenaed Respondents to (a) produce 

the documents they previously failed to produce voluntarily; and (b) appear before the Division 

and give sworn testimony on April 24, 2012. See April 10, 2.012 Subpoena to Respondents, 

attached hereto as Exhibit B and incorporated herein. 
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8. Respondents ignored the April 10, 2012 subpoena and failed to produce documents or 

r appear for testimony. See Letter of April 24, 2012, attached hereto as Exhibit C and incorporated 

herein. 

9. Despite Respondents refusal to cooperate with the Division during its investigation, I 

determined, by confirming directly with TSBPA staff, that SWH's firm license. expired on 

January 31, 20 1 0 and was not renewed until May 19, 2011. 

10. A licensee who has failed to pay the annual fee is not in good standing in the State of 

Texas and is not permitted to hold itself out as a CPA until all fees are paid. See (a) TEXAS STATE 

BOARD REPORT, Texas State Board of Public Accountancy, November 2008, Volume 97 at p. 11; 

(b) TEXAS STATE BOARD REPORT, Texas State Board of Public Accountancy November 2009, VoL 

101 at pp. 1, 6-7; and (c) TEXAS STATE BOARD REPORT, Texas State Board of Public Accountancy, 

November 2012, Vol. 113 at p. 3, attached hereto, collectively, as Exhibit D and incorporated 

r' herein. The Texas State Board Report is an industry publication for accountants in the State of 

Texas distributed to TSBPA license holders. 

~ 

1 L In 2010 and 2011, Hatfield was SWH's sole proprietor. Together Respondents 

caused SWH to issue 38 audit reports for 21 public company issuers while SWH's firm license was 

expired. See SWH "Report[s] of Registered Independent Certified Public Accounting Firm," 

attached hereto, collectively, as Exhibit E and incorporated herein. 

12. Each of those issuers included SWH's audit reports in registration statements and 

periodic reports they filed with the Commission. See Commission filings of SWH audit clients, 

attached hereto, collectively, as Exhibit F and incorporated herein. 

13. I prepared an Appendix summarizing, in a singl~ble, the issuer filings that included 

audit reports issued by Respondents while SWH's firm license was expired. See Appendix of 
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Filings Including Audit Repozis Issued by S.W. Hatfield, CPA while License Expired January 31, 

20 I 0 to May 19, 2011, attached hereto as Exhibit G and incorporated herein. 

14. SWH's rumual reports filed with the PCAOB on Fonn 2 acknowledge that 

Respondents issued audit reports \:vhile SWH's finn license was expired. See SWH Form 2 for 

reporting periods April I, 2009 - March 31, 2010 and April I, 20 I 0 - March 31, 2011, attached 

hereto, collectively, as Exhibit H and incorporated herein. Hatfield has not filed SWH's annual 

report for the reporting period Ap1il l, 2011 to March 31, 2012, which was due by June 30, 2012. 

Consequently, SWH is in violation of Section 1 02(d) of the Sarbanes-Oxley Act of 2002 and 

PCAOB Rule 2200, Annual Report, which provides that "[c]ach registered public accounting firm 

must file with the Board an annual report on Fom1 2 ... " PCAOB Rule 2201, Time for Filing 

Annual Report, sets June 30 of each year as the filing deadline. 

15. SWH's audit reports were included in the public filings of issuer clients who issued, 

offered, and sold securities while SWH's license was expired. During my investigative work, I 

performed online research on OTC Markets and Yahoo! Finance websites and personally 

determined that five of the 21 issuer clients for whom SWH issued audit reports while its license 

was expired were, at that time, quoted on the OTC Bulletin Board and/or Pink Sheets, as reflected 

in the following chart I prepared summarizing the number of days traded, the average trading 

volume and the low, high, and average close price per issuer during the relevant period: 

8888 Acquisition Corp. (EGHA)~ 
(Registration withdrawn Aug. 17, ;:J-' 

2011) 13 261 $0.07 $3.00 s I. I 1 

Eight Dragons Co. (EDRG) I 26 213 s 0.07 s 1.70 $0.57 
I ~;-
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I:l,igh ., .· 
. ;"';:;. ' ·,··\.\~: 

HPC Acquisitions, Inc. (HPCQ) 23 8,665 $0.01 $0.75 I s 0.15 

Tntewcst Corp. (TR WS) 7 200 $0.10 $3.00 I $ 1.39 

X-Change Corp. (XCHC) 128 9,268 $0.20 I s 1.58 I $0.47 

16. I also personally detennined, by reviewing the issuers· filings with the Commission, 

that another of the 21 issuer clients, SMSA Kerrville Acquisition Coq1., issued sccmitics while 

SWH's license was expired. Specifically, I know that on December 15, 2010, SMSA Ken-ville 

issued 9.5 million shares of restricted, unregistered common stock in exchange for 100% of the 

outstanding common stock of another company. See Exhibit F. 

17. I also personally dctennined, by reviewing the issuers' filings with the Commission, 

that four other issuer clients of SWH - Signet International Holdings. Inc., SMSA Crane 

Acquisition Corp., and SMSA Gainesville Acquisition CoqJ., and X-Change Corp. - issued 

securities while SWH's finn license was expired. Jd. 

18. Respondents charged $187,222 as fees for audits conducted or completed while 

SWH's license was expired. See Exhibits F and G. 

19. As part of my rq,,rular work for the Division of Enforcement, I calculate the amount 

of prejudgment interest the Division contends a Respondent is liable to pay on ill-gotten gains it 

obtained. The IRS underpayment oftcderal income tax rate as set f(llih in 26 U.S.C. § 6621 (a)(2). 

20. Based on a principal amount of $187,222, application of the tax underpayment rate 

from May 19, 2011 through January I, 2013 results in a t~tal prejudgment interest amount of 

$9,743.84. See Division of Enforcement Prejudgment Interest Calculator Report, attached hereto 

as Exhibit I and incorporated herein. May 19, 201 I, the date on which Respondents renewed 
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SWH's license, is a reasonable estimate of the average date on which SWH collected amounts 

billed in connection with audit reports issued between January 31, 2010 and May 19, 20 II. ~ 

Accordingly I used May 19, 2011 as the date on which to begin accruing interest Consistent with 

Commission policy, no interest accrues in the calendar month in with the disgorgement period 

begins and ends. 

I declare under penalty of petjury, in accordance with 28 U.S.C. § 1746, that the foregoing 

is true and correct. 

Executed this 29th day of January 2013. 

' kJ(L~ 
David R. King () 

~ 

~ 
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UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
FORT WORTH REGIONAL OFRCE 
801 CHERRY STREET, UNIT #18 

FORT WORni, TEXAS 76102-6882 
PHONE: (817} 978-3821 FAX: (817} 978-2700 

March 28, 2012 

VIA UPS and email to  

Mr. Scott W. Hatfield, CPA 
S. W. Hatfield, CPA 

 
Dallao;, Texa'i 75243-7212 

Re: S. W. Hatfield, CPA ( ) 

Dear Mr. Hatfield: 

IN REPLYING 
PLEASE QUOTE 

MfWTI!I 

The staff of the United States Securities and Exchange Commission is conducting an 
inquiry in the above-referenced matter. To discharge its responsibilities under the federal 
securities laws. the staff requests that you voluntarily assist in this matter. In connection with 
this inquiry, the staff requests that you preserve and retain. until further notice, all documents and 
electronic data in its possession or control pertaining to the matters described below. For the 
purpose of preserving those documents, the staff specifically requests that you suspend, with 
respect to all its financial accounting documents. its normal policies and procedures concerning 
the destruction and disposal of documents. 

We also request that you provide the following information to the Fort Worth Regional 
Office of the Commission. at the address above. by Friday, April 6, 2012. 

I. All communications with the Texas State Board of Public Accountancy ('1'SBPA") since 
January 31.2009 regarding$. W. Hatfield, CPA (License No. ), including but 
not limited to peer review requirements, participation in peer reviews, licensing matters, 
license renewal, license expiration. and license reinstatement. 

2. All communications since January 31, 2009 regarding S. W. Hatfield. CPA's ability to 

practice public accountancy, including performing reviews and issuing audit reports for 
public companies during any period in which S. W. Hatfield, CPA's license was expired. 
lapsed or otherwise not in good standing with the TSBP A. 

3. Documents sufficient to quantify the dollar amount of fees _,eollected for engagements 
conducted during or completed during the period from J ahuary 31, 2010 through May 19. 
2011 or any other any period in which S. W. Hatfield, CPA's license was expired, lapsed 
or otherwise not in good standing with the TSBPAsinceJanuary 31.2009. 
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Mr. Scott W. Hatfield. CPA 
S. W. Hatfield, CPA 
March 28, 2012 

4. A list. or documents sufficient to identify for each of S. W. Hatfield, CPA's public 
company audit engagements since January 31, 2010, the name, address, telephone 
numbers and e-mail address for persons serving as the concurring partner or engagement 
quality review partner. 

A copy of SEC Form 1662 is attached. Form 1662 contains important supplemental . 
information concerning. among other things. the voluntary submission of information to the 
Commission. 

I have also enclosed the SEC Data Delivery Standards; however. I am wil1ing to accept 
paper copies if easier or more expedient for you to produce. 

Lastly. you should complete and send to us the executed Declaration Certifying Records of 
Regularly Conducted Business Activity with any documents you produce. 

This inquiry is confidential and should not be construed as an indication by the Commission 
or its staff that any violation of the federal securities laws has in fact occurred, or as a reflection of 
the merits of any security involved. 

If you have any questions concerning this matter, please call me at (817) 900-2604. 

Sincerely, 

~~ 
Enforcement Accountant 

Enclosure: SEC Form 1662 
Data Delivery Standards 
Declaration Certifying Records of Regularly Conducted Business Activity 

2 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Supplemental Information for Persons Requested to Supply 
Information Voluntarily or Directed to Supply Information 

Pursuant to a Commission Subpoena 

A. False Statements and Documents 

Section 1001 of Title 18 of the United States Code provides as follows: 

Whoever, in any matter within the jurisdiction of any deparlment or agency of the United States 
knowingly and Willfully falsifieS, cooceals or covers up by any trick, scheme. or device a material 
fact. or makes any false. fictitious or fraudulent statements or representations. or makes or uses 
any false writing or document knowing the same to contain any false. fictitious or fraudulent 
statement or entry, shall be fined under this title or imprisoned not more than fave years, or both. 

B. Testimony 

If your testimony is taken, you should be aware or tM following: 

1. Record. Your testimony will be transcribed by a reporter. If you desire to go off the record. please indicate this to 
the Commission employee taking your testimony. who will determine whether to grant your request. The reporter 
will not go off the record at your, or you~ counsel's, direction. 

2. Counsel. 'You have the right to be accompanied, represented and advised by counsel of your choice. Your 
counsel may advise you before, during and after your testimony; question you briefly at the conclUsion of your 
testimony to clarify any of the answers you give during testimony; and ma~e summary notes during your 
testimony solely for your use. If you are ~mpanied by counsel, Y.OU may consult privately. 

If you are not aocompanied by counsel, please advise the Commission employee taking your testimony if, during the 
testimony, you desire to be accompanied, represented and advised by counsel. Your testimony will be adjourned 
once to afford you the opportunity to arrange to be so accompanied, represented or advised. 

You may be represented by counsel who also represents other persons involved in the Commission's investigation. 
This multiple representation. however. presents a potential conflict of interest if one dient's interests are or may be 
adverse to another's. If you are represented by counsel who ilso represents other persons involved in the 
investigation. the Commission will assume that you and counsel have discussed and resolved all issues concerning 
possible conflicts of interest. The choice of counsel, and the responsibility for that choice, is yours. 

3. Transcript AvaJJabllity. Rule 6 of the Commission's Rules Relating to Investigations, 17 CFR 203.6, states: 

A p8fSOn who has subml!.ted documentary evidence or testimony in a formal Investigative proceeding 
shaD be entitled, upon written request, to procure a copy of his documentary evidence or a transaipt of 
his testimony on payment of the appropriate fees: Provided, however, That in a nonpubfK: formal 
Investigative proceeding the Commission may for good cause deny such request. In eny event, any 
witness. upon proper identification. shaD have the right to inspect the official transcript of the witness' 
own testimony. 

If you wish to purchase a copy of the transcript of your testimony, the reporter will provide you with a copy of the 
appropriate form. Persons requested to supply information voluntarily W11l be aDowed the rights provided by this rule. 

• 4. Perjury. Section 1621 of Trtle 18 of the United States Code provides as follows: 

Whoever ... having taken an oath before a competent tribunal, officer, or person, in any case in which 
a law of the United States authorizes an oath to be administered, that he will testify, dedare, depose, or 
certify truly ..• willfully and contrary to such oath states or subscribes any ll}&terial matter which he 
does not believe to be true ... is guilty of perjury and shall, except as otherwise expressly provided by 
law. be fined under this title or imprisoned not more than five years or both .... 

5. Rflh Amendment and Voluntary Testimony. lnfonnatlon you give may be used against you in any federal, state, 
local or foreign administrative. civil or criminal proceeding brought by the Commission or any other agency. 

SEC 1662 (09-11) 
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You may refuse, in accordance with the rights guaranteed to you by the Fifth Amendment to the Constitution of the 
United States, to give any infonnation that may tend to inaimlnate you. 

If your testimony is not pUisuant to subpoena. your appearance to testify is voluntary. you need not answer any 
question, and you may leave whenever you wish. Your cooperation is, however, appreciated. 

6. FonnaJ Order Avaflabifdy. If the Commission has issued a formal order of investigation, it will be shown to you 
during your testimony, at your request. If you desire a copy or the formal oroer, please make your request in writing. 

C. Submissions and Settlements 

Rule 5(c} of the Commission's Rules on Informal and Other Procedures, 17 CFR 202.5(c~ states: 

Persons who become involved in ••• investigations may, on their own initiative, submit a written 
statement to the Commission setting forth their interests and position in regard to the subject matter 
of the investigation. Upon request, the staff, in its discretion, may advise such persons of the 
geneml nature of the investigation, including the indicated violations as they pertain to them, and 
the amount of time that may be available for preParing and submitting a statement prior to the 
presentation of a staff recommendation to the Commission for the commencement of an 
administrative or injunction proceeding. Submissions by interested persons should be forwarded to 
the appropriate Division Director or Regional Director with a copy to the staff members conducting 
the investigalion and should be dearly referenced to the specific investigation to which they relate. 
Jn the event a recommendation for the commencement of an enforcement proceeding is presented 
by the staff, any submissions by interested persons will be forwarded to the Commission In 
conjunction with the staff memorandum. · 

The staff of the Commission routinely seeks to introduce submissions made pursuant to Rule 5(c) as evidence in 
Commission enforcement proceedings, when the staff deems appropriate. 

Rule S(f) of the Commission's Rules on Informal and Other Procedures, 17 CFR 202.5(f). states: 

In the course of the Commission's investigations, civil lawsuits, and administrative proceedings, the 
staff, v.ith appropriate authori2:ation, may discuss with persons Involved the disposition of such 
matters by consent, by seWement, or in some other manner. It is the policy of the Commission. 
however, that the disposition of any such matter may not, expressly. or impliedly, extend to any 
criminal charges that have been, or may be, brought against any such person or any 
recommendation with respect thereto. Accordingly. any person involved in an enforcement matter 
before the Commission who consents, or agrees to consent, to any judgment or order does so 
solely for the purpose of resolving the daims against him in that Investigative, dvil, or 
administrative matter and not for the purpose of resolving any criminal charges that have been, or 
might be. brought against him. This policy reflects the fact that neither the Commission nor its staff 
has lhe authority or responsibility for Instituting, conducting, settling. or otherwise disposing of 
criminal proceedings. That authority and responsibility are vested in the Attorney General and 
representatives of the Department of Justice. 

D. Freedom of lnfonnatipn Act 

The Freedom of Information Ad. 5 U.S.C. 552 (the •FOIA"), generally provides for disclosure of Information to the 
public. Rule 83 of the Commission's Rules on lnfonnatlon and Requests, 17 CFR 200.83, provides a procedure by 
which a per.;on can make a written request that Information submitted to the Commission not be disclosed under the 
FOIA That rule states that no determination as to the validity of such a request will be made until a request for 
disclosure of the information under the FOIA is received. Acconfingfy, no response to a request that information not 
be cfJSCfosed under the FOIA is necessary or will be given until a request for disclosure under the FOIA is received. If 
you desire an acknowledgment of receipt of your written request that information not be dlsdosed under the FOIA, 
please provide a dupUcate J'e(!UeSl together with a stamped, self addressed envelope. 

E. Authority for SoUcltatlon of Information 

Persons Directed to Supply lnfonnation Pursuant to SUbpoena. The authority fo!:_,requlring production of information 
is set forth In the subpoena Disclosure of the information to the Commission is ~alory. subject to the valid 
assertion of any legal right or privilege you might have. · 

Persons Requested to Supply Information Voluntarily. One or more of the following provisions authorizes the 
Commission to soficit the information requested: Sections 19 and/or 20 of the Securities Act of 1933; Section 21 of 
the Securities Exchange Act of 1934; Section 321 of the Trust Indenture Act of 1939; Section 42 of the Investment 
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Company Ad of 1940; Section 209 of the Investment A.dvisel's Act of 1940; and 17 CFR 202.5. Disclosure of the 
requested information to the Commission is voluntary on your part 

F. Effect of Not Supplying lnfoflllation 

Persons Directed to Supply Information Pursuant to Subpoena. If you fail to comply with the subpoena, the 
Commission may seek a court order_ requiring you to do so. If such an order is obtained and you thereafter fail to 
supply the infonnation, you may be subject to civt1 and/or aiminal sanctions for contempt of court. In addition, if the 
subpoena was issued pursuant to the Securities Exchange Act of 1934, the Investment Company Act of 1940, and/or 
the Investment Advisers Act of 1940, and If you, without just cause, fa~ or refuse to attend and testify. or to answer 
any lawful inquiry, or to produce books. papers. correspondence, memoranda, and other records in compliance with 
the subpoena. you may be found guilty of a misdemeanor and fined not more than $1,000 or imprisoned for a term of 
not more than one year. or both. 

Persons Requested to Supply Information Volunlarily. There are no direct sanctions and thus no direct effects for 
faifmg to provide all or any part of the requested information. 

G. Principal Uses of lnfoflllatlon 

The Commission's principal purpose in soliciting the information is to gather facts in order to determine whether any 
person has violated. is violating, or is about to violate any provision of the federal securities laws or rules for which 
the Commission has enforcement authority, such as rules of securities exchanges and the rules of the Municipal 
Securities Rulemaking Board. Facts developed may, however, constitute violations of other laws or rules. Information 
provided may be used in Commission and other agency enforcement proceedings. Unless the Commission or its 
staff expliciUy agrees to the contrary in writing. you should not assume that the Commission or its staff acquiesces in, 
accedes to, or concurs or agrees with, any posilion, condition, request. re5e!Vation of right. understanding, or any 
other statement that purports. or may be deemed, to be or to reflect a limitation upon the Commission's receipt. use. 
disposition. transfer, or retention. in accordance with applicable law, of information provided. 

H. Routine Uses of Information 

The Commission often makes its files ava~able to other governmental agencies. particularly United States Attorneys 
and state proseculors. There is a likelihood that information supplied by you w!U be made available to such agencies 
where appropriate. Whether or not the Commission makes its files available to other governmental agencies is, in 
general. a confidential rna!ler between the Commission and such other governmental agencies. 

Sel forth below is a list of the routine uses which may be made of the information furnished. 

1. To appropriate agencies, entities, and persons when (a) it is suspected or confirmed that the security or 
confidentiality of information in the system of records has been compromised; {b} the SEC has determined that. as a 
result of the suspected or confirmed compromise, there is a risk of harm to economic or property interests, identity 
theft or fraud, or harm to the security or integrity of this system or other systems or programs (whether mainlained by 
the SEC or another agency or entity) that rely upon the compromised information: and (c) the disclosure made to 
such agencies, entitles. and persons is reasonably necessary to assist in connection with the SEC's efforts to 
respond to the suspected or confirmed compromise and prevent. minfmize, or remedy such harm. 

2. To other federal, state, local,-or foreign law enforcement agencies; securities self-regulatory organizations; and 
foreign financial regulatory authorities to assist in or coordinate regulatory or law enforcement activities with the SEC. 

3. To national securities exchanges and national securities associations that are registered with the SEC, the 
Municipal Securities Rulemaking Board; the Securities Investor Protection Corporation; the Public Company 
Accounting Oversight Board; the federal banking authorities, including, but not limited to, the Board of Governors of 
the Federal Reserve System, the Comptroller of the CUrrency, and the Federal Deposit Insurance Corporation; state 
sea.~rities regulatory agencies or organizations; or regulatol}' authorities of a foreign government in connection with 
their regulatory or enforcement responsibilities. 

4. By SEC personnel for purposes of investigating possible violations of, or to conduct investigations authorized by, 
the federal securities laws. 

:;;;": 

5. In any proceeding where the federal securities laws are in issue or in which the Commission, or past or present 
members of its staff, is a party or otherwise involved In an official capacity. 

6. In connection 'Nith proceedings by the Commission pursuant to Rule 102(e) of its Rules of Practice, 17 CFR 
201.102(e). 
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7. To a bar association, state accountancy board, or other federnl, state, local, or foreign licensing or oversight 
authority; or professional association or self-regulatory authority to the extent that it performs similar functions 
{includ'rng the PubfiC Company Accounting Oversight Board) for investigations or possible diSciplinary action. 

8. To a federal, state, local, tribal, foreign, or international agency, if necessary to obtain information relevant .to the 
SEC's decision oonceming the hiring or retention of an employee; the issuance of a security dearance: !he letting or 
a contract; or the issuariCe of a frcense, grant, or other benefit. 

9. To a federal, state, local, tribal, foreign, or international agency in response to its request for information 
concerning the hiring or retention of an employee; the issuance of a security clearance: the reporting of an 
investigation of an employee; the letting or a con1Jact; or the issuance of a Ucense. grant, or other benefit by thfl 
requesting agency, to the extent that the information is relevant and necessary to the requesting agency's decision on 
the matter. 

10. To produce summary descriptive statistics and analytical studies, as a data source for management infonnation, 
in support of the function for which the records are collected and maintained or for related personnel management 
functions or manpower stuaws; may also be used to respond to general requests for statistical information (without 
personal identification of individuals) under !he Freedom of Information Act. 

11. To any lrustee, receiver, master, special counsel, or other Individual or entity that is appointed by a court of 
competent jurisdiction, or as a result of an agreement between the parties in connection with frtigalion or 
administrative proceedings involving allegations of violations of the federal securities laws (as defined in section 
3{aX47} of the Securities Exchange Act of 1934, 15 U.S.C. 78c(a}{47)) or pursuant to the Commission's RUles or 
Practice, 17 CFR 201.100-900 or the Commission's Rules of Fair Fund and Oisgorgement Plans, 17 CFR 
201.1100-1106. or otherwise, Where such trustee, receiver, master. special counsel, or other indMdual or entity Is 
specifically designated to perform particular functions with respect to. or as a result of, the pemf111g action or 
proceeding or in connection with the administration and enforcement by the Commission of the federal securities laws 
or the Commission's Rules of Practice or the Rules of Fair Fund and Oisgorgement ptans. 

12. To any persons during the course of any inquiry. examination, or investigation conducted by the SEC's staff, or in 
connection with civil litigation, If the staff has reason to befleve that the person to Whom the record Is disclosed may 
have further information about the matters related therein. and those matters appeared to be relevant at the Ume to 
the subject matter or the inquiry. 

13. To intems, grantees, experts, contractors, and others who have been engaged by the Commission to assist in 
the performance of a service related to this system of records and who need access to the records for the purpose of 
assisting the Commission in the efficient administration of ils programs, including by performing derical, 
stenographic, or data analysis functions, or by reproduction of records by electronic or other means. Redplerlts of 
these records shall be required to comply with the requiremants of the Privacy lv:J. of 197 4, as amended, 5 U.S.C. 
552a. 

14. ln reports published by !he Commission pursuant to authority granted in the federal securities laws (as such term 
Is defined in section 3(aX47} of the Securities Exchangelv:J.of 1934, 15 U.S.C. 78c(aX47)). which authority shan 
Include, but not be limited to, section 21(a) of the Securities Exchange Ad. of 1934, 15 U.S.C. 78u(a)). 

15. To members or advisory committees that are created by the Commission or by Congress to render advice and 
recommendations to the Commission or to Congress. to be used solely in connection with their official designated 
functions. 

16. To any person who is or has agreed to be subject to the Commisslon's Rules of COnduct, 17 CFR 200.735-1 to 
200.735-18, and who assists in the investigation by the Commission of possible violations or !he federal securities 
laws (as such term is defined in section 3(aX47) of the Securities Exchange lv:J. of 1934. 15 U.S.C. 78c(aX47)). in !he 
preparation or conduct of enforcement actions brought by the Commission for such violations, or otherwise in 
connection with the Commission's enforcement or regulatory functions under the federal securities laws. 

17. To a Congressional office from the record of an individual in response to an inquiry from the Congressional office 
made at the request of that incflVidual. 

18. To members of Congress, the press, and the public in response to inquiries_relaling to particular Registrants and 
their activities, and other matters under the Commission's jutiscfrdlon. "' 

19. To prepare and pubfiSh information relating to violations of the federal securities laws as provided in 15 U.S. C. 
78c(aX47)), as amended. 

20. To respond to subpoenas in any litigation or other proceedi119. 
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21. To a trustee in bankruptcy. 

22. To any governmental agency, governmental or private col!ection agent, consumer reporting agency or 
commerdal reporting agency. governmental or private employer of a debtor, or any other person. for coUection, 
induding coUeclion by administrative offset. federal salary offset. tax refund offset. or administrative wage 
garnishment, of amounts owed as a resuH of Commission c1vil or administrative proceedings. 

***** 
Small Business ONners: The SEC always welcomes comments on how it can better assist smafl businesses. If. you 
have comments about the SEC's enforcement of the securities laws, please contact the Office of Chief Counsel in the 
SEC's Division of Enforcement at 202-551-4933 or the SEC's Small Business Ombudsman at 202·551-3460. If you 
would prefer to comment to someone outside of the SEC, you can contact the Small Business Regulatozy 
Enforcement Ombudsman at http://www.sba.gov/ombudsman or toR free at 888-REG-FAIR. The Ombudsman's 
OffiCe receives comments from small businesses and annually evaluates federal agency enforcemenr activities for 
their responsiveness to the special needs of small business. 
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U.S. Securities and Exchange CQmmission 

Data Delivery Standards 

The following outlines the technical requirements for producing scanned paper collections, email and electronic document/ 
native file collections to the Securities and Exchange Commission. The SEC uses Concordance® 2007 v9.58 and Concordance 
Image® v4.53 software to search, review and retrieve documents produced to us in electronic format. Any proposed production 
in a format other than those identified below must be discussed with and approved by the legal and technical staff of the 
Division of Enforcement We appreciate your efforts in assisting us by preparing data in a format that will enable our staff to 
use the data efficiently. 

General Instructions 

Delivery Fonnats .......................................................................................................................................................................... 2 

I. Concordance® Production ............................................................................................................................................... 2 

I. Images 

2. Concordance Image® Cross-Reference File 

3. Data File ..................................................................................................................................................................... 3 

4. Text 

5. Linked Native Files .................................................................................................................................................... 6 

IL Audio Files 

III. Video 

IV. Electronic Trade and Bank Records 

V. Electronic Phone Records ................................................................................................................................................ ? 

VI. Adobe PDF File Production ............................................................................................................................................. ? 

VII. Email Native File Production 

- '"-"---~---------'-----~-----~--·--->-..•'"·•--...... ·---~---·-·--~..::....;u..... ___ _ 

General Instructions 
I. A cover letter should be included with each production. This letter MUST be imaged and provided as the first record 

in tfte load file. 
The following information should be included in the letter: 
a. List of each piece of media (hard drive, thumb drive, DVD or CD) included in the production by the unique 

number assigned to it, and readily apparent on the physical media. 
b. List of custodians, identifying: 

1) The Bates range (and any gaps therein) for each custodian 
2) Total number of records for each custodian 
3) Total number of images for each custodian 
4) Total number of native files for each custodian 

c. List of fields in the order in which they are listed in the data file. 
d. Time zone in which emails were standardized during conversion (email collections only). 

2. Documents created or stored electronically MUST be produced in their origifial electronic format, not printed to paper 
or PDF. ~ 

3. Data ean be produced on CD, DVD or hard drive; use the media requiring the least n11mber of deliverables. 
4. Label all media with the following: 

a. Case number 
b. Production date 
c. Bates range 

--·-------------------· 
(Revised 12/05/20 ll) - I -
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U.S. Securities and Exchange Commission 
Data Delivery Standards 

d. Disk number (1 of X}. if applicable 
5. Organize productions by custodian, unless otherwise instructed. All documents from an individual custodian should 

be confined to a single load file. 
6. All productions should be checked and produced free of computer viruses. 
7. All produced media should be encrypted. 
8. Passwords for documents. files, compressed archives and encrypted media should be provided separately either via 

email or in a separate cover letter from the data. 

Delivery Formats 

I. Concordance® Production 
All scanned paper, email and native file collections should be converted/processed to TIFF files, Bates numbered. and 
include fully searchable text. Additionally, email and native file collections should include linked native files. 

Bates numbering documents: 
The Bates number must be a unique, consistently formatted identifier, i.e., an alpha prefix along with a fixed length 
number for EACH custodian., i.e., ABCOOOOOOl. This format MUST remain consistent across all production numbers for 
each custodian. The number of digits in the numeric portion of the fonnat should not change in subsequent productions, 
nor should spaces, hyphens, or other separators be added or deleted. 

The following describes the specifications for producing image-based productions to the SEC and the load files required 
for Concordance® and Ccncordance Image®. 

1. Images 
a. Images should be singlo-page, Group IV TIFF files, scanned at 300 dpi. 
b. File names cannot contain embedded spaces. 
c. Bates numbers should be endorsed on the lower right comer of all images. 
d. The number of TIFF files per folder should not exceed 500 files. 
e. Rendering to images PowerPoint, At.ITOCAD/ photographs and Excel files: 

1} PowerPoint: All pages of the file should be scanned in full slide image format, with any speaker notes 
following the appropriate slide image. 

2) AUTOCADI photographs: If possible, files should be scanned to single page JPEG (JPG) file format. 
3) Excel: 'TIFF images of spreadsheets are not useful for review purposes; because the imaging process can 

often generate thousands of pages per file, a placeholder image, named by the JMAGEID of the file, may be 
used instead. 

2. Concordance lmagt;(IJ Cross-Reference File 
The image cross-reference file is needed to link the images to the database. It is a comma-delimited file consisting of 
seven fields per line. There must be a line in the cross-reference file for every image in the database. 

The fonnat is as follows: 
Image/D. VolumeLabel,JmageFilePath.Doc11mentBreak,FolderBreak.BoxBreak.PageCcunt 

Jmage/D: The unique designation that Concordance® and Ccncordance Image® use to identify an image. 
Note: This image/D key must be a unique andfued length number. This munber will be used in the 
.DAT file as the Jmage/D field that links the database to the images. The format of this image key 
must be consistent across all productions. We recommend that the format be a 7 cligit number to 
allow for the possible increase in the size of a production. 

JlolumeLabel: Optional 
JmageFilePath: The fuJI path to the image file. 
DocumentBreak: The letter "Y" denotes the first page of a document. If this field is blank, then the page is not the 

first page of a document. 
FolderBreak: Leave empty 
BoxBreak: Leave empty 
PageCount: Optional 

Sample 

(Revised 1210512011) -2-
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IMGOOOOOOl, ,E:\001 \IMGOOOOOOl.TIF, Y,.. 
IMG0000002, ,E:\001\IMG0000002.TIF..,, 
IMG0000003, ,E:\001\IMG0000003.TIF,,.. 
IMG0000004, ,E:\001\IMG0000003.TIF, V,,. 
IMGOOOOOOS, ,E:\00l\IMG0000003.TIF,Y,.. 
IMG0000006, ,E:\001\IMG0000003.TIF,.,. 

3. Data File 
The data file (.DAT) contains all of the fielded information that will be loaded into the Concordance® database. 

a. The first line of the .DAT file must be a header row identifying the field names. 
b. The DAT file must use the following Concordance® default delimiters: 

Comma , ASCII character (020) 
Quote p ASCJI character (254) 
Newline ® ASCII character(l74) 

c. Date fields should be provided in the format: mmlddlyyyy 
d. All attachments should sequentially follow the parent document/email. 
e. All metadata associated with email, audio files, and native electronic document collections must be produced (see 

pages4-5). 

f. The .OAT file for scanned paper collections must contain, at a minimum, the following fields: 
1) FIRSTBATES: Beginning Bates number 
2) LASTBATES: Ending Bates number 
3) IMAGEID: Image Key field 
4) CUSTODIAN: Individual from whom the document originated 
5) OCRTEXT: Optical Character Recognition text 

Sample 

pFIRSTBATESppLASTBATESppiMAGEIDppaJSTODIANJ> 
pPCOOOOOOOlppPC00000002ppiMGOOOOOOippSmith, Johnp 
pPC00000003ppPC00000003ppiMG0000003)>pSmith, Johnp 
pPC00000004ppPC00000005ppiMG0000004!>1>Smith, John!> 

Sample of .DAT file: 

pFIRSTBA TESppLASTBA TESpplMAGEIDJ>pCUSTODIANJ>pOCRTEXIp 
!JPCOOOOOOOlp!JPC00000002ppiMGOOOOOOlppSmith, JohnPf:~••• IMGOOOOOOl -•®®The world ofinvesting is 
fascinating and complex, and it can be very fruitful. But unlike the banking world, where deposits are guaranteed 
by the federal government, stocks, bonds and other securities can lose value. There are no guarantees. That's why 
investing is not a spectator sport. By far the best way for investors to protect the money they put into the securities 
markets is to do research and ask questions.®® ••• IMG0000002 ••~e laws and rules that govern the 
securities indusby in the United States derive from a simple and straightforward concept: all investors. whether 
large institutions or private individuals, should have access to certain basic facts about an investment prior to 
buying it, and so long as they hold it. To achieve this, the SEC requires public companies to disclose meaningful 
financial and other information to the public. This provides a common pool of knowledge for all investors to use 
to judge for themselves whether to buy, sell, or hold a particular security. Only through the steady flow of timely, 
comprehensive, and accurate information can people make sound investment decisions.~ 
)>PC00000003~pPC00000003ppiMG0000003ppSmith, Johnpp***IMG0000003 ••+tE®The result of this 
information flow is a far more active. efficient, and transparent capital market that facilitates the capita! formation 
so important to our nation's economy.p 
i'PC000000041>J>PC00000005pJ>IMG0000004ppSmith, JohnPf:l ••• 1~0000004 .. "ilt®"fo insure that this 
objective is always being met, the SEC continually works with all major market participants, including especially 
the investors in our securities markets, to listen to their concerns and to learn from their experience.®® ••• 
IMGOOOOOOS ***®®The SEC oversees the key participants in the securities world, including securities 
exchanges, securities brokers and dealers, investment advisors, and mutual funds. Here the SEC is concerned 
primarily with promoting the disclosure of important market-related information, maintaining fair dealing, and 
protecting against fraud.p 
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U.S. Securities and Exchange Commission 
Data Delivery Standards 

The text and metadata of Email and the attachments, and native file document collections should be extracted and provided in a 
.DAT file using the field definition and formatting described below: 

Field Name Sample Data Description 
FIRSTBATES EDCOOOOOOI First Bates numbet" of native file document/email 
LASTBATES EDCOOOOOOt Last Bates number of native file document/email 

**The LASTBA TES field should be populated 
for single page documentsfemails. 

ATIACHRANGE EDCOOOOOOl- EDCOOOOOIS Bates number of the first page of the parent 
document to the Bates number of the last page ,of the 
last attachment "child" document 

BEGATIACH EDCOOOOOOl First Bates number of attachment range 
ENDATIACH EDCOOOOOlS Last Bates number of attachment range 
PARENT_BATES EDCOOOOOOI First Bates number of parent document/Email 

**This PARENT_BATES field should be populated 
in each record representing an attachment "child" 

document 
CHILD _BATES EDC0000002; EDC0000014 First Bates number of "chitcf' attachment(s); can be 

more than one Bates number listed depending on the I 
number of attachments 
**The CHILD_ BATES field should be populated in 

each record representing a "parent" document 
CUSTODIAN Smith, John Email: mailbox where the email resided 

Native: Individual from whom the document 
orif!inated 

FROM John Smith Email: Sender 
Native: Author(s) of document 
**semi-:eol?n should be used to Separate multiple 

entries 
TO Coffman, Janice; LeeW Recipient(s) 

[mailto:LeeW@MSN.com] **semi-colon should be used to separate multiple 
entries 

cc Frank Thompson [mailto: Carbon copy recipient(s) 
frank_Thompson@cdt.com} **semi-colen should be used to separate multiple 

entries 
BCC John Cain Blind carbon copy recipient(s) 

**semi-colon should be used to separate muhiple 
entries 

SUBJECf Board Meeting Minutes Email: Subject line of the email 
Native: Title of document (if available} 

DATE_SENT 10/1212010 Email: Date the email was sent 
Native: (empty) 

TlME_SENT 07:05PM Email: Time the email was sent 
Native: (empty) 
**This data must be a separate field and cannot be 

combined with the DATE SENT field 
LINK D:\001\ EDCOOOOOOI.msg Hyperlink to the email or native file document 

**The linked file must be named per the 
ARSTBATES number 

FILE_EXTEN MSG The file type extension representing the Email or 
native file document; will vary depending on the 
email format 

AUTHOR John Smith Email: (empty), 
Native: Author of the document 

DATE_ CREATED 10/1012010 Email: (empty) 
Native: Date the document was created 

(Revised 1210512011) -4-
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TIME_CREATED 

DATE_MOD 

TIME_MOD 

DATE_ACCESSD 

TIME_ACCESSD 

PRINTED_DATE 

Fll.E SIZE 
PGCOUNT 
PATH 

INTFILEPA TH 

INTMSGID 

TEXT 

' 

U.S. Securities and Exchange Commission 
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---- -------- -- ··-··---~- ----~-------

10:25AM Email: (empty) 
Native: Time the document was created 
**This data must be a separate field and cannot be 

combined with the DATE CREATED field 
1011212010 Email: (empty) 

Native: Date the document was last modified 
07:00PM Email: (empty) 

Native: Time the document was last modified 
•*This data must be a separate field and cannot be 

combined with the DATE MOD field 
10/1212010 Email: (empty) 

Native: Date the document was last accessed 
07:00PM Email: (empty) 

Native: Tune the document was last accessed 
**This data must be a separate field and cannot be 

combined with the DATE ACCESSD field 
1011212010 Email: (empty) 

Native: Date the document was last _minted 
5,952 Size of native file document/email in KB 
1 Number of pages in native file document/email 
J:\Shared\Smithi\October Email: (empty) 
Agenda. doc Native: Path where native file document was stored 

1 

includin~t oril6nal file name. 
Personal Folders\Deleted Email: original location of email including original j 

Items\Board Meeting filename. 1 

Minutes.msg Native: (empty} 
<000805c2c7ib$75977050$cb Email: Unique Message 10 
8306dJ@JMSN> Native: {empty) 
From: Smith, John Extracted text of the native file document/email 
Sent: Tuesday, October 12, 
2010 07:05PM 

I To: Coffinan, Janice 
Subject: Board Meeting 
Minutes 

Janice; 
Attached is a copy of the 
September Board Meeting 
Minutes and the draft agenda 
for October. Please let me 
know if you have any 
questions. 

John Smith 
Assistant Director 
Information Technology 
Phone: (202) 555-1111 
Fax: (202) 555-1112 
Email: jsmith@xyz.com 

- ---------- ---·········----

4. Text ;;f. 

Searchable text of the entire document must be provided for every record, af the 9ocumcnt level. 

a. Extracted text must be provided for all documents that originated in electronic format. The text files should 
include page breaks that correspond to the •pagination' of the image files. Note: Any document in which text 
cannot be extracted must be OCR•d, particularly in the case ofPDFs without embedded text. 
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Data Delivery Standards 

b. OCR text must be provided for all documents that originated in hard copy format. A page marker should be 
placed at the beginning, or end. of each page of text, e.g. ,...,... IMGOOOOOOI ••• whenever possible. The data 
surrounded by asterisks is the Concordance® lmagelD . 

Sample page markers with OCR text: 

*** IMGOOOOOOI *** 

The world of investing is fascinating and complex, and it can be very fntitful. But unlike the 
banking world. where deposits are guaranteed by the federal government, stocks. bonds and other 
securities can lose value. There are no guarantees. That's why investing is not a spectator sport. By 
far the best way for investors to protect the money they put into the securities markets is to do 
research and ask questions. 

***IMG0000002 ,... 

The laws and rules that govern the securities industry in the United States derive from a simple and 
straightforward concept: all investors, whether large institutions or private individuals. should have 
access to certain basic facts about an investment prior to buying it, and so long as they hold it. To 
achieve this, the SEC requires public companies to disclose meaningful financial and other 
information to the public. This provides a common pool of knowledge for all investors to use to 
judge for themselves whether to buy, sell, or hold a particular security. Only through the steady 
flow of timely, comprehensive, and accurate information can people make sound investment 
decisions. 

c. For redacted documents, provide the full text for the redacted version. 

d. Deli vecy 
The text can be delivered two ways: 
1) As multi-page ASCII text files with the files named the same as the [rna gelD field. Text files can be placed in 

a separate folder or included with the .TIF files. The number of files per folder should be limited to 500 files. 
2) Included in the .DAT file. 

5. Linked Native Files 
Copies of original email and native file documents/attachments must be included for all electronic productions. 
a. Native file documents must be named per the FIRSTBA TES number. 
b. The full path ofthe native file must be provided in the .DAT file for the LINK field. 
c. The number of native files per folder should not exceed 500 files. 

11. Audio Files 
Audio files from telephone recording systems must be produced in a format that is playable using Microsoft Windows 
Media Player™. Additionally, the call information (metadata} related to each audio recording MUST be provided. The 
metadata file must be produced in a delimited text format. Field names must be included in the first row of the text file. 
The metadata must include, at a minimum, the following fields: 

1) CALLER_NAMEorCALLER_ID: 
2) CALLlNG_NUMBER: 
3) DATE: 
4) TIME: 
5) CALLED _PARTY: 
6) CALLED_NUMBER: 
7) FILENAME: 

Caller's name or identification number 
Caller's phone number 
Date of call 
Time of call 
Name of the party called 
Called party's phone number 
Filename of audio file 

III. Video Files _, 
Video files must be produced in a format that is playable using Microsoft Windows. Media Playern.•. 

IV. Elec:tronic Trade and Bank Records 
When producing electronic trade and bank records, provide the files in one of the following formats: 

(Revised 12105/2011) -6· 
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U.S. Securities and Exchange Commission 
Data Delivery Standards 

t. Delimited text file with header information detailing the field structure. The preferred delimiter is a vertical bar j'. If 
any special codes exist in the dataset. a separate document must be provided that details all such codes. If details of 
the field structure do not fit in the header, a separate document must be provided that includes such details. 

2. MS Excel spreadsheet with header information detailing the field structure. If any special codes exist in the dataset, a 
separate ~ocument must be provided that details all such codes. If details of the field stru<:ture do not fit in the header, 
a separate document must be provided that includes such details. 

V. Electronic Phone Records 
I. Delimited text file with header infomtation detailing the field structure. 
2. Comma Separated Value file (.csv) with header information detailing the field structure. 
3. MS Excel spreadsheet with header information detailing the field structure. 
The metadata must include, at a minimum, the following fields: 

1) ACCT NUMBER: 
2) CALLING_NUMBER: 
3) CALLED _NUMBER: 
4) DATE: 
5) START_ TIME: 
6) END_TIME: 
7) DURATION: 

VI. Adobe PDF File Production 

Caller's telephone account number 
Caller's phone number 
Called party's phone number 
Date of call 
Start time of call 
End time of call 
Duration in minutes ofthe call 

When approved, Adobe PDF files may be produced in native file fomtat. 
1. PDF files should be produced in separate folders named by the Custodian. 
2. All PDFs must be unitized at the document level, i.e. each PDF should represent a discrete document; a single PDF 

cannot contain multiple documents. 
3. All PDF files must contain embedded text that includes all discemable words within the document, not selected text 

only. This requires all layers of the PDF to be flattened first. 
4. If PDF files are Bates endorsed, the PDF files must be named by the Bates range. 

VII. Email Native File Production 
When approved, Outlook (.PS1) and Lotus Notes (.NSF) email files may be produced in native file format. A separate 
folder should be provided for each custodian. -· · 

(Revised 1210512011) -7-
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DECLARATION OF SCOTT W. HATFIELD CERTIFYING RECORDS 

OF REGULARLY CONDUCTED BUSINESS ACTIVITY 

I, the undersigned, Scott W. Hatfield, pursuant to 28 U.S.C. § 1746, declare that: 

1. I am the owner and sole proprietor of S. W. Hatfield, CPA and by reason of my 
position am authorized and qualified to make this declaration. 

2. I further certify that the documents [attached hereto or submitted herewith] and 
stamped [insert bates range] are true copies of records that were: 

(a) made at or near the time of the occurrence of the matters set forth therein, by, 
or from information transmitted by, a person with knowledge of those matters; 

(b) kept in the course of regularly conducted business activity; and 

(c) made by the regularly conducted business activity as a regular practice. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on April..-:> 2012. 

Scott W. Hatfield, CPA 
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UPS: Tracking Information 

Delivery Notification 

Dear Customer. 

This notice serves as proof of delivery for the shipment listed below. 

Tracking Number: 
Reference Number(s): 
Service: 
Special Instructions: 
Shipped/Billed On: 
Delivered On: 
Delivered To: 

1Z A37 81X A2 9008 861 6 
66211, MFW-3711 
NEXT DAY AIR 
ADULT SIGNATURE REQUIRED 
0312812012 
03/29!2012 10:10 A.M. 

 
DALLAS, TX, US 75243 

Signed By: HATFIELD 

~i~~~~~ig~I gf~ ~~~~ ;{i:~ ~f~ ~n U' if~~~:~ g;:~ t:H k:~ ~~·~ 
~flit~t~~~ ~~:~ y~:n , · ::r:~ ~~: , ::; ;"·' rfl ~::r ~:f1 
:5?5 UPS t:~:-- t.;:;~ ·.T~ ;' ·· t~-, ~~ .~. .;. :~-= !:~ :!t·· · -- . .r 

Location: RESIDENTIAL 

Thank you for giving us this opportunity to serve you. 

Sincerely, 
UPS 

Tracking results provided by UPS: 04/02/2012 8:56 A.M. ET 

Page I of I 

https://www.campusship.ups.com/campus lrack/processPOD'?lincData=DALLAS%5EKB%5EUS... 4/2/2012 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

FORT WORTH REGIONAL OFFICE 
801 CHERRY STREET, UNIT #18 

FORT WORTH, TEXAS 76102-6882 
PHONE: (817) 978-3821 FAX: (817) 978-2700 

April 10, 2012 

VIA UPS and email to swbcpa@gmail.com 

Mr. Scott W. Hatfield, CPA 
S. W. Hatfield, CPA 

 
Dallas, Texas 75243-7212 

Re: S. W. Hatfield, CPA (FW-3711) 

Dear Mr. Hatfield: 

IN REP\.YlHG 
PLEASE QUOTE 

F'W'\711 

The staff of the Securities and Exchange Commission is conducting an investigation in 
the matter identified above. The enclosed subpoena has been issued to you as part of this 
investigation. The subpoena requires you to give us documents and provide sworn testimony. 

Please read the subpoena and this letter carefully. This letter answers some questions you 
may have about the subpoena. You should also read the enclosed SEC Form 1662. You must 
comply with the subpoena. You may be subject to a fine and/or imprisonment if you do not. 

Producing Documents 

What materials do I have to produce? 

The subpoena requires you to give us the documents described in the attachment to the 
subpoena. The request is essentially the same as the request made in the staff's letter to you 
dated March 28,2012, except that request number three has been split into two requests to clarify 
that the staff is seeking only information related to engagements for public companies and to 
clarify the documents requested. The subpoena requires you to produce responsive documents 
by Friday, April20, 2012, based on the date you proposed in your extension request Jetter dated 
April6, 2012. The attachment to the subpoena defines some terms (such as .. document") before 
listing what you must provide. 

Please note that if copies of a document differ in any way, they are considered separate 
documents and you must send each one. For example, if you have two copies of the same letter, 
but only one of them has handwritten notes on it, you must send both the clean copy and the one 
with notes. 

If you prefer, you may send us photocopies of the originals: The Commission cannot 
reimburse you for the copying costs. The copies must be identical to the originals, including 
even faint marks or print. If you choose to send copies, you must keep the originals in a safe 
place. The staff will accept the copies for now, but may require you to produce the originals 
later. 
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Mr. Scott W. Hatfield 
AprillO, 2012 
Page2 

If you do send us photocopies, please put an identifying notation on each page of each 
document to indicate that it was produced by you, and number the pages of an the documents 
submitted. (For example, if Jane Doe sends documents to the staff, she may number the pages 
JD-1, JD-2, JD-3, etc., in a blank comer of the documents.) Please make sure the notation and 
number do not conceal any writing or marking on the document. If you send us originals, please 
do not add any identifying notations. 

Do I need to send anything else? 

You should complete the enclosed declaration stating that the documents produced are 
true copies of records that were made at or near the time of the occurrence of the matters set 
forth therein, by, or from information transmitted by, a person with knowledge of those matters 
kept in the course of regularly conducted business activity; and made by the regularly conducted 
business activity as·a regular practice. 

Additionally, you should enclose a list briefly describing each item you send. The list 
should state which paragraph(s) in the subpoena attachment each item responds to. 

Please include a cover letter stating whether you believe you have met your obligations 
under the subpoena by searching carefully and thoroughly for everything called for by the 
subpoena, and sending it all to us. 

What if I do not send everything described in the altachmentto the subpoena? 

The subpoena requires you to send all the materials described in it. If, for any reason -
including a claim of attorney-client privilege - you do not produce something called for by the 
subpoena, you should submit a list of what you are not producing. The list should describe each 
item separately, noting: 

• its author(s); 

• its date; 

• its subject matter; 

• the name of the person who has the item now, or the last person known to have it; 

• the names of everyone who ever had the item or a copy of it, and the names of 
everyone who was told the item's contents; and 

• the reason you did not produce the item. 

If you withhold anything on the basis of a claim of attorney-client privilege or attorney work 
product protection, you should also identify the attorney and client involved. 
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Mr. Scott W. Hatfield 
Apri110, 2012 
Page3 

Where should I send the materials? 

Please send the materials to: 

Testifying 

David R. King 
U.S. Securities and Exchange Commission 
Division of Enforcement 
801 Cherry Street, Suite 1900 
Fort Worth, TX 76102 

Where and when do I testify? 

The subpoena requires you to come to the Commission's offices at 801 Cherry Street, 
Suite 1900; Fort Worth, Texas on Tuesday, April24, 2012, to testify under oath in the matter 
identified on the subpoena. You must contact us immediately if you are unable to appear on this 
date. 

Other Important Information 

May I have a lawyer help me respond to the subpoena? 

Yes. You have the right to consult with and be represented by your own lawyer in this 
matter. We cannot give you legal advice. 

What will the Commission do with [the materials 1 send and/or the testimony I provide}? 

The enclosed SEC Form 1662 includes a List of Routine Uses ofinfonnation provided to 
the Commission. This form has other important infonnation for you. Please read it carefully. 

Has the Commission determined that anyone has done anything wrong? 

This investigation is a non-public, fact-finding inquiry. We are trying to determine 
whether there have been any violations of the federal securities Jaws. The investigation and the 
subpoena do not mean that we ha:ve concluded that you or anyone else has broken the law. Also, 
the investigation does not mean that we have a negative opinion of any person, entity or security. 

Important Policy Concerning Settlements 

Please note that, in any matter in which enforcement action is ultimately deemed to be 
warranted, the Division of Enforcement will not recommend anl:settlement to the Commission 
unless the party wishing to settle certifies, under penalty of perjury7 that all documents 
responsive to Commission subpoenas and fonnal and informal document requests in this matter 
have been produced. 
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Mr. Scott W. Hatfield 
April 10,2012 
Page4 

1 have read this le/ler, the subpoena. and the SEC Form !662, but I still have questions. What 
should I do? 

If you have any other questions, you may call me at (817) 900-2604. If you are 
represented by a lawyer, you should have your lawyer contact me. 

Sincerely, 

~~ 
Enforcement Accountant 

Enclosures: Subpoena 
SEC Data Delivery Standards 
Declaration Certifying Records of Regularly Conducted Business Activity 
SEC Form 1662 
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SUBPOENA 
UNITED STATES OF AMERICA 

SECURITIES AND EXCHANGE COMMISSION 

In the Matter of S.W. Hatfield, CPA (FW-3711) 

To: Mr. Scott W. Hatfield 

1&1 

S. W. Hatfield, CPA 
 

Dallas. Texas 75243-7212 

YOU MUST PRODUCE everything specified in the Attachment to this subpoena to 
officers of the Securities and Exchange Commission, at the place, date and time specified 
below. 

Burnett Plaza, Suite 1900; 801 Cherry Street; Fort Worth, TX 76102 
April20, 2012 by 10:30 a.m. 

l8J YOU MUST TESTIFY before officers of the Securities and Exchange Commission, at the 
place. date and time specified below. 

By: 

Burnett Plaza, Suite 1900; 801 Cherry Street; Fort Worth, TX 76102 
April24, 2012 at 9:00a.m. 

FEDERAL LAW REQUIRES YOU TO COMPLY WITH THIS SUBPOENA. 
Failure to comply may subject you to a fine and/or imprisonment. 

......... 

David R King, Enforcement[Accountant 
U.S. Securities and Exchange Commission 
80 I Cherry Street, 1 9th Floor 
Ft. Worth, TX 76102 
817-900-2604 

Date: April I 0, 2012 

I am an officer of the Securities and Exchange Commission authorized to issue subpoenas in this 
matter. The Securities and Exchange Commission has issued a fonnal order authorizing this 
investigation under Section 21 (a) of the Securities Exchange Act of 1934. 

NOTICE TO WITNESS: If you claim a witness lee or mileage, submit this suhpocna with the claim vouchee 
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ATIACHMENTTO APRIL 10,2012 SUBPOENA TO S.W. HATFIELD, CPA 

A. Defmitions and Instructions 

1. The tenns "S. W. Hatfield, CPA," "you" or "your" meanS. W. Hatfield, CPA and 
all of its parents, subsidiaries, divisions, affiliates, predecessors, successors, officers, directors, 
partners, limited partners, employees, agents, independent contractors, and individuals and entities 
used by S. W. Hatfield, CPA in the perfonnance of any services to its audit clients, as well as 
aliases, code names, trade names, or business names used by, or fonnerly used by, any of the 
foregoing. This includes any affiliated and unaffiliated outside finns, foreign offices, and 
individuals used by S. W. Hatfield, CPA in the perfonnance of any services to its audit clients, or 
that participated in the perfonnance of these services, or whose work was relied upon by S. W. 
Hatfield, CPA in the performance of these services. 

2. The term "document" includes, but is not limited to, all records, materials and other 
tangible fonns of expression in your possession or custody, or under your control, whether originals, 
copies, annotated copies, drafts or final versions, and however created, produced, stored o~ 
maintained, including. but not limited to, working papers, audit docwnentation, charts, lists, logs, 
spreadsheets, financial information or analyses, books, papers, files, notes, memoranda, letters, 
reports, schedules, charts, lists, transcriptions, correspondence, telegrams, telexes, wire messages, 
telephone messages, calendars, diaries, bud~ invoices, audio and video recordings, electronic 
mail (including attachments and linked documents), text messages, electronic data compilations, 

~ 

computer disks (or hard copy of the data contained on such disks), and other electronic media, ·~ 
microfilm, microfiche, and storage devices. · 

3. The term "communication" includes any transmittal or receipt of infonnatio~ 
whether by chance or prearranged, formal or informal, oral, written or electronic, and includes 
without limitation: conversations, meetings and discussions in person; conversations, meetings 
and discussions by telephone; and written correspondence through the use of the mails, courier 
services, electronic media (such as electronic mail), and telephone lines and wires. 

4. A communication or document "concerning." "involving." "relating," "related," 
or "which relates" to any given subject means any communication or document that constitutes, 
contains, discusses, embodies, evidences, reflects, identifies, states, refers to, deals with, bears 
upon, or is in any way pertinent to that subject, including documents concerning the preparation 
of other documents. 

5. Documents produced pursuant to this attachment shall be produced in the order in 
which they appear in your files and shall not be shuffled or otherwise rearranged. Documents 
that in their original condition were stapled, clipped, or otherwise fastened together shall be 
produced in that fonn. 

6. Electronic mail produced pursuant to this attachril~nt shall be provided in its 
original electronic fonnat on a CD-ROM disk with a label clearly identifying the disk as 
containing material responsive to this attachment and indicating the request to which the 
documents are responsive. You need not provide hard copies of electronic mail messages that 
are produced in electronic format. 
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ATTACHMENT TO APRIL 10,2012 SUBPOENA TO S.W. HATFIELD, CPA 

7. The disjunctive ( .. or") shall be deemed to include the conjunctive ('"and"), and the 
conjunctive ("and") shall be deemed to include the disjunctive ("or"); and each of the functional 
words "each," ''every," "any" and "all" shall be deemed to include each of the other functional 
words 

8. Provide a list of the documents you produce, indicating in each instance the 
request to which the document is responsive. Also, identify and generally describe all requested 
documents that you do not produce and indicate the location of each such document and your 
reason for not producing it. 

9. If you withhold any document based on a claim of privilege, please provide the 
following information as to each such document: (a) the author(s); (b) the date the document 
was created; (c) each person who received a copy of the document or was informed of its 
contents; (d) the person who now has the document or was last known to have it; (e) the general 
subject matter of the document; and (f) the privilege asserted. 

I 0. If any documents responsive to this subpoena were in your possession, custody, or 
control at some time in the past, but are no longer available, provide a list of such documents, 
indicating in each instance the request to which the document was responsive. Please provide 
the following information with respect to each such document: (a) the author(s); (b) the date the 
document was created; (c) each person who received a copy of the document or was informed of 
its contents; (d) the person who now has the document or was last known to have it; (e) the 
general subject matter of the document; (f) a detailed description of the document; and (g) a 
detailed and complete explanation of why such document is no longer in your possession, 
custody, or control. 

11. Execute the Declaration Certifying Records of Regularly Conducted Business 
Activity and produce together with documents responsive to this subpoena. 

12. No agreement by the Securities and Exchange Commission or its staff purporting 
to modify, limit, or otherwise vary this subpoena is binding on the Commission or its staff unless 
confirmed or acknowledged in writing by the Commission or its staff. 

2 
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ATTACHMENT TO APRIL 10,2012 SUBPOENA TO S.W. HATFIELD, CPA 

B. Production of Documents 

Produce all documents in your possession, custody, or control that are responsive to the 
following requests. 

1. All communications with the Texas State Board ofPublic Accountancy("TSBPA") since 
January 31, 2009 regarding S. W. Hatfield, CPA ( ), including but 
not limited to peer review requirements. participation in peer reviews, licensing matters, 
license renewal, license expiration, and license reinstatement. 

2. All communications since January 31, 2009 regarding S. W. Hatfield, CPA's ability to 
practice public accountancy, including perfonning reviews and issuing audit reports for 
public companies during any period in which S. W. Hatfield, CPA's license was expired, 
lapsed or otherwise not in good standing with the TSBP A. 

3. All executed engagement letters and invoices related to public company audit or review 
engagements conducted during or completed during the period from January 31, 2010 
through May 19, 2011 or any other any period in which S. W. Hatfield, CPA's license 
was expired, lapsed or otherwise not in good standing with the TSBPA since January 31, 
2009. 

4. Invoice registers or other documents sufficient to quantify the do11ar amount of fees 
collected for public company audit or review engagements conducted during or 
completed during the period from January 31, 2010 through May 19, 2011 or any other 
any period in which S. W. Hatfield, CPA's license was expired, lapsed or otherwise not 
in good standing with the TSBP A since January 31, 2009. 

3 
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DECLARATION OF SCOTI W. HATFIELD CERTIFYING RECORDS 

OF REGULARLY CONDUCfED BUSINESS ACfiVITY 

I, the undersigned, Scott W. Hatfield. pursuant to 28 U.S.C. § 1746, declare that: 

1. I am the owner and sole proprietorofS. W. Hatfield, CPA and by reason of my 
position am authorized and qualified to make this declaration. 

2. I further certify that the documents Lattached hereto or _submitted herewith] 
and stamped [bates no. to are true copies of records 
that were: 

(a) made at or near the time of the occurrence of the matters set forth therein, by, 
or from information transmitted by, a person with knowledge of those matters; 

(b) kept in the course of regularly conducted business activity; and 

(c) made by the regularly conducted business activity as a regular practice. 

I declare under penalty of petjury that the foregoing is true and correct. 

Executed on April _. 2012. 

Scott W. Hatfield, CPA 
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U.S. Securities and Exchange Commission 

Data Deliven· Standards 

The following outlines the technical requirements for producing scanned paper collections, email and ch:ctronic document/ 
native lile collections to the Securities and Exchange Commission. Th.: SEC uses Cnncordanct:J!-' 2007 v9.58 and Concordance 
Image® v4.53 software to search, review and retrieve documents produced to us in electronic format. Any proposed production 
in a format other than tho~e identified below must be discussed with ;md approved by the legal and technical stall of the 
Division of Enforcement. We appreciate your efforts in assisting us by preparing data in a form:ll that will en:tblc our staff to 
usc the data efficiently. 

General instructions 

Delivery Formats .......................................................................................................................................................................... 2 

I. Concordance<!<) Production ............................................................................................................................................... 2 

1. Images 

2. Concordance lmage:ID Cross-Reference File 

3. Data 

4. Text 

5. Linked Native Files .................................................................................................................................................... 6 

1!. Audio File,; 

Ill. Video 

IV. Electronic Trade and Bank Records 

V. Electronic Phone 

VI. Adobe PDF File Production ............................................................................................................................................. 7 

VII. Email Native File Production 

General Instructions 
l. A cover letter should be included with each production. /his feller MUST b.: imaged and providcclll.\' il1cjirst record 

i11 rite /oadji/e. 
The following information should be included in the letter: 
:~. List of each piece of media (hard drive. thumb dri\·c. ()V[) vr CD) incluckd in th..: production by the unique 

number :~ssigncd to it. and readily apparent on the phy,;icalmcdia. 
b. List of custodians. identifying: 

I) The l3ates range (and any gaps therein) lor each custodian 
2) Total number of record,; for each custodian 
3) Towlnumbcrofimagcs fort:ach custocli<tn 
4) Tot:.! number of native Iiles for each custodian 

c. List of fields in the order in which thcv arc listed in the data tile. 
d. Time zone in which em:~ils were st;mdardized during conversion (cm#l collections only). 

'> Documents created or stored electronically MUST be product·d in their original electronic format. not printed tn paper 
or PDF. 

3. Data can be produced on CD. OVD or hard drive: usc 1hc mcdio retjllirillg the least 111/lllbcr ,~(ddh·<·•·abl.:s. 

4. Label nil media with the following: 
a. Case number 
b. Production date 
c. Bates range 

(Revised 12105!20 II) - I . 
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U.S. Securities and Exchange Commission 
Data Delivery Standards 

d. Disk number (1 of X). if applicable 
5. Organize productions by custodian. unless otherwise instructed. All documents from an individual custodian should 

be confined to a single load file. 
6. All productions should be checked and produced free of computer viruses. 
7. All produced media should be encrypted. 
8. Passwords for documents, files, compressed archives and encrypted media should be provided separately either via 

email or in a separate cover leuer from the data. 

Delivery Formats 

I. Concordtmce® Production 
All scanned paper. email and native file collections should be converted/processed to TIFF files. Bates numbered, and 
include fully searchable text. Additionally, email and native file collections should include linked native files. 

Bates numbering documents: 
The Bates number must be a unique. consistently formatted identifier, i.e .• an alpha prefix along with a fixed length 
number for EACH custodian., i.e., ABCOOOOOOI. This format MUST remain consistent across all production numbers for 
each custodian. The number of digits in the numeric portion of the format should not change in subsequent productions, 
nor should spaces., hyphens. or other separators be added or deleted. 

The following describes the speciflClltions for producing image-based productions to the SEC and the load files required 
for Concordance® and Concorda11ce Image®. 

1. Images 
a. Images should be single-page. Group IV TIFF files. scanned at 300 dpi. 
b. File names cannot contain embedded spaces. 
c. Bates numbers should be endorsed on the lower right corner of all images. 
d. The number ofTIFF tiles per folder should not exceed SOO files. 
e. 'Rendering to images PowerPoint, AUTOCAD/ photographs and Excel files: 

I) PowerPoint: All pages of the file should be scanned in full slide image format. with any speaker notes 
following the appropriate slide image. 

2) AUTOCADI photographs: If possible. files should be scanned to single page JPEG (JPG) file format. 
3) Excel: TIFF images of spreadsheets are not useful for review purposes; because the imaging process can 

often generate thousands of pages per file. a placeholder image. named by the IMAGEID of the file. may be 
used instead. 

2. Concortlmrce Image.¢> Cross-Reference FUe 
The image cross-reference file is needed to link the images to the database. It is a comma-delimited file consisting of 
seven fields per line. There must be a line in the cross--reference file for every image in the database. 

The format is as follows: 
Image/D. YolumeLabel.lmageFilePath.DocumemBreak.Fo/derBreak.BoxBreak.PageCount 

lmage/D: The unique designation that Concordance® and Co11cortkmce Image® use to identify an image. 
Note: 71ris image/D key m11st be a unique and fi:r:ed length mlmber. ntis mm1ber will be used in the 
.DAT file os tile lmage/D field tltat links the database to the images. 71re fonllat of tltis image key 
must be consistent across all prodnctiotu. We recommend tlmt tl1e fonnat be a 7 digit number to 
allow for the possible increase in tlte size of a producrio11. 

YolumeLabel: Optional 
lmageFilePath: The full path to the image file. 
Docume111Brealc: The letter .. Y" denotes the first page of a document. If this field is blank. then the page is not the 

first page of a document. 
FolderBreak: Leave empty 
BoxBreok: Leave empty 
PageCount: Optional 

Sample 

(Revised 12105/2011) -2-
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U.S. Securities and Exchange Commission 
Data Delivery Standards 

IMGOOOOOOl, ,E:\001\IMGOOOOOOl. TIF, Y,.. 
IMG0000002, ,E:\001\IMG0000002.11F .... 
IMG0000003, ,E:\001\IMG0000003.11F,.,. 
IMG0000004, ,E:\001\IMG0000003.11F, Y.,. 
IMGOOOOOOS, ,E:\001\IMG0000003.11F,Y ... 
IMG0000006, ,E:\001\IMG0000003.11F,.,. 

3. Data File 
The data file (.DA T) contains all of the fielded information that will be loaded into the Co11cordonce® database. 

a. The farst line of the .OAT file must be a header row identifying the field names. 
b. The .DAT file must use the following Concordanct® default delimiters: 

Comma • ASCII character (020) 
Quote 1> ASCII character (254) 
Newline ® ASCII character(174) 

c. Date fields should be provided in the format: mm/ddlyyyy 
d. All attachments should sequentially follow the parent document/email. 
e. All mctadata associated with email, audio files. and native electronic document collections must be produced (see 

pages 4--5). 

f. The .DAT file for scanned paper collections must contain. at a minimum, the following fields: 
1) FIRSTBATES: Beginning Bates number 
2) LASTBA TES: Ending Bates number 
3) IMAGEID: Image Key field 
4} CUSTODIAN: Individual from whom the document originated 
S) OCRTEXT: Optical Character Recognition text 

Sa~e 

J:IFIRSTBATESJ>pLASTBA TESpplMAGEioppcUSTODIANJ> 
J;lPCOOOOOOOlppPC00000002PiJIMGOOOOOOippSmith, Johnp 
pPC00000003ppPC00000003ppiMG0000003ppsmith, John!> 
J>PC00000004!JJ:IPC00000005p}>IMG0000004J>J>Smith. Johnp 

Sample of .DAT file: 

JlFIRSTBATESppLASTBA TESppiMAGEI~J>CUSTODIANpf>OCRTEXTP 
pPCOOOOOOOt ppPC000000021>)liMGOOOOOO IJ>I>Smith. Jobnpt,••• IMGOOOOOO I .. *<B'l®Thc world of investing is 
fascinating and complex, and it can be very liuitful. But unlike the banking world. where deposits are guaranteed 
by the federal government. :."locks, bonds and other s«urities can lose value. There are no guarantees. That's why 
investing is not a spectator spon. By far the: best way for investors to protect the money they put into the securities 
markets is to do research and ask questions.®® ••• IMG0000002 •••®®The laws and rules that govern the 
securities industry in the United States derive from a simple and straightforward concept: all investors. whether 
large institution.-. or private individuals. sbou ld have access to certain basic facts about an investment prior to 
buying it. and so long as they hold it. To achieve this. the: SEC requires public companies to disclose meaningful 
financial and other information to the public. This provides a common pool of knowledge for all investors to u..;e 
to judge for themselves whether to buy. sell. or hold a panicular security. Only through the steady flow of timely. 
comprehensive, and accurate information can Jl'-'Ople make sound investment decisions.p 
pPC00000003ppPC00000003pplMG0000003ppsmith. Johnpp***IMGOOOOOOJ ••*it®The result of this 
information flow is a far more active. efficient. and transparent capital market that facilitates the capital formation 
so important to our nation's economy.p 
pPC00000004)lpPC00000005ppiMG0000004ppSmith. Johnpp ***;tMG0000004 ***'@"®To insure that this 
objective is always being met, the: SEC continually works with all majbr market participants. including esp.:cially 
the investors in our securities markets. to listt.'ll to thdr I."'OlCems and to learn from their experience.®.t'l**"' 
1MOOOOOOOS ***®®The SEC oversees the key panicipants in the securities world. including securities 
exchanges, securities brokers and dealers. invCl>"tmcnt advisors. and mutual funds. Here the SEC is concerned 
primarily with promoting the disclosure of important market-related information. maintaining fair dealing, and 
protecting agairu."t fraud.p 

--------------------------·· 
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U.S. Securities and Exchange Commission 
Data Delivery Standards 

The text and metadata of Email and the attachments. and native file document collections should be extracted and provided in a 
.OAT file using the field definition and formatting described below: 

Field Name Sample Data Description 
FIRSTBATES EDCOOOOOOl First Bates number of native file document/email 
LASfBATES EDCOOOOOOl Last Bates number of native file document/email 

**The LASfBATES field should be populated 
for single~e documentslemails. 

ATTACHRANGE EDCOOOOOOl- EDC0000015 Bates number of the first page of the parent 
document to the Bates number of the last page of the 
last attachment "child" document 

BEGATTACH EDCOOOOOOl First Bates number of attachment range 
ENDATTACH EDC0000015 last Bates number of attachment range 
PARENT _BATES EDCOOOOOOI First Bates number of parent document/Email 

**This PARENT _BATES field should be populated 
in each record representing an attachment "child" 
document 

CHILD_BATEs EDC0000002; EDC0000014 rtrst Bates number of "child" attachment(s); can be 
more than one Bates number listed depending on the 
number of attachments 
**The CHILD _BATES field should be populated in 

each record ~resentin~ a "parent" document 
CUSTODIAN Smith, John Email: mailbox where the email resided 

Native: Individual from whom the document 
originated 

FROM John Smith Email: Sender 
Native: Author{s) of document 
**semi-colon should be used to separate multiple 

entries 
TO Coffman. Janice: LeeW Recipient(s) 

I 
(maillo:LeeW@MSN.com} **semi-colon should be used to separate multiple 

entries 
cc Frank Thompson [mailto: Carbon copy recipient(s) 

frank_ Thompson@cdt.com] ••semi-colon shoo ld be used to separate multiple 
entries 

BCC John Cain Blind carbon copy recipient(s) 
**semi-colon should be used to separate multiple 

entries 
SUBJECT Board Mceling Minutes Email: Subject line of the email 

Native: Title of document (if available) 
DATE_SENT 10/1212010 Email: Date the email was sent 

Native:(~ 
TIME_SENT 07:05PM Email: Time the email was sent 

Native: (empty) 
**This data must be a separate field and cannot be 

combined with the DATE SENT field 
LINK D:\001\ EDCOOOOOOI.msg Hyperlink to the email or native file document 

**The linked file must be named per the 
FIRSTBATES number 

FlLE_EXTEN MSG The file type extension representing the Email or 
native file document: will vary depending on the 
email format.,., 

AlflliOR John Smith Email: (empty} 
Native: Author of the document 

DATE_ CREATED 1011012010 Email: (empty) 
Native: Date the document was created 

(Revised 1210512011) -4-
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TIME_CREATED !0:25AM 

DATE_MOD 10/1212010 

TIME_MOD 07:00PM 

DATE_ACCESSD 1011212010 

TIME_ACCESSD 07:00PM 

PRINTED_DATE 10/1212010 

FILE SIZE 5952 
PGCOUNT 1 
PATH J:\Shared\SmithJ\October 

Agenda.doc 

lNTFILEPA TH Personal Folders\Deleted 
ltems\Board Meeting 
Minutes.msR 

lNTMSGIO <000805c2c7lb$759170SO$cb 
8306dl@MSN> 

TEXT From: Smith. John 
Sent: Tuesday. October 12, 
2010 07:05PM 
To: Coffman. Janice 
Subject: Board Meeting 
Minutes 

Janice: 
Attached is a copy orthe 
September Board Meeting 
Minutes and the draft agenda 
for October. Please let me 
know if you have any 
questions. 

John Smith 
Assistant Director 
Information Technology 
Phone:(202)555-111J 
Fax: (202) 555-llt2 
Email: jsmith@xyz.com 

---------------

4. Text 

U.S. Securities and Exchange Commission 
Data Delivery Standards 

Email: (empty) 
Native: Time the document was created 
·~is data must be a separate field and cannot be 

combined with the DATE CREATED field 
Email: (empty) 
Native: Date the document was last modified 
Email: (empty) 
Native: Time the document was last modified 
·~is data must be a separate f&eld and cannot be 

combined with the DATE MOD field 
Email: (empty) 
Native: Date the document was last accessed 
Email: (empty) 
Native: Time the document was last accessed 
•*This data must be a separate field and cannot be 

combined with the DATE ACCESSD field 
Email: (empty) 
Native: Date the document was last Pl'inted 
Size of native file document/email in KB 
Number of PllRCS in native file document/email 
Email: (empty) 
Native: Path where native file document was stored 1 

including oril!inal file name. 
Email: original location of email including original 
filename. 
Native: (empty) 
Email: Unique Message 10 
Native: (empty}_ i 

Extracted text of the native file document/email ' 

! 

Searchable text of the entire document must be provided for every record. at the document level. 

~ 

1 

a. Extracted text must be provided for all documents that originated in electronic format. The text files should 
include page breaks that correspond to the •pagination' of the image files. Note: Any document in which text 
cannot be extracted must be OCR'd, particularly in the case ofPDFs without embedded text. l 

,. _____ ·---· --------------
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U.S. Securities and Exchange Commission 
Data Delivery Standards 

b. OCR text must be provided for all documents that originated in hard copy format. A page marker should be 
placed at the beginning, or end. of each page of text. e.g. ••• IMGOOOOOOI ••• whenever possible. The data 
surrounded by asterisks is the ConconJoncelf!ImagelD . 

Sample page markers with OCR text: 

•••IMGOOOOOOI ••• 

The world of investing is fa..:;cinating and complex, and it can be very fruitful. But unlike the 
banking world, where deposits are guaranleed by the federal g{)vemment. stocks. bonds and other 
securities can lose value. Thc!re are no guarantees. That's why investing is not a spectator sport. By 
far the best way for investors to protect the money they put into the securities markets is to do 
research and ask questions. 

••• IMG0000002 ••• 

The laws and rules that govern the securities industry in the United State.c; derive from a simple and 
straightforward concept: all inve:.1on>. whether large institutions or private individuals. should have 
access to certain basic facts about an investment prior to buying it. and so long as they hold il. To 
achieve this, the SEC requires public companies to disclose meaningful financial and other 
information to the public. Thi.o; provides a common pool of knowledge for all investors to use to 
judge for themselves whether to buy. sell, or hold a particular security. Only through the steady 
flow of timely, comprehensive, and accurate information can people make sound inve:.1ment 
decisions. 

c. for redacted documents. provide the full text for the redacted version. 

d. Delivery 
The text can be delivered two ways: 
I) As multi-page ASCII text Iiles with the files named the same as the lmageiD field. Text files can be placed in 

a separate folder or included with the .TIF files. The number of files per folder should be limited to 500 files. 
2) Included in the .DA T file. 

S. Linked Native Files 
Copies of original email and native file documents/attach menLo; must be included for all electronic productions. 
a. Native file documents must be named per the FIRSTBA TES number. 
b. 111e full path of the native file must be provided in the .DAT file for the LINK field. 
c. The number of native Iiles per folder should not exceed 500 files. 

IL Audio FOes 
Audio files from telephone recording systems must be produced in a format that is playable using Microsoft Windows 
Media Playerna. Additionally, the call information (metadata) related to each audio recording MUST be provided. The 
metadata file must be produced in a delimited text format. Field names must be included in the first row of the text file. 
The rnetadata must include, at a minimum. the following fields: 

1) CALLER_NAME or CALLER_ID: 
2) CAU..ING_NUMBER: 
3) DATE: 
4) TIME: 
5) CALLED_PARTY: 
6) CALLED_NUMBER: 
7) FILENAME: 

Ill. Video Files 

Caller's name or identification number 
Caller's phone number 
Date of call 
Time of call 
Name of the party called 
Called party's phone number 
Filename of audio file 

Video files must be produced in a format that is playable u.-.ing Microsofi Windows Media Playern1• 

IV. Electronic Trade and Bank Records 
When producing electronic trade and bank records. provide lhe files in one of the following formats: 

·-----··--······--·------------------
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U.S. Securities and Exchange Commission 
Data Delivery Standards , 

1. Delimited text fife with header information detailing the field structure. The preferred delimiter is a vertical bar "j ... If 
any special codes exist in the dataset. a separate document must be provided that details all such codes. If details of 
the field structure do nor fit in the header. a separate document must be provided that includes such details. 

2. MS Excel spreadsheet with header information detailing the field structure. If any special codes exist in the dataset. a 
separate document must be provided that details aU such codes. Jf details of the field structure do not fit in the header, 
a separate document must be provided that includes such ddails. 

V. E.lectrooic Phone Records 
1. Delimited text file with header information ddailing the field structure. 
2. Comma Separated Value file (.Cl>-v) with header information detailing the field structure. 
3. MS Excel spreadsheet with header information detailing the field structure. 
The metadata must include., at a minimum. the following fields: 

1) ACCT_NUMBER: 
2) CALLING_NUMBER: 
3) CALLED_NUMBER: 
4) DATE: 
S) START_TIME: 
6) END_TIME: 
7) DURATION: 

VI. Adobe PDF File Production 

Caller's telephone account number 
Caller's phone number 
Called patty's phone number 
Date of call 
Start time of call 
End time of call 
Duration in minutes of the call 

When approved., Adobe PDF files may be produced in native file format. 
1. PDF tiles should be produced in separate fol~ named by the Custodian. 
2. All PDFs must be unitized at the document level, i.e. each PDF should represent a discrete document; a single PDF 

cannot contain multiple documents. 
3. All PDF files must contain embedded text that includes all discemable words within the document, not selected text 

only. This requin:s all layers of the PDF to be flallened first. 
4. If PDF files are Bates endorsed. the PDF files must be named by the Bates range. ,.., 

VII. Email Native File Production 
When approved. Outlook (.PSl) and Lotus Notes (.NSF) email files may be produced in native file format. A separate 
folder should be provided for each custodian. 

(Revised 12105/2011) -7-
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SECURITIES AND EXCHANGE COMMISSION 
Wasbington, D.C. 20549 

Supplemental Information for Persons Requested to Supply 
Information Voluntarily or Directed to Supply Information 

Pursuant to a Commission Subpoena 

A. False Statements and Documents 

Section 1001 of Title 18 of the United States Code provides as fOllows: 

Whoever. in any matter within the jurisdiction of any department or agency of the United States 
knowingly and IMIIfuUy falsifieS, conceals or awers up by any bidt. scheme, or device a material 
fad. or makes any false, fictitious or fraudulent statements or representations, or makes or uses 
any false writing or doa.unent knowing the same to contain any false, fictitious or fraudulent 
statement or entry. shall be fined under this title or imprisoned not more than five years, or both. 

B. Testimony 

rr your testimony is taken. you should be aware of the folfoiMng: 

1. Record. Your testimony will be transcribed by a reporter. If you desfre to go off the record, please indicate this to 
the Commission employee taking your testimony, who will determine whether to grant your request. The reporter 
will not go off the record at your. or your counsel's, direction. 

2. Counsel. You have the right to be accompanied, represented and advised by counsel of your choice. Your 
counsel may advise you before, during and after your testimony; question you briefly at the oonciUslon of your 
testimony to clarify any of the answers you give during testimony; and make summary notes during your 
testimony solely for your use. rr you are accompanied by counsel, ypu may consult privately. 

If you are not aa::ompanied by counsel, please advise the Commission employee taking your testimony if, during the 
testimony, you desire to be accompanied, represented and advised by counsel. Your testimony IMtl be adjourned 
once to afford you the opportunity to arrange to be so accompanied, represented or advised. 

You may be represented by counsel who also represents other persons involved In the Commission's investigation. 
ThiS multiple representation. however, presents a potential oonfllct of Interest if one dient's Interests are or may be 
adverse to another's. If you are represented by counsel who aiso represents other persons Involved In the 
investigation. the Commission will assume that you and oounsef have discussed and resolved aD Issues oonceming 
possible oonftidS Of Interest. The choice or counsel, and the responsibility for that chQ!ce. Is yours. 

3. Transcript Avai1ability. Rule 6 of the Commission's Rules Relating to lovesllgalions, 17 CFR 203.6, states: 

A pEifSOn who has submitted documentary evidence or testimony In a formal investigative proceeding 
shaD be entitled, upon written request. to prorore a aJpy of his documentary evidence or a transaipt of 
his testimony on payment of the appropriate fees: Prollided, however, That in a nonpubllc formal 
investigative proceeding the Commission may for good cause deny such request. In any event. any 
witness, upon proper ldentlflcatlon, shall have the right to inspect the official transcripl of the witness' 
own testimony. 

If you wish to purchase a copy of the b'anscript of your testimony, the reporter will provide you with a aJPY of the 
appropriate form. Persons requested to supply Information voluntarily will be allowed the rights provided by this rule. 

4. P81jury. Section 1621 ofTIUe 18 or the United States Code provides as follows: 

Whoever ... having taken an oath before a competent tribUnal. officer, or person, In any case in which 
a law of the United States authorizes an oath to be administered. that he will testify. dedare. depose, or 
certify truly ••• willfuUy and contr.uy to such oath states or subsaibes any ll'J,ilterial matter which he 
does not believe to be true ••• Is guilty of peljury and shall. except as otheriYise expressly provided by 
law, be fmed under this title or imprisoned not more than fiVE! yeass or both .•.. 

5. Fifth AmernttrrMt and Voluntary Testimony. Information you give may be used against you in any federal, state, 
local or foreign admlnlslrative. civil or almlnat proceeding brought by the Commission or any other agency. 

SEC 1662 (09-11} 

SEC APP 0153 

... 

·.~. 



You may refuse, in acoordance with the rights guaranteed to you by the Aflh Amendment to the Constitution of the 
United States. to give ati'J Information that may tend to lnaimlnate you. 

If your testimony is not piusuant to subpoena, your appearance to testify is voluntary, you need not answer any 
question. and you may leave whenever you wish. Your cooperation is, however, appreciated. 

6. Fotmaf Order Availability. If lhe Commission has issued a formal order or Investigation, i1 wr11 be shown to you 
during your testimony, at your request If you desire a copy or lhe format order, please make your request in writing. 

C. Submissions and Settlements 

Rule S(c) or the Commission's Rules on lnf'otmal and Other Procedures, 17 CfR 202.5(c). states: 

Persons who become involved In ••• !nvestlgatictls may, on their own Initiative, submit a written 
statement to the Commission setting forth their interests and position in regard to the subject matter 
of the investigation. Upon request, the staff, In Its discretion. may advise such persons of lhe 
general nature or the investigation. including lhe indicated violalions as they pertain to them, and 
the amount of time !hal may be available for preparing and submitting a statement prior to the 
presentalion of a staff recommendation to the Commission for the commencement or an 
administrative or injunction proceeding. Submissions by interested persons should be forwarded lo 
the appropriate Division Director or Regional Director with a copy to the staff members conducting 
the investigation and should be clear1y referenced to the specific Investigation to which they relate. 
In the event a recommendation for the commencement of an enforcement proceeding is presented 
by the staff, any submissions by Interested persons will be forwarded to lhe Commission in 
conjunction with the staff memorandum. 

The staff of the Commission routinely seeks to introduce submissions made pursuant to Rule S(c) as evidence in 
Commission enforcement proceedings, v.flen the staff deems appropriate. 

Rule 5(f) or the Commission's Rules on Informal and Other Procedures. 17 CFR 202.5(f). states: 

In the course of the Commission's investigations. civil lawsuits. and administrative proceedings. the 
staff. with appropriate authorization. may discuss with persons involved the disposition or SUCh 
matters by consent by setUement. « in some other manner. It is the policy or the Commission, 
however. that the disposition or arry such matter may nol. expressly or impliedly. extend to arry 
criminal charges that have been. or may be. brought against any such person or any 
recommendation with respect thereto. Accordingly, any person involved In an enforcement matter 
before the Commission who consents. or agrees to consent. to arry judgment or ORfer does so 
solely for the purpose or resolving the claims against him in that investigative. cMI. or 
administrative matter and not for the purpose of resolving any crim!nal chatges that have been, or 
might be. brought against him. This policy reftects the fact that neither the Commission nor Its staff 
has the authority or responsibility for Instituting. conducting, seUfmg, or otherwise disposing or 
criminal proceecfmgs. That authority and responslbmty are vested In the Attorney General and 
representatives of the Department of Justice. 

D. Freedom of Information Act 

The Freedom of Information Act. 5 U.S. C. 552 (the •FOIA"). generally provides for <fisclosure of Information to the 
publlc.. Rule 83 of the Commission's Rules on Information and Requests, 17 CfR 200.83, provides a procedure by 
which a person can make a written request that Information submitted to the Commission not be dlsdosed under the 
FOtA. That rule states that no determination as to the validity or such a request will be made until a request for 
d'ISclosure of the infonnatlon under the FOIA is received. Accordingly. no response to a request that information not 
be disclosed under the FOIA is necessary or will be given until a request for disclosure under the FOIA Is received. If 
you desire an acknowledgment of receipt or your written request that Information not be disclosed under the FOIA. 
please provide a duplicate request, together with a stamped, self addresSed envelope. 

E. Authority for Solicitation of Information 

Persons Directed to Supply Information Pursuant to Subpoena. The authority fq!:.'f'BqUiring production of information 
is set forth in the subpoena Disclosure or the information to the Commission Is mandatory, subject to the valid 
assertion of any legal right or privilege you might have. 

PetSOnS Requested to Supply lnfonnation Voluntarily. One or more of the following provisions authorizes the 
Commission to solicit the Information requested: Sections 19 and/or 20 of the Securities Act of 1933; Section 21 of 
the Securities Exchange Act of 1934; Section 321 of the Trust Indenture Act of 1939: sectlon 42 or the Investment 
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Company Act of 1940; Section 209 ofthe Investment Advlsefs Act of 1940: and 17 CFR 202.5. Disclosure of the 
requested information to the .Commission is voluntaly on your part. 

F. Effect of Not Supplying Information 

Persons Directed to Supply Information Pursuant to Subpoena. If you fail to comply with the subpoena. the 
Commission may seek a court order. requiring you to do so. tr such an order is obtained and you thereafter fasl to 
supply the information, you may be subject to civi1 andlor criminal sanctions for contempt or court. In addition. if the 
subpoena was Issued pursuant to the Securities Exchange Act or 1934, the Investment Company Act of 1940. and/or 
the Investment Advisers Act of 1940, and if you, without just cause, rail or refuse to attend and testify, or to answer 
any lawful inquiry, or to produce books, papers, correspondence, memoranda. and other records in compliance with 
the subpoena, you may be found guilty of a misdemeanor and fined not more than $1.000 or imprisoned for a term of 
not more than one year, or both. 

Persons Requested to Supply Information Voluntarily. There are no direct sanctions and thus no direct effects for 
falllng to provide all or any part of the requested Information. 

G. Principal Uses of lnfonnation 

The Commission's principal purpose In soliCiting the info~mation is to gather facts in order to determine whether any 
person has violated, Is violating. or is about to violate any provision of the federal securities laws or rules for vmich 
the Commission has enforcement authority. such as rules of securities exchanges and the rules of the Municipal 
Securities Rulemaklng Board. Facts developed may, however, constitute violations of other laws or rules. Information 
provided may be used In COmmission and other agency enforcement proceedings. Unless the Commission or its 
staff expllcftly agrees to the contrary In writing, you shoul<t not assume that the Commission or Its staff acquiesces in, 
accedes to, or concurs or agrees with. any position. condition. request, reservaUon of right, understanding, or any 
other statement that purports, or may be deemed, to be or to renect a ftmiletion upon the Commission's receipt, use, 
disposition, transfer. or retention, in accordance with applicable law. of information provided. 

H. Routine Uses of rntonnation 

The Commission often makes ils files available to other governmental agencies. particularly United States Atlomeys 
and stale prosecutors. There is a likelihood that lnformalion supplied by you witl be made availahle to such agencies 
where appropriate. Whether or not the Commission makes ils files available to other governmental agencies is, in 
general, a confidential ma~er lletween the Commission and such other governmental agencies. 

Set forth below is a list of the routine uses which may be made of the infocmalion furnished. 

1. To appropriate agencies. enUtles. and persons when (a) it Is suspected or confirmed that the security or 
confidenliallty of Information In the system of records has been compromised; (b) the SEC has determined that. as a 
result of the suspected or confirmed compromise, !here Is a risk of harm to economic or property Interests, Identity 
theft or fraud. or hann to the security or Integrity of this system or other systems or programs (whether maintained by 
the SEC or another agency or entity) that rely upon the compromised Information; and (c) the disclosure made to 
such agendes, entitles, and persons Is reasonably necessary to assist In connection v.ith the SEC's efforts to 
respond to lhe suspected or confirmed compromise and prevent, mlnlrnlze, or remedy such harm. 

2. To other federal, stale. local, or foreign taw enforcement agencies; securities self-regulatory organizations; and 
foreign financial regulatory authorities lo assislln or coonlinate regulatory or law enfon:ement activities with the SEC. 

3. To national securities exchanges and national securities associations that are registered with the SEC, the 
Municipal Securities Rulemaklng Board; the Securities Investor Protection Corporation: the Public Company 
Accounting Oversight Board; the federal banking authorities. lnduding. but not limited to, the Board of Governors or 
the Federal Reserve System, the ComptroDer of the Currency. and the Federal Deposit Insurance COrporation; state 
securities regulatory agencfes or organizations; or regulatory authorities of a foreign government In connection with 
their regulatory or enforcement responsibilities. 

4. By SEC personnel for purposes of investigating possible violations of, or to conduct investigations authorized by. 
the federal securities laws. 

5. In any proceedlng where the federal securities laws are in issue or In which the Commission, or past or present 
memberS of lis staff. Is a party or otherwise involved in an offiCial capacity. 

6. In connection with proceed'mgs by the Commission pu!Suanl to RuJe 102(e) of its Rules of Practice. 17 CFR 
201.102(e). 
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7. To a bar association, state accountancy board. or other federal, state, local, or foreign licensing or ov81Sight 
authority; or professional association or self-regulatory authority to the extent that It petforms similar functions 
(Including the Public Company Accounting Oversight Board) for investigations or possible disciplinary action. 

8. To a federal. state, local, tribal, foreign. or International agency, if necessary to obtain information relevant to !he 
SEC's decision concerning the hirlng or retention of an employee; the Issuance of a security clearance: the letting of 
a contract; or the issuance of a license. grant, or other baneflt. 

9. To a federal, state, local, tnbal, foreign. or International agency ln response to its request for lnfonnation 
concerning the hiring or retention of an employee; the issuance of a security dearance: the reporting or an 
investigation of an employee; the letting of a contract; or the Issuance of a license. grant. or other benefit by th(l 
requesting agency, to the extent that the Information is relevant and necessary to the requesting agency's decision on 
the matter. 

10. To produce summary descriptive statisUcs and analytical studies, as a data source for management infonnatlon, 
In support of the function for which the rec:nrds are collected and mafntained or for related personnel management 
funclions or manpower studies; may also be used to respond to general requests for statisticallnfonnalion (without 
personal identification of individuals) under the FreedOm of lnfonnation Act. 

11. To any trustee, receiver, master. special counsel. or other individual or entity that is appolnted by a court of 
competent jurisdiction, or as a result or an agreement between the parties fn connection with fitlgation or 
administrative proceecfmgs Involving allegations of violations of the federal securities taws (as dellned in secUon 
3(a)(47) of the Securities Exchange Act of 1934, 15 U.S.C. 78c(a)(47)) or pursuant to the Commission's Rules of 
Practice, 17 CFR 201.100-900 or the Commission's Rules of Fair Fund and Oisgorgement Plans. 17 CFR 
201.1100-1106, or otherwise. where such trustee. receiver, master. special counsel, or other Individual or entity is 
specifically designated to perform particular functions with respect to. or as a result or. !he pending adion or 
proceeding or in connection with the administration and enforcement by the Commission of the federal securities laws 
or the Commission's Rules of Practice or the Rules of Fair Fund and Oisgorgement Plans. 

12. To any persons during the course ol any Inquiry. examination. or investigation conducted by the SEC's staff, or in 
connection wilh dvtllitigation, if the staff has reastm to befleve that the person to whom the record is disclosed may 
have further Information about the mailers related therein, and those matters appeared to be relevant at the Ume to 
the subject matter or lhe inquiry. 

13. To Interns, grantees. experts. contractors, and others who have been engaged by the Commission to assist In 
!he pedormaoce of a service related to lhis system of records and who need access to the records for the purpose of 
assisting the Commission In the effiCient administration of its programs, Including by performing derlcal. 
stenographic. or data analysis functions. or by reproduction of records by electronic or other means. Recipients or 
these records shall be required to comply with the requirements of the Privacy Act of 1974, as amended, 5 U.S.C. 
552a. 

14. In reports published by the Commission pursuant to authority granted In the federal securities laws (as such term 
Is defined in section 3(a)(47) of the Securities Elcr.:hange Act of 1934, 15 U.S.C. 78c(aX47)). which authority shall 
Include. but not be Umited to, section 21(a) of the Securities Exchange Act of 1934, 15 U.S.C. 78u(a)). 

15. To members of advisory committees that are aeated by the Commlsslon or by Congress to render advice and 
recommendations to the Commission or to Congress, to be used solely in connection Wllh their official designated 
functions. 

16. To any person who ls or has agreed to be subject to the Commission's Rules of Conduct. 17 CFR 200.735-1 to 
200.735-18, and who assists in the investigation by the Commission of possible violations of the federal securities 
laws (as such term Is defined in section 3(aX47) of the Securities Exchange Act of 1934, 15 U.S.C. 78c(a)(47)), in the 
prepanruon or conduct of enforcement adions brought by the Commission for such violations. or othenvise In 
connection with the Commission's enforcement or regulatory functions under the federal securities laws. 

17. To a Congressional office from the record or an individual in response to an inquiry from the Congressional offtce 
made at the request of that Individual. 

18. To members of Congress, the press, and the public in response to inquiri~ating to particular Registrants and 
their aclivities, and other maners under the Commission's jurisdiction. , 

19. To prepare and publish information relating to violations of the federal securities laws as provided in 15 U.S.C. 
78c(a)(47)). as amended. 

20. To respond to subpoenas In any fiUgation or other proceeding. 
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21. To a trustee in bankruptcy. 

22. To any govemmenlal agency, governmental or private conection agent. consumer reporting agency or 
commercial reporting agency, governmental or private employer of a debtor, or any other person, for coUection. 
incfuding coUection by administrative offset. federal salaty olfset. lax refund offset. or administrative wage 
garnishment, of amounts owed as a result of Commission dvfl or administrative proceedings. 

***** 
Small Business C>.mers: The SEC always welcomes comments on how It can better assist small businesses. If you 
have comments about the SEC's enforcement of the securities laws. please contact the Office of Chief Counsei in the 
SEC's Division of Enforcement at 202·551-4933 or lhe SEC's Small Business Ombudsman at 202-551-3460. If you 
would prefer to comment to someone outside of the SEC, you can contact the Small Business Regulatory 
Enforcement Ombudsman at http://www.sba.gov/ombudsman or toll free at 888-REG-FAIR. The Ombudsman's 
off'tce receives comments from small businesses and annually evaluates federal agency enforcement activities for 
their responsiveness to the special needs of small business. 
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" 
United States f.low User I Log-In 

My UPS Shipping Tracking Freight Locations Support UPS: 
------------

(Tracking Number 

r- -----------------
1 Tracking Detail 
l 

i 
' 

"•- [Tr"acrJ LOO-In fur additional tracking details. 

--------------------------····-----------

1ZA3781X2491790637 

Delivered 

1--------
Dellvered On: 
Wednesday, 04/1112012 at 9:58A.M. I Request Status Updates » 

Left At 
Residential 

Special Instructions: 

Signature Required 

Signed By: 
HATFIELD 

Proof of Delivery 

04/1012012 
Package 

Subscribe to UPS E-mail: iEniere--matl addreSs [Stg~ Up » I Vtew Examples 

r I Contact UPS 
i j)Browse Online Support 
f >;:\E-mail UPS 

! ~UveChat:;:J I \.,Call Customer Setvjca 

support 
Get Started 
Reoister 
Open a Shipping Account Ill 
Change Your Delivery 

Solutions for. 
Healthcare 
Small Business 
High Tech 
~ 

Home About UPS Site Guide lnvestorn Careers Pressroom UPS Global ~ 

http://wwwapps.ups.com/W eb Tracking/processRequest?HTML V ersion=5.0&Requester=... 4!23/20 12 
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; ... : .::-:~· ~-.:.:.::a. ...... :.~ .. ~ Page2of2 

Se!vfce Teuns and Com:!i!igns Website Terms o1 Use Ptivacv Nol!ee 0 'four California Privacy Rights : 

. Copyright~ 1994-2012 United Parcel SeMce of America, Inc. AD rights reser.oed. 

http://wwwapps.ups.com1WebTrru;kinglprocessRequest?H1MLVersion=5.0&Requester=... 4f23f2012 
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~ Proof of Delivery 

Dear Customer, 

Close Window 

This notice serves as proof of delivery for the shipment listed below. 

Tracking Number: 1ZA3781X2491790637 
Service: UPS Next Day Air® 
Special Instructions: Signature Required 
Shipped/Billed On: 0411012012 
Delivered On: 04/1112012 9:58A.M. 
Delivered To: DALlAS, TX, US 
Signed By: HATFtaD 
Left At Residential 

Thank you for giving us this opportunity to serve you. 

Sincerely, 

UPS 

Tracking results provided by UPS: 04/2312012 12:49 P.M. ET 

Print This Page Close Window 

Page 1 of I 

http://wwwapps.ups.com/W ebTracking/processPOD?lineData=Dallas%5EKB%5EUnited+ ... 4/23f20 12 

SEC APP 0160 

~ 

~ 

l 



r 

r' 

~ 

UPS campusShip: View/Print Label 

1. Ensure there are no other shipping or tracking labels attached ~your package. Select the 
Print button on the print dialog box that appears. Note: If your browser does not support this function 
select Print from the File menu to print the label. 

Page 1 of 1 

2. Fold the printed sheet containing the tabeS at the line so that the entire sh,ppfng label Is visible. 
Place the label on a single side of the package and cover It completely with clear plastic 
shipping tape. Do not cover any seams or closures on the package with the label. Place the 
label in a UPS Shipping Pouch. If you do not have a pouch, affix the folded label using clear plastic 
shipping tape over the entire label. 

3. GEmNG YOUR SHIPMENT TO UPS 

UPS locations Include the UPS Store411• UPS drop boxes, UPS customer centers, authorized 
retaD outlets and UPS drivers. 
Fmd your closest UPS location at www.ups.com/dropoff 
Take your package to any location of The UPS Store®, UPS Drop Box. UPS Customer Center, UPS 
Alliances (Office Depot® or Staples®) or Authorized Shlpplng OuUet near you. Items sent via UPS 
Return Services{SM) (lncludfng via Ground) are also accepted at Drop Boxes. To find the location 
nearest you, please visit the ResouraJS area of CsmpusShip and select UPS locations. 

Customers with a Dally Pickup 
Your driver will pickup your shlpment(s) as usual. 

FOLD HERE 

.... 
~ .... 

~ 
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Shipment Receipt 

Transaction Date: 10 Apr 2012 Tracking Number: 1ZA3781X2491790637 

jrnAdd~ Information --\ 

8tllpTo: Sbfpf'fom: RetumAddnlsa: I 
s. w. Halllafd. CPA SEC-FORT\\ORTH SEC-FORTWJRTH I 
Mr. ScoU W. HaUleld. CPA Usa IMen Usa Wen 

DAU.AS TX     
  801 Qleny St 801 CllenJ St 

Relldenllal FortWxth TX 78102 Fort 'Atldll TX 78102 I 
T!!lapltona;817-800-2641 Telep!l!ln!;l!t7-9110-2S41 

[!] Package Information l 
~ I 

Weight Dimensions I Packaging Declared Value Reference Numbers 

1. Letter UPS letter 1.00 USO Reference 111 • 66211 j 

m UPS Shipping Service and Shlppfng Options 

Servfce: 
Gulmmtlled By: 
Sbfpplng Fea SabtataJ: 

'fnulllportat!Oil 
Fuel SUI'Cbargo 
Dec:larud Vulue 

Plldcago 1 
RHbSettUal S\lrchalge 

UPS Next Oily JiJr 
10'.30 AM Wldnescla1. AF 11, 2012 

23.94USD 
18.00USD 
2.tMUSD 

o.oouso 
3.00USD 

-1 

l Additional Shipping Options i 

~ 

I , 
~~~ f ~ 
I Padrage 1: SIQnatllm Required 3.60 USD J 

I Qwlztwn Vklw Noti\Y E.-D Notillc8tlons: No C11aruD 
1~ --~De!iwly 

I 2 ~ Sblp. Exa!pllon. DefM!fy ! Tolat~cttmges Z7A4USD 

[!)] Payment Information 
. -----

to; A~=vntA3781X 

A discount has been appDed to the Dally rates for this shipment 

Talal Chlaged: Z7A4USD 
Neggtla~ Total: ll.66USD 

Note: Your lnwoke may vary from Ute displayed l'8ferem:e l8b!s.. 
• Forde!Nety and (ltl8tBI'IIee lnfom1allot., see the UPS ServfceGulde. To apeak IDa~seNice represenSallve, ca!I1-800-PICK-UPS fotclornestlcseMolls 
Slid 1-800-782·7892 tot lntemaflonal seMces. 

https:l/www.campussbip.ups.com/cshiplcreate?ActionOriginPair=default_PrintWindow... 4/10/2012 

SEC APP 0162 

1 





~· 

r' 

(' 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

FORT WORTH REGIONAL OFFICE 
801 CHERRY STREET. UNIT #18 

FORT WORTH. TEXAS 76102-6882 
PHONE: (817) 978·3821 FAX: (817) 978-2700 

April 24, 2012 

VIA UPS and email to swhcpa@gm~til.com 

Mr. Scott W. Hatfield, CPA 
S. W. Hatfield, CPA 

 
Dallas, Texas 75243-72 I 2 

Re: S. W. Hatfield, CPA (FW-371 I) 

Dear Mr. Hatfield: 

IN REP!. YltiG 
PlEASE OUOTE 

I'\\' HII 

You tailed to appear tor testimony at the Commission's Fort Worth otlicc this morning, as 
required by the statTs April 10, 2012 subpoena. You also tailed to produce documents by April 20, 
2012, also required by the April I 0, 2012 subpoena. Your failures to comply with the subpoena is 
impeding and delaying the Commission's investigation of possible federal securities laws 
violations. Your decision to ignore the subpoena has serious consequences, including the staiT s 
right to ask a federal judge to compel your compliance, as well as sanction your non-compliance. 
For more infonnation on the ramifications ofignoririg the staffs subpoena, please see Section F of 
Fonn 1662, a copy of which is attached, and which was previously provided to you with the April 
I 0, 20 I 2 subpoena and the March 28, 2012 letter. 

Sincerely, 

~~ 
David R. King 
Enforcement Accountant 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Supplemental Information for Persons Requested to Supply 
Information Voluntarily or Directed to Supply Information 

Pursuant to a Commission Subpoena 

A. False Statements and Documents 

Section 1001 ofTiUe 18oflhe United States Code provides as follows: 

Whoever, In any matter tMthin the jurisdiction of any department or agency of the Uniled States 
knowingly and wi!lfully falsifies. conceals or covers up by any trick. scheme. or device a material 
fact, or makes any false. fictitious or fraudulent statements or representations, or makes or uses 
any false wrflfng or doaJment kna.vlng the same to contain any false, fictitious or fraudulent 
statement or entry, shall be fined under this Iitle or imprisoned not more than five years, or both. 

B. Testimony 

If your testimony Is taken, you should be aware of the following: 

1. Record. Your testimony wall be ltansc:ribed by a reporter. If you desire to go off the re<XN'd, please Indicate this to 
the Commission employee taking your testimony, who will determine whether to grant your request The reporter 
wiD not go off the record at your, or your counsel's, direcllcn. 

2. Counsel. You have the right to be accompanied. represented and advised by counsel of your choice. Your 
counsel may advise you before, during and after your testimony; question you briefly at the conclusion of your 
testimony to clatily any of lhe answers you give during testimony; and make summary notes during your 
testimony solely for your use. If you ate accompanled by counsel, you may consult privately. 

If you are not aa:ompanled by counsel, pfease advise the Commission employee taking your testimony if, during the 
testimony, you desfre to be accompanied, represented and advised by counsel Your testimony wm be adjourned 
once to afford you the opportunity to arrange to be so at:companled, represented or advised. 

You may be represented by counsel who also represents other persons Involved in the Commission's investigation. 
This multiple representation. however, presents a polential oonfl!t.t of interest if one client's Interests are or may be 
adverse to enolhets. If you are represented by counsel who also represents other persons Involved In the 
Investigation. the Commission wm assume that you and counsel have discussed and resolved all Issues concemlng 
possible conflicts of Interest. The choice of counsel, and the rasponsibfllty for that choice. Is yours. 

3. Transcript Ava/1ab/Jity. Rule 6 of the Commission's Rules Relating to Investigations, 17 CFR 203.6, states: 

A person who has submitted documentary evidence or testimony In a formal Investigative proceeding 
shall be entitled. upon written request, to procure a copy of his documentary evidence or a transcript of 
hls testimony on payment of t11e appropriate fees: Ptovfded, however. That In a nonpubllc formal 
Investigative proceeding the Commlssfon may for good cause deny such requeslln any event. any 
witness. upon proper identification, shall have t11e right to Inspect the official transcript of the Witness' 
own testimony. 

If you IMsh to pwdlase a copy of the transctlpt of your testltrtony. the reporter will provide you with a copy of the 
appropriate fonn. Persons requested to supply lnfonnallon voluntarily Will be allowed the rights provided by this rule. 

4. Perjury. Section 1621 of Title 18 of the UnHed Slates Code provides as follows: 

Whoever ••• having taken an oath before a competent tribuna!. officer, or person, In any case In which 
a law of the United States authorizes an oath to be administered, that he wlH testify, declare, depose, or 
certify truly •.• willfully and contrary to such oath states or subscribes any m!lterial matter which he 
does not believe to be true ••• Is guHty of perjury and shall. except as othei!Wis,e expressly provided by 
law, be fined Wlder this title ot Imprisoned not more than five years or both •• ,'. 

5. Fifth Amendment and Voluntary Testimony. lnfonnatlon you give may be used against you In any federal. state, 
local or foreign adminlslrative, civil or criminal proceeding brought by the Commission or any other agency. 

SEC 1662 (09-11) 
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You may refuse, In accordam::e wilh the rights guaranteed to you by the Fifth Amendment to the Constitution of the 
United States, to give any information that may tend to inaimlnate you. 

If your testimony is not pursuant to subpoena. your appearance to testify Is voluntary, you need not answer any 
question. and you may leave whenever you wish. Your cooperation is, however, appreciated. 

6. Formal Otder Avai1abilily. If the Commission has issued a fonnal order of !nvesligatlon. it Mil be shown to you 
during your testimony, at your request. If you desire a ropy of the fonnal order. please make your request In writing. 

C. Submissions and SeWements 

Rufe S(c) of the Commission's Rules on lnfonnal and Other Procedures. 17 CFR 202.5(c). states: 

Persons who beCOme Involved In ... investigations may, on their own initiative, submit a written 
statement to the Commission setting forth their Interests and position in regard to the subject matter 
of the Investigation. Upon request. the staff, In Its discretion, may advise such persons of the 
general nature of the Investigation, Including the Indicated violations as they pertain to them. and 
the amount of time that may be available for pmparlng and submitting a statement prior to the 
presentation of a staff reoommendaUon to the Commission for the commencement of an 
adminlsttallve or Injunction proceeding. Submissions by interested persons should be forwarded to 
the appropriate Olvls!on Director or Regional Director with a ropy to the staff members conducting 
the Investigation and should be Clearly referenced to the speclfrc investigation to 'Which they relate. 
In the event a recommendation for the commencement of an enforcement proceeding Is presented 
by the staff, any submissions by interested persons will be forwarded to the Commission in 
conjundlon with the staff memorandum. 

The staff of the Commission rootlne!y seeks to Introduce submissions made pursuant to Rule S(c) as evidence In 
Commission enforcement proceedings, when the staff deems appropriate. 

Rufe S(f) of the Commission's Rules on Informal and Other Procedures, 17 CFR 202.5(f). states: 

In the course of the Commission's investigations. civil lawsuits, and admlnistrallve proceedings, the 
staff, with appropriate authorization, may discuss with pefSOI'lS Involved the dlsposH!on of such 
matters by mnsent, by settlement, or In some other marmer. It Is the policy of the Commission, 
however, that the disposition of any such matter may not. expressly or lmplledly, extend to any 
aiminal charges that have been, or may be, brought against any such person or any 
recommendation with respect thereto. Accctdlngly, any person Involved In an enforcement matter 
before the Coolmlsslon who consents, or agrees to consent. to any judgment or order cloes so 
solely for the purpose of resolving the claims against him In that Investigative, civil. or 
admlnistrallve matter and not for the purpose of resolving any criminal charges that have been, or 
might be, brought against him. This policy reftects the fact that neither the Commission nor lts staff 
has the authority or responsibility for Instituting, conducting, settUng, or othetwise disposing of 
criminal proceedings. That authority and responsibility are vested in the Attorney General and 
reprosenlalives of the Department of Justice. 

D. Freedom of Information Act 

The Freedom of lnfon'natlon Act. 5 U.S.C. 552 (the "FOIA"), generally provides for disc!osute of lnfonnatfon to the 
puhllc. Rule 83 of the Commission's Rules on Information and Requests. 17 CFR 200.83, provides a procedure by 
which a person can make a V«itten request that information submitted to the Commission not be dlsdosed under the 
FOIA. That rule states that no determination as to the vafidity of such a request will be made until a request for 
disclosure of the Information under the FOIA is received. Ao::ordlngly, no response to a request that Information not 
be disclosed under the FOIA is nooessary or will be given until a request for disclosure under the FOIA is received. If 
you desire an acknov.4edgment of receipt of your written request that Information not be disdosed under the FOIA, 
please provide a duplicate request, together with a stamped, self addressed envelope. 

E. Authority for Solicitation of lnfonnalion 

Persons Directed to Supply Information Pursuant to Subpoena. The authority (QI' requiring production of Information 
ls set forth In the subpoena Oiscfosure of the Information to the Commission IS mandatory, subject to the valid 
assertion of any legal right or privilege you might have. 

Persons Reqoosted to Supply Information Voluntan1y. One or mom of the following provisions authorizes the 
Commission to solicit the Information requested: Sectfons 19 and/or 20 of the Securities Act of 1933; Section 21 of 
the Securities Exchange Act of 1934; Section 321 of the Trust Indenture Act of 1939; Section 42 of the Investment 
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Company Act of 1940; Section 209 of the Investment Advisers Act of 1940: and 17 CFR 202.5. Disclosure of the 
requested infonnation to the Commission is voluntaty on your part 

F. Effect of Not Supplying lnfonnation 

Persons Directed to Supply Information Pursuant to Subpoena. If you fall to comply with the subpoena. the 
Commission may seek a court order requiring you to do so. If such an order Is obtained and you thereafter fall to 
supply' the Information, you may be subject to civil and/or criminal sancl!ons for contempt of court. In addition. if the 
subpoena was Issued puJSuant to the Securities Exchange Act of 1934, the Investment Company Act of 1940. and/or 
the Investment Advisers Act of 1940, and If you. without just cause, fall or refuse to attend and testify, or to answer 
any lawfullnquby. or to produce books, papers, correspondence, memoranda. and o1her records In compflance wi1h 
the subpoena, you may be found guilty of a misdemeanor and lined not more than $1,000 or imprisoned for a· term of 
not more than one year, or both. 

Persons Requested to Supply Information Voluntarily. There are no direct sanctions and thus no direct effects for 
falllng to provfde all or any part of the requested Information. 

G. Principal Uses of lnfonnation 

The Commlsslon's princfpal purpose In soUclting the Information Is to gather facts In order to determine whether any 
per.;on has violated, is violatfng, or Is about to violate any provision of !he fedeml seamt1es laws or rules for v.ttlch 
the COmmiss!on has enforcement authority. such as rules of securities exchanges and the rules of the Munldpal 
Securities Rulemaking Board. FadS developed may, however, constitute violations of other laws or rules. Information 
provfded may be used In Commission and other agency enforcement prooeed'mgs. Unless the Commfsslon or Its 
staff explicitly agrees to the contraty In writing, you should not assume !hat the Commission or Its staff acquiesces in, 
accedes to, or concurs or agrees with, any position, condition, request. reservation of right. understanding. or any 
other statement that purporls, or may be deemed. to be or to reftect a llmltallon upon the Commission's receipt, use, 
disposition, transfer, or retention. in accordance with appfiCable law. of Information provided. 

H. Routine Uses of Information 

The Commlssfon often makes Its files available to other governmental agencies, particularly United States Attorneys 
and state proseartors. There Is a flkelihood !hat lnfonna!lon supplied by you will be made available to sucll agencies 
whet'e appropriate. Whether or not the Commission makes Its files available to other governmental agencies Is, fn 
genaraJ. a confidential matter between the Commission and such other governmental agencies. 

Set forth below Is a Dst of the routine uses which may be made of the lnfonnal!on furnished. 

1. To appropriate agencies, entitles, and persons when (a) it Is suspected or confirmed that the security or 
confidentiality of Information In the system of I'E!COids has been compromised; (b) the SEC has determlned that. es a 
result of the suspected or confirmed compromise, there is a risk of hann to economic or property intetests.ldentity 
theft or fraud, or harm to the security or Integrity of this system or other systems or programs (whether maintained by 
the sec or another agency or enlily) that rely upon the compromised lnformatlon; and (c) the dlsdosure made to 
such agencies. entitles, and persons Is reasonably necessary to assist In connactlon with the SEC's efforts to 
respond to the suspected or confirmed compromise and prevent. minimize, or remedy such harm. 

2. To other federal, state, local, or foreign law enforcament agencies; securities self-regulatory organizations; and 
foreign financial regulatory authorities to assist in or coordinate regulatory or law enforcement actlvltfes with the sec. 

3. To national securities exchanges and national securities assodatlons that are regls1ered with the sec. the 
Municipal Securities Ru!emaklng Board; the Securities Investor Protection Corporation; the Public Company 
Accounting Oversight Board; the federal banking authorities, Including, but not limited to, the Board of Governors of 
the Federal Reselve System. the Comptroller of the CUrrency. and the Federal Deposit Insurance Corporation; state 
seruritles regulatory agencies or organizations; or regulatory authorities of a foreign government In connection with 
their regulatory or enforcement responsibilities. 

4. By SEC personnel for purposes of Investigating possible violations of, or to conduct investigations authorized by. 
the federal securities laws. 

5. In any proceeding where the federal seaJrities laws are in Issue or In wh!crriha Commission, or past or present 
members of its staff, is a party or otherwise Involved In an official capacity. 

6. In connection with proceedings by the Commission pursuant to Rule 102(e) of its Rules of Practice, 17 CFR 
201.102(e). 
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7. To a bar assodalion. state accountancy board, or other federal, state, local, or foreign licensing or oversight 
authority; or professional association or self-regulalory authority to the extent that It performs similar functions 
fmdudlng the Public Company Accounting Oversight Boatd) for investigations or possible disciplinary action. 

8. To a federal, state. loeal, tnbaJ. foreign, or intemationat agency, if necessary to obtain fnfotmation relevant to the 
SEC's decision concerning the hiring or retenUon of an employee; the Issuance of a security clearance; the letting of 
a contsact; or the Issuance of a license, grant. or Other benefit. 

9. To a federal, state. local, tribal, foreign, or international agency in response to Its re(tuest for information 
concemlng the hfring or retention of an employee; the Issuance of a security dearance; the reporting of an 
investigation of an employee; the letting of a CXll'ltract; or the Issuance of a license. grant. or other benefit by the 
requesting agency, to the extent that the Information Is relevant and necessary to the requesting agency's deciSion on 
the matter. 

10. To produce summary descriptive stallsllcs and analytical studies, as a data source for management Information, 
In support of the function for which the records are collected and maintained or for related petSOI'Ulel management 
functions or manpower studies; may atso be used to respond to general requests for stalistlcallnformation (without 
personal identification of Individuals) under the Freedom of Information Act. 

11~ To any trustee, receiver, master, special counsel, or other Individual or entity that Is appointed by a court of 
competent jurisdiction. or as a result of an agreement between the parties In connection with litigation or 
administrative proceedings Involving allegations of violations of the federal securities laws (as defined in section 
3(aX47) of the Securities Exchange Ad of 1934, 15 U.S. C. 78c(a)(47)) or pursuant to the Commission's Rules of 
Practice, 17 CFR 201.100-900 or the Commission's RulesofFalrFund and Dlsgorgement Plans. 17 CFR 
201.11oo-1106, or othetv.Ase. where such trustee, receiver. master, special counsel. or other Individual or entity Is 
specifically designated to perform particular functions YAth respect to, or as a result of, the pending action or 
proceeding or in connection with the administration and enforcement by the Commission of the federal securities laws 
or the Commission's Rules of Practice or the Rules of Fair Fund and Olsgorgement Plans. 

12. To any persons during the course of any inquiry, examination, or investigation conducted by the SEC's staff, or in 
connection with clvillltlgatlon, If the staff has reason to believe that the person to whom the record Is disclosed may 
have further infotmation about the matters related therein. and those matters appeared to be relevant at the lime to 
the subject matter of the Inquiry. 

13. To intems, grantees, experts, contractors, and others who have been engaged by the Commission to assist in 
tha performance of a service related to this system of records and who need access to the records for the purpose of 
assisting the Commission In the effiCient administration of Its programs, including by performing clerical, 
stenographic, or data analysis functions. or by reproduction of records by electronic or other means. Recipients of 
these records shall be required to comply with the requirements of the Privacy Ad of 1974. as amended. 5 U.S.C. 
552a. 

14. In reports pubfJShed by the Commission pursuant to authority granted in the federal securities laws (as such term 
Is defined in section 3(aX47) of the Securities Exchange Ad of 1934, 15 U.S.C. 78c(aX47)), which authority shall 
lndUde, but not be llmlted to, section 21(a) of the SeaJrities Exchange Act of 1934, 15 U.S.C. 78u(a)). 

15. To members of advisory committees that are created by the Commission or by Congress to render advice and 
recommendations to the Commission or to Congress, to be used solely in connection with their offic!al designated 
functions. 

16. To any person who Is or has agreed to be subject to the Commission's Rules of Conduct. 17 CFR 200.735-1 to 
200.735-18, and who assists fn the investigation by the Commission of possible violations of the federnl securities 
laws (as such term is defined In section 3{aX47) of the Securities Exchange Act of 1934. 15 U.S.C. 78c(aX47)), in the 
preparation or conduct of enfotcement adions brought by the Commission for such vioJatlons, or olhetwise in 
connection with the Commission's enforcement or regulatory functions under the federal securities laws. 

17. To a Congressional office from the record of an individual in response to an inquiry from the Congressional offcce 
made at the request of that individual. 

18. To members of Congress, the press, and the public in response to inquiries relating to particular Registrants and 
their activities. and other matters under the Commission's jurisdlctlon. "" 

19. To prepare and publish information relating to violations of the federal securities laws as provkled in 15 U.S. C. 
78c(aX47)). as amended. 

20. To respond to subpoenas in any litigation or other proceeding. 

4 
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21. To a trustee fn bankruptcy. 

22. To any governmental agency, govemmentaJ or private collectlon agent, consumer reporting agency or 
comrnerdal repof1ing agency, govemmental or private empfoyef of a debtor, or any other pmson. for collection. 
fndudlng collection by administrative offset. federal salary offset. tax refund offset. or admlnlstrative wage 
garnishment. of amounts owed as a result of Commission civil or administrative proceedings. 

***** 
Sma/1 Business Ownenr.lhe SEC alWays welcomes comments on how It can better assist smaD businesses. tf you 
have comments about the SEC's enforcement of the securities laws, please contact the Office of Chief Counsel In the 
SEC's Civlslon of Enforcement at 202-551-4933 or the SEC's Small Business Ombudsman at 202-551-3460. If you 
would prefer to comment to someone outside of the SEC. you can contact the Small Business Regulatory 
Enfo•cement Ombudsman at http:/.WWW.sba.govlombudsman or toll free at 888-REG-FAIR. The Ombudsman's 
office receives comments from small businesses and annually evaluates federal agency enforcement activities for 
their responsiveness to the special needs of small business. 
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UPS CampusShlp: VIew/Print Label 

1. Ensure there are no other shipping or tracking labels attached to your package. Select the 
Print button on the print dialog box that appears. Note: If your browser does not support this function 
select Print from the File menu to print the label. 

2. Fotd the printed sheet containing the label at the line so that the entire shipping label Is visible. 
Place the label on a single side of the package and cover It completely with ctear plastic 
shipping tape. Do not cover any seams or closures on the package with the label. Place the 
label in a UPS Shipping Pouch. If you do not have a pouch, affix the folded label using clear plastic 
shipping tape over the entire label. 

3. GEmNG YOUR SHIPMENT TO UPS 
UPS locations include the UPS Storec, UPS drop boxes, UPS customer centers, authorized 
retail outlets and UPS drivers. 
Find your closest UPS location at www.ups.com/dropoff 
Take your package to any location of The UPS Store®, UPS Drop Box, UPS Customer Center, UPS 
AIUances (Office Depot® or Staples®) or Authorized Shipping Outlet near you. Items sent via UPS 
Retum Services(SM) (Including via Ground) are also accepted at Drop Boxes. To find the location 
nearest you, please visit the Resources area of CampusShlp and select UPS Locations. 

Customers with a Dally Pickup 
Your driver will pickup your shlpment(s) as usual. 
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2 CPE Sponsors 
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11 Firm Registration 
Revisited 

TEXAS STATE 

BoARD fi:EPDRT 

Security Measures, Other Enhancements Added 
to Online Procedures for Ease of Use and Efficiency 

A s the Board continues to add online features to its website to reduce paperwork and make Board 
procedures more efficient, additional security measures have been put into place to safeguard 
your confidential information. A password is now required to log in to Online Services. 

Password Needed 
The Board has assigned an initial password, and exam candidates, individual licensees, or firms will be 
sent the assigned password by email after they provide identifying information. To begin, go to the 
Board's website, www.tsbpa.state.tx.us, and select Online Services, then select "Don't Know Password?" 
and follow a few easy steps to receive your initial password by email. 

If you don't recognize which identifiers are being requested, use the "Help" pop-up screens to see a visual 
representation of the document indicating the location of the required identifiers. After you have received 
your password, you can complete the log in. Once you have logged in, you will have the option of 
changing the password to one you can more readily remember. 

More Options for Individual Licensees 
Licensees who have reported continuing professional education (CPE) as part of their annual online 
license renewal can now view the courses reported through Online Services by selecting "Review CPE 
Courses Previously Reported." 

One important enhancement nearing completion is the ability for individual CPAs to record CPE hours 
throughout the year rather than just at license renewal time. Once this enhancement is in place, CPAs can 
report CPE courses upon completion, and, by the next business day, their records wilt have been adjusted 
to reflect how many hours are still needed to satisfy the requirement before the next license renewal date. 
Licensees can currently view their requirement by selecting "Review CPE Requirement." 

Licensees who have submitted their annual license renewals, whether online or by mail, can review their 
license status by selecting "Review Your License Status" from the Individual License Menu. If the license 
has not been issued, the online record will indicate what requirements were missing from the submitted 
renewal application. The Board also mails a letter listing incomplete requirements and a form on which the 
licensee can provide the missing information. Soon, licensees will be able to provide the missing information 
and complete the process electronically rather than completing a paper document and mailing it. 

Changes for Exam Candidates 
The ncar future will also bring improvements for exam candidates, as the Board moves toward paperless 
processing for routine communication with candidates. They can now view the "Diagnostic Performance 
Report" online as soon as the Board has received and vaftdated the scores. Waming letters that presently 
alert candidates of upcoming deadlines will soon be sent b)' email rather than by U.S. mail. 

Fillable Forms 
Also in the offing is the ability to fill out Board forms electronically, then print and mail them. This change 
is expected to be made over the next few weeks. 

Please sec page 3 for visual representations oft he relevant CPE screens. 
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009520 AEC 1031 bchan~.:. Ll.C 
009494 A-Soft l'rot'cssJOn;•ls 
006563 Am~ncan Bankruptcy Institute 
005732 Am~r1can National - Internal Audit 

·004563 Assoc. of Ccrtiiicd Fraud Examiners 
007933 Austin Bank T~xas. N A 
009407 Austin Communitv College 
f00941 5 Azt~c Svstcms. Inc. 
{003523 BKR C<;rnwdl Jackson and Co., PC 
to08704 BondRL-sourcc Partners. Ll' 
:0094&6 Bridgcpoint Consultin~;, LLC 
\003592 Boucher, Morgan & Young, PC 
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LoU, Vernon & Company, PC 10/0112010- 09/30/2011 
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TFC Shared ServKcs. Inc 06101/201 (J - 05/31/20 I! 
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:oo69os 
!004045 
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;007313 
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Texas State· llniwrqty-S:m :-.~arc"s 
'kxas Statc\\'ldc Tdcphonc Coop . Inc 
The Bocmg Company 

06/01/2010. 05131/201! ;\ 
OR/01/2010- 07/311:011 A 
05/01/2010- O.J/30/2011 E 

The Institute For Innovation & Entrepreneurship At 
The Progrcss1vc Group, Inc. 
Trailblazer lkalth Ent~rpriscs LLC 
Turner, Stone & Company, LLP 
TX Society of Philippine American CPA's 
University of Texas at Austin Ol'llcc of Accounting 
USAA Real Estate Company 
Weingarten Rc·alty Investors 
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UT-Dallas 08/0112010- 07131!2011 E 
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06/01/2010- 05/3112011 A 
06/01/2010- 05/31/2011 A 
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Security Measures I continued from page 1 

Figure 1. 
Example of 
online screen 
showing 
previously 
reported CPE 

data. 

-------
Review CPE Courses Previously Reported 

The fo11owing courses ha-.-e been reported for the Uc~n>-= ?~ncds sho\'1n Use- H.:::-.1~-.v 'JOur CPE R.€'qutrt-rtH:nr· to '"'e~v CPE totals and f2Gurrements fer 
your next unissued license 

-Uc~se hriod: 

7>~ S:)C~:Y :f CPA'$ C~ f'cvr::olt-c·n. he pr.::fr~.-:ch:s~ \V~ron) __ I~-
~..,;;,!,~_::1.<.:1 =>-3 .. ; ___j§;~ ,t.:Cll,k)P:ar.s j 

J ~~~L....=__J!'-t-.!..L'5:~~t.~'"l '"!;:;Jl.CK::.. ·.'.:~''= \·:L:..t4t.~~jZ).j.5 t..Muai7-"X.; 3u!~t33 P!annr.y S~::"L"':at } 

91~•Pa.-tiu~r.1 9•1:-"Jt::...t::~ :.·.:.....~"';:.-· o~;~~,:;::-::a:-~ 

CPE hours entered during the completion of the online Annual license renew<JI will not be shown in this table until the renewal has been 
submined. Use the online renew<tlto review CPE hours entered as part of the renewal. 

CPE Requirement 

Your CPE requirement has been calCulated for your next umssued license penod 

-----1 
i If you are retired, disabled, or qualify for an exemption in thts penod. :•ou wtll nor need to 

report any hours to receive your license. 
Figure 2. This online function 
allows licensees to view the 
number of CPE hours that must 
still be satisfied before the next 
license renewal date. 

Basic Requirements: Based on the hours that you have reported, plan on 
meeting your requirements for the next unissued license period as follows: 

CPE hours entered during the completion of the online Annuill license renCl.'lill \.-;ill not be 
shown in this table ulltil the renevral has been submined. Use the online renewal to review CPE 
hours entered as part of the renewal. 

Reported Hours: 
: license Pe;j;;d·----------[T;~t;--~-~ion~-~-Eti.ics ,_- Total 
, , tech ' 
'i,tA.v o1. 2ooo -APR 3o-2oor-------r-4ci~6'oro:oor--o~oo · 4o:oo[ __ ~~~---

i ~f%~~~~~~~~~~~g~--------·····:·_3-~:~~~~--6:~g 4~~L~~~: __ 
L---------------------------------------------------· 

Figure 3. Licensees 
can go online at any 
time to review the 
status of their license 
on the Board website, 
www.tsbpa.state tx,\ts. 

----------- ·---- -··- ··- ··------------ ;:-
Current License Status 

Use the foii.:Jwing mformatlon to detemune tf your-license ts up-to.date. Not_e your. 
license '2XpuatJOn date 
~~~~ll~mFr!lrid!Y.Q.l!Jln~nmt>.m.~ 

THE TEXAS STATE BoARD REPORT 

:Most recently issued license: MAY 01.2007- APR 30. 2008 ' i 
License Status: - ---- ~pi\'~~.j'j\\jl!);lll'l\ I 
!This license cardwasprintecc·--·-:w:09i.2oo7·- : ! 
,License expiration-date: - - - - 'b4:36i2oos -- --- : i 
Most recent renevialvias printecftor: ,t,1A'!i{)f2o(i8-~ APR 30. 2009 
;The-renevial vias printed on: :03112i2008 
Fees were rece-ived on:- -~~p473oizoo8 - ------ -----··------
.Fees received for this-renewal: 
,License being held-for:·----------
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ACTIONS TAKEN BY THE BOARD 
JULY 24. 2008 

A. •\C.I~EFD CO:"SE:\T OJWEHS 

B~h:wior-al Enforc~mcnt 

I. Respondent: 
Hometown: 
Investigation No.: 
Certificate No.: 

Scott David Eller 
Mansfield 
08-05-llL 
061385 

On July 14, 2005, the Board revoked respondent's certificate. On July 
24, 2008, the respondent enten:d into an Agreed Consent Order (ACO) 
with the Board whereby the respondent would be granted reinstatement 
ofhis certificate through probated revocation. The Board ordered that the 
respondent's revocation be stayed and the respondent placed on probation 
for two years under the following conditions: The respondent must 
complete and submit proof of completion of four hours oflive continuing 
professional education in the area of ethics within 30 days of this order; 
the respondent must join the Texas Society of Certified Public Accountants 
within 30 days of this order, and the respondent must submit a quarterly 
report to the Board regarding the nature of his practice and his continued 
compliance with the ACO. 

2. Respondent: 
Hometown: 
Investigation No.: 
Certificate No.: 
Rule Violations: 
Act Violation: 

Duncan Kyle Furrh 
Dallas 
08-02-0lL 
089168 
501.90 and 50 1.90(5) 
901.502(11) 

The Board ordered that the respondent's license be revoked; however, 
this revocation was stayed and the respondent was placed on probation 
for a period of two years. In addition, the respondent must pay $715.85 
in administrative costs within 30 days of this order; submit a quarterly 
report to the Board, which shall include his continued compliance with 
the terms of the order, the nature of his practice, the completion of his 
continuing professional education, and any criminal arrests; and participate 
in the Accountant's Confidential Assistance Network (ACAN) and 
Alcoholics Anonymous {AA) and have quarterly reports submitted by 
his ACAN mentor and AA sponsor to confirm the respondent's 
participation. 

3. Respondent: 
Hometown: 
Investigation No.: 
Certificate No.: 
Rules Violations: 
Act Violations: 

Vincent Dale Harris 
Creve Coeur, MO 
08-01-02L 
076013 
501.74,501. 76, 501.80, 501.90(11), 501.93 
901.502(6) and 901.502(11) 

The Board ordered that the respondent's certificate and finn license be 
revoked in lieu of further disciplinary proceedings. 

4. Respondent: 
Hometown: 
Investigation No.: 
Certificate No.: 
Rules Violations; 
Act Violations: 

Kelly Kathleen Marsh 
White Oak 
07-12-03L 
066727 
501.80, 501.81, 501.93, and 527.4 
901.502(6) and 90 1.502(12) 

THE TEXAS STATE BOARD REPORT 4 

The Board ordered that the respondent be reprimanded. In addition, tltc 
respondent must pay an administrative penalty of $500 and 5438.16 in 
administrative costs within 30 days of this order. 

5. Respondent: 
Hometown: 
lnYesligation No.: 
Certificate No.: 
Rules Violation: 
Act Violations: 

DaYid Michael :\lcDanicl 
Lexington, KY 
07-ll-lOL . 
042633 
501.90(4) 
901.502(6), 901.502(10), and 
90 1.502(11) 

The Board ordered that tl1e respondent's certificate be revoked in lieu of 
further disciplinary proceedings. In addition, the respondent must pay 
$452.44 in administrative costs within 30 days of this order. 

6. Respondent: 
Hometown: 
Investigation No.: 
Certificate No.: 
Rules Violations: 

Act Violation: 

Fr.1nk Edward Puryear, Jr. 
Houston 
07-08-0SL 
040922 
501.74, 501.80, 501.81, 501.90(11), 
and 501.90(12) 
901.502(6) 

The Board ordered that the respondent be reprimanded. In addition, the 
respondent must pay an administrative penalty of$3,500 and .$1,105.32 
in administrative costs within 30 days of this order. The respondent must 
also pay $1.099.75 in restitution and submit proof of payment to the 
Board within 30 days of this order. 

7. Respondent: 
Hometown: 
Investigation No.: 
Certificate No.; 
Rules Violation: 
Act Violations: 

Sharon Louise Taulman 
Irving 
08-04-14L 
024525 
501.90(9) 
901.502(6) and 901.502(11) 

The Board ordered that the respondent's certificate be revoked in lieu of 
further disciplinary proceedings. In addition. the respondent must pay 
$276.23 in administrative costs within 30 days of this order. 

8. Respondent: 
Hometown: 
lm·cstigation No.: 
Certificate No.: 
Rules Violations: 
Act Violations: 

l\lichael Louis Verucchi 
Dallas 
06-04-0lL 
036605 
501.80 and 527.4 
901.502(6) and 901.502(12) 

The Board ordered that the respondent be reprimanded. In addition, the 
respondent shall cofiipkte and submit proof of completion of 8 hours of 
li11e continuing professional education {CPE) in the area of compilations 
and reviews. This requirement is in addition to the respondent's annual 
CPE requirement and must have been completed by August 29, 2008. The 
respondent shall enroll in a peer review program within 30 days of the 
date the Board ptifics the order. submit proof of completion of peer 
review by Deccinbcr 3!, 2008, and pay an administrative penalty of 
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$2,000 and $885.24 in administrative costs within 30 days oflhe u;llc the 
Board ratifies the order. Finally. the respondent shall comply with all 
state and federal laws pertaining to the practice of publil: accountancy. 

9. Respondent: 
Hometown: 
Investigation No.: 
Certificate No.: 
Rules Violations: 

Act Violations: 

Raymond Byron \Vhit:tkcr 
Carrollton 
08-04-0SL 
080455 
501.60, 501.74, 50 Ull, 501.90, 501.93, 
and 527...1 
901.502(6), 901.502(11 ), and 90 1.502(12) 

The Board ordered that the respondent's certiticatc be revoked in lieu of 
further disciplinary proceedings. In addition, the respondent must pay an 
administrative penalty of $10.000 and $449.37 in administrative costs 
within 30 days of this order. 

10. Respondent: 
Hometown: 
Investigation 0\o.: 
Certificate 1\o.: 
Rules Violations: 
Act Violations: 

Michael .fohn Wofford 
San Antonio 
07-09-0-IL 
054782 
501.74, 501.90(2), and 501.90(9} 
90 1.502(6) and 901.502(11) 

The Board ordered that the respondent's license be revoked; however, 
this revocation wa~ stayed and the respondent was placed on probation 
for a period of five years. In addition, the respondc!ll must pay an 
administrative penalty of S3.000 and $943.85 in administrative costs 
within 30 days of this order: submit a quarterly report to the Board. 
which includes his continued compliance with the tenns of the order. the 
nature of his practice. and the completion of his continuing professional 
education (CPE); and complete and submit proof of completion of 4 
hours oflive CPE in the area of ethics and 8 hours of live CPE in internal 
controls within 90 days of this order. 

Tt•chnkal Stantl:u·tls Rc,·iL'" I 

I. Respondent: 
Hometown: 
Investigation No.: 
Certificate No.: 
Rules Violation: 
Act Violation: 

Jeffrey L Cheshier 
Dallas 
06-08-22L 
032049 
501.22 
Section 21 (c)(.t} of the Public 
Accountancy Act of 1991, as amended 
cffecti\·e September I, 1993, currently 
known as 901.502(6) 

The Board ordered that the respondent be reprimanded. 

2. Respondent: 
Hometown: 
Inn-stigation No.: 
Certificate No.: 

Kulathumkal A. Abraham 
!'I:! no 
03-11-IOL 
061175 

The Board ordered tllatthc respondent's ccrtilicatc be reinstated: however. 
the respondent wa-; placed on probated revocation for a period of2 years. 
The respondem's ccrtilicatc would be reinstated subject to the following 
conditions: Prior to the reinstatement becoming effective, the respondent 
must complete 120 hours of continuing professional education acceptable 
by the Board's licensing division for attainment of a liccn~c. The 
respondent's license will be subject to a scope limitation wherein the 
respondent is prohibited from performing att.:st services for a minimum 
of2 years, which will begin when the rcspondcntmceL<; all the rcquircmcnl~ 
to obtain a license. At the end of the 2-year probationary period, 
respondent may apply to the Board to have his limited scope requirement 
removed or modified upon the completion of 120 hours of continuing 
professional education in the attest service. 

B. A(;JH·:El> n:.\SE .\:'\])DESIST OIWFRS 

I. Respondent: 
Hometown: 
ln\'Cstigation No.: 
Act Vioh1tion: 

William E. DaYis, .Jr. 
llouswn 
06-12-03N 
901.451 

The Board ordcn:d that the respondent cease and desist from perfonning 
the activities listed in the Agreed Cease and Desist Order until or unkss 
the respondent complies with the Texas Public Accountancy Act. 

2. Respondent: 
Hometown: 
Investigation No.: 
Act Violation: 

CHAI'I'S-Lin l'unnakanta 
Euless 
07-05-ISN 
901.451 

The Board ordered that the respondent cease and desist !rom pcrfom1ing 
the activities list..:d in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

3. Respondent: 
Hometown: 
lm·cstig<ltion No.: 
Act Violation: 

Richard l>:tna Stcigcnvald 
Houston 
07-12-04N 
901.451 

•••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 
: MOVJ•ng~~ ·~.SI·'.·~~-·r;;::,""=.~ ·~~ B?a':d rules require licensees to inform the Board : 
: • • ~.;~.'.~~,~ o]! ~l)f~JI wtthtn 30 days of a change of address. : 

. Be Sl.Ire &~ Useanyofthesemethods: • • • • • • • • • • • • 

to let 
us know . 

• 
• 

Online under "Online Services" 
at www.tsbpa.state.tx.us 
Email: lidfn~ing @tsbpa.state.tx.us 
Call512-305-7853 
WriteTSBPA 

333 Guadalupe, Twr 3, Ste 900 
Austin, TX 78701 

• • 
II 

• • 
II 

• • • • • •••••••••••••a•s•a••••a•••••••••••m•••••a•a••••••••a••••a••m•••••a•a 
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The I3oard ordered that the respondent cease and desist from performing 
the activities listed in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

4. Respondent: 
Hometown: 
Investigation No.: 
Act Violations: 

Lokken Accounting & Tax Service, LLC 
Johnson City 
08-03-3-tN 
901.451 and 901.453 

The Board ordered that the respondent cease and desist from perfonning 
the activities listed in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

5. Respondent: 
Hometown: 
Investigation No.: 
Act Violation: 

M & .J Accounting Sen• ices 
Leander 
08-03-60N 
901.451 

The Board ordcrcd that the respondent ccase and desist from pcrfom1ing 
the activities listed in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

6. Respondent: 
Hometown: 
Investigation No.: 
Act Violation: 

Rooks by Rita 
Humble 
08-04-34N 
901.451 

The Board ordered that the respondent cease and desist from perfom1ing 
the activities listed in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

7. Respondent: 
Hometown: 
Investigation No.: 
Act Violations: 

Holland Avenue Tax Sen·ice 
.Jacinto City 
08-04-41N 
901.451 and 901.453 

The Board ordered that the respondent cease and desist from performing 
the activities listed in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

8. Respondent: 
llomctown; 
Investigation No.; 
Act Violations: 

lnsync ConsuHants, LLC 
Lewisville 
08-04-87N 
901.451 and 901.453 

The Board ordered that the respondent cease and desist from perfonning 
the activities listed in the Agreed Cease and Desist Order until or unless 
the respondent complies \~ith the Texas Public Accountancy Act. 

9. Respondent: 
Hometown: 
Investigation No.: 
Act Violations: 

Fleming Tax Service 
Humble 
08-0:5-05!" 
901.451 

The Board ordered that the respondent cease and desist from performing 
the activities listed in the Agreed Cease and Desist Order until or unless 
tile respondent complies with the Texas Public Accountancy Act. 

I 0. Respondent: 
Hometown: 

Absolute Accounting Service 
Huntington 
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Investigation No.: OS-05-38N 
Act Violations: 901.451 and 901.453 

The Board ordered that the respondent cease and desist from performing 
the activities listed in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

I L Respondent: 
Hometown: 
Invcstig:1tion No.: 
Act Violation: 

AI'S Bookkeeping & lax Service 
Hitchcock 
08-11:5-.t9N 
91ll..t51 

The Board ordered that the respondent cease and desist from performing 
the activities listed in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

C l'HOI'OS\1 S FOR I>ECISIO'\ 

I. ncspondent: 
Hometown: 
Investigation No.: 
Act Violation: 

Shelly Wade 
Houston 
06-11-ION 
901.451 

The Tcx<~s Stale Board of Public Accountancy (the "Board.') sought 
discipline against the respondent for violating provisions of the Texas 
Public Accountancy Act. Staff recommended that a Cease and Desist 
Order be issued to prohibit tht: respondent from practicing public 
accountancy without a license. 

The respondent used the CPA designation despite the fact that the 
respondent had ne\·cr been licensed by the Board. Despite being sent 
proper notice. the respondent did not appear nor was the respondent 
represented at the hearing. Based on the respondent's failure to appear, 
stafrs allegations were accepted as tme. The Administrative Law Judge 
(AU) found that the alleged violations were established :md recommended 
that a Cease and Desist Order be issued against the respondent. The 
respondent violated Act Section 901.451 regarding the usc of the title or 
acronym for .. certified public accountant" without having a license. 

D. \ 101 .·\ 110'\ OF n:.\SE ·\'\f) DESIST Ol<t>ER 

I. Respondent: 
llometown: 
Investigation No.: 
Act Violntions: 

iHcAfcc & Company 
Ft. Worth 
08-02-0SN 
901.451, 9111.456, and 901.601 

The respondent entered into an agreement with the Board whereby the 
respondent would be reprimanded and must pay $3,000 in administrative 
costs by October 30. 2008. 

The respondent violated an agreed cease and desist order by issuing 
a review report in June 2006. The respondent violated Section 901.451 
regarding the usc of the title or acronym for certified public accountant, 
901.456 regarding the provision of attest services, and 901.601 regarding 
a violation of a Cease and Desist Order of the Public Accountancy Act. 

COimECfiO~ 

In the August issue of the Board Report. p. 7, we misidentified 
two of our outstanding candidates, Matt Kerr and Scott 

Hortcnstine. by swapping their names in the cut line. We apolo

gize for the error. 
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ACTIONS TAKEN BY THE BOARD 
SEPTEMBER 25. 2008 

.\. .\{;tHTD CO'\SE'\T ORDERS 

lkh:n·iunol Fnfurccmt·nt 

I. Respondent: 
Hometown: 
Investigation No,: 
Certificate No.: 
Rules Violations: 
Act Violations: 

Jeffery John Garcia 
Houston 
08-05-0SL 
045500 
501.81, 501.82, and 527.4 
901.502(6) and 901.502(12) 

The Board ordered that the respondent be reprimanded. In addition, the 
respondent must pay an administrative penalty of$3,000 and $360.77 in 
administrative costs within 30 days of the ratified order. In addition, the 
respondent must register a firm with the Board within 30 days of the 
ratified order and must complete and submit proof of completion of 4 
hours oflive CPE in the area of ethics within 90 days of the ratified order. 

The respondent used improper advertising by offering to perfonn 
accounting and auditing services through the unregistered entity, Bullet 
Financial. Respondent also practiced public accountancy in an unregistered 
entity from 1996 to 2008 and failed to participate in the Board's peer 
review program. 

2. Respondent: 
Hometown: 
Investigation No.: 
Certificate No.: 
Rules Violation: 
Act Violation: 

Albert Lynn Lowry 
Grapevine 
08-03-06L 
050250 
501.81 
901.502(6) 

The Board ordered that the respondent be reprimanded. In addition, the 
respondent must pay an administrative penalty of $1,000 and $<166.56 in 
administrative costs within 30 days of the ratified order. 

The respondent practiced public accountancy in an unregistered finn 
for approximately 4 years. 

3. Respondent: 
Hometown: 
Investigation No.: 
Certificate No.: 
Rules Violation: 
Act Violation: 

David Wayne McClanahan 
Idabel, OK 
08-()4..15L 
013863 
501.74 
901.502(6) 

The Board ordered that the respondent be reprimanded. In addition. the 
respondent must pay an administrative penalty of$1,000 and $740.12 in 
administrative costs within 30 days of the ratified order. 

The respondent failed to complete a client's corporate tax returns 
and failed to timely file a client's 940s and 941 s. 

4. Respondent: 
Hometown: 
Investigation No.: 
Certificate No.: 
Hulcs Violation: 
Act Violation: 

Matthew Moo 
Dallas Park 
08-04-25L 
040866 
527.4 
901.502(12) 
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The Board ordered that the respondent be reprimanded. In addition, the 
respondent must pay an administrative penalty of$1,000 and $614.5:3 in 
administrative costs within 30 days of the ratified order. 

The respondent failed to participate in tl1c Board's peer review 
program. 

5. Respondent: 
Hometown: 
Investigation No.: 
Certificate No.; 
Rules Violations: 
Act Violations: 

Robert Pauley 
Arlington 
08..03-llL 
079895 
501.80 and 501.93 
901.502(6) and 901.502(11) 

The Board ordered that the respondent be reprimanded whereby 
respondent's certificate would be revoked in lieu of further disciplinary 
proceedings. 

The respondent practiced public accountancy while his license was 
suspended by oiTering "on-site financial statements," tax planning and 
preparation, payroll scrvict.:s, SBA loan consulting, business consulting, 
payable and receivable processing, and Quick Books consulting. The 
respondent also used the CPA designation on his business card while his 
license was suspended. In addition, the respondent did not respond to 
Board communications dated May I, 2007, May 23, 2007, June 20, 
2007. and March 6, 2008. 

B. .\CIUFil n. \'>F \.'\11 DLSISTOIWERS 

I. Respondent: 
Hometown: 
Investigation No.: 
Act Violation: 

Jim Kadlec 
Round Rock 
07-03-32N 
901ASI 

The Board ordered that the respondent cease and desist from perfonning 
the activities listed in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

Respondent used the CPA designation although respondent dOt-'S not 
hold a license in Texas. 

2. Respondent: 
Hometown: 
Investigation No.: 
Act Violation: 

Hurl J. Myers 
Ozona 
07-06-02N 
901ASI 

The Board ordered that the respondent cease and desist from perfonning 
the activities listed in the Agreed Cca~c and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

Respondent used the CPA designation although respondent docs not 
hold a license in Texas. 

3. Respondent: 
Hometown: 
Investigation No.: 
:\ct Violation: 

Alamo Accounting Services 
S:m Antonio 
08-05-2SN 
901.453 

The Board ordered that the respondent cease and desist from performing 
the acti,·itics listed in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 
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Respondent asserted an expertise in accounting by offering accounting 
services although respondent docs not hold a license in Texas. 

4. Respondent: 
Hometown: 
Investigation No.: 
Act Violations: 

Austin Accounting Sen·ices 
Austin 
08-05-21N 
901.451 and 901.453 

The Board ordered that the respondent cease and desist from performing 
the activities listed in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

Respondent used the terms "Accountant" and "Accounting" although 
respondent docs not hold a license in Texas. 

5. Respondent: 
Hometown: 
Im·estigation No.: 
Act Violation: 

Jackson Hewitt Tax Service 
Lubbock 
08-05-29N 
901.451 

The Board ordered that the respondent cease and desist from performing 
the activities listed in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

Respondent advertised under the Certified Public Accountants section 
of the phone book although respondent docs not hold a license in Texas. 

6. Respondent: 
Hometown: 
Investigation No.: 
Act Violations: 

Howell Tax Service 
Wichita Falls 
08-05-42N 
901.451 and 901.453 

The Board ordered that the respondent cease and desist from performing 
the activities listed in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

7. Respondent: 
Hometown: 
Investigation No.: 
Act Violation: 

Ben Cantu & Associates 
l'harr 
08-06-0IN 
901.451 

The Board ordered that the respondent cease and desist from performing 
the activities listed in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

Respondent offered to perform attest services although respondent 
docs not hold a license in Texas. 

8. Respondent: 
Hometown: 
Investigation No.: 
Act Violations: 

AS Accounting Senicc 
Arlington 
08-07-ISN 
901.451 and 901.453 

The Board ordered that the respondent cease and desist from pcrfom1ing 
the activities listed in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

9. Hcspondent: 
Hometown: 
Investigation No.: 
Act Violations: 

To The Penny Accounting 
Abilene 
08-07-19N 
901.451 and 901.453 
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The Board ordered that the respondent cease and desist from perfom1ing 
the activities listed in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

Respondent offered to perform attest services and used the terms 
"Accountant'' and "Accounting" although respondent does not hold a 
license in Texas. 

10. Respondent: 
Hometown: 
Investigation No.: 
Act Violation: 

James W. Pect 
Houston 
08-07-26N 
401.451 

The Board ordered U1at the respondent cease and desist from performing 
the activities listed in the Agreed Cease and Desist Order until or unless 
U1c respondent complies with the Texas Public Accountancy Act. 

Respondent used the CPA designation although respondent docs not 
hold a license in Texas. 

I I. Respondent: 
Hometown: 
Investigation No.: 
Act Violation: 

Patrick W. Svrcek 
Houston 
08-07-44N 
901.451 

The Board ordered that the respondent cease and desist from performing 
the activities listed in the Agreed Cease and Desist Order until or unless 
the respondent complies with the Texas Public Accountancy Act. 

Respondent offered to perform attest services although respondent 
does not hold a license in Texas. 

L l'HOI'OS \I.S FOH DEC!SIO~ 

AI iL~ September 25, 2008, meeting, the Board made the following 
decisions: 

I. In Investigation No. 02-0l-12L, the Board voted to revoke the 
CPA license ofThomas Bauer for multiple violations of GAAS in his role 
as engagement partner with Arthur Andersen in its audit ofEnron Corp. 

2. In lm•estigation No. 02-12-0IL, the Board voted to revoke the 
CPA license of Carl Bass for multiple violations of GAAS in his role as 
engagement partner with Arthur Andersen in its audit of Enron Corp. 

3. In Investigation No. 05-09-0SL, the Board voted to issue a 3-
year probated suspension of the license of Patricia Grut7.macher for 
multiple violations of GAAS in her role as audit manager with Arthur 
Andersen in its audit of Enron Corp. 

4. In Investigation No. 02-11-16L, the Board voted to dismiss 
th.: complaint against James Brown, Jr. 

5. In Investigation No. 02-l2-03L, the Board voted to dismiss 
the complaint against Jennifer Stevenson Jackson. 
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CPE ACTIONS 

The certificate of each respondent listed below was not in compliance with the Board's CPE requirements as of the date of the Board 

meeting. Each respondent was suspended for a period of three years or until the respondent complies with the licensing requirements of 

the Public Accountancy Act, whichever is earlier. Additionally, a $100 penalty is imposed for each year the respondent continues to be 

in noncompliance with the Board's CPE requirements. The respondents were found to be in violation of Section501.94 of the Board's 

Rules (mandatory CPE) and Section 523.1 I I (mandatory CPE reporting), as well a<; Section 901.4!1 (CP£) of the Act. 

Respondent, Location I Country Board Date Respondent, Location I Country Board Date 

James Calvin Atkins, Ill, Houston, TX 07/24/2008 Thomas Prescott Kessey, Houston, TX 07/24/2008 

Richard Thomas Baldwin, Dallas, TX 07/24/2008 Whitney Paul Keuer, Menlo Park, CA 09/25/2008 

David Bruce Ballard, Waxahachie, TX 0912512008 Brady Russell Kilpper, Flower Mound, TX 09/25/2008 

Uday Narayanrao Bellary, Palo, Alto, CA 07/24/2008 Michael Dennis Kirkland, Jacksonville. FL 07/24/2008 

Katherine Lynne Miller Berend, Dallas, TX 07/24/2008 Stephen Farra Kmm, Irving, TX 09/25/2008 

William Lester Bergstrom, Southlake, TX 09/25/2008 Newman Davis Lay, Jr., Spring, TX 07/24/2008 

Ronal Kirk Brunson, Rowlett, TX 0912512008 Charlene Injoo Lee, Greenwood Village, CO 09/25/2008 

Lisa Gail Bullock, Houston, TX 09/25/2008 Stephanie A. Malone, Houston, TX 09/25/2008 

James Matthew Chvatal. Houston, TX 07/24/2008 Traci Ann Mason, Missouri City. TX 09/25/2008 

Mary Katherine F ehmer Clear, Coppell, TX 07/24/2008 Alice Pumphrey Miller, Fort Worth, TX 07/24/2008 

Marialourdes Peralta Corpuz, San Marcos, CA 09/25/2008 Ronnie Lee Morgan, DeSoto, TX 07/24/2008 

Randall Wade Crawford, Waco, TX 09/25/2008 Susan M. Neves, Lubbock, TX 09/25/2008 

John Russell Crews, Dallas, TX 09/25/2008 Jill A. O'Connor, Houston, TX 09/25/2008 

Matthew Gregory Daniel, Forney, TX 07/24/2008 Barbara Dee Penhall, Kyle, TX 09/25/2008 

Richard Daniels, Beaumont, TX 09/25/2008 Sidney M. Petersen, Jr., Arlington, TX 09/25/2008 

Brookland Franklin Davis, Jr., Frisco. TX 09/25/2008 Lisa Phillips, Kingwood, TX 07/24/2008 

Gregory John Engeldinger, Southlake, TX 09/25/2008 Roger Alan Raymond, Houston, TX 09/25/2008 

Christine Ann Eubanks, Houston, TX 09/25/2008 Danny Dale Sarine, Denton, TX 09/25/2008 

David Michel Faguer, Shanghai, China 07/24/2008 Douglas Mark Shearer, Bellaire, TX 09/25/2008 

Jerry Antoine Faucheux, Houston, TX 07/24/2008 Jenny Ann Sloan, Bullard, TX 09/25/2008 

James Dale Ford, Lufkin, TX 09/25/2008 Anthony Wayne Smith, McKinney, TX 09/2512008 

Patricia Mood Fowler, Houston, TX 07/24/2008 Michele Furman Smith, Sugar Land, TX 07/24/2008 

Thomas Walter Frazier, New York, NY 07/24/2008 Ryan Kirk Smith, Bountiful, UT 07/24/2008 

William Arthur Graves, The Woodlands, TX 07/24/2008 Lawrence Joseph St. Martin, Houston, TX 09/25/2008 

James William Gregory, Jr., Waco, TX 09/25/2008 Mark David Stori, Dallas, TX 09/25/2008 

Michael Lawrence Harding, II, Houston, TX 09/25/2008 James Thomas Taylor, Dallas, TX 07/24/2008 

Jennifer Noel Harris, Bertram, TX 07/24/2008 Jeffrey Martin Williams, Houston, TX 09/25/2008 

John Ragland Harrison, San Antonio, TX 07/24/2008 Amy Lynn Wilson, Garland, TX 09/25/2008 

Wendy Sue Harroun, Houston, TX 07/24/2008 Melinda Ann Wolf, Buda, TX 07/24/2008 

Catherine M. Hernandez, Stafford, TX 07/24/2008 Sam Cinderella Wong, Austin, TX 09125/2008 
Allison Marie Hinkle. Dallas, TX 07/24/2008 Susan Elizabeth WJight, South Padre Jsland, TX 09125/2008 
Chris Gerard Janda, Houston, TX 09/25/2008 Deanna Thompsfn Young, Houston, TX 09/25/2008 

Larry Dean Jones, Jr., Port Isabel, TX 07/2412008 Christian Thomas Zimmerman, Hallettsville, TX 09/25/2008 

THE TEXAS STATE BOARD REPORT 9 NOVEMBER 2008 

SEC APP 0180 



THREE-YEAR DELINQUENT ACTIONS 

The respondents listed below violated Sections 90 1.502(4) and 901.502(11) of the Public Accoullfancy Act when they failed to pay 
license fees for three consecutive license periods. The certificate of each respondent was revoked without prejudice as the respondent 

was not in compliance as of the Board meeting date. Each respondent may regain his or her certificate by paying all the required license 

fees and penalties and by otherwise coming into compliance with the Act. 

Respondent, Location I Country Board Date Respondent, Location I Country Board Date 

Roland Robert Arnold, San Antonio, TX 09/25/2008 Charles Edward Hinkle, Temple, TX 07/24/2008 

David Eugene Barnes, Jr., Sugar Land, TX 07/2412008 Robert Everett Hiscox, Los Gatos, CA 09/25/2008 

Rita Suzanne Bell, Lookout Mountain, TN 07/24/2008 David Linton Hunt, Bryan, TX 09/25/2008 

Adam Michael Bodzioch, Jr., Honolulu, HI 09125/2008 Jason llari, Flower Mound, TX 09/25/2008 

Brenda Kay Bmnson, New York, NY 09/25/2008 Douglas A. Ivy, Olathe, KS 09/25/2008 

Blake Alan Buffington, Arlington, TX 09/25/2008 Stephen Waco Jackson, Houston, TX 07/24/2008 

Nancy Agnes Cassidy, College Station, TX 07/24/2008 Gary Lynn Johnson, Duluth, GA 09/2512008 

Terry Gene Christenberry, Kansas City, MO 09/25/2008 John Daniel Kelly, Garden City, KS 09/25/2008 

Dixie Leona Clark, Milledgeville, GA 07/2412008 ChristopherW. Kindle, Dallas, TX 09/25/2008 

Mathis J. Clark, San Antonio, TX 09/25/2008 Natalie Susanne Kleitches, Plano, TX 07/2412008 

Robert Andrew Clyde, Dallas, TX 07/24/2008 Bert Ira Koenig, Jr., Incline Village, NV 09/25/2008 

Stanley Thomas Collins, Lake Jackson, TX 07/24/2008 Luzviminda Langevin, Garland, TX 09/25/2008 

Thomas J. Combs, The Woodlands, TX 07124/2008 William Mark Low, Dallas, TX 09/25/2008 

Kenneth R. Connally, Leander, TX 07/24/2008 David Paul Mallouk, Euless, TX 07/24/2008 

David Paul Coshman, Orange, TX 09/25/2008 Clayton P. Marcelle, Houston, TX 07/2412008 

Gwendolyn Evonne Craig, Spring, TX 09/25/2008 Terry Eugene Maxfield, San Antonio, TX 07/24/2008 

Jennifer Emily Culp, Hewitt, TX 07/24/2008 James William May, Spring, TX 07/24/2008 

Susan Elizabeth Landry Day, Plaquemine, LA 09125/2008 Karen Bemice Mayrand, San Angelo, TX 09/25/2008 

Salvatore Vincent DeAngelo, Hampton, NH 07/24/2008 Mary Kay McCarty, Round Rock, TX 09/25/2008 

Robert Irving Dell, II, Santa Ynez, CA 07/2412008 Robert Wayne Melton, Clearwater, FL 0912512008 

Victoria Ann Dell, Dallas, TX 07/24/2008 Pamela A. Mitchell, Memphis, TN 07124/2008 

Douglas H. Dickey, Mount Enterprise, TX 07/24/2008 Raye Dean Murrell, Fannersville, TX 07124/2008 

Rosanne M. Digiacomo, Grosse Pointe Park, MI 09/25/2008 Alia Perelman Myers, Kingwood, TX 09/25/2008 

Daniel James Dolan, San Antonio, TX 07/24/2008 Brent Aaron Nofziger, San Antonio, TX 0912512008 

Gloria Jean Duhaime, San Antonio, TX 07/2412008 Susan Litt Nordhauser, San Antonio, TX 07/24/2008 

Leah Deanne Edwards, Houston, TX 09125/2008 Thomas Edward O'Bymc, Evergreen, CO 09/25/2008 

David J. Egan, Irving, TX 09/25/2008 Leo Ounanian, Jr., Houston, TX 09125/2008 

Tara Lynn Estopinal, Knoxville, TN 07/24/2008 John William Owens, Pearland, TX 07/24/2008 

Gustavo Javier Femandez, Portland, OR 07/24/2008 Kelley Ann Scott Paige, Sugar Land ,TX 07124/2008 

Gene Edward Ford, Dallas, TX 0712412008 Patrick Stephen Persons, Littleton, CO 07/24/2008 

Randall Duncan Gabriel, Humble, TX 07/24/2008 David Eric Pitcher, Dallas, TX 07/24/2008 

Kathryn Leigh Garrett, Dallas, TX 07/24/2008 Helen Dorothy Probandt, Temecula, CA 0912512008 

Kathleen Nell Gilles, Weatherford, TX 07/24/2008 Charles Samucl~isley, Jr., Livingston, MT 09/25/2008 

Alan Paul Hale, Plano, TX 09/25/2008 Timothy A. Roberts, Dallas, TX 07/24/2008 

Richard Edmund Hecksel, II, Houston, TX 07/24/2008 Edna Z. Ruano, Dallas, TX 07/24/2008 

Melvin Lee Heslop, Petersburg, VA 07/24/2008 John Richard Sanderson, Addison, TX 07/24/2008 

Joe Connell Higgins, Arlington, TX 09/25/2008 Ronald Patrick Sandoval, Albuquerque, NM 09125/2008 
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Threc-Vcar Delinquent Actions I continued 

Respondent, Location I Country 

John Gregory Schmidt, Dallas, TX 

Kimberly Marie Schmidt, New Bloomfield, MO 

Teresa Cheatham Schultz, Greer, SC 

James William Shade, Newburgh, IN 

Mary Jean Sheehy, Belmar, NJ 

John Edward Stephenson, Dallas, TX 

Karen Leila Stojanovski, Madrid, Spain 

Donnie Ruth Sullivan, Longview, TX 

William Marvin Summers, Jr-. Fort Worth, TX 

Edward Pierre Thompson, Jr., Dallas, TX 

Board Date 

0712412008 

07124/2008 

0912512008 

0912512008 

0912512008 

07/2412008 

07/2412008 

09/25/2008 

07/2412008 

09/25/2008 

Respondent, Location I Country 

George David Turpin, Fort Worth, TX 

Priya Maria Vaalentino, Lake Forest, CA 

Thomas Edward Walter, Dallas, TX 

Karen Fryer Walz, Pinecrest, FL 

Richard Harold Wavro, Houston, TX 

Cristel Layn Wells, Bedford, TX 

Melissa Jane Whatley, Bivins, TX 

James Louis Wilson, Aurora, CO 

Steven Andrew Wise, Montgomery, TX 

Board Date 

09125/2008 

07/24/2008 

07124/2008 

09125/2008 

09125/2008 

09/25/2008 

09125/2008 

09125/2008 

09125/2008 

FAILURE TO COMPLETE LICENSE RENE\VAL 

The respondents listed below were found to be in violation of Section 501.80 (practice of public accountancy) and 501.93 (responses) 
of the Board's Rules, and were also found to be in violation of Sections 901.502(6} (violation of a rule of professional conduct) and 
901. 502(1 I) (conduct indicating a lack of fitness to serve the public as professional accountant) of the Act. The certificate of each 
respondent who was not in compliance at the time of the Board meeting was revoked without prejudice until such time as the respondent 
complies with the licensing requirements of the Act. 

Respondent, Location I Country Board Date Respondent, Location/ Country Board Date 

Kenneth Blake, Dallas, TX 07/24/2008 John Dale Casas, Tampa, FL 0712412008 

arious Factors Determine Need to Register as a Firm 
In the August 2008 Board Report. we emphasized the need for a 
CPA to consider the many circumstances under which firm 
registration is required. Because of the interest the article generated, 
we supplement and encapsulate that discussion here. 

Texas CPAs should recognize that when they identify themselves 
as CPAs providing "professional accounting services" and 
"professional accounting work," or when they are in the "client 
practice of public accountancy," as defined by Board Rule 501.52. 
they must be licensed as a CPA in Texas and must provide those 
services through a registered CPA firrn. 

Also, the CPA should recognize that if the firm the CPA is practicing 
through uses the CPA designation, the firm must be registered. In 
addition, Board Rules and the Public Accountancy Act require 
that only CPAs practicing through a registered CPA finn may provide 
the "attest service." 

An individual CPA may perform professional accounting services 
other than attest services while working for an unlicensed entity 

THE TEXAS STATE BOARO REPORT 1 1 

(not a CPA firrn) if the firm does not identify the individual as a CPA 
in its advertising or promotional materials. If the CPA designation 
is used, Board Rule 50/.81 (d) requires that these materials include 
the disclaimer: ''This is not a CPA firrn." In other words, if you 
market your credentials as a CPA, you must include the disclaimer 
so that the public is not misled into thinking that the firrn itself is a 
CPA firm. 

The disclaimer is not required for a commercial enterprise not 
involved in providing "professional accounting services." For 
example, a CPA serving as a chief financial officer for an airline may 
be identified as a CPA with no disclaimer because he or she is not 
providing professional accounting services to the public. 

Unlicensed firrns !:!lay not usc the terms "accounting" or "auditing" 
in their firrn nan1es,:nor may they offer to provide "professional 
accounting services." The Public Accountancy Act. Section 
901. 453(b). restricts the usc of those terrns to CPAs and CPA firms 
and allows only CPAs licensed in Texas to hold themselves out to 
the public as possessing accounting or auditing skills. 

NOVEMBER 2008 
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Help lls Identify 

the Unauthorized 

Practice 

of Public Accountancy 

To protect the public from the practice of 
public accountancy by non-licensees, the 
Public Accountancy Act prohibits the use 
of the terms "Accounting," "Accountant." 
·certified Public Accountant: and "CPA· 
by individuals or firms not licensed by the 
Board. 

If you suspect that the Act has been 
violated by unlicensed entities, please 
contact the Board: 

Email: 
eoforcemeo\@lsbpa slate tx us 

Mall: TSBPA 
Attention: UPPA 
333 Guadalupe, Twr 3, Ste 900 
Austin, Texas 78701 

Phone: 512·305-7872 

Include as much information as possible 
to assist us in enforcing the 

Public Accountancy Act. 

A.cco "'I.IIJ.. -tia,n.. -t;s 
COil fi den.. -ti:i.a,I 

A.ss:l.s-tia,:::n..ce 
N e-ti.......vo:r k 

Assistance for CPAs, exam candidates, 
and accounting students with alcohol or 
drug dependency problems or mental 
health issues. 

·)11(~66)11(~66)11(2226 

LEGAL NOTICE: The identity and 
communications and fact of 
membership of anyone attending 
this group are confidential and 
protected under penalty of law un
der Chapter 467 of the Texas 
Health and Safety Code. 

VOLUNTEERS NEEDED 
ACAN needs volunteers across the 
state. If you are a CPA in recovery 
and are interested in volunteering. 
please call1-866-766-2226. 

Sponsored by the TSCPA and Endorsed by the Board 

OU!JUQMaUaHaU!IUQMOUOHOU!IUQMaUal;laU!fUQMaUal;laU!JUQMOUOl;IOUfiUQMOUal;IOU!IUQMaUal;IOUJIUQMOUal;l 

SVX3.L 'NI.LSn'lt 

V£S"ON.LJWCJ3d 

GIVd 38VlSOd ·s·n 
GlSHJS<Jd 

... 

006£-WL9L sexe1·unsnv 
006 e1ms '£ JeMOl 'ednfepen8 £££ 

li:>Ue)uno::>:::>if:>!Jqnd JO pJeos a)els sexe1 
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TEXAS STATE 

BoARD ~.EPOC.R:T 

Board Pursues Unauthorized Practice 
to Protect Public and the Profess·ion 

By Lorna Schwimmer, UPPA Investigator 

You may have encountered a client who came to you because of the inadequate performance 
of his or her former "CPA," a person who may or may not have actually been a CPA. Or. 
perhaps you have come across a compilation report provided by an bookkeeper with no 

CPA license. Both are in violation of the Public Accountancy Act (the Act). Even CPAs who are 
currently licensed in Texas may unwittingly violate the Act. 

Identifying the unauthorized practice of public accountancy (UPPA) by licensees and non-licensees 
is a function of the Board's Enforcement Division, which actively seeks to protect the public from 
being misled by unlicensed persons implicitly or explicitly misrepresenting themselves as CPAs 
or by CPAs performing attest services in violation of the Public Accountancy Act. The UPPA 
program actively searches for violations by unlicensed entities and investigates complaints from 
CPAs. community members, other state agencies, and members of the Constructive Enforcement 
Advisory Committee (CEAC). Complaints that come to the Board may concern anything from 
business cards, websites. newspaper advertisements, fliers, signs. emails, or any other evidence 
of alleged violations of the Act or Board Rules. 

The CEAC is a committee of CPAs appointed by the Board's presiding officer. They live all over 
Texas and are charged with actively keeping an eye open for violations in their geographic areas 
and reporting them to the Board. Committee members may also be called upon to assist in their 
communities with investigations of alleged violations by non-licensees, complaints against 
licensees, and possible non-compliance of licensees with Board Rules and orders. 

Establishing Reserved Terms 
Under Texas law, the terms "Certified Public Accountant" and "CPA." as well as the terms 
"accounting" and "auditing" and their derivatives. are reserved for the exclusive use of Texas 
licensees. The main impetus for establishing these "reserved terms· was to fulfill the Board's 
mandate to protect the public from non-licensees asserting an expertise in accounting they do not 
have. The Board also believes that these terms are closely associated in the public mind with the 
practice of public accounting and with the assumption that anyone offering such services to the 
public is a licensed CPA. 

Almost 25 years ago, Texas A&M University researchers surveyed Texas residents to examine 
the public's perception of the term "accounting." The survey revealed that. by a margin of61% to 
19%, the public perceived that a person offering accounting or auditing services to the public was 
a licensed CPA. A similar survey commissioned b/the Board in 2006 found that this perception 
still existed. These findings held true across regional, gender, racial, age, income, and educational 
demographic lines, even among those in the financial services sector. 

Unauthorized Use of Reserved Terms 
The most common UPPA violation is the use of accountant and accounting by unlicensed individuals 
or entities offering accounting or auditing services to the public, a practice prohibited by the Public 

continued on p. 6 
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DynCorp International 
E.A.G. Services, Inc. 

. AC Lordi Consulting, Inc. 
Pinnacle Arbitrage Compliance LLC 
Faske. Lay & Co., LLP 
lnvescoAim 
EXCO Resources, Inc. 
Howard & Co, LLP 
Dallas Chapter ofthe IIA 
Pioneer Natural Resources Company 
Houston Jewish Community Foundation 
Express Information Systems, Inc 
Gollob Morgan Peddy & Co. PC 
Stovall, Grandey &Allen, LLP 
National Petroleum Energy Credit Association 
AASHT02008 
McQueary Henry Bowles Troy LLP 
Independent Bankers Association ofTexas 
Shell Trading in North America 
Wednesday Tax Forum 
USAA 
The Wiewel Law Firm 
Continental Airlines, lnc-lnternaiAudit 
Oxy, Inc. 
Frost National Bank 
Bobby E. Dusek, CPA 
ALX Consulting, Inc. 
AXIA Resources 
Houston Human Resource Management 
Association DBA HR Houston 
Old Republic National Title 
Schmid, Broaddus, Nugent & Gano & Co., PC 
Southwest Research Institute 
Greystone Communities, Inc. 
Texas Assn of Life & Health Insurers 
The Schlichting Group 
Holliday, Lemons & Cox. P.C. 
Tyler Junior College 
Burton McCumber & Cortez, LLP 
Johnson Miller & Co., CPAS, PC 
Carter Financial Management 
Crady, Jewett. & McCulley LLP 

01/01/2011-12/31/2011 A 
03/01/2011-02/28/2012 A 
03/01/2011-02/28/2012 A 
03/01/2011-02/28/2012 A 
03/01/2011-02/28/2012 A 
04/01/2011-03/31/2012 A 
04/01/2011-03/31/2012 A 
04/01/2011-03/31/2012 . A 
01/01/2011-12/31/2012 A 
05/01/2011-04130/2012 A 
03/0112011-02/28/2012 A 
03/01/2011-02/28/2012 A 
07/01/2011-06/30/2012 A 
11/01/2010-10!31/2011 A 
04/0112011-03/31/2012 A 
04/0112011-03/31/2012 E 
04/01/2011-03/31/2012 E 
11/01/2010-10/31/2011 A 
04/01/2011-03/31/2012 A 
04/01/2011-03/31/2012 A 
05/01/2011-04/30/2012 A 
05/01/2011-04/30/2012 A 
05/01/2011-04/30/2012 A 
05/01/2011-04/30/2012 A 
06/01/2011-05/31/2012 A 
05!01/2011-04/30/2012 E 
06/01/2011-05/31/2012 A 
05/01/2011-04/30/2012 E 

05/01/2011-04130/2012 A 
06!01/2011-05131/2012 E 
06/01/2011-05!31/2012 A 
04/01/2011-03/3112012 A 
06!01/2011-05/31/2012 A 
01/01/2010-12/31/2010 A 
06/01/2011-05/31/2012 A 
06/01/2011-05/31/2012 A 
07/01/2011-06/30/2012 A 
06/01/2011-05/31/2012 A 
01/01/2010-12/31/2010 E 
04/01/2011-03131/2012 A 
06/01/2011-05/31/2012 A 

Registration Status: A = Currently active E = Currently expired 

EFFECTIVE IMMEDIATELY CPE taken from the following providers will 
not be eligible for CPE credit. 

-American Society for Continuing Education (A.S.C.E.). P.O. Box"" 
2877. Brandon. FL 33509 
-Fred Pryor Seminars, 9757 Metcalf Ave .. Overland Park. KS 66212 

Texas CPAs should check our website, 'NV'IVJ.tsbpa.state.tx.us. 
for qualified CPE providers before enrolling in a CPE course. 
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333 Guadalupe I 
Tower 3, Suile 900 

Austin, Tcx:ts 78701-3900 
1 

BOARII MBtiiERS 

Gru:GOIW L lhu.t:s, CPA 
l'RESitli:"G OfFICER 

l)oR011IY i\1. Fowu:R, CPA 
AS..<;ISL\NT PRt~';tlli;W; 0Ff!CLR 

A. CAntos B,\niu:n,,, CPA 
TRt~\SUREit 

.IA~IES C. FI4\GC, l'nl>, CPA 
S !:CltET,\ItY 

Dww L. KING, CPA 
l\lDmf:lt-Xf-L-I.RGE 

JouN W. (.l,w) Du:>nAll, CPA 
EVERETf R. (Rw} FERGVSOI>, CPA 

.JoN R. Kn:Nt:Y 

EVELYN i\1. ,'ri.~Rnst:z, EsQ. 
l\L\RIBESS L. 1\t!U.l:R, CPA 

Sn:vt: D. Pt:NA, CPA 
JA)lf.S W.l'ou.\RD 

TI!OMAS G. PROTIIRO, CPA 
C,\Tm:Rtst: .1. Rom:W\Ln 

.JonN W. Sn:rNm:uc, CFE 

Ext:clmw. l>mt:eroR 
\\'ll.tJAMTREAO' 

F.t>ITOll 
BARBARA c. STOOKSDERRY 

Account in~:/Admi nislnllion 
(512) 305-7800 

FAX (512) 305-7854 
account in g@t sbpa.sta te.tx. us 

CPE 
(512) 305-7844 

FAX (512) 305-7875 
liccnsing@tsbpa.state.tx.us 

Enforcement 
{512) 305-7866 

FAX {512) 305-7854 
enforccmcnt@tsbplt.state.tx.us 

Executive Director 
(512) 305-7800 

FAX (512) 305-7854 
ei ec u t ivc@tsbpa.stlltc.tx.us 

Liccnsing/l'ccr Review 
(5l2) 305-7853 

FAX (512) 305-7875 
Jiccnsin g@tsbpll.sta tc.tx.us 

l'ublications 
(512) 305-7804 

FAX (512) 305-7875 
publicin ro@lsbpa.sta te.tx.us 

Qualifications 
(512) 305-7851 

FAX {512) 305-7875 
cxam@tsbpa.statc.tx.u; 
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Fifth-Year Scholarship Responsibility Transferred to Accountancy Board 

H ouse Bill2440, signed into law by Governor Rick Perry 
on May 23, transferred administration of the fifth-year 
scholarship fund from the Higher Education Coordinat

ing Board (HECB) to the Texas State Board of Public Accoun-
tancy (TSBPA). The bill was authored by Rep. Brian McCall 
(R-Piano) and sponsored in the Senate by Sen. Tommy Wil
liams. CPA (R-The Woodlands). 

The legislature established the fund in 1991 to help disadvan
taged accounting students complete the last 30 hours of the 
150-hour education requirement to take the CPA examination. 
Transfer of the fund from the HECB to the TSBPA was made 
because administering the fund is more in keeping with the 
mission of the TSBPA than of the HECB. The scholarships are 
funded by a $10 fee that is part of CPAs' annual renewal fees. 

All mandates and responsibilities that were previously charged 
to the HECB were transferred to the TSBPA effective Septem
ber 1. 2009, and were codified with the addition of Subchapter 
N to the Public Accountancy Act. These responsibilities in
clude continuation of an advisory committee whose composi
tion is to include a presiding officer appointed by the TSBPA. a 
representative named by the TSBPA, a representative named 
by the Texas Society of CPAs. a Texas representative named 
by the American Accounting Association, one named by the 
National Association of Black Acountants, one named by the 
Association of Latino Professionals in Finance & Accounting. 
two representatives named by the HECB, one of whom is the 
chair of the accounting department at a private Texas college 
or university and another who is the chair of the accounting 

t1~~t;~; 

department at a Texas college or university that primarily serves 
minority students. Board Presiding Officer Greg Bailes, CPA. 
appointed former Board Chair Melanie Thompson, CPA, a 
faculty member of Texas lutheran University, to head the ad
visory committee and Dr. James Flagg, CPA, a member of 
the faculty of Texas A&M University and chair of the Board's 
Qualifications Committee. to represent the TSBPA. 

The legislation also spells out three criteria that must be 
considered in determining scholarship recipients: (1) fi
nancial need, (2) ethic or racial minmity status; and {3} 

scholastic ability and performance. Funds are disbursed to 
the financial aid offices ofTexas colleges and universities and 
awarded to students meeting the criteria. The awards go only 
to Texas residents who intend to take the CPA exam under 
Texas jurisdiction. Awards may be used for tuition. fees. books. 
supplies. and living expenses incurred in connection with the 
student's fifth year of study. 

Although the legislation went into effect in September, the HECB 
took responsibility for disbursing funds for the Fall 2009 and 
Spring 2010 semesters. The TSBPA has until January 1, 2010, 
to adopt rules to govern the fund and has worked with the 
Coordinating Board and the Advisory Committee to formulate 
those rules. The committee considered rules to govern the 
fund at an August meeting and published them in the Texas 
Regislerfor public comment. The rules passed on first reading 
at the September 17 Board meeting and will be on the Board 
agenda for its November 19 meeting and brought up for pos
sible adoption. 

of Public Accountancy 

':Jam~sc/f:lagg;P!JD.~ 
TexasA&M Uliivers.ity ·· 

exas >:>tate Board of Public Accountancy 

Pat.Ly.Ji\son, CPA;·· 
San .Arto'rilo ·· · 

Roselyn Morris, PhD, CPA 
Texas Sia,te University 

Walter D. Davis, CPA 
Houston· <. . , 

·, Cynthi~R~mo~.CPA 
Austin · · · 

sotJVig~land.PhD ··.·< 
· Texas Chry~tian (Jniversity'~ 

::,'' .. • . ·_:··:.\~:::~.>-··,. ~,;'.-----, J:-- <,~v--'.?:."-. 
\ ;:;:,;~:~~.:::. ' 

·· Sewon o;·PhD. 
Texas Southern University 

THe Te:xAs STATE: BoARD Re:PORT 

Texas Society of CPAs 

American Accounting Association 

National Association of Black Accountants 

Association of Latino Professionals in Finance & Accounting 
(formerly !he Ainerican Association of Hispanic CPAs) · 

Higher EctLcation Coordinating Board (chair of im Accountih!"fDepf 
at a privateTeX?JS college or university) · 

Higher Education Coordinating Board (chair of an Accou~ting D~pt. 
at a Texas college or university primarily serving minority students) 
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c2n '1nemcuiam Ill~ 
~ 8e£o.w are tf:e ~ oC ~ uk ~ CLWI1Jf Between.~ 1,2008, and~ 31, 2009. 

~ 

·''~lame 
~-

9>ate ~ 9>ate of 9>ea.tJ:. '1lmn£ 9Jak &t 9>ate of~ 
·~ Kaylon F. Adams; Cypress, TX 0210111969 11/07/2008 Carol C. Lee, Arlington, TX 0910911986 11/19/2008 
' Wilbur E. Alexander, lulkin,TX 08/04/1966 02128/2009 John T. Leverette Ill, Waco, TX 03/0211994 06/01/2009 
:. John E. Allen, 'Weatherford, TX 0310511991 01/2812009 Denise C. Linch, Lorena, TX 00/26/1996 10/1512008 
Y:;J. C. Armstrong, lubbock. TX 01/2311950 0312212009 Brady P. Lockhart, Weatherford, TX 01/29/1959 09/2212008 
;'·. Gomlclndo Baca, Albuquerque, NM 01/28/1987 12101/2008 Eugene H. Lott, San Angelo, TX 08101/1949 10124/2008 
,:Richard L. Bemis, Corpus Christl, TX 07/2511975 02121/2009 Michael J. McAndrew, Elgin, TX 03/0311993 1210812008 
tDennls J. BHbe, Corpus Christi, TX 0812011982 03115/2009 Richard C. McClendon, Austin. TX 0712411973. 1012312008 
\'LEverett D. Bahls, Austin, TX 01/1711948 0811212009 Peter W. McCook, Lakeway, TX ·111291.1962 .. 0410412009 
;'H. B. Bond Ill, New Braunfels, TX 01/3011973 0212312009 Richard W. McKenney, Spring, TX 1010711974 03129/2009 
i Jana K. Braddick, Wellington, KS 03/11/1992 02127/2009 Billie J. Miller, College Station; TX 04/01/1983 . 0210812009 
;,'-Rulon M. Briscoe, Frankfm, TN 03/0911987 07/0712009 Phntlp D: Nelson, Houston, TX 0710311984 0711312009 
,; LouiS M. Canant, Conroe. TX 11121/1981 01/0312009 Fred W. Neumann,.Taylor, TX 08107/1948 1211812008 
!{Perren A. Cheny, Shreveport, LA 01128/1962 1211012008 Clarence F. Niebuhr, Buda, TX 12121i1940 0312512009 
!iRobert T. ColemanJr~Spartanburg,SC 0713111958 02109/2009 Linda L ~IX. Mansfield, TX 1010311983 1210212008 
'i'PhH B. Cook, Harlingen, TX 0712911955 0311012009 John D. O'Steen~Carronton. TX o3i04Ji!}85' 0113012009 
: Lida E. Cooper, Hemphill, TX 0712711978 1112412008 H. l. Obermiller, Corpus Christi, TX 12102119.46 0112412009 
;._.Thomas L Corley, Waco, TX 10/0711974 0211612009 Oscar Olchyk, Surfside, FL . 10/01/1982 0712312009 
:; Lori ,B. ~maree, Austin. TX 01/1511991 0112812009 ThomasE.Oiiver,Houston, TX .. : . 081C611974 ... 0411812009 
!f~~onW. DickSon, Desoto, TX 03/1111992 0511612009 Lany D • Olson;Albuquerque, NM. 10J01h982- ·: .1010812008 
:CJohn E. Dodson,AmariUo. TX 0311711978 04/1512009 Lawrence c. Osborn. TUlsa,: OK o2i04fi964' . .0911312008 
~·Rick A. Dowdall, Kingwood, TX 0412311984 01/07/2009 John D; e>wsen; eoneyv111e, TX .. 0810111983~·· 111:1812008 
i: Patrick J. Driggers, .Fort Worth, TX 03105/1991 06/1212009 Bobby W. Patterson, Dallas •. TX. 01/1711960, . 1012412008 
t leslie w. Dunn, Corpus Christi; TX 0112911959 11/0112008 Roger G. Pearce, Charlotte, NC. .. 11121/1981 . 0310412009 
~~Norma C. Edwards, Colleyville. TX 02109/1994 03/0812009 Buel E. Pearson. San Antonio, TX 03109/1984 1012712008 
~.Douglas M. Elich, Midland. TX 07126/1959 00124/2009 William C. PeniCk, AsheviUe, NC 0112311950 . 0712012009 
itBarbara J. Ellas.·sanAntonlo, TX 0411411978 0510612009 Preston E. Perdue, Norman, OK · ·o2J03!1965 05/19/2009 
~:'.Richard G. Ellis, Garland, TX 0712711973 1210812008 Ronald W. Perkins, Rockwall. TX 0810311971 

0210312009 Ill ~ ~· . 03106/1989 0113112009 Robert C. Peterson, Odessa, TX . 04124/1989- 0313112009 ·:. r;,Genee C. Eubank, larue, TX 
~''Joe L FlnciJ, Georgetown, TX 01127/1992 1211912008 Robert L PoWeii~·Houston, TX 03131/1976 06/0812009 
)wiJardH:Findllng. sariAntonio, TX 01128/1956 0312212009 WilHam A. Pritchard, RockWall, TX 01!23lf950' 1210512008 'F ... 

0511411974 0212512009 Robert c. Qualls, carrouton; TX . 01/16/1974. 0911912008 ie.RogerD. Fry, Spring, TX 
~fGary E. GivenS, Artesia, NM 01131/1977 09/1512008 Alfred J:Ratcllffe, Shamong, NJ 1112111981 03127/2009 
~ Robert E. GlaZe, Dallas, TX 0111711948 0210312009 Andrea C. Ray, Mclean, VA 03/0911988 10/1412008 
b~f!lOid Golieb, Boca Raton, FL 0113011958 0811112009 . Jason W. Richardson. Sherman, TX _ 10/1211994. · 0912412008 
.~Ha~:Gciodmari,Dallas, TX · 0112911959 1212912008 JamesE.Rod~i Harntln,-JX ·· ... ': .. •· ;o?,[2~!J59; >' 1112412008 
~{B~~i'i!'A. GO~rk. Dallas, TX 0712711978 0212112009. Osear M: •saJ~ila.l:.aredo·;TX . : .::,.·,':•,~211~1;::, : .12{.:1012008 

J.aWren:ce· P. Graham, Hubbard, TX 10/0411979 1011012008 ,_. · ·. Ge:Orge W.·$8ilders III;Tcinibafi,.TX·~~;:c~i>9Jo.71~-!}82:.~-: ,;11JQ212008 
tJs8'p.G_uy;~~. TX :: 02109/1994 o212512oo9 · · Pe99Y c, sattetfielci, ChEna;Spring;~~t~9<.·, 1~_~,1812oo8 

t:PauiR t-f.aas; CcifptiS Christi. TX 1212111940 1112912008 Willhlm J. Schrader, state College; PA : or~~:W;51 ~· · · 07127/2009 
~'L. c. Harlow Jr .• San Angelo. TX 07/0911947 1010112008 PabickJ. Selrnetz, Plano, TX·. ·. 01/0~1.~89, 0512212009 
!':Gene Hcirrls. Springfield. Ml 01/17/1960 1211912008 Jesse E. Shivers, Houston, TX · 0113111.953. 07/1212009 
: 'Hany M. Hayes, Sarasota, FL 0511511982 1012012008 Steve W. Sterquell, A.marlUo, TX 01126/1978 0410112009 
)'John G. Heard. Houston, TX 0112011951 11/0712008 MeMn J. Stiefel Jr., Tyler, TX 0113111971 0912012008 
i:i·Margaret H. Heaton~ Houston, TX 02101/1969 1011512008 Hugo C. Stolte Jr., san Antonio, TX 01122l1954 1210912008 
~.'Gordon M. Heggem, Rower Mound,TX 0210311965 0511312009 Denise D. Stuckey, Gladewater. TX 03110/1986 0312012009 
r,. Horace B. Hill, Houston. TX 02J0311965 0211612009 Frank Taggart Ill, Longview, TX 01/1711960 06/1212009 
(.:.John A. Hoffpauir, Houston, TX 05/1511982 0810112009 James 0. Taylor Ill, San Antonio, TX 04121/1966 0612512009 
::Drew E. Holderman, Granbury, TX 07/3011970 04/1612009 Brenda S. ToUeson, Tombatl, TX 10127/1982 0612912009 
~Stephen N. Holland, Arlington, TX 02107/1975 11/0912008 Bernard J. Vanek, Houston, TX 0113011968 0111812009 

.. Lori L Howell, Springtown, TX 09/07/1994 10/1312008 Allan C. Vik, Gainesville, TX 02101/1963 0112812009 
f'sam W. Hunsaker, Oklahoma City, OK 0810811952 1111812008 Kenneth D. 'Weeks, Houston, TX 08104/1977 0912112008 
~~Worth F. Johnson, Tyler, TX 0613011939 01/0612009 Una E. Willteker, Edinburg, TX 03111/1992 0713112009 
{:Jon M. Jordan. Plano, TX 0212011996 1112812008 Ray E. Whitmire, Corpus Christi, TX 03110/1986 01/2812009 
{Gaines F. Keener, Katy, TX 0210211967 11/1712008 larry G. Wilburn, Houston, TX 0911211985 0410112009 
~;Jeny L Keith, Stephenville, .TX 03111/1992 1012012008 Edward E. Winkelman. Addison, TX 0810411964 04/0712009 
i~'WIUiam A. Kelly Jr., Houston. TX 08/03/1971 06127/2009 Stephen R. Woog1 lago Vista, TX 07/26/1956 11/02/2008 
{1Margie Kraus, laredo, TX 08101/1967 03/1512009 Rosemary c. Wifght, Fort Worth, TX 08106/1974 0812412009 
{Gregory A. Krupps, Houston, TX 03127/1981 0410712009 T. S. Xanlhos, Lake DaDas, TX . 09/0511990 0512512009 

~~Carroll N. Kuykendall, Cedar Hm, TX 07126/1959 11/2612008 James L Zaccagni, san Antonio, TX 1211211985 10/2012008 
.. ,Ray W. Lacour, Houston. TX 0112911959 12131/2008 
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NASBA Installs Atkinson as Chair, Honors Treacy 

During its annual conference in Phoenix, November 1-4. the 
National Association of State Boards of Accountancy (NASBA} 
bestowed top honors on two Texans. Former Board Presiding 
Officer Bill Atkinson of Sugar Land acceded to NASBA's top 
office and Texas Board Executive Director Bill Treacy received 
the Lorraine P. Sachs Standard of Excellence Award. 

Bill Atkinson, who served on the 
Texas Board during 1999-2005 and 
as presiding officer during 2003-
2005, was installed as chair of the 
NASBA Board of Directors to suc
ceed Thomas J. Sadler of Wash
ington. Atkinson had previously 
served NASBA as a member of the 
Nominating and Regulatory Struc
tures committees, as a director-at
large and as vice chair of the Board. 
As a member of the Texas Board. 
he chaired both Technical Standards 
Review committees and served on 
several others, induding the Rules and Executive committees. 

During Atkinson's tenure on the Texas Board. the Board devel
oped a four-hour ethics course for all Texas CPAs, created the 
Sponsor Review Oversight Board and enacted new rules gov
erning the peer review program, developed rules to address 
the post-Sarbanes-Oxley environment, and implemented the 
requirement for a three-hour college ethics course for CPA exam 
applicants. 

Atkinson has practiced for 37 years with Pricewaterhouse
Coopers, LLP, and its predecessor, Coopers Lybrand, where 
he has been an audit partner since 1982. His professional af
filiations include numerous leadership roles in the Texas Soci
ety of CPAs, as well as the AICPA, where he has served as a 
member of the Coundl. He has also been active in a number of 
civic endeavors in the Gulf Coast region. Atkinson is a gradu
ate of Texas A&M University, where he was a Distinguished 

Bill Treacy, right, representing U.S. IQAB, signs tile MRA with New 
Zealand as Terry McLaughlin, FCA, chief executive officer. New 
Zealand Institute of Chartered Accountants, and Linda Turner. presi
dent of the Institute, look on. Tim Graser. minister of trade for New 
Zealand, hosted tile ceremony at the Parliament Building. 
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Student, a member of the Corps of Cadets. and president of 
the Accounting Society. 

Bill Treacy was presented the Lorraine P. Sachs Award, which 
recognizes an executive from one of NASBA's 55 jurisdic
tions who is judged to be exceptionally competent and effec
tive in the performance of his duties to the public and to the 
accounting profession. 

Treacy has participated in nationa~ and international efforts 
toward standardization of the practice of accountancy and 
served for the past four years as chair of NASBA's International 
Qualifications Appraisal Board (IQAB}. As such, he has 
negotiated Mutual Recognition Agreements (MRAs) with 
licensing bodies in Canada, Mexico, Ireland, Australia, and 
New Zealand. The tripartite recognition agreement among the 
U.S., Mexico. and Canada is believed to be the first such 
agreement in any profession. In August of this year, Treacy 
traveled to Wellington, New Zealand, to sign an MRA with that 
country on behalf of U.S.IQAB. 

During Treacy's 19 years as executive director. the Texas 
Board became the first to establish mandatory ethics training 
for both CPA exam candidates and licensed CPAs. Through 
his initiative. the agency established an assistance program 
for CPAs and CPA candidates with substance abuse or mental 
health issues, a policy of vigorous enforcement of practice 
standards for Texas CPAs, and the active pursuit of persons 
who are practicing accountancy in Texas without a license. 

Lorraine P. Sachs, a long-time senior vice president and chief 
operating officer of NASBA, was responsible for creating 
NASBA's Executive Directors Committee. Upon her retirement 
three years ago, the NASBA Board of Directors created the 
Standard of Excellence Award in recognition of her contributions 
to the accounting profession. 

Board Adopts Rules Change on Confidentiality 

The Texas Board, meeting in Austin on September 17, adopted 
a change to Board Rule 501.75 that clarifies that licensees 
must provide client communications and records in response 
to grand jury and Congressional and Texas Legislative sub
poenas. The proposed change was first brought before the 
Board in July and subsequently published in the Texas Regis
ter. The Board received no comments from the public. 

The Board alsoJ:tpproved darifications to Rule 511.57 concerning 
accounting courses and Rule 523.118 concerning a limitation 
on non-technical CPE courses. The former extends implemen
tation of additional education requirements until July 1, 2011. 
The latter clarifies that total CPE credit hours from the non
technical area may not exceed 50% in a three-year reporting 
period. 
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Unauthorized Practice I continued from prev~~us page 

Accountancy Act. Other violations include use of derivations 
of the term "audit" to refer to seJVices other than attest services, 
misuse of the CPA designation, and the performance of, or 
offer to perform, attest services, which indude audits, reviews, 
compilations, and accounting research services. 

One cause of confusion may come from the use of these terms 
by unlicensed organizations or businesses to refer to 
departments within their companies as accounting 
departments or to staff members within these departments 
as accountants. Neither practice violates the Public 
Accountancy Act as long as the services are not offered to 
the public. The Act states the following: 

A person may hold the person out to the public (emphasis 
added) as an •accountant, • ·auditor, • or any combination 
of those terms or assert that the person has expertise in 
accounting or auditing only if the person holds a license 
issued under this chapter .... • 

A business that does not offer bookkeeping or related services 
to the public may have an Internal "accounting• department 
and refer to its employees as ·accountants. • In this situation, 
there is no potential for anyone to obtain what he or she 
believes to be CPA services from the business. 

However, if such an employee (who is not a CPA) were to 
subsequently become employed by a CPA firm or bookkeeping 
business, he or she may not offer •accounting• services or 
refer to his or her past ·accountant" positions without gaining 
licensure because this is asserting to the public an expertise 
in accounting. 

Violations by CPAs 
Keep in mind that UPPA investigations may be opened on 
CPA firms that are using reserved terms for unlicensed 
employees. Files also may be opened on licensees if they 
are (1) using these terms In association with an unregistered 
firm, (2) using the CPA designation in association with an 
unregistered firm without the proper disdaimer, or (3) providing 
compilations (with or without reports) through unregistered 
firms. 

Use by Unlicensed Employees. Unlicensed employees 
working for CPA firms, unlike those not in the practice of public 
accountancy, may not be called •staff accountants. • "audit 
interns.· or "CPA candidates. • nor can they be described as 
performing "accounting• or "auditing• tasks, as having 
·accounting" or •auditing• experience, or as having held job 
titles containing these terms in the past. However, if these 
employees have degrees In accounting, this may be stated. 
Suggested alternatives for the term "staff accountant• indude 
"professional assistant,· "professional staff,· "professional 
associate.· "senior associate,· •senior assistant,• "junior 
associate, • "staff associate,· "senior staff,· "tax associate.· or 
•support staff. • 

Use by UnHcensed Finns. CPAs may not use the terms 
"accounting" or ·audit" nor the CPA designation for themselves 
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in association with firms that do not have firm licenses without ~ 
including the disdaimer, "This firm is not a CPA firm.· Board 
Rule 501.81(d) states: ··. 

Each advertisement or written promotional statement 
that refers to a CPA's designation and his or her 
association with an unlicensed entity in the client practice 
of public accountancy must include the disclaimer: "This 
firm is not a CPA firm." The disclaimer must be included 
in conspicuous proximity to the name of the unlicensed 
entity and be printed in type not less bold than that 
contained in the body of the advertisement or written 
statement 

This disdaimer must be used on business cards, web pages, 
and any other materials that may be viewed by the public. 

The terms accounting, auditing, and CPA may not be part of 
the name of a firm that is not licensed by the Board. In addition, 
because ·a firm licensed by the board may not conduct 
business, perform or offer to perform services for or provide 
products to a dient under a name other than the name in 
which the firm is licensed" (Board Rule 501.83}, simply having 
a registered firm does not justify the use of reserved terms 
through another firm name. Suggested aHernatives for the term 
accounting for use by an unregistered firm include "financial 
consulting" or "financial advisory services.· Suggestions to 
replace audit include "internal controls analysis" or 
"examination,· "inventory analysis" or "examination, • "forensic 
analysis" or "examination,· "inspection,· "evaluation," 
"verification, • "inquiry; or "investigation." 

Financial Statements by CPAs Are Attest Services 
Many CPAs do not realize that in Texas, financial statements 
are considered attest services when performed by CPAs and 
may be provided only through licensed CPA firms that undergo 
peer review. The following is an excerpt from an opinion of one 
of the Board's staff attorneys: 

Section 901.002(a)(1 )(B) of the Accountancy Ad. defines 
an •attest service" to include "an engagement required 
by the board to be performed in accordance with 
standards for accounting and review services adopted 
by the American Institute of Certified Public Accountants 
or another national accountancy organization recognized 
by the board." 

Under Board Rules 501.53(b) and 501.61, no Texas
licensed CPA shall issue, or otherwise be associated 
with, financial statements that do not conform with 
"generally accepted accounting principles• or GAAP. 
Further, in performing such services, the CPA "shall 
conform to the professional standards" set forth in the 
Statements on Standards for Accounting and Review 
Services {S~RS) by the American Institute of Certified 
Public Accountants (AICPA). See Board Rule 501.62(2). 

Section 901.351(a) of the Act. in tum, provides that a 
"firm may not provide attest services ... unless the firm 
holds a firm license issued under this subchapter . . .. • 

continued on next page 
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ACTIONS TAKEN BY THE BOARD 

A. AGREED CONSENT ORDERS 

BEHAVIORAL ENFORCEMENT COMMITIEE 

1. Investigation No.: 
Respondent: 
Hometown: 
Certificate No.: 
Rules Violations: 
Firm License No.: 
Act Violation: 

09-02-20L 
Richard L. Meggs, Jr. 
Dallas 
074866 
501.81, 501.83, 527.4 
C06920 
901.502(6) 

Respondent entered into an Agreed Consent Order with the 
Board whereby Respondent was reprimanded. Respondent 
must complete and submit proof of completion of eight hours 
of live CPE in the area of compilations and reviews within 90 
days of the date the Board ratified the Board Order. In addition, 
Respondent must pay $566.76 in administrative costs within 
30 days of the date the Board ratified the Board Order. 

Respondent practiced public accountancy in an unreg
istered entity, practiced public accountancy with an improper 
firm name, and failed to participate in the Board's peer review 
program. 

2. Investigation No.: 
Respondent: 
Hometown: 
Certificate No.: 
Firm License No.: 
Act Violation 

07-04-11L 
Jean E. Sickels 
Decatur, GA 
072576 
T09446 
901.502(8) 

Respondent entered into an Agreed Consent Order with the 
Board whereby Respondent was reprimanded. In addition, 
Respondent must pay an administrative penalty of $1,000 and 
$876.55 in administrative costs within 30 days of the date the 
Board ratified the Board Order. 

On September 20, 2006, the Colorado Board issued an 
Order wherein Respondent was placed on probation for at least 

continued on next page 

Unauthorized Practice I continued from previous page-------------------------

These provisions of the Act and Board Rules dictate, 
therefore, the following rule in Texas: If an individual CPA 
licensed by the State ofTexas participates in the issuance 
of a financial statement for an outside party, the individual 
CPA can lawfully render this service only through a Texas
licensed CPA firm. 

The requirement that financial statements issued by CPAs 
undergo peer review in a registered CPA firm ensures the 
competence and integrity of accounting services provided by 
Texas CPAs. Even for firms that provide management-use
only compilations without reports, peer review must verify that 
the CPA firm properly prepared the engagement letter and 
received assurances from management. 

Finally, unauthorized use ofthe CPA designation is surprisingly 
common among former CPAs whose licenses have been 
revoked, those who are in the process of becoming certified, 
CPAs licensed in other states who do not qualify to practice 
in Texas under the practice privilege granted under Section 
901.462 of the Act, or individuals who just don't think anyone 
will challenge their use of the CPA designation. 

Enforcement 
The objective in uncovering and pursuing UPPA violations, for 
both CPAs and for non-licensees, is to obtain compliance not 
to censure. Most non-licensees are unaware when they are 
violating Texas law, and most investigations of unlawful 
practices by non-licensees end with their agreement not to 
use reserved terms or imply an expertise they do not have. 
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Files opened on CPAs or CPA firms are considered inves
tigations. not complaints. and are not reported as disciplinary 
actions against the licensees unless it becomes necessary 
to refer the files to the Behavioral Enforcement Committee for 
noncompliance or for more serious violations (e.g., offering or 
providing audits or reviews through an unlicensed firm). 

Reporting Suspected Violations 
By verifying the CPA licenses of job applicants, persons with 
whom you do business. or anyone else using reserved terms, 
you help protect the public, yourself, and your business. It's 
easy to verify licenses on the TSBPA website at "Individual 
license Lookup" under the "Licensing" tab. 

Suspected violations may be reported by mail, Attn: UPPA, 
TSBPA. 333 Guadalupe Twr 3 Ste. 900, Austin, TX 78701-
3900; by email to enforcement@tsbpa.state.tx.us: by fax to 
512-305-7854; or by calling the investigator directly at 512-
305-7872. Remember that a file cannot be opened without 
evidence of a violation and reason to believe that the subject 
of the complaint generated or contributed to the violation. 

Please be aware that if you provide your name or information 
with your comQJaint, the Board may be required under the 
Public lnformaffonAct to provide that information to the subject 
of the complaint if requested. If you wish to remain anonymous, 
send your complaint by itself in an envelope with no return 
address, by an anonymous fax (with no identifying information 
at the top). or by an anonymous email if you don't mind the 
possibility that the respondent may obtain the email address. 
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two years, assessed a $1,000 fine, required to submit copies 
of five preissuance reviews of her audits, and required to obtain 
and submit preissuance reviews of her next five audits 
conducted on entities in the state of Colorado. 

B. AGREED CEASE AND DESIST ORDERS 

1. Investigation No.: 
Respondent: 
Hometown: 
Act Violation: 

08-08-16N 
The Accounting Office- Gary Biggs 
Midland 
901.453 

Respondent entered into an Agreed Cease and Desist Order 
with the Board whereby Respondent will cease and desist 
from providing attest services and using reserved terms until 
or unless Respondent complies with the registration and 
licensing provisions oftheAct, and until or unless Respondent 
has obtained a license to practice public accountancy or 
certified public accountancy. 

Respondent held himself out as an "accountant" and 
asserted his expertise in accounting, although Respondent 
does not hold a license in Texas. 

2. Investigation No.: 
Respondent: 
Hometown: 
Act Violation: 

07-08-0BN 
Harold L. Walsleben 
Kerrville 
901.451 

Respondent entered into an Agreed Cease and Desist Order 
with the Board whereby Respondent will cease and desist 
from providing attest services and using reserved terms until 
or unless Respondent complies with the registration and 
licensing provisions of the Act, and until or unless Respondent 
has obtained a license to practice public accountancy or 
certified public accountancy. 

Respondent used the CPA designation although 
Respondent does not hold a license in Texas. 

3. Investigation No.: 
Respondent 
Hometown: 
Act Violation: 

08-06-02N 
Ken Carter 
Hurst 
901.451 

Respondent entered into an Agreed Cease and Desist Order 
with the Board whereby Respondent will cease and desist 
from providing attest services and using reserved terms until 
or unless Respondent complies with the registration and 
licensing provisions of the Act, and until or unless Respondent 
has obtained a license to practice public accountancy or 
certified public accountancy. 

Respondent used the CPA designation although 
Respondent does not hold a license in Texas. 

4. Investigation No.: 08-07-24N 
Respondent: James Broomas 
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Hometovvn: 
Act Violation: 

Houston 
901.451 

Respondent entered into an Agreed Cease and Desist Order 
with the Board whereby Respondent will cease and desist 
from providing attest services and using reserved terms until 
or unless Respondent complies with the registration and 
licensing provisions of the Act, and until or unless Respondent 
has obtained a license to practice public accountancy or 
certified public accountancy. 

Respondent used the CPA designation although 
Respondent does not hold a license in Texas. 

5. Investigation No.: 
Respondent: 
Hometown: 
Act Violations: 

09-05-38N 
Cindy Clifton 
Dallas 
901.451, 901.453 

Respondent entered into an Agreed Cease and Desist Order 
with the Board whereby Respondent will cease and desist 
from providing attest services and using reserved terms until 
or unless Respondent complies with the registration and 
licensing provisions of the Act, and until or unless Respondent 
has obtained a license to practice public accountancy or 
certified public accountancy. 

Respondent used the CPA designation and asserted her 
expertise in accounting and auditing, although Respondent 
does not hold a license in Texas. 

6. Investigation No.: 
Respondent: 
Hometown: 
Act Violation: 

09-05-63N 
Charles E. Willett 
Sugar land 
901.451 

Respondent entered into an Agreed Cease and Desist Order 
with the Board whereby Respondent will cease and desist 
from using reserved terms until or unless Respondent complies 
with the registration and licensing provisions of the Act, and 
until or unless Respondent has obtained a license to practice 
public accountancy or certified public accountancy. 

Respondent used the CPA designation although 
Respondent does not hold a license in Texas. 

7. Investigation No.: 
Respondent: 
Hometown: 
Act Violations: 

09-06-10N 
DB Consulting 
Cedar Park 
901.451,901.453 

Respondent entered into an Agreed Cease and Desist Order 
with the Board>WI)ereby Respondent will cease and desist 
from providing attest services and using reserved terms until 
or unless Respondent complies with the registration and 
licensing provisions of the Act, and until or unless Respondent 
has obtained a license to practice public accountancy or 
certified public accountancy. 
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Respondent offered attest services and used the term 
"accountant" although Respondent does not hold a license in 
Texas. 

8. Investigation No.: 
Respondent: 
Hometown: 
Act Violation: 

09-06-14N 
Aaron Liggett 
Arlington 
901.451 

Respondent entered into an Agreed Cease and Desist Order 
with the Board whereby Respondent will cease and desist 
from providing attest services and using reserved terms until 
or unless Respondent complies with the registration and 
licensing provisions of the Act, and until or unless Respondent 
has obtained a license to practice public accountancy or 
certified public accountancy. 

Respondent performed an attest service although 
Respondent does not hold a license in Texas. 

9. Investigation No.: 
Respondent: 
Hometown: 
Act Violations: 

09-06-26N 
Marc R. Hall 
Austin 
901.451, 901.453 

Respondent entered into an Agreed Cease and Desist Order 
with the Board whereby Respondent will cease and desist 
from providing attest services and using reserved terms until 
or unless Respondent complies with the registration and 
licensing provisions of the Act, and until or unless Respondent 
has obtained a license to practice public accountancy or 
certified public accountancy. 

Respondent used the CPA designation and asserted his 
expertise in accounting although Respondent does not hold a 
license in Texas. 

10. Investigation No.: 
Respondent: 
Hometown: 
Act Violations: 

09-06-28N 
Greg Schroen 
Austin 
901.451, 901.453 

Respondent entered into an Agreed Cease and Desist Order 
with the Board whereby Respondent will cease and desist 
from providing attest services and using reserved terms until 
or unless Respondent complies with the registration and 
licensing provisions of the Act, and until or unless Respondent 
has obtained a license to practice public accountancy or 
certified public accountancy. 

Respondent offered attest services and held himself out 
to the public as an "accountant" although Respondent does 
not hold a license in Texas. 

11. Investigation No.: 
Respondent: 
Hometown: 
Act Violations: 

09-06-34N 
Marjorie Adams 
Austin 
901.451' 901.453 
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Respondent entered into an Agreed Cease and Desist Order 
with the Board whereby Respondent will cease and desist 
from providing attest services and using reserved terms until 
or unless Respondent complies with the registration and 
licensing provisions of the Act, and until or unless Respondent 
has obtained a license to practice public accountancy or 
certified public accountancy. 

Respondent offered attest services and held herself out to 
the public as an "accountant" although Respondent does not 
hold a license in Texas. 

12. Investigation No.: 
Respondent: 
Hometown: 
Act Violations: 

09-07-06N 
Smith & Associates 
Forney 
901.451, 901.453 

Respondent entered into an Agreed Cease and Desist Order 
with the Board whereby Respondent will cease and desist 
from providing attest services and using reserved terms until 
or unless Respondent complies with the registration and 
licensing provisions of the Act, and until or unless Respondent 
has obtained a license to practice public accountancy or 
certified public accountancy. 

Respondent performed an attest service and used the term 
"accounting" although Respondent does not hold a license in 
Texas. 

13. Investigation No.: 
Respondent: 
Hometown: 
Act Violation: 

09-07-07N 
Haytham Nakhleh 
Wylie 
901.453 

Respondent entered into an Agreed Cease and Desist Order 
with the Board whereby Respondent will cease and desist 
from providing attest services and using reserved terms until 
or unless Respondent complies with the registration and 
licensing provisions of the Act, and until or unless Respondent 
has obtained a license to practice public accountancy or 
certified public accountancy. 

Respondent held himself out to the public as an 
"accountant" and asserted his expertise in accounting although 
Respondent does not hold a license in Texas. 

14. Investigation No.: 
Respondent: 
Hometown: 
Act Violations: 

09-07-09N 
GAVA Consulting & Galia M. Vargas 
Houston 
901.451,901.453 

Respondent ent£?red into an Agreed Cease and Desist Order 
with the Board''Whereby Respondent will cease and desist 
from providing attest services and using reserved terms until 
or unless Respondent complies with the registration and 
licensing provisions of the Act, and until or unless Respondent 
has obtained a license to practice public accountancy or 
certified public accountancy. 
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Respondent performed an attest service and held itself 
out to the public as a firm of "accountants" although 
Respondent does not hold a license in Texas. 

15. Investigation No.: 
Respondent: 
Hometown: 
Act Violation: 

09-07-15N 
William E. Gassiott 
Houston 
901.451 

Respondent entered into an Agreed Cease and Desist Order 
with the Board whereby Respondent will cease and desist 
from providing attest services and using reserved terms until 
or unless Respondent complies with the registration and 
licensing provisions of the Act, and until or unless Respondent 
has obtained a license to practice public accountancy or 
certified public accountancy. 

Respondent used the CPA designation although 
Respondent does not hold a license in Texas. 

16. Investigation No.: 
Respondent 
Hometown: 
Act Violation: 

09-07-24N 
M. Wayne Usry 
Fort Worth 
901.451 

Respondent entered into an Agreed Cease and Desist Order 
with the Board whereby Respondent will cease and desist 

from providing attest services and using reserved terms until 
or unless Respondent complies with the registration and 
licensing provisions of the Act, and until or unless Respondent 
has obtained a license to practice public accountancy or 
certified public accountancy. 

Respondent used the CPA designation although 
Respondent does not hold a license in Texas. 

17. Investigation No.: 
Respondent 
Hometown: 
Act Violations: 

09-07-30N 
Mounis Masood Abbasi 
Houston 
901.451' 901.453 

Respondent entered into an Agreed Cease and Desist Order 
with the Board whereby Respondent will cease and desist 
from providing attest services and using reserved terms until 
or unless Respondent complies with the registration and 
licensing provisions of the Act, and until or unless Respondent 
has obtained a license to practice public accountancy or 
certified public accountancy. 

Respondent used the CPA designation and asserted his 
expertise in accounting although Respondent does not hold a 
license in Texas. 

CPE ACTIONS 

The certificate of each respondent listed below was not in compliance with the Board's CPE requirements as of the date of the 
Board meeting. Each respondent was suspended for the earlier of a period of three years, or until the respondent complies with 
the licensing requirements of the Act. Additionally a $100 penalty was imposed for each year the respondent continues to be 
in non-compliance with the Board's CPE requirements. The respondents were found to be in violation of Section 
523.111(mandatory CPE reporting} and 501.94 (mandatory CPE) of the Board's Rules. as well as Section 901.411 (CPE) ofthe 
Act. 

Respondent/ Location 

James Brandon Amato, Houston, TX 
Robby Dea Baber, Carrollton, TX 
Kenneth Gordon Buford Jr .• Plano, TX 
Abraham A Cato, Dharan, Saudi Arabia 
Angela Sue Christoffersen, Irving, TX 
William Joseph Connors, Leander, TX 
Regina Kay Cronkrite, Dallas, TX 
Andrey V. Dokuchayev, London, UK 
Martha Candace Dufour, Houston, TX 
Gregory John Engeldinger, Southlake, TX 
Robert Dewitt Grooms, Pearland, TX 

THE TEXAS STATE BOARD REPORT 

Board Date Respondent/ Location Board Date 

09117/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/1712009 
09/17/2009 
09/17/2009 
09/17/2009 
09/1712009 
09/1712009 
09/17/2009 

John Herbert Hudson, Dallas, TX 
Jane Ellen Kennedy, Arlington. TX 
Thomas Prescott Kessey, Houston, TX 
Brady Russell Kilpper, Flower Mound, TX 
Brian Nicholas Lohrding, Lubbock, TX 
Steven Gene McElyea, Highlands Ranch, CO 
Kimat Rai Singls, Houston, TX 
Karen ElizabettlSiedge, Richardson, TX 
Kelly Tacke, Dallas, TX 
Abbas Jakiuddin Udawala. Richmond, TX 

09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
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THREE-YEAR DELINQUENT ACTIONS 

The respondents listed below violated Sections 901. 502( 4) and 901. 502(11) of the Act when they failed to pay license fees for 
three consecutive license periods. The certificate of each respondent was revoked without prejudice as the respondent was not 
in compliance as of the Board meeting date. Each respondent may regain his or her certificate by paying all the required 
license fees and penalties and by otherwise coming into compliance with the Act. 

Respondent /location 

Jeffrey Brent Adams, Fort Worth, TX 
Amanda J. Baker, Ocala, FL 
Gary Fred Berger, Boonton, NJ 
Scott Blackburn, New Roads, LA 
Phyllis Ann Burch, Austin, TX 
Sarah Grace Cole, Austin, TX 
Fairye Irene Barber Davidson, Virginia Beach, VA 
Gari Dawn Fielder Del Alamo, San Antonio, TX 
Elizabeth Donnelly, Mansfield, TX 
George L. Garrett Jr., Huntsville, TX 
Dwight David Goodman. Houston, TX 
Kathleen Gorman, Colorado Springs, CO 
Kimberly Gough, Charlotte, NC 
Dennis Greer, Dripping Springs, TX 
Lisa Weiman Hart, Carthage, MO 
David Hudson Holcombe, Irving. TX 
Amy Joyce Hudgeons, Springdale, AR 
Gary Dean Johnson, Tomball, TX 
Richard Alan Joyer. Pearsall, TX 
Jeanne Marie Ganz Kee, Greenville, TX 
Ulysses Grant Keener Ill. Houston, TX 
Peter Arthur Koziol, Honolulu, HI 
John Kenneth Kuhlow, Jenks, OK 
Gyanendra Raj Mehta, Dubai, UAE 
Douglas Mark Mills, Aberdeen, UK 
Darren Paul Miranda, Dallas, TX 
Haji Vali Mody, Dallas, TX 
Norma Jean Nelson, Beaumont, TX 

Board Date 

09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09117/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09117/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 

Res pendent /location 

Ayhii Ken Ofulue, Pearland, TX 
August Waldorf Olson, San Antonio, TX 
Harold Solomon Parnell Jr., Kingwood, TX 
Charles R. Phoenix. Keller, TX 
Bobby Lynn Pritchard. Texarkana, AR 
Middleton Pinckney Ray Ill, Allen, TX 
Marvin William Rogers, Boerne, TX 
James Henry Schorr, Austin, TX 
Kaitlyn Lee Sharp, Houston, TX 
Linda Louise Sexton Short. Arlington, TX 
Bryan Scott Smith, Canyon, TX 
Julianne H. Smith, Pflugerville, TX 
Karen Knight Solana, Austin, TX 
Harry Wright Stanford, Buchanan Dam, TX 
Theodore Edward Thorp, Irving, TX 
Billy Joe Vied, San Antonio, TX 
Wei Bill Wan, Calabasas. CA 
Tayu Tenley Wang, Taipei,Taiwan, ROC 
Robert Benton Warrenburg, S. Hamilton. MA 
Linda Yvonne Freeman Watson, Houston, TX 
Wilson Warren Whatley Ill, Plano, TX 
Perrin Glenn Williams Jr., Austin, TX 
Kaye ColyerWirz, Devol, OK 
William Rodney Woody, Kilgore, TX 
Robert Henry Woolley Jr., El Paso, TX 
Hila I (M.A.} I. Yaish, Riyadh, Saudi Arabia 
Lanhua Yao, Overland Park, KS 

FAILURE TO COMPLETE 
LICENSE RENEWAL 

Board Date 

09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09117/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 
09/17/2009 

The respondent listed below was found to be in violation of Section 501.80 (practice of public accountancy) and 501.93 
(responses) of the Board's Rules, and were also found to be in violation of Sections 901. 502(6) (violation of a rule of professional 
conduct) and 901.502(11) (conduct indicating a lack of fitness to serve the public as a professional accountant) of the Act. The 
certificate of each respondent who was not in compliance at the Board meeting was revoked without prejudice until such time 
as the respondent complies with the licensing requirements of the Act. ·" 

Respondent/location Board Date 

,~ James Randolph Mallek, Mclean, VA 09/17/2009 

THE TEXAS STATE BOARD REPORT 1 l NOVEMBER 2009 
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Texas State Board of Public Accountancy 
333 Guadalupe, Tower 3, Suite 900 
Austin. Texas 78701-3900 

PRSRTSTD 

U.S. POSTAGE PAID 

PERMIT NO. 834 

AUSTIN. TEXAS 

RenewOnlineRenewOnlineRenewOnlineRenewOnlineRenewOnlineRenewOnlineRenewOnlineRenewOnline 

•••••••••••••••••••••••••••• • • • 
• • • • • • • • • • • 
• 
• • • • • 
• • • • • 
• • • • • • • • • • • • • • • 
Jl 

• • • 

Moving?? 
Be sure to let us know . 

• Board rules require licensees to inform the • 
Board within 30 days of a change of address. • 

Online under "Online Services" 
at www.tsboa.state.tx.us 

• • • • 
• Email: licensing@tsbpa.state.tx.us • 

Phone: 512-305-7853 

Mail: TSBPA 
333 Guadalupe, Twr 3, Ste 900 
Austin, TX 78701 

• • 
• • • 
a 

• 
Jl 

a 
a 

•••••••••••••••••••••••••••• 

A.cco-u.:n:'ta.:n.1:is 
Vonfl de:n.1:i:l.a.I. 
A.ss:ls1:iOJ:n.ce 
N e"f;""'ft'o:rk 

Assistance for CPAs, exam candidates, and accounting 
students with alcohol or drug dependency problems or 
mental health issues . 

·~~66--.='66~2226 

VOLUNTEERS 
NEEDED .., 

ACAN needs volunteemacross 
the state. If you are a CPA in 
recovery and interested in 
volunteering, please call 1-
866-766-2226 . 

LEGAL NOTICE: The identity 
and communications and fact 
of membership of anyone at
tending this group are confi
dential and protected under 
penalty of law under Chapter 
467 of the Texas Health and 
Safety Code . 

Administered by the TSCPA and Funded in Part by the Board 
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3 
Failure to Renew 
or Renewing 
WithCPE 
Deficiencies 

4 
In Memoriam 

5 
Reviewing the Act 
and Board Rules 

6 
Enforcement 
Actions 

Revisiting the Subject of Firm Names 

The Board's authority to approve or disapprove names of CPA firms is granted under Section 
501.83 of the Rules of Professional Conduct set out in the Texas Administrative Code. This 
section deals with the Board's mandate to protect the public interest and with the licensee's 

responsibilities to the public. This responsibility includes assuring that firm names do not mislead or 
confuse the public. A firm licensed by the Board must practice, i.e., provide services, to clients using 
only the name under which it is licensed. 

Names that may be considered to be misleading include names that imply expertise the CPA mem
bers of the firm do not have, those that are assumed or trade names, or those that include a geo
graphic description. Words, derivatives, or abbreviations such as "company" or "and company," "as
sociates· or "and associates,· or "group" can also be misleading and may not be used unless there 
are at least two licensees (not independent contractors) employed in the practice. Firm names must 
not state or imply educational or professional attainment that firm members do not have nor licensing 
recognition for the firm or its owners that is not supported by fact. 

NOTE: Before registering your firm name with the Secretary of State and submitting Articles of 
Incorporation, make sure the intended firm name meets all Board requirements. If in doubt, call 
the Board's licensing Division. 512-305-7853. 

Names That Are Not Considered Misleading 

Naming practices that are not considered misleading include using the names of current or former 
CPA owners or a current or former foreign practitioner-owner of the firm or its predecessor or succes
sor firm who are or would have been eligible to practice in Texas under Subsection 513.2 of the Rules. 
Names may indicate the legal organization of the firm and may state or imply any true limitation on 
the type of services offered, such as tax, audit, or advisory services, so long as the type of services 
named comprise the majority of the services offered. 

The names of a corporation, professional corporation, limited liability partnership, professional limited 
liability company, or similar forms of ownership, must include the form of ownership, or an abbreviation 
thereof, in the name. Umited liability partnerships organized before September 1, 1993, are exempt from 
this requirement. 

Sole Proprietorships 

A sole proprietor is required to include his or her surname as it appears on the individual license. 
Unless an exemption is provided by the Board, a current or former owner may not be used in the firm 
name during any period when he or she is expressly prohibited from practicing or from using terms 
reserved for licensees, such as "certified public accountant" or "CPA." 

Firms must report to the Board any change in the lega'l '1rganization of the firm and amend the firm 
name to reflect this change within 30 days of the effective date of the change. An exception to this 
rule is granted for a partner surviving the death of all other partners. The surviving partner is given up 
to two years after becoming a sole proprietor to change the firm name to reflect the death(s} of the 
other partner(s). 

Any firm contemplating a name change should review the particulars spelled out in Board Rule 
501.83 before making the change to ensure that the firm is in compliance with the statute. The Rules 
may be reviewed on the Board's website: www.tsbpa.state.tx.us. 
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005604 A GIG Insurance Company 0710112014 - 06/3012015 A 
: 009915 Armor Wealth Management. LLC . 07/0112014 - 0613012015 A 

009911 BancorpSouth Insurance Services. Inc. 07/01/2014 - 06130/2015 A 
006926 BCS Prosoft 07/01/2014 - 06/30/2015 A 

-009843 BG North America, LLC 07/01/2014 - 06/30/2015 A 
~009916 Bounds Chatelain & Pharr. PC 07/01/2014 - 06/30/2015 .. E 
looogog Briggs & Veselka Co. 07/01/2014 - 06/30/2015 A 
?;:ooo875 Brown, Graham & Co., PC 07/01/2014 - 06/30/2015 A 
~006090 Burton McCumber & Cortez, LLP 06/0112014- 05131/2015 A 
!ioo9487 Capstone Associated Services. ltd 05/01/2014 - 04/30/2015 E 
~:-007716 Center for Public Management 08/0112014- 07/31/2015 A 
l:'007411 Christus Health 08/01/2014- 07/31/2015 A 

001343 CITE 01/01/2014 . 12/3112014 A 
001670 College of the Mainland 07/01/2014 - 06/3012015 E 
009921 Comerica Incorporated 07/0112014- 06/3012015 A 
003523 Cornwall Jackson and Co .. P.C. 06101/2014 - 05131/2015 A 
004535 Dell. Inc. 06/01/2014 . 05/31/2015 A 

:::•009617 Federated Services Company 07/0112014 . 06/30/2015 A 
~iOo4504 Fulbright & Jaworski, LLP 06/01/2014 - 05/3112015 A 
~~009905 Geokinetics Inc 06/0112014- 05/31/2015 A 
~'009900 Giordani. Swanger, Ripp & Phillips, LLP 05/01/2014 - 04/30/2015 E 
loo1689 ;,Gollob Morgan Peddy, PC ' 07/01/2014 - 06/3012015 A 
~006083 rHaile & Thomas, CPA.LLP ·'···-· .· 06/01/2014- 05/31/2015 E· 

008932 Information Systems Audit & Control Association 05/01/2014 - 04130/2015 A 
005541 Institute of Management Accountants 04/01/2014 - 03/31/2015 A 
008911 ISSA Texas Gull Coast 04/0112014 - 03/3112015 A 
009322 Lauterbach. Borschow & Company, PC 06/0112014 - 05/31/2015 A 
009834 Martin Resource Management Corporation 06101/2014- 05/31/2015 A 

~,,009614 Memory Technologies Institute 07/01/2014 - 06/30/2015 A 
R~009613 Meredith & Associates 07/0112014 - 06/3012015 A 
~005614 NAPM-Rio Grande Valley 0610112014- 05/3112015 E 
!~'009895 Range Resources Corporation 04/01/2014- 03/3112015 A 
%o9822 . Robertson. Griege & Thoele 04101/2014- 03/3112015 A 
¥foo8935 ; Robnett & Company, LP 05/01/2014 - 04/30/2015 A 

007637 Samsung Austin Semiconductor 05/01/2014- 04/30/2015 A 
001634 Schmid. Broadus, Nugent & Gano. PC 06/01/2014 . 05/3112015 A 
009595 Shell Trading Services in North America 04/01/2014 - 03/3112015 A 
008714 Solvay North America, Inc. 06/01/2014- 05/31/2015 E 
008915 South Texas Chapter. ISSA 04/01/2014 - 03131/2015 A 

i;;\009833 ,;,,,southwestern Energy 06/01/2014 -,05/31/2015 E 
~000885 :g;>pectra Energy , 07/01/2014-06/3012015 A 
~003553 ~"Sysco Corporation . .., , . ,', 07/01/2014- 06/30/2015 A 
l{l:ig7so7 ,_,,,sTexas Association of School Adminisirators· ; :~!rh-07/01/2014- 06/30/2015 .• •A·, 
~tiJ09835 · Texas Energy Group, LLC 07/01/2014- 06/3012015 A 
f)~£!p0920 \The University of Texas at Austin, Texas Executivt; Education 
:' ~':. ~ 07/01120 14 . 0613012015 A 

006461 Turnaround Management Association of Houston 04/01/2014-0313112015 A 
000840 UHY Advisors Tx, LLC 06/01/20 14 - 0513 1/2015 A 
009599 United Airlines. Inc. Internal Audit 05101/2014 . 04130/2015 E 

Registration Status: A = Currently active E = Currently expired 

To ensure that CPE taken will meet Board requirements. check the Board 
website at v1ww.tsbpa.state.tx.us for qualified CPE providers before enrolling. 
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TEXAS STATE BOARD 
OF PUBLIC ACCOUNTANCY 

333 Guadalupe 
Tower 3, Suite 900 

· Austin, Texas 78701-3900 

BOARD MEMBERS 

A. CARLOS BARRERA, CPA 
PRESIDING OFFICER 

JAMES C. FLAGG, PHD, CPA 
ASSISTANT PRESIDING 0FACER 

DAVID L KING, CPA 
TREASURER 

THOMAs G. PROTHRO, CPA 
SECRETARY 

CATHERINEJ. RODEWALD 

MEMBER-AT-lARGE 

J. COALTER BAKER, CPA 
JoHN R. BROADDus, CPA 
JONATHAN B. CLUCK, Eso. 

RocKY L DucKWORTH, CPA 
EVERETI R. (RAY) FERGUSON, CPA 

JoN R. KEENEY 

EVELYN M. MAlrnNEZ, Eso. 
MAR!BESS L. MILLER, CPA 

STEVE D. PENA, CPA 
JOHN w. STEJNBERG, CFE 

EXECliTlVE DlRECTOR 
WtWAM TREACY 

Erom 
BARBAAA C. STOOKSBERRY 

Accounting/Administration 
{ 512) 305-7800 

FAX (512) 305-7854 
accounting@tsbpa.state.tx.us 

CPE 
(512) 305-7844 

FAX (512) 305-7875 
licensing@tsbpa.state.tx.us 

Enforcement 
(512) 305-7866 

FAX (512} 305-7854 
enforcemcnt@tsbpa.state.tx.us 

Executive Director 
(512) 305-7800 

FAX (512) 305-7854 
exccutive@tsbpa.state.tx.us 

Licensing/Peer Review 
(512) 305-7853 

FAX (512) 305-7875 
liccnsing@tsbpa.state.tx.us 

Publications 
(512) 305-7804 

FAX (512) 305-7875 
publicinfo@tsbpa.state.tx.us 

Qualifications 
(512) 305-7851 

FAX (512) 305-7875 II ~. 
cxam@tsbpa.state.tx.us · 

--···-- ··--·---
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The Failure 

to Renew 

or Renewing 

With CPE 

Deficiencies 

THE TEXAS ST .... TE BoARO REPORT 

Texas CPAs can find themselves facing administrative enforcement actions for any of 
three reasons: 
(1) failure to pay annual license renewal fees. 
(2) failure to meet Continuing Professional Education (CPE} requirements. or 
(3) failure to complete the renewal process by not signing the renewal. failing to 
answer the conviction question, or making another substantive omission. 

CPAs who fit into any of these categories are identified by computer from our database on the 
first of each month. 

Failure to Pay Annual Renewal Fees 
Licensees who have failed to pay their annual renewal fees for one or two years are sent a 
letter on the renewal anniversary advising them that they are delinquent. ~!long with a state
ment that includes all fees and penalties and what CPE is needed to bring the license back 
into good standing. A licensee who has failed to pay the annual fee is not in good 
standing and is not permitted to hold himself out as a CPA until fees are paid. 

Penalties can be substantial and are dictated, not by the Board, but by the Public Accoun
tancy Act (the Act) in Section 901.405. Procedures for Renewal: 

(b) A person whose license has been expired for 90 days or less may renew the license by paying to the 
board a renewal fee that is equal to 1Y:. times the normally required renewal fee. 

(c) A person whose license has been expired for more than 90 days but less than one year may 
renew the license by paying to the board a renewal fee that is equal to two times the normally 
required renewal fee. 

(d) A person whose license has been expired for at least one year but less than two years may renew 
the license by paying to the board a renewal fee that is equal to three times the normally required renewal 
fee. 

If a licensee fails to pay for three consecutive years, a complaint is opened and the licensee 
is advised by certified mail that the Board will initiate proceedings to be heard by an Adminis
trative Law Judge (ALJ) at the State Office of Administrative Hearings (SOAH) proposing that 
the CPA certificate be revoked. The licensee is told once again what he or she must do to 
come into compliance before the hearing date. At the hearing, theALJ will make a finding as 
to whether or not the certificate should be revoked and issue a Proposal for Decision, which is 
sent to the licensee. The final action on a revocation is taken when the Board, at its next 
meeting, adopts the Proposal for Decision. The final order is sent to the licensee informing 
him or her that the certificate has been revoked. 

Failure to Report CPE 
When a licensee is identified as delinquent because of too few CPE hours or failure to com
plete the renewal process. the licensee receives a "needs" letter indicating what the licensee 
must do to come into compliance. The licensee is given one month to report CPE and come 
into compliance. After a month of noncompliance, the agency opens a complaint against the 
licensee and, as required by the Act. schedules a public hearing with SOAH to consider 
whether the license should be suspended. If the licensee comes into compliance, the license 
is issued and the complaint closed with no administrative costs or penalties. If not, the ALJ 
will issue a Proposal for Decision recommending that the license be suspended for three 
years or until the licensee comes into compliance, and the agency notifies the licensee of the 
suspension. The licensee will be assessed a $100 penalty per license period of noncompli
ance in addition to making up the CPE deficiencies. At the end of three years, if the licensee 
is still not in compliance, certification will be automatically revoked. 

Failure to Complete the Renewal Process (Incomplete Application) 
If the licensee fails to complete the renewal process, he or she is notified and given a month 
to complete the process before the matter is taken before an ALJ, who will issue a Proposal 
for Decision recommending revocation. The Board will act on the Proposal at its next meeting. 
Revocation also results in your name being published in the Board Report. To regain the license, 
the licensee must file a Request for Reinstatement and meet all provisions of that process. 
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~~· . '~lame, ~ 
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V ~ Sally Franklin B. Allen, Houston,TX 1126/1978 5/10/2012 William R. Howell, Houston, lX 
;. Allan H. Anderson, Trinity, TX 3/6/1989 11/6/2011 John T. Hull, Jr .• Plano,TX 
~.:·Brenda K. Anderson, New Boston, lX 9/111998 4/18/2012 William M. Jeter, Ill, Wellbom,TX > Mason L Backus, San Angelo, lX 8/1/1963 10/25/2011 Paul H. Johnson, Oxford,MS 
f. . Charles A. Baker, Austin, lX 211/1963 7/17/2012 Philip C. Jones, Monument. CO 
!r · GumadeM. Barziza, Houston. TX 1/30/1961 3/18/2012 Jerry D. Jordan, Dallas, TX 
!~: James R. Bergquist, Parkin, AR 7/30/1962 11/13/2011 Paula A Jourde, Dallas, TX 
i. ·salvatore Bernardino, Spring,TX 4/28/1992 11/18/2011 ChariesT. Kastor, SanAntonio, TX 
l William J. Bindler, Dallas. lX 1/28/1962 3/212012 William F. Kelly, Jr., Temple,TX 
( \M!Jiam F. Bisbee. Ill, Colpus Christi, TX 4/18/1971 8/14/2012. Shirley D. Kennemer, Fort Worth. TX 
~~·.William A. Bonner, Jr., Austin, TX 2/2/1981 2/11/2012 Ralph E. Klier, College Station, lX 
f.; .. Andre Bouchard, Houston, TX 2/3/1970 9/25/2011 Kay Kramer, Houston, TX 
i: .. Alan R. Boysen, San Antonio, TX 1/28/1962. 1/5/2012 . Clarence M. Laue, Spring Branch, lX 
r~· Roy E. Brand, Plano, TX 4/20/1979 7/17/2012 Mark H.lawley,Texark!ma, TX 
•···· . . . jt· Louis R. Brill, Austin, TX 4/20/1965 6/16/2012. John P. Lawson,Aul?~I:I·~TX 
if. James M. Broomas, Houston, TX 4/20/1979 9117/2011 Oscar Leder, Houston,TX 
;:~ Bobby J. Brown. Denison, TX 7130/1979 3/15/2012. Neil J. Ucalsl, El Paso; lX 
· Patricia W. Buzzeli,Amarillo,lX 3/411985 · 1/16/2012 Gordon A. Lowther, Houston, TX 

. Christopher C. Callaway, Blairsville, GA 7126/1956 1n12012 Joe D. McDougald, Houston, TX 
V Irving B. Carrell, Schertz, lX 2/5/1974 1/15/2012 Charles H. McKeon, San Diego, CA 
~· . I< Ross J. Codispoti, Dallas, lX 9/6/1989 ·10/1312011 Kassandra LMclean, Houston, lX 
!:.;:Walter H. Coleman, Jr., Ennis, TX 1/20/1951 1n12012 Robert E. Miller, Spring;·:rx. 
··Tom H. Collins. Jr .• Waco, TX 2/1/1969 11/11/2011 larry D. Moore, Arlington, TX 
.. Carlos M. Cunningham, Roswell, NM 8/8/1968 10/6/2011 · . Gary L. Morrison, Austin, TX 
... .Harvey E. De Ford. Austin, TX 7/29/1955.12/15/2011 Melvin S. Motal,liberty Hill, TX 

[.' MartyL Dixon. Odessa,lX 7111/1975 12n/2011 William G. Neii,.Jr., Houston, lX 

11-· Philip A. Donisi, Houston, TX 1130/1958 314/2012 John R. Neill, HendersQn. lX 
p.i HerbertW Drumm, Jr .• Waxahachie, TX. . 1/28/1980·. 3/28/2012 · Myron H. Newman,.Houston, TX 
f~'·FiankE. Oubose,Austin, TX 9/14/1977 7/13/2012 ;RobertJ. Nixon, Houston, TX 
i}· Otto J, Ehrlich, Nacogdoches, lX 7/26/1959 7/4/2012 . Kenneth L Owens, Teague,.lX 
~;:t;Ottis J. Fagan, Burleson, lX 8/5/1965 11/21/2011 :ParkE~ Pearson~·-SanAntonio; lX 
kYcarf B. FickeOscher. Spicewood, TX 6/20/1971 5/5/2012 · Daniel J: Petroski, Jr., Houston, TX 
~~· Joyce H. Flint, Victoria, TX 9/911986 10/31/2011 Bertha M. PhiUips, Montgomery, TX 
:: .. Lawrence J. Aume, Jr., SanAntonio, TX 1/23/1950 3130/2012 James B.Philfips, Houston. TX 
ii·· LarryW. Folk. Willis, TX 2/3/1970 6/2/2012 Edward Pina, Houston, lX 

Daniel J. Fries, Houston, TX 9/2/1983 7/31/2012 Thomas H. Puckett, Tyler, TX 
· .. Dan P. Fulton, Jr., Peariand, TX 7/28/1951 10/3/2011 James H. Richburg, Jr., Spring, TX 
· Betty J. Galyon, SanAngelo,lX 5/15/1982 918/2011 Charles R. Roberson, Dallas, TX 
· Rena A. Gant, Birmingham, AL 2/14/2008 12125/2011 William D. Roe. Houston, TX 

":' Jerry P. Gilbert, waco, TX 8/6/1974 5/21/2012 Melvin l. Roloff, Sugar land, TX 
, . George B. Gubemator, San Antonio, TX 7/25/1954 10/5/2011 William T. Roten, Richardson, TX 
f:0Robert B. Harlan, Uano, TX 3/911988 2/1/2012 LaureiA. Roth, Desoto, IX 
!.\·Harold D. Harmon, Granbury,lX 1/30/1961 10/28/2011 Mary L Saunders, Houston, TX 
fLCaroline Hebel, Cypress, TX 9/911987 11/6/2011 Julian Savage, t;hevy Chase, MD 
~~' George H. Henry,Austin,TX 811/1963 6/10/2012 Martin W. Schmldt,'Kingwood, TX 
~~·;Belinda Joyce B. Herron, Tyler,TX 9/511984 3124/2012 Carolyn S. Schoenfield, Houston, TX 
[F Nancy C. Hickman. Silsbee. TX 7130/2004 4/1/2012 Norris R. Scott, Columbia, SC 
f·~;·Kay 0. Hicks, Houston, TX 1130/1968 7/2712012 Stanley J. Scott, Dallas; TX 
~?; Vemori G. Higginbotham. Lubbock, TX 1130/1958 7131/2012 DonaS. SCUrry, El Paso, TX 
[{.James B. Hipple, Shreveport, LA 10/16/1967 11/12/2011 Gladys E. Shaw, El Paso, TX 
17: Blaine H. Holcomb, McAllen, TX 111111947 6/18/2012 Burke M. Shea, Jr .• Nevada, TX 

~ 
f 

9>a.U !~.late~ 
~ 9>eaJJ{ 

8/4/1964 5/2/2012 
11/20/1972 11/12/2011 

2/2/1967 4/20/2012 
10/8/1970 213/2012 

9/5/1984 313/2012 
215/1974 12/11/2011 

10/10/1995 6/22/2012 
2/4/1964 2/28/2012 

1/29/1959 12/19/2011 
9/6/1989 1/4/2012 

10/23/1980 2/19/2012 
3/3/1993 1/6/2012 

5/12/1978 11!16/2011 
1/17/1960 6/9/2012 
4/21/1966 6/4/2012 
7/29/1950 5/8/2012 

9/4/1991 3125/2012 
2/4/1964 5/16/2012 

7/31/1960 4/212012 
1/23/1950 1/30/2012 
7/27/1978 4/2/2012 
9/26/1971 9/26/2011 ~ 6/2411987 313/2012 
9/21/1973 10/6/2011 
9/10/2002 9/21/2011 
7/27/1973 6/12/2012 

3/511990 11119/2011 
8/111953 11130/2011 

7/29/1957 8/22/2012 
6/2/1976 413/2012 
8/3/1971 12/26/2011 

4/23/1984 5/26/2012 
113011958 10/12/2011 
8/20/1997 12/28/2011 

5/4/2004 7/23/2012 
1/29/1959 12/6/2011 
1/20/1951 11116/2011 
7/28/1951 12/712011 

2/311970 7/2/2012 
7/31/1960 9/26/2011 

8/111963 11/6/2011 
7/25/1975 6/7/2012 
3/10/1986 1/22/2012 
1/2311952 2117/2012 
9111/2000 8/25/2012 
7/30/1970 2/20/2012 
8/20/1997 1n/2012 

12/2811942 11/23/2011 
8/4/1980 6/26/2012 l 8/6/1979 9/29/2011 

1/22/1955 1/27/2012 

continued on p. 11 

SEC APP 0199 



(""'Board Rules, Accountancy Act Worthy of Occasional Review 
The PublicAccountancy Act, passed by a CPA or accountant or offer accounting Before you sign off on an appllcanfs work 
the Texas Legislature, is subject to services to the public. experience, familiarize yourself with the 
amendment each time the Legislature particulars of doing so before work begins. 
meets. Board Rules are reviewed thor- Others who may not have a client prac-
oughly by the Board every four years, but tice include those who qualify for retired Reporting Criminal Convictions 
often amended in the years in between or permanently disabled status under 
as needed. Together the Act and Rules Rule 515.8. Specifics for CPAs who have If you have been involved in an event that 
govern your practice of accountancy in defaulted on student loans or who work has resulted in adverse findings that can-
Texas and provide the mandate under for certain government bodies are laid out not be appealed, you must report this to 
which this agency operates. It is smart in Rule 515.1 0 and 515.11, respectively. the Board within 30 days of the final reso-
to review both from time to time to stay lution of the case. To review the com-
current and avoid misunderstandings or Si.gninfJ Off on Work Bxperience plete list of reportable events, see Board 
misinterpretations. Links to both the Act Rule 501.91. 
and Board Rules may be found on the Aspiring CPAs in Texas must report a 
Board home page: www.tsbpa.state.tx.us. year of "acceptable" work experience be-- In addition, you must complete the ques-

fore they can be certified, but before you tion regarding convictions on your annual 
Unauthorized Practice sign off on this, what, exactly, is accept- renewal and sign the form to complete 
of Public Accountancy (UPPA) able work experience? The term accept- the renewal and receive your license. 

able work experience is explained in 
Even CPAs can have UPPA woes if they Board Rule 511.122. Once again, failure to do so means the 
fail to maintain their licenses in good renewal is incomplete and the ticensewill 
standing. Good standing means keep- To be acceptable, the supervisor must not be issued until missing information 
ing license renewal fees and CPE cur- be a CPA in good standing who is expe- is provided, and that in tum means you 
rent and not having enforcement issues rienced in the area in which the candi- are no longer in good standing and may 

(" that place restrictions on your practice. date is working. If the applicant works not practice public accountancy or hold 
where there is no CPA on staff, the em- out as a CPA until the matter is resolved. 

Chapter 501 of the Texas Administrative ployer may engage an outside CPA firm 
Code contains the Rules of Professional to supervise the work, as long as the su- Firm. Licenses and Peer Beview 
Conduct and, because they are detailed pervising firm is not providing attest ser-
and often amended, they beg for thor- vices to the employer and the CPA is ex- The need for and requirements for main-
ough, periodic review. Chapter501.80, for perienced in the area in which the appli- taining a firm license may be found in 
example, says you cannot practice un- cant is working. Subsection H of the PublicAccountancy 
less you have a valid license or qualify Act, which begins [901.351(a)): 
under a practice privilege. It adds: • ... A The work the applicant performs must be 
license is not valid for any date or for "non-routine,· i.e., it must involve attest A finn may not provide attest services or 
any period prior to the date it is issued services or other professional account- use the title "CPAs," "CPA Firm," 
by the board and it automatically expires ing services that require independent "Certified Public Accountants, • "Certified 

and is no longer valid after the end of the judgment and entry-level or higher skills Public Accounting Firm," or "Auditing 
Firm" or a variation of one of those titles 

period for which it is issued.· to "select, correct, organize, interpret, unless the firm holds a firm license 
and present real-worid data as account- issued under this subchapter or 

Someone who is not in good standing ing entries, reports, statements, and practices in this state under a privilege 
(fees in arrears, insufficient CPE re- analyses" in various accounting situations. under Section 901.461. 
ported) also may not use certain terms 
reserved by law for CPAs. He or she can- Other specifications regarding accept- Section 901.461 continues by listing 
not hold out as a CPA and cannot offer able experience, reporting, and supervi- accounting functions that cannot be 
accounting services to the public until the sion, such as in industry, government, performed without a firm license, which 
license is restored to good standing. education, or a law firm, are included in includes attestations, financial reports, 

Board Rules 511.122, 511.123, and and audits. Any firm that establishes an 
Neither can a person who has a degree 511.124. A single internship may not ml-, office in Texas to perform one of these 
in accounting and/or has passed the CPA fill both the education requirement and' · functions must hold a firm license and 
exam, but has not yet been issued a the work experience requirement An participate in peer review. Chapter 527 of 

~ certificate, hold himself or herself out as applicant's self-employment does not the Board Rules sets out all the 
satisfy the experience requirement requirements for Peer Review. 
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A. AGREED CONSENT ORDERS 

BEHAVIORAL ENFORCEMENT 
COMMITTEE 

1. Investigation No.: 11-10-18L 
Respondent: Scott 

Hometown: 
Certificate No.: 
Rule Violation: 
Act Violations: 

Newman 
Cannon 
Duncanville 
024685 
501.93 
901.502(6) 
901.502(11) 

Respondent entered into an Agreed 
Consent Order with the Board whereby 
Respondent was reprimanded. In 
addition, Respondent must pay $2,000 
in administrative penalties. 

Respondent failed to respond to Board 
communications provided by letters 
dated October 31, 2011, December 8, 
2011, and January 26, 2012. 

2. Investigation No.: 11-12-11L 
Respondent: Robert Diaz 

THE TEXAS STATE BoARD REPORT 

Hometown: 
Certificate No.: 
Rule Violation: 
Act Violations: 

EIPaso 
062725 
501.81 
901.502(3) 
901.502(6) 

Respondent entered into an Agreed 
Consent Order with the Board whereby 
Respondent was reprimanded and 
placed on limited scope status, under 
which Respondent cannot provide any 
attest services until such time as 
Respondent obtains a firm license and 
enrolls in peer review. After Respondent 
obtains a firm license and enrolls in peer 
review, Respondent's attest work is 
subject to pre-issuance review. In 
addition, Respondent must pay $5,000 
in administrative penalties and $246.21 
in administrative costs within 30 days 
of the date of the Board order. 

Respondent's firm performs audits 
and offers accounting services to the 
public as a CPA firm without a valid firm 
license issued by the Board. The firm's 
license has not been renewed since 
2004. 

6 

3. Investigation No.: 
Respondent: 

Hometown: 
Certificate No.: 
Rule Violation: 
Act Violations: 

11-09-09L 
Luis Ricardo 
Hernandez 
Brownsville 
029322 
501.90(7) 
901.502(6) 
901.502(9) 
901.502(11) 

Respondent entered into an Agreed 
Consent Order with the Board whereby 
Respondent was placed on probated 
suspension for a period of 40 months 
beginning on September 20, 2012. In 
addition, Respondent must pay $2,000 
in administrative penalties within 30 
days of the date of the Board order. 

Respondent was suspended by the 
IRS for at least 40 months from May 26, 
2011, for the willful failure to timely file 
federal income tax returns for 2004 and 
2005 and for failure to file federal income 
tax returns for 2006 and 2007. 

4. Investigation No.: 
Respondent: 

Hometown: 
Certificate No.: 
Rule Violations: 

Act Violations: 

12-01-21L 
Bryan 
Nicholas 
Polozola 
Richardson 
079311 
501.90(4) 
501.90(13) 
901.502{6) 
901.502(10) 
901.502{11) 

Respondent entered into an Agreed 
Consent Order with the Board whereby 
Respondent's certificate was revoked. 

Respondent pled guilty to one count 
of making a false statement to 
government officials in violation of 18 
U.S.C. §1 001, a felony offense. 
Respondent told government officials that 
he was unaware of a payment made on 
his behalf to his former employer 
(Respondent once worked as Controller 
and Financial and Operations Principle 
for a company regulated by the NASD), 
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when in fact his attorney made a 
payment of $49,350 to his former 
employer in order to compensate the 
former employer for monies Respondent 
converted to his own use. 

5. Investigation No.: 12-07-25L 
Respondent: Loren Mark 

Hometown: 
Certificate No.: 
Rule Violation: 
Act Violations: 

Price 
Richardson 
045889 
501.91 
901.502(6) 
901.502(10) 

Respondent entered into an Agreed 
Consent Order with the Board whereby 
Respondent's certificate was revoked. 

On October 12, 2011, Respondent 
was convicted of a third-degree felony. 
Respondent is serving a four-year 
sentence in state prison. Respondent 
failed to report the conviction within 30 
days of the date on which he had 
knowledge of the event. 

6. Investigation No.: 
Respondent: 

Hometown: 
Certificate No.: 
Rule Violation: 
Act Violations: 

12-07-15L 
Samuel M. 
Sullivan 
Houston 
044473 
501.90(4) 
901.502(6) 
901.502(10) 
901.502(11) 

Respondent entered into an Agreed 
Consent Order with the Board whereby 
the Board accepts Respondent's 
involuntary surrender of his certificate in 
lieu of further disciplinary proceedings. 

Respondent entered into a deferred 
adjudication agreement regarding a third 
degree felony. 

TECHNICAL STANDARDS REVIEW 
COMMITTEE 

1. Investigation Nos.: 11-08-20L& 
11-08-21L 

Respondents: Walter Dean 
Davis, Ill, & 
Walter D. 
Davis (Firm) 

THE TEXAS STATE BOARO REPORT 

Hometown: 
Certificate No.: 
Firm License No.: 

Rule Violations: 

Act Violation: 

Houston 
020029 
T05248& 
C08083 
501.60 
501.74 
901.502(6) 

Respondents entered into an Agreed 
Consent Order (ACO) with the Board 
whereby Respondent Davis and the firm 
of Walter D. Davis were reprimanded and 
placed on limited scope. Under theA CO 
Respondent Davis and all firms managed 
by Respondent Davis may not issue audit 
or review reports of state and federally 
funded entities until they have been 
reviewed and accepted for release to a 
client by a pre-approved pre-issuance 
reviewer, from the date of ratification of 
this ACO until the date the Board ratifies 
an agreement to remove the scope 
limitation. Respondent Davis must also 
pay administrative costs of $2,255.70 
within 30 days of the date of the order. 

Respondents issued two audits of 
state and federally funded entities that 
did not adequately support the 
representations made in the audit 

reports, and the supporting work papers 
did not comply with Generally Accepted 
GovemmentAuditing Standards. 

2. Investigation Nos.: 11-03-14L& 
11-03-15L 

Respondents: 

Hometown: 
Certificate No.: 
License No.: 
Rule Violations: 

Act Violations: 

Richard 
Phillip 
Lindsay & 
Richard P. 
Lindsay, P.C. 
(Firm) 
Houston 
015131 
C01185 
501.60 
501.74 
501.93 
527.4 
901.502(6) 
901.502(11) 
901.502(12) 

Respondents entered into an Agreed 
Consent Order (ACO) with the Board 
whereby Respondent Lindsay was 
reprimanded and his certificate and the 
Respondent firm license were placed on 
limited scope status until petition for 

. I! 

We Need 
to Know Your 
Every Move!! 

Really, We Do. 

7 

Board rules require licensees 

to inform the Board within 30 

days of a change of address. 

So, if you go, let us know. 

• Online under "Online Services" 

at www.tsbpa.state.tx.us 

• Email: licensing@tsbpa.state.tx.us 

• Phone: 512-305-7853 

• ..Mail: TSBPA 
'"'" 

333 Guadalupe Twr 3 Ste 900 

Austin, TX 78701 
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removal is approved. Respondents are 
prohibited from performing attest services 
as defined at Section 901.002 of the 
Texas Public Accountancy Act. In 
addition, Respondent Lindsay must pay 
an administrative penalty of $5,000 and 
$9,694.98 in administrative costs within 
30 days of the date the Board ratified 
the order. 

Respondent firm issued an audit of 
an engineering firm for the year ended 
December 31, 2009, that did not 
adequately support the representations 
made in the audit report, and the 
supporting work papers did not comply 
with Generally Accepted Government 
Auditing Standards. Respondent firm 
falsely claimed an exemption from peer 
review, and Respondent Lindsay did not 
timely respond to Board communi
cations. 

3. Investigation Nos.: 10-12-03L& 
11-01-17L 

Respondents: Travis Wolff 
& Co., LLP 

Firm License No.: P04393 
(Respondent 
Firm)& 
Travis Wolff, 
LLP Firm 

Hometown: Dallas 
License No.: P05530 

(Successor 
Firm) 

Rule Violations: 501.60 
501.74 
501.93 

Act Violation: 901.502(6) 

The Board orders that the Respondent 
firm and the Successor firm of Travis 
Wolff. LLP, be reprimanded. In addition, 
the Successor firm must pay an 
administrative penalty of $25,000 and 
$80,983.30 in administrative costs within 
30 days of the date of the Board Order. 

Respondent firm did not comply with 
applicable professional standards and 
exercise due professional care in regard 
to audits of the Townes Group for the 
years 2000, 2001, and 2002. The Suc
cessor firm failed to abide by the terms 
of an abatement agreement between the 
Board and the Respondent firm. 

THe: Te:xAs STATE BoARD REPORT 

B. AGREED CEASE AND DESIST 
ORDERS 

1. Investigation No.: 
Respondent: 

Hometown: 
Act Violations: 

12-06-14N 
Ray Mendoza 
d/b/a Ray 
Mendoza 
P.C. 
EIPaso 
901.453 
901.456 

Respondent entered into an Agreed 
Cease and Desist Order with the 1,3oard 
whereby Respondent will cease and 
desist from providing attest services and 
using reserved terms. 

Respondent used the term 
"accounting" to assert an expertise in 
accounting and performed an attest 
service although Respondent does not 
hold a license in Texas. 

2. Investigation No.: 
Respondent: 

Hometown: 
Act Violation: 

12-06-28N 
Robert 
Bomar d/b/a 
Bomar 
Consulting 
Service 
Midland 
901.453 

Respondent entered into an Agreed 
Cease and Desist Order with the Board 
whereby Respondent will cease and 
desist from providing attest services and 
using reserved terms. 

Respondent used the term 
"accounting" to assert an expertise in 
accounting although Respondent does 
not hold a license in Texas. 

3. Investigation No.: 
Respondent: 

Hometown: 
Act Violation: 

12-06-35N 
IMA Tax & 
Financial 
Services, Inc. 
Dallas 
901.453 

Respondent entered into an Agre_§d 
Cease and Desist Order with the Board 
whereby Respondent will cease and 
desist from providing attest services and 
using reserved terms. 

Respondent used the terms "audit" 
and "accounting" to assert an expertise 

B 

in accounting although Respondent does 
not hold a license in Texas. 

4. Investigation No.: 
Respondent: 

Hometown: 
Act Violations: 

12-07-46N 
Fidel 
Bacigalupo 
d/b/a 
Latinsurance 
McKinney 
901.453 
901.456 

Respondent entered into an Agreed 
Cease and Desist Order with the Board 
whereby Respondent will cease and 
desist from providing attest services and 
using reserved terms. 

Respondent used the terms "auditing" 
and "accounting" to assert an expertise 
in accounting and offered to provide 
attest services although Respondent 
does not hold a license in Texas. 

C. CEASE AND DESIST ORDERS 

1. Investigation No.: 
Respondents: 

Hometown: 
Act Violation: 

11-08-28N 
Cynthia Pullo 
Porter, 
Cassandra 
Jean Pullo 
&Accurate 
Accounting, 
LLC 
Plano 
901.453 

Board staff initiated an investigation of 
this matter based on evidence 
discovered during a routine online 
search. Staff found that Respondents 
were using a term reserved by the Act 
for individuals and entities holding 
licenses issued by the Board. Board staff 
determined that Respondents have not 
held individual or firm licenses issued by 
the Board during all relevant times. 

During the relevant times, Respon
dents used the term "accounting" to 
assert an expertise in accounting. This 
action constitutes a violation of Public 
Accountancy Act Section 901.453. 
Respondents also offered services to the 
public that involve the use of accounting, 
attest or auditing skills. including tax 
services. Offering these services while 
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representing to potential clients that they 
are licensed by the Board is the practice 
of public accountancy under Section 
901.003 of the PublicAccountancy Act. 

Respondents repeatedly ignored the 
Board's attempts to gain their compli
ance with Texas law. Due to that fact, it 
was necessary for the Board to immed
iately issue a Cease and Desist Order 
against Respondents. 

2. Investigation No.: 
Respondents: 

Hometown: 
Act Violations: 

12-U3-U2N 
Larry 
O'Donnell 
& Larry 
O'Donnell, 
C.P.A., P. C. 
Aurora, CO 
901.351 
901.354 
901.451 
901.462 

Board staff initiated an investigation of 
this matter based on evidence that 
Respondent provided an attest service 
in Texas without holding a license issued 
by the Board. 

Respondent signed the SEC 1 O-K fil
ing Independent Auditor's Report for one 
or more companies that list their 
principal place of business as Texas in 
their SEC 1 0-K filings. Respondent is not 
licensed in Texas. Under the Texas 
Public Accountancy Act. signing an 

It's Faster and More Efficient ... 

Independent Auditor's Report for a 
publicly traded U.S. company's 10-K 
filing is considered an attest service. 
[See Ad Section 901.002(a)(1)].AII firms 
providing attest services in Texas are 
required to be licensed in Texas. 

Respondent repeatedly ignored the 
Board's attempts to gain compliance 
with Texas law. Due to that fact, it was 
necessary for the Board to immediately 
issue a Cease and Desist Order against 
Respondent. 

D. MOTION FOR REHEARING 

• SOAH Docket#: 
Investigation No.: 
Respondent: 
Hometown: 
Certificate No.: 

457-US-3225 
07-U5-24L 
Rodrick Dow 
Houston 
045425 

At the July 19, 2012, Board meeting, the 
Board adopted an order ratifying the 
recommendations of an Administrative 
Law Judge to issue to Rodrick Dow a 
two-year probated suspension and 
reprimand, require 15 hours of additional 
CPE, and require $10,000 in admin
istrative penalties and $9,769.10 in 
administrative costs. 

Mr. Dow filed a Motion for Rehearing 
(MFR). The Administrative Procedure Act 
requires the MFR to be filed not later 
than the 201h day after having been 
notified of the Board order. The MFR was 

to receive an electronic copy of the Board Report rather 

than a paper copy. Email oyblicinfo@tsbpa,state.tcxas,us 

to select this option, or reply to the next email with this 

subject line: 

I want to receive the Texas State Board Report 

electronically. 

THE: TexAs STAT£ BoARO RePoRT 9 

not timely filed. Mr. Dow's MFR was 
filed with the Board on August 20, 2012, 
and the last date that it would have been 
a timely filing was August 14,2012. 

Once an order of an administrative 
agency is final, i.e., August 14, 2012, 
the administrative agency loses its 
authority to consider an MFR or revisit 
its prior order in any way. Therefore. the 
Board lacked the authority to consider 
and took no action on the MFR 

E. PROPOSAL FOR DECISION 

• SOAH Docket#: 457 ..US-3225 
Investigation Nos.: 08-U8-13L & 

08-U8-14L 
Respondents: 

Hometown: 
Certificate No.: 
Firm License No.: 

John A. 
Blakeway & 
John Andrew 
Blakeway, 
CPA 
Kennedale 
010419 
S00550 

The State Office of Administrative Hear
ings Administrative Law Judge (ALJ) 
issued a Proposal for Decision {PFD) 
recommending that the complaint 
against Respondents be dismissed. The 
Board adopted the recommendations 
contained in theALJ's PFD. 
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CPE ACTIONS 

The certificate of each respondent listed below was not in compliance with the Board's CPE requirements as of the date of the Board 
meeting. Each respondent was suspended for the earlier of a period of three years or until the respondent complies with the licensing 
requirements of the Act. Additionally a $100 penalty was imposed for each year the respondent continued to be in non-compliance 
with the Board's CPE requirements. The respondents were found to be in violation of Section 523.111 (Mandatory CPE Reporting) 
and 501.94 (Mandatory CPE) of the Board's Rules, as well as Section 901.411 (Continuing Professional Education) of the Act. 

Respondent/Location 

Stephen Lloyd Bel ken, Flower Mound, TX 
Claudia Louise Boles. Austin. TX 
Robert Jacob Bourgeois, Fort Worth, TX 
Michelle Lynn Brannon, Marshall, TX 
Lisa Gail Bullock, Houston, TX 
Kevin Shannon Canty, San Antonio, TX 
Philip Wayne Cook, Fort Worth, TX 
William Thomas Cotten, Burnet, TX 
Jon David Cunningham. Prosper, TX 
Joy Dean, Burleson. TX 
LouAnn Deupree, Spring, TX 

Board Date 

09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 

Respondent I Location 

Shelia Daniel Dierschke, Port Lavaca. TX 
Thomas Lowery Easley, Houston, TX 
Garland Bruce Hilton. lll, Austin, TX 
Sandra K. Hunt-Kanaan, Dallas, TX 
Walter Bonnell Knebel, Livingston, TX 
Thomas Tyler McEntire, Cypress. TX 
MarkAIIen McGuire, Arlington, TX 
Susan M. Neves, Lubbock, TX 
Wesley Ted Sinclair, Corinth, TX 
Julie Lyn Tadlock, New Berlin, WI 

Board Date 

09/20/2012 
09/20/2012 
09120/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 

THREE-YEAR DELINQUENT ACTIONS 

The respondents listed below violated Sections 901.502{4) (Grounds for Disciplinary Action) of the Act when they failed to pay license 
fees for three consecutive license periods. The certificate of each respondent was revoked without prejudice as the respondent was 
not in compliance as of the Board meeting date. Each respondent may regain his or her certificate by paying all the required license 
fees and penalties and by otherwise coming into compliance with the Act. 

Respondent/ Location Board Date Respondent/ Location Board Date 

Steven Max Andrus, Salt Lake City,UT 09/20/2012 
Leslie M. Arnold, Cedar Park, TX 09/20/2012 
llmothy R. Atherton, Houston, TX 09/20/2012 
Ruth Ann Loy Butler Balcer, Fair Oaks Ranch, TX 

Alicia Estelle Bantaa, Hammond, LA 
Andrew Joseph Barkley, Jr., Cumming, GA 
Susan Skladany Berger, La Jolla, CA 
Kathleen Susanne Brown, Jacksonville, FL 
George Fisher Bushee, Jr., Belton, TX 
James Christian Coleman, Lubbock, TX 
MarciAurora Day, SanAntonio, TX 
Linda Gatlin Diehl, Colleyville, TX 
Ramona Marie Drent, Fort Worth, TX 
Jacqueline Graves Taylor Elliott, Houston, TX 
Paul Joseph Fazio, Sachse, TX 
Rayburn Allen Fulks, Daingerfield, TX 
Simi Gupta, Campbell, CA 
Melissa Jane Radzikowski Haddox, Cypress. TX 

Steven Voigt Hall, Phoenix,AZ 
Marcia Beck Harris, Moraga, CA 
Anne O'reilly Hedde, Basking Ridge, NJ 

T"tE TEXAS STATE BOARD REPORT 

09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
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09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 

09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 

Brad Helbig, San Marcos, TX 
Jay Dale Hiebert, San Marcos, TX 
Michael Howe, Houston, TX 
Matthew John Kline, Dallas, TX 
Nicolle Deann Konkel, St. Marys, KS 
Shilpa Sandeep Ladha, Irving, TX 
Luzviminda Langevin, Dallas, TX 
Alex Jeronimo Llorente, Laguna Hills, CA 
Joe W. Loftin, The Woodlands, TX 
Valerie Concepcion Navarro, Houston. TX 
Steven Michael O'Brien, Dallas, TX 
James Patrick O'Neil, Fort Worth. TX 
Emily Ozog, Park City, UT 
Karen D. Pinkham, Flower Mound, TX 
John Robert Ragsdale. Katy, TX 
Susan Fletcher Salter, Flint, TX 
John Joseph Savickas. Granbury, TX 
Kimberly Rae Shackelford, Dallas, TX 
David Geoffrey;Shaw, Cedar Park, TX 
Thomas Neaves Shepherd, Charlotte, NC 
Craig Michal Simons, Las Cruces, NM 
Anthony Joseph Stankus, Jr., Houston, TX 
Vanny Ha Stocco, Coppell, TX 

09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20/2012 
09/20{2012 
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Respondent/ Location 

Kevin Michael Stotts. Marblehead, MA 
Linda Rae Stout, Little Elm, TX 
Todd Gregory Szalkowski. Coppell. TX 

Board Date 

09/20/2012 
09/20/2012 
09/20/2012 

Respondent I Location 

William John Tomberlin, El Paso. TX 
Daniel Wayne Woods, Houston. TX 
Annie Suk-Fun Lui Yip, Hoboken. NJ 

Board Date 

09/20/2012 
09/20/2012 
09/20/2012 

FAILURE TO COMPLETE LICENSE RENEWAL 

The respondents failed to complete their license renewal notices in accordance with Board Rule 515.3 (License Renewals for 
Individuals and Firm Offices). Following a public hearing, an Administrative Law Judge (ALJ} of the State Office of Administrative 
Hearings recommended that the certificate of each respondent not in compliance be revoked without prejudice until such time as the 
respondent complies with the requirements of the Rules and the Act. The ALJ found that the respondents violated Section 901.502{12) 
(regarding violations of Board Rules) of the Act. The respondents. although properly notified, failed to appear in person or by 
authorized representative. 

Respondent I Location 

Adam Arthur Gauvin, Houston, TX 

Board Date 

09/20/2012 

9Jate.c4 
:Deatf. 

8/1/1967 10/31/2011 
0/1975 9/14/2011 

1/25/2012 
121712011· 
6/3/2012 

Respondent/Location Board Date 

Curtis Marvin Hellenbrand, Jr., Rancho Palos Verdes, CA 
09/20/2012 

'hame, !l1catic.n 

PatriciaN. Tully, Bulverde, TX 
John T. Valen~ine, Aus~in, TX · 

Stevep _ P. yalerius,;L~ Po~~.~}': .• 
Clifford P. Vorwerk,Katy, TX: --••· _· .. · ~~ 
Patl!T. Walthall, SanAntonio;TX'.!(: . 
Jack P. Westerfield. Houston. 

. $ate -~- o& 
~ :Deatf. 

:10/1/2011 •. 

Are You Interested in Becoming a Peer Reviewer? 

The Texas Society of CPAs is always looking for qualified peer reviewers 
with experience in accounting and auditing engagements. As a peer 
reviewer, you will 

To Jearn more about becoming a 
qualified peer reviewer, visit the Peer 
Review section of www tscoa org 
(under the Resource Center tab). or 
contact Jerry Cross, CPA, Director 
of Peer Review Ucross@tscoa net or 
9721687-8617). 

' Give back to your profession 

* Enhance your knowledge of professional standards 

• Learn different techniques you can use in your own practice 
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Letterhead ofS. W. Hatfield, CPA 

Report of Registered Independent Certified rub lie Accounting Firm 

Board of Directors and Stockholders 
8888 Acquisition Corporation 

We have audited the accompanying balance sheets of 8888 Acquisition Corporation (a Nevada corporation) as of 
August 31. 20 I 0 and ::!009 and the related statements of operations and comprehensive loss, changes in stockholders' 
de licit and cash !lows l(lr the each of the two years ended August 3 I. ::!0 I 0 and 200<). respectively. These financial 
statements are the responsibility of the Company's management. Our responsibilit) is to express an opinion on these 
fil'lancial statements based on our audits. · 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the 
financial statements are free of material misstatement. TI1e Company is not required to have, nor were we engaged to 
perform. an audit of its internal control over financial reporting. Our audit included consideration of internal control over 
financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the 
purpose of expressing an opinion on the effectiveness of the Company's internal control over financial 
reporting. Accordingly, we express no such opinion. An audit also includes examining. on a test basis, evidence 
suppot1ing the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion. the financial statements referred to above present fairly, in all mmerial respects, the financial position of 
8888 Acquisition Corporation as of August 3 I, 20 I 0 and 2009 and the results of its operations and its cash flows for the 
each of the two years ended August 31. 2010 and 2009. respectively. in conformity with generally accepted accounting 
principles generally accepted in the United States of America. 

The <~ccompanying financial statements have been prep<~rcd assuming that the Company will continue as a going 
concern. As discussed in Note C to the tinancial statements. the Company has no viable operations or significant assets 
and is dependent upon significant stockholders to provide sufficient working capital to maintain the integrity of the 
corporate entity. These circumstances create substantial doubt about the Company's ability to continue as a going concern 
and are discussed in Note C. The financial statements do nol contain any adjustments that might result from the outcome 
of these uncertainties. 

. .. 
!sf S. W. Hatfield, CPA 
S. W. HATFIELD, CPA 

Dallas, Texas 
October 7, 20 I 0 (except for Note 
as to which the date is October 14, 2010) 

F·2 

~n~l:"(·-·· r:r.sn t\--~:·.:·.:.:tior: t~:·;nP '":l-:·: (,r:· .. ~t·~ · 1'5 ;:(;~: 1 :!:.:i,·!.···l. ·~·:. 
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Lellerhead or S. W. Hatfield, CPA 

Report of Registered !ndi'JICndent Certified Public Accounting Firm 

Stm:kholdcrs and Bo::ml of Directors 
A !Iiane.: Health. Inc. 

We ha'e audited the accompanying balance sheets of Alliance lleallh. Inc. (a Dela,,are corpor:~tion) (C11mpany) as of September 30. 
2.010 and 2.009 and the related statemt:nts o(o~rations and ..:omprchensin: loss. changes in stockholders· deticit and cash !lows tor 
c;u:h nf the ~cars ended September 30. 20 J() and 2Uil9. respcctin:l~. Tht:sc financial st:llemcnts an: the resJXmsibilit: of the 
C'nmpan: ·s management. Our responsibility is to express :lllnJlininn nntlll.':ic linancial stall"ments based nn our audits. 

We conducted our audits in accordance with tbe standards or the t•uhlic Com pan: Accounting 0\ ersight Board (United 
States). Those standards ret)uire that \\e plan and perl(mn the <tudits Ill ohtain reasonable assurance about \~hether the tinancial 
statements are free of material misstatement. The Com pan~· is ntn required to ha' e. nor were we engaged to pcrlonn, an audit of its 
internal control O\'er financial reporting. Our audit included consideration of intemal control O\'er tinancial reporting as a basis lor 
designing audit procedures that are appropriate in the circumstances. bttt not for the purpose of e:-.pressing an opinion on the 
ellectiveness of the Company's intcmal control over tinancial rep1lrting.. Accordingly, we express no such opinion. An audit also 
includes examining. on a test basis, evidence supporting the amoullls and disclosures in the financial statements. assessing the 
accounting principles used and significant estimates made by management. as well as evaluating the overall linancial statement 
presentation. We belie"c I hat our audits provide a reasonable basis lor our opinion. 

In our opinion, the linancial statements referred to above present tairly. in all material respects. the linancial position of Alliance 
Health. Inc. as of September 30. 2010 and 2009 and the results (If ils upcrations and cash Ilows for each of the years ended September 
30, 20 I 0 and 20119. rcsroectivel}. in cooli1rmity with accnunting prindpll's generally accepted in the llnitcd States of America. 

The accompanying. llnancial statements have bct!fl prepared assuming th<ll the Company will continm: as a going concern. As 
discussed in Note D to the linancial statements. the C<•mpany has no ,·iable operations or significant assets and may become 
dependent UJXm signilicant stockholders to prfwidc sufficient working capital to maintain the integrity or the corJX1rate entity. These 
circumstances create substantial doubt about the Company's abilit~ to cnntinue as a going concern and arc discussed in Note D. The 
linancial statements do not contain any adjustments that might result from the outcome or these uncertainties. 

/sf S. W. 1-latlield. CPA 
S. W. HATFIELD. CPA 

Dallas. Texas 
November 2. 20 I 0 (except for Note I 
to which the dale is November 24, 20 10) 

F-2 
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LETTERHEAD OF S. \\". liATFIELD. CP..\ 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRI\1 

Board of Din:ctor~ ;md Stuo.:khoiJcrs 
BTliC XIV. Inc 

\l.'c: ha\t' audited the ;'K:o.:umpan;. ing halant't' :;hcl'ts t)t" BTIIC XI\'. ln..:. (a Dda\\:trc l·orpormion and a de\ dupmcnt sWgc compan~) :1s 
of December _;I. :w I (I ;md 20119 and the related statements nf op.:muons and o.:ompn::hcnsi' c: loss. changes in stncl..hold..:rs' cquit~ ;mtl 
cash lllmS lt)r each of the ;. cars ended December 31. 20 I 0 anJ 21109 and li.lr the period lhmt Novl!lnher 29. 2004 (date or hanl..ruptc: 
seulement) thr11ugh December 31. 20 I 0. rcspectivd~. These financial statements are the sole responsibility of the Compan~ 's 
management. Our responsibility is to express an opinion on these financial statements based on our audit. 

We Ctlnducted our audit in ;n:cordance ''ith the stand:nds of the Public Company Accounting Oversight Board {United States) Those 
standards require that we plan and perli.mn the audit to obtain rcaSllnable assuram:e about whether the financial statcmems arc tree of 
material misstatement. The Company is not required to han:. nor were we engag..:d to perform. an audit of its internal control O\ t:r 
financial reporting. Our audit included consideration nf internal control over financial reporting as a basis lor designing audit 
procedures that arc appropriate in !he circumstances, but not lor the purpose of expressing an opinion on the effecthcness uf thc 
Company's internal control over financial reporting. Accordingly. we cxprt"SS no such opinion. An audit also includes ex<unining. on 
a test basis. c,·idc:nce supporting the amounts ;md disclosures in the financial statements. An audit also includes <~SSL'SSing the 
accounting principles used and significant estinmtcs made h) management as ,,·ell as evaluating the overall financial stillcmcnt 
pn:scntatinn. We hdic\ c th:tt uur audit pnn ides a rea~nn;:~bk basis litr t•ur opinillll. 

In our opinion. thc lin<~ncial statements rc:ferred tt• ah<l\'C prcs..:nt fairl}. in all material respects. the linMcial position nf BTUC XIV. 
Inc. (a de' dopment stage compan~ l as or Decem her 31, 201 n mtd 2()09 and the results of its operations and cash tlt\\VS fnr each ,,f thr.: 
year:; ended Dcccmber 31. 2010 and 2009 and the period ti·om Novcmher 29. 2004 (date of bankruptcy settlenH:nt) through December 
31. 20 I 0. n:spc..:tivd). in con fmmit~ 'vith general!~ acct:pll"<.i act·ounting principles genera II) a..:..:eptetl in thc United St:m.-s of 
Americll. 

The accompanying linancial statements have been prepared <~ssummg thai the Company will continue as a going concern. As 
discussed in Note D to the linancial statements. the Company has no viable operations or significant assets and is dependent upon 
signilicant stockhnldcrs to provide suflicient working c;~pital to maintain the intt:grity of the corpl1rate entity. These circumstances 
create substantinl doubt al>,lut the Company's ahility to continue as a going concem and arc discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these unce11ainties. 

S. W. HATfiELD. CPA 
Dallas. Texas 
January II. 20 II 1 exccrt lor Note I 

as to which the date is Janual) 13. 20 II) 

F-2 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCQl!NTINC FIRM 

Board of Directors and Stockholders 
HPC Acquisitions. Inc. 

Wt· ha' <! audite-d th~· an:nmpan~ ing oal:uJCc sheets nf II PC .'\l:quisitillllS. Inc. (a Nc\'aJa Ctlrp<lration l as of D~·~·emO<!r 31. 2H 10 and 
2111)9 wl<i tlu: rt:latcJ swh:mcnts uf operations ;mJ .:nmprehcn~in~ Ius~- dwng~-s in stod.:hoiJers' e'tuit~ and ca~h llows li>r C<teh nf the 
: l<!rs ended Decemocr ~I. 21110 ;md 2009. resp.:cti' d~. These lin;mcial state-ments arc thc sot.: rL·sponsihilit~ of the C'<>mpan) 's 
management. Our rcsponsioilit) is hi c:>.press an opininnnn thcse financial statements bast!cl nn our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting O"crsight Board {United States}. Those 
standards require that we plan and perform the audit to obtain reasonable assurance about \~hether the financial statemems are free of 
material misstatement. The Company is not required to ha' e. nor were we engaged to perfonn. an audit of its internal control over 
linancial reporting. Our audit included Cl)nsiueration of internal cnntwl O\·c:r tin:mcial reporting as a basis !(lr designing audit 
procedures that are appropriate in the circumstances. hut not lor the purpose of expressing an opinion on the cOectiveness of the 
Compan) ·s internal control over financial reporting. Accordingly. we express no such opinion. An audit also includes exanlining. on 
a test basis. e,·idenee supporting the amounts and disck1surcs in the financial statements. An audit also includes assessing the 
accliUnting principles useu and significant estimates made hy management. as well as e\·atuating thc O\erall linancial statement 
presentation. We belic"c that l)Uf audit pn.wides a reas.mable hasis li.lr our opinion. 

In our opinion. the! lin<tm:ial statements rcl~·rn.-d to <tb0' ~· present fair!~. in all material r~·5pect~. tht' linancial posltmn of HI'C 
Acquisitions. Inc. ~a Nevada Cllrptlration) as of December~ I. 2010 and 2009 ;md the results of its nt>eratil>nS and cash !lows lor each 
of the yea1'!' ended December 31. 2() 10 and 2009, res1>ectiH:I~. in conformity with generally accepted ac.:ounting principles generally 
nccepted in the United States of America. 

The nccompan) ing tin<mci<tl stotcments have ht:en prcp;u·cd as~uming that the Compan~ \\ill coo1tinuc as a going concern. As 
discusst:d in Nntt• C to the financial sl<llemcnts. the Cnmp<ltl~ has no operations or significant assets ;m{i is dependent upon signilic;lnt 
stockholders to pn" i<k sufficient working eapiwl tn maintain the integril~ of the cnopor;o\L' t•mit~- 'l'hcse circumstances create 
substantial doubt about the Company's ability to continue as n going conct:rn and are discussed in Note C. The financial statements do 
not contain any ad_iustments that might result from the outcome of these uncertainties 

Dallas, Texas 
January 6. 2011 (except lor Note J 
as to which the date is March I. 20 II) 
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LETTERHEAD OF S. W. HATFIELD, CPA 

.. 
REPORT OF INDEPENDENT REGISTERED CERTIFIED PliBUC ACCOUNTING FIRM 

Board of Directors and Stockholders 
Rcnc\\aok Energy Acquisition Corp. 

\\"e han: audited lh.: ac:.::11mpanyin~ hal:mc~· sheets ofRcnc\\ahle En.:rg~ A.:quisition Corp. (:t No::, ada corpur.uion ;md a devdopment 
stage comp;tn~ I as of Dec.::mher J I. 211111 lind 2CUJ9 and the rdated st;ltcmcnts ,,r operntions and cnmprehensi\e ,h,ss. changes in 
stockholders' equity ::md cash llo\\ s lor each of the years ended Dcccmhcr 31. 20 I 0 and 2tl09 and 1\u the period from June 21. 2007 
(date of incorporation) through December 31. 2010. rcspccth dy. ·ntt:se limmcial statements arc the sole responsibility of the 
Company's management. Our responsibility is to express an opinion un these financial Sl'.Jtements based on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board l United States}. Those 
standards require that we plan and perlorm the audit to obtain re-..t•;onahle assurance about whether the financial st:llements are free of 
material misstatement. The Company is not required to ha\'e. nor were \\C engaged to perform. an audit of its internal control O\·er 
financial reporting. Our audit included consideration of internal control m·er financial reporting as a basis lor designing audit 
procedures that are appropriate in the circumstances, but not li1r the purpllSe or expressing an opinion on the ellectiveness of the 
Company's internal control over financial reporting. Accordingly. we express no such opinion. An audit also includes examining. on 
a test basis, e,;dence supporting the amounts and disclosures in the linam:ial statements. An audit also includes assessing the 
accounting principles used and significant estimates made b) management. as well as e\·aluating the over.JII financial statement 
presentation. We believe that our audit pnwides a reasonable oasis li1r nur opinion. 

In our opinion. the financial statements referred to above present fairly. in all material respects. the financial positiun of Renewable 
Energy Acquisition Corp. {a dc\'clopment stage company} as of as of December 31. 2010 and 2009 <Jntl the results of its operations 
and cash flows for each of the ) ears ended Decem her 3 I. 20 I() and 2()()9 and li.>r the period I rom June 21. 2()07 ldatc of incorporation l 
through December 31. 2010. respectively, in conlormity with gcncr;:~ll~ accepted accounting principles gcner;:~lly ;:~ccepted in the 
United Stale!> ofAmcrit:~. 

The accompanying linancial statements ha\'c been prepared il~suming that the Com pan) \\ill continue ;1s a going concern. As 
discussed in Note C to the financial statements, the Compan~· has n(l viable openttions or significant assets and is dependent upon 
significant stockholders to provide sullicient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are disc\)ssed in N()tc C. The linancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

lsi S- W. Hatfield. CPA 
S. W. HATFIELD. CPA 

Dallas, Texas 
February 2:5. 2011 (exceptltlr Note I 

as to which the date is March 7. 20 II) 
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Letterhead of S. W. Hatfield, CPA 

Rt(JOrt of Independent Registered Cea1ificd Public Accounting Firm 

Board of Directors and Sh)d;holders 
Sigal<:! lnt.:mationaltl,lldings. Inc. 

\\'chan! auditt:d tho:: acci'H1lpan~ ing cnnsnlidat.:d balance sheets uf Sign.:t International Holdings. Inc. 1::1 lklawo:u~ cOrp<lr:ltinn and a 
c.k\'elupment stag.: eomp<lll) ) and SubsiJiar~ i a Florida .:orporalillll) as of D.:c.:mber 31. 2009 anJ 2008 anJ the rdat.:J consuliJat.:J 
st~lh:ments of tlperations und comprc·hcnsive lo~s. cons.llidat.:d chang.:s in shareholders' ddicit and c<•nsolidatc:d statements of cash 
!lows for each nf thc ~ears ended Oe.:cmhcr 31. 2llU9 and :wos and lt•r the perindli·om October 17. 2003 (date: or inception) thn.mgh 
December 31. 200'). respecth·d) Tht'st: consolidated linancial swtements arl' the rcsponsibility of the Company's managcn11:nt. Our 
responsibilit~ is to .:xpn:ss an opinion on these consolidated 1inancial swtemcnts h<~sed on our audits. 

We conducted our audit in a~.:cordance ,.,.ith the standards of the Public Company At:c(lunting Q,·ersight B<lard l United Stntes). Those: 
standards require that we plan and pcrtonn the audit to obtain rca~nable assurancc about whether the tinancial statements an: tree of 
material misstatement. The Company is not required to have. nor were we engaged to perform, an audit of its internal control o,·er 
financial reporting. Our audit included consideration of imemal control oYer linanci::~l reporting as a basis for designing ::~udit 
procedures that are appropri:nc in the circumstances. but not li.1r the purpose of expressing an opinion on the elli:cti\ eness <lf the 
Company's internal control O\'er linancial reporting. According!). "e express no such opinion. An audit also includes examining. on 
a test basis, evidence supporting the am(1unts and disclosures in the linnncial statements, assessing the accounting principles used and 
significant estimates made by management, as well as e' aluating the overall linancial statement presentation. We believe that our 
audit provides a rcasonablc basis tor our tlpinion. 

In our opinion, the cunsolidateJ lin;mcial stalenn:nts rderrcd tn ab<"e present lair I~. in all material respeL'Is, tht: ct)nsnlidated lin:~ncial 
position of Signet International l·lt)ldings. Inc. :md Subsidiary as of Dec.:anbcr 31, 2009 and 201)8 and the results or its cnnsolidatcd 
operations and its consolidated cash tlows cach of the years ended December 31. 2009 and 2008 and tt1r the period lrom October 17. 
2003 (date Clf inception l through Dec.:mbcr .31. 200?. rcspccli' ely. in !.:(>nformity with generally accepted accounting principks 
generally accepted in the United States of America. 

The accompanying linancial stnt.:mcnt~ have been prepared nssmning that the Company \\ill continue a!> a going concern As 
discussed in Note C tn the linancial Sl<>lcmcnts. the ( ·umpan~ has nu 'iable operations or signilicnnt assets and i:; dcpendcnt upon 
significant slmn:holders In prm ide suflicicnl working capit:~l to maintain the integrity of the curpMate entit~. These circumstances 
create substamial doubt about the Company's ability to continue as a going concern and are discussc:d in Note C. Th~ financial 
statements do not cont<~in any adjustments that might result from thl' outcome of these uncertainties. 

Dallas, Texas 
April 7, 2010 (except lor Note Mas to 
which the date is April 9, 2010) 

::;o:tn·.~. str~t-:1~ n-~! r i ;'·1/-:r ;t_:r :•'l rl'~Li :t,·-r·~s n+· ! :~ t ;'\;·,r·i : .,· • ~ t 

By: lsi S. W HATFIELD. CP..J 
S. W. HATFIELD, CPA 

F-1 

'. ,\ ..... , . ". :. .. ~ ~ :: . 
FW-3711-SEC 0043 

SEC APP 0215 



LETTERHEAD OF$. W. HATFIELD. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED Pl!BLIC ACCOUNTING rtRl\1 

Bll:lrd ,)r Dircctnrs and Stnd.ll<lldcrs 
SMSt\ Crane Ac~1uisitinn Cnrp. 

We h;l\ c audited the ;u:enmpan~ ing balance sheets of SMSA Cranc :\equisitinn Corp. (a Ne' ad;~ .:1•rporatiun and a development stage 
company l as of Dcl·cmhcr 31. 20 I 0 and 2009 and the related statements or opcmti,ms and comprchensh·c loss, changes in 
stnckhtlldcrs' equity and cash llnws tor each of the years t::nded Dt:cember 3 I. 2010 and 2009 and the perioo from August I. 2007 
(date of bankruptcy settlement) through Dt::cember 31. 2010. These linancial stat«::m«::nts are the sole responsibility of the Company's 
management. Our n:sponsihility is to express an opinion on these linancial.statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. The Company is not required to ha,·e. nor were we engaged to perform, an audit of its 
internal control over limsncial reporting. Our audits included consideration of internal control over financial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances. t>ut not tor the purpose of expressing an opinion on the 
e!Tectiveness of the Company·s internal control o,·er financial reporting. Accordingly. we express no such opinion. An audit also 
include!> examining. nn '' test basis. evidence suppotting the amounts and disclosures in the linancial statements. An audit <~lso 
includes assessing th<' accmmting principles used and significant estim;~tcs made by management. as well as evaluating the overall 
financial statement presentation. We bclie\'e that our audits proYide a reasonable basis for our opinion. 

In our opinion. the financial statements referred to above present fairly, in all material respects, the linancial position of SMSA Crane 
!\cqui:,;ition Corp. (a de\ dopment stage company) as of Deccmt>er 31. 21ll0 and 2009 and the results of its operations and cash flows 
for each of the ycnrs ended Dc..:cmhl!r 31. 2010 and 2009 and the period from August I. 2007 (date of bankruptcy senlemem) through 
Lkcemhcr 31. 201 Cl. in ennformity with generally accepted m:c()unting principles generally m:cepted in the United St::ltes or Amt.:rica. 

The accompanying linancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements. the Company has no viable openltions or significant assets and is dependent upon 
signilicant stockholders to prnvide sullicient working capital to maintain the inh:grity or the corporate enlit~. These circumstances 
create ~uhstantial doubt aonut the Company's ability to continue as a going concern and are discussed in Nme D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
February 7. 20 II (except for Note J 

as It) which the date is March I, 20 I I ) 

is/ S. \V. Hatljeld CPA 
S. W. HATFIELD. CPA 
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REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Auard of Dirl·ctors <tnd St<Jd:huhkrs 
SII.ISA G;~incs' illc Acquisition Corp. 

V\e ha\ c ;ltlditc:d thc accmnpan:·ing balance sheets of SMSA Gainc~' illc Ac4ui~ition Cnrp. (a Ne' ada coqxlrati<1n and a de\ .:lopm~·nt 
stage company) as uf Dc!cem~r 31. 2010 and 2009 and the rdated statements of operations anJ cnmprciH:nsi,·c loss. changes in 
stod:hnldcrs' cquit~ <.~mll<tSh lh~\\S l\1r c<.~ch of th<: ~t:ars ended Dcn:ml-..:r .H. 2010 and 2009 and the period from August I. 2007 
!date uf h:utkruptc~ seulcml'1ltl through Decem ncr 31, 20 1(}. r.:spc.:ti\ d:-. lhl·s.: lin;mci;JI st;Jtcmt:nts art> the sole respnnsihilit~ nf the 
Ctllllp<m~ 's management. Our r~-sponsihilit: is to e:-..pn:~s anupiniun nn thl'Sl' linancial s!<ltements hasnl on our mtdit:;. · 

\'v'e C<lnducted our audits in accordance with the stantlan.ls ,,f the !'uhlic Cnmpan~ Acct1Unting. th ersight Board (United 
States). Those standards require that \\e plan and pt:rlonn the audit Ill obtain reasonable assurance abuut whether the financial 
statemems are free of material misstatement. The Company is not required to ha,·e. nor were we engaged to pertorm. an audit of its 
internal control over financial reporting. Our audits included consideration of internal t:l>ntrol 0\·er finam:ial reporting as a basis for 
designing audit procedures that are appropriate in the ~:ircumstam:es. nut not tor the purpose of e:-.pressing an opinion on the 
ellectivc:ness of the Company·s internal control over linancial reporting. Accordingly. we express no such opinion. An audit alsu 
includes examining. on a test ha.'iis. evidence supporling tht: amounts and disclosures in the linancia! stah:ments. An audit also 
includes assessing the accounting principles used and signilkant estimates made b~ management. as well as C\all•ating the overall 
linancial statement presentation. We believe that our audits rrovide a n~aS<mable basis !or our opinion. 

In our opinion. tht: linancial statemt:nts referred to abo' c present fair!~. in all material respects. the linancial position of SMSA 
Gaines,·ilh: Acquisition Corp. (a development stage c11mpan~ 1 as of lkccmhcr 31. :zo 10 and 2009 and the results nf its nperations and 
cash !lows for each <lf the years ended Decem ncr 3 I. 21llll and 20()9 and the llCri,ld from August I. 2UU7 (date or bankruptc~ 
settlenJent) through December 31. 2(} 10. in conlormit~ with generally ;tcccptec.l accounting prindples generally accepted in the United 
States of America. 

The accompanying linancial statements have bct:n prcparnl assuming that the Company will continut' as ;t going concern. As 
discussed in Note D to the linancial statements. the Comp;m~ h;1s nn 'i;1hk llpl·rations or signilicant assets and is dependent upon 
signilicant stockholders to provide sutlicicnt working capit;ol tn milintain the intcgrit~ of the corporate cntit:-. Tht:se circumswncc:s 
create substantial doubt about the Company's ability to C!lltlitluc ;,.-, a going cnnccm :.ond arc discussed in Note D. The: lim111cial 
statements do not contain any ad.iustments tlmtmight result from the outcome uf thcsl! uncl!rtainties. 

Dallas, Texas 
February 8. 2011 (except for Note J 

<ts to which the date is March 3. 20 II J 

<:~~;!t:;:' l'.~r:1S~~~~;i·,lr·:~-·::::'JIU r :·.cc·.::-.!~·;·,r-

lsi S. W. Hatfocld CPA 
S. W.I-IATF!ELD. CPA 
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L.ETTERHEADOFS. W. HATFIELD,CP.J. 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Sto~kholdcrs 
SMSA Bumble Acljuisitil>n Corp. 

We ha"e audited the accompanying balance sheets of SMSA Humhlc Acquisition Corp. ta Nc,·ada curporatinn and a de\dopmcnt 
stage company} as of June 30. 2010. December 31. 2009 and 21101! and the related statenu:nts of operations and comprehensive loss. 
changes in stockholders' CljUity and cash tlows tor the six months ended June 30. 20 I 0, the years ended December 31, 2009 and 2008 
ttnd for the period from August I. 2007 (date of bankrupt~) seulement) through June 30.2010. These financial statements ttre the sole 
responsibility of the Company's management. Our responsibility is to express an opinion on these financial statements based on our 
audits. 

We t.:onducted our audits in accordance with the standards t.>f the Public Company Accounting 0\·ersight Board (United 
Stales). Those standards require that we pl:m and perlorm the audit to obtain reasonable assurance about whether the financial 
statements are tree or mati:rial misstatement. The Company is not re4uired lt.l ha,·c. nor were we engaged to pertoml, an audit of its 
internal control over financial reponing. Our audits included considerution of internal control over financial reporting as a basis for 
designing audit procedures that are appropriate in the cin:umstanccs. hut not lor the purpose of expressing lln opinion on the 
effcctivene.~s of the Compllny's intcrn:ll contml U\cr linam:ial reporting. Al·cordingly. we exprcs.~ no such opinion. An audit lllso 
includes examining. on a test basis, evidence supporting the amounts and disclosures in the linancial statements. An audit also 
includes assessing the accounting principles used and significant .:stim;~tes tnndc by man<~gcment. as well as evaluating the O\'erall 
finanCial stntement presentation. We believe that our :~udits pm' ide '' rcason;>hlc hasis for our opininn. 

In our opinion, the financial statements referred to above present fair!~. in all materi<•l respects. the financial position of SMSA 
liumble Acquisition Corp. (tt de\elllpmcnt stage cnmpan~) as uf June .HI. 2011!. December 31. 2U{)IJ and 2008 and the results of its 
operations and cash flows lor the six months ended June 311. 2() 10. !ht· ~ear~ ended Decem her 31. 2009 and 200& llntl for the period 
trosn August I. 2007 through June 30. 20 I 0. in c:ontomlity with g~ncrall~ accepted ac~ounting principle~ generally accepted in 1he 
United States of America. 

The accompanying linancial statements have been prcporell assuming thai the Company will continue as a going concern. As 
discussed in Note D to the linancial statements. the Company has no viable operations or signilicanl liSScts and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity or the corporate entity. These circumstances 
create substantial doubt about the Comp:llly's abilily to continue as :1 going conc.:m and are discussed in Note D. The financial 
statements do not contain any adjustments that might result fmm the nu1cnme nfthcsc uncertainties. 

lsi S. W. 
Hatfield CPA 

s. w. 
HATFIELD. CPA 

Dallas, Texas 
August 25,2010 (except for Note I 

as to which the date is August 26, 20 l 0) 
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LETTERIIL\D OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED Pl!BLIC ACCOtiNTINC FIR!\1 

Board of Directors and Stockh(>JJns 
SMSA 1-lumhlc Acquisiti•'ll Corp. 

\\'e ha\1: audilt.'ll tho: <Kcnmpan~ ing hal;mn· sheet~ o!" Sf\ IS!\ Huml>lt: Acquisitinn Corp. ta N.·,·;~Jil curporall()ll :mJ a d.:,dopmcnt 
stage com pan~ l as uf Scptcmhl!r 3tl. 20 I 0. December 31. 2009 and 2008 and th<: n:latcd statements of upcnuinn:. and compr.:hcnsi' •• 
loss, changes in stoddmldcrs' equity and cash flows h>r the nine months ended Sept em her 30. 20 I IJ. the ~ c<Jrs endctl Deccmht:r 3 I. 
2009 and 2008 and tor the periud h·om .•\ugust I. 2007 {date of bankruptcy settlement) through September 30. 2010. Thesc lin;mcial 
statements are the sole: responsibility of the Com pan) 's management. Our responsibility is to express an opinion on these linancial 
statements based on our audits. 

We conducted our audits in :Jccordance \\ith the standards of tht: Public Company Accounting O"ersight Board (llnitt:d 
States). Those standards rt:quire that we plan and perform the audit to obtain reasonahle assurance: about whether the linancial 
statements are free of material misstatement. The Company is not required to have. nor were we engaged to perlilrm. an audit of its 
internal control over linancial reporting. Our audits included consideration {)r internal comrol over linam:ial reporting as a basis liu 
designing audit proct:dures that are appropriate in the circumstances. but not for the purpOse of expressing an opinion on tht: 
eflectivem.-ss of th.: Company ·s inh:rn;1l control on:r linancial reporting. Accordingly, we express no sm:h opinion. An :Judit also 
includes exmnining. on a test hasis. ~:vidence supptwting the amounts and disclosures in the linandal statements. An audit 11lso 
includes assessing th<: at:cnuming prinl·iplcs used and signilkant estimates made by management. as well :~:-. l'\aluating thc tHerall 
financial statement prc$entatiun. \Ve hdicq; that our audits pro\ ick :1 rcusonable basis lor our llpinion. 

In our opinion. the linanci:~l stat em ems rdi:rred to ;JOII\ c present l~irly, in all material n:spet.:ts, the linanciat position nf SMSA 
Huml:>h: Acquisition Corp. (;; d~\ dopmcnt stage company! as of Sept em her 30. 20 I 0. Decemtx:r 3 I. 2009 and 2008 and the results nl 
its operations and cash no,, s l(u· the nine mnnth5 endt:d S.:ptemhcr ~H. 20 I 0. the ~ em·s· ended Decem her 3 I. 2009 ;md :!008 and liw the 
period lrom August I. 2!1tl7 through Scptcmhcr 30. 21110. in mnl(muity ,\ith genera II~ accepted a~:cHuntin~ principles gcncntll~ 
accepted in the United St.lh:.'i oiAmo:ric.L 

The accompanying fm;mcial statements have been prepared assuming that the Compan) \\·ill cominuc ;~s a going concern. As 
discussed in Note D to the lin:~ncial statemt:nts. the Compan~ has no ~iahle operations or signilie:mt assl·ts and is tkpcndcnt upon 
signilicant stockholders to pro\ ide suflicit:nt working ca1>ital to maimain the inh:grity of the cmpnnue cntit~. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The linancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
October 26. 20 I 0 

~:aur~Y· S\1St~ l··tJ1'1~l·· :.:::~.::;.iii.:~· . i• ·. ,.,_.: .·· .. :· < .. i~t·: 

lsi S. W. Hatfield CPA 
S. W. HATFIELD. CPA 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIR!\1 

Board of Directors and Stockhold.:rs 
SMS.A. liumble Acquisitit>n Corp. 

\\'c han: <lUdited th.: accompanying rc:.-stall:d balanc.: sheets or SMSA I hnulllc Acquisition Curp. (a N~:' ada t"tWp<>r;llion aml a 
devdopnu:nt slag<.: cmnpany) <IS of !>eptcmher 30. 2010. Decc:mllt:r 31. 2009 ;md 2UOli and the: rd,uc:d st;Hc:ments of Ofl<."r..lli()ns a till 
comprchcnsi' c: loss. restalt:d changt:S in stod;holders' equity tdelicil) and r~:stated c;lsh tltlws ft>r th.: nine months .:nded Septcmher 30, 
2010. the years ended December 31. 2009 and 2008 and l~1r the period li·om August I. 20()7 1 dat.: of hankruptc~ settlement) thn)ugh 
September 30, 2010. These financial statement-; are the sole responsibility of the Company's management. Our responsibilit} is to 
express an opinion on these financial statements based on our audits. 

We conducto;:d our audits in accordance with the standards or tho;: Public Company Accounting Q,ersight Board (United 
States). Those standards require that we plan and pertorm the audit to obtain reasonable assurance about whether the tlnancial 
statements are free or matetial misstatement. The Company is not required to ha,·e. nor were we engaged to perform. an audit of its 
internal cont:ul over linancial reporting. Our audits included consideration of internal control over financial reporting as a basis lor 
designing audit procedures that are appropriate in the circumstances. but not lor the purpose of expressing an opinion on tho;: 
effecti"en.:ss of the Company's internal control O\'er financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining. on a test hasis, evidence supporting the amountS and disclosures in the linancial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management. :~s well :~s t'\·alu::~tialg till." tWcrall 
financial statelllcnt presentation. We belie\'e that our audits provide a reasonable basis tor our opinion. 

In our opinion, the linancial :;tatemcnts referred to abtl\'e present tairly, in all makrial respects. the financial pl)sition of SMSA 
Humble Acquisition Corp. to dc\'dt)prru:nt stage company) a,~ of September 30, 2() 10. December 31. 2009 and 2008 and the results of 
its operations and cash llows lor th~ nine months ended September 30. 2010. the years <!ndcd Dccen1\ler 31. 2009 ;md 2008 and tor the 
period from August I. 2007 through September 30, 20 I 0, in conl(mnit~· "ith genemll~ :Kccplt:d <lCC(>unting principles geno;:raH~ 
accepted in the Unitt:tl States of America. 

The accompanying financial statt!ments have been pro;:par<!d assuming that the Compan) will cootinUt: a:; a going conct!rn. As 
discussed in Note D to the financial statements, the Company has no viable operations or signiticant assets and is dependent upon 
significant stockholders to pr<1\'ide sutlicient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going conccrn and arc dis..:ussed in Note D. The tinancial 
statements do not contain any adjustments that might result from the outcome or these uncertainties. 

We initially issued a Rep<1rt of Independent Certili<!d Public Accountants (Report) on the abt1n: listed linancial statements on October 
26. 20 I 0. Suhso;:qucnt to the dale of that Report. Manag.emt!nt of the Company disco,·crcd thot certain payments of expenses by the 
Compan) ·s controlling stockholder as required by the Plan of Reorgnnizntinn had not been recorc.kd in accordance with the Plan of 
Rwrganization in the Company's balance sheet. Accordingly, this matter creoted a situation requiring tho;: rest<ttement of the 
Company ·s balance sheet as of Seplembo;:r 30. 20 I 0, December 31, 2009 and 2008 and lor the nine months ended September 30. 2010, 
the years ended December 31. 2009 and 2008 and for the period from August I, 2007 (date of bankruptcy settlement) through 
September 30, 2010, respectively. The results of these findings resulted the reclassilication of an approximate $5,766 from current 
liabilities to additional paid-in capital in tht> accompanying balance sheet. statement of changes in stockholders equity (deficit) and 
cash llows. 

Accordingly, we withdraw our opinion dated October 26,2010. No reliance should be placed on this opinion. 

Dallas, Texas 
December 8, 2010 

··,;· ~-- ,.; .. '· ·~_:J:;t.:'-·: .~r.;;t!::-::1':~:~ C:"'l;P !f>1.:'r~_:r. Pr:~::·:n!:-7-r 10 ;:r:~n 

S. W. HATFIELD, CPA 

•.. ,-.,.q,tr ~ !~~~; t_::·.r.'r!; :!:_..;;t:.l!t.'71::;"t 
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LETTERHEAD OF S. W. HATFIELD. CPA 

~ REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOliNTlNG FIRlVI 

Board of Directors and Stockholders 
SMSA Humble Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Humble Acquisition Cor]l. (a Nevada corporation and a development 
stage company) as of December 31. 20 I 0 and 2009 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity (deficit) and .statements of cash flows tor each of the years ended December 31. 20 I 0 and 2009 and for the periQd 
from August I. 2007 (date of bankruptcy settlement) through December 31. 2010 These financial statements are the sole 
responsibility of the Company's management. Our responsibility is to express an opinion on these financial statements based on our 
audits. 

We conducted our audiL-; in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perfomt, an audit of its 
internal control over financial reponing. Our audits included consideration of internal control over financial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly. in all material respects, the financial position of SMSA 
Humble Acquisition Corp. (a development stage company) as of December 31, 2010 and 2009 and the results of its operations and 
cash flows for each of the years ended December 31, 20 I 0 and 2009 and for the period from August I, 2007 through December 31, 
2010, in conformity with generally accepted accounting principles generally accepted in the United States of America. r The accompanying linam:ial statements have been prepared assuming that the Company will continue as a going Cl)llCem. As 
discussed in Note D to the financial statements. the Company has no v.able operations or :;ignilicant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any ad.iustments that might result from the outcome of these uncertainties. 

"' r 

Dallas, Texas 
February 10,2011 (except for Note J 

as to which the date is March 14, 20 I I) 

Is! S. W. Hatfield CPA 
S. W. HATFIELD. CPA 
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LETTERHEAD OF S. W. UATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRI\1 

Board of Oin:t:tors :mJ Stod;h,,!.,krs 
SMSA Kat~ ACllUisititln Ct>rp. 

\\'e han: audited the accompan~ ing halam:c shcc:ts of SMSA Kat~ Acquisllitlll Corp. ta Ne' :tt.ha corporation and a development stage 
company) as of June 311. 21110. Dec.:mbcr 31. 2009 and 211(}K :u1d the n.:l:u..-d stm.:nu:nts of opo::rations and t'(lmprehensh·e loss. changes 
in stockholders' equity and cash llO\\'S li.1r the six mnnths .;ndcd June: :>O. 21110. tho:~ ears ended December 31. 2009 and 2008 and ti.u 
the period from August I. 2007 {date of bankrut>h:y sculem..-nt) thrtlugh June 30. 2010. These tinancial statements are the sole 
responsibility of the: Company's management. Our responsibilit) is ttl express an opinion on these linancial statements based on our 
audits. 

We conducted our audits in accordance with the standards nr the Public Company Accounting o,·ersight Board (United 
States}. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the tinancial 
statements are free tlf material misstatement. The Com pan~ is m•t required to ha\'e. nor were we engaged to perlorm, an audit of its 
1ntemal control over linancial reporting. Our audits included considcrati<ln or internal control over tin:mcial reponing as a basis for 
designing audit procedures that arc appropriate in the circumstances. but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control 0\·er linancial reporting. Accordingly. we express no such opinion. An audit also 
includes examining, nn n test hasis, evidence supporting the amt~unts ;and disdosures in the financial statements. An audit also 
includes assessing the accounting t>rinciples used and significant t•stim:ucs m:.uJe by management. as wt'll as evaluating the O\'t:rall 
linancial statement pn:sentation. We hclie\'e that our audits pn>' iJc '' rcasnnable basis for our opinion. 

In our opinion, thc linandal st:nemcnts referred to all<'' c present f:1irl~. in all m:llerial respects, the linanci:tl position of SMSA Katy 
Acquisition Corp. (a d!!velopmcnt stage company) as nf June 30. 21110. December 31. 2009 and 2008 and the results of its operations 
and cash flows l(>r the six months ended June 30. 201(1. th..: ~cars cn\kd Dt·~·canh.:r 31. 2009 and 2flll8 and for the period fi·om August 
I. 2007 through June 30. 20 I 0. in conltmnity "ith gener;all;- ;u.:ccpto.:d an:<•unting Jlrinciples generally accepted in the United Stmes of 
Amcric::J. 

The accompanying financial statements have been prepared :~ssuming th:l\ the Company will continue as a ~oing concern. As 
discussed in Note D to the tinancial statements, the Cmnpun~ has nu 'iablc nperations tlr significant assets and is dependent upon 
significant stockholders to pm\'ide sullicient working c:apital to maintaan the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ahility to continue as a going concern and are discussed in Note 0. The llnancial 
statements do not contain any ad,iustments that might result li<ml the outcome of these uncertainties. 

D3llas, Texas 
August 24.2010 

Hattield CPA 

HATFIELD. CPA 

:·;!•::··:¥- :-':..·~~.;'\ i<:lh'f~!":~·~.:,~:i--~rtn C:c:;: :U-~/.: :.·•,: :':.; .:!··. 

lsl S. W. 

S. w. 
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LETTERHEAD OFS. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRl\1 

Board ufOin:cturs tmd Stod:holdcrs 
Sl\lS!\ K<ll~ r\cquisition ("(>rp. 

Wt· han;' auditL'\.IIhl' <nxonnllanying halann· ~hwt~ of SMSA Katy Acquisition Corp. (a Nl·,nda corporation and atkn·lnpml'lll ~t;1gl· 
cnmpan~ 1 as of St:plcmho:r :w. 21110. Dccemht:r 31. 2009 and 20fJ8 <tnd the rdated statements of Op<!rations <md comprchcnsi' c los~. 
changes in stnckhulders· equity and cash llo\\ s !("· tho: nine months endcJ September 30. 20 I 0, tho:: years cnded Dt."Ct:mher .> l. 2Hil9 
and 200K and lor the period from August I. 2007 {date nf bankruptcy settlemcnt) through Septcmhcr 30. 2010. These linancial 
statements are the sole responsibility of the Company's managcmcnt. Our responsibility is to cxpress an opinion on these linanciHI 
statements hased on our auJits. 

We conducted our audits in accordance with the standards of the Public Company Accounting 0\ersight Board (Unitt:d 
States). Those standards require that we plan and pcrlonn the audit to obtain reasonable assurance about whether the financial 
statements are tree of material misstatement. The Company is not required to have. nor were we engaged to perli•rm. an audit nf its 
internal control over linancial reporting. Our audits included consideration of internal control over linancial reporting as a basis lor 
designing audit procedures that are appropriate in the cin.:umstances. but not lor the purpose of e:-cpressing an opinion on the 
crfcctiveness of the Company's internal cnntrol o'er linanci;~l reporting. Accordingly. we express no such opinion. An audit also 
includes examining. un <1 test basis, e" idencc suppn11ing the amounts und disclosures in the linancial statements. An audit ;~lsn 
includes as.~cssing th~· accounting principks used t1nd signilicalll ~·stimates made by man;:~g.cmenl. us well as ev<.sfllating the o'erall 
linancial statement pn:sentation. We belie' c that our audits provide a n:asom•ble basis for our opinion. 

In uur l)jlinion. the tinanci:~l statements reli:ncd tu ahtwc pn:sent lairly, in :1!1 material respects, the tinanci:~l position of SMSA Kmy 
Acquisition Corp. ta dt:Yclopmelll stage company} as nf Scptemht:r 30. 2010. Decemb.:r 31. 2009 and 2001! and th.: results of it!' 
operations and cash lln\\s lhr the nino: months ended Scptt:mbcr :m. 2010. the year!> ended Decemocr 31. 2009 and 2HIJK <~nd lor the 
period fi·om August I. 2007 through St:pH:mhcr ~(). 20 l 0. in conl\mnit~ with gcncrall~ :u:n:plcd acn)Utlling principles gcncr<~ll~ 
<tcccptcd in the United States of America. 

The accompanying financial statements have been preparcd assuming that the Company will continue as <1 going concern. As 
discussed in Note D to the linancial statements. the Compan~ has no viahlc operations or significant assets and is dependent upon 
significant stockholders to provide sullicicnt working capital to maintain the integrity of the eorpomte entity. These circumstances 
create substantial doubt about the Company·~ ability Ill continue as a going concem and arc discussed in Note D. The linancial 
statements do not contain any adjustments thai might result from the outcome of these uncertainties. 

D<~llas, Texas 
Octobcr 25. 20 I 0 

.. .:.~ , .. ~:·~ :-.::!~ t t-. ~ ~· :.: ·1 ;-.:·,•::~ ···r;rp: :.~ 1.7:-:: ·!.~~~··· 

lsi S. W. Hatlield CPA 
S. W. HATFIELD. CPA 

F-2 

FW-3711-SEC 0051 

SEC APP 0223 



LETTERHEAD OFS. W. HATfiELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRI\t 

B1l<ll'd of Directors ;mt.l Stockholders 
SMSA Kat~ Acquisition Corp. 

We hm·c audited the accompunying n.:~tatcd halam:c ~heel!> nf SMSA Kat) :\l:l.jllisiti,m Corp. (a N~.:,·ada cmpnnniun :md a 
<.Jc,·dopment stage com pan) ) us of Scptemho..·r 30. 20 Ill. Dc..:cmher :; I. 21!119 und :?HilS and the relatl!d stutcments of operations and 
comprehensi' e l~lSS. fL'Sl:Ucd changes in stockholders' cqui1~ (dclicitl and r.:st;~ted swtcmcnts ,,f cash llows for the nine montns .:ndcd 
Scptcm~r 30. 20 I 0. the yc:Jrs l'ndcd Decem her 31. 2009 and 2U08 and lt>r the period I rom August I, 21107 (date nf bankruptcy 
settlement) through September 30. 2010. These financial statements are the sole responsibility of the Company's management. Our 
n:sponsibilit) is to express an opinion on these financial statements hased on our audits. 

We conducted our audits in accordance with the standards of the: Public Compan~ Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the linancial 
statements are free of material misstatement. The Compan)' is not required to h:l\'.:. nor were we engaged to perform, an audit of its 
internal control over financial reporting. Our audits included consideration of internal control over linaneial reporting as a basis tor 
designing audit procedurl'S that 'arc appropriate in the circumstances. but not for the purpose of e.\pressing an opinion on the 

· eiTectiveness of the Company's interru.tl control o"er linancil!l reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test hasis, e\'idcncc supporting the amounts and disclusures in the financial statements. An audit also 
includes assessing the accounting principles used and signilicant 1.'S!imatcs made by management as well as evaluating the overall 
tirl<lncial stalclllent presentation. W~: belien: that our audits pro,·idc a n:asonahlc b:ssis lor our opinion. 

In our opinion, the linancial statemenls referred to above prese111 Jairl). in all m:~h:rial resp.:cts, the linancial position or SMSA Katy 
Acquisition C,lrp. (a de\'clopml!nt stage company) as of September 30. 2010. December 31. 2009 and 2008 :md the results of its 
operations and cash llO\\S for the nine months ended September 30, 2010. the years ended Dt:cember 31.2009 and 2008 and for the 
period lhnn Au2ust I. 2()07 through Septl."lllber 30. 20 I 0. in cnnlonnit~ with general!~ al'I.'Cpted accounting principles gener<lll) 
accepted in th.: United States of America. 

The accompanying financial Statements have been pn:pared assuming that the Company "ill continue as a going concern. As 
discussed in Note D to the linancial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide suliicient working capital to m<~intain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ahility to continue as a going concem and <tre discussed in Note D. The linancial 
statements do not contain :Jny adjustments that might result from the outcome of these uncertainties. 

We initially issued a Report of lndepl!ndent Certified Public Accountants (Report) on the above listed financial statements on October 
25. 2010. Suhseqm::ntto the date of that Report. Manage;:m.:nt of the Company discO\·.:red that certain payments of .:xpcnses by the 
Company's controlling stockholder as required by the Plan or Reorganization had n,•t been recorded in accordance with the Plan of 
Reorganization in the Company-s balance sheet. Accordingly, this matter created a situation requiring the restatement of the 
Company's balance sheet as of September 30. 2010, December 31, 2009 and 2008 and for the nine months ended September 30. 2010, 
the years ended December 31. 2009 and 2008 and for the period from August I. 2007 (date of bankruptcy settlement) through 
Se;:ptember 30, 2010, respectively. The results of these tindings resulted the reclassilication of an approximate $9,236 from current 
liabilities to additin11al paid-in capital in the accompanying balance sheet. statement of changes in stockholders equity (delicil) and 
cnsh Jlows. 

Accordingly, we withdraw our opinion dated Octo her 25, 20 I 0. No reliance should be placed on this opinion. 

Dallas, Texas 
December 17. 20 I 0 

~::;.JrCf:' Sf.f:~-:t· i".-~'Y ;",. ."1·""'!" ;';1. :');q; ~·: ~:-~r;r_r, r)er:~·fnt:•.' 2:) ~~(!!i· 

lsi S, W. Hatfield CPA 
S. W. HATFIELD, CPA 
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LETTERIIEAO OF S. W.ltATFIELO. CP.-l. 

REPORT OF REGISTERED INDEPENDENT C.:ERTIFIEO PUBLIC.: ACCOUNTING FIRM 

Board nf Directors and Slnckhnldl·rs 
SMS.<\ K<ll~ Acquisition Corp. 

\h· h~" l' :mditcd th.: .,._.._.,,mp;m~ iog halam:e sheets nf SMSA K;•t~ ,\cquisili<•n Cnrp. f .1 Ne' ada curpnraliun anJ a de' elormcnl sl;~gc 
~:ompanyl as of lk~:cmhcr 31. 21HO and 2009 ;md tht· related slilh:lllcnts of llllL'rmwn~ ;mJ <:on1pn:hc:nsiH· luss. dwngcs in 
stcKI-holdl·rs' cquit~ ( ddkill and statements or cash flows li1r e-,ll:h ufrhc ~ .. :ars cndcd Dcccmhcr 3 I. 20 HI and 21109 and fnr the period 
from August I. 21107 I date uf bankruptc~ sclllctncntl through lk<:emhcr:; I. 20IU. These !loancial statements arc the sole 
responsibility of the: CtllllJ)(my's management. Our respo11sioilily is to express an opinion <>n lhcse linancial statements oascd <111 our 
audits. 

We conducted our audits in accurdance with thc standards of the Puhlic Company Accounting Oversighl Board (llnited 
States). Those standards require thai we plan and perform the audit to obtain n:asonable assurance about whethl!r the linancial 
statements are tree of material misslatement. The Company is not requircd to ha' e. nor were we engaged to pertorm. an <tudit of its 
internal control over linani:ial reporting. Our audils included considet<llil\O of internal conh'ol mer financial reporting as a basis for 
designing audit procedures lhat are appropriate in the circumstances. but not lor the 11urpose- of expre.~sing an opinion on the 
et)i:ctivcness of the Company's intcmal control over linancial reporting. Accordingly. \\C cxpress no such opinion. An audit also 
includes examining. (ln i1 1\:st basis. evidence suppnrting the amounts ;md disclosures in the fin;mcial statements. An audit ;tlso 
includes assessing the accounting principles used and significant estimates made h~ m<Jnagemcnt. as well as ·enlluuting the u\crall 
linancial statement prcsentalion. We hclie\ c that our audits pro\ ide a rcasunahlt· basis 1l1r our (lpinion. 

In our opinion. I he linancial statements refcrreJ to ahO\ c present fairl}·· in ;~II material n:spccts, the linanciul position or SMSA Kat) 
Acquisition Corp. (a de,·clnpment slage cnmpany) as of Decemher 31. 2010 and 2009 and the resulls nf its operations and cash !lows 
ti.1r c;H.:h of the years ended December 31. 2010 and 2009 and lor th.: p;:riud li·om August I. 201)7 through Deccmb(:r 31.2010. in 
conlonnity with generally accepted accounting principles gener:tll) ncceptcd in the United States of America. 

The accompanying lin:mcial statements hnvc been prepared ussuming th:Jt the Cnmpan~ "ill continue as a gning concern. As 
discussed in Note D to tht• linancial slau:ments. lhe Company has no ''iahlc operations or signitkant assets and is dcpcndc:nt upon 
significant stockholders to provide sufliciem working capital to maintain the integrity of the corporate entity. These circumstances 
create suhstantial doubt ahout the Con1pany's ahilily !1) continue as a going concern and an: discussed in Note D. The linancial 
statements do not contain any adjustments that might result !'rom the outcome of these uncenaimies. 

Oall:•s. Te:-;as 
fehru<•ry 9. 2011 texcept lor Note .I 

as to which the date is March 14. 20 II) 

···.::.Jr··.·· ~:.-,1~;:- ~ .,~ .. _; -..-.:-1.-1:i~·-.n (orr~ ;' ·l'. :-.J:::r' ~- -1 ;21_:.-::: 

lsi S. W. l·lallicld CPA 
S. W. HATFIELD. CPA 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors :lnd Stockhlllders 
SMSA Ko:m·illc Acquisition Corp. 

We han:- <~udited the acC\lmpanying Cl\fls,,lidat<:d balance $hcct tlf SMSA Kcrn·ilk Acquisition Cor~'- t<t No:,·ada corporation and a 
dewlopmcnt stag.: company) and Subsidiar~ as uf December 31. 2010 :md the related consolidated st:ltcmcnts of tlper:ltions and 
comprchcnsin• loss. changes in stockholders' cquii~ (dclicit) ;md cash ll\1WS for the perit>d from Novcmbt:r 9. 20 I 0 td,atc of inception} 
through December 31. 20 I 0. These consolidatoo fin;mci:~l swtcments an: the sole n:sponsibility of the Company's management. Our 
r~:sponsibility is to ~:xpress an opinion on these wnsulidatcd linancial stal<:ments based on our audits. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards ret.juire that we phm and perlorm the audit to obtain reaS<.mable assurance about whether the consolidated financial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over linancial reporting. Our audits included consideration of internal control over financial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances. but not for the purpose or expressing an opinion on the 
etrectiveness of the Company's internal control ewer linancial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, nn a test basis, evidence supporting the amounts and disclosures in the consolidated linancial statements. An 
audit also includes assessing the accounting principl~:s used and signilicant estimates made by management. as well as evaluating th.: 
overall consolidated financial statement prt"Sentatinn. We bclic\·e thut our audit provides a reasonable basis for our opinion. 

In our opinion. the consolidated lin:mcial $t<~lt:ments referred I<> abnve present lairly. in all material respects. the consolidated t!nanci:JI 
position of SMSA Kern·ille Acquisition Corp. and Subsidiary (;1 development stage company) as of December 31. 2010 and the 
results of its consolidat<!d opemtions l!lld cash {l(lws 1~1r the period fi-<.•m November 9. 20 I[) (date of inception l through December 3 I. 
2010. in conlormity with generally accepted :1ceounting principles generally accepted in the United States of America. 

The accompanying consolidatt.-d financial statements lwvc IK'<!n prepared assuming that the Company will continue as a going 
concern. As discussed in Note D to the linancial stmcm.:nts. the Company h<~s no ,-iable operations nr significant assets nnd is 
current I) dependent upon significant stockhnluer!i 111 pm\ idt· suflici.:nt working ca11ital to maintain the integrity of th~: curpor;.Jtc 
entity. These circumstances create substantial doubt ant>ut the Company's ability to continue as a going concern and are discussed in 
Note D. The financial statements do not contain an) adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
January 28. 20 II (except li•r Note .I 

as to which the date is February II. 20 II) 

lsi S. W. Hatfield CPA 
S. W. HATFIEL.D. CPA 

S!,uro=.SL;Sr:~·-ERR~.::~.:~::.;\SCUI.::;:tc·L~~:C\!:•• ~n~1:=. ~•i:t··:!· '1 .~•·: 
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LnTERI-t£.<\ D OF S. \\·. HATFIELD, CP."-

REPORT OF REGISTERED INDEI'ENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board 11f Direc111r:> and Stud.lwldcr:> 
SMSA Shrc' cporli\t:,Juisitinn Ct>rp. 

\\"e ha' t: audit~d 1lw ;ll:cnmpun~ ing balanc~· ~het'ls of Sl\JS.'\ Shrt'' epon Acquisition Cnrp. (a N<t\ ada t:nqwratiun and ;1 de' dopmcnt 
stage cnmpan~ l "~ ,,f Sc:ptcmber 30. 2() I 0, n~·~:crnht.·a 31. 2()()') and 200& and the r.:lated statement; nf t1p<:rJtinns and cnmpn:hc:nsi' e 
loss. changes in SltKkholt.lt:rs· cquit~ and cash flows lt)f llu: nine months ended Septemh._.r 30. 2tll0. the ~cars ended December 31. 
2009 and 2008 <md lor the period lrom August I. 2007 (date of bankruptcy selllement) through September 30.2010. These linancial 
statements are the st>le responsihilit~ or the Comp<ln) 's management. Our responsibility is to express an opinion on these fmam;ial 
statements bast.'<.! on our audits. 

We conducted our audits in accordance nith the standards of tho:: Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance aht>ut whether the financial 
statements are free of material misstatement. The Company is not required to have. nor were we engaged to perform, an audit of its 
intemal control over linancial reporting. Our audits included consido::ration of internal control over financial reporting as a basis lor 
designing audit procedures that arc appropriate in the circumstances. but not for the purpose of expressing an opinion on the 
etTectivencss of the Compan~ ·s internal control tl\er linancial rcpnrting. Accordingly. we express 11(1 such opinillll. An audit also 
include~ examining. on a test basis. c'idem.:c Slipporting thl· amounts and discll>Sun:s in the linancial stotements. An audit <Jisn 
includes assl.-ssing the accounting principles used and ~ignili..:~mt estimates madt· by man:~g.ement. as wdl as c,·aluating the 01 crall 
linancial statement pres..:nlation. We hclicvc that our audits pH" ide a reasonable basis lor our tlpinion. 

In our ••pinion. the lin;•nci:tl statements re!Crred to ahtl\ c present lairly. in all material respects. the linancial position of SMSA 
Shreveport Acquisition Corp. (a dcv ... lopmcnt stage comp.,ny) as of September JO. 2010. December 3 I. 2009 and 2008 nnd the rcsuhs 
of its opemtions <md cash llows forth~ nine m••nths cnuco.l Scpt..:anhcr 30. 2010. the years ended Dcccmher J 1. 2009 and 20()!1 ;md llH· 
the period from August I, 2007 thruugh Scpt..:mhcr 3H. 20!0. in cunfnrmity \\ith generally accepted acc,•uming principks gcncaally 
m:ccpted in the Unito::J States of America. 

The accompanying linancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the !inancial statements. the Compan~ has no viable operations or signilieant assets and is dcpcndem upnn 
signilicant stockholders to provide su11icicnt working capital to maintain the integrity of the corporate cntit~. These circumstances 
create substantial doubt about the Company's ability to continue ;1s a going concern and are discussed in N<>te D. The financial 
statements do not coma in any adjustments that might result from tin: omcome of these uncertainties. 

Dallas, Texas 
October 27. 2010 

c .•. ~.:"'-:-.--:.~\>: ('~·-r ·:- 'f .. !r~ :-':(~:t..::!:=: n:!:·l c:··:J;·· .• , ..... 

lsi S. W. Hallield CPA 
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LETTERHEADOFS. W. HATFIELD. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRI\I 

Board of Directors and Stockhtlldcrs 
SMSA Shre,·eport At:ljuisition Ctlrp. 

\\'e have ;sudited the accompan~ ing halance shet•ts tlf SI\1SA Shre' cport Acquisition Corp. w Nc' ada t:nrporation and n de\'dopment 
stage compan~ l as uf D~~·mher 31. :w 10. 2009 anJ 2Hflll :mt.lthc rdated statements of uperations an.J comprchensiH' ll1ss. changel' in 
l'tockholders' equity and cash Oo\\S fi1r the ca.:h of the~ ears .:mkd Deccmh.:r ~I. 2010. 21109 and 21108 :md li1r tho: per,iod from August 
I, 2007 (date nf bankrupt<.; senlement) through December 31. 21110. These linancial stal<."'nems are the l'\>k rcSJll.>nsibilit} of the 
Company's management. Our n:sponsihilit~· is to e:-.t>ress an npinionnn these lin;mci:tl statements ha.o;cd on our audits. 

We conducted our audits in accordance with the standards or the Public Company Accounting 0\·ersight Board {United 
States). Those standards require that we plan and perli.lrm the audit to obtain reasonable assurance ahtlut whether the tinancial 
statements are lree of material misstatement. The Company is not required to ha,·e. nor were we engaged to perlorm. an audit of its 
intemal control over linancial reporting. Our audits included consideration of internal control over financial reporting as a basis for 
designing audit procedures thlll are appropriate in the circumstances. but not for the purpose of expressing an opinion on the 
eftectiveness of the Company's internal control twer financial reporting. Accordingly, we express no such opin.ion. An audit also 
includes examining. on a test basis. evidence supporting the amounts and disclosures in the financial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management. as well as evaluating the O\'erall 
Jinancial statement presentation. We belic'"e that our audits 1mwide a reasonable basis t(H our opinion. 

In our opinion. the linmu:ial ~tatcmems referred ttl abo\'e present fairly. in all material n:speets. th.: lina~cial position of SMSA 
Shreveport Acquisition Corp. (a de,·elopment stage compan)) as vf December 31. 2010. 2009 ;md 2008 and the results of its 
operations and cash flo\\ s l(lr tlw e;~ch nf the } ears ended December 31. 2010. 200<) and 2008 and li.lr the period ti·om August I. 2007 
thmugh December 31. 21110. in conlonnity with genca·ally :~ccepted :~.:counting principles generally accepted in the United States of 
.t>,merica. 

The :lccompanying linanciul statements h;avc hccn prcparc.J assuming that the Company will cnntinu~: <IS a going concern. As 
discussed in Note D to th;: lin<mcial statt:ments. the Compan~ h<ts no 'iabl;: operations or signiticant assets ;md is dependent upon 
significant stockholders to pro' ide sutlicient working capital ttl maintain the integrity of the corporate entity. These circumstances 
create substantial dnuht ab\1u1 the Company's ahility to continue :lS a going concern and are discussed in Note D. The linancial 
statements do not contain any <tdjustments that might result from the outcome of these uncertainties. 

On October 27. 2010. we initially issued a Report of Registered Independent Certified Public Accllunting Firm on the financial 
statements of SMSA Shreveport Acquisition Corp. as of and lbr the ye:~rs ended December 3 I, 2009 and 2008,. 
respectively. Subsequent tn the date of that Report. Management nf the Company discovered that certain 2009 p;~yments of expenses 
by the Company's contmlling stockholder as required by the Plan Clf Reorganiz:ttion had not been recorded in accorJan..:e with the 
Plan of RCQrganization in tht: Cnmpan} ·s balance sheet. Accordingly. this mmter cre:~tetl a situation requiring the restatement of the 
Company's balance sheet as of December 31, 2009. The results nf these lindings resulted the reclassification of an appro:-;imate $34& 
from current liabilities to additional paid-in capital in the accompanying balance sheet, statement of changes in stockholders equity 
(deficit) and cash !lows as of December 31. 2009 and for the year then ended. 

Accordingly. we withdraw our opinion dated October 27. 2010. No reliance should be pla~-ed on this opinion. 

Dallas, Texas 
January 25, 20 I I 

Is/ S. W. Hatfield CPA 
S. W. HATFIELD, CPA 
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LETTERHEAD OFS. W. ~IATFIELO. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING fiR!\ I 

Board nf Dircctnrs and Stnt:khuldt:rs 
SMSA Trec:mont .~.:quisitillll Corp. 

\loie h;l\.: audited the <u.:cnmpan~ ing h;tl;ulc.:t: ~hc.:cts uf SMSJ\ frccmont /\t:tjuisiti•Hl Cmp. Ia Nt:' atla ...-mpt>r<~tion and J dcn:lnpmcnt 
~tagc c.:nm~>an: ) <IS vf .lunc JO. 2010. Decemt>cr 31. 2()09 anJ 20011 and the rdnted swtemL'nts of tlp.:rations <llld t:t>mpn:lu:nsive los~. 
chnngt:s in stocl..holders' cquit~ and C<ISh Oows li1r the si)( rnnnths ended June 30. 2010. tht: ) .:ars t:ntkd D.:ct:mhcr 31. 2009 and 2008 
and tC.>r the period ti·om August I. 2007 (datt! 11fbankruph:~ sellh:mt:nl) through Jum: 30, 2010. The~· linancial statements are the Slllc 
respl>nsibility of the Company's managem.:nt. Our responsihility is to express an opiniun on tht:sc linancial statt:mems bast:d on 11ur 
audits. 

We conducted our audits in accordance with the standards of the Public Company Acctlunting o~ersight Board (United 
States). Those standards require that we plan and perfi1rm the audit to obtain reasonable assurance about whether the financial 
statements are fi·ee of material misstatement. The Company is not required to h:we. nor were we enga~ed to perform. an audit of its 
internal control over financial reporting. Our audits included consideration of internal control over f1nancial reporting as a basis li.1r 
designing audit procedures that are appropriate in the circumstances, but not lor the purpose of expressing an opinion on the 
ct)ectivcness of tht: Company's intemal control o,·er financial reporting. Accordingly. we l'Xpress no such opinion. An audit also 
includes t:xamining. on a test b<.lsis. evidence supporting the amounts and disclosures in the financial statt:ments. An audit ulso 
includes assessing th.: accounting principles used and signilicant estimates made h~ manugemt:nL ;1s wdl ns t:\";lluating the O\ era II 
fon:mci<JI statenu:nt prt:scntation. We belie,·t: that uur audits provide <1 reason:1ble hasis l(n· nur opinion. 

In our opinion. the limmcil11 stmements referred to l1h<we present fairly. in all material respects. tht: lin;mci:•l positiQn of SMSA 
lrccmont Acquisition Corp. (a deve!opme111 stage ~.:ompany) as of Junt: 30, 2010, Det:cmhcr 31. 2H09 and 2008 and the results <lf its 
operations and cash !lO\\"S lor the six months ended June 30. 2010. tht: years ended Decem her 31. 2009 and 2008 and for the period 
fnun August I. 201}7 through June 30. 2010. in conformity \\"ith gt:ncrull) acc~pted accounting prin..:iplcs genentlly accepted in the 
United Sl<ttcs oi"Amt:ricil. 

The accompanying lin<utcial statements have been prepared assuming that till' Company "ill continue as a going conct:rn. As 
discussed in NQte D to the financial statements. the Company has no viable operations or significant assets and is dependent upon 
significant ~toc.:kholdt:rs to pnwide sutlicient wurking capital to maintain the inll.!grity of the c.:mporate entit). These circumstances 
create substanti~tl Joubt about the Company's ahility to continue as a going conc.:rn and arc discussed in Note D. The linl1ncial 
statemt:nts do not contain any adjustments that might result from the outcome of these uncertainties. 

/sf S. W. 
Hatlield CPA 

S. W. 
HATFIELD. CPA 

Dallas. Texas 
August 25, 2010 (exceptl(lr Note I 

as to which the date is August 26. 2010) 
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LEn-ERHEAD OFS. W. HATFIELD. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board ofDir<:ctors anJ StockhoiJers 
SMSA Trecmont Aettuisitit1n Cnrp. 

We ha,·e audited the accomp;mying halann: !'he~·ts of SMSA Tn!l•mt>lll Acquisition Corp. {a NC\·aJa corporation and a development 
stage compan)) as of Septcmh~r 3U. 20 W. December 31. 2009 and 20tll! and tht.> rdated statements of operations and comprehensiH: 
loss, changes in stot:kholdr:rs' cquit~ and cash flows li•r thr: nine mnnths ended September 30, 2010. the years ended December 3 L 
2009 and 2008 and lor the period from August I. 201l7 (date tlf b:mkruptcy seulement) through September 30, 2010. These financial 
statements are the sole responsibility of the Com pan~ 's management. Our responsibility is to express an opinion on these tinaneial 
statements based on our audits. 

We conducted our audits in accordance with the standards uf the Public Company Accounting Oversight Board (Unitt:d 
States). Those standards require that m: plan and perform the audit to obtain reasonable assurance about whether the linancial 
statements are free of material misstatement. The Compan) is not required to have. nor were we engaged t~l perform, an audit of its 
internal control over financial reporting. Our audits included consideration of internal control over financial reporting as a basis lor 
designing audit procedures that are appropriate in the circumstances. but not tor the purpose of expressing an opinion on the 
effectiveness of the C<>mpany·s internul control over linanciul reporting. Accordingly. we e.xprt:ss no such opinion. An audit-also 
includes examining. on a tt.-st basis, e' iuence supporting the amounts and disclosures in the financial statements. An audit also 
includes assessing the accnunting llrinciples used and significant r:stimau.:s made by management. as well as evaluating the memll 
linancial statement pn:scnt;uion. We believe thai our <~udits pro' idr: a rc;~sonahle basis lor our opinion. 

In our opinion, the linancial statl!llH!nts referred w abme present fairly, in all material respects. the linandal position of SMSA 
Treemont Acquisition Corp. (a developmmt stage comp:lll)) as nf September 30, 2010. December 31, 2009 and 2008 and the rt:sults 
of its operations and cash lhm s li•r the nine months ended Scpt~ml~r 3U. 2{1 HI. the years ended December 3 I. 2009 and 200R and tor 
the period fmm August I. 2H07 thrvugh September .30. 20 I 0. in mnli1rmit~ 11ith generally ;1cccp1cd accounting principles gt:nerall~ 
accepted in the United St:Jtl·s or t\mcrica. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the linancial statements. the Company has no viable uperations or significant assets and is dcpcndent upon 
significant stockholders to pnwide sullicient working capital tn maimain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability lo continue as a going concem and are discussed In Note D. The financial 
statements do not contain any ndjustmenls thai mighl result from the outcome of these uncertainties. 

Dallas, Texas 
October 26,2010 

lsi S. W. Hatljeld CPA 
S. W. HATFIELD, CPA 
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LETfERHEAD OF S. W. HATFIELD, CPA r 
REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FJRI\I 

Board of Directors and S10ckholders 
SMSA Treemonl Acquisition Corp. 

We have audited the accompanying re:;wted balance sheets of SMS/\ T recmont Acquisition Corp. (a N<'v:tda wrpora11on and a 
development stage company) as of September 30. 20 I 0. December 31. 2009 and 2008 and the related stall'lllO:llb o~operattons and 
comprehensive lo:;s. re::otated changes in stockholders' equity (deficit) and restated cash flows for the nine months e1~ded September 30, 
20 I 0, the years ended December 3 I, 2009 and 2008 and for the period lrom August I. 2007 (date of bankruptcy settlement) through 
September 30, 20!0. These financial statements are the sole responsibility of the Company's management. Our responsibility is to 
express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Ovcrs1ght Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over financial reporting. Our audits included con:;ideration of internal ~ontrol over financial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expre~sing an opinion on the 
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a te::ot basis. evidence supporting the amounts and disclosures in the financial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluatmg the overall 
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the linancial statements referred to above present fairly, in all material respects, the linancial pos111on of SMSA 
,.. T reemont Acquisition Corp. (a development stage company) as of September 30, 2010, December 31, 2009 and 2008 and the results 
I( of its operations and cash llo,~s for the nine months ended September 30, 20 I 0, the years ended December 31. 2009 and 2008 and for 

the penod from August I, 2007 through September 30, 2010, in confonnity with generally accepted account mg. pnnciplcs generally 
accepted in the United States of America. 

" \ 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant as..;ets nnd is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate ent1ty. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discus..-;ed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

We initially issued a Report of Independent Certi lied Public Accountants (Report) on the above listed financ1al statements on October 
26, 20 I 0. Subsequent to the date of that Report, Management of the Company discovered that certain payments of expenses by the 
Company's controlling stockholder as required by the Plan of Reorganization had not been recorded in accordance with the Plan of 
Reorganization in the Company's balance sheet. Accordingly, this matter created a situation requiring the restatement of the 
Company's balance sheet as of September 30, 2010, December 31,2009 and 2008 and for the nine months ended September 30. 2010, 
the years ended December 31. 2009 and 2008 and for the period from August I, 2007 (date of bankruptcy settlemenl) through 
September 30, 2010, respectively. The results of these findings resulted the reclassification of an approxunate $5,766 from current 
liabilities to additional paid-in capital in the accompanying balance sheet, statement of change:; in stockholders equny (deftcit) and 
cash flows. 

Accordingly, we withdraw our opinion dated October 26, 2010. No reliance should be placed on this opinion. 

Dallas, Texas 
December 8, 20 I 0 

S. W. HATFIELD, CPA 

FW-3711-SEC 0059 

SEC APP 0231 



LETTERHEADQFS. W. HATFIELD. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Dir~lurs :md Slm:kholders 
SMSA Tr.:.:mont Acquisition Corp. 

Wt: ha\C :mdited tht: a.:.:nmpan~ ing hal::mc.: ~heds <lf SMSA Tr<.'t!mnnl 1\cquisiti<ln Corp. (i\ Ne\·ada C<lrporatinn and a den:lopmt:nl 
slage company) as of Ot·ccmbcr 31. 2010 and 21109 and the related !'talemcms of operations ;md comprchensi"e loss. changes in 
stocl..hol<h:rs' .:quit) I ddicitl and statements of cash flows for each of the ,·ears ended December 31. 20 I() ttnd 2009 and lor the period 
from August I, 2007 {date of hankruph:) settlemenll through Dec~mbcr 31. 20 I 0. ll1esc linancial statements are !he S\lle 
responsibility of the Compuny's management. Our responsibility is w express an opinion on th.:se tinancial statements based on our 
audils. 

We conducted our uudits in accordance wilh the slandards \lf the Public Com pan~ Accounting 0' ersight Board (United 
Slates). Those standards require that we plan and perl~lrm the audit 10 obtain reasonable assurance about whether the linancial 
statements are free of material misstatement The Company is not required to have. nor were we engaged to pertorm. an audit of its 
internal control over tinandal rep011ing. Our audits included consideration l'f inlernal control over linancial reporting as a ba.sis lor 
designing audit procedures thai are appropriate in the circums1ances, bul not lor the purpose of expressing an opini\1n on the 
effectiveness of the Company·s intemal control O\"er linancial reporting. Accordingly. we express no such opinion. An audit also 
includes examining, nn a test hasis. evidence supporting the amounls and disclosures in the financial statements. An audit also 
includes assessing the accounting Jlrindples used and significant estimates made by management. as well as evaluating the overall 
financial statemem pre.-;entatiun. We belie,·e thai our audits pmvitle a reasont~ble basis tor our opinion. 

In our opinion. the financial statements referred to abo,·e present fairly, in all m<llerial respects. the tinancial position of SMSA 
Treemont Acquisition Corp. (a tle .. ·elopment stuge compan~} as of December 31, 20 I 0 and 2009 anti the results of its operations and 
cash !lows for each of the years ended December 31. 2010 and 2009 and tor the p.:riod from August I. 2007 thr<lugh December 31. 
20 lfl. in conlonnit~ with general!~ accepted accounting prin~·iple~ gener<~ll~ accepted in the United States or America. 

The accompanying linanci:tl stmement:; have he.:n prepared assuming that the Company \\'ill conti11ue as a going conc~rn. As 
discussed in Note D to the Jinancial statements. the Compan' has no 'iable operations or significant assets <md is dependent upon 
significant stockholders to provide sufficient working capital to maintain !he inlegrily of the corporate entity. Th.:se circumstances 
create subslanlial doubt aboul the Company's aoilily tn continue as a going concern and arc discussed in Note D. The linanc;ial 
slatemcnts do not contain any adjustments that might result fmm the ,,utcome of these uncertainties. 

Dallas. Tcxus 
Februaf} 10, 2011 (except li.w Note J 

as to which the date is March 14, 2011) 

:::,_ ·.:r·:c ~~,1::J:.. T~:.ln·-·~nt i':t:.·:hHS'l'cn (:~1;1 10·K. \·l:11d· ·; ·~011 

lsi S. W. Hattield CPA 
S. W. HATFIELD. CPA 
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Letter-head ofS. W. Hatfield, CPA 

Renort of Register-ed lnder>endent Certilit·d l'ublic Account in:- Firm 

13oard of IJir.:ctt>r:; and St(ldJlllld.:r~ 
Truo:west Corporation 

\\'c: ha,·c audited thc accompan~ ing balance sheets of Troc:west Corpnr:ltion (Compan; )Ia N<"':Wa corporation lllld a dewlopment 
stage C<>mpan~) a:; nf Septc:mhcr 311. 2010 and 20()9 and the r<=htted stah:mc:nls nf ••pcratit>ns and t:t>mpn:hcnsi'e ln:;s. changes in 
:.wckholders' equit~ tddi.:il) ;md cash !lows tilr ca.:h ,,r the I'"' ~ c:1r' cndcd Septt·mber 10. 2U l 0 and 20fl9. respectivd~. These 
tinandal statement~ an: the rcsponsihility of the Ctlnlpan) 's nt<tnagcmt·nt. Our rt·spon~ihtlit~ b to exprt·~~ an ll(liniun on thcsc 
financial statements hasL-d <HI our ilUdits. 

We conductt:d our audits in accordance with the stand:mls nf the Public Com pan; Acctlunting Q, ersight Board (United 
States). Those standards require that '' e plan and perlonn tht audit to obtain reasonable assurance about \~hether the li11ancial 
statemc:nts are free of material misstatement. The Com pan~ is not required to ha' c. nor \'<ere we engaged to pcrfurm. an audit of its 
internal control twer linancial reporting. Our audit included considerati\111 of internal contml over financial rep011ing as a basis lor 
designing audit procc:dures that arc appropriate in the: circumstances. hut not for the purpose of expressing an opinion on the: 
t:!Tectiveness of tho: Company's internal control over linancial reporting. Accordingly. we express no such opinion. An audit also 
includes examining, on a test hasis. e•idcnce supp011ing the amounts <lfld disdosurc:s in the tinancial statements. An audit alS<l 
includes assessing the accounting principles used m~d signilicant estimates made by management. as well as evaluating the O\"erall 
financial statement prc:semation. W~:- believe that our audits pro' ide a n:asonat>le ilasis lor our opinion. 

In our opinion. the financial st:llements referred tn ah<wt: present 1;1irl~. in ull material n:spects. the financial pnsition of Truewest 
Curporation as of September 31). 2tll0 and 2H09 and tht: results uf it:; HJK'fations :mJ ill> cash llnws fur each of the two years ended 
So:ptember 30. 2010 and 2009. rt:spe..:tivdy. in conliJrmity -.,·ith ac.:ounting principles generally accepted in tlu: llnited States of 
America. 

The columns on each of the acwmpanying statements nf operations ;md compn;lu:nsi' c loss ;md the statements of cash !lows for the 
period .lul) 5. 1989 (date of inception) through September 30. 20l0 an: un;~udited and. as such. \\e express no upmion or other ((lrm of 
itSSurance 1111 the rcprcscnwtinns made thcrcin. 

The accompanying linancial swtcments h;we been prepared <tssuming that the Company \\ill continue as a going concern. As 
discussed in Note C to the financial statements. the Company has no 'iable operations or significant assets and is dependent upon 
signillcant stockholders to prtl\ ide sutlident W<Jrking capital to maintain the intcgrit~ or the corporate entity. Thcst: circumstan~;es 
create substantial doubt about the Company's anility to continue ;~s a going concern and are discussed in Nntt: C. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas. Texas 
No,·emt>er 9. 2010 (except lilr Note J 
<tS to which the date is November 11. 201 0) 
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LETIERHEAD OFS. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
BTHC X. Inc. 

We have audited the accompan~ing bah:mce sheets ofBTHC X. Inc. (a Ddaware corporation and a dc,clopmcnt stage company) as of 
December 31. 2009 and 2008 and the related statements of operations and comprchensh·e loss. changes in stockholders' e<!uity and 
cash flows lor ~ch of the )'L"llrs ended December 31, 2009 and 2008 and lor the period from Novemhcr 29. 2004 (date of bankrupt C) 

settleml!nt) through December 31. 2009, respectively. These linancial stakmcnts arc the sole responsibility of the C~1mpany's 
management. Our responsibility is to express an opinion on these linancial statements based on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board {United States). Those 
standards require that we plan and perlorm the audit to obtain reasonable assurance about whether the financial statements are free of 
lllaterial misstatement. The Company is not required to ha,·e. nor were we engaged to pcrlorm. an audit of its internal control over 
financial reporting. Our audit included consideration of internal control 0\"er financial rep011ing as a basis lor designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company·s internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on 
a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management. as well as evaluating the overall financial statement 
presentation. We believe that our audit provides a reasonable basis tor our opinion. 

In our opinion. the financial statements rclerrcd to above present fairly. in all material respects. the financial position of BTI-IC X. Inc. 
(a development stage company) as of December 31, 2009 and 2008 and the results of its operations and cash flows for each of the 
years ended December 31, 2009 and 2008 and the period fmm November 29,2004 (date of bankruptcy senlement) through December 
31. 2009. respectively. in conltmnity with generally accepted accounting principles gl!ncrally accepted in the United States of 
America. 

The accompanying financial statements have been prepared assuming that the Cumpany "·ill continue as a going concern. As 
discussed in Note D to tht• linancial statements. the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The tinancial 
statements do not contain any adjustments that might result tram the outcome of these uncertainties. 

S. W. HATFIELD. CPA 
Dallas. Texas 
March 23. 20 I 0 (except lor Note J 

as to which the date is March 29. 2010) 

So<Jrce. BTHC X INC. lO·K. Marcl\25 2011 
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LETTERHEAD OFS. W. HATFIELD. CPA 

REPORT Of REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Din:ctors <tnd Stod.hold~.-·rs 
BTHC XIV. Inc. 

We ha,·e audited the accompanying balance sheets of BTI-IC XIV. Inc. {a Delaware corporation and a deYelopmcm stage company) as 
of December 31. 2009 and 2008 and the related statements of operations and comprehensive loss. changes in stockholders' equit)' and 
cash !lows li.1r each uf the~ ears ended December 31, 2009 and 200& and lor the period l'rom November 29. 2004 {date of bankruptcy 
settlement) thr\1ugh December 31. 2009. respccti' dy. The~ linancial statements are the sole rt."Sponsibility of tho: Company's 
managemenL Our responsibility is to express an opinion on these linanciat statt:ments based on our audit. 

We conducted our audit in accordance with the standards ur the Public Company Accounting 0Yersight Board {United St:Jtes). Those 
standards require that we plan and perlonn the audit to obtain reasonable assurance about whether the financial statements are tree of 
material misstatement. The Compan~ is not required to have. nor were we engaged to perform. an audit of its internal control over 
linancial reporting. Our audit included consideration of internal control over financial reporting as a basis lor designing audit 
procedures th3l are appropriate in the circumstances, but not for tht: purpost: of expressing an opinion on the ell'ectiveness of the 
Company's intt:mal control over linancial reporting. Accordingly. we express no such opinion. An audit also includes examining, on a 
test basis. evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall llnancial statement presentation. We 
believe that our audit provides a reason:Jble basis for our opinion. 

In our opinion. the financial statements referred to abo\·e present fairly. in all material respects. the financial position of BTI-IC XIV. 
Inc. (a development stage company) 3S ol'Deccmbcr 31, 2009 and 2008 and the results ofits operations and cash !lows lor each ofthc 
years ended December 31. 2009 and 2008 and the period from November 29. 2004 (date of bankruptcy settlement) through December 
31. 2009. respe(:tivdy. in conformity with gener.tlly accepted accounting principles generally accepted in the United States of 
America. 

The accompanying linanch1l statemcllts have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note 0 to the linanci<ll statements. the Company has no viable operations or significant assets and is dependent upon 
signific:Jnt stockholders to pnwide sullicient 11.orking capital to m:Jintain the integrity of the corporate emity. These circumstances 
creme substantial doubt ahuut the Company's ability to cuntinue as 3 going concern and arc discussed in Note D. The linancial 
statements do not contain any adjustments that might rt:sult from the out..:omc of these uncct1ainties. 

Dallas. Texas 
March 4, 2010 (except for Note I 

as to which the date is March 9. 2010) 

!J1 
s., 
W. 
Hatticld, 
CPA 

w 
HATFIEI 
CPA 
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U::TTF:RHF.t\0 OFS. W. HATFIELD. CPA 

REPORT OF RF:G!SJER£0 !NOEPf:NOENT CERTIFIED Pti8UC .s..CCotiNIJNG FIRM 

Board of Directors and Stockholders 
BTHC XV. Inc. 

We have audited the accompanying balance sheet$ of BTHC XV. Inc. (a Delaware corporation and a development stage company) as 
of December 31. 2009 and 2008 and the related statements of operations and comprehensi\"e loss. changes in stockholders' equity and 
cash flows lor each of the yt:ars ended Dt!cembcr 3 I. 2009 and 2008 and for the period lrom November 29, 2004 (date of bankruptcy 
settlement) thmugh December 31. 2009, rcspccti,·cl~. These financial statements arc the Stlle responsibility of the Company's 
management. Our responsibility is to express an opininn on these financial statements based on our audit. · 

We conducted our audit in accordance with the standards of the Public Company Accounting 0\·ersight Board (United States). Those 
standards require that we plan and perlom1 the audit to obtain reasonable assurance about whether the tinancial statements are free of 
material misstatement. The Company is not required to han:. nor were we engaged to perlorm. an audit of its internal control over 
financial reporting. Our audit included consideration of internal control over financial reporting as a basis for designing audit 
procedures that arc appropriate in the circumstances, but not fur the purpose of el<pressing an opinion on the etfectiveness of the 
Company's internal control over financial reporting. Accordingly. we express no such opinion. An audit also includes examining. on a 
test basis. evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing t!Je accounting 
principles used and significant estimates made by management, as well as e,·aluating the overall financial statement presentation. We 
believe that our audit provides a reasonable basis lor our opinion. 

In our opinion. the financial statements rcli:rred to above present fairly. in all material respects, the financial position of BTHC XV. 
Inc. (a development stage company) as of December 31. 2009 and 2008 and the results ofits operations and cash !lows for each of the 
years ended December 31, 2009 and 2008 and the peri(ld from November 29, 2004 (date of bankruptcy settlement) through December 
31, 2009. respectively. in conlormity with generally accepted accounting principles generally accepted in the Unilcd States of 
America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 

~ 

discussed in Note D to the linaricial statements. the Company has no viable operations or significant assets and is dependent upon """' 
significant stockholders to pro,·ide sullicicnt working capital to maintain the integrity of the corporate entity. These circumstanc.:s I 
create substantial doubt about the Company's allility to continue as a going concern and are discussed in Nole D. The linancial 
statements do not contain any a~justments that might result from the outcome of these uncertainties. 

Dallas. Texas 
March 5. 2010 {except for Note I 

as to which the date is March 9. 2010) 

Source. BTHC XV. Inc .. 10-K. March Hi. 2010 
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REPORT OF REG 1ST£ RED INDEPEND£NT CERTIFIED P\fBUC ACCOUNTING FIRM 

Board of Directors and Stu~kholdcrs 
Eight Dmgons Company 

We ha\.: audited the: accompan~ ing bal;mcc sheets of Eight Dragons Compan~ (a Nc\ ada corporation) as of Dcccmbcr 31. 2009 and 
2008 and the related statements of opcmtions and comprehcnsi'e lt1SS, changes in shareholders' equit~ tdelicit) and c:tsh llows lOt- the 
each of the two year:; ended December 3 I. 2009 and 2008. resp.!cth ely. ll1ese linancial statements arc the responsibility of the 
Company's manag'-'lnenl. Our r ... "Sppnsibility is to express an opinion on these linancial statements based on our audits. 

We t:onducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that wc plan and perlorm the audits to obtain reasonable assurance about ''hether the linancial 
statements an: free of material misstatement The Compan~ is not r~.-quired to hm e. nor were we engaged to perform. an audit of its 
internal contnll OV\..'1" linancial reporting. Our audits included consideration of internal control mer linancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances. but not tor the purpose of expressing an opinion on the 
ellectivene$5 of the Company·s internal control over financial reporting. Accordingly, we cxpress no such opinion. An audit also 
includes exa.flining. on a test basis. evidence supporting the amounts and disclosures in the financial statements. assessing the 
accounting principles used and signilicant estimates made by management, as well as e\·alu:ning the o\·erall financial statcmcnt 
presentation. We bclieve that our audit provides a reasonable basis for our opinion. 

In our opinion. the financial statements referred to abo,·e present fairly, in all material respects. the financial position of Eight Dragons 
Company as of December 31, 2009 and 2008 and the results of its operations and its cash flows for the each of the two years ended 
December 31. 2009 and 2008. respectively. in conformity with generally accepted accounting principles generally accepted in the 
United States of America. 

The accompanying Jinancial statements have been prepared assuming that the Company will continue as a going concl.-rn. As 
discussed in Note C to the linancial statements. the Company has no viable operations or significant assets and is dependcnt upon 
significant shareholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concem and arc discussed in Note C. The linancial 
statements do not contain any adjustments that might result fi·om the outcome ~1fthese uncertainti.:s. 

Dallas. Texas 
February 23, 2010 (cxcept for Note H 
as to which the date is March 5, 2010) 

S(;uro::. b::)r.t Orr.gtJ'"I,; Co. lG-K. Mart:h O~i. 2010 

lsi S. W. Hatlield. CPA 
S. W. HATFIELD, CPA 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
HPC Acquisitions, Inc. 

We have audited the accompanying balance sheets ofHPC Acquisitions, Inc. (a Nevada corporation) as of December 31,2009 and 
2008 and the related statements of operations and comprehensive loss, changes in stockholders' equity and cash flows for each of the 
years ended December 31, 2009 and 2008, respectively. These financial statements are the sole responsibility of the Company's 
management. Our responsibility is to express an opinion on these financial statements based on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
financial reporting. Our audit included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on 
a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audit provides a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position ofHPC 
Acquisitions, Inc. (a Nevada corporation) as of December 31, 2009 and 2008 and the results of its operations and cash flows for each 
of the years ended December 31, 2009 and 2008, respectively, in conformity with generally accepted accounting principles generally 
accepted in the United States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note C to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sutlicient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note C. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
February II, 20 I 0 (except for Note I 
as to which the date is February 16, 20 I 0) 
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LETTERHEAll OFS. W.IIATFIELD,CPA 

REPORT OF REGISTERED INOEPF.NI>F.NT CERTIFIED PUBLIC ACCOUNTING FIRI\1 

Board of Directors and Stockholders 
Latin America Ventures. Inc. 

We have audited the ac<.:ompanying balance sht.-ct!' of Latin Ameri<.-a Ventures. Inc. (a Nt.-vada corporation and a deH:Iopment stage 
company) as of December 3 L 2009 and 20011 nnd the n:latt.'"tl statements of operations and comprehensi,·e loss. changes in 
stockholders' equity and cash lhm'S Ji.1r the year ended December 31. 2009 :md li.lr the period from September 15. 2008 (d:ltc of 
incorporation) through December 31. 2008. These financial stau;mcnts arc the sole responsibility of the Company's management. Our 
responsibility is to expres.o:; an opinion on th~o-sc financial statements hascJ on our audits. 

We conducted our audits in accordance ''ith the standards of the Puhlic.: Company Accounting Oversight Board (United States). Thnse 
standards require that we plan and pc:rlonn the audits to obtain reasonable assurance about whether the linancial statements are free of 
material misstatement. The Company is not required to ha,c. nor were we engaged to perform. an audit of its internal control over 
linancial reporting. Our audits included consideration or intemal control over linancial reporting as a basis lor designing audit 
procedures that are appropriate in the circumstanc.:es. but nut lor the purpose of expressing an opinion on the ctlectiveness of the 
Company's internal control over financial reporting. Accordingly. we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as e\'aluating the overall financial statement presentation. We 
believe that our audits provide a reasonable basis lor our opinion. 

In our opinion, the financial stmements referred to above present fairly, in all material respects. the financial position of Latin America 
Ventures, lnc.(a Ncvuda corporation and a development stage comt)any) as of December 31, 2009 and 2008 and the results of its 
operations and cash !lows lor the year ended December 31. 2009 and lor the period I rom September 15, 2008 {date of incorporation) 
through December 31. 2008. in conlormity with generally ;ac,·cpted accounting principles generally accepted in the United St<llt!S of 
America. 

The accompanying linancial statements have been pn:par,'<l assuming that the Company will cotllinuc as a going coneem. As 
discussed in Note 0 to the financial statements. the Com pan~ has no 'iable operations or significant assets and is dependent upon 
signilicant stockhnldcrs lo pnl\·ide sullic.:icnt \\Orking c.:upilul to muint:1in the integrity l>f the corpornte entity. These circumstanc.:cs 
create substamial doubt about the Company's ability to cnntinu<.> as a going concern and are discussed in Note D. The linancial 
statements do not contain any adjustments that might result lrom the outcome of these uncertainties. 

Dallas. Texas 
February 3. 2010 

Soure-o. Cllil!l t·ilining T"r.hnoiG<jies Inc .. 1:)-K. fdJf'<il!V ,;,; 2llHI 

F-2 

w. 
HATFIELD. 
CPA 

S. 

• 

P:.r;;;;~i:-1 !.:"·; 'j·:mu;·_;~._.,; · Uu:.ton•• · :k...:t.:.:s.: • ~~~.i 

FW-37ll-SEC0107 

SEC APP 0241 



Letterhead or S. W. Hatfield, CPA 

Report of Reeistered Independent Certified Public Accounting Firm 

Board of Directors and Stockholders 
Marketing Acquisition Corporation 

We have audited the accompanying balance sheets of Marketing Acquisition Corporation (a Nc\'ada corpt)ration) as of December 31, 
2009 and 2008 and the related statements of operations and Ct)lllj'lfChensh·e lt)SS. changes in shareholders' equity (dclicit) and cash 
!lows lor the each of the two years ended Decemb<!r 31. 2009 and 2008. respecth·ely. These financial statements are the responsibilit~ 
of the Company's management. Our responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements arc free of 
material misstatement. The Company is not required to ha,·e, nor were we engaged to perform, an audit of its internal control over 
tinandal reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not lor the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over financial reporting. Accordingly. we express no such opinion. An audit also includes examining. on a 
test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and 
significant estimates made by management. as well as evaluating the overall financial statement presentation. We believe that our 
audit provides a reasonable basis lor our opinion. · 

In our opinion, the financial statements referred to above present fairly. in all material respects, the financial posititm of Marketing 
Acquisition Corporation as of December 31. 2009 and 2008 and the results of its operations and its cash flows tor the each of the two 
years ended December 31. 2009 and 2008. respectively, in conformity with generally accepted accounting principles generally 
accepted in the Unitt:d States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note C to the llnancial statements, the Company has no viable operations or significant assets and is dependent upon 
significant shareholders to provide suflicient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note C. TI1e linancial 
statements do not contain any adjustments that might resull from the outcome of these uncertainties. 

Dallas. T~xas 
March 2. 2010 

I 

Source. MarketiqJ ''r.quisihoil CORP. 10-K. Mard• 05.2010 
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LETIERHEADOFS. W. HATFIELD, CPA 

REPORT Of REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stocklwlders 
SMSA Crane Acquisition Corp. 

We have audited the accompanying balance sheets ofSMSA Crone Acquisition Corp. (a Nevada COtllOrntion and a'dcvelopmcnt stage 
company) as of December 31. 2009 and 2008 and the related statements uf operntions and comprehensiYe loss. changes in 
stockholders' equity and cash tlows lor each of the years ended Deec:mbet· 31. 2009 and 2008 and the perioo lrom August I. 2007 
(date of bankruptcy settlement) through December 31, 2009. These financial statements are the sole responsibility of the Company's 
management. Our responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and pertonn the audit to obtain reasonable assurance about whether the financial statements are lree of 
material misstatement. The Company is not required to hav~, nor were we engaged to pertonn. an audit of its internal C\mtrol over 
linancial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances. but not for the purpose of expressing an opinion on the effectinmess of the 
Comp:my's intc:rnal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis. evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the acc,>unting 
principles used and signilicant c:stimates made by managcn1ent, as well as e,·aluating the overall financial statc:ment presentation. We 
believe that our audits provide a reasonable basis tor our opinion. 

In our upinion. the financial statements relcrred to above present fairly. in all material respects. the financial position ofSMSA Crane 
Acquisition Corp. (a de,·elopment stage company) as of December 31. 2009 and 2008 and the: rc:sults of its operations and cash Oows 
li1r each of the years ended December 31. 2009 and 2008 and the period from August I. 2007 (date of bankruptcy settlement) through 
Dec~mber 31. 2009, in conformity with generally accepted accounting principles genernlly accepted in the United States ofAmcric<l. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the linancial statements, the Company has no viable operntions or significant assets and is dependent upon 
signilicant stockholders to pro,·ide sunicient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result lrom the outcome of these uncertainties. 

Dallas. Tex3s 
February 11, 2010 {exceptiO.. Note I 

as 10 wh1ch the date: is February 19.20101 

Sour:,, S~l~A CRANE /\CQUISI flat~ CORP, 1(.L !2GiP, F'ebrumy 22. 2010 

w. 
~ 
w. 
Hatfield 
CPA 

w. 
HATFIELD, 
CPA 

F-2 

P:;·N::rv.: 1./; ·-~ir;u;!n~_:-;~~r 'Qc;J:I•:·' ·' Hc;.;:i::t:\ • ~-'M 

~ 

~ 

s. 

1 

FW-3711-SEC 0110 

SEC APP 0244 



r-

r' 

~ 

LETTERHEAD OF S. W. HATFI F.LO, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
SMSA Gaines' illc Acquisition Corp. 

We havo: audited the accompanying balance sheets ofSMSA Gaincsdlle Acquisition Corp. (a Ne,·ada corporation and a devdopmo:nt 
stage company) as of December 31. 2009 and 2008 und the related statements of operations and compro:hensive loss. changes in 
stockholders' equit) and cash llows lor each of the ~cars ended Dcco:mher 31. 2009 and 2009 and the period from August I, 2007 
(date of bankruptcy settlement) through Dec.:mber 31. 2009. n.:spL-ctin:ly. These financial statements are the sole responsibility of the 
Company's management. Our responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in acc~)rdance with the standards uf the l,ublic Compan~ Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the linancial statements arc free of 
material misstatement. The Company is not required to han:. nor were we engaged to perform. an audit of its internal control over 
financial reporting. Our audits included consideration or internal control over linandal reporting as a basis lor designing audit 
procedures that are appropriate in the circumstances, but not lor the purpose of cxpr<.-ssing an opinion on the etl'ectiveness of the 
Company's internal control over financial reporting. Accordingly. we express no such opinion. An audit also includes e.xamining. on a 
test basis. evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as e\·aluating the overall financial statement presentation. We 
believe that our audits provide a reasonable basis lhr our opinion. 

In our opinion, the financial statements referred to above present fairly. in all material respects. the financial position of SMSA 
Gaines\'ille Acquisition Corp. (a development stage company l as of December 31. 2009 and 2008 and the results of its operations and 
cash !lows tor each of the years ended December 31. 2009 and 2008 and the period from August I. 2007 (date of bankruptcy 
seltlement) through December 31. 2009. in conformity with generally acceptt:d accounting principles generally accepted in the United 
States of America. 

The accompanying financial statements have been prepared ;~~suming that the Company will continue as a going cotlCenl. As 
discussed in Note D to the financial statements. tht: Compan~ has no 'iahlt: operations or significant assets and is dependent upon 
signilicant stockholders to pr<l' ide sullkient working capital to maintain the integrity nf the corporate entity. These circumstattces 
create substantial doubt about the Company's ability Ill cnminul' as a going concern and arc discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncettainties. 

Dallas, Texas 
March II. 2009 (except tor Note I 

as to which the date is March 15, 20091 

Sourr..o. SMSA GAINESVILLE ACQUISil.ION CORP .. 1C>·'' 1;.:-..;c:h 1•> 2 :• · 
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~ 
W. 
Hatfield 
CPA 

w. 
HATfiELD, 
CPA 
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LETTERHEAD OF S. W. HATFIELD. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockh1llders 
SMSA Palestine Acquisition Corp. 

We ha,·e audited the accompanying halance sheets ofSMSA Palestine Acquisition Corp. (a Nc\ada corpnration and a development 
stage company) as of December 31. 2009 and 2008 and the n:latcd statements of operations and comprehcnsin: loss. changes in 
stockholders' equity and cash flows for each of the years ended December 31. 2009 and 211()8 and for the period fro~ August I. 2007 
(date ofhankruptcy settlement) through December 3 L 2009. rcspct:tivel). These linancial statements are the sole responsibility of the 
Company's management. Our responsibility is to express an opinion on these linancial st::llcment::: based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial 
statements llre free ofmaterilll misstlltement. The Company is not required to have. nor were we engaged to perlcJrnl. an audit of its 
internal control over financial reporting. Our audits included consideration of internal control over financial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances. hut not lor the purpose of expressing an opinion on the 
ellectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining. on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management. as well as evaluating the overall 
financial statement presentation. We believe that our audits prm ide a reasonable basis l()r our opinion. 

In our opinion. the financial statements referred to abo\·e present lairly. in all material respects, the linancial position of SMSA 
Pale:::tine Acquisition Corp. (a dc\'elopment stage company 1 as of December 31. 2009 llnd 2009 and the results of its operations and 
cash flows tor each of the years ended December 31. 2009 and 2008 and li1r the period thnn August I, 2007 (date of bankruptcy 
seulemt:nt) through December 31. 2009. in confilrnlity with generally accepted accounting principles generally accepted in the United 
States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements. the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and arc discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of tht:sc uncertainties. 

S. W. HATFIELD. CPA 
Dallas, Texas 
March 15,2010 (except for Note I 
as to which the date is March 29, 20 I 0 
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FORM 10-K 
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Item 2 - Properties 

The Company currently maintains a mailing address at 211 West Wall Street, Midland, Texas 79701. The Company's · 
telephone number there is (432) 682-1761. Other than this mailing address, the Company does not currently maintain aw~ 
other office facilities, and does not anticipate the need for maintaining office facilities at any time in the foreseeablt. · 
future. The Company pays no rent or other fees for the use of the mailing address as these offices are used virtually 
full-time by other businesses of the Company's President. 

It is likely that the Company will not establish an office until it has completed a business acquisition transaction, but it is 
not possible to predict what arrangements will actually be made with respect to future office facilities. 

Item 3 - Legal Proceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

Item 4 - (Removed and Reserved) 

PART II 

Item 5 - Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity 
Securities 

Market for Trading 

The Company has approximately 263 shareholders of record and an estimated I 00 shareholder positions held in "street 
name". 

The Company's Common Stock is quoted on the OTC Bulletin Board under gymbol "EGHA". As of the date of this 
report, there are few and infrequent trades of the Company's securities. The following table sets forth the quarter':'~ 
average high and low closing bid prices per share for the Common Stock: 

Fiscal year ended August 31, 2008 

Quarter ended November 30, 2007 
Quarter ended February 28, 2008 
Quarter ended May 31,2008 
Quarter ended August 31, 2008 

Fiscal year ended August 31, 2009 
Quarter ended November 30, 2008 
Quarter ended February 28,2009 
Quarter ended May 31, 2009 
Quarter ended August 31, 2009 

Fiscal year ended August 31, 20 l 0 
Quarter ended November 30, 2009 
Quarter ended February 28, 20 I 0 
Quarter ended May 31, 2010 
Quarter ended August 3 I, 2010 

Transfer Agent 

$ 

$ 

$ 
$ 
$ 
$ 

High__ 

Not eligible 
for trading 

2.00 $ 
1.35 
1.25 

1.26 $ 
1.26 
1.25 
1.01 

0.18 $ 
0.52 $ 
0.12 $ 
0.16 $ 

Low 

1.05 
1.25 
1.25 

1.25 
1.25 
1.01 
0.10 

0.10 
O.l2 
0.07 
0.07 

Our independent stock transfer agent is Securities Transfer Corporation, located in Frisco, Texas. The mailing address an~ 
telephone number are: 2591 Dallas Parkway, Suite 102, Frisco, Texas 75034; (469) 633-0101. 

Reports to Stockholders 

Source: 8888Acquisition CORP, 10-K, October 15,2010 l'ow>:rP.d by fv1mlii',Wtm3floUitS.ij,~,Q~S9 
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The Company plans to furnish its stockholders with an annual report for each fiscal year ending August 31 containing 
financial statements audited by its independent certified public accountants. In the event the Company enters into a 
business combination with another Company, it is the present intention of management to continue furnishing annual 

,._ reports to ~tockholders. Addition~lly. the Compan~ may. in its sole dis~retion. issue ~na~dited qu~rterly ~r other int~ri~ 
\ reports to 1ts stockholders when Jt deems appropnate. The Company mtends to mamtam compliance wtth the penodtc 

reporting requirements of the Securities Exchange Act of 1934. 
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Dividend policy 

No dividends have been paid to date and the Company's Board of Directors does not anticipate paying dividends in the 
foreseeable future. It is the current policy of the Company's Board of Directors to retain all earnings, if any, to suppo~ 
future growth and expansion. 

Recent issuances of Unregistered Securities 

None 

Item 6 - Selected Financial Data 

Not required for registrant. 

Item 7 - Management's Discussion and Analysis of Financial Condition and Results of Operations 

(I) Caution Regarding Forward-Looking lnfonnation 

Certain statements contained in this annual filing, including, without limitation, statements containing the words 
"believes", "anticipates", "expects" and words of similar import, constitute forward-looking statements. Such 
forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause the actual 
results, performance or achievements of the Company, or industry results, to be materially different from any future 
results, performance or achievements expressed or implied by such forward-looking statements. 

Such factors include, among others, the following: international, national and local general economic and market 
conditions: demographic changes; the ability of the Company to sustain, manage or forecast its growth; the ability of the 
Company to successfully make and integrate acquisitions; existing government regulations and changes in, or the failure 
to comply with, government regulations; adverse publicity; competition; fluctuations and difficulty in forecasting 
operating results; changes in business strategy or development plans; business disruptions; the ability to attract and retain 
qualified personnel; and other factors referenced in this and previous filings. · -~ 

Given these uncertainties, readers of this Form l 0-K and investors are cautioned not to place undue reliance on suet, 
forward-looking statements. The Company disclaims any obligation to update any such factors or to publicly announce 
the result of any revisions to any of the forward-looking statements contained herein to reflect future events or 
developments. 

(2) General 

8888 Acquisition Corporation (Company) was originally incorporated on September 20, 1983 in accordance with the 
Laws of the State ofFJorida. · 

On July 18, 2006, the Company changed its state of incorporation from Florida to Nevada by means of a merger with and 
into 8888 Acquisition Corporation, a Nevada corporation formed on June 26, 2006 solely for the purpose of effecting the 
reincorporation. The Certificate of Incorporation and Bylaws of the Nevada corporation are the Certificate of 
Incorporation and Bylaws of the surviving corporation. Such Certificate oflncorporation kept the surviving entity's name 
of 8888 Acquisition Corporation and modified the Company's capital structure to allow for the issuance of up to 
100,000,000 shares of $0.000 I par value common stock and up to 50,000,000 shares of $0.0001 par value preferred stock. 

The Company was originally formed for the purpose of purchasing mining claims, both patented and unpatented, a mill, 
buildings and mining equipment located in San Miguel County, Colorado. This purchase was completed on April 22, 
1986 and proved unsuccessful. During the year ended August 31, 1990, the Company sold or otherwise disposed of all 
assets and operations in order to settle then-outstanding indebtedness related to the acquisition of the mining claims and 
equipment. Since August 3 I, 1990, the Company has had no sustainable dfierations or assets. 
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Letterhead of S. W. Hatfield. CPA 

r Report of R~istered Independent Certified Public Accounting Firm 

Board of Directors and Stockholders 
8888 Acquisition Corporation 

We have audited the accompanying balance sheets of 8888 Acquisition Corporation (a Nevada corporation) as of 
August 31, 20 I 0 and 2009 and the related statements of operations and comprehensive loss, changes in stockholders' 
deficit and cash flows for the each of the two years ended August 31, 2010 and 2009, respectively. These financial 
statements are the responsibility of the Company's management. Our responsibility is to express an opinion on these 
financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting OverSight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the 
financial statements are free of material misstatement. The Company is not required to have, nor were we engaged to 
perform, an audit of its internal control over financial reporting. Our audit included consideration of internal control over 
financial reporting as a basis for designing audit procedures thafare appropriate in the circumstances, but not for the 
purpose of expressing an opinion on the effectiveness of the Company's internal control over financial 
reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence 
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of 
8888 Acquisition Corporation as of August 31, 2010 and 2009 and the results of its operations and its cash flows for the 
each of the two years ended August 31, 20 I 0 and 2009, respectively, in conformity with generally accepted accounting 
principles generally accepted in the United States of America. 

r- The accompanying financial statements have been prepared assuming that the Company will continue as a going 
concern. As discussed in Note C to the financial statements, the Company has no viable operations or significant assets 
and is dependent upon significant stockholders to provide sufficient working capital to maintain the integrity of the 
corporate entity. These circumstances create substantial doubt about the Company's ability to continue as a going concern 
and are discussed in Note C. The financial statements do not contain any adjustments that might result from the outcome 
of these uncertainties. 

lsi S. W. Hatfield, CPA 
S. W. HATFIELD, CPA 

Dallas, Texas 
October 7, 2010 (except for Note 
as to which the date is October 14, 2010) 

F-2 

-~ 

::_:.:.:_·~ce ~1S:3t~ ~~c:q1....1~,,. c·~ ;:r)r~p · )·K o~:t:..."lbt;r 15, 2010 
;:.,_." ., •. ! '· ,.,. ;FW""'3 111 ;:sEc o15i2 

SEC APP 0252 



Name and 

SUMMARY COMPENSATION TABLE 

Change in 
Pension 

Value and 
Nonqualified 

Deferred All Other 
Principal Salary Bonus 

Stock 
Awards 

($) 

Option 
Awards 

($) 

Non-Equity 
Incentive Plan 
Compensation 

($) 
Compensation Compensation '(otal 

Position Year ($) _m Earnings ($) ($) _m_ 

GlennA. 
Little, 2010 $ -0- $ -0- $ -0- $ -0- $ -0- $ ...()- $ -0- $ 
Principal 2009 $ -0- $ -0- $ -0- $ -0- $ -0- $ -0- $ -0- $ 
Executive 2008 $ -0- $ -0- $ -0- $ -0- $ -0- $ -0- $ -0- $ 
Officer 

The Company has no other executive compensation issues which would require the inclusion of other mandated table 
disclosures. 

-0-
-0-
-0-

Item 12- Security Ownership of Certain Beneficial Owners and Management and Related Shareholder Matters 

~ 

The following table sets forth, as of the date of this Registration Statement, the number of shares of Common Stock 
owned of record and beneficially by executive officers, directors and persons who hold 5% or more of the outstanding 
Common Stock of the Company. Also included are the shares held by all executive officers and directors as a group. 

Name and address 

Glenn A. Little 
211 West Wall Street· 
Midland TX 79701 

Executive Officers and Directors as 
a group (thiee~persotis) 

%of Class 
Number of 

Shares 

405,700 

405,700 

Beneficially 
Owned 

88.2%~ 

88.2% 

Item 13 - Certain Relationships, Related Transactions and Director Independence 

The Company currently maintains a mailing address at 211 West Wall Street, Midland, Texas 79701. The Company's 
telephone number there is (432) 682-1761. Other than this mailing address, the Company does not currently maintain any 
other office facilities, and does not anticipate the need for maintaining office facilities at any time in the foreseeable 
future. The Company pays no rent or other fees for the use of the mailing address as these offices are used virtually 
full-time by other businesses of the Company's President 

Item 14- Principal Accountant Fees and Services 

l. Audit fees 
2. Audit-related fees 
3. Tax fees 
4. All other fees 

Totals 

Year ended 
August 31,2010 

Year ended 
August 31,2009 

$ 6,100 $ 5,900 

300 600 

$ 6,400 $ 6 400 1 
The Company has not designated a formal audit committee. However, as defined in Sarbanes-Oxley Act of 2002, the 

Source: 8888 Acquisition CORP, 1 Q.K, October 15, 2010 i'<Jw:,r,;;! liy foiitflW.-!;37~li!:.S£(}0~§j 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or 15(d) orthe 

Securities Exchange Act of 1934 

Date of Report (Date of Earliest event Reported): October 25,2010 (October 19, 2010) 

8888 ACQUISITION CORPORATION 
(Exact name of registrant as specified in its charter) 

Nevada 000-52251 59-2340247 
(State or other jurisdiction of 
incorporation or organization) 

(Commission File Number) (IRS Employer Identification No.) 

Qingyanglianyu Industrial Area 
Jinjiang City, Fujian Province 362200 

People's Republic of China 

(Address of principal executive offices) 

(86)0595-82889862 

(Registrant's telephone number, including area code) 

211 West Wall Street, Midland, TX 7970 I 

(Fonner name or former address, if changed since last report) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions(~ General Instruction A.2. below): 

[ ) Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425} 

( ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12} 

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act ( 17 CFR 240.14d-2(b )) 

[ ) Pre-commencement communications pursuant to Rule 13e-4(c} under the Exchange Act (17 CFR 240.13e-4(c)) 

1 
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SPECIALr E REGARDING FORWARD LOOKING STA..,..-'\IIENTS 

This repon contains forward-looking statements. The forward-looking statements are contained principally in the sections entitled 
"Description of Business," "Risk Factors," and "Management's Discussion and Analysis of Financial Condition and Results of 

· Operations." These statements involve known and unknown risks, uncenainties and other factors which may cause our actual results, 
"performance or achievements to be materially different from any historical results and future results, performances or achievements 
\ expressed or implied by the forward-looking statements. These risks and uncenainties include, but are not limited to, the factors 

described in the section captioned "Risk Factors" above. In some cases, you can identify forward-looking statements by terms such as 
"anticipates," "believes;· "could," "estimates," "expects," "intends," "may," "plans," "potential," "predicts," "projects," "should," 
.. would" and similar expressions intended to identify forward-looking statements. Forward-looking statements reflect our current 
views with respect to future events and are based on assumptions and subject to risks and uncertainties. Given these uncenainties, you 
should not place undue reliance on these forward-looking statements. Also, forward-looking statements represent our estimates and 
assumptions only as of the date of this report. You should read this report and the documents that we reference and filed as exhibits to 
the repon completely and with the understanding that our actual future results may be materially different from what we expect. 
Except as required by law, we assume no obligation to update any forward-looking statements publicly, or to update the reasons actual 
results could differ materially from those anticipated in any forward-looking statements, even if new information becomes available in 
the future. 

USE OF CERTAIN DEFINED TERMS 

Except as otherwise indicated by the context, references in this report to "we," "us," "our," "our Company," or the "Company" are to 
the combined business of 8888 Acquisition Corporation and its consolidated subsidiaries, Cheng Chang Shoes Industry Company 
Limited and Jinjiang Chengchang Shoes Co., Ltd. 

In addition, unless the context otherwise requires and for the purposes of this repon only, references to: 

• .. Chengchang HK" refers to Cheng Chang Shoes Industry Company Limited, a Hong Kong limited company; 

• "Jinjiang Chengchang" refers to Jinjiang Chengchang Shoes Co., Ltd., a PRC limited company and the wholly· owned 
subsidiary of Chengchang HK; 

• "Hong Kong" refers to the Hong Kong Special Administrative Region of the People's Republic of China; 

• "PRC," "China," and "Chinese," refer to the People's Republic of China; 

r' • "Rcnminbi" and "RMB" refer to the legal currency of China; 

r' 

• ··u.s. dollars," "dollars" and"$" refer to the legal currency of the United States; 

• "SEC" means the Securities and Exchange Commission; 

• "Exchange Act" means the Securities Exchange Act of 1934, as amended; and 

• "Securities Act" are to the Securities Act of 1933, as amended. 

MARKET DATA AND FORECAST 

Unless otherwise indicated, information in this current repon on Form 8-K concerning economic conditions and our industry is based 
on information from independent industry analysts and publications, as well as our estimates. Except where otherwise noted, our 
estimates are derived from publicly available information released by third-pany sources, as well as data from our internal research, 
and are based on such data and knowledge of our industry, which we believe to be reasonable. None of the independent industry 
publications used in this repon was prepared on our or our affiliates' behalf. We have not independently verified the underlying 
information in such publications and repons and you should not unduly rely upon it. 

This repon also contains data related to the footwear industry in China. These market data include estimates and projections that are 
based on a number of assumptions. If any one or more of the assumptions underlying the market data tum out to be incorrect, actual 
results may differ significantly from the projections. For example, the footwear market may not grow at the rate projected by market 
data, or at alL In addition, the rapidly changing nature of the footwear industry subjects any projections or estimates relating to the 
growth prospects or future condition of our market to significant uncenainties. 

2 

5otu:.·r..: HGf-16 1-.c:;. ~::-;,!::::-• ':":QRP 8-~: 0c!!..;b~:- 25. 2:11C "··w!'-: ')' '-"'FW .:37H-SEC Oi 96 

SEC APP 0256 



ITEM J.OJ •TRY INTO A MATERIAL DEFINITIVE AGREEMEI\ 
On October 19, 2010, we entered into a share exchange agreement, or the Share Exchange Agreement, with Chengchang HK, a Hong 
Kong limited company, and its shareholders, Mr. Guoqing Zhuang. Bai Cheng Investment Limited, Heng Feng Investment Limited, 
Kang Shi Investment Holdings Limited, River Tyne Ventures Inc., Zhao Kang Capital Resource Limited and Shiping Liu, pursuant to 
which we acquired 1000,1, of the issued and outstanding capital stock of Chengchang HK in exchange for 31,059,267 shares of our 
common stock, par value $0.0001, which constituted 9&.85% of our issued and outstanding capital stock on a fully-diluted basis as of~ 
and inunediately after the consummation of the transactions contemplated by the Share Exchange Agreement. Under the Share , 
Exchange Agreement, our former CEO and sole director Glenn A. Little also agreed to sell 100,000 shares of our common stock to the 
Company for $4,000. Chengchang HK is a holding company for a PRC-based operating subsidiary, Jinjiang Cbengchang, which is 
engaged in the production of various sole products that are used to manufacture shoes. We refer to all shareholders of Cheng chang HK 
before the closing of the Share Exchange Agreement as "Chengchang Shareholders" in this report. 

Immediately following closing of the share exchange transaction, Mr. Zhuang and several other Chengchang Shareholders transferred 
an aggregate of I ,981,963 of the shares issued to them under the Share Exchange Agreement to other former shareholders of 
Chengchang HK and other persons who previously provided services to Chengchang HK and its subsidiary, pursuant to a side letter 
agreement, or the Side Letter, dated October 19, 2010. Taking into account this share transfer, our Chairman and CEO, Mr. Zhuang 
owns 24.707,353 shares of our common stock, constituting 72.74% of our issued and outstanding capital stock ou a fully-diluted basis. 

On October 19, 2010, we entered into a securities purchase agreement, or the Securities Purchase Agreement, with an investor 
whereby we issued 2,547,500 shares of our common stock for an aggregate purchase price of $4.5 million, or $1.77 per share. Under 
the Securities Purchase Agreement, we agreed to register the shares of our common stock issued to the investor within a pre-defined 
period. 

In connection with the Securities Purchase Agreement, our Chairman and CEO Mr. Zhuang entered into a make good escrow 
agreement, or the Make Good Escrow Agreement, whereby Mr. Zhuang pledged to several other parties, including the investor, 
7 ,492,154 shares of our common stock owned by him in support of the Company's obligation to satisfy a pre-established after tax net 
income level. All or a portion of the shares pledged pursuant to the Make Good Escrow Agreement will be transferred to the 
beneficiaries of the make good arrangement if the Company does not satisfy the after tax net income threshold. The shares will be 
returned to Mr. Zhuang if the threshold is met. See Item 2.01 of this report below for more details. 

The foregoing description of the terms of the Share Exchange Agreement, Side Letter, Securities Purchase Agreement, and Make 
Good Escrow Agreement is qualified in its entirety by reference to the provisions of the agreements filed as Exhibits 2.1, 10.1, 10.2, 
and I 0.3 to this report, which are incorporated by reference herein. 

ITEM 2.01 COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS 
~ 

On October 19, 2010, we completed the acquisition of Chengchang HK pursuant to the Share Exchange Agreement described in Item 
1.01 above. The acquisition was accounted for as a recapitalization effected by a share exchange, wherein Chengchang HK is 
considered the acquirer for accounting and financial reporting purposes. The assets and liabilities of the acquired entity have been 
brought forward at their book value and no goodwill has been recognized. 

FORM 10 DISCLOSURE 

As disclosed elsewhere in this report, on October 19, 2010, we acquired Chengchang HK in a reverse acquisition transaction. ltem 
2.0l(f) of Form 8-K states that if the registrant was a shell company, as we were immediately before the reverse acquisition 
transaction disclosed under Item 2.01, then the registrant must disclose the information that would be required if the registrant were 
filing a general form for registration of securities on Form 10. 

Accordingly, we are providing below the information that would be included in a Form 10 if we were to file a Form 10. Please note 
that the information provided below relates to the combined enterprises after our acquisition of Chengchang HK, except that 
information relating to periods prior to the date of the reverse acquisition only relate to Chengchang HK unless otherwise specifically 
indicated. 
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In instances described above where we· ~ate that we relied upon Section 4(2) of the Securit;~., Act in issuing securities, our reliance 
was based upon the following factors: (<>, "'te issuance of the securities was an isolated privat nsaction by us which did not involve 
a public offering; (b) there were. only a limited number of offerees; (c) there were no subsequent or contemporaneous public offerings 
of the securities by us; (d) the securities were not broken down into smaller denominations; and (e) the negotiations for the sale of the 
stock took place directly between the offeree and us. 

ITEM 4.01 CHANGE IN REGISTRANT'S CERTIFYING ACCOUNTANT 
Dismissal of Previous Independent Registered Public Accounting Firm 

Prior to our reverse acquisition transaction with Chengchang HK, our independent registered public accounting firm was S.W. 
Hatfield, CPA, or Hatfield, while Chengchang HK 's independent registered public acc~unting finn was Samuel H. Wong & Co., LLP, 
or SHWC. On October 19, 2010, concurrent with the change in control transaction discussed above, our board of directors approved 
the dismissal of Hatfield, as our independent auditor, effective immediately. 

Hatfield's reports on our financial statements as of and for the fiscal years ended August 31, 2010 and 2009 did not contain an adverse 
opinion or disclaimer of opinion and were not qualified or modified as to uncertainty, audit scope, or accounting principles, 6Xcept 
that its reports for the fiscal years ended August 31, 2010 and 2009 contained a going concern qualification as to our ability to 
continue as a going concern. 

During the years ended June 30, 20\0 and 2009, and through Hatfield's dismissal on October 19, 20 10, there were (I) no 
disagreements with Hatfield on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or 
procedures, which disagreements, if not resolved to the satisfaction of Hatfield, would have caused Hatfield to make reference to the 
subject matter of the disagreements in connection with its reports, and (2) no events of the type listed in paragraphs (A) through (D) of 
Item 304(a){l}(v) of Regulation S·K. 

We furnished Hatfield with a copy of this disclosure on October 21, 201 0, providing Hatfield with the opportunity to furnish us with a 
letter addressed to the SEC stating whether it agrees with thdstatement made by us herein in response to Item 304(a) of Regulation 
S·K and, if not, stating the respect in which it does not agree. A letter from Hatfield, dated October 21, 2010, is filed as Exhibit 16.1 to 
this report. 

Engagement of New Independent Registered Public Accounting Firm 

Concurrent with the decision to dismiss Hatfield as our independent auditor, our board of directors elected to continue the existing 
relationship ofChengchang HK with SHWC and appointed SHWC as our independent auditor. 

During the years ended June 30, 2010 and 2009, and through the date hereof, neither us nor anyone acting on our behalf consulted 
SHWC with respect to (i) the application of accounting principles to a specified transaction, either completed or proposed, or the type 
of audit opinion that might be rendered on our financial statements, and neither a written report was provided to us or oral advice was 
provided that SHWC concluded was an important factor considered by us in reaching a decision as to the accounting, auditing or 
financial reporting issue; or (ii) any matter that was the subject of a disagreement or reportable events set forth in Item 304(a)( I )(iv) 
and (v), respectively, of Regulation S-K. 

ITEM 5.01 CHANGES IN CONTROL OF REGISTRANT 
Reference is made to the disclosure set forth under Item 2.01 of this report, which disclosure is incorporated herein by reference. As a 
result of the closing of the reverse acquisition with Chengchang HK and their subsequent transfer of a portion of their shares, the 
former shareholders of Cheng chang HK own 86% of the total outstanding shares of our capital stock and 86% total voting power of all 
our outstanding voting securities, after taking into account the shares issued in connection with the private placement transaction. 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 15 

CERTIFICATION AND NOTICE OF TERMINATION OF REGISTRATION UNDER SECTION 
12(g) OF THE SECURITIES EXCHANGE ACT OF 1934 OR SUSPENSION OF DUTY TO FILE 

REPORTS UNDER SECTIONS 13 AND IS(d) OF THE SECURITIES EXCHANGE ACT OF 1934. 

Commission File Number: 000-52251 

8888 Acquisition Corporation 
(Exact name of registrant as specified in its charter) 

Qingyanglianyu Industrial Area 
Jinjiang City, Fujian Province 362200 

People's Republic of China 
(86) 0595-82889862 

(Address. including zip code, and telephone number. including area code, of registrants principal executive offices) 

Common Stock, $0.0001 par value per share 
(Tttle of each class of seCIU'ities cuvered by this Form) 

None 
(Tttles of all other classes of securities for which a duty to file reports under section 13(a) or 15(d) remains) 

Please place an X in the box(es) to designate the appropriate rule provision(s) relied upon to terminate or suspend the duty to 
file reports: 

Rule 12g-4(a)(l) [X) 
Rule 12g-4(a)(2) [ l 
Rule 12h-3(b)(l)(i) [X] 
Rule 12h-3(b)(l)(ii}[ J 
Rule 15d-6 [ ] 

Approximate number of holders of record as of the certification or notice date: 272 

Pursuant to the requirements of the Securities Exchange Act of 1934 8888 Acquisition Corporation has caused this 
certification/notice to be signed on its behalf by the undersigned duly authorized person. 

Date: August 17,2011 By:! sf Guoqing Zhuang 
Guoqing Zhuang 
Chief Executive Officer 

Instruction: This form is required by Rules 12g-4, 12h-3 and 15d-6 of the General Rules and Regulations under the Securities 
Exchange Act of 1934. The registrant shall file with the Commission three copies of Form 15, one of which shall be manually signed. 
It may be signed by an officer of the registrant, by counsel or by any other duly authorized person. The name and title of the person 
signing the form shall be typed or printed under the signature. 

Created by Morningstar® Document Research s.a 
http://documentresearch. morning star. com 
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It is likely that the Company will not establish an office until it has completed a business acquisition transaction, but it is not possible 
to predict what arrangem~nts will actually be made with respect to future office facilities. 

Item 3 - Legal Proceedings ~ 
The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

Item 4- (Removed and Reserved) 

PART II 

Item 5- Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

Market for Trading 

The Company's common stock was assigned the symbol "ALNH" in a prior period. However, to the best of management's 
knowledge, there is no current market being made in the Company's securities and no trades have been executed over the past several 
years. 

As of November 24, 2010, there were approximately 323 shareholders of record of the Company's common stock 

Transfer Agent 

The Company operates as its own transfer agent. 

Reports to Stockholders 

The Company plans to furnish its stockholders with an annual report for each fiscal year ending September 30 containing financial 
statements audited by its independent certified public accountants. In the event the Company enters into a business combination with 
another Company, it is the present intention of management to continue furnishing annual reports to stockholders. Additionally, th~ 
Company may, in its sole discretion, issue unaudited quarterly or other interim reports to its stockholders when it deem!. . 
appropriate. The Company intends to maintain compliance with the periodic reporting requirements oftbe Securities Exchange Act of 
1934. 

Dividend policy 

No dividends have been paid to date and the Company's Board of Directors does not anticipate paying dividends in the foreseeable 
future. It is the current policy of the Company's Board of Directors to retain all earnings, if any, to support future growth and 
expansion. 

Recent issuances of Unregistered Securities 

None 

Item 6- Selected Financial Data 

Not required for registrant. 
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Name and address 

Sharilyn J. Bruntz Wilson 
421 E. Airport Freeway 
Irving, TX 75062 

All directors and officers 
as a group (2 persons) 

%of Class 
Number of 

Shares 

10,309 

806,309 

Beneficially 
Owned 

0.67% 

52.56% 

(I) Includes shares held in the name of Kechejian Foundation (350,000 shares), Kechejian Trust (100,000 shares), Sarkis J. 
Kechejian Trust (246,000 shares) and Laura Kechejian Trust (100,000 shares). 

(2) Includes shares registered in the name of24 separate individuals utilizing the same mailing address. Other than Rita Kechejian 
(100,000 shares), no other affiliated individual owns more than 100 shares. 

Sarkis J. Kechejian and Rita Kechejian are brother and sister-in-law. 

Item 13- Certain Relationships, Related Transactions and Director Independence 

The Company currently maintains a mailing address at 421 E. Airport Freeway, Irving, TX 75062. The Company's telephone number 
there is (972) 255-5533. Other than this mailing address, the Company does not currently maintain any other office facilities, and 
does not anticipate the need for maintaining office facilities at any time in the foreseeable future. The Company pays no rent or other 
fees for the use of the mailing address as these offices are used virtually full-time by other businesses of the Company's President. 

Item 14- Principal Accountant Fees and Services 

Fees paid to the Company's current principal accountant, S. W. Hatfield, CPA were as follows: 

I. Audit fees 
2. Audit-related fees 
3. Tax fees 
4. All other fees 

Totals 

$ 

$ 

Year ended 
September 30, 

2010 

5,750 $ 

Year ended 
September 30, 

2009 

6,625 

5,750 $ 6,625 

I. Aydit fees consist of amounts billed for professional services rendered for the audits of our financial statements, reviews of our 
interim consolidated financial statements included in quarterly reports, services performed in connection with filings with the 
Securities & Exchange Commission and related comfort letters and other services that are normally provided by S. W. Hatfield, 
CPA in connection with statutory and regulatory filings or engagements. 

2. Audit Related fees consist of fees billed for assurance and related services by our principal accountant that are related to the 
performance of the audit or review of our fmancial statements and are not reported under Audit Fees. 

3. Tax fees consist of fees billed for professional services for tax compliance, tax advice and tax planning. These services include 
assistance regarding federal, state and local tax compliance and consultation in connection with various transactions and 
acquisitions. 

The Company has not designated a formal audit committee. However, as defined in Sarbanes-Oxley Act of 2002, the entire Board of 
Directors (Board), in the absence of a forrnally appointed committee, is, by definitj,gn, the Company's audit committee. 

In discharging its oversight responsibility as to the audit process, commencing with the engagement of S. W. Hatfield, CPA, the Board 
obtained from the independent auditors a forrnal written statement describing all relationships between the auditors and the Company 
that might bear on the auditors' independence as required by applicable accounting standards. The Board discussed with the auditors 
any relationships that may impact their objectivity and independence, including fees for non-audit services, and satisfied itself as to 
the auditors' independence. 

Source: ALLIANCE HEAUH INC. 10-K, November 26, 2010 ,.,,,.,.,,.,, n-, :J:FW,;;3'1.li'1'::.SE0'020'3 
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Letterhead ofS. W. Hatfield, CPA 

Report of Registered Independent Certified Public Accounting Firm 

Stockholders and Board of Directors 
Alliance Health, Inc. 

~ 

We have audited the accompanying balance sheets of Alliance Health, Inc. (a Delaware corporation) (Company) as of September 30, 
20 I 0 and 2009 and the related statements of operations and comprehensive loss, changes in stockholders' deficit and cash flows for 
each of the years ended September 30, 2010 and 2009, respectively. These fmancial statements are the responsibility of the 
Company's management. Our responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perfonn the audits to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perfonn, an audit of its 
internal control over financial reporting. Our audit included consideration of internal control over financial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the 
accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audits provide a reasonable basis for our opinion. 

ln our opinion, the fmancial statements referred to above present fairly, in all material respects, the financial position of Alliance 
Health, Inc. as of September 30, 201 0 and 2009 and the results of its operations and cash flows for each of the years ended September 
30, 2010 and 2009, respectively, in conformity with accounting principles generally accepted in the United States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the fmancial statements, the Company has no viable operations or significant assets and may become 
dependent upon significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These 
circumstances create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The 
financial statements do not contain any adjustments that might result from the outcome of these uncertainties. 

1 
lsi S. W. Hatfield, CPA 
S. W. HATFIELD, CPA 

Dallas, Texas 
November 2, 2010 (except for Note I 
to which the date is November 24, 2010) 
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NITED STATES 
SECURITIE~ AND EXCHANGE COMMISSION 

Washington, D.C. 20S49 

FORM 15 

CERTIFICATION AND NOTICE OF TERMINATION OF REGISTRATION UNDER SECTION 12(g) OF 
THE SECURITIES EXCHANGE ACT OF 1934 OR SUSPENSION OF DUTY TO FILE REPORTS UNDER 

SECTIONS 13 AND 1S(d) OF THE SECURITIES EXCHANGE ACT OF 1934. 

Commission File Number: 33-17387 

ALLIANCE HEALTH, INC. 
(Exact name of registrant as specified in its charter) 

421 E. Airport Freeway, Irving TX 75062 
(Address, including zip code, and telephone number, including area code, 

of registrant's principal executive offices) 

Common Stock - $0.001 par value 
(Title of each class of securities covered by this Form} 

None 
(Titles of all other classes of securities for which a duty to file 

reports under section 13(a) or 15(d) remains) 

Please place an X in the box(es) to designate the appropriate rule provision(s) 
relied upon to terminate or suspend the duty to file reports: 

Rule 12g-4 (a) (11 ( J 
Rule 12g-4(a) (21 ( J 
Rule 12h-3 (bl (ll lil 1 1 
Rule 12h-3 (b) (ll (iil [X] 
Rule lSd-6 I ) 

Approximate number of holders of record as of the certification or notice date: 
There are 323 shareholders as of September 30, 2010 (last fiscal year end) and 
June 8, 2011 (the certification date). 

Pursuant to the requirements of the Securities Exchange Act of 1934, Alliance 
Health, Inc. has caused this certification/notice to be signed on its behalf by 
the undersigned duly authorized person. 

Date: June 8, 2011 By: /s/ Sarkis J. Kechejian, M. D. 

Created by Morningstar® Document Research 
http:/fdocumentresearch.momingstar.com 

Source: ALLIANCE HEALTH INC, 15-150, June 08. 2011 

Sarkis J. Kechejian, M. D. 
Chief Executive and Financial Officer 
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Business Plan 

The Company's current business plan is to develop the Chinese restaurant concept currently being undertaken by Legend Restaurant 
Management, a Samoa corporation in which Mr. Yongjie owns an interest. 

We have no capital and must depend on Mr. Yongjie to provide us with the necessary funds to implement our business plan. We 
intend to seek opportunities demonstrating the potential oflong-term growth as opposed to short-term earnings. However, at the 
present time, we are in the preliminary stages of implementing our business plan. 

Employees 

The Company currently has no employees. Management of the Company expects to use consultants, attorneys and accountants as 
necessary, and does not anticipate a need to engage any full-time employees so long as it is seeking and evaluating business 
opportunities. The need for employees and their availability will be addressed in connection with the decision whether or not to 
acquire or participate in specific business opportunities. 

Item lA- Risk Factors 

Not Required 

Item l B - Uncleared Staff Comments 

None 

Item 2 - Properties 

The Company currently maintains an address at Unit 30, Block 5, 17 Fang Cao Xi Yi Jie, Chengdu, Sichuan Province, China, 
610000. The Company's telephone number there is (86) 215011109890. 

Item 3 - Legal Proceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

PART II 

Item 4- Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

Market for Trading and Eligibility for Future Sale 

The Company's securities are currently eligible for trading on the OTC Bulletin Board under the symbol "SMPN". As of the date of 
this report, there has been no trading in the Company's common stock. 

~ 

·""" ., 

We relied, based on the confirmation order we received from the Bankruptcy Court, on Section 1145(a)(l) of the Bankruptcy Code to 
exempt from the registration requirements of the Securities Act of 1933, as amended, both the offer of the Plan Shares which may 
have been deemed to have occurred through the solicitation of acceptances of the Plan of Reorganization and the issuance of the Plan 
Shares pursuant to the Plan of Reorganization. In general, offers and sale of securities made in reliance on the exemption afforded 
under Section ll45(a)(l) of the Bankruptcy Code are deemed to be made in a public offering, so that the recipients thereof, are free to 
resell such securities without registration under the Securities Act. 

Holders 

As of December 31, 2009, there were a total of 5,000,004 shares of our common stock outstanding, held by approximately 482 
stockholders of record. 

5 

l 

Source: Asia Green Agriculture Corp. 10·K. March 30. 2010 PcWt:red bym\'l~Jrl~~ 

SEC APP 0268 



Common Stock 

"Our authorized capital stock consists of 100,000,000 shares of$0.001 par value common stock and 10,000,000 shares of$0.001 par 
\ value preferred stock. Each share of common stock entitles a stockholder to one vote on all matters upon which stockholders are 

permitted to vote. No stockholder has any preemptive right or other similar right to purchase or subscribe for any additional securities 
issued by us, and no stockholder has any right to convert the common stock into other securities. No shares of common stock are 
subject to redemption or any sinking fund provisions. All the outstanding shares of our common stock are fully paid and 
non-assessable. Subject to the rights of the holders of the preferred stock, if any, our stockholders of common stock are entitled to 
dividends when, as and if declared by our board from funds legally available therefore and, upon liquidation, to a pro-rata share in any 
distribution to stockholders. We do not anticipate declaring or paying any cash dividends on our common stock in the foreseeable 
future. 

("· 

r' 

Pursuant to our Articles of Incorporation, our board has the authority, without further stockholder approval, to provide for the issuance 
of up to I 0,000,000 shares of our preferred stock in one or more series and to determine the dividend rights, conversion rights, voting 
rights, rights in terms of redemption, liquidation preference5y the number of shares constituting any such series and the designation of 
such series. Our board has the power to afford preferences, powers and rights (including voting rights) to the holders of any preferred 
stock preferences, such rights and preferences being senior to the rights of holders of common stock. No shares of our preferred stock 
are currently outstanding. Although we have no present intention to issue any shares of preferred stock, the issuance of shares of 
preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or preventing a change in 
control of our company. 

Provisions Having A Possible Anti-Takeover Effect 

Our Articles of Incorporation and Bylaws contain certain provisions that are intended to enhance the likelihood of continuity and 
stability in the composition of our board and in the policies formulated by our board and to discourage certain types of transactions 
which may involve an actual or threatened change of our control. Our board is authorized to adopt, alter, amend and repeal our 
Bylaws or to adopt new Bylaws. In addition, our hoard has the authority, without further action by our stockholders, to issue up to 
I 0,000,000 shares of our preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions 
thereof. The issuance of our preferred stock or additional shares of common stock could adversely affect the voting power of the 
holders of common stock and could have the effect of delaying, deferring or preventing a change in our control. 

Preferred Stock 

The Company is authorized to issue up to 10,000,000 shares of$0.001 par value Preferred Stock and no shares are issued and 
outstanding as of the date of this Report. 

Pursuant to our Articles of Incorporation, our board has the authority, without further stockholder approval, to provide for the issuance 
of up to 10,000,000 shares of our $0.00 I par value preferred stock in one or more series and to determine the dividend rights, 
conversion rights, voting rights, rights in terms of redemption, liquidation preferences, the number of shares constituting any such 
series and the designation of such series. Our Board has the power to afford preferences, powers and rights (including voting rights) 
to the holders of any preferred stock preferences, such rights and preferences being senior to the rights of holders of common 
stock. No shares of our preferred stock are currently outstanding. Although we have no present intention to issue any shares of 
preferred stock, the issuance of shares of preferred stock, or the issuance of rights to purchase such shares, may have the effect of 
delaying, deferring or preventing a change in control of our company. 

Restricted Securities 

We currently have approximately 4,500,000 shares of $0.00 I par value common stock which may be considered outstanding restricted 
securities as defined in Rule 144. 

Generally, restricted securities can be resold under Rule 144 once they have been held for the required statutory period, provided that 
the securities satisfies the current public information requirements of the Rule. 

Dividends 

Dividends, if any, will be contingent upon the Company's revenues and earnings, if any, and capital requirements and financial 
conditions. The payment of dividends, if any, will be within the discretion of the Company's Board of Directors. The Company 
presently intends to retain all earnings, if any, and accordingly the Board of Direc(pts does not anticipate declaring any dividends prior 
to a business combination. 
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Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation. Tht~ir address is 259 I Dallas Parkway, Suite I 02, Frisco, 
Texas 75034. Their contact numbers are (469) 633-0101 for voice calls and {469) 633-0088 for fax transmissions. Their website is ""' 
located at www.stctransfer.com. J 

Reports to Stockholders 

The Company intends to remain compliant with its obligations under the Exchange Act and, therefore, plans to furnish its 
stockholders with an annual report for each fiscal year ending December 31 containing fmancial statements audited by its registered 
independent public accounting fum. In the event the Company enters into a business combination with another Company, it is. the 
present intention of management to continue furnishing annual reports to stockholders. Additionally, the Company may, in its sole 
discretion, issue unaudited quarterly or other interim reports to its stockholders when it deems appropriate. The Company intends to 
maintain compliance with the periodic reporting requirements of the Exchange Act. 

Item 5- Selected Financial Data 

Not applicable 

Item 6- Management's Discussion and Analysis of Financial Condition and Results of Operations 

(I) Caution Regarding Forward-Looking Information 

Certain statements contained in this annual filing. including, without limitation, statements containing the words "believes", 
"anticipates", "expects" and words of similar import, constitute forward-looking statements. Such forward-looking statements involve 
known and unknown risks, uncertainties and other factors that may cause the actual results, performance or achievements of the 
Company, or industry results, to be materially different from any future results, performance or achievements expressed or implied by 
such forward-looking statements. 

Such factors include, among others, the following: international, national and local general economic and market conditions: 
demographic changes; the ability of the Company to sustain, manage or forecast its growth; the ability of the Company to successfully 
make and integrate acquisitions; existing government regulations and changes in, or the failure to comply with, government 
regulations; adverse publicity; competition; fluctuations and difficulty in forecasting operating results; changes in business strategy or~ 
development plans; business disruptions; the ability to attract and retain qualified personnel; and other factors referenced in this and 
previous filings. 

Given these uncertainties, readers of this Form 10-K and investors are cautioned not to place undue reliance on such forward-looking 
statements. The Company disclaims any obligation to update any such factors or to publicly announce the result of any revisions to 
any of the forward-looking statements contained herein to reflect future events or developments. 

(2) General 

SMSA Palestine Acquisition Corp. was organized on May 21, 2008 as a Nevada corporation to effect the reincorporation of Senior 
Management Services of Palestine, Inc., a Texas corporation, mandated by the plan of reorganization discussed below. 

On November 4, 2009, the Company entered into a share purchase agreement with Yang Yongjie, a resident of the Peoples Republic 
of China, pursuant to which he acquired 4.5 million shares of our common stock for $4,500 cash or $0.001 per share. As a result of 
this transaction, 5,000,004 shares of our common stock are currently issued and outstanding. 

Our current business plan is to develop the Chinese restaurant concept currently undertaken by Legend Restaurant Management, a 
Samoa corporation in which our sole officer, director and controlling stockholder, Mr. Yang Yongjie, owns an interest. 

We are a. development stage company and a shell coinpany as defmed in Rule 405 under the Securities Act of 1933, or the Securities 
Act, and Rule 12b-2 under the .Securities Exchange Act of 1934, or the Exchange Act. 
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additional personnel. There is no assurance that the services of such persons will be available or that they can be obtained upon terms 
favorable to the Company. 

r Director Independence 

r 

r 

Pursuant to the Company's current structure of having a sole director, who is also the Company's sole officer and controlling 
shareholder, the Company has no independent directorS, as defined in Rule 4200 (a) (15) of the NASDAQ Marketplace Rules. 

Item 13- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA 
ofDallas, Texas. 

Year ended 
December 31, 

2009 

Year ended 
December 31, 

2008 

I. Audit fees $ 7,200 . $ 1,250 

l. Audit-related fees 
2. Tax fees 
3. All other fees 

Totals $ 7,200 $ I 250 

We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: S. W. Hatfield, CPA did not charge the Company any fees for financial 
information system design and implementation fees. 
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LETIERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
SMSA Palestine Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Palestine Acquisition Corp. (a Nevada corporation and a development 
stage company) as of December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August 1, 2007 
(date of bankruptcy settlement) through December 31,2009, respectively. These financial statements are the sole responsibility of the 
Company's management. Our responsibility is to express an opinion on these fmancial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board'(United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over financial reporting. Our audits included consideration of internal control over financial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
fmancial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

~ 

In our opinion, the financial statements referred to above present fairly, in all material respects, the fmancial position of SMSA 
Palestine Acquisition Corp. (a development stage company) as of December 31, 2009 and 2009 and the results of its operations and 
cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August 1, 2007 (date of bankruptcy 
settlement) through December 31,2009, in conformity with generally accepted accounting principles generally accepted in the United 
States of America. 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in NoteD to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

S. W. HATFIELD, CPA 
Dallas, Texas 
March 15,2010 (except for Note I 
as to which the date is March 29,2010 

~ 
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Nevada 

As filed with the Securities and Exchange Commission on November 5, 20 I 0 

Registration No. 333-16941!6 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

Amendment No. l to 

FORMS-1 
REGISTRATION STATEMENT UNDER 

THE SECURITIES ACT OF 1933 

SMSA PALESTINE ACQUISITION CORP. 
(Exact name of registrant as specified in its charter) 

!rum 
(State or other jurisdiction of 
incorporation or organization) 

(Primary Standard Industrial 
Classification Code Number) 

26-2809270 
(I.R.S. Employer 

Identification Number) 

Shuinan Industrial Area, Songxi County, Fujian Province 353500, China 
Telephone; (86) 0599=2335520 

(Address, including zip code, and telephone number, including area code, of registrant~ principal executive offices) 

Copies to: 
James A. Mercer III, Esq. Don Williams, Esq. 

Leenan Yan, Esq. 

~ 

Sheppard Mullin Richter & Hampton LLP 
12275 El Camino Real, Suite 200 

San Diego, California 92130 
Jingyuan "Christine" Sun, Esq. 

Sheppard Mullin Richter & Hampton LLP 
1717 West Nanjing Road, Suite 2601 

Shanghai 200040, China 

~ 
(858) 720..7469 

86 (21) 2321-6036 

(Names, addresses and telephone numbers of agents for service) 

Approximate date of commencement of proposed sale to public: As soon as practicable after this Registration Statement becomes 
effective. 

If any of the securities being registered on this Fonn are to be offered on a delayed or continuous basis pursuant to Rule 415 under the 
Securities Act of 1933, check the following box. [X] 

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

offering. { ] 

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

If this Fonn iS a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act. check the following box and list the 
Securities Act registration statement number of the earlier effective registration statement for the same offering. [ ] 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTJNG FIRM 

Board of Directors and Stockholders SMSA Palestine Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Palestine Acquisition Corp. (a Nevada corporation and a development 
stage company) as of December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August I, 2007 
(date of bankruptcy settlement) through December 31, 2009, respectively. These financial statements are the sole responsibility of the 
Company's management. Our responsibility is to express an opinion on these fmancial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of 
material misstatement The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
financial reporting. Our audits included consideration of internal control over financial reporting as a bas.is for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We 
believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of SMSA 
Palestine Acquisition Corp. (a development stage company) as of December 31, 2009 and 2009 and the results of its operations and 
cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August 1, 2007 (date of bankruptcy 
settlement) through December 31,2009, in conformity with generally accepted accounting principles generally accepted in the United 
States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in NoteD to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

S. W. HATFIELD, CPA 
Dallas, Texas 
March 15,2010 (except for Note I 

as to which the date is March 29, 2010) 

F-50 
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EXHIBIT 23.3 
. . 

CONSENT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

We consent to incorporation by reference in Amendment No. I to Form S-1/A, Registration Statement under the Securities Act ol~ 
1933, as amended, of SMSA Palestine Acquisition Corp. (a Delaware corporation) (File No. 333-1694~6) of our Report of 
Independent Certified Public Accountants dated March 15,2010 (except for Note I as to which the date is March 29, 2010) related to 
the balance sheets of SMSA Palestine Acquisition Corp. as of December 31, 2009 and 2008 and the related statements of operations 
and comprehensive loss, changes in shareholders' equity (deficit) and statements of cash flows for each of the years ended December 
31, 2009 and 2008 and for the period from August I, 2007 (date of bankruptcy settlement) through December 31,2009, respectively. 
which accompany the appropriate fmancial statements contained in such Amendment No. 1 to Form S-1/A, Registration Statement 
under the Securities Act of 1933, as amended, and to the use of our name and the statements with respect to us as appearing under the 
heading "Experts". 

Dallas, Texas 
November4, 2010 

Created by Morningstar® Document Researchsu 
httf>://documentresearch.momingstar.com 

lsi S. W. Hatfield, CPA 
S. W. HATFIELD, CPA 

~ 

~ 
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PART II 
INFORMATION NOT REQUIRED IN THE. PROSPF.\.. fUS 

Item 13. Other Expenses of Issuance and Distribution r The following table sets forth the costs and expenses, other than underwriting discounts and commissions, payable by us in connection 
with the sale of common stock being registered. All amounts, other than the SEC registration fee, are estimates. We will pay all these 
expenses. 

~ 
\ 

" \' 

SEC Registration Fee 
Printing Fees and Expenses 
Legal Fees and Expenses 
Accounting Fees and Expenses 
Blue Sky Fees and Expenses 
Transfer Agent and Registrar Fees 
Miscellaneous 
Total 

Item 14.1ndemnification of Directors and Officers 

Amount to be Paid 
$ 2,188 

5,000 
35,000 
25,000 

5,000 
2,500 
2,500 

$ 77,!88 

Our bylaws provide for the indemnification of our directors to the fullest extent permitted by the Nevada Revised Statutes and may, if 
and to the extent authorized by our board of directors, so indemnifY our officers and any other person whom we have the power to 
indemnifY against liability, reasonable expense or other matter. This indemnification policy could result in substantial expenditure by 
us, which we may be unable to recoup. 

Our Articles of Incorporation provide that none of our directors or officers shall be personally liable to us or our stockholders for 
monetary damages for a breach of fiduciary duty as a director or officer provided, however, that the foregoing provisions shall not 
eliminate or limit the liability of a director or officer for acts or omissions which involve intentional misconduct, fraud or knowing 
violation of Jaw, or the payment of dividends in violation of Section 78.300 of lhe Nevada Revised Statutes. Limitations on liability 
provided for in our Articles of Incorporation do not restrict the availability of non-monetary remedies and do not affect a director's 
responsibility under any other law, such as the federal securities law or state or federal environmental laws. 

We believe that these provisions will assist us in attracting and retaining qualified individuals to serve as executive officers and 
directors. The inclusion of these provisions in our Articles of Incorporation may have the effect of reducing a likelihood of derivative 
litigation against our directors and may discourage or deter stockholders or management from bringing a lawsuit against directors for 
breach of their duty of care, even through such an action, if successful, might otherwise have benefited us or our stockholders. 

Insofar as indemnification by us for liabilities arising under the Exchange Act may be permitted to our directors, officers and 
controlling persons pursuant to provisions of the Articles oflncorporation and bylaws, or otherwise, we have been advised that in the 
opinion of the SEC, such indemnification is against public policy and is, therefore, unenforceable. In the event that a claim for 
indemnification by such director, officer or controlling person of us in the successful defense of any action, suit or proceeding is 
asserted by such director, officer or controlling person in connection with the securities being offered, we will, unless in the opinion of 
our counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether 
such indemnification by us is against public policy as expressed in the Exchange Act and will be governed by the final adjudication of 
such issue. 

At the present time, there is no pending litigation or proceeding involving a director, officer, employee or other agent of ours in which 
indemnification would be required or permitted. We are not aware of any threatened litigation or proceeding which may result in a 
claim for such indemnification. 

Item 15. Recent Sales of Unregistered Securities 

On August I, 2007, Halter Financial Group, Inc. exercised the option granted to it in connection with its participation in structuring 
the First Amended, Modified Chapter II Plan (the Plan") for reorganization of Senior Management Services of Palestine, Inc. and 
the provision of $1 15,000 to be used to pay professional fees associated with the Plan confirmation process. As a result of the 
exercise of the option by Halter Financial Group, Inc., 80% of our outstanding common stock, or 400,000 shares, was issued to Halter 
Financial Group, lnc. on May 21, 2008 in satisfaction of Halter Financial Group, 1nc. 's administrative claims. The remaining 20% of 
our outstanding common stock, or 100,004 shares, was issued to 449 holders_pf unsecured debt As further consideration for the 
issuance of the 400,000 Plan Shares to Halter Financial Group, Inc., the Plan required Halter Financial Group, Inc. to assist us in 
identifYing a potential merger or acquisition candidate, to provide for the payment of our ongoing operating expenses and to provide 
us, at no cost, with consulting services, including assisting us with formulating the structure of any proposed merger or acquisition. 
Additionally, Halter Financial Group, Inc. was responsible for paying our legal and accounting expenses related to this registration 
statement and our expenses incurred in consummating a merger or acquisition. The issuance of our shares to Halter Financial Group, 
Inc. and the holders of unsecured debt was made in reliance on the exemption provided by Section 4(2) of the Securities Act for the 
offer and sale of securities not involving a public offering and Regulation S promulgated under Securities Act. 
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In instances described above where " 1dicate that we relied upon Regulation S promu :d under the Securities Act in issuing 
securities, our reliance was based upon the following factors: (a) each subscriber was neither a u.S. person nor acquiring the shares for 
the account or benefit of any U.S. person, (b) each subscriber agreed not to offer or sell the shares (including any pre-arrangement for 
a purchase by a U.S. per~on or other person in the United States) directly or indirectly, in the United States or to any natural person 

,... who is a resident of the United States or to any other U.S. person as defined in Regulation S unless registered under the Securities Act 
\ and all applicable state laws or an exemption from the registration requirements of the Securities Act and similar state Jaws is 

available, (c) each subscriber agreed not to engage in hedging transactions with regard to our shares of common stock unless in 
compliance with the Securities Act, (d) each subscn"ber made his, her or its subscription from the subscriber's residence or offices at an 
address outside of the United States and (e) each subscriber or the subscriber's advisor has such knowledge and experience in fmancial 
and business matters that the subscriber is capable of evaluating the merits and risks of, and protecting his interests in co!Ulection with 
an investment in us. 

("" 

~ 

ITEM 4.01 CHANGE IN REGISTRANT'S CERTIFYING ACCOUNTANT 

In conjunction with the share exchange discussed in Item 1.01 above, immediately following the closing of the share exchange our 
auditor relationship with SW Hatfield CPA ceased effective August 20, 2010. 

(a)( I) Previous Independent Accountant 

(i) We report that, immediately following the closing of the share exchange transaction discussed in Item 1.0 I above, we dismissed 
our auditor, SW Hatfield CPA, effective August 20, 2010. 

(ii) SW Hatfield CPA's report on our financial statement for the fiscal years ended December 31, 2009 and 2008 and the related 
statements of operations, stockholders' equity and cash flows for the years then ended and for the period from August l, 2007 (date of 
bankruptcy settlement) to December 31, 2009 did not contain an adverse opinion or disclaimer of opinion, and were not modified as to 
uncertainty, audit scope, or accounting principles. However, the reports contained an explanatory paragraph disclosing the uncertainty 
regarding our ability to continue as a going concern. 

(iii) The decision to dismiss SW Hatfield CPA as our certifYing accountants was recommended and approved by our Board of 
Directors on August 19,2010. 

(iv) In co!Ulection with the audits of our financial statements for the years ended December 31, 2009 and 2008 and the related 
statements of operations, stockholders' equity and cash flows for the years then ended and for the period from August I, 2007 (date of 
bankruptcy settlement) to December 31, 2009 and any subsequent interim period through the date of dismissal, there were no 
disagreements, resolved or not, with SW Hatfield CPA on any matter of accounting principles or practices, financial statement 
disclosure, or auditing scope or procedure, which disagreement(s), if not resolved to the satisfaction ofSW Hatfield CPA, would have 
caused them to make reference to the subject matter of the disagreement(s) in connection with their reports on our fmancial 
statements. 

(a)(2) Engagement ofPKF Hong Kong as Our Independent Accountant. On August 19, 2010, our board of direc~ors recommended and 
approved the engagement of PKF Hong Kong effective after our shares exchange transaction discussed in Item 1.01 above, as our 
independent accountant to audit our financial statements for its fiscal year ended December 31, 20 I 0. We engaged PKF Hong Kong 
effective August 24, 20 l 0. 

During the years ended December 31, 2009 and 2008 and the subsequent interim period ended June 30, 20 I 0, and through the date of 
the firm's engagement, we did not consult with PFK Hong Kong with regard to: 

(i) the application of accounting principles to a specified transaction, either completed or proposed; or the type of audit opinion that 
might be rendered on our financial statements; or 

(ii) any matter that was either the subject of a disagreement (as defined in paragraph (a)(l )(iv) and the related instructions to Item 304 
of Regulation S-K) or a reportable event (as described in paragraph {a)(l)(v) ofltem 304 of Regulation S-K). 

(a)(3) We have provided SW Hatfield CPA with a copy of the disclosures we are making in response to this Item. We have requested 
SW Hatfield CPA to furnish a letter addressed to the Commission stating whether it agrees with the statements made by us in 
(a)(l)(i),(ii) and (iv) above and, if not, stating the respects in which SW Hatfield CPA does not agree. A copy of such letter, dated 
August 23, 20 I 0, is filed as Exhibit 16 to this Current Report on Form 8-K. 

-5-
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LETTERHEAD OF S: W. HATFIELD. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FmM 

~ 
Board of Directors and Stockholders SMSA Palestine Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Palestine Acquisition Corp. (a Nevada corporation and a development 
stage company) as of December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August I, 2007 
(date of bankruptcy settlement) through December 31,2009, respectively. These fmancial statements are the sole responsibility of the 
Company's management Our responsibility is to express an opinion on these fmancial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
fmancial reporting. Our audits included consideration of internal control over financial reporting as a ba$is for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We 
believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of SMSA 
Palestine Acquisition Corp. (a development stage company) as of December 31, 2009 and 2009 and the results of its operations and 
cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August 1, 2007 {date of bankruptcy 
settlement) through December 31, 2009, in conformity with generally accepted accounting principles generally accepted in the United 
States of America. 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the fmancial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financi~ 
statements do not contain any adjustments that might result from the outcome of these uncertainties. . 

S. W. HATFIELD, CPA 
Dallas, Texas 
March 15,2010 (except for Note I 

as to which the date is March 29, 201 0) 

F-50 
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File No. 000-53343 
Form 8-K/A 

Letterhead ofS. W. Hatfie~d. CPA 

(""" November 3, 2010 

f 

r' 

U.S. Securities and Exchange Commission 
I 00 F Street, NE 
Washington, DC 20549 

Gentlemen: 

On November 3, 2010, this Firm received a fmal draft copy of a Current Report on Form 8-K/A to be filed by SMSA Palestine 
Acquisition Corp. (SEC File # 000-53343 CIK: 1440476) (Company) reporting an Item 4.01 -Changes in Registrant's Certifying 
Accountant. 

We have no disagreements with the statements made in the draft Form 8-K/A, Item 4.01 disclosures which we read. 

Yours truly, 

lsi S. W. Hatfield. CPA 

S. W. Hatfield, CPA 
Dallas, Texas 

Source: Asia Green Agriculture Corp. 8-KiA. November OS. 2010 . p,:w::red by ihrFW;uJ:]J}ct:.:SE@•022l 
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EXHIBIT 23.3 

CONSENT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

We consent to incorporation by reference in the Current Rep<>rt on Fonn 8-KJA dated November 5, 2010 of SMSA Palestint~ 
Acquisition Corp. (a Delaware corporation) (SEC File# 000-53343 CIK: 1440476) of our Report of Independent Certified Public 
Accountants dated March 15,2010 (except for Note I as to which the date is March 29, 2010) related to the balance sheers ofSMSA 
Palestine Acquisition Corp. as of December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, 
changes in shareholders' equity (deficit) and statements of cash flows for each of the years ended December 31,2009 and 2008 and for 
the period from August I, 2007 (date of bankruptcy settlement) through December 31, 2009, respectively. which accompany the 
appropriate financial statements contained in such Current Rep<>rt on Fonn 8-KJA. 

Dallas, Texas 
November 4, 20 I 0 

Created by Morningstar® Document ResearchS&I 
http://documentresearcb.momingstar.com 
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As filed with the Securities and Exchange Commission on December I 0, 20 I 0 

Registration No. 333-169486 

UNITED STATES ~ 

Nevada 

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Amendment No. 2 to 

FORM S-1 
REGISTRATION STATEMENT UNDER 

THE SECURITIES ACT OF 1933 

SMSA PALESTINE ACQUISITION CORP. 
(Exact name of registrant as specified in its charter) 

.!llrul 
(State or other jurisdiction of 
incorporation or organization) 

(Primary Standard Industrial 
Classification Code Number) 

26-2809270 
(I.R.S. Employer 

Identification Number) 

Shuinan Industrial Area, Songxi County, Fujian Province 353500, China 
Telephone: (86) 0599-2335520 

(Address. including zip code, and telephone number, including area code, ofregistranl s principal executive offices) 

James A. Mercer Ill, Esq. 
Sheppard Mullin Richter & Hampton LLP 

12275 EJ Camino Real, Suite 200 
San Diego, California 92130 

(858) 72()..7469 

Copies to: 
Don Williams, Esq. 
Leenan Yan, Esq. 

Jingyuan "Christine" Sun, Esq. 
Sheppard Mullin Richter & Hampton LLP 

1717 West Nanjing Road, Suite 2601 
Shanghai 200040, China 

86 (21) 2321-6036 

(Names, addresses and telephone numbers of agents for service) 

Approximate date of commencement of proposed sale to public: As soon as practicable after this Registration Statement becomes 
effective. 

'1 

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the 
Securities Act of 1933, check the following box. [X] 

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

offering. [ ] 

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

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

Indicate by check mark whether the registrant is a large accelerated filer, an acce!.erated filer, a non-accelerated filer, or a smaller 
reporting company. See the definitions of"large accelerated filer," "accelerated titer" and "smaller reporting company" in Rule 12b-2 

of the Exchange Act. 

Large accelerated filer [ ] 
Non-accelerated filer [ ] (Do not check if smaller reporting 

company) 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders SMSA Palestine Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Palestine Acquisition Corp. (a Nevada corporation and a development 
stage company) as of December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August 1, 2007 
(date of bankruptcy settlement) through December 31,2009, respectively. These financial statements are the sole responsibility of the 
Company's management. Our responsibility is to express an opinion on these fmancial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
fmancial reporting. Our audits included consideration of internal control over financial reporting as a basi~ for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose o( expressing an opinion on the effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall fmancial statement presentation. We 
believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the fmancial position of SMSA 
Palestine Acquisition Corp. (a development stage company) as of December 31, 2009 and 2009 and the results of its operations and 
cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August I, 2007 (date of bankruptcy 
settlement) through December 31, 2009, in conformity with generally accepted accounting principles generally accepted in the United 
States of America. 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

S. W. HATFIELD, CPA 
Dallas, Texas 
March 15,2010 (except for Note I 

as to which the date is March 29, 2010) 
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EXHIBIT 23.3 
SMSA Palestine Acquisition Corp. 
Amendment No. 2 to Fonn S-1 
File No. 333-169486 

CONSENT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

We consent to incorporation by reference in Amendment No.2 to Fonn S-1/A, Registration Statement under the Securities Act of 
1933, as amended, of SMSA Palestine Acquisition Corp. (a Delaware corporation) (File No. 333-169486) of our Report of 
Independent Certified Public Accountants dated March 15,2010 (except for Note I as to which the date is March 29, 2010) related to 
the balance sheets of SMSA Palestine Acquisition Corp. as of December 31, 2009 and 2008 and the related statements of operations 
and comprehensive loss, changes in shareholders' equity (deficit) and statements of cash flows for each of the years ended December 
31, 2009 and 2008 and for the period from August I, 2007 (date of bankruptcy settlement) through December 31, 2009, respectively. 
which accompany the appropriate financial statements contained in such Amendment No. 2 to Fonn S-IIA, Registration Statement 
under the Securities Act of 1933, as amended, and to the use of our name and the statements with respect to us as appearing under the 
heading "Experts". 

Dallas, Texas 
December 10, 2010 

Created by Morningstar® Document Researchsu 
http:/ldocumentresearcb.momingstar.com 

lsi S. W. Hatfield, CPA 
S. W. HATFIELD, CPA 
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PART II 
INFuRMATION NOT REQUIRED IN THE PROSPb .... TUS 

Item 13. Other Expenses of Issuance and Distribution 

The following table sets forth the costs and expenses, other than underwriting discounts and commissions, payable by us in connection 
with the sale of common stock being registered. All amounts, other than the SEC registration fee, are estimates. We will pay all these 
expenses. 

SEC Registration Fee 
Printing Fees and Expenses 
Legal Fees and Expenses 
Accounting Fees and Expenses 
Blue Sky Fees and Expenses 
Transfer Agent and Registrar Fees 
Miscellaneous 
Total 

Item 14.1ndemnification of Directors and Officers 

Amount to be 
Paid 

$ 2,188 
5,000 

35,000 
25,000 

5,000 
2,500 
2,500 

$ 77,188 

Our bylaws provide for the indemnification of our directors to the fullest extent permitted by the Nevada Revised Statutes and may, if 
and to the extent authorized by our board of directors, so indemnify our officers and any other person whom we have the power lo 
indemnify against liability, reasonable expense or other matter. This indemnification policy could result in substantial expenditure by 
us, which we may be unable to recoup. 

Our Articles of Incorporation provide that none of our directors or officers shall be personally liable to us or our stockholders for 
monetary damages for a breach of fiduciary duty as a director or officer provided, however, that the foregoing provisions shall not 
eliminate or limit the liability of a director or officer for acts or omissions which involve intentional misconduct, fraud or knowing 
violation of law, or the payment of dividends in violation of Section 78300 of the Nevada Revised Statutes. Limitations on liability 
provided for in our Articles of Incorporation do not restrict the availability of non-monetary remedies and do not affect a director's 
responsibility under any other law, such as the federal securities law or state or federal environmental laws. 

We believe that these provisions will assist us in attracting and retaining qualified individuals to serve as executive officers and 
directors. The inclusion of these provisions in our Articles of Incorporation may have the effect of reducing a likelihood of derivative 
litigation against our directors and may discourage or deter stockholders or management from bringing a lawsuit against directors for 
breach of their duty of care, even through such an action, if successful, might otherwise have benefited us or our stockholders. 

Insofar as indemnification by us for liabilities arising under the Exchange Act may be permitted to our directors, officers and 
controlling persons pursuant to provisions of the Articles of Incorporation and bylaws, or otherwise, we have been advised that in the 
opinion of the SEC, such indemnification is against public policy and is, therefore, unenforceable. In the event that a claim for 
indemnification by such director, officer or controlling person of us in the successful defense of any action, suit or proceeding is 
asserted by such director, officer or controlling person in connection with the securities being offered, we will, unless in the opinion of 
our counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether 
such indemnification by us is against public policy as expressed in the Exchange Act and will be governed by the final adjudication of 
such issue. 

At the present time, there is no pending litigation or proceeding involving a director, officer, employee or other agent of ours in which 
indemnification would be required or permitted. We are not aware of any threatened litigation or proceeding which may result in a 
claim for such indemnification. 

-74-
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UNITED STATES 
SECURITIES AND" EXCHANGE COMMISSION 

Washington, DC 20549 

FORM 8-K/A 

CURRENT REPORT PURSUANT 
TO SECTION 13 OR 15(0) OF THE 

SECURITIES EXCHANGE ACT OF 1934 

Date of report (Date of earliest event reported) Au::ust 20, 2010 

SMSA PALESTINE ACQUISITION CORP. 
(Exact Name of Registrant as Specified in Its Charter) 

Q-53343 
(Commission File Number) 

Nevada 
(State or Other Jurisdiction of Incorporation) 

26=2809270 
(IRS Employer Identification No.) 

Shuinan Industrial Area. Sonni CountY. Fujian Province 353500. China 
(Address of Principal Executive Offices} 

(86) 0599-2335520 
(Registrant's Telephone Number, Including Area Code) 

J)nit 30. Block 5, 17 Fan:: Cao Xi Yi Chenr:du. Sichuan Province. China 610000 
(Former Name or Former Address, if Changed Since Last Report) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions (see General Instruction A.2. below): 

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
( ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a -12) 

[ ] Pre-commencement communications pursuant to Rule !4d-2(b) under the Exchange Act (17 CFR 240.l4d -2(b )) 
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e -4(c}) 
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In instances described above where ndicate that we relied upon Regulation S prom• 'ed under the Securities Act in issuing 
securities, our reliance was based upon me following factors: (a) each subscriber was neithe. _ u.S. person nor acquiring the shares for 
the account or benefit of any U.S. person, (b) each subscriber agreed not to offer or sell the shares (including any pre-arrangement for 
a purchase by a U.S. person or other person in the United States) directly or indirectly, in the United States or to any natural person 
who is a resident of the United States or to any other U.S. person as defined in RegulationS unless registered under the Securities Act 
and all applicable state laws or an exemption from the registration requirements of the Securities Act and similar state laws is"' 
available, (c) each subscriber agreed not to engage in hedging transactions with regard to our shares of common stock unless ir ~7 
compliance with the Securities Act, (d) each subscriber made his, her or its subscription from the subscriber's residence or offtces at an 
address outside of the United States and (e) each subscn'ber or the subscriber's advisor has such knowledge and experience in financial 
and business matters that the subscriber is capable of evaluating the merits and risks of, and protecting his interests in connection with 
an investment in us. 

ITEM4.01 CHANGE IN REGISTRANT'S CERTIFYING ACCOUNTANT 

In conjunction with the share exchange discussed in Item LOI above, immediately following the closing of the share exchange our 
auditor relationship with SW Hatfield CPA ceased effective August 20, 2010. 

(a)( I) Previous Independent Accountant 

(i) We report that, immediately following the closing of the share exchange transaction discussed in Item 1.0 I above, we dismissed 
our auditor, SW Hatfield CPA, effective August 20,2010. 

(ii) SW Hatfield CPA's report on our financial statement for the fiscal years ended December 31, 2009 and 2008 and the related 
statements of operations, stockholders' equity and cash flows for the years then ended and for the period from August I, 2007 (date of 
bankruptcy settlement) to December 31, 2009 did not contain an adverse opinion or disclaimer of opinion, and were not modified as to 
uncertainty, audit scope, or accounting principles. However, the reports contained an explanatory paragraph disclosing the uncertainty 
regarding our ability to continue as a going concern. 

(iii) The decision to dismiss SW Hatfield CPA as our certifYing accountants was recommended and approved by our Board of 
Directors on August 19,2010. 

(iv) In connection with the audits of our financial statements for the years ended December 31, 2009 and 2008 and the related 
statements of operations, stockholders' equity and cash flows for the years then ended and for the period from August 1, 2007 (date of 
bankruptcy settlement) to December 31, 2009 and any subsequent interim period through the date of dismissal, there were no 
disagreements, resolved or not, with SW Hatfield CPA on any matter of accounting principles or practices, financial statement~ 
disclosure, or auditing scope or procedure, which disagreement(s), if not resolved to the satisfaction of SW Hatfield CPA, would have:. 7 
caused them to make reference to the subject matter of the disagreement(s) in connection with their reports on our financial 
statements. 

(a)(2) Engagement of PKF Hong Kong as Our Independent Accountant On August 19, 2010, our board of directors recommended and 
approved the engagement of PKF Hong Kong effective after our shares exchange transaction discussed in Item 1.0 I above, as our 
independent accountant to audit our financial statements for its fiscal year ended December 31, 2010. We engaged PKF Hong Kong 
effective August 24, 20 I 0. 

During the years ended December 31, 2009 and 2008 and the subsequent interim period ended June 30, 2010, and through the date of 
the ftrm 's engagement, we did not consult with PFK Hong Kong with regard to: 

(i) the application of accounting principles to a specified transaction, either completed or proposed; or the type of audit opinion that 
might be rendered on our financial statements; or 

(ii) any matter that was either the subject of a disagreement (as defined in paragraph (a)(l)(iv) and the related instructions to Item 304 
of Regulation S-K) or a reportable event (as described in paragraph (a)(1)(v) ofltem 304 of Regulation s-K). 

(a)(3) We have provided SW Hatfield CPA with a copy of the disclosures we are making in response to this Item. We have requested 
SW Hatfield CPA to furnish a letter addressed to the Commission stating whether it agrees with the statements made by us in 
(a)(l)(i),(ii) and (iv) above and, if not, stating the respects in which SW Hatfield CPA does not agree. A copy of such letter, dated 
August 23, 2010, is filed as Exhibit 16 to this Current Report on Form 8-K. 
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LETTERHEAD OF S. W. HATFIELD. CPA 

REPORT OF REGISfERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders SMSA PalestineAcquisition Corp. 

We have audited the accompanying balance sheets of SMSA Palestine Acquisition Corp. (a Nevada corporation and a development 
stage company) as of December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August I, 2007 
(date of bankruptcy settlement) through December 31,2009, respectively. These financial statements are the sole responsibility of the 
Company's management. Our responsibility is to express an opinion on these fmancial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
fmancial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We 
believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of SMSA 
Palestine Acquisition Corp. (a development stage company) as of December 31, 2009 and 2009 and the results of its operations and 
cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August I, 2007 (date of bankruptcy 
settlement) through December 3 J, 2009, in conformity with generally accepted accounting principles generally accepted in the United 
States of America. 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the fmancial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

S. W. HATFIELD, CPA 
Dallas, Texas 
March 15, 20 I 0 (except for Note I 

as to which the date is March 29, 2010) 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, DC 20549 

FORMS-KIA 

CURRENT REPORT PURSUANT 
TO SECTION 13 OR IS(D) OF THE 

SECURITIES EXCHANGE ACT OF 1934 

Date of report (Date of earliest event reported) Au2ust 20. 2010 

ASIA GREEN AGRICULTURE CORPORATION 
(Exact Name of Registrant as Specified in Its Charter) 

0-53343 
(Commission File Number) 

Nevada 
(State or Other Jurisdiction of Incorporation) 

26-2809270 
(IRS Employer Identification No.) 

Shujnan Industrial Area. Songxi Countv. Fujian Province 353500, China 
(Address of Principal Executive Offices) 

(86) 0599-2335520 
(Registrant's Telephone Number, Including Area Code) 

Unit 30. Block 5, 17 Fang Cao Xi Vi Chengdu. Sichuan Province. China 610000 
(Former Name or Former Address, if Changed Since Last Report) 

Check the appropriate box below ifthe Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions (see General Instruction A.2. below): 

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a -12) 

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d -2(b)) 
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.l3e -4(c)) 
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In instances described above where ndicate that we relied upon Regulation S prom• ·ed under the Securities Act in issuing 
securities, our reliance was based upon the following factors: (a) each subscriber was neithe ... U.S. person nor acquiring the shares for 
the account or benefit of any U.S. person, (b) each subscriber agreed not to offer or sell the shares (including any pre-arrangement for 
a purchase by a U.S. person or other person in the United States) directly or indirectly, in the United States or to any natural person 
who is a resident of the United States or to any other U.S. person as defmed in RegulationS unless' registered wtder the Securities Act 
and all applicable state laws or an exemption from the registration requirements of the Securities Act and similar state laws is"' 
available, (c) each subscriber agreed not to engage in hedging transactions with regard to our shares of common stock unless ir. ) 
compliance with the Securities Act, (d) each subscriber made his, her or its subscription from the subscriber's residence or offices at an 
address outside of the United States and (e) each subscriber or the subscriber's advisor has such knowledge and experience in financial 
and business matters that the subscriber is capable of evaluating the merits and risks of, and protecting his interests in connection with 
an investment in us. 

ITEM4.01 CHANGE IN REGISTRANT'S CERTIFYING ACCOUNTANT 

In conjunction with the share exchange discussed in Item 1.01 above, immediately following the closing of the share exchange our 
auditor relationship with SW Hatfield CPA ceased effective August 20, 2010. 

(aX 1) Previous Independent Accountant 

(i) We report that, immediately following the closing of the share exchange transaction discussed in Item 1.0 I above, we dismissed 
our auditor, SW Hatfield CPA, effective August 20, 20 I 0. 

(ii) SW Hatfield CPA's report on our fmancial statement for the fiscal years ended December 31, 2009 and 2008 and the related 
statements of operations, stockholders' equity and cash flows for the years then ended and for the period from August I, 2007 (date of 
bankruptcy settlement) to December 31, 2009 did not contain an adverse opinion or disclaimer of opinion, and were not modified as to 
wtcertainty, audit scope, or accounting principles. However, the reports contained an explanatory paragraph disclosing the uncertainty 
regarding our ability to continue as a going concern. 

(iii) The decision to dismiss SW Hatfield CPA as our certifYing accountants was recommended and approved by our Board of 
Directors on August 19,2010. 

(iv) In connection with the audits of our fmancial statements for the years ended December 31, 2009 and 2008 and the related 
statements of operations, stockholders' equity and cash flows for the years then ended and for the period from August I, 2007 (date of 
bankruptcy settlement) to December 31, 2009 and any subsequent interim period through the date of dismissal, there were no 
disagreements, resolved or not, with SW Hatfield CPA on any matter of accounting principles or practices, financial statement~ 
disclosure, or auditing scope or procedure, which disagreement(s), if not resolved to the satisfaction of SW Hatfield CPA, would have 
caused them to make reference to the subject matter of the disagreement(s) in connection with their reports on our financial 
statements. 

(aX2) Engagement ofPKF Hong Kong as Our Independent Accountant. On August 19, 2010, our board of directors recommended and 
approved the engagement of PKF Hong Kong effective after our shares exchange transaction discussed in Item 1.01 above, as our 
independent accountant to audit our financial statements for its fiscal year ended December 31,2010. We engaged PKF Hong Kong 
effective August 24, 20 I 0. 

During the years ended December 31, 2009 and 2008 and the subsequent interim period ended June 30, 2010, and through the date of 
the firm's engagement, we did not consult with PFK Hong Kong with regard to: 

(i) the application of accounting principles to a specified transaction, either completed or proposed; or the type of audit opinion that 
might be rendered on our financial statements; or 

(ii) any matter that was either the subject of a disagreement (as defined in paragraph (a)( I )(iv) and the related instructions to Item 304 
of Regulation S-K) or a reportable event (as described in paragraph (a)(l)(v) ofltem 304 of Regulation S-K). 

(aX3) We have provided SW Hatfield CPA with a copy of the disclosures we are making in response to this Item. We have requested 
SW Hatfield CPA to furnish a letter addressed to the Commission stating whether it agrees with the statements made by us in 
(a)(l )(i),(ii) and (iv) above and, if not, stating the respects in which SW Hatfield CPA does not agree. A copy of such letter, dated 
August 23, 20 I 0, is filed as Exhibit 16 to this Current Report on Form 8-K. 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders SMSA Palestine Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Palestine Acquisition Corp. (a Nevada corporation and a development 
stage company) as of December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August I, 2007 
(date of bankruptcy settlement) through December 31,2009, respectively. These fmancial statements are the sole responsibility. of the 
Company's management. Our responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
fmancial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We 
believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the fmancial position of SMSA 
Palestine Acquisition Corp. (a development stage company) as of December 31, 2009 and 2009 and the results of its operations and 
cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August l, 2007 (date of bankruptcy 
settlement) through December 31, 2009, in conformity with generally accepted accounting principles generally accepted in the United 
States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

S. W. HATFIELD, CPA 
Dallas, Texas 
March 15,2010 (except for Note I 

as to which the date is March 29, 20 10) 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, DC 20549 

FORMS-KIA 

CURRENT REPORT PURSUANT 
TO SECTION 13 OR 15(0) OF THE 

SECURITIES EXCHANGE ACT OF 1934 

Date of report (Date of earliest event reported) Au~:ust 20. 2010 

ASIA GREEN AGRICULTURE CORPORATION 
(Exact Name of Registrant as Specified in Its Charter) 

0-53343 
(Commission File Number) 

Nevada 
(State or Other Jurisdiction of Incorporation) 

66-2809270 
(IRS Employer Identification No.) 

Shujnan Industrial Area. Sonai County, Fujian Province 353500. China 
(Address of Principal Executive Offices) 

{86l 0599=2335520 
(Registrant's Telephone Number, Including Area Code) 

Unit 30. Block 5. l7 Fan2 Cao Xi Yi Chenedu, Sichuan Province. China 610000 
(Fonner Name or Former Address, if Changed Since Last Report) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions (see General Instruction A.2. below): 

[ ] Written communications pursuant to Rule 425 under the Securities Act ( 17 CFR 230.425) 
[ 1 Soliciting material pursuantto Rule 14a-12 under the Exchange Act( 17 CFR 240. I 4a -12) 

{ J Pre-commencement communications pursuant to Rule J4d-2(b) under the Exchange Act (17 CFR 240.14d -2{b)) 
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e -4(c)) 
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In instances described above where· ;ndicate that we relied upon Regulation S prom,·' '~ted under the Securities Act in issuing 
securities, our reliance was based upo,. ~1e following factors: (a) each subscriber was neith, U.S. person nor acquiring the shares for 
the account or benefit of any U.S. person, (b) each subscriber agreed not to offer or sell the shares (including any pre-arrangement for 
a purchase by a U.S. person or other person in the United States) directly or indirectly, in the United States or to any natural person 
who is a r~ident of the United States or to any other U.S. person as defmed in Regulation S unless registered under the Securities Act 
and all applicable state laws or an exemption from the registration requirements of the Securities Act and similar state Jaws is~ 
available, (c) each subscriber agreed not to engage in hedging transactions with regard to our shares of common stock unless ir 'J 
compliance with the Securities Act, (d) each subscriber made his, her or its subscription from the subscriber's residence or offices at an 
address outside of the United States and (e) each subscriber or the subscriber's advisor bas such knowledge and experience in fmancial 
and business matters that the subscriber is capable of evaluating the merits and risks of, and protecting his interests in connection with 
an investment in us. 

ITEM4.01 CHANGE IN REGISTRANT'S CERTIFYING ACCOUNTANT 

In conjunction with the share exchange discussed in Item 1.01 above, immediately following the closing of the share exchange our 
auditor relationship with SW Hatfield CPA ceased effective August 20, 20 I 0. 

(a)(l) Previous Independent Accountant 

(i) We report that, immediately following the closing of the share exchange transaction discussed in Item 1.01 above, we dismissed 
our auditor, SW Hatfield CPA, effective August 20,2010. 

(ii) SW Hatfield CPA's report on our fmancial statement for the fiscal years ended December 31, 2009 and 2008 and the related 
statements of operations, stockholders • equity and cash flows for the years then ended and for the period from August I, 2007 (date of 
bankruptcy settlement) to December 31, 2009 did not contain an adverse opinion or disclaimer of opinion, and were not modified as to 
uncertainty, audit scope, or accounting principles. However, the reports contained an explanatory paragraph disclosing the uncertainty 
regarding our ability to continue as a going concern. 

(iii) The decision to dismiss SW Hatfield CPA as our certifYing accountants was recommended and approved by our Board of 
Directors on August 19,2010. 

(iv) In connection with the audits of our fmancial statements for the years ended December 31, 2009 and 2008 and the related 
statements of operations, stockholders' equity and cash flows for the years then ended and for the period from August 1, 2007 (date of 
bankruptcy settlement) to December 31, 2009 and any subsequent interim period through the date of dismissal, there were no 
disagreements, resolved or not, with SW Hatfield CPA on any matter of accounting principles or practices, financial statement""' 
disclosure, or auditing scope or procedure, which disagreement(s), if not resolved to the satisfaction of SW Hatfield CPA, would have J 
caused them to make reference to the subject matter of the disagreement(s) in connection with their reports on our financial 
statements. 

(a)(2) Engagement ofPKF Hong Kong as Our Independent Accountant On August 19,2010, our board of directors recommended and 
approved the engagement of PKF Hong Kong effective after our shares exchange transaction discussed in Item 1.0 I above, as our 
independent accountant to audit our fmancial statements for its fiscal year ended December 31, 2010. We engaged PKF Hong Kong 
effective August 24,2010. 

During the years ended December 31,2009 and 2008 and the subsequent interim period ended June 30,2010, and through the date of 
the firm's engagement, we did not consult with PFK Hong Kong with regard to: 

(i) the application of accounting principles to a specified transaction, either completed or proposed; or the type of audit opinion that 
might be rendered on our financial statements; or 

(ii) any matter that was either the subject of a disagreement (as defined in paragraph (a)( I )(iv) and the related instructions to Item 304 
of Regulation S-K) or a reportable event (as described in paragraph (a)(l)(v) ofltem 304 of Regulation S-K). 

(a)(3) We have provided SW Hatfield CPA with a copy of the disclosures we are making in response to this Item. We have requested 
SW Hatfield CPA to furnish a letter addressed to the Commission stating whether it agrees with the statements made by us in 
(a)(l )(i),(ii) and (iv) above and, if not, stating the respects in which SW Hatfield CPA does- not agree. A copy of such letter, dated 
August 23, 20 I 0, is filed as Exhibit 16 to this Current Report on Form 8-K. 
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LETTERHEAD OFS. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board ofDirt!ctors and Stockholders SMSA Palestine Acquisition Corp . 

We have audited the accompanying balance sheets of SMSA Palestine Acquisition Corp. (a Nevada corporation and a development 
stage company) as of December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for each of the years ended December 31,2009 and 2008 and for the period from August 1, 2007 
(date of bankruptcy settlement) through December 31, 2009, respectively. These fmancial statements are the sole responsibility of the 
Company's management. Our responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States): Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
fmancial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We 
believe that our audits provide a reasonable basis for our opinion. ' 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the fmancial position of SMSA 
Palestine Acquisition Corp. (a development stage company) as of December 31, 2009 and 2009 and the results of its operations and 
cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August l, 2007 (date of bankruptcy 
settlement) through December 31, 2009, in conformity with generally accepted accounting principles generally accepted in the United 
States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

S. W. HATFIELD, CPA 
Dallas, Texas 
March 15, 2010 (except for Note I 

as to which the date is March 29, 20 I 0) 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, DC 20549 

FORMS-KIA 

CURRENT REPORT PURSUANT 
TO SECTION 13 OR IS(D) OF THE 

SECURITIES EXCHANGE ACT OF 1934 

Date of report (Date of earliest event reported) Au2ust :ZO, 2010 

ASIA GREEN AGRICULTURE CORPORATION 
(Exact Name of Registrant as Specified in Its Charter) 

0-53343 
(Commission File Number) 

~ 
(State or Other Jurisdiction of Incorporation) 

26-2809270 
(IRS Employer Identification No.) 

Shuinan Industrial Area, Songxj eounty, Fujian Proyjnce 353500, China 
(Address of Principal Executive Offices) 

(86) 0599-2335520 
(Registrant's Telephone Number, Including Area Code) 

Unit 30, BlockS. 17 Fang Cao Xi Xi Cbeg2du, Sichuan Province. China 610000 
(Fonner Name or Fonner Address, if Changed Since Last Report) 

Check the appropriate box below if the Fonn 8-K filing is intended to simultaneously satisf'y the filing obligation of the registrant 
under any of the following provisions (see General Instruction A.2. below): 

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (l7 CFR 240.14a -12) 

[ J Pre-commencement communications pursuant to Rule I4d-2(b) under the Exchange Act (17 CFR 240.14d -2(b)) 
[ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e -4(c)) 
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In instances described above where • 'ndicate that we relied upon Regulation S prom1•' "'ted under the Securities Act in issuing 
securities, our reliance was based upo1 ..• e following factors: (a) each subscriber was neith, J.S. person nor acquiring the shares for 
the account or benefit of any U.S. person, (b) each subscriber agreed not to offer or sell the shares (including any pre-arrangement for 
a purchase by a U.S. person or other person in the United States) directly or indirectly, in the United States or to any natural person 
who is a resident of the United States or to any other U.S. person as defmed in RegulationS !lnless registen;d under the securities Act 
and all applicable state laws or an exemption from the registration requirements of the Securities Act and similar state laws is"' 
available, (c) each subscriber agreed not to engage in hedging transactions with regard to our shares of common stock unless ir 1 
compliance with the Securities Act, (d) each subscriber made his, her or its subscription from the subscriber's residence or offices at an 
address outside of the United States and (e) each subscriber or the subscriber's advisor has such knowledge and experience in financial 
and business matters that the subscn"ber is capable of evaluating the merits and risks of, and protecting his interests in connection with 
an investment in us. 

ITEM 4.01 CHANGE IN REGISTRANT'S CERTIFYING ACCOUNTANT 

In conjunction with the share exchange discussed in Item 1.01 above, immediately following the closing of the share exchange our 
auditor relationship with SW Hatfield CPA ceased effective August 20, 20 I 0. 

(a)( 1) Previous Independent Accountant 

(i) We report that, immediately following the closing of the share exchange transaction discussed in Item 1.01 above, we dismissed 
our auditor, SW Hatfield CPA, effective August 20,2010. 

(ii) SW Hatfield CPA's report on our financial statement for the fiscal years ended December 31, 2009 and 2008 and the related 
statements of operations, stockholders' equity and cash flows for the years then ended and for the period from August I, 2007 (date of 
bankruptcy settlement) to December 3 J, 2009 did not contain an adverse opinion or disclaimer of opinion, and were not modified as to 
uncertainty, audit scope, or accounting principles. However, the reports contained an explanatory paragraph disclosing the uncertainty 
regarding our ability to continue as a going concern. 

(iii) The decision to dismiss SW Hatfield CPA as our certifYing accountants was recommended and approved by our Board of 
Directors on August 19,2010. 

(iv) In connection with the audits of our fmancial statements for the years ended December 3 I, 2009 and 2008 and the rel;tted 
statements of operations, stockholders' equity and cash flows for the years then ended and for the period from August I, 2007 (date of 
bankruptcy settlement) to December 31, 2009 and any subsequent interim period through the date of dismissal, there were no 
disagreements, resolved or not, with SW Hatfield CPA on any matter of accounting principles or practices, financial statemen~ 
disclosure, or auditing scope or procedure, which disagreement(s), if not resolved to the satisfaction of SW Hatfield CPA, would havt. ? 
caused them to make reference to the subject matter of the disagreement(s) in connection with their reports on our financial 
statements. 

(a)(2) Engagement of PKF Hong Kong as Our Independent Accountant On August 19, 2010, our board of directors recommended and 
approved the engagement of PKF Hong Kong effective after our shares exchange transaction discussed in Item 1.01 -above, as our 
independent accountant to audit our financial statements for its fiscal year ended December 31, 20 I 0. We engaged PKF Hong Kong 
effective August 24, 2010. 

During the years ended December 31, 2009 and 2008 and the subsequent interim period ended June 30, 2010, and through the date of 
the firm's engagement, we did not consult with PFK Hong Kong with regard to: 

(i) the application of accounting principles to a specified transaction, either completed or proposed; or the type of audit opinion that 
might be rendered on our financial statements; or 

(ii} any matter that was either the subject of a disagreement (as defined in paragraph (a)(1)(iv) and the related instructions to Item 304 
of Regulation S-K) or a reportable event (as described in paragraph (a)(l)(v) ofltem 304 of Regulation S-K). 

(a)(3) We have provided SW Hatfield CPA with a copy of the disclosures we are making in response to this Item. We have requested 
SW Hatfield CPA to furnish a letter addressed to the Commission stating whether it agrees with the statements made by us in 
(a)(l)(i),(ii) and (iv) above and, if not, stating the respects. in which SW Hatfield CPA does not agree. A copy of such letter, dated 
August 23, 2010, is filed as Exhibit 16 to this Current Report on Form 8-K. 
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LETTERHEAD OF S. W. HATFIELD. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders SMSA Palestine Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Palestine Acquisition Corp. (a Nevada corporation and a development 
stage company) as of December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August I, 2007 
(date of bankruptcy settlement) through December 31, 2009, respectively. These fmancial statements are the sole responsibility of the 
Company's management. Our responsibility is to express an opinion on these fmancial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States):Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
fmancial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We 
believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the financial position of SMSA 
Palestine Acquisition Corp. (a development stage company) as of December 31, 2009 and 2009 and the results of its operations and 
cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August 1, 2(}07 (date of ban.(<ruptcy 
settlement) through December 31, 2009, in conformity with generally accepted accounting principles generally accepted in the United 
States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the fmancial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
,create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

S. W. HATFIELD, CPA 
Dallas, Texas 
March 15,2010 (except for Note l 

as to which the date is March 29, 2010) 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, DC 20549 

FORMS-KIA 

CURRENT REPORT PURSUANT 
TO SECTION 13 OR IS(D) OF THE 

SECURITIES EXCHANGE ACT OF 1934 

Date of report (Date of earliest event reported) August 20. 2010 

ASIA GREEN AGRICULTURE CORPORATION 
(Exact Name of Registrant as Specified in Its Charter) 

0-53343 
(Commission File Number) 

Nevada 
(State or Other Jurisdiction oflncorporation) 

26-2809270 
(IRS Employer Identification No.) 

Shujnan lndust[ial Area, Songxi C9unty. Fuiian Proyince 353500. Cbjna 
(Address of Principal Executive Offices) 

(86l 0599-2335520 
(Registrant's Telephone Number, Including Area Code) 

Unit 30, Block 5. 17 Fang Cao Xi Yi Chene-du, Si!:huan Province, China 610000 
(Fonner Name or Fonner Address, if Changed Since Last Report) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions (see General Instruction A.2. below): 

[ J Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
[ J Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a -12) 

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d -2(b)) 
[ l Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e -4(c)) 
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r In instances described above where 'ndicate that we relied upon Regulation S promu' •ed under the Securities Act in issuing 
securities, our reliance was based upoa ..• ae following factors: (a) each subscriber was neitht. J.S. person nor acquiring the shares for 
the account or benefit of any U.S. person, (b) each subscriber agreed not to offer or sell the shares (including any pre-arrangement for 
a purchase by a U.S. person or other person in the United States} directly or indirectly, in the United States or to any natural person 
who is a resident of the United States or to any other U.S. person as defmed in Regulation S unless registered undenbe Securities Act 
and all applicable state laws or an exemption from the registration requirements of the Securities Act and similar state laws is"' 
available, (c) each subscriber agreed not to engage in hedging transactions with regard to our shares of common stock unless it '] 
compliance with the Securities Act, (d) each subscriber made his, her or its subscription from the subscriber's residence or offices at an 
address outside of the United States and (e) each subscriber or the subscriber's advisor has such knowledge and experience in fmancial 
and business matters that the subscriber is capable of evaluating the merits and risks of, and protecting his interests in connection with 
an inveslrtlent in us. 

ITEM4.01 CHANGE IN REGISTRANT'S CERTIFYING ACCOUNTANT 

In conjunction with the share exchange discussed in Item 1.0 I above, immediately following the closing of the share exchange our 
auditor relationship with SW Hatfield CPA ceased effective August 20, 20 I 0. 

(a)( I) Previous Independent Accountant 

(i) We report that, immediately following the closing of the share exchange transaction discussed in Item 1.0 I above, we dismissed 
our auditor, SW Hatfield CPA, effective August 20, 20 I 0. 

(ii) SW Hatfield CPA's report on our financial statement for the fiScal years ended December 31, 2009 and 2008 and the related 
statements of operations, stockholders' equity and cash flows for the years then ended and for the period from August 1, 2007 (date of 
bankruptcy settlement) to December 31, 2009 did not contain an adverse opinion or disclaimer of opinion, and were not modified as to 
uncertainty, audit scope, or accounting principles. However, the reports contained an explanatory paragraph disclosing the uncertainty 
regarding our ability to continue as a going concern. 

(iii) The decision to dismiss SW Hatfield CPA as our certifying accountants was recommended and approved by our Board of 
DirectorsonAugust 19,2010. 

(iv) In connection with the audits of our fmancial statements for the years ended December 31, 2009 and 2008 and the related 
statements of operations, stockholders' equity and cash flows for the years then ended and for the period from August I, 2007 (date of 
bankruptcy settlement) to December 31, 2009 and any subsequent interim period through the date of dismissal, there were no 
disagreements, resolved or not, with SW Hatfield CPA on any matter of accounting principles or practices, financial statement"' 
disclosure, or auditing scope or procedure, which disagreement(s}, if not resolved to the satisfaction of SW Hatfield CPA, would havt J 
caused them to make reference to the subject matter of the disagreement(s) in connection with their reports on our fmancial 
statements. 

(a)(2) Engagement ofPKF Hong Kong as Our Independent Accountant. On August 19,2010, our board of directors recommended and 
approved the engagement of PKF Hong Kong effective after our shares exchange transaction discussed in Item 1.0 I above, as our 
independent accountant to audit our fmanciaJ statements for its fiScal year ended December 31,2010. We engaged PKF Hong Kong 
effective August 24, 2010. 

During the years ended December 31,2009 and 2008 and the subsequent interim period ended June 30,2010, and through the date of 
the fum's engagement, we did not consult with PFK Hong Kong with regard to: 

(i) the application of accounting principles to a specified transaction, either completed or proposed; or the type of audit opinion that 
might be rendered on our fmancial statements; or 

(ii) any matter that was either the subject of a disagreement (as defined in paragraph (a)(l)(iv) and the related instructions to Item 304 
of Regulation S-K) or a reportable event (as described in paragraph (a)(l)(v) ofltem 304 of Regulation S-K). 

(a)(3) We have provided SW Hatfield CPA with a copy of the disclosures we are making in response to this Item. We have requested 
SW Hatfield CPA to furnish a letter addressed to the Commission stating whether it agrees with the statements made by us in 
(a)(l)(i),(ii) and (iv) above and, if not, stating the respects in which SW Hatfield CPA does not agree. A copy of such letter, dated 
August 23,2010, is filed as Exhibit 16 to this Current Report on Form 8-K. 
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LETTERHEAD OF S. W, HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING F1RM 

· ''Board of Directors and Stockholders SMSA Palestine Acquisition Corp. 

r 

~ 

r 

We have audited the accompanying balance sheets of SMSA Palestine Acquisition Corp~ (a Nevada corporation and a development 
stage company) as of December 31, 2009 and 2008_ and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August I, 2007 
(date of bankruptcy settlement) through December 31,2009, respectively. These fmancial statements are the sole responsibility of the 
Company's management. Our responsibility is to express an opinion on these fmancial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States)._Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
ftnancial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit aiso includes ~sing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We 
believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the fmancial position of SMSA 
Palestine Acquisition Corp. (a development stage company) as of December 31, 2009 and 2009 and the results of its operations and 
cash flows for each of the years ended December 31, 2009 and 2008 and for the period from August 1, 2007 (date of bankruptcy 
settlement) through December 31, 2009, in conformity with generally accepted accounting principles generally accepted in the United 
States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

S. W. HATFIELD, CPA 
Dallas, Texas 
March 15, 20 I 0 (except for Note I 

as to which the date is March 29, 2010) 
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It is likely that the Company will not establish an office until it has completed a business acquisition transaction, but it is not possible 
to predict what arrangements will actually be made with respect to future office facilities. 

Item 3- Legal Proceedings 

The Company and its properties are not a party or subject to any pending legal proceedings, and no such proceedings are known to be 
contemplated. 

Item 4- Submission of Matters to a Vote of Security Holders 

(Reserved) 

PART II 

Item S- Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

Market for Trading and Eligibility for Future Sale 

The Company's securities are eligible for trading on the OTC Bulletin Board under SEC Rule l5c2-ll, Subsection (a)(S}. The 
Company's trading symbol is BTXL As of the date of this report. there have been no known trades of the Company's securities. 

~ 

We relied, based on the confirmation order we received from the Bankruptcy Court, on Section ll45(a)(l) of the Bankruptcy Code to 
exempt from the registration requirements of the Securities Act of 1933, as amended, both the offer of the Plan Shares which may 
have been deemed to have occurred through the solicitation of acceptances of the Plan of Reorganization and the issuance of the Plan 
Shares pursuant to the Plan of Reorganization. In general, offers and sale of securities made in reliance on the exemption afforded 
under Section l145(a)(l) of the Bankruptcy Code are deemed to be made in a public offering, so that the recipients thereof, are free to 
resell such securities without registration under the Securities Act 

Holders 

As of each of December 31, 2009 and March 25, 2010, there were a total of 5,839,933 shares of our common stock outstanding, held 
by approximately 590 stockholders of record, and no shares of preferred stock outstanding. 

Common Stock l 
Our authorized capital stock consists of 40,000,000 shares of $0.001 par value common stock and 10,000,000 shares of $0.001 par 
value preferred stock. Each share of common stock entitles a stockholder to one vote on all matters upon which stockholders are 
permitted to vote. No stockholder has any preemptive right or other similar right to purchase or subscribe for any additional securities 
issued by us, and no stockholder has any right to convert the common stock into other securities. No shares of common stock are 
subject to redemption or any sinking fund provisions. All the outstanding shares of our common stock are fully paid and 
non~assessable. Subject to the rights of the holders of the preferred stock, if any, our stockholders of common stock are entitled to 
dividends when, as and if declared by our board from· funds legally available therefore and, upon liquidation, to a pro-rata share in any 
distribution to stockholders. We do not anticipate declaring or paying any cash dividends on our common stock in the foreseeable 
future. 

Provisions Having A Possible Anti-Takeover Effect 

Our Certificate of Incorporation and Bylaws contain certain provisions that are intended to enhance the likelihood of continuity and 
stability in the composition of our board and in the policies formulated by our board and to discourage certain types of transactions 
which may involve an actual or threatened change of our control. Our Board is authorized to adopt, alter, amend and repeal our 
Bylaws or to adopt new Bylaws. In addition, our Board bas the authority, without further action by our stockholders, to issue up to 10 
million shares of our preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions thereof. The 
issuance of our preferred stock or additional shares of common stock could adversely affect the voting power of the holders of 
common stock and could have the effect of delaying, deferring or preventing a change in our controL 
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Preferred Stock 

" Pursuant to our Certificate of Incorporation, our board has the authority, without further stockholder approval, to provide for the 
~ issuance of up to IO,OOQ,OOQ shares of our preferred stock in one or more series and to determine the dividend rights, conversion 

rights, voting rights, rights in terms of redemption, liquidation preferences, the number of shares constituting any such series and the 
designation of such series. Our Board has the power to afford preferences, powers and rights (including voting rights) to the holders of 
any preferred stock preferences, such rights and preferences being senior to the rights of holders of common stock. No shares of our 
preferred stock are currently outstanding. Although we have no present intention to issue any shares of preferred stock, the issuance of 
shares of preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or preventing a 
change in control of our company. 

r-

~ 

Restricted Securities 

We currently have 5,839,933 shares of common stock outstanding. Of these, 5,664,735 shares of our common stock are restricted 
securities as defined in Rule 144. Accordingly, I 75, I 98 shares of our common stock are freely tradable without restriction or further 
registration under the Securities Act, except for any shares purchased by one of our affiliates within the meaning of Rule 144 under 
the Securities Act. We do not intend to issue any securities prior to consummating a reverse merger transaction. The securities we 
issue in a merger transaction will most likely be restricted securities. 

Rule 144 

The SEC has recently adopted amendments to Rule 144 which became effective on February 15,2008 and apply to securities acquired 
both before and after that date. Under these amendments, a person who has beneficially owned restricted shares of our common stock 
for at least six months would be entitled to sell their securities provided that (i) such person is not deemed to have been one of our 
affiliates at the time of, or at any time during the three months preceding, a sale and (ii) we are subject to the Exchange Act periodic 
reporting requirements for at least three months before the sale. 

Persons who have beneficially owned restricted shares of our common stock or warrants for at least six months but who are our 
affiliates at the time of, or at any time during the three months preceding, a sale, would be subject to additional restrictions, by which 
such person would be entitled to sell within any three-month period only a number of securities that does not exceed the greater of 
either of the following: 

• 1% of the total number of shares of our common stock then outstanding; or 

• the average weekly trading volume of the shares of our common stock during the four calendar weeks preceding 
the filing of a notice on Form 144 with respect to the sale. 

Sales under Rule 144 are also limited by manner of sale provisions, notice requirements and the availability of current public 
information about us. 

Sales Under Rule 144 By Non-Affiliates 

Under Rule 144, a person who is not deemed to have been one of our affiliates at the time of or at any time during the three months 
preceding a sale, and who has beneficially owned the restricted common stock proposed to be sold for at least 6 months, including the 
holding period of any prior owner other than an affiliate, is entitled to sell their common stock without complying with the manner of 
sale and volume limitation or notice provisions of Rule 144. We must be current in our public reporting if the non-affiliate is seeking 
to sell under Rule 144 after holding his shares of common stock between 6 months and one year. After one year, non-affiliates do not 
have to comply with any other Rule 144 requirements. 

Restrictions on the Use of Rule 144 by Shell Companies or Former Shell Companies 

Historically, the SEC staff has taken the position that Rule 144 is not available for the resale of securities initially issued by companies 
that are, or previously were, blank check companies like us, to their promoters or affiliates despite technical compliance with the 
requirements of Rule 144. The SEC has codified and expanded this position in recent amendments by prohibiting the use of Rule 144 
for resale of securities issued by any shell companies (other than business combination related shell companies) or any issuer that has 
been at any time previously a shell company. The SEC has provided an exception to this prohibition, however, if the following 
conditions are met: · ·· 

• the issuer of the securities that was formerly a shell company has ceased to be a shell company; 

• the issuer of the securities is subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act; 

Source: BTHC X INC, 10-K. March 30, 2010 (',;"-"';;:! b-: r-EW."..l7U~S-E~:U2-i& 
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• the issuer of the securities has filed all Exchange Act reports and material required to be filed, as applicable, during the 
preceding 12 months (or such shorter period that the issu~r was required to file such reports and materials), other than Form 
8-K reports; and 

• at least one year has elapsed from the time that the issuer filed current Form 10 type information with the SEC reflecting its 
status as an entity that is not a shell company.· 

As a result, our existing stockholders will be able to sell the shares pursuant to Rule 144 without registration one year after we 
have completed our initial business combination assuming they are not an affiliate of ours at that time. 

Dividends 

Dividends, if any, will be contingent upon the Company's revenues and earnings, if any, and capital requirements and financial 
conditions. The payment of dividends, if any, will be within the discretion of the Company's Board of Directors. The Company 
presently intends to retain all earnings, if any, and accordingly the Board of Directors does not anticipate declaring any dividends prior 
to a business combination. 

Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation. Their address is 2591 Dallas Parkway, Suite 102, Frisco, 
Texas 75034. Their contact numbers are (469) 633-0101 for voice calls and (469) 633-0088 for fax transmissions. Their website is 
located at www.stctransfer.com. 

Reports to Stockholders 

The Company intends to remain compliant with its obligations under the Exchange Act and, therefore, file with the SEC an annual 
report for each fiscal year ending December 31 containing financial statements audited by its registered independent public accounting 
firm. In the event the Company enters into a business combination with another Company, it is the present intention of management to 
furnish annual reports to stockholders. Additionally, the Company may, in its sole discretion, issue unaudited quarterly or other 
interim reports to its stockholders. The Company intends to maintain compliance with the periodic reporting requirements of the 
Exchange Act. 

r' Securities Authorized for Issuance under Equity Compensation Plan 

r" 

None 

Repurchases of Equity Security 

None 

Item 6- Selected Financial Data 

Not applicable 

Item 7- Management's Discussion and Analysis of Financial Condition and Results of Operations 

(l) Caution Regarding Forward-Looking Information · 

Certain statements contained in this annual filing, including, without limitation, statements containing the words "believes", 
"anticipates", "expects", "intend", "estimate", "plan" and words of similar import, constitute forward-looking statements. Such 
forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause the actual results, 
performance or achievements of the Company, or industry results, to be materially different from any future results, performance or 
achievements expressed or implied by such forward-looking statements. 

Forward-looking statements are based on our current expectations and assumptions regarding our business, potential target businesses, 
the economy and other future conditions. Because forward-looking statements relate to the future, by their nature, they are subject to 
inherent uncertainties, risks and changes in circumstances that are difficult to predict. Our actual results may differ materially from 
those contemplated by the forward-looking statements. We caution you therefore tbat you should not rely on any of these 
forward-looking statements as statements of historical fact or as guarantees or ass;rances of future performance. Important factors that 
could cause actual results to differ materially from those in the forward-looking statements include changes in local, regional, national 
or global political, economic, business, competitive, market (supply and demand) and regulatory conditions and the following: 

Soe~rce: BTHC X INC, 1 D·K March 30, 2010 ~'•l'~'"'": by :f..W,y3.1·H-:-SE.Gi,Q2-~ ... 

SEC APP 0311 



Item 13- Certain Relationships and Related Transactions, and Director Independence 

HFG participated in our Plan of Reorganization and the issuance to HFG of 350,000 pre-split shares of our common stock for 
satisfactio~ of certain ~drn~nistrative claims and for HFG's agreement to provide us with certain services in the past, as set forth in'"' 
more detatl elsewhere m thts Annual Report on Form I 0-K. .,, 

On May 21, 2009, the Company entered into a Share Exchange Agreement (the "Share Exchange Agreement") with Sur-America 
Ventures, Inc., a Delaware corporation ("SAV") ], ,and the sole stockholder of SAV. Pursuant to the Share Exchange Agreement, the 
stockholders of SAV transferred 1000/o of the issued and outstanding shares of the capital stock of SAVin exchange for 1,576,782 
newly issued shares of our common stock that, in the aggregate, constituted approximately 900/o of our issued and outstanding capital 
stock on a fully-diluted basis as of and immediately after the consummation of such exchange. As a result of this transaction, 
1,751,980 shares of our common stock were then issued and outstanding. 

SAV was organized on May 19, 2009 as a Delaware corporation and was formed to seek and identify a privately-held operating 
company located in Latin America desiring to become a publicly held company with access to United States capital markets by 
combining with us through a reverse merger or acquisition transaction. 

. 
On September 18, 2009 the Company entered into a Securities Purchase Agreement (the "SPA") with Magellan Alpha Investments, 
Corp., a Marshall Islands corporation ("Magellan") and Pierre Galoppi, the Company's then sole 4irector and officer ("Seller"). 
Pursuant to the SPA and upon its consummation, Magellan purchased from the Seller an aggregate of 1 ,576, 782 shares of our issued 
and outstanding common stock that, in the aggregate, constituted 90% of our issued and outstanding capital stock on a fully-diluted 
basis as of and immediately prior to the consummation of the SPA. Following consummation of the SPA, Pierre Galoppi resigned as 
out sole director and officer. 

In addition, on October 9, 2009, pursuant to a subscription agreement (the "SA"), the Company closed a transaction by which 
Magellan subscribed for an additional 4,087,953 newly issued shares of our common stock, which newly issued shares constituted 
700Al of our issued and outstanding common stock on a fully diluted basis following the consummation of the transaction contemplated 
by the SA . As a result of these transactions, 5,839,933 shares of our common stock are issued and outstanding. Magellan owns an 
aggregate of5,664,735 shares, or 97% of the issued and outstanding common stock of the Company. 

On October 28, 2009, Magellan entered into a securities purchase agreement with certain of our existing stockholders, by which 
Messrs. Rabinowitz, Teller, Glassberg, Fiore, Rose, James Siegel and Tunothy G. Murphy purchased an aggregate of2,032,656 shares 
of our common stock from Magellan for an aggregate purchase price of $140,000. Mr. Syllantavos has sole voting power ove~ 
Magellan. Each of Magellan, Messrs. Rabinowitz, Teller, Glassberg, Fiore, Rose, James Siegel and Tunotby G. Murphy then enterec. J 
into a shareholders agreement regarding their ownership in the Company. Pursuant to this shareholder's agreement, the parties thereto 
may cause our board of directors to consist of three members, two of which are to be designees of the collective shareholders, and one 
o(which is to be selected by the minority shareholders. The shareholders agreement also calls for Mr. Syllantavos to be the sole 
officer of the Company. 

The Company currently maintains a mailing address at is 2 Argyrokastrou Street, Voula 16673, Athens, Greece. The Company's 
telephone number there is + 30 210 899 2896. Other than this mailing address, the Company does not currently maintain any other 
office facilities, and does not anticipate the need for maintaining office facilities at any time in the foreseeable future. These facilities 
are provided by Mr. Syllantavos to the Company free of charge. 

Director Independence 

The Company currently has one director, and is not required to have a majority of independent directors for such time as the 
Company's securities continue to be quoted on the OTC Bulletin Board. Following the consummation of its business combination, 
the Company will reconsider the composition of its board of directors, and take into consideration any applicable exchange listing 
requirements at such time. 

Item 14- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA 
ofDallas, Texas. 

~ 
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Year ended Year ended 
December 31, December 31, 

(' I. Audit fees 

2009 2008 

$ 4,100 $ 3,950 

·r' 

r 

2. Audit-related fees 
3. Taxfees 200 200 
4. AU other fees 

Totals $ 4,300 $ 4,150 

We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and lmplementation: S. W. Hatfield, CPA did not charge the Company any fees for financial 
information system design and implementation fees. 

The Company has no formal audit committee. However, the Board of Directors (Board) is the Company's defacto audit committee. In 
discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a formal written 
statement describing all relationships between the auditors and the Company that might bear on the auditors' independence as required 
by the appropriate Professional Standards issued by the Public Company Accounting Oversight Board, the U. S. Securities and 
Exchange Commission and/or the American .Institute of Certified Public Accountants. The Board discussed with the auditors any 
relationships that may impact their objectivity and independence, including fees for non-audit services, and satisfied itself as to the 
auditors' independence. The Board also discussed with management, the internal auditors and the independent auditors the quality and 
adequacy of the Company's internal controls. 

The Company's principal accountant, S. W. Hatfield, CPA, did not engage any other persons or firms other than the principal 
accountant's full-time, permanent employees. 

Item 15- Exhibits, Financial Statement Schedules 

2.1 First Amended Joint Plan of Reorganization filed by the Debtors and Official Committee of Unsecured 
Creditors, In the United States Bankruptcy Court, Northern District ofTexas, Dallas Division, In Re: 
Ballantrae Healthcare, LLC, et. al., Debtors, Case No. 03-33152-HDH-11, dated September 29, 2004. (*) 
Order Confirming First Amended and Joint Plan of Reorganization, Chapter 11, Case No. 03-33152-HDH-11, 

2.2 Signed November 29, 2004. (*) 
3.1 Agreement and Plan of Merger by and between BTHC X, Inc. and BTIIC X, LLC, dated August 15, 2006. (*) 
3.2 Certificate of Merger as filed with the Secretary of State of the State of Delaware on August 16,2006. (*) 
3.3 Articles of Merger as filed with the Secretary of State ofthe State of'f~xas on Ailgust 16,2006. (*) 
3.4 Certificate of Incorporation ofBTHC X, Inc.(*) 
3.5 Bylaws ofBTHC X, Inc. (*) 
4.1 Form of common stock certificate. (*) 

10.1 Share Exchange Agreement between BTHC X Inc and Sur American Ventures dated May 19, 2009 
Securities Purchase Agreement between Magellan Alpha Investments and Pierre Galoppi dated September 18, 

10.2 2009 
I 0.3 Subscription Agreement between Magellan Alpha Investments and BTHC X Inc. dated October 9, 2009 
16.1 Letter from S. W. Hatfield, CPA 
21.1 Subsidiaries ofBTHC X, Inc. 
31.1 Certification pursuant to Section 302 ofSarbanes-Oxley Act of2002. 
32.1 Certification pursuant to Section 906 of Sarbanes-Oxley Act of 2002. 

(*) lncoq)orated by reference to the Company's Registration Statement on Form 10-SB (File No. 0-52237) on September 22, 2006. 

Sourc-:: BTHC X INC. 10-K. March 30. 20 ~ 0 

(Remainder of this page left blank intentionally) 
(Financial statements follow on next page) 
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LETIERHEAD OF S. W. HATFIELD. CPA 

~ 
REPORT OF REGISTERED INQEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
BTIIC X, Inc. 

We have audited the accompanying balance sheets ofBTHC X, Inc. (a Delaware corporation and a development stage company} as of 
December 31, 2009 and 2008 and the related statements of operations and comprehensive loss. changes in stockholders' equity and 
cash flows for each of the years ended December 31, 2009 and 2008 and for the period from November 29, 2004 (date of bankruptcy 
settlement) through December 31, 2009, respectively. These fmancial statements are the sole responsibility of the Company's 
management. Our responsibility is to express an opinion on these financial statements based on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perfonn the audit to obtain reasonable assurance about whether the fmanciat statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perfonn, an audit of its internal control over 
financial reporting. Our audit included consideration of internal control over fmancial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining. on 
a test basis, evidence supporting the amounts and disclosures in the fmancia1 statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audit provides a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the financial position ofBTHC X, Inc. 
(a development stage company) as of December 31, 2009 and 2008 and the results of its operations and cash flows for each of the 
years ended December 31, 2009 and 2008 and the period from November 29, 2004 (date of bankruptcy settlement) through December 
31, 2009, respectively, in confonnity with generally accepted accounting principles generally accepted in the United States of 
~~ ~ 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the ftnancial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

S. W. HATFIELD, CPA 
Dallas, Texas 
March 23,2010 (except for Note J 

as to which the date is March 29, 20 I 0) 

1 
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Exhibit 16.1 
BTIIC X, lnc. 
File# 0-52237 
Fonn 10-K r For the year ended December 31, 2009 

~ 

~ r 

March 29,2010 

U. S. Securities and Exchange Commission 
I 00 F Street, NE 
Washington, DC 20549 

Gentlemen: 

Letterhead ofS. W. Hatfield, CPA 

On March 29,2010, this Firm received the final draft copy of an Annual Report on Form 10-K to be filed by BTIIC X, Inc. (SEC File 
#0-52237, CIK # 1373685) (Company) reporting an Item 9 - Changes in and Disagreements with Accountants on Accounting and 
Financial Disclosure. 

We have no disagreements with the statements made in the draft Form 10-K, Item 9 disclosures which we read. 

Yours truly, 

lsi S. W. Hatfield. CPA 

S. W. Hatfield, CPA 
Dallas, Texas 

Source: BTHC X INC. 10-K. f<larch 30.201:: ,.,,,.,fd b;BW,.J1rl hS00~0256"' 
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PART II 

Item 5- Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

Market for Trading and Eligibility for Future Sale 

The Company's securities are eligible for trading on the OTC Bulletin Board under SEC Rule 15c2-ll, Subsection (a)(5). The 
Company's trading symbol is BTXL As of the date of this report, there have been no known trades of the Company's securities. 

We relied, based on the confirmation order we received from the Bankruptcy Court, on Section 1145(a)(l) of the Bankruptcy Code to 
exempt from the registration requirements of the Securities Act of 1933, as amended, both the offer of the Plan Shares which may 
have been deemed to have occurred through the solicitation of acceptances of the Plan of Reorganization and the issuance of the Plan 
Shares pursuant to the Plan of Reorganization. In general, offers and sale of securities made in reliance on the exemption afforded 
under Section 1145(a)(l) of the Bankruptcy Code are deemed to be made in a public offering, so that the recipients thereof, are free to 
resell such securities without registration under the Securities Act. 

Holders 

As of March 29, 20 II, there were a total of 5,839,933 shares of our common stock outstanding, held by approximately 590 
stockholders of record, and no shares of preferred stock outstanding. 

Common Stock 

Our authorized capital stock consists of 40,000,000 shares of $0.00 l par value common stock and I 0,000,000 shares of $0.00 I par 
value preferred stock. Each share of common stock entitles a stockholder to one vote on all matters upon which stockholders are 
permitted to vote. No stockholder has any preemptive right or other similar right to purchase or subscn"be for any additional securities 
issued by us, and no stockholder has any right to convert the common stock into other securities. No shares of common stock are 
subject to redemption or any sinking fund provisions. All the outstanding shares of our common stock are fully paid and 
non-assessable. Subject to the rights of the holders of the preferred stock, if any, our stockholders of common stock are entitled to 
dividends when, as and if declared by our board from funds legally available therefore and, upon liquidation, to a pro-rata share in any 
distribution to stockholders. We do not anticipate declaring or paying any cash dividends on our common stock in the foreseeable 
future. 

Provisions Having A Possible Anti-Takeover Effect 

Our Certificate of Incorporation and Bylaws contain certain provisions that are intended to enhance the likelihood of continuity and 
stability in the composition of our board and in the policies formulated by our board and to discourage certain types of transactions 
which may involve an actual or threatened change of our control. Our Board is authorized to adopt, alter, amend and repeal our 
Bylaws or to adopt new Bylaws. In addition, our Board has the authority, without further action by our stockholders, to issue up to 10 
million shares of our preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions thereof. The 
issuance of our preferred stock or additional shares of common stock could adversely affect the voting power of the holders of 
common stock and could have the effect of delaying, deferring or preventing a change in our control. 

Preferred Stock 

Pursuant to our Certificate of Incorporation, our board has the authority, without further stockholder approval, to provide for the 
issuance of up to 10,000,000 shares of our preferred stock in one or more series and to determine the dividend rights, conversion 
rights, voting rights, rights in terms of redemption, liquidation preferences, the number of shares constituting any such series and the 
designation of such series. Our Board has the power to afford preferences, powers and rights (including voting rights) to the holders of 
any preferred stock preferences, such rights and preferences being senior to the rights of holders of common stock. No shares of our 
preferred stock are currently outstanding. Although we have no present intention to issue any shares of preferred stock, the issuance of 
shares of preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or preventing a 
change in control of our company. 

Restricted Securities 

We currently have 5,839,933 shares of common stock outstanding. Of these, 5,664,735 shares of our common stock are restricted 
securities as defined in Rule 144. Accordingly, 175,198 shares of our common MOck are freely tradable without restriction or further 
registration under the Securities Act, except for any shares purchased by one of our affiliates within the meaning of Rule 144 under 
the Securities Act. We do not intend to issue any securities prior to consummating a reverse merger transaction. The securities we 
issue in a merger transaction will most likely be restricted securities. 

12 
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Restrictions on the Use of Rule 144 by Sbell Companies or Former Shell Companies 

Historically, the SEC staff has taken the position that Rule 144 is not available for the resale of securities initially issued by companies 
that are, or previously were, blank check companies like us, to their promoters or affiliates despite technical compliance with the 
requirements of Rule 144. The SEC has codified and expanded this position in recent amendments by prohibiting the use of Rule 144 
for resale of securities issued by any shell companies (other than business combination related shell companies) or any issuer that has 
been at any time previously a shell company. The SEC has provided an exception to this prohibition, however, if the following 
conditions are met: 

• the issuer of the securities that was formerly a shell company has ceased to be a shell company; 

• the issuer of the securities is subject to the reporting requirements of Section 13 or 15( d) of the Exchange Act; 

• the issuer of the securities has filed all Exchange Act reports and material required to be filed, as applicable, during the 
preceding 12 months (or such shorter period that the issuer was required to file such reports and materials), other than Form 
8-K reports; and 

• at least one year has elapsed from the time that the issuer filed current Form I 0 type information with the SEC reflecting its 
status as an entity that is not a shell company. 

As a result, our existing stockholders will not be able to sell the shares pursuant to Rule 144 without registration one year after we 
have completed our initial business combination assuming we meet the four conditions of a former shell company stated above at such 
time. 

Rule 144 

The SEC has adopted amendments to Rule 144 which became effective on February 15, 2008 and apply to securities acquired both 
before and after that date. Under these amendments, a person who has beneficially owned restricted shares of our common stock for at 
least six months would be entitled to sell their securities without volume limitations provided that (i) such person is not deemed to 
have been one of our affiliates at the time of, or at any time during the three months preceding, a sale, (ii) we are subject to the 
Exchange Act periodic reporting requirements for at least three months before the sale and (iii) have met the four conditions set forth 
above for a former shell company to avail itself to Rule 144. We must be current in our public reporting if the non~affiliate is seeking 
to sell under Rule 144 after holding his shares of common stock between 6 months and one year. After one year, non~affiliates do not 
have to comply with any other Rule 144 requirements. 

Sales Under Rule 144 by Affiliates 

Persons who have beneficially owned restricted shares of our common stock or warrants for at least six months but who are our 
affiliates at the time of, or at any time during the three months preceding, a sale, would be subject to additional restrictions, by which 
such person would be entitled to sell within any three-month period only a number of securities that does not exceed the greater of 
either of the following: 

• I% of the total number of shares of our common stock then outstanding; or 

• the average weekly trading volume of the shares of our common stock during the four calendar weeks preceding 
the filing of a notice on Form 144 with respect to the sale. 

Sales under Rule 144 by affiliates are also limited by manner of sale provisions, notice requirements and the availability of current 
public information about us. 

Sales Under Rule 144 By Non-Affiliates 

Under Rule 144, a person who is not deemed to have been one of our affiliates at the time of or at any time during the three months 
preceding a sale, and·who has beneficially owned the restricted common stock proposed to be sold for at least 6 months, including the 
holding period of any prior owner other than an affiliate, is entitled to sell their common stock without complying with the manner of 
sale and volume limitation or notice provisions of Rule 144. 

Dividends 

Dividends, if any, will be contingent upon the Company's revenues and earnings, if any, and capital requirements and fmancial 
conditions. The payment of dividends, if any, will be within the discretion of the Company's Board of Directors. The Company 
presently intends to retain all earnings, if any, and accordingly the Board of Directors does not anticipate declaring any dividends prior 
to a business combination. 

So"rce: BTHC X INC, 10-K. March 29 2011 i',:.·<r;rc:·: t;t iv'FW"37.Ml!-SF.JG;,0.2Qf) 
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Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation. Their address is 2591 Dallas Parkway, Suite 102~ Frisco, 
,.._ Texas 75034. Their contact numbers are (469) 633-0101 for voice calls and (469) 633-0088 for fax transmissions. Their website is 
\. located at www.stctransfer.com. 

r 

r-

Reports to Stockholders 

The Company intends to remain compliant with its obligations under the Exchange Act and, therefore, file with the SEC an annual 
report for each fiscal year ending December 31 containing fmancial statements audited by its registered independent public accounting 
firm. In the event the Company enters into a business combination with another Company, it is the present intention of management to 
furnish annual reports to stockholders. Additionally, the Company may, in its sole discretion, issue unaudited quarterly or other 
interim reports to its stockholders. The Company intends to maintain compliance with the periodic reporting requirements of the 
Exchange Act. 

Securities Authorized for Issuance under Equity Compensation Plan 

None 

Repurchases of Equity Security 

None 

Item 6- Selected Financial Data 

Not applicable 

Item 7- Management's Discussion and Analysis of Financial Condition and Results of Operations 

(1) Caution Regarding Forward-Looking Information 

Certain statements contained in this annual filing, including, without limitation, statements containing the words "believes", 
"anticipates", "expects", "intend", "estimate", .. plan" and words of similar import, constitute forward-looking statements. Such 
forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause the actual results, 
performance or achievements of the Company, or industry results, to be materially different from any future results, performance or 
achievements expressed or implied by such forward-looking statements. 

Forward-looking statements are based on our current expectations and assumptions regarding our business, potential target businesses, 
the economy and other future conditions. Because forward-looking statements relate to the future, by their nature, they are subject to 
inherent uncertainties, risks and changes in circumstances that are difficult to predict. Our actual results may differ materially from 
those contemplated by the forward-looking statements. We caution you therefore that you should not rely on any of these 
forward-looking statements as statements of historical fact or as guarantees or assurances of future performance. bnportant factors that 
could cause actual results to differ materia1ly from those in the forward-looking statements include changes in local, regional, national 
or global political, economic, business, competitive, market (supply and demand) and regulatory conditions and the following: 

our status as a development stage company; 

our selection of a prospective target business or asset; 

our issuance of our capital shares or incurrence of debt to complete a business combination; 

removal of our securities from OTC Bulletin Board quotation system, or the ability to have our securities quoted 
on OTC Bulletin Board or listed on another exchange following our business combination; 

our ability to consummate an attractive business combination due to our limited resources and the significant 
competition for business combination opportunities; 

~~ 
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The Company's need for working capital may change dramatically as a result of any business acquisition or combination transaction . 
. There can be no assurance that the Company will identify any such business, product, technology or company suitable for acquisition 

in the future. Further, there can be no assurance that the Company would be successful in consummating any acquisition on favorable 
terms or that it will be able to profitably manage the business, product, technology or company it acquires. ~ 

The Company has no current plans, proposals, arrangements or understandings with respect to the sale or issuance of additional 
securities prior to the location of a merger or acquisition candidate. Accordingly, there can be no assurance that sufficient funds will 
be available to the Company to allow it to cover the expenses related to such activities. 

Regardless of whether the Company's cash assets prove to be inadequate to meet the Company's operational needs, the Company 
might seek to compensate providers of services by issuances of stock in lieu of cash. 

Item 7 A- Quantitative and Qualitative Disclosures about Market Risk 

The carrying amount of cash, accounts receivable, accounts payable and notes payable, as applicable, approximates fair value due to 
the short term nature of these items and/or the current interest rates payable in relation to current market conditions. 

Interest rate risk is the risk that the Company's earnings are subject to fluctuations in interest rates on either investments or on debt 
and is fully dependent upon the volatility of these rates. The Company does not use derivative instruments to moderate its exposure to 
interest rate risk, if any. 

Financial risk is the risk that the Company's earnings are subject to fluctuations in interest rates or foreign exchange rates and are fully 
dependent upon the volatility of these rates. The Company does not use derivative instruments to moderate its exposure to fmancial 
risk, if any. 

Item 8 - Financial Statements and Supplementary Data 

The required fmancial statements begin on page F-1 of this document. 

Item 9- Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 

On March 30, 2010, the Board of Directors of the Company was notified by its registered independent certified public accounting 
ftrm, S. W. Hatfield, CPA (SWHCPA) of Dallas, Texas that, due to the partner rotation rules and regulations of the U. S. Securities~ 
and Exchange Commission and Sarbanes-Oxley Act of 2002, SWHCPA was unable to continue as the Company's auditor and hac. '1 
resigned, effective immediately. 

The Company's Board of Directors accepted the resignation ofSWHCPA. From June I, 2007 through March 30, 2010, there were no 
disagreements with SWHCPA on any matter of accounting principles or practices, financial disclosure, or auditing scope or 
procedure. 

In April, 2010 the Company retained the accounting fmn Blanchfield, Meyer, Kober & Rizzo LLP to serve as its accountants and 
auditors. 

No accountant's report on the financial statements for either of the past two (2) years contained an adverse opinion or a disclaimer of 
opinion or was qualified or modified as to uncertainty, audit scope or accounting principles, except for a going concern opinion 
expressing substantial doubt about the ability of the Company to continue as a going concern. 

For the years ended December 31, 2010 and 2009, and from January I, 2011 through the date of this report, there were no "reportable 
events" as that term is described in Item 304(a)(l)(v) of Regulation S-K. 

Item 9A- Controls and Procedures 

Disclosure Controls and Procedures. Our management, under the supervision and with the participation of our certifying officer, who 
is our sole officer and acts as our chief executive officer and chief fmancial officer (the "CertifYing Officer"), has evaluated the · 
effectiveness of our disclosure controls and procedures as defined in Rules 13a-15 promulgated under the Exchange Act as of the end 
of the period covered by this Annual Report. Based on such evaluation, our Certifying Officer has concluded that, as of the end of the 
period covered by this Annual Report, our disclosure controls and procedures are effective. Disclosure controls and procedures are 
controls and procedures designed to ensure that information required to be di~Josed in our reports filed or submitted under the 
Exchange Act is recorded, processed, summarized and reported within the time penods specified in the SEC's rules and forms and 
include controls and procedures designed to ensure that information we are required to disclose in such reports is accumulated and 
communicated to management, including our Certifying Officer, as appropriate to allow timely decisions regarding require~ 
disclosure. -j 
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The Company currently maintains a mailing address at is 2 Argyrokastrou Street, Voula 16673, Athens, Greece. The Company's 
telephone number there is +30 210 899 2896. Other than this mailing address, the Company does not currently maintain any other 
office facilities, and does not anticipate the need for maintaining office facilities at any time in the foreseeable future. These facilities r are provided by Mr. Syllantavos to the Company free of charge. 

("" 

~ 

Director Independence 

The Company currently has one director, and is not required to have a majority of independent directors for such time as the 
Company's securities continue to be quoted on the OTC Bulletin Board. Following the consummation of its business combination, 
the Company will reconsider the composition of its board of directors, and take into consideration any applicable exchange listing 
requirements at such time, if applicable. 

ltem 14- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in 2009 to its principal accountant, S. W. Hatfield, CPA of Dallas, Texas and in 2010 
to its principal accountant Blanchfield, Meyer, Kober & Rizzo LLP of Hauppauge, New York. 

Year ended Year ended 
December 31, December 31, 

2010 2009 

I. Audit fees $ 8,100 $ 4,100 
2. Audit-related fees 
3. Tax fees 233 200 
4. All other fees -

Totals $ 8,333 $ 4,300 

We have considered whether the provision of any non-audit services, currently or in the future, is compatible with Blanchfield, Meyer, 
Kober & Rizzo LLP maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: Blanchfield, Meyer, Kober & Rizzo LLP did not charge the Company any 
fees for fmancial information system design and implementation fees. 

The Company has no formal audit committee. However, the Board of Directors (Board) is the Company's defacto audit committee. In 
discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a formal written 
statement describing all relationships between the auditors and the Company that might bear on the auditors' independence as required 
by the appropriate Professional Standards issued by the Public Company Accounting Oversight Board, the U. S. Securities and 
Exchange Commission and/or the American Institute of Certified Public Accountants. The Board discussed with the auditors any 
relationships that may impact their objectivity and independence, including fees for non-audit services, and satisfied itself as to the 
auditors' independence. The Board also discussed with management, the internal auditors and the independent auditors the quality and 
adequacy of the Company's internal controls. 

The Company's principal accountant, Blanchfield, Meyer, Kober & Rizzo LLP, did not engage any other persons or ftrms other than 
the principal accountant's full-time, permanent employees. 

Item IS- Exhibits, Financial Statement Schedules 

2.1 First Amended Joint Plan of Reorganization filed by the Debtors and Official Committee of Unsecured 
Creditors, In the United States Bankruptcy Court, Northern District of Texas, Dallas Division, In Re: 
Ballantrae Healthcare, LLC, et. al., Debtors, Case No. 03-33152-HDH-11, dated September 29, 2004. (*) 

2.2 OrderConfrrming First Amended and Joint Plan of Reorganization, Chapter II, Case No. 03-33152-HDH-11, 
Signed November 29, 2004. (*) 

3.1 Agreement and Plan of Merger by and between BTHC X, Inc. and BTHC X, LLC, dated August 15, 2006. (*) 
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REPORT OF-INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Board of Directors and Stockholders ~ 

We have audited the accompanying balance sheet ofB'IHC X, Inc. (a development stage company) as of December 31, 2010, and the 
related statements of operations and comprehensive loss, changes in stockholders' equity, and cash flows for year ended December 31, 
2010. BTIIC X, Inc. (a development stage company)'s management is responsible for these fmancial statements. Our responsibility is 
to express an opinion on these fmancial statements based on our audits. The fmancial statements as of December 31, 2009, were 
audited by S. W. Hatfield, CPA and whose report dated March 29,2010 expressed an unqualified opinion on those statements. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of 
material misstatement. The company is not required to have, nor were we engaged to perform, an audit of its internal control over 
financial reporting. Our audit included consideration of internal control over fmancial reporting as a basiS for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the fmancial statements, assessing the accounting principles used and 
significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our 
audits provide a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the financial position ofBlHC X, Inc. 
(a development stage company) as of December 31, 20 I 0, and the results of its operations and its cash flows for the year ended 
December 31, 201 0 in conformity with accounting principles generally accepted in the United States of America. 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
raise substantial doubt about its ability to continue as a going concern. Management's plans regarding those matters are also described 
in Note D. The financial statements do not include any adjustments that might result from the outcome of this uncertainty. 

1 
Hauppauge, New York 
March 17,2011 

Source: BTHC X INC. 10-K f,~arch 29 7011 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
BTHCX,Inc. 

We have audited the accompanying balance sheets of BTHC X, Inc. (a Delaware corporation and a development stage company) as of 
December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, changes in stockholders' equity and 
cash flows for each of the years ended December 31, 2009 and 2008 and for the period from November 29, 2004 (date of bankruptcy 
settlement) through December 31, 2009, respectively. These financial statements are the sole responsibility of the Company's 
managemenl Our responsibility is to express an opinion on these financial statements based on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require lhat we plan and perfonn the audit to obtain reasonable assurance about whether lhe financial statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perfonn, an audit of its internal control over 
fmancial reporting. Our audit included consideration of internal control over fmancial reporting as a basis for designing audit 
procedures that are appropriate in lhe circumstances, but not for the purpose of expressing an opinion on lhe effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on 
a test basis, evidence supporting the amounts and disclosures in lhe financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating the overall fmancial statement 
presentation. We believe lhat our audit provides a reasonable basis for our opinion. 

In our opinion, lhe fmancial statements referred to above present fairly, in all material respects,lhe financial position ofBTHC X, Inc. 
(a development stage company) as of December 31, 2009 and 2008 and the results of its operations and cash flows for each of the 
years ended December 31, 2009 and 2008 and lhe period from November 29,2004 (date of bankruptcy settlement) through December 
31, 2009, respectively, in confonnity with generally accepted accounting principles generally accepted in lhe United States of 
America. 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain lhe integrity of lhe corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The fmancial 
statements do not contain any adjustments that might result from lhe outcome oflhese uncertainties. 

S. W. HATFIELD, CPA 
Dallas, Texas 
March 23, 2010 (except for Note J 

as to which the date is March 29, 2010) 

Source: BTHC X INC, 1 0-K. Mafch 29 201 t 
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Item 4- Market for the Registrant'~ mmon Equity, Related Stockholder Matters a1 

Source: BTHC XN,lnc., 10-K, March 10,2010 

·suer Purchases of Equity Securities 
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Market for Trading and Eligibility f uture Sale 

The Company's securities are eligible for trading on the OTC Bulletin Board under SEC Rule t5c2-t I, Subsection (a)(5). The 
Company's trading symbol is BXIV. As of the date oft.his report, there have been no known trades of the Company's securities. 

r We relied, based on the confirmation order we received from the Bankruptcy Court, on Section ll45(a)(l) of the Bankruptcy Code to 
exempt from the registration requirements of the Securities Act of 1933, as amended, both the offer of the Plan Shares which may 
have been deemed to have occurred through the solicitation of acceptances of the Plan of Reorganization and the issuance of the Plan 
Shares pursuant to the Plan of Reorganization. In general, offers and sale of securities made in reliance on the exemption afforded 
under Section ll45(a)(l) of the Bankruptcy Code are deemed to be made in a public offering, so that the recipients thereof, are free to 
resell such securities without registration under the Securities Act. 

~ 

r' 

Holders 

As of December 31, 2009, there were a total of 300,232 shares of our common stock outstanding, held by approximately 520 
stockholders of record. 

Stock Splits 

On July l, 2008, the Company's Board of Directors declared an &0% (0.8-for-1) forward stock split dividend on the issued and 
outstanding shares of its common stock, which was payable on July 16, 2008 to stockholders of record on July 11, 2008. Pursuant to 
the common stock dividend, stockholders received 0.8 new shares of common stock for each one share of common stock held by them 
on the record date. No fractional shares were issued in connection with common stock dividend and any fractional interests were 
rounded up to the nearest whole share. As a result of this action, the total number of issued and outstanding shares of the Corporation's 
common stock were increased from 500,007 shares to approximately 900,036 shares. 

On July 28, 2009, effective on August 3, 2009, Company's Board of Directors declared a 1-for-3 reverse split of the issued and 
outstanding shares of common stock. The reverse stock split was implemented by adjusting the stockholders' book entry accounts to 
reflect the number of shares held by each stockholder following the split. No fractional shares were issued in connection with the 
reverse stock split and any fractional shares resulting from the reverse split were rounded up to the nearest whole share. The reverse 
stock split reduced the number of the Company's issued and outstanding shares of common stock from 900,036 to approximately 
300,232. 

The effects of these actions are reflected in the accompanying fmancial statements as of the first day of the first period presented. 

Common Stock 

Our authorized capital stock consists of 40,000,000 shares of $0.001 par value common stock and 10,000,000 shares of $0.001 par 
value preferred stock. Each share of common stock entitles a stockholder to one vote on all matters upon which stockholders are 
permitted to vote. No stockholder has any preemptive right or other similar right to purchase or subscribe for any additional securities 
issued by us, and no stockholder has any right to convert the common stock into other securities. No shares of common stock are 
subject to redemption or any sinking fund provisions. All the outstanding shares of our common stock are fully paid and 
non-assessable. Subject to the rights of the holders of the preferred stock, if any, our stockholders of common stock are entitled to 
dividends when, as and if declared by our board from funds legally available therefore and, upon liquidation, to a pro-rata share in any 
distribution to stockholders. We do not anticipate declaring or paying any cash dividends on our common stock in the foreseeable 
future. 

Provisions Having A Possible Anti-Takeover Effect 

Our Certificate of Incorporation and Bylaws contain certain provisions that are intended to enhance the likelihood of continuity and 
stability in the composition of our board and in the policies formulated by our board and to discourage certain types of transactions 
which may involve an actual or threatened change of our control. Our Board is authorized to adopt, alter, amend and repeal our 
Bylaws or to adopt new Bylaws. In addition, our Board has the authority, without further action by our stockholders, to issue up to 10 
million shares of our preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions thereof The 
issuance of our preferred stock or additional shares of common stock could adversely affect the voting power of the holders of 
common stock and could have the effect of delaying, deferring or preventing a change in our control. 
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Preferred Stock 

The Company is authorized to issue up te> 10,000,000 shares of $0.001 par value Preferred Stock and no shares are issued and 
outstanding as of the date of this Report. 

Pursuant to our Certificate of Incorporation, our board has the authority, without further stockholder approval, to provide for thl ~ 
issuance of up to I 0 million shares of our preferred stock in one or more series and to determine the dividend rights, conversion rights, 
voting rights, rights in terms of redemption, liquidation preferences, the number of shares constituting any such series and the 
designation of such series. Our Board has the power to afford preferences, powers and rights (including voting rights) to the holders of 
any preferred stock preferences, such rights and preferences being senior to the rights of holders of common stock. No shares of our 
preferred stock are currently outstanding. Although we have no present intention to issue any shares of preferred stock, the issuance of 
shares of preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or preventing a 
change in control of our company. 

Restricted Securities 

We currently do not have any outstanding restricted securities as defined in Rule 144. We do not intend to issue any securities prior to 
consummating a reverse merger transaction. The securities we issue in a merger transaction will most likely be restricted securities. 

Generally, restricted securities can be resold under Rule 144 once they have been held for the required statutory period, provided that 
the securities satisfies the current public information requirements of the Rule. 

Dividends 

Dividends, if any, will be contingent upon the Company's revenues and earnings, if any, and capital requirements and fmancial 
conditions. The payment of dividends, if any, will be within the discretion of the Company's Board of Directors. The Company 
presently intends to retain all earnings, if any, and accordingly the Board of Directors does not anticipate declaring any dividends prior 
to a business combination. 

Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation. Their address is 2591 Dallas Parkway, Suite 102, Frisco, 
Texas 75034. Their contact numbers are (469) 633..0101 for voice calls and (469) 633-0088 for fax transmissions. Their website is""' 
located at www.stctransfer.com. 'j 

Reports to Stockholders 

The Company intends to remain compliant with its obligations under the Exchange Act and, therefore, plans to furnish its stockholders 
with an annual report for each fiscal year ending December 31 containing financial statements audited by its registered independent 
public accounting fum. In the event the Company enters into a business combination with another Company, it is the present intention 
of management to continue furnishing annual reports to stockholders. Additionally, the Company may, in its sole discretion, issue 
unaudited quarterly or other interim reports to its stockholders when it deems appropriate. The Company intends to maintain 
compliance with the periodic reporting requirements of the Exchange Act 

Item 5 - Selected Financial Data 

Not applicable 

Item 6 - Management's Discussion and Analysis of Financial Condition and Results of Oper-ations 

(1) Caution Regarding Forward-Looking Information 

Certain statements contained in this ·annual filing, including, without limitation, statements containing the words "believes", 
"anticipates", "expects" and words of similar import, constitute forward-looking statements. Such forward-looking statements involve 
known and unknown risks, uncertainties and other factors that may cause the actual results, performance or achievements of the 
Company, or industry results, to be materially different from any future results, performance or achievements expressed or implied by 
such forward-looking statements. 

·Ill 
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It is not currently anticipated that any s •, consulting fee, or finders fee shall be paid to an 'the Company's directors or executive 
officers, or to any other affiliate of the Lv.npany except as described under Executive Compe .... dtion above. 

Although management has no current plans to cause the Company to do so, it is possible that the. Company may enter into an 
agreement with an acquisition candidate requiring the sale of all or a portion of the Common Stock held by the Company's current r stockholders to the acquisition candidate or principals thereof, or to other individuals or business entities, or requiring some other form 

· of payment to the Company's current stockholders, or requiring the future employment of specified officers and payment of salaries to 
them. It is more likely than not that any sale of securities by the Company's current stockholders to an acquisition candidate would be 
at a price substantially higher than that originally paid by such stockholders. Any payment to current stockholders in the context of an 
acquisition involving the Company would be determined entirely by the largely unforeseeable terms of a future agreement with an 
unidentified business entity. 

r 

r 

Director Independence 

Pursuant to the Company's current structure of having a sole director, who is also the Company's sole officer and controlling 
shareholder, the Company has no independent directors, as defined in Rule 4200 (a) (IS) ofthe NASDAQ Marketplace Rules. 

Item 13- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA 
ofDallas, Texas. 

Year ended 
December 31, 

2009 

Year ended 
December 31, 

2008 

m~;~JJ!:~t~c;,.;;~:~;:.t::·:; .... 
2. Audit-related fees 

.. --::'·:~~:-"t~m~.:--~~~W£1!,~.:.w~·t11.4:1!W;::}~t.rJyt.;~0·•·~·:~"-" ·. :'4,359··· 

J;~;;;~~~ll~if~(~i;i\·~·~; ' ... -~ :: :··_:~;-~~~~~;N~~~~!.~·;.~·~Tlt ·::ttf.~ ~~~-- ·. ·.·(-.~:~~ ·; ~ ~-~-~-~, ;:_ ·-~ .~. 200" 
4. All other fees 
~ .j~ ...... ~:~~~7~;;~·:~- . ' .· "'·!·.' . ~~ 

' ..... 
Totals $ 4300 $ 4 550 

We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: S. W. Hatfield, CPA did not charge the Company any fees for financial 
information system design and implementation fees. 

The Company has no formal audit committee. However, the entire Board of Directors (Board) is the Company's defacto audit 
committee. In discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a 
formal written statement describing all relationships between the auditors and the Company that might bear on the auditors' 
independence as required by the appropriate Professional Standards issued by the Public Company Accounting Oversight Board, the 
U. S. Securities and Exchange Commission and/or the American Institute of Certified Public Accountants. The Board discussed with 
the auditors any relationships that may impact their objectivity and independence, including fees for non-audit services, and satisfied 
itself as to the auditors' independence. The Board also discussed with management, the internal auditors and the independent auditors 
the quality and adequacy of the Company's internal controls. 

The Company's principal accountant, S. W. Hatfield, CPA, did not engage any other persons or·firms other than the principal 
accountant's full-time, permanent employees. 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNJING FIRM 

~ 
Board of Directors and Stockholders 
BTIIC XIV, Inc. 

We have audited the accompanying balance sheets ofBTIIC XIV, Inc. (a Delaware corporation and a development stage company) as 
of December 31,2009 and 2008 and the related statements of operations and comprehensive loss, changes in stockholders' equity and 
cash flows for each of the years ended December 31, 2009 and 2008 and for the period from November 29,2004 (date of bankruptcy 
settlement) through December 31, 2009, respectively. These financial statements are the sole responsibility of the Company's 
management. Our responsibility is to express an opinion on these financial statements based on our audit. 

We conducted our audit in accordance with the standardS of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
financial reporting. Our audit included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall fmancial statement presentation. We 
believe that our audit provides a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the financial position of BTIIC XIV, 
Inc. (a development stage company) as of December 31, 2009 and 2008 and the results of its operations and cash flows for each of the 
years ended December 31, 2009 and 2008 and the period from November 29,2004 (date of bankruptcy settlement) through December 
31, 2009, respectively, in conformity with generally accepted accounting principles generally accepted in the United States of 
America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upo"""' 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstanc~ ? 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
March 4, 20 I 0 (except for Note I 

as to which the date is March 9, 20 I 0) 

Soctrce: BTHCXIV.Ir.c .. 10-K. March 10,2010 
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PART II 

Item 5- Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity &:<:uri ties 

Market for Trading and Eligibility for Future Sale ~ 
The Company's securities are eligible for trading on the OTC Bulletin Board under SEC Rule 15c2-ll, subsection (a)(5). The 
Company's trading symbol is BXlV. As of the date of this report. there have been no known trades of the Company's securities. 

We relied, based on the confirmation order we received from the Bankruptcy Court. on Section 1145(a)(l) of the Bankruptcy Code to 
exempt from the registration requirements of the Securities Act of 1933, as amended, both the offer of the Plan Shares, as defmed in 
the Plan of Reorgainzation which may have been deemed to have occurred through the solicitation of acceptances of the Plan of 
Reorganization and the issuance of the Plan Shares pursuant to the Plan of Reorganization. In general, offers and sale of securities 
made in reliance on the exemption afforded under Section ll45(a)(l) of the Bankruptcy Code are deemed to be made -in a publi~ 
offering, so that the recipients thereof are free to resell such securities without registration under the Securities Act. 

Holders 

As of December 31, 2010, there were a total of 6,004,640 shares of our common stock outstanding, held by approximately 520 
stockholders of record. 

Stock Splits 

On July I, 2008, the Company's Board of Directors declared an 80% (0.8-for-1) forward stock split dividend on the issued and 
outstanding shares of its common stock, which was payable on July 16, 2008 to stockholders of record on July ll, 2008. Pursuant to 
the common stock dividend, stockholders received 0.8 new shares of common stock for each one share of common stock held by them 
on the record date. No fractional shares were issued in connection with common stock dividend and any fractional interests were 
rounded up to the nearest whole share. As a result of this action, the total number of issued and outstanding shares of the Company's 
common stock were increased from 500,007 shares to approximately 900,036 shares. 

On July 28, 2009, effective on August 3, 2009, Company's Board of Directors declared a 1-for-3 reverse split of the issued and 
outstanding shares of common stock. The reverse stock split was implemented by adjusting the stockholders' book entry accounts to 
reflect the number of shares held by each stockholder following the split. No fractional shares were issued in connection with th~ 
reverse stock split and any fractional shares resulting from the reverse split were rounded up to the nearest whole share. The revers, ., 
stock split reduced the number of the Company's issued and outstanding shares of common stock from 900,036 to approximately 
300,232. 

The effects of these actions are reflected in the accompanying financial statements as of the first day of the ftrst period presented. 

Recent Sales of Unregistered Securities 

On June I, 2010, the Company entered into a Share Exchange Agreement with Souter, pursuant to which he acquired 5,704,408 shares 
of our common stock in exchange for approximately $5,750 cash or $0.001 per share. As a result of this transaction, 6,004,640 shares 
of our common stock are currently issued and outstanding. The Company relied upon Section 4(2) of the Securities Act of 1933, as 
amended, for an exemption from registration on these shares. The proceeds from this transaction will be used to support the working 
capital requirements of the Company in future periods. 

Common Stock 

Our authorized capital stock consists of 40,000,000 shares of $0.001 par value common stock and 10;000,000 shares of $0.001 par 
value preferred stock. Each share of common stock entitles a stockholder to one vote on all matters upon which stockholders are 
permitted to vote. No stockholder has any preemptive right or other similar right to purchase or subscribe for any 
additional securities issued by us, and no stockholder has any right to convert the common stock into other securities. No shares of 
common stock are subject to redemption or any sinking fund provisions. All the outstanding shares of our common stock are fully 
paid and non-assessable. Subject to the rights of the holders of the preferred stock, if any, our stockholders of common stock are 
entitled to dividends when, as and if declared by our board from funds legally available therefore and, upon liquidation, to a pro-rata 
share in any distribution to stockholders. We do not anticipate declaring or paying any cash dividends on our common stock in the 
foreseeable future. 

-----------------------------~ 
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Provisions Having A Possible Anti-Takeover Effect 

Our Certificate of Incorporation and Bylaws contain certain provisions that are intended to enhance the likelihood of continuity and 
stability in the composition of our board and in the policies formulated by our board and to discourage certain types of transactions 
which may involve an actual or threatened change of our control. Our Board is authorized to adopt, alter, amend and repeal our 
Bylaws or to adopt new Bylaws. In addition, our Board has the authority, without further action by our stockholders, to issue up to I 0 
million shares of our preferred stock in one or more series and to fi£ the rights, preferences, privileges and restrictions thereof The 
issuance of our preferred stock or additional shares of common stock could adversely affect the voting power of the holders of 
common stock and could have the effect of delaying, deferring or preventing a change in our control. 

Preferred Stock 

The Company is authorized to issue up to 10,000,000 shares of $0.001 par value Preferred Stock and no shares are issued and 
outstanding as of the date of this Report. 

Pursuant to our Certificate of Incorporation, our board has the authority, without further stockholder approval, to provide for the 
issuance of up to 10 million shares of our preferred stock in one or more series and to determine the dividend rights, conversion rights, 
voting rights, rights in terms of redemption, liquidation preferences, the number of shares constituting any such series and the 
designation of such series. Our Board has the power to afford preferences, powers and rights (including voting rights) to the holders 
of any preferred stock preferences, such rights and preferences being senior to the rights of holders of common stock. No shares of 
our preferred stock are currently outstanding. Although we have no present intention to issue any shares of preferred stock, the 
issuance of shares of preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or 
preventing a change in control of our company. 

Restricted Securities 

We currently have approximately 5,704,408 shares of common stock outstanding which qualifY as restricted securities as defined in 
Rule 144. Generally, restricted securities can be resold under Rule 144 once they have been held for the required statutory period, 
provided that the securities satisfies the current public information requirements of the Rule. 

Dividends 

Dividends, if any, will be contingent upon the Company's revenues and earnings, if any, and capital requirements and financial 
conditions. The payment of dividends, if any, will be within the discretion of the Company's Board of Directors. The Company 
presently intends to retain all earnings, if any, and accordingly the Board of Directors does not anticipate declaring any dividends prior 
to a business combination. 

Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation. Their address is 2591 Dallas Parkway, Suite 102, Frisco, 
Texas 75034. Their contact numbers are (469) 633-0101 for voice calls and (469) 633-0088 for fax transmissions. Their website is 
located at www.stctransfer.com. 

Reports to Stockholders 

The Company intends to remain compliant with its obligations under the Exchange Act and, therefore, plans to furnish its 
stockholders with an annual report for each fiscal year ending December 31 containing fmancial statements audited by its registered 
independent public accounting firm. At this time, the Company intends to maintain compliance with the periodic reporting 
requirements of the Exchange Act. 

Item 6- Selected Financial Data 

Not applicable 
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Item 7- Management's Discussion and Analysis of Financial Condition and Results of Operations 

(I) Caution Regarding Forward-Looking Information 

Certain statements contained in this annual filing. including, without limitation, statements containing the words "believesp.., 
"anticipates", "expects" and words of similar import, constitute forward-looking statements. Such forward-looking statements involve 
known and unknown risks, uncertainties and other factors that may cause the actual results, performance or achievements of the 
Company, or industry results, to be materially different from any future results, performance or achievements expressed or implied by 
such forward-looking statements. 

Such factors include, among others, the following: intemationa~ national and local general economic and market conditions: 
demographic changes; the ability of the Company to sustain, manage or forecast its growth; the ability of the Company to successfully 
make and integrate acquisitions; existing government regulations and changes in. or the failure to comply with, government 
regulations; adverse publicity; competition; fluctuations and difficulty in forecasting operating results; changes in business strategy or 
development plans; business disruptions; the ability to attract and retain qualified personnel; and other factors referenced in this and 
previous filings. 

Given these uncertainties, readers of this Form 10-K and investors are cautioned not to place undue reliance on such forward-looking 
statements. The Company disclaims any obligation to update any such factors or to publicly announce the result of any revisions to 
any of the forward-looking statements contained herein to reflect future events or developments. 

(2) General 

The Company was formed on March 31, 2006, and incorporated on August 16, 2006, in accordance with the Laws of the State of 
Delaware. The Company is the U. S. Bankruptcy Court mandated reincorporation of and successor to BTIIC XIV, LLC, a Texas 
Limited Liability Company which was discharged from bankruptcy on November 29, 2004. The effective date of the merger of 
BTHC XIV, Inc. and BTHC XIV, LLC was August 16, 2006. 

The Company's emergence from Chapter 11 of Title II of the United States Code on November 29, 2004 created the combination of a 
change in majority ownership and voting control - that is, loss of control by the then-existing stockholders, a court-approved 
reorganization, and a reliable measure of the entity's fair value - resulting in a fresh start, creating, in substance, a new reporting 
entity. Accordingly, the Company, post bankruptcy, has no significant assets, liabilities or operating activities. Therefore, the 
Company, as a new reporting entity, qualifies as a "development stage enterprise" as defined in Statement of Financial Accountinr""' 
Standard No. 7, as amended. - 'J 

On June 1, 2010, the Company entered into a Share Exchange Agreement with Souter, pursuant to which he acquired 5,704,408 shares 
of our common stock in exchange for approximately $5,750 cash or $0.001 per share. As a result of this transaction, 6,004,640 shares 
of our common stock are currently issued and outstanding. The Company relied upon Section 4(2) of the Securities Act of 1933, as 
amended, for an exemption from registration on these shares and no underwriter was used in this transaction. The proceeds from this 
transaction will be used to support the working capital requirements of the Company in future periods. 

Concurrent with this transaction, we adopted a current business plan to develop a restaurant and bar concept geared towards 
individuals and families living within the proximity of to-be-selected suburban locations. This restaurant and bar concept is geared to 
offer customers a venue to hear local bands and participate in various other entertainment options such as popular video games and 
organized club activities involving pool, darts, Texas Hold 'Em poker and ping pong. Mr. Souter is currently the owner of a 
comparable business located in downtown Dallas, Texas. 

On July I, 2008, the Company's Board of Directors declared an 800/o (0.8-for-1) forward stock split dividend on the issued and 
outstanding shares of its common stock, which was payable on July 16, 2008 to stockholders of record on July II, 2008. Pursuant to 
the common stock dividend, stockholders received 0.8 new shares of common stock for each one share of common stock held by them 
on the record date. No fractional shares were be issued in connection with common stock dividend and any fractional interests were 
rounded up to the nearest whole share. As a result of this action, the total number of issued and outstanding shares of the Company's 
common stock were increased from 500,007 shares to approximately 900,036 shares. The effect of this action is reflected in the 
accompanying financial statements as of the first day of the ftrst period presented. 

On July 28, 2009, effective on August 3, 2009, Company's Board of Directors declared a 1-for-3 reverse split of the issued and 
outstanding shares of common stock. The reverse stock split was implemented by adjusting the stockholders' book entry accounts to 
reflect the number of shares held by each stockholder following the split. No fractional shares were issued in connection with the 
reverse stock split and any fractional shares resulting from the reverse split were-T'ounded up to the nearest whole share. The reverse 
stock split reduced the number of the Company's issued and outstanding shares of common stock from 900,036 to approximately 
300,232. 

Source: BTHC XIV, Inc .. 1 Q.K_ January 18. 201! 
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(4) Mr. Souter is our president and director. His address is 8235 Douglas Avenue, Suite II 00, Dallas TX 75225 
(5) Mr. Halter is our former president and served as a director through January 17, 2011. He also is a member of Halter Financial 

Investments GP, LLC, the general partner of Halter Financial Investments L.P. Mr. Halter's address is 12&90 Hilltop Road, 
"- Argyle, Texas 76226. 
\ (6) Mr. Halter is deemed to beneficially own the Plan Shares owned by Halter Financial Investments, L.P. 

~ 

r-

Changes in Control 

There are currently no arrangements which may result in a change in control of the Company. 

Item 13- Certain Relationships and Related Transactions, and Director Independence 

There are no identified relationships or transactions between us and any of our directors, officers and principal stockholders other than 
the Company currently maintains a mailing address at 8235 Douglas Avenue, Suite 1100, Dallas TX 75225 and our telephone number 
of(214) 237-5348. 

Director Independence 

Pursuant to the Company's current governance structure, the Company has no independent directors as defined in Rule 4200 (a} (15) 
of the NASDAQ Marketplace Rules. 

Item 14- Principal Accounting Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA 
ofDallas, Texas. 

Year ended Year ended 
December 31, December 31, 

2010 2009 

l. Audit fees $ 5,200 $ 4,300 
2. Audit-related fees 
3. Tax fees 235 
4. All other fees 

Totals $ 5,435 $ 4,300 

We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: S. W. Hatfield, CPA did not charge the Company any fees for financial 
information system design and implementation fees. 

The Company has no formal audit committee. However, the entire Board of Directors is the Company's defacto audit committee. In 
discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a formal written 
statement describing all relationships between the auditors and the Company that might bear on the auditors' independence as required 
by the appropriate Professional Standards issued by the Public Company Accounting Oversight Board, the U. S. Securities and 
Exchange Commission and/or the American Institute of Certified Public Accountants. The Board discussed with the auditors any 
relationships that may impact. their objectivity and independence, including fees for non-audit services, and satisfied itself as to the 
auditors' independence. The Board also discussed with management, the internal auditors and-the independent auditors the quality ~d 
adequacy of the Company's internal controls. 

The Company's principal accountant, S. W. Hatfield, CPA, did not engage any other persons or firms other than the principal 
accountant's full-time, permanent employees. 
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LETTERHEAD OF S. W. HATFIELD. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM ~ 

Board of Directors and Stockholders 
BTIIC XIV, Inc. 

We have audited the accompanying balance sheets ofBTHC XIV, Inc. (a Delaware corporation and a development stage company) as 
of Deeember 31, 20 I 0 and 2009 and the related statements of operations and comprehensive loss, changes in stockholders' equity and 
cash flows for each of the years ended December 31,2010 and 2009 and for the period from November 29,2004 (date of bankruptcy 
settlement) through December 31, 20 I 0, respectively. These financial statements are the sole responsibility of the Company's 
management. Our responsibility is to express an opinion on these fmancial statements based on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perfonn the audit to obtain reasonable assurance about whether the fmancial statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
fmancial reporting. Our audit included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also includes examining, on 
a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating the overall fmancial statement 
presentation. We believe that our audit provides a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the financial position of BTHC XIV, 
Inc. (a development stage company) as of December 31, 20 l 0 and 2009 and the results of its operations and cash flows for each of the 
years ended December 31,2010 and 2009 and the period from November 29, 2004 (date of bankruptcy settlement) through December 
31, 20 I 0, respectively, in conformity with generally accepted accounting principles generally accepted in the United States of 
America. ·~ 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The fmancial 
statements do nGt contain any adjustments that might result from the outcome of these uncertainties. 

S. W. HATFIELD, CPA 
Dallas, Texas 
January 11, 2011 (except for Note I 

as to which the date is January 13, 2011) 

F-2 

J 

Sol!rca: BTHC XIV. Inc .. 10-K. January 18, 2011 l'o;.....-::n~ b,· i~F,Ws-r31:JkL?:S.J~CJ."A~J8 

SEC APP 0336 



~ 

Morningstar® Document Research SM 

(" I FORM 1 0-K 

~ 

BTHC XV, Inc. - BTXV 

Filed: March 10, 2010 (period: December 31, 2009) 

Annual report with a comprehensive overview of the company 

FW-3711-SEC 027 

SEC APP 0337 



PART II 

Item 4- Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities· 

Market for Trading and Eligibility for Future Sale. 
~ 

The Company's securities are eligible for trading on the OTC Bulletin Board under SEC Rule 15c2-ll, Subsection (a}(5). The 
Company's trading symbol is BTXV. As of the date of this report, there have been no known trades of the Company's securities. 

We relied, based on the confirmation order we received from the Bankruptcy Court, on Section 1145(a}(l) of the Bankruptcy Code to 
exempt from the registration requirements of the Securities Act of 1933, as amended, both the offer of the Plan Shares which may 
have been deemed to have occurred through the solicitation of acceptances of the Plan of Reorganization and the issuance of the Plan 
Shares pursuant to the Plan of Reorganization. In general, offers and sale of securities made in reliance on the exemption afforded 
under Section 1145(a)(J) of the Bankruptcy Code are deemed to be made in a public offering, so that the recipients thereof, are free to 
resell such securities without registration under the Securities Act. 

Holders 

As of December 31, 2009, there were a total of 500,017 shares of our common stock outstanding, held by approximately 498 
stockholders of record. 

Common Stock 

Our authorized capital stock consists of 40,000,000 shares of $0.001 par value common stock and 10,000,000 shares of $0.001 par 
value preferred stock. Each share of common stock entitles a stockholder to one vote on all matters upon which stockholders are 
permitted to vote. No stockholder has any preemptive right or other similar right to purchase or subscribe for any additional securities 
issued by us, and no stockholder has any right to convert the common stock into other securities. No shares of common stock are 
subject to redemption or any sinking fund provisions. All the outstanding shares of our common stock are fully paid and 
non-assessable. Subject to the rights of the holders of the preferred stock, if any, our stockholders of common stock are entitled to 
dividends when, as and if declared by our board from funds legally available therefore and, upon liquidation, to a pro-rata share in any 
distribution to stockholders. We do not anticipate declaring or paying any cash dividends on our common stock in the foreseeable 

~ ~ 
Provisions Having A Possible Anti-Takeover Effect 

Our Certificate of Incorporation and Bylaws contain certain provisions that are intended to enhance the likelihood of continuity and 
stability in the composition of our board and in the policies formulated by our board and to discourage certain types of transactions 
which may involve an actual or threatened change of our control. Our Board is authorized to adopt, alter, amend and repeal our 
Bylaws or to adopt new Bylaws. In addition, our Board has the authority, without further action by our stockholders, to issue up to 10 
million shares of our preferred stock in one or more series and to fiX the rights, preferences, privileges and restrictions thereof The 
issuance of our preferred stock or additional shares of common stock could adversely affect the voting power of the holders of 
common stock and could have the effect of delaying, deferring or preventing a change in our control. 

Preferred Stock 

The Company is authorized to issue up to 10,000,000 shares of $0.001 par value Preferred Stock and no shares are issued and 
outstanding as of the date of this Report. 

Pursuant to our Certificate of Incorporation, our board has the authority, without further stockholder approval, to provide for the 
issuance of up to I 0 million shares of our preferred stock in one or more series and to determine the dividend rights, conversion rights, 
voting rights, rights in terms of redemption, liquidation preferences, the number of shares constituting any such series and the 
designation of such series. Our Board has the power to afford preferences, powers and rights (including voting rights) to the holders of 
any preferred stock preferences, such rights and preferences being senior to the rights of holders of common stock. No shares of our 
preferred stock are currently outstanding. Although we have no present intention to issue any shares of preferred stock, the issuance of 
shares of preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or preventing a 
change in control of our company. 
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Restricted Securities 

We currently do not have any outstanding restricted securities as defined in Rule 144. We do not intend to issue any securities prior to 
consummating a reverse merger transaction. The securities we issue in a merger transaction will most likely be restricted securities. 

r Generally, restricted securities can be resold under Rule 144 once they have been held for the required statutory period, provided that 
· the securities satisfies the current public information requirements of the Rule. 

r 

r 

Dividends 

Dividends, if any, will be contingent upon the Company's revenues and earnings, if any, and capital requirements and financial 
conditions. The payment of dividends, if any, will be within the discretion of the Company's Board of Directors. The Company 
presently intends to retain all earnings, if any, and accordingly the Board of Directors does not anticipate declaring any dividends prior 
to a business combination. 

Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation. Their address is 2591 Dallas Parkway, Suite 102, Frisco, 
Texas 75034. Their contact numbers are (469) 633-0101 for voice calls and (469) 633-0088 for fax transmisSions. Their website is 
located at www.stctransfer.com. 

Reports to Stockholders 

The Company intends to remain compliant with its obligations under the Exchange Act and, therefore, plans to furnish its stockholders 
with an annual report for each fiscal year ending December 31 containing financial statements audited by its registered independent 
public accounting fmn. In the event the Company enters into a business combination with another Company, it is the present intention 
of management to continue furnishing annual reports to stockholders. Additionally, the Company may, in its sole discretion, issue 
unaudited quarterly or other interim reports to its stockholders when it deems appropriate. The Company intends to maintain 
compliance with the periodic reporting requirements of the Exchange Act. 

Item 5 - Selected Financial Data 

Not applicable 

Item 6- Management's Discussion and Analysis of Financial Condition and Results of Operations 

(1) Caution Regarding Forward-Looking Information 

Certain statements contained in this annual filing, including, without limitation, statements containing the words "believes", 
"anticipates", "expects" and words of similar import, constitute forward-looking statements. Such forward-looking statements involve 
known and unknown risks, uncertainties and other factors that may cause the actual results, performance or achievements of the 
Company, or industry results, to be materially different from any future results, performance or achievements expressed or implied by 
such forward-looking statements. 

Such factors include, among others, the following: international, national and local general economic and market conditions: 
demographic changes; the ability of the Company to sustain, manage or forecast its growth; the ability of the Company to successfully 
make and integrate acquisitions; existing government regulations and changes in, or the failure 'to comply with, government 
regulations; adverse publicity; competition; fluctuations and difficulty in forecasting operating results; changes in business strategy or 
development plans; business disruptions; the ability to attract and retain qualified personnel; and other factors referenced in this and 
previous filings. 

Given these uncertainties, readers of this Form I 0-K and investors are cautioned not to place undue reliance on such forward-looking 
statements. The Company disclaims any obligation to update any such factors or to publicly announce the result of any revisions to 
any of the forward-looking statements contained herein to reflect future events or developments. 

(2) General 

II 
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Item 12- Certain Relations~ips and Related Transactions, and Director Independence 

There are no identified relationships or transactions between us and any of our directors, officers and principal stockholders other th~ 
the Company currently maintaining a mailing address at 174 FM 1830, Argyle, Texas 76226. The Company's telephone number there '} 
is (972) 233-0300. Other than this mailing address, the Company does not currently maintain any other office facilities, and does not 
anticipate the need for maintaining office facilities at any time in the foreseeable future. The Company pays no rent or other fees for 
the use of the mailing address as these offices are used virtually full-time by other revenue producing businesses of the Company's 
sole officer and director. 

Conflicts of Interest 

The sole officer of the Company will not devote more than a small portion of his time to the affairs of the Company. There will be 
occasions when the time requirements of the Company's business conflict with the demands of the officer's other business and 
investment activities. Such conflicts may require that the Company attempt to employ additional personnel. There is no assurance that 
the services of such persons will be available or that they can be obtained upon terms favorable to the Company. 

The officer, director and principal stockholder of the Company may actively negotiate for the purchase of a portion of their common 
stock as a condition to, or in connection with, a proposed merger or acquisition transaction. It is anticipated that a substantial premium 
may be paid by the purchaser in conjunction with any sale of shares by the Company's officer, director and principal stockholder 
made as a condition to, or in connection with, a proposed merger or acquisition transaction. The fact that a substantial premium may 
be paid to the Company's sole officer and director to acquire his shares creates a conflict of interest for him and may compromise his 
state law fiduciary duties to the Company's other stockholders. In making any such sale, the Company's sole officer and director may 
consider his own personal pecuniary benefit rather than the best interests of the Company and the Company's other stockholders, and 
the other stockholders are not expected to be afforded the opportunity to approve or consent to any particular buy-out transaction 
involving shares held by Company management. 

The Company may adopt a policy under which any consulting or finders fee that may be owed to a third party for services to assist 
management in evaluating a prospective business opportunity could be paid in stock rather than in cash. Any such issuance of stock 
would be made on an ad hoc basis. Accordingly, the Company is unable to predict whether, or in what amount, such stock issuance 
might be made. 

It is not currently anticipated that any salary, consulting fee, or finders fee shall be paid to any of the Company's directors or executiv~ 
officers, or to any other affiliate of the Company except as described under Executive Compensation above. · · 

Although management has no current plans to cause the Company to do so, it is possible that the Company may enter into an 
agreement with an acquisition candidate requiring the sale of all or a portion of the Common Stock held by the Company's current 
stockholders to the acquisition candidate or principals thereof, or to other individuals or business entities, or requiring some other form 
of payment to the Company's current stockholders, or requiring the future employment of specified officers and payment of salaries to 
them. It is more likely than not that any sale of securities by the Company's current stockholders to an acquisition candidate would be 
at a price substantially higher than that originally paid by such stockholders. Any payment to current stockholders in the context of an 
acquisition involving the Company would be determined entirely by the largely unforeseeable tenns of a future agreement with an 
unidentified business entity. 

Director Independence 

Pursuant to the Company's current structure of having a sole director, who is also the Company's sole officer and controlling 
shareholder, the Company has no independent directors, as defined in Rule4200 (a) (15) of the NASDAQ Marketplace Rules. 

Item 13 -Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA 
ofDallas, Texas. 
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We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: S. W. Hatfteld, CPA did not charge the Company any fees for fmancial 
information system design and implementation fees. 

The Company has no formal audit committee. However, the entire Board of Directors (Board) is the Company's defacto audit 
committee. In discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a 
formal written statement describing all relationships between the auditors and the Company that might bear on the auditors' 
independence as required by the appropriate Professional Standards issued by the Public Company Accounting Oversight Board, the 
U. S. Securities and Exchange Commission and/or the American Institute of Certified Public Accountants. The Board discussed with 
the auditors any relationships that may impact their objectivity and independence, including fees for non-audit services, and satisfied 
itself as to the auditors' independence. The Board also discussed with management, the internal auditors and the independent auditors 
the quality and adequacy of the Company's internal controls. 

The Company's principal accountant, S. W. Hatfield, CPA, did not engage any other persons or firms other than the principal 
accountant's full-time, permanent employees. 

Item 14 - Exhibits, Financial Statement Schedules 

2.1 Firs! Amended Joint Plan ofReorganization filed by the Debtors and Official Commillee of Unsecured Creditors, In lhc United States Bankruptcy 
Court, Norlhem District of Texas, Dallas Division, In Re: Ballantrae Healthcare, LLC, et. al., Debtors, Case No. 03-33152-HDH-11, dated 
September 29, 2004. (•) 

2.2 Order Confirming First Amended and Joint Plan ofRcorganiution, Chapter II, Case No. 03-33152-HDH-11, Signed November 29, 2004. (•) 
3.1 Agreement and Plan ofMergcr by and between BTHC XV, Inc. and BTHC XV, LLC, dated August 16,2006. (•) 
3.2 Certificate of Merger as filed wilh lhe Secretary of State oflhe State of Delaware on August 16. 2006. (•) 
3.3 Articles of Merger as filed wilh lhe Secretary of State oflhc State ofTexas on August 16, 2006. (•) 
3.4 Certificate oflncorporation ofBTHC XV, Inc. (•) 
3.5 Bylaws ofBTHC XV. Inc. (•) 
4.1 Form of common stock certificate. (*) 

31.1 Certification pursuant to Sc:ction 302 ofSarbancs-Oxley Act of2002. 
32.1 Certification pursuant to Section 906 ofSarbancs-Oxley Act of2002. 

(•) Incorporated by reference to the Company's Registration Statem~t on Form 10-SB (File No. 0-52808) on September 13,2007. 

(Remainder of this page left blank int~ntionally) 

(Financial statements follow on next page) 
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LETIERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
BTIIC XV, Inc. 

1 

We have audited the accompanying balance sheets ofBTHC XV, Inc. (a Delaware corporation and a development stage company) as 
of December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, changes in stockholders' equity and 
cash flows for each of the years ended December 31, 2009 and 2008 and for the period from November 29, 2004 (date of bankruptcy 
settlement) through December 31, 2009, respectively. These financial statements are the sole responsibility of the Company's 
management. Our responsibility is to express an opinion on these financial statements based on our audit 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial- statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform,- an audit of its internal control over 
fmancial reporting. Our audit included consideration of internal control over fmancial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We 
believe that our audit provides a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the fmancial position of BTHC XV, 
Inc. (a development stage company) as ofDecember 31, 2009 and 2008 and the results of its operations and cash flows for each of the 
years ended December 31, 2009 and 2008 and the period from November 29, 2004 (date of bankruptcy settlement) through December 
31, 2009, respectively, in conformity with generally accepted accounting principles generally accepted in the United States of 
America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upo~ 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstance 'J 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
March 5, 2010 (except for Note I 

as to which the date is March 9, 2010) 

Sourc'i!: BTHC XV. Inc .. 10-K. March 10. 2010 
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On or around January 1, 2011, Greentree filed a two-count complaint (the "Complaint") against BTHC, Long Fortune, and 
Halter, in the Circuit Court of the 17th Judicial Circuit in and for Broward County, Florida, entitled Greentree Financial Group. Inc. 
v. Long Fortune Valley Tourism International, Ltd.. BTHC XV. Inc. and Halter Financial Investments LP. The Complaint asserted a 
claim for breach of contract ~gainst Long Fortune and a c~aim of tortious interference with a business relationship a~ainst BTHC ~n~ 
Halter. B111C was served w1th the summons and complaint on or around January 21, 20 ll. Halter removed the act ton to the Umte<. } 
States District Court for the Southern District of Florida, pursuant to 28 U.S.C. § 1441, on February 9, 2011. Thereafter, BTHC filed 
a consent to removal. 

On March 4, 2011, Greentree filed an Amended Complaint in the action, asserting a claim for breach of contract against 
Long Fortune and BTHC and a claim of tortious interference against Halter. The breach of contract claim alleges that B111C is a 
successor to Long Fortune with respect to any purported obligations under the Service Agreement. On March 25, 20 II, B111C and 
Long Fortune moved to dismiss the Amended Complaint on the bases that: (i) the Court has no personal jurisdiction over BTHC; (ii) 
under the doctrine of forum non conveniens, China is a more appropriate forum for the dispute to be heard; and (iii) the Amended 
Complaint fails to state a claim for breach of contract against either BTHC or Long Fortune. 

On April 12, 201 I, Greentree filed its opposition to BTHC's and Long Fortune's motion to dismiss the Amended 
Complaint. BTHC and Long Fortune intend to file a reply in further support of their motion to dismiss. 

Although both Long Fortune and BTHC intend to move to dismiss the Amended Complaint, there can be no assurance that 
our motion will be successful. The litigation could also result in our incurring significant expense and management effort that could 
adversely affect our operating results.! 

PART II 

ItemS. 
Securities. 

Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity 

BTHC's common stock is traded on the OTCBB under the symbol "BTXV". There is no trading market for our stock. Our 
stockholders may find it difficult to sell their shares. The following table sets forth, for the periods indicated, the reported high and 
low quotations for our common stock as reported in the over-the-counter market. 

Fiscal yc!Br ended December 3 I, 20 II 
First Quarter 
Second Quarter (through April 14, 2011) 

48 

Source: BTHC XV. Inc .. 10·K April15. 2011 

$ 

High 

N/A $ 
N/A 

Low~ 

N/A I 

N/A 

l 
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High Low 
Fiscal year e!lded_pecember] I, 20 I 0 
First Quarter r Second Quarter 
Third Quarter 
Fourth Quarter 

$ N/A 
NIA 
NIA 
NIA 

$ NJA 
N/A 
NfA 
N/A 

Fiscal year_~!ldedpecember] I, 2009 
First Quarter 
Second Quarter 
Third Quarter 
Fourth Quarter 
Stockholders 

$ 

We have approximately 508 stockholders of record of our issued and outstanding common stock. 

Dividend Policy 

NIA $ NIA 
NIA NIA 
N/A N/A 
N/A NIA 

We do not currently intend to pay any cash dividends in the foreseeable future on our common stock and, instead, intend to 
retain earnings, if any, for future operation and expansion. Any decision to declare and pay dividends in the future will be made at the 
discretion of our board of directors and will depend on, among other things, our results of operations, cash requirements, fmancial 
condition, contractual restrictions and other factors that our board of directors may deem relevant. 

Equity Compensation Plan Information 

We currently do not have any equity compensation plans. See "Item 12.- Security Ownership of Certain Beneficial Owners 
and Management and Related Stockholders Matters." 

Recent Sales of Unregistered Securities 

There were no sales of unregistered securities in the fourth quarter of2010 not otherwise previously reported. 

f ltem6. Selected Financial Data. 

Not applicable to smaller reporting companies. 
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Item 14. Principal Accounting Fees and Services. 

Pre-Closing of the Share Exchange Accounting Periods 

We paid or accrued the following fees in each of the prior two fiscal years to our principal accountant, S. W. Hatfield, CPA l 
of Dallas, Texas, for accounting periods occurring on or before the Closing Date of the Share Exchange. 

Year ended Year ended 
December 3 I, December 31, 

2010 2009 

l. Audit fees $ 7,375 $ 4,300 
2. Audit-related fees 
3. Tax fees 235 
4. All other fees 

Totals $ 7,610 $ 4,300 

S. W. Hatfield, CPA did not charge us any fees for fmancial information system design and implementation fees. 

We have no formal audit committee. However, the entire Board of Directors is our defacto audit committee. In discharging 
its oversight responsibility as to the audit process, the Board obtained from the independent auditors a formal written statement 
describing all relationships between the auditors and our company that might bear on the auditors' independence as required by the 
appropriate Professional Standards issued by the Public Company Accounting Oversight Board, the SEC and/or the American Institute 
of Certified Public Accountants. The Board discussed with the auditors any relationships that may impact their objectivity and 
independence, including fees for non-audit services, and satisfied itself as to the auditors' independence. The Board also discussed 
with management, the internal auditors and the independent auditors the quality and adequacy of our internal controls. 

Our former principal accountant, S. W. Hatfield, CPA, did not engage any other persons or firms other than the principal 
accountant's full-time, permanent employees. 

Post-Closing of the Share Exchange Accounting Periods 
~ 

We paid or accrued the following fees in each of the prior two fiscal years to our former principal accountant, Zhonglei 
Certified Public Accountants Ltd., which was dismissed on March 17, 20 II, and our present principal accountant, MaloneBailey LLP, 
for accounting periods occurring on or after the Closing Date of the Share Exchange and for the audit of the December 31, 2009 
fmancial statements included in the Form 8-K filed with the SEC on November 4, 2010, as amended on January 3, 2011, in connection 
with the closing of the Share Exchange. 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, DC 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or IS( d) of the 

Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): October 18, 20 I 0 

Delaware 
(State or Other Jurisdiction 

of Incorporation) 

BTHC XV, Inc. 
(Exact name of registrant as specified in its charter) 

0-52808 
(Commission 
File Number) 

c/o Underground Grand Canyon 
Linyi_ City, YlSbui County, ShanclQt1gJ>rovin~ China 276400 

(Address of Principal Executive Offices)(Zip Code) 

Registrant's telephone number, including area code: +86 539-2553919 

174 FM 1830, Argyle, TX 76226 

20-5456294 
(IRS Employer 

Identification No.) 

~ 

(Former name or former address, if changed since last report) 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfY the filing obligation of th1..~ 
registrant under any of the following provisions: 

0 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR240.14a-12) 
0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act ( 17 CFR 240.14d-2(b)) 
0 Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 

~ 

Soltrr.e. BTHC XV. Inc. 8-K. November 04, 20iO f'o:w::ro.d h•· ;-,~o····n~~rr~J11 L1~Pr g290 r · •. v. u ••. ,,:rfi.~?f.'r. 
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EXPLANATORY NOTE 

As used in this Curren! Report. unless the context requires or is otherwise indicated, the terms "we," "us," "our." the 
"Registrant," the "Company," "our company" and similar expressions include the following entities, after giving effect to the Share 
Exchange (as defined below): 

(i) BTHC XV. Inc., a Delaware corporation ("BTHC"), which is a publicly traded company; 

{ii) Long Fortune Valley Tourism International Limited. a company organized under the laws of the Cayman Islands and a 
wholly-owned subsidiary of BTHC ("Long Fortune''); 

(iii} Rich Valley Capital Holding Limited, a company organized under the laws of the British Virgin Islands and a 
wholly-owned subsidiary of Long Fortune ("Rich Valley"); 

(iv) Long Fortune Valley Tourism International Limited, a company organized under the laws of Hong Kong and a 
wholly-owned subsidiary of Rich Valley ("LFHK"); and 

(v) Shandong Longkong Travel Management Co., Ltd, a company organized under the laws of China and a wholly-owned 
subsidiary ofLFHK ("Longkong'j. 

"China" or "PRC" refers to the People's Republic of China, excluding Hong Kong. Macau and Taiwan. "RMB" or 
"Renminbi" refers to the legal currency of China and "$" or "U.S. Dollars" refers to the legal currency of the United States. The 
Company maintains its books and accounting records in Renminbi. Unless otherwise stated, the translations of RMB into U.S. 
Dollars have been made at the rate of exchange of$1.00 to RMB 6.8096, the approximate average exchange rate for the six months 
ended June 30, 2010. We make no representation that the RMB or U.S. Dollar amounts referred to in this Current Report could have 
been or could be converted into U.S. Dollars or RMB. as the case may be. at any particular rate or at all. "GAAP" unless otherwise 
indicated refors to accounting principles generally accepted in the United States. 

Item 2.01Completion of Acquisition or Disposition of Assets. 

SHARE EXCHANGE 

On October 6, 2010, BlliC entered into a Share Exchange Agreement with Halter Financial Investments LP, its principal 
shareholder (''BlliC Principal Shareholder"), Long Fortune and Grand Fountain Capital Holding Limited, a company organized under 
the laws of the Cayman [slands, Zhang Shanjiu, Zhang Qian, Li Shikun and Yu Xinbo (collectively, the ''Long Fortune Shareholders") 
(the "Share Exchange Agreement"}. Pursuant to the tenns of the Share Exchange Agreement, BTHC agreed to acquire all of the 
issued and outstanding shares of Long Fortune from the Long Fornme Shareholders in exchange for the issuance by BTHC to the 
Long Fortune Shareholders of an aggregate of 17,185,177 newly-issued shares of BTHC common stock, $0.00 I par value per share 
(the "Share Exchange"). The execution of the Share Exchange Agreement was previously reported in BTHC's Current Report on 
Fonn 8-K filed with the Securities and Exchange Commission (the "SEC") on October 6, 2010. 

On October 18,2010 (the "Closing Date"), the Share Exchange was consummated and an aggregate of 17,185,177 shares of 
BTHC common stock were issued to the Long Fortune Shareholders, which constituted 95% ofBTHC's issued and outstanding shares 
of common stock. Upon the consummation of the Share Exchange, Long Fortune became a wholly-owned subsidiary of BTHC. 

-2-

Source: BTHC XV. Inc .. S-K. November 04. 2010 Powmcr. by Mui;Nl;;3 7JlrSECJ:)~3 

SEC APP 0350 



Item 3.02Unregistered Sales of Equity Securities. 

On October 18, 2010, and as described under Item 2.01 above, pursuant to the Share Exchange Agreement, BTHC issued 
17, I 85, I 77 shares of its common stock to the Long Fortune Shareholders in exchange for I 00% of the issued and outstanding capital"" 
stock of Long Fortune. '"I 

Such securities were not registered under the Securities Act These securities qualified for exemption under Section 4(2) of 
the Securities Act as the issuance securities by us did not involve a public offering. 

Item 4.0 I Changes in Registrant's Certifying Accountant. 

(i) Dismissal ofS. W. Hatfield. CPA 

In conjunction with the Share Exchange between BTHC and Long Fortune Shareholders, which closed on October 18, 2010, 
BTHC's Board of Directors elected to continue Long Fortune's relationship with Zhonglei Certified Public Accountants Ltd. 
(<'Zhonglei"). Accordingly, BTHC's Board of Directors has dismissed the registered independent certified public accounting ftrm of 
S. W. Hatfield, CPA ("SWHCPA") as our auditor, effective October 18, 20 I 0. 

No accountant's report issued by SWHCPA on BTIIC's fmancial statements for either of the past two years (ended 
December 31, 2009 or 2008) contained an adverse opinion or a disclaimer of opinion or was qualified or modified as to uncertainty, 
audit scope or accounting principles, except for a going concern opinion expressing substantial doubt about the ability of BTHC to 
continue as a going concern. 

In connection with the audits of BTHC's fmancial statements for the years ended December 31, 2009 and 2008 and the 
related statements of operations, stockholders' equity and cash flows for the years then ended and'for the period from November 29, 
2004 (date of bankruptcy settlement) to December 31, 2009 and any subsequent interim period through the date of dismissal, there 
were no disagreements, resolved or not, with SWHCPA on any matter of accounting principles or practices, ftnancial statement 
disclosure, or auditing scope or procedure, which disagreement(s), if not resolved to the satisfaction of SWHCPA, would have caused 
them to make reference to the subject matter of the disagreement(s) in connection with their reports on BTHC's financial 
statements. Further, there were no reportable events, as described in Item 304(a)(l )(v) of Regulation S-K, during BTHC's two most 
recent fiscal years (ended December 31,2009 and 2008) and from January I, 2010 to the date of this Current Report 

BTHC has provided SWHCPA with a copy of the foregoing disclosure and requested that SWHCPA provide it with a letter ~ 
addressed to the SEC stating whether it agrees with the statements made by arne in response to this Item 4.01. A copy of such I 

letter, dated October 18, 20 I 0 is filed as Exhibit 16.1 to this Current Report. 

(ii) Engagement of Zhonglei 

Concurrent with the October 18, 2010 closing of the Share Exchange between BTHC and Long Fortune Shareholders, 
BTHC's Board of Directors recommended and approved the engagement of Zhonglei as BTHC's registered independent certified 
public accounting firm to audit its financial statements for its fiscal year ended December 31,2010. 

-74-
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Item 3 - Legal Proceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

Item 4- Submission of Matters to a Vote of Security Holders 

The Company has not conducted any meetings of stockholders during the preceding quarter or periods subsequent thereto. ~ 
PART II 

Item 5- Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Secl.frities 

ljolders 

As of December 31, 2009, there were a total of 4,800,500 shares of our common stock outstanding, held QY approximately 598 
stockholders of record. 

On July 22, 2009, the Company's Board of Directors approved a 2.4-for-1 forward stock split of the Company's issued and 
outstanding shares of common stock. The additional shares were issued on August 6, 2009 to stockholders of record on August 3, 
2009. This action caused the total number of issued and outstanding shares of the Company's common stock to increase from 
2,000,016 shares to 4,800,500 shares. No fractional shares were issued in connection with the forward stock split and any fractional 
interests were rounded up to the nearest whole share. The effect of this transaction is reflected in the accompanying financial 
statements as of the first day of the first period presented. 

Common Stock 

Our authorized capital stock consists of 100,000,000 shares of$0.001 par value common stock and 10,000,000 shares of$0.001 par 
value preferred stock. Each share of common stock entitles a stockholder to one vote on all matters upon which stockholders are 
permitted to vote. No stockholder has any preemptive right or other similar right to purchase or subscribe for any additional securities 
issued by us, and no stockholder has any right to convert the common stock into other securities. No shares of common stock are 
subject to redemption or any sinking fund provisions. All the outstanding shares of our common stock are fully paid and 
non-assessable. Subject to the rights of the holders of the preferred stock, if any, our stockholders of common stock are entitled l~ 
dividends when, as and if declared by our board from funds legally available therefore and, upon liquidation, to a pro-rata share in an. · 
distribution to stockholders. We do not anticipate declaring or paying any cash dividends on our common stock in the foreseeable 
future. 

Pursuant to our Articles of Incorporation, our board has the authority, without further stockholder approval, to provide for the issuance 
of up to I 0,000,000 shares of our preferred stock in one or more series and to determine the dividend rights, conversion rights, voting 
rights, rights in terms of redemption, liquidation preferences, the number of shares constituting any such series and the designation of 
such series. Our board has the power to afford preferences, powers and rights (including voting rights) to the holders of any preferred 
stock preferences, such rights ~d preferences being senior to the rights of holders of common stock. No shares of our preferred stock 
are currently outstanding. Although we have no present intention to issue any shares of preferred stock, the issuance of shares of 
preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or preventing a Change in 
control of our company. 

12 

1 

Source: Chile Mining Technologies Inc .. 1 O·K. February 09, 2010 f'llwar:;n b;- r.;f.W~~rzJJtLnSE~.Q~ 

SEC APP 0353 



Provisions Having A Possible Anti-T Jver Effect 

Our Articles of Incorporation and Bylaws contain certain provisions that are intended to enhance the likelihood of continuity and 
stability in the composition of our board and in the policies formulated by our board and to discourage certain types of transactions 

~ which may involve an actual or threatened change of our control. Our board is authorized to adOpt, alter, amend and repeal our Bylaws 
\ . or to adopt new Bylaws. In addition, our board has the authority. without further action by our stockholders, to issue up to 10 million 

shares of our preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions thereof The issuance of 
our preferred stock or additional shares of common stock could adversely affect the voting power of the holders of common stock and 
could have the effect of delaying, deferring or preventing a change in our control. 

r 

r' 

Preferred Stock 

The Company is authorized to issue up to 10,000,000 shares of $0.001 par value Preferred Stock and no shares are issued and 
outstanding as of the date of this Report. 

Market for Tradin~ and Eligibility for Future Sale 

We relied on Section ll45(a)(l) of the Bankruptcy Code to be exempt from the registration requirements of the Securities Act of 
1933, as amended, both the offer of the Plan Shares which may have been deemed to have occurred through the solicitation of 
acceptances of the Plan and the issuance of the Plan Shares pursuant to the Plan. In general, offers and sale of securities made in 
reliance on the exemption afforded under Section 1145(a)( I) of the Bankruptcy Code are deemed to be made in a public offering, so 
that the recipients thereof, are free to resell such securities without registration under the Securities Act 

There is no active trading market for the Company's common stock as of the date of this filing. 

Our common stock is currently eligible to trade on the OTC Bulletin Board under SEC Rule 15c2-ll, Subsection (aXS) using the 
ticker symbol LVEN". 

Restricted Securities 

We currently have approximately 3,600,000 shares of common stock which may be considered to meet the definition and 
requirements of restricted securities" as defined in Rule 144. We do not intend to issue any additional securities prior to 
consummating a reverse merger transaction. The securities we issue in a merger transaction will most likely be restricted securities. 

Generally, restricted securities can be resold under Rule 144 once they have been held for the required statutory period, provided that 
the securities satisfies the current public information requirements of the Rule. 

Dividends 

Dividends, if any, will be contingent upon the Company's revenues and earnings, if any, and capital requirements and fmancial 
conditions. The payment of dividends, if any, will be within the discretion of the Company's Board of Directors. The Company 
presently intends to retain all earnings, if any, and accordingly the Board of Directors does not anticipate declaring any dividends prior 
to a business combination. 
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Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation. Their address is 2591 Dallas Parkway, Suite 102, Frisco, 
Texas. 75034. Their contact numbers ~rc (469) 633-0101 for voice calls and (469) 633-0088 for fax transmissions. Their website is 
located at www.stctransfer.com. 

Reports to Stockholders ~ 
The Company intends to remain compliant with its obligations under the Exchange Act and. therefore, plans to furnish its stockholders 
with an annual report for each fJSCal year ending December 31 containing ftnancial statements audited by its registered independent 
public accounting fl.llll. In the event the Company enters into a business combination with another company, it is the present intention 
of management to continue furnishing annual reports to stockholders. Additionally, the Company may, in its sole discretion, issue 
unaudited quarterly or other interim reports to its stockholders when it deems appropriate. The Company intends to maintain 
compliance with the periodic reporting requirements of the Exchange Act. 

Item 6 - Selected Financial Data 

Not applicable 

Item 7 - Management's Discussion and Analysis of Financial Condition and Results of Operations 

(1) Caution Regarding Forward-Looking Information 

Certain statements contained in this annual filing, including, without limitation, statements containing the words "believes", 
"anticipates", "expects" and words of similar import, constitute forward-looking statements. Such forward-looking statements involve 
known and unknown risks, uncertainties and other factors that may cause the actual results, performance or achievements of the 
Company, or industry results, to be materially different from any future results, perfonnance or achievements expressed or implied by 
such forward-looking statements. 

Such factors include, among others, the following: international, national and local general economic and market conditions: 
demographic changes; the ability of the Company to sustain, manage or forecast its growth; the ability of the Company to successfully 
make and integrate acquisitions; existing government regulations and changes in, or the failure to comply with, government 
regulations; adverse publicity; competition; fluctuations and difficulty in forecasting operating results; changes in business strategy <'~ 
development plans; business disruptions; the ability to attract and retain qualified personnel; and .other factors referenced in this an, 
previous filings. 

Given these uncertainties, readers of this Form 10-K and investors are cautioned not to place undue reliance on such forward-looking 
statements. The Company disclaims any obligation to update any such factors or to publicly announce the result of any revisions to 
any of the forward-looking statements contained herein to reflect future events or developments. 

(2) General 

The Company was organized on September 26, 2007 as a Nevada corporation to effect the reincorporation of Senior Management 
Services ofEI Paso Sunset, Inc., a Texas corporation, mandated by the Plan. · · 

On November 18, 2008, the Company entered into a Share Exchange Agreement (the Share Exchange Agreement") with LAY and all 
of the stockholders of LAY. Pursuant to the Share Exchange Agreement, the stockholders of LAY transferred 100% of the issued and 
outstanding shares of the capital stock of LAY to the Company in exchange for 1,500,000 newly issued shares of our common stock 
that, in the aggregate, constituted approximately 75% of our issued and outstanding capital stock on a fully-diluted basis as of and 
immediately after the .consummation of such exchange. 
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Changes in Control 

There are currently no arrangements which may result in a change in control of the Company. 

("' Item 13- Certain Relationships and Related Transactions, and Director Independence 

~ 

~ 

There are no relationships or transactions between us and any of our directors, officers and principal stockholders. 

The Company currently maintains a mailing address at 5521 Riviera Drive, Coral Gables, Florida 33146. The Company's telephone 
number there is (305) 799-9094. Other than this mailing address, the Company does not currently maintain any other office facilities, 
and does not anticipate the need for maintaining office facilities at any time in the foreseeable future. The Company pays no. rent or 
other fees for the use of the mailing address as these offices are used virtually full-time by other businesses of the Company's sole 
officer and director. 

Item 14- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountan,t, S. W. Hatfield, CPA 
ofDallas, Texas. 

L. A!ldit t:ces . 
2. Audit-related fees 
j~~:t"*J~: . ·:·; ... 
4. All other fees 

•. 

Totals 

·~-·i' 

. -~··: 

Yearroded 
December 31, 

2009 

. ..... ···~::.:: ~1~::; .:~$~:.~-~-·~··. ,,·; ~~ •. 6,450 

.. :··· : ... : ·:.~ :::--;::-· ~--:· .··.;2~7~~~-(~.:s.~:~ ~~ ·;·.··:· . . ..: .... :· . 200 

\)·_~,--:-~ -~~ .. ~.:::~¥:-~:·.-:;::~?·.~~;' ·:i -.;~{·.: .. <· 
$ 6,650 

$ 

Year ended 
December 31, 

2008 

· ·5;75(f 

. c.- ·~ \~"Q1).) 

. : ..... :.- t····· , .; . . : • .-;ij!C-

s 5,950 

We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: S. W. Hatfield, CPA did not charge the Company any fees for financial 
information system design and implementation fees. 

The Company has no formal audit committee. However, the entire Board of Directors (Board) is the Company's defacto audit 
committee. In discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a 
formal written statement describing all relationships between the auditors and the Company that might bear on the auditors' 
independence as required by the appropriate Professional Standards issued by the Public Company Accounting Oversight Board, the 
U. S. Securities and Exchange Commission and/or the American Institute of Certified Public Accountants. The Board discussed with 
the auditors any relationships that may impact their objectivity and independence, including fees for non-audit services, and satisfied 
itself as to the auditors' independence. The Board also discussed with management, the internal auditors and the independent auditors 
the quality and adequacy of the Company's internal controls. 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
Latin America Ventures, Inc. 

~ 

We have audited the accompanying balance sheets of Latin America Ventures, Inc. (a Nevada corporation and a development stage 
company) as of December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for the year ended December 31, 2009 and for the period from September 15, 2008 (date of 
incorporation) through December 31,2008. These fmancial statements are the sole responsibility of the Company's management. Our 
responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audits to obtain reasonable assurance about whether the financiai'statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
fmancial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We 
believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the fmancial position of Latin America 
Ventures, Inc.(a Nevada corporation and a development stage company) as of December 31, 2009 and 2008 and the results of its 
operations and cash flows for the year ended December 31,2009 and for the period from September 15,2008 (date of incorporation) 
through December 3 l, 2008, in conformity with generally accepted accounting principles generally accepted in the United States of 
America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upor-"" 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstance:. J 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
February 3, 2010 

Sollrce: Chile Mining Technologies Inc .. 10-K February 09, 2010 

F-2 

w. 
HATFIELD, 
CPA 

s. 

l 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 or IS( d) ofthe 

Securities Exchange Act of 1934 

Date of Report (Date of Earliest event Reported): May 14,2010 (May 12, 2010) 

LATIN AMERICA VENTURES, INC. 
(Exact name of registrant as specified in its charter) 

Nevada 26-1516355 
(State or other jurisdiction of 
incorporation or organization) 

00()..53132 
(Commission File Number) (IRS Employer Identification No.) 

Jorge Canning 1410 
Nuiioa, Santiago 
Rmublic of Chile 

(Address of principal executive offices) 

+(56) (02) 813 1087 
(Registrant's telephone number, including area code) 

5521 Riviera Drive 
Coral Gables, Florida 33146 

(Former name or former address, if changed since last report) 

~ 

~ 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfY the filing obligation of the registrant 
under any of the following provisions {~General Instruction A.2. below): 

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

[ } Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a -12) 

[ ] Pre-commencement communications pursuant to Rule l4d-2(b) under the Exchange Act ( 17 CFR 240.14d -2{b )) 

( ] Pre-commencement communications pursuant to Rule l3e-4(c} under the Exchange Act (17 CFR 240.13e -4(c)) 

1 
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SPECIAL TE REGARDING FORWARD LOOKING ST O:MENTS 

This report contains forward-looking statements. The forward-looking statements are contained principally in the sections entitled 
"Description of Business," "Risk Factors," and "Management's Discussion and Analysis of Financial Condition and Results of 
Operations." These statements involve known and unknown risks, uncertainties and other factors which may cause our actual results, 

~ performance or achievements to be materially different from any future results, performances or achievements expressed or implied by 
the forward-looking statements. These risks and uncertainties include, but are not limited to, the factors described in the section 
captioned "Risk Factors" below. In some cases, you can identil)t forward-looking statements by terms such as "anticipates,'' 
"believes," "could," "estimates," "expects," "intends," "may," "plans," "potential," "predicts," "projects," "should," "would" and 
similar expressions intended to identify forward-looking statements. Forward-looking statements reflect our current views with respect 
to future events and are based on assumptions and subject to risks and uncertainties. Given these uncertainties, you should not place 
undue reliance on these forward-looking statements. These forward-looking statements include, among other things, statements 

r-

~ 

relating to: · 

• our expectations regarding our ability to construct our MINI plant facilities and expand our business; 
• our expectations regarding the continued growth of the copper industry; 
• our expectations with respect to increased revenue growth and our ability to achieve profitability resulting from increases in 

our production volumes; 
• our future business development, results of operations and fmancial condition; and 
• competition from other mineral reclamation companies in Chile. 

Also, forward-looking statements represent our estimates and assumptions only as of the date of this report. You should read this 
report and the documents that we reference and filed as exhibits to this report completely and with the understanding that our actual 
future results may be materially different from what we expect. Except as required by law, we assume no obligation to update any 
forward-looking statements publicly, or to update the reasons actual results could differ materially from those anticipated in any 
forward-looking statements, even if new information becomes available in the future. 

USE OF CERTAIN DEFINED TERMS 

Except where the context otherwise requires and for the purposes of this report only, references to: 

• the "Company," "we," "us," and "our" are to the combined business of LA VI and its 99.<)0/o owned subsidiary, Minera; 
• "LA VI" are to Latin America Ventures, Inc., a Nevada corporation; 
• "Minera" are to Sociedad Minera Licancabur, S.A., a Chilean company; 
• "Chile" and "Chilean" are to the Republic of Chile; 
• "Peso" are to the Chilean peso, the legal currency of Chile; 
• "U.S. dollar,""$" and "US$" are to the legal currency of the United States; 
• "SEC" are to the Securities and Exchange Commission; 
• "Securities Act" are to the Securities Act of 1933, as amended, and "Exchange Act" are to the Securities Exchange Act of 

1934, as amended; 
• "Exploration" means the process of locating commercially viable concentrations of minerals to mine; and 
• "Exploitation" means the act of extracting a mineral resource from source material. 

So\lrr.P.: Ct'ile f.:i:r ·~q Technologies Inc .. 8-K May 1.<;. 2010 h:o.,,,:e tr; r.t.:J:t.Wm3~~U,($~C:aQ~03 
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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT 
Sl1are Excllange Agreement 

Ori May 12, 201 0, we entered into and closed a share exchange agreement, or the Share Exchahge Agreement, with Min era, a Chilean 
company, and its shareholders, pursuant to which we acquired 99.9% of the issued and outstanding capital stock of Minera i~ 
exchange for 6,000,000 shares of our common stock, par value $0.001, which constiruted 83.33% of our issued and outstandinfo ' 
capital stock on a fully-diluted basis as of and immediately after the consummation of the transactions contemplated by the Share 
Exchange Agreement and after giving effect to the Cancellation Agreement described below. 

Jorge Osvaldo Orellana Orellana, our Chairman and Chief Executive Officer, who is also one of the former shareholders of Minera, 
retained one share of Minera, constituting 0.1% of Minera's issued and outstanding capital stock. We structured the acquisition of 
Minera to allow Mr. Orellana to retain one share of Minera in order to comply with Chilean legal requirements that a Sciciedad 
Anonim, like Minera, have at least two record owners of its capital stock. Upon the closing of the Share Exchange Agreement, Mr. 
Orellana entered into a nominee agreement with us pursuant to which he agreed to act as the record holder of such share, but agreed 
that all other rights to the share, including the right to receive distributions on the share, vote the share and be the beneficial owner of 
the share, rest in the Company. 

As a condition precedent to the consummation of the Share Exchange Agreement, on May 12, 2010, we also entered into a 
cancellation agreement, or the Cancellation Agreement, with Halter Financial Investments, LP, or HFI, and Mr. Pierre Galoppi, our 
controlling stockholders, whereby HFI and Mr. Galoppi agreed to the cancellation of an aggregate of 3,600,500 shares of our common 
stock owned by them. 

Private Placement Transaction 

On May 12, 2010, we also completed a private placement transaction with a group of accredited investors. Pursuant to a securities 
purchase agreement that we entered into with the investors and Minera, or the Securities Purchase Agreement, we issued to the 
investors an aggregate of2,089,593 shares of our common stock for an aggregate purchase price of $5,809,000, or $2.78 per share, 
and warrants, or the Closing Warrants, to purchase up to 1,044,803 shares of our common stock. The Closing Warrants have a term of 
four years, bear an exercise price of$3.61 per share (subject to customary adjustments), are exercisable on a net exercise or cashless 
basis and are exercisable by investors at any time after the closing date. 

Pursuant to the Securities Purchase Agreement, we also agreed to certain "make good" provisions. Under the "make good" provisions, 
we issued additional warrants, or the Make Good Warrants, to the investors to purchase up to an aggregate of2,089,593 shares of our 
conunon stock, at an exercise price of $0.0 I per share, which will only become exercisable if we do not meet certain fmanck ~ 
performance targets in 2011 and 2012. The "make good" provisions established minimum net income thresholds of$14,382,102 ano 
$15,179,687 for the 2011 and 2012 fiscal years, respectively. If, in a given fiscal year, 900/o of the applicable minimum net income 
threshold is not met, such aggregate number of Make Good Warrants will become exercisable equal to the amount by which our actual 
net income is less than the applicable financial target, divided by the fmancial target, and multiplied by 2,338,130. 

In connection with the private placement, we also entered into (i) a registration rights agreement, or the Registration Rights 
Agreement, pursuant to which we are obligated to register the shares of common stock issued to investors, including the shares of 
conunon stock underlying the warrants, within a pre-defined period and (ii) a closing escrow agreement, or the Closing Escrow 
Agreement, with Halter Financial Securities, Inc., or HFS, as placement agent, and Securities Transfer Corporation, as escrow agent, 
for deposit of funds by the investors. 

We also entered into lock-up agreements with each of our directors and officers, or the Lock-Up Agreements, pursuant to which each 
of them agreed not to transfer any shares of our capital stock held directly or indirectly by them for a one year period following the 
effective date of a registration statement covering the shares issued in connection with the private placement. 

Convertible Promissory Note and Make Good Warrant 

Halter Financial Group, L.P., or HFG, provided certain advisory services to us in connection with the acquisition of Minera and the 
private placement transaction described above. Pursuant to an advisory agreement that Minera entered into with HFG on April 16, 
2009, HFG agreed to (a) advise Minera with regard to its desire tQ effect a combination transaction with a U.S. domiciled public shell 
corporation, (b) help Minera identify suitable investment bank(s) to act as placement agent for its contemplated private placement 
transactions and (c) counsel management on matters related to the operating a U.S. domiciled public company. Under the terms of the 
advisory agreement, HFG was entitled to receive a cash payment of $450,000 at the closing of the reverse acquisition of Minera. In 
lieu of such cash payment, HFG agreed to accept a cash payment of $260,000 and a promissory note issued by us in the principal 
amount of$190,000 that accrues simple annual interest at a rate of3%, or the HfG Note. The HFG Note is due and payable on the 
sooner of the closing of our next equity financing (including the receipt of additional funds by the Company from any subsequent 
closing of the May 12 private placement) or the I 80th day following the date of its issuance. In addition, at any time that the HFG 
Note remains outstanding, it may be converted at HFG's option into shares of our common stock at a conversion price of$2.78. At th~ 
closing, HFG was also issued a "make good" warrant, to purchase up to 985, I 04 shares of our common stock, or the HFG Make Goo 1 
Warrant. The terms of the HFG Make Good Warrant are identical to the terms of the Make Good Warrants issued to the investors in 
the private placement. 
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In instances described above where W' 'icate that we relied upon Section 4(2) of the Secu· · · ~s Act in issuing securities, our reliance 
was based upon the following factors: \uJ the issuance of the securities was an isolated priv, .ransaction by us which did not involve 
a public offering; (b) there were only a limited number of offerees; (c) there were no subsequent or contemporaneous public offerings 
of the securities by us; (d) the securities were not broken down into smaller denominations; and (e) the negotiations for the sale of the 
stock took place directly between the offeree and us. 

ITEM 4.01 CHANGE IN REGISTRANT'S CERTIFYING ACCOUNTANT 
Dismissal of Previous Independent Registered Public Accounting Firm ' 
Prior to our reverse acquisition transaction with Minera, our independent registered public accounting fum was S.W. Hatfield, CPA, 
or Hatfield, while Minera's independent registered public accounting fum was Schwartz, Levitsky & Feldman LLP, or SLF. On May 
12, 20 I 0, concurrent with the change in control transaction discussed above, our board of directors approved the dismissal of Hatfield, 
as our independent auditor, effective immediately. 

Hatfield's reports on our fmancial statements as of and for the ftscal years ended December 31, 2009 and 200& did not contain an 
adverse opinion or disclaimer of opinion and were not qualified or modified as to uncertainty, audit scope, or accounting principles, 
except that its reports for the fiscal years ended December 31,2009 and 200& contained a going concern qualification as to our ability 
to continue as a going concern. 

During the years ended March 31, 20 I 0 and 2009, and through Hatfield's dismissal on May 12, 201 0, there were (I) no disagreements 
with Hatfield on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or procedures, 
which disagreements, if not resolved to the satisfaction of Hatfield, would have caused Hatfield to make reference to the subject 
matter of the disagreements in connection with its reports, and (2) no events of the type listed in paragraphs (A) through (D) of Item 
304(a)(l)(v) of Regulation S-K. 

We furnished Hatfield with a copy of this disclosure on May 13,2010, providing Hatfield with the opportunity to furnish us with a 
letter addressed to the SEC stating whether it agrees with the statement made by us herein in response to Item 304(a) of Regulation 
S-K and, if not, stating the respect in which it does not agree. A letter from Hatfield, dated May 13, 2010 is filed as Exhibit 16.1 to this 
report. 

Engagement of New Independent Registered Public Accounting Firm 

Concurrent with the decision to dismiss Hatfield as our independent auditor, our board of directors elected to continue the existing"-. 
relationship of Minera with SLF and appointed SLF as our independent auditor. 1. 

During the years ended March 31, 2010 and 2009, and through May 12, 2010, neither us nor anyone acting on our behalf consulted 
SLF with respect to (i) the application of accounting principles to a specified transaction, either completed or proposed, or the type of 
audit opinion that might be rendered on our fmancial statements, and neither a written report was provided to us or oral advice was 
provided that SLF concluded was an important factor considered by us in reaching a decision as to the accounting, auditing or 
financial reporting issue; or (ii) any matter that was the subject of a disagreement or reportable events set forth in Item 304(a)(l)(iv) 
and (v), respectively, ofRegulation S-K. 

ITEM 5.01 CHANGES IN CONTROL OF REGISTRANT 
Reference is made to the disclosure set forth under Item 2.01 of this report, which disclosure is incorporated herein by reference. 

As a result of the closing of the reverse acquisition with Minera, the former shareholders of Minera own 64.07% of our total 
outstanding common stock and 64.07% total voting power of all our outstanding voting securities. 
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Taxation 

Federal. and state taX consequences will, in all likelihood, be major considerations in any business cot:nbination that the Company may 
undertake. Currently, such transactions may be structured so as to result in tax-free treatment to both companies, pursuant to various"' 
federal and state tax provisions. The Company intends to structure any business combination so as to minimize the federal and statt 'j 
tax consequences to both the Company and the target entity; however, there can be no assurance that such business combination will 
meet the statutory requirements of a tax-free reorganization or that the parties will obtain the intended tax-free treatment upon a 
transfer of stock or assets. A non-qualifying reorganization could result in the imposition of both federal and state taxes, which may 
have an adverse effect on both parties to the transaction. 

Item 2 - Properties 

The Company currently maintains a mailing address at 211 West Wall Street, Midland, Texas 79701. The Company's telephone 
number there is ( 432) 682-1761. Other than this mailing address, the Company does not currently maintain any other office facilities, 
and does not anticipate the need for maintaining office facilities at any time in the foreseeable future. The Cor.npany pays no rent or 
other fees for the use of the mailing address as these offices are used virtually full-time by other businesses of the Company's sole 
officer and director. 

It is likely that the Company will not establish an office until it has completed a business acquisition transaction, but it is not possible 
to predict what arrangements will actually be made with respect to future office facilities. 

Item 3- Legal Proceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

PART II 

Item 5- Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases or Equity Securities 

The Company's securities are eligible for trading on the OTC Bulletin Board under the Commission's Rule 15c2-11, Subsectio1~ 
(a)(5). The Company's trading symbol is EDRG. As of the date of this report, there have been limited and sporadic trades of the 
Company's securities. 

As of March 5, 2010, there were a total of362,200 shares of our common stock held by approximately 276 stockholders ofrecord and 
approximately 280 stockholders whose positions were held in brokerage accounts. There are no shares of our preferred stock 
outstanding at the 'date of this report. 

The following table sets forth the quarterly average high and low closing bid prices per share for the Common Stock: 

High Low 
Fiscal year ended December 31,2008 

Quarter ended March 3 I, 2008 $ t 1.20 $ l.lO 
Quarter ended June. 30; 2008 $ 1.75 $ 1.35 
Quarter ended September 30, 2008 $ 2.55 $ 1.01 
Quarter ended December 31, 2008 $ 3.00 $ 0.20 

Fiscal year ended December 3 I, 2009 
Quarter ended March 31, 2009 $ 1.10 $ 0.22 
Quarter ~qe(,\ 1~3.0; 2009~ · $ 0.2~ $ 0-2:2: 
Quarter: ended September 30, 2009 $ 1.01. $ 0.11 
Quarter ended December 31, 2009 $ 0.14 $ 0.12 

The source for the high and low closing bids quotations is the National Quotatio~ureau, Inc. and does not reflect inter-dealer prices, 
such quotations are without retail mark-ups, mark-downs or commissions, and may not represent actual transactions and have not been 
adjusted for stock dividends or splits. The reported closing price of the Company's common stock, based on the last reported trade on 
January 8, 20 tO was $0.14 per share. 

1 
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Common Stock 

Our authorized capital stock consists of iOO,OOO,OOO shares of$0.0001 par value common stock and 50,000,000 shares of$0.0001 par 
,-. value preferred stock. Each share of common stock entitles a stockholder to one vote on all matters upon which stockholders are 
\ permitted to vote. No stockholder has any preemptive right or other similar right to purchase or subscribe for any 

additional securities issued by us, and no stockholder has any right to convert the common stock into other securities. No shares of 
common stock are subject to redemption or any sinking fund provisions. All the outstanding shares of our common stock are fully 
paid and non-assessable. Subject to the rights of the holders of the preferred stock, if any, our stockholders of common stock are 
entitled to dividends when, as and if declared by our board from funds legally available therefore and, upon liquidation, to a pro-rata 
share in any distribution to stockholders. We do not anticipate declaring or paying any cash dividends on our common stock in the 
foreseeable future. 

~· 

~ 

Prererred Stock 

The Company is also authorized to issue up to 50,000,000 shares of $0.0001 par value Preferred Stock and no shares are issued and 
outstanding as of the date of this Report. 

Pursuant to our Articles of Incorporation, our board has the authority, without further stockholder approval, to provide for the issuance 
of up to 50 million shares of our preferred stock in one or more series and to determine the dividend rights, conversion rights, voting 
rights, rights in terms of redemption, liquidation preferences, the number of shares constituting any such series and the designation of 
such series. Our Board has the power to afford preferences, powers and rights (including voting rights) to the holders of any preferred 
stock preferences, such rights and preferences being senior to the rights of holders of common stock. No shares of our preferred stock 
are currently outstanding. Although we have no present intention to issue any shares of preferred stock, the issuance of shares of 
preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or preventing a change in 
control of our company. 

Restricted Securities 

We currently have 300,000 outstanding shares which may be deemed restricted securities as defined in Rule 144. We do not intend to 
issue any securities prior to conswnmating a reverse merger transaction. The securities we issue in a merger transaction will most 
likely be restricted securities. 

Generally, restricted securities can be resold under Rule 144 once they have been held for the required statutory period, provided that 
the securities satisfies the current public information requirements of the Rule. 

Dividends 

Dividends, if any, will be contingent upon the Company's revenues and earnings, if any, and capital requirements and fmancial 
conditions. The payment of dividends, if any, will be within the discretion of the Company's Board of Directors. The Company 
presently intends to retain all earnings, if any, and accordingly the Board of Directors does not anticipate declaring any dividends prior 
to a business combination. 

Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation, located in Frisco, Texas. The mailing address and telephone 
number are: 2591 Dallas Parkway, Suite 102, Frisco, Texas 75034; (469) 633-0101. 

Recent Sales of Unregistered Securities 

None. 

Reports to Stockholders 

The Company plans to furnish its stockholders with an annual report for each fiscal year ending December 31 containing fmancial 
statements audited by its registered independent public accounting firm. In the event the Company enters into a business combination 
with another Company, it is the present intention of management to continue furnishing annual reports to stockholders. Additionally, 
the Company may, in its sole discretion, issue unaudited quarterly or other interim reports to its stockholders when it deems 
appropriate. The Company intends to maintain compliance with the periodic repo,:fing requirements of the Exchange Act. 
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Engagement of S. W. Hatfield. CPA 

On October 2, 2008, subject to ihe completion of required professional due diligence, the Company's Board of Directors announced 
that it intends to engage S. W. Hatfield, CPA of Dallas, Texas (SWHCPA) as the Company's new registered independent public "' 
accounting ftrm to audit the Company's financial statements for the year ended December 31, 2008 and subsequent periods. Pursuant 1 
to SEC Release 34-42266, SWHCPA also reviews the Company's financial statements to be included in Quarterly Reports on Form 
10-Q commencing with the quarter ended September 30, 2008. 

The Company did not consult with SWHCPA at any time prior to October 2, 2008, including the Company's two most recent fiscal 
years ended December 31, 2007 and 2006, and the subsequent interim periods through the date of this Report, with respect to the 
application of accounting principles to a specified transaction, either completed or proposed, or the type of audit opinion that might be 
rendered on the Company's financial statements, or any other matters or reportable events set forth in Item 304{a}(l)(v) of Regulation 
S-K. 

Item 9A- Controls and Procedures 

Disclosure Controls and Procedures. Our management, under the supervision and with the participation of our Chief Executive 
Officer (CEO) and Chief Financial Officer (CFO), has evaluated the effectiveness of our disclosure controls and procedures as defined 
in Rules l3a-l5 promulgated under the Exchange Act as of the end of the period covered by this Annual Report. Based on such 
evaluation, our CEO and CFO have concluded that, as of the end of the period covered by this Annual Report, our disclosure controls 
and procedures are effective. Disclosure controls and procedures are controls and procedures designed to ensure that information 
required to be disclosed in our reports filed or submitted under the Exchange Act is recorded, processed, summarized and reported 
within the time periods specified in the Commission's rules and forms and include controls and procedures designed to ensure that 
information we are required to disclose in such reports is accumulated and communicated to management, including our CEO and 
CFO, as appropriate, to allow timely decisions regarding required disclosure. 

Management's Annual Report on Internal Control over Financial Reporting. Management is responsible for establishing and 
maintaining adequate internal control over fmancial reporting, as such term is defmed in Rule 13a-l5(f) of the Exchange Act. 

Internal control over fmancial reporting is defined under the Exchange Act as a process designed by, or under the supervision of, our 
CEO and CFO and effected by our board of directors, management and other personnel, to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generall~ ~ 
accepted accounting principles and includes those policies and procedures that: 

Pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions 
of our assets; 

Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in 
accordance with generally accepted accounting principles, and that our receipts and expenditures are being made only in 
accordance with authorizations of our management and directors; and 

Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of 
our assets that could have a material effect on the financial statements. 

Because of its inherent limitation, internal control over fmancial reporting may not prevent or detect misstatements. Also, projections 
of any evaluations of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in 
conditions, or that the degree of compliance with the policies and procedures may deteriorate. Accordingly, even an effective system 
of internal control over fmancial reporting will provide only reasonable assurance with respect to financial statement preparation. 

Management's assessment of the effectiveness of the Company's internal control over financial reporting is as of the year ended 
December 31, 2009. We are currently considered to be a shell company in as much as we have no specific business plans, no 

·operations, revenues or employees. Because we have only one officer and director, the Company's internal controls are deficient for 
the following reasons, ( 1) there are no entity level controls because there is only one person serving in the dual capacity of sole officer 
and sole director, (2) there are no segregation of 
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Item 14- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, LBB & Associates, 
~ LLP of Houston, Texas or S. W Hatfield, CPA of Dallas, Texas (subsequent to October 8, 2008): 

("' 

~ 

.. 

Year ended Year ended 
December 31, December 31, 

2009 2008 

l. Audit fees $ 6,950 $ 10,600 
2. Audit-related fees 
3. Tax fees soo 
4. All other fees -
Totals $ 7,7$0 $ 10,600 

We have considered whether the provision of any non-audit services, currently or in lhe future, is compatible wilh S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise !heir independence. 

Financial Information System Design and Implementation: S. W. Hatfield, CPA and/or LBB & Associates, LLP did not charge the 
Company any fees for financial information system design and implementation fees. 

The Company has no formal audit committee. However, the entire Board of Directors (Board) is the Company's defacto audit 
committee. In discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a 
formal written statement describing all relationships between the auditors and the Company that might bear on the auditors' 
independence as required by lhe appropriate Professional Standards issued by !he Public Company Accounting Oversight Board, the 
U.S. Securities and Exchange Commission and/or the American Institute of Certified Public Accountants. The Board discussed with 
the auditors any relationships that may impact their objectivity and independence, including fees for non-audit services, and satisfied 
itself as to lhe auditors' independence. The Board also discussed wilh management, !he internal auditors and the independent auditors 
the quality and adequacy of the Company's internal controls. 

The Company's principal accountant, S. W Hatfield, CPA, did not engage any other persons or frrms other than the principal 
accountant's full-time, permanent employees. 

Item 15- Exhibits, Financial Statement Schedules 

Exhibit 
Number 

31.1 Certification pursuant to Section 302 of Sarbancs-Oxley Act of2002. 

32.1 Ccrti fication pursuant to Section 906 of Sarbancs-Oxley Act of 2002. 

(Financial statements follow on next page) 
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REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FiRM 

Board of Directors and Stockholders 
Eight Dragons Company ~ 
We have audited the accompanying balance sheets of Eight Dragons Company (a Nevada corporation) as of December 31,2009 and 
2008 and the related statements of operations and comprehensive loss; changes in shareholders' equity (deficit) and cash flows for the 
each of the two years ended December 3 t, 2009 and 2008, respectively. These financial statements are the responsibility of the 
Company's management Our responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial 
statements are free of material misstatement The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over financial reporting. Our audits included consideration of internal control over financial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial statements, assessing the 
accounting principles used and significant estimates made by management, as well as evaluating the overall fmancial statement 
presentation. We believe that our audit provides a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Eight Dragons 
Company as of December 31, 2009 and 2008 and the results of its operations and its cash flows for the each of the two years ended 
December 31, 2009 and 2008, respectively, in conformity with generally accepted accounting principles generally accepted in the 
United States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note C to the fmancial statements, the Company has no viable operations or significant assets and is dependent upon 
significant shareholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note C. The fanancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

~ 

Dallas, Texas 
February 23,2010 (except for Note H 
as to which the date is March 5, 2010) 

SoL1rce: Eight Dragons Co .. 10-K, March 09,2010 

Is/ S. W. Hatfield, CPA 
S. W. HATFIELD, CPA 
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ITEM 2 - PROPERTIES 

The Company currently maintains a mailing address at 211 West Wall Street, 
Midland, Texas 79701. The Company's telephone number there is (432) 682-1761. 
Other than this mailing address, the Company does not currently maintain any 
other office facilities, and does not anticipate the need for maintaining office 
facilities at any time in the foreseeable future. The Company pays no rent or 
other fees for the use of the mailing address as these offices are used 
virtually full- time by other businesses of the Company's sole officer and 
director. 

It is likely that 
co=pleted a business 
what arrangements 
facilities. 

the Company will not 
acquisition transaction, 
will actually be made 

ITEH 3 - LEGAL PROCEEDINGS 

establish an office until it has 
but it is not possible to predict 
with respect to future office 

The company is not a party to any pending legal proceedings, and no such 
proceedings are known to be contemplated. 

ITEM 4 :: (REMOVED AND RESERVED] 

PART II 

ITEM 5 - MARKET FOR THE REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER HATTERS 
AND ISSUER PURCHASES OF EQUITY SECURITIES 

The Company's securities are eligible for trading on the OTC Bulletin Board 
under the Commission's Rule 15c2-ll, Subsection (a) (51. The Company's trading 
symbol is EDRG. As of the date of this report, there have been limited and 
sporadic trades of the Company's securities. 

As of January 25, 2011, there were a total of 362,200 shares of our common stock 
held by approximately 276 stockholders of record and approximately 280 
stockholders whose positions were held in brokerage accounts. There are no 
shares of our preferred stock outstanding at the date of this report. 

The following table sets forth the quarterly average high and low closing bid 
prices per share for the Common Stock: 

High LoW 
---

Fiscal year ended December 31, 2009 
Quarter ended March 31, 2009 $1.10 $0.22 
Quarter ended June 30, 2009 $0.2S $0.22 
Quarter ended September 30, 2009 $1.01 $0.11 
Quarter ended December 31, 2009 $0.14 $0.12 

Fiscal year ended December 31, 2010 
Quarter ended March 31, 2010 $0.14 $0.14 
Quarter ended June 30, 2010 $0.14 $0.07 
Quarter ended september 30, 2010 $0.07 $0.07 
Quarter ended December 31, 2010 $0.15 $0.07 

The source for the high and low closing bids quotations was www.bigcharts.com 
and may not represent actual transactions and have not been adjusted !or stock 
dividends or splits. The reported closing price of the Company's common stock, 
based on the last reported trade on January 6, 2011 at $0.15 per share. 
Additionally, there were only approximately lS trades involving the Company's 
stock during Calendar 2010. 
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COMMON STOCK 

our authorized capital stock consists of 100,000,000 shares of $0.0001 par value 
common stock and 50,000,000 shares of $0.0001 par value preferred stock. Each 
share of common stock entitles a stockholder to one vote on all matters upon 
which stockholders are permitted to vote. No stockholder has any preemptive 
right or other similar right to purchase or subscribe for any additional 
secur1t1es issued by us, and no stockholder has any right to convert the common 
stock into other securities. No shares of common stock are subject to redemption 
or any sinking fund provisions. All.the outstanding shares of our common stock 
are fully paid and non-assessable. Subject to the rights of the holders of the 
preferred stock, if any, our stockholders of common stock are entitled to 
dividends when, as and if declared by our board from funds legally available 
therefore and, upon liquidation, to a pro-rata share in any distribution to 
stockholders. We do not anticipate declaring or paying any cash dividends on our 
common stock in the foreseeable future. 

PREFERRED STOCK 

The Company is also authorized to issue up to 50,000,000 shares of $0.0001 par 
value Preferred Stock and no shares are issued and outstanding as of the date of 
this Report. 

Pursuant to our Articles of Incorporation, our board has the authority, without 
further stockholder approval, to provide for the issuance of up to SO million 
shares of our preferred stock in one or more series and to determine the 
dividend rights, conversion rights, voting rights, rights in terms of 
redemption, liquidation preferences, the number of shares constituting any such 
series and the designation of such series. Our Board has the power to afford 
preferences, powers and rights (including voting rights) to the holders of any 
preferred stock preferences, such rights and preferences being senior to the 
rights of holders of common stock. No shares of our preferred stock are 
currently outstanding. Although we have no present intention to issue any shares 
of preferred stock, the issuance of shares of preferred stock, or the issuance 
of rights to purchase such shares, may have the effect of delaying, deferring or 
preventing a change in control of our company. 

RESTRICTED SECURITIES 

We currently have 300,000 outstanding shares which may be deemed restricted 
securities as defined in Rule 144. We do not intend to issue any securities 
prior to consummating a reverse merger transaction. The securities we issue in a 
merger transaction will most likely be restricted securities. 

Generally, restricted securities can be resold under Rule 144 once they have 
been held for the required statutory period, provided that the securities 
satisfies the current public information requirements of the Rule. 

DIVIDENDS 

Dividends, if any, will be contingent upon the Company's revenues and earnings, 
if any, and capital requirements and financial conditions. The payment of 
dividends, if any, will be within the discretion of the Company's Board of 
Directors. The Company presently intends to retain all earnings, if any, and 
accordingly the Board of Directors does not anticipate declaring any dividends 
prior to a business combination. 

TRANSFER AGENT 

Our independent stock transfer agent is Securities Transfer Corporation, located 
in Frisco, Texas. The mailing address and telephone number are: 2591 Dallas 
Parkway, Suite 102, Frisco, Texas 15034; (469) 633-0101. 

RECENT SALES OF UNREGISTERED SECURITIES 

None. 

REPORTS TO STOCKHOLDERS 

The Company plans to furnish its stockholders with an annual report for each 
fiscal year ending December 31 containing financial statements audited by its 
registered independent public accounting firm. In the event the Company enters 

·into a business combination with another Company, it is the present intention of 
management to continue furnishing annual reports to stockholders. Additionally, 
the Company may, in its sole discretion, issue unaudited quarterly or other 
interim reports to its stockholders when it deems appropriate. The Company 
intends to maintain compliance with the periodic reporting requirements of the 
Exchange Act. 
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ITEM 14 - PRINCIPAL AC riNG FEES AND SERVICES 

The Company paid or accrued the following fees in each of the prior two fiscal 
years to its principal accountant, s. W. Hatfield, CPA of Dallas, Texas: 

Year ended Year ended 
December 31. December 31, 

2010 2009 
------ ------

1. Audit fees $5,713 $6,950 
1. Audit-related fees -- --
2. Tax fees 235 BOO 
3. All other fees 

Totals $5,948 $1,150 

We have considered whether the prov1s1on of any non-audit services, currently or 
in the future, is compatible with S. W. Hatfield, CPA maintaining its 
independence and have determined that these services do not compromise their 
independence. 

Financial Information System Design and Implementation: S. W. Hatfield, CPA did 
not charge the Company any fees for financial information system design and 
implementation fees. 

The Company has no formal audit committee. However, the entire Board of 
Directors (Board) is the Company's defacto audit committee. In discharging its 
oversight responsibility as to the audit process, the Board obtained from the 
independent auditors a formal written statement describing all relationships 
between the auditors and the Company that might bear on the auditors' 
independence as required by the appropriate Professional Standards issued by the 
Public Company Accounting Oversight Board, the U. s. Securities and Exchange 
Commission and/or the American Institute of Certified Public Accountants. The 
Board discussed with the auditors any relationships that may impact their 
objectivity and independence, including fees for non-audit services, and 
satisfied itself as to the auditors' independence. The Board also discussed with 
management, the internal auditors and the independent auditors the quality and 
adequacy of the Company's internal controls. 

The Company's principal accountant, S. W. 
other persons or firms other than the 
permanent employees. 

Hatfield, 
principal 

ITEH 15 - EXHIBITS, FINANCIAL STATEMENT SCHEDULES 

Exhibit 
Number 

CPA, did not engage any 
accountant's full-time, 

31.1 Certification pursuant to Section 302 of Sarbanes-Oxley Act of 2002. 
32.1 Certification pursuant to Section 906 of Sarbanes-Oxley Act of 2002. 

(Financial statements follow on next page) 
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REPORT OF REGI ED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING ,-

Board of Directors and Stockholders 
Eight Dragons Company 

We have audited the accompanying balance sheets of Eight Dragons Company (a 
Nevada corporation) as of December 31, 2010 and 2009 and the related statements 
of operations and comprehensive loss, changes in shareholders' equity (deficit) 
and cash flows for the each of the two years ended December 31, 2010 and 2009, 
respectively. These financial statements are the responsibility of the Company's 
management. OUr responsibility is to express an opinion on these financial 
statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company 
Accounting oversight Board (United States). Those standards require that we plan 
and perform the audits to obtain reasonable assurance about whether the 
financial statements are free of material misstatement. The Company is not 
required to have, nor were we engaged to perform, an audit of its internal 
control over financial reporting. our audits included consideration of internal 
control over financial reporting as a basis for designing audit procedures that 
are appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the Company's internal control over financial 
reporting. Accordingly, we express no such op~n~on. An audit also includes 
examining, on a test basis, evidence supporting the amounts and disclosures in 
the financial statements, assessing the accounting principles used and 
significant estimates made by management, as well as evaluating the overall 
financial statement presentation. We believe that our audit provides a 
reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in 
all material respects, the financial position of Marketing Acquisition 
Corporation as of December 31, 2010 and 2009 and the results of its operations 
and its cash flows for the each ot the two years ended December 31, 2010 and 
2009, respectively, in conformity with generally accepted accounting principles 
generally accepted in the United States of America. 

The accompanying financial statements have been prepared assuming that the 
Company will continue as a going concern. As discussed in Note C to the 
financial statements, the Company has no viable operations or significant assets 
and is dependent upon significant shareholders to provide sufficient working 
capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going 
concern and are discussed in Note c. The financial statements do not contain any 
adjus~ents that might result from the outcome of these uncertainties. 

Dallas, Texas 
January 26, 2011 

F-2 

/s/ S. W. Hatfield, CPA 

S. W. HATfl~LD, CPA 
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PART II 

Item 5- Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

Market for Trading and Eligibility for Future Sale 

Pursuant to a letter from the Financial Industry Regulatory Authority (FINRA) dated October 14,2008, the Company's common stock 
was cleared for trading on the OTC Bulletin Board and Pink Sheets. The Company's equity securities trade under the symbol 
"HPCQ". Information obtained from market activity reports available on the nasdaq.com website shows that there was active trading 
of the Company's common stock on only six days in 2009 and one day in 2008. The latest trade in proximity to this filing was on 
February 23,2010 consisting of3,000 shares at $.10 per share. As of the date hereof, there is no Bid or Ask prices quoted for the 
Company's common stock. 

At March 3, 2010, there were approximately 114 holders of record, exclusive of shares held in street name, of the Company's 
Common Stock. 

Dividends 

Since its inception, no dividends have been paid on the Company's common stock. Future dividends, if any, will be contingent upon 
the Company's revenues and earnings, if any, and capital requirements and financial conditions. The payment of dividends, if any, 
will be within the discretion of the Company's Board of Directors. The Company presently intends to retain all earnings, if any, and 
accordingly the Board of Directors does not anticipate declaring any dividends prior to a business combination. 

Item 6- Selected Financial Data 

Not applicable 

Item 7- Management's Discussion and Analysis of Financial Condition and Results of Operations 

(1) General 

~ 

HPC Acquisitions, Inc. (Company) was initially formed under the laws of the State of Minnesota as Herky Packing Co. on July 17, 
1968. The Company initially produced and marketed meat snack foods, principally beef jerky, smoked dried beef and snack sausages·~ 
through food brokers, distributors and wagon jobbers. Despite a 1970 restructuring, including the relocation to an approximate 12,50(.. · 
square foot production facility, the Company's efforts were unsuccessful and all operations were terminated by the end of 1970. On 
April l 0, 1 972, the Company changed its corporate name to H. P. C. Incorporated. In connection with this name change, the 
Company acquired Ed Stein's Tire Center, Inc, a Minneapolis, Minnesota-based distributor of Gates tires. This acquisition was 
unsuccessful and reversed in 1973. 

Since December 31, 1973, the Company has had no operations, assets or significant liabilities. 

On August 7, 2006, the Company changed its state of incorporation from Minnesota to Nevada by means of a merger with and into 
HPC Acquisitions, Inc., a Nevada corporation formed on June 12, 2006 solely for the purpose of effecting the reincorporation. The 
Articles of Incorporation and Bylaws of the Nevada corporation are the Articles of Incorporation and Bylaws of the surviving 
corporation. Such Articles oflncorporation modified the Company's capital structure to allow for the issuance of up to 50,000,000 
shares of$0.001 par value common stock and up to 10,000,000 shares of$0.001 par value preferred stock. 
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Pursuant to a letter from the Financial Industry Regulatory Authority (FINRA) dated October 14, 2008, the Company's common stock 
was cleared for trading on the OTC Bulletin Board and Pink Sheets. The Company's equity securities trade under the symbol 
"HPCQ". Information obtained from market activity reports available on the nasdaq.com website shows that there was active trading 
of the Company's common stock on only 1 day (through February 28, 2011) in 2011, seven days in 2010, six daysin 2009 and one 
day in 2008. The latest trade in proximity to this filing was on February 24,2011 consisting of 600 shares at $0.105 per share. As of 
the date hereof, there is no Bid or Ask quoted for the Company's common stock. 

At February 28, 2011, there were approximately 114 holders of record, exclusive of shares held in street name, of the Company's 
Common Stock. 

Dividends 

Since its inception, no dividends have been paid on the Company's common stock. Future dividends, if any, will be contingent upon 
the Company's revenues and earnings, if any, and capital requirements and financial conditions. The payment of dividends, if any, 
will be within the discretion of the Company's Board of Directors. The Company presently intends to retain all earnings, if any, and 
accordingly the Board of Directors does not anticipate declaring any dividends prior to a business combination. 

Item 6 - Selected Financial Data 

Not applicable 

Item 7- Management's Discussion and Analysis of Financial Condition and Results of Operations 

(1) Caution Regarding Forward-Looking Information 

Certain statements contained in this annual filing, including, without limitation, statements containing the words "believes", 
"anticipates", "expects" and words of similar import, constitute forward-looking statements. Such forward-looking statements involve 
known and unknown risks, uncertainties and other factors that may cause the actual results, performance or achievements of the 
Company, or industry results, to be materially different from any future results, performance or achievements expressed or implied by 
such forward-looking statements. 

Such factors include, among others, the following: international, national and local general economic and market conditions: 
demographic changes; the ability of the Company to sustain, manage or forecast its growth; the ability of the Company to successfully 
make and integrate acquisitions; existing government regulations and changes in, or the failure to comply with, government 
regulations; adverse publicity; competition; fluctuations and difficulty in forecasting operating results; changes in business strategy or 
development plans; business disruptions; the ability to attract and retain qualified personnel; and other factors referenced in this and 
previous filings. 

Given these uncertainties, readers of this Form 10-K and investors arc cautioned not to place undue reliance on such forward-looking 
statements. The Company disclaims any obligation to update any such factors or to publicly announce the result of any revisions to 
any of the forward-looking statements contained herein to reflect future events or developments. 

(2) General 

HPC Acquisitions, Inc. (Company) was initially formed under the laws of the State of Minnesota as Herky Packing Co. on July 17, 
1968. The Company initially produced and marketed meat snack foods, principally beef jerky, smoked dried beef and snack Sa.usages, 
through food brokers, distributors and wagon jobbers. Despite a 1970 restructuriyg, including the relocation to an approximate 12,5_00 
square foot production facility, the Company's efforts were unsuccessful and atloperations were terminated by the end of 1970. On 
April 10, 1972, the Company changed its corporate name to H. P. C. Incorporated. In connection with this name change, the 
Company acquired Ed Stein's Tire Center, Inc, a Minneapolis, Minnesota-based distributor of Gates tires. This acquisition was 
unsuccessful and reversed in 1973. 
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The Company may adopt a PQlicy under which any consulting or fmders fee that may be owed to a third party for services to assist 
management in evaluating a prospective busioess opportunity could be paid in stock rather than in cash. Any such issuance of stock 
would be made on an ad hoc basis. Accordingly, the Company is unable to predict whether, or in what amount, such stock issuance 
might be made. 

It is not currently anticipated that any salary, consulting fee, or finders fee shall be paid to any of the Company's directors or executive 
officers, or to any other affiliate of the Company except as described under Executive Compensation above. 

Although management has no current plans to cause the Company to do so, it is possible that the Company may enter into an 
agreement with an acquisition candidate requiring the sale of all or a portion of the Common Stock held by the Company's current 
stockholders to the acquisition candidate or principals thereof, or to other individuals or business entitieS, or requiring some other form 
of payment to the Company's current stockholders, or requiring the future employment of specified officers and payment of salaries to 
them. It is more likely than not that any sale of securities by the Company's current stockholders to an acquisition candidate would be 
at a price substantially higher than that originally paid by such stockholders. Any payment to current stockholders in the context of an 
acquisition involving the Company would be determined entirely by the largely unforeseeable terms of a future agreement with an 
unidentified business entity. 

Director Independence 

Pursuant to the Company's current structure of having a sole director, who is also the Company's sole officer and controlling 
shareholder, the Company has no independent directors, as defined in Rule 5065 (a)(2) of the Nasdaq Listing Rules. 

Item 14- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA 
ofDallas, Texas. 

Year ended Year ended 
December 31, December 31, 

2009 2008 

l. Audit fees $ 6,275 $ 9,400 
2. Audit-~ated fees - -
3. Tax fees 675 
4. All other fees 

Totals $ 6,95(} $ 9,400 

We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: S. W. Hatfield, CPA did not charge the Company any fees for fmancial 
information system design and implementation fees. 

The Company has no formal audit committee. However, the entire Board of Directors (Board) is the Company's defacto audit 
committee. In discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a 
formal written statement describing all relationships between the auditors and the 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
HPC Acquisitions, Inc. 

We have audited the accompanying balance sheets of HPC Acquisitions, Inc. (a Nevada corporation) as of December 31, 2009 and 
2008 and the related statements of operations and comprehensive loss, changes in stockholders' equity and cash flows for each of the 
years ended December 31, 2009 and 2008, respectively. These fmancial statements are the sole responsibility of the Company's 
management. Our responsibility is to express an opinion on these fmancial statements based on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (l}nited States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
fmancial reporting. Our audit included consideration of internal control over fmancial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on 
a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audit provides a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the fmancial position ofHPC 
Acquisitions, Inc. (a Nevada corporation) as of December 31, 2009 and 2008 and the results of its operations and cash flows for each 
of the years ended December 31, 2009 and 2008, respectively, in conformity with generally accepted accounting principles generally 
accepted in the United States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note C to the fmancial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note C. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
February ll, 2010 (except for Note I 
as to which the date is February 16, 20 I 0) 

Source: HPCAcquisttJons.lnc .. i0-K. March 17.2010 
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lsi S. W. Hatfield, CPA 
S. W. HATFIELD, CPA 
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Conflicts oflnterest 

,._ The sole officer of the Company will not devote more than a small portion of his time to the affairs of the Company. There will be 
~· occasions when the time requirements of the Company's business conflict with the demands of the officer's other business and 

investment activities. Such conflicts may require that the Company attempt to employ additional personnel. 11terc is no assurance that 
the services of such persons will be available or that they can be obtained upon terms favorable to the Company. 

r 

"' \ 

The officer, director and principal stockholder of the Company may actively negotiate for the purchase of a portion of their common 
stock as a condition to, or in connection with, a proposed merger or acquisition transaction. It is anticipated that a substantial premium 
may be paid by the purchaser in conjunction with any sale of shares by the Company's officer, director and principal stockholder 
made as a condition to, or in connection with, a proposed merger or acquisition transaction. The fact that a substantial premium may 
be paid to the Company's sole officer and director to acquire his shares creates a conflict of interest for him and may compromise his 
state law fiduciary duties to the Company's other stockholders. In making any such sale, the Company's sole officer and director may 
consider his own personal pecuniary benefit rather than the best interests of the Company and the Company's other stockholders, and 
the other stockholders are not expected to be afforded the opportunity to approve or consent to any particular buy-out transaction 
involving shares held by Company management. 

The Company may adopt a policy under which any consulting or fmders fee that may be owed to a third party for services to assist 
management in evaluating a prospective business opportunity could be paid in stock rather than in cash. Any such issuance of stock 
would be made on an ad hoc basis. Accordingly, the Company is unable to predict whether, or in what amount, such stock issuance 
might be made. 

It is not currently anticipated that any salary, consulting fee, or finders fee shall be paid to any of the Company's directors or executive 
officers, or to any other affiliate of the Company except as described under Executive Compensation above. 

Although management has no current plans to cause the Company to do so, it is possible that the Company may enter into an 
agreement with an acquisition candidate requiring the saJe of all or a portion of the Common Stock held by the Company's current 
stockholders to the acquisition candidate or principals thereof, or to other individuals or business entities, or requiring some other form 
of payment to the Company's current stockholders, or requiring the future employment of specified officers and payment of salaries to 
them. It is more likely than not that any sale of securities by the Company's current stockholders to an acquisition candidate would be 
at a price substantially higher than that originally paid by such stockholders. Any payment to current stockholders in the context of an 
acquisition involving the Company would be determined entirely by the largely unforeseeable terms of a future agreement with an 
unidentified business entity. 

Director Independence 

Pursuant to the Company's current structure of having a sole director, who is also the Company's sole officer and controlling 
shareholder, the Company has no independent directors, as defmed in Rule 5605(a)(2} of the NASDAQ Listing Rules. 

Item 14- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA 
ofDallas, Texas. 

Year ended Year ended 
December 31, December 31, 

2010 2009 

I. Audit fees $ 5,750 $ 6,275 
--2. Audit-related fees 

3. Tax fees 400 675 
4. All other fees -

Totals $ 6 150 $ 6,950 

p 

!5 
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LETIERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED lfiDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 
1 

Board of Directors and Stockholders 
HPC Acquisitions, Inc. 

We have audited the accompanying balance sheets of HPC Acquisitions, Inc. (a Nevada corporation) as of December 31, 2010 and 
2009 and the related statements of operations and comprehensive loss, changes in stockholders' equity and cash flows for each of the 
years ended December 31, 2010 and 2009, respectively. These fmancial statements are the sole responsibility of the Company's 
management. Our responsibility is to express an opinion on these financial statements based on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
financial reporting. Our audit included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on 
a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating the overall fmancial statement 
presentation. We believe that our audit provides a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the fmancial position of HPC 
Acquisitions, Inc. (a Nevada corporation) as of December 31,2010 and 2009 and the results of its operations and cash flows for each 
of the years ended December 31, 2010 and 2009, respectively, in conformity with generally accepted accounting principles generally 
accepted in the United States of America. 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. ~ 
discussed in Note C to the financial statements, the Company has no operations or significant assets and is dependent upon significaJ } 
stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances create · 
substantial doubt about the Company's ability to continue as a going concern and are discussed in Note C. The fmancial statements do 
not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
January 6, 2011 (except for Note J 
as to which the date is March I, 20 II) 

Source: HPC Acquisitions, Inc .. 10-K, March 01. 2011 

F-2 

lsi S. W. Hatfield, CPA 
S. W. HATFIELD, CPA 
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Additional Risks-Doing Business in .>reign Country 

The Company may effectuate a business combination with a merger _target whose business operation.s or even 
headquarters, place of formation or primary place of business are located outside the United States of America. In 
such event, the Company may face the significant additional risks associated with doing business in that country. In ~ 
addition to the language barriers, different presentations of financial information, different business practices, and 1 
other cultural differences and barriers that may make it difficult to evaluate such a merger target, ongoing business 
risks result from the international political situation, uncertain legal systems and applications of law, prejudice 
against foreigners, corrupt practices, uncertain economic policies and potential political and economic instability 
that may be exacerbated in various foreign countries. 

Taxatjon 

Federal and state tax consequences will, in all likelihood, be major considerations in any business combination that 
the Company may undertake. Currently, such transactions may be structured so as to result in tax-free treatment to 
both companies, pursuant to various federal and state tax provisions. The Company intends to structure any business 
combination so as to minimize the federal and state tax consequences to both the Company and the target entity; 
however, there can be no assurance that such business combination will meet the statutory requirements of a tax-free 
reorganization or that the parties will obtain the intended tax-free treatment upon a transfer of stock or assets. A 
non-qualifying reorganization could result in the imposition of both federal and state taxes, which may have an 
adverse effect on both parties to the transaction. 

Item 2 - Properties 

The Company currently maintains a mailing address at 174 FM 1830, Argyle, Texas 76226. The Company's telephone number there 
is (972) 233-0300. Other than this mailing address, the Company does not currently maintain any other office facilities, and does not 
anticipate the need for maintaining office facilities at any time in the foreseeable future. The Company pays no rent or other fees for 
the use of the mailing address as these offices are used virtually full-time by other businesses of the Company's sole officer and 

d~ctoc ~ 

It is likely that the Company will not establish an office until it has completed a business acquisition transaction, but it is not possible 
to predict what arrangements will actually be made with respect to future office facilities. 

Item 3 - Legal Proceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

PART II 

Item 4- Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

The Company's securities are eligible for trading on the OTC Bulletin Board under the Commission's Rule l5c2-ll, Subsection 
(a)(5). The Company's trading symbol is MAQC. As of the date of this report, there have been limited and sporadic trades of the 
Company's securities. The last reported trade and posted closing price of the Company's common stock, per www.bigcharts.com, was 
approximately $025 per share for approximately 100 shares. 

As of December 31, 2009, there were a total of 1,853,207 shares of our common stock held by approxiniately 363 stockholders of 
record. There are no shares of our preferred stock outstanding at the date of this report. 
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The following table sets forth the quarte .• average high and low closing bid prices per share .he Common Stock: 

Hie:!!_ Low . 
s 1.25 s:,. i.25 
$ 2.05 $ 1.01 

Fiscal year ended December 31, 2008 r guu:::~~7~~~c:o~(l8 ·>,. 
' Quiin,ei'en~s~~3o;;iQ08;· 

r 

~ 

Quarter ended December 31, 2008 

Fiscal year ended Dec;ember 31, 2009 
~a ~4~ Marelj'~f; 2009. :· ·' · 
Quarter ended June 30, 2009 
Quar:ttr ~dCd~bCtJO,~W.. 
Quarter ended December 31, 2009 

The source for the high and low closing bids quotations was www.bigcharts.com. 

Common Stock 

s· 
$ 

$ 
$ 
$ 
$ 

· .. 1.25 
1.01 

o.s1:;. 
0.20 
0.20 .· 
1.01 

s .. 1.01 
s 0.51 

·$' .OJS 
$ 0.11 

. .. s .0.11 
$ 0.11 

Our authorized capital stock consists of 100,000,000 shares of $0.001 par value common stock and 50,000,000 shares of $0.001 par 
value preferred stock. Each share of common stock entitles a stockholder to one vote on all matters upon which stockholders are 
permitted to vote. No stockholder has any preemptive right or other similar right to purchase or subscribe for any additional securities 
issued by us, and no stockholder has any right to convert the common stock into other securities. No shares of common stock are 
subject to redemption or any sinking fund provisions. All the outstanding shares of our common stock are fully paid and 
non-assessable. Subject to the rights of the holders of the preferred stock, if any, our stockholders of common stock are entitled to 
dividends when, as and if declared by our board from funds legally available therefore and, upon liquidation, to a pro-rata share in any 
distribution to stockholders. We do not anticipate declaring or paying any cash dividends on our common stock in the foreseeable 
future. 

Preferred Stock 

The Company is also authorized to issue up to 50,000,000 shares of $0.00 I par value Preferred Stock and no shares are issued and 
outstanding as of the date of this Report. 

Pursuant to our Articles of Incorporation, our board has the authority, without further stockholder approval, to provide for the issuance 
of up to 50 million shares of our preferred stock in one or more series and to determine the dividend rights, conversion rights. voting 
rights. rights in terms of redemption, liquidation preferences, the number of shares constituting any such series and the designation of 
such series. Our Board has the power to afford preferences, powers and rights (including voting rights) to the holders of any preferred 
stock preferences. such rights and preferences being senior to the rights of holders of common stock. No shares of our preferred stock 
are currently outstanding. Although we have no present intention to issue any shares of preferred stock, the issuance of shares of 
preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or preventing a change in 
control of our company. 

Restricted Securities 

We currently have 1,666,668 outstanding shares which may be deemed restricted securities as defined in Rule 144. We do not intend 
to issue any securities prior to consummating a reverse merger transaction. The securities we issue in a merger transaction will most 
likely be restricted securities. 

·Generally, restricted securities can be resold under Rule 144 once they have been held for the required statutory period, provided that 
the securities satisfies the current public information requirements of the Rule. 

Dividends 

Dividends, if any, will be contingent upon the Company's revenues and earnings, if any, and capital requirements and financial 
conditions. The payment of dividends, if any, will be within the discretion of the Company's Board of Directors. The Company 
presently intends to retain all earnings, if any, and accordingly the Board of Directors does not anticipate declaring any dividends prior 
to a business combination. 

Soarce: M.::ri<:etmg Acquisition CORP. 10-K. March 05, 2010 
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Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation, located in Frisco, Texas. The mailing address and telephone 
number are: 2591 Dallas Parkway, Suite 102, Frisco, Texas 75034; (469) 633-0101. 

("Reports to Stockholders 

r 

f 

The Company plans to furnish its stockholders with an annual report for each fiscal year ending December 31 containing financial 
statements audited by its registered independent public accounting firm. In the event the Company enters into a business combination 
with another Company, it is the present intention of management to continue furnishing annual reports to stockholders. Additionally, 
the Company may, in its sole discretion, issue unaudited quarterly or other interim reports to its stockholders when it deems 
appropriate. The Company intends to maintain compliance with the periodic reporting requirements of the Exchange Act 

Item 5 - Selected Financial Data 

Not applicable 

Item 6- Management's Discussion and Analysis of Financial Condition and Results of Operations 

(1) Caution Regarding Forward-Looking Information 

Certain statements contained in this annual filing, including, without limitation, statements containing the words "believes", 
"anticipates", "expects" and words of similar import, constitute forward-looking statements. Such forward-looking statements involve 
known and unknown risks, uncertainties and other factors that may cause the actual results, performance or achievements of the 
Company, or industry results, to be materially different from any future results, performance or achievements expressed or implied by 
such forward-looking statements. 

Such factors include, among others, the following: international, national and local general economic and market conditions: 
demographic changes; the ability of the Company to sustain, manage or forecast its growth; the ability of the Company to successfully 
make and integrate acquisitions; existing government regulations and changes in, or the failure to comply with, government 
regulations; adverse publicity; competition; fluctuations and difficulty in forecasting operating results; changes in business strategy or 
development plans; business disruptions; the ability to attract and retain qualified personnel; and other factors referenced in this and 
previous filings. 

Given these uncertainties, readers of this Form lQ-K and investors are cautioned not to place undue reliance on such forward-looking 
statements. The Company disclaims any obligation to update any such factors or to publicly announce the result of any revisions to 
any of the forward-looking statements contained herein to reflect future events or developments. 

(2) General 

The Company was originally incorporated as Marketing Educational Corp. on July 26, 1990 in accordance with the Laws of the State 
of Florida. 

The Company was originally formed for the purpose of direct marketing of certain educational materials and photography packages. 
The educational materials marketed by the Company consisted of encyclopedias, learning books, educational audio and video tapes 
which were designed to be used in various combinations to accommodate the educational levels and needs of families with children of 
all ages. 
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Item 13- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA~ 
ofDallas, Texas. 

1.' c A~)~~~.: .. ~··.~· · ck .• ···: .• 
2. Audit-related fc:cs 
3.- '·T~'.tt:c:S'.~;.::. ;•--; 
4. All other fees 

,.:J.:~.J!~~-: .. ~~ .~;: ~~~:~~-~:~·~:~ ·:~-~ _: ~·.: 

. : .- ·.~:: .. 

_·,:·,·· 
o H"" . -~;~~:: ~ .. -:~-,:~--, 

Totals 

Year ended Year ended 
Decc:mbc:r 31, Dec:embc:r 31 , 

2009 2008 
s :4~0;.: ,,·;~'$"~1·~~~1!i't:.'f)r;;~.; 

~ : _.:.:·::;:~::~~~#~~~:;.~~:-;i~t1®f:~ . 

· -~ ··. · --~i6~~~_;~y~~;~JJ~E~~~~:::~ . 
s 4,500 $ 5.150 

We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: S. W. Hatfield, CPA did not charge the Company any fees for fmancial 
information system design and implementation fees. 

The Company has no formal audit committee. However, the entire Board of Directors (Board) is the Company's defacto audit 
committee. In discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a 
formal written statement describing all relationships between the auditors and the Company that might bear on the auditors' 
independence as required by the appropriate Professional Standards issued by the Public Company Accounting Oversight Board, the 
U. S. Securities and Exchange Commission and/or the American Institute of Certified Public Accountants. The Board discussed with 
the auditors any relationships that may impact their objectivity and independence, including fees for non-audit services, and satisfied 
itself as to the auditors' independence. The Board also discussed with management, the internal auditors and the independent audito~ 
the quality and adequacy of the Company's internal controls. '} 

The Company's principal accountant, S. W. Hatfield, CPA, did not engage any other persons or firms other than the principal 
accountant's full-time, permanent employees. 

Item 14- Exhibits, Financial Statement Schedules 

Exhibit 
Numb« 

3i.l Articles oflncorporation (•) 
3i.2 Articles of Merger (•) 
3.2 By-Laws (•) 
4.1 Specimen of Certificate of Common Stock (• •) 
31.1 Certification pursuant to Section 302 of Sarbanes-Oxley Act of 2002. 
32.1 Certification pursuant to Section 906 ofSarbanes-Oxley Act of 2002. 

(*)-Incorporated by reference to the Company's Registration Statement on Form 10-SB (File No. 0·52072) on June 21,2006. 
(*")-Incorporated by reference to the Company's Registration Statement on Fonn S-18 (File No. 0-19276} on March 26, 1991. 

(Financial statements follow on ncxl p~), 

l 
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Letterhead ofS. W. Hatfield, CPA 

Report of Registered Independent Certified Public Accounting Firm 

Board of Directors and Stockholders 
Marketing Acquisition Corporation 

We have audited the accompanying balance sheets of Marketing Acquisition Corporation (a Nevada corporation) as of December 31, 
2009 and 2008 and the related statements of operations and comprehensive Joss, changes in shareholders' equity (deficit) and cash 
flows for the each of the two years ended December 31, 2009 and 2008, respectively. These fmancial statements are the responsibility 
of the Company's management. Our responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perfonn the audits to obtain reasonable assurance about whether the financial statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perfonn, an audit of its internal control over 
fmancial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and 
significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our 
audit provides a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Marketing 
Acquisition Corporation as of December 31, 2009 and 2008 and the results of its operations and its cash flows for the each of the two 
years ended December 31, 2009 and 2008, respectively, in conformity with generally accepted accounting principles generally 
accepted in the United States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note C to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant shareholders to provide sufficient working capital to maim a in the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note C. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
March 2. 2010 

Source: Marketing Acquisition CORP, 10-K. March GS. 2CI1 0 h:.·.:~·t 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, DC 20549 

FORM8-K 
CURRENT REPORT 

Pursuant to Section 13 or 15( d) of the Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): May 4, 20 I 0 

Marketing Acquisition Corporation 
(Exact Name of Registrant as Specified in Its Charter) 

Nevada 

(State of incorporation) 

0-52072 

(Commission File Number) 

174 FM 1830. Argyle. Texas 76226 
(Address of Principal Executive Offices) 

(972) 233-0300 
(Registrant's Telephone Number} 

62-1299374 
(IRS Employer ID 

Number) 

Check the appropriate box below if the Fonn 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions ~ General Instruction A.2. below): 

0 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

0 Soliciting material pursuant to Rule 14a-l2 under the Exchange Act (17 CFR 240. l4a-12) 

0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act ( 17 CFR 240. 14d-2(b )) 

0 Pre-commencement communications pursuant to Rule l3e-4(c) under the Exchange Act (17 CFR 240. 13e-4(c)) 

Source: f'Jlar'-;eting Acquisition COR!=', 8-K, Me)' c5, 2010 i'c<M':f. b; :'f:J~\¥;;;3llJi,£.Ji1.Cm~4 
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Item 4.01 - Changes in Registrant's Certifying Accountant. 

On May 4, 2010, the Board of Directors of the Company was notified by its registered independent certified public accounting fll'tll, S. 
W. Hatfield, CPA ("SWHCPA") of Dallas, Texas that, due to the partner rotation rules and regulations of the U. S. Securities and"' 
Exchange Commission and Sarbanes-Oxley Act of2002, SWHCPA is unable to continue as the Company's auditor and has resigned, '1 
effective immediately. 

The Company's Board of Directors has accepted the resignation ofSWHCPA. 

No accountant's report on the fmancial statements for either of the past two (2) years contained an adverse opinion or a disclaimer of 
opinion or was qualified or modified as to uncertainty, audit scope or accounting principles, except for a going concern opinion 
expressing substantial doubt about the ability of the Company to continue as a going concern. 

During the Company's two most recent fiscal years (ended December 31,2009 and 2008) and from January I, 2010 to the date of this 
Report, there were no disagreements with SWHCPA on any matter of accounting principles or practices, financial disclosure, or 
auditing scope or procedure. For the years ended December 31, 2009 and 2008, and from January I, 20 I 0 through the date of this 
report, there were no "reportable events" as that term is described in Item 304(a)( I )(v) of Regulation 8-K. ' 

The Company provided SWHCPA with a copy of the foregoing disclosure and requested SWHCPA to furnish the Company with a 
letter addressed to the Securities and Exchange Commission stating whether it agrees with the statements made therein. A copy of 
SWHCPA's letter dated May 4, 2010 is filed as Exhibit 10.1 to this Current Report on Form 8-K. 

On May 4, 2010, the Company's Board of Directors approved the engagement of Blanchfield, Meyer, Kober & Rizzo, LLP of 
Hauppauge, NY (BMK&R) as the Company's new registered independent public accounting fum to audit the Company's fmancial 
statements for the year ending December 31,2010 and subsequent periods. Pursuant to SEC Release 34-42266, BMK&R will also 
review the Company's fmancial statements to be included in Quarterly Reports on Form 10-Q. 

The Company did not consult with BMK&R at any time prior to May 4, 2010, including the Company's two most recent fiscal years 
ended December 31, 2009 and 2008, and the subsequent interim period from January l, 2010 through the date of this Report, with 
respect to the application of accounting principles to a specified transaction, either completed or proposed, or the type of audit opinion 
that might be rendered on the Company's financial statements, or any other matters or reportable events set forth in Item 304(a)(l)(v) 
ofRegulation S-K. 

Item 9.01. Financial Statements and Exhibits. 
(d) Exhibits. 

~ 

16.1 Letter from S. W. Hatfield, CPA 

SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its 
behalf by the undersigned hereunto duly authorized. 

Dated: May 4. 2010 

Marketing Acquisition Corporation 

By: lsi Timothy P. Halter 
President, Chief Executive Officer, 

Chief Financial Officer and Director 
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Exhibit No. 16. t 
Marketing Acquisition Corporation 
File No. 0-52072 
Form 8 -K r' Report date: May 4, 2010 

Letterhead of S. W. Hatfield, CPA 

r 

~ 

May4, 2010 

U. S. Securities and Exchange Commission 
l 00 F Street, NE 
Washington, DC 20549 

Gentlemen: 

On May 4, 2010, this Firm received the final draft copy of a Current Report on Form 8-K to be filed by Marketing Acquisition 
Corporation (SEC File #0-52072, CIK # 1002396) (Company) reporting an hem 4.01 -Changes in Registrant's Certifying 
Accountant. 

We have no disagreements with the statements made in the draft Form 8-K, Item 4.0 I disclosures which we read. 

Yours truly, 

/s/ S. W. Hatfield, CPA 

S. W. Hatfield, CPA 
Dallas, Texas 

Created by Morningstar® Document Research Sf,& 

http://documentresearch.mominqstar.com 

Sowce. MarketingAcquisittol~ CORP. B·K. f<..1ay 05.2010 ,,, ,,.,,,,: t:. ·!FWd H,L~SEG.03J6 

SEC APP 0391 



Morningstar® Document Research SM 

FORM 10-K 
Marketing Acquisition CORP - MAQC 

Filed: March 28, 2011 (period: December 31, 2010) 

Annual report with a comprehensive overview of the company 

FW-3711-SEC033 

SEC APP 0392 



~ 

r 

~ 

Item 3- Legal Proceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

Item 4- (Removed and Reserved) 

PART II 

Item 5- Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases or Equity Securities 

The Company's securities are eligible for trading on the OTC Bulletin Board under the Commission's Rule I 5c2-1 I, Subsection 
(a)(5). The Company's trading symbol is MAQC. As of the date of this report, there have been limited and sporadic trades of the 
Company's securities. The last reported trade and posted closing price of the Company's common stock, per www.otcmarkets.com, 
was on March 18, 20 II for I 00 shares at approximately $0.30 per share. 

As of February 2, 2011, there were a total of 1,853,207 shares of our common stock held by approximately 363 stockholders of 
record. There are no shares of our preferred stock outstanding at the date of this report. 

The following table sets forth the quarterly average high and low closing bid prices per share for the Common Stock: 
High Low 

Fiscal year ended December 31, 2009 
Quarter ended March 31, 2009 $ 0.51 $ 0.15 
Quarter ended June 30, 2009 $ 0.20 $ O.ll 
Quarter ended September 30, 2009 $ 0.20 $ O.ll 
Quarter ended December 31, 2009 $ 1.01 $ 0.11 

Fiscal year ended December 31, 20 I 0 
Quarter ended March 3 1, 20 I 0 $ 1.01 $ 0.25 
Quarter ended June 30, 20 I 0 $ 0.25 $ 0.025 
Quarter ended September 30, 20 I 0 $ 0.025 $ 0.025 
Quarter ended December 3 I, 20 I 0 $ 4.50 $ 0.01& 

Fiscal year ended December 31, 20 II 
Quarter ended March 31, 20 II (through March 21, 20 I I) $ 2.75 $ 0.018 

The source for the high and low closing bids quotations was www.otcmarkets.com. 

Common Stock 

Our authorized capital stock consists of I 00,000,000 shares of $0.00 I par value common stock and 50,000,000 shares of $0.00 I par 
value preferred stock. Each share of common stock entitles a stockholder to one vote on all matters upon which stockholders are 
permitted to vote. No stockholder has any preemptive right or other similar right to purchase or subscribe for any additional securities 
issued by us, and no stockholder has any right to convert the common stock into other securities. No shares of common stock are 
subject to redemption or any sinking fund provisions. All the outstanding shares of our common stock are fully paid and 
non-assessable. Subject to the rights of the holders of the preferred stock, if any, our stockholders of common stock are entitled to 
dividends when, as and if declared by our board from funds legally available therefore and, upon liquidation, to a pro-rata share in any 
distribution to stockholders. We do not anticipate declaring or paying any cash dividends on our common stock in the foreseeable 
future. 

Preferred Stock 

The Company is also authorized to issue up to 50,000,000 shares of $0.001 par value Preferred Stock and no shares are issued and 
outstanding as of the date of this Report. 

Pursuant to our Articles of Incorporation, our board has the authority, without further stockholder approval, to provide for the issuance 
of up to 50 million shares of our preferred stock in one or more series and to determine the dividend rights, conversion rights, voting 
rights, rights in terms of redemption, liquidation preferences, the number of shares constituting any such series and the designation of 
such series. Our Board has the power to afford preferences, powers and rights (injhlding voting rights) to the holders of any preferred 
stock preferences, such rights and preferences being senior to the rights of holders of common stock. No shares of our preferred stock 
are currently outstanding. Although we have no present intention to issue any shares of preferred stock, the issuance of shares of 
preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or preventing a change in 
control of our company. 
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Restricted Securities 

We currently have 1,666,668 outstanding shares which may be deemed restricted securities as defined in Rule 144.,We do not intend 
,._ to issue any securities prior to consummating a reverse merger transaction. The securities we issue in a merger transaction will most 
\ likely be restricted securities. 

r' 

r 

Generally, restricted securities can be resold under Rule 144 once they have been held for the required statutory period, provided that 
the securities satisfies the current public information requirements of the Rule. 

Dividends 

Dividends, if any, will be contingent upon the Company's revenues and earnings, if any, and capital requirements and financial 
conditions. The payment of dividends, if any, will be within the discretion of the Company's Board of Directors. The Company 
presently intends to retain all earnings, if any, and accordingly the Board of Directors does not anticipate declaring any dividends prior 
to a business combination. 

Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation, located in Frisco, Texas. The mailing address and telephone 
number are: 2591 Dallas Parkway, Suite 102, Frisco, Texas 75034; (469) 633-0101. 

Reports to Stockholders 

The Company plans to furnish its stockholders with an annual report for each fiscal year ending December 31 containing fmancial 
statements audited by its registered independent public accounting firm. In the event the Company enters into a business combination 
with another Company, it is the present intention of management to continue furnishing armual reports to stockholders. Additionally, 
the Company may, in its sole discretion, issue unaudited quarterly or other interim reports to its stockholders when it deems 
appropriate. The Company intends to maintain compliance with the periodic reporting requirements of the Exchange Act. 

Item 6- Selected Financial Data 

Not applicable 

Item 7- Management's Discussion and Analysis of Financial Condition and Results of Operations (I) Caution Regarding 
Forward-Looking Information 

Certain statements contained in this annual filing, including, without limitation, statements containing the words "believes", 
"anticipates", "expects" and words of similar import, constitute forward-looking statements. Such forward-looking statements involve 
known and unknown risks, uncertainties and other factors that may cause the actual results, performance or achievements of the 
Company, or industry results, to be materially different from any future results, performance or achievements expressed or implied by 
such forward-looking statements. 

Such factors include, among others, the following: international, national and local general economic and market conditions: 
demographic changes; the ability of the Company to sustain, manage or forecast its growth; the ability of the Company to successfully 
make and integrate acquisitions; existing government regulations and changes in, or the failure to comply with, government 
regulations; adverse publicity; competition; fluctuations and difficulty in forecasting operating results; changes in business strategy or 
development plans; business disruptions; the ability to attract and retain qualified personnel; and other factors referenced in this and 
previous filings. 

Given these uncertainties, readers of this Form I 0-K and investors are cautioned not to place undue reliance on such forward-looking 
statements. The Company disclaims any obligation to update any such factors or to publicly announce the r.esult of any revisions to 
any of the forward-looking statements contained herein to reflect future events or developments. 
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Item 9- Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 

Resignation of S. W. Hatfield. CPA 

On May 4, 2010, the Board of Directors of the Company was notified by its registered independent certified public accounting finn, S ~ 
W. Hatfield, CPA ("SWHCPA") of Dallas, Texas that, due to the partner rotation rules and regulations of the U.S. Securities and · 
Exchange Commission and Sarbanes-Oxley Act of2002, SWHCPA is unable to continue as the Company's auditor and had resigned, 
effective immediately. The Company's Board of Directors accepted the resignation ofSWHCPA. 

No accountant's report on the financial statements for either of the past two (2) years contained an adverse opinion or a disclaimer of 
opinion or was qualified or modified as to uncertainty, audit scope or accounting principles, except for a going concern opinion 
expressing substantial doubt about the ability of the Company to continue as a going concern. 

During the Company's two most recent fiscal years (ended December 31, 2009 and 2008) and from January I, 2010 to May 4, 2010, 
there were no disagreements with SWHCPA on any matter of accounting principles or practices, financial disclosure, or auditing 
scope or procedure. For the years ended December 31,2009 and 2008, and from January 1, 2010 through May 4,20 10, there were no 
"reportable events" as that term is described in Item 304(a)(l)(v) of Regulation S-K. 

The Company provided SWHCPA with a copy of the foregoing disclosure and SWHCPA furnished to the Company a letter addressed 
to the Securities and Exchange Commission stating whether it agrees with the statements made therein. A copy of SWHCPA's letter, 
dated May 4, 20 I 0, was filed as Exhibit 16. J to our Current Report on Form 8-K. 

Appointment of Blanchfield. Meyer, Kober & Rizzo. LLP 

On May 4, 2010, the Company's Board of Directors approved the engagement of Blanchfield, Meyer, Kober & Rizzo, LLP of 
Hauppauge, NY ("BMK&R") as the Company's new registered independent public accounting finn to audit the Company's fmancial 
statements for the year ending December 31, 2010 and subsequent periods. Pursuant to SEC Release 34-42266, BMK&R will also 
review the Company's fmancial statements to be included in Quarterly Reports on Form 10-Q. 

The Company did not consult with BMK&R at any time prior to May 4, 2010, including the Company's two most recent fiscal years 
ended December 3 I , 2009 and 2008, and the subsequent interim period from January I, 20 10 through the date of this Report, with 
respect to the application of accounting principles to a specified transaction, either completed or proposed, or the type of audit opinion 
that might be rendered on the Company's financial statements, or any other matters or reportable events set forth in Item 304(a)(JXv~ 
of Regulation S-K. . 

Item 9A- Controls and Procedures 

Disclosure Controls and Procedures. Our management, under the supervision and with the participation of our Chief Executive and 
Financial Officer ("Certifying Officer''}, has evaluated the effectiveness of our disclosure controls and procedures as defined in Rules 
I 3a-1 5 promulgated under the Exchange Act as of the end of the period covered by this Annual Report. Disclosure controls and 
procedures are controls and procedures designed to ensure that information required to be disclosed in our reports filed or submitted 
under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the Commission's rules 
and forms and include controls and procedures designed to ensure that information we are required to disclose in such reports is 
accumulated and communicated to management, including our Certifying Officer, as appropriate, to allow timely decisions regarding 
required disclosure. Based upon that evaluation, our Certifying Officer concluded that as of such date, our disclosure controls and 
procedures were not effective to ensure that the information required to be disclosed by us in our reports is recorded, processed, 
summarized and reported within the time periods specified by the SEC due to a weakness in our controls described below. However, 
our CertifYing Officer believes that the financial statements included in this report fairly present, in all material respects, our fmancial 
condition, results of operations and cash flows for the respective periods presented. 

Management's Annual Report on Intemal Control over Financial Reporting. Management is responsible for establishing and 
maintaining adequate internal control over fmancial reporting, as such term is defmed in Rule I 3a-l 5(t) of the Exchange Act 

Internal control over financial reporting is defined under the Exchange Act as a process designed by, or under the supervision of, our 
CEO and CFO and effected by our board of directors, management and other personnel, to provide reasonable assurance regarding the 
reliability of financial reporting and the preparation of fmancial statements for external purposes in accordance with generally 
accepted accounting principles and includes those policies and procedures that: 
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Shares Beneficially Owned (I) 
Name and address {2) Number of Shares Percentaf!.e(3) 

"'· Glenn A. Little 
~· 2 II West Wall Street 

416,668 22.48% 

~ 

r 

Midland, Texas 79701 

All Directors and 1,250,000 67.45% 
Executive Officers (I person) 

(I) On February I, 2011, there were 1,853,207 shares of our common stock outstanding and no shares of preferred stock issued and 
outstanding. We have no outstanding stock options or warrants. 

(2) Under applicable Commission rules, a person is deemed the "beneficial owner" of a security with regard to which the person 
directly or indirectly, has or shares (a) the voting power, which includes the power to vote or direct the voting of the security, or 
(b) the investment power, which includes the power to dispose, or direct the disposition, of the security, in each case 
irrespective of the person's economic interest in the security. Under Commission rules, a person is deemed to beneficially own 
securities which the person has the right to acquire within 60 days through the exercise of any option or warrant or through the 
conversion of another security. 

(3) In determining the percent of voting stock owned by a person on December 31, 2010 (a) the numerator is the number of shares 
of common stock beneficially owned by the person, including shares the beneficial ownership of which may be acquired within 
60 days upon the exercise of options or warrants or conversion of convertible securities, and (b) the denominator is the total of 
(i) the 1,853,207 shares of common stock outstanding on December 31, 2010, and (ii) any shares of common stock which the 
person has the right to acquire within 60 days upon the exercise of options or warrants or conversion of convertible securities. 
Neither the numerator nor the denominator includes shares which may be issued upon the exercise of any other options or 
warrants or the conversion of any other convertible securities. 

(4) Mr. Halter is our president and director. He also is a member of Halter Financial Investments GP, LLC, the general partner of 
Halter Financial Investments L.P. Halter Financial Investments, L.P. ( "HFI'') is a Texas limited partnership of which Halter 
Financial Investments GP, LLC, a Texas limited liability company ( "HFJ GPj. is the sole general partner. The limited partners 
of HFI are: (i) TPH Capital, LP., a Texas limited partnership of which TPH Capital GP, LLC, a Texas limited liability company 
("TPH GP''), is the general partner and Ttmothy P. Halter is the sole member ofTPH GP, (ii) Bellifield, LP, a Texas limited 
partnership of which Bellifield Capital Management, LLC, a Texas limited liability company ( "Bel/ifield LLC'') is the sole 
general partner and David Brigante is the sole member of Bellifield LLC; (iii) Colhurst Capital LP, a Texas limited partnership 
of which Colhurst Capital GP LLC, a Texas limited liability company ( "Colhu rsl LLC") , is the general partner and George L. 
Diamond is the sole member of Colhurst LLC; and (iv) Rivergreen Capital, LLC, a Texas limited liability company 
( "Rivergreen LLCj, of which Marat Rosenberg is the sole member. As a result, each of the foregoing persons may be deemed 
to be a beneficial owner of the shares held of record by HFI. HFI's address is 174 FM 1830, Argyle, TX 76226. 

Changes in Control 

There are currently no arrangements which may result in a change in control of the Company. Item 13- Certain Relationships and 
Related Transactions, and Director Independence 

The Company currently maintains a mailing address at 174 FM 1830, Argyle, Texas 76226. The Company's telephone number there 
is (972) 233-0300. Other than this mailing address, the Company does not currently maintain any other office facilities, and does not 
anticipate the need for maintaining office facilities at any time in the foreseeable future. The Company pays no rent or other fees for 
the use of the mailing address as these offices are used virtually full-
time by other businesses of the Company's sole officer and director. 

Item 14- Principal Accounting Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, Blanchfield, Meyer, 
Kober & Rizzo, LLP of Hauppauge, New York or S. W. Hatfield, CPA of Dallas, Texas. 
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Year ended Year ended 
December 31, December 31, 

2010 200_9 __ 

I. Audit fees 
Blanchfield, Meyer, Kober & Rizzo, LLP $ 8,100 $ 
S. W. Hatfield, CPA 2,250 4,500 

2. Audit-related fees 
3. Tax fees 235 
4. All other fees 

Totals $ 6,985 $ 4,500 

We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: S. W. Hatfield, CPA did not charge the Company any. fees for financial 
information system desigJt and implementation fees. 

~ 

The Company has no formal audit committee. However, the entire Board of Directors (Board) is the Company's defacto audit 
committee. In discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a 
formal written statement describing all relationships between the auditors and the Company that might bear on the auditors' 
independence as required by the appropriate Professional Standards issued by the Public Company Accounting Oversight Board, the 
U. S. Securities and Exchange Commission and/or the American Institute of Certified Public Accountants. The Board discussed with 
the auditors any relationships that may impact their objectivity and independence, including fees for non-audit services, and satisfied 
itself as to the auditors' independence. The Board also discussed with management, the internal auditors and the independent auditors 
the quality and adequacy of the Company's internal controls. 

The Company's principal accountant, S. W. Hatfield, CPA, did not engage any other persons or firms other than the principal 
accountant's full-time, permanent employees. 

Item 15- Exhibits, Financial Statement Schedules 

Exhibit 
Number 

PART IV 

31.1 Certification pursuant to Section 302 of Sarbanes-Oxley Act of2002. 
32.1 Certification pursuant to Section 906 of Sarbanes-Oxley Act of2002. 

(Financial statements follow on next page) 

~ 
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Letterhead ofS. W. Hatfield. CPA 
Report of Registered Independent Certified Public Accounting Finn 

r Board of Directors and Stockholders Marketing Acquisition Corporation 

r 

~ 

We have audited the accompanying balance sheet ofMarketing Acquisition Corporation (a Nevada corporation) as of December 31, 
2009 and the related statement of operations and comprehensive loss, changes in stockholders' equity (deficit) and cash flows for the 
year ended December 31, 2009. These fmancial statements are the responsibility of the Company's management. Our responsibility is 
to express an opinion on these fmancial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company AccoWlting Oversight Board (United States). Those 
standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of 
material misstatement.--The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
fmancial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the fmancial statements, assessing the accounting principles used and 
significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our 
audit provides a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the financial position of Marketing 
Acquisition Corporation as of December 31, 2009 and the results of its operations and its cash flows for the year ended December 31, 
2009, in conformity with generally accepted accounting principles generally accepted in the United States of America. 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note C to the fmancial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note C. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
March 2, 20 l 0 

Sot•rce: Marketmg Acquisition CORP. i C·K. March 23. 2011 

Is/ S. W Hatfield. 
CPA 

S. W HATFIELD, 
CPA 

F-3 

P.:.-;:;r-,~ 1:·; 'h,,;,,qsEMJo:-1-7r-!tbSJ.;0.0344 

SEC APP 0399 



r 

Morningstar® Document Research SM 

r I FORM 10-12G 

(""" 

Renewable Energy Acquisition Corp. - N/A 

Filed: March 03, 2010 (period:) 

General registration filing of securities under section 12(g) of the Securities Exchange Act 

FW-3711-SEC 034 

SEC APP 0400 



.TTERHEAD OF S. w. HATFIELD, CPA 

REPORT OF INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
Renewable Energy Acquisition Corp. 

We have audited the accompanying balance sheets of Renewable Energy Acquisition 
Corp. (a Nevada corporation and a development stage c~ny) as of December 31, 
2009, 2008 and 2007 and the related statements of operations and comprehensive 
loss, changes in stockholders' equity and cash flows for each of the years ended 
December 31, 2009 and 2008, the period from June 21, 2007 (date of 
incorporation) through December 31, 2007 and for the period from June 21, 2007 
(date of incorporation) through December 31, 2009, respectively. These financial 
statements are the sole responsibility of the Company's management. OUr 
responsibility is to express an opinion on these financial statements based on 
our audit. 

We conducted our audit in accordance with the standards of the Public Company 
Accounting Oversight Board (United States). Those standards require that we plan 
and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. The Company is not required to 
have, nor were we engaged to perfoon, an audit of its internal control over 
financial reporting. Our audit included consideration of internal control over 
financial reporting as a basis for designing audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the Company's internal control over financial 
reporting. Accordingly, we express no such opinion. An audit also includes 
exam~n~ng, on a test basis, evidence supporting the amounts and disclosures in 
the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as 
evaluating the overall financial statement presentation. We believe that our 
audit provides a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in 
all material respects, the financial position of Renewable Energy Acquisition 
Corp. (a development stage company) as of as of December 31, 2009, 2008 and 2007 
and the related statements of operations and comprehensive loss, changes in 
stockholders• equity and cash flows for each of the years ended December 31, 
2009 and 2008, the period from June 21, 2007 (date of incorporation) through 
December 31, 2001 and for the period from June 21, 2007 (date of incorporation) 
through December 31, 2009, respectively, in conforroity with generally accepted 
accounting principles generally accepted in the United states of America. 

The accompanying financial statements have been prepared assuming that the 
Company will continue as a going concern. As discussed in Note C to the 
financial statements, the Company has no viable operations or significant assets 
and is dependent upon significant stockholders to provide sufficient working 
capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going 
concern and are discussed in Note c. The financial statements do not contain any 
adjustments that might result from the outcome of these uncertainties. 

Is/ S. W. Hatfield, CPA 

S. W. HATFIELD, CPA 

Dallas, Texas 
February 12, 2010 (except for Note I 
as to which the date is February 17, 20101 
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Item 2 - Properties 

The Company· currently maintains a mailing address at I 0935 57th Avenue North, Plymouth, Minnesota 55442. The Company's 
telephone number there is (952) 541-1155. Other than this mailing address., the Company does not currently maintain any other office~ 
facilities, and does not anticipate the need for maintaining office facilities at any time in the foreseeable future. The Company pays nc 1 
rent or other fees for the use of the mailing address as these offices are used virtually full-time by other businesses of the 
Company's executive officer and director. · 

It is likely that the Company will not establish an office until it has completed a business acquisition transaction, but it is not possible 
to predict what arrangements will actually be made with respect to future office facilities. 

Item 3 - Legal Proceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

Item 4- (Removed and Reserved) 

PART II 

Item 5- Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

Market for Tradine and Elieibility for Future Sale 

Our common stock is not trading on any stock exchange or over-the-counter. We are not aware of any market activity in our common 
stock since its inception through the date of this filing. 

Holders 

As of February 25, 2011, there were four stockholders of record, who owned all of the 1,100,000 shares of our common stock issue~ 
and outstanding. 

Dividends 

We have not paid any cash dividends to date and do not anticipate or contemplate paying dividends in the foreseeable future. It is the 
present intention of management to utilize all available funds for the development of our business. 

Securities Authorized for Issuance Under Equity Compensation Plans 

We do not have compensation plans under which equity securities are authorized for issuance to any person. 

Item 6 - Selected Financial Data 

Not applicable 

Item 7- Management's Discussion and Analysis of Financial Condition and Results of Operations 

(I) Caution Regarding Forward-Looking Information· 

Certain statements contained in this annual filing, including, without limitation, statements containing the words "believes", 
"anticipates", "expects" and words of similar import, constitute forward-looking statements. Such forward-looking statements involve 
known and unknown risks, uncertainties and other factors that may cause the .actual results, performance or achievements of the. 
Company, or industry results, to be materially different from any future results, pert'ormance or achievements expressed or implied by 
such forward-looking statements. 
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Director Independence 

" The Board of Directors has determined that none of its directors is "independent" under the criteria set forth in Rule 506S(a)(2) of the 
\ Nasdaq Listing Rules. The board does not have a separately designated audit, nominating, or compensation committee, so the 

functions normally attributed to these committees are performed by the entire board. Accordingly, none of our directors is 
"independent" under applicable Nasdaq Listing Rules. that define independence for purposes of directors performing the functions of 
such committees. 

r 

~ 

Item 14- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA 
of Dallas, Texas. 

Year ended Year ended 
December 31, December 31, 

2010 2009 -
I. Audit fees $ 4,918 $ 
2. Audit-related fees 
3. Tax fees 620 
4. All other fees -

Totals $ 5,538 $ 

We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: S. W. Hatfield, CPA did not charge the Company any fees for financial 
information system design and implementation fees. 

The Company has no formal audit committee. However, the entire Board of Directors (Board) is the Company's defacto audit 
committee. In discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a 
formal written statement describing all relationships between the auditors and the Company that might bear on the auditors' 
independence as required by the appropriate Professional Standards issued by the Public Company Accounting Oversight Board, the 
U. S. Securities and Exchange Commission and/or the American Institute of Certified Public Accountants. The Board discussed with 
the auditors any relationships that may impact their objectivity and independence, including fees for non-audit services, and satisfied 
itself as to the auditors' independence. The Board also discussed with management, the internal auditors and the independent auditors 
the quality and adequacy of the Company's internal controls. 

The Company's principal accountant, S. W. Hatfield, CPA, did not engage any other persons or firms other than the principal 
accountant's full-time, permanent employees. 

Item 15- Exhibits and Financial Statement Schedules 

31.1 Certification pursuant to Section 302 of Sarbanes-Oxley Act of 2002. 

32.1 Certification pursuant to Section 906 ofSarbanes-Oxley Act of2002. 

(Financial statements begin on the following page) 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
Renewable Energy Acquisition Corp. 

~ 

We have audited the accompanying balance sheets of Renewable Energy Acquisition Corp. (a Nevada corporation and a development 
stage company) as of December 31, 20 I 0 and 2009 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for each of the years ended December 31, 201 0 and 2009 and for the period from June 21 , 2007 
(date of incorporation) through December 31, 2010, respectively. These fmancial statements are the sole responsibility of the 
Company's management. Our responsibility is to express an opinion on these financial statements based on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial statements are free of 
materia] misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
fmancial reporting. Our audit included consideration of internal control over fmancia] reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also includes examining, on 
a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audit provides a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of Renewable 
Energy Acquisition Corp. (a development stage company) as of as of December 31, 2010 and 2009 and the results of its operations 
and cash flows for each of the years ended December 3 I, 20 I 0 and 2009 and for the period from June 21, 2007 (date of incorporation) 
through December 31, 20 I 0, respectively, in conformity with generally accepted accounting principles generally accepted in the 
United States of America. 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. A_'1 
discussed in Note C to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note C. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

lsi S. W. Hatfield, CPA 
S. W. HA1FIELD, CPA 

Dallas, Texas 
February 25, 2011 (except for Note I 

as to which the date is March 7, 20 II) 
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Employees 

The Company currently has no employees. Management of the Company expects to use consultants, attorneys and accountants as 
necessary, and does not anticipate a need to engage any full-time employees so long as it is seeking and evaluating business 
opportunities. The need for employees and their availability will be addressed in connection with the decision whether or not to 1 
acquire or participate in specific business opportunities. 

Item lA- Risk Factors 

Not applicable. 

Item I B- Unresolved Staff Comments 

None 

Item 2 - Properties 

The Company currently maintains a mailing address at 10935 57•h Avenue North, Plymouth, Minnesota 55442. The Company's 
telephone number there is {952) 541-1155. Other than this mailing address, the Company does not currently maintain any other office 
facilities, and does not anticipate the need for maintaining office facilities at any time in the foreseeable future. The Company pays no 
rent or other fees for the use of the mailing address as these offices are used virtually full-time by other businesses of the Company's 
executive officer and director. 

It is likely that the Company will not establish an office until it has completed a business acquisition transaction, but it is not possible 
to predict what arrangements will actually be made with respect to future office facilities. 

Item 3 - Legal Proceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

Item 4 - Mine Safety Disclosures 

Not applicable to the Company. 

PART II 

Item 5- Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

Market forTradjng and Elia:ibility for Future Sale 

Our common stock is not trading on any stock exchange or over-the-counter. We are not aware of any market activity in our common 
stock since its inception through the date of this filing. 

Holden; 

As of February 14,2012, there were four stockholders of record, who owned all of the 1,100,000 shares of our common stock issued 
and outstanding. 

Transfer A!:cot 

The Company operates as its own transfer agent. 
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Dividends 

We have not paid any cash dividends· to date and do not anticipate or contemplale paying dividends in the foreseeable future. ll is the 
rresenl intention of management to utilize all available funds for the development of our business. 

Securities Authorized for Issuance Under Equity Compensation Plans 

We do not have compensation plans under which equity securities are authorized for issuance to any person. 

Item 6 - Selected Financial Data 

Not applicable 

Item 7- Management's Discussion and Analysis of Financial Condition and Results of Operations 

(I) Caution Regarding Fonvard-Looking Information 

Certain statements contained in this annual filing, including, without limitation, statements contammg tlie words "believes", 
"anticipates". "expects" and words of similar import, constitute forward-looking statements. Such forward-looking statements involve 
known and unknown risks, uncertainties and other factors that may cause the actual results, performance or achievements of the 
Company. or industry results. to be materially different from any future results, performance or achievements expressed or implied by 
such forward-looking statements. 

Such factors include, among others, the following: international, national and local general economic and market conditions: 
demographic changes; the ability of the Company to sustain, manage or forecast its growth; the ability of the Company to successfully 
make and integrate acquisitions; existing government regulations and changes in, or the failure to comply with, government 
regulations; adverse publicity; competition; fluctuations and difficulty in forecasting operating results; changes in business strategy or 
development plans; business disruptions; the ability to attract and retain qualified personnel; and other factors referenced in this and 
previous filings. 

Given these uncertainties, readers of this Form 10-K and investors are cautioned not to place undue reliance on such forward-looking 
statements. The Company disclaims any obligation to update any such factors or to publicly announce the result of any revisions to r' any of the forward-looking statements contained herein to reflect future events or developments. 

~ 

(2) General 

Renewable Energy Acquisition Corp. (Company) was incorporated on June 21, 2007 under the laws of the State of Nevada. 

The Company was formed to effect a merger, capital stock exchange, asset acquisition or other similar business combination with an 
operating business in either the renewable energy or the environmental industry and their related infrastructures. To date, our efforts 
have been limited to organizational activities. As the Company has had no substantial operations or substantial assets since inception, 
the Company is considered in the development stage. 

(3) Results of Operations 

The Company had no operating revenue for either of the years ended December 31,2011 or 2010, respectively. 

General and administrative expenses for each of the years ended December 31, 20 II and 20 I 0 were approximately $13,600 and 
$9,700, respectively. These expenses were directly related to the maintenance of the corporate entity and the preparation and tiling of 
periodic reports pursuant to the Exchange Act. Included in the Calendar 20 I I expenses was an additional approximate $2,000 related 
to new expenses for compliance with the SEC's XBRL exhibit filing rules. It is anticipated that future expenditure levels will remain 
relatively constant, if not decline slightly, as the Company intends to fully comply with its periodic reporting requirements. Earnings 
per share for the respective years ended December 31, 2011 and 2010 were $(0.01) and $(0.01) based on the post-forward split 
weighted-average shares issued and outstanding at the end of each respective period. 
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Item 14- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal aec·ountant, S. W. Hatfield, CPA 
ofDallas, Texas. ~ 

Year ended Year ended 
December 31, December 31, 

2011 2010 -
l. Audit fees $ 6,975 $ 4,918 
2. Audit:·related fees 
3. Tax fees 225 620 
4. All other fees 

Totals $ 7,200 $ 5,538 

We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial lnfOilllation System Design and Implementation: S. W. Hatfield, CPA did not charge the Company any fees for financial 
information system design and implementation fees. 

The Company has no formal audit committee. However, the entire Board of Directors (Board) is the Company's defacto audit 
committee. In discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a 
formal written statement describing all relationships between the auditors and the Company that might bear on the auditors' 
independence as required by the appropriate Professional Standards issued by the Public Company Accounting Oversight Board, the 
U. S. Securities and Exchange Commission and/or the American Institute of Certified Public Accountants. The Board discussed with 
the auditors any relationships that may impact their objectivity and independence, including fees for non-audit services, and satisfied 
itself as to the auditors' independence. The Board also discussed with management, the internal auditors and the independent auditors 
the quality and adequacy of the Company's internal controls. 

The Company's ~rincipal accountant, S. W. Hatfield, CPA, did not engage any other persons or firms other than the principal""'
accountant's full-tune, permanent employees. J 

Item 15 - Exhibits and Financial Statement Schedules 

3.1 Articles of Incorporation (*) 
32 By-Laws (*) 
10.1 Promissory Note dated June 29,2007 issued to Craig Laughlin(*) 
10.2 Promissory Note dated June 29, 2007 issued to Larry Hopfenspirger (*) 
10.3 Form of Subscription Agreement with Craig Laughlin and Larry Hopfenspirger- June 2007 (*) 
10.4 Form of Subscription Agreement with Corey Sandberg and Dan Ye- September 2009 (*) 
I 0.5 Form of Subscription Agreement with Craig Laughlin and Larry Hopfenspirger for exchange of promissory notes - September 
2009 (*) 
31.1 Certification pursuant to Section 302 of Sarbanes-Oxley Act of 2002. 
32.1 Certification pursuant to Section 906 of Sarbanes-Oxley Act of2002_ 
10 I Interactive data files pursuant to Rule 405 of Regulation S-T. 

(*) Incorporated by reference to the Company's Registration Statement on Form 10 (File No. 000-53900) on March 3, 2010. 

(Financial statements begin on the following page) 
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LETTERHEAD OF S. W. HATFIELD. CPA 

REPORT OF INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
Renewable Energy Acquisition Corp. 

We have audited the accompanying balance sheets of Renewable Energy Acquisition Corp. (a Nevada corporation and a development 
stage company) as of December 31, 201 I and 2010 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for each of the years ended December 31, 20 II and 20 I 0 and for the period from June 21, 2007 
(date of incorporation) through December 31, 2011, respectively. These financial statements are the sole responsibility of the 
Company's management. Our responsibility is to express an opinion on these financial statements based on our audit. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). TI1ose 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial.statements are free of 
material misstatement The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
fmancial reporting. Our audit included consideration of internal control over fmancial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on 
a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also includes assessing the 
accounting principles used and significant estinlates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audit provides a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the fmancial position of Renewable 
Energy Acquisition Corp. (a development stage company) as of as of December 3 t, 2011 and 2010 and the results of its operations 
and cash flows for each of the years ended December 31, 2011 and 20 I 0 and for the period from June 21, 2007 (date of incorporation) 
through December 31, 20 II, respectively, in conformity with generally accepted accounting principles generally accepted in the 
United States of America. 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note C to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note C. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
February 14, 2012 {except for Note I 

as to which the date is March 14, 2012) 

SO<Irce: Rer.ev..,able Energy Acquis•ti:::r. Corp .• 10-K. March 16, 2012 

F-2 

Is/ S. W. Hatfield, CPA 
S. W. HATFIELD, CPA 
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Item 4- Submission of Matters to a Vote of Security Holders 

None 

PART II 

Item 5- Market for Company s Common Equity, Related Stocldlolder Matters and Small Business Issuer Purchases of Equity 
Securities 

'1 

We filed a request for clearance of quotations on the OTC Bulletin Board under SEC Rule l5c2-ll, Subsection (aX5) with NASD 
Regulation lnc. On March 7, 2007, we were issued a clearance letter and the trading symbol "SIGN" was issued on our common 
stock 

We have a limited trading market exists for our equity securities. As such, the market price of our common stock is subject to 
significant fluctuations in response to variations in our quarterly operating results, general trends in the market, and other factors, over 
many of which we have little or no control. In addition, broad market fluctuations, as well as general economic, business and political 
conditions, may adversely affect the market for our common stock, regardless of our actual or projected perfo~ance. 

The ask/high and bid/low information for each calendar quarter in the previous two (2) years, as obtained from www.bigcharts.com, 
are as follows: 

Dividends 

Fiscal year ended December 31, 2008 · 
Quarter ended March 31, 2008 
Quarter ended Jtirie 30, 2008 :, ·· 
Quarter ended September 30, 2008 
Quarter ended December 31, 2008·' 

Fiscal year ended December 31, 2009 . 
Quarter ended March 31, 2009 
Quarter ended June 30, 2009 
Quarter ended September 30, 2009 
Quarter ended December 31, 2009 • : · 

Higll Low 
.. 

$ 0.75 $ 
i ' .. ·. ': ;:;$.\; :::-. Q.J-(t ~.$ ' 

$ 0.30 $ 
· s~·: ·, · :o~3·o _·s 

$ 0.51 $ 
:$ lLOO $ 
$ 11.00 $ 
'$, .. J~;tio $ 

0.30 
0.30 
0.30 
0.30 

0.16 
0.16 
0.96 
0.36 ~ 

Holders of our common stock are entitled to receive dividends if, as and when declared by the Board of Directors out of funds legally 
available therefore. We have never declared or paid any dividends on our common stock. We intend to retain any future earnings for 
use in the operation and expansion of our business. Consequently, we do not anticipate paying any cash dividends on our common 
stock to our stockholders for the foreseeable future. 

Equity Compensation Plan Infonnation 

We do not have any plans, formal or informal, to provide compensation under which our equity securities are authorized for issuance: 

Equity compensation plans approved by security holders - None 
Equity compensation plans not approved by security holders -None 
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Transfer Agent 

Our independCnt stock transfer agent is Olde Monmouth Stock Transfer Co., Inc. Their address is 200 Memorial Parkway, Atlantic 
("Highlands, N.J. 077 J 6. Their contact numbers are (732) 872-2727 for voice calls and (732) 872-2728 for fax transmissions. 

r-

~ 

Recent Sales of Unregistered Securities 

On April 16, 2007, we issued 270,000 shares of unregistered, restricted common stock for the acquisition of certain broadcast and 
other production rights. These shares were sold pursuant to an exemption from registration under Section 4(2) of the Securities Act of 
1933, as amended, and no underwriter was used in this transaction. 

On May 2, 2001, we sold, in a private transaction, 6,800 shares of unregistered, restricted common stock at a price of $1.00 per share 
for cash. These shares were sold pursuant to an exemption from registration under Section 4(2) of the Securities Act of 1933, as 
amended, and no underwriter was used in this transaction. 

On May 22, 2007, we issued 113,662 shares of unregistered, restricted common stock for the acquisition of intellectual properties 
related to literary works. These shares were sold pursuant to an exemption from registration under Section 4(2) of the Securities Act of 
1933, as amended, and no underwriter was used in this transaction. 

On August 30, 2007, we sold, in a private transaction, 12,500 shares of unregistered, restricted common stock at a price of $1.00 per 
share for cash. These shares were sold pursuant to an exemption from registration under Section 4(2) of the Securities Act of 1933, as 
amended, and no underwriter was used in this transaction. 

On June 5, 2008, we sold, in a private transaction, 3,000 shares of unregistered, restricted common stock for cash proceeds of $800, 
which approximated the fair value and closing quoted price of the Company s common stock on the transaction date. These shares 
were sold pursuant to an exemption from registration under Section 4(2) of the Securities Act of 1933, as amended, and no 
underwriter was used in this transaction. 

0 July 24, 2008, we issued 20,000 shares of unregistered, restricted common stock as a deposit on and in consideration for a Purchase 
Option Agreement executed on July 23, 2008 with a TV distribution and syndication company. The deposit/option fee will be 
deducted from the total 100,000 shares of unregistered, restricted common stock to be issued upon closing of the transaction upon 
exercise of the option. The total shares issued and to be issued are part of the terms of the Purchase Option Agreement that specifies 
a total purchase price of $3.0 million plus a management contract to be in place shortly after closing. The terms of the management 
contract require a payment of $20,000 per month to the present manager/owner. The term of Purchase Option Agreement is one year 
from date of execution. 

On August 19, 2008, we sold, in a private transaction, 5,000 shares of unregistered, restricted common stock for cash proceeds of 
$3,000, which approximated the fair value and closing quoted price of our common stock on the transaction date. These shares were 
sold pursuant to an exemption from registration under Section 4(2) of the Securities Act of 1933, as amended, and no underwriter was 
used in this transaction. 
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On August 22, 2008, we sold, in a private transaction, 174,000 shares of unregistered, restricu:d common stock for cash proceeds of 
$5~,000, which approximated the fair value and closing quoted price of the Company's common stock on the transaction date. These 
shares were sold pursuant to an exemption from registration under Section 4(2) of the Securities Act of 1933, as amended, and no 
underwriter was used in this transaction. · · 

On May 5, 2009, we sold, in a private transaction, 25,000 shares of unregistered, restricted common stock for cash proceeds ot, 
$25,000, which approximated the fair value and closing quoted price of the Company's common stock on the transaction date. These 
shares were sold pursuant to an exemption from registration under Section 4(2) of the Securities Act of 1933, as amended, and no 
underwriter was used in this transaction. 

On August 4, 2009, we issued 1,000 shares of unregistered, restricted common stock in payment of consulting fees valued at $1,000, 
which approximated the fair value and closing quoted price of the Company's common stock on the transaction date, to an unrelated 
individual. These shares were sold pursuant to an exemption from registration under Section 4(2) of the Securities Act of 1933, as 
amended, and no underwriter was used in this transaction. 

On September 18,2009, in connection with an Asset Purchase Agreement, we issued 100,000 shares of common stock valued at $5.00 
per share as a down payment against the Agreement These shares were issued pursuant to an exemption from registration under 
Section 4(2) of the Securities Act of 1933, as amended, and no underwriter was used in this transaction. 

On October 26, 2009, pursuant to an Investment Agreement executed on October 23, 2007, we sold 89,260 shares of the Company's 
common stock for cash proceeds of approximately $31,241 or $0.35 per share, which approximated the "fair value" of the Company's 
common stock on the date of the transaction. This transaction was in accordance with a Registration Rights Agreement executed on 
November 5, 2007 with a Private Equity Fund whereby the Company agreed to sell an indeterminate amount of its shares to the Fund 
and provided for the registration of said shares pursuant to a Registration Statement on Form SB-2 under the Securities Act of 1933 as 
amended. The Company incurred costs of raising capital of approximately $5,300 on this transaction. 

RS)Qrts to Stockholders 

We intend to remain compliant with its obligations under the Securities Exchange Act of 1934, as amended, and, therefore, plan to 
furnish our stockholders with an annual report for each fiscal year ending December 31 containing fmancial statements audited by its 
registered independent public accounting fum. In the event we enter into a business combination with another Company, it is the 
present intention of management to continue furnishing annual reports to stockholders. Additionally, we may, in its sole discretion, 
issue unaudited quarterly or other interim reports to its stockholders when it deems appropriate. We intend to maintain complianc~ 
with the periodic reporting requirements of the Securities Exchange Act of 1934. ') 

Item 6-Selected Financial Data 

N/A 
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PART IV 

Item 14- Principal Accountant Fees and Services 

r' The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA 
ofDallas., Texas. 

r 

("" 

Year ended Year ended 
December 31, December 31, 

2009 2008 

1. Audit fees $ 18,365 $ 16,688 
2. Audit-related fees 
3. Tax fees .. 1.000 2,250 
4. All other fees 

Totals '$ 19,365 $ 18,938 

We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: S. W. Hatfield, CPA did not charge the Company any fees for financial 
information system design and implementation fees. 

The Company has no formal audit committee. However, the entire Board of Directors (Board} is the Company's defacto audit 
committee. In discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a 
formal written statement describing all relationships between the auditors and the Company that might bear on the auditors' 
independence as required by the appropriate Professional Standards issued by the Public Company Accounting Oversight Board, the 
U. S. Securities and Exchange Commission and/or the American Institute of Certified Public Accountants. The Board discussed with 
the auditors any relationships that may impact their objectivity and independence, including fees for non-audit services, and satisfied 
itself as to the auditors' independence. The Board also discussed with management, the internal auditors and the independent auditors 
the quality and adequacy of the Company's internal controls. 

The Company's principal accountant, S. W. Hatfield, CPA, did not engage any other persons or firms other than the principal 
accountant's full-time, permanent employees. 

Pursuant to the requirements of Section 13 or I5(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report 
to be signed on its behalf by the undersigned thereunto duly authorized. 

Effective May 6, 2003, the Securities and Exchange Commission adopted rules that require that before our auditor is engaged by us to 
render any auditing or permitted non-audit related service, the engagement be: 

-approved by our audit committee; or 

-entered into pursuant to pre-approval policies and procedures established by the audit committee, provided the policies and 
procedures are detailed as to the particular service, the audit committee is informed of each service, and such policies and 
procedures do not include delegation of the audit committee's responsibilities to management. 

We do not have an audit committee. Our entire board of directors pre-approves all services provided by our independent auditors. 

The pre-approval process has just been implemented in response to the new rules. Therefore, our board of directors does not 
have records of what percentage of the above fees were pre-approved. However, all of the above services and fees were reviewed 
and approved by the entire board of directors either before or after the respective services were rendered. 

Item IS- Exhibits, Financial Statement Schedules 

2.1 Stock Purchase Agreement dated July 8, 2005 between Scott Raleigh and Signet Entertainment Corporation. (I) 

2 2 
First Amendment to Stock Purchase Agreement and Share Exchange dated September 8, 2005 between Signetlntemational 

· Holdings, Inc. and Signet Entertainment Corporation. (2) 

2 3 
Final Amendment to Stock Purchase Agreement and Share Exchange dated September 8, 2005 between Signet International 

· Holdings, Inc. and Signet Entertainment Corporation.(3) 

Source: SIGNET INTERNATIONAL HOLDINGS, INC .. 1 0-K. April12. 2010 ~'••w<:rc:c b7 rJ}\N_u;3.7 U(l'SEG:;01~ 
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Letterhead ofS. W, Hatfield, CPA 

Reoort of Independent Re2istered Certified Public Accountin2 Finn 

Board of Directors and Stockholders 
Signet International Holdings, Inc. 

1 

We have audited the accompanying consolidated balance sheets of Signet International Holdings, Inc. (a Delaware corporation and a 
development stage company) and Subsidiary (a Florida corporation) as of December 31, 2009 and 2008 and the related consolidated 
statements of operations and comprehensive loss, consolidated changes in shareholders' deficit and consolidated statements of cash 
flows for each of the years ended December 31, 2009 and 2008 and for the period from October 17, 2003 (date of inception) through 
December 31, 2009, respectively. These consolidated financial statements are the responsibility of the Company's management. Our 
responsibility is to express an opinion on these consolidated fmancial statements based on our audits. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial,statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
fmancial reporting. Our audit included consideration of internal control over fmancial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on 
a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and 
significant estimates made by management, as well as evaluating the overall fmancial statement presentation. We believe that our 
audit provides a reasonable basis for our opinion. 

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the consolidated financial 
position of Signet International Holdings, Inc. and Subsidiary as of December 31, 2009 and 2008 and the results of its consolidated 
operations and its consolidated cash flows each of the years ended December 31, 2009 and 2008 and for the period from October 17, 
2003 (date of inception) through December 31, 2009, respectively, in conformity with generally accepted accounting principles 
generally accepted in the United States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note C to the fmancial statements, the Company has no viable operations or significant assets and is dependent upo~ 
significant shareholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstance. ,,, 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note C. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
April7, 2010 (except for Note Mas to 
which the date isApril9, 2010) 

By: /s/ S. W. HATFIELD, CPA 
S. W. HATFIELD, CPA 

F-1 

Source: SIGNET INTERNATIONAL HOLDINGS. INC .. 10-K, April12, 2010 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, De 20549 

FORM8-K 
CURRENT REPORT 

Pursuant to Section 13 or l5(d) of the Securities Exchange Act of 1934 

Delaware 
(State of incorporation) 

Date of Report (Date of earliest event reported): April 9, 20 10 

Signet International Holdings, Inc. 
(Exact Name of Registrant as Specified in Its Charter) 

0-51185 
(Commission File Number) 

205 Worth Avenue. Suite 316. Palm Beach, Florida 33480 
(Address of principal executive offices) 

(561) 832-2000 
(Registrant's telephone number) 

l.§-1732674 
(IRS Employer lD Number) 

Check the appropriate box below if the Fonn 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions~ General Instruction A.2. below): 

0 Written communications pursuant to Rule 425 under the Securities Act ( 17 CFR 230.425) 
0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 
0 Pre-commencement communications pursuant to Rule 14d-2(b)under the Exchange Act (17 CFR 240.14d-2(b)} 
0 Pre-commencement communications pursuant to Rule 13e-4( c) under the Exchange Act ( 17 CFR 240.13e-4( c)) 

~ 

1 

l 

Source SIGNET INTERNATIONAL HOLDINGS, INC .. 8-K. April13, 2010 i'<'wer"':i by Mmrt\M{;t"3J7c.H .. ~E.Gr~l3-63 
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Item 4.01 -Changes in Registrant's Certifying Accountant. 

"On Apri19, 2010, the Board of Directors of the Company was notified by its registered independent certified public accounting ftnn, 
~ S. W. Hatfield, CPA (''SWHCPA") of Dallas, Texas that, due to the partner rotation rules and regulations of the U. S. Securities and 

Exchange Commission and Sarbanes-Oxley Act of2002, SWHCPA is unable to continue as the Company's auditor and has resigned, 
effective immediately. 

The Company's Board of Directors has accepted the resignation ofSWHCPA. 

No accountant's report on the financial statements for either of the past two (2) years contained an adverse opinion or a disclaimer of 
opinion or was qualified or modified as to uncertainty, audit scope or accounting principles, except for a going concern opinion 
expressing substantial doubt about the ability of the Company to continue as a going concern. 

During the Company's two most recent fiscal years (ended December 31, 2009 and 2008) and from January 1, 2010 to the date of this 
RepOrt. there were no disagreements with SWHCPA on any matter of accounting principles or practices, financial disclosure, or 
auditing scope or procedure. For the years ended December 31, 2009 and 2008, and from January 1, 2010 through the date of this 
report, there were no "reportable events" as that term is described in Item 304(a)(l)(v) of Regulation S-K. 

The Company is in the process of securing a qualified replacement for SWHCPA. 

The Company provided SWHCPA with a copy of the foregoing disclosure and requested SWHCPA to furnish the Company with a 
letter addressed to the Securities and Exchange Commission stating whether it agrees with the statements made therein. A copy of 
SWHCPA's letter dated April9, 2010 is filed as Exhibit 10.1 to this Current Report on Form 8-K. 

Item 9.01. Financial Statements and Exhibits. 

(d) Exhibits. 

16.1 Letter from S. W. Hatfield, CPA 

r- SIGNATURE 

~ 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its 
behalf by the undersigned hereunto duly authorized. 

Dated:Avril9, 2010 

2 

Sot~rce: SIGNET INTERNATIONAL HOLDINGS, INC .. 8-K. April13. 2G10 

Signet International Holdings, Inc. 

By: lsi Ernest W. Letjziano 
Ernest W. Letiziano 

President, Chief Executive Officer, 
Chief Financial Officer and Director 

p,,-,-et~.: h; i-t,mE'.WmJ1JJ,:;SECJ>.a64 
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Exhibit No. 16.1 
Signet International Holdings, Inc. 
File No. 000-51185 
Form 10-K 
For the year ended December 31, 2009 

April9, 2010 

U. S. Securities and Exchange Commission 
1 00 F Street, NE 
Washington, DC 20549 

Gentlemen: 

Letterhead ofS. W. Hatfield. CPA 

On April9, 2010, this Finn received the fmal draft copy of a Current Report on Form 8-K to be filed by Signet International Holdings, 
Inc. (SEC File #000-51175, CIK # 131783,3) (Company) reporting an Item 4.01- Changes in Registrant's Certifying Accountant. 

We have no disagreements with the statements made in the draft Form 8-K, Item 9 disclosures which we read. 

Yours truly, 

Is/ S. W. Hatfield. CPA 

S. W Hatfield, CPA 
Dallas, Texas 

Created by Morningstar® Document Research.,. 
http://documentresearch.momingstar.com 

1 

~ 

l 

Source: SIGNET INTERNATIONAL HOLDINGS, INC., 8-K April13, 2010 l'ow~rad by ~J.W{.~;l U:u~~;Q.~ 
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As filed with the Securities and Exchange Commission on Febroary 22.2010. 

. Registration No. (}..53800 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM 10-120/A 
Amendment No. I 

GENERAL FORM FOR REGISTRATION OF SECURITIES 
PURSUANT TO SECTION l2(B) OR (G) OF 

THE SECURITIES EXCHANGE ACT OF 1934 

SMSA CRANE ACQUISITION CORP. 
(Exact name of registrant as specified in its chatter) 

Nevada 
(State or other jurisdiction 

of incorporation) 

174 FM 1830 
Argyle. Texas 

(Address of principal executive offices) 

(971) 233-0300 

27-0984742 
(I.R.S. Employer 

Identification Number) 

76226 

(Zip Code) 

(Registrant's Telephone Number, Including Area Code) 

~ 

1 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller 
reporting company. See the defmitions of large accelerated filer," accelerated filer," and smaller reporting company" in Rule 12b-2 of 
the Exchange Acl (Check one): 

Large accelerated filer 0 
Non-accelerated filer 0 
(Do not check if a.smaller reporting C{)mpany) 

Accelerated filer 

Smaller reporting company 

0 
00 

Securities registered under Section 12 (b) of the Exchange Act: 

Title of each class 
to be so registered 

None 

So~11ce: SMSACRANEACQUISITION CORP., 10-12GIA. February 22,2010 

Name of each exchange on which 
each class is to be registered 

None 1 

Pc;r.:r~d h~ IDWnrJ;J lJ.Jl:SE,Q.QJ.~P, 
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LETTERHEAD OF S. W. HATFIELD; CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNJING FIRM 

Board of Directors and Stockholders 
SMSA Crane Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Crane Acquisition Corp. (a Nevada corporation and a development stage 
company) as of December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for each of the years ended December 31, 2009 and 2008 and the period from August I, 2007 
(date of bankruptcy settlement} through December 3 I, 2009. These financial statements are the sole responsibi,lity of the Company's 
management. Our responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States}. Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial statements are free of 
material misstatement The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
fmancial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management. as well as evaluating the overall fmancial statement presentation. We 
believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of SMSA Crane 
Acquisition Corp. (a development stage company} as of December 31,2009 and 2008 and the results of its operations and cash flows 
for each of the years ended December 31, 2009 and 2008 and the period from August 1, 2007 (date of bankruptcy settlement) through 
December 31, 2009, in conformity with generally accepted accounting principles generally accepted in the United States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the fmancial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
February 17, 2010 (except for Note I 
as to which the date is February 19. 2010) 

Source: SMSACRANE.ACOUISITION CORP .. 10-12G/A February 22, 20'!0 

Is! 
~ 
w. 
Hatfield 
CPA 

W. 
HATFIELD, 
CPA 

F-2 

!.,,. .... , .. ,; '··· ,, •. T:!u~_,.'l7J1l_,.<:-'u~ n3J:..o ........ ·'~ ii
1 
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Item lA- Risk Factors r Smaller reporting companies are not required to provide the information required by this item. 

IJi!lfP' r 

~ 

Item I B - Unresolved Staff Comments 

None 

Item l- Properties 

The Company currently maintains a mailing address at 1397 Dominion Plaza, Suite 100, Tyler, TX 75703. The Company's telephone 
number there is (903) 593-8885. Other than this mailing address, the Company does not currently maintain any other office facilities, 
and does not anticipate the need for maintaining office facilities at any time in the foreseeable future. The Company pays no rent or 
other fees for the use of the mailing address as these offices are used virtually full-time by other businesses of the Company's sole 
officer and director. 

Item 3 - Legal Proceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

Item 4 -(Removed and Reserved] 

PART II 

Item 5- Market for Registrant's Common Equity, Related St~kholder Matters and Issuer Purchases of Equity Securities 

Market for Trading and Eligibility for Future Sale 

There is no public trading market for our securities. Our shares are eligible for quotation on the OTC Bulletin Board under the symbol 
"SSCR". As ofthe date of this filing, there has been no known trading in the Company's common stock. 

Holders 

As of March I, 2011, there were a total of 10,000,005 shares of our common stock held by approximately 483 stockholders of 
record. There are no shares of our preferred stock outstanding at the date of this report. 

Capital Stock 

Our authorized capital stock consists of 100,000,000 shares of common stock and I 0,000,000 shares of preferred stock. Each share of 
common stock entitles a stockholder to one vote on all matters upon which stockholders are permitted to vote. No stockholder has any 
preemptive right or other similar right to purchase or subscribe for any additional securities issued by us, and no stockholder has any 
right to convert the common stock into other securities. No shares of common stock are subject to redemption or any sinking fund 
provisions. All the outstanding shares of our common stock are fully paid and non-assessable. Subject to the rights of the holders of 
the preferred stock, if any, our stockholders of common stock are entitled to dividends when, as and if declared by our board from 
funds legally available therefore and, upon liquidation, to a pro-rata share in any distribution to stockholders. We do not anticipate 
declaring or paying any cash dividends on our common stock in the foreseeable future. 

4 
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Pursuant to our Articles oflncorporation, our board has the authority, without further stockholder approval, to provide for the issuance 
of up to I 0,000,000 shares of our preferred stock in one or more series and to determine the dividend rights, conversion rights, voting 
rights, rights in terms of redemption, liquidation preferences, the number' of shares constituting any such series and the designation of 
such series. Our board has the power to afford preferences, powers and rights {including voting rights) to the holders of any preferred""
stock preferences, such rights and preferences being senior to the rights of holders of common stock. No shares of our preferred stock · ] 
are currently outstanding. Although we have no present intention to issue any shares of preferred.stock, the issuance of shares of 
preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or preventing a change in 
control of our Company. 

Provisions Having A Possible Anti-Takeover Effect 

Our Articles of Incorporation and Bylaws contain certain provisions that are intended to enhance the likelihood of continuity and 
stability in tbe composition of our board and in the policies formulated by our board and to discourage certain types of transactions 
which may involve an actual or threatened change of our control. Our board is authorized to adopt, alter, amend and repeal our Bylaws 
or to adopt new Bylaws. In addition, our board has the authority, without further action by our stockholders, to issue up to 10 million 
shares of our preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions thereof. The issuance of 
our preferred stock or additional shares of common stock could adversely affect the voting power of the holders {)f common stock and 
could have the effect of delaying, deferring or preventing a change in our controL 

Securities Eligible for Future Sale 

We relied, based on the confumation order we received from the Bankruptcy Court, on Section 1145(a) (I) of the Bankruptcy Code to 
exempt from the registration requirements of the Securities Act of 1933, as amended, both the offer of the 500,005 plan shares, which 
may have been deemed to have occurred through the solicitation of acceptances of the plan of reorganization, and the issuance of the 
plan shares pursuant to the plan of reorganization. In general, offers and sales of securities made in reliance on the exemption 
afforded under Section ll45(a)(l) of the Bankruptcy Code are deemed to be made in a public offering, so tbat the recipients thereof 
are free to resell such securities without registration under the Securities Act. 

Restricted Securities 

We currently have 9,500,000 outstanding shares which may be deemed restricted "securities as defmed in Rule 144. Generally, 
restricted securities can be resold under Rule 144 once they have been held for the required statutory period, provided that the 
securities satisfy the current public information requirements of the rule. ~ 

Rule 144 

On February 15, 2008, amendments to Rule 144 became effective and will apply to securities acquired both before and after that 
date. Under these amendments, a person who has beneficially owned restricted shares of our common stock for at least six months 
would be entitled to seU their securities provided that (i} such person is not deemed to have been one of our affiliates at the time of, or 
at any time during the three months preceding a sale, (ii) we are subject to the Exchange Act periodic reporting requirements for at 
least 90 days before the sale and (iii) if the sale occurs prior to satisfaction of a one-year holding period, we provide current 
information at the time of sale. 

Persons who have beneficially owned restricted shares of our common stock for at least six months but who are our affiliates at the 
time of, or at any time during the three months preceding a sale, would be subject to additional restrictions, by which such person 
would be entitled to sell within any three-month period only a number of securities that does not exceed the greater of either of the 
following: 

• 1% of the total number of securities of the same class then outstanding; or, 
• the average weekly trading volume of such securities during the four calendar weeks preceding the filing of a notice on Form 144 

with respect to the sale; 
• provided, in each case, which we are subject to the Exchange Act periodic reporting requirements for at least three months before 

the sale. 

Such sales by affiliates must also comply with the manner of sale, current public information and notice provisions of Rule 144. 

5 
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Restrictions on the Reliance of Rule 144 by Shell Companies or Former Shell Companies 

Historically, the SEC staff has taken the position that Rule 144 is not available for the resale of securities initially issued by companies 
,.._ that are, or previously were, blank check companies, like us. The SEC has codified and expanded this position in the amendments 
\ discussed above by prohibiting the use of Rule 144 for resale of securities issued by any shell companies (other than business 

combination related shell companies) or any issuer that has been at any time previously a shell company. The SEC has provided an 
important exception to this prohibition, however, if the following conditions are met: 

~ 

~ 

• The issuer of the securities that was formerly a shell company has ceased to be a shell company; 
• The issuer of the securities is subject to the reporting requirements of Section 14 or l5(d) of the Exchange Act; 
• The issuer of the securities has filed all Exchange Act reports and material required to be filed, as applicable, during the preceding 

12 months (or such shorter period that the issuer was required to file such reports and materials), other than Current Reports on 
Form 8-K; and 

• At least one year has elapsed from the time that the issuer filed current comprehensive disclosure with the SEC reflecting its status 
as an entity that is not a shell company. 

Recent Sales of Unregistered Securities 

Pursuant to the Plan of Reorganization, we issued an aggregate of 500,005 shares of our common stock to 482 of our holders of 
unsecured debt and administrative claims. Such shares were issued in accordance with Section 1145 under the United States 
Bankruptcy Code and the transaction was thus exempt from the registration requirements of Section 5 of the Securities Act of 1933. 

On November 5, 20 I 0, the Company entered into the Share Purchase Agreement with Shelton pursuant to which she acquired 
9,500,000 shares of our common stock for approximately $9,500 cash or $0.001 per share. As a result of this transaction, 10,000,005 
shares of our common stock are currently issued and outstanding. The Company relied upon Section 4(2} of the Securities Act of 
1933, as amended, for an exemption from registration on these shares and no underwriter was used in this transaction. 
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Item 14- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA 
ofDallas, Texas. 

I. Audit fees 
2. Audit-related fees 
3. Tax fees 
4. All other fees 

Totals 

Year ended 
December 31, 

2010 

Year ended 
December 31, 

2009 

$ 4,300 $ 2,900 

355 

$ 4,655 $ 2,900 

We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: S. W. Hatfield, CPA did not charge the Company any fees for financial 
information system design and implementation fees. 

The Company has no formal audit committee. However, the entire Board of Directors (Board) is the Company's defacto audit 
committee. In discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a 
formal written statement descn"bing all relationships between the auditors and the Company that might bear on the auditors' 
independence as required by the appropriate Professional Standards issued by the Public Company Accounting Oversight Board, the 
U. S. Securities and Exchange Commission and/or the American Institute of Certified Public Accountants. The Board discussed with 
the auditors any relationships that may impact their objectivity and independence, including fees for non-audit services, and satisfied 
itself as to the auditors' independence. The Board also discussed with management, the internal auditors and the independent auditors 
the quality and adequacy of the Company's internal controls. 

~ 

The Company's principal accountant, S. W. Hatfield, CPA, did not engage any other persons or firms other than the principal 
accountant's full-time, permanent employees. ~ 

Item 15- Exhibits and Financial Statement Schedules 

Exhibit 
Number 

PART IV 

31.1 Certification pursuant to Section 302 of Sarbanes-Oxley Act of2002. 
32.1 Certification pursuant to Section 906 ofSarbanes-Oxley Act of2002. 

(Financial statements follow on next page) 

Source: SMSA CRANE ACQUISITION CORP .. 10-K. March 07, 2011 
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LETTERHEAD OFS. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
SMSA Crane Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Crane Acquisition Corp. (a Nevada corporation and a development stage 
company) as of December 31, 2010 and 2009 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for each of the years ended December 31, 2010 and 2009 and the period from August I, 2007 
(date of bankruptcy setllement) through December 31, 2010. These financial statements are the sole responsibility of the Company's 
management. Our responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of SMSA Crane 
Acquisition Corp. (a development stage company) as of December 31, 20 I 0 and 2009 and the results of its operations and cash flows 
for each of the years ended December 31, 2010 and 2009 and the period from August 1, 2007 (date of bankruptcy settlement) through 
December 31, 20 I 0, in conformity with generally accepted accounting principles generally accepted in the United States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
February 7, 2011 (except for Note J 

as to which the date is March I, 20 II) 

So,rrce: SMSA CRANE ACQUISITION CORP .. 10-K. March 07, 2011 

lsi S. W. Hatfield CPA 
S. W. HATFIELD, CPA 
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It is likely that the Company will not :blish an office until it has completed a business · 'tisition transaction, but it is not possible 
to predict what arrangements will actually be made with respect to future office facilities. 

Item 3 - Legal Proceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. ~ 
PART II 

Item 4- Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

Market for Trading and Eligibility for Future Sale 

The Company's securities are currently not eligible for trading on any exchange or quotation medium. The Company has filed an 
application to have its shares of common stock become eligible for trading on the OTC Bulletin Board under SEC Rule 15c2-ll, 
Subsection (a)(S). 

We relied, based on the confirmation order we received from the Bankruptcy Court, on Section ll45(a)(l} of the Bankruptcy Code to 
exempt from the registration requirements of the Securities Act of 1933, as amended, both the offer of the Plan Shares which may 
have been deemed to have occurred through the solicitation of acceptances of the Plan of Reorganization and the issuance of the Plan 
Shares pursuant to the Plan of Reorganization. In general, offers and sale of securities made in reliance on the exemption afforded 
under Section 1145(a)(l) of the Bankruptcy Code are deemed to be made in a public offering, so that the recipients thereof, are free to 
resell such securities without registration under the Securities Act. 

Holders 

As of December 31, 2009, there were a total of 500,005 shares of our common stock outstanding, held by approximately 482 
stockholders of record. 

Common Stock 
~ 

Our authorized capital stock consists of I 00,000,000 shares of $0.00 I par value common stock and I 0,000,000 shares of $0.001 par 
value preferred stock. Each share of common stock entitles a stockholder to one vote on all matters upon which stockholders are 
permitted to vote. No stockholder has any preemptive right or other similar right to purchase or subscribe for any additional securities 
issued by us, and no stockholder has any right to convert the common stock into other securities. No shares of common stock are 
subject to redemption or any sinking fund provisions. All the outstanding shares of our common stock are fully paid and 
non-assessable. Subject to the rights of the holders of the preferred stock, if any, our stockholders of common stock are entitled to 
dividends when, as and if declared by our board from funds legally available therefore and, upon liquidation, to a pro-rata share in any 
distribution to stockholders. We do not anticipate declaring or paying any cash dividends on our common stock in the foreseeable 
future. 

Pursuant to our Articles of Incorporation, our board has the authority, without further stockholder approval. to provide for the issuance 
of up to 10,000,000 shares of our preferred stock in one or more series and to determine the dividend rights, conversion rights, voting 
rights, rights in terms of redemption, liquidation preferences, the number of shares constituting any such series and the designation of 
such series. Our board has the power to afford preferences, powers and rights (including voting rights) to the holders of any preferred 
stock preferences, such rights and preferences being senior to the rights of holders of common stock. No shares of our preferred stock 
are currently outstanding. Although we have no present intention to issue any shares of preferred stock, the issuance of shares of 
preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or preventing a change in 
control of our company. 
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Provisions Having A Possible Anti-Ta 1er Effect 

Our Articles of Incorporation and Bylaws contain certain provisions that are intended to enhance the likelihood of continuity and 
stability in the composition of our board and in Qle policies formulated by our board and to discourage certain types of transactions 

,._which may involve an actual or threatened change of our controL Our board is authorized to adopt, alter, amend and repeal our Bylaws 
\ or to adopt new Bylaws. In addition, our board has the authority, without further action by our stockholders, to issue up to 10,000,000 

shares of our preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions thereof. The issuance of 

r' 

~ 

our preferred stock or additional shares of common stock could adversely affect the voting power of the holders of common stock and 
could have the effect of delaying, deferring or preventing a change in our control. 

Preferred Stock 

The Company is authorized to issue up to 10,000,000 shares of $0.001 par value Preferred Stock and no shares are issued and 
outstanding as of the date of this Report. 

Pursuant to our Articles of Incorporation, our board has the authority, without further stockholder approval, to provide for the issuance 
of up to I 0,000,000 shares of our $0.00 I par value preferred stock in one or more series and to determine the dividend rights, 
conversion rights, voting rights, rights in terms of redemption, liquidation preferences, the number of shares constituting any such 
series and the designation of such series. Our Board has the power to afford preferences, powers and rights (including voting rights) to 
the holders of any preferred stock preferences, such rights and preferences being senior to the rights of holders of common stock. No 
shares of our preferred stock are currently outstanding. A !though we have no present intention to issue any shares of preferred stock, 
the issuance of shares of preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring 
or preventing a change in control of our company. 

Restricted Securities 

We currently do not have any outstanding restricted securities as defined in Rule 144. We do not intend to issue any securities prior to 
consummating a reverse merger transaction. The securities we issue in a merger transaction will most likely be restricted securities. 

Generally, restricted securities can be resold under Rule 144 once they have been held for the required statutory period, provided that 
the securities satisfies the current public information requirements of the Rule. 

Dividends 

Dividends, if any, will be contingent upon the Company's revenues and earnings, if any, and capital requirements and fmancial 
conditions. The payment of dividends, if any, will be within the discretion of the Company's Board of Directors. The Company 
presently intends to retain all earnings, if any, and accordingly the Board of Directors does not anticipate declaring any dividends prior 
to a business combination. 
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Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation. Their address is 2591 Dallas Parkway, Suite 102, Frisco, 
Texas 75034. Their contact numbers ar~ (469) 633-0101 for voice calls _and (469) 633-0088 for fax transmissions. Their website is 
located at www.stctransfer.com. 

Reports to Stockholders ~ 
The Company intends to remain compliant with its obligations under the Exchange Act and. therefore, plans to furnish its stockholders 
with an annual report for each fiscal year ending December 31 containing fmancial statements audited by its registered independent 
public accounting finn. In the event the Company enters into a business combination with another Company, it is the present intention 
of management to continue furnishing annual reports to stockholders. Additionally, the Company may, in its sole discretion, issue 
unaudited quarterly or other interim reports to its stockholders when it deems appropriate. The Company intends to maintain 
compliance with the periodic reporting requirements of the Exchange Act. 

Item 5- Selected Financial Data 

Not applicable 

Item 6- Management's Discussion and Analysis of Financial Condition and Results of Operations 

(1) Caution Regarding Forward-Looking Information 

Certain statements contained in this annual filing, including, without limitation, statements containing the words "believes", 
"anticipates", "expects" and words of similar import, constitute forward-looking statements. Such forward-looking statements involve 
known and unknown risks, uncertainties and other factors that may cause the actual results, performance or achievements of the 
Company, or industry results, to be materially different from any future results, performance or achievements expressed or implied by 
such forward-looking statements. 

Such factors include, among others, the following: international, national and local general economic and market conditions: 
demographic changes; the ability of the Company to sustain, manage or forecast its growth; the ability of the Company to successfully 
make and integrate acquisitions; existing government regulations and changes in, or the failure to comply with, government 
regulations; adverse publicity; competition; fluctuations and difficulty in forecasting operating results; changes in business strategy o~ 
development plans; business disruptions; the ability to attract and retain qualified personnel; and other factors referenced in this an. · 
previous filings. 

Given these uncertainties, readers of this Form 10-K and investors are cautioned not to place undue reliance on such forward-looking 
statements. The Company disclaims any obligation to update any such factors or to publicly announce the result of any revisions to 
any of the forward-looking statements contained herein to reflect future events or developments. 

(2) General 

SMSA Gainesville Acquisition Corp. was organized on September 9, 2009 as a Nevada corporation to effect the reincorporation of 
. Senior Management Services of Gainesville, Inc., a Texas corporation, mandated by the plan of reorganization discussed below. In 
accordance with the confmned plan of reorganization, our current business plan is to seek to identity a privately-held operating 
company desiring to become a publicly held company by merging with us through a reverse merger or acquisition. We are a 
development stage company and a shell company as defined in Rule 405 under the Securities Act of 1933, or the Securities Act, and 
Rule 12b-2 under the Securities Exchange Act of 1934, or the Exchange Act. As a shell company, we have no operations and no or 
nominal assets. 
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The Company may adopt a policy un<' 1hich any consulting or fmders fee that may be ' i to a third party for services to assist 
management in evaluating a prospective ousincss opportunity could be paid in stock rather ... ,m in cash. Any such issuance of stock 
would be made on an ad hoc basis. Accordingly, the Company is unable to predict whether, or in what amount, such stock issuance 
might be made. 

It is not currently anticipated that any salary, consulting fee, or finders fee shall be paid to any of the Company's directors or executive 
officers, or to any other affiliate of the Company except as described under Executive Compensation above. 

Although management has no current plans to cause the Company to do so, it is possible that the Company may enter into an 
agreement with an acquisition candidate requiring the sale of all or a portion of the Common Stock held by the Company's current 
stockholders to the acquisition candidate or principals thereof, or to other individuals or business entities, or requiring some other form 
of payment to the Company's current stockholders, or requiring the future employment of specified officers and payment of salaries to 
them. It is more likely than not that any sale of securities by the Company's current stockholders to an acquisition candidate would be 
at a price substantially higher than that originally paid by such stockholders. Any payment to current stockholders in the context of an 
acquisition involving the Company would be determined entirely by the largely unforeseeable terms of a future agreement with an 
unidentified business entity. 

Director-Independence 

Pursuant to the Company's current structure of having a sole director, who is also the Company's sole officer and controlling 
shareholder, the Company has no independent directors, as defined in Rule 4200 (a) (15) of the NASDAQ Marketplace Rules. 

Item 13- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA 
ofDallas, Texas. 

1. · ::.Audit feeS 
2. Audit-related fc:es 
3.-~·Ttiit~fecs 
4. ···Ali other fees 

. ,·. 
:··· "(. 

Totals 
~ :' 

$.•. 

Year ended 
December 31, 

2009 

3,000 

s 3.000 

$ 

Year ended 
December 31, 

2008 

s ______ _ 

We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: S. W. Hatfield, CPA did not charge the Company any fees for financial 
information system design and implementation fees. 

The Company has no formal audit committee. However, the entire Board of Directors {Board) is the Company's defacto audit 
committee. In discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a 
formal written statement describing all relationships between the auditors and the Company that might bear on the auditors' 
independence as required by the appropriate Professional Standards issued by the Public Company Accounting Oversight Board, the 
U. S. Securities and Exchange Commission and/or the American Institute of Certified Public Accountants. The Board discussed with 
the auditors any relationships that may impact their objectivity and independence, including fees for non-audit services, and satisfied 
itself as to the auditors' independence. The Board also discussed with management, the internal auditors and the independent auditors 
the quality and adequacy of the Company's internal controls. 

The Company's principal accountant, S. W. Hatfield, CPA, did not engage any other persons or firms other than the principal 
accountant's full-time, permanent employees. 
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LETIERHEAD OF S. W. HATFIELp, CPt 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
SMSA Gainesville Acquisition Corp. 

. . . 

We have audited the accompanying balance sheets of SMSA Gainesville Acquisition Corp. (a Nevada corporation and a development 
stage company) as of December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for each of the years ended December 31, 2009 and 2009 and the period from August I, 2007 
(date ofbankruptcy senlement) through December 31,2009, respectively. These financial statements are the sole responsibility of the 
Company's management. Our responsibility is to express an opinion on these fmancial statements based on our audits. 

~ 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial statements are free of 
material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over 
fmancial reporting. Our audits included consideration of internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a 
test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as evaluating the overall fmancial statement presentation. We 
believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the fmancial position of SMSA 
Gainesville Acquisition Corp. (a development stage company) as of December 31, 2009 and 2008 and the results ofits operations and 
cash flows for each of the years ended December 31, 2009 and 2008 and the period from August 1, 2007 (date of bankruptcy 
settlement) through December 31, 2009, in conformity with generally accepted accounting principles generally accepted in the United 
States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent u~ 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstruice~ } 
create substantial doubt about the Company's ability to continue as a going concern ~nd are discussed in Note D. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

J/?~ 
Dallas, Texas / '\ 
March II, 2009 (except for Note I } 

as to which the date is March 15, 2009) 

Source: SMSAGAINESVILLE ACQUISITION CORP .. 10-K. Match 16, 2010 

lsi 
s., 
w. 
Hatfield 
~ 

w. 
HATFIELD, 
CPA 
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Employees 

We have no employees. Our president and sole director, Paul Interrante, will be responsible for managing our administrative affairs, . 
including our reporting obligations pursuant to the requirements of the Exchange Act [t is anticipated that Mr. Interrante may engage"' 
consultants, attorneys and accountants as necessary for us to conduct our business operations and to implement and successful!} 7 
complete our business plan. We do not anticipate employing any full-time employees until we have achieved our business purpose. 

Item lA- Risk Factors 

Smaller reporting companies are not required to provide the information required by this item. 

Item 1 B - Unresolved Staff Comments 

None 

Item 2 - Properties 

The Company currently maintains a mailing address at 5956 Sherry Lane, Suite 1000, Dallas, TX 75225. The Company's telephone 
number there is (972) 233-0300. Other than this mailing address, the Company does not currently maintain any other office facilities, 
and does not anticipate the need for maintaining office facilities at any time in the foreseeable future. The Company pays no rent or 
other fees for the use of the mailing address. 

Item 3- Legal Proceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

Item 4 - {Removed and Reserved) 

l 
PART II 

Item 5- Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

Market for Trading and Eligibility for Future Sale 

There is no public trading market for our securities. Our shares are eligible for quotation on the OTC Bulletin Board under the symbol 
"SACQ". As of the date of this filing, there has been no known trading in the Company's common stock. 

Holders 

As of March 3, 20ll, there were a total of 10,000,005 shares of our common stock held by approximately 483 stockholders of 
record. There are no shares of our preferred stock outstanding at the date of this report. 

Capital Stock 

Our authorized capital stock consists of I 00,000,000 shares of common stock and I 0,000,000 shares of preferred stock. Each share of 
common stock entitles a stockholder to one vote on all matters upon which stockholders are permitted to vote. No stockholder has any 
preemptive right or other similar right to purchase or subscribe for any additional securities issued by us; and no stockholder has any 
right to cortvert the common stock into other securities. No shares of common stock are subject to redemption or any sinking fund 
provisions. All the outstanding shares of our common stock are fully paid and non-assessable. Subject to the rights of the holders of 
the preferred stock, if any, our stockholders of common stock are entitled to dividends when, as and if declared by our board from 
funds legally available therefore and, upon liquidation, to a pro-rata share in any distribution to stockholders. We do not anticipate 
declaring or paying any cash dividends on our common stock in the foreseeable fu~re. 

~ 
I 
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Pursuant to our Articles of Incorporation, our board has the authority, without further stockholder approval, to provide for the issuance 
of up to 10,000,000 shares of our preferred stock in one or more series and to determine the dividend rights, conversion rights, voting 
rights, rights in terms of redemption, liquidation ·preferences, the number of shareS constituting any such series and the designation of 

"'such series. Our board has the power to afford preferences, powers and rights (including voting rights) to the holders of any preferred 
\ stock preferences, such rights and preferences being senior to the rights of holders of common stock. No shares of our preferred stock 

are currently outstanding. Although we have no present intention to issue any shares of preferred stock, the issuance of shares of 
preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or preventing a change in 
control of our Company. 

~ 

r' 

Provisions Having A Possible Anti-Takeover Effect 

Our Articles of Incorporation and Bylaws contain certain provisions that are intended to enhance the likelihood of continuity and 
stability in the composition of our board an<l in the policies formulated by our board and to discourage certain types of transactions 
which may involve an actual or threatened change of our control. Our board is authorized to adopt, alter, amend and repeal our Bylaws 
or to adopt new Bylaws. In addition, our board has the authority, without further action by our stockholders, to issue up to I 0 million 
shares of our preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions thereof. The issuance of 
our preferred stock or additional shares of common stock could adversely affect the voting power of the holders ·of common stock and 
could have the effect of delaying, deferring or preventing a change in our control. 

Securities Eligible for Future Sale 

We relied, based on the conftrmation order we received from the Bankruptcy Court, on Section ll45(a} (I) of the Bankruptcy Code to 
exempt from the registration requirements of the Securities Act of 1933, as amended, both the offer of the 500,005 plan shares, which 
may have been deemed to have occurred through the solicitation of acceptances of the plan of reorganization, and the issuance of the 
plan shares pursuant to the plan of reorganization. In general, offers and sales of securities made in reliance on the exemption 
afforded under Section ll45(a)(J) of the Bankruptcy Code are deemed to be made in a public offering, so that the recipients thereof 
are free to resell such securities without registration under the Securities Act. 

Restricted Securities 

We currently have 9,500,000 outstanding shares which may be deemed restricted securities as defined in Rule 144. Generally, 
restricted securities can be resold under Rule 144 once they have been held for the required statutory period, provided that the 
securities satisfY the current public information requirements of the rule. 

Rule 144 

On February 15, 2008, amendments to Rule 144 became effective and will apply to securities acquired both before and after that 
date. Under these amendments, a person who has beneficially owned restricted shares of our common stock for at least six months 
would be entitled to sell their securities provided that (i) such person is not deemed to have been one of our affiliates at the time of, or 
at any time during the three months preceding a sale, (ii) we are subject to the Exchange Act periodic reporting requirements for at 
least 90 days before the sale and (iii) if the sale occurs prior to satisfaction of a one-year holding period, we provide current 
information at the time of sale. 

Persons who have beneficially owned restricted shares of our common stock for at least six months but who are our affiliates at the 
time of, or at any time during the three months preceding a sale, would be subject to additional restrictions, by which such person 
would be entitled to sell within any three-month period only a number of securities that does not exceed the greater of either of the 
following: 

1% of the total number of securities of the same class then outstanding; or, 
the average weekly trading volume of such securities during the four calendar weeks preceding the filing of a notice on Form 144 
with respect to the sale; 
provided, in each case, which we are subject to the Exchange Act periodic reporting requirements for at least three months before 
the sale. 

Such sales by affiliates must also comply with the manner of sale, current public information and notice provisions of Rule 144. 
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Restrictions on the Reliance of Rule 144 by Shell Companies or Former Shell Companies 

Historically, the SEC staff has taken the position that Rule 144 is not available for the resale of securities init~ally issued. by companies .. 
that are, or previously were, blank check companies, like us. The SEC has codified and expanded this position in the amendmen~ 
discussed above by prohibiting the use of Rule 144 for resale of securities issued by any shell companies (other than busines. } 
combination related shell companies) or any issuer that has been at any time previously a shell company. The SEC has provided an 
important exception to this prohibition, however, if the following conditions are met: 

• The issuer of the securities that was formerly a shell company has ceased to be a shell company; 
• The issuer of the securities is subject to the reporting requirements of Section 14 or 15( d) of the Exchange Act; 
• The issuer of the securities has filed all Exchange Act reports and material required to be filed, as applicable, during the preceding 

12 months (or such shorter period that the issuer was required to file such reports and materials), other than Current Reports on 
Form 8-K; and 

• At least one year has elapsed from the time that the issuer filed current comprehensive disclosure with the SEC reflecting its status 
as an entity that is not a shell company. 

Recent Sales of Unregistered Securities 

Pursuant to the Plan of Reorganization, we issued an aggregate of 500,005 shares of our common stock to 482 of our holders of 
unsecured debt and administrative claims. Such shares were issued in accordance with Section 1145 under the United States 
Bankruptcy Code and the transaction was thus exempt from the registration requirements of Section 5 of the Securities Act of 1933. 

On August 4, 2010, the Company entered into the Share Purchase Agreement with Interrante pursuant to which he acquired 9,500,000 
shares of our common stock for approximately $9,500 cash or $0.001 per share. As a result of this transaction, 10,000,005 shares of 
our common stock are currently issued and outstanding. The Company relied upon Section 4(2) of the Securities Act of 1933, as 
amended, for an exemption from registration on these shares and no underwriter was used in this transaction. 

Dividends 

Dividends, if any, will be contingent upon the Company's revenues and earnings, if any, and capital requirements and fmancial 
conditions. The payment of dividends, if any, will be within the discretion of the Company's Board of Directors. The Company 
presently intends to retain all earnings, if any, and accordingly the Board of Directors does not anticipate declaring any dividends prior 
to a business combination. ~ 

Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation, located in Frisco, Texas. The mailing address and telephone 
number are: 2591 Dallas Parkway, Suite 102, Frisco, Texas 75034; (469) 633-0101. 

Reports to Stockholders 

The Company plans to furnish its stockholders with an annual report for each fiscal year ending December 31 containing financial 
statements audited by its registered independent public accounting firm. It is the present intention of management to continue 
furnishing annual reports to stockholders. Additionally, the Company may, in its sole discretion, issue unaudited quarterly or other 
interim reports to its stockholders when it deems appropriate. The Company intends to maintain compliance with the periodic 
reporting requirements of the Exchange Act. 

Item 6- Selected Financial Data 

Not applicable 

Item 7 - Management's Discussion and Analysis of Financial. Condition and Results of Operations 

(I) Caution Rc;garding Forward-Looking Information 
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(4) Mr. Interrante is our president and sole director. 

Changes in Control 

r On August 4, 20 I 0, the Company entered into the Share Purchase Agreement with Interrante pursuant to which he acquired 9,500,000 
shares of our common stock for approximately $9,500 cash or $0.001 per share. As a result of this transaction, 10,000,005 shares of 
our common stock are currently issued and outstanding. The Company relied upon Section 4(2) of the Securities Act of 1933, as 
amended, for an exemption from registration on these shares and no underwriter was used in this transaction. 

~ 

~ 

-.-

Item 13- Certain Relationships and Related Transactions, and Director Independence 

The Company currently maintains a mailing address at 5956 Sheny Lane, Suite I 000, Dallas, TX 75225. The Company's telephone 
number there is (972) 233-0300. The Company pays no rent or other fees for the use of the mailing address. 

Pursuant to the Company's current structure of having a sole director, who is also the Company's sole officer and controlling 
shareholder, the Company has no independent directors, as defmed in Rule S605(a)(2} of the NASDAQ Listing Rules. 

Item 14- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA 
of Dallas, Texas. 

I . Audit fees 
2. Audit-related fees 
3. Tax fees 
4. All other fees 

Totals 

Year ended 
December 31, 

2010 

Year ended 
December 31, 

2009 

$ 4,975 $ 3,000 

355 

$ 5,330 $ 3 000 I 

We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: S. W. Hatfield, CPA did not charge the Company any fees for fmancial 
information system design and implementation fees. 

The Company has no formal audit committee. However, the entire Board of Directors (Board) is the Company's defacto audit 
committee. In discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a 
formal written statement describing all relationships between the auditors and the Company that might bear on the auditors' 
independence as required by the appropriate Professional Standards issued by the Public Company Accounting Oversight Board, the 
U. S. Securities and Exchange Commission and/or the American Institute of Certified Public Accountants. The Board discussed with 
the auditors any relationships that may impact their objectivity and independence, including fees for non-audit services, and satisfied 
itself as to the auditors' independence. The Board also discussed with management, the internal auditors and the independent auditors 
the quality and adequacy of the Company's internal controls. 

The Company's principal accountant, S. W. Hatfield, CPA, did not engage any other persons or firms other than the principal 
accountanCs full-time, permanent employees. 
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~ ...... 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

~ 
Board of Directors and Stockholders 
SMSA Gainesville Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Gainesville Acquisition Corp. (a Nevada corporation and a development 
stage company) as of December 31, 20 I 0 and 2009 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for each of the years ended December 31, 20 10 and 2009 and the period from August l, 2007 
(date ofbankruptcy settlement) through December 31,2010, respectively. These financial statements are the sole responsibility ofthe 
Company's management. Our responsibility is to express an opinion on these fmancial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to ~orm, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
fmancial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the fmancial position of SMSA 
Gainesville Acquisition Corp. (a development stage company) as of December 3 I, 20 I 0 and 2009 and the results of its operations and 
cash flows for each of the years ended December 31, 2010 and 2009 and the period from August 1, 2007 (date of bankruptcy 
settlement) through December 31,2010, in confonnity with generally accepted accounting principles generally accepted in the United 
States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances~ 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financia, ' 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
February 8, 2011 (except for Note J 

as to which the date is March 3, 2011) 

/sf S. W. Hatfteld CPA 
S. W. HATFIELD, CPA 

Source: SMSA GAINESVILLE ACQUISITION CORP., 1 O·K. March 08, 2011 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
SMSA Humble Acquisition Corp. 

~ 

We have audited the accompanying balance sheets of SMSA Humble Acquisition Corp. (a Nevada corporation and a development 
stage company} as of June 30, 2010, December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, 
changes in stockholders' equity and cash flows for the six months ended June 30, 20 I 0, the years ended December 31, 2009 and 2008 
and for the period from August 1, 2007 (date of bankruptcy settlement) through June 30, 20 I 0. These fmancial statements are the sole 
responsibility of the Company's management. Our responsibility is to express an opinion on these financial statements based on our 
audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of SMSA 
Humble Acquisition Corp. (a development stage company) as of June 30,2010, December 31,2009 and 2008 and the results of it~ 
operations and cash flows for the six months ended June 30, 2010, the years ended December 31, 2009 and 2008 and for the periot. } 
from August l, 2007 through June 30, 2010, in conformity with generally accepted accounting principles generally accepted in the 
United States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in NoteD to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

/s/ S. W. 
Hatfield CPA 

S. w. 
HATFIELD, CPA 

Dallas, Texas 
August 25, 2010 (except for Note I 

as to which the date is August 26, 201 0} 
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LETTERHEAD OFS. W. HATFIELD. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM ~ 

Board of Directors and Stockholders 
SMSA Humble Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Humble Acquisition Corp. (a Nevada corporation and a development 
stage company) as of September 30, 2010, December 3 I, 2009 and 2008 and the related statements of operations and comprehensive 
loss, changes in stockholders' equity and cash flows for the nine months ended September 30, 2010, the years ended December 31, 
2009 and 2008 and for the period from August I, 2007 (date of bankruptcy settlement) through September 30, 2010. These financial 
statements are the sole responsibility of the Company's management. Our responsibility is to express an opinion on these fmancial 
statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over fmancial reporting. Accordingly, we eXpfeS!l no such opinion. An audit also· 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
fmancial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of SMSA 
Humble Acquisition Corp. (a development stage company) as of September 30, 2010, December 31, 2009 and 2008 and the results of 
its operations and cash flows for the nine months ended September 30, 20 l 0, the years ended December 31, 2009 and 2008 and for the 
period from August 1, 2007 through September 30, 20 I 0, in conformity with generally accepted accounting principles generall~ 
accepted in the United States of America. . '} 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
October 26, 20 10 

Source: SMSA Humble Acquisition Corp, 1 0-12G, October 29, 2010 

Is/ S. W. Hatfield CPA 
S. W. HATFIELD, CPA 
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LETTERHEAD OFS. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM ~ 

Board of Directors and Stockholders 
SMSA Humble Acquisition Corp. 

We have audited the accompanying restated balance sheets of SMSA Humble Acquisition Corp. (a Nevada corporation and a 
development stage company) as of September 30, 2010, December 31, 2009 and 2008 and the related statements of operations and 
comprehensive loss, restated changes in stockholders' equity (deficit) and restated cash flows for the nine months ended September 30, 
2010, the years ended December 31,2009 and 2008 and for the period from August 1, 2007 (date of bankruptcy settlement) through 
September 30, 20 I 0. These financial statements are the sole responsibility of the Company's management. Our responsibility is to 
express an opinion on these ftnancial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the ftnancial 
statements are free of material misstatement The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over financial reporting. Our audits included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overa11 
fmancial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the fmancial position of SMSA 
Humble Acquisition Corp. (a development stage company} as of September 30, 20 J 0, December 31, 2009 and 2008 and the results of 

. its operations and cash flows for the nine months ended September 30, 2010, the years ended December 31,2009 and 2008 and for the 
period from August I, 2007 through September 30, 2010, in conformity with generally accepted accounting principles generally 
accepted in the United States of America. ~ 

The accompanying ftnancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the fmancial statements, the Company bas no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The ftnancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

We initially issued a Report of Independent Certified Public Accountants (Report) on the above listed fmancial statements on October 
26, 20 I 0. Subsequent to the date of that Report, Management of the Company discovered that certain payments of ex(}Cnses by the 
Company's controlling stockholder as required by the Plan of Reorganization had not been recorded in accordance with the Plan of 
Reorganization in the Company's balance sheet. Accordingly, this matter created a situation requiring the restatement of the 
Company's balance sheet as of September 30, 20 I 0, December 31, 2009 and 2008 and for the nine months ended September 30, 20 I 0, 
the years ended December 31, 2009 and 2008 and for the period from August I, 2007 (date of bankruptcy settlement) through 
September 30, 2010, respectively. The results of these ftndings resulted the reclassification of an approximate $5,766 from current 
liabilities to additional paid~in capital in the accompanying balance sheet, statement of changes in stockholders equity (deficit) and 
cash flows. 

Accordingly, we withdraw our opinion dated October 26, 20 I 0. No reliance should be placed on this opinion. 

Dallas, Texas 
December 8, 20 I 0 

Sm1rc~. SMSA Humble Acquisition Coil). 1 0-12GiA, December 10. 2010 

S. W. HATFIELD, CPA 

J 

i\<'i':;,rr::Jtyfo-4Jrc;nQsi~ll_1.]1_ 11-~PC 0392 ~ Af·,Ktlf. ... m r.e~1rh'&!.t 

SEC APP 0447 



~ 

Morningstar® Document Research SM 

,.... I FORM 1 0-K 

-~ 

SMSA Humble Acquisition Corp - SMHQ 

Filed: March 14, 2011 (period: December 31, 2010) 

Annual report with a comprehensive overview of the company 

j. ~ . • -

FW-3711-SEC0393 

SEC APP 0448 



Competition 

We are and will continue to be an insignificant participant in the business of seeking mergers wiftt and acq!Jisitjpns of privately held 
business entities. We expect to encounter substantial competition in our efforts to locate potential business combination~. 
opportunities. The competition may in part come from business development companies, venture capital partnerships ani 'ii 
corporations, small investment companies and brokerage firms. Most of these organizations are likely to be in a better position than · 
us to obtain access to potential business acquisition candidates because they have greater experience, resources and managerial 
capabilities than we do. We also will experience competition from other public companies with similar business purposes, some of 
which may also have funds available for use by an acquisition candidate. 

Employees 

We have no employees. Our president and sole director, Tunothy P. Halter, will be responsible for managing our administrative 
affairs, including our reporting obligations pursuant to the requirements of the Exchange Act. It is anticipated that HFI or Mr. Halter 
may engage consultants, attorneys and accountants as necessary for us to conduct our business operations and to implement and 
successfully complete our business plan. We do not anticipate employing any full·time employees until we have achieved our 
business purpose. 

Item lA- Risk Factors 

Smaller reporting companies are not required to provide the information required by this item. 

Item lB- Unresolved Staff Comments 

None 

Item 2 - Properties 

The Company currently maintains a mailing address at 174 FM 1830, Argyle, TX 76226. The Company's telephone number there is 
(972) 233-0300. Other than this mailing address, the Company does not currently maintain any other office facilities, and does no~ 
anticipate the need for maintaining office facilities at any time in the foreseeable future. The Company pays no rent or other fees fo. 7 
the use of the mailing address as these offices are used virtually full-time by other businesses of the Company's sole officer and 
director. 

Item 3 - Legal Proceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

Item 4- [Removed and Reserved) 

PART II 

Item 5- Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

Market for Trading and Eligibility for Future Sale 

There is no public trading market for our securities. We have filed an application with the Financial Industry Regulatory Authority to 
make our shares eligible for quotation on the OTC Bulletin Board. As of the date of this filing, there bas been no known trading in the 
Company's common stock. · 

Holders 

As of March I 0, 20 II, there were a total of 530,612 shares of our common 1tock held by approximately 567 stockholders of 
record. There are no shares of our preferred stock outstanding at the date of this report. 

l 
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Capital Stock 

Our authorized capital stoCk consists of 100,000,000 shares of common stock and 10,000,000 shares of preferred stock. Each share of 
,._ common stock entitles a stockholder to one vote on all matters upon which stockholders are permitted to vote. No stockholder has any 
r preemptive right or other similar right to purchase or subscribe for any additional securities issued by us, and no stockholder has any 

right to convert the common stock into other securities. No shares of common stock are subject to redemption or any sinking fund 

r 

~ 

provisions. All the outstanding shares of our common stock are fully paid and non-assessable. Subject to the rights of the holders of 
the preferred stock, if any, our stockholders of common stock are entitled to dividends when., as and if declared by our board from 
funds legally available therefore and, upon liquidation, to a pro-rata share in any distribution to stockholders. We do not anticipate 
declaring or paying any cash dividends on our common stock in the foreseeable future. 

Pursuant to our Articles of Incorporation., our board has the authority, without further stockholder approval, to provide for the issuance 
of up to l 0,000,000 shares of our preferred stock in one or more series and to determine the dividend rights, conversion rights, voting 
rights, rights in terms of redemption, liquidation preferences, the number of shares constituting any such series and the designation of 
such series. Our board has the power to afford preferences, powers and rights (including voting rights) to the holders of any preferred 
stock preferences, such rights and preferences being senior to the rights of holders of common stock. No shares of our preferred stock 
are currently outstanding. Although we have no present intention to issue any shares of preferred stock, the. issuance of shares of 
preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or preventing a change in 
control of our Company. 

Provisions Having A Possible Anti-Takeover Effect 

Our Articles of Incorporation and Bylaws contain certain provisions that are intended to enhance the likelihood of continuity and 
stability in the composition of our board and in the policies formulated by our board and to discourage certain types of transactions 
which may involve an actual or threatened change of our control. Our board is authorized to adopt, alter, amend and repeal our Bylaws 
or to adopt new Bylaws. In addition, our board has the authority, without further action by our stockholders, to issue up to 10 million 
shares of our preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions thereof. The issuance of 
our preferred stock or additional shares of common stock could adversely affect the voting power of the holders of common stock and 
could have the effect of delaying, deferring or preventing a change in our control. 

Securities Eligible for Future Sale 

We relied, based on the confirmation order we received from the Bankruptcy Court, on Section 1145(aXl) of the Bankruptcy Code to 
exempt from the registration requirements of the Securities Act of 1933, as amended, both the offer of the 530,612 plan shares, which 
may have been deemed to have occurred through the solicitation of acceptances of the plan of reorganization, and the issuance of the 
plan shares pursuant to the plan of reorganization. [n general, offers and sales of securities made in reliance on the exemption 
afforded under Section 1145(a)(l) of the Bankruptcy Code are deemed to be made in a public offering, so that the recipients thereof 
are free to resell such securities without registration under the Securities Act. 

Restricted Securities 

We currently have no outstanding shares which may be deemed restricted securities as defined in Rule 144. Generally, restricted 
securities can be resold under Rule 144 once they have been held for the required statutory period, provided that the securities satisfy 
the current public information requirements of the rule. 

Rule 144 

On February 15, 2008, amendments to Rule 144 became effective and will apply to securities acquired both before and after that 
date. Under these amendments, a person who has beneficially owned restricted shares of our common stock for at least six months 
would be entitled to sell their securities provided that (I) such person is not deemed to have been one of our affiliates at the time of, or 
at any time during the three months preceding a sale, (ii) we are subject to the Exchange Act periodic reporting requirements for at 
least 90 days before the sale and (iii) if the sale occurs prior to satisfaction of a one~year holding period, we provide current 
information at the time of sale. 

Persons who have beneficially owned restricted shares of our common stock for at least six months but who are our affiliates at the 
· time of, or at any time during the three months preceding a sale, would be subject to additional restrictions, by which such person 

would be entitled to sell within any three-month period only a number of securities that does not exceed the greater of either of the 
following: 
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• l% of the total number of securities of the same class then outstanding; or, 
• the average weekly trading volume of such securities during the four calendar weeks preceding the filing of a notice on Form 144 

with respect to the sale; · · · . , . · '" 
• provided, in each case, which we are subject to the Exchange Act periodic reporting requirements for at least three months before~ 
hsa~ 1 

Such sales by affiliates must als~ comply with the manner of sale, current public information and notice provisions of Rule 144. 

Restrictions on the Reliance of Rule 144 by Shell Companies or Former Shell Companies 

Historically, the SEC staff has taken the position that Rule 144 is not available for the resale of securities initially issued by companies 
that are, or previously were, blank check companies, like us. The SEC has codified and expanded this position in the amendments 
discussed above by prohibiting the use of Rule 144 for resale of securities issued by any shell companies (other than business 
combination related shell companies) or any issuer that has been at any time previously a shell company. The SEC has provided an 
important exception to this prohibition, however, if the following conditions are met: 

• The issuer of the securities that was formerly a shell company bas ceased to be a shell company; 
• The issuer of the securities is subject to the reporting requirements of Section 14 or l5(d) of the Exchange Act; 
• The issuer of the securities has filed all Exchange Act reports and material required to be filed, as applicable, during the preceding 

12 months (or such shorter period that the issuer was required to file such reports and materials), other than Current Reports on 
Form 8-K; and 

• At least one year has elapsed from the time that the issuer filed current comprehensive disclosure with the SEC reflecting its status 
as an entity that is not a shell company. 

Recent Sales of Unregistered Securities 

Pursuant to the Plan of Reorganization, we issued an aggregate of 530,612 shares of our common stock to 567 of our holders of 
unsecured debt and administrative claims. Such shares were issued in accordance with Section 1145 under the United States 
Bankruptcy Code and the transaction was thus exempt from the registration requirements ofSection 5 of the Securities Act of 1933. 

Dividends 

Dividends, if any, will be contingent upon the Company's revenues and earnings, if any, and capital requirements and financial-"' 
conditions. The payment of dividends, if any, will be within the discretion of the Company's Board of Directors. The Compan) ''} 
presently intends to retain all earnings, if any, and accordingly the Board of Directors does not anticipate declaring any dividends prior 
to a business combination. 

Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation, located in Frisco, Texas. The mailing address and telephone 
number are: 2591 Dallas Parkway, Suite 102, Frisco, Texas 75034; (469) 633-0101. 

Reports to Stockholders 

The Company plans to furnish its stockholders with an annual report for each fiscal year ending December 31 containing financial 
statements audited by its registered independent public accounting firm. It is the present intention of management to continue 
furnishing annual reports to stockholders. Additionally, the Company may, in its sole discretion, issue unaudited quarterly or other 
interim reports to its stockholders when it deems appropriate. The Company intends to maintain compliance with the periodic 
reporting requirements ofthe Exchange Act. 

Uem 6- Selected Financial Data 

.Not applicable 

II 
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(3) In determining the percent of voting stock owned by a person on December 31, 2010 (a) the numerator is the number of shares of 
common stock beneficially owned by the perso~, including shares the beneficial ownership of which may be acquired within 60 
days upon the exercise of options or warrants or conversion of convertible securities, and (b) the denominator is the total of (I) 
the 530,612 shares of common stock outstanding on December 31, 2010, and (ii) any shares of common stock which the person 
has the right to acquire within 60 days upon the exercise of options or warrants or conversion of convertible securities. Neither 
the numerator nor the denominator includes shares which may be issued upon the exercise of any other options or warrants or the 
conversion of any other convertible securities. 

(4) Mr. Halter is our president and director. He also is a member of Halter Financial Investments GP, LLC, the 
general partner of Halter Financial Investments L.P. Halter Financial Investments, L.P. ( "HF/j is a Texas limited 
partnership of which Halter Financial Investments GP, LLC, a Texas limited liability company ( "HFI GP''· is the sole 
general partner. The limited partners of HFI are: (I) TPH Capital, LP., a Texas limited partnership of which TPH 
Capital GP, LLC, a Texas limited liability company ( "TPH GP'?, is the general partner and Ttmothy P. Halter is the 
sole member of TPH GP, (ii) Bellifield, LP, a Texas limited partnership of which Bellifield Capital Management, 
LLC, a Texas limited liability company ( "Bellifield LLCj is the sole general partner and David Brigante is the sole 
member ofBellifield LLC; (iii) Colhurst Capital LP, a Texas limited partnership of which Colhurst Capital GP LLC, a 
Texas limited liability company ("Co/hurst LLC"), is the general partner and George L. Diamond is the sole member 
of Colburst LLC; and (iv) Rivergreen Capital, LLC, a Texas limited liability company ( "Rivergreen LLCj,. of which 
Marat Rosenberg is the sole member. As a result, each of the foregoing persons may be deemed to be a beneficial 
owner of the shares held of record by HFI. HFI's address is 174 FM 1830, Argyle, TX 76226. 

(5) Donald Hardy, Chloe Kaufinan and Estate of Ina Tarrant are joint tenants in common and are each deemed beneficial owners of 
the 31,000 shares. Their address is c/o Mike Freden, Noteboom Law Finn, 669 Airport Freeway Suite 100, Hurst, TX 76053. 

Changes in Control 

There are currently no arrangements which may result in a change in control of the Company. 

Item 13- Certain Relationships and Related Transactions, and Director Independence 

The Company currently maintains a mailing address at 174 FM 1830, Argyle, TX 76226. The Company's telephone number there is 
(972) 233-0300. The Company pays no rent or other fees for the use of the mailing address as these offices are used virtually full-time 
by other activities of the Company's sole officer and director. 

Pursuant to the Company's current structure of having a sole director, who is also the Company's sole officer and controlling 
stockholder, the Company has no independent directors, as defined in Rule 5605(a)(2) of the NASDAQ Listing Rules. 

Item 14 -Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiScal years to it's principal accountant, S. W. Hatfield, CPA 
of Dallas, Texas. 

I. Audit fees 
2. Audit-related fees 
3. Tax fees 
4. All other fees 

Totals 

Year ended 
December 31, 

2010 

Year ended 
December 31, 

2009 

$ 4,225 $ 

$ 4,225 $ 

We have considered whether the provision· of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: S. W Hatfield, CPA did not charge the Company any fees for financial 
information system design and implementation fees. 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM ,1 
Board of Directors and Stockholders 
SMSA Humble Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Humble Acquisition Corp. (a Nevada corporation and a development 
stage company) as of December 31, 2010 and 2009 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity (deficit) and statements of cash flows for each of the .Years ended December 31, 2010 and 2009 and for the period 
from August I, 2007 (date of bankruptcy settlement) through December3l, 2010. These fmancial statements are the sole 
responsibility of the Company's management. Our responsibility is to express an opinion on these financial statements based on our 
audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over financial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
fmancial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the financial position of SMSA 
Humble Acquisition Corp. (a development stage company) as of December 31, 20 I 0 and 2009 and the results of its operations and 
cash flows for each of the years ended December 31, 2010 and 2009 and for the period from August I, 2007 through December 31, 
20 I 0, in conformity with generally accepted accounting principles generally accepted in the United States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As" 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 7 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
February 10, 201l (except for Note J 

as to which the date is March 14, 20 II) 

Source: SMSA Humble Acquisition Corp, 10-K, March 14, 2011 

/sf S. W. Hatfield CPA 
S. W. HATFIELD, CPA 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM ~ 

Board of Directors and Stockholders 
SMSA Katy Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Katy Acquisition Corp. (a Nevada corporation and a development stage 
company) as of June 30, 20 I 0, December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, changes 
in stockholders' equity and cash flows for the six months ended June 30,2010, the years ended December 31,2009 and 2008 and for 
the period from August I, 2007 (date of bankruptcy settlement) through June 30, 2010. These fmancial statements are the sole 
responsibility of the Company's management Our responsibility is to express an opinion on these fmancial s(atements based on our 
audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perfonn the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over financial reporting. Our audits included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the fmancial position of SMSA Katy 
Acquisition Corp. (a development stage company) as of June 30, 2010, December 31, 2009 and 200& and the results of its operations 
and cash flows for the six months ended June 30, 20 I 0, the years ended December 31, 2009 and 200& and for the period from August 
1, 2007 through June 30, 20 I 0, in confonnity with generally accepted accounting principles generally accepted in the United States o~ 
America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
August 24,2010 

Hatfield CPA 

HATFIELD, CPA 

SoL•rce: Sf·J!SA Katy AcquisrVon Corp. 1 0-12G August 25, 2010 

-F-2 
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As filed with the Securities and Exchange Commission on October 27,2010. ~ 
Registration No. 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM 10-12G 

GENERAL FORM FOR REGISTRATION OF SECURITIES 
PURSUANT TO SECTION 12(8) OR (G) OF 

THE SECURITIES EXCHANGE ACT OF 1934 

SMSA KATY ACQUISITION CORP. 
(Exact name of registrant as specified in its charter) 

Nevada 
(State or other jurisdiction 

of incorporation) 

174 FM 1830 
Argyle, Texas 

(Address of principal executive offices) 

(972) 233-0300 

27-2969241 
(I.R.S. Employer 

Identification Number) 

76226 

(Zip Code) 

(Registrant's Telephone Number, Including Area Code) ~ 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller 
reporting company. See the definitions of"large accelerated filer," "accelerated filer," and "smaller reporting company" in Rule 12b-2 
ofthe Exchange Act. (Check one): 

Large accelerated filer 0 

Non-accelerated filer 0 

Accelerated filer 
Smaller reporting 
company 

0 

1&1 
(Do not check if a smaller reporting company} 

Securities registered under Section 12 (b) of the Exchange Act: 

Title of each class 
to be so registered 

None 

Name of each exchange on which 
each class is to be registered 

None 

Securities to be registered pursuant to Section 12 (g) of the Exchange Act: 
Common Stock, $0.001 par value. 

(Title of Class) 

1 

Source: SMSA Katy Acquisition Corp. 1 0-12G October 27. 20 i G f'owaed by r-.EM?'gJ.!;7· HnS.BGJM~?J 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
SMSA Katy Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Katy Acquisition Corp. (a Nevada corporation and a development stage 
company) as of September 30, 20 l 0, December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, 
changes in stockholders' equity and cash flows for the nine months ended September 30, 2010, the years ended December 31, 2009 
and 2008 and for the period from August I, 2007 (date of bankruptcy settlement) through September 30, 2010. These financial 
statements are the sole responsibility of the Company's management. Our responsibility is to express an opinion on these financial 
statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over financial reporting. Our audits included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
fmancial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of SMSA Katy 
Acquisition Corp. (a development stage company) as of September 30, 20 I 0, December 31, 2009 and 2008 and the results of its 
operations and cash flows for the nine months ended September 30, 20 I 0, the years ended December 31, 2009 and 2008 and for the 
period from August I, 2007 through September 30, 20 I 0, in conformity with generally accepted accounting principles generally 
accepted in the United States of America. 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
October 25, 20 I 0 

Source: SMSA Katy Acquisition Corp. 10-12G, October 27. 2010 

Is! S. W. Hatfield CPA 
S. W. HATFIELD, CPA 
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As filed with the Securities and Exchange Commission on November 30, 20 I 0. 

Registration No. 000..54092 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM 10-12G/A 

Amendment No. I to 
GENERAL FORM FOR REGISTRATION OF SECURITIES 

PURSUANT TO SECTION l2(B) OR (G) OF 
TilE SECURITIES EXCHANGE ACT OF 1934 

SMSA KATY ACQUISITION CORP. 
(Exact name of registrant as specified in its charter) 

Nevada 
(State or other jurisdiction 

of incorporation) 

27·2969241 
(I.R.S. Employer 

Identification Number) 

174 FM 1830 
Argyle, Texas 

(Address of principal executive offices) 

(972) 233-0300 
(Registrant's Telephone Number, Including Area Code) 

76226 

(Zip Code) 

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

Large accelerated filer 0 

Non-accelerated filer 0 
(Do not check if a smaller reporting company) 

Accelerated filer 
Smaller reporting 
company 

0 

liD 

Securities registered under Section 12 (b) of the Exchange Act: 

Title of each class 
to be so registered 

None 

Name of each exchange on which 
each class is to be registered 

None 

Securities to be registered pursuant to Section 12 (g) of the Exchange Act: 
Common Stock, $0.001 par value 

(Title of Class) 

Source: SMSA Katy Acquisit:on Corp. 10-12GiA, November 30.2010 '"''l"":n by rEv.ig:-)..Jh\c!S~WQ§.! 
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LETTERHEAD OF S. W. HATFIELD. CPA 

REPORT OF REGISIERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM ~ 

Board of Directors and Stockholders 
SMSA Katy Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Katy Acquisition Corp. (a Nevada corporation and a development stage 
company) as of September 30, 2010, December 3 I, 2009 and 2008 and the related statements of operations and comprehensive loss, 
changes in stockholders' equity and cash flows for the nine months ended September 30, 2010, the years ended December 31,2009 
and 2008 and for the period from August 1, 2007 (date of bankruptcy settlement) through September 30, 2010. These fmancial 
statements are the sole responsibility of the Company's management. Our responsibility is to express an opinion on these fmancial 
statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial 
statements are free of material misstatement The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the fmancial position of SMSA Katy 
Acquisition Corp. (a development stage company) as of September 30, 2010, December 31, 2009 and 2008 and the results of its 
operations and cash flows for the nine months ended September 30, 20 I 0, the years ended December 31, 2009 and 2008 and for the 
period from August l, 2007 through September 30, 2010, in conformity with generally accepted accounting principles generally~ 
accepted in the United States of America. ·1 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the fmancial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties_ 

Dallas, Texas 
October 25, 20 1 0 

Source: SMSA Ka!y Acquisition Corp, 10-12GiA. November 30, 2010 

Is/ S. W Hatfield CPA 
S. W. HATFIELD, CPA 

F-2 

1 

i'oww'd by i•,j&.\¥:q-J];_Mms.EG.Q406 

SEC APP 0461 



I 
I. 

r' 

Morningstar® Document Research SM 

~ 1 FORM 10-12G/A 
SMSA Katy Acquisition Corp - SCQO 

Filed: December 20, 2010 (period:) 

Amendment to a previously filed 1 0-12G 

~ 

FW-3711-SEC 040 

SEC APP 0462 



As filed with the Securities and Exchange Commission on December 20, 20 I 0. ~ 
Registration No. 000-54092 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM 10-12G/A 

Amendment No.2 to 
GENERAL FORM FOR REGISTRATION OF SECURITIES 

PURSUANT TO SECTION 12{8) OR (G) OF 
THE SECURITIES EXCHANGE ACT OF 1934 

SMSA KATY ACQUISITION CORP. 
(Exact name of registrant as specified in its charter) 

Nevada 
(State or other jurisdiction 

of incorporation) 

27-2969241 
(I.R.S. Employer 

Identification Number) 

174 FM 1830 
Argyle, Texas 

(Address of principal executive offices) 

(972) 233-0300 

76226 

(Zip Code) 

(Registrant's Telephone Number, Including Area Code) 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller 
reporting company. See the defmitions of"large accelerated filer," "accelerated filer," and "smaller reporting company" in Rule 12b-2 
of the Exchange Act (Check one): 

Large accelerated filer 0 

Non-accelerated filer 0 

Accelerated filer 
Smaller reporting 
company 

0 

IBJ 
(Do not check if a smaller reporting company) 

Securities registered under Section 12 (b) of the Exchange Act: 

Title of each class 
to be so registered 

None 

Name of each exchange on which 
each class is to be registered 

None 

Securities to be registered pursuant to Section 12 (g) of the Exchange Act: 
Common Stock, $0.001 par value 

(Title of Class) 

~ 

-----------------------------1 

S<j,"::": SMSA Ka!y Acqu•sition Corp. 1 G-12G!A. December 20, 2010 I,: ~::n,.; : .. :; ;o:o,,f.Mif-3Jllr:SEC.0408 
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LETTERHEAD OF S. W. HATFIELD. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
SMSA Katy Acquisition Corp. 

We have audited the accompanying restated balance sheets of SMSA Katy Acquisition Corp. (a Nevada corporation and a 
development stage company) as of September 30, 20 l 0, December 31, 2009 and 2008 and the related statements of operations and 
comprehensive loss, restated changes in stockholders' equity (deficit) and restated statements of cash flows for the nine months ended 
September 30, 20 I 0, the years ended December 31, 2009 and 2008 and for the period from August l, 2007 (date of bankruptcy 
settlement) through September 30, 2010. These financial statements are the sole responsibility of the Company's management. Our 
responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance aoout whether the financial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over financial reporting. Our audits included consideration of internal control over financial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
fmancial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the fmancia1 position of SMSA Katy 
Acquisition Corp. (a development stage company) as of September 30, 2010, December 31, 2009 and 2008 and the results of its 
operations and cash flows for the nine months ended September 30, 20 I 0, the years ended December 31, 2009 and 2008 and for the 
period from August 1, 2007 through September 30, 2010, in conformity with generally accepted accounting principles generally 
accepted in the United States of America. 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the fmancial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

We initially issued a Report oflndependent Certified Public Accountants (Report) on the aoove listed frnancial statements on October 
25, 20 l 0. Subsequent to the date of that Report, Management of the Company discovered that certain payments of expenses by the 
Company's controlling stockholder as required by the Plan of Reorganization had not been recorded in accordance with the Plan of 
Reorganization in the Company's balance sheet Accordingly, this matter created a situation requiring the restatement of the 
Company's balance sheet as of September 30, 2010, December 31,2009 and 2008 and for the nine months ended September 30, 2010, 
the years ended December 31, 2009 and 2008 and for the period from August 1, 2007 {date of bankruptcy settlement) through 
September 30, 2010, respectively. The results of these findings resulted the reclassification of an approximate $9,236 from current 
liabilities to additional paid-in capital in the accompanying balance sheet, statement of changes in stockholders equity (deficit) and 
cash flows. 

Accordingly, we withdraw our opinion dated October 25, 20 I 0. No reliance should be placed on this opinion. 

Dallas, Texas 
December 17,2010 

S:J,Irce· SMSA Ka!y Acquisition Corp. 10-·12GiA December 20. 2010 

Is/ S. W. Hatfield CPA 
S. W. HATFIELD, CPA 
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As filed with the Securities and Exchange Commission on December 20, 20 I 0. 

Registration No. 000-54092 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM 10-12G/A 

Amendment No. 2 to 
GENERAL fORM fOR REGISTRATION Of SECURITIES 

PURSUANT TO SECTION 12(8) OR (G) OF 
THE SECURITIES EXCHANGE ACT OF 1934 

SMSA KATY ACQUISITION CORP. 
(Exact name of registrant as specified in its charter) 

Nevada 
(State or other jurisdiction 

of incorJ)oration) 

27-2969241 
(I.R.S. Employer 

Identification Number) 

174 FM 1830 
Argyle, Texas 

(Address of principal executive offices) 

(972) 233-0300 
(Registrant's Telephone Number, Including Area Code) 

76226 

(Zip Code) 

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

Large accelerated filer 0 

Non-accelerated filer 0 
(Do not check if a smaller reporting company) 

Accelerated filer 
Smaller reporting 
company 

0 

lEI 

Securities registered under Section 12 (b) of the Exchange Act: 

Title of each class 
to be so registered 

None 

Name of each exchange on which 
each class is to be registered 

None 

Securities to be registered pursuant to Section 12 (g) of the Exchange Act: 
Common Stock, $0.001 par value 

(Title of Class} 

Source: SMSA Katy Acqu1sition Corp. ·t 0-12GiA, D"='''m<t.e' 2i: ;.:;, : t'; , •.. - '"' ;j 1.; F,\M("J.]H-:.SEG.0:4Jlv 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
SMSA Katy Acquisition Corp. 

~ 

We have audited the accompanying restated balance sheets of SMSA Katy Acquisition Corp. (a Nevada corporation and a 
development stage company) as of September 30, 2010, December 31,2009 and 2008 and the related statements of operations and 
comprehensive loss, restated changes in stockholders' equity (deficit) and restated statements of cash flows for the nine months ended 
September 30, 2010, the years ended December 31, 2009 and 2008 and for the period from August I, 2007 (date of bankruptcy 
settlement) through September 30, 2010. These financial statements are the sole responsibility of the Company's management. Our 
responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over financial reporting. Our audits included consideration of internal control over financial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
fmancial statement presentation. We believ~ that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the fmancial position of SMSA Katy 
Acquisition Corp. (a development stage company) as of September 30, 2010, December 31, 2009 and 2008 and the results of its 
operations and cash flows for the nine months ended September 30, 2010, the years ended December 31, 2009 and 2008 and for the 
period f~ Augu~t I, 2007 through. September 30, 2010, in conformity with generally accepted accounting principles generally~ 
accepted m the Umted States of Amenca. · 7 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient wolking capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

We initially issued a Report of Independent Certified Public Accountants (Report) on the above listed financial statements on October 
25, 2010. Subsequent to the date of that Report, Management of the Company discovered that certain payments of expenses by the 
Company's controlling stockholder as required by the Plan of Reorganization had not been recorded in accordance with the Plan of 
Reorganization in the Company's balance sheet. Accordingly, this matter created a situation requiring the restatement of the 
Company's balance sheet as of September 30, 2010, December 3 I, 2009 and 2008 and for the nine months ended September 30,2010, 
the years ended December 31, 2009 and 2008 and for the period from August 1, 2007 (date of bankruptcy settlement) through 
September 30, 20 I 0, respectively. The results of these fmdings resulted the reclassification of an approximate $9,236 from current 
liabilities to additional paid-in capital in the accompanying balance sheet, statement of changes in stockholders equity (deficit) and 
cash flows. 

Accordingly, we withdraw our opinion dated October 25, 2010. No reliance should be placed on this opinion. 

Dallas, Texas 
December 17,2010 

Sourc':. SMSA Ka:y Acquisition Corp. 1 Q. 12Gil\. December 20. 2010 

lsi S. W. Hatfield CPA 
S. W. HATFIELD, CPA 

F-2 l 
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Competition 

We are and will continue to be an insignificant participant in the business of seeking mergers with and acquisitions of privately held 
business . :ntities. We exp~t to enc~unter substantial com~tition in our efforts to l~te potential ~usiness com~ination"" 
opportumttes. The competition may m part come from busmess development compames, venture capttal partnershtps ant / 
corporations, small investment companies and brokerage firms. Most of these organizations are likely to be in a better position than 
us to obtain access to potential business acquisition candidates because they have greater experience, resources and managerial 
capabilities than we do. We also will experience competition from other public companies with similar business purposes, some of 
which may also have funds available for use by an acquisition candidate. 

Employees 

We have no employees. Our president and sole director, Timothy P. Halter, will be responsible for managing our administrative 
affairs, including our reporting obligations pursuant to the requirements of the Exchange Act. It is anticipated that HFI or Mr. Halter 
may engage consultants, attorneys and accountants as necessary for us to conduct our business operations and to implement and 
successfully complete our business plan. We do not anticipate employing any full-time employees until we have achieved our 
business purpose. 

Item lA- Risk Factors 

Smaller reporting companies are not required to provide the information required by this item. 

Item IB- Unresolved Staff Comments 

None 

Item 2 - Properties 

The Company currently maintains a mailing addJ:CSS at 174 FM 1830, Argyle, TX 76226. The Company's telephone number there is 
(972) 233-0300. Other than this mailing address, the Company does not currently maintain any other office facilities, and does no~ 
anticipate the need for maintaining office facilities at any time in the foreseeable future. The Company pays no rent or other fees f01 
the use of the mailing address as these offices are used virtually full-time by other businesses of the Company's sole officer and 
director. 

Item 3 - Legal Proceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

Item 4- (Removed and Reserved) 

PART II 

Item 5- Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

Market for Trading and Eligibility for Future Sale 

There is no public trading market for our securities. We have filed an application with the Financial Industry Regulatory Authority to 
make our shares eligible for quotation on the OTC Bulletin Board. As of the date .of this filing, there has been no known trading in the 
Company's common stock. 

Holders 

As of March I 0, 20 II, there were a total of 530,612 shares of our common ;Stock held by approximately 567 stockholders of 
record. There are no shares of our preferred stock outstanding at the date of this report. 

~ 
! 
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Capital Stock 

Our authorized capital stock consists of I 00,000,000 shares of common stock and 10,000,000 shares of preferred stock. Each share of 
common stock entitles a stockholder to one vote on all matters upon which stockholders are permitted to vote. No stockholder has any 
preemptive right or other similar right to purchase or subscribe for any additional securities issued by us, and no stockholder has any 
right to convert the common stock into other securities. No shares of common stock are subject to redemption or any sinking fund 
provisions. All the outstanding shares of our common stock are fully paid and non-assessable. Subject to the rights of the holders of 
the preferred stock, if any, our stockholders of common stock are entitled to dividends when, as and if declared by our board from 
funds legally available therefore and, upon liquidation, to a pro-rata share in any distribution to stockholders. We do not anticipate 
declaring or paying any cash dividends on our common stock in the foreseeable future. 

Pursuant to our Articles of Incorporation, our board has the authority, without further stockholder approval, to provide for the issuance 
of up to 10,000,000 shares of our preferred stock in one or more series and to determine the dividend rights, conversion rights, voting 
rights, rights in terms of redemption, liquidation preferences, the number of shares constituting any such series and the designation of 
such series. Our board has the power to afford preferences, powers and rights (including voting rights) to the holders of any preferred 
stock preferences, such rights and preferences being senior to the rights of holders of common stock. No shares of our preferred stock 
are currently outstanding. Although we have no present intention to issue any shares of preferred stock, the issuance of shares of 
preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or preventing a change in 
control of our Company. 

Provisions Having A Possible Anti-Takeover Effect 

Our Articles of Incorporation and Bylaws contain certain provisions that are intended to enhance the likelihood of continuity and 
stability in the composition of our board and in the policies formulated by our board and to discourage certain types of transactions 
which may involve an actual or threatened change of our control. Our board is authorized to adopt, alter, amend and repeal our Bylaws 
or to adopt new Bylaws. In addition, our board has the authority, without further action by our stockholders, to issue up to 10 million 
shares of our preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions thereof. The issuance of 
our preferred stock or additional shares of common stock could adversely affect the voting power of the holders of common stock and 
could have the effect of delaying, deferring or preventing a change in our control. 

Securities Eligible for Future Sale 

We relied, based on the confirmation order we received from the Bankruptcy Court, on Section ll45(a)(l) of the Bankruptcy Code to 
exempt from the registration requirements of the Securities Act of 1933, as amended, both the offer of the 530,612 plan shares, which 
may have been deemed to have occurred through the solicitation of acceptances of the plan of reorganization, and the issuance of the 
plan shares pursuant to the plan of reorganization. In general, offers and sales of securities made in reliance on the exemption 
afforded under Section 1145(a)(l) of the Bankruptcy Code are deemed to be made in a public offering, so that the recipients thereof 
are free to resell such securities without registration under the Securities Act 

Restricted Securities 

We currently have no outstanding shares which may be deemed restricted securities as defmed in Rule 144. Generally, restricted 
securities can be resold under Rule 144 once they have been held for the required statutory period, provided that the securities satisfy 
the current public information requirements of the rule. 

Rule 144 

On February 15, 2008, amendments to Rule 144 became effective and will apply to securities acquired both before and after that 
date. Under these amendments, a person who has beneficially owned restricted shares of our common stock for at least six months 
would he entitled to sell their securities provided that (I) such person is not deemed to have been one of our affiliates at the time of, or 
at any time during the three months preceding a sale, (ii) we are subject to the Exchange Act periodic reporting requirements for at 
least 90 days before the sale and (iii) if the sale occurs prior to satisfaction of a one-year holding period, we provide current 
information at the time of sale. 

Persons who have beneficially owned restricted shares of our common stock for at least six months but who are our affiliates at the 
time of, or at any time during the three months preceding a sale, would be subject to additional restrictions, by which such person 
would be entitled to sell within any three-month period only a number of securities that does not exceed the greater of either of the 
following: 

10 

Sol1rce: SMSAKatyAcquisition Corp. IG-K.I•'!<,r<:.h 1-:.2011 f',;;-;:,r•:d tv :E\M;$7 Lh.SE.@:04l5" 

SEC APP 0470 



• I% of the total number of securities of the same class then outstanding; or, 
• the average weekly trading volume of such securities during the four calendar weeks preceding the filing of a notice on Form 144 

with respect to tlie sale; · 
• provided, in each case, which we are subject to the Exchange Act periodic reporting requirements for at least three months before"' 

the sale. "J 

Such sales by affiliates must also comply with the manner of sale, current public information and notice provisions of Rule 144. 

Restrictions on the Reliance of Rule 144 by Shell Companies or Former Shell Companies 

Historically, the SEC staff has taken the position that Rule 144 is not available for the resale of securities initially issued by companies 
that are, or previously were, blank check companies, like us. The SEC has codified and expanded this position in the amendments 
discussed above by prohibiting the use of Rule 144 for resale of securities issued by any shell companies (other than business 
combination related shell companies) or any issuer that bas been at any time previously a shell company. The SEC has provided an 
important exception to this prohibition, however, if the following conditions are met: 

• The issuer of the securities that was formerly a shell company has ceased to be a shell company; 
• The issuer of the securities is subject to the reporting requirements of Section 14 or 15( d) of the Exchange Act; 
• The issuer of the securities has filed all Exchange Act reports and material required to be filed, as applicable, during the preceding 

12 months (or such shorter period that the issuer was required to file such reports and materials), other than Current Reports on 
Form 8-K; and 

• At least one year has elapsed from the time that the issuer filed current comprehensive disclosure with the SEC reflecting its status 
as an entity that is not a shell company. 

Recent Sales ~fUnregistered Securities 

Pursuant to the Plan of Reorganization, we issued an aggregate of 530,612 shares of our common stock to 567 of our holders of 
unsecured debt and administrative claims. Such shares were issued in accordance with Section 1145 under the United States 
Bankruptcy Code and the transaction was thus exempt from the registration requirements of Section 5 of the Securities Act of 1933. 

Dividends 

Dividends, if any, will be contingent upon the Company's revenues and earnings, if any, and capital requirements and fmancial"' 
conditions. The payment of dividends, if any, will be within the discretion of the Company's Board of Directors. The Company 7 
presently intends to retain all earnings, if any, and accordingly the Board of Directors does not anticipate declaring any dividends prior 
to a business combination. 

Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation, located in Frisco, Texas. The mailing address and telephone 
number are: 2591 Dallas Parkway, Suite I 02, Frisco, Texas 75034; ( 469) 633-0 I 0 I. 

Reports to Stockholders 

The Company plans to furnish its stockholders with an annual report for each fiscal year ending December 31 containing financial 
statements audited by its registered independent public accounting firm. It is the present intention of management to continue 
furnishing annual reports to stockholders. Additionally, the Company may, in its sole discretion, issue unaudited quarterly or other 
interim reports to its stockholders when it deems appropriate. The Company intends to maintain compliance with the periodic 
reporting requirements of the Exchange Act 

Item 6- Selected Financial Data 

Not applicable 

II 
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(3) In detennining the percent of voting stock owned by a person on December 31, 2010 (a) the numerator is the number of shares of 
common stock beneficially owned by the person, including shares the beneficial ownership of which may be acquired within 60 
days upon the exercise of options or warrants or conversion of convertible securities, and (b) the denominator is the total of (I) 
the 530,612 shares of common stock outstanding on December 31, 20 I 0, and (ii) any shares of common stock which the person 
has the right to acquire within 60 days upon the exercise of options or warrants or conversion of convertible securities. Neither 
the numerator nor the denominator includes shares which may be issued upon the exercise of any other options or warrants or the 
conversion of any other convertible securities. 

(4) Mr. Halter is our president and director. He also is a member of Halter Financial Investments GP, LLC, the 
general partner of Halter Financial Investments L.P. Halter Financial Investments, L.P. ( "HFI") is a Texas limited 
partnership of which Halter Financial Investments GP, LLC, a Texas limited liability company ( "HFI GP'~. is the sole 
general partner. The limited partners of HFI are: (I) TPH Capital, LP., a Texas limited partnership of which TPH 
Capital GP, LLC, a Texas limited liability company ( 'TPH GPj, is the general partner and Tunothy P. Halter is the 
sole member of TPH GP, (ii) Bellifield, LP, a Texas limited partnership of which Belli field Capital Management, 
LLC, a Texas limited liability company ( "Bel/ifield LLCj is the sole general partner and David Brigante is the sole 
member ofBellifield LLC; (iii) Colburst Capital LP, a Texas limited partnership of which Colhurst Capital GP LLC, a 
Texas limited liability company ("Co/hurst LLC'1. is the general partner and George L. Diamond is the sole member 
of Colburst LLC; and (iv) Rivergreen Capital, LLC, a Texas limited liability company ( "Rivergreen LLCj, of which 
Marat Rosenberg is the sole member. As a result, each of the foregoing persons may be deemed to be a beneficial 
owner of the shares held of record by HFI. HFI's address is 174 FM 1830, Argyle, TX 76226. 

(5) Donald Hardy, Chloe Kaufman and Estate of Ina Tarrant are joint tenants in common and are each deemed beneficial owners of 
the 31,000 shares. Their address is do Mike Freden, Noteboom Law Finn, 669 Airport Freeway Suite 100, Hurst, TX 76053. 

Changes in Control 

There are currently no arrangements which may result in a change in control of the Company. 

Item 13 - Certain Relationships and Related Transactions, and Director Independence 

The Company currently maintains a mailing address at 174 FM 1830, Argyle, TX 76226. The Company's telephone number there is 
(972) 233-0300. The Company pays no rent or other fees for the use of the mailing address as these offices are used virtually full-time 
by other activities of the Company's sole officer and director. 

Pursuant to the Company's current structure of having a sole director, who is also the Company's sole officer and controlling 
stockholder, the Company has no independent directors, as defined in Rule 5605(a)(2) of the NASDAQ Listing Rules. 

Item 14- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA 
ofDallas, Texas. 

I. Audit fees 
2. Audit-related fees 
3. Tax fees 
4. All other fees 

Totals 

Year ended 
December 31, 

2010 

Year ended 
December 31, 

2009 

$ 4,225 $ 

$ 4,225 $ ------
We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have detennined that these services do not compromise their independence. 

Financial Infonnation System Design and Implementation: S. W. Hatfield, CPA did not charge the Company any fees for financial 
infonnation system design and implementation fees. 
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L~TTERHEAD OF S. W. HATFIELD. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM ~ 

Board of Directors and Stockholders 
SMSA Katy Acquisition Corp. 

We have audited the accompanying balance sheets ofSMSA Katy Acquisition Corp. (a Nevada corporation and a development stage 
company) as of December 31, 2010 and 2009 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity (deficit) and statements of cash flows for each of the years ended December 31,2010 and 2009 and for the period 
from August I, 2007 (date of bankruptcy settlement) through December31, 2010. These financial statements are the sole 
responsibility of the Company's management. Our responsibility is to express an opinion on these financial statements based on our 
audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over financial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of SMSA Katy 
Acquisition Corp. (a development stage company) as of December 31, 2010 and 2009 and the results of its operations and cash flows 
for each of the years ended December 31, 20 l 0 and 2009 and for the period from August I, 2007 through December 31, 20 I 0, in 
conformity with generally accepted accounting principles generally accepted in the United States of America. 

The accompanying fin~cial statements have been prepared assuming that the Company will continue as a going concern. A-~ 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
February 9, 20 II (except for Note J 

as to which the date is March 14, 2011) 

Source: Sf·ASA Katy Acquisition Corp. 10-K, March 14, 2011 

lsi S. W. Hatfield CPA 
S. W. HATFIELD, CPA 
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LETTERHEAD OF S. W. HATFIELD. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

~ 
Board of Directors and Stockholders 
SMSA Kenville Acquisition Corp. 

We have audited the accompanying consolidated balance sheet of SMSA Kerrville Acquisition Corp. (a Nevada corporation and a 
development stage company) and Subsidiary as of December 31, 2010 and the related consolidated statements of operations and 
comprehensive loss, changes in stockholders' equity (deficit) and cash flows for the period from November 9, 20 I 0 (date of inception) 
through December 31,2010. These consolidated fmancial statements are the sole responsibility ofthe Company's management. Our 
responsibility is to express an opinion on these consolidated financial statements based on our audits. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the consolidated financial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over financial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the consolidated fmancia1 statements. An 
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the 
overall consolidated fmancial statement presentation. We believe that our audit provides a reasonable basis for our opinion. 

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the consolidated fmancial 
position of SMSA Kerrville Acquisition Corp. and Subsidiary (a development stage company) as of December 31, 2010 and the 
results of its consolidated operations and cash flows for the period from November 9, 2010 (date of inception) through December 31, 
2010, in confonnity with generally accepted accounting principles generally accepted in the United States of America. 

The accompanying consolidated financiaL statements have been prepared assuming that the Company will continue as a going 
concern. As discussed in Note D to the fmancial statements, the Company has no viable operations or significant assets and i~ 
currently dependent upon significant stockholders to provide sufficient working capital to maintain the integrity of the corporatl 1 
entity. These circumstances create substantial doubt about the Company's ability to continue as a going concern and are discussed in 
Note D. The financial statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
January 28,2011 (except for Note J 

as to which the date is February I I, 2011) 

Is/ S. W. Hatfield CPA 
S. W. HATFIELD, CPA 

Soutce: SMSAKERRVILLEACOUISITION CORP., 10-12G, February \5,2011 
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U.S.SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Nevada 

FORM tO/A 

GENERAL FORM FOR REGISTRATION OF SECURITIES 
OF SMALL BUSINESS ISSUERS 

Pursuant to Section 12(b) or 12(g) of 
The Securities Exchange Act of 1934 

SMSA Kerrville Acquisition Corp. 
(Exact Name of Registrant as specified in its charter) 

(State or other jurisdiction 
000-54275 

(Commission File No.) 
of incorporation or organization) 

2591 Dallas Parkway, Suite I 02, Frisco, Texas 
(Address of principal executive offices) 

Issuer's telephone number: (972) 963-000 l 

Securities to be registered under Section 12(b) of the Act: 

27-3924073 
(I.R.S. Employer 

Identification No.) 

Title of Each Class 
to be so Registered; 

None 

Name of Each Exchange on which 
Each Class is to be Registered: 

Securities to be registered under Section 12(g) of the Act: 

Common Stock, Par Value $.001 
(Title of Class) 

None 

~ 

~ 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller 
reporting company. See the defmitions of "large accelerated filer," "accelerated filer," and "smaller reporting company" in Rule 
12b-2 of the Exchange Act. (Check one): 

Large accelerated filer 
Non-accelerated filer 
(Do not check if a smaller reporting company) 

Accelerated filer 
Smaller reporting company[x] 

. Source: SMSA KERRVILLE ACQUISITION CORP.. 10-12G/A, March 23.2011 
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LETTERHEAD OF S. W. HATFIELD. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FlRM 

Board of Directors and Stockholders 
SMSA Kerrville Acquisition Corp. 

We have audited the accompanying consolidated balance sheet of SMSA Kerrville Acquisition Corp. (a Nevada corporation and a 
development stage company) and Subsidiary as of December 31, 2010 and the related consolidated statements of operations and 
comprehensive loss, changes in stockholders' equity (deficit) and cash flows for the period from November 9, 2010 (date of inception) 
through December 31, 2010. These consolidated financial statements are the sole responsibility of the Company's management. Our 
responsibility is to express an opinion on these consolidated fmancial statements based on our audits. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the consolidated fmancial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over financial reporting. Our audits included consideration of internal control over financial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the consolidated fmancial statements. An 
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the 
overall consolidated financial statement presentation. We believe that our audit provides a reasonable basis for our opinion. 

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the consolidated fmancial 
position of SMSA Kerrville Acquisition Corp. and Subsidiary (a development stage company) as of December 31, 2010 and the 
results of its consolidated operations and cash flows for the period from November 9, 2010 (date of inception) through December 31, 
20 I 0, in conformity with generally accepted accounting principles generally accepted in the United States of America. 

The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going 
concern. As discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is 
currently dependent upon significant stockholders to provide sufficient working capital to maintain the integrity of the corporate 
entity. These circumstances create substantial doubt about the Company's ability to continue as a going concern and are discussed in 
Note D. The financial statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
January 28, 20 II (except for Note J 

as to which the date is February I I, 20 II) 

Is! S. W. Hatfield CPA 
S. W. HATFIELD, CPA 
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U.S; SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Nevada 

FORM 10/A 
(Amcndmmt No. 2) 

GENERAL FORM FOR REGISTRATION OF SECURITIES 
OF SMALL BUSINESS ISSUERS 

Pursuant to Section 12(b) or l2(g) of 
The Securities Exchange Act of 1934 

SMSA Kerrville Acquisition Corp. 
(Exact Name of Registrant as specified in its charter) 

(State or other jurisdiction 
000-54275 

(Commission File No.) 
of incorporation or organization) 

2591 Dallas Parkway, Suite 102. Frisco. Texas 
(Address of principal executive offices) 

75034 
(Zip Code) 

Issuer's telephone number: (972) 963-000 I 

Securities to be registered under Section 12(b) of the Act: 

27-3924073 
(I.R.S. Employer 

Identification No.) 

Title of Each Class 
to be so Registered: 

Name of Each Exchange on which 
Each Class is to be Registered: 

None 

Securities to be registered under Section 12(g) of the Act: 

Common Stock. Par Value $.001 
(Title of Class) 

None 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller 
reporting company. See the defmitions of "'large accelerated filer," "accelerated filer," and "smaller reporting company" in Rule 
12b-2 of the Exchange Act. (Check one): 

Large accelerated filer 
Non-accelerated filer 
(Do not check if a smaller reporting company) 

Source: SMSA KERRVILLE ACQUISITION CORP., 10-12G/A,Apnl 05 2011 

Accelerated filer 
Smaller reporting company[x] 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM ~ 
Board of Directors and Stockholders 
SMSA Kerrville Acquisition Corp. 

We have audited the accompanying consolidated balance sheet of SMSA Kerrville Acquisition Corp. (a Nevada corporation and a 
development stage company) and Subsidiary as of December 31, 20 I 0 and the related consolidated statements of operations and 
comprehensive loss, changes in stockholders • equity (deficit) and cash flows for the period from November 9, 20 I 0 (date of inception) 
through December 31, 2010. These consolidated financial statements are the sole responsibility of the Company's management Our 
responsibility is to express an opinion on these consolidated financial statements based on our audits. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the .consolidated fmancial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the consolidated fmancial statements. An 
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the 
overall consolidated fmancial statement presentation. We believe that our audit provides a reasonable basis for our opinion. 

In our opinion, the consolidated fmancial statements referred to above present fairly, in all material respects, the consolidated fmancial 
position of SMSA Kerrville Acquisition Corp. and Subsidiary (a development stage company) as of December 31, 20 l 0 and the 
results of its consolidated operations and cash flows for the period from November 9, 2010 (date of inception) through December 31, 
20 I 0, in conformity with generally accepted accounting principles generally accepted in the United States of America. 

The accompanying consolidated fmancial statements have been prepared assuming that the Company will continue as a going 
concern. As discussed in Note D to the fmancial statements, the Company has no viable operations or significant assets and is 
currently dependent upon significant stockholders to provide sufficient working capital to maintain the integrity of the corporat~ 
entity. These circumstances create substantial doubt about the Company's ability to continue as a going concern and are discussed il. · 
Note D. The fmancial statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
January 28, 20 II (except for Note J 

as to which the date is February ll, 20 II) 
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Item lA- Risk Factors 

Not applicable. 

~ 
Item lB- Unresolved Staff Comments 

None 

Item 2 - Properties 

Our executive, administrative and operating offices are located at 2591 Dallas Parkway, Suite 102, Frisco Texas 75034. In connection 
with the Securities Transfer Corporation's discontinuing providing EDGAR services and the commencement of our business 
operations on April I, 20 II, we began to sublease approximately 200 square feet of office space from Securitie~ Transfer Corporation 
at a cost of $400 per month, which approximates the cost of such space to Securities Transfer Corp, on a month-to-month basis. We 
paid or accrued approximately $3,600 during the year ended December 31, 20 II for the use of this space. We.do not have a written 
lease or sublease agreement with Securities Transfer Corp. We believe that our facilities are adequate for our needs and that 
additional suitable space will be available on acceptable terms as required. 

Item 3 - Legal Proceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

Item 4- Mine Safety Disclosures 

Not applicable to the Company. 

PART II 

Item S- Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

Market for Trading and Eligibility for Future Sale 

1 

Pursuant to a letter from the Financial Industry Regulatory Authority (FINRA) dated January 23,2012, the Company's common stock 
was cleared for trading on the OTC Bulletin Board and Pink Sheets. The Company's equity securities trade under the symbol 
.. SKER". Information obtained from market activity reports available on the websites, www.bigcharts.com and www.otcmarkets.com, 
disclose no trading activity since our approval date for trading through March 20, 2012. Additionally, there is no published Bid or 
Ask price on either of these sources. 

At March 20, 2012, there were approximately 483 holders of record, exclusive of shares held in street name, of the Company's 
Common Stock. 

Dividends 

Since its inception, no dividends have been paid on the Company's common stock. Future dividends, if any, will be contingent upon 
the Company's revenues and earnings, if any, and capital requirements and fmancial conditions. The payment of dividends, if any, 
will be within the discretion of the Company's Board of Directors. The Company presently intends to retain all earnings, if any, and 
accordingly the Board of Directors does not anticipate declaring any dividends prior to a business combination. 

Item 6 - Selected Financial Data 

Not applicable 
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Director Independence 

Pursuant to the Company's current structure of having a sole director, who is also the Company's sole officer and controlling 
~ shareholder, the Company has no independent directors, as defined in Rule 5605(a)(2) of the NASDAQ Listing Rules. 

r 

~ 

' 

Item 14- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA 
of Dallas, Texas. 

I. Audit fees 
2. Audit-related fees 
3. Tax fees 
4. All other fees 

Totals 

$ 

$ 

Year ended 
December 31, 

2011 

9,045 $ 

9,045 $ 

Year ended 
December 31, 

2010 

We have considered whether the provision of any non-audit services, currently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: S. W. Hatfield, CPA did not charge the Company any fees for fmancial 
information system design and implementation fees. 

The Company has no formal audit committee. However, the entire Board of Directors (Board) is the Company's defacto audit 
committee. In discharging its oversight responsibility as to the audit process, the Board obtained from the independent auditors a 
formal written statement describing all relationships between the auditors and the Company that might bear on the auditors' 
independence as required by the appropriate Professional Standards issued by the Public Company Accounting Oversight Board, the 
U. S. Securities and Exchange Commission and/or the American Institute of Certified Public Accountants. The Board discussed with 
the auditors any relationships that may impact their objectivity and independence, including fees for non-audit services, and satisfied 
itself as to the auditors' independence. The Board also discussed with management, the internal auditors and the independent auditors 
the quality and adequacy of the Company's internal controls. 

The Company's principal accountant, S. W. Hatfield, CPA, did not engage any other persons or ftrms other than the principal 
accountant's full-time, permanent employees. 

Item 15- Exhibits and Financial Statement Schedules 

Exhibit Descriotion 

2.1 Stock Exchange Agreement (*) 
3.1 Articles of Incorporation (*) 
32 Bylaws(*) 
4.1 Specimen Stock Certificate(*) 
31.1 Certification pursuant to Section 302 of Sarbanes-Oxley Act of 2002. 
32.1 Certification pursuant to Section 906 of Sarbanes-Oxley Act of 2002. 
I 01 Interactive data files pursuant to Rule 405 of Regulation S-T. 

(*) Incorporated by reference to the Company's Registration Statement on Form 10 (File No. 000-54275) on February 15, 2011. 

(Financial statements follow starting at page F-1) 

17 

Source: SMSA KERRVILLE ACQUISITION CORP .. 1 0-K, March 26. 2012 l'•lw(:r·:~ hy f·•lF•W-~:3 7dJJmS£.G;.Q42ti> 

SEC APP 0484 



LETTERHEAD OF S. W. HATFIELD. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM ~ 

Board of Directors and Stockholders 
SMSA Kerrville Acquisition Corp. 

We have audited the accompanying consolidated balance sheet of SMSA Kerrville Acquisition Corp. (a Nevada corporation) and 
Subsidiary as of December 31, 20 II and 20 I 0 and the related consolidated statements of operations and comprehens_ive loss, changes 
in stockholders' equity (deficit) and cash flows for the year ended December 31,201 J and for the period from November 9, 2010 (date 
of inception) through December 31, 20 I 0. These consolidated financial statements are the sole responsibility of the Company's 
management. Our responsibility is to express an opinion on these consolidated fmancial statements based on our audits. 

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those 
standards require that we plan and perform the audit to obtain reasonable assurance about whether the consolidated fmancial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the consolidated fmancial statements. An 
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the 
overall consolidated financial statement presentation. We believe that our audit provides a reasonable basis for our opinion. 

In our opinion, the consolidated fmancial statements referred to above present fairly, in all material respects, the consolidated fmancial 
position of SMSA Kerrville Acquisition Corp. and Subsidiary as of December 31, 201l and 2010 and the results of its consolidated 
operations and cash flows for the year ended December 31, 2011 and for the period from November 9, 2010 (date of inception) 
through December 31, 20 I 0, in conformity with generally accepted accounting principles generally accepted in the United States of 
America. 

Dallas, Texas 
March 22,2012 

Source: SMSAKERRVILLEACQUISITION CORP. 10-K March 26.2012 

lsi S. W. Hatfield CPA 
S. W. HATFIELD, CPA 
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Morningstar® Document Research SM 

~ FORM 1 0-12G 
SMSA SHREVEPORT ACQUISITION CORP- N/A 

Filed: November 01, 2010 (period:) 

General registration filing of securities under section 12(g) of the Securities Exchange Act 
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As filed with the Securities and Exchange Commission on November 1, 2010. ~ 
Registration No. 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM 10-12G 

GENERAL FORM FOR REGISTRATION OF SECURITIES 
PURSUANT TO SECTION 12{B) OR (G) OF 

THE SECURITIES EXCHANGE ACT OF 1934 

SMSA SHREVEPORT ACQUISITION CORP. 
(Exact name of registrant as specified in its charter) 

Nevada 
(State or other jurisdiction 

of incorporation) 

l74FM 1830 
Argyle, Texas 

(Address of principal executive offices) 

(972) 233-0300 

27-3462958 
(I.R.S. Employer 

Identification Number) 

76226 

(Zip Code) 

(Registrant's Telephone Number, Including Area Code) 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller 
reporting company. See the definitions of"large accelerated filer," "accelerated filer," and "smaller reporting company" in Rule l2b-2 
of the Exchange Act. (Check one): 

Large accelerated filer 0 

Non-accelerated filer 0 

Accelerated filer 
Smaller reporting 
company 

0 

IE! 
(Do not check if a smaller reporting company) 

Securities registered under Section 12 (b) of the Exchange Act: 

Title of each class 
to be so registered 

None 

Name of each exchange on which 
each class is to be registered 

None 

Securities to be registered pursuant to Section 12 (g) of the Exchange Act: 
Common Stock, $0.001 par value 

(Title of Class) 

~ 

1 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
SMSA Shreveport Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Shreveport Acquisition Corp. (a Nevada corporation and a development 
stage company) as of September 30, 2010, December 31, 2009 and 2008 and the related statements of operations and comprehensive 
loss, changes in stockholders' equity and cash nows for the nine months ended September 30, 2010, the years ended December 31, 
2009 and 2008 and for the period from August I, 2007 (date of bankruptcy settlement) through September 30,2010. These financial 
statements are the sole responsibility of the Company's management. Our responsibility is to express an opinion on these fmancial 
statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion., the fmancial statements referred to above present fairly, in all material respects, the fmancial position of SMSA 
Shreveport Acquisition Corp. (a development stage company) as of September 30, 20 l 0, December 31, 2009 and 2008 and the results 
of its operations and cash flows for the nine months ended September 30, 2010, the years ended December 31, 2009 and 2008 and for 
the period from August I, 2007 through September 30, 2010, in conformity with generally accepted accounting principles generally 
accepted in the United States of America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
October27, 2010 

lsi S. W. Hatfield CPA 
S. W. HATFIELD, CPA 

F-2 
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Morningstar® Document Research SM 

FORM 10-12G 
SMSA SHREVEPORT ACQUISITION CORP - N/A 

Filed: January 27, 2011 (period: ) 

General registration filing of securities under section 12(g) of the Securities Exchange Act 
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As filed with the Securities and Exchange Commission on January 27, 20 II. 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM 10-12G 

GENERAL FORM FOR REGISTRATlON OF SECURITIES 
PURSUANT TO SECTION l2(B) OR (G) OF 

THE SECURJTIES EXCHANGEACTOF 1934 

SMSA SHREVEPORT ACQUISITION CORP. 
(Exact name of registrant as specified in its charter) 

Nevada 
(State or other jurisdiction 

of incorporation) 

12890 Hilltop Road 
Argyle, Texas 

(Address of principal executive offices) 

(972) 233-0300 

27-3462958 
(I.R.S. Employer 

Identification Number) 

76226 

(Zip Code) 

(Registrant's Telephone Number, Including Area Code) 

Registration No. 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller 
reporting company. See the defmitions of"large accelerated filer," "accelerated filer," and "smaller reporting company" in Rule 12b-2 
of the Exchange Act. (Check one): 

Large accelerated filer 0 

Non-accelerated filer 0 
(Do not check if a smaller reporting company) 

Accelerated filer 
Smaller reporting 
company 

0 

[RJ 

Securities registered under Section 12 (b) of the Exchange Act: 

Title of each class 
to be so registered 

None 

Name of each exchange on which 
each class is to be registered 

None 

Securities to be registered pursuant to Section 12 (g) of the Exchange Act: 
Common Stock, $0.001 par value . 

(Title of Class) 

Source: SMSASHREVEPORT ACQUISITION CORP, 10-i2G. January 27,2011 p,,...,,.,red b·i ~EW~;7 U::SE~:OA-:36' 
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LETTERHEAD OF S. W. HATFIELD. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
SMSA Shreveport Acquisition Corp. 

, 
We have audited the accompanying balance sheets of SMSA Shreveport Acquisition Corp. (a Nevada corporation and a development 
stage company) as of December 31, 20 I 0, 2009 and 2008 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for the each of the years ended December 31, 20 I 0, 2009 and 2008 and for the period from August 
I, 2007 (date of bankruptcy settlement) through December 31, 2010. These financial statements are the sole responsibility of the 
Company's management Our responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the fmancial position of SMSA 
Shreveport Acquisition Corp. (a development stage company) as of December 31, 2010, 2009 and 2008 and the results of its 
operations and cash flows for the each of the years ended December 3 1, 20 1 0, 2009 and 2008 and for the period from August l, 2007 
through December 31, 2010, in conformity with generally accepted accounting principles generally accepted in the United States of 
America. 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. I> 1 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upo •. 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

On October 27, 2010, we initially issued a Report of Registered Independent Certified Public Accounting Firm on the fmancial 
statements of SMSA Shreveport Acquisition Corp. as of and for the years ended December 31, 2009 and 2008, 
respectively. Subsequent to the date of that Report, Management of the Company discovered that certain 2009 payments of expenses 
by the Company's controlling stockholder as required by the Plan of Reorganization had not been recorded in accordance with the 
Plan of Reorganization in the Company's balance sheet. Accordingly, this matter created a situation requiring the restatement oftbe 
Company's balance sheet as of December 31, 2009. The results of these findings resulted the reclassification of an approximate $348 
from current liabilities to additional paid-in capital in the accompanying balance sheet, statement of changes in stockholders equity 
(deficit) and cash flows as of December 31, 2009 and for the year then ended. 

Accordingly, we withdraw our opinion dated October 27, 2010. No reliance should be placed on this opinion. 

Dallas, Texas 
January 25, 2011 

lsi S. W. Hatfield CPA 
S. W. HATFIELD, CPA 

F-2 

Source: SMSA SHREVEPORT ACQUISITION CORP, 10· i2G. January 27. 2011 
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As filed with the Securities and Exchange Commission on March 7, 2011. ~ 
Registration No. 000-54169 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

Amendment No. 1 to 

FORM 10-12G/A 

GENERAL FORM FOR REGISTRATION OF SECURITIES 
PURSUANT TO SECTION 12(8) OR (G) OF 

THE SECURITIES EXCHANGE ACT OF 1934 

SMSA SHREVEPORT ACQUISITION CORP. 
(Exact name of registrant as specified in its charter) 

Nevada 
(State or other jurisdiction 

of incorporation) 

12890 Hilltop Road 
Argyle, Texas 

(Address of principal executive offices) 

(972) 233-0300 

27-3462958 
(I.R.S. Employer 

Identification Number} 

76226 

(Zip Code) 

(Registrant's Telephone Number, Including Area Code) 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller 
reporting company. See the defmitions of"large accelerated filer," "accelerated filer," and "smaller reporting company" in Rule 12b-2 
of the Exchange Act. (Check one): 

Large accelerated filer 0 

Non-accelerated filer 0 

Accelerated filer 
Smaller reporting 
company 

0 

!&1 
(Do not check if a smaller reporting company) 

Securities registered under Section 12 (b) of the Exchange Act: 

Title of each class 
to be so registered 

None 

Name of each exchange on which 
each class is to be registered 

None 

Securities to be registered pursuant to Section 12 (g) of the Exchange Act: 
Common Stock, $0.001 par value 

(Title of Class) 

~ 
; 

~ 
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directors, officers and principal stocld: rs. 

ITEM 8. LEGAL PROCEEDINGS 

Other than being subject to the provisions of the Plan and confirmation order, we are. not a party to any legal proceedings. r ITEM 9. MARKET PRICE OF AND DIVIDENDS ON THE REGISTRANT'S COMMON EQUITY AND RELATED 
STOCKHOLDER MATTERS 

Market Infonnation 

18 
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There is no public trading market for our securities. We will seek to make our shares eligible for quotation on the OTC 
Bulletin Board. However, the Plan provides that no active trading market shall exist for our securities until after the consummation of 
a business combination. No assurance can be given that an active market will exist after we complete a business combination. The 
Plan further provides that our stockholders are enjoined from trading, selling or assigning their Plan Shares until we consummate a""' 
transaction. HFG, however, may transfer in a private transaction, a portion of its shares of our common stock prior to th· '1 
consummation of a business combination to a single transferee or group of transferees under common control and to HFG employees 
and representatives, subject to compliance with applicable federal and state securities laws. Any such transferee shall be subject to the 
same restrictions as applicable to HFG under the Plan. 

Effective May 3, 20 l 0, HFG transferred 41 5,960Pian Shares to its affiliate, HFI. 

We have no equity compensation or other types of employee benefit plans. 

Transfer Agent 

We have engaged Securities Transfer Corporation, 2591 Dallas Parkway, Suite 102, Frisco, Texas 75<l34 (telephone number 
469.633.0100) as our transfer agent. The Plan Shares have been issued and are being held by the transfer agent until a business 
combination is consummated. 

Reports to Stockholders 

We plan to furnish our stockholders with an annual report for each ftscal year ending December 31 containing financial 
statements audited by our independent registered public accounting fum. In the event we enter into a business combination with 
another company, we anticipate that management will continue furnishing annual reports to stockholders. Additionally, we may, in 
our sole discretion, issue unaudited quarterly or other interim reports to our stockholders when we deem appropriate. Upon 
effectiveness of this registration statement, we intend to maintain compliance with the periodic reporting requirements of the 
Exchange Act. 

Holders. As ofMarch 7, 2011, there were a total of 525,034 shares of our common stock outstanding, held by 
approximately 482 stockholders of record. 

Dividends. We have not declared any dividends on our common stock since inception and do not intend to pay dividends on 
our common stock in the foreseeable future. ~ 

Securities Eligible for Future Sale 

We relied, based on the conftrmation order we received from the Bankruptcy Court, on Section ll45(a) (I) of the Bankruptcy 
Code to exempt from the registration requirements of the Securities Act of 1933, as amended, both the offer of the Plan Shares which 
may have been deemed to have occurred through the solicitation of acceptances of the plan of reorganization and the issuance of the 
Plan Shares pursuant to the plan of reorganization. In general, offers and sale of securities made in reliance on the exemption afforded 
under Section 1145(a)(J) of the Bankruptcy Code are deemed to be made in a public offering, so that the recipients thereof, are free to 
resell such securities without registration under the Securities Act. 

We currently do not have any outstanding restricted securities as defined in Rule 144. We do not intend to issue any 
securities prior to consummating a business transaction. The securities we issue in a merger transaction will most likely be restricted 
securities. Since we are a blank check or shell company, we believe the resale of restricted securities we issue in a merger transaction 
will be subject to the restrictions as stated below. 

Rule 144 

On February 15, 2008 amendments to Rule 144 became effective and will apply to securities acquired both before and after 
that date. Under these amendments, a person who has beneficially owned restricted shares of our common stock for at least six months 
would be entitled to sell their securities provided that (i) such person is not deemed to have been one of our affiliates at the time of, or 
at any time during the three months·preceding a sale, (ii) we are subject to the Exchange Act periodic reporting requirements for at 
least 90 days before the sale and (iii) if the sale occurs prior to satisfaction of a one-year holding period, we provide current 
information at the time of sale. 

Persons who have beneficially owned restricted shares of our common stock for at least six months but who are our affiliates 
at the time of, or at any time during the three months preceding a sale, would b~; subject to additional restrictions, by which such 
person would be entitled to sell within any three-month period only a number of s!cwities that does not exceed· the greater of either of 
the following: · 

l 
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• 
• 

I% of the total number of securities of the same class then outstanding; or 

.the average weekly trading volume of such securities during the four calendar weeks preceding the 
filing of a notice on Fonn 144 with respect to the sale; 

~ 
provided, in each case, which we are subject to the Exchange Act periodic reporting requirements for at least three months before the 
sale. 

Such sales by affiliates must also comply with the manner of sale, current public infonnation and notice provisions of Rule 
144. 

Restrictions on tire Reliance of Rule 144 by Shell Companies or Former Shell Companies 

Historically, the SEC staff has taken the position that Rule 144 is not available for the resale of securities initially issued by 
companies that are, or previously were, blank check companies, like us. The SEC has codified and expanded this position in the 
amendments discussed above by prohibiting the use of Rule 144 for resale of securities issued by any shell companies (other than 
business combination related shell companies) or any issuer that has been at any time previously a shell company. The SEC has 
provided an important exception to this prohibition, however, if the following conditions are met: · 

• 

• 

• 

• 

The issuer of the securities that was fonnerly a shell company has ceased to be a shell company; 

The issuer of the securities is subject to the reporting requirements of Section 14 or lS(d) of the 
Exchange Act; 

The issuer of the securities has filed all Exchange Act reports and material required to be filed, as 
applicable, during the preceding 12 months (or such shorter period that the issuer was required to file 
such reports and materials), other than Current Reports on Form 8-K; and 

At least one year has elapsed from the time that the issuer filed current comprehensive disclosure 
with the SEC reflecting its status as an entity that is not a shell company. 

As a result, it is likely that pursuant to Rule 144, stockholders who receive our restricted securities in a business combination will not 
be able to sell our shares without registration until one year after we have completed our initial business combination. J 

Rule/45 

In the business combination context, Rule 145 has imposed on affiliates of either the acquiror or the target company 
restrictions on public resales of securities received in a business combination, even where the securities to be issued in the business 
combination were registered under the Securities Act. These restrictions were designed to prevent the rapid distribution of securities 
into the public markets after a registered business combination by those who were in a position to influence the business combination 
transaction. The recent adopted amendments to Rule 145 eliminate these restrictions in most circumstances. 

Under the new amendments, affiliates of a target company who receive registered shares in a Rule 145 business combination 
transaction, and who do not become affiliates of the acquiror, will be able to immediately resell the securities received by them into 
the public markets without registration (except for affiliates of a shell company as discussed in the· following section). However, those 
persons who are affiliates of the acquiror, and those who become affiliates of the acquiror after the acquisition, will still be subject to 
the Rule 144 resale conditions generally applicable to affiliates, including the adequate current public information requirement, 
volume limitations, manner-of-sale requirements for equity securities, and, if applicable, a Form 144 filing. 

Application of Rule 145 to Sllell Compa11ies 

Public resales of securities acquired by affiliates of acquirers and target companies in business combination transactions 
involving shell companies will continue to be subject to restrictions imposed by Rule 145. If the business combination transaction is 
not registered under the Securities Act, then the affiliates must look to Rule 144 to resell their securities {with the additional Rule 144 
conditions applicable to shell cotgpany securities). If the business combination transaction is registered under the Securities Act, then 
affiliates of the acquirer and target company may resell the securities acquired in the transaction, subject to the following conditions: 

w ~ 
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The issuer must meet all of the conditions applicable to shell companies under Rule 144; 

After 90 days from the date of the acquisition, the affiliates "may resell their securities subject to Rule 
I 44's volume limitations, adequate current public information requirement. and manner-of-sale 
requirements; 

After six months from the date of the acquisition, selling security-holders who are not affiliates of 
the acquirer may resell their securities subject only to the adequate current public information 
requirement of Rule 144; and 

After one year from the date of the acquisition, selling security-holders who are not affiliates or the 
acquirer may resell their securities without restriction. 

ITEM 10. RECENT SALES OF UNREGISTERED SECURITIES 

Pursuant to the plan of reorganization, we issued an aggregate of 525,034 shares of our common stock to 482 of our holders 
of unsecured debt and administrative claims. Such shares were issued in accordance with Section 1145 under the United States 
Bankruptcy Code and the transaction was thus exempt from the registration requirements of Section 5 of the Securities Act of 1933. 

ITEM II. DESCRIPTION OF SECURITIES TO BE REGISTERED 

Capital Stock 

Our authorized capital stock consists of I 00 million shares of common stock and 10 million shares of preferred stock. Each 
share of common stock entitles a stockholder to one vote on all matters upon which stockholders are permitted to vote. No stockholder 
has any preemptive right or other similar right to purchase or subscribe for any additional securities issued by us, and no stockholder 
has any right to convert the common stock into other securities. No shares of common stock are subject to redemption or any sinking 
fund provisions. All the outstanding shares of our common stock are fully paid and non-assessable. Subject to the rights of the holders 
of the preferred stock, if any, our stockholders of common stock are entitled to dividends when, as and if declared by our board from 
funds legally available therefore and, upon liquidation, to a pro-rata share in any distribution to stockholders. We do not anticipate 
declaring or paying any cash dividends on our common stock in the foreseeable future. 

~ Pursuant to our Articles of Incorporation, our board has the authority, without further stockholder approval, to provide for the 
~ issuance of up to I 0 million shares of our preferred stock in one or more series and to determine the dividend rights, conversion rights, 

voting rights, rights in terms of redemption, liquidation preferences, the number of shares constituting any such series and the 
designation of such series. Our board has the power to afford preferences, powers and rights (including voting rights) to the holders of 
any preferred stock preferences, such rights and preferences being senior to the rights of holders of common stock. No shares of our 
preferred stock are currently outstanding. Although we have no present intention to issue any shares of preferred stock, the issuance of 
shares of preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or preventing a 
change in control of our company. 

~ 

Provisions Having A Possible Anti-Takeover Effect 

Our Articles oflncorporation and Bylaws contain certain provisions that are intended to enhance the likelihood of continuity 
and stability in the composition of our board and in the policies formulated by our board and to discourage certain types of 
transactions which may involve an actual or threatened change of our control. Our board is authorized to adopt. alter, amend and 
repeal our Bylaws or to adopt new Bylaws. In addition, our board has the authority, without further action by our stockholders, to 
issue up to I 0 m i Ilion shares of our preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions 
thereof. The issuance of our preferred stock or additional shares of common stock could adversely affect the voting power of the 
holders of common stock and could have the effect of delaying, deferring or preventing a change in our control. 

21 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISfERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

~ 
Board of Directors and Stockholders 
SMSA Shreveport Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Shreveport Acquisition Corp. (a Nevada corporation and a development 
stage company) as of December 31, 20 I 0, 2009 and 2008 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity and cash flows for the each of the years ended December 31, 20 I 0, 2009 and 2008 and for the period from August 
1, 2007 (date of bankruptcy settlement) through December 31, 2010. These fmancial statements are the sole responsibility of the 
Company's management Our responsibility is to express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perfonn the audit to obtain reasonable assurance about whether the fmancial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perfonn, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
fmancial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the financial position of SMSA 
Shreveport Acquisition Corp. (a development stage company) as of December 3 I, 20 I 0, 2009 and 2008 and the results of its 
operations and cash flows for the each of the years ended December 31, 2010, 2009 and 2008 and for the period from August 1, 2007 
through December 3 I, 20 I 0, in conformity with generally accepted accounting principles generally accepted in the United States of 
America. 

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. k~ 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent up01. · 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

On October 27, 20 I 0, we initially issued a Report of Registered Independent Certified Public Accounting Firm on the financial 
statements of SMSA Shreveport Acquisition Corp. as of and for the years ended December 31, 2009 and 2008, 
respectively. Subsequent to the date of that Report, Management of the Company discovered that certain 2009 payments of expenses 
by the Company's controlling stockholder as required by the Plan of Reorganization had not been recorded in accordance with the 
Plan of Reorganization in the Company's balance sheet. Accordingly, this matter created a situation requiring the restatement of the 
Company's balance sheet as of December 31, 2009. The results of these fmdings resulted the reclassification of an approximate $348 
from current liabilities to additional paid-in capital in the accompanying balance sheet, statement of changes in stockholders equity 
(deficit) and cash flows as of December 31, 2009 and for the year then ended. 

Accordingly, we withdraw our opinion dated October 27, 20 I 0. No reliance should be placed on this opinion. 

Dallas, Texas 
January 25, 20 II 

Is/ S. W. Hatfield CPA 
S. W. HATFIELD, CPA 

F-2 

.Source. SMSA SHREVEPORT ACQUiSITION CORP, t0-~2G!A, March 07 2011 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION Washington, D.C. 20549 

FORM 15 

CERTIFICATION AND NOTICE OF TERMINATION OF REGISTRATION UNDER SECTION 12(g) 
OF THE SECURITIES EXCHANGE ACT OF 1934 OR SUSPENSION OF DUTY TO FILE REPORTS 

UNDER SECfiONS 13 AND IS( d) OF mE SECURITIES EXCHANGE ACT OF 1934. 

Commission File Number:000-54169 

SMSA Shrevqx>rt Acquisition. Corp. 
(Exact name ofregistnmt as specified in its charter) 

12890 Hilltqp Rd .. Argyle. TX. 76226 
(Address, including zip code, and telephone number, including area code, of registrant's principal executive offices) 

Common Stock. $.00 I par value per share 
(Title of each class of securities covered by this Form) 

(Titles of all other classes of securities for which a duty to file reports under section l3(a) or IS( d) remains) 

Please place an X in the box(es) to designate the appropriate rule provision(s) relied upon to terminate or suspend the duty to file 
reports: 

Rule 12g-4(a)(l) 0 
Rule 12g-4(a)(2) liD 
Rule 12h-3(b)(l)(i) 0 
Rule 
12h-3(b)(l)(ii) 0 

Rule 15d-6 0 

Approximate number of holders of record as of the certification or notice date: 482 

Pursuant to the requirements of the Securities Exchange Act of 1934, Timothy P. Halter 
has caused thiscertificationlnotice to be signed on its behalf by the undersigned duly authorized person. 

Date: August 8. 20 II By: lsi Tunothy P. Halter 

~ 

~ 

Instruction: This form is required by Rules 12g-4, 12h-3 and 15d-6 of the General Rules and Regulations under the Securities 
Exchange Act of 1934. The registrant shall file with the Commission three copies of Form 15, one of which shall be manually signed. 
It may be signed by an officer of the registrant, by counsel or by any other duly authorized person. The name and title of the person 
signing the form shall be typed or printed under the signature. 

Created by Morningstar® Document Research su 
htto://documentresearcb.momingstar.com 

Source: SMSA SHREVEPORT ACQUISITION CORP. 15-12G. August 08, 2011 
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LETTERHEAD OFS. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM ~ 

Board of Directors and Stockholders 
SMSA Treemont Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Treemont Acquisition Corp. (a Nevada corporation and a development 
stage company) as of June 30, 20 I 0, December 31, 2009 and 2008 and the related statements of operations and comprehensive loss, 
changes in stockholders' equity and cash flows for the six months ended June 30, 20 I 0, the years ended December 31, 2009 and 2008 
and for the period from August 1, 2007 (date of bankruptcy settlement) through June 30, 20 I 0. These fmancial statements are the sole 
responsibility of the Company's management Our responsibility is to express an opinion on these fmancial statements based on our 
audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perfonn the audit to obtain reasonable assurance about whether the fmancial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
fmancial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the fmancial position of SMSA 
Treemont Acquisition Corp. (a development stage company) as of June 30, 2010, December 31, 2009 and 2008 and the results of its 
operations and cash flows for the six months ended June 30, 20 I 0, the years ended December 31, 2009 and 2008 and for the period 
from August 1, 2007 through June 30, 2010, in confonnity with generally accepted accounting principles generally accepted in the 
United States of America. ~ 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the fmancial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Is/ S. W, 
Hatfield CPA 

S. W. 
HATFIELD, CPA 

Dallas, Texas 
August 25,2010 (except for Note I 

as to which the date is August 26, 20 I 0) 

F-2 

1 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM ~ 

Board of Directors and Stockholders 
SMSA Treemont Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Treemont Acquisition Corp. (a Nevada corporation and a development 
stage company) as of September 30, 201 o. December 31, 2009 and 2008 and the related statements of operations and comprehensive 
loss, changes in stockholders' equity and cash flows for the nine months ended September 30, 2010. the years ended December 31, 
2009 and 2008 and for the period from August I, 2007 (date of bankruptcy settlement) through September 30, 2010. These fmancial 
statements are the sole responsibility of the Company's management. Our responsibility is to express an opinion on these ftnancial 
statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management. as well as evaluating the overall 
fmancial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of SMSA 
Treemont Acquisition Corp. (a development stage company) as of September 30,2010, December 31,2009 and 2008 and the results 
of its operations and cash flows for the nine months ended September 30, 2010, the years ended December 31. 2009 and 2008 and for 
the period from August 1, 2007 through September 30, 2010, in conformity with generally accepted accounting principles generall"" 
accepted in the United States of America. 1 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the fmancial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
October 26, 201 0 

Source: SMSA TreemontAcquisition Corp, 10-12G. October 29.2010 

lsi S. W. Hatfield CPA 
S. W. HATFIELD, CPA 

F-2 
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As filed with the Securities and Exchange Commission on December 10, 2010. 1 
Registration No. 0-54096 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM 10-12G/A 
Amendment No. 1 to 

GENERAL FORM FOR REGISTRATION OF SECURITIES 
PURSUANT TO SECTION 12(B) OR (G) OF 

TilE SECURITIES EXCHANGE ACT OF 1934 

SMSA TREEMONT ACQUISITION CORP. 
(Exact name of registrant as specified in its charter) 

Nevada 
(State or other jurisdiction 

of incorporation) 

174 FM 1830 
Argyle, Texas 

(Address of principal executive offices) 

(972) 233-0300 

27-2969090 
(I.R.S. Employer 

Identification Number) 

76226 

(Zip Code) 

(Registrant's Telephone Number, Including Area Code) 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller 
reporting company. See the definitions of"large accelerated filer," "accelerated filer," and "smaller reporting company" in Rule 12b-2 
ofthe Exchange Act (Check one): 

Large accelerated filer 0 

Non-accelerated filer 0 

Accelerated filer 
Smaller reporting 
company 

0 

lEI 
(Do not check if a smaller reporting company) 

Securities registered under Section 12 (b) of the Exchange Act: 

Title of each class 
to be so registered 

None 

Name of each exchange on which 
each class is to be registered 

None 

Securities to be registered pursuant to Section 12 (g) of the Exchange Act: 
Common Stock, $0.001 par value 

(Title of Class) 

~ 

l 

Source: SMSATreemontAcquisition Corp, 10·12GIA. December 10,2010 Pcw~red by M~r":?iJl:lmS.EGQt1-,W 

SEC APP 0507 



~ 

r 

~ 

LETTERHEAD OF S. W. HATFIELD .. CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
SMSA TreemontAcquisition Corp. 

We have audited the accompanying restated balance sheets of SMSA Treemont Acquisition Corp. (a Nevada corporation and a 
development stage company) as of September 30, 20 l 0, December 31, 2009 and 2008 and the related statements of operations and 
comprehensive loss, restated changes in stockholders' equity (deficit) and restated cash flows for the nine months ended September 30, 
2010, the years ended December 31, 2009 and 2008 and for the period from August I, 2007 (date of bankruptcy settlement) through 
September 30, 20 I 0. These financial statements are the sole responsibility of the Company's managemenL Our responsibility is to 
express an opinion on these financial statements based on our audits. · 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the fmancial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

ln our opinion, the fmancial statements referred to above present fairly, in all material respects, the fmancial position of SMSA 
Treemont Acquisition Corp. (a development stage company) as of September 30, 2010, December 31, 2009 and 2008 and the results 
of its operations and cash flows for the nine months ended September 30, 2010, the years ended December 31, 2009 and 2008 and for 
the period from August 1, 2007 through September 30, 2010, in conformity with generally accepted accounting principles generally 
accepted in the United States of America. 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

We initially issued a Report of Independent Certified Public Accountants (Report) on the above listed fmancial statements on October 
26, 20 I 0. Subsequent to the date of that Report, Management of the Company discovered that certain payments of expenses by the 
Company's controlling stockholder as required by the Plan of Reorganization had not been recorded in accordance with the Plan of 
Reorganization in the Company's balance sheet. Accordingly, this matter created a situation requiring the restatement of the 
Company's balance sheet as of September 30, 2010, December 31, 2009 and 2008 and for the nine months ended September 30, 20 l 0, 
the years ended December 31, 2009 and 2008 and for the period from August I, 2007 (date of bankruptcy settlement) through 
September 30, 20 I 0, respectively. The results of these findings resulted the reclassification of an approximate $5,766 from current 
liabilities to additional paid-in capital in the accompanying balance sheet, statement of changes in stockholders equity (deficit) and 
cash flows. 

Accordingly, we withdraw our opinion dated October 26,2010. No reliance should be placed on this opinion. 

Dallas, Texas 
December 8, 20 I 0 

Source: SMSATreemontA~uisition Corp, 10-12G/A. December 10, 2010 

S. W. HATFIEJ,D, CPA 
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Competition 

We are and will contiime to be an insignificant particiPant in the business of seeking mergers with and acquisitions of privately held 
"· business entities. We expect to encounter substantial competition in our efforts to locate potential business combination 
\ opportunities. The competition may in part come from business development companies, venture capital partnerships and 

corporations, small investment companies and brokerage firms. Most of these organizations are likely to be in a better position than 
us to obtain access to potential business acquisition candidates because they have greater experience, resources and managerial 
capabilities than we do. We also will experience competition from other public companies with similar business purposes, some of 
which may also have funds available for use by an acquisition candidate. 

r 

r' 

Employees 

We have no employees. Our president and sole director, Timothy P. Halter, will be responsible for managing our administrative 
affairs, including our reporting obligations pursuant to the requirements of the Exchange Act. It is anticipated that HFI or Mr. Halter 
may engage consultants, attorneys and accountants as necessary for us to conduct our business operations and to implement and 
successfully complete our business plan. We do not anticipate employing any full-time employees until we have achieved our 
business purpose. 

Item I A- Risk Factors 

Smaller reporting companies are not required to provide the information required by this item. 

Item 1 B- Unresolved Staff Comments 

None 

Item 2 - Properties 

The Company currently maintains a mailing address at 174 FM 1830, Argyle, TX 76226. The Company's telephone number there is 
(972) 233-0300. Other than this mailing address, the Company does not currently maintain any other office facilities, and does not 
anticipate the need for maintaining office facilities at any time in the foreseeable future. The Company pays no rent or other fees for 
the use of the mailing address as these offices are used virtually full-time by other businesses of the Company's sole officer and 
director. 

Item 3 - Legal Proceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

Item 4- (Removed and Reserved! 

PART II 

Item 5- Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities 

Market for Trading and Eligibility for Future Sale 

There is no public trading market for our securities. We have filed an application with the Financial Industry Regulatory Authority to 
make our shares eligible for quotation on the OTC Bulletin Board. As of the date of this filing, there has been no known trading in the 
Company's common stock. 

Holders 

As of March 10, 2011, there were a total of 530,612 shares of our common~.stock held by approximately 567 stockholders of 
record. There are no shares of our preferred stock outstanding at the date of this report. 

Source: SMSA TreemontAcquisition Corp, 10-K. March 14, 2011 
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Capital Stock 

Our authorized capital stock consists of I 00,000,000 shares of common stock and I 0,000,000 shares of preferred stock. Each share of. 
common stock entitles a stockholder to one vote.on all matters upon which stockholders are permitted to vote. No stockholder has an~ 
preemptive right or other similar right to purchase or subscribe for any additional securities issued by us, and no stockholder has an: 'J 
right to convert the common stock into other securities. No shares of common stock are subject to redemption or any sinking fund 
provisions. All the outstanding shares of our common stock are fully paid and noo-assessable. Subject to the rights of the holders of 
the preferred stock, if any, our stockholders of common stock are entitled to dividends when, as and if declared by our board from 
funds legally available therefore and, upon Jiquidatioo, to a pro-rata share in any distribution to stockholders. We do not anticipate 
declaring or paying any cash dividends on our common stock in the foreseeable future. 

Pursuant to our Articles oflncorporation, our board has the authority, without further stockholder approval, to provide for the iS:Suance 
of up to 10,000,000 shares of our preferred stock in one or more series and to determine the dividend rights, conversion rights, voting 
rights, rights in terms of redemption, liquidation preferences, the number of shares constituting any such series and the designation of 
such series. Our board has the power to afford preferences, powers and rights (including voting rights) to the holders of any preferred 
stock preferences, such rights and preferences being senior to the rights of holders of common stock. No shares of our preferred stock 
are currently outstanding. Although we have no present intention to issue any shares of preferred stock, the issuance of shares of 
preferred stock, or the issuance of rights to purchase such shares, may have the effect of delaying, deferring or preventing a change in 
control of our Company. 

Provisions Having A Possible Anti-Takeover Effect 

Our Articles of Incorporation and Bylaws contain certain provisions that are intended to enhance the likelihood of continuity and 
stability in the composition of our board and in the policies·formulated by our board and to discourage certain types of transactions 
which may involve an actual or threatened change of our control. Our board is authorized to adopt, alter, amend and repeal our Bylaws 
or to adopt new Bylaws. In addition, our board has the authority, without further action by our stockholders, to issue up to 10 million 
shares of our preferred stock in one or more series and to fiX the rights, preferences, privileges and restrictions thereof. The issuance of 
our preferred stock or additional shares of common stock could adversely affect the voting power of the holders of common stock and 
could have the effect of delaying, deferring or preventing a change in our control. 

Securities Eligible for Future Sale 

We relied, based on the confirmation order we received from the Bankruptcy Court, on Section ll45(a)(l) of the Bankruptcy Code t<~ 
exempt from the registration requirements of the Securities Act of 1933, as amended, both the offer of the 530,612 plan shares, whici. 
may have been deemed to have occurred through the solicitation of acceptances of the plan of reorganization, and the issuance of the 
plan shares pursuant to the plan of reorganization. In general, offers and sales of securities made in reliance on the exemption 
afforded under Section 1 l45(a)(l) of the Bankruptcy Code are deemed to be made in a public offering, so that the recipients thereof 
are free to resell such securities without registration under the Securities Act. 

Restricted Securities 

We currently have no outstanding shares which may be deemed restricted securities as defmed in Rule 144. Generally, restricted 
securities can be resold under Rule 144 once they have been held for the required statutory period, provided that the securities satisfy 
the current public information requirements of the rule. 

Rule 144 

On February 15, 2008, amendments to Rule 144 became effective and will apply to securities acquired both before and after that 
date. Under these amendments, a person who has beneficially owned restricted shares of our common stock for at least six months 
would be entitled to sell their securities provided that (i) such person is not deemed to have been one of our affiliates at the time of, or 
at any time during the three months preceding a sale, (ii) we are subject to the Exchange Act periodic reporting requirements for at 
least 90 days before the sale and (iii) if the sale occurs prior to satisfaction of a one-year holding period, we provide current 
information at the time of sale. 

Persons who have beneficially owned restricted shares of our common stock for at least six months but who are our affiliates at the 
time of, or at any time during the three months preceding a sale, would be subject to additional restrictions, by which such person 
would be entitled to sell within any three-month period only a number of securities that does not exceed the greater of either of the 
following: 

'l ---------------------------------------------

Sourc:a: SMSATreemontAcquisition Carp, 10-K. March 14, 2011 Powered by M~~1tiJLrS~~ 

SEC APP 0511 



~ 

~ 

r' 

• I% of the total number of securities of the same class then outstanding; or, 
• the average weekly trading volume of such securities during the four calendar weeks preceding the filing of a notice on Form 144 

with respect to the sale; · 
• provided. in each case, which we are subject to the Exchange Act periodic reporting requirements for at least three months hefore 

the sale. 

Such sales by affiliates must also comply with the manner of sale, current public information and notice provisions of Rule 144. 

Restrictions on the Reliance of Rule 144 by Shell Companies or Former Shell Companies 

Historically, the SEC staff has taken the position that Rule 144 is not available for the resale of securities initially issued by companies 
that are, or previously were, blank check companies, like us. The SEC has codified and expanded this position in the ameridments 
discussed above by prohibiting the use of Rule 144 for resale of securities issued by any shell companies (other than business 

.combination related shell companies) or any issuer that has been at any time previously a shell company. The SEC has provided an 
important exception to this prohibition, however, if the following conditions are met: 

• The issuer of the securities that was formerly a shell company has ceased to be a shell company; 
• The issuer of the securities is subject to the reporting requirements of Section 14 or 15( d) of the Exchange Act; 
• The issuer of the securities has filed all Exchange Act reports and material required to be filed, as applicable, during the preceding 

12 months (or such shorter period that the issuer was required to file such reports and materials), other than Current Reports on 
Form 8-K; and 

• At least one year has elapsed from the time that the issuer filed current comprehensive disclosure with the SEC reflecting its status 
as an entity that is not a shell company. 

Recent Sales of Unregistered Securities 

Pursuant to the Plan of Reorganization, we issued an aggregate of 530,612 shares of our common stock to 567 of our holders of 
unsecured debt and administrative claims. Such shares were issued in accordance with Section 1145 under the United States 
Bankruptcy Code and the transaction was thus exempt from the registration requirements of Section 5 of the Securities Act of 1933. 

Dividends 

Dividends, if any, will be contingent upon the Company's revenues and earnings, if any, and capital requirements and fmancial 
conditions. The payment of dividends, if any, will be within the discretion of the Company's Board of Directors. The Company 
presently intends to retain all earnings, if any, and accordingly the Board of Directors does not anticipate declaring any dividends prior 
to a business combination. 

Transfer Agent 

Our independent stock transfer agent is Securities Transfer Corporation, located in Frisco, Texas. The mailing address and telephone 
number are: 2591 Dallas Parkway, Suite 102, Frisco, Texas 75034; (469) 633-0101. 

Reports to Stockholders 

The Company plans to furnish its stockholders with an annual report for each fiscal year ending December 31 containing financial 
statements audited by its registered independent public accounting finn. It is the present intention of management to continue 
furnishing annual reports to stockholders. Additionally, the Company may, in its sole discretion, issue unaudited quarterly or other 
interim reports to its stockholders when it deems appropriate. The Company intends to maintain compliance with the periodic 
reporting requirements of the Exchange Act. 

Item 6- Selected Financial Data 

Not applicable 

II 
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(3) In detennining the percent of voting stock owned by a person on December 31,2010 {a) the nwnerator is the nwnber of shares of 
common stock beneficially owned by the person, including shares the beneficial ownership of which may be acquired within 60 
days upon the exercise of optiOns or warrants or conversion of convertible securities, ·and (b) the denominator is the total of (i) 
the 530,612 shares of common stock outstanding on December 31,2010, and (ii) any shares of common stock which the perso""" 
has the right to acquire within 60 days upon the exercise of options or warrants or conversion of convertible securities. Neitht J 
the numerator nor the denominator includes shares which may be issued upon the exercise of any other options or warrants or the 
conversion of any other converuble securities. 

(4) Mr. Halter is our president and director. He also is a member of Halter Financial Investments GP, LLC, the general partner of 
Halter Financial Investments L.P. Halter Financial Investments, L.P. ( "HFI") is a Texas limited partnership of which Halter 
Financiallnvestments GP, LLC, a Texas limited liability company ( "HFI GP"), is the sole general partner. The limited partners 
of HFI are: (i) TPH Capital, LP., a Texas limited partnership of which TPH Capital GP, LLC, a Texas limited liability company 
('TPH GP"), is the general partner and Timothy P. Halter is the sole member of TPH GP, (ii) Bellifield, LP, a Texas limited 
partnership of which Beltifield Capital Management, LLC, a Texas limited liability company ( "Bellifield UC'~ is the sole general 
partner and David Brigante is the sole member of Bellifield LLC; (iii) Colhurst Capital LP, a Texas limited partnership of which 
Colhurst Capital GP LLC, a Texas limited liability company ( "Co/hurst LLCj, is the general partner and George L. Diamond is 
the sole member of Col hurst LLC; and (iv) Rivergreen Capital, LLC, a Texas limited liability company ( "Rivergreen LLC"), of 
which Marat Rosenberg is the sole member. As a result, each of the foregoing persons may be deemed to be a beneficial owner 
of the shares held of record by HFI. HFI's address is 174 FM 1830, Argyle, TX 76226. 

(5) Donald Hardy, Chloe Kaufman and Estate of Ina Tarrant are joint tenants in common and are each deemed beneficial owners of 
the 31,000 shares. Their address is c/o Mike Freden, Noteboom Law Firm, 669 Airport Freeway Suite 100, Hurst, TX 76053. 

Changes in Control 

There are currently no arrangements which may result in a change in control of the Company. 

Item 13 - Certain Relationships and Related Transactions, and Director Independence 

The Company currently maintains a mailing address at 174 FM 1830, Argyle, TX 76226. The Company's telephone number there is 
(972) 233-0300. The Company pays no rent or other fees for the use of the mailing address as these offices are used virtually full-time 
by other activities of the Company's sole officer and director. 

Pursuant to the Company's current structure of having a sole director, who is also the Company's sole officer and controllin~ 
stockholder, the Company has no independent directors, as defined in Rule 5605(a)(2) of the NASDAQ Listing Rules. · 

Item 14- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA 
ofDallas, Texas. 

1. Audit fees 
2. Audit-related fees 
3. Tax fees 
4. All other fees 

Totals 

Year ended 
December 31, 

2010 

Year ended 
December 31, 

2009 

$ 4,225 $ 

$ 4,225 $ 

We have considered whether the provision of any non-a~dit services, ~urrently or in the future, is compatible with S. W. Hatfield, 
CPA maintaining its independence and have detennined that these services do not compromise their independence. 

Financial Infonnation System Design and Implementation: S. W. Hatfield, CPA did not charge the Company any fees for financial 
infonnation system design and implementation fees. 

------------------------------~ 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM 

Board of Directors and Stockholders 
SMSA Treemont Acquisition Corp. 

We have audited the accompanying balance sheets of SMSA Treemont Acquisition Corp. (a Nevada corporation and a development 
stage company) as of December 31, 20 I 0 and 2009 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity (deficit) and statements of cash flows for each of the years ended December 31, 2010 and 2009 and for the period 
from August I, 2007 (date of bankruptcy settlement) through December 31, 2010. These fmancial statements are the sole 
responsibility of the Company's management. Our responsibility is to express an opinion on these financial statements based on our 
audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over fmancial reporting. Our audits included consideration of internal control over financial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over fmancial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the financial position of SMSA 
Treemont Acquisition Corp. (a development stage company) as of December 31, 20 I 0 and 2009 and the results of its operations and 
cash flows for each of the years ended December 31, 2010 and 2009 and for the period from August I, 2007 through December 31, 
2010, in conformity with generally accepted accounting principles generally accepted in the United States of America. 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note D to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note D. The fmancial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
February 10,2011 (except for Note J 

as to which the date is March 14, 20 II) 

Source: SMSA TreemontAcquisition Corp, 10-K. March 14. 2011 

lsi S. W. Hatfield CPA 
S. W. HATFIELD, CPA 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D.C. 20549 

FORM8-K 

CURRENT REPORT 
Pursuant to Section 13 OR 15(d) of The Securities Exchange Act of 1934 

Date of Report (Date of earliest event reported): May 13,2011 

SMSA Treemont Acquisition Corp. 
(Exact name of registrant as specified in its charter) 

Nevada 000-54096 27-2969090 

(State or other jurisdiction 
of incorporation) 

(Commission File Number) (IRS Employer Identification No.) 

Ruixiog Industry Park 
Room 206, Building #6, Unit #3 

#17 Pengjizhen Guodao, 
Dongping County 

Sbandong Province, 271509 
People's Republic of China 

(Address of principal executive offices) (Zip Code) 

Registrant's telephone number, including aret~- code: 86-538-241-8001 

174 FM 1830, Argyle, TX 76226 
(Former name or former address, if changed since last report.) 

/" 

Check the appropriate box below ifthe Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant 
under any of the following provisions: 

0 Written communications pursuant to Rule 425 under the Securities Act ( 17 CFR 230.425) 

0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-l2) 

0 Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act ( 17 CFR 240.14d-2(b )) 

0 Pre-commencement communications pursuant to Rule 13e-4( c) under the Exchange Act ( 17 CFR 240.13e-4( c)) 

So:.Jrca: Sl'JISA Treemont Acquisition Corp. 8-K. May 16. 2011 P.r,~(!fed by f,1oi\Wt;;31J.Jr.SEG~ 1 
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 

This document contains forward-looking statements, which reflect our views with respect to future events and financial "' 
performance. These forward-looking statements are subject to certain uncertainties and other factors that could cause actual · ) 
results to differ materially from such statements. These forward-looking statements are identified by, among other things, the 
words "anticipates," "believes," "estimates." "expects," "plans," "projects," "targets" and similar expressions. Readers are 
cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date the statement was 
made. We undertake no obligation to update or revise any forward-looking statements, whether as a result of new infonnation, 
future events or otherwise. Important factors that may cause actual results to differ from those projected include the risk factors 
specified below. 

USE OF DEFINED TERMS AND TREATMENT OF STOCK 

Except as otherwise indicated by the context, references in this report to: 

• "SMSA," "the Company," "we," "us," or"our," refers to the combined business ofSMSA TreemontAcquisition 
Corp., and its wholly-owned subsidiaries, Xiangrui Pharmaceutical International Limited, and Shandong Xiangrui 
Pharmacy Co., Ltd.; 

"SMSA" refers to SMSA Treemont Acquisition Corp.; 

"Xiangrui" refers to Xiangrui Pharmaceutical International Limited, a BVI company and our direct, 
wholly owned subsidiary, and/or its direct and indirect subsidiaries, as the case may be; 

"WFOE" refers to Tai'an Yisheng Management&. Consulting Co., Ud., a PRC corporation and our direct, wholly 
owned subsidiary, and/or its direct and indirect subsidiaries, as the case may be; 

• "Shandong Xiangrui" refers to Shandong Xiangrui Pharmacy Co., Ltd., a PRC corporation; 

"China," "Chinese" and "PRC," refer to the People's Republic of China; 

"BVI" refers to the British Virgin Islands; 

"RMB" refers to Reruninbi, the legal currency of China; 

"U.S. dollar,""$" and "US$" refer to the legal currency of the United States; 

"Securities Act" refers to the U.S. Securities Act of 1933, as amended; and 

"Exchange Act" refers to the U.S. Securities Exchange Act of 1934, as amended. 

1 

~ 
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ITEM 1.01 ENTRY INTO A MATERIAL DEFiNITIVE AGR'EEMENT 

On May 13, 2011, we entered into a share exchange agreement (the "Share Exchange Agreement") with Xiangrui, and 
Mr. Chongxin Xu, the sole shareholder ofXiangrui. Pursuant to the Share Exchange Agreement, on May 13,2011, Mr. Xu 
transferred to us all of the shares of the capital stock ofXiangrui in exchange for 12,363,885 newly issued shares of our common 
stock, which constituted 93% of our issued and outstanding capital stock on a fully-diluted basis as of and immediately after the 
consummation of the transactions contemplated by the Share EXchange AgreemenL 

The foregoing description of the terms of the Share Exchange Agreement is qualified in its entirety by reference to the provisions 
of the document filed as Exhibit 2.1 to this report, which is incorporated by reference herein. 

ITEM 2.01 COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS 

On May 13, 2011, we completed an acquisition ofXiangrui pursuant to the Share Exchange Agreement. The acquisition was 
accounted for as a recapitalization effected by a share exchange. Xiangrui is considered the acquirer for accounting and financial 
reporting purposes. The assets and liabilities of the acquired entity have been brought forward at their book value and no 
goodwill has been recognized. 

FORM 10 DISCLOSURE 

As disclosed elsewhere in this report, on May 13,2011, we acquired Xiangrui in a reverse acquisition transaction. Item 2.0l(f) of 
Form 8-K states that if the registrant was a shell company like we were immediately before the reverse acquisition transaction 
disclosed under Item 2.0 I, then the registrant must disclose the information that would be required if the registrant were ftling a 
general form for registration of securities on Form 10. 

Accordingly, we are providing below the information that would be included in a Form 10 if we were to file a Form I 0. Please 
note that the information provided below relates to the combined enterprises after the acquisition ofXiangrui, except that 
information relating to periods prior to May 13, 2011, the date of the reverse acquisition, only relate to Xiangrui unless otherwise 
specifically indicated. 

BUSINESS 

Our Corporate Structure 

We are a Nevada holding company for several direct and indirect subsidiaries in the BVI and China. We own all ofthe issued 
and outstanding capital stock ofXiangrui, a BVI corporation. Xiangrui is a holding company that owns 100% of the outstanding 
capital stock ofWFOE, a PRC corporation, which has contractual arrangements with Shandong Xiangrui and its shareholders 
that enable us to substantially control Shandong Xiangrui. 

The following chart reflects our organizational structure as of the date of this report. 

SMSA 

100% 

r ~Pharmaceutical International Limited I 
I 

100% 

Outside China 

Contractual Arran~--h-... In China 
j WFOE I .. ~v-~-~·-u~• .. .o&&~~- "I Shandong:xiangrui Ph2rmacy Co.., Ud. I 

Source: SMSATreemontAcquisition Corp, 8-K. May 16. 2011 ,.,,,_ .• ,,.,,; ll'; t~rr;3.d7lJl-:-.S~M6J• 
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Our Corporate History 

We were originally incorporated in the State ofNevada on May 3, 2010 to effect the reincorporation ofTreemont Management ""' 
Services, Inc., a Texas corporation, mandated by the plan of reorganization discussed below. 7 

On January 17, 2007 Treemont Management Services, Inc. and its affiliated companies (collectively "SMS Companies"), filed 
a petition for reorganization under Chapter 11 of the United States Bankruptcy Code. On August 1 , 2007, the bankruptcy court 
confumed the First Amended, Modified Chapter ll Plan (the " Plan "), as presented by SMS Companies and their creditors. The 
effective date of the Plan was August I 0, 2007. 

On May 13, 2011, we entered into the Share Exchange Agreement with Xiangrui and its sole shareholder, Mr. Xu. Pursuant to 
the Share Exchange Agreement we issued 12,363,885 newly created shares to Mr. Xu, and became the sole shareholder of 
XiangruL The shares we issued to Mr. Xu constitutes 93% of our issued and outstanding capital stock on a fully-diluted basis as 
of and immediately after the conswnmation of the transactions contemplated by the Share Exchange Agreement. 

Upon the closing of share exchange transaction, Mr. Tunothy P. Halter, our sole director and officer, submitted a resignation 
letter pursuant to which he resigned from all offices that he held effective immediately and from his position as our director that 
will become effective on the tenth day following the mailing by us of an information statement, or the [nformation Statement, to 
our stockholders that complies with the requirements of Section l4f-l of the Exchange Act, which will be mailed out on or about 
May 18, 20 11. Dianshun Zhang and Guangyin Meng were appointed as our directors effective upon the closing of the reverse 
acquisition. In addition, our executive officers were replaced by the Shandong Xiangrui executive officers upon the closing of 
the reverse acquisition as indicated in more detail below. 

For accounting purposes, the share exchange transaction was treated as a reverse acquisition with Xiangrui as the acquirer and 
SMSA as the acquired party. When we refer in this report to business and financial information for periods prior to the 
conswnmation of the reverse acquisition, we are referring to the business and financial information ofShandong Xiangrui on a 
single entity basis unless the context suggests otherwise. 

Background and History of Xiangrui 

Xiangrui was incorporated in the British Vtrgin Islands on November 29,2010. Xiangrui is a holding company that has no 
operations or assets other than its ownership of all of the capital stock of the WFOE. The WFOE was incorporated in China on '""-
May 6, 20 11, as a wholly foreign owned enterprise in China, and has a series of contractual arrangements with Shan dong < 1 
Xiangrui and its shareholders which enable us to substantially control Shandong Xiangrui, through which we conduct our · 
operations in China. 

VIE A"angements 

PRC laws and regulations restrict foreign ownership of domestic companies within the com refinery industry due to national 
security reasons. To comply with these foreign ownership restrictions, SMSA conducts its operations in China through variable 
interest entities. Xiangrui owns 1000/o of the issued and outstanding capital stock of the WFOE. On May 9, 2011, the WFOE 
entered into a series of variable interest entity contractual agreements (the "VIE Agreements") with Shan dong Xiangrui and the 
shareholders of Shandong Xiangrui namely Mr. Wang Xuchin, Mr. Huang Lingfa, Mr. Qiao Binglong and Mr. Wang Guo 
(collectively referred to as the "Sbandong Xiangrui Shareholders") who are all PRC citizens. Pursuant to the VIE Agreements, 
we control Shandong Xiangrui. The VIE Agreements are comprised of a series of agreements, including an Exclusive Technical 
and Consulting Service Agreement, Management Fee Payment Agreement, Equity Interest Pledge Agreement, Exclusive Equity 
Interest Purchase Agreement, Operating Agreement and Proxy Agreement, through which the WFOE has the right to advise, 
consult, manage and operate Shandong Xiangrui for an annual consulting services fee in the amount of Shandong Xiangrui's 
yearly net income before tax. In order to further reinforce the WFOE's rights to control and operate Shandong Xiangrui, the 
Shandong Xiangrui Shareholders have entrusted their shareholder's rights in Shandong Xiangrui to a person designated by the 
WFOE. The terms of the VIE Agreements are more fully described below: 

3 
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In instances described above where we indicate that we relied upon Section 4(2) of the Securities Act in issuing securities, our 
reliance was based upon the following factors: (a) the issuance of the securities was an isolated private transaction by. us W.hich 
did not involve a public offering; (b) there were only a limited number of offerees; (c) there were no subsequent or 
contemporaneous public offerings of the securities by us; (d) the securities were not broken down into smaller denominations; 
and (e) the negotiations for the sale of the stock took place directly between the offeree and us. 

ITEM 4.01 CHANGE IN REGISTRANT'S CERTIFYING ACCOUNTANT 

On May 13, 2011 concurrent with the share exchange transaction, our board of directors recommended and approved the 
dismissal ofS.W. Hatfield CPA, or S.W. Hatfield, as our independent auditor, effective upon the filing of the consummation of 
the share exchange transaction. 

SW Hatfield's reports on our financial statements as of and for the fiscal years ended December 31, 2009 and December 31, 
2010 did not contain an adverse opinion or a disclaimer of opinion and were not qualified or modified as to uncertainty, audit 
scope, or accounting principles, except that its report for the fiscal year ended December 31, 2010 contained a going concern 
qualification as to the ability of us to continue. 

During our two most recent fiscal years ended 2009 and 20 I 0 and during the subsequent interim period through the date of this 
report, there were ( 1) no disagreements with S. W. Hatfield on any matter of accounting principles or practices, fmancial 
statement disclosure, or auditing scope or procedures, which disagreements, if not resolved to the satisfaction of S. W. Hatfield, 
would have caused S.W. Hatfield to make reference to the subject matter of the disagreements in connection with its reports, and 
(2) no events of the type listed in paragraphs (A) through (D) of Item 304(a)( 1 )(v) of Regulation S-K. 

Concurrent with the decision to dismiss S.W. Hatfield as our independent auditor, our board of directors elected to continue the 
existing relationship of our new subsidiary Xiangrui with BDO China Shu Lun Pan CPAs and appointed BDO China Shu Lun 
Pan CPAs as our independent registered public accounting firm. 

During the fJScal years ended 2009 and 20 l 0 and through the date hereof, neither us nor anyone acting on our behalf consulted 
BDO China Shu Lun Pan CPAs with respect to (i) the application of accounting principles to a specified transaction, either 
completed or proposed, or the type of audit opinion that might be rendered on our financial statements, and neither a written 
report was provided to us or oral advice was provided that BOO China Shu Lun Pan CPAs concluded was an important factor 
considered by us in reaching a decision as to the accounting, auditing or financial reporting issue; or (ii) any matter that was the 
subject of a disagreement or reportable events set forth in Item 304(a)( 1 )(iv) and (v), respectively, of Regulation S-K. 

We furnished S. W. Hatfield with a copy of this disclosure on May 13, 20 II, providing S. W. Hatfield with the opportunity to 
furnish us with a letter addressed to the SEC stating whether it agrees with the statements made by us herein in response to Item 
304(a) of Regulation S-K and, if not, stating the respect in which it does not agree. A letter from S.W. Hatfield, dated May 16, 
20 ll is filed as Exhibit 1 6.1 to this report 

ITEM 5.01 CHANGES IN CONTROL OF REGISTRANT 

Reference is made to the disclosure set forth under Item 2.0 I of this report, which disclosure is incorporated herein by reference. 

As a result of the closing of the reverse acquisition with Xiangrui, the former shareholder ofXiangrui owns 93% of the total 
outstanding shares of our capital stock and 93% total voting power of all our outstanding voting securities. 

ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; 
APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN 
OFFICERS 

In connection with the closing of the reverse acquisition on May 13, 20 II, Mr. Timothy P. Halter, our sole director and officer, 
submitted a resignation letter pursuant to which he resigned from all offices of that he held effective immediately and from his 
position as our director that will become effective on the tenth day following the mailing by us of the Information Statement to 
our. stockholders, which will be mailed out on or about May 17, 2011. The resignatio~ of Mr. Ttmothy P. Halter .. ~ not in 
connection with any knoWn disagreement with us on any matter. · 
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Taxation 

Federal and state tax consequences will, in alllj~elihood. be major considerations in any business combination that the Company may 
undertake. Currently, such transactions may be structured so as -to result in tax-free treatment to .both ,companies, pursuant to various 
federal and state tax provisions. The Company intends tQ_structure any business combination so as to minimize the federal and s~ 
tax consequences to both the Company and the target entity; however, there can be no assurance that such business combination ' ~ 
meet the statutory requirements of a tax-free reorganization or that the parties will obtain the intended tax-free treatment upon a 
transfer of stock or assets. A non-qualifying reorganization could result in the imposition of both federal and state taxes, which may 
have an adverse effect on both parties to the transaction. 

Item IB- Unresolved Staff Comments 

None 

Item 2 - Properties 

The Company currently maintains a mailing address at 2ll West Wall Street, Midland, Texas 7970 l. The Company's telephone 
number there is (432) 682-1761. Other than this mailing address, the Company does not currently maintain any other office facilities, 
and does not anticipate the need for maintaining office facilities at any time in the foreseeable future. The Company pays no rent or 
other fees for the use of the mailing address as these offices are used virtually full-time by other businesses of the Company's 
President. 

It is likely that the Company will not establish an office until it has completed a business acquisition transaction, but it is not possible 
to predict what arrangements will actually be made with respect to future office facilities. 

Item 3 - Legal Proceedings 

The Company is not a party to any pending legal proceedings, and no such proceedings are known to be contemplated. 

Item 4 - (Removed and Reserved) ~ 

PART II 

Item 5- Market for Registrant's Common Equity, Related Stackholder Matters andlssuer Purchases of Equity Securities 

Market for Trading 

The Company's securities are eligible for trading on the OTC Bulletin Board under SEC Rule l5c2-ll, Subsection (a)(S). The 
Company's trading symbol is "TR.WS" As of the date of this report, the Company's securities have experienced irregular and 
infrequent trading volumes and pricing. 

The table below sets forth the high and low bid prices for the Company's common stock as obtained from the OTCMarkets.com 
website. Bids represent inter-dealer prices, without retail mark-up, markdown or commissions, and may not represent actual 
transactions. We specifically note that the last three documented trades of the Company's securities, dated April 30, 2010, August 24, 
2010 and September I, 2010 were for 100, 100 and 200 shares each, respectively, as reported on 
http://www.otcmarkets.com/stock!TRWS/chart, with the last reported trade being dated September l, 20 I 0 at $0.20 per share. 

11 
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The following table sets forth the high a .. u low closing bid prices for the periods indicated. 

_!!!gh Low 
Year ended September 30. 2009 

~ I st Quarter (October 2008-December 2008) $ 3.00 $ 1.25 
2nd Quarter (January 2009-March 2009) $ 1.25 $ 1.25 
3rd Quarter (April 2009-June 2009) $ 1.25 $ 1.25 
4.h Quarter (July 2009-Sept¢Uiber 2009) $ 1.25 $ 0.20 

Year ended September 30. 20 I 0 
lst Quarter (October 2009-December 2009) . $ 0.20 $ 0.20 
2ud Quarter (January. 20 I O..March 20 lO) $ 0.20 $ 0.20 
3rd Quarter(Aprii20IO..June 2010) $ 0.20 $ 0.20 
4th Quarter (July 20 I 0-September 201 0) $ 0.20 $ 0.20 

These quotations were sourced from http://www.otcmarkets.com/stockffRWS/chart. Accordingly, these quotations may or may not 
necessarily represent actual transactions. · 

As of November 9, 20 I 0, there were approximately 296 shareholders of record of the Company's common stock 

~ommon Stock 

The Company's Articles of Incorporation authorize the issuance of 100,000,000 shares of $0.001 par value Common Stock. Each 
record holder of Common Stock is entitled to one vote for each share held on all matters properly submitted to the stockholders for 
their vote. The Company's Articles of Incorporation do not permit for cwnulative voting for the election of directors. 

Holders of outstanding shares of Common Stock are entitled to such dividends as may be declared from time to time by the Board of 
Directors out of legally available funds; and, in the event of liquidation, dissolution or winding up of the affairs of the Company, 
holders are entitled to receive, ratably, the net assets of the Company available to stockholders after distribution is made to the 
preferred stockholders, if any, who are given preferred rights upon liquidation. Holders of outstanding shares of Common Stock have 
no preemptive, conversion or redemptive rights. All of the issued and outstanding shares of Common Stock are, and all unissued 

,_.shares when offered and sold will be, duly authorized, validly issued, fully paid, and non-assessable. To the extent that additional 
\' ;hares of the Company's Common Stock are issued, the relative interests of then existing stockholders may be diluted. 

~ 

Preferred Stock 

The Company's Articles of Incorporation allow for the issuance of up to 50,000,000 shares of $0.00 I par value Preferred Stock. 

As of the date of this filing, there are no shares of Preferred Stock issued and outstanding. 

Stock Option Plan 

The Company currently has no stock option plan. 

Dividend policy 

No dividends have been paid to date and the Company's Board of Directors does not anticipate paying dividends in the foreseeable 
future. It is the current policy to retain all earnings, if any, to support future growth and expansion. 

Recent Issuances of Unregistered Securities 

None 

Recent Acquisition of Securities 

None 

Source: Truewest Corp, 10-K. November 15,2010 

l2 
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Item 12 - Security Ownership of Cer, Beneficial Owners and Management 

The following table sets forth, as of the date of this Arn:tual Report, the number of sh3!es of Common Stock owned of record and 
beneficially by executive officers, directors and persons who hold 5% or more of $:;· outstanding Common Stock of the 
Company. Also included are the shares held by all executive officers and directors as a group. 

Name and address (~) 

Glenn A. Little (4) 

Directors and officers as a group 
(1 person) 

Shares Beneficially Owned (1) 
Number of Percentage 

Shares (3) 

384,875 . 85.38% 
. · .. 

384,875 85.38% 

1 

(1) On November 9, 2010. there were 450,800 shares of our common stock outstanding and no shares of preferred stock issued and 
outstanding. We have 1 01 ,200 outstanding stock warrants and no outstanding stock options. 

(2) Under applicable SEC rules, a person is deemed the "beneficial owner" of a security with regard to which the person directly or 
indirectly, has or shares (a) the voting power, which includes the power to vote or direct the voting of the security, or (b) the 
investment power, which includes the power to dispose, or direct the disposition, of the security, in each case irrespective of 
the person's economic interest in the security. Under SEC rules, a person is deemed to beneficially own securities which the 
person has the right to acquire within 60 days through the exercise of any option or warrant or through the conversion of 
another security. 

(3) In determining the percent of voting stock owned by a person on September 30, 20 I 0 (a) the numerator is the number of shares 
of common stock beneficially owned by the person, including shares the beneficial ownership of which may be acquired within 
60 days upon the exercise of options or warrants or conversion of convertible securities, and (b) the denominator is the total of 
(i) the 450,800 shares of common stock outstanding on September 30, 2010, and (ii) any shares of common stock which the 
person has the right to acquire within 60 days upon the exercise of options or warrants or conversion of convertible 
securities. Neither the numerator nor the denominator includes shares which may be issued upon the exercise of any ot~ 
options or warrants or the conversion of any other convertible securities. · 

(4) Mr. Little is our sole officer and director. Mr. Little's address is 211 West Wall Street, Midland, Texas 79701. 

Item 13 - Certain Relationships, Related Transactions and Director Independence 

The Company currently maintains a mailing address at 211 West Wall Street, Midland, Texas 79701. The Company's telephone 
number there is ( 432) 682-I 761. Other than this mailing address, the Company does not currently maintain any other office facilities, 
and does not anticipate the need for maintaining office facilities at any time in the foreseeable future. The Company pays no rent or 
other fees for the use of the mailing address as these offices are used virtually full-time by other businesses of the Company's 
President. 

Item 14- Principal Accountant Fees and Services 

The Company paid or accrued the following fees in each of the prior two fiscal years to it's principal accountant, S. W. Hatfield, CPA 
ofDallas, Texas: 

I. Audit fees 
2. Audit-related fees 
3. Tax fees 
4. All other fees 

Totals 

Source: Truewest Corp, 10-K. November 15, 2010 

Year ended Year ended 
September 30, September 30, 

$ 

$ 

2010 2009 

6,138 $ 

300 

7,800 

300 

6,438 $ 8,100 
l 
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Letterhead of S. W. Hatfield. CPA 

Report ofRe~istered Independent Certified Public Accountin2 Firm 

~ 
Board of Directors and Stockholders 
Truewest Corporation 

We have audited the accompanying balance sheets of Truewest Corporation (Company) (a Nevada corporation and a development 
stage company) as of September 30, 2010 and 2009 and the related statements of operations and comprehensive loss, changes in 
stockholders' equity (deficit) and cash flows for each of the two years ended September 30, 2010 and 2009, respectively. These 
ftnancial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on these 
fmancial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United 
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. The Company is not required to have, nor were we engaged to perform, an audit of its 
internal control over fmancial reporting. Our audit included consideration of internal control over fmancial reporting as a basis for 
designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and disclosures in the fmancial statements. An audit also 
includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall 
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the fmancial statements referred to above present fairly, in all material respects, the fmancial position of Truewest 
Corporation as of September 30, 20 l 0 and 2009 and the results of its operations and its cash flows for each of the two years ended 
September 30, 2010 and 2009, respectively, in conformity with accounting principles generally accepted in the United States of 
America. 

The columns on each of the accompanying statements of operations and comprehensive loss and the statements of cash flows for the 
..-Reriod July 5, 1989 (date of inception) through September 30, 2010 are unaudited and, as such, we express no opinion or other form of r ssurance on the representations made therein. 

The accompanying fmancial statements have been prepared assuming that the Company will continue as a going concern. As 
discussed in Note C to the financial statements, the Company has no viable operations or significant assets and is dependent upon 
significant stockholders to provide sufficient working capital to maintain the integrity of the corporate entity. These circumstances 
create substantial doubt about the Company's ability to continue as a going concern and are discussed in Note C. The financial 
statements do not contain any adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
November 9, 20 I 0 (except for Note J 
as to which the date is November ll, 20 l 0) 

F-2 

~ 

Source: Truewest Corp, 1 0-K. November 15. 201 0 

Is! S. W. 
Hatfield, CPA 
S. W. 
HATFIELD, 
CPA 

Fb·;a~a by ;,;liM(;~371loluSE~04.i16 
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UNITED STATES 
SECURITIES P.'e EXCHANGE COMMISSION 

Washi m, DC 2054 9 

FORH 8-K 

CURRENT REPORT 
Pursuant to Section 13 or lS{d) of The Securities Exchange Act of 1934 

.......... 
Date of Report: January 5th, 2011 

Vibe Records, Inc. Nevada 
{Exact name of registrant as specified in its charter) 

Nevada 
(State of incorporation) 

000-51107 
(Commission File Number) 

824 Old Country Road, PO Box 8, Westbury NY 
{Address of principal executive offices) 

(516) 333-2400 
!Registrant's telephone number) 

71-0928242 
(IRS Employer lD Number) 

11590 
(Zip Code) 

Check the appropriate box below if the Form B-K filing is intended to 
simultaneously satisfy the filing obligation of the registrant under any of the 
following provisions: 

I 1 Written communications pursuant to Rule 425 under the Securities Act (17 
Cf'R 230.425) 

[ ) Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 
CFR 240.14a-12l 

( 1 Pre-commencement communications pursuant to Rule 14d-2(b) under the 
Exchange Act (17 CFR 240.14d-2(b)) 

{ ) Pre-commencement communications pursuant to Rule 13e-4c under the 
Exchange Act (17 CFR 240.13e-4c) 

Source: VIBE RECORDS, INC. NEVADA, B·K, January 11. 2011 

~ 

~ 

l 
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SECTION q - MATTERS RELA--~ TO ACCOUNTANTS AND FINANCIAL STATEMENTS 

SECTION q.Ol - CHANGES I~ KEGISTRANT'S CERTIFYING ACCOUNTANT 

DISMISSAL OF INDEPENDENT ACCOUNTANT. 

Effective December 30th, 2010, we have dismissed Scott W. Hatfield, CPA as our 
auditor for our 2010 fiscal year. Mr. Hatfield audited our financial statements 
for the 2009 fiscal year. Mr. Hatfield's opinion on our financial statements !or 
our 2008 and 2009 fiscal years were qualified as to our ability to remain a 
going concern. Mr. Hatfield's dismissal was approved by the board of directors. 
During the two most recent fiscal years and the subsequent interim period 
preceding Hr. Hatfield's dismissal, there were no disagreements between Mr. 
Hatfield and us on any matter of accounting principles or practices, financial 
statement disclosure, or auditing scope or procedure. Notwithstanding the 
absence of disagreement, Mr. Hatfield advised us during the specified period of 
the following: 

That information has come to his attention that he has concluded could 
potentially materially impacts the fairness or reliability of either (i) a 
previously issued audit report or the underlying financial statements, or (iii 
the financial statements issued or to be issued covering the fiscal period(s) 
subsequent to the date of the most recent audited financial statements 
(including information that, unless resolved to his satisfaction, would prevent 
him !rom rendering an unqualified audit report on those financial statements). 

We have provided a copy of the draft of this Current Report on Form 8-K to Hr. 
Hatfield and requested him to furnish to us a letter addressed to the Commission 
stating whether he agrees with the statements made in this report and, if not, 
stating the respects in which he does not agree. 

ENGAGEMENT OF INDEPENDENT ACCOUNTANT. 

Effective December 30th, 2010, we have engaged H&K CPAS, PLLC of Houston, Texas, 
as our independent auditors. We have not consulted with M&K, at any time prior 
to the date of engagement, (i) application of accounting principles to a 
specified transaction, either completed or proposed; or the type of audit 
opinion that might be rendered on our financial statements; or (iil Any matter 
that was either the subject of a disagreement (as defined in paragraph 
304(a) (1) (iv) and the related instructions to this item) or a reportable event 
as described in item 304(aJ (1) (v) of Regulation s-K. 

SECTION 9.01 - FINANCIAL STATEMENT AND EXHIBITS. 

(c) Exhibits 

The following Exhibits are hereby filed as part of this Current Report on Form 
8-K; 

Exhibit Description 

16.1 Letter from Scott w. Hatfield, CPA 

2 

Source: VIBE RECORDS, INC. NEVADA, 8-K. January 11. 2011 l'o!\-~f:F:d by :vE~Jr 1 :UarS.E~Q4if,3 
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SIGNATUR£5 

Pursuant to the requirt. .ts of the Securities Exchange Act of 1934, 
Registrant has duly caused this Report to be signed on its behalf by ~"e 
undersigned thereunto duly authorized. 

VIBE RECORDS, INC. NEVADA 

Date: January 5th, 2011 By: /s/ Timothy J. Olphie 

Timothy J. Olphie 
Chief Executive Officer, 

~ 

Chief Financial Officer and Director 

3 

Source: VIBE RECORDS, INC. NEVADA, 8-K, January 11, 2011 

·~ 

~ 
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EXHIBIT NO. 16.1 
Vibe Records, Inc. Nevad 
File No.: 0-51101 
Form 8-K 

January 3, 2011 

LETTERHEAD OF S. W. HATFIELD, CPA 

u. s. securities and Exchange Commission 
100 F Street, NE 
Washington, OC 20549 

Gentlemen: 

On January 3, 2011, this Firm received the final draft copy of a Current Report 
on Form 8-K to be filed by Vibe Records, Inc. Nevada (SEC File i0-51101, CIK D 
1222192) (Company) reporting an Item 4.01 - Changes in Registrant's Certifying 
Accountant. 

We have no disagreements with the statements made in the draft Form 8-K, Item 
4.01 disclosures which we read. 

Yours truly, 

/s/ S. W. Hatfield, CPA 

s. w. Hatfield, CPA Dallas, Texas 

Created by Morningstar® Document Research 
http://documentresearch.morningstar.com 

Source: V!BE RECORDS, INC. NEVADA, 8-K, January 11, 2011 Pt;w~red by Mor~mJil.1Ju~;;~~C.~475 
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Disclosure also has to be made about the risks of investing in penny stocks in both public offerings and in secondary trading and about 

the commissions payable to both the broker-dealer and the reg!stered representative, current q~otations for the securities and the rights 

~d remedies available to an investor in cases of fraud in penny stock transactions. Finally, monthly statements have to be sent 

\ .isdosing recent price information for the penny stock held in the account and information on the limited market in penny stocks. 

We have not paid dividends in the past and do not expect to pay dividends in the future. Any return on investment may be limited to the 

value of our common stock. 

We have never paid cash dividends on our common stock and do not anticipate paying cash dividends in the foreseeable future. The 

payment of dividends on our common stock will depend on earnings, fmancial condition and other business and economic factors 

affecting it at such time as the board of directors may consider relevant. If we do not pay dividends, our common stock may be less 

valuable because a return on your investment will only occur if its stock price appreciates. 

Item 2. Property 

Our principal executive offices are located in East Moriches, New York which we rent for $2,400 per month. Our lease terminates on 

September 30, 2012. We believe that our principal executive office space is sufficient for our needs for the foreseeable future. 

Item 3. Legal Proceedings 

On August 25, 2009, a former consultant filed an action against us in Supreme Court Kings County (Index No: 21581-09). The 

action, which alleges that we failed to pay certain fees and failed to timely deliver certain securities due the former consultant". seeks 

$900,000 plus attorney fees and costs. On or about January 15, 20 I 0, we filed an answer and counterclaim. While the outcome of this 

proceeding cannot be predicted at this time we believe that we have meritorious defenses to the action and that the final outcome will 
not have a material adverse effect on our financial condition. 

rARTII 

~ 

Item S. Market for the Registrant's Common Stock, Convertible Preferred Stock and Related Stockholder Matters 

Quotations for our common stock are available on the OTC Bulletin Board. OTCMarkets, Yahoo Finance, Google Finance and similar 

services, under the symbol "VBRE". The following table sets forth the high and low bid prices, for our common stock as reported 

each quarterly period within the last two fiscal years ended September 30, 201 Oas reported by the National Quotation Bureau. The 

high and low prices reflect inter-dealer prices, without retail mark-up, markdown or commission and may not necessarily represent 
actual transactions (I ). 

Fiscal year ended September 30, 2009 High Low 
Quarter ended 

December 31, 2008 $ 0.30 $ 0.25 
March 31, 2009 $ 0.25 $ 0.05 
June 30, 2009 $ 0.60 $ 0.03 
September 30, 2009 $ 0.50 $ 0.14 

Fisealyear ended September 30, 2010 High Low 
Quarter ended 

December 31, 2009 $ 0.32 $ 0.10 
March 31, 2010 $ 0.12 $ 0.04 
June 30, 20 I 0 $ 0.04 $ 0.01 
September 30, 20 I 0 $ 0.08 $ 0.02 

13 
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Item 14. Principal Accountant Fees and Services 

Fees charged by our principal accountant, S. W. Hatfield, CPA, for the year ended September 30, 2009 and principal accoun~ 

Michael T. Studer CPA P.C., for the years ended September 30,2010 and 2009 (re~audit) were as follows: · ., 

I. Audit Fees 

a.. S.W. Hatfield, CPA 

b. Michael T. Studer CPA P.C. 

2. Audit Related Fees 

3. Tax Fees 

4. All Other Fees 

Totals 

PART IV 

Item IS. Exhibits and Financial Statement Schedules 

(a)Exhibits and Financial Statements 

$ 

$ 

Year Ended 

September 30, 

2010 

- $ 
15,000 

Year Ended 

September 30, 

2009 

23,388 

12,500 

15,000 $ 35,388 

Financial Statements. See Item 8. Index to Financial Statements 

Source: VIBE RECORDS, INC. NEVADA, 10-K. January 11, 2012 

23 ~ 

l 
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In connection with the Agreement, we entered into a Registration Rights Agreement with the Investor {"Registration 

Agreement"). Pursuant to the Registration Agre~1ent, we were obligated to file a Registration Statement ·With the Securities and 

Exchange Commission ("SEC") covering 7,260,000 shares of the common stock underlying the Investment Agreement within 21 days 

~f the date of the Agreement. In addition, we are obligated to use all commercially reasonable efforts to have the Registration 

· Statement declared effective by the SEC within 90 days after the date that the Registration Statement is filed. 

To date, the Company has not filed a Registration Statement and thus has not exercised any Puts under this agreement. While the 

Registration Statement was neither filed within 21 days or declared effective within 90 days, the Registration Agreement provides for 

no penalties for such failures. The Investment Agreement with the Investor expires on September 24, 2013. 

Note N- Restatement of Previously Issued Financial Information 

The Company has restated in this Form lO-K its consolidated financial statements at September 30, 2009 and for the year then ended 

(which was previously included in the Company's Form 10-K filed with the SEC on January 13, 2010) in order to correct errors 

relating to the accounting for (I) certain issuances of common stock in the years ended September 30, 2008 and 2009, (2) certain 

personal expenses of the Company's chief executive officer in the year ended September 30, 2009, and (2) the recorded reduction of 

certain notes payable and accrued interest payable at September 30, 2009. 

As previously reported, the Company did not report the September 8, 2008 issuance of a total of 730,000 shares (see Note K). The 

restatement reflects this issuance. 

As previously reported, the Company reported total issuances of 6,685,000 shares of common stock for the year ended September 30, 

2009. The restatement reflects the correct total issuances of 6,075,000 shares of common stock. 

As previously reported, the Company reported the issuance of 5,000,000 shares of common stock for the retirement of$45,000 in debt 

in the year ended September 30, 2009 at the $45,000 debt amount The restatement reflects the transaction at the $625,000 fair value 

~f the 5,000,000 shares of common stock and recognizes the $580,000 excess of fair value of common stock issued over the amount of 

\ .ebt retired as Professional and Consulting Fees in the Statement of Operations for the year ended September 30, 2009 because the 

debt arose, as discussed in Note K, out of then currently provided external financial advisor/contract internal accounting services by 

Profit Planners, Inc. 

As previously reported, the Company reported the issuance of an aggregate of 1,655,000 shares of common stock (Officers and 

Directors - 695,000 shares; Lawyers and Consultants - 960,000 shares) valued at $484,550 in the fmancial statements for the year 

ended September 30, 2009 (Officers and Directors- $181,400; Lawyers and Consultants- $303,150). The restatement reflects an 

aggregate of only 940;000 shares of common stock issued (Officers and Directors - 295,000; Lawyers and Consultants - 645,000 

shares) valued at $256,000 in the financial statements for the year ended September 30, 2009 (Officers and Directors - $103,250; 

Lawyers and Consultants- $152,750). 

As a result of the stock issuance corrections described in the preceding two paragraphs, the Company's Net Loss for the year ended 

September 30, 2009 increased by $351,449 as follows: 

f 

Officers and Directors Compensation 

Professional and Consulting Fees 

Net increase in net loss 

Source: VIBE RECORDS. INC. NEVADA. 10-K. January 11.2012 

F-20 

$ 

$ 

(78,150) 

429,599. 

351,449 

P•JW':r::d by ~l\rW~Z}t~~~~1.9 



As previously reported, the Company included in Other General and Administrative Expenses in the Statement of Operations for the 

year ended September 30, 2009 a total of $23,438 in personal expenses of the Company's chief executive officer paid by tlie 

Company. The restatement reflects theses expenses as a reduction of the accrued compensation liability to.'Ttmothy Olphl~ 
September 30,2009. ·7 

As previously reported, the Company recorded at September 30, 2009 the reduction of Holdings notes payable totaling $210,000 and 

accrued interest payable totaling $131,792 as a $34 I, 792 capital contribution by the Company's chief executive officer relating to the 

purported acceptance by 6 Holdings note holders of common stock owned by the Company's chief executive officer in satisfaction of 

the debt and accrued interest payable. In fact, 3 of the 6 note holders ($130,000 total) had effectively received common stock from the 

Company in satisfaction of their notes in the period ended September 30, 2004 and the other 3 note holders ($80,000 total) did not 

receive any common stock from the Company. The restatement reflects the reversal of the recorded transaction, a $130,000 increase 

in additional paid-in capital in the year ended September 30, 2004, and reductions to interest expense for all periods. 

The effect of the restatement adjustments on the consolidated balance sheet at September 30,2009 follows: 

As Previously 

Reported Adjustments As restated 

Total Assets $ 76,901 - $ 76901 

Current Liabilities 

Notes and loans payable to bank $ 630,381 $ - $ 630,381 
Unsecured convertible promissory notes and other noteS 

payable 100,000 80,000 180,000 
Accounts payable and other accrued liabilities 368,970 (23,939) 345,031 
Accrued interest payable 719,081 49,970 769,05, 
Notes and advances payable to related parties 116861077 500 1168615", 

Total current liabilities and total liabilities 31504,509 106 531 3,611,~0 

Stockholders' Deficit 

Preferred Stock 

Common Stock 2,125 19,109 21,234 
Additional Paid-In Capital 2,99~,921 (504,819) 2,494,102 
Deficit Accumulated during the Development Stage {52693178?) {3551688) {61049!475) 

(2,692,741) (841,398) (3,534,139) 
Less: Treasury Stock {734186?) 734 867 
Total Stockholders' Deficit p 14271608) {1061531) {315341139) 

Total Liabilities and Stockholders' Deficit $ 76,901 $ - $ 76,901 

The effect of the restatement adjustments on the consolidated statement of operations for the year ended September 30, 2009 follows: 

Revenues 

Operating Expenses: 

Research and Artist Development 

Officers and Directors Compensation 

Professional and Consulting Fees_ _ 

Other General and Administrative Expenses 

Total Operating Expenses 

Loss from Operations 

Source: VIBE RECORDS, INC. NEVADA, 10-K. January !1. 2012 

As Preyiou$1y Reported -Adjustments As Restated 

$ $ - .:::..$ ____ _ 

192,818 (11,030) 181,788 

192,850 (78,150) 114,700 

524,059 429,599 953,65~ 
____ ___;1:.=2..:..zl.::.:65:...:.1 (12,408) 109,243 

____ .....;l:.z.:0:.::.3:..zl 3::::...:7~8 328 OJ l 1)59,389 

____ ...:;(1~,0~3~11 3;;,..;7..;;;,8) (328,011) (1 13591389) 

p,)w<:red by M~~'bJ:kS.AA~~80 
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Other (Expense): 

Interest Expense 

Total Other Expenses 

Loss before Provision for Income Taxes 

~ovision for Income Taxes 

\ &Jet Loss 

Loss per weighted-average share of common stock 

outstanding, basic and diluted 

"' ,. 

~ 

Source: VIBE RECORDS, INC. NEVADA, 10-K. January 11. 2012 

--------~<2~5~1,9~1~1) 13000 (238,9JI) 

--------~<2~5~1,9~1~1) 13000 (238,911) 

$ 

$ 

F-21 

(1.,283,289) .. (315,011) ( 1 ,598,300) 

(1,283,289) $ (315,011) $ (1,598,300) 

(0.07) $ (0.02) $ (0.09) 

r,, •. ""rr:n h' ~n3;H~Ge04S,l"' 
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UNITED STATES 

SECURITIES AND EXCIIANGE COMMISSION 

WASHINGTON, D.C. 20549 

FORM 10-K 

ANNUAL REPORT PURSUANT TO SECIION 13 OR 151u) OF THE SECURITIES EXCHANGE ACT OF 1934 

For the fiscal y~:ar ended September 30. 2010 

or 

0 TRANSITION REPORT PllRSU/\NT TO SECTION 13 OR 151dl Or THE SECURITIES EXCHANGE ACT OF 1934 

For the u-ansition pcritxf lrom h)------

Commission file nunaber: 000-51107 

VIBE RECORDS, INC. NEVADA 

(Exact name of registrant as specilied in its charter} 

Ne\·ada 71-0928242 

{State or other jurisdiction of incorporation or organization} (I.R.S. Employer Identification No.) 

61 Watchogue A\·enue 

East Moricht.-s, NY 

(Address of principal executive ollic~::s) 

11940 

(Zip Code! 

Registrant's telephone number, including area code: (516} 333-2400 

r Securities registered pursuant to Section 12(1:>) of til<.' Ad: None 

Securities registert:d pursuant w Section 12(g) of the Acl: Common Stock, $0.00 I par \·alue 

(Title of Class} 
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DOCUMENTS INCORPORATED BY REFERENCE 

~ We hm·e not incorporated any documents by reference. 

~ 

r 

SUMMARIES OF REFERENCED DOCUMENTS 

This annual report on Form 10-K contains references to, summaries of and selected information from agreements and other 

documents. These agreements and documents are not incorporated P} reference: hut the~ are tiled as exhibits to this annual rcp6rl or 

to other reports \\·e have tiled ''ith the U.S. Securities and Exchange Commission. The summaries of and selected information from 

those agreements and other documents are not necessarily complete and arc tJualilied in their entirety by the full text of the agreements 

and documents. which you may obtain from the Public Reference Section of or online from the Conunission. Sec ··Where You Can 

Find Additional Information About Us And Exhibits .. for instructions as to how to access and obtain this information. 

FORWARD-LOOKING STATEMENTS 

This annual report on Foran 10-K and the information incorporated by reference. if any. includes .. lorward-looking statements .. within 

the meaning of Section 27A of the Securities Act of 1933. as amended. and Section 21 E of the Securities and Exchange Act of 1934. 

as amended. We intend the forward-looking statements to he covered by the safe harbor provisions for lo1ward-looking statements in 

these sections. 

This annual report contains forward-looking statements that im·olvc risks and uncertainties. We use words such as .. project;· 
.. believe;· .. anticipate;· "plan;· .. expect, .. "estimate, .... intend:· -should;· .. would," "could, .. ··will,'" or .. may,'· or other such words, 

verbs in the future tense and words and phr&ses that com·cy similar meaning and uncertainty of future events or outcomes to identil) 

these forward-lool.;.ing statements. There arc a number of important factors beyond our control that could cause actual results to diiTcr 

materially lrom the results anticipated by these forward-looking statements. While we make these torward-looking statements based 

on various factors and derived using numerous assumptions. we ha,·e no assurance the factors and assumptions will prove to he 

materially accurate when the events they anticipate actually occur in the lutun:. 

These impo11ant factors include those that we discuss in this annual report under the caption '·Risk Factors". as well as else\\ hen: in 

this annual report. You should read these factors and the other cautinnary statements made in this annual n:port as being applicable to 

all related for\\ard-l~)oking statements wherever they uppear in this annual report. If one or more of these factors materialize, or if any 

underlying assumptions pro\'e incorrect. our actual results. performance or achievements ma} \·ary materially from any future results, 

performance or achievements expressed or implied by these forward-looking statements. We undertal.;.e no obligation to publicly 

update any forward-looking statements, whether as a result of new information, future events or otherwise. 

WHERE YOU CAN FIND AGREEMENTS AND OTHER DOCUMENTS REFERRED TO IN THIS ANNUAL REPORT 

We file reports with the U.S. Securities and Exchange Commission pursuant to Section 13 of the Securities Exchange Act of 1934. 

You may read and copy any reports and other matet·ials we have filed with the Commission at the Commission's Public Reference 

Room at 100 F Street, N.E .. Washington. D.C. 20549. You may obtain infom1ation on the operation of the Public Reference Room by 

calling the Commission at 1-800-SEC-0330. The Commission maintains an Internet site at which you may obtain all reports. proxy 

and inlom1ation statements, and other information th<ll ''c tile with the Commission. The address of that web site is 
http://www.sec.gov. 
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PART I 

Item I. Business 

Historical Background 

We were incorporated in Ne"ada in 2003 with the name ··Bcnacquista Galleries. Inc:· 

In 2008, Vibe Records. Inc .. a privately held Dela\\arc corporation merged into us in a transaction accounted for as a ··re\'erse merger"" 

in which Vi be Records. Inc: s business and linancial statements replace the husiness and linancial statements of Benacquista Galleries. 

Inc. 

In conn~:ction with the reverse merger. we changed our name to Vihe Records. Inc. Nevada. ··we--. ··us .. and the···Company·· reli:r to 

Vibe Records. Inc. Nevada. The address of our executh·e olliccs is 61 Watchoguc Avenue. East Moriches. NY 11940 and our 

telephone number at that address is (516) 333-2400. 

The address of our web site is www.viberecords.com. We maintain two additional web sites at http://ollihchookrecords.com and 

hup://offlhehookmodels.com. 

General 

We conduct business as an artist and repertoire company (A&R) as well as an independent record label in the music industry. We 

intend to distribute recordings made by our artists on a national basis. as well as a strategic alliance with a state ol:.the-art recording 

studio and a renowned audio engineer. 

We endea,·or to discover new recording artists based on our understanding of the current tastes of the market and. h<~sed on our 

experience in music culture. our assessment that the artists will be commercially successful. We attempt to secure exclusive standard 

industry recording: contracts with these artists. Our objective is to contract three to live new artists per year. Upon contracting with a 

new artist, we o,·ersee identification of an appropriate record producer and oversee the recording process. often conducted \ia our 

strategic alliance with a state ol:.the-art recording studio and a ren()wned audio engineer or we schedule time in other studios, advising 
the artist on all aspects of making a high quality recording. We work with the artist to choose the hest songs (i.e. repertoire) to record. 

For artists who do not write their own music. we will assist in finding songs and songwriters. We assist in selection of Dccompanists, 

side-men and other professionals to enhance the artisrs chances lor success. We maintain contacts with our counterpllrts at music 

publishing companies to get new songs and material from songwriters and producers. As the record nears completion, we work closely 

with the artist to determine if the record will be artistically and commercially acceptable. Once the record is completed, we provide 

marketing, promotion and distribution. 

The experience of our President and Chief Executive Officer. Timothy Olphie, will be extensively relied upon in the artist selection 

process. Mr. Olphie received several Gold and Platinum awards during his tenure at SOULIMCA Records due to the success of 

several recording artists and products including. Public Enemy and the acclaimed film ·'Juice"' and its related soundtrack. To date. Mr. 

Olphie, as Producer and/or Executive Producer. has concluded approximately twenty artist-recording contracts for both major and 

independent record labels. 

We employ a focused artist selection and development process. The artist's value will be signilicantly increased through the support 

. of management, modest recording budgetS supported hy the utilization of a strategic alli~ncc with a state ol:.the~art recording studio 

and a renowned audio engineer with the use of a major manufacturing and worldwide distributing firm. Furthermore, we will utilize 

these economic efficiencies to seek out and enter into agreements with established artists. Arrangements with established artists will 

allow us to offer profit sharing ventures with established ar1ists in which the a11ists submit their master recordings (while retaining 

their own ownc."fship rights) and license the master recordings to us lor manufactur[ distribution and prom01ion. 
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While developing our ;mists. we intend to manulacture and distribute their recordings through TuneCore. a public online music 

distribution website available at www.tunccore.com. ~ 
Through these and other endea,·ors. we intend to simultaneously promote and brand the Vibe Records label utilizing the nc\\ ·'hybrid'' 

digital distribution modd ,·ia TuneCore a worldwide distribution <:apacit~·. We belie,·e that operating in this lashion will reduce 

overhead. 

Music Industry 

Recorded music is one of the primary media of entertainment li.lr consumers world,,·ide and in calendar 2009. according to the 

International Federation of the Phonograph Industry {--IFPI .. ), generated $17 billion in retail value of sales. IFPI is the organization 

that represents the interests of the recording industry worldwide with a mission to promote the value of recorded music. safeguard the 

rights of record producers and expand the commercial uses of recorded music in all markets where its members operate. 

The Recording Industry Association of America (RIAA) is the trade group that represents the U.S. recording industry. Its members 

are the record companies that comprise the most vibrant national music industry in the world. RIAA members create. manufacture 

and/or distribute approximately 90% of all legitimate sound recordings produced and sold in the United States. 

There has been a major shili in the distribution of recorded music away from specialty shops towards mass-market and online 

retailers. Over the course of the last decade. the share of music sales through U.S. stores first grew from 32% of the market in 1997 to 

54% in 2004, however. with the subsequent growth of sales via online channels since 2004, the share of music sales through U.S. 

stores has contracted signilicantly since 2004, to 33% of the market in 2006. In recent years, online sales of music. as well as the 

digital downloading of singles and albums, ha\'e grown to represent an increasing share of U.S. music sales. According to RIAA, the 

physical medium's (actual COs and DVDs) share of U.S. music sales declined by 24.9% from 2007 to 2008 with sales decreasing 

from $7.5 billion to $5.8 billion. During this same period. the sale of music through digital downloads and online purchases increased 

by 28.1%. The dollar value of online and digital sales increased lr01n $1.26 billion in 2007 to $1.64 billion in 2008. O\·crall shipments 

of recorded music in the United States did howe,·er fall 12% to $7.7 billion in 2009. ·~ 

His10ricul Music Sales 

According to RIAA. from 1990 to 1999. the U.S. music recording industry grew at a compound annual growth rate uf7.6%. twice the 

rate of total entertainment spending. This growth was driven by demand for music. the replacement of LPs and cassettes with COs, 

price increases and strong economic growth and was largely paralleled around the world. 

The industry began experiencing negative growth rates in 1999. on a global basis, primarily driven by an increase in digital piracy. 

Other dri\'ers of this decline were and are the overall recessionary economic environment, bankruptcies of record retailers and 

wholesalers, growing competition lor consumer discretionary spending and retail shelf space, and the maturation of the CD format, 

which has slowed the historical growth pattern of recorded music sales. 

Since that time, annual dollar sales of records in the U.S. are estimated to have declined at a compound annual growth rate of 6% 

(although there was a 2.5% year-over-year increase recorded in 2004). In 2008 the physical business experienced a 15.4% 

year-o,·er-year decline on a value basis. 
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Currenl Factors 

The music industry is shifting away from record stores and towards digital dtm-nll)ads. According to the IF Pl. single-track downloads 

totaled nead) $3.8 billion in 2008. up 24.1% on online singles sold in 2007. The domestic market accounts lor the bull-.. ofthos.: sales. 

with $1.8 billion in singk tracks sold in the U.S. in 2008. up 16.5% from2007. 

According to more recent statistics from the RIAA. a total of 1.13 billion music singles were downloaded in 2009 along with 292.9 

million C:Ds reaching $2 billion in sales. In 2009, digital lormats as a whole comprised a record 41% of total music shipments in the 

United States (an increase (lf 34% from 2008) with the total digital music market reaching $3.1 hi Ilion in re\·enue. 

As thc major labels stumble. independent labels have gained signilicant amounts of market share -accounting lor a record t:ightecn 

percent of record sales in 2005. according to the RIAA. Digital music sales han: becomc a major area lor growth with the continuing 

development of digital music de\'ices including MP3 players and cellular phones. 

We believe independent labels are better equipped lor Internet marketing via wcbsitcs and outlets like MySpace. facebook and iTunes 

and we plan to take advantage of this trend. 

Marketing 

We: believe: that we have structured and implemented a highly etlicient program to enhance the marketing potential of our new 

talent. Prior to our anticipated assignment of any of its rights under comprehensive artist recording contracts, we prepare a 

master/demo recording package. We intend to establish a master/demo recording fund of $50,000 per artist for this purpose. The 

package will consist of a professionally produced and engineered three to lour song compilations, which will be utilized in 

conjunction with the solicitation. or if deemed appropriate, possible retention of thc artist"s property rights. 

In no e' cot shall more than $35,000 of this fund be expended to sign any one artist without the mnsent of the majority of our board of 

directors. This fund may. however. be increased by a maximum of20% with the unanimous consent ofthe Board. In no e,·cnt shall 

the aggregate of the Master/Demo Recording fund expenditures for the three to li\C nc\\ artists each year we undertake (exclusive of 

ourjoint \'entures) exceed $150.000. Currently. we dn not have the funds a\ailabh: and there is no assurance that we v.ill bt: able to 

raise the necessary capital. We intend to adhere to the above-mentioned master/demo recording fund strategy regardless of whether 

we suhsequentl)' assign one or more artists' contracts. in whole or in part. This process as a whole will be facilitated by the 

clliciencies we intend to utilize pertaining to the critical area of the artist recording budgets (usc of strategic alliance with a state 

of-the-art recording studio and a renowned audio engineer, et. al.). 

Distribution 

We utilize the online distribution services of Republic Digital Distribution (p<~wered hy TuncCore). As a paid member ofTuncCorc, 

we and the artist retain all of the rights and royalties associated with the submiued masters (subject to our respective agreement with 

one another). This arrangement provides us with unlimited visibility to Republic's top A&R executives who closely monitor trends 

developing through these channels which can lead to exclusi\'e distribution agreements with third party marketing and promotional 

financing. 

Intellectual Property 

We have a Trademark License Agreement with Vibe Media, LLC to use "Vibe Records" in the specific stylized lom1 appearing in 

Reg. No. 1,819,799 ('•Trademark"). Our use is limited to the stylized logo as the name of the ·•record label- lor .. record distribution·· 

meaning wholesale distribution of music by a record company We believe the mark is of significant value in identifying our products 

on CD's, records, tapes and/or other medi:J existing now or in the future. In addition, we believe this allords us brand name marketing 

capability within the tields of recorded music distribution and merchandising. On September 2, 2004, the mark holder was granted an 

extension of this trademark under Serial Number# 74389095. 
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We have pledged our trademark license to RobertS. McCo~. one of our directors. pursmmt to a Security Lien Agreement whereby Mr .. 

McCoy holds a superior lien against the Trademark License Agreement with lntermedia Vibe. This lien will be su~jcct to the "" 

satisfaction of the loan due to Mr. McCoy as of September 30. 20 I 0 in the aggregate principal amount of $1.189 .II&. We accrue 7 
interest at a rate of I 0 percent per annum. . · 

We own the Internet domain name: W\\W.viberecords.com. 

Other Trade names and activities 

We also conduct business under the trade name ··Otr the Uook Records"'. a registered trademark. and maintain a website at 

W\\W.otllhehookrecords.com. a domain name which we own. We otTer a variety of music and ddeo DVDs at the website with 

lullillment through Amazon.com. No revenues have been realized through the activities of Oil" the Hook Records. 

We also conduct business under the trade name '·Otr the Hook Models··. a registered trademark. r·OTH Models .. ) and maintain a 

website at www.otlthehookmodels.com, a domain name which we 0\\11. The OTH Models website is a development center unlike a 
traditional modeling agency. We scout lor potential models and talent primarily in person at talent events, ,·enues. etc. Applications 

can also be submitted online. No revenues ha\'e been realized through the activities ofOTH Models. 

OTH Models intends to hone the marketing tools of its models while promoting their services to industry professionals such as model 

and talent agencies. casting companies and photographers. OTH Models prides itself on its provision of high quality talent 

development services including. without limitation, the provision of fashion photo shoots, fashion/styling consultations, professional 

advice and guidance fi·om a seasoned ·'New faces .. stan: composite cards and headshots. TI1rough the provision of these ser\'ices. OTH 
Models endeavors to bridge the gap between aspiring models and industry professionals which require such sen·ices. 

In order to maintain high inJustry standards. all potential models and talent are evaluated by OTH Models De,·elopmcnt Director tor 
(I) attitude and per-sonality; (2) ambitions. goals and expectations as well as (3) appearance and marketability. Once evaluated. if 

selected to be a part of OTH Models. the Development Director suggests appropriate marketing tools to facilitate that individual's -"" 
exposure within the model and talent industry. J 

Upon completion of de\"elopment services OTH Models markets their models and talent at no additional cost to the models 

themselves. Marketing services prodded by OTH Models can include composite card distribution and mailings, go-sees and audition 
notitication. interview opportunities with industry prok>Ssionals and e-mail promotions for models/talent registered with Gigacomps™ 
- an internet venue where the photographs, resumes and profiles of aspiring models and talent are on display for registered industry 
professionals. 

Competition 

The heightened ability to sell or assign one·s rights in potentially successful recording products to the four major manufacturing and 

distribution firms within the music industry. as well as the expanding opportunities to promote and produce one's talent 

independently, lead us to believe we have positioned ourselves to compete successfully within the genres of the music industry we 

intend to locus upon. We lurther belie,·e that we have locused on a demographic target audience which is experiencing, and will 

continue to experience, substantial growth and that the· Master/Demo Recording marketing model is a highly etlective manner in 

which to market our artists and products. 
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Nevertheless, our record products arc marketed and sold in a segment of the entertainment market that is highly compeliti\ce. The 

principal competitive !actors alli:cting the market lor products include product quality, packaging, brand recognition, brand and artist 

acceptance, and price and distribution copahilitics. Th.:rc can he no assurance that we will be able {() compete successful!~ against 

current and future competitors based on these and other factors. We also compete with a variet) of domestic and international 

producers and distributors many of whom ha' e substantially greater financial. production. distribution and marketing resources and 

have achieved a higher level of brand recognition than we ha,·e. In the event we become successful in our marketing. promotion and 

distribution of products bearing our name. it is ~ikely ''c will t·xperi<.'11Ce additional competition in the industry trom major labels. each 

of which is capable of marketing products designed to compete directly with ours. We compete with other music producers and 

distributors not only lor m:~rket share, brnnd acceptance and lo~ alty, but also li.1r display space in retail <.-stablishments and. more 

important!). lor marketing li.)cus b) our distributors and retailers. all of which distribute and sell other manufacturers produ<.:ts. Future 

competition could result in price reductions. reduced margins and loss of market share. all of which could have a material ad\erse 

ell'ect on our business. financial condition and result~ of operations. 

Our website at www.offthehookmodels.com competes with internet based modeling agencies such as Model Mayhem. One Model 

Place and New faces. 

Employees 

Our only full time employee is Mr. Olphic. We also have three independent contractors. 

Artist Recording Agreements 

Tony Sunshine: 

On July 9, 2010 we secured a production agreement with Ton)' Sunshine for two (2) singles ready lor distribution. The lirsl, "Say 

Hey'", was Produced by Swizz Beatz and mixed hy President and CEO, Tim Olphie and Terrance Pender. The second single, #I Bab~, 

was shipped in February 2011. Tony Sunshine has been performing since age thirteen and subsequently became a member of the rap 

group "Terror Squad·· with Ton). Sunshine and rat .loe recording together in eamest. Tony Sunshine has also collaborated with R. 

Kelly. Ginuwine. Fabolous and Caponc-N-Noreaga. 

Atier only a few weeks or his September 2010 relea<;e on Vihc Records. "Say Hey" had been up-streamed from Republic Digital 

Distribution's new digital website "Tunccore" into an cxclusi\'e distribution deal with Divine Records/Universal Music Group. 

Members of Tunecore's audience of over seven million ,·oters propel h.."<! "Say Hey" into one of U1e top songs on a weekly - monthly 

basis. Tony Sunshine's lirst single, "Say Hey", was recorded and mixed at Vibe Records Studio and featured music created by 

mega-producer Swizz Bcatz. The incredihle response tn the "Say Hey" has resulted in the execution of a Letter of Intent between Vibc 

Records and Divine Records for exclusive distribution through Universal Music's Distribution. Tony Sunshine is presently preparing 

his first full length album with additional contributions from Swizz Beats. No revenues were realized pursuant to the agreement. 

Kristen Capolino: 

Ms. Capolino is a 20 year-old the singer. guitarist and songwriter li'Om Wappingers Falls, New York. She has been performing and 

recording since the age or 14. 

On July ·J, :?010 we fulfilled our recording artist agreement obligation by releasing,.'·Kristen Blues" via TuneCore. Pursuant to the 

tenns ~f this agreement. Ms. Capolino licensed to us the exclusive right to distribute her recoi-dings through December .20 II. No 

revenues were realized pursuant to the agreement. 
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Studio Production ·.: 

In May 2009. we acquired and installed a SSL 4048 mixing and recording console in our recording and production studio ,,·hich was J 
our corporate headquarters. The studio allowed us to record. mix and mastering. We believe that the addition l)f this console to our 

studio will greatly enhance the quality and marketability of the singles and albums created by our internal anist roster and will allow 

us to dillerentiate our product trom that of other independent labels. As of December 30, 2011 we sold this equipment. 

In addition to the installation of the console we engaged the st."n·ices of Terrance Pender as our First Audio Engineer and A&R 

representative. Mr. Pender has over ten years experience as a First Audio Engineer and his responsibilities included supen·ising and 

organizing recording sessions, hiring studio musicians and overseeing all aspects of master recordings. During his career. Mr. Pender 

has produced recordings lor Motown Records, J Records. PO Boy Records. FUBU Enh~11ainment. Rockalella Records. and numerous 

other labels. Mr. Pender has worked with such artists as The Temptations. Old Dirty Bastard. Remy Martin. Ice Culx. RZA. Memphis. 

Bleek. Fabulous, Nas. Young Guns and many others. We believe that Mr. Pender's engineering talent and understanding of various 

music markets will greatly enhance the quality and marketability of our recorded product. 

Item lA. Risk Factors 

RISKS RELATED TO OUR BUSINESS 

The music industry has been declining and may continue to decline. which may ad1·erse~v affect our prospects and our re~11lts of 
opera/ions. 

Illegal downloading of music from the Internet, piracy, economic recession. and growing competition lor consumer discretionary 

spending and retail shelf space may all be contributing to declines in the recorded music industry. Additionally, the period of growth 

in recorded music sales driven by the introduction and penetration of the CD format has ended. While CD sales still generate most of 

the recorded music revenues, CD sales continue to decline industry-wide and we expect that trend to continue. New lonnats lor selling 

recorded music product have been created. including the legal downloading of digital music using the Internet. physical format 

product innovations and the distribution of music on mobile devices. and revenue streams from these new channels arc beginning to 

emerge. 

These new digital revenue streams are important to olfset declines in physical sales and rt:present the fastest growing area or our 

industry. While it is believed within the recorded music industry that growth in digital sales will re-establish a growth pattern lor all 

recorded sales, the timing of the recovery cannot be established with accuracy nor can we determine the impact of how these changes 

will affect individual markets. There can be no assurance that we will ever achieve any revenues or profitable operations through 

these new digital revenue streams. 

We ha1•e incurred operating losses since inception in 2008 and there is no certainty that we will el'er achieve profitability. 

We have incurred operating losses since our inception in 2008. We expect to incur significant increasing operating losses for the 

foreseeable future, primarily due to the expansion of our operations. The negative c::~sh flow lrom operations is expected to continue 

and to accelerate in the foreseeable future. Our ability to achieve profitability depends upon our ability to discoYer new talent and 

develop existing talent, commercial acceptance for our talent. and our ability to enter into agreements for distribution and 

manufacturing. There can be no assurance that we will ever achieve any revenues or profitable operations. 

we may be u'!abie to manaie our growth or implemem our expansio~ stracei.Y-

We may not be able to expand our product and service offerings, our client base and markets, or implement the other features of our 

business strategy at the rate or to the extent presently planned. Our projected growth will place a significant strain on our 

administrath·e. operational and financial resources. If we are unable to succcssfull}"'inanage our future growth. establish and continue 

~ 

to upgrade our operating and financial control systems, recruit and hire necessary personnel or elfecti,·ely manage unexpected · 

expansion difficulties, our financial condition and results of operations could be materially and adversely aiTected. Furthermore, our 

growth depends upon our ability to altract new talent and commercially develop existing talent. There can be no assurance that our l 
eOorts to attract and develop talent can be accomplished on a profitable basis, if at aiL Our expansion of our record distribution and 

promotions will depend on a number of factors, most notably the timely and successful promotion and sale of our products and our 
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regional distribu10rs. Our inaoility to expand sak"S in a timely manner would ha,·e a material ad,·crsc ellect on our business. operating 

resuhs and linancial condition. 
~1··>$. : '·> 

r' 8 
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Our prospeCts and financial resulls may be adl•ersely affected !fwe.failto idem{[y. sign and retain artists thatlw1•e conspf!!er appeal 

\\··e are dependent on identifying. signing and retaining artists ''ith long-te1m potential. whose debut albums are well received on '1 
release. whose subsequent albums are anticipated by C\)Osumers and whose music will continue to generate sales as part of our t:atalog 

lor years to come. The competition among record companies for such talent is intense. Competition among record companies to sd! 

records is also intense and the marketing expendilUres necessary to ~.:ompetc are significant and have increased as well. Our 

competitive position is dependent on our continuing ability to attract and develop talent whose work can achieve a high degree of 

public acceptance. Our financial results may be adversely allected if \W arc unable to identil)·. sign and retain such a1tists under terms 

that are economically attracth·e to us. You have no assurance we will be able to successfully and profitably obtain and market such 

talent in the near term or in the future. 

The genres of the music industry where we intend to focus arc highly competith·e and characterized hy changing consumer 

preferences and continuous introduction of new artists. Our goal is to maintain and impro,·e the recording artists currently under and 

to seek out and recruit additional talent that will a_ppeal to ,·arious consumer preferences. We believe that our luture growth will 

depend, in part, on our ability to anticipate changes in consumer preli:rences and develop and introduce, in a timely manner, artists and 

products which adequately address such changes. There can be no assurances that we will be successful in recruiting. developing. and 

marketing such artists and products on a timely and regular basis. Our failure to successfully introduce such artists or products. or the 

failure of the retail marl.:ets to accept them. would ha,·e a materially adverse e!Tect on our ability to operate profitably. 

No assurance can be given that consumer demand lor the genres of the music industry in which we intend to focus will continue in the 

future or, if such demand does continue. that we will be able to satist)' consumer preferences. Changes in consumer spending can 

a fleet both the quantity sold and the price of our products and may therefore atlect our operating results. 

!f we .fr1il1o obtain necessary funds for om· opera/ions. we will he unable 10 maimain and develop and commerciali=e our J'roducts. 

Our present and future capital requirements depend on many laclors. including: 

our ability and willingness to enter into new agreements with strategic partner$. :md the terms of these 

agreements; 

our ability to enter into new agreements to expand the distribution of our talents records, and the terms 

or such agreements: 

the costs of recruiting and retaining qualified personnel; and 

the time and costs involved in finding and maintaining talent. 
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Our ability to continue as a going concern ultimately depends on our ability to increase sales and reduce expenses to a level that will 

r'llow us to operate pmtitably and sustain positive operating cash llows. 

Additional financing may he lrecessaryfor the implementation of our gro11·1h strategy 

We expect to rt!quirc additional dt!bt andlor equity financing to pursue our growth strategy. Givt!n our operating history and existing 

losses, there can be no assurance that we will he successful in obtaining additional tinancing. Lack of additional funding could Ioree 

us to curtail substantially our growth plans. Furthermore, the issuance by us of any additional securities pursuant to any futur~ 

lundraising activities undcrt:tken by us would dilute the ownership of existing shareholders and may reduce the price of our common 

stock. 

Furthermore, debt financing. if a\·ailable. will require pa~ ment of interest and may invoh·e restricti\e covenants that could impose 

limitations on oul" operating ne.xibility. Our failure to successfully obtain additional future funding may jeopardiz.:: its abilit) to 

continue its business and operations. 

We are <lependenl upon key personnel and consttllcmts. 

Our success is heavily dependent on the continued active participation of our current executive officers listed under --Management:· 

Loss of the services of one or more of these otTiccrs could ha\·e a material adverse ellect upon our business. financial condition or 

results of operations. Further, our success and achievement of our growth plans depend on our ability to recruit, hire, train and retain 

other highly qualilied technical and managerial personnel. Competition lor qualified employees among companies in the music 

industry is intense, and the loss of any of such persons, or an inability to attract, retain and motivate any additional highly skilled 

employees required lor the expansion of our activities. could have a materially adverse ellect on us. Our inability to attract and retain 

the necessary personnel and consultants and adYisors could ha,·e a material adverse effect on our business, financial condition or 
results of operations. We do not carry ··key person·· insurano.:.: cm·ering any members of our senior management. 

~We ore controlled by ~urrent officers. directors and principal slockholder.~. 

~ 

Our directors and executive ollicers beneficially own <~pproximately 46% of the outstanding shares of our common 

stock. Accordingly, our executive officers, directors. and principal stockholders will have the ability to control the election of our 

Board of Directors and the outcome of issues submitted to our common stockholders for a vote. 

Wej(rce significant competition. 

Our recorded products will be marketed and sold to a segment of the market that is highly competitive. The principal competiti\·e 

factors affecting the market for our products include product o.jualit~. packaging, brand recognition, bnmd and a11ist acceptance. price 

and distribution capabilities. There can be no assurance that we will be able to compete successfully against cuJTent and future 

competitors based on these and other factors. We also compete with a variety of domestic and international producers and distributors. 

many of whom have substantially greater financial. production. distribution and marketing resources and have achieved a higher level 

of brand recognition than we do. In the event we hecomc successful in our marketing, promotion and distribution of products bearing 

our name, it is likely we will experience additional coml>t!lition in the industry from major labels, each of which is capable of 

marketing products designed to compete directly in the genres where we are focused. We compete with other music producers and 

distributors not only lor market share, brand acceptance and loyalty. but also for display space in retail establishments and, more 

importantly. for marketing focus by our. distributors. and retailers, all o( which distribute and sell other manufacturers products. Future_ 

competition could result in price reductions, reduced margins and loss of market share, all of which could have a material adverse 

effect on our business, financial condition and results of operations. 
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Any inability 10 adequate~,. protect our intellectual properly could harm our ability to compete. 
. ,., ~ 

Our future success und abilit~ to compete depends in part upon our intellectual property. which we allempt to protect with a ~ 
combination of copyright and trademark laws. as well as with contractual pro,·isions. These legal protections afford only limited 

protection and are time-consuming and expensh·e to obtain and/or maintain. Further, despite our enorts. we may be unable to pre\'ent 

third parties lr01n infringing upun or misappropriating our intellectual property. 

We ha,·e registered one trademark with the United States Patent and Trademark Otlicc. Any trademarks that are issued to us could be 

invalidated. circumvented or challenged. While we diligently intend to prott.'Ct our intellectual property rights. the monitoring of any 

infringement and/or misappropriation of our intellectual property can be dillicult. and there is no guarantee that we would detect any 

infringement or misappropriation of our intellectual property rights. E\·cn if we deti!Ct infringement or misappwpriation of our 

intellectual property rights. litigation to enforce these rights could cause us to divert financial and other resources away from our 

business operations. 

Our im·oh-ement in intellectual property litigation could ad1•ersely affect our business. 

Our business and recognition in the music industry is highly dependent upon intellectual property, a field that has em:ountered 

increasing litigation in rel:ent years. If we are alleged to infringe the intellectual property rights of a third party, any litigation to 

defend the claim could be costly and would divert the time and resources of management. regardless of the merits of the claim. There 

can be no assurance that ·we would prevail in any such litigation. If we were to lose a litigation relating to intellectual property, we 

could. among other things, be forced to pay monetary damages and/or to cease the sale or use of certain products. Any of the 

foregoing moy adversely allect our business. 

RISKS RELATED TO OUR COMMON STOCK 

There is no/ now. and there may not et·er be. an active marlret for our shares Q{ common stock. 

You ha,·c no assurance that an active market lor our common stocl.: will de,·elop. If an active public market tor our common stock l 
does not develop. shareholders muy not be able to re-sell the shares of our common stock that they mm and may lose all of their 

investment. 

Our Common Stock price and l'a/ume may be volatile. 

We expect the trading price and volume of our Common Stock to tluctuate substantially in the event our trading market becomes 

acti\"e. The price of our Common Stock may be higher or lower than the price you pay lor it depending on many factors, some of 
which are beyond our control and may not be directly related to our operating perl\1rmance. These factors include, but are not limited 

to, the lollowing: 

price :md volume fluctuations in the overall stock market lrom time to time; 

significant volatility in the market price and trading volume of securities of companies in our industry: 

volatility resulting from trading in derivative securities related to our Common Stock including puts. calls. long-term equity 

anticipation securities. or short trading positions; 

actual or anticipated changes in our earnings or tluctuations in our operating results or changes in the expectations of 

securities analysts: 
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~ 
general (.'C<momic conditions and trends; 

lOS$ of a major funding source; or 

· departures <lfke} personnel. 

We plan on seeking to reinstate the OTCBB listing of our common stock so that the our stockholders "ill ha\ e the benefit of.that 

trading mark~:t. but \\ill likely be traded only in the 0\·er-the-counter mat1<.et l(lr tho.: I(Jrt:s<:eabk future. 

Sales of a substantial number u{shores of our common stock mar cmtse the pria of our common .~tack to decline. 

Should an active public market develop and our stockholders sell substantial anwunts of our common stock in the public market. 

shares sold at a pri.:c bclo\\ tho.: current market price at which the common stock is trading will cause that market price to decline. 

Moreover. the oller or salt: of a large number of shares at any price may cause the market price to fall. These sales also may make it 

more diflicult tor us to scllt:quity or equity-related securities in the future at a time and price that '"c deem reasonable or appropriate. 

Additional stock offering.~ may dilute curre111 stockholders. 

Given our plans and our expectation thai we may need additional capital and personnel. we may need to issue additional shares of 

capital stock or securities convertible or exercisable tor shares of capital stock. including preferred stock. options or warrants. The 

issuance of additi~nal capital stock may dilute the ownership of our current stockholders. 

Our Common Stock is .mhject to the "Penny Stock" ntles of tile SEC 

The Securities and Exchange Commission has adopted Rule 15g-9 \\hich establi$hcs the definition of a "penny stock.M tor the 
purposes relevant to us. as any equity security that has a market price oflt:ss than $5.00 per share or with un exercise price ofless than r- $5.00 per share. subjt..'Cl to certain exception$. For any transaction itl\'olving :J penny stock. unless e:-..empl. the rules require: 

~ 

that a broker or dealer approve a person's account for transactions in penny stocks; and 

the broker or dealer receive from the investor a written agreement to the transaction. setting forth the 

identity and quantity of the penny stock to be purchased. 

In order to approve a person's account lor transactions in penny stocks, the broker or dealer must: 

obtain financial information and investment experience objectives of the person; and 

make a reasonable determination thai the transactions in penny stocks are suitaolc lor that person and 

the person has sutlicient knowledge and experience in linancial matters to be capable of evaluating the 

risks of transactions in penny stocks. 

The broker or dealer must also deliver, prior to any transaction in a penny stock, a disclosure schedule prescribed by the Commission 

relating to the penny stock marlo:el. which, in highlight form: 

sets forth the basis on which the broker or dealer made the suitaoility detemlination: and 

that the broker or dealer received a signed, written agreement from the investor prior to the 
transaction. 

Generally. brokers may be less willing to e:'<ecute transactions in securities su~iect to the "penny stock" rules. This may make it more 
diflicuh lor investors to dispose of our common stock and cause a decline in the market value of our stock. 
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Disclusure also has to be made about the risks of investing in penny stocks in both public offerings and in secondary trading an4;ll)?out 

the commissions payable tll hoth the broker-dealer and the registered represenlati,·e. current quotations for the securities and the rights 

and remedies available to an investor in cases of fraud in penny stock transactions. Finally, monthly statements have to be sent 

disclosing recent price infonnation for the penny stock held in the account and inlonnation on the limited m:1rket in penny stocks. 

We hare not paid dividends in the pasl and do not expect to pay dil'idends in thefutull!. Any re111rn on im•eslment may be limited to the 

ralue of our common s1oc/r.. 

We have ne\·er paid cash dividends on our common stock and do not anticipate paying cash dividends in the loreseeable future. The 

payment of dividends on our common stock will depend on earnings. financial condition and other business and economic factors 

allecting it at such time as the board of directors may consider reJe,·anl. I r we do not pay di,·idends. our common stock may be less 

valuable because a return on your investment will only occur if its stock price appreciates. 

Item 2. Property 

Our principal executi,·e offices are located in East Moriches. New York which we rent for $2.400 per month. Our lease terminates on 

September 30, 2012. We believe that our principal executive ofrice space is sullicicnt for our needs tor the foreseeable future. 

Item 3. Legal Proceedings 

On August 25, 2009, a former consultant filed an action against us in Supreme Court Kings County (Index No: 21581-09). The 

action. which alleges that we tailed to pay certain lees and tailed to timely deliver certain securities due the tom1er consultant. seeks 

$900.000 plus attorney lees and costs. On or about January 15. 2010. we tiled an answer and counterclaim. While the outcome ofthis 
proceeding cannot be predicted at this time we believe that we have meritorious defenses to the action and that the linal outcome will 

not have a material adverse ctrect on our linancial condition. 

PART II 

Item 5. Market for the Registrant's Common Stock, Convertible Preferred Stock and Related Stockholder Macters 

Quotations for our common stock arc available on the OTC Bulletin Board. OTCMarkets, Yahoo Finance, Google Finance and similar 

services, under the symbol .. VBRE'". The following table sets forth the high and low bid prices, tor our common stock as reponed 

each quarterly period within the last two fiscal years ended September 30, 2010as reported by the National Quotation Bureau. The 

high and low prices reflect inter-dealer prices. without retail mark-up. markdown or commission and may not necessarily represent 

actual transactions (I). 

Fiscal year ended September 30, 2009 

Quarter ended 

December 31, 2008 

March 31, 2009 

June 30, 2009 

September 30, 2009 

Fiscal year ended September 30.2010 
. ..... . . . 

Quarter en~ed 
December 31, 2009 

March 31,2010 

June 30, 2010 

September 30, 2010 

Sour!:r. VIBE RECORDS. lNC NE:\!t.:.:;-, ::i •< ··''''•.:')111 10:::: 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 
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High Low 

0.30 $ 0.25. 

0.25 $ 0.05 

0.60 $ 0.03 

0.50 $ 0.14 

High Low 

0.32 $ 0.10 

0.12 $ 0.04 

0.04 $ 0.01 

0.08 $ 0.02 

! ·~.·:~·:--.· ._._ .fo· ·· .. :.-. .. ~-:w. :-~it~ · Lhy_,j.'!::::!:~ :1~~!:3::._!1~"1.! 
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on· December 30. 20 II. the National Quotation Bureau. Inc. reported that the closing ask price on'()ur common stock was $0.00 I per r share. 

r 

~ 

Record Holders 

As of December 31. 20 I 0. there \\L"fc approximately 400 record holders and 300 street name holders of our common stock. 

Dividend Policy 

Our Board of Directors dctermim:s an)' payment of dividends to our common stockholde1-s. We ha\ e never paid any dh idends on our 

common stock. and we do not anticipate paying any cash di,·idcnds on our common stock in the foresceabh: future. We currently 

intend to retain future earnings. if any. to linancc the expansion of our business. Our future dividend policy is within the discretion of 

our board of directors and will depend upon various bctors, including our results of operations, .financial condition, ·capital 

requirements and investment opportunities. 

Recent Sales of Unregistered Securities 

During the quarter ended September 30. 20 I 0. we issued a total of 2. 750.000 shares of our common stock in conversion of notes. No 

commissions or other compensation was paid in connection with the issue of these shares. The shares were issued to existing note 

holders and their assignees. We have relied on Section 4(2) of the Securities Act of 1933 lor an exemption from registration. in that 

the issue of the shares did not involve a public offering. 

CapitaliUltion 

Common Stock 

The following description of our common stock is qualilicd in our entirety by reference to our Articles of Incorporation, as amended. 
our bylaws and Ncvad<J corporation Ia\\. We arc authorized to issue lh e hundred million shares of common stock, $0.00 I par value 

per share. At December 31J. 20 II. we had 33.424,027 shares issued :md <•utst<mding. Holders of our common stock: 

0 have one vote per share on election of each director and other matters suhmitted to a vote of stockholders: 

0 have equal rights with all holders of issued and outstanding common stock to receive dividends from funds legally available 

therefore. if any. when. as and if declared from time to time by the board of directo,-s; 

0 are entitled to share equally with all holders of issued and outstanding common stock in all of our assets remaining a tier 

payment ofliabilities, upon liquidation, dissolution or winding up of our a !lairs: 

0 do not ha,·e preempti\·e, subscription or conYcrsinn rights: and 

0 do not have cumulative voting rights. 

Preferred Stock 

On January 19. 2009. our board of directors approved and authorized 1\,o series of prclei-red stock. On or about January 23, 2009, we 

liled a Certificate of Designation, Preferences and Rights of Series A Con' crtihlc Preferred Stock (the "Series A Prelerred Stock") and 

a Certificate of Designation, Preferences and Rights of Series B Com·ertible Preterred Stock ("'the Series B Preferred Stock") (together 

the ·'Certificates of Designation") with the Secretary of State of Nevada. Pursuant to the Certificates of Designation. we authorized 

200.000 shares of our preferred stock to be designated the Series A Preferred Stock and 200.000 shares of our- prelen·ed stock to be 

designated the Series B Preferred Stock. 
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Series A Preferred Stock 

The holders of the Series A Preferred Stock may, in their sole discretion, convert each share of Series A Preferred Stock into 4.00[) ~ 
shares of our common stock at an) time following the date of issuance of the Series A Preferred Stock. A~justments in the conversion 

ratio will be made in the c\·ent of a stock dividend. stock split reclassification. reorganization. consolidation or merger in a manner 

which will provide the prelerred holders. upon full conversion into common stock, with the same percentage own.:rship of us that 

existed immediately prior to such action. The Series A Prelerred Stock has the same voting rights as our common stock, on an as 

converted basis, with the Series A prelerred holders ha\'ing one mte lor each share of common stock into which their Seri.:s A 

Prelerrcd Stock is convertible. The holders of the Series A preferred stock have a liquidation preterence O\ er our common sto<.:k of up 

to $100 per Series A share held. We will not pay a dividend on the shares of Series A Preferred Stock. 

As of December 30. 20 II. there were no shares of the Series A Preferred Stock issued and outstanding. 

Series B Preferred Stock 

The holders of the Series B Prelen-ed Stock may~ in their discretion, convert each share of Series B Pretb-rcd stock into 4,000 shares 

of our common stock at any time !ollowing the date of issuance of the Series B Prelerred Stock. A~justments in the conversion ratio 
will be made in the event of a stock dividend, stock split, reclassification, reorganization. consolidation or merger in a manner which 
will provide the preferred holders. upon full conversion into common stock, with the same percentage ownership of us that existed 

immediately prior to such action. The Series B Preferred Stock does not have voting rights on maucrs presented to our common 

stockholders, tor a vote. The Series B Preferred Stock and has an equal liquidation right with any shares of our Series A Preferred 

Stock then outstanding. We will not pay a dividend on the shares of Series B Prefen·ed Stock. 

As of December 30. 20 II. there were no shares of the Series B Preferred Stock is.<>ucd and outstanding. 

Item 6. Selected Financial Data; 

Not applicable 

Item 7. Management's Discussion and Analysis or Financial Condition and Results of Operations 

The following discussion highlights the principal factors that have affe~.1ed our financial condition and results of operations as well as 
our liquidity and capital resources lor the periods described. This discussion contains lorward-looking statements. Please see 
''Forward-Looking Statements" and "Risk Factors" for a discussion of the uncertainties, risks and assumptions associated with these 
f{)lward-looking statements. 

Tile following discussion and analysis of our financial condition and results of operations arc based on our consolidated financial 

statements, which we have prepared in accordance with U.S. generally accepted accounting principles. You should read the 

discussion and analysis together with such financial statements and the related notes thereto. 

Overl'iew 

1 

We are a development stage company led by an experienced management and focused on identifying qualified and talented 

artists. Our long term role includes nunuring the artist's career through teaching, encouragement and supervision, while concurrently 

searching for and selecting suitable· material, accompanists, side-men, producers and. other professionals to enhance the ~rtist's . 
chances for success. 
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Plan Q( Operations 

r We intend to auempt to secure exclusi\·e standard industJ: recording contracts for between thn:e (3) It> fiH: (5) new artists per }Car 

through a highly focused artist selection process. We have thus lar been unable to fully implement this strateg) due to insufficient 
linancial resources. Upon successlully undertaking same. the artist"s value will be signilicantly increased through the support of our 

specialized and well seasoned management team·. modest recording budgets supported by a strategic alliance with a state of-the-art 

recording studio and a renowned audio engineer. and the use of a ma.ior manufacturing and distributing linn. furthem1ore, we will 

utilize these economic etliciencies to seek out and enter into agreements with pre-established artists. Armngements with estahlished 

artists will allow us to ot1er prolit sharing ventures with established artists in which the artists submit their master recordings {\\hile 

retaining their own ownership rights) and license the master recordings to us for manufacwre. distribution and promotion. 

r' 

~ 

Through these and other endeavors. we intend t~) simultaneously promote and brand the Vihe Records ltthd. We believe that 
operating in this fashion will rt:duce merhead. 

Critical. 4ccounting Policies 

·'Management's Discussion and Analysis of Financial Condition and Results of Operations·· discusses our consolidated linancial 

statements that have been prepared in accordance with accounting principles generally accepted in the United States of America. The 

preparation of these consolidated financial statements requires us to make estimates and assumptions that atli...:t the reported amount 
of assets and liabilities at the date of the financial statements. the disclosure of contingent assets and liabilities at the date of the 
linancial statements and the reported amounts of revenues and expenses during the reporting period. On an on-going basis, we 
e\'aluate our estimates and judgments. including those related to revenue recognition, valuation allowances 1\lr inventory and accounts 
receivable, and impaim1ent of long-lh·ed assets. We base our estimates and judgments on historical experience and on various other 
factors that arc believed to he reasonable under the circumstances. The result of these estimates and judgm~:nts li.mn the basis for 
making conclusions about the carrying value of assets and liabilities that arc not readily apparent from other soun:es. Actual results 
may diller from these estimates under ditl"erent assumptions or conditions. The SEC suggests that all registrants list their most •·critical 
accounting policies·· in Managemcnrs Discussion and Analysis. 

Critical accounting policies are those that are most important 10 the portrayal or our financial condition and our results of operation:.. 
and require management's most difticuiL subjective and complex judgments as a result of the need to make estimates about the efl"ect 
of matters that are inherelllly uncertain. Our most critical accounting policies include. but are not limited to, revenue recognition. our 

ability to collect accounts receivable, the carrying value of inventories and lixed assets, the useful lives \)f our lixed assets and 

long-lived assets, the impairment of goodwill, the valuation of common stock related to compensation and other ser\'ices and the 
recoverability of deferred tax assets. In applying these policies. management must usc its informed judgments and best estimates. 

Estimates. by their nature. are based on judgments and available in formation such as the estimated life of lixed assets lor depreciali~n 

purposes. the market \'aluation of inventory in reporting inventory at the lower of cost or market. and the determination of the market 
value of stock when issued as compensation or as repayment for loans. The estimates that we make arc based upon historical factors, 
current circumstances and the experience and judgment of our management. We evaluate our assumptions and estimates on an 

ongoing basis and may employ outside experts to assist in our evaluations. Changes in such estimates, based on more accurate future 

information, may affect amounts reported in future periods. 

Results of Operations 

Years Ended September 30, 20/0 ant/2009 

Source. \fiRE RE::O?.OS. INC. NE.V/,U"-. 10-K .i?.nu<iry 11. 20<2 
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We had no revenue producing activitie!:i in either of the years ended September 30. 2010 or 2009. For the years ended Septen1ber 30 ... 

20 I 0 and September 30. 2009 we experienced a net loss of $1.263.428 and $1.598.300 respectively. 

1 
Other general and administrati,·e expenses incn:ased to $1:56.685 from $109.243 lor the years ended September 30. 2010 and 2009. 

principally due to increased compensation expense. Proli:s.<;ional and consulting lees decreased to $334.974 lOr the year ended 

September 30. 2010 as compared to $953,658 lor the year ended September 30. 2009 due to decreased stock-based compensation in 

2010. Research and artist de\"elopment expenses increased to $21:5.696 tor the yt.'llr ended September 30, 2010 as compared to 

$181,788 for the year September 30, 2009 due to production etlons on 'arious projects as previously discussed. 

Other expenses net increased to $466.133 from $238.911 for the )"ear ended September 30. 2010 and 2009. principally due to higher 

interest expense. debt settlements. dt."bt discounts and loss from rc,·aluation of derivati\'e liability. Interest expense increased to 

$307.505 for fiscal 2010 as compared to $238,911 lor Fiscal 2009. This expenditure has increased :>teadily and is expected to stay at 

or above cun·ent levels based on our need for capital and the lack of revenue producing activities. 

Liquidity and Capital Resources 

As of September 30,2010, we had a working capital deticit of$4.157.577. If we are not successful in generating sufficient liquidity 

from operations or in raising sullicient capital resource:>. on terms acceptable to it. this could have a material adverse effect on its 

business, results of operations liquidity and linancial condition. 

We have historically incurred recurring losses lrom operations, Our continuation is dependent upon a successful program of 

acquisitions and achieving a profitable level .of operations. We may need additional financing tor ongoing operations of securing {3)

(5} recording artists per year as well as other joint \'entures as well as acquisitions. The issuance of additional equity securities by us 

would result in a significant dilution in the equity interests of our current stockholders. Obtaining loans. assuming those loans would 

be available. would increase our liabilities and future cash commitments. We cannot assure that we will be able to obtain further 
funds we desire lor our continuing opet:ations or. i r available. that funds can be obtained on commercially reasonable tenns. I r we are 

not able to obtain additional linancing on a timdy ha~is. \\e would cease nur operations. 

As shown in the consolidated linancial statements. at September 30. 2010 and September 30. 2009. we had cash on hand of$370 and 

$23,809. Net cash used in operating activities tor each of the years ended September 30, 2010 and 2009 was $396,098 and $331.881 

as a direct result of our net operating loss and the absence of any revenue producing activities. Cash flows used in investing activities 

for each of the years ended September 30, 2010 and 2009 was $0 and $62,383 which was used in the acquisition of property, plant and 

equipment and advances to related entities. Cash flows pro\'ided by financing activities were $372,659 during the year ended 

September 30. 20 I 0 and $418,073 for the year ended September 30. 2009. The decrease resulted from lower borrowings from various 

sources to provide working capital. 

Item 7 A. Quantitative and Qualitative Disclosures About Market Risk. 

Not applicable. 

Item 8. Financial Statements and Supplementary Data 

Our consolidated financial statements, together with the Reports of Independent Registered Public Accounting Firm thereon of 

Michael T. Studer CPA P.C., are provided at the end of this annual report. See Index to Consolidated Financial Statements, appearing 
·on page F-1. · · · . · . . . . 

Item 9. Changes I!J and Disagreements With Accountants on Accounting and Financial Disclosure 

This intonnation has been reported on Fonn 8-K. 

1 
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Item 9A. Ci:ontrols and Procedures. ';·:· ~-: 

r Disclosure Controls and Procedures. Our managcm.cnt. under the supervision and with the participation of our Chief Executive 

Officer ("'CEO"") and Chief Financial omcer ("'CFO'"}. both being Mr. Olphie. has e\aluated the dfecti\encss of our disclosure 

controls and procedures as detinet! in Rules 13a-15 promulgated under the Securities Exchange A~t of 1934. as amended (tht: 

··Exchange Act"'). as of the end of the period covered by this Annual Report. Based on such evaluation. our CEO and CFO have 

concluded thac as of the end of the period co\·ered by this Annual Report. our disclosure controls and procedures. arc 

ellective. Disclosure controls and procedures arc controls and procedures dl'"Signed to ensure that information required to he disclosed 

in our reports tiled or submitted under the Exchange Act is recorded. processed. summarized and reported within the time periods 

specified in the SEC's rules and forms and include controls and procedures designed to ensure that information we arc ret1uircd to 

disclose in such reports is accumulated and communicalt:J to management. including our Chief Executi\·e Otlicer and Chief finam:ial 

Oflicer. as appropriate to allow timely decisions regarding required disclosure. 

r 

~ 

Manttgement's Amruttl Report an lntern{l/ C(ln/rol over Financial Rep(lrting. Management is responsible tor establishing and 
maintaining adequate internal control over financial reporting. as such term is de lined in Rule 13a-15(1) of the Exchange Act. 

Internal control over financial reporting is defined under the Exchange Act as a process designed by. or under the supervision of. our 

CEO and CFO and effected by our board of directors. management and other personnel. to provide reasonable assurance regarding the 

reliability of financial reporting and the preparation of linancial statements for external purposes in accordance with generally 

accepted accounting principles and includes those policies and procedures that: 

-Pertain to the maintenance of records that in reasonable detail accurately and fairly retlect the transactions and dispositions of our 

assets: 

-Provide reasonable assurance that transactions arc recorded as necessary to permit preparation of tinancial statements in accordance 
with generally accepted accounting principles, and that our receipts and expenditures arc being made only in accordance \\ ith 
authorizations of our management and directors: and 

-Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition. use or disposition nf nur assets 
that could have a material effect on the financial statements. 

Because or its inherent limitation. internal control over financial reporting may not prevent or detect ntisstatements. Also, projections 

of any evaluations of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in 
conditions. or that the degree of compliance with the policies and procedures may deteriorate. Accordingly. e\'en an ellective system 
of internal control over financial reporting will provide only reasonable assurance with respect to financial statement preparation. 

Our management. with the participation of our CEO and CFO, evaluated the effectiveness of our internal control over linancial 

reporting as of September 30, 2010. In making this assessment, our management used the criteria set lorth by the Committee of 

Sponsoring Organizations of the Treadway Commission in Internal Control - Integrated framework. Based on this evaluation and 
those criteria, our management. with the participation of our CEO and CFO, concluded that, as of September 30, 2010, our internal 

control O\'er financial reporting was not ellective, primarily because we ha\·c only one employee and are accordingly unable to 

implement the checks and balances required for cfTccli\·e controls over financial reporting. On the other hand, the one employee is 

aware of all matters which would require linancial reporting. 
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.,.,.This Annual Report does not include an attestation report of our registered public accountin,g __ firm regarding our internal control O\"er 

linancial reporting. Managcment"s report was not su~ject to auestation by our registered public accounting titm pursuant to 

temporary rules of the SEC that permit us to provide only managemem·s report in this Annual Report. ~ 

Changes in Internal Control tiVer Financial Reporting. There han~ not been any changes in our internal control o\·er linancial 

reporting (as delined in Exchange Act Rules Ua-15(1)) that oc<..'"Urred during the quarter ended September 30. 2010 that have 

materially a fleeted. or are reasonably likely to materially anec~ our internal control over financial reporting. 

PART Ill 

Item 10 Din.-ctors, Executive Officers and Corporate Governance 

The lollowing tahlt: sets lorth certain information with respect to our directors and executive otlicers as ofDecen~ber 28. 2010. 

Name 

Tinwthy J. Olphie 

Robert S. McCoy. Jr. 

Michael L. Tyler 

Age 

57 

73 

55 

Position Director Since 

Chairman of the Board, President and Chief Executive Officer and Chief 2008 

Financial Officer 

Director 

Director. Corporation Secretary 

2008 

2008 

Tim9thy J. Olphie, CEO, President and Director 

From January 19'>3 to the present. Mr. Olphie has been employed as an independent record producer. Since May 2008. he has been 

our CEO. CFO. President and a member of our board of directors. Mr. Olphie received a Bachelor's Degree in Marketing and 

M:magement from the State Uni,·ersity of New York at Brockport. 

Mr. Olphic has been <u.:tivcly involved in the music industry lor twenty li,·e years. entering as an Account Representative with the l 
Ne" York City branch otlice of the American Society of Composers, Authors and Publishers (ASCAP) in 1979. In I 982 Mr. Olphic 

was ollered, and accepted, a position with Record World, a regionally based record franchise. He was prom(lted to the role of Public 

Relations Director shortly thereatier and remained with that company until 1989. at which time he accepted a position with CBS 

Records as an Account Service Representative. 

In 1991, Mr. Olphie accepted a position as General Manager of SOUL/MCA Records, a joint venture between Sound of Urban 

Listeners (SOUL) and MCA Records. Inc. ofNew York City. His responsibilities included the day~to-day activities of an independent 

record company distributed by m~jor label and the marketing and management of. se,·eral SOULIMCA reoording acts. At 

SOU LIM CA. Mr. Olphie received several Gold and Platinum aw-ards lor his role in the success of several recording acts including 

Public Enemy, the Young Black Teenagers, and the movie "Juice'" and its related soundtrack. In addition, Mr. Olphie was responsible 

lor negotiating the terms and promotional success for the "Bomb Squad"; renowned producers, Hank and Keith Shocklee. The likes of 

Vanessa Williams, ··The Right Stutl", Bobby Brown, Bell, Biv, Devoe,'" l Thought it was Me", Madonna, -Like a Prayer", Ice Cube, 

Son of Bazerk. Jody Watley. etc. to name a few. To date, Mr. Olphie has concluded approximately twenty five (25) artist recording 

contracts lor both major and independent record labels as producer and/or executive producer including Danny Gatton on Elektra 

Entertainment. a division of Warner Communications, Inc. (nominated lor "Best Rock Instrumental - 1992 Grammy Awards .. ); 

Spectrum City (currently known as Public Enemy) on Hollywood Records, a division of the Walt Disney Company specilically the 

movie ·'South Central:, Produced by Oliver Stone; 
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Jammy on Vi be Records. Inc. {distributed nationally by Landmar!.; Distributors. Inc.): Riccu on Epic Records. a division of SONY and 

Producer of former Vi be Records recording at1ist Chantele Doucette winner of the 2003 Adult Singer award lor CBS Tele,·ision·s Star 

Search show. In addition. Ms. Doucette was awarded a Sony Music recording contract. In 1993 Mr. Olphic _joincd Independent 

National Distribution Inc. (INDI) and became their New York City Sales Reprcs(.."tltative. 

RobertS. McCoy, Jr., Director 

Since May 2008. RobertS. McCoy. Jr. has been a member of our board of direcwrs. Mr. McCoy retired in 2003 after 19 years \vith 

Wadtm ia Corporation and its successor companies. Mr. McCoy had been Vice Chairman and Chief Financial Ollicer of Wachovia. 

Prior to joining the banking industry Mr. McCoy was with Price Waterhouse & Co. tor 23 years. Mr. McCoy currently scrn:s on the 

B\1ard of Directors of other public companies (MedCath Corporation and Wcb.com) as well as on the board of additional private 

companies in which he is an investor. 

Dr. Michael L. Tyler, Director, Secretary 

Dr. Michael L. Tyler is our Corporation Secretary on a part time basis. l-Ie devt)les very limited time to our business and atlairs. Dr. 

Tyler graduated magna cum laude from Columbia State Community College in Columbia, Tennessee, in 1977 with Associate of 

Science degrees in chemistt) and biology. He continued his education at Memphis State University in Memphis, TN .. graduating 

magna cum laude in 1979 with Bachelor of Science degrees in chemistry and biolog)'. His doctorate degree in dentistry was earned 

from the University of Tennessee Center lor the Health Sciences in Memphis. TN .. in 1983. Dr. Tyler has been practicing general and 

family dentistry lor the last 21 years. He is a member of the American Dental Association. Tennessee Dental Association, and Maury 

County Dental Association. He is on stan· at Maury Regional HospitaL He is a member of Rotary International, serving his local club 

as president, and has been honored with a Paul Harris Fellowship. 

General 

Our executive otlicers are dectcd by. and serve at the pleasure of, our board of directors. Our directors scn·e terms of one year each. 

with the current directors sen·ing until the next annual meeting of stockholders, and in each case until their respective successors arc 

dul)' elected and qualified. Holders of our common stock are entitled to one vote for each share held on all matters submitted to a '\lte 

of the stockholders, including the election of directors. Holders of our Series A Preferred Stock are entitled to one vote for each share 

of common stock into which their preferred shares are convertible on all matters submitted to a vote of the common stockholders. 

including the election of directors. Cumulative voting with respect to the election of Directors is not permitted by our Articles of 

Incorporation. Our Board of Directors is elected at the annual meeting of the stockholders or at a special meeting called lor that 

purpose. Each director holds otlice until the next annual meeting of the stockholders and until the director·s successor is elected and 

qualified. If a vacancy occurs on the Hoard of Directors, including a vacancy resulting from an increase in the number of directors, the 

vacancy may be filled by the Board of Directors or by the stoc!.;holders at the next annual stockholders· meeting or at a special 

meeting of the stockholders called for that purpose. 

Board Meefing Attendance 

During our 2010 fiscal year. our board did not hold any meetings. Our directors approved all necessar~ actions by unanimous written 

consent meetings, both regular and special. 

Committees of the Board and Independent Directors 

We do not have an audit committee, a nominating conunillee or a compe~sation committee. The board believes that we should have 

each of these board committees, but we do not have independent directors to functionally implement these committees. The functions 

that would otherwise be discharged by the committees are considered by the full boa.;d of directors, including ex(..>cutive compensation. 

We do not ha,·e a policy tor considering candidates lor directors nominated by oufstockholders. Our board will consider candidates 

nominated by our stockholders on a case by case basis. 
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We do not have any independent directors. 

Our stockholders are welcome to send any Cllmmunications to tlUr full board of directors or to indiddual directors. 

Item 11. Executive Compensation 

The following table sets forth the annual and long-term compensation paid to our executive officers. No other executive otlicers 

earned more than $100.000 per year at the end of the last Cllmplcted tiscal year. 

Summa(\' Compensation Table 

Name & Principal Position 

Timothy J. Olphie 
President and CEO 

(A) satisfied by issuances of common stock. 

Outsranding Option Awards at Fiscal Year-End Table 

None. 

Employee Benejil Plans 

Year 

2010 

2009 

Salary($) 

83,333 

56,250 

(A) 
(A) 

Total($) 

83.333 
56,250 

In 2008. our board of directors adopted an incentive stock plan that was subsequently appro,·ed by our shareholders. The stock plan is 
intended to promote continuity of management and to provide increased incentive and personal interest in our welfare by those 

employees and consultants who arc primarily responsihle lilr shaping and carrying out our long-range plans and securing our 

continued growth and linancial success. The plan is administered by our hoard of directors, and they have the authority to select the 

employees, consultants and non-employee directors who particip:lle in the plan, to determine the awards to be granted to particip:mts, 

to set the terms and conditions of such awards nnd to estnhlish. amend or wah·e rules for the administration of the plan. 

The plan provides that up to a total of 5,000,000 shares of common stock, subject to adjustment to rellect stock dividends and other 

capital changes, are available tor issuance under the stock plan. No options to acquire shares arc currently outstanding and no options 

to acquire shares were granted under the plan in 2010. 

During 2010, our Board of Directors approved the issuance of an aggregate of 3,333,333 shares of our common stock in lieu of 

employment compensation to Mr. Tim Olphic pursuant to his employmc::nt and compensation agreement. That plan was executed by 
the unanimous consent of the Board of Directors on January 26. 2009. 

Employment Agreements 

On January 16, 2009. we entered into an employment agreement with Mr. Timothy Olphie (the ··olphie Employment Agreement'"} 

that has an initial term of three years. Under the Olphic Employment Agreement. Mr. Olphie will continue to serve as our CEO. 

President and a member of our Board of Directors. Mr. Olphie will receive a base salary of $75,000 per year. and will be entitled to 

an annual discretionary bonus. Tite amount of Mr. Olphie"s bonus will be determined by our Board of Directors, and will be based 

upon the achievement of certain milestones as detemtined by the Board of Directors. As additional consideration for past services, we 

granted Mr. Olphie the irrevocable right to be issued, upon 61 days written notice, a total of 7,500 shares of Series A Preferred Stock 

(which are convertible into a total of 30.000,000 shares of common stock). The power to direct the issuance of such series of Series A 

Preferred Stock shall be at Mr. Olphie ·s sole discretion. subject to the 61 day waitinaperiod . 
. ~ 

21 

Source. VIBE RECORDS. INC. HEV"-D.o'-. ·1'.> :'- Ja11liiJ!] 1i J:i ··· }\)I-.·;:·1'~··· :.·. \.1iHillll~J"l(~~ iJ;it.llmryu~. Ho~~;J•t·r,::"t 

~ 

~ 

1 

FW-3711-SEC 0506 
SEC APP 0561 



~ 

~ 

r' 

On August 2. 2010. we entered into a First Amendment to Employment Agreement with Mr. Olphie which increas~d his base salal) 

from $75._000 to $125.000. 

During the year ended September 30. 2010. Olli~:.:rs· and Directors Compensation includes $83.333 incurred to Mr. Olphie under the 

original employment agreement, :md its amcndm<.>nt in August 201Cl. nf \\hich $83)33 arose out of common stock issued in payment 

of accrued base salary of $72.728. At September 30, 2010, Accounts Payable and Accrued Expenses include $0 representing base 

compensation still owing under the agreements to Mr. Olphic. 

During the year ended September 30. 2009. Olliccrs· and Directors Compensation indudcs $56.250 incurred to Mr. Olphie under the 

original emplo~·ment agreement. of which $66.()00 arose out of common stock issued in payment of accrued base salary of $56.250. 

At September 30. 2009. Accounts Payabh: and Accrued ExpensL-s induJc $32.312 representing base compensation still owing under 

the original agreement to Mr. Olphie. 

Otlicers· and Directors· Compensa~ion lor the year ended September 30. 2009 includes $38.000 incutTed to other Ollicers/Din:ctors 

consisting of Company common stock issuanc..:s {Sec Note K to the Consolidated Financial Statements). 

Directors Compensation 

We pay compensation of $5.000 per annum to each of our directors lor service on our Board. 

Item 12. Security Ownership of Certain Beneficial Owners :~nd Management 

The following tahle indicates beneficial ownership of our common stock as of December 30. 20 II b_y: 

Each person or entity known hy us to hencliciall~ own more than 5% of the outstanding shares of the our 

common stock: 

Each of our executive ofticers and directors; and 

All of our cxecuth·c officers and directors as a group. 

Unless otherwise indicated. the address of each ncnclicial owner listed below is our address. 

Name and Address 

Timothy J. Olphie 

Robert S. McCoy. Jr. 

Michael L. Tyler 

All Officers and Directors as a group (3 persons) 

Number of 

Shares 

8.358.333 

2.650.000 

1.500.000 

12.508.333 

Item 13. Certain Relationships and Related Transactions, and Director Independence 

Percentage of 

Shares Owned 

25.01% 
7.93% 

4.49% 

37.42% 

We have not had transactions. or nor do we proposed transactions. outside of normal employment transactions, with any director. 

executive otlicer or beneficial holder of more than 10% of the outstanding common stock. or any of their respt:·ctive relatives. spouses. 

associates or alliliates. has had or will have any direct or material indirect interest. We have no policy regarding entering into 

transactions with atliliated parties. 
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Item 14. Principal Accountant Fees and Services 

fees ch:11gcd hy our principal accoumant. $_ W. Hatlield. CPA. for the year ended September 30. 2009 and principal accountant. l 
Michael T. Swde•· CPA P.C.. lor the years ended Septen1ber 30, 2010 and 2009 Ire-audiO were as lollows: 

PART IV 

I. Audit Fees 

a. S.W. Hatfield, CPA 

b. Mid1ael T. Studer CPA P.C. 

2_ Audit Related Fees 

3. Ta:-. Fees 

4. A II Other Fees 

Totals 

Item 15. Exhibits and Financial Statement Schedules 

(a)Exhibits and Financial Statements 

$ 

$ 

Year Ended 

September 30. 

2010 

• $ 

15,000 

Year Ended 

September 30. 

2009 

23,388 

12,500 

15,000 $ 35,388 

Financial Statements. See Item 8. Index to Financial Statements 
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(b!Exhihits 

Exhibit 

Number Description 

3.1 A 

3.2 

4.1 

4.2 

10.1 

10.1 

10.2 

J J.J• 

31.2• 

32.1* 

32.2* 

• 

Articks of Incorporation of Benacquista Gallerit.'S Inc .. dated January 13. 2003 (incorporated by rekrence to Exhibit :u on 

Form SB-2 tiled March 31. 2003 ). 

By-laws of Benacquista Gallerit.'S Inc .. dated Januar) 17. 2003 (incorporated by reti!n:nce to Exhibit 3.2 on Fotm SB-2 liled 

March 31. 20tl3). 

Certificate of Designation. Prcterenccs and Right~ of the Series A Convertible Prelerred Stock of \,libe Records, Inc. 

Nevada (incorporated by reference to Exhibit4.1 to the Form 8-K filed on January 26. 2009). 

Certilicate of Designation. Preferences and Rights of the Series B Convertible Preferred Stock of Vibe Records. Inc. 

Nevada (incorporated by reference to Exhibit4.2 to the Form 8-K filed on January 26. 2009). 

Employment Agreement by and between Mr. Tim Olphic and Vibc Records. Inc. Nt.·vada. dated as of January 26. 2009 

(incorporated by relerence to Exhibit 10.1 to the Form 8-K filed on January 26. 2009). 

Amended Employment Agreement by and between Mr. Tim Olphic and Vi be Records. Inc. Nevada. dated as of August 2. 
2010 (incorpomted by rei\: renee to Exhibit 10.1 to the ronn 10-Q liled on August 18. 2010) 

lncentiw Stock Plan 

Certilicate of Chief Executive Otliccr Pursuant to Section 302 of the Sarbatlcs-Oxley Act of 2002. 

Cea1ificate of Chief Financial Otlicer Pursuant to Section 302 of the Sarhanes-Oxley Act of 2002. 

Certificate of Chief Executive Officer Pursuant to Section 906 of the Sarbanes-Oxlcy Act of2002. 

Certilicate of Chief Financial Ollicer Pursuant to Section 906 or the Sarhanes-Oxley Act of 2002. 

Filed herewith . 
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REPORT OF INDEPENDENT RECISTEREO PUBLIC ACCOUNTING FIRM 

To the Board of Directors and Stockholders of Vi be Recurds. ln.:. Nevada 

1 have audited the accompanying consolidated halance sheets of Vihe Records, Inc. Ne,·ada (lhe Cmnpany), a development stage 

company, as of Septemher 30, 2010 and 2009 and the related consolidated statements of operations and comprehensive loss. changes 

in stockholders· deficit. and <:ash flows for the years then endL-d and for the period March 8, 2004 (inception) to September 30. 2010. 

These financial statements are the responsihility or the Company·s management. My respOnsibility is to express an opinion on these 

linancial statements based on my audits. 

I conducted my audits in accordance '' ith standards of the Public Company Accounting Oversight Board ( Unito.:d States). Those 

standards require that I plan and per!C.mn the audit tu nhtain reasonable assurance about whether the linancial statements arc free of 

material misstatement. An audit includes examining. on a test basis. e~;idencc supporting the amounts and disclosures in the financial 

statements. An audit also includes assessing the accounting principles used and significant estimates made by management. as well as 

e,·aluating the overall financial statement presentation. I believe that my audits provide a reasonable basis lor my opinion. 

In my opinion. the consolidated financial statements referred to above present fairly. in all material respects. the financial position of 

Vi be Records, Inc. Nevada, a development swgc company. as of September 30, 20 I 0 and 2009 and the results of its operations and its 

cash nows for the years then ended and lor the period March R. 2004 (inception) to September 30. 20 I 0 in cnnlormity "·ith accounting 

principles general!} accepted in the United States. 

The accompanying linancia! statements referred to ahove have been prepared assuming that the Company will continue as a going 

concern. As discussed in Note B to the consolidated tinancial statements. the Company·s present financial situation raises substantial 

doubt about its ability to continue as a going c~lllcern. Managcment"s plans in regard to this matter are also described in Note B. The 

financial statements dn not include any ad_iustments that might result li·om the outcome ofthis uncertainty. 

As discussed in Note N to tho:: consolidated fin;mcial statements. the Company restated its consolidat\.-d financial statements for the 

year ended September 30. 2009. 

Freeport. New York 

December 30. 20 II 

Source. VI BE RECORe;; INC. l,f ·/i;[P.. 1\H~ .!.' •. ·t,.'l ', 1 ~ 2'} 

<'i.· Michael T Studer CPA P.C. 
Michael T. Studer CPA P.C. 
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VI BE RECORDS, INC. NEVADA 

(a de\·el~pment stage company) ""' 
Consolidated Balance Sheets ·7 

September 30. 2010 and September 30. 2009 

CURRENT ASSETS 

Cash on hand and in bank 

TOTAL CURRENT ASSETS 

ASSETS 

PROPERTY AND EQUIPMENT -AT COST 

Less accumulated depreciation 

NET PROPERTY AND EQUIPMENT 

TOTAL ASSETS 

LIABILITIES AND STOCKHOLDERS' DEFICIT 

CURRENT LIABILITIES 

Notes and loans payable to bank 

Unsecured convertible promissory and other notes payable 
Accounts payable ;.md other accrued liabilities 

Accrued interest payable 

Notes and advances payable to related parties 
Derivative liability for convertible notes 

TOTAL CURRENT LIABILITIES AND TOTAL LIABILITIES 

COMMITMENTS AND CONTINGENCIES 

STOCKHOLDERS' DEFICIT 
Preferred stock- $0.00 I par value. 50.000,000 shares authorized: 

Series A- 200,000 shares designated 

Series B - 200.000 shares designated 

None issued and outstanding 

Common stock~ $0.001 par value, 500,000,000 shares authorized:33,424,027 and 

21,234.267 shares issued and outstanding and to be issued respective!) (including 

1.280.000 shares issuable to two directors from conversion of notes in the year 

ended September 30, 2007) 

Additional paid in capital 

Deficit accumulated during the development stage 

TOTALSTOCKHOLDERS' DEFICIT 

TOTAL LIABILITIES AND STOCKHOLDERS' DEFICIT 

The accompanying notes are an integral part of these consolidated financial slotemenls. 

Source. VIBE f~ECORDS. INC. r-JEVADA. 10-K .• January 11. 2012 

September 30,2010 September 30,2009 

(As Restated 

-Note N) 

$ 370 $ 23.809 

370 23,809 

96,937 96,937 

(61.636) (43.845) 

35.301 53.092 

$ 35,671 $ 76,901 

$ 509.779 $ 630.381 

731.017 180,000 

143,122 345,031 

996,159 769,051 

1,608,603 1,686,577 

!.22:ill 

4,157,947 3,611.040 

33A24 21.234 

3,157,203 2,494.102 

(7.312.903) (6.049.475) 

(4,122.276) (3,534.139) 

$ 35,671 $ .. 76,901 

Puwr:!•£:'1 it; \-ltHI~~r;i<u ·. i}o)~.l.;rr,t,tJt. fiO)::l!.';J~ .,:.:."\A 
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Source. VIBE RECORDS. INC. NEVADA.1G-K. January 11.2012 
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VI BE RECORDS, INC. NEVADA 

(a de"veloJJment stage comp:my) 

Consolidated Statements ofOJ~ralions and Comprehensive Loss 

Years Ended September 30. 2010 and 2009 and 

Period from March 8, 2004 (date of ioccption}through Septemher 30, 2010 

Year Ended September 30, 

2010 2009 

March 8, 2004 

(Incept ion) 

Through 

September 30, 

2010 
(As Restated- Note N) 

REVENUES 

OPERATING EXPENSES 

Research and artist development costs 

Oflicers and directors compensation 

Professional and consulting tees 

Other general and administrative expenses 

Provision for impairment loss on writ.:-down of Vi be Records, Inc. "Master 
Recordings Libraryp assets 

TOTAL OPERATING EXPENSES 

LOSS FROM OPERATIONS 

OTHER INCOME (EXPENSE) 

Gains from write-on· of debt no longer payable due to statute of limitations 

Interest expense 

Excess of fair value of common stod. issued over the amount of debt retired 

Accretion of debt discounts expense (relating to beneticial conversion 

features} 

Loss from revaluation or derhative liability for cOn\·ertible notes 

Finance fees 

TOTAL OTHER INCOME (EXPENSE)- NET 

LOSS BEFORE PROVISION FOR INCOME TAXES 

PROVISION FOR INCOME TAXES 

$ -

215.696 

89,940 

334,974 

156.685 

797,295 

(797,295) 

91,359 

(307.505) 

(26.259) 

( 130,370} 

(55,858) 

(37,500) 

(466,133) 

(I ,263,428} 

$ - $ 

18L788 930.862 

114,700 479,140 

953,658 1,817,447 

109,243 2.053,349 

624.000 

1.359,389 5.904,798 

(I ,359,3891 ( 5,904, 798) 

9L359 

(238,911) ( 1,243,547) 

(26.259) 

( 130.370) 

(55,858) 

(37.500) 

(238,911) (1,402.175) 

(1,598,300) {7,306,973) 

(5.930) 

NET LOSS AND COMPREHENSIVE LOSS $ (1,263,428) $ (1,598,300) $ ,.,_. (7 '\12,9~) 

Loss per weighted-average share of common stock outstanding, basic and 

diluted 

Weighted-average number or shares of common stock outstanding, basic and 

diluted 

$ (0.05) $ 

23,617,921 

The accompanying notes are an integral part of these consolidated financial statements. 

({I 48) (0.09) $ -· 

18,286,322 15,129,364 

~ 

~ 

1 

Source. VISE RECOi<.OS Jf.lC. NE.·J,CJP.. 1'-i·K Janua:y 11. 2012 F\r~~0·:·.-: :.... ~ .. fl:_:•t:·:i·_(· .... ·: · fh .. t..J~: ... ,.r:: :.:.; · -~~,.~ 
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VJBE RECORDS, INC. NEVADA 

(a de,·etopment stage compan~ l 

Consolidated Statements of Changes in Stockholders' Deli cit 

March 8. 2004 (ln<:eption) to September 30. 2010 

(As Restated- Note N} 

Common Stock. $0.00 I Par 

Shares Amount 

Balance at March 8, 2004 (date of 

inception) - $ -
Shares issued for contribution of Vibe 

Records. Inc. "Master Recordings Library" 

assets 5.025,000 5.025 
Shares issued in settlement of debt (as 

restated- Note N) 7,184,201 7,184 
Net loss lor the period (as restated- Note N) - -
Balance at Se1Jtember 30, 2004 (as restated 

-Note N) 12.209.201 12.209 
Net loss lor the year (as restated- Note N) - -
Balance at September 30, 2005 (as restated 

-Note N) 12.209.201 12.209 
Net loss l(lr the year (us restated- Note N) - -

Balance at September 30, 2006 (as restated 

-Note N) 12,209,201 12,209 
Conversion of notes to common stock (as 

restated - Note N) 1,280.000 1.280 
Net loss tor the year (as restated- Note N} - -
Balance at September 30, 2007 {as restated 

-Note N) 13.489,201 13.489 
Efl'ect of reverse acquisition and purchase of 

treasury stock 1,075,066 1,075 
Issuance of common stock lor: 

Professional and consulting fees (as restated 

-Note N) 400.000 400 
Otlicers and directors compensation (as 

restated- Note N) 330,000 330 
N~t loss lor the year {as restated- Note N) - -

Balances at September 30, 2008 (as 

restated- Note N) 15.294,267 15.294 
Issuance of common stock for: 

Retirement of debt due consultant, 5,000,000 5,000 

including $580,000 excess of fair value of 

common stock over the amount of debt 

retired (charged to professional and 

S!;urce VIBE RECORDS. INC. NEVADA. 10-K_ Jaouary 11. 2012 

$ 

Additional 

capital 

-

618.975 

157,816 

-

776.791 

776.791 

-

776,791 

1.598.720 

-

2,375.511 

(865,239) 

59,600 

49,170 

-

1,619,042 

620,000 

$ 

De licit 

Accumulated 

during the 
Development 

Stage 

-

-

-
( 1.661 ,265) 

(1,661,265) 

(673.551) 

(2.334,816) 

(753.977) 

(3,088,793) 

-
(620.115} 

(3,708,908} 

-

-

(742,267) 

$ 

~ 

Total 

624.000 

165,000 

( 1,661.265) 

(872265} 

(673.551) 

(1,545.816) ~ 
(753.977) 

(2,299,793} 

1,600,000 
(620.115} 

(1,319.908) 

(864,164) 

60.000 

49,500 

(742,2~) 

(4,451,175) $ (2,816,839) 

- 625,000 

l 
i\.f•'r:'L~ l·( \J:);!·t!l:,"3-ic1i • DOL.!.;>::nt Hes.~J!l·~s~,;; 
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consulting !toes in thl." statement of 

operations) (as restated- Note N) 

Prolcssional and consulting lees (as restated 

f - Ntltc Nl 780.000 780 212.720 - 213.500 
-

OOicers and directors compensation (as 

n:stated- Note N) 295,000 295 102.955 - 103.250 

Cancellation of common stod; (credited to 

professional and consulting lees in 

the statement or operations) (as restated-

Note Nl ( 135,000) (135) (60,615) (60,750) 

Net loss for the~ car (as r~tated- Note N) - - - ( 1.593.300) ( 1.598.300} 

Balances at Seprember 30, 2009 (as restated 

-Note N) 21,234,267 21,134 1,494,102 (6,049,4'75) (3,534,139) 

Issuance of common stock lor: 

Retirement of dcht. including $26.259 

excess of lair value of common stock over 

the amount of debt retired (charged to 

other expense in the statement of 

operations) I,! 11.971 1.112 46.147 - 47.259 

Professional and consulling tees 7.884,456 7.885 456.114 - 463.999 

Ollicers and directors t.'"Ompensation 3.643.333 3.643 141.690 - 145.333 

Finance fees 750,000 750 36.750 - 37,500 

Cancellation of common stock (credited to 

professional and consulting tees in 

the statement of operations) (1,200.000) ( 1.200) (72.600) - (73,800) 

Beneficial con\·ersion li:atures of convertible 

~ not~·s - 55.000 - 55.000 

Net lo~s li.1r the year - - ( 1.263A28) t I ,263,428) 

Balances at September 30, 1010 33,424,027 $ 33,424 $ 3,157,203 $ (7,312,903) $ (4,122,276) 

The accompanying notes are on imegra/ pan of these consolidatcd.financiCII swtcmcnts. 

F-5 
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VI BE RECORDS, INC.NEVADA 

(a de\·clopment stage company) 

Consolidated Statements of Cash Flows 

Years Ended September 30 . 20 10 and 2009 and 
~ 

Period li·om March 8, 2004 1 date of inception} through September 30, 20 I 0 

CASH FLOWS FROM OPERATING ACTIVITIES: 

Net loss 

A~iustments to reconcile net loss to net cash (used in) operating actidties: 

Depreciation 

Pro\·ision lor impainnent loss on write-down ofVibe Records. Inc. ,.Master 

Recordings Library" assets 

Gains from write-otr of debt no longer payable due to statute of limitations 

Amortization of original issue discounts on notes payable to investors 

Accretion of debt discounts expense (relating to beneficial conversion 

teatures) 

Loss lrom revaluation of derivative liability for eon\'ertible noh:s 

El\penses paid by issuam::e or common stock: 

Ofticers and din.><:tors compensation 

Professional and consulting fees 

Excess of fair \·aJue of common stock issued over the amount of debt 

retin:d 

Finance lees 
Increase (Decrease) in: 

Accounts payable and other accrued expenses 

Accrued interest payable 

NET CASH (USED) IN OPERATING ACTIVITIES 

CASH FLOWS FROM INVESTING ACTIVITIES: 

Cash advanced to atliliated entity 

C;tSh paid to acquire property and equipment 

NET CASH (USED) IN INVESTING ACTIVITIES 

CASH FLOWS FROM FINANCING ACTIVITIES: 

Increase (decrease) in bank overdraft 

Cash proceeds received on notes and loans payable to bank 

Principal payments made in cash on notes and loans payable to bank · 

Cash proceeds recei'i<·ed from issuance of unsecured convertible promissory 

note and other notes payable 

Principal payments made in cash on unsecured convertible promissory and 

other notes payable 

Cash proceeds received on notes and advanct:S from officers, directors, and 

other related parties 

Principal payments made in cash on notes and advances from otlicers, 

directors, and other related parties 

Purchase of treasury stock 

Source VI BE RECOi'~DS !NC: NF VAD!-. 1 0-K .l"r:ua<y 11. 2')' 2 

Year Ended September 30, 

March 8, 2004 

(Inception) 

Through 

Se(Jtember 30, 

2010 2010 2009 
(As Restated - Note N) 

$ (1.263,428) $ (1.598,300) $ (7,312,903) 

17.791 

(91,359) 

5,218 

130.370 

55.858 

145,333 

390,199 

26.259 

37.500 

( 113,306) 

263.467 

(396.098) 

(120,602) 

185,000 

323 ... 261 

(15,000) 

16.221 

103,250 

732.750 

209,886 

204,312 

(331.881) 

(24.490) 

137.893) 

(62,383) 

(417) 

(7,908) 

190,000 

(95,000) 

389,229 

(57,831) 

61.636 

624.000 

(91.359) 

5.218 

130.370 

55.858 

298Jl83 

1.182.949 

26.259 

37.500 

276,724 

1,032.519 

(3.673.146) 

(207.199) 

(96.937) 

(304.136) 

772.952 

(140.500) 

590.000 

(95.000) 

~ 

3,432.898 

(72,831} l 
(509,867) 

PU\Vi_'~{;:J u-.,. ~.k:m!'l~~·;l.)~ ~ lhv_..\ ,;; -~··: ~\o-:.:;:i; '(f :;:f..1 
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NET CASH PROVIDED BY FINANCING A(.IIVITIES 372.659 418.073 3,977.652 

INCREASE (DECREASE) IN CASH (23.439) 23.809 370' 

r CASH AT BEGINNING OF PERIOD 23.809 -

CASH AT END OF PERIOD $ 370 $ 23.809 $ 370 

SUPPLEMENTAL DISCLOSURE OF INTEREST AND INCOME 

TAXES PAID 

Interest paid during the period $ 44.037 $ 34.599 $ 211.029 

Income taxes paid.during the period $ - $ - $ 5.930 

SUPPLEMENTAL DISCLOSllRES OF NON-CASH OPERATING, 

INVESTING AND FINANCING ACTIVITIES 

Acquisition of automobile with note payable to bank $ - $ - $ 30.253 

Advances to allilinted entities assigned to repay certain notes and ad,·ances 

from shareholder. officer and director $ - $ 207.199 $ 207.199 

Acquisition of treasury stock with note payable $ - $ - $ 225.000 

Common stock issued to seule notes payable and accrued t:xpenses: 

Notes payable and accrued expenses settled $ 21.000 $ 45,000 $ 1.796.000 
Excess of the fair value of the common stock issued over the amount of 

debt settled (charged to opemtions) 26,259 - 26.259 
Professional and consulting fees (charged to operations) - 580.000 580.000 

Fair value of common stock issued $ 47.259 $ 625,000 $ 2,402.259 

r-The accompanying notes are an integral part o/these cun:wlidmedfimmcial stalemenls. 

F-6 
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VI BE RECORDS, INC. NEVADA 
(a development stage company) 

Notes to Consolidated Financial Statements 

September 30. 20 10 and 2009 

NOTE A - Organization and Description of Business 

Vibe Records. Inc. Nc,·ada c··we·· -us·· or the ··Company"') was incorporated on January 17. 2003 under the laws ofthe State of 

Ne,ada as Benaquista Galleries. Inc. On May 30. 2008. we entered into an Agreement and Plan ofMerger (the .. Merger 

Agreement"') with Vibc Records, Inc., a privately hdd Delaware corporation incoqmrated on March 8, 2004. Pursuant to the tenus of 

the closing of the Merger Agreement, Vibe Records, Inc. was merged \\ith and into the Comp:m~. In connection with the closing of 

the Merger Agreement. our name was changed from Benaquista Galleries, Inc. to Vihe Records. Inc. Nevada. This transaction was 
accounted for as a reverse merger. 

The acquisition ofVibe Records. Inc. (Vibe) by Benaquista Galleries. Inc. (Benaquistal effected a change in control ofBenaquista and 
is accounted for as a ··reverse acquisition" whereby Vibe is the accounting acquiror lor financial statement purposes. Accordingly. for 

all periods subsequent to the reverse merger transaction, the tinancial statements of the Company will re!lt.'Cl the historical financial 

statements of Vibe from its inception and the operations of Benaquista for all periods subsequent to the May 30. 2008 transaction 
date. Vibe linancial statements include the operations ofVibe Records Holdings, Inc. (Holdings) from March 8. 2004 (date ofVibe's 
incorporation in Delaware) to September 10, 2007 (date of merger of Vi be and Holdings). 

The Company conducts business as an artist and repertoire company as well as an independent record label in the music industry. We 

intend to distrihute recordings made by our artists on a national basis, as well as operate state-ol:.the-art recording and production 
facilities. We also maintain websites under the trademarked names ··Vi be Records·· and --orr the Hook Records:· To March 31. 2009. 

Off the Hook Records. Inc. operated independently of the Company. but has since been dissolved and the trademark .. Off the Hook 
Records·· has been transli::rred to the Company at no cost. 

On December 30. 2009. we incorporated a wholly owned suhsidiar)' named Vibe RL>cords. Inc. under the laws of the State of New 
York. lor the purpose of name protection. Since its incorporation. this entity has had no operations. 

On October 5, 20 II. OtT the Hook Models. Inc. {''Models .. ) \\as incorporated in New York as a wholly owned subsidiary of the 

Company. Models has had no significant operations to date. 

NOTE B- Going Concern Uncertainty 

As of September 30. 2010. the Company has no revenue producing acti,·ities. limited cash on hand, and significant debt related to the 

linancing of its operations. The Company has incurred a net loss of $1.263.428 and $1.598.300 for the years ended September 30, 
2010 and 2009. respectively, and $7,312.903 lor the period March 8. 2004 (inception) through September 30. 2010 while it has 

remained in the "development stage.'· As a result. at September 30, 2010, the Company has a Stockholders' Deficit of $4,122,276. 

Because of these factors, the Company's auditor has issued an audit report on the Company·s financial statements which includes a 

paragraph describing our going concern status. This means. in the auditor's opinion. substantial doubt about our ability to continue as 

a going concern exists at the date of its opinion. 

The Company ~>perates as an ind_ependent record label and a highly selective Artist and Repertoire company that intends to distribute 

nationally recordings made_ by its .artists as well as operate state-of-the-art recording and production facilities. 

F-7 
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r 
Alkr selecting an artist. the Company intends to nurture each artist"s career through teaching. encouraging and supervising the artist, 

while simultaneous!) searching for and selecting suitable material. accompanists. side-men. producers und other professionals to 

cnhancc that indi,·idual"s chanct:S for success. The ('ompan: intends to attempt to secure exclusive standard industr) recording 

contracts lor between thn.>e (3) to live (5) new artists per year. The ultimate success of this business plan will cxtcnsi,·ely rely upon 

the past histnr~ and experience of the Company's Presi<knt and Chief' Exccuth e Ollicer in the music indu:my. 

The Company's continued existence is dependent upon its ability to generate sut1icient cash l1o\\s li-om operations to support its daily 

operations as ''ell as prtl\'ide suflicient resources to retire existing liabilitics and obligations on a timet;. basis. Further. the Company 

laces considerable risk in its business plan. If no additilmal operating c:lpital is received during the next I\\ ch c mtmths, the Ctlmpany 

will be lorced to rely on existing cash in the bank and additional funds lnaned hy management and/or significant stockholdcrs. 

The Company remains dependent upon additional external sources of linancing; including being dependent upon its management 

and/or significant stockholders to provide sullicient working capitul in excess or the Com pan~ ·s initial capitalization to presen·e the 

integrity of the corporate entity. 

The Company anticipates otTering future sales of equity securities. However, there is no assurance that the Company will be able to 

obtain additional funding through the sales of additional equit) securities or. that such funding, if a' ailable. will be obtained on terms 

favorable to or allordable by the Company. 

It is the intent of management and significant stockholders to prm·ide suflicient working capital nccessar~ to support and preserve the 

integrity of the corporate entity. However. no lonna! commitments or arrangements to ad,·ancc or loan funds to the Company or 

repay any such advances or loans exist. There is no legal ollligation for either managemt'nt or signilicant stockholders to pro,·ide 

additional fuiUre funding. 

In such a restricted cash !low scenario. the Company would be unable to complete its business plan steps. and would. instead. delay all 

cash intensive activities. Without necessary cash flow, the Company may become dormant until such time as necessary funds can be r raised in tht! equity securities market. 

~ 

Whik the Company is of the opinion that good faith estimates of the Company's ability to securt· additional capital in the h.1ture to 

reach its goals have been made, there is no guamntee that the Company will receive sullicient hmding to sustain operations or 
implement any future business plan steps. 

NOTE C ·Summary ofSigniftcant Accounting Policies 

I. Preparation of Financial Statements 

a. Basis of Accounting 

The Company follows the accrual basis of accounting in accordance with accounting principles generally accepted in the United States 

of America and has adopted a year-end of September 30. 

b. Principles of Consolidation 

The accompanying consolidated financial statements include the financial statements of Vibe Rccl1rds. Inc. Nevada and its 100% 

owned subsidiary. Vibe Records, Inc. (a New York State corporation). All significant inter·company accounts and transactions have 

been eliminated in consolidation .. 

c. Use of Estimates 

The preparation of financial statements in conformity with accounting principles geneblly acceptt:d in the United Stales of America 

requires management to make estimates and assumptions that afiect the reported amounts of assets and liabilities and disclosure of 

contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the 

reporting period. Actual results could differ from those estimates. 

S"·"''c. '!IBt' W~CORDS INC t-.tEVADA 10-K .!anua;y 11. :::o-;:? .• • : .. •,._;;';'·;.AA 
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2. Cash and Cash Equivalents 

For Statement of Cash Flows purposes, the Compan) considers all cash on hand and in banks, certificates of deposit and other 

highly-liltuid investments with maturities of three tmmths or kss. when purchased, to be cash and cash equhalents. 

3. Propert' and Euuipmcnt 

Property and equipment were recorded at cost. Dcpn:ciation \\as calculated on a straight-line basis m·cr the estimated uscfulli,·i:s of 

live years. Mainten:mce and rep:~ irs arc charged to upcrati\lllS as incurred. 

The Com pan) records impairment losses on long-li' cd assets used in operations when C\ cnts and circumstances indicate assets might 

be impaired and the undiscounted cash ll1ms estimated hl he gcnemted b) those assets are less than their carrying amounts. The 

amount of impairment loss recognized is the amount h) '' hich the carrying amounts of the assets exceed the estimated fair values. 

4. Stock-based Compensation 

The Company does not have a tormal stock option plan. Howe,·er, we ollered to some of our employees and consultants stock-based 

compensation in the 1o1m of shares of our common stock. We account lor these issuances of common stock to employees and 

consultants in accordance with ASC 718. ··compensation - Stock Compensation·· r·ASC 718"). Under this method. stock 

compensation expense includes: (I) compensation cost tor all share-based payments granted based on the grant date lair \'alue 

estimated in accordance with ASC 71 R and amortiz~.-d on a straight-line basis over the share-based payments· remaining vesting 

period. 

References to the issuances of restricted stock refer to stock of a public company issued in private placement transactions to 

individuals who are eligible to sell all or some ol thdr sh:Jrcs uf restricted Common Stock pursuant to Rule 144. promulgated under 

the Securities Act of 1933 (-Rule 144'.), subject to cert:Jin limit:Jtions. In gen\."fal, pursuant to Rule 144, a stockholder '"rho is not an 

atliliate and has sat is lied a six-month holding period m<ty sell <til of his restricted stock without restriction. provided that the Com pan) 

has current information publicly ;1\·ailahlc. Rule 144 also penn its. under certain circumstances. the sale of restricted stock. without an~ 

limitations. by a non-alliliate of the Comp<tn~ thm has satislied a one-year holding period. 

5. Fair Value ofFinanci;tllnstrumcnb 

The carrying amount of cash, accounts payable and accrued liabilities and notes and advances payable, as applicable, approximates 

fair value due to the short term nature of these items and/or the current interest rates payable in relation to current market conditions. 

Interest rate risk is the risk that the Compun). ·s earnings arc subject to fluctuations in interest rates on either in\'eStmcnts or on debt 

and is fully dependent upon the volatility of these rates. The Company does not use derivative instn1ments to moderate its exposure to 

interest rate risk. if any. 

Financial risk is the risk that the Company·s earnings arc subject to fluctuations in interest rates or foreign exchange rates and are fully 

dependent upon the volatility of these rates. The Company do~s not use derivative instruments to moderate it~ exposure to financial 

risk. i r any. 

6. Concentrations of Credit Risk 

Financial instruments, which potentially su~jecl us to a concentration of .risk. include cash .and accounts receivable. All of our 

potential customers are based in the United States at this time and we are not subject to exchange risk for accounts receivable. 
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The Company maintains its cash in domestic financial institutions subject to insurance co\·cragc issued hy the Fede~"?l Deposit 

Insurance Corporation (FDIC). Under FDIC rules, the Company is entitled to aggregate coverage as dclined by Federal regulation per 
account type per separ.Jh.' 11..-gal entit) per financial institution. The Company has incurn.:d no loss.:s as a result (I[ any uns~:cured credit 

risk exposures. 

7. lm.""Ome Taxes 

The Company files income tax returns in the United States of America and \arious states. as appropriate and applicable. The 

Company is su~jectto examinations by taxing authorities lor the years ended atkr September 30. 2007. 

The Company uses the asset and liability method of accounting for income taxes. At September 30. 2010 and 2009. respectively. the 

deferred tax asset and deferred tax liability accounts. as recorded when material to the financial st<Jtt:mcnts. are entirely the result of 

temporary diflcrencc:s. Temporary dillerences generally represent dilli:rences in the rt-cognition of assets and liabilities tor tax and 

financial reporting purposes. primarily accumulated depreciation and amortization. allowance tor doubtful accounts and vacation 

accruals. 

The Company has adopted the provisions required by the Income Taxes topic of the FASB Accounting Standards Codification. The 

Codification Topic requires the recognition of potential liabilities as a result of management"s acceptance of potentially uncertain 

positions for income tax treatment on a '·more--likely~than-noC probability of an assessment upon ex;1mination by a respective taxing 

autho1ity. As a result of the implementation of Codification·s Income Tax Topic. the Company c.lid not incur any liability for 

unrecognized tax benefits. 

8. Income (Loss) per sbare 

Basic earnings (loss} per share is computed by dividing the net income (loss) a\·ailahlc tn common stockholders by the 

weighted-average number of 1.-ommon shares outstanding during the respective period presented in uur accompanying financial 

statements. 

Fully diluted earnings (loss) per share is computed similar to basic income (loss) pc:r share except that the denominator is increased to 

include the number of common stock equivalents (such as convertible debt. options and warrants}. 

Common stock equivalents represent the dilutive effect of the assumed exercise of stock options anti warrants. using the treasury stock 

method. at either the beginning of the respective period presented or the date of issuance, whichever is later. and only if the common 

stock equivalents are considered dilutive based upon the Company's net income (loss) position at the calculation date. 

For the years ended September 30,2010 and 2009, diluted common shares excluded 18,426,459 shares and 1,508,940 shares, 

respectively. from the assumed conversion of outstanding convertible debt (See Note Gl as the effect of their inclusion is anti--<lilutive. 

9. Segment lntonnatjon 

For segment reporting purposes, the Company operoted in only one industry segment during the periods represented in the 

accompanying financial statements and makes all operating decisions and allocates resources based on the best benefit to the 

Company as a whole. 
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10. Rcclassilications 

Certain rcdassilications to prior :car financial stat<:mcnts have hcen m:Jde to conlom1 to current ~ear presentation. These 

reclassifications had no dli!ct ,m m:t loss for the periods presented. 

II. New and l>cndim! Accounting Pronouncements 

The Company is of the opinion that any and all pending :1ccounting. pronouncements. either in the adoption phase or not yet required 

to be :1dopted. wi II "'~t ha' e a sign ilk-ant impact on the Company's financial position or results of operations. 

NOTE D- Protlerty and Equipment 

Pmperty and equipment consists ufthc lt>lluwing at September 30. 2010 and 2009. respccti~cly: 

September 30. September 30. 

2010 2009 Estimated useful life 

Recording and computer equipment $ 54.523 $ 54.523 5 years 

Furniture and fixtures 12.161 12.161 5 years 

Automobile 30.253 30.253 5 years 
96.937 96.937 

Less: Accumulated depreciation !61.636) ~43.845) 

Net property -and equipment $ 35.301 $ 53.092 

Depreciation expense l(w the years ended St.'J)tcmbt:r 30. 2010 and 2009 was $17.791 and $16.221. respectively. 

NOTE E- Master Recordings Library 

In previous years, the Compan~ acquired the rights to usc the Vibe Reo.:ords, Inc. trademark lio.:ense, master recordings and its 

name. The Compan~ purchased these rights by issuing stock to ellcct the initial capitalizati{lll of the privately-owned company. Vibe 

Records, Inc. The Consolidated Statement of Operations and Comprehensive Loss for the period March 8. 2004 tdate of inception) 

through September 30. 20 I() rellects a management provision for an impairment loss on the write-down of the .. Master Recordings 

Library .. of$624.000. representing a 100% valuation allowance in regard to these assets. 

NOTE F- Noles and Loans Payable to Bank 

Notes and loans pi!yahk to bani- consist of: 

Wachovia Bank Division of Wells Fargo Bank "working capitar· line of credit, under a 

--renewed .. Promissory Note dated December 17, 2009 providing for advances up to 

$750.000 {$600.000 plus $150.000 under a Line of Credit (''Line'") pursuant tt> 

September 22, 2008 predecessor agreements to Robert S. McCoy Jr. (Company Director 

and 8% Stockholder) for whit.il the Company is jointly obligated as borrower pursuant to 

a Security Agreement also dated December 17, 2009 in which deposit accounts and 

security investments of the RobertS. McCoy: Jr. Living Trust r'the Trust") sef\·e as 

collateral for the bank, as well as an Unconditional Guaranty on that date by the Trust. 

The Promissory Note currently bears interest at LIBOR plus 4.7% (plus an additi2,!Jal 3% 

in the event of default): LIBOR plus 2.9% previously (plus 3% in the event of p 

default). The Company's allocated share of principal due under the Line requires 

quarterly installments of $37,500 commencing on March 27, 2010. 

Wells Fargo Bank $20,000 overdraft line of credit, interest at variable rate (25.99% and 

11.24%, respectively). payable monthly and secured by the personal guaranty of Robert 

S~:Jfct' Vl6l=: F'·:;~;(HD!i 1t -,_- ~,E·-,·;,~;/, 10-K Jc.nuary 11 2012 

$ 

September 30, 

2010 2009 

487,500 $ 599,847 

15,632 17,929 
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McCoy 

~ · Wa.chovia Bank Division of Wells Fargo Bank automobile loan. principal and interest due 

in monthly installments of$694 to March 2011. secured by the vehicle 

Total $ 

·"-~"· 
6.647 12,605 

509,779 $ 630.381 

For the years ended September 30,2010 and 2009. interest expense incurred on notes and loans payable to bank was $25,216 and 

$28,464. respectively. At September 30.2010 and 2009. accrued interest parable on notes and loans payable to bank was$ -0- and$ 

-0-. respectively. 
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NOTE G- Unsecured Convertible Promissory and Other Notes Payable 

r Conn:rtible promissor~ and other nott..'S payable consist of: 

~ 

~ 

Unsecured subordinated convertible promissory notes issued by Holdings in 2003 and 2004 to 

I and 3 parties. respectively. interest at 10% (detault interest at 18%). past due and in 

delimit. com·crtiblc i1~10 shares of common stock at a conversion price of $1.25 per share 

(see Notes N and 0) 

Ad.iusted unsecured com·ertible promissory note dated May 30. 2008 due Donald Shaw. as an 

investor (which were assigned hy James Price. the pre-merger entity's former Chief 

Executive Ollicer, pursuant tn a Release Agreement dated February I, 20 10), interest at 5%, 

due August 28, 2008, convettible into shares of common stock at a conversion price of 

$0.25 per share. past due and in default. The original convertihle promissory note and 

related accrued interest arose out of Treasury Stock acquired coincident wthc '"reverse 

merger·• transaction. 

Promissory note due Donald Shaw, as an investor (which was assigned by James Price, the 

pre-merger entity's former Chief Executive OITiccr), interest at I 0%, due on demand 

Two unsecured convertible Promissory Notes due Asher Enterprises, Inc. as an investor, 

issued lor proceeds obtained b~ the Company in a prh·ate placement otlering, providing li.lr 

interest at8% (default rate of22%). dated March I. 2010 in the 01·iginal amount of$50,000 

and due December I, 2010 (for $44.000 lace value after conversion of$6.000 to common 

stock in September 2010- See Note K} and now past due and in delimit. and dated July 16. 

2010 and due April 20. 20 II (li.lr $30.000 face ,·alue). con,ertible into shares of common 

stock at a Variable Conversion Price equ:.~l to Market Price. as delincd. multiplied by 55"/o 

(for $44,000 face value) and 45% ( hlr $30.1100 face Yalue), less unamonized debt discounts 

of$35,542. Both Promissory Notes provide the holder with price protection as to the 

conversion ratio in the event of transactions in which there is a dilutive effect caused by 

merger, consolidation or asset distrihution, or change in control of the Company. 

Two unsecured convertible promissory notes due Paul Ferandell as an investor. issued for 

proceeds obtained by the Company in a private placement offering. providing lor interest at 

10%. dated October 28. 2009 and due April 30. 2010 (fix $40.000 face value) and dated 

December I, 2009 and due May I, 2010 (lor $30,000 face value). convertible into shares of 

common stock at conversion prices of$0.07 per share (lor $40,000 face value) and $0.03 

per share (for $30,000 lace value) and past due and in default. The October 2009 

promissory note provides the holder with price protection as to the conversion ratio in the 

event of transactions involving combinations. reverse mergers or otherwise. 

Two unsecured conve11ible Promissory Notes due two other investors, issued for prO€e!!.dS 

obtained by the Company in a private placement otlering, providing for interest at I 0% 

payable in kind, both dated December 20, 2009 and due June 20, 20 I 0, convertible into 

shares of common stock at a conversion price of$0.03 per share, now past due and in 

default. Both promissory notes provide the holder with price protection as to 

the conversion ratio in the event of transactions involving issue. sale or distributi~ of 

shares. 

Convertible promissory note due Scan Kiernan as an investor, dated July 15. 20 l 0 and due 

January 15,2011, issued for proceeds obtained by the Company in a private placement 

offering, providing for interest at I 0%, convertible into shares of common stock at a 

conversion price of $0.03 per share, now past due and in default, less unamortized debt 
Source. VIBE RECORDS lt~C. NFVA:/;.. 1\:·K ic.•·;,.F:; 11 2'1'2 

$ 25.000 $ 80.0oo 

361.235 

25,000 

38.458 

70,000 

30.000 

6,324 

. . . .. _, . 
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discounts of$8.676. The promissory note provides the holder with price protection as to the 

conn:rsion ratio in the en:nt of transactions involving issue, sale or distribution of shares. 

Unsecured con,·ertible promissory note." due t'.\'0 investors derived from a promissory note 

assigned hy the Company's then bookkeeping service on August 15,2010. The ~lriginal 

unsecured note dated August I, 2009 and due February I, 2010 provided for interest at 10%, 

con,·ertihlc into shares of common stock at a conversion price of$0.20 per share including 

accrued interest. now past due and in default. An aggregate of $25,000 of face value was 

conn~11ed oy thc assignees on September 21, 2010 (See Note K). 

Unsecured promissor; notes due investors (3 and 3, respectively). issued for proceeds 

obtained principally in August 2009 by the Company in private placement ollerings, 

providing lor interest at I 0%. now past due and in detault 

Total 
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75.000 

100,000 100,000 
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On December 31. 2009 and Marcl1 31. 2010. two Holdings note..<;" payable in the amounts of $25.000 and $30.000. respectively. 

became outstanding six years from their maturity dates with<lUt any action brought by either of the note holders. Accordingly. based 

on opinion of counsel that the statute of limitations should bar any paymem on the notes. the Cnmpany recognized gains totaling 

$91,359 from the write-otr of thi!Se notes ($55,000 total) and related at:crued interest ($36,359 total) in the statement of operations lor 

the year ended S<."Jllemller 30. 20lfl. 

Fi"e of the com·ertible noti!S issued in the ~ear ended September 30. 20 I 0 (with a total lace 'alue of $125.000) contain a pro' ision 

that the conversion price is to be reduced in the C\ ent that ''e are deemed to ha,·e sold or issued any shares of common stock lor a 

consideration price per share lt.:ss than the COil\ ersion price. Accordingly. in accordance with EITF Issue No. 117-05. ··Detemlining 

Whether 3n Instrument (or Embcddt!d Feature) is Indexed 1<1 an Entit~ ·sOwn Stuck"", we charged the option' aluc of these convertible 

notes at the resp<."t:th·e dates of issuance (totaling $347.184) to <kbt discounts ($113,409), which are t•:-.pensed tn·er the terms of the 

respective notes to increase the carrying ,·atues to face 'a lues. and to ··income (loss) from revaluation of dcrh ative liability for 

convertible notes·· ($233.775) and credited $347.184 to ··deri,ati\-e liability for convertible notes payabh:··. Each quarter. the option 

value of these convertible notes is remcasured and changes arc rellect..:d within the ·'Statement of Operations- as ··income (loss) from 

revaluation of derivath·e liability lor convertible notes··. Option values were calculated using the Black-Scholes option pricing model 

and the following assumptions: Stock prices ranging from $0.024 to $0.16 per share. strike prices ranging from $0.0 I 08 to $0.044 per 

share; risk-free interest rates of0.27%, minimum terms of one year, :md expected volatility ranging from 317% to 346%. 

Below is 3 reconciliation of th.: change in option values ti·om Decem ncr 20, 2009 to September 30, 20 I 0: 

Issuances of unsecured convertible notes with EITF !17-05 prm is ion: 

December 20. 2009 

March I. 20 I 0 
July 15.2010 

July 16, 20 I() 

Conversion of$6,000 lace value of Asher Enterprises Inc. unsecured $50,000 

convertible note into 540.541 shari!S of common stock on September 15, 20 I 0 

(See Note K concerning charge to operations of $6.973 for e:-;cess of fair \'alue of 

common stock recorded on beneficial conversion of this debt} 

Revaluation credited to operations 

Balance. September 30. 2010 

Common Shares 

Equivalent 

1.000.000 

1.136.364 

500.000 

701.754 
3.338.118 

$ 

Option Value 

152.900 

83,637 

47.700 

62,947 
347.184 

( 136.364} ( I 0,036) 

4.409.357 (167.881) 

7,611.111 $ 169267 

Two other convertible notes issued in the year ended September 30.2010 (with a total face value of$70.0001 had conversion prices 

less than the market price at the respective dates of issuance (as was the case for the abm·e convertible notes with EITF 07-05 

provisions). We recognized the intrinsic value of the embedded benelicial conversion features (limited to the lace value less other 

discounts) in these notes totaling $55.000 as debt discounts (which were expensed as "accretion·· o\·er the tcnns of the respective notes 

to increase the ca1Tying value to the face value of the notes) and added $55.000 to additional paid-in capital. 

For the year ended September 30, 20 I 0. accretion of debt discounts expense (relating to benefici3l com crsion features) charged in the 

"Statement of Operations·· was $130,370, which includes the $55.000 described in the preceding paragraph. 

For the year ended September 30, 2010 and 2009. interest expense incurred on unsecured convertible pmmissory and other notes 

payable was $54,243 (including original issue discount of $18,820) and $9,138, respectively. At September 30, 2010 and 2009, 

accrued interest payable on unsecured convertible promissory and other notes payabre' was $50,171 and $51.108, respectively. 
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NOTE H -:- No,'es and Advances Payable to Related Parties 

Notes and ad,·ances payable! to related parti1.-s consist of: 

Due to Robert McCoy (Director and 8% Stockholder of the Company). inlonnally agreed 

interest al 10% (including accruing interest al I 0% on unpaid accrued interest), due on 

demand, secured in part by common stock owned by Timothy Olphie (Chief Executive 

O!licer, Director and 26% Stockholder of the Company) whom is the designated 
escrow agent for shares 

Due to Michael Tyler (Director and 5% Stockholder of the Company), interest at I 0%, due 

on demand. secured in part by common stock owned by Timothy Olphie whom is the 

designated escrow agent for the shares 

Due to James Price (former Chief Executive Officer of the pre-merger entity), interest at 

5%, due August 28. 2008 (assigned to Donald Shaw as an investor pursuant to a Release 
Agreement dated February I. 2010- See Note G) 

Due to James Price (former ChiefExecutivc Oflicer of the pre-merger entity). interest at 

10%, due on demand (assigned to Donald Shaw as an investor pursuant to a Release 
Agreement dated February I, 2010- See Note G) 

Due to Timothy Olphie (Chief Executh·e Otlicer. Director and 26% stockholder of the 
Company). non-interest bearing and due on demand) 

Due to Profit Planners Inc. (lom1er external finam;ial ad\'isor/contract internal accounting 

services provider orthe Company until March 31 2010). non-interest bearing and due on 

demand- arising out of performance of those services (See Note K) 

Total 

$ 

$ 

. ' ~ I 

Septen1ber 30. 

2010 2009 

1.189.118 $ 907.703 

356.200 338.700 

361.23:5 

25.000 

63,28:5 38,939 

15,000 

1.608.603 $ 1.686.577 

For the year ended September 30, 2010 and 2009. interest expense incurred on notes and adYances payable to related parties was 

$228,046 and $201,309, respectively. At September 30, 2010 and 2009, accrued interest payable relating to notes and advances 

payable to related parties was $945,988 and $717,943, respectivc:ly. 

On December 31, 2008 and March 31, 2009, Mr. McCoy agreed to the Company assigning receivables from an atliliated entity Otr 
the Hook Records, Inc. totaling $207,199 solely to him for advances made to this atliliate by the Company. Of the $207,199 t(ltal. 

$8,066 arose in year ended September 30. 200:5, $47,366 arose in year ended September 30, 2006, $42,91 I arose in year ended 

September 30, 2007. $84.366 arose in year ended September 30. 2008 and $24,490 arose in the six months ended March 31. 2009. As 

a result of this assignment. the Company's loan payable to Mr. McCoy was reduced by $207,199 during the year ended Septcmocr 

30. 2009 and responsibility fllr collection of those receivables was transferred from the Company to him personally. orr the 1-look 

Records. Inc. was jointly owned by Mr. McCoy and Mr.Oiphie. 

F-14 

Source. VIBE' PtCOROS. ltJC. NEVADA 10-e, January 11. 21)12 P:.t.~.:r~rL·.~ :;··, ~".;.~t';U'.I~'i'/;.1~!: .}:"..: ' · t 

~ 

, 

1 

FW-3711-SEC 0530 

SEC APP 0585 



~ 

r-

r" 

NOTE I- Income Taxes 

The components of income tax (benclil) expense li.1r each or the years ended September 30, 2010 and 2009, respecth·dy, are as 

follows: 

Federal: 

Current 

Defem:d 

Total Federal 

State: 

Current 

Deterred 

Total State 

Total 

$ 

$ 

Year ended 

September 30. 

2010 

$ 

$ 

Year ended 

September 30. 

2009 

The Company Iiies its income tax returns on a calendar year basis and has a cumulative net operating loss carry forward of 

approximately $4,000.000 as of September 30, 2010 to oll'set future taxable income. SubJect to current regulations, components of 
this cumulath e can-y lilrward will begin to expire at the end of each liscal year st::u1ing in 2024. The amount and availability of the net 

operating loss carryforwards may be subject to limitations set forth by the Internal Rc,·enue Code. Factors such as the number of 

shares ultimately issued within a three year look-hack pcaioJ; \Vhethcr there is a deemed more than SO percent change in control; tht: 

applicable long-tenn tax exempt bond rate; continuity l)f historical business: and subsequent income of the Company all enter into the 

annual computation of allowable annual utilization of the carrylorv.·ards. 

The Company's income tax expense (benefit) lor the yl·ars ended September 30. 2010 and 2009. respectively. dillercd li·om the 

statutory federal rate l)f 34 percent as lollows: 

Statutory rate applied to loss before income taxes 

Increase (decrease) in income taxes resulting from: 

Nondeductible st01:k-based compensation 

Nondeductible accretion of debt discounts expense 

Nondeductible loss from revaluation of derivative liability for convertible not1."S 

Other, including reserve for deferred tax asset 

Income tax expense 

Year Ended 

September 30, 2010 

$ (430,000} 

204.000 

44.000 

19,000 

163!000 

$ -

Year Ended 

September 30. 2009 

$ (543,000) 

284.000 

259,000 

$ 

Temporary ditl'erences due to statutory requirements in the recogmuon of assets and liabilities tor tax and tinanci~l reporting 

purposes, generally include such items as organizational costs. accumulated depreciation and amortization. allowance for doubtful 

accounts, organizational and start-up costs and vacation accruals. These dillerences give rise to the financial statement carrying 

amounts an·d tax oases of assets and liabilitieS causing either deferred tax assets or liabilities, as necessary, as of September 30, 2010 

and 2009, respectively: 

Del'i!rred tax assets 

Net operating carry forwards 

Less valuation allowance 

Net Deferred Tax Asset 

s~urc,; \!181.'. IIC:O'~DS 'NC NE'.".c)A 10-K .lanl•ilry 11 :!0':! 

September 30, 20 I 0 September 30. 2009 

$ 

$ 

1,360.000 $ 

( I ,360,000) 

$ 

1,197,000 

(1,197,000) 
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During the years ended September 30. 2010 and 2009. respecti\'ely. the ,·aluation allowance for the deterred tax asset increased by 

approximately $163.000 and $259.000. 

NOTE J - Preferred Stock 

On Janual)' 19. 2009. our Board of Directors appro,·ed the issuance or up to 50.000.000 shares of $0.00 I par value Prelen·ed Stock 

and authorized the issuance or two separate $cries. 

On or ahout January 23. 2009. we tiled a Ccrti licate of Designation. Prelcrenccs and Rights of S.:ries A Con' enible Preferred Stock 

(the ··series A Preferred Stock") and a Certificate of Designation. Prc:lcrenccs and Rights of S.:ries B Con,·ertible Preferred Stock 

('"the Series B Prcl~rrcd Sto~:k .. l !together the "Certificates of Designation") with tho:: Secretary of State of Ne,·ada. Pursuant to the 

Certificates of Designation, we authorizt:d 200,000 shares of our preferred stock to he designated the Series A ~referred Stock and 

200,000 shares of our preferred stock to he designated the Series B Preterred Stock. 

Series A Pre tern."<! Stock 

The holders of the Series A Prelen·ed Stock may. in their sole discretion, convert each share of Series A Preferred Stock into 4.000 

shares of our common stock at any time lolk1wing the date of issuance of the Series A Preferred Stock. Adjustments in the conversion 

ratio will be made in the event of a stock dividend. stock spliL reclassification. reorganization, consolidation or merger in a manner 

which will provide the preferred holders. upon full conversion into common stock. with the same percentage ownership of the 

Company that existed immediately prior to such action. The Series A Preferred Stoo.:k has the same voting rights as our common 

stock. on an as-converted basis. with the Series A preferred holders ha\"ing one vote tor each share of common stock into which their 

Series A Preferred Stock is convertible. The holders of the Series A prelcrred stuck have a liquidation prelcrence over our common 

stock of up to $100 per Series A share held. The Company will not pay a dh·idend on the shares nfScries A Preferred Stock. 

As of December 30. 20 II. there \\ere no shan:s of the Series A Prcli:rred Stock issued and outstanding. 

Series B !>referred Stock 

The holders of the Series B !'referred Stock may. in their discretion. convert each share of Series B Preferred stock into 4.000 shares 

of our common swck at any time !i.)llowing the date of issuance of the Series B Preferred Stock. Adjustments in the conversion ratio 

will be made in the event of a stock dividend, stock split, reclassilication, reorganization, consolidation or merger in a manner which 

will pro,·ide the preferred holders, upon lull conversion into common stock, with the same percentage ownership of the Company that 

existed immediately prior to such action. The Series B Preferred Stock does not have voting rights on matters presented to our 

common stockholders for a vflle. The Series B Preferred Stock has a liquidation preference 0\·er our common stock of up to $100 per 

Series B share hdd and has an equal liquidation right with any shares of our Series A Prelcrred Stock then outstanding. We will not 

pay a dividend on the shares of Series B Preferred Stock. 

As of December 30. 20 II. there were no shares of the Series B Preferred Stock issued and outstanding. 

NOTE K- Common Stock Transactions 

Effective September 30. 2007. in anticipation of a "reverse merger'' transaction with a publicly traded entity. two directors of Vibe 

Records. Inc. agreed to exchange nonconvertible debt totaling $1.600,000 (Robert McCoy- $1.000,000: Michael Tyler- $600,000) 

into a total of I ,280.000 shares of common stock (Roben McCoy- 800.000 shares: Michael Tyler- 480.000 shares): 
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On May 30, "2008, _in connection with the Vihe-Bcnaquista merger. 100% of the outstanding shares of Vibe Re~rds, Inc. were 

exchanged for 13.489.201 shan.-s of Benaquista common stock. increasing the issued and outstanding shares of Benaquista common ~ 
stock from 1.075.066 shares to 14.564.267 shares. ) 

Also on Ma) 30. 2008. the Company agreed to purchase 3%.9(() shares of its common stock from James Price for a price of 

$725.000. These shares were not ddivercd to the Company. 

On September 8. 2008. the Company issued a total of 730.000 shares of common stock, 330.000 shares to its three directors. 250,000 

shares to three consultants and 150.000 shares to an auomcy. The Company reported the $109.500 total fair n!lue or the common 

stock as Ollicers and Dirt:ctors Compensation ($49.500) and Prot(:ssional and Consulting Fees ($60.000). 

In January and February 2009. the Company issued 4.000.00() shares to nine assignees of a note payable to Profit Planners Inc. 
(former external financial ad,·isor/cnntract internal accounting sen· ices provider of the Company until March 31. 2010), non-interest 

bearing and due on demand -arising out of performance of those sen ices in settlement of $40.000 out of a $45.000 note payable. In 

June and July 2009, the Company issued an additional 1,000.000 shares of its common stock to two assignees to settle the remaining 

$5,000 of the $45,000 note payable. The Company repo11ed the $580,000 excess of the lair value, based on the publicly traded stock 

price) of the common stock issued ($625.000 total at the respecth·e dates of issuance) over the amount of debt settled ($45,000) 
as"Professional and Consulting Fees:· 

In June 2009, the Company issued a total of 645.000 shares of common stock. 295.000 shares to its three directors and 350.000 shares 
to tour consultants lor sen·ices. which included 120.000 shares to Pro tit Planners. Inc. and I 00.000 shares (fair value of $40,000) to 

the fonner consultant who brought an action against the Comp<my on August 25. 2009 (See Note L}. The Company reported the 
$230.750 total fair value of the common stock at the respc:cti,·e dates of issuance as "Oiliccrs and Directors Compensation·· 
($1 03,250) and ·'Professional and Consulting Fces··($127,500, including $42,000 to Prolit Planners, Inc.). 

In June 2009, the Company cancelled 135.000 shan.-s of common stuck which was returned by the entity that provided bookkeeping 

services to the Company. The $60,750 fair value was rcpu11ed as a reduction of Professional and Consulting Fees (based on the 
publicly traded share price of Company common stock). 

On July 21,2009, the Company issued a total of 430,000 shares of common stock, 200,000 shares to an attorney and a total of230,000 

shares to four consultants for services. The Company reported the $86.000 total fair value of the common stock as Professional and 

Consulting Fees (based on the publicly traded share price of Company common stock). 

On November 23, 2009. the Company issued a total of 860.000 shares of common stock, 310,000 shares to the Company Chief 

Executive Officer (See Note M under Employment Agreement""). I 00.000 shares to an attorney. and 450,000 shares to two consultants 
tor services of which 300,000 shares were issued to Profit Planners. Inc. The Company reported the $172.000 total fair value of the 

common stock (based on the publicly traded share price) as Otlicers and Directors Compensation ($62,000} and Professional and 

Consulting Fees ($1 10,000. including $60,000 to Profit Planners). 

On January 12, 2010, the Company issued 571.430 shares or common stock to Paul Ferandell in settlement of a $15,000 note 

payable. The Company reported the $19.286 excess of the lair ntluc of the common stock issued ($34,286) over the amount of deht 

settled ($15,000) within '"Other Expenses·· {based on the publicly traded share ptice of Company common stock). 

On February 10,2010, the Company cancelled a total of 1,200,000 shares of common stock which were returned by three assignees of 

Profit Planners, Inc, The $73,800 fair value was reported as a reduction of Professional and Consulting Fees. 
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Ott Februaf) 16. 2010. the Compan); Issued 2.027.500 shares of common stot."k to Prolit Planners. Inc. as additional compensation lor 

St:rvices provided to the Company by it. The Company reported the $121.650 fair value of the common stock as Professional and 

Consulting F c!CS (based on the publicly traded share price oiTnmpan~ common swck ). 

On July 8. 2010. the Company issued 1.000.000 shares of common Shick to an entity associated '' ith an entity that formerly provided 

bookkeeping ser\'ices to the Company. The C(1mpany reported the $79.500 lair value of the common stock as Prolessional and 

Consulting Fees (based on the publicly traded share price olTompan~ l·ommnn stock). 

On August 12, 2010, the Company issued 750,000 shares or C(\Olnlllll St<lCk 10 Dutchess Opportunity Fund II, LP pursuant to the 

ln,·estment Agreement discus.'iL'd in Note M and reported the $37,500 fair 'alue of the C:llmmon stock as Finance Fees '' ithin Other 

Expenses {hascd on the publici~ traded share price ~lfCompan~ common stock.). 

On August 13, 20 I 0, the Company issued a total of 1,806. 966 shares of common stock, I ,656,966 shares to the ti\·c partners of a linn 

currently providing bookkeeping services to the Compan) and 150.000 shares to a consultant for services. The Company reported the 

$90.348 total fair ,·alue of the common stock as Professional and Consulting Fees (based on the publicly traded share price of 

Company common stock). 

On September IS. 2010. the Company issued 540.541 shares to Asher Enterprises. Inc. in settlement of $6.000 of a $50.000 
convertible promissory note. The Company reported the $6.973 excess of the lair ,·alue of the common stock issued ($12.973) o\·er 

the amount of debt settled ($6.000) within Other Expc!nses (based on the publicly traded share price of Company common stock. 

On September 21. 2010. the Company issued a total of 2.500.000 shares of common stock to two assignees of a note pa)·able to a linn 

currently providing bookkeeping services to the Company in sculcmcnt of$25.000 of the $100,000 note. The Company reported the 
$37,500 excess of the fair value of the common stock issued ($62,500) n,·cr the amount of deht settled ($25,000) as Professional and 
Consulting Fees (baS<!d on the publicly traded share price of Company common stock). 

On Septembt."f 23, 2010, the Company issued 3,333.333 shares of common stuck to the Company's Chief Executh·c Ollicer lor 
services (See Note M under ··Employment Agreement'") and reported the $83.333 lair nllue of the common stock as Olliccrs and 

Directors Compensation (based on the publicly traded share price or Company common stock). 

NOTE L- Legal Proceedings 

On August 25, 2009, a former consultant filed an action against the Company. The action, which alleges that the Company failed to 
pay certain fees and failed to timely deliver certain securities due the former consultant. seeks $900.000 plus attorneys fees and 

costs. On or about January 15. 20 I 0. the Company liled an answer and counterclaim. While the outcome of this proceeding cannot be 
predicted at this time. the Company believes that it ha$ meritorious defenses to the action and that the linal outcome will not ha,·e a 
material adverse etlect on the Company's financial condition. 

On September 2, 2009. the former consultant relerred to in the preceding paragraph tiled another action naming the Company as a 

nominal defendant. together with the Company's three directors and one former director. The action, which sought relief of $282.709 

plus allorneys lees and costs, was dismissed hy a stipulation of discontinuance with prejudice tiled on or about December I, 2010. 

NOTE M -Commitments and Contingencies 

. Leases 

During the years ended September 30, 2010 and 2009. the Company had two locations from \Yhich it operated. The first location was 

subject to a lease which commenced August I. 2008 and expired July 3 I. 20 II at a monthly rental of $3.500 plus taxes, utilities and 
other expenses. These premises. located in Westbury. New York were occupiccfny the Company until the July 31. 2011 lease 

expiration date, and the Company currently has no remaining unpaid rent due under the lease, nor has it incurred any costs associated 

with exiting the leased premises. The second location. located in Oyster Bay, New York, was subject to a lease which commenced 

October I, 2008. expired September 30, 2009 and was continued on a month to month basis to June 20 I 0 at a monthly rental of $3500 
plus utilities. 
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Rent expense (included in ··Research and Artist De~•clopment Costs·· in the ··Statemcnr or Operations .. ) for the years ended September 

30. 2010 and 2009 was $70.980 and $97.148. rcspecti\cly. 

Emplovment Agreement 

On Januat: 16, 2009, ''e entered into an employmcnt agreement \\ith Mr. rim~llh} Olphic (the .. Oiphie Emplo)ment Agreement"') 

that has an initial term of three (3) years. Under the Olphie Emplo:- ment Agreement. Mr. Olphie will continue to sen c as our CEO. 

President and a member of our Board of Directors. Mr. Olphic ''ill recci' c a base salar: of $75.000 per) ear. and will be entitled to 

an annual discretionary bonus. The amount of Mr. Olphie's bonus will be determined by our Board of Directors. and will be based 

upon the achievement of cet1ain milL-stones as determined hy thc Board of Directors. As additional consideration l'lw past sen·iccs. 

the Company granted Mr. Olphit: the irrevocable right to be issued. upon 61 da:5 written notice. a total of 7.500 shares ,,f Series A 

Prelerred Stock of the Compan:- (which are co1wenihlc inhl a tntal ~)f 3U.<IOO.OUO shares of common stock or lhe Company}. lht: 

power to direct the issuance of such series of Seri~s A Pretern:d Stock shall he- at Mr. Olphie's sole discretion, suhje<.:t ln the 61 da~ 

waiting period. 

On August 2, 20 I 0, we entered into a First Amendment to Employment Agreemcnt with Mr. Olphie which increased his base salary 

from $7:5.000 to $125.000. 

During the year ended September 30, 2010. Officers· and Directors Compensation includes $83333 incurred to Mr. Olphic under the 

original employment agreement. and its amendment in August 21ll0. of which $83.333 arose out of common stock issued in payment 

of accrued base salary of $72.728. At September 30, 2010, Accounts Payahk and Accrued Expenses include $0 representing base 

compensation still owing under the agreements to Mr. Olphie. 

During the year ended Septcmher 30, 2009, OHicers· and Oirct:tors Compensation includes $:56,250 incurred to Mr. Olphie under the 

original employment agreen1ent. of which $66.000 arose out of common stock issued in payment of accrued base salary of $56,250. 

At September 30, 2009. Accounts Payable and Accrued Expenses include $32312 representing base compenstttion still owing under 

the original agreement to Mr. Olphie. 

Officers· and Directors· Compensation for the year ended September 30. 2009 includes $38.000 incurred to other Of!icers/Directors 

consisting of Company common stock issuances (See Note K ahove}. 

Investment Agreement 

On September 24, 2010, we entered into an Investment Agreement with Dutchess Opportunity Fund, II. LP (the --lnvesto('}. Pursuant 

to this Agreement. the Investor shall commit to purchase up to $5.000.000 of our common stock over the course of thirty-si.x (36) 

months. The amount that we shall be entitled to request trom each purchase ("Puts .. ) shall be equal to. at our dection. either (i) up to 

$100.000 or ( ii) 200% of the average daily ,·olume (U.S. market only) of the common stock for the three (3} trading days prior to the 

applicable Put Notice Date. multiplied by the average of the three (3} daily closing prices immediately preceding the Put Date. The 

Put Notice Date shall be the Trading Day immediately following the day on which the Investor receives a Put Notice. The purchase 

price shall be set at 94% of the lowest daily volume weighted average price ( .. VWAP .. ) of the common stock during the Pricing 

Period. The Pricing Period shall he the five (5) consecutive trading da) s beginning on the Put Notice Date. We arc not entitled to 

submit a Put Notice until the Pricing Period lor the prior Put has been completed. The Investor is not obligated to purchase any shares 

at a Closing unless a Registration Statement has been declart:d el1cctive and remains cl1'ective and available for the resale of all the 

Registrable Securities. 
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In connection with the Agreement, we entered into a Registration Rights Agreement with the,, Investor 1'-R:.~&istration 

AgreemenC). Pursuant to the Registration Agreement. we were obligated to file a Registration Statement with the Sceur.ities and 

Exchange Commission ! .. SEC") co,·ering 7.260.000 shart!s of the common stock underlying the lm cstmcnt Agreement within 21 days l 
of the date or the Agreement. In addition. we are obligated to usc all commercially reasonable ellorts to have the Registration 

Statement declared etrecti,·e by the SEC within 90 days alier the date that the Registration Statement is tiled. 

To date. the Company has not filed a Registration Statement and thus has not exercised any Puts under this agreement. While the 

Registration Statement was neither tiled within 21 days or declared eflet:th·c within 90 days. the Registration Agreement provides lor 

no penalties tor such failures. The Investment Agreement with the ln,·cstor expires on September 24.2013. 

Note N- Restatement of Previously Issued Financial lnformation 

The Company has restated in this Fomt 10-K its consolidated financial statements at September 30. 2009 and for the year then en<.ll:d 

(which was previously included in the Company·s Form 10-K llled with the SEC on January 13. 2010) in order to correct errors 

relating to the accounting for (I} certain issuances of common stock in the years ended September 30, 2008 and 2009, (2) ce11ain 

personal expenses of the Company's chief executh·e ollicer in the yL>ar ended September 30. 2009, and (2) the recorded reduction of 

certain notes payable and accrued interest payable at September 30. 2009. 

As previously reported. the Company did not report the Septemher 8, 2008 issuance of a total of 730,000 shares (see Note K ). The 
restatement reflects this issuance. 

As previously reported, the Company reported total issuances uf 6,685,000 shares of common stock f(tr the year ended September 30. 

2009. The restatement reflects the correct total issuances of 6.075.000 shares of common stock. 

As previously reported. the Company reported the issuance of 5.000.000 shares of common stock for the retirement of$45,000 in deht 
in the year ended September 30. 2009 at the $45.000 debt amount. The restatement reflects the transaction at the $625.000 fair v<Jlw.: 

of the 5.000.000 shares of common stock and reco!!.nizes the $580.000 e:><cess of fair \·alue of common stock issued over the amount of-"" 
debt retired as Professional and Consulting Fees ~l the Statement llf Operations lor the year ended September 30. 2009 becaust" tlu: . } 

debt arose, as discussed in Note K, out of then currently provided external tinancial ad\·isor/contract intemal accounting sen·iccs by 

Profit Planners, Inc. 

As previously reported, the Company reported the issuance of an aggregate or 1,655,000 shares of common stock (Oilicers and 

Directors- 695,000 shares; Lawyers and Consultants- 960,000 shares) valued at $484,550 in the tinancial statements tor the year 

ended September 30, 2009 (Officers and Directors - $181.400: Lawyers and Consultants - $303.150). The restatement reflects an 
aggregate of onl)• 940.000 shares of common stock issued (Officers and Directors - 295.000: Lawyers and Consultants - 645.000 

shares) valued at $256.000 in the financial statements lor the year ended September 30, 2009 {Otlicers and Directors - $103.250: 

Lav.'Yers and Consultants- $152. 750). 

As a result of the stock issuance corrections described in the preceding two paragraphs. the Company's Net Loss for the year ended 

September 30, 2009 increased by $351,449 as follows: 

Officers and Directors Compensation 

Professional and Consulting Fees 

Net increase in n~;tloss 

F-20 

$ ~<78.150) 

429,599 

$ 351,449 

) 
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As pre\·iously reported. the Company included in Other <lencral and Administrati\"t: Expenses in the"Stalement of Operations lor the r' year ended September 30. 2009 a total of $23.438 in personal expenscs of the Company"s chier executive otlicer paid by the 

Compan). The restatement rctleets theses expenses as a reduction nf th~· accrued compensation liability to Timothy Olphie at 

September 30, 2009. 

r 

~ 

As pre\"iously reported. the Company recorded at September 30. 2009 the reduction of Holdings notes payable totaling $210.000 and 

accrued interest pa~ ahlc totaling $131.792 as a $341.792 capital contribution n; the Company·s chief executh·e ollicer relating ttuhe 

purported acceptance b~ 6 Holdings m)te holders of common stock owned b; the Com pan~ ·s chief executive ollicer in satisfaction or 
the debt and accrued interest payable. In fact. 3 or the 6 note holders ($130.0(}0 l<ltal) had effectively recei,·cd common stock from the 

Compan) in satislaction of their notes in tho: period ended September 30. 200-1 and the other 3 note holders ($80.000 total) did nut 

receive any common stock from the Company. ·nlC restatement reflects the rcn:rsal of the recorded transaction. a $130.000 increase 

in additional paid-in capital in the year ended Septembt:r 30. 2004. and reductions to interest expc::nse li.)r all periods. 

The ellect or the restatement adjustmenl<> on the consolidated balance sht:et at September 30. 2009 follows: 

Total Assets 

Current Liabilities 

Notes and le>ans papnlt: to bank 

Unsecured convertible promissory notes and other ne>tes 

pa>•able 

Accounts payable and other accrued liabilities 

·Accrued interest payable 

Notes and ad\"llllCes payahle to related parties 

Total current liabilities and total liabilities 

Stockholders· Deficit 

Preferred Stock 

Common Stock 

Additional Paid-lri Capital 

De licit Accumulated during the Development Stage 

Less: Treasury Stock 

Total Stockholders' Deficit 

Total Liabilities and Stockholders' Deficit 

$ 

$ 

$ 

As Prniously 

Reported 

76.901 

630.381 $ 

100.000 

368.970 

719,081 

1.686,077 

3.504.509 

2,125 

2,998,921 

~5.693,787) 

(2,692,741) 

p341867} 

!),427.608) 

76,901 $ 

Adjustments As restated -

- s 76.901 

- $ 630.381 

80.000 1!10.000 

(23.939) 345.031 

49.970 769,051 

500 1,686.577 

106.531 3.611.040 

19,109 21,234 

(504,819) 2,494,102 

{355.688) (6 049.475) 
(841,398) (3,534.139) 

734.867 

( 106.531) (3.534.139) 

- $ 76,901 

The c!Tect of the restatement adjustments on the consolidated statement of operations for the year ended September 30. 2009 follows: 

Revenues 

Operating Expenses: 

Research and Artist Development 

Officers and Directors Compensation 

Prolessional and Consulting Fees 

Other General and Administrative Expenses 

Total Operating Expenses 

Loss from Operations 

Sou;.:t;. '!IF;E P'.'~;OF<.DS. INC Nf:'·/1\f)i\ it)-K .lc:nu;~ry 11 ::,) 2 

As PreYiously Reported Adjustments As Restated 

$ - $ - ;;:;..$ ____ _ 

1~:818 

192.850 

524,059 

121,651 

1,031,378 

( 11.030) 

{78,150) 

429.599 

( 12.408) 

328!011 

t1?ll.OII) -----l(..:J1,.:;.:03:...:.1 ,L:..37=8} ·--~ 

181.788 

114.700 

953.658 

109 243 

1!3591389 

(I ,359,389) 
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Other {Expense): 

Interest Expense 

T ()tal Other Expenses 

Loss before Provision for Income Taxes 

Provision lor Income Taxes 

Net Loss 

Loss per weighted-average share ol common stock 

outstanding. basic and diluted 

:;,QUr':i:. \!IBE RECOf~DS INC. NEVADA. 10-K Jaouar'j 11. 20·t2 

(251,911) 

tik91J) 

(1283.289) 

--
$ (I ,283,289) $ 

$ (0.07} $ 

F-21 

13.000 (238.911) 

13"000 ~238.911) 

(315.011) ( 1.598.300) ~ 

(315"011) ~ (_I ,598,300} 

(0.02) $ (0.09) 

' 
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NOTE 0- Subsequent Events 

On No\·ember 5. 2010. the Compan: recch ed $20.000 cash from Asher Eilterprises. Inc. as an im cstor in exchange for a $20.000 

unsecured convertible promissory note. The note bears interest at 8% (delimit rate of 22%). was due August 8. 2011. and is 

com·ertible into shares of common stock at a Variable Conversion Price t.-qual to Market Price. as de tined. multiplied by 45%. 

On December 29. 201 I. the Company entered into an Agreement to Clarity Previously Executed Conllicting Agreemems between the 

Company and Donald D. Shaw CSha\\ .. ). whereby an Amendment 10 Debenture Agreement. dated March 17. 201 L between these 

parties reset the conversion price inhl common stock nf the $361,235 promissory note payable lty the Company held by Shaw was 

re-aOirmed as -equal to the dosing price of the cnmmon stuck lln the dale of conversion.- This promiSS\lr: note is described in Notes 

G and H. and it had been assigned by James Price l"Price") pursuant In a Release Agreement dated Februar:· L 2010 and a Debt 

Assignment dated Februar:· 5. 2010 signed by Price. The clarif:ing agreement. which \\US appro\cd h: the Company's Board of 

Directors. also allim1ed that Mr. Shaw had rescinded a Notice of Com·ersion. dated April 7. 20 II. for a portion of the note into 

common stock of the Company. 

On March 31. 2011. a Holdings note payable in the amount of $25.000 became outstanding six years lrom its March 31. 2005 maturity 

date without any action brought by the note holder. Accordingly. hased on opinion of counsel that the statute of limitations should bar 

any payment on the note. the Company will recognize a $44,485 gain ti·om the write-oil of this note ($25.000) and related accrued 

interest ($19,485) in the statement of operations li.lr the three months ended March 3 L 2011. 

On June 4, 2011, the Company sold ce11ain recording and computer equipment to a third party t\1r a total or $20,000. In the three 

months ended June 30, 20 II, the Company expects to report a gain nf $8 II lrom this sale, as l(lllows: 

Sales proceeds 

Cost of equipment sold 

At."Cumulated depreciation at June 4. 20 II 

Net book \ aluc of equipment at June 4. 20 II 

Gain ~1n sale 

$ 

$ 

20,000 

34.000 
(14.811) 

19.189 

811 

On December 29, 2011. the Compan) entered into an Agn:ement to Clarify Prc,·iousl}" Executed ConOicting. AgreementS between 

the Company and DC Consulting International. LLC c··DC""}. whereby a Purchase and Assignment Agreement. dated July 15, 20 II, 

between Shaw and DC. and acknowledged by the Company. li.)r which DC paid Shaw $25,000, these parties reset the conversion 

price into com.mon stock lor the $361.235 promissory note payable by the Company and now held by DC, was re-affirmed as 

-equal to the closing price of common stock on the date of conversion:· The clarifying agreement, which was approved by the 

Company's Board of Directors. also allirmed that DC had rescinded a Notice of Conversion, dated September 5. 201 L for a portion of 

the note into common stock of the Company. To date. DC has not converted any portion of the $361,235 promissory note. Based on 

the $0.0015 closing trading price of the Company's common stock on November 30. 2011.the pro torma number of common shares 

issuable to DC had it converted the entire $361.235 promissory note on November 30, 2011 would be 240.823.333 shares. DC has 

agreed at no time to exercise cotn-ersion of a portion of the debt for a number of shares of the Company ·s common stock which when 

added to the number of shan!s it owns will exceed 5% or more of the issued and outstanding shares disclosed on the cover page of 

the Company's most recent IOK or IOQ Form. whichever is more recent. 
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On September 14, 2011, the Company executed a Business and Marketing Consulting Agreement (the '·Consulting Agreement'") with 

DC The Consulting Agrecml"flt prm ides lor DC to pcrlorm ccrtain specified ""public relations"" oriented functions for the Company 

for compensation payable in cash or li·ed) tradable Company common stock of $10.000 per month. with the first payment due 

October I. 20 II. If the Company elects to compensate Consultant in common stock. the stock is due each month based upon the 

pre\·ious tep day a,·er.1ge closing bid price. 2.50ll.O(l() freely tradable common shar~ were due to be issued on signing or this 

agreement. The term of the agreement is one year commencing September 14. 2011 and is automatically renewed 10.. 6 month tem1s 

unless sooner terminated in writing by us no later than 30 days prior to the expir.nion of the initial terin of any renewal period. Under 

the agreement. the Company has the right to terminate this agreement with 30 days written notice. The Agreement includes an 

underlying 3% interest bearing con\ ertibk promisSOf) note in the amount of $120.000. with com·ersion at the lower of (a) the trading 

price on the date of conversion less 50% or (b) $0.0001 per share. The promissory note also contains holder '-price protection .. 

provisions in the event of stock splits. cli,·iclends. Company mergers and other transactions allecting Company common stock 

outstanding. To date, the c,)mpany has nut paid any money to DC' nor has it ddi\·ered any shares to DC. As the.Company·s transfer 

agent has frozen our privileges due to nonpayment, the agrccmem h::ss ellectivcly heen postponed to such time as we can issue freely 

tradable common stock. 

In the year ended September 30. 20 II, our director Robert McCoy made additional advances (see Note H) to the Company totaling 

$357.609. Of the $357,609,$171.559 was used to pay principal ($150.000) and interest t$21,559) on the Wells Fargo Bank working 

capital line of credit (see Note Fl. 

On October I, 2011, the Company issued a Comertible Promissory Note to DC in the amount of$5,000 in exchange for a $5,000 cash 

loan. The Note bears interest at 10%. is due April I. 2012. and is com·ertible at DC"s option into Company common stock at a 

conversion price equal to the closing bid price on the date DC gives the Company notice of its conversion. 

On October 5. 201 L our subsidial) Vibe Records. Inc. (New York) executed a lease agreement to rent premises located in East 

Moriches. New York at a monthly rental of $2.400 plus utilities and other expenses for a term expiring September 30. 2012. 
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SIC NATURES 

r Pursuant to the rct]uircmc:.-nts of Section 13 or IS! d) of the Securities Exchange Act of 1934. the Registrant h;~s dul) caused this report 

to he signed on its behalf on Janum; II. 20 12 h) the undersigned. thereunto authorized. 

" \ 

"' ~-

\"18£ RECORDS. INC NEVADA 

By: lsi Timoth) J. OIQhie 

Timothy J. Olphie 

Chief Exccutin• Ofliccr. President and Chief Financial 

Otlicer 

Pursuant to the requirements of the Securities Exchange Act of 1934. this report has been signed by the folio" ing persons on behalf of 

the Registrant and in the capacities on the date(s) indicated. 

Name 

Is! Timothy J, Qlphie 

lsi Michael L. Tvler 

lsi Ro~rt S. McCoy, .lr. 

Title 

Chief Executi"c Ollicer. 

President, Chairman of the Board. Director, 

Secretary and Chief Financial Officer 

Director 

Director 

S:;ufc.: '!l8E RECORDS. INC. NEV.i\Di'. Hi-K .l<:n"lrY 11 2012 

Date 

January II. 2012 

January II. 20 12 

Junuary II. 2012 

,;_•: ·• ··· • ir:,:.::l':.. ... ~-u 
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L Timothy J. Olphie. certifY that: 

CERTIFICATE 

PURSUANT TO IS U.S.C. 78m(a) OR 78o(d) 

(SECTION 302 OF THE SARBANES~OXLEY ACT OF 2002) 

EXHIBIT 31.1 

! I) I ha,·e rcYiewcd this Annual Report on Form 10-K lor the fiscal year ended September 30. 2010 orVihe Rt"Cords, Inc. Ne,·ada; 

(2) Based on my knm\ledge, this report does not contain any untrue statement of a material tact or omit to state a material fact 

ncct.>ssa~ to make the statements made, in light of the circumstances under which such statements were made, not misleading with 

respect to the period co' ered by this report: 

(3) Based on my knowkdge, the financial state•nents, and other financial information included in this report: lilir!y present in all 

material respects the financial condition, results of operations and cash fl~ws of the small business issuer as of. and for. the periods 
presented in this report; 

(4 I The small business issuer's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls 

and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined 
in Exchange Act Rules Ba-15(1) and ISd-15(1)) tor the small business issuer and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to he designed 

under our super\- isi(ln, to ensure that material infonnation relating to the small business issuer, including its consolidated subsidiaries, 
is made known to us by others within those entities. particularly during the period in which this report is hcing prepared: 

~ 

(b) Designed such internal control over financial reporting. or caused such internal comrol o,·cr tinancial reporting to be 

designed under our supen ision. to pro,·ide reasonable assurance regarding the rdiability of linancial reporting and the preparation of"" 

lin::mcial statements liw external purposes in accordance with generally accepted accounting principles: i 

(c) E\·aluated the e!Jecth·eness of the small business issuer's disclosure controls and procedures and presented in this report 

our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the pcriod covered by this report 
based on such evaluation; and 

(d) Disclosed in this report any change in the small business issuer's internal control over financial reporting that occurred 
during the small business issuer's most recent fiscal quarter (the small business issuer's fourth fiscal quarter in the case of an annual 

report) that has materially a!Tected, or is reasonably likely to materially allect, the small business issuer's internal control over 

financial reporting: and 

(5) The small business issuer's other certifying ollicer(s) and I have disclosed. based on our most recent evaluation of internal 

control over financial reporting, to the small business issuer's auditors and the audit committee of the small business issuer's board of 

directors (or persons performing the equivalent functions): 

(a) All significant deliciencies and material weaknesses in the design or operation of internal control over financial 

reporting which are reasonably likely to adversely affect the small business issuer's ability to record, process, summarize and report 

financial information; and 

(b) Any rraud_ whether or not material. that involves management or other employees who have a significant role in the 

small business issuer's internal control over financial reporting. 

lsi Timothy J. Olphie 

Timothy J. Olphie ~ 
Principal Executive Ollicer and Principal Financial Ollicer 

January II, 2012 

Sourc,;. VIBE RECORDS. INC. NEVADA. 10-K Januar111. 2012 

I 
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L Timothy J. Olphie. ccrtil~· that: 

CERTIFICATE. 

PURSUANT TO 15 ti.S.C 78m(a) OR 78o(d) 

(SECTION 302 OF THE SARBANES-OXL.E\' ACT OF200Z) 

EXHIBIT 31.2 

{I) I have re\'iewed this Annu:1l Report on Form I 0-K l(n the fiscal ~car ended Sept em her 30. 2010 of Vi be Records, Inc. Nev:Jda: 

(2) B:1sed on my knowledge, this report does not contain an) untrue statement of a material lact or omit to state a material lbct 

necesS:Jry to m:Jke the statements made. in light of the circumstances under which such statements were made, not misleading with 
respect to the period co,·cn:d h~ this report: 

(3) Bast!d on my kmnvledge, the financial statements, and other tinanciat inl()rmation included in this report: fairly present in all 

material respects the financial condition. results of operations and cash 11ows of the small business issuer as of. and for. the periods 
presented in this repo11; 

(4) The small business issuer's other certifying officer(s} and I are responsible for establishing and maintaining disclosure controls 
and procedures {as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over linancial reporting (as delined 

in Exchange Act Rules 13a-15(1) and 15d-t5(1)) tor the small business issuer and haYe: 

(a) Designed such disclosure controls and proct!durcs. or caused such disclosure controls and procedures to be designed 
under our supervision. to ensure that material inlormation relating to the small business issuer. including its consolidated subsidiaries, 

is made known to us by others within those entities. partic:ularl) during the pcriml in which this report is being prepared: 

~ 

(b) Designed such internal control o,·er financial reporting. or caw;cd such internal control over financial reporting to bt! 
designed under our superdsion. to provide reasonable: assurance regarding the reliability ot' linancial reporting and the preparation of~ 
financial statements filr external purpost!s in accordance with generally accepted accounting principles: 1 

(c) Evaluated the cllectiveness of the small business issuer's disclosure controls and procedures and presented in this report 

our conclusions about the effectiveness or the disclosure controls and pmc1:·dures. as of the end of the period covered by this report 
based on such evaluation; and 

(d) Disclosed in this report any change in the small business issuer's internal control over financial reporting that occurred 

during the small business issuer's most recent liscal quarter (the small business issuer's fourth tiscal quarter in the case of an annual 
report) that has materially alli!cted, or is reasonably like!~ to materially allect, the small business issuer's internal control over 

linancial reporting; and 

(5) The small business issuer's other certilying otlicer(s} and I have disclosed, based on our most recent evaluation of internal 

control over financial reporting, to the small business issuer's auditors and the audit committee of the small business issuer's board of 

directors (or persons perlorming the equivalent limctions): 

(a} All significant deliciencies and material weaknesses in the design or operation or internal control over tinancial 

reporting which are re:Jsonably likely .to adversely alfect the small business issuer's ability 10 record, process, summarize and report 

linancial inlh1mation; and 

(b) An)' fraud. whether or not material, that involves management or other employees who have a significant role in the 

small business issuer's internal control o\·er linancial reporting. 

lsi Timothy J. Olphie 

Timothy J. Olphie 

Principal Executive Ollicer and Principal Financial Otlicer 

January II, 2012 

S(>Urcc 'JIBE RECORDS. INC. NE:VAD,~.HH<. Janu.o;ry 1'. 2012 
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EXHIBIT 32.1 

CERTIFICATE 

PURStiANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 ( 18 ll.S.C. 1350) 

I. Timoth~ J. Olphie, Chief Executive Otlicer of Vi be Rt!(.·ords. Inc. Nevada (the ··Company··), ha\C executed this cl'flilil·ation in 

connection\\ ith the filing with the Securities and Exchang.: Commission of the Company's Annual Report on Form 10-K t(1r the fiscal 

year ended Scptt:mbcr 30. 2010 (the --Report""). The undersigm:d hereby certifies that: 

I. 

2. 

Is/ Timothy J. Olphie 

Timothy J. Olphic 

The Report full) complies with the requirements of Section 13{a) or 15(dl of the Sccuriti._'S Exchange 

Act of 1934: and 

The information contained in the Rcfl\)rt fairly presents. in allmatcriul n:spccts. the linancial t:•)•H.lition 

and results of operations of the Company. 

Principal Executi~e Ofliccr and Principul Financial 

O!liccr 

JanuafY II, 20 12 

.. ·,d: . P:··_:(J·:::~- lt·IC. i-a':.VACii~ H.i·K Janu~;-y li 2:Jl1 t:-.:.\·" ·:'~ L··, .~~,,~·~·,_: <,:· _;._: ·· ... : ~~:··~~,:,·tr:0t 
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EXHIBIT 32.2 

CERTIFICATE 

PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 (18 U.S.C. 1350) 

I. Timothy J. Olphie, Chief Executive Ollicer ofVibe Records. Inc. Nevada (the .. Compan) ··), ha\·e executed this certification in 

connection with the liling with the Securities and Exchange Commission of the Company's Annual Report on Form 10-K for the fiscal 

J~r ended September 30. 2010 (the .. Report .. ). The undersigned hereby certifies that: 

I. 

2. 

lsi Timothy J. Olphie 

Timothy J. Olphie 

The Report fully complies with the ret.juirements of Section 13{al or 15{dl of the Securities Exchange 

Act of 1934: and 

The inf()tmation contained in the Report fairly presents. in all matt:rial respcc.:L<;. the linancial condition 

and results of operatit)llS of the Company. 

Principal Executive Onicer and Principal Financial 

Otlicer 

January II, 2012 

Created by Morningstar® Document Research"" 
http://documentresearch.morningstar.com 
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!!tJ1Tt::l' sr.;i'r.s 
SE:C'.IF<ITIE:S 1\U(: D.CHP.NGE: COHHJSSION 

r~:.shirt?t:.on .. l'C .?054:1 

f"ORH -'-K 

C'!I<Re:tl'i' RE:PORT 
Pursu.;nt t•1 S!i!•:::t ivn U QC 1 ~ >:!l C•f The S'!!c•u it ills E::·:·:han9e ;>.ct c-f 1 S)4 

!.rat~ of Repcrt: ,lanuary ~th, :!011 

Vioo l''i'Cvrds, Inc. Nevada 
IE:xact nanoe cf re•]istrl>nt as 5(:-~Cifled in its charteC) 

Neva'.ia 
tState ~f incorporation) 

i)o)(l-~11 1)7 

ICOihlf<i~SiN• File llulhberl 

B.:::4 01·::! Country f«ja:l, PO £<.:;:< S, \iestt-ury tfY 
th·::l<kess cf princip<ol e:r.ecur.i\·~ cffic;,s; 

(';J;) :;33-2400 
!R~?istrant's telephone nu!Oberl 

71-ond~4.!' 
\IRS Employer IC Number) 

115-;'t(l 

!Zip Cc:l<?l 

Cheer. the .OP!=·ropriate bo:r. 1:-el-:M if the f•:>rm &-K filing is intended to 
si~ultaneously satisfy the filing obligation of the re9istrdnt under ~ny of the 
tollowlrog provisions: 

I 1 Written communications pursu;.nt to Rule 425 un-:ler the Securities lv:t {17 
Cf"R 230.425) 

1 1 Soliciting rna~erial pursu&nt tc• Rule 14.;-12 un-1er r.he Ex·:hange rict {11 
C!'R 240.14a-l2l 

l I Pre-commencement COI!IIIlUnicati·~n" r·•JrlOuant tv Rule 14d-2 tb) un·jer the 
Exchange Act (17 CFR 24~.14d-2tb)l 

1 1 Pre-co~t~mencement COI!Imunicaticn,; pursuant to Rule 1);:-4.: under the 
Exchange Act (17 CFR 24~.lle-4c) 

Source. VIBE RECORDS. INC. NEVADA. B·K. Jam•ary 11.2011 
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·.::ECT:Oil -! - ~IJ..TT£1'.$ REL.O:,TEil TO ,;o~COt'IIT,;HT.!' AND Fltl~FCI.:.t. ;:;-!'.TOI£tl'!".: 

.O£CTIOU .: .i'>l - C:H.:.»<;Es IN REGI.5T!l.;NT'S CE!iTIFY!I<G ACCC".'NThtiT 

t'I$1~1:;S,;t. Of IHt•f.(>£H!}£11T P.CCO!JNTJlllT. 

Efte:-ti·.·e C.-e:c2fr,b-e'r 3\)tr, . .:Ul(l, h'€ h~ve dismissed S~t:'tt. t-:. Hotfit!j. CP'A a~ -:-•Jr 
!.•J·Ht~r C::.r ~.•;r "i:'l{' fl.s.:al ye;;r. Hr. ·llatii!!l:l aujitej .:-•Jr fir..5oro·:ial stater~oents 

f::.r tt.!! ~uuS iisc<ol ;><>ar. t1r. ll<otfield's vpinior. en cur finan-:ial :cHe,.ents for 
cu:- .:!~\'$ J~nj ~0{)*3 fiscal y.ears were qualified as tc our otility t.:: rem:sin b 
.g:-·ir,~ C·:-.r' . .:er~. Hr ~ Har: fieltj 's distnb::saJ ~as arprt:.VJ?'j by ::he t:1ard ":·f .:!i r€:::~"·7(~. 
r-urin•] tto<:~ tw.::: most rc.:!!nt fiscal years an:l the subseq•Jer.t interillo J02ricj 
;:rec-:.di n:t Mr. Hat ii~l·:S • s .jismissol, therJ? ... 1~re no disagre-=!~r.t.s bf":t,.,r:!en He,. 
!l.;;:iieli anj •JS on .;ny m;otter of ac;:ovnting prlnciple!O ::-r rr:actice~. flf•<H•ci.;l 
~tatement. di~<:lc-sure, c-r auditin·~ .scot-oe or pr.:.cejure. N.:.t;.•.dr.hstan:iin~ t.t.e 
::st..;en.::~ u( ji;a9rt?emcnt, Nr .. H~tCioeld advis-ed us durir.g the sr;e.:ifi-::d pcrio'";f vl 
•.he fC'llo«i nq: 

Tr.at in!e;rawti~n hes::: .:e;rr,e to his attentivn that he ha~ :or..;!\h1<::J .;.ot:li 
r-ct't'ntially m~t'!tioll> lmp3cU th-a fairnl!ss or r<:lliability of P.i~h~r til a 
~·revl:::-usly i~sued oudic report or the underlying finono:i.;l sto>r.ea.ents, o:r tiil 
the tir.an.:::i~l st.;~eruents issued t•r to be issued .;,.verln'J the !i~.;c,l peri(··Hsl 
sub;;equerot ~~ th!': .jate cf t~.e mcst re•:ent audite·"i finan-;i.:.l st.>tem<>n•.s 
:ir•cl•Jdin:j irdormation that, unless resolved to his sestista.;:tiot•, wo•Jld pr~ver.t'. 

hi"' fr-111. ren-:lerinq an •Jnqualif!ed a•Jdit report on those fin'lncial stater~oentsl. 

~e t.av;o provided ~ cop~·· of ttl<:> draft cf this •:urrerot Ret>O<t on fcrm .$-K t:: Hr. 
H<otfiel-:1 an·J requested. him to furnish to us a letter <od·JC'i!SSed tc the C.;rn<nission 
statinq •rhether he a9rees with the statements ma-:le in this report and, i r" not. 
stattn1 the resp<i!cts in which he does not a~ree. 

ENC-.:.GEMENT Of lf<IDE:f'E:NDE:tlT ACCOUNT ANT. 

£ffecU.,•e l.>ecemhi>r 30th, 2010, we have eng<loged B&K CPAS, PLLC of llouston, T~:<as. 
as c•Jr indepenJent au.Jitors. We have not cons•Jlted with M&K, at 3ny time prior 
to the date of eng<ogemerot, (i 1 application of a.::countinq •pctn.::iples to ;, 
spt>cified transaction. <>ittoer complet~ or proposed; or th'!l t:tl>"' of audit 
o:>pinioro that ttoi9M. be r!!njered on o•Jr financial "'tatements: or tiil hny noatcer 
that was either the sut>ject of <o disagreement las define-:! in par.;graph 
1041.:.1111 li'll ;)nd ~:he related instru.:::tions to this it~111l cr r. report<>ble <H"f,nt 
as describe.j in i~e"' 304 !al !11 (\') of Re<JUlatior. S-IC 

SECTION 'Lui - f!Ni'.NCIAL STIITEME:tiT i'.ND EXIIIBITS. 

:-::• t:<hi~il:s 

Tht? f"'ll'-rwing E:<hibits ars t•'l!teby file-j as par·t of this C.urr~nt R~pcrt on Form 
S-K: 

Exhibit Oeser ipt ion 

16. I Letter from Scott w. Hatfield, CPA 

2 
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$!GN.I\'!IJRE~ 

Purl!'Jesn~ tc the r~quir'i'tt~ents oi troe S;ocuriti"'s Ellct.an'J"' Act ci 1S34, th"' 
Re·~istrant h!ls duly cause:! th!.s Ri!~-<:>rt t.c t-~ signed on its t>':half by the 
ur..jersi9n'.!d thereunt.:> -iuly suttl':•rhe-;l. 

\'I BE RO.."'R!.'.S, I t~o:. NF:-:r.OA 

l•;;te: ,January !:.tt., :lilll By: Is/ Timottiy ,1. OlFhie 

Timothy J. Clphie 
Chief Executl\'e Officer. 

~ 

Chiaf rin#ncisl Officer and Director 

:. 

·~ 

' 
Source. VIBE RECORDS.I~C. NEVADA. 8-K, January 11.2011 f\lwered hy !vlOif\l!lg~t<>: ' lluturru;nt fl<>st:m.:ro ~" 
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EXHl&IT NO. lG.l 
·.ribe: R~cvcds, 111.:. rae·.• ad~ 
Fil~ H=.: iJ-511V~ 
For-m <o-l< 

I£TT£f,HE!'X Of S. il. u;.Tflf.t.r-, CPA 

,1anua ry 3, ~011 

U. s.· ~ecurities and E:<Cho!Jr.ge Ct;-tttmiss!·-r~ 

lVO F Str~et, NE 
Wast.ir.~tc..r,, OC :!C:S4'1 

Vent leP'tec-,: 

On .. Jar.uar;: ), 2('11, this F'if"nt re~-ei·,•ed ttte iir • .;d dr-1tt r.opy ci .;. ·::'1J!ft:t·l. ~pe-rt 
on Forrr. B-K t:o ~'? filed by \•ito? K~:::-rds, 1 n.:. tlc·.·4-:f3 \SEC fi i e if 0-5:1 h.' .. ', !K ~ 

l~.l:1'1t-"=! (Cvmponj': rep:trtin-; ar, ltem 4.·)1 - :;h~n?<.: ir. F.e')lStr:.r.r: ·~ ':.:;:rti fin? 
J,.ccountar,t. 

We hav~ no ·:tiso•Jreements "';ith i;;he stittf!ruent ~ n.~·Je 1n lt,c ir~ft. f::rn1 S-h. ::en~ 

4.01 disclosures ~<hi·:h '"' rea~!. 

Yours r rul y, 

lsi S. 'rl. Hatfield, CPA 

S. ~- Hatfield, CPA ~alias, Ta~as 

Created by Morningstar® Document Research 
http://documentresearcb.mornjngst§r. com 

Sourctl. VlBE RECORDS. INC. NEVADA. 8-K, .lanllary 11.2011 Powered b'f McmUlgstill< Otlcurmmt Hc~.::ah·n""' 

FW-3711-SEC 0553 
SEC APP 0608 



Morningstar® Document Research SM 

FORM 8-K 
VIBE RECORDS, INC. NEVADA- VBRE 

Filed: January 26, 2011 (period: January 20, 2011) 

Report of unscheduled material events or corporate changes. 
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r 

~ 

r· 

~.m r:-rn .::T;.."fEt 
.:::EC"f.IT i!:~: !I.! if O:':H.i-.N-A: CC:Hlil:S;;Iot< 

i·:Ez~tH !',~::on. L.(" .!(!54~; 

fORB i--K 

-:t.tRF.~:rr REPORT 
P•Jrsuant t-: =:~·:::i ::' ~; ::r 1~·: :.i) .:..f T!ie t:::-:•Jrities E:·:.:han·;r~ ? . .:t ::·f lSj-1 

~~~P c! Repcrt: Ja~u6ry ~0, ~011 

\:i~ r.~c:..r:Js, ln.;;. Ne·.'ada 
~E~a=~ ~i~~ ~f :e?i~tr~~~t &s srecifiej in its ch~rter) 

~vo:b U•.-(•-S.llt;-= 
tS't:ot.e ct iraccq::::-ratt~n· t(''{'tMUi f:i ic:-. File tJ•.Jmberl 

~.:"-1 Ol·J Cvunt!~· ~.: .. ~i. r; t-:. ~ ·;. i:!t.~rf•;:y IIY 
t~jdr~ss of pri~=i~~l ~~~::~~!··- ~!fi=~s· 

: '>l (.) :,;:,-::4iJ(• 
~C.:t·?! S'~ :-.:a:.t. t5 tC?lE':ptn:lnE numberJ 

71-:Jn1l::.t2 
;IRS Employer Iv N•Jmbe~) 

llS:;(. 
;ZiF ':'c:I'O'l 

Ct,ed: th~ appropria•.<> r.·:e< ~~~1.:,., If the r.:•!U. ~-1< filing iS inten.Je.j t:;. 
silll\lltc.neously satisf·i •.~., filine :;.bli;Ji>tion of th~ re<}istrtlnt under <ony <>f the 
followlnq provision~: 

1 1 Written comrr.uni·=atl<·ns porsuilnt t~· Rule 42S un.'Jer the Securities A•:t {11 
Cf'R ~10.~2St 

( I s:,licitin·;. n.&r.~ri.al pH~uor.r. r-.c. Pule lclo-12 un:ier the Exch.an9e ~Ct tl1 
ern .?40 .J4.a-12l 

( 1 l're-coml!len.:oerr.ent .-·)IMI•!:'l h'<H i .;n~ p•Jrs•Jant t<> Rule 14d-2 lbl un·jer the 
E::<ch;.nge .i' • .::t tF .:n. :·4.:•.14::1-.:'lb:l 

( J Pre-CCQ'Utler.:::e-n.en' . .;t;:tarw..:r:i~tlf ~~n~ 1-·ursut..nt tt) R•;le ll~-4c under the 
E:-:chan9e .:>..:t t 1'1 ,;f'F< ::4.:•. I ~P.-4<=1 

So:Jrce. VIBE RECCJR.OS INC. t~EVADA. 8·K. January 26,201.1 Pow:;r~d l:!y M<»l~nc:~la: 'Ooc.u:t,~Jnt RoH:Jr<:t,.,.. 
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::EcrJOt~ 4 - t-\ki"!"EP.S J;E!_!..TEt: TO ;..c::-cc:..•n7;..11T:;: !-~tft"· :!~:.=-!~·':'!.:..:.. :-:f.:~EHEUT= 

SEC'ilOll 4 .;Jl. ("I!MtlGE:S lll RE:GISTR!'JlT"S !:(RTl f:"I!IC F.C!"•J'!!;!AIIT 

!:'ISHis:S;..L OF INC·EfE:tlOENT A.:COfJNTI'JlT. 

Effecc.i·;e .Jar.t.Jary :u. ::011~ t-I&K CF.;s, PL!...: :of li-::•.i:-:.>;·r:, Te;;:as, cesiQr.ej as -~ur 

indepen·:IEnt a•J·:Iit·:-rs f;:.r ~-ur 201(• ti.s·:.;l J'C~r. £1~!' :F-P::..;~ ?L!..: Jid n.;tt ;..ujit c·ur 
financial .statem.:;:nts fvr the £009 fii:C:l 'jei:ir cr nnt f!s-::s.i ·,teJ:s£ t=ri.:.-c tv 20(•'3. 
Tc the t;r.owled.ge cf ::ur m.a.r.-agement, tr,er? 'z:-?r~ f:~ di.s..:.gte'='r:RH:' .. .S betweer, l1&1\ 
CPP.S, PLLC and •J.:; C'n any mat ~er C'·f ,;..:-:-···Jrlr! r.? r:r: !:\"'! f! !;F ~r ~::-~::--:- i::e-~, f in11ncial 
statement discl,·s•J:e, c·r audit: in·~ s.:cre (;t Ft·~ .:ci':lre. 

('r.:rin·J tli~ ~:~ericd cf 14£!\ CF'.;s, PLLC engz..-~em~nt ii1f-pr·~:da.cteir {:e.cemt:t-r L9. 2(11(, 
t~- Januar:~l ll'. ~{·lit tt" • .st firm :tid n~r: cd··iEe u.:: :-t or.:.~ ;.f t.t.e f-Jll-;;~·dng; 

!At t.hat our int.~rr.;;l ccnt.r';llS nec:e~s~ry tcr ~J::: r;;c ·j.e~Jel~F !~li#ble firu,,ncial 
st.atem'ii!n~~ .x, n::·t:. e:·:i~::.; 

tel th.at ittfcrr;-,ar;,icr. t..cs5: o::-o~ -:~ th5t fi:-c.";. -ltr:."f::-,"!".i.-::rt tt,at t.-3s l~d it. to r,o 
longer t'€ able- tc rr:ly ·":n cur ntan.:J~~ment '~ rarre.,c;r;:: :;,t i--;~r.~. or tt,at h.a.s naolje it 
uowillln? t.:· t:.e .5SSC•:iate:l .dth the tinar.:i:.l st.:,r·entents prephCEd ~i' -:.-ur 
rr,ar•agtrnen t: 

(CJ That it nee-j':!d t·; e':f.·ond :;;ignifi.:<>ntl'i tt.e ~-~q;e cf its .;•JJit, .:>r that 
ir.form~otion t.as ,,ome to it! attentic.r., thi2t if iurther ir.vesti9ated lf•ay cause it 
to be onwillir,g to rely cr. cur mc.r • .a;t~'"'ent•s repre~~ntat icr,s nr ba os.sociated 
\"~ith the re9ist.rant 's finar.-.:ial scatehtenr s, 

\ie hav'i! provided a ccpy ;:,f tho:! :lrait <>f this Cucro;rot R'i!pt:rt on F'orrn S-K to M&l: 
CPAS, PLLC and r~<JIJested cch<.t fi r~r. r.n (yrnish t<:> •!S .;. letter a·Jdresse·j to the 
Comrr,issic•n .-;tatin9 whet~het ir:. agc~es ·.-dr:h r:he ::t..2t-enrent:s n,a-j~ in this report 
and. if r1ot, statir--9 th~ r.r;:spt:cts in ~-thich it d~t-s nc..t agree. 

E:NGl>.Ge:HENT OF' IIIOE:P£NDE:I~T hCCOIJNTAN1'. 

Effective January.!!. 2011, ""'have "O<;Io';J!':l l~ictoa"l T. Stu·:l•H CI'A P.C. We have 
not consulted Hith ~li-:h3el r. Stw:ler CPA F.C., ilt ""Y tim~ prior to the .J&te oi 
engagement, fil appli•::ati~·n ·:·f <.CO:(•Untin·l pcincir.·l'ls t•, a Sf""Cifie.J transaction, 
€\i tt.er complett'd or pr::.p.:.s,-,d; .;r th<' t yp;, c,f .:.udi t .-,pinion th;;t miQt.t be 
rer.dec-a-j on (\Ur fir~or.ci:.! star.ea.er.~s; t:'t ~tiJ Jl..r,'i matter that w.;.s either the 
s•Jbject of a ·jisag!een,er.t (;;s •:leflne·J in f.an·]r;r.-h ><•4 !ol Ill (iv) ;;nd the relate·:! 
ir..st.cuctions to this it'9rrt) vr a c~p::rU.tble ~·:ent n.e je.;cribed ir. item 
3ti4{allll !Vi cf Requl,;tillr• S-K. 

SECTION :1.ul. fiiJ.:.N~l.;i. ::TI-.TE:I-IENT .;tlC· E::<II!BIT::: 

(::1 E:<hil:'!ts. 

Th<> following E:<t.ibits ar.: her;,by fi !<:·:J z.s port ,;,f this Curr.;.nt Report on form 
8-K: 

E:xhibit u;!S·:r i r-ti vn 

16.1 l.et: te r ( rc<n tH 1\ erAs, I'Ll.C 

~ 

~ 

1 

Source. VlBE RECORDS. INC. NEVADA. o·K, January 26. :2011 POt-;;;rM by f'-:1c:f'ling~!il! ... DocuJ:·~..,nt. Rcsf;,itt:~ls.~ 
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=lGN.;.'\"E~"::: 

Fursuor,t tc t~r; r;ooquir-an~nts ::i t!•~ E~.:uri::ie!: E.;<::;t~~r,~:;o Act ci 1934, th~ 

Regist~ant has duly c·a•J!'ej ~!;~; P~~n: to:: t; Fi~n.;:l "'' i~s !:>~halt t>~· the 
un-:tersigned tt.eci;}unt: lei:.~ !JU:i':·~rizeL 

\': ~~ F.EC::RL·~, i N•:. IIE·.:.:.£:A 

~~te: J~nu•ry 2£, lOl! &;: lsi Tlm:tn; J. Olphie 

Tim~th1 J. Clphi~ 
·;hi~( E~c?.:·•Jti,·~ Oific~r~ 

Chief F!nan:i~l Officer and ~ire:tar 

:. 

Source. VlBE RECORDS. INC. NEVADA. 8·1<. January 2t>. 2011 

., 
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! Lt:TTEF\Hl:.~.t· OF f.ISK CPAS, PLI..CI 

""":o::•;..;.=-·.: .:~ • .!~11 

1.1~~-:. ~-i:!:...~•.;!' i ~.: ?s a::.: E.>:.:har.:.;e ::~n-ttrd ssi¢n 
C!!i :t: ! •.he Cn!ef .;.:.:.:•.lnt:=.nt 
l(t0 r .;,; r~et 1~£. 

':!asl.: r.:;J c:,, :..-c ~r:s...:~ 

f..e: ;, ce Re .::: r l..: i r • .;. i"I~Yo·:ft:t 

~a.~:~::- O!,:' ·:.:n-: 1.::-!l~r •• 

EXIL . f 16.1 

~7-e :.a·J::., r;.c·J th.:i st:=ter&C:rtts und.:r item 4~\H in the: f~r:u B-1\ ·Jatt:d Janu<srf· ~G, 
2i•l1, "f \'i 1:-t R.:,·-:crds l 1'1:;. Nevada 1 t~.e Cornpilr.y) t~ l:'e filed wi 'tt• the Secor it ies 
an.:! E.<.:-ha!".ge ::.n'df,lS1t!~·n ::snd ·""·e O•Jree with s•1~h statemenc:s therein as rel3te tc• 
.:>Jr :: :rr .. ~.1~ ~:::Jt: r,..;. t.~s:!s t·.::., and thet.e!cr~. de net :sqree or :Hsa·~rece '~·ith the 
.:tt,::-: ~~-~::"?'.rc.-:-r.t: rr.~:i~ c~: tt•'=' Ccrr*pany in the focm ~-t\. 

·: ::-u r s ,-~n '; r: r q 1 .J , 

lsi l•V .. t: •:r.;.s, f' 'r 

create"<n>v-M.offili\9star®1focument Research 
btlp://documentresearch.mornjngstar.com 

'J 

~ 

~ 
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VIBE RECORDS, INC. NEVADA- VBRE 

Filed: February 10, 2011 (period: December 30, 2010) 

Amendment to a previously filed 8-K 
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1JH l T Er ~'T;..Tt:S 

St.C1JRltiES A!Jt:: EXCHMGE <:Ci'llH;>SiOll 
K~shir~~tcn .. £:..::- 2{•54·.1 

FCRH &-;;/;.. 

~'.IRElEHT RE~OE\T 

p::n:suor.t t·~ Se~~:i·:Jn lj •)r l~id) C.·f The ~::·.:'J'it.i::s r.:-:-:hati·;t: r.l..':t ,.f lS_j.;l 

IHte of Report: ooce:nter 30:•, ::!!ll\• 

t•ibe R~c.;-rds,. lr.~. Nevad3 
(£~act name~! re·~istc.snt as St~cifie:i in it: ...:-horr;~:H'} 

Ne-wda 
~ ~t<ste cf i r.-::-ctF'=·rat.ioni 

0(1{1-~110< 

ICcnr~oiS>liN• flle !lumber I 

<:4 Ol·J C.::un~r:t F.<:.<d, rc E:v:< £, liestt·trry Wi 
cr..-:-i:Jre~$ of pcin~ipol ex~~uti vre cffi~-?.s: 

t51(;) Jl.l-240(1 
tRsr;tistrant 's tel,;phvnet 1\•ll:ll:.e,rl 

-:)-,J"S"!\:!:!4~ 

(If<" E:rr~lCl!'Er ID Number! 

! 15::-o 
iZ.it= ~c·:l;ll 

Checl: the apprc•priate IX·:< l'elc.w if the f·:·rrn ~-t< f!lin·~ is inter.de·1 to 
sill'oulte:neously satisfy the filing obligatic.n .:of the n:qistrant und<=C any c.of th2 
fcllcwir.g provisior.s: 

( } liritten cc•nur.unicati.:•ns pursuant t::- Rule 425 un·:ter the ::=ecurities Act (11 CfR 
23{•.4.!51 

I I f.:;licitin9 llloteria.l pursuant t<:· Rule 14a-1L und~" the E::<change Act. (17 CfR 
:'!40.14a-121 

l 1 Fre-c=encement C•>lli,.I'.Jnications pursuant t.::. R•Jle H·j-1 lbl unjer the E>:changoa 
Act 117 CfR 24ij.l4d-2(bll 

1 1 Pre-cOIIUI\ence<hent ccmruunications pur~>Jant to Rule lj.e-4c under the E:·:r.hanai! 
Act (17 CE'I< ~~0.13e-4c! . • 

Source. VIBE RECORDS, INC. NEVADA. 8-KiA. Febmary 10.2011 

~ 

·~ 

~ 

Powl!red bjl fJ.,ming;t<>r >. OOOJrnent flese:JrchS!o' 
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SECTiOfl ~ - ~ih.TT::?.:' ~::L:.::::: TG ;._,:'CC!.lfJT.\rtT~ l·.Nf' rtrti._"-1C!.:..L ... "'TP!£t-U:t!!:-

SECTION .;.;':i- :~~_;U-:j=:S IN t\E'Cl:.:TK.~ttT":;.:; :•:kT!f",iUG .;..~'"'':~d1N7i .. NT 

t'I:::IU$.2 . .;L Of IW::•t::rE!-if'£1!! .:: . .:-Cot!!<TJ\!1!-

£ffect:i··e l'e-;:-~mt'~!'" 3~·rr:. :·i::t~'. "'e have :::Hs-mi.=!=ed ft,e fi:-:r; :;.{ ::. r:. :!;'-fie!:::, .:r;._ 
OS :>•Jr *illdit-)r f.C·! :~J! 2!:·1{1 ii.::cal ~--:~:'. 2. W. H~t.fie! :: .. c:;.. e•J<!it~"! :.":'!r 
fin~nci~l state~•cts i~r the 200~ fia:~l ye~r. s. H. H~tfiel~. c;A•s ~pi~i0fi ~( 
~ur f ir.ar,.:ial s!.:r:: .. ea;p:;~~ !cr ~ut 2{.t).;, cr,d .:·:":·~-.,; fis:.:al :~ors \~ece ::;:;..b.! i !ied ::~ tc· 
"':'•Jr a~i!ir!t r--:- !'':lr.a.!::.:: ?=-!r.·? -:r-r.~er:-•• '$. 'l. H~r:iiel:i, -:-r.:..·~ 1i~il:iFs.;! · .. :a~ 
apprvv~:i b'J the t.-<·Otd ~-i :!ire.:t.:•t'!L 

L~ring t.he t· ... ~ rr:.-:~~ r~::er,t fis-:al '!fe3r"F .and rh~ ~'Jl'·~~.-1'J~f;\ H•~.etim. ;;arl:.:i 
f'teCe·iin9 s. li. n~r:f!ei.).. Cf-A•s .jjsntissal, r.het(; .-tere r..; 1:.=~-;r:Sof?{t"H;•::=-. .: t~t~~'!efi 

S. W. Hatfi6:ld. ::r-A ar~::i us : ... r~ <.an~~ cn.:ttt~.r of d.:·:-.:uut;.in1 f:tlr ... ·ipl~s ;r pra::~i.:-:s, 
i ir,ancial st..atem-ent disclc::S•Jte, or audit i h9 SC-='fe or prcce j•Jre. · tJ~t~ii ct.st~ndin9 
the .absen-:-e c..! jiso~reen,ent. S. H. Hatfl~lj. ·:fj.. o.:t·:i!"ej tJ$ -:i•;rin~ roe 3pe~ifiej 
r;eric·::t vf the f:..l.i'-•-~in·:s: 

That i:ii:orrr.ati¢-n has cc.ffte t~ s. w. H.:.rf1~J J. ":f-h ot.':l.?'r:t icr, ·.h::.: :t he~ ~-:·r.~"!·.:~e::t 
";C•ul::J p•:•tl!ntial!~: rnateri4:ll'l in,r:.acts l.hc fairness ·~r celi;t·l}!:-.y :r eitt.er ~i} o 
pceviousl'{ is£ued \ltJdit report or thE- uodE~rljin? fin.;sr.·:lol .:r . .:it~rr...;..r,-:s .. c-r ·ii; 
the finar...:ial s-tat.efrier,ts is:5•Jed or t·J be issuej ~..~")veri!',g t~.~ f1s::~il peri~:dts:· 
subseqtJenr: t.•J- the jQte .:Jf the 111·.:>s~ r~...:ent; .~uiite t fin.::sn:iol stos.t~n..ent:s 

( includira·) lntvrm~ti~n that, unless resol ve\i to hi~ s~t i~ fa.:t ivn, \·:vuld p:-ev~nt 
him from rendatir,q .::.n unqualified audit report on thns~ !ino:.:::L;l state-cM!htS). 

The lnformati~n that has come to s. W. Hotfiel 1, cr-.:..'"!1 o.t'::en~ic.•n are: <cd an 
increase in nerta-c.ash ej(pc:!nStCS dvrinq fiscal y~at ~iio; .JS ? r~sult ,:f tt~ 
possible issue of "che3p stock... tbl the c.tlocatiC'tt ·:-f cosh e:.q:P-nses t::C?tw~e-n 
n.anage~ent ~oa.p~nsa~ic.r, an-1 -other expen~es ;.n.j t•:: is.~•Jes t~ge:tdin·) ~ut 
own~cship ar la~l: or ownacship \>f a busina-s~ -,~erilt.~:;i t.t.rc.u~t· a \~~c sitE-.• ~t.i-::h 

individ'..)allj1 t'r r.ollectit·et)· may req•Jire a resti2t:.ement C·i prior peri:xis ::or a 
wi~hjrawal C•f pr-:viously issued c.pini.;;ns- The b-:.<:>r·1 oi Jire-;t·:.r~ Ji~c<Jsse·j this 
infOtl!lation with S. w. H<stfield, CPn. ~IE ;,uthori<-ed 5. YL H:.ttield, CPP. to 
respond fully to ir~uiries of th~ su~cesscr auditor rsqard1n9 ~h~ intor~ation 
that has ~o111e to its attenti~n-

Wf! t•3v<ll: provided a ~tJpy cf this .)mendrnE-nt oi this Cutr~r.t Fc":"f::V'f~ "'n F""Orrr. :;-K tc· 
s. H. Hatfield, !:"PA and r~q•Jested it tc f•Jrn1~t. l·? u~ a l~t t l't rs:Jd:-esse·j r.t::- t.he 
COtttlltiS3ic·n st:.atinq \fh~t:h9r it ;J•Jrces Ylith the S(~tecr,ents !ttnie in tt;is r~rcrt 
&nd, if not, statin9 th'3 r!!spects in ~ .. hich i~ Ocr..s not ~·JreF.. 

E:NG.:>,GE:t~E:NT Or lNOt.I'£NDE:tiT ACCOI.INTANT. 

Eff~ctive [li?.C~Utb~r :tOth, .:!010, \t~ havt:o t?l"tg<l7j~:1 f-it.K cr·A.S, f·LL( ~f tiGUStcn. T~.<as, 

as t;)t.JC' inderenjer.t a•Jdicc-r~. We h.ove Ol)t .:¢ns'Jlt."'!•j v.itti f.l;.r. • .5.t c.r•'! tirrfe trior 
t<:· the .Jate -~f en9:sgerr,ent, ( i J apr..-lt..:at. i•Jn ,:.t o.;·;·:·unt~ 1 ng J.·r::. n..:iple: t:> a 
specified transaction, eithEr completed <Jr prop<>o<-·j: cd tt.a t:tPe .:>f audit 
opinion that mig~.t be r<andered on our Clnancial $r.i>tements; <::r :iii Any matter 

Source.IJIBE RECORDS. INC. NEVADA. o-KiA, Feb1uary 10.2011 !'o'!;ere:d t.-y Mmmn~:;r;.r< Docun.r,hr fiGSi:tltct•su 
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.::-h-tot: ·.-;:;.: e:r:her rhe s•Jbject ·:>i a jisa·;reen.~nt t!t~ ;Iefiraed i!'l t:· ~n•t:·h 
;(•4 {<!; Ill I i ·.-1 c. no th<; related instruct icr.~ t" tr.ls itE.••l cr a r&I"Crt<tble e\';!nt. 
~s d~sc:ic~j in it~ffi 304ia) (11 tvl of R~gula~ic" S-h. 7h~ i~cisicn t= engo.ge H&h 
:;.;,; re.:vr,:.,e:l::l;d anj appr<W;!d t-y our board oC :l! re::-tcr~. 

SE:C'i!:.X: j.:,J - F'IN?JICIAL ST.t\TE:HE:t<T ;>.tl[l E:·:IIHHTS 

:.;1 E:·:ftH:it:..s 

The f~l!::·.dn:J E;;hibits are hereby filed as po.n ol' this Current 
~-l\: 

Ext,iti t (Jescriptlvn 

l!;.l L<.tter fr.om s. w. Hatfield, CP.:.., ·ur;dati'd 
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PART II 

ITEM 5 - MARKET FOR THE ISTRI\NT'S COMMON EQUITY, RELATED STOCKHOl HATTERS 
AND ISSUER PURCHASES OF EQUITY SECURITIES 

OUr common stock is currently quoted on the NASDAQ OTC Bulletin Board, under the 
trading symbol dXCHC." As of April 15, 201U, there were approximately 142 
registered holders of record of the common stock. The following table sets forth 
the range of the high and low bid prices per share of our common stock as 
reported on www.bigcharts.com during the last two calendar years for the period 
indicated. 

High Low 
----

Year ended December 31, 2008 
Quarter ended March 31 $0.25 $0.096 
Quarter ended June 30 $0.135 $0.06 
Quarter ended September 30 $0.09 $0.025 
Quarter ended December 31 $0.03 $0.001 

Year ended December 31, 2009 
Quarter ended March 31 $0.002 $0.001 
Quarter ended June 30 $0.013 $0.001 
Quarter ended September 30 $0.09 $0.01 
Quarter ended December 31 $0.06 $0.01 

Year ended December 31, 2010 
Quarter ended March 31 $0.029 $0.01 

DIVIOEHDS 

We have never paid any cash dividends on our common stock. We intend to retain 
and use any future earnings for the development and expansion of business and do 
not anticipate paying any cash dividends in the foreseeable future. 

RECENT SALES OF UNREGISTERED SECURITIES 

We believe that all of the 
registration requirements 
thereunder. 

following offerings and sales were exempt from the 
of the Securities Act of 1933 under Section 4(2) 

During the year ended December 31, 2008, the Company issued an aggregate 
17,202,139 shares of restricted, unregistered common stock as consideration for 
financing fees in conjunction with the receipt of approximately $1,800,000 in 
new debt financing. 

During the year ended December 31, 2008, the Company issued an aggregate 600,000 
shares of restricted, unregistered common stock to a consulting firm as 
consideration for services rendered. 

During the year ended December 31, 2008, the Company issued an aggregate 
3,812,161 shares of registered common stock in exchange for the conversion of 
approx~tely $36,500 in convertible debenture debt. As the conversion price was 
below the "fair value" of the securities issued, the Company experienced a 
non-cash charge to operations of approximately $22,500 which was classified as 
"interest expense• in the accompanying financial statements. 

In December 2008, the Company issued 51,000,000 shares of restricted, 
unregistered common stock in connection with the redemption of $51,000 in 
principal against a note payaPle in conjunction with a foreclosure action by the 
ooteholder. 

In January 2009, the Company issued an aggregate 2,118,506 shares of restricted, 
unregistered c~n stock in connection with the redemption of $1,550 in 
convertible debenture debt. 1\s the conversion price was below the "fair value" 
of the securities issued, the Company experienced a non-cash charge to 
operations of approximately $568 which was classified as "interest expense" in 
the accompanying financial statements. 

In Harch 2010, the Company issued an aggregate 3,902,439 shares of restricted, 
unregistered common stock in connection with the redemption of S32,000 in 
convertible debenture debt. As the conversion price was below the "fair value" 
of the securities issued, the company experienced a non-cash charge to 
operations of approximately $57,160 which will be classified as "interest 
eKpense" in the financial statements for the quarter ended March 31, 2010. 
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COMMON STOCK WARRANTS 

In conjunction with, and as a component of, certain debt issuances, Company 
has issued an aggregate 1S,819,3S2 and 46,033,638 warrants to purchase an 
equivalent number of shares of common stock at prices between $0.07 and $1.00 
per share as of December 31, 2009 and 2008, respectively. 

Balance at January 1, 2008 
Issued 
Exercised 
Expired 

Balance at December 31, 2008 
Issued 
Exercised 
Surrendered at debt cancellation 
Expired 

Balance at December 31, 2009 

Number of 
Warrant 
Shares 

16,780,002 
29,253,636 

46,033,638 

(30,214,286) 

15,819,352 

As of December 31, 2009, the warrants break down as follows: 

ft warrants 

3,404,000 
630,000 
200,000 

3,860,351 
3, 725,001 
4,000,000 

15,819,352 

ft warrants 

4,000,000 
569,350 

7,650,002 
630,000 

2,910,000 

15,819,352 

Weighted 
Average 

Price 

$ 0.70 
$ 0.16 

$ 0.36 

$ 0.22 

$ 0.63 

exercise price 

$ 0.01 
$ 0.20 
$ 0.40 
$ 0.60 
$ 0.84 
$ 1.00 

$ 0.63 

expiring in 

2010 
2011 
2012 
2017 
2018 

On Hay 28, 2009, as previously discussed, the Company entered into a Settlement 
Agreement and Release with AirGATE Technologies Inc. (AirGATE), HM Energy 
Technologies Inc. (HH), WH Chris Mathers (Mathers), Kathleen Hanafan (Hanafanl, 
Duke Loi (Loi), Samson Investment Company (Samson), Ironman PI Fund (QP), L.P. 
(Ironman), John Thomas Bridge and Opportunity Fund, LP (John Thomas and, 
collectively with Samson and Ironman, SIJ) and Melissa CR 364, LTD (Melissa). In 
this Agreement, approximately 30,214,286 warrants were cancelled on that date. 

REPURCHASES OF EQUITY SECURITIES 

We did not purchase any of our equity securities during 2009 or 2006. 

EQUITY COMPENSATION 

During 2009 and 2008, respectively, we issued -0- and 600,000 shares of our 
common stock to consultants, in the aggregate. These issuances were all in 
exchange for services rendered. These issuances were not approved by a vote of 
our security holders. We may f·rom time to time issue additional shares to our 
consultants, employees or directors at the discretion of our board of directors. 
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During 2001, the Boarn of Directo~s approved and adopted the 2001 Stock 
Incentive Plan allowin r stock opcions to be issued to employees, \rectors 
and consultants of up ~ o,OOO,OOO shares in the aggregate. TheE was not 
presented to nor approved by a vote of the Company's stockholders and provides 
for the issuance of incentive stock options and non-statutory options for common 
stock to the Company's employees, directors and consultants. The exercise price 
of each option may not be less than the trading price of'the Company's stock on 
the date of the option grant. The options generally vest over a four year period 
and have a maximum term of ten years. Upon the foreclosure upon our operating 
subsidiary, AirGATE, all outstanding stock options were cancelled. No options 
were exercised from their initial issuance through December 31, 2008. 

COMMON STOCK 

Our authorized capital stock consists of 150,000,000 shares of $0.001 par value 
common stock and 15,000,000 shares of $0.001 par value preferred stock. Each 
share of common stock entitles a stockholder to one vote on all matters upon 
which stockholders are permitted to vote. No stockholder has any preemptive 
right or other similar right to purchase or subscribe for any additional 
securities issued by us, and no stockholder bas any right to convert the common 
stock into other securities. No shares of common stock are subject to redemption 
or any sinking fund provisions. All the outstanding shares of our common stock 
are fully paid and non-assessable. Subject to the rights of the holders of the 
preferred stock, if any, our stockholders of common stock are entitled to 
dividends when, as and if declared by our board from funds legally available 
therefore and, upon liquidation, to a pro-rata share in any distribution to 
stockholders. We do not anticipate declaring or paying any cash dividends on our 
common stock in the foreseeable future. 

Pursuant to our Articles of Incorporation, our board has the authority, without 
further stockholder approval, to provide for the issuance of up to 15,000,000 
shares of our preferred stock in one or more series and to determine the 
dividend rights, conversion rights, voting rights, rights in terms of 
redemption, liquidation preferences, the number of shares constituting any such 
series and the designation of such series. Our board has the power to afford 
preferences, powers and rights (including voting rights) to the holders of any 
preferred stock preferences, such rights and preferences being senior to the 
rights of holders of common stock. No shares of our preferred stock are 
currently outstanding. Although we have no present intention to issue any shares 
of preferred stock, the issuance of shares of preferred stock, or the issuance 
of rights to purchase such shares, may have the effect of delaying, deferring or 
preventing a change in control of our company. 

PROVISIONS HAVING A POSSIBLE ANTI-TAKEOVER EFFECT 

OUr Articles of Incorporation and Bylaws contain certain provisions that are 
intended to enhance the likelihood of continuity and stability in the 
composition of our board and in the policies formulated by our board and to 
discourage certain types of transactions which may involve an actual or 
threatened change of our control. OUr board is authorized to adopt, alter, amend 
and repeal our Bylaws or to adopt new Bylaws. In addition, our board has the 
authority, without further action by our stockholders, to issue up to 10 million 
shares of our preferred stock in one or more series and to fix the rights, 
preferences, privileges and restrictions thereof. The issuance of our preferred 
stock or additional shares of common stock could adversely affect the voting 
power of the holders of common stock and could have the effect of delaying, 
deferring or preventing a change in our control. 

PREFERRED STOCK 

The Company is authorized to issue up to a total of 15,000,000 
par value Preferred Stock. The Company's Board of Directors 
5,000,000 shares as »series A Convertible Preferred Stock". 

shares of $0.001 
has designated 

The Company is under no obligation to pay dividends or to redeem the Series A 
Convertible Preferred Stock. This series of stock is convertible into 10 shares 
of Common Stock at the option of the shareholder or upon automatic conversion. 
In the event of any liquidation, dissolution or winding-up of the Company, the 
holders of outstanding shares of Series A Preferred shall be entitled to be paid 
out of the assets of the Corporation available for distribution to shareholders, 
before any payment shall be made to or set aside for holders of the Common 
Stock, at an amount of $1 per share. 

As of December 31, 2009 and 2008, respectively, there were no shares of 
preferred stock issued and outstanding. 

RESTRICT~D SECURITIES 

As of December 31, 2009, we had approximately 83,513,345 sH~~es of common stock 
which may be considered to meet the definition and requirements of "restricted 
securities· as defined in Rule 144. Generally, restricted securities can be 
resold under Rule 144 once they have been held for the required statutory 
period, provided that the securities satisfies the current public information 
requirements of the Rule. 
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TRANSFER AGENT 

our independent stock transfer agent is Signature Stock Transfer, •. Their 
address is 2220 Coit Road, Suite 480, PMB 3)7, Plano, Texas 75075. Their contact 
numbers are (912) 612-4120 for voice calls and t972l 612-4122 for fax 
transmissions. 

REPORTS TO STOCKHOLDERS 

The Company intends to remain compliant with its obligations under the Exchange 
Act and, therefore, plans to furnish its stockholders with an annual report for 
each fiscal year ending December 31 containing financial statements audited by 
its registered independent public accounting firm. In the event the Company 
enters into a business combination with another company, it is the present 
intention of management to continue furnishing annual reports to stockholders. 
Additionally, the Company may, in its sole discretion, issue unaudited quarterly 
or other interim reports to its stockholders when it deems appropriate. The 
Company intends to maintain compliance with the periodic reporting requirements 
of the Exchange Act. 

ITEM 6 - SELECTED FINANCIAL DATA 

Not applicable 

ITEM 1 - MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS 
OF OPERATIONS 

(l) CAUTION REGARDING FORWARD-LOOKING INFORMATION 

Certain statements contained in this annual filing, including, without 
limitation, statements containing the words "believes", "anticipates", "expects" 
and words of similar import, constitute forward-looking statements. Such 
forward-looking statements involve known and unknown risks, uncertainties and 
other factors that may cause the actual results, performance or achievements of 
the Company, or industry results, to be materially different from any future 
results, performance or achievements expressed or implied by such 
forward-looking statements. 

Such factors include, among others, the following: international, national and 
local general economic and market conditions: demographic changes; the ability 
of the Company to sustain, manage or forecast its growth; the ability of the 
Company to successfully make and integrate acquisitions; existing government 
regulations and changes in, or the failure to comply with, government 
regulations; adverse publicity; competition; fluctuations and difficulty in 
forecasting operating results; changes in business strategy or development 
plans; business disruptions; the ability to attract and retain qualified 
personnel; and other factors referenced in this and previous filings. 

Given these uncertainties, readers of this Form 10-K and investors are cautioned 
not to place undue reliance on such forward-looking statements. The Company 
disclaims any obligation to update any such factors or to publicly announce the 
result of any revisions to any of the forward-looking statements contained 
herein to reflect future events or developments. 

(2} GENERAL 

The X-Change Corporation (Company} was incorporated under the laws of the State 
of Delaware on February 5, 1969 and changed its corporate domicile to the State 
of Nevada on October 4, 2000. We were originally organized to seek merger and/or 
acquisition candidates and engaged in various transactions since our inception. 
As of December 31, 2008, we have disposed of all of the assets and operations. 

On July 20, 2005, the Company exchanged 10,000,000 shares of common stock for 
100\ of the issued and outstanding stock of AirGATE Technologies, Inc. 
(AirGATE). This transaction made AirGATE a wholly-owned subsidiary of the 
Company. 

In December 2008, the lender of a note payable by AirGATE began foreclosure 
proceedings against its collateral, which included 100\ of the Company's 
holdings in AirGATE and the riqht to convert the note into restricted, 
unregistered shares of the Company's common stock. The note and accrued, and 
unpaid, interest was converted to 51,000,000 shares of the Company's common 
stock and the foreclosure proceeding was consummated on January 16, 2009. Due to 
the timing of this transaction, the foreclosure and related disposition of 
AirGATE is reflected in the accompanying financial statements as of December 31, 
2008. 
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warrants or conversion of convertible secur1t1es (approximately 3,337,750 
shares on the rcise of the LaJolla outstanding wa ·ts and 
approximately 34, J,488 shares to be issued if there was tota. Jnversion 
of the LaJolla debenture at March 26, 2010, the date of the last debenture 
conversion notice) - approximately38,243,238 beneficial shares in total. As 
the Company's common stock is trading below $0.30 per share, LaJolla is not 
required to convert, nor is the Company obligated to accept any conversion 
notice. Accordingly, neither the numerator nor the denominator includes the 
La Jolla shares which may be issued upon the exercise of any options or 
warrants or the conversion of any other convertible securities in existence 
as of the date of this filing. 

(3) The contact address for the listed stockholder is 17120 N. Dallas Parkway, 
Suite 235, Dallas, TX 75248. 

(4} Our current sole officer and director does not own any of our equity 
securities. 

CHANGES IN CONTROL 

There are currently no arrangements which may result in a change in control of 
the Company. 

ITEM 13 - CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR 
INDEPENDENCE 

There are no relationships or transactions between us and any of our directors, 
officers and principal stockholders. 

We currently maintain a mailing address at 12655 North Central Expressway, Suite 
1000, Dallas, Texas 75243. Our telephone number is (972) 386-7350. Other than 
this mailing address, we do not currently maintain any other office facilities, 
and does not anticipate the need for maintaining office facilities at any time 
in the foreseeable future as all of our officers and directors are employed 
full-time in other business ventures. We pay no rent or other fees for the use 
of 'the mailing address as these offices are used virtually full-time by other 
businesses of the Company's controlling stockholder. 

DIRECTOR INDEPENDENCE 

Pursuant to the Company's current structure, we believe that Mr. Steele and Hr. 
Vigdor meet the requirements of being "independent" as defined in Rule 
4200(a) (15) of the NASDAQ Marketplace Rules. 

ITEM 14 - PRINCIPAL ACCOUNTANT FEES AND SERVICES 

The Company paid or accrued the following fees in each of the prior two fiscal 
years to its principal accountant, s. w. Hatfield, CPA (SWHCPA} of Dallas, 
Texas, KBA Group, LLP (KBA) of Dallas, Texas or Robison, Hill & Company (RHC) of 
Salt Lake City, UT. 

1. Audit fees 
SWH 
KBA 
RHC 

2. Audit-related fees 
3. Tax fees 
4. All other fees 

Totals 

Year ended 
December 31, 

2009 

$12,500 
15,000 

$27,500 

Year ended 
December 31, 

2008 

$ 
83,000 

4,000 

$87,800 

1. Audit fees consist of amounts billed for professional services rendered for 
the audits of our financial statements, reviews of our interim consolidated 
financial statements included in quarterly reports, services perfooned in 
connection with filings with the Securities ' Exchange Commission and 
related comfort letters and other services that are normally provided by 
Robison, Hill & Company or KBA Group LLP, both our foDner independent 
accountants, or s. W. Hatfield, CPA, our current independent auditors, in 
connection with statutory and regulatory filings or engagements._ 

2. Audit Related fees consist of fees billed for assurance and related 
services by our principal accountant that are related to the performance of 
the audit or review of our financial statements and are not reported under 
Audit Fees. 

3. Tax fees consist of fees billed for professional~'services for tax 
compliance, tax advice and tax planning. These services include assistance 
regarding federal, state and local tax compliance and consultation in 
connection with various transactions and acquisitions. 
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We have considered wheth' the provision o( any non-audit services, currently, 
in the pas~ or in the ft ~. is compat1ble with either Robison, Hill -ompany, 
KBA Group, LLC or s. W. hacfield, CPA maintaining their respective L ,endence 
and have determined that these services do not compromise their independence. 

Financial Information System Design and Implementation: Neither Robison, Hill & 
Company, KBA Group, LLC or S. W. Hatfield, CPA charged the Company any fees for 
financial information system design and implementation fees. 

The Company has no formal audit committee. However, the entire Board of 
Directors (Board) is the Company's defacto audit committee. In discharging its 
oversight responsibility as to the audit process, the Board obtained from the 
independent auditors a formal written statement describing all relationships 
between the auditors and the Company that might bear on the auditors' 
independence as required by the appropriate Professional Standards issued by the 
Public Company Accounting Oversight Board, the U. S. securities and Exchange 
Commission and/or the American Institute of Certified Public Accountants. The 
Board discussed with the auditors any relationships that may impact their 
objectivity and independence, including fees for non-audit services, and 
satisfied itself as to the auditors' independence. The Board also discussed with 
management, the internal auditors and the independent auditors the quality and 
adequacy of the Company's internal controls. 

The Company's principal 
other persons or firms 
permanent employees. 

accountants, 
other than 

S. w. Hatfield, 
the principal 

CPA, did not engage any 
accountant's full-time, 

ITEM 15 - EXHIBITS, FINANCIAL STATEMENT SCHEDULES 

3.1 

3.2 

10.1 

10.2 

10.3 

10.4 

10.5 

10.6 

10.7 

10.8 

10.9 

10.10 

Articles of Incorporation. Incorporated herein by reference to Exhibit 
3.0l(i) on Form 8-K filed on January 23,2008. 
Amended and Restated Bylaws of The X-Change corporation. Incorporated 
herein by reference to Exhibit 3.0l(ii) on Form 8-K filed on January 
23, 2008. 
Promissory Note, dated August 15, 2006, 
Corporation and Melissa CR 364 Ltd. Incorporated 
Exhibit 10.01 included with our Current Report 
the SEC on August 21, 2006. 

between the x-change 
herein by reference to 
on Form 8-K filed with 

Promissory note, dated August 15, 2008, between the X-Change 
Corporation and Melissa CR 364 Ltd. Incorporated herein by reference to 
Exhibit 10.02 included with our Current Report on Fonn 8-K filed with 
the SEC on August 21, 2008. 
Securities Purchase Agreement, dated December 4, 2007, by and among 
X-Change, AirGATE, and Samson Investment Company, Ironman PI Fund (QP), 
LP, and John Thomas Bridge & Opportunity Fund, LP. Incorporated herein 
by reference to Exhibit 4.1 on Form 8-K filed on December 10, 2007. 
Securities Purchase Agreement, dated December 4, 2007, by and among 
X-Change, AirGATE, and Samson Investment Coropany, Ironman PI Fund (QP), 
LP, and John Thomas Bridge & Opportunity Fund, LP. Incorporated herein 
by reference to Exhibit 4.1 on Form B-K filed on December 10, 2007. 
Form of Senior Secured Convertible Term Note--Tranche A, dated December 
4, 2007, by and am6ng X-Change and Samson Investment Company, lronman 
PI Fund (QPl, LP, and John Thomas Bridge & Opportunity Fund, LP. 
Incorporated herein by reference to Exhibit 4.2 on Form 8-K filed on 
December 10, 2007. 
Form of Tranche A Warrant dated December 4, 2007, by and among X-Change 
and Samson Investment Company, Ironman PI Fund (QP), LP, and John 
Thomas Bridge & Opportunity Fund, LP. Incorporated herein by reference 
to Exhibit 10.1 on Form 8-K filed on December 10, 2001. 
Registration Rights Agreement dated December 4, 2001, by and among 
X-Change and Samson Investment Company, Ironman PI Fund (QP), LP, and 
John Thomas Bridge & Opportunity Fund, LP, and Tejas Securities Group, 
Inc. Incorporated herein by reference to Exhibit 10.2 on Form B-K filed 
on December 10, 2001. 
Security and Guaranty Agreements dated December 4, 2007 by and among 
X-Change, AirGATE and Samson Investment Company, Ironman Pl FUnd (QP), 
LP, and John Thomas Bridge & Opportunity Fund, LP. Incorporated herein 
by reference to Exhibits 10.3 and 10.4 respectively on Form 8-K filed 
on December 10, 2001. 
Amendment No. 1 to the Securities Purchase Agreement, dated July 10, 
2008, by and among The X-Change Corporation, a Nevada corporation, and 
AirGATE Technologies, Inc .• a Texas corporation), and Samson Investment 
Company, a Nevada corporation, lronman PI Fund (QP),, L.P., a Texas 
limited partnership, and John Thomas Bridge and Opportunity Fund, LP, a 
Delaware limited partnership. Incorporated herein by reference to 
Exhibit 4.1 on Form 8-K filed on July 16, 2008. 
Form of Amended and Restated Senior Secured Convertible Term Note -
Tranche A, effective December 4, 2007, by and-~ong The x-change 
Corporation, a Nevada corporation, and AirGATE T~hnologies, Inc., a 
Texas corporation), and Samson Investment Company, a Nevada 
corporation, Ironman PI Fund (QP), L.P., a Texas limited partnership, 
and John Thomas Bridge and Opportunity Fund, LP, a Delaware limited 
partnership. Incorporated herein by reference to Exhibit 4.2 on Form 
8-K filed on July 16, 2008. 
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LETTERHEAD OF S. W. HATFIELD, CPA 

REPORT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING k".tRM 

Board of Directors and Stockholders 
The x-change Corporation 

We have audited the accompanying balance sheet 
Nevada corporation) as of December 31, 2009 and 
of operations and comprehensive loss, changes in 
and cash flows for each of the years ended 
respectively. These financial statements are the 
management. Our responsibility is to express 
statements based on our audits. 

of The X-change Corporation (a 
2008 and the related statements 
stockholders' equity (deficit) 
December 31, 2009 and 2008, 
responsibility of the Company's 
an opinion on these financial 

We conducted our audits in accordance with the standards of the Public Company 
Accounting Oversight Board (United States). Those standards require that we plan 
and perform the audit to obtain reasonable assurance about whether the financial 
statements are free of material misstatement. The Company is not required to 
have, nor were we engaged to perform, an audit of its internal control over 
financial reporting. Our audit included consideration of internal control over 
financial reporting as a basis for designing audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an 
opinion on the effectiveness of the Company's internal control over financial 
reporting. Accordingly, we express no such opinion. An audit also includes 
examining, on a test basis, evidence supporting the amounts and disclosures in 
the financial statements. An audit also includes assessing the accounting 
principles used and significant estimates made by management, as well as 
evaluating the overall financial statement presentation. We believe that our 
audits provide a reasonable basis for our opinion. 

The financial statements referred to above, in our op~n~on, present fairly, in 
all material respects, the financial position of The X-Change Corporation as of 
December 31, 2008 and the results of its operations and cash flows for each of 
the years ended December 31, 2009 and 2008, in conformity with accounting 
principles generally accepted in the United States of America. 

The accompanying financial statements have been prepared assuming that the 
Company will continue as a going concern. As discussed in Note c to the 
financial statements, the Company has no operations or significant assets and is 
dependent upon significant stockholders to provide sufficient working capital to 
maintain the integrity of the corporate entity. These circumstances create 
substantial doubt about the Company's ability to continue as a going concern and 
Management's plans in regard to these matters are also described in Note C. The 
financial statements do not contain any adjustments that might result from the 
outcome of these uncertainties. 

/s/ S. W. Hatfield, CPA 

S. W. HATFIELD, CPA 

Dallas, TeKas 
March 31, 2010 (eKcept for Note 0 

as to which the date is April 20, 2010) 

F-2 

~ 

~ 
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and with virtually no environmental hazards. 
the supply needs of the 3r industry while 
friendly manufacturing p .ess. 

21-Century is focused on meeting 
maintaining its envi 'entally 

On December 21, 2010, the Company changed the corporate name of Commerce 
Services, Inc. to PolySilicon, Inc. to conduct the business activities related 
to the acquisition of any intellectual property of 21-Century Silicon, Inc. 
PolySilicon, Inc. (formerly Commerce Services, Inc.) had no history of 
operations or other economic activity since its formation on March 24, 2010. 

EMPLOYEES 

The Company currently has no employees. Management of the Company expects to use 
consultants, attorneys and accountants as necessary, and does not anticipate a 
need to engage any full-time employees until such time that the aforementioned 
business opportunities become successful. 

ITEM lA - RISK FACTORS 

Not required. 

ITEM lB - UNCLEARED STAFF COHMENTS 

None 

ITEM 2 - PROPERTIES 

We currently maintain a mailing address at 12655 North Central Expressway, Suite 
1000, Dallas, Texas 75243. Our telephone number is (972) 386-7350. Other than 
this mailing address, we do not currently maintain any other office facilities, 
and does not anticipate the need for maintaining office facilities at any time 
in the foreseeable future as all of our officers and directors are employed 
full-time in other business ventures. We pay no rent or other fees for the use 
ot the mailing address as these offices are used virtually full-time by other 
businesses of the Company's controlling stockholder. 

It is likely that the company will not establish an office until it has 
completed a business acquisition transaction or otherwise commences the 
operations of a business activity; however, it is not possible to predict what 
arrangements will actually be made with respect to future office facilities. 

ITEH 3 - LEGAL PROCEEDINGS 

The Company is not a party to any pending legal proceedings, and no such 
proceedings are known to be contemplated. 

ITEM 4 - {REMOVED AND RESERVED) 

PART II 

ITEM S - MARKET FOR THE REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS 
AND ISSUER PURCHASES OF EQUITY SECURITIES 

OUr common stock is currently quoted on the NASDAQ OTC Bulletin Board, under the 
trading symbol "XCHC." As of January 12, 2011, there were approximately 142 
registered holders of record of the common stock. The following table sets forth 
the range of the high and low bid prices per share of our common stock as 
reported on www.bigcharts.com during the last two calendar years for the period 
indicated. 

Year ended December 31, 2009 
Quarter ended Harch 31 
Quarter ended June 30 
Quarter ended September 30 
Quarter ended December 31 

s 

High --
$0.002 
$0.013 
$0.09 
$0.06 

Low ---
$0.001 
$0.001 
$0.01 
$0.01 

~ 

~ 

l 

Source: X-CHANGE CORP, 10-K. January ~ 8. 2011 P.: .... -,,·,:i r.y ~:fiM.&-37 iJ.mSEG;Q).!f~ 
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Year ended December 31, ~qlo 

(as adjusted for the S nbcr 2010 reverse stock split) 
Quarter ended March J< 

Quarter ended June 30 
Quarter ended September 30 
Quarter ended December 31 

DIVIDENDS 

$0.184 
$0.32 
$0.05 
$0.441 

$0.78 
$1.58 
$1.00 
$1.00 

We have never paid any cash dividends on our common stock. We intend to retain 
and use any future earnings for the development and expansion of business and do 
not anticipate paying any cash dividends in the foreseeable future. 

RECENT SALES OF UNREGISTERED SECURITIES 

We believe that all of the 
registration requirements 
thereunder. 

following offerings and sales were exempt from the 
of the Securities Act of 1933 under Section 4(2) 

In January 2009, the Company issued an aggregate 2,118,506 shares of restricted, 
unregistered common stock in connection with the redemption of $1,550 in 
convertible debenture debt. As the conversion price was below the "fair value" 
ot the securities issued, the Company experienced a non-cash charge to 
operations of approximately $568 which was classified as "interest expense" in 
the accompanying financial statements. 

In March 2010, the Company issued an aggregate 3,902,439 shares of restricted, 
unregistered common stock in connection with the redemption of $32,000 in 
convertible debenture debt. As the conversion price was below the "fair value" 
ot the securities issued, the Company experienced a non-cash charge to 
operations of approximately $57,760 which will be classified as "interest 
expense" in the financial statements for the quarter ended Harch 31, 2010. 
In September 2010 and December 2010, the Company issued an aggregate 9,797,416 
restricted, unregistered post-reverse split shares to Melissa CR 364 LTD. to 
retire a combination of approximately SSO,OOO on the aforementioned line of 
credit and approximately $146,000 in accumulated accrued interest on both the 
AirGATE and line of credit notes. As the valuation of the conversion as stated 
in the separate note agreements was below the •fair value" of the securities 
issued, the Company experienced a non-cash charge to operations of approximately 
$4,950,000 which was classified as "interest expense" in the accompanying 
financial statements. 

In December 2010, the Company issued 1,000,000 shares of restricted, 
unregistered post-reverse split shares, valued at approximately $530,000 which 
was equal to the closing quotation of the Company's secur~t1es on the 
transaction date, to 21-Century Silicon, Inc. (a Texas corporation) to license 
the use of 21-Century Silicon's technology and to secure an exclusive right to 
negotiate to acquire certain intellectual property from 21-Century Silicon. This 
transaction remains subject to the completion of all appropriate due diligence 
and has not closed. 

COMMON STOCK WARRANTS 

In conjunction with, and as a component of, certain debt issuances, the Company 
has issued an aggregate 15,819,352 and 46,033,638 warrants to purchase an 
equivalent number of shares of common stock at prices between $0.07 and $1.00 
per share as of December 31, 2010 and 2009, respectively. 

Balance at January 1, 2009 
Issued 
Exercised 
Surrendered at debt cancellation 
Expired 

Balance at December 31, 2009 
Issued 
Exercised 
Expired 

Balance at December 31, 2010 

6 

Number of 
Warrant 
Shares 

46,033,638 

(30, 214, 286) 

15,819,352 

15,819,352 

Weighted 
Average 
Price 

$ 0.36 

$ 0.22 

$ 0.63 

$ 0.63 

Sourc"' X-CHANGE CORP. 10-K January 18.2011 [·,···-··-r--" b" um,.,xT ,,.,?. 7~l~,· c:<t;:r.o~-'7-4 ,, ,,, ·''" 1 ,,,A(!jY~.>ii/ ;1\f!"~~ ... .. ~.;. 
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As of December 31, 2010, t.he warrants break down as follows: 

ercise 
ll warrants price 
---------- -----

3,404,000 $ 0.07 
630,000 $ 0.20 
200,000 s 0.40 

3,860,351 $ 0.60 
3,725,001 $ 0.84 
4,000,000 $ 1.00 

-------
15,819,352 $ 0.63 
:::~cac:rc==~ 

I warrants expiring in 

---------- -----------
4,000,000 2010 (.) 

569,350 2011 
7,650,002 2012 

630,000 2017 
2,970,000 2018 

----------15,819,352 
=:::::::a======-

(•) - The warrants expiring in 2010 are an integral component of the LJII 
financing as previously discussed. As the debenture remains unpaid and LJII is 
continuing, with the Company's approval, to convert the debenture into common 
stock and exercise warrants, they are considered to remain outstanding at 
December 31, 2010. 

On Hay 28, 2009, as previously discussed, the Company entered into a Settlement 
Agreement and Release with AirGATE Technologies Inc. (AirGATE), HM Energy 
Technologies Inc. (HH), WM Chris Mathers (Mathers), Kathleen Hanafan (Hanafan), 
Duke I.oi (I.oi), samson Investment Company (Samson), Ironman PI Fund (QP), L.P. 
(Ironman), John Thomas Bridge and Opportunity Fund, LP (John Thomas and, 
collectively with Samson and Ironman, SIJ) and Melissa CR 364, LTD (Melissa). In 
this Agreement, approximately 30,214,286 warrants were cancelled on that date. 

REPURCHASES OF EQUITY SECURITIES 

We did not purchase any of our equity securities during 2010 and 2009. 

EQUITY COMPENSATION 

During 2010 and 2009, respectively, we did not issue any shares of our common 
stock to consultants. We may from time to time issue additional shares to our 
consultants, employees or directors at the discretion ot our board of directors. 

During 2007, the Board of Directors approved and adopted the 2001 Stock 
Incentive Plan allowing for stock options to be issued to employees, directors 
and consultants of up to 6,000,000 shares in the aggregate. The Plan was not 
presented to nor approved by a vote of the Company's stockholders and provides 
for the issuance of incentive stock options and non-statutory options for common 
stock to the Company's employees, directors and consultants. The exercise price 
of each option may not be less than the trading price of the Company's stock on 
the date of the option grant. The options generally vest over a four year period 
and have a maximum term of ten years. Opon the 2008 foreclosure on our operating 
subsidiary, AirGAT£, all outstanding stock options were cancelled. No options 
were exercised from their initial issuance through the December 31, 2008 
effective disposition of this subsidiary. 

COMMON S'l'OCI< 

Our authorized capital stock consists of 37,500,000 shares of $0.001 par value 
common stock and 3,750,000 shares of $0.001 par value preferred stock. Each 
share of common stock entitles a stockholder to one vote on all matters upon 
which stockholders are permitted to vote. No stockholder has any preemptive 
right or other similar right to purchase or subscribe for any additional 
securities issued by us, and no stockholder has any right to convert the common 
stock into other·securities. No shares of common stock are subject to redemption 
or any sinking fund provisions. All the outstanding shares of our common stock 
are fully paid and non-assessable. Subject to the rights of the holders of the 
preferred stock, if any, our stockholders of common stock are entitled to 
dividends when, as and if declared by our board from funds legally available 
therefore and,.upon liquidation, to a pro-rata share in any distribution to 
stockholders. We do not anticipate declaring or paying any dash dividends on our 
common stock in the foreseeable future. 

7 

~ 
I 

~ 

1 

Source. X-CHANGE CORP. 10-K. January 18.2011 hw-1ercd by Mil•E\Y.m-3 if;;ltld;li._G,0.§>'15 
SEC APP 0630 



r" 

~ 

~ 

Pursuant co our Article~ ~ Incorporation, our board has the authority, without 
further stockholder a. val, to provide for the issuance of up t " 750,000 
shares of our preferre~ stock in one or more series and to det .ne che 
dividend rights, conversion rights, voting rights, rights in terms of 
redemption, liquidation preferences, the number of shares constituting any such 
series and the designation of such series. Our board has the power to afford 
preferences, powers and rights (including voting rights) to the holders of any 
preferred stock preferences, such rights and preferences being senior to the 
rights of holders of common stock. No shares of our preferred stock are 
currently outstanding. Although we have no present intention to issue any shares 
of preferred stock, the issuance of shares of preferred stock, or the issuance 
of rights to purchase such shares, ~y have the effect of delaying, deferring or 
preventing a change in control of our company. 

PROVISIONS HAVING A POSSIBLE ANTI-TAKEOVER EFFECT 

our Articles of Incorporation and Bylaws contain certain provisions that are 
intended to enhance the likelihood of continuity and stability in the 
composition of our board and in the policies formulated by our board and to 
discourage certain types of transactions which may involve an actual or 
threatened change of our control. Our board is authorized to adopt, alter, amend 
and repeal our Bylaws or to adopt new Bylaws. In addition, our board has the 
authority, without further action by our stockholders, to issue up to 3,750,000 
shares of our preferred stock in one or more series and to fix the rights, 
preferences, privileges and restrictions thereof. The issuance of our preferred 
stock or additional shares of common stock could adversely affect the voting 
power of the holders of common stock and could have the effect of delaying, 
deferring or pre~enting a change in our control. 

PREFERRED STOCK 

The Company is authorized to issue up to a total of 3,750,000 
par value Preferred Stock. The Company's Board of Directors 
250,000 shares as •series A Convertible Preferred Stock". 

shares of $0.001 
has designated 

The Company is under no obligation to pay dividends or to redeem the Series A 
Convertible Preferred Stock. This series of stock is convertible into 10 shares 
of Common Stock at the option of the shareholder or upon automatic conversion. 
In the event of any liquidation, dissolution or winding-up of the Company, the 
holders of outstanding shares of Series A Preferred shall be entitled to be paid 
out of the assets of the Corporation available for distribution to shareholders, 
before any payment shall be ~de to or set aside for holders of the Common 
Stock, at an amount of $1 per share. 

As of December 31, 2010 and 2009, respectively, there were no shares of 
preferred stock issued and outstanding. 

RESTRICTED SECURITIES 

As of December 31, 2010, per our stock transfer agent, we had approximately 
13,994,718 shares of common stock which may be considered to meet the definition 
and requirements of "restricted securities" as defined in Rule 144. Generally, 
restricted securities can be resold under Rule 144 once they have been held for 
the required statutory period, provided that the securities satisfies the 
current public information requirements of the Rule. 

TRANSFER AGENT 

our independent stock transfer agent is Signature Stock Transfer, Inc. Their 
address is 2220 Coit Road, Suite 480, PMB 317, Plano, Texas 75075. Their contact 
numbers are (972) 612-4120 for voice calls and (9721 612-4122 for fax 
transmissions. 

REPORTS TO STOCKHOLDERS 

The Company intends to remain compliant with its obligations under the Exchange 
Act and, therefore, plans to furnish its stockholders with an annual report for 
each fiscal year ending December 31 containing financial statements audited by 
its registered independent public accounting firm. In the event the Company 
enters into a business combination with another company, it is the present 
intention of management to continue furnishing annual reports to stockholders. 
Additionally, the Company may, in its sole discretionr issue unaudited quarterly 
or other interim reports to its stockholders when it deems appropriate. The 
Company intends to maintain compliance with the periodic reporting requirements 
of the Exchange Act. 

ITEM 6 - SELECTgD FINANCIAL DATA 

Not applicable 
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DIRECTOR INDEPENDENCE 

Pursuant to the Company 
also the Company's sole 
independent directors, 
Marketplace Rules. 

current structure of having a sole direct who is 
officer and controlling shareholder, the compdny has no 

as defined in Rule 4200 (al (15) of the NASDAQ 

ITEM 14 - PRINCIPAL ACCOUNTANT FEES AND SERVICES 

The Company paid or accrued the following fees in each of the prior two fiscal 
years to its principal accountant, s. w. Hatfield, CPA or KBA Group, LLP: 

1. Audit fees 
SWH 
KBA 

2. Audit-related fees 
3. Tal< fees 
4. All other fees 

Totals 

Year ended 
December 31, 

2010 

$ 27,138 

s 27,138 

Year ended 
December 31, 

2009 

$ 12,500 
15,000 

s 27,500 

1. Audit fees consist of amounts billed for professional services rendered for 
the audits of our financial statements, reviews of our interim consolidated 
financial statements included in quarterly reports, services performed in 
connection with filings with the Securities & Exchange Commission and 
related comfort letters and other services that are normally provided by 
KBA Group LLP, our former independent accountants, or S. W. Hatfield, CPA, 
our current independent auditors, in connection with statutory and 
regulatory filings or engagements. 

2. Audit Related fees consist of fees billed for assurance and related 
services by our principal accountant that are related to the performance of 
the audit or review of our financial statements and are not reported under 
Audit Fees. 

3. Tax fees consist of fees billed fo~ professional services for tax 
compliance, tax advice and tax planning. These services include assistance 
regarding federal, state and local tax compliance and consultation in 
connection with various transactions and acquisitions. 

We have considered whether the provision of any non-audit services, currently, 
in the past or in the future, is compatible with either KBA Group, LLC or S. W. 
Hatfield, CPA maintaining their respective independence and have dete~ned that 
these services do not compromise their independence. 

Financial Information System Design and Implementation; Neither KBA Group, LLC 
or S. W. Hatfield, CPA charged the Company any fees for financial information 
system design and implementation fees. 

The Company has no formal audit committee. However, the entire Board of 
Directors (Board) is the Company's defacto audit committee. In discharging its 
oversight responsibility as to the audit process, the Board obtained from the 
independent auditors a formal written statement describing all relationships 
between the auditors and the Company that might bear on the auditors' 
independence as required by the appropriate Professional Standards issued by the 
Public Company Accounting OVersight Board, the U. s. securities and Exchange 
Commission and/or the American Institute of Certified Public Accountants. The 
Board discussed with the auditors any relationships that may impact their 
objectivity and independence, including fees for non-audit services, and 
satisfied itself as to the auditors' independence. The Board also discussed with 
management, the internal auditors and the independent auditors the quality and 
adequacy of the Company's internal controls. 

The Company's principal 
other persons or firms 
permanent employees. 

accountants, 
other than 

s. w. Hatfield, 
the principal 

CPA, did not engage any 
accountant's full-time, 

ITEM 15 - EXHIBITS, FINANCIAL STATEMENT SCHEDULES 

21.1 
31.1 

32 .l 

List of subsidiaries 
Certification of Chief Executive and Financial 
U.S.C. Section 1350 as Adopted Pursuant to 
Sarbanes-Oxley Act of 2002. 
Certification of Chief Executive and Financial 
U.S.C. Section 1350 as Adopted Pursuant to 
Sarbanes-Oxley Act of 2002. 

n 

Officer Pursuant to 18 
Section 302 of the 

O~icer Pursuant to 18 
Section 302 of the 

~ 

~ 

~ 

Sourc:::. X-CHANGE CORP, 1 0-K, Jar.uary 18. 20 11 !'.)w(.-red lr; ;/uF,W-~1.l.h£~GJ}jiq_'] 
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1-I'TIERHEliD Ot S. W. 111\TtiELD, CPA 

REPORT Of REGISTERED INOEPENDENT CERTifiED PUBLIC ACCOUNTING t~KM 

Board of Directors and Stockholders 
The X-Change Corporation 

We have audited the accompanying consolidated balance sheets of The X-Changc 
Corporation (a Nevada corporation). as of December 31, 2010 and 2009 and the 
related consolidated statements of operations and comprehensive loss, 
consolidated statement of changes in stockholders' equity (deficit) and 
consolidated statements of cash flows for each of the years ended December 31, 
2010 and 2009, respectively. These consolidated financial statements are the 
responsibility of the Company's management. OUr responsibility is to express an 
opinion on these consolidated financial statements based on our audits. 

We conducted our audits in accordance with the standards of the Public Company 
Accounting Oversight Soard (United State~). Those standards require that we plan 
and perform the audit to obtain reasonable assurance about whether the 
consolidated financial statements are free of material misstatement. The Company 
is not required to have, nor were we engaged to perform, an audit of its 
internal control over financial reporting. our audit included consideration of 
internal control over financial reporting as a basis for designing audit 
procedures that are appropriate in the circumstances, but not for the purpose of 
expressing an opinion on the effectiveness of the Company's internal control 
over financial reporting. Accordingly, we express no such opinion. An audit also 
includes examining, on a test basis, evidence supporting the amounts and 
disclosures in the financial statements. An audit also includes assessing the 
accounting principles used and significant estimates made by management, as well 
as evaluating the overall financial statement presentation. We believe that our 
audits provide a reasonable basis for our opinion. 

The consolidated financial statements referred to above, in our opinion, present 
fairly, in all material respects, the consolidated financial position of The 
X-Change Corporation as of December 31, 2008 and the consolidated results of its 
operations and cash flows for each of the years ended December 31, 2010 and 
2009, in conformity with accounting principles generally accepted in the United 
States of 1\me~ica. 

The accompanying consolidated financial statements have been prepared assuming 
that the Company will continue as a going concern. As discussed in Note C to the 
consolidated financial statements, the Company has no operations or significant 
assets and is dependent upon significant stockholders to provide sufficient 
working capital to maintain the integrity of the corporate entity. These 
circumstances create substantial doubt about the Company's ability to continue 
as a going concern and Management's plans in regard to these matters are also 
described in Note C. The consolidated financial statements do not contain any 
adjustments that might result from the outcome of these uncertainties. 

Dallas, Texas 
January 14, 2011 

F-2 

/s/ S. W. Hatfield, CPA 

S. W. HATFIELD, CPA 

Sourca: X-CHANGE CORP. 10-K January 18. 2011 f.J,, -~·.,- .... t··., :..-.J •. -c~1 {r3;7.l.J. .. <.'J:i(' .fl.C':78 '•'< •• <J / .•. , 2:1;_~1'.! :/.J::Ji. ~tf;;l\'l 
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Exhibit G 
Filings Including Audit Reports lssued by S. W. Hatfield, CPA while License Expired 

January 31, 2010 to May 19~ 2011 

CIK Filing Period Report Consent 

Issuer Code Ticker Type Filing Date Ended No. Date Date 

8888 Acquisition 
Corp.(SWH 
dismissed 
10/1912010; Fonn 1376866 EGHA 10-K 10/1512010 8/3112010 I 1017/2010 NIA 
15 Filed 8117/JJ) 

Alliance Health, 
Inc. (Fonn 15 822434 ALNH 10-K 11126/2010 9/30/2010 2 11/2/2010 N/A 
Filed 61811 1) 

Asia Green 10-K 3/3012010 12/3!12009 3 3/1512010 N/A 
Agricultur.e S-l/AI 11/5/2010 12/3112009 3/15/2010 11/412010 
Corp. flk/a SMSA 8-K/A ll/5/2010 8/20/2010 3/1512010 11/4/2010 
Palestine 
Acquisition Corp. S-l/A2 12/1012010 12/31/2009 3/1512010 12/10/2010 

(SWH dismissed 1440476 AGAC 8-K/A 1/18/2011 8/20/2010 3115/2010 NIA 
8120110} 8-K/A 2/2212011 8/20/2010 3/1512010 N/A 

8-K/A 3/2212011 8/2012010 311512010 N/A 

8-K/A 4/19/2011 8/20/2010 3/15/2010 N/A 

8-K/A 5/9/2011 8/20/2010 3/15/2010 NIA 
BTHC X, Inc. 
(SWH resigned 10-K 3/30/2010 3/31/2009 4 3/23/2010 N/A 

312912010) 1375685 BTXI 

10-K 3/29/2011 12131/2010 3/23/2010 N/A 

BTIIC XIV, Inc. 
10-K 3/10/2010 12/31/2009 5 3/4/2010 NIA 

1405646 BXII 

10-K III8/2011 12/31/2010 6 1/11/2011 N/A 

BTIIC XV, Inc. 
(SWH dismissed 10-K 3/10/2010 12/31/2009 7 3/5/2010 N/A 

10/18/2010} 1412090 BTXV 

10-K 4/15/2011 12131/2010 NIA NIA 

Chile Mining 
Technologies, Inc. 
f/k/a Latin 
America 1427714 LVEN 10-K 2/9/2010 12/31/2009 8 2/3/2010 NIA 
Ventures, Inc. 
(SWH dismissed 
511212010) 

-- -~ '---------- ----·····--- ' 

Disclosed 
SWHFees 

$ 6,100 

$ 5,750 

$ 7,200 

$ 4,100 

$ 8,100 

$ 4,300 

$ 5,200 

$ 4,300 

$ 7,375 

$ 6,450 
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CIK Filing Period Report Consent Disci ~~y''~) 

Issuer Code Ticker Type Filing Date Ended No. Date Date SWH l<ees 

8 Eight Dragons 
Co. 10-K 3/9/2010 12/31/2009 9 2/23/2010 Nil\ s 6,950 

1100778 EDRG 

10-K 1/28/2011 12/31/20 I 0 10 1/26/2011 NIA s 5,713 

9 HPC 
Acquisitions, Inc. 10-K 3/17/2010 12/31/2009 II 2/lli20 10 NIA s 6,275 

1435224 HPCQ 

10-K 3/l/2011 12/31/2010 12 l/6/2011 N!A s 5,750 

Marketing 
1363343 MAQC 10-K 3/28/2011 12/31/2009 13 3/2/2010 N/A $ 2,250 Acquisition Corp. 

10 

(SWH resigned 
514/2010) 10-K 3/5/2010 12/31/2009 3;2/2010 NIA $ 4.500 

Renewable lOG 3/3/2010 12/31/2009 14 2/12/2010 N/A $ 2,900 
Energy 1418302 
Acquisition Corp. 10-K 3/9/2011 12/31/2010 15 2/25/2011 N!A s 4,918 

11 

I 

12 Signet 
International 
Holdings, Inc. 

(SWH resigned 
1317833 SIGN 10-K 4/12/2010 12/31/2009 16 4!712010 N/A s 18,3~ 

~ '' ,_-~~,: 

4/9/2010) 

SMSA Crane 
2!1712010 NIA 

Acquisition Corp. 10-12G/A 212212010 12/31/2009 17 
1473287 SSCR 

13 

10-K 317/2011 12/31/2010 18 217/2011 NIA $ 4,300 

14 SMSA 
Gainesville 10-K 3116/20!0 !2/3!/2009 19 3111/2010 N/A $ 3,000 

Acquisition Corp. 1474266 SACQ 

10-K 3/8/2011 12/31/2010 20 2/S/2011 N/A $ 4.975 

15 SMSA Humble 10-12G 8/27/2010 6/30!2010 21 8/25/2010 N/A 
Acquisition Corp. I0-12G 10/29/2010 9/30/2010 22 10/26/2010 N/A 

1495900 Siv!HQ 
!0-12G/A 12/10/2010 9/30/2010 ,~ 12/8/2010 N/A ~.) 

10-K 3/14/2011 12/3112010 24 2/10/2011 N/A $ 4,225 

16 SMSA Katy 10-12G 8/25/2010 6/30/2010 25 8/24/2010 N/A 
Acquisition Corp. 10-12G 10/27/2010 9/30/2010 26 10/25/2010 N/A 

J0-12G/A ll/30/20 1 () 9/30/2010 I 0125120 I 0 N/A 
1495899 SCQO 10-12G/A 12/20/2010 913012010 27 12117i20!0 N/A 

10-K 3/14/2011 12/31~010 28 2/9/2011 N/A $ 4,225 

17 SMSA Kerrville 10-12G 2115/2011 12/31/20 I 0 29 1/28/2011 N/A $ . 

Acquisition Corp. 1512693 I0-12G/A 3/23/2011 12/31/20 I 0 1/28/20 II N/A 

!0-12G/A 4/5/20 I! 12/31/2010 l/28i2011 N/A 
--

2 
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r CIK Filing Peri6d Rep6rt C6nsent Disclosed 
Issuer C6de Ticker Tfl!_e Filing Date Ended N6. Date Date SWHFees 

18 SMSA 
Shrevep6rt 10-l2G 11/1/2010 912012010 30 10/27/2010 N!A $ -
Acquisiti6n C6rp. 

1501643 (Fonn 15 Filed 
81811 1) l0-12G 1/2712011 12131/2010 31 1/25/2011 N/A 

l0-l2G/A 3n/20Jl 12/31/2010 1/25/2011 N/A 

19 SMSA Treemont I0-12G 8127/2010 6/30/2010 32 8/25i2010 N/A 
Acquisition Corp. l0-l2G 10/29/2010 9/30/2010 33 10/26/2010 
(SWH dismissed 

1495898 SAQU IO-l2G/A 12/I0/2010 9/3012010 34 12/8/2010 
5113/2011) 

10-K 3/14/2011 12/31/2010 35 2/10/2011 $ 4,225 

Truewest Corp. 
895650 TRWS 10-K 11/1512010 9/30/2010 36 11/9/2010 N/A $ 6,138 

20 

X-Change Corp. 
10-K 4/2112010 12131/2009 3131/2010 37 NIA $ 12,500 

21 

54424 XCHC 

10-K 1118/2011 12131/2010 38 l/1412011 NIA $ 27,138 

Total disclosed SWH audit fees $ 187,222 

r 

r' 
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PCAOB~ FORM 2 
Publk Company Ac:crunting Oversigbl Bo.1rrl ANNUALREPORTFORM 

~;9';~~~~~:~i~i;~~~~~~~~~ 'i~u~ff~~:~ucdf~~~ ~;F~~~efon and any amendments !hereto to the PCJ\08 by completing 

It is important to refer to the mstruct10ns '-vhen completing each ttem of the Form. lhe Fum is rcspons•blc for comptctmg each 
item according to those instructions. and should not merely rely on the Firm's own interpretation ol the item dl~scrfptiQns 
appearing in this Form. 

Terms thai appear 1n Italics have specifiC def1ncd meanlllgs t11a1 the Ftrm musl apply m comp!ot•ng this Form The def1n11ions 
are found in PCAOB Ru!Q 1001. 

&ty'l!lm3Suu:tt• ·-~ 
- ,. ' ... -~ . ' 

... • /,irMI•!l:"* >.~t:J&~a3.t~J• • 

In Part l, the Firm shoutd provide information that is current as of the date of the certification in Part X. 

t.f.'~3;W'''"' ;:;;'1:~2~Ji .. :·;::ITEM:1.1 ; N)I.MEOI' lf:il::tlHM : ·: ·.:,')c,.~J>: .. : :.;: . } J}: ., : .. 

a. Firm legal name 

::). W. Hatfield~ C~A 
·-

b. Other names 
used 1n audit none I 
reports 

c. Former legal 
names none 

I ;\P~,;:i\\:<i ,,,, l:Ji.:;•s;;:i ::~>.:,. :. . ;~!Jf1.2. • CciNTAGTINFORM,ti.TlONOFTHEARM: i: ·., ··,.)' < . .. 

a. Physical address of the Firm's hoadquartcr5 office Matl.ng address p $;1mc a~. phystcal address 

Country Counlry 

United States 

- ----
Streel address 1 Street address l 

 
. ---

Slroct address 2 Strecl address 2 

2nd Floor 

Cily City 

QaUas 

State/Province Slate/Pruvtnce 

Texas 

Non-U.S. State/Province Non-U S S1a1cfProvince 

---
Zip/Postal code Z•p/Poslal code 

75243-7212 

···--·-- ------·· 
b. Telephone number or the Firm's t1eadquarters oHice (1ncl. country ~1nd area code~} 

 

-----
Facsimile number of the F1rrn's headquarters office (incl country and area codes} 

 

·--------------··· 
V'Vcbstlc addr<!SS of the F1rm 

none 
------

s w H.llfidd. (f'A 1\IIIIH.J:I R£:\H!II 

FW-~i f1 ~~E'C'd083 
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Italicized terms are defined In PCAOB Rule 1001. The Firm must apply !hose definitions in completing this Form. 

Family Name (last n<Jme) 

~~~~ld · c<: 

Business title 

CPA, 

Physical business address 

Country 

Unit~ States 

Streel address 1 

 

Street address 2 

 

City 

q,auas 

Stale/Province 

T~~s 

Non-U.S. State/Province 

Zip/Postal code 

75243-'7212 

Business telephone number (oncL country and area codes) 

 

Business facsimile numbt:~ {1nct. COtJntry nnd area codes} 

 

Business e~mail address 

 

S \\' fb:licli1. t;P.\. A1~nUJ.I P.("';oJt1 

Business mailing address F Same as physical address 

Counlry 

Street address 1 

Street address 2 

City 

Slate/Province 

Non-U.S. State/Province 

Zip/Poslal code 

PCAOHictm!(• \!ll.l) r.:;~.:: \'1 

FW-3711-SEC 0084 
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Italicized terms are defined in PCAOB Rule 1001. The Finn must apply those definitions in comp1eting this Form. 

State the reporting period covered by this report. 

Note· The reportmg period. which the Firm should enter in Item 2.1. is the period beginning on April 1 of the year before the 
yc<Jr in which the <:~nnwl report is required to be filed and ending March 31 of the year in whid> the annual report is required to 
be filed. That os the period referred to where this Form refers to the "reporting penod." Note. however. the special instructoon 
at the begmning of Part VIII concerning the first annual report filed by certain firms. 

Start of reporting period (mm/ddlyyyy) End of reporting penod (mm/ddlyyyy) 

4/1/2009 3/31/2010 

11 thts 15 an ;nnendment to a report previously fHcd with the Board-

a lndic.1te. by check1ng lhe box corresponding to this item. that this is an amendment. r 

b. ldenllfy the specifiC Part or Item numbers of this Form (other than thiS Item 2.2) as to \vhich the Firm's response has changed 
from thai provided in the most recent Form 2 or amended Form 2 filed by the Firm with respect to the reporting period. 

r Part I. Identity olthe Firm and Contact Persons 

• Part Ill. General Information Concerning the Firm 

r Item 3.1, The Firm's PracHce Related to lhe Registratmn RequitHm£:nt 

o llern 3.2. Fees Billed to Issuer Audit Clients 

r Item 3.2.a.1, Audit SeiYices 

r Item 3.2.a.2. Other Accounting Services 

r Item 3.2.a.3. Tax Services 

r Item 3.2.a.4. Non·aud•t Services 

r Item 3.2.b. Calculatien Method 

r Item 3.2.c. Estimated Percentages 

r lncornplclc R<:sponses Due to Asserted Non-US legal Rf!SiriC\IOfl!, 

r Part IV. Audit Clients and AtJdil Reports 

I Pmt V. Otftces and Affiliations 

• Par1 VI. Personnel 

o Item 6. 1. Number of Firm Personnel 

r Item 6.1.a. Tolal Number of Accountants 

r Item 6.1.b. Total Number of CPA's 

I Item 6.1.c. Total Number of Personnel 

r Incomplete Responses Due to Asserted Non-US legal Rostr~ctions 
• Part VII. Certain Relationships 

o Item 7.1, Individuals with Certain Disciplinary or Other t·hstorlCS 

r Item 7.1.a. Relalionship Exists 

r Item 7. 1.b. Individuals 

o Item 7.2. Entities with Certain Disciplinary or Other ~hstoncs 

r ltcm 7.2.a. Relationship Exists 

r Item 7.2.b. Entities 

o Item 7.3. Certain Arrangements to Receive Consullmg or Oil tee Profcs5tooal Serv•ccs 

r Item 7.3.a. Arrangement Exists 

r I tern 7.3 b. Entities 

l- Incomplete Responses Due to Assorted Non-US Le9•1l f.~eslttchon~ 

r Part VIII, Acquisition of Another Public AccounUng Firm or Subslanttal Portions of Another Public Accounting Firm"s 
Personnel 

r Par1 IX, Aff.,rnation of Consent 

r Par1 X. Certilication of Firm 

If you check this box. use the text field below to describe the error or om1ssion in Part X as previously filed and to 
supply the informatton as it should have been provided to the fHOvious subrnission. Usc Par1 X of {Ius am{!ndcd 
form ooly to cert•fy !he amended form. not to supply corrccliCms to tho:: pmv,ous form. 

S W lhtlid~l (.('A .-\mu:.!l R<:i"H· .. t 

r\\1'~'37"i T-s'E.c' 6oss 
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• Part XI, ExhibilS 

f! Exhibit 3.2. Oesc:rip\ion of ~hodology Used to_ Estimate Components of C31Cu!atlon .in Item 3.2 and Reason lor 
Using Estimates - ; · 

r Exhibit 99.1. Request for Conlldentlal Treatment 

r Exhibit 99.3. Malerials Requited by Rule 2207(cK2H4l 

S. W.lt.tfocld. CPA: A-' ilq>o<t 

-~ 

J 

J 
PCAOB Fonn Z (•. 1.00) i'>!;< 4, 19 
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italicized terms are defined in PCAOB Rule 1001. The Firm must apply those definitions ln completing this Form. 

a. Indicate whether the Firm issued any audit report with respect to an issuer during til<! reporting period 

b. In the event of an affirmotive response to Uem 3. La. md:fcate w·hether the ISsuers with respect to wh1ch the Firm 
issued audit tcpor/s during the reporting period were hmited to employee benefit plans thai file reports w1th the 
Commission on Form 11-K 

c. In the event of a negative response to Item 3.1 a. ind!Calc whether the Firm played a su!Jstanlial role in llw 
preparation or furnis!Jing of an audit report wtth respect to an issuer during the reportmg period 

d In the event of a negative response to both Items 3.1 a and 3.1 c. H1<hcatc whclher. durmg tho rep()rtulg period. 
the fttm issued any document with respect lo finandal statements or a non~issuut broker-dealer m which the 
Firm either set rorth an opinion on the hrwnc1;1l Sk1tements or a;.scttcd that no such opu11on CJn be expressed 

r. Yes 

r No 

--
r Yes 

F No 

--
r Yes 

r No 

--r Yes 

r No 

a. 01 the total fees billed by the Firm to all clients for serv1ces that were rendered m the reporting period. statu the percentage 
(which may be rounded. but no less specifically than to the nearest f1ve percent) altribulable to fees billed to issuet audit clients 
lor-

1. Audit services 

86 

3. Tax st....,vicos 

2 

CACR 

r r 

CACR 

r r 

2. Other accounting services 

0 

4. Non·audit sur vices 

0 

b. Indicate. by checkmg the appropnatc box, which of the lol!ovnng t·:Jo methods the Ftrm liS(:d to calculate the 
percent~es reponed 10 I tom 3.2 a-

CACR 

r r 

CACR 

r r 

CA CR 

r r 
r. i Tnc Ftrm used as a denommator the total tee$ b1lled to all cll>:nt5 for serv,c<:~; rendered dunng the rcport1ng penod ancl 

u~)ed as numerators (for e.ach oil he fuor categoric!>} total lees billed In tssuct audJt ci•Hnts lor ttw ri.•TP.vant serv1ces 
H~ndcred during the reporting p<:;:rtod 

r 2 The Firm used a:;, a dcnommator thr: totnl fees b1lled 1o an chi!nts m the hrm s ftscal yt.:at that ended dwing the reporting 

pcr1od anti used as numerators (for eJch of 1he four cntegones) total issuer audrl chent fees as determined by reference 
to the fe-e amounts disclosed to the Commission by those clients foe each cl1cnl's fiscal year th3t ended during I he 
reporting period (including. for clients who have not made the required CommiBSh)ll ftlings. the fee nrnounts required to 
be disclosed). 

c. If the Firm has used a reasonable method to estunate lhe components of the calculations described in Item 
3.2 .b. rather thnn using the specific data. check this box and attach Exhib1l 3.2 bnefly deswbing the reasons for 

doing SO and the methOdOlOgy used in making !hose eStimates. r 
CACR 

r r 

Note: In responding to Item 3.2. camful attention should be paid to the deflnit1ons of the 1tahciLcd terms. which arc found 111 

IJoatd Rules t001(i)(iii) (issuct), 1001(a)(v) (audit), 1001(a)(vii) (audit setvoccs). tOOl(o)(1) (ollwt accounting services), 1001(1) 
(•) {tax services). and 100t(n)(ii) (non-aud1t setv1ces) The definitions of the four categones of scrv1ces correspond to the 
Commissron's descriptions. of the services for which an issuer must disclose fees pa1d to Its <'!uditor. Compare the 
descrip!lons of scrv1ces in Hem 9(e) of Commiss1on Schedule 14A (17 C.F.R § 240 14a-IO\) under the headings "Audit 
Fees,~ ~Audit~Retaleri Fees," '"Ta~ Fees.~ and '"All Other Fees- wtth. respectively. the Boar<f~ d•.:!fiOitiOns of Audit Services. 
Other Accountmg Services. Tax Servtces. and Non·Audit SerVJces 

TO ASSf:RTED NON-U.S. LEGAL 

If the Fitm tS a foreign registered public accountmg firm thal. m resp<:mdmg to Pan Ul, has ctthcr withheld ccrtam informnti-on. or 

declined to request certain information from relevantlhird parlies. on the ground that the Firm cannot provide the information to the 
Board on !hiS Forrn 2 without v1olating non~U.S. law. the Firm must identify here all items-- nnd only those items·· with respect to 
v;tuctl there is .any mforrnation that the F1rrn t'as ~c1ualiy withheld or declmed 10 rcqoesl 

r 31 c r 3.2.a.1 r 3.2 a.2 r 3 2.a 3 f- 3 2.a.4 

r3 2 b r- 3.2.c 

s \\' 1f.)l/idt1. CPA 1\•IH"J.t Rq)(.>i1 J'"CA0llfutm"11•· !l!'llt I'·'"t." .l'J 
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Italicized terms are defined in PCAOB Rule 1001. The Firm must apply tho!>e definitions in completing this Fonn. 

a. Provide the follo\ving information concerning each issuer for which the Firm issued any audit report(s) during the reporting 
period -

1. Issuer name 
8888 Acquisition Corp. 

2. Issuer CIK (Central Index Key) number. if any 
1376866 

3. Date(s) of the audl/ roport(s) (mrn/ddlyyyy) 

9/14/2009 

1. Issuer name 
Alliance Health. Inc. 

2. Issuer CIK (Centmt Index Key) number, if any 
822434 

3. Date(s) of the audit rcport(s) (mmlddlyyyy) 

11/25/2009 

1. Issuer name 
BTHCX,Inc. 

12/1012009 

2. Issuer CIK (Central Index Key) number. if any 
1375685 

3. Date(s) of the audit rcport(s) (rnm/ddlyyyy) 

3/2312010 

Issuer name 
BTHC XIV, Inc. 

]/29/2010 

2. lssuf11 CIK (Central Index Key) number. if any 
l405646 

3. Date(s) of the audit repon(s) (mrnldd/yyyy) 

3/412010 

1. Issuer name 
BTHC 'J0J. Inc 

3/9/2010 

2. Issuer CIK (Central Index Key) numoor. if any 
1412090 

3. Dale(s) of II"' audit rcporl(s) (mrnlddlyyyy) 

31512010 319/2010 

1. Issuer name 
Eight Dragons Company 

2 Issuer CIK (Central index Key) number, 1f any 
1100778 

3. D"tc(s) of tho ;wdlf roport(s) (mrnlddlyyyy) 

2/2312010 3/5/2010 

l. Issuer name 

I Check here, if none 

l Check here, if none 

l Check here. if none 

l Check here. if none 

l Check here, if none 

I Check here, if non~. 

HPC Acquisitions.""· _ -----·-·------------------

S. \V Ulllic:ld.. Cl'•\ (uomql R~1tt 

~\ 

I'C A(JB ft>ml ~ f~ I \')(lj h:~"-t (, 11.1 
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~ 

~ 

2./ssuer CIK (Central Index Key) number, if any 
1435224 . . 

3. Date{s) of the audil report{s) (mm/ddlyyyy) 

2111/2010 211612010 

1. Issuer name 
latin America Venturos. Inc; 

2. Issuer CIK (Centtallndex Key) number, if any 
1427714 

3. Oate(s) of the audit report(s) (mm/ddlyyyy) 

213/2010 

1. Issuer name 
Mar1letlng Acquisition Corporation 

2. Issuer CIK (Central index Key) number, if any 
1363343 

3. Oale(s) of the audit report{s) (mmlddlyyyy) 

31212010 

1.1ssuername 
ReDirect. Inc. 

2. Issuer CIK {Central index Key) number, if any 
1466551 

3. Date(s) of Ulc audit repa<l(s) {mmlddlyyyy) 

61312009 

1. Issuer name 
Renewable Energy Acquisition Corp. 

2./ssuer CIK (Central index Key) number. if any 
1418302 

3. Date(s) of the avd~ report(s) (mmlddlyyyy) 

2/1212010 211712010 

1. Issuer name 
SMSA Crane AcquisitiOn Corp. 

2. Issuer CJK (Central Index Key) number, if any 
1473287 

3. Date(s) of the audtl report{s) (mmlddlyyyy) 

10/1/2009 12/812009 

2/17/2010 2/1912010 

1. Issuer name 
SMSA Gainesville Acquisition Corp. 

2. Issuer CIK (Central index Key) number. if any 
1474266 

3. Oate(s) of the audit reporl(s) (mm/ddlyyyy) 

1011/2009 12/812009 

3111/2010 3/1512010 

S. W.IU!f>«<1. CPA: ... ....._. Rq>0<1 

I Check here. if none 

I Check here, if none 

r Check here. if none 

·.: ... · 

I Check here, if none 

I Check here, if none 

I Check here. if none 

1/812010 

I Check here. if none 

1212112009 

'FW-07~ l'~S'EC ~89 
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1.1ssuername 
~~'¥iuiSitJ#i:~::' ;._!.~. 

2. lswer CIK (Central index~) number. if any 
1440476 . . : : .... 

3. Oate(s} of the audit repotj(s) (mmlddlyyyy) 

3115f20tei .·;"~ . ~'··:" ::, < .;, 3129iiolO 

1. Issuer name 

~:i<-Chai\ge~\i~f 

2. Issuer ClK (Centra! Index ~)number, if any 
54424 .. 

'w""; 

3. Oate{s) of the audit report(s) (mmlddlyyyy) 

121812009 . 

1. Issuer name 

;:~:~~~~·: 

2. lswer CIK (Genital Index ~~number. if any 
a~~!·_: .. ·~~~;:~-~~:;r:.~;;~rr:/:~:~-: ;··. ·. :· . _::_:_=:)· -~-' ·. =·· 

3. Date(s) of the audit reporl(s) (mmlddlyyyy) 

1()"1~~,::;':'\~{l~!J/:' ,y,_:;;3~~ 
·.,_. 

1. lswer name 

Vlbe.R~~-~ N..e~~a 
2. Issuer ClK (Centmllndex Key) number. if any 

1222792' , .... : " 

3. Da~e(s) of the audit report(s) (mmlcldlyyyy) 

111312010 

..... ·::t.~r:. 

r Checl< here. if none 

r Check here, il none 

I Check here. if none 

r Check here. if none 

b. If the Finn identlfled any issuers in response to Item 4.1.a., indicate. by checking the box corresponditlg to the appropriate range 
set out below, the total number of Firm personnel who exercised the authority to sign the Firm's name to an eudil report during 
the reporting period. If the Finn checks the box indicating that the number is in the range of 1·9. provide the exact number. 

(!: 1-9 

r 10-25 

r26-SO 
r 51-too 

r 101-200 

r More than 200 

Exact Number: 1 

Note: In responding to Item 4.1. careM attention Should be paid to the defmition or audit rep<¥1. which is found in Rule 1001 
(a)(vll of the Board's Rules, and which does not encompass reports prepared lor entities thai are not issuers. as that term is 
defined in Rule 1001(i}{iil). Careful attention should elsa be paid to the definition of issuer. The Firm ShOuld not. for example, 
overtook the fact that investment companies may be issuets. or that employee benefit plans that file reports on Commission 
Form 11-K are issuers. 

Note: In respon<fxng to Item 4.1, do not tist any issuer more than once. For each issuer. provide in Item 4.1.a.3 the audil report 
dates (as described in AU 530, Dating of the Independent Auditor's Report) of all such audi! reports lor thallswer. including 
each date of any duaklated audit report. · 

Note: In responding to Item 4.1.a.3, it is not necessary to provide the date of any consent to an issuer's use of an audit report 
previously issuOO lor lhat issuer, except that, if such consents constitute the only instances of the Firm issuing audit reports 
for a particular issuer duting the reporting period, the Firm should include that issuer in Item 4 .,t'and include the dates of such 
consents in Item 4.1.a.3. 

S. W. Hotrodtl. CP/1: """""' k<pon 

~ 

~ 

1 
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Italicized terms are defined in PCAOB Rule 1001. The Ftrrn mus1 apply those d~ftnitlons In completing this Form. 

:i~~~~~~a~~Q!I]~~:u-~:ft~lifJlll~~~A1i~t~«1f~~-~rg 
a If no issuers are identified in response to Item 4.1.a, but the F<rm played a substantial role in the ptoparation or furnishing of an 

audit tcport that was issued during the reporting period. prt!vide the foflowing inform;)!IOfl concerning each issuer with respect 
to which the Firm did so-

Note: tf the Firm iden~fres any issuer in response to Item 4.1. the Firrn need not respond to Item 4.2 

Note· In respondrng to Item 4.2. do not hst any issuer more than once. 

1. Issuer narne 

2. Issuer CIK (Ccnlrallndex Key) number, if any 

I Check here. rf none 

3. Name of the registered public accounling firm that issued the audrt report(s) 

4. The end date(s) of the fiscal period(s) covered by the financial statements that were the subject of the audir reporl(s) 

5. Subslamial rote played by the Firm with respect to the 
aud•t reporr(s) 

If other is selected. please enter subsf<.1nliaf role playod 

below· 

· .,~,~~~~~~it,q§:rl:>1~~t{f.~o-~~~~~,~~eS'rRIC1,}ClN$;:~~':-
If the Firm is a foroign rcgisterod public accounting firm that, in responding to Part IV. has either withheld certain Information. or 
declined to reQuest certain information from rcfcvaot third parties. on lhc ground that the Firm cannot provide the mformat1on to 
the Board on this Form 2 without violating non-U.S. law, the Ftrm must Hlentily here all items ·· and only those ttems ·· w1th 
respect to which there is any information that the Firm has acluaUy wilhhcfd or decl1nt::d lo request 

r 4 2.a.1 I 4.2.a.2 r .t 2 a.3 r ·12.a4 r 42a5 

S W, H~tflciil. Ct'r\ ,\unu.ll fi.:.'i'<nl f'(,\Olt I onn .• (<" t !'1.1) l'.!t~( 'J !'I 
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ltalicizedlemls are defined In f>CAOB Rule 1001. The Firm must apply those delinitioos in completing this Form. 

Country 

United States. 

Street address 1 
 

Street address 2 
 

City 
Dallas 

State/Province 

Texas 

Non·U.S. State/Prov•ncc 

Zip/Postal code 
75243-7212; 

-------···~------

S \'.' H~l;('ht CPA 1\anu.ll Hq••"t 

Country 

Street address 1 

Street address 2 

Cily 

State/Province 

Non·U.S State/Province 

Zi£!Postal code 

1-('A()II fonn ~ h Urm 1 ....... :-.:~ Ill \•} 

FW-371 1-SEC 0092 

SEC APP 0648 



Italicized terms are defined in PCAOB Rule 1001. The Firm must app1y those definitions in completing this form. 

a. State whether the Firm has any· 

I. Membership or affiliation in or with any network. arrangement, alliance, partnership or association that 
licenses or authorizes audit procedures or manuals or related materials, or the use of a name in connoctoon 
with the provision of audit seNices or ac=unling services 

2. Membership or affiliation in or with any network, arrangement. alli<lnce. partnership or associ<ltion that markets 
or sells audit services or through which joint audits arc conducted 

3. Arrangement. whether by contract or otherwise. with another entity lhtough or rrom which the Firm employs or 
leases personnel to perlorm audit services 

I Yes 

r. No 

I Yes 

r. No 

I Yes 

r. No 

b. II the F1<m provides any affirmative response >n Item 5.2.a. identify the enlity with which the Firm has each such relaltonshtp-

Enttty name 

E nllly Address 

Country State/Province 

Street address 1 Non-U.S. State/Province 

Street address 2 Zip/Postal code 

City 

Prov><ln a brief description of the relationship the Firm has with this entity 

Note ltern .S 2 b does not requtre tnrormation concernmg every other entily that 1S part of the network, arrangement. alliance 
partncrshap or assoc1at1on, but only lllformation concerning lhe netw01k. arrangement. alliance. por1ner!",h1p, or .O$sociation 
itself. or the pronc>pal ontity through whic!J it operates. 

as a foreign registered public accounting firm that. in respondtng to Part V. has either _wilhheld certaii1H1formation, oc 
to request certain inrormation rrom relevant third parties, on the ground that the Firm cannot provide the inlormalion to the 

on this Form 2 w>lhout violating non-U.S. bw. the Firm must identify here all items - and only those items ··with respect to 
wh1ch fhete 1S any mfom1~tion that the Firm has actually withhetd or declined to request. 

r 5 1 r 52.a.l r 5 2.a? r 52.a3 r s.2.b 

:\ W HJ!ft(l.1 (I'-\ A<liWJi RG'-"' I'CAOU f"onn ~ 1\ I 111:11 l'.t-;c II 1'1 
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Italicized terms are d1!"ne~ in PCAOB Rule 1001 .. The Ftrm must apply those c:tefinitions in completing this form. 

a. Total number of the Firm's accountants 

b. Total number of the Firm's certified public accountants (indu<le in this 
number all accountants employed by the Firm with comparable licenses frorn 
non-U.S. jurisdictions) 

c. T olaf number of the Firm's personnel 

CA CR 

II 

CA CR 

II 

CA CR 

I I 

If the Firm is a foreign registered public accounting firm that. in responding to P<>n VI. has either withheld certain information. or 
declined to request certain information from relevant third panics. on the ground that the Firm cannot provide the inform<>tion to 
the Board on this Form 2 without violating non-U.S. law. the Firm must identify here all items- and only those items-- with 
respect to which there is any information that the Firm has actuaRy withheld or declined to request. 

I 6.1.a I 6.1.b 1 61c 

S: W ll.:u(w:l~. Cf'A: Anm\..)1 R<p(•H f"CAOO fo-nn; {\· I.IJ(l) f'.l:!C 12: I"' 
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Italicized terms are defined ln PCAOB Rule 1001~ The firm must apply those definitions in tompleting this Form. 

a. Other than a relationship required to be reported in l!em 4:1 of Form 3. and only it the Firm has not 
previously identified the individual and the sanction or Commission order on Form 1, Form 2. or Form 
3, state whether, as of the end of the reporting period. the Firm has any employee, partner. 
shareholder. principal, member, or owner who was the subject of a Board disciplinary sanction or a 
Commission order under Rule 102(e) of the Commission's Rules of Practice. entered within the five 
years preceding the end of the reporting period and without that sanction or order having been 
vacated on review or appeal. and who provided at least ten hours of audit services for any issuer 
during the reporting period. 

b. lithe 

1. Family name (last name) Given name (first name) 

2. Desetiption of the nature ol the mlalionsll!p 

3. Date Firm entered into relationship (rnmldd/yyyy) 

4. The dale of the relevant order and an indication whether it was a Board order or a Commission order 

I Board r Commission 

$ w l!Jt(icld C"l'A AIII11J..ll RqJ~< 

r Yes 

r. No 
rr 

CP. CR 

r r 

·---·- -··------
I'C AOH fnnn! !' 11¥1) l'.::;r 13 1'l 
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ttalic.ized terms are defined in PCAOB Rul-e 1001. The Firm must apply th11se definitions in completing this Form. 

a. Other than a rclation$hlp required 10 be teported in Item 4.2 of Form 3, and only if the Firm has not 
previously reported the information on Form 1, Form 2. or Form 3. stale whether, as of the end of the 
reporting period, the Firm was owned or p;mly owned by an entity that was the subject of (a) a Boatd 
disciplinary sanction entered within the five years preceding the end of the reporting period. which 
has not been vacated on review or appeal. suspending or rcvol\ing !hat entity's registration or 
disapproving that entity's application for registration. or (b) a Commission order under Rule 102(e) of 
the Commission's Rules of Practice entered within the five years preceding the end of the reporting 
period. which has not been vacated on appeal. suspending or denying the privilege of appearing or 
practicing before the Commission. 

1. Name of entity 

2. Descripi!On of the n;Jture of the relat•onstup 

3. Date Firm entered into relationshop (mmiddlyyyy) 

4. The dale of the relevant order and an ondtcatKln whether it was a Board order or a Commission order 

r Board r Commission 

~. \'.'. ll.l:llid&.Cf'.t\ AnnuJI R('!Wit 

rYes 

r. No rr 

CA CR 

rr 

-~-":" 

-------- , ______ _ 
f'CAOB four.~ l,- lllll; r;~~:c 1-1 1'1 

FW-37ll-SEC0096 

SEC APP 0652 



:~ 

ttaHcizcd terms are defined in PCAOB Rule 1001. The Firm must apply those definitions 1n complcling this. Form_ 

1. Name of indivi<lual or entity 

2. Description of the nature of the relationship 

3. Date F~rm ente<ed into relationship (mrn/ddlyyyy) 

4. Oesctipllon of the services provided or 10 be prov1dcd to the Firm by the Individual or entity 

5. The dale of the relevant order and an indication whether it was a BoauJ order or a Commission order 

r Board r Commission 

CA CR 
r r 

11 the Firm is a foreign registered public accounting firm that. in responding to Part VII. has either w1thhnld certain 1nformntion. or 
declined to request certam information from 1elevant third parties. on the ground that the Firm cannot provide the inrorrnatlon to the 
Board on ttus Form 2 wdhout violating non-U.S. law. the Firm must identify hero all1tems ·~ and only those items --with respect to 

th{:rC 1s any tnformalion that the Firm has nctually withheld or dccl!nt.!d to request. 

r 11" r 1 t.b r 72a r ,_zt> 

r 7Ja r 73b 

S \\' I!J.:!tda (}'\ Atl<l(t,,!R<'V'''t t'CAOU t Nm ~ {~" lt;(ll P;1:.:<: I~ 1'1 
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Italicized terms ~re definetl in PCAOB Rule 1001. The fif"m must apply those definitions in completing this form. 

a. Oid the Firm acquire another public accounting firm? I Yes 

r. No 

b. If the Firm provides an affirmative response to Item 8.1.a. provide the name(s) ol the public accounting firm{s) that the Firm 
acquired. 

Name of acquired public accounting firm 

c. Did the Firm. without acquiring another public accounting (lfm, take on as employees, partners, 
shareholders, principals, members. or owners 75% or more of the persons who, as olthe beginning of 
the reporting period, were the partners. shareholders. principals. members, or owners of another 
public accounting firm? 

I Yes 

r. No 

d. If the Firm provides an aff11mative response to Item 8.1.c. provide the following information for each such public accounting firm-

ac•=oLrnli'no fum 

,;~;4i:T~~~:~V?2i~1;tc 
Number of the other public accounting firm·s former partners. shareholders. principals, members. owners, and accountants 
that joined the Firm 

If the Firm is a foreign registered public accounting firm that. in responding to Part VIII, has either withheld certain information. or 
declined to request certain information from relev<Jnl third parties, on the ground that the Firm cannot provtde the information to 
the Board on this Form 2 without violating flOrl-U.S. law. the Firm must identify here all items- and only those items -with 
respect to which there is any information that the Firm has actually withheld or declined to request. 

r 8.1.a r· s.t.o I lllc I B.1.d 

~ 

S \\' lbttidd. Ci"A Annu;d R.qNn N."AOO f01r.t ~ fy t no1 Pl<~r lit. I<~ 
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ltalkized terms are defined in PCAOB Rule 1001~ Thc.Firm must apply those de-finitions in completing this Form. 

VVhether or not the Finn. in applying lor registraUon with the Board. provided the Signed statement required by Item 8.1 of Form 1, 
affirm, by checking the boxes. that -

a. The Firm has consented to cooperate in and comply with any request lor testimony or the production of p-
documents made by the Board in furtherance of its authority and responsibilities under I he Sarbanes-Oxley Act of 
2002; 

b_ The Firm has secured frorn each of ils associated pet sons.. and agrees to enforce as a condltiOfl of each such p 
person's continued employment by rn other association wilh the Firm. a consent indicating that the associated 
p11rson consents to cooperate in and comply with any request lor testimony or the production of documents made 
by the Board in fur1herance of rts authority under the Sarbanes-Oxley Act of 2002, and that the associaled person 
understands and agrees that such consent is a condrtton of his or her continued employment by or other 
associahon with the Firm: and 

c. The Firm understands and agrees that cooperation and compliance. as described m Item 9.1 a. and the securrng p
and enforong of consents from 1ts associated persons as described in Item 9.1.b. is a condition to the contmuing 
effectiveness of the rcgtstration of the Firm w11h the Board. 

Note 1: The affirmation in Item 9.1.b shalf not be understood to mcludc an ;.lf£1rmation that the Finn has secured such consents 
ftom any associated person that is a rogistorad puf>lic accounting firm. 

Note 2: The affirmation in Item 9.1.b shall not be understood to include an alfirmalion that lh<> Fum has secured such consents 
rrorn any associated person that is a foreign public ar...~;ounfing firm in circumstances whore that associated person asserts that 
non·U.$_ law prohibits it from providing the consent so tong as the Firm possesses in its files documents relating 1o the 
associated person's assertion about non·U.S. law that would be sufficient to satisfy the requirements of subparagraphs (2) 
through (4) of Rule 2207(c) if thai associated person were a registered public accounting firm filing a Form 2 and withholding 
this affirmatron. This exception to the affirmatron in Item 9.1.b does not relieve the Flfm of its obligation to enforce cooperatron 
and compliance with Board demands by any such associated person as a condition of continued association with the Firm. 

Note 3: If the Firm is a foreign registered public accounting firm. the affirmations in Item 9.1 thal relate to associated persons 
shall be understood to encompass every accountant who is a proprietor. par1ner. principal. shareholder, officer. or audit 
manager of the Firm and who provided a! least ten hours of audrt services for any issuer during the reponing period. 

I( the Firm is a foreign reg;stered pulJhc accountmg firm that. in responding to Part IX. has withheld an affirmation on the ground 
that lhe Firm cannot pmv1dc the affirmation w1!hout violating non~U.S. law. the Firm must identify here afl items~ and only those 
items - as to which the Firm has acllmlly declinct.J to provide the affirmation. 

r 9.1.a r 9.1.b r 9.1.c 

S w lt,~:lfick:i Cr-\ "'"~~~~ R<j."Qct 
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Itali-cized terms arc defined in PCAOB Rule 1001. The firm must apply Chose definitions in completing this Form. 

This FO<m must be signed on behalf of lhe Firm by an authorized partner or officer of I~ Firm including, in accordance wrth Rule 2204, 
bolh a signature thai appears in typed form within lhe electronic submission and a corresponding manual signature retained by the 
Firm. 

t. the undersi9ned, certify lhat-

a. I am a partner or an olficer of the Firm and I am authorized to sign this Form on behalf of the Firm; 

b. l have reviewed this Form; 

c. based on my knowledge, the Firm has filed a special report on Form 3 with respect to each event that occurred 
during the reporting period and lor which a special report on Form 3 IS require<! under the Boarrfs rules: 

d. based on the signer's knowledge, this Form does not contain any untrue statement of a matenat fact or omit to state 
a moterial fact necessary to make lhe statements made. mlighl of lhe circumstances under which such statements 
were made, not misleading; and 

o. either· 

r. 1. based on lhe signer's knowledge. the Firm has not failed to include 111 this Form any Information or 
atr.rmation that is required by the instructions to this Form. or 

r 2. based on the signer's knowledge· 
(A) the Firm is a foreign registered public accounting firm and has not failed to include in this 
form any information or affirmation that is required by 1he instructions to this Form except for 
Information or affirmations that the Firm asserts it cannot provide to the Board on this Form 2 
wilhout violating non-U.S. law; 
(B) with respect to any such withheld informallon or affirmation. the Firm has satisfied the 
requirements of PCAOB Rule 2207(b) and has in its possession the materials required by 
PCAOB Rule 2207(c): and 
(C) the Firm has indicated. in accordance with the instructions to this Form, each item of ttus 
Form with respect to which the Firm has withheld any required mformation or affirmalion. 

Typed signature (to be submitled electronically): Scott 

Given n<Jmc (lirst n.zHnc) 

Manual signature (to be retained in accordance 
with PCAOB Rule 2204): 

Date of typed and manual signatures (i/29120!0 
(mmidd/yyyy): 

Busonoss Tille· CPA·Solc Proprietor 

Capacity in which signed: Panner r OffiCCr r. 

Business mailing address 

Country 

United States 

StateiPcovincc 

Texas 

Hatfield 

Family name (last name) 

Street address 1 Non-U.S Statc/Pro•Jlnce 

  

Street address 2 
2nd Floor 

City 

Dallas 

Business telephone number (incl. country and area codes) 

 

Business facsimile number (incl. country and area codes} 

 

Busu1css e·ma1l address 

 

S W lh:f~ehl. Cl'A ,o\rsuu.ll Rep<)lt 

lop/Postal code 
752•13-7212 

l"CAOH fonn] t• I (~II rJ;,;e 1;: 1'1 
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Italicized terms are defined in PCJ\08 RtJic 1001. the Firm must apply those definitions in completing this Form. 

If the Firm has identified. in accordance With the instructions to this Form, uny information for which the Finn requests 
confidential treatment. the Firm must include .ns Exhibit 99.1 an ex.hibil thatmdudes the tcpresentations and inform3hon 
required by Rule 230Q{c){2). 

Unless the Firm requests othcf'lNise by checking the box below. any such Exhib1t 99. 1 will bt affordt!-d confidential treatment 
without the need for a request for confidential trc-3tment 

Check here to indicate if you do not want conlidenhal treatment for Exhibit 99.1 r 

If the Firm is responding to a request pursuant to Rule 2207{d) for any of the materials described in Rule 2207(c)[2)
(4). submit the requastcd materials as Exhibit 99.3 to an amandcd Form 2. 

If !he F~rm seeks confldnntiaf treatment for nny 5uch materials submitted. Ch{?ck the CR box in this section and vlso 
provide Exhibl\ 99.1 in accordance with the instructions. 

S. W lbtficil1.0'A· Amn1.1l RcpQ.ll I'( AOB Fonn 2 tv l ont P.t!:c rJ 1'1 
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PCAOB~ FORM2 
Pllblic COIT1Jkll1Y Accrunting 0.-might Boord ANNUAL REPORT FORM 

Registered public accounting firms must provide thefl annual report and any amewlrnents thereto to the PCAOB by cornplehng 
and submilling this Form according to the instructions to Form 2 

it ts important to refer to the instruchons when completing each at em of th-e Form. fhe f 1rm IS respons1bl-e lor completing each 
item according to those instructions. and should not merely rely on lh<: f1Hn·s own interpfotauon ol the Item descriptions 
app-earing in this Form. 

Terms that appear in tlalics have specific defmed meanings that the Fum must apply m completing lh!S Form The dehntltOns 
are found in PCAOB Rule 1001. 

a. Firm legal name 

S. W. Hatfield. CPA 

b. Other names 
used in audit 
reports 

c. For mer legal 
names 

None 

None 

a. Physical address of the Firm's headQuarters oflicc 

Country 

United States 

Street address 1 

   

Street address 2 

  

City 

Dallas 

State!Provrnce 

Texas 

Non-U.S. State/Provlflce 

Zip/Postal code 

75243-7212 

Mailmg address 

Country 

Street .:uJ-(1,ess 1 

Slteel addH~ S!-. 2 

Coty 

State/Pcov1nCe 

Non-U.S Stale/Prov,no: 

Zip/Postal code 

b. Telephone number of the F•rm's headquar1ers off1ce (1nd country and a:e:a code:~} 

 

Facsimile number of lhe Ftrm·s he<ldquar1efs. ofhce (mel. country and area codes) 

 

Websi!e address of the Firm 

None 

~ W !h:(,drl (P-\ ·\nn.,..;l hq"()tt 

P" Sa11H:'! tlS physical actdtess 
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Italicized terms are defined in PCAOB Rule 1001. The firm musl apply those d'f.:finitions in completing I his Form. 

Nam~ 

Fam•ly Narne (last name} 

Hatfield 

Busmess tilfe 

CPA 

Physical busmcss address 

Country 

Unotcd States 

Street .Jddr{!ss 1 

 

Sfrt!CI address 2 

 

Coty 

D~fla:; 

State/Province 

TcKas 

Non·U S State!Prov,nce 

Zop/Postal r.o<IP 

75243-7212 

Bus'n':~.s lch:-rhooe nutntlN {mel country ;:Hld :1re;i c~~rJt·s) 

 

Bu~,n~~ .... ·; fac:ound(.: ournb1.~r (:nc! country ~trl1i an) a c.o..-J(:·.} 

 

f3u"lll('5S f~·fniHI ;HH1H:S~ 

 

' \\ !!,·:(,~~~~ 1 l'' \n• .... l.;;;>;·:~ 

Goven name (first name) 

Scott 

Busmess ma11tng address 

Countoy 

Strel2't address 1 

SHeet address 2 

City 

State/Province 

Non-U.S. State/Province 

Zip1Posl31 code 

P Same as phySIC..."11 address 

'' ·FW'::JI 1'l2SEC 0065 
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Italicized terms are defined in PCAOB Rule 1001. The firm must apply those definitions in completing this Form. 

State the reporting period covered by this report. 

Note: The report1ng perrod, wh1ch the Fum should enter in Item 2.1. is the period beg1nning on April 1 of the year before the 
year in which the annual reporl•s required to be filed and ending March 31 of the year in which the annual report is required to 
be filed. That is the period referred to where th1s Form refers to the "reportmg period." Note. however. the special mstruclion 
<It the beginning of Pall VIII concerning the firs! annual repot1 filed by cenain firms 

Slart ol reporting period (mmlddlyyyy) End of reponing period (mmlddlyyyy) 

4/112010 31311<!011 

If thi~ is vn arncndmenr to a teport previous!·{ ftled w1rh the Board· 

a tnd1cate. by checktng the box coucspondmg to this Hem. that this is an amendment r 

b. Identify the spec1fic Parr 01 llern numbers of lh1s Form (other than thiS Item 2.2) as to which the Firm·s rcsponst: has changed 
from that provided m the most recent Form 2 Ot amended Form 2 hted by 1he Firm with respect to the reporting penod 

I Part I. ldentuy of rhe Firm and Conlacl Persons 

• Par1 Ill. Gencral1nfotmatlon Concerning the F 11m 

f Item 3 1. The F 1tn\s Practice Related to the Reg1stration Requiremenl 

o Item 3 2. fees. Billed to Issuer Aud1l Chents 

r Item 3.2.a.1. Au<lrl Scrvu:cs 

r Item 3.2.a.2. 01/Jer Accor.mting Stxviccs 

r ltem 3.2 a 3. Tax Services 

r Item 3.2.a.4. Non-aud11 Services 

r Item 3 2 b. CalculatiOn Method 

r llem 3 2 c. Est1mated Percentage!> 

r Jncomp!etc Responses Due to t .. sserled Non-US Legal ReSHK:tions 

i-- Part IV. Aud1t Clients and Au<M Reporls 

f P.:trl V. Offices and Afhilai!Ons 

• Part VI, Personnnl 

o !tern f, l. Number o! F mn Personn(:l 

r Item 6 1 a. l ot'-"il Number of Accountanrs 

I ltem G t b. fotal Nurnbet of CPA's 

r Item f) l.c. Total Numb~r of Per~~onnel 

l Incomplete f<esponses Due to Asserted Non-US l.cgal f<cstrichons 

• Par1 Vll, Cerlain Relationships 

o Item 7 < 1. Jnd1v1duals ,N,th Cenatn Drsopltnelfy or Other H1stoncs 

r Item 7 I.a. Relat•onslup Exists 

r- Item 7 1 b. tndtvlduals 

o Item 7.2. Entitles '-'JIIh Ccrtatn o·,~ciphnilry or Other Histories 

f- lt~m 7 2 a. Rel:attonslup Exi!>l~~ 

r lt!!m 7.2 b. Eohhes 

o Item 7 3. Certwn ~\ffangemcnts to He·c..e1vc Consulting or Other Prolessional Services 

r Item 7 3 a. Arr<Jngcmcnt EX1SIC. 

r- It ern 7.3 b. Eni!IICS 

r lncomplcw· Responses Due to Asserted Non-US Lc~Fll Restrictions. 

r Patt Vlll. Acquisition of Another PHbl1c Accouormg Firm or Substantial Portions of Another Public Accounting fffm·s 

PersonneJ 

r Part IX. Affirrnat10n ol Consent 

r Part X, Ccrtificalion of Fum 
If you check this box, use the text field below to describe the error or omission in Part X as previously r,Jcd and to 
supply the 1nlormat1on as 11 should have been provided in the previous subm1ssion. Usc Part X ol this amended 
form only to ccrt1ly !he amEmded form, not to supply corrections to the previous rorm. 

\ \\" H~tl-cM. ( 1'.\ ''"""'''·'! ftq,.-..1 I'FW:371 'r~'SEC''0066 
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~\ 

~tq'~ 

• P:!tt XI. Exhibits 

r Exhibit 3.2. Description of Melltodofogy Used to Estimate Components of Calculation!!\: Item 3.2 and R~ for 

Using Estimates 

r Exhibll99.1. Request for Confidential Treatment 

r Exhibit99.3. Materials Required by Rule 220i(c)(2)-(4) 

s. w~ lbutchl ('rA: AtMuut Rq~t~n 'FW~~11 T~SEC'0067 
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ttaliciled lerms are defined in PCAOB Rule 1001. The Firm must apply those definitions In completing this Form. 

a. Indicate whether the Firm issued any aud,t report wtlh resPect to an ISSuer during the mport.ng pcdod 

b. In the event of an afflfmalive response to Item J.t.a. ind•caiE~ whether the rssuers with respect to which the Firm 
•ssued audit reports during the reporting petiod were limited to employee benefit plans that file reports with the 
Commission on Form 11-K. 

c In the event ol a negative response to Item 3. I.a. indicate wheU1er the Firm played a subsfanl•af tole "' lim 
preparation or furnishmg of an audit report w1th respect loan 1ssuar during the reponing period. 

d. In the event of a negative response to both Items 3 1 a and 3 l.c. mdrcate whether. during the reporting pmiod. 
the Firm issu~d any document ....... ith respect to rinanc,al statements of a norHsStJOr broker-dealer m which the 
F 1rm either sel forth an opinion on the financial s1a1cmcots. or asserted tha1 no such opimon can ba exptusscd 

r- Yes 

r No 

--
I Yes 

F No 

--
I Yes 

l No 

--
l Yes 

I No 

a. Of the total fees billed by lhc Firm to all clients for scr.nces that were rendemd in the reporting pcnod, state the petcentage 
(which may be rounded, but no less spcdltcally than to the nearest five percent) anributable to fr!eS. b1lled 10 iSStJer audr' clwnts 
for-

l. Audit services 

83 

3. Tax serv1ce s 

5 

CACR 

r r 

r r 

2. Othar accounting sl1rvicos 

0 

4. Non~audtl serVJcos 

0 

b. lnd1cate. by checking the appropriate box. whtch of the follow,ng two meth011S the F1rrn used to catcutatc the 
percentages reported in Item 3. 2 . .a 

r- r 

CA CR 

r r 

CA CR 

r r 
<* I The F1rm us.ed as a denomtnator the total k~s. b(lled to alt chcnts for serv1Cf~~ rendered ctuong Hk reporting p~~rtod and 

used as numerator-s {for each of lhe low cate9ories) :otallces btll<:d to 1s~uer aud1r cho;:nts l<>l the rdev.Jnt serv1ces 
rendered during the reponing peood 

r ). The Ftrrn used as a dcnommator the tota11ees bzlled lo alt cltents !O the Funff, fiscal year that ended tJunng :he reporttng 

period and used as nurncralors (for each of the rour categotH~s) to tat issu&r :wdtl chenl fees as detNm1m.:d by reference 
to the fee amounts disclosed to the Commiss;on by those clients ror each cliCf"'ll'$ fiscal year that ended dvrtng the 
reporting peuod (mcluding. for clients who have not made the requH"ed Commtssion filings. the Ice amounts requi1ed lo 
be d•sclosed). 

c It the F1rm has used a reasonable method to estcmate the components of the calcvlallons descnb<!d 1n Item 
3.2.b. rather than using lhe spccihc data. check this box and altach Exhibit 3.2 briefly deswbingthe reasons lor 

d01ng 50 and the methodofogy US.ed 10 mak!OQ thOSC C$tlffi3teS.. r 
v<CR 

r r 

Note: In respondmg to Item 3.2. cateful aUcntJon should be pa1d to the def1mtions of the 1lahcize<J terms. wh1ch are lound in 
6oard Rules 1001(i)(iii) (issuer). IOOI(a)(v) (aud•t). tOOI{a)(v•i) (mrdl/ scrvicas). 1001(o)(i) (of her accountmg Sl!tvrces). 1001(1) 
(<)(lax servrces), and 1001(n)(ii) (non-;;udil services). lhe def•mt•ons of the four categories of serv•ces corr<~spond to U1e 

Commiss1ods descriptions of the services for whic.h ,·u1 ISSuer must disclose fees pa1d to its aud1t01. Compaw the 
descriptions of services in Item 9(fr) of Comm•ssion Schedule 14A ( 17 C.F R. § 2•10.1·\a-10 I) under the hcadHlgS ·Aud•l 
Fees.- NAudil-Related Fees.- *Tax Fees.- and ·An Other Fees- wilh. respcctwcly, the fJoarcfs <JefHnhons of Audtl Scrwccs. 

Othet Accounting Setvices, Tax Services. and Non-Audd Sarvtces 

H the Frrm is a foreign reg1slered public accounting llfm that. tn rcspondtng to Par1111. has either withheld ccrtainrnlormatton. or 
declined to request certain information from relevant third parties. on the ground tll<"'ll the Firm cannot provide the tnformalion lo the 
Board on this Form 2 without VIQ1aling non·U.S.Iaw. the Firm must identify here all items.~ and only those items·· wath res.pecl to 

wh1ch !here IS any in£ormation that the Fitm hos .Jctually w1lhhcld or declined lo reQuest. 

l 3 I.e l 3.2.a I r- 3.2.a 2 r 32a3 r :12a ·l 

l32b r 3.2c 

"-, \\ ll.utK!d. { 1':\ t\hlm.JII-tq•HII ··· '~1'W~31Tf::se;c oo6s 
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lt.:Jiicized terms. arc dchncd 10 PCA08 Rule 1001. The fum must apply those definitions in compteting thi5 Form. 

a. ProvK.fe 1hc following tnlouu.:JtlOO concermng each rs:;ut.>t for wh1ch the F trm tssued any iJUdt! report{s) durtng lhe reporting 
penod . 

lssuar name 

8888 AcquiSition CorJXJrahon 

issuer Cir< (Centrai 1ndc:o: Key) numoot. 1f any 

1376866 

3 Oalc(s} of lh<, audl( rcporl{>) (rt~mldd/yyyy) 

1017/201() 

1. Jssuct name 

Anianc.c Hcaflh. Inc 

10114/2010 

2. /ssuerCtK (Centrallnde:< Key) numll~r. 1f ;my 
822434 

3 Date(S} ot lhc: audtt u:potl(s~ {mmfdd/yy;·y) 

11/2/201(1 

lssu(:r name 
8THC XIIJ. Inc 

11!2·1{20 10 

is.ScJ(~t C1K {Centr:\llnl11;..: K~:yJ nwnlk..:r. 1f ~my 
1405&46 

3 Date(~) of lhr; ;wd.t r:.';xvl{s) (rnm/drll)'yyy) 

1/11/2011 1113/2011 

Js~;ue1 oame 
Etglll Dragons Curnpany 

ts 'WN CIK {Centr;,llnrjr;:o: Key} ourut.l"".;:. 1f any 

1100778 

O<J!C( s) of the audd rcporl(s) (mm/dcJ/yyyy) 

1126/2011 

1. lssuur namf:· 

HPC /l.c.qurSJ!sons. Inc 

2. lssvf!r CIK {C~ntrallnrJet:. Key) numt>er. 1l .Ctn't" 

1·!3522•1 

D:lfe{s) olltt(: audtf n·port{s) (mm/ddlvyyyj 

116/2011 3/1/2011 

1. Issuer name 
Renewable Energy Acquisition Corp. 

2 l:.su<Y CIK (Cenlt..:sllndc.( Key} rtumb~·:r. tf ;ltly 

1·1 Hl302 

llalc(c.) of !he aud•l rcpNI(S) (mm/ddlyyyy) 

2!:!5/20!! 3!7.'2.011 

lssuu name 

___ _!_._ ~~et lnt:~.l_a:,onal Holdings, Inc. 
-~-----

!-. \\ tLtrlt-•1•1 (I'.:. •\•""l.'l H,1 ,·.o~ 

r Check hetc. if "O"C 

I Check here. ,f none 

r Ctlt:Cl<. here. If none 

I Ctleck f1ere. if none 

· r Check here. ,f none 

I Chec~ hert.·. tf none 

----·~ ~-·-- --':,. ~~----··· 
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2. Issuer OK (Central Index Key) number. if any 
1317833 ~~ . . . . ' ;~ .. ~ 

3. Oate(s) of the audit repott(s) (mmlddlyyyy) 

41712010 41912010 

1. Issuer name 
SMSA Ctane Acquisition Corp. 

2. Issuer CIK (Central Index Key) number. if any 
1473287 

3. Oate(s) of the audit report(s) (mmlddlyyyy) 

21712011 3/112011 

1. Issuer name 
SMSA Gainesville Al;qlSlsffion Corp. 

2. Issuer CIK (Central Index Key) number. if any 
1474266 ·:.::?/·: '~::-, __ 

3. Oate(s) of the audit repott(s) (mmlddlyyyy) 

218/2011 ~~:i 

!.Issuer name 
SMSA Humble Acquisition Corp. 

2. Issuer CIK (CenJrallndex Key) number. if any 
1495900 . 

3. Oate(s) of the audit reporl(s) (mmlddlyyyy) 

812512010 ~10· 

1218/2010 2/10/2011 

1. Issuer name 
SMSA t<aty Acquistt.ion Corp. 

2. Issuer CIK (Central Index Key) number. if any 
1495899 . 

3. Oate(s) of the audit report(s) {mmlddlyyyy) 

812412010 

219/2011 

1./ssuer name 
SMSA Kerrville Acquisition Corp. 

10~~10 

31-14~f1·. 

2 Issuer CIK (Central Index Key) number. if any 
1512693 

3. Oate{s) of the audit repott(s) (mmlddlyyyy) 

1/28/2011 2111/2011 

1. Issuer name 
SMSA Shreveport Acquisition Corp. 

2. Issuer CIK (Central Index Key) number. if any 
1501643 

3. Date( s) of ltle audit report(s) (mmlddlyyyy) 

8/2512010 9i.t7J.mw 

11251:_!011 

~ \\' tbtlki.I ( 1'.\ Anmul Rq.~t 

r Check here, if none 

~ 

r Check here. if none 

r Check hcfe. if none 

r Check here. H none 

1012612010 ~ 
3/14/2011 

r Check here. If none 

12/1712010 

r Check l'lete. if none 

r Check here. if none 

10/27/2010 1 
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.r 

("' 

~,:: 

1. Issuer name 
SMSA Treemont Acquisition Cotp. 

2. Issuer CIK {Cenlrallndex Key) number. il any 
1495898 

J. Date(s) of the audit reparr{s) {mmlddfyyyy) 

812512010 812612010 

12J8/2010 211012011 

Issuer name 
The X-Change Corporation 

2. Issuer CIK (Central Index Key) number. if anv 
54424 

3. Date(s) of the aud1t reporl(s) (mmldd/yyyy) 

1114/2011 

1. Issuer name 
Truewest Corporation 

2. lssuet CIK (Central Index Key) number. if any 
895650 

3. Dale(s) of the audit report(s) (mmlddlyyyy) 

111912010 11/11/2010 

r Check here. il none 

10/26/2010 

3114120\1 

r Check here. if none 

r ~k here. if none 

b. If the Firm identified any issuers in response to Item 4.1.a .. indicate. by checking the box corresponding to the appropnate range 
set out below. the total number of Firm personnel who exercised the authority to sign the Firm's name to an audit reporldu1ing 
the reporting periOd. If the Firm checks the box indtealing that the number is tn the range of 1-9. pmvide the exact number. 

r. ,_g 
r t0-25 

r 26-50 

r 5l-10o 

r 10t-2oo 

r More than 200 

Exact Number: 1 

Note: In respondtng to Item 4.1. careful attenllon should be paid to lhe defonihon ol audit repotl, which is found in Rule 1001 
{a)(vi) of the Board's Rules. and wl\ich does not encompass repons prepared for entities that are not issuers. as that term is 
defined"' Rule 1001(i)(iii). Careful auentron shOuld also be pa1d to !he defmition ol issuet. The Fitm should not. lor example. 
overlook the fact that investment companies may be issuers, or that employee benefit plans that file reports on Commission 
Form 1t-K are issuers. 

Note In respond!llglo Item 4.1, do not ~sl any issuer more than once. For each issuer. provide m Item 4.1.a.31he audrl report 
dates (as described in AU 530. Dating of the Independent Auditor's Repon) of all such audit reports for that issuer. including 
each date of any dual-dated audit report. 

Note· In responding to Item 4.1.a.3. it1s not necessary to p<ov1de the dale of any consent to an 1ssuers use of an audi! report 
previOusly issued for thai issuer. except that. if such consents constitute the only instances of lhe Firm issuing audit reports 
lor a parbcular issuer during the reporting period. the Firm should include that issuer in Item 4. t and include the dates of such 
consents in Item 4.1.a.3. 

S W II .. ·Hl<"ld.(P,\·,1\.I'Inu,,IRq~l 
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Italicize-d terms arc defined in PCAOB Rule 1001. The fifm nn.t~t apply those definitions in completing this. form. 

~~t~m~;<;t~2;~~i~[!1~' ~8~!~¥~~i~ltli1!:1!~~~)~i~~~~~ 
a If no issuers are identified in response to Item 4.1.a. but the Firm played a subst,<nli,11 tole m /he pre{Kifalion ()( fumislling of an 

audtt 1eport that was issued during the reporting period. pto'llde lhe lollowsng tnfounahon concerning each ,·ssucH with respect 
to which the Firm did so -

Note· If the Firm idenhfles any issuer in response to llern 4.1. the Fnm need not respon<lto Item 4.2. 

Note In responding to I tern 4.2. do not hst any issuet more lhan once 

1. Issue! name 

2 Issuer CIK (Central Index Key) number. tf any 

r Check here' tf none 

3. Name of the regtslered publtc accounting (,an lhat t5sued lhc ;.uJt.ht rcport(s} 

4. The end dale(s) of the fiscal penod(s) covered by the l.nancial statements that were the subjCCt olthe aud11 tepott(s) 

5. Substan/,al rote played by the f lfm w1th respect lO HH.! 

audil repof/(s) 
H other tS scloc:tect. ple;Jsc enter -sulJstantial role played 

belcw" · 

• ,. .·:-~.:" :~ .... . ' "-;; " ~~- " ~ .,~ .:: ' • ~v... '"~i: ~ ~"' ..:~~"""'·; :t",,:;'\~ ~ ·:";;.- ):~ 

,. '- '. ·'··.~;'J:-;4:z ' ., ; .. :.~,·· INC~~~ ~!0~!-J~,!'_;>fl~ETO ~SS!O!FEO NON,·U.S.LEGA!- RESTRtcfiON~'}·C: ~· j:f~~li%}.Jo.,.~-.;f;.., 

If lh~ Firm tS a foreign registered public accounting ltrm thai. in rcspondtng to Pan IV. has CtllH:t wtthhcld certain i'!formaHon. or 
dechned to request certain information from wlcvanl thud parttcs, on the ground that th£: F tHll canflot prov1de the mformat10n to 
the Board on this Form 2 wtlhout violating non·U.S. law. the Firm must tdcn1tfy heru .all tlents -· and only those irems ·· with 
respect to which there ts any infmmahon that !he F1rm has actu:JIIy Withheld or declined to request 

r ·12a1 r 4.2.a 2 r -12a3 ~- .: 2;; 4 r ·1.2.a.5 

~ W li;l!f•d~l ( 1·.\ ,\muo..~l P.,lk'll 

-~"' 
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Jtalidzed terms are defined 10 PCAOB Rut,c. 1001. The Firm mus.l apply thos.e definatlons. in completing this form. 

Counlry 

United States 

Street address 1 
 

Street address 2 
2nd Floor 

City 
Dallas 

Slate/Province 

Texas 

Country 

Street address t 

Street uddrcss 2 

Crri 

Slate/Province 

1---------- ------- · II 
Non-U.S SlaleiProvmce 

Zrp/Postal code 
75243-7212 

'. ':.' I Lu~o.-t.1 ( f'.\ .\,un:,ll ~~~ ;••"I 

Non-U.S. Statc/Prov,ncc 

Z•piPostal code 

''FW:.:J 7 n~SEC '0073 
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Ualiclled terms are d~fincd in PCAOB Rule 1001. lhe Firm must apply thos.e de-tinihom:. in complefiog 1his fotm. 

a. Statt: whether lhe Firrn has any: 

1. Membersh•p or affiliation •n or wijh any ne!WOrk, arrangement. altiance. partnership or association that 
hcenses or authorizes audit procedures or manuals or related materials. or the use of a name in connectoon 
with the provision of audit services or accounting services 

2 t .. 1embersh1p or aHiliation in or with any network. arrangement. attiance. partnersh1p or assOCiation that m<:~rkcts 
or sells audll serVIces or through which joint audits are conducted 

3 1\nnngerncnt. whether by contract or otherwise. with anolhDf frtltlty through or from -,::hrc!: the Ft:m cmp:oys or 
Jeases petsonnel to perform audil services 

:::J 
r Yes 

1- No 

rYes 

<• No 
~~-~~ 

r Yes 

(0 No 

b II the FICrn provides any affirmative response in Item 5.2.a. identify the entity woth which the Fum has each such relationshop-

Enhty name 

I ------- -·--· 
Entity Address 

Country State!Province 

Street address 1 Non·U.S. State/Province 

SHeet address 2 Zip/Postal code 

Crty 

Prov1de a brief descriphon of the relationship the Firm has wtlh this •.mltty 

t-Jote lt~rn S.2 .b docs not reqwre informahon concernmg every other entity I hat 15 port of the nt~twot~ .. <Hr.lni'_Jement. alliance 
pannon>htp or assoctation. but only intormation conceming I he netwotk, arrangpmf!nt. alliance. partnf~rstup. Of a5sudatiun 
itself. or ""'principal entity through which it operates 

If the Fnm ts a foreign regislr!fed public accounting firm lhat. in responding to Pout V. has e•tf!Cf w1thheld C(!rtam anformalion. or 
dt~clinerl lo request ccrtam tnrormahon ftom relevant third parties, on the ground that the F tnn c<1nno1 provide tlte information to the 
Board on Uus Form 2 \·.tithout violating non·U.S. taw. the Firm must tdentify here atl items .. and only tho!".c 11ems •• w1th respect to 
wh1ch !here is ~]ny in(orma1ion that the Firm has actually wilhheld or declined to rP.,luesl. 

I ~, t I 52.a.1 I sz a2 r- ~~ /.1:. r- s 7 b 

l --------

~. \', tl.~:lld'l <I'\ ,\wm.~t f>:q•,•n 

,.t'>;: 

I'( ""}'W"-371'!"':0SEC 0074 
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1talic12ed terms are defined in PCAOB Rule 1001. The Fu·m must apply thos.l• definitions in cornplt>ting this Form. 

a Total fPJmbcr of the ftrm·s accountants 

b T oral number or I he Form's ccrttfoed pubhc accoumanrs (tnclude m lh<S 
number aU accountants employed by the FU'rn wilh comparable hccnscs fmrn 
non-U S JUPSdictions) 

c T ot.at number of the Firm's personnel 

C/1 CR 

r- r·-

U. CR 

r- 1 

CA CR 

r r· 

If the Firm is a foreign registered public accounting finn that, in responding 10 Part VI. has Clthcr withheld certatn information. or 
declined to request certain information from relevant lhird parttes. on the ground that the firm cannot provide lhe mformatinn to 
the 8o~1rd on this Form 2 without violaling non·U.S. law. the Firm must identify here alltlCHns ·· and only those 1tcms ~· w1th 
resp.:.:ct to w~1ich there is any information that the Firm hns actually withheld or declined to request 

I 6 1" r Gl u I G I c 

---- ·----------· 

" ·, \ ~ :. <1 f,, 1,1 ( I' \ ,\ , , : .•,I • r: ,-,., ., , 

L 
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Italicized terms arc dehned in PCAOB Rule 1001_ The Firm must apply thos.e definitions in completing this form. 

a. Other than a relationship required to be reported in Item 4. l of Form 3, and only If the Firm has not 
previously identified the individual and the sanction 01 Commission order on Form 1, Form 2. or Form 
3. state whether, as of the end of the teporting period. the Firm has any employee. partner, 
shareholder. principal, member, or owner who was the subiect of a Board disciplinary sanction or a 
Commission order under Rule 102(e) of the Commission's Rules of Practice. entered within the five 
years preceding the end of the reporting penod and wtthout that sanction or order having been 
vacated on review or appeal. and who provided at feast ten hours of audit services for any tssucr 
during lhe reporting period. 

b. II the Firm 

1. Family name (last name) Given name (fust name) 

2. Description of the nature of the relattonshtp 

J_ Date Furn entered inlo relationship (mm!dd/yyyy) 

4. The date of the rctc .... ant order and an indication whether lt wos a 80<Jrd order or .a Commission order 

r Board r CommiSSIOn 

'\ '.'. 11 • ."1>-1.: ( f\ \:."H~IHtl"'•l 

rYes 

r. No 
rr 

CA CR 

r r 
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Jt;tlidzcd term'!> are dctlned in PCAOB Rule 1001. The Firm must apply those de1initions ln completing thi~ Form. 

a. Other than a relatiOnship teqwted 10 be reported m Item 4.2 ol form 3. and only i£ the Firm has not 
plCVtOusly reported lhc tnformation on foun 1, Form 2. or FQ!m 3, s1a1e whether.- as of the end of the 
repor1ing period, the Firm was owned or partly owned by an enhly thai was the subject of (a) a Board 
disciplinary sanctron entered wi!lun the live years preceding the end of the repo<ling period, which 
has not been vacated on rcvrcw or appeal, suspending or revoking that entity's registration or 
disapproving that entrly's application for registration. or (b) a Commission order under Rule 102(e) of 
lhe Commission's Rules of Prachce entered within the rive years preceding lhe end of the reporting 
period. which ha:s not been vacrtted on :tppcal. suspending or denying llie privilege of appeanng or 
pr;1cUcmg bc!ore ltH! Commisswu 

I Yes 

r. No 

b. H the Ftrm prov1dcs an aff,rrnal•vc response to 7.2.a. provide the followlfKJ tolormation for each such entity. 

1 Name of cntoty 

2. OeSCtlptmn of thf! nature of the t(~tallonship 

3. Date f=um enlcrcd •nto rclahoo!;tup (mrniddlyJ'YY) 

4 The d<:lte or the !elevrtnl OHJ(~r and rtn nH1,utltOtl whetttef 1t •...-.1s a Board ordf.!r ot a Commtssion order 

r BoiJtd r Comnussron 

~, \'.' ll.olh.:ld { ;· \ ·, ,~·· Fq'-. !! 

rr 

CA CR 

r r 

---..;;:--~·-

j 
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Italicized terms .are defined tn PCAOB Rule 1001~ The Firm must apply those definitions in completing thi~ Form. 

~~t:l~t~e~.'ill: 

I. Name of tndividual or entrty 

2. Description of the nature of the relationship 

3. Date Firm entered into relationship (mm/ddlyyyy) 

4. Oc-scnption of the services provided or to be provided to the Firm by the mdn:tdu<ll or cnhty 

5 The date of the relevant order and an indication whether it was a Boi.lHf order or a ComrrusslOn order 

r Board (" Comrmssron 

r. No 

orentttr•. 

CA CR 

I I 

lithe Fitm ls a foreign registered public ~ccount;ng firm that, u1 rcspondm9 to Par1 Vtl. ha!. (!ttlter \'lllhtu:lr1 C(·C1am ullorrnattun, or 
dochncd to request cor tam information from 'elevant thtrd parties, on lhe ground thai the F If HI c:~nnot pro·nde I he tnlorma11on to the 
Board on th1s Form 2 without violating non-U,S, la\·o~.the F1tm must idenhfy here .JIIIH:rns- ;md only !host~ 1tcrns ., w1th respect to 
whtCh there is any inlormation that the Firm has actually wilhhcld m decluH:d to reque::.t 

r- 7 1 a 

r- -, 3.o 

\ \\' ll.nti .. la ( t'\ ·\"""'11.::,1,.." 

I 7 I b 

I 7.sb 

r , :, ~J I 1 7 t. 

.~:.: 1 
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ltaliciz:cd terms. arc defined in PCJ\08 Rule 1001. The Finn must apply1hose de-finitions in completing this form. 

a Did the Fum acqusre another public accounting firm? (' Yes 

r. No 

b If the Fmn prov1des an affirmative respor\SC 10 Hem 8 l a. I'HOYtdc the n.:une{sl of the publtC a<:counJmq frrm(s) that the fum 

acQuired 

Name of acqwred public accountmg firm 

c. Did the Firm. without acquiring another public accounting firm. take on as employees. partners. 
shareholders. principals. members. or owners 75% or more ol the persons who. as of tl•e bcgonning of 
the reporting period. were the partners. shareholders. principals. members. or owners of <>nother 
public accounting firm? 

I Yes 

r. No 

d If the Firm provides an affu-mative response to Item 8. l.c. provtdc the follow10g 1nformatmn for each such publtc accountmg firm~ 

Name of 1he othe-r public accounting fiun 

Number of the olher public accounturg ftrm's former panncrs. shareholders. principals. memOOrs. owners. and accnuntanls 
thattomcd lhc Firm 

If lhc Fmn is a foro,gn reg1Sft:UfJd public accounting ftrm that. 10 tt:spondlng to Pan VIIi. has Cltllcr wtlhheld certain tnlorma!JOn, or 
declined lo requ.est cenain inform<ltion flotn relevant third part1es. on til(: ground thai the Fum cannol provide the tnformation to 
the Board on ttus Forrn 2 ,...,ithout violat1ng non-US la\-.r, the Fnrn 1.lWSI 1den1tfy here all1lems ·· <1nd only those rtcms -- wtlh 
respect to whiCh there IS any informa110n lhal the rnm has actually v.rithhe!d or O':chned to r(:qllest 

I a1a r- s.1" , .. 8 1 f. r- 1.1 , ~~ 

\ \': IL''"d·1 ~.., r ... \1w.•ut Kq•<·•1 'F'W'~37'1 r~s·Ec oo19 
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Italicized terms ~redefined in PCAOB Rute 1001. The Finn must apply Chosa definitions in completing I his Form. 

Whether or not the Fitm. m applymg for r£!9istration with the Boatd. provided the signed statement required by Item 8.1 of Form 1. 
affirm. by checking the boxes. that • 

a. The Firm has consented to cooperate in and comply with any request for testimony or the production of P' 
documents made by the Boatd in furtherance of tiS authonty and responS<bthlies under the Sarbanes-Oxlcy r":t of 
2002: 

b. The Firm has secured from each of its assooared porsons. and agrees to cnlocce as a conditiOn ol each such P' 
person·s continued employment by or other assoctahon w1th 1he Firm. a consr.nl indicating that the associated 
person consents to cooperate in and comply w1lh any fequost for testimony or the production of docume-nts made 
by the Board in furthccance of its authority under the Sarbanes-Oxlcy Act ol 2Q02. and that the associated person 
understands nnd agrees thai such conscnl is a condition of hts or her r..onHnucd employmenJ by or other 
assooattan wtth the F •rm. and 

c The F1rm unde:st~mds and agrees that coopet.ahon ;md compliance. as dcscnbed u11tem 9.l.a. and the sccurtng r;
and enforcing of consents from i1s assocJa/cd persons as described an Item 9 Lb. ts a condthon to the conunumg 
effcchveness of the: :eg,sttation of the Firm \Vtth the BoanJ 

Note t. The affrrmatKm tn Item 9. l.b shall not be underslood to include an aff~rmation that the F1rm has secured such consents 
from any assoc,a!ecl person that is a registered pulll1c accounting firm. 

Note 2: The alfrrmation '" hem 9.l.b shall not be utl<t<;~stood to include an affirmation that the Firm has secured such consents 
from any associated person that is a fotcign putJiic accounting firm in circumstances where that associated person asserts that 
non-U.S. law prohrbits tlfrom pro•iding the consent. so long as the Ficm possesses tn its files documents .elating to the 
,1ssociatcrl person's assertion about non-U.S. taw that would be sulficient to sattsfy the requirements of subparagraphs {2) 
through {4) of Rule 2207(c) ilthal associated pcr~on wecc a tegistercd public accounling firm !ding a Forrn 2 and wtlhholding 
this afftrmat1on. Thts exception to the afhrmat10n m ltem 9 l.b does not relieve Ule F1rm of its obligation to enforce cooperation 
and compliance wlth Board demands by any such assOCIJled person as a cond•lion of continued assoctation with the Firm 

Note 3: H the Ftrm is a foreign registered pvbi1C accountmg flfm, the affirmations tn Hom 9.1 that relate to associated persons 
shall be understood to encompass every accountant who rs a proprietor, partner. ptincipat. shareholder. officer. or aud11 
managet of the Firm and who provided at least ten hours of audit services for any tssuar during the reporting period 

If lhe F1rm •S n lorc1gn rcgtstcrcd public accountmg firm that, 10 responding to Part IX. has wtthheld an affirmation on I he ground 
thai the Firrn cannot provtdc tho affirmation without 'lioJahng non·U S. law. the Firm musl identify here all Hems- and onty those 
•tems- as to which lhe Fum has actually declined to provide the aH,rmahon 

r 91a r 91b 

<::. \\· 11-}<t,d,! ( '1"\ ,,.,~,.: t:,·p·.l 

.
' 9 1 c 
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Italicized terms are dt-fined io PCAOB Rule 1001. The firm mus.t apply those definitions. in comp1eting this. Fofm. 

Thrs Form must b<! signed on bchall of the Firm by an authori,cd partner or oHicer of the Firm including. in accordance wrlh Hule 2204. 
both a signature that appears in typed form within lhc clcctroruc ~ubmission and a correspondmg manual signature retained Uy the 
Ftrm. 

I. the undersigned. certify that . 

a i am a p~Htncr or an oH,cer oi the Fmn and Jam authuozed 10 <;:;tgn th1s Form on b€;hall of lh~ rtrrn. 

b. 1 have rt:~v1ewed !his Form. 

c based on rny knowledge. lhe Fum has lil('d a ~;pect~ll H~pofl on Form 3 w1\h rcspectlonach event that occurred 

cturmg the tcportulg peuod and foe wh1ch ;1 speCial cepon on Form 3 If, H..:qutrcd undet the Board's rules. 

d bas(.•d on the $1uncr"s ~:nowledge. Un~; Forrn does. not cont.<~m any untrue stntt!menl of a matenal facl nr omtl to st:ltt! 

,, mutcnal f.:K.t necessary to make !he sratcm~.:nt~. mad~. m l1ght of tl>e c•rcumstances. undcf wtuch such s!..;.tc•m,~nh 

were mi"tde. not rnislcadtng. and 

e e1ther-

r. 1 b.:ssed on the s•gner's knO\vledge. the Ftrm has not faifed to mcludc 10 lh•s. Form any Information ot 
affirmation lhar is requued hy th•~ msttucl1ons to th1s Form. or 

f 2. lJ.ascd on the signer's knOVIICd9e· 
{A) the Firm tS ft foreign rcg,stert.>d public accounting f1rm and has oot f.ailed to indude tn lh1~ 
fotrn any tnform.ahon or afi~tmahon that is required by the mstruclions to th1s Form except fot 

tnformaltOI'l or aHirmrllton~ 1h:1t I he Fmn asserts it cannot prov•dc lo 1hc- Board on lt11s Form 2 
wtthout viotalmg non· U S la'l.v, 
(8) Wtlh respect to any such v:tthheld information oc afhrm~111on. tho: F trm has s.ahsfted the 

requuemcnts of PCAOB Rule 2207(b} and has m 1ls possessiOn the mater,.)IS requ•fed by 

PCAOB Hule 220l{c). ~'"' 
(C} the Firm has mdtcaH~<l. 111 :lccord~nu,;- ,.,..1lh the HIStfu<:l!on!'.to ttus- Form. each 1ter~1 o! ltn:

Form with resper.l i.(• ·.vhtctl tt>'..:- f 10n has w1lhhekl any requucd tnfmrn<Jhon or nfilrrnahon 

T'/'H~d !;'91l.Jiur~! {to he s.ubm1t1ed elnc.Honlcally} 

t:i<UIU(II •:,lfJI•;itulf: (h) b!.! relaHtt!d Ill iJCCOr<J~HI((.• 

wrth PCt<OB Rule ?.?O,l) 

0...-1~0:: of typed and manu~JI s19na!ur(.:S 

(mm/ddJyyy~·) 

Susmess. T1UC 

Scott 

(,tvt~n 11;ur•c (fnst narne) 

(i/!812011 

CPA~So)(: Propuctor · 

Capactty tn WhiCh Signed Panner r OffiCer r. 

s m;:ul1ng address 

Courllry 

United States 

State/Provtnc:c 

Texas 

H:>tfH)Id 

F anuly llCHflH (l;t~l 11.11111~} 

Street addrt:ss 1 Non-U S StaV.:>fProvH\U! 

  

Slref:l a ddt es~. ? 
 

Coty 

Dallas 

Bustness telephone number {nlcl. country and .:nea codes) 

 

Bustncss f::lcsawl•: number {tncl country :tnd ;:l•:a c:dl.>~.j 

 

Bus mess e-m:.HI .1ddress 

 

~ .. '. ll.r\~r.:hl t r:, ·\~·:1v1: H,,,,.,, 

L'fiiPostal r.od<_:-

752J3.721? 

•i F\.\1'::3·7 I r~s Et' 0081 
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Italicized terms are defined in PCAOB Rule 1001. The firm must apply thQse definition~ in completing this form. 

II the Firm has identified, in accordance with the instructions to this Form. any information for wluch the Firm requests 
confidential treatment. the Firm must include as Exhibit 99.1 an cxhib1t that includes 1hc representations. and mformation 
required by Rule 2300(c){2). 

Unless the Firm requests otherwise by checking the box below. any such Exh<bll 99.1 will be afforded conhdentiattreatmcnt 
wtthout the need for a request for confidential treatment 

Check here to mdicate il you do not want conl<denhaltrcatrnent fe< Exhibit 99. 1 I 

lithe Firm is responding to a request pursuant to Rule 2207(d) for any of the matetfals described '" Rule 2207(c)(2)
(4). submit the requested materials as Exhib•t 99.3 to an amended Form 2. 

lithe Firm seeks confidential treatment for any such materials subnuned, check the CR box •n th<s sect•on and also 
p-covide Exhibit 99,1 in accordance , .... ith the •nstrucuons. 

\ \\' It .. lhl.! ( l'.\ •\t!-1•'·': k()•,'o! ··-pw:::j?'l'I'~s'Et: '6082 
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U.S. Securities and Exchange Commission 

· Division of Enforcement 

Prejudgment Interest Report 

Exhibit I- S.W. Hatfield, CPA and Scott W. Hatfield, CPA 
Quarter Range Annual Rate Period Rate Quarter Interest Principal+lnterest 

Violation Amount $187,222.00 

06/01/2011-06130/2011 4% 0.33% $615.52 $187,837.52 

07/01/2011-09/30/2011 4% 1.01% $1,893.81 $189,731.33 

10/01/2011-12131/2011 3% 0.76% $1,434.68 $191,166.01 

01/01/2012-03131/2012 3% 0.75% $1,425.91 $I 92,591.92 

04/01/2012-06/30/2012 3% 0.75% $1,436.55 $194,028.47 

07/01/2012-09/30/2012 3% 0.75% $1,463.17 $195,491.64 

10/01/2012-12131/2012 3% 0.75% $1,474.20 $196,965.84 

Prejudgment Violation Range Quarter Interest Total Prejudgment Total 
06101/2011-12/31/2012 $9,743.84 $196,965.84 

http://enforcenet/P JI C%20Web/Data _Entry.html SEC APV3~013 
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UNITED STATES OF-AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 

SECURITIES EXCHANGE ACT OF 1934 
Release No. 67793 

ACCOUNTING AND AUDITING ENFORCEMENT 
Release No. 3415 

ADMINISTRATIVE PROCEEDING 
Flle No. 3-15012 

In the Matter of 

Scott W. Hatfield, cy A; and 
S. W. Hatfield, CPA 

Respondents. 

DECLARATION OF WILLIAM TREACY 

I. William Treacy, do hereby declare under penalty of peljury, in accordance with 28 

U.S.C. § 1746, that the following is true and correct. and that I am competent to testify ·as to the 

matters stated herein: 

1. I am over 21 years of age. I am employed by the Texas State Board of Public 

Accountancy ("TSBP A'') as Executive Director, a position I have held since September 1990. 

2. As Ex~ve Director for the TSPBA, I am responsible for, among other things, 

managing and overseeing the work carried on by the TSBPA •s Enforcement Division and its staff, 

including enforcement attorney Virginia Moher, CPA. 

3. Also, by reason of my position as Executive Director, I am authorized and qualified to 

serve as a custodian of records for the TSBP A, and I am familiar with the TSBP A's recordkeeping 

practices and systems. I certify that the documents attached hereto as Exhibits Treacy-A through 

Treacy-F are true copies of records that were (a) made at or near the time of the occurrence of the 

matters set forth therein, by. or ftom information transmitted by, a person with knowledge of those 
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r 
matters; (b) made as part of a regularly· conducted business activity as a regular practice; and (c) 

kept in the course of regularly conducted business activity. 

4. I am familiar with the facts and circumstances surrounding the delinquency and 

expiration of S.W. Hatfield C.P.A.'s ("SWH") fmn.license between January 31, 2010 and May 19, 

2011. The TSBP A investigation number concerning these matters is 08-03-1 OL. 

5. In a letter dated October 9, 2009, the TSBPA notified Respondents that SWH's CPA 

license for 2010 had not been issued and that SWH had failed to report its peer ·review results for 

the years 2006-2009. See Exhibit Treacy-A, attached hereto and incorporated herein. 

6. TEX. Occ. CODE§ 901.404 requires the TSBPA to provide written notice to a license 

holder, no later than thirty days prior to the date on which a license is scheduled to expire, of the 

impending expiration. In accordance with the law, no later than December 31,2009, the TSBPA 

~ sent written notification to Respondents' known address notifying them that SWH's firm license 

would expire on January 31, 2010. 

7. I am aware that by no later than February 2010, TSBPA enforcement attorney 

Virginia Moher, CPA was in regular contact with John Koepke ("Koepke") regarding SHW' s 

licensing issues. Koepke is a Jackson Walker L.L.P. attorney who, at that time, was engaged to 

represent Scott W. Hatfield, CPA in a Public Company Accounting Oversight Board ("PCAOB") 

investigation into SWH's accountancy practices. In fact, the TSBPA first contacted Koepke in the 

Spring of2008 regarding the PCAOB investigation of SWH. Koepke first contacted the TSBPA 

on Respondents' behalf on May 14, 2008, to report his clients' efforts to address the PCAOB 

investigation. 

8. I know that in or before March 2010, Virginia Mqher again alerted Respondents, 
;:7 

during a phone call with attorney Koepke, that SWH's firm license was expired, that it was three 

r' years delinquent in satisfying peer review requirements, and that Respondents could be sanctioned 

.. 
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for providing a~est services without a valid firm license. See Exhibit Treacy-B, attached hereto 

and incorporated herein. Respondents' counsel claimed that tlult they did not provide attest 

services to non-issuer clients and, therefore,·were exempt from peer review requirements. ld 

9. On or about March 8, 2010, the TSBPA's Licensing Division notified SWH affiliate 

Ronald Johnson by email that SWH's firm license was delinquent and expired. See Exhibit 

Treacy-C, attached hereto and incorporated herein. 

10. On March 15,2010, the TSBPA sent another letter to Koepke notifying Respondents 

that they were required to provide the TSBP A a PCAOB-authored letter stating that all issues 

arising from its September 28, 2005 inspection had been "satisfactorily addressed" by SWH. See 

Exhibit Treacy-D, attached hereto and incorporated herein. 

11. Between 2008 and May 2011, Respondents' email address on file with the TSBPA 

was: swhcpa@aol.com. 

12. On July 8, 2010, the TSBPA sent another letter to Koepke advising him that SWH's 

firm license would be blocked and that it could not: (a) ~old itself out as a CPA firm; or~) 

perform audits or attestations because its finn license was delinquent and expired. See Exhibit 

Treacy-E, attached hereto and incorporated herein. 

13. On May 25, 2011, the TSBPA permitted SWH to obtain a finn license after the firm 

paid the required fee and after determining that the PCAOB had not, at that time, issued final 

sanctions against SWH and that SWH did not service non-issuer clients requiring the firm to 

submit to peer review. See Exhibit Treacy-F. attached hereto and incorporated herein. 

I declare under penalty ofpexjury, in accordance with 28 U.S.C. § 1746, that the foregoing 

is true and correct. 

Executed tbid~yof January: 2013. 

William Treacy, Executive ...... · 
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Texas State Board of Public Accountancy 
333 Guadalupe, Tower 3 Suite 900, Austin, Texas 78701-3900 

WIIUam Treacy, Executive Director 

S. W .• HATFIELD 
    

DAllAS TX 75243-7212 

October 9, 2009 

Ucense ID:  
 

Dear MR HATFIELD: 

Your finn's license for the period January 2010 has not been issued. Board records incftcate 
your finn is not clalming an exemption from the Board's Peer Review Program. The most recent 
assfgned review date reported to the Board was 0912812006. The results of this review were to 
be reported to the Board within 12 months from the date of the review and It has been over 36 
months and no report has been received. 

Complete the enclosed Peer Review Compliance Reporting Form and return it along with 
copfes of the requfred documents for reporting the review. · 

If the finn Is exempt from peer review, download and complete the Affidavit for Exemption 
from Peer Review form, available on the Board's website at www.tsbpa.state.tx.us, on the 
•forms" menu. Retum this fonn to the Board. · 

Sincerely, 

TEXAS STATE BOARD OF 
PUBLIC ACCOUNTANCY 

~~~ 

Enclosures 

WILLIAM TREACY 
Executive Director 

Mrnlnlstrat!Oilf Geneml CPE Enlorc:emelU U:en:sfm:r Oual!llcatlons Peer 
Acoounllng lnfolmallon (512) 305-7844 (512) 305-7800 (512} 305-7653 (512} 305-7851 Ravfaw 

(512) 305-78()0 {512} 305-7870 . {512) 305-7853 

www.tsbpa.stat.e.tx.us 
An equal oppodUIIlly. 1!1/rinnatMJ action employer 

FAX 
(512} 305-7875 
(512) 3GS-7854 
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April Marie Serrano 

From: Virginia C. Moher 

Sent: Thursday, March 11. 2010 11:47 /WI 

To: Jerry R. Hill; VWiiam Treacy 

Cc: Jean Keith; April Marie Serrano 

Subject S. W. Hatfield 

Bill &Jerry, 

I have an unusual situation that l need to discuss with you. BUI, I am including you In this disCUssion 
because I know Hatfield has contacted you. I have an open tnvestlgatlon going on.the firm of S.W. 
Hatfield due to a poor PCAOB inspection. Hatfield has a lawyer: John Koepke of Jackson Walker in 
Dallas, phone no. (214) 953-6005. Therefore my contacts with Hatfield have been through his lawyer. 

According to the resident manager, the firm of S. W. Hatfield performs .QN!;l attest work for clients that 
have to report to the SEC (known as "issuers"). Accordlng to Hatfield, he has no "non-lssUersa. Hatfield 
is a "registered CPA firm". That means that firm has gotten approval from PCAOB to audit "issuers". 

I talked at length with Jeny Cross ( ) yesterday to understand the ramllicaUons if it Is true 
that Hatfield has only "'ssuers". The way the CUI1'8nt peer review system works. according to Cross, Is the 
following: 

~.:::::I.·: 

1. Tl1e PCAOB does inspections at registered CPA firms of all the attest work the firm does for 
"'ssuers". Large client volume~ get Inspected once a year, small firms get Inspected at least 
once every 3 years. Hatfield Is a small registered finn and gets inspected once every 3 years. 

2. For firms that have "issuers• as clients. the National Peer Review Committee (NPRC) does peer 
reviews of all the attest work done on their "non-issuers" (if any) every 3 years. According to Jerry 
Cross, this 3 year schedule may be completely different from PCAOB's schedule. NPRC Is · 
associated witb the AICPA and used to be called the Center for Public Company Audit Firms 
(CPCAF). 

3. If a CPA firm is not a registered CPA firm (has no "issuers" as clients}, then the local peer 
reviewers do the peer reviews under the auspices of the Texas Socfety of CPAs and other 
sponsoring organizations. Hatfield Is not peer reviewed by.TSCPA because he has "Issuers". 

Hatfield had a PCAOB inspection done back In November 2008. One of Hatfield's clients Is being 
Investigated by the SEC so PCAOB Is hotdlng up Issuing what I call a "Satisfactorily Addressed" letter. 
Generally, If PCAOB comes across a problem during the inspection, they give a firm 1 year to take 

corrective action and assuming they do the corrective action, PCAOB Issues them a "SatlsfactorUy 
Addressed" letter. 

PCAOB's Enforcement Division Is looking at Hatfield now. I have called Kyra Armstrong (202-207-9205) 
of that OMslon several times and tried to get status lnfonnatlon from her. All she will leU me Is that the 
investigation is still on-going. As of yesterday, Hatfield revealed that he responded to the November 2008 
Inspection In November 2009 and that PCAOB asked for more Information In February 2010. 

Hatfield's firm license expired January 31, 2010 and he Is currently In delinquent, expired status. The 
Board's Ucensfng Division will not Issue him a finn lfcense because he hasn't had a peer review in 3 
years. If you look at my three part schema above and you believe Hatfield's story that he has no anon
issuers", he wm never get or need a peer review, he will only get Inspected by PCAOB. If that Is the 
case, he Is exempt from peer review. However, our Ucenslng Division showsjhat he is overdue for a 
peer review by the CPCAF (now know as NPRC). That assigned due date was 9/28106. 

:: ·l have no way to verify that Hatfield has no "non-Issuers•. I have placed a call to Jim Brackens at the 
·IJCPA's office of Quality and Practice Monitoring at Jerry Cross' suggestion but Brackens iS out unt!l 
tomorrow. J expect to talk to him tomorrow. Bracken's no. is 919-402-4003. 

I have explained all of this ~ Hatfield's lawyer. l wamed Hatfield's lawyer that if Hatfield issues attest 
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reports without a vaDd finn Dcense, he can be sanctioned by us. Hatfield wants to come into compliance with his finn 
license but it's unclear how he can do that considering the current situation. f discussed the possibUity of Hatfield signing 
~n affidavit swearing he has no "non-issuer" clients. That way we can affinn that he is exempt from peer review, give him 
jn exemption, and allow him to renew his finn license. 

Of course another glitch is that if his only "review" Is PCAOB and we count the inspections as if it were a peer review, then 
he still has to get the 2008 Inspection approved by PCAOB before he can continue with attest work. 

I know you are both off-work today but I thought I would write aU this down while it's somewhat clear In my mind what the 
issues are. 

Virginia Moher 
Texas State Board of Public Accountancy 

vmober@mall.tsbpa.state.tx.us 

This emall and any documents altadled thereto may conla!:n conlldentlal lnfoiTIIIIllon balenQfng to !he Texas state Board or Public AcanJntaney. It Is Intended 
only fot lha use of fila redplenls namad Ill !he "To" and "Cc" enlrlas. tF YOU RECSIVE THIS MESSAGE AND YOU ARE NOT THE INTENDED Rf:ClPIENT, 
YOU ARE HEREBY NOTIFlED 'THAT At« DISCLOSURE. COPYING. OISTRIBli110N, OR THE TAKING OF ANY ACTION IN RELIANCE ON THE CONTENTS 
OF Ttl!S INFORMATION IS STRICTt. Y PROHIBITED. tr you have received this emaa In BITOI', pleese notify sendar Immediately by reply emaU lUid eniSS lhe 
emaB and dDQ!menlallon attached lharelo liom Bll hard drives. Thank you rot your c:ooperalloll. 

3/20/2012 
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. Subj: Fw: Finn Status~~ T02004 S. W. Hatfield 
Date: 3/8/2010 6:05:37 P.M. Central Standard Time 
From: 

  
What is up with this? 

- On Mon, 3/8/10, Micaela J. Hernandez <MHemandez@tsbpa.state.tx.us> wrote: 

From: Micaela J. Hernandez <MHemandez@tsbpa.state.tx.us> 
Subject: Firm Status of S.W. Hatfield 
To:  
Date: Monday, March 8, 2010, 11:02 PM 

Hello Mr. Hatfield, 

A staff audit has identified your firm  S. W. Hatfield to be Delinquent/Expired for one or more 
years. Please confirm if the firm has dissolved or if a renewal notice is needed to renew the firm license. 

If the firm license has dissolved, please respond to this email by indicating the name of the firm, the firm 
ID, the dissolve date, your individual license 10 and the last four of your SS# so we may process your 
request. · 

If you require a renewal notice to be printed and mailed, please indicate the mai6ng address so we may 
issue the renewal notice packet for the firm license listed above. · 

Should you have any questions, please feel free to contact me directly. I would be more than happy to 
assist. 

Thank you for your immediate attention to this matter and have a great day. 

Best regards, 
Micaela J. Hernandez 
Inspector 
Texas State Board of Public Accountancy 
333 Guadalupe, Tower 3, Ste 900 
Austin , TX 78701 
Phone: 512.305.7828 
Fax: 512.305.7875 
This email transmission (and/or any documents accompanying it) may contain confidential information belonging to 
the sender. It is intended only for the use of the person or entity named above. IF YOU RECEIVE THIS MESSAGE 
AND YOU ARE NOT THE INTENDED REOP/ENT, YOU ARE HEREBY NOTIFIED THAT ANY DISCLOSURE, 
COPYING, DISTRIBUTION, OR THE TAKING OF ANY ACTION IN RaiANCE ON THE CONTENTS OF THIS 
INFORMATION /S STRICTLY PROHIBITED. If you have received this transmission in error, please notify us 
immediately by telephone to arrange for the return of the documents. Thank you for your cooperation. 

Thursday, September 20,2012 AOL: SWHCPA 
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Texas State Board of Publi~ Accountancy 
333 Guadalupe. Tower IU SUite 900, Austin, Texas 78701.0000 

William Treacy, Execulfve Director 

March 15, 2010 

VIA CERTIFIED MAIL: 70031010 0004 9288 7998 

John A Koepke 
Jqckson Walker, L.LP. 
901 Main street, Suite 6000 
Dallas, Texas 75202 

Dear Mr. Koepke: 

In Re: File No.08-03-10L 
S. W. Hatfield, C.P A (Firm) 

The Texas State Boatd of Public Accountancy (the Board) has adopted 
"'Standards ·for Performing and Reporting on Peer Reviews" · promulgated by the 
American lilstitute of Certified Public Accountants (AICPA) under Board Rule Section 
527.3(8): The Standards for Performing and Reporting on Peer Reviews require a non
exempt firm to have a peer review performed at a minimum of once every three years. 

Pursuant to Board Rule 527.4(c). each firm required to participate in peer review · 
shall adopt ··the review que date assigned by the spons<>ring · organization, and must · 

· · notify. the board (}f the peer review due date Within 30 dayS of its assignment· The.firrn 
of S: W. Hatfield, C.P.A., was SCheduled for a· review by the National Peer Review · 
. Committee.· (NPRC) to be completed by September 28,. 2006 .. The Board has· recently . 
been ~Otifie(t that the firm does :not have any clients· that .would require review by the · 
NPRC. . . 

Pursuantto Board Rule 527.4(c) the firm shall schedule and begin an additional 
review within three years of the previous review's due date, or earlier as may be 
reqUired by the sponsoring organization or a committee of the board. It is the 
responsibility of the firm to· anticipate its needs for review services In sufficient time to 
enabte· the revrewer to complete the review by the assigned review due date. As the 
firm now stan~s. th~ last completed peer review was performed via an Inspection by the 
Public Co~WIRY AccOunting Oversight Board (PCAOB) that was completed. September 
28, 2005. ·AWlougl:l another Inspection was performedin 2008, that.inspection has not. 

- been.flnaf~. The Board must reeeive·a letterfrom PCAOB·stattng·that~allissues 
have Q~n ~Satisfactotily·Addressed• by the firm. 

_. . ... ··- •. . 

· Pu..SuanftoJ3oard Rule 527.4(e),·theB~rd will accept extensions granted by.the 
spOnsoring· organization to complete a review; provided the poard Is notified by the .firm· 

;r . 

AtlaiioWA!Icu' ·Aulllmaled <PE . E'nfcroeineut llcenBina ~· ~· .f~ 
~ . . . lrlbmlil!on ($12) SJ5.7844 (51"' 3)5.'16118 "'t213GS-7e83 (612) 30&-78i50 RtMcw . (512) 805-71m5 

C512l sos-noo t5m l!05-nm» · .., "" .., (S12) ·socs;ns1 : (!112) sos-nB.1 <Sl2) 305-7854 
www.tsbpa.state.tx.ua 

An liqllll~ ~sciJal~· 
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within 20 days of the date that an eXtensio~ is granted. The sponsoring organization in 
this case is the .PCAOB. . 

- . 

· ·If you require ·.further infoimation .or." clarification regarding this matter, p~ :do 
not hesitate: to contact me a.t(512) 30.5-7866. · · · 

VM:ib . 
Enclosure 

Sincere!)', 

TEXAS SlATE BOARD OF 
PUBliC ACCOUNTANCY . 

ca--, ~. 
~~Attorney 

· EnforCement DMsion · 
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: Texas Administrative Code Page 1 of 1 

<<PrevRu1e 

TITLE22 

PART22 

CHAPTER527 

RULE§527.3 

Texas Administrative Code . Next Rule>> 

EXAMINING BOARDS 
TEXAS STATE BOARD OF PUBLIC ACCOUNTANCY 

PEER REVIEW 
Standards for Peer Reviews and Sponsoring Organizations 

(a) The board adopts "Standards for Performing and Reporting on Peer Reviews" promulgated by the 
AICPA and for public company audit firms, the finn inspection standards required under the Sarbanes
Oxley Act of 2002 (SOX), as its minimum standards for review of firms. 

(b) Qualified sponsoring organizations shall be the AICPA Peer Review Program, the TSCPAs Peer 
Review Program and state CPA societies fully involved in the administration of the AICPA Peer 
Review Program, NCCPAP, the PCAOB, and such other entities which are approved by the board. 

Source Note: The provisions of this §527.3 adopted to be effective October 16, 2002, 27 TexReg 9579; 
amended to be effective OCtober 12,2004,29 TexReg 9540; amended to be effective AprillS~ 2009, 
34 TexReg 2380 

Next Page Previous Page 
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<<PrevRule Texas Administrative Code· NextR~e>> 

EXAMINING:BOARDS . ' 

TITLE22· 

PART'22 

CHAPTER527 

RULE§527.4 

TEXAS STATE BOARD OF PUBIJCACCO{JNJ'ANCY 
PEER REVIEW 
Enrollment and-ParticipatiQn . 

(a) Participatioi:rin the prog:nun is. reqUired of each ·fum .lice~ed or reSistered with the board that 
perfoims any.:~~$t se~ce or any accounting and/or auditiilg engagements, including audits, .reviews, 
compilatio~_forecasts, pz:ojecti~ or special reports as d~ed ~· §9.01 ;002 General Definitions.ofthe 

. Public A¢6untancy Act and·§501.52( 4), (ll) and.(22) .of this title (relating to Definitions). A firm 
which issues.cmly compilation$ where no repOrt is-required under· th'C Statements on Standards for 
AccoUnting and Review Services is required to parti~ipate in the. program. · 

(b)A fum that doe8 not perform services as set out in subsection (a) of this section·shtill annually 
submit a ·request for the exemption in. Writing to the boaro with ·an ex:planati~~ of the servict:S o.ffered 
by the.~ A firm which be~ providing services asseto:ut in subsectio~ {a} of thiS se_cticin shall : 
notify the bQ81'd of~ change in ~his wiffi,in·30 days ofthe chlilige in. statu$; provide'the·~d V[ith' 
·enrollment informationwithin.l2 months of .the date the oorvices .. "Were :first provided and have .a peer 
review performed within 18 nimiths of the date the 'serviceS. w¢re fust proyided.' ... '. . . . . 

. ·. . :. .. . .· .. 

(c) Each firm require~fto participate ·.und~r·Subsec:tion (a) ~r'tbis seCtion· shall' e~ll in the 8j>plieable . 
programs of:an.approved sponsoring orga$ation.within.l2 months from its Iiii~al licensing ~e .or the 

· performance .. o(services that require a reVie)v, The fimi shall adopt the ~view. due date assigned by the 
spOnsoring .organization, and mUst notifY the board of. the peer review due date within 30 day~ of its 
~gnmerit In addition, the finn shall scb¢ule and begin an additional.r~vieW within three ~~ ofthe 
previous reVieWs due date~ or. earli~ as may berequired-.by the sj>onsoring organizaP,on or a cammittee 
of the board. It is the ~spollsibility of the· firm to.anticipate its needs for review servjces· in sUfficient 
time to enable the reviewer to complete th~ review b! the assigned reView du~ date. 

(d) fn.the event that a fimi is.meyg~d. 0~~ cm;nbined;di~lved~ or sepmated; the sponsoring: . 
organization·:shall determiil~ which:firm is' considered the sUcCeeding firm. The suceee~ firm shall 
retain its peer review status and the revie.W due· date.·.· · · . . . . . 

. (e) The board will accept extensions granted by the sponsori~g. orgatrlzatlon to complete. a review, 
provided the bOard is notified by the fum within 20 days of the date .that an extension is granted. ·. 

(f) A firm that has been·tejected by a sponsoring organization for any. reason must make a request in 
writing to the board .for authorization to enroll in a progtam of another sponsoring organization .. 

·{g) Afimi cho9sing .to ~ge to ~other sponsonng organiiation'may do so provided that the firm 
authorizes the previous sponsoring prganization tO cominunicate ·to the· ~cceeding sponsoring · 
organization ~y Outstanding corrective actions ~lated ~the firm's most i'ecent~vi~w: Any . :: :.' 
oUtstanding actions :Ql.Ust. be cleared and outstanding fees pmd·priono transfer·bet:Wetm spoilS<)riil~ :, · 
organization&. ' · · · · ;:y' · 

{h) An out-of-~te ~practicing in thi~'8tate pursuant tO a'praeti~ pnVll~ge proVi&d fot ~· §9()1.461 
of the Act and §5~ 7d arid §517 .2 of this title (relating to Practice'by ·Certain Out of. Stiltt? F.irms and . 
Practice by Certain Out of State Individuals) of these regulations. must comply with the ~rreview · 

. . . 

http:lfmfo.sos.stateJx.tis/pls/pub/readtaq$ext. TacPage?sl=R&app==9&p _ dir=~p_rloc=&p"""... 3/1212010 · 
. .• . . ... . . 
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program of the state in which the fum is licensed. 

(i) An out-of-state finn practicing in this state pursuant to a practice privilege from a state without a 
peer review program must comply \vith §90 1.159 of the Act and Chapter 517 of these regulations. 

G) An out-of-state finn practicing in this state pursuant to a practice privilege must submit its peer 
review (or equivalent) docwnentation upon request of the board. 

(k) Interpretive Comment. If a firm is subject to inspections pursuant to SOX and also perfom;tS attest 
work not subject to such inspections, the firm mQc;t enroll in a peer review program for review of its 
non-public company attest work in addition to the firm inspection program required by the PCAOB. 

Source Note: The provisions of this §527.4 adopted to be effective October 16,2002,27 TexReg 9579; 
amended to be effective October 12, 2004, 29 TexReg 9540; amended to be effective October 11,2007, 
32 TexReg 7064; amended to be effective Aprill5, 2009, 34 TexReg 2381 

Next Page Previous Page 
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<<Prev Rule· Texas Administrative Code Next Rule>> 

EXAMINING BOARDS TITLE22 

PART:2i 

CHAYrERS27 

RULE§S27.4 

TEXAS STATE BOARD OF PUBIJC ACCOUNTANCY · 
PEER REVIEW 
Enrollment and Participation 

(a) Participation in the _program is required of each. finn licensed or registered ·with the board that perfo~s any ·. 
att~ service or.anY. accoW~,ting and/or auditii\s engagements, including al,ldits, reviews, compilations, forecasts, 
projectionS, or special repc?rts as. defined in §9.0 1.002 Geneial Definitions of the Public Accountancy Ac.t and· · 
§50L52(4), (11) ~·{22). of thiS title (relating. to Definitions): A. finn which Issues oriJy compilations where· no 

· report Is required tinder ~e ~ments on. Standards for Accounting and Review Services ·is re(luired to participate 
iri the -prognim. · · 

{b)" A finn that d~ not perform services as set~ti~ in subsection (a) ·oft,his s~tion;shail annually sul?mit:a requeSt 
for ~e exemption in writing to the board with an explanation of the ·services offered by the finn. A fimi which • 
begins providing services aS set out in subsection (a)"ofthis section shall notify the board of the change in Status 
within 30 days of the ~bange in s_tatus, provide the board with enroJimentinfoQDation .within 12 ·months of. the date 
the services were first provided and have a .peer review. performed wi~n 18 months of the date the services were 
first provided. . . . 

(c)Eilch 'tiritl required to:partioipate under subsecli~ (a) of this- sectiOn shall e~.ll.ln the applicable.pi'Q~ of 
an approved sponsoring Org8nization WiQUri 12 months from its initial )ieensing·dilte or the perfo11Dan~ of service$ 
that require a review. The fi.nn sh~U a9opt the review du_e date assigned by the spansorlng o~tion, and must 
notifY the·board.ofthe peer review due date·within 30 days of its assignment. In additio~·the fmn shall.sch~ule 
and begin an additional review within three years of the ·previous .review.'s due date; or earlier as may ·tx:· required 

. by the .sponsoring organization or a comniittee of tbe board. It is· the responsibility of the finn to anticipate its ·needs 
for review services in sufficient .time tO enable the reviewer to complete the review by the assigned review due 
date. · · 

. . 
(d) In. the event that a fillD is. m~ed, otherwise combined, dlsso!ved, or separated; ihe spons.ozing organization 
~ ... detei'nljrie whiCh firm ·is considered .the succeeding· firm. The 5upceeding finn shall retain it$ peer .review . 
. statuS and·the revi~ due.date. · · · · · · · · · ·· · 

(e) The:board ~ill· acee~ ~ions" ~ted .hJ .ih~ spoil~ng orgaru~on·w com~Jete·a re-.:iew,.provicte?. .the ·.· 
boardis notified by the.finn witllln~O days ofthe.®te thai an extension i~ granted. · . · . . . 

(~A fimt that h~ b~en: reje~ed ·by a sponsoring organization fonny ~on must make tfrequest in writing to the 
board for authorizatlon.to ~ll in a: program of ~.other sponsoring organization< . . . . . . ; . . . . .. 

(g) A firm. choosing to change to another 5po~·~ring organimdon ma:y do ·so proVided tnat the finn auth9riies:the 
previous. sponsoring organization to communic~te to the $UCceeding Sponsoring organiza~on any outstanding 
~rrective actions related to.the fiim1s most recent review. Any ol;rtstanding actioits must be cleared an4 
.outstanding fees paid prior to transfer between ~ring organizations.· · · 

· (h) ~ 9ut:-of-state' fir'm.p~cing in this .sta~ pursuant to a praeuce ·priviiege provi~ed for in §90 i .461 ofthe Act 
and §517.1 and §~ l7.2·ofthis title (relating to Practice by Certain Out of,State Firms and Practice by C~ Out 
of State lmfividuaJs)·of.t}:lese .re~ations must 'comply with the. peer review program of the state iri which the· firm 
is licensed: ·· . · . . · · · · . . · · . . · · · · · . · 

(i) An oUt-of-state ·futn "P.racticing in this State purs~tto a practice privUe"ge from a state withoUt a ~ review. 
program mU$1 comply with· §90hl59 of the Act and ChaPter 517 of these retwlations. · · · . . . 

(j) An out-of-state finn practicing in this state pursuant to a practice privilege must submit itS peer review"(or 

http://mfo.so.s.state .. tx.uslpis/pub/readtac$_ext.TacPa8e?sl=R&app=9&p_dii=~pJ-Ioc"=&p_ti. •.. ·.3/!S/20.iO. . . . . . . " . :.-
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equivalent) documentation upon request of the board. 

(k) Interpretive. Comment. If a finn is su"bject to inspections pursuant to SOX and also perfonns attest work not 
subject to such inspections, the finn must enroll in .a peer review program for review of its non-public company 
attest work i.n addition to the finn inspection prograin required by the PCAOB. 

Source Note: The provisions of this §527 .4 adopted to be effective October 16, 2002, 27 TexReg 9579; amended 
to be effective October 12, 2004, 29 TexReg 9540; amended to be effective October 11, 2007, 32 TexReg 7064; 
amended to be effective Aprill5, 2009, 34 TexReg 23&1 · 

Next Page Previous Page 
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<<PrevRu1e 

TITI..E22. 

PART2i 

CHAPTER527 

RULE §527.3 

·Texas Administrative Code · Nexi:Rhle>> 

~G"·BOARDS . . 
. TEXAS STArE BOARD OF ·PUBLIC ACCOUNTANCY 
.PEER REVIEW 
Standards.for Peer Reviews and Sponsoring p~tions 

(a) The board ~dopts "Standards for Performing. and Reporting ~n Peer Reviews" promulgated by:~e 
AICP A and fot public company audit.fums, the finn inspection Standards .req~red under the Sarbanes
Oxley Act of2002 (SOX}, as·its miniml.lin standards for review of finns. · 

(b) QUalified 5Ponsoring organizations shall.be the AI ePA Peer Review Pro~ the TSCP As J>eer 
Review Progrm.n and state CPA socief.ies fully: involved in the adm.ipistration ofthe·AICPA Peer 
Review Program, NCCPAP, the PCAOB, and such.other entities which are approved by the~· · 

Source Note: The provisions of this §527.3 adopted to be effective October 16, 2002, 27 T~eg ~579; 
amended to be effective October 12,2004,29 TexReg·9540; amended to be effective A.priltS;2009, 
34T~eg2380 
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Texas State Board of Public Accountancy 
333 Guadalupe, Tower Ill Suite 900, Austin, Texas 78701-3900 

William Treacy, Executive DireCtor 

July 8, 2010 

VIA CERTIFIED MAIL: 91 7108 2133 3937 9579 0311 

John A. Koepke 
Jackson Walker, L.L.P. 
901 Main Street, Suite 6000 
Dallas, Texas 75202 

Dear Mr. Koepke: 

In Re: File No.OB-03-1 OL 
S. W. Hatfield, C.P.A. (Firm) 

The Enforcement Division ofthe Texas State Board of Public Accountancy (the 
Board) has determine~ that the above-referenced investigation against your client wfll 
be closed because the Respondent firm license is Delinquent, Expired for failure to 
complete a peer review. Instead of an investigative action, the firm license will be 
blocked. Any further Board action will be taken by the Peer Review Committee. 

Please be aware that the Respondent firm ·may not hold itself out as a certified 
public accounting (CPA) firm nor perform audits or any attestations. If Respondent firm 
represents itself to be a CPA firm or if the firm issues any of the services that are 
required to be performed by a licensed firm, the Board will initiate a new investigation. 

If you have any questions regarding this matter, you may contact me at (512) 
305-7866. 

VM:Jb 

Sincerely, 

TEXAS STATE BOARD OF 
PUBLIC ACCOUNTANCY 

~~ 
Virgmia Moher, Attorney 
Enforcement Division 

Admllllslmllorl AWxnalad CPE Erlfon:ell1811t l.lecn:!lng QualiRc:allotl8 Pew FAX 
Aa:ountlnll tn.lonnallon (512) 305-7844 (512} 305-7866 (612) 305-m:l (512} 305-7850 RGYlow 1512) 305-7875 

(512) 305-7800 {512} 306-7810 (512} 305-7851 (512} 3()5..7853 {512) 305-7854 

www.tsbpa.etate.tx.us 
An uquaJ OJ.li)Oitl.m#!y, e.fflrtncltlv'91lClion smploy!lr 
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~D015 USRVCM Firm License Fees (#28) 
FIRM: S. W. HATFIELD 

Contact: ENF Cert/Reg: 1/24/1995 Issued 
Options: 

1/24/13 15:20:16 
Ctrl No:  
Fed ID:  

 ~ 

02=Upd Frm Nonfee 25=Frm Mem List 1 26=Frm Mbr List 2 27=Firm unit List 
31=Frm Fee Psting 28=Firm Lie Fees 29=Firm Non-Fee 30=Frm Lie Status· 

Opt Int ------- Lie ------- Total Fee Lie 
End Fee Pen Fees Rcvd EX 
201301 1/31/2012 
201201 5/25/2011 
201101 5/25/2011 
201001 1/29/2009 
200901 12/20/2007 
200801 12/29/2006 
200612 1/17/2006 
200512 1/ 6/2005 

More ... 
Type options 25 - 99 for related information. Tab to change Lie ID. 
== == ==> 
F06=Add Nx~Intvl F03=Exit F12=Cancel 
F14=Frm Select F15=Frm Name Srch F16=Firm Basic 1 

F13=Entity Select 
F17=Firm Basic 2 
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B~LLNUNNALLY 
•. 

:\u~•l.i.M.I·;.-\.-:-•x 
.... T!-.t.: :!l1.7:U.I-lil 

r.\X: :! II.'; Jn.!i'lll 
'~~I 'IIJ.!-;1-;t. jtf·:l.l.~l'.:\~;\1.1,\' .( '0~1 

Fcbt·uary 19, 2013 

VIA CMRRR# 7196 9008 9111 5418 6895 
AND VIA EMAIL 
Jessica B. Magee, Esq. 
Fort Worth Regionnl Office 
Securities and Exchange Commission 
801 Cherry Street, Suite 1900 
Fort Wort.h, Texas 76102 

Rc: Administrative Proceeding File No. 3-15012 
In the Motter of S.W. Hnlficld, CI,A and Scott W. Hatfield, CPA 

Dem· Ms. Magee: 

Please find enclosed a copy of the Joint and Agreed Motion to E.'<tend Response and 
Reply Dates to Motion for Summary Disposition and PropoSt.-d Order filed today. 

NME/jlp 
Enclosures 
1179239_l.DOCX 

Sincerely, 

!Wt!le ~ 
Nicole M. Eason 

a 3232 HCIUNII&Y .t.VEIIUC • SUIT& 1 .. 00 • DALUS. T&XA!t 1!t20 .. I 21-4.7oiO.Io100 I WWW.BHLIIUIIIIALLY.COM ............................................................................................... ~ ........................................................................ .. 
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UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 

SECURITIES EXCHANGE ACT OF 1934 
Release No. 67793/September 6, 2012 

ACCOUNTING AND AUDITING ENFORCEMENT 
Release No. 34151 September 6, 2012 

ADMINISTRATIVE PROCEEDING 
File No. 3-15012 

Ia tbe Matter of 
JOINT AND AGREED MOTION TO 

S.W. Hatfield, CPA and 
Seott W. Hatfield, CPA, 

EXTEND RESPONSE AND REPLY DATES 
TO MOTION FOR SUMMARY DJSPOSMON 

Respondents. 

TO THE HONORABLE JUDGE FOELAK: 

Respondents S.W. Hatfield, CPA ("SWH") and Scott W. Hatfield. CPA ("Scott 

Hatfieldj (collectively, the "Respondents") and the Division of Enforcement of the United 

States Securities and Exchange Commission ("Commission") (collectively, the "Parties"), file 

this Joint and Agreed Motion to Extend Response and Reply Dates to Motion for Summary 

Disposition (the "Agreed Motion") as follows: 

1. On January 7, 2013, Administrative Law Judge Carol Fox Foelak entered a 

Prehearing Order establishing that any motion for summary disposition filed by the Commission 

must be filed by January 31, 2013. The Court further ordered that Respondents' opposition must 

be filed by February 21,2013, and that the Commission's reply be filed by March 1, 2013. The 

SEC APP 0704 



Court ordered that Respondents may file a motion for summary disposition according to the 

same schedule. 

2. On January 30, 2013, the Commission filed its Motion for Summary Disposition 

and Brief in Support. 

3. Counsel for Respondents conferred with Commission's counsel regarding 

whether it is opposed to extending Respondents' deadline to respond to the motion for summary 

disposition to March 4, 2013. The Commission does not oppose this extension, provided, 

however, that the Court also extends the Commission's reply brief deadline by an equivalent 

time period. Respondents do not oppose such an extension. 

4. Accordingly, the Parties jointly request: (1) a ten (10) day extension of the 

opposition deadline until March 4, 2013, and {2) a ten (10) day extension of the Commission's 

deadline to file a reply to March 11, 2013. 

WHEREFORE. the Parties respectfully request that this Agreed Motion be granted and 

that an order be issued extending the Parties' respective deadlines as described above. 

2 
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Signed this 19th day ofFebruary, 2013. 

Respecjfiill.y 

Jeffrey v~ey 
Texas Bar No. Qo790235 
Nicole M. EasPn 
Texas Bar Noi 24078459 
BELL NUNNALLY & MARTIN LLP 
1400 One McKinney Plan 
3232 McKinney Avenue 
Dallas, Texas 75204-2429 
Email: ieffa@belJnunnally.corn 
Email: nicolee@bellnunnallv.com 
(214) 740-1400 Telephone 
{214) 740-1499 Facsimile 

-and-

~ 
~

- - ~ri'- - : .. :--:::u. 

J .o.M~ 
~ Bar No. 24037757 
Toby M. Galloway 
Texas Bar No. 00790733 

Securities and Exchange Commission 
Fort Worth Regional Office 
Division of Enforcement 
801 Cherry Street, 18th Floor 
Fort Worth, Texas 76102 
E-mail: mageej@.sec.gov 
Phone: (817) 978-6465 (Magee) 
Fax: (817) 978-4927 

3 
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UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 

SECURITIES EXCHANGE ACT OF 1934 
Release No. 67793/September 6, 2012 

ACCOUNTING AND AUDITING ENFORCEMENT 
Release No. 3415/ September 6, 2012 

ADMINISTRATIVE PROCEEDING 
File No. 3-15012 

In the Matter of 

S.W. Hatfield, CPA and 
Scott W. Hatfield, CPA, 

Respondents. 

RESPONSE IN OPPOSITION TO DIVISION OF ENFORCEMENT'S MOTION FOR 
SUMMARY DISPOSITION AND BRIEF IN SUPPORT 

Respondents S.W. Hatfield, CPA ("SWH") and Scott W. Hatfield, CPA ("Mr. Hatfield") 

(collectively, the "Respondents") file this Response in Opposition to the Motion for Summary 

Disposition and Brief in Support (the "Motion") filed by the Division of Enforcement of the 

United States Securities and Exchange Commission (the "Commission") as follows: 

I. 
INTRODUCTION AND SUMMARY OF ARGUMENT 

Respondents acknowledge that SWH's accounting license was under an administrative 

suspension from January 31, 2010 until May 19, 2011. Furthennore, Respondents admit to 

issuing 38 audit reports while SWH's license was under that suspension. However, Respondents 

disagree with the Commission's contention that they violatdf S~::ction lO(b) of the Securities 

Exchange Act of 1934 ("Exchange Act") and Rule 10b-5 thereunder and should be ordered to 

cease and desist therefrom and be pennanently barred from appearing before the Commission. 

RESPONSE IN OPPOSITION TO DIVISION OF ENFORCEMENT'S 
MOTION FOR SUMMARY DISPOSITION AND BRIEF IN SUPPORT Page 1 
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In particular, Respondents lacked the ultimate authority required by the Supreme Court to 

impose liability under Section 1 O{b) and otherwise lacked the intent to deceive for liability under 

Section lO(b) and Rule lOb-5. Furthermore, as discussed below, contested mitigating factors 

support the Court's determination to impose less strict, if any, penalties on the Respondents, not 

the severe, death penalty sanctions requested by the Commission, including a pennanent bar 

from appearing as an accountant before the Commission. Lastly, the Court should deny or limit 

the disgorgement, prejudgment interest, and civil penalties requested by the Commission as 

excessive and unwarranted under these facts. 

n. 
SUMMARY DISPOSITION EVIDENCE 

In support of their Response in Opposition to the Commission's motion, Respondents 

rely upon the following evidence: 

1. Exhibit I: Declaration of John A. Koepke ("Koepke Declaration"). 

2. Respondents adopt and incorporate by reference the Declaration of David R. King 

("King Declaration''), division staff accountant, attached to the Commission's Motion for 

Summary Disposition as Exhibit 2, and hereto as Exhibit 2. 

3. Respondents adopt and incorporate by reference the Declaration of William 

Treacy (''Treacy Declaration''), executive director of the State Board (with exhibits), attached to 

the Commission's Motion for Summary Disposition as Exhibit 3 (''Treacy Declaration''), and 

hereto as Exhibit 3. 

III. 
FACTUALANDPROCEDURALBACKGROUND 

It is undisputed that Mr. Hatfield has been a licensed,~rtified public accountant since 

1985. It is further undisputed that SWH is a public accounting fum in Dallas, Texas and has 

been licensed by the Texas State Board of Public Accountancy ("State Board") since 1994. 

RESPONSE IN OPPOSmON TO DMSION OF ENFORCEMENT'S 
MOTION FOR SUMMARY DISPOSITION AND BRIEF IN SUPPORT Page2 
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On October 29, 2007, the Public Company Accounting Oversight Board ("PCAOB") 

conducted a peer review of the Respondents for the p¢od of May 1, 2006 to September 30, 

2007 (the "2007 Inspection"). See Koepke Declaration at 11 4. As a result of the 2007 

Inspection, an initial report of the peer review inspection (the "Inspection Report") was issued on 

November 21, 2008. See Koepke Declaration at~ 5. Certain issues were raised by, the peer 

review inspection and, as a result, Mr. Hatfield engaged John A. Koepke ("Mr. Koepke") as 

counsel. See Koepke Declaration at 'tf 3. 

On November 5, 2009, per the PCAOB rules and its request, Mr. Hatfield responded to 

the issues raised by the Inspection Report. See Koepke Declaration at 1j5. Further, Mr. Hatfield 

provided updates to the State Board regarding the status of the PCAOB peer review on October 

28, 2009 and on March 9, 2010. See Koepke Declaration at 1\6. 

During this period, the peer review of the PCAOB was held open, awaiting the final 

results of the 2007 Inspection. The State Board and Mr. Hatfield, through Mr. Koepke, 

contacted the PCAOB several times to determine the status of, and ultimate disposition of, the 

2007 Report, without any success. See Koepke Declaration at ~ 8. In short, Mr. Hatfield did all 

that he could do to obtain a final report for the 2007 peer review inspection by the PCAOB. See 

Koepke Declaration at1jl5. 

On July 8, 2010, the State Board closed its file for SWH because of the lack of response 

from the PCAOB in issuing a final report, citing "Expired due to failure to complete a peer 

review." This action by the State Board resulted in the administrative revocation of SWH's 

accounting license. Therefore, due to the PCAOB not timely issuing its 2007 Report until well 

after the State Board closed its file, and due to no fault of Respondents, SWH's license was 

revoked. See Koepke Declaration at 1!15. 
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At the conclusion of the PCAOB's peer review (and after the State Board revoked 

SWH's license because of that peer review), the State Board and PCAOB concluded that SWH 

did not, in fact, perfonn work for non-issuer clients. Treacy Declaration at 'tf 13. As a result of 

this finding, SWH was not even eligible for or subject to the peer review by the PCAOB that 

delayed the renewal of its license. See. generally, Treacy Declaration at 1f 13 and Exhibit B 

thereto {"Ifyou ... believe Hatfield's story that he has no 'non-issuers,• he will never get or need a 

peer review .. .If that is the case, he is exempt from peer review."). 

Mr. Hatfield's "story, .. of course, proved to be true. Consequently, according to Mr. 

Treacy, the executive director of the State Board, the board ultimately permitted SWH to renew 

its accounting license after simply paying its yearly fee: 

On May 25, 2011, the [State Board] permitted SWH to obtain a 
finn license after the finn paid the required fee and after 
determining that the PCAOB had not, at that time, issued final 
sanctions against SWH and that SWH did not service non-issuer 
cHents requiring the firm to submit to peer review. 

Treacy Declaration at 'tf 13 {emphasis added). As a result, SWH's accounting license expired 

because it was subjected to an inexcusably prolonged peer review process by the PCAOB that 

did not apply to the firm in the first place. 

The Commission instituted the instant proceeding against the Respondents on September 

6, 2012. 

IV. 
STANDARD FOR SUMMARY DISPOSITION 

Rule 250{a) of the Commission's Rules of Practice provides that, after a respondent's 

answer bas been filed and docwnents have been made available to that respondent for inspection 

and copying. a party may make a motion for summary disposition of any or all allegations of the 

Order Instituting Proceedings ("OlP") with respect to that respondent 17 C.F.R. § 201.250(a). 

RESPONSE IN OPPOSITION TO DIVISION OF ENFORCEMENT'S 
MOTION FOR SUMMARY DISPOSITION AND BRIEF IN SUPPORT Page4 

SEC APP 0711 



The facts of the pleadings of the party against whom the motion is made shall be taken as true, 

except as modified by stipulations or admissions made by that party, by uncontested 

declarations, or by facts officially noted pursuant to Rule 323 of the Commission's Rules of 

Practice. 

Rule 250{b) of the Commission's Rules of Practice requires the hearing officer to 

promptly grant or deny the motion or to defer decision on the motion. 17 C.F.R. § 201.250(b). 

The hearing officer may grant a motion for smnmary disposition if there is no genuine issue with 

regard to any material fact and the party making the motion is entitled to a summary disposition 

as a matter oflaw. 

In assessing the summary disposition record, the facts, as well as the reasonable 

inferences that may be drawn from them, must be viewed in the light most favorable to the 

nonmoving party. See Feli:x:v. N.Y. City TransitAuth., 324 F.3d 102, 104 (2d Cir. 2003); O'Shea 

v. YeHow Tech. Svcs., Inc., 185 F.3d 1093, 1096 (lOth Cir. 1999); Cooperman v. Individual, Inc., 

171 F.3d 43, 46 (1st Cir. 1999). At the summary disposition stage, the hearing officer's function 

is not to weigh the evidence and determine the truth of the matter, but rather to determine 

whether there is a genuine issue for resolution at a hearing. Anderson v. Liberty Lobby, Inc., 477 

u.s. 242, 249 (1986). 

v. 
ARGUMENT 

A. Respondents lacked the ultimate authority to make statements required to impose 
liability under Section lO(b). 

The Supreme Court's recent decision in Janus Capital Group, Inc. v. First Derivative 

Traders held that an investment adviser to a mutual fund could*lio,t be held primanly liable under 

Section lO(b) for statements made in the fund's prospectus. The Court's reasoning in excluding 

the adviser's liability was based on the fact that the adviser did not have "ultimate authority" 
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over the making of the allegedly fraudulent statements. Janus Capital Group, Inc. v. First 

Derivatives Traders, 131 S. Ct. 2296, 2302 (20 11 ). The reasoning of the Court was 

straightforward: there was no primary liability under Section IO(b) and Rule lOb-5 except for 

those who have ultimate authority or control over the content and dissemination of a statement 

/d. 

The Court held that to ''make a statement" for purposes of liability under Section 1 O(b ), 

the person or entity must have the ultimate authority over the statement. In other words, in order 

to ''make" a statement, a person must actually control the very making of the statement /d. at 

2304. Importantly, the Court noted that although the adviser maintained substantial control over 

the entity that actually made the statement in question, the maker was a separate legal entity that, 

inter alia, observed corporate formalities and maintained its own board of directors. Jd. at 2299. 

Consequently, liability could not arise simply because the alleged primary violator was 

"significantly involved" in preparing the statement or "assisted" the entity with ultimate control 

over the crafting of the statement. /d. at 2305. 

The Court analogized that the maker of a statement is not the speechwriter, but the 

speaker: 

Jd. at2302. 

Even when a speechwriter drafts a speech, the content is entirely 
within the control of the person who delivers it. It is the speaker 
who takes credit--or blame-for what is ultimately said. 

Consequently, even though the adviser may have been involved in preparing the 

prospectuses that contained the statements, it did not "make" the statements, as no statements 

were directly attributable to it. Instead, it was Janus Investment Funds - the securities issuer-

that had the ultimate control over the content. /d. at 2312, n. 11. 
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Similarly, the Respondents in this case did not have the ultimate authority to make the 

allegedly material misstatements or omissions relied on by the Commission in support of its 

claims that they willfully violated Section 1 O(b) and Rule 1 Ob-5. Instead, the ultimate authority 

for making of the statements in question rested exclusively with the makers themselves, i.e., the 

respective issuers responsible for and that made the SEC filings. See, e.g., SEC v. D,as, 2011 

U.S. Dist. LEXIS 106982, at *18 (D. Ne. Sept 20, 2011) (chief executive officers and chief 

financial officers who signed and certified Forms 10-K and 10-Q were ''makers" of statements); 

SEC v. Carter, 2011 U.S. Dist. LEXIS 136599 (N.D. Ill. Nov. 28, 2011) (corporate attorney and 

director who wrote releases at defendant's request would not be liable under Janus as ''makers, 

of the statements). 

Like the investment adviser in Janus and the attorney and director in Carter, the 

Respondents clearly were participants in preparing the statements included in their issuer clients' 

filings. Indeed, they played an important role in preparing the audit reports that were contained 

in those statements. It is equally clear, however, that the Respondents did not make the 

statements. Under Janus, because they did not have .. ultimate authority" over the statements, the 

Respondents were not the makers of those statements for purposes of Section 1 O(b) and Rule 

lOb-5. Consequently, Janus precludes the Respondents' liability under the Commission's 

antifraud provisions of the Exchange Act. 

B. There is no evidence that Respondent's alleged misstatements or omissions were 
materiaL 

As the Court is aware, the Commission is required to prove that the alleged 

misstatements or omissions by the Respondents were material to a reasonable investor. For a 

statement to be material, the Commission must show that there is a substantial likelihood that the 

information would be important to a reasonable investor in making their investment decision and 
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that, if known, it would have significantly altered the total mix of information available in 

making that decision. Basic v. Levinson, 485 U.S. 224, 231-32 (1988); TSC Indus., Inc. v. 

Northway, Inc., 426 U.S. 438,449 (1976). 

Materiality is a fact issue. See, e.g., Fecht v. Price Co .• 70 F.3d 1078, 1081-82 {9th Cir. 

1995) {whether the inclusion of cautionary language is sufficient to ascertain whether or not a 

statement in a public document was misleading is a fact issue); see also 9th Cir. MODEL CIVIL 

JURY INSTR. 18.2 Securities-Misrepresentations or Omissions-Materiality {"[the jury] must 

decide whether something was material based on the circumstances as they existed at the time of 

the statement or omission"). Accordingly, applying the materiality standard set forth in Basic 

and related cases, it is a fact issue whether a reasonable investor would want to know the omitted 

or misleading information before making their investment decision. 

The best and most probative evidence of materiality would be what an investor actually 

said regarding the importance of the supposedly false or omitted information in question. Here, 

however, the Commission offers no proof on this critical fact issue in support of its motion for 

pre-trial disposition. Instead, it makes the conclusory argument that the "decision to issue audit 

reports when SWH was not permitted to do so, or even to hold itself out as a CPA firm, and to 

omit disclosing that information to issuer clients or the public, cannot reasonably be disputed." 

Motion at 13. No evidence is offered that a reasonable investor would consider the 

administrative revocation of SWH's accounting license- for, as described above, an ultimately 

inapplicable reason - to be important in making their investment decision. 

As an initial point, any supposed non-disclosure to "issuer clients" cannot establish 

materiality under the Basic test. See Basic. 485 U.S. at l6lc-32 (the information must be 

important to an investor in making their investment decision). Accordingly, whether or not the 
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administrative license revocation ofSWH was disclosed to any of the Respondents' issuer clients 

is not relevant to the Court's materiality analysis. 

Further, whether the claimed misstatements and/or omissions by the Respondents meet 

the materiality threshold of Section 1 O(b) is a disputed fact issue precluding summary 

disposition. As descnbed by Mr. Koepke, beginning in October 2007 the Public Company 

Accounting Oversight Board (''PCAOB") conducted a protracted peer review of SWH that 

remained open until October 2010, when it issued final comments on the peer review it began 

three years earlier. See Koepke Declaration at mJ 4, 7 and 13. As a direct consequence oftbis 

remarkable delay by the PCAOB in completing its work, the State Board closed its file on SWH 

on July 8, 2010, resulting in the administrative and retroactive revocation of SWH's state 

accounting license. ld. at 1nJ 9 and 10. 

The Respondents were unable to renew SWH's accounting license with the State Board 

due to the pendency of the PCAOB's peer review, not because of any misconduct by or findings 

against them. ld. at ~ 11. Consequently, due to the technical and administrative nature of 

SWH's temporary license revocation, it is unreasonable and factually unsupported to assume the 

materiality of this revocation's non-disclosure to investors in the issuer companies. 

In further support of the Respondents' contention that materiality cannot be presumed 

here, it is important to emphasize the inapplicability of the very PCAOB peer review process that 

led to SWH's license revocation. The PCAOB's three-year review achieved nothing of 

substance, other than to delay SWH's permission to pay its required renewal fee to the State 

. 
Board and to cause its license to lapse as a direct consequence of that delay. As noted above, the 

State Board and PCAOB finally concluded that SWH did no( in fact, perform work for non-

issuer clients. See Treacy Declaration at 1!13 (with attachments). This finding (which Messrs. 

Hatfield and Koepke had consistently argued to the State Board) meant that the Respondents 
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were not subject to peer review by the PCAOB in the first place. Koepke Declaration at mf 6 and 

8. 

Consequently, SWH's accounting license renewal, which was delayed because of the 

PCAOB's delinquent peer review, never should have been delayed at all because the firm was 

exempt from that peer review. See Treacy Declaration at~ 13. (''On May 25, 2011, the [State 

Board] permitted SWH to obtain a firm license after the firm paid the required fee and after 

determining that ... SWH did not service non-issuer clients requiring the firm to submit to peer 

review."). 1 In other words, SWH's accounting license expired because it was subjected to a 

prolonged review process that did not even apply to it. 

Under these facts, materiality simply cannot be preswned. The Commission's motion 

therefore should be denied because of this contested and unproven fact issue. 

C. The Respondents lacked the intent to deceive required for liability under Section 
lOCbl and Rule lOb-S. 

As correctly set forth in the Commission's motion, the staff may prove that the 

Respondents had the specific intent to deceive to be held liable under Section lO{b) and Rule 

1 Ob-5. The Supreme Court has defined the level of required intent as "a mental state embracing 

intent to deceive, manipulate, or defraud." Ernst & Ernst v. Hochfelder, 425 U.S. 185, 193 n.12 

(1976). Similarly, the intent requirement may be satisfied by the lesser but still onerous showing 

of recklessness, or "a highly unreasonable omission, involving not merely simple, or even 

inexcusable negligence, but an extreme departure from the standards of ordinary care, and 

which presents a danger of misleading buyers or sellers that is either known to the defendant or 

is so obvious that the actor must have been aware of it." Sundstrand Corp. v. Sun Chemical 

Corp., 553 F.2d 1033, 1045 (7th Cir. 1977) (emphasis added). 

1 The PCAOB did oot issue or recommend any final sanctions against the Respondents. See Treacy Declaration at ~ 
13. 
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First. there is no evidence that the Respondents acted willfully, that is, with the specific 

intent to deceive investors or potential investors. Instead, as set forth above, the Respondents 

Prepared audit reports included in certain filings made by issuers during a time when, through no 

fault of its own, SWH's accounting license had lapsed due to a severely delinquent and 

unnecessary peer review by the PCACB. The evidence further demonstrates ·that the 

Respondents were not notified of the administrative lapse of SWH's license until well after it had 

participated in the issuing of multiple reports on behalf of those issuers. Koepke Declaration at 11 

12. There simply is no evidence that the Respondents possessed the specific intent to defraud 

anyone. 

Second, the evidence fails to show that the Respondents acted recklessly. As described 

above and in the attached, the Respondents, directly and through competent and experienced 

counsel, repeatedly and timely petitioned the PCAOB to complete its peer review of SWH. 

Koepke Declaration at ~ 6 and 8. The PCAOB issued its preliminary report in November 2008, 

to which the Respondents responded as required. Thereafter, Mr. Hatfield and counsel 

consistently provided updates to the State Board regarding the status of the PCAOB's ongoing 

and open peer review. I d. Further, the Respondents and the State Board contacted the PCAOB. 

numerous times in attempts to determine the status, and ultimate disposition, of the 2007 

Inspection ofMr. Hatfield. ld. These efforts are undisputed. 

Despite the Respondents' and State Board's eonsistent attempts to compel completion of 

the PCAOB's peer review, the State Board eventually tired of the process and closed its file on 

SWH as a result of the PCAOB's failure to issue a final peer review report. This closure by the 

State Board, which, as discussed above, resulted in the adnihustrative revocation of SWH's 

accounting license, occurred entirely because of the delinquency of the PCAOB in issuing a :finaJ 

peer review report; it was in no way the fault or responsibility of the Respondents. Koepke 
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Declaration at~ 10, 11 and 15. Further, the failure of the PCAOB to complete SWH's peer 

review prevented the firm from renewing its accounting license. Id. at~ 11 and 15. Far from 

acting willfully or recklessly, the Respondents were caught between the wheels of a remarkably 

derelict PCAOB in performing its job - which was ultimately found not even to apply to SWH -

and a frustrated State Board that eventually tired of the long wait for the PCAOB to do that job. 

Further, recklessness requires that the allegedly fraudulent material omission or 

misstatement "derive from somethlng more egregious than even •white heart/empty head' good 

faith." Sundstrand, 553 F.2d at 1045. The court elaborated on this intent requirement, holding 

that if the defendant: 

" ... genuinely forgot to disclose information or [the information] 
never came to his mind," then he was not reckless in failing to 
disclose the information, even if the "proverbial •reasonable man' 
would never have forgotten." 

!d. at 1045 n.20. 

The Respondents' actions are consistent with the conduct found in Sundstrand to fall 

short of recklessness. They attempted to rectify the problem with the PCAOB by consistently 

requesting completion of the pending peer review. Koepke Declaration at 1nf 6, 8, 9 and 15. The 

PCAOB failed to timely do so. They consistently updated the State Board regarding the status of 

the PCAOB's peer review process. Jd. at , 6. They learned after the fact of the administrative 

license suspension. Id. at~ 12. This course of action simply does not support the finding of 

"something more egregious than even •white heart/empty head' good faith" or the "highly 

unreasonable ... extreme departure from the standards of ordinary care" that is necessary to prove 

recklessness. 

This Court, in assessing a respondent's intent, must "look at an actor's actual state of 

mind at the time of the relevant conduct." Alvin W. Gebhart. Jr. and Donna T. Gebhart, SEC 
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Admin. Proc. File No. 3-1 1953r (Nov. 14, 2008). The evidence here shows that the Respondents 

acted in good faith, even if they participated in the cited SEC filings during the administrative 

suspension of SWH's accounting license. Accordingly, there is no evidence that the 

Respondents possessed the necessary intent to violate Section 1 O(b) or Rule 1 Ob-5. The 

Commission's motion should therefore be denied. 

D. Tbe majority of the alleged misstatements or omissions by the Respondents were not 
made in connection with the purchase or sale of a security. 

To be liable under Section 10(b) and Rule lOb-S, the conduct in question must be made 

in connection with the purchase or sale of a security. 15 U.S.C. § 78j and 17 C.F.R. § 240.10b-5. 

Here, the Commission's motion describes 21 issuers for which the Respondents were purported 

to have issued 38 audit reports while SWH's license was under administrative revocation. See. 

e.g.. Motion at 8 - 10 (''SWH issued 38 audit reports for 21 issuers while its license was 

ex.pired.j. These audit reports are the misstatements or omissions exclusively relied upon by the 

Commission. See, e.g., Motion at 6 (" ... between January 31, 2010 and May 19, 2011, 

Respondents knowingly issued audit reports for multiple issuers during this time, despite their 

awareness that doing so violated the law."). 

This description of 38 reports for 21 issuers, however, vastly overstates the number of 

misstatements or omissions that the Respondents even arguably could have made that, as 

required under SectionlO(b), were made in connection with the purchase or sale of a security. 

Specifically, only six of the issuers for which SWH issued audit reports traded or issued 

securities during the time period in question. See King Declaration at~ 15 and 16, attached to 

the Commission's motion and incorporated herein by reference as Exhibit 3; see also Motion at 
p· 

15. Consequently, the Respondents' claimed material misstatements could have been made, at 

most, in connection with the purchase or sale of those issuers' securities. The other cited 15 
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issuers, and all audit reports rendered for them, are not..relevant to the Court's analysis because 

they did not offer securities for purchase or sale in connection with which the Respondents 

could have made the necessary false statements. 

E. The Court should take into account mitigating factors in determining whether the 
Respondents should be permanently barred from appearing before the Commission 
and otherwise sanctioned. 

In detennining whether genuine issues of material fact exist that preclude summary 

disposition, the Commission recognizes that, "a respondent may present genuine issues with 

respect to facts that could mitigate his ... misconduct." John S. Brownson, SEC Release No. 

46,161, 77 SEC Docket 3097, 2002 WL 1438186, at *4 n.12 (2002), affd. Brownson v. SEC, 66 

Fed. Appx. 687 (9th Cir. 2003). In doing so, the Commission considers a number of factors in 

determining appropriate sanctions. As described by the Fifth Circuit in Steadman v. SEC, such 

mitigating factors include: 

'the egregiousness of the defendant's actions, the isolated or 
recurrent nature of the infraction, the degree of scienter involved, 
the sincerity of the defendant's assurances against future 
violations, the defendant's recognition of the wrongful nature of 
his conduct, and the likelihood that the defendant's occupation will 
present opportunities for future violations.' 

603 F.2d 1126, 1140 (5th Cir. 1979) (quoting SEC v. Blatt, 583 F.2d 1325, 1334 n.29 (5th Cir. 

1978)). 

The Steadman court specifically noted that "[t]o say that past misconduct gives rise to an 

inference of future misconduct is not enough. What is required is a specific enumeration of the 

factors in [the respondent's] case that merit exclusion." Steadman, 603 F.2d at 1140. 

Several genuine issues of material fact exist with respect to the above factors and, 

specifically, whether the sanctions the Commission seeks to impose on Respondents - including 

permanently barring them from appearing before the Commission - are appropriate or warranted. 
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It is the Commission's burden of proving by a preponderance of the evidence that the penalties 

are appropriate. Id. at 1139 (holding preponderance of the evidence is the proper burden of proof 

in all SEC enforcement actions, including debannent cases). In view of the evidence in 

mitigation, discussed below, the Commission has failed to show that no lesser sanction than a 

pennanent bar would satisfy the public interest and is justified under these facts. 

Specifically, the court in Steadman noted that "It would be a gross abuse of discretion to 

bar an investment adviser from the industry on the basis of isolated negligent violations., 

Steadman, 603 F .2d at 1141. Here, the uncontroverted evidence shows that while the 

Respondents' course of conduct in preparing the audit reports for the six issuers described above 

occurred over several months, the actual violations were basically an isolated incident related to 

a single event, i.e., issuing audit reports while SWH was under the administrative suspension of 

the State Board. 

Furthermore, there is no evidence that the Respondents' actions injured any investors. 

Similarly, there is no evidence that any of the issuers filed any complaints against the 

Respondents at any time or had any regulatory complaints filed against them. The Respondents' 

actions simply do not approach the level of egregiousness sufficient to justify the penalties 

requested by the Commission. 

Furthermore, as outlined in detail above, the evidence establishes that through no fault of 

the Respondents, the accounting license of SWH was revoked. As the court in Steadman noted, 

"[t]he respondent's state of mind is highly relevant in determining the remedy to impose." 

Steadman, 603 F.2d at 1140. Respondents did not receive any notice of the State Board's 

revocation at the time it occurred. See Koepke Declaration at fi 2. Further, there is no evidence 

of deliberate deception or fraud by the Respondents and, specifically, by Mr. Hatfield. 
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Consequently, Respondents' mental state in permitting SWH's license to lapse and in 

issuing any relevant audit reports during that time was far less than intentional or the result of 

any willfulness on their part. The Respondents' actions are inconsistent with the requirement of 

willful or reckless behavior necessary to establish scienter. Similarly, there is no evidence of any 

disciplinary or enforcement history concerning Mr. Hatfield, who has been licensed as a CPA for 

approximately 28 years. The requested permanent bar, disgorgement and harsh civil penalty 

requested by the Commission, coupled with the damage to his reputation, would be far greater 

sanctions than necessary for future deterrence. 

Further, even without the Commission's attempt to permanently remove him from public 

accounting, Mr. Hatfield is in all likelihood nearing the end of his professional accounting 

career. Mr. Hatfield has been engaged in the practice of public accounting for approximately 19 

years. During that extended time, he has an unblemished professional record as an accountant to 

publicly-traded companies. During that long professional career, he lacks any prior disciplinary, 

enforcement or criminal history relating to his accounting practice, either before the Commission 

or otherwise. 

Moreover, there is no evidence that the Respondents will permit SWH's license to expire 

or lapse in the future. A basic tenant for issuance of injunctive relief is that there is a reasonable 

and substantial likelihood of future violations by the respondent if the conduct in question in not 

enjoined. See, e.g., Steadman, 603 F.2d at 1140 {noting that past misconduct is not sufficient to 

predict, and consequently to enjoin, future conduct); SEC v. Conaway, 691 F. Supp. 2d 733, 746 

{E.D. Mich. 2010) ("The test for whether an injunction should be issued is 'whether the SEC 

[has] shown a reasonable and substantial likelihood that [the aefendant], if not enjoined, would 

violate the securities laws in the future.'.,); see also SEC v. Pardue, 361 F. Supp. 2d 773, 776 
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(E.D. Pa 2005) (concluding that because no reasonable likelihood of future violation, no 

injunction would be issued). 

Here, there is no such evidence that future violations are likely, much less of a reasonable 

and substantial likelihood as required. Instead, all known evidence, including more than twenty

five years of accounting practice, proves the opposite. Mr. Hatfield's years of practice without 

any disciplinary history is the single and most probative predictor of the Respondents' future 

conduct. 

E. The Court should deny or limit any order imposing disgornement and preJudgment 
interest. 

It is within the Court"s sound discretion to deny or limit the disgorgement and 

prejudgment interest it may impose. "District courts have broad discretion not only in 

detennining whether or not to order disgorgement but also in calculating the amount to be 

disgorged." SEC v. First Jersey Sec., Inc., 101 F.3d 1450, 1474-75 (2d Cir. 1996); SEC v. 

Huffman, 996 F.2d 800, 803 (5th Cir. 1993). The purpose of disgorgement is not only to address 

ill-gotten gains, but also to deter future violations of the law. SEC v. Seghers, 298 Fed. Appx. 

319, 336 (5th Cir. 2008); SEC v. Rind, 991 F.2d 1486, 1493 (9th Cir. 1993). Courts have similar 

discretion in determining and assessing prejudgment interest Cyrak v. Lemon, 919 F.2d 320, 

326 n. 12 (5th Cir. 1990) ("[t]he standard for prejudgment interest .. .is one of fairness and its 

application rests within the district court's sound discretion."). 

The facts demonstrate that the proposed disgorgement amount - $187,222, representing 

all fees charged by the Respondents during the time period in question - is unnecessary to deter 

the Respondents from committing future violations of the ~urities laws. First, there is no 
;;:/'' 

evidence or even the allegation of fraud in connection with the Commission filings in question 

that would justify the disgorgement of all fees earned by the Respondents for the work they 
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performed. Further, there is no evidence that the Respondents failed to perform the audit and 

accounting services for which they were compensated or that they failed to provide any value to 

their issuer clients through that work. Therefore, because the requested disgorgement and 

prejudgment interest are not needed as deterrents and would be more severe of a sanction than 

necessary, it is inequitable to impose such a severe financial obligation on Mr. Hatfield .. 

Accordingly, the Respondents ask that the Court deny the requested disgorgement and 

prejudgment interest or, alternatively, reduce the amount to a level that more adequately balances 

the need for a deterrent against the Respondents' relative responsibility. 

F. A civil penalty is not appropriate in this case. 

The Commission also seeks a civil penalty that is wholly inappropriate and excessive 

under the facts of this case. It is within the Court's discretion to deny or limit a request for civil 

penalties. SEC v. Sargent, 329 F.3d 34, 42 (1st Cir. 2003) (holding that the district court acted 

within its discretion in refusing to assess civil penalties); SEC v. Rockwall Energy of Texas, LLC, 

CN. A.H-09-4080, 2012 WL 360191, *8 (S.D. Tex. Feb. 1, 2012) (denying the SEC's request to 

impose civil penalties); SEC v. Snyder, No. H-03-04658, 2006 WL 6508273, *12 (S.D. Tex. 

Aug. 26, 2006) (denying the SEC's request for civil penalties because of "[t]he lack of 

egregiousness of the violations at issue, the isolated nature of Defendant's actions, the sincerity 

ofDefendant's assurances against future violations, and his current and future financial condition 

weigh strongly against the imposition of civil penalties.,). 

Courts have considered a variety of factors when evaluating the appropriateness of civil 

penalties. Those factors include: (1) the defendant's level of scienter; (2) whether the 

defendant's conduct was isolated or recurrent; (3) whethef' the defendant failed to admit 

wrongdoing; (4) whether the defendant cooperated with authorities; (5) whether the defendant is 

employed in the securities industry; (6) the defendant's financial condition; (7) the egregiousness 
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of the conduct; and (8) whether the defendant's conduct created a substantial loss to others. SEC 

v. AmeriFirst Funding, Inc., No. 3:07-CV-1188-D, 2008 WL 1959843, at *7 (N.D. Tex. May 5, 

2008)( using factors 1, 2, 6, 7 and 8); SECv. Gunn, 3:08-CV-1013-G, 2010 WL 3359465, at *9 

(N.D. Tex. Aug. 25, 2010) (using factors 2, 5, 6, 7, and 8); SEC v. Abelian, 614 F. Supp. 2d 

1213, 1222 (D. Wash. 2009) (using factors 1, 2, 3, 4, 7, and 8). 

These factors weigh in favor against imposing the requested civil penalties. First, as 

outlined above, the Respondents lacked the required intent to violate Section lO(b); accordingly, 

their level of scienter does not warrant a civil penalty or, alternatively, the proposed penalty. 

Second, the conduct in question was limited to the submission of audit reports on behalf of the 

six issuers that traded or offered securities during SWH's administrative suspension, making it 

isolated (especially in view of Mr. Hatfield's long public accounting career). Third, the 

Respondents' conduct, at most, was not sufficiently egregious to justify the severe civil penalty 

sought by the Commission. Finally, there is no evidence that submission of the audit reports in 

question harmed anyone in any way, much less caused a substantial loss to any investors. 

Accordingly, a civil penalty against Respondents is not warranted or supported by the 

summary disposition evidence, or, alternatively, any such penalty should be significantly less 

than that requested by the Commission. 

G. A Rule 102(e) suspension or debarment is unwarranted. 

The Commission also requests that the Court grant summary disposition on its claim that 

a Rule of Practice 102(e) debannent is appropriate against the Respondents. Motion at 22-24. 

Such a debarment is unwarranted under these facts. 

Under Rule of Practice 102(e), the Commission may t~rarily or permanently deny a 

'person the right to practice before the Commission if: after notice and the opportunity for 

hearing, they are found: 
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1. Not to possess the requisite qualifications to represent others; or 

2. To be lacking in character or integrity or to have engaged in unethical or 
improper professional conduct; or 

3. To have willfully violated, or willfully aided and abetted the violation of, 
any provision of the Federal securities laws or the rules and regulations 
thereunder. 

17 C.P.R. § 201.102(e)(l). As the Commission correctly cites, it is required to show that the 

person it seeks to bar or suspend under the rule is ''incompetent to practice before the 

Commission." Motion at 22. 

The Commission has not made that showing. First. the Commission does not argue that 

the Respondents lack the character or integrity or have engaged in unethical behavior that 

warrants debarment under Rule 102(e)(l)(ii). 

Second, the Commission has not shown that the Respondents' conduct evidences a lack 

of ''the requisite qualifications to represent others" before it. 17 C.F.R. § 201.102(e)(l)(i). As 

discussed at length above, the Respondents prepared a number of audit reports for issuer clients 

while SWH's accounting license was under an administrative suspension with the State Board. 

The Respondents were not responsible for the suspension. Indeed, the suspension was caused by 

a delayed peer review report that ultimately was detennined to be unnecessary and inapplicable 

toSWH. 

Admittedly, the Respondents prepared the cited audit reports for the six issuers that 

traded publicly or issued securities during the relevant time period. However, they did so only 

for a limited number of issuers that made statements in connection with the purchase or sale of a 

security, as required for liability under Section lO(b) and;:iRule lOb-5. Fmthermore, the 

suspension of SWH resulted from a delayed peer review by the PCAOB that was both (1) the 

direct cause for the suspension and (2) eventually found not to be applicable to SWH in the first 
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place. See Koepke Declaration at ?tf 9 - 10 and Treacy Declaration at ~ 13. The Respondents' 

limited preparation of audit reports for a small number of issuers during an unwarranted license 

suspension does not amount to conduct showing a lack of the requisite qualifications to represent 

others before the Commission. 

Third, the summary disposition evidence does not show that the Respondents willfully 

violated any provision of the federal securities laws or applicable rules. As discussed above, 

there is not sufficient evidence: 

1. That the Respondents had the ultimate authority to make statements on 
behalf of their issuer clients, as required by the Supreme Court's Janus 
decision; 

2. That the Respondents made misstatements or omissions in connection 
with the issuers' audit reports in question that were material; 

3. That the Respondents possessed the necessary scienter of willfully or 
recklessly violating Section lO(b) and Rule lOb-5 through the filing by 
those issuers of the audit report; or 

4. That the alleged misstatements or omissions were made in connection with 
the purchase or sale of a security. 

Further, significant mitigating facts under Steadman are in dispute that prevent summary 

disposition of this case. Accordingly, a Rule 102(e) debarment or suspension is not justified 

against the Respondents. 

Importantly, many of the cases relied on by the Commission in support of the argued bar 

involve respondents who, unlike the Respondents here, never held CPA licenses in the first place 

and filed false and misleading reports on behalf of securities issuers. See Motion at 23. Such 

egregious facts simply are not present here. Instead, the Respondents filed the relevant audit 

reports while under a suspension that was later determined to b~ unwarranted because SWH was 

not subject to peer review. See Koepke Declaration at~ 15 ("Unfortunately, Respondents were 

put in an untenable position because they could not timely renew the license with the State Board 
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because they did not have a final peer review report from the PCAOB, which was a requirement 

of the State Board license renewal process."). As belatedly acknowledged by Mr. Treacy, the 

State Board's executive director, the board ''permitted SWH to obtain a finn license after the 

firm paid the required fee and after determining that the PCAOB had not, at that time, issued 

final sanctions against SWH and that SWH did not service non-issuer clients requiring the fum 

to submit to peer review." See Treacy Declaration at~ 13. 

Accordingly, the Respondents' conduct does not amount to practicing before the 

Commission without ever having been licensed. Instead, the Respondents practiced before the 

Commission during a time-limited and ultimately unjustified administrative suspension. The 

Commission's request for summary disposition of its claim for a Rule 102{e) bar therefore 

should be denied. 

VI. 
CONCLUSION 

For the foregoing reasons, the Commission's motion for summary disposition of this case 

should be denied. 
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Signed this 4th day of March 2013. 

Respectfully submitted, 

BELL NUNNALLY & MARTIN LLP 

By: Is/ JeffAnslev 
Jeffrey J. Ansley 
Texas Bar No. 00790235 
jeffa@bellnunnally.com 
Nicole M. Eason 
Texas Bar No. 24078459 
nicolee@bellnunnally.com 

3232 McKinney Avenue, Suite 1400 
Dallas, Texas 75204 
(214) 740-1400 Telephone 
(214) 740-1499 Facsimile 

ATIORNEYS FOR RESPONDENTS 
S.W. HATFIELD, CPA and 
SCOTI W. HATFIELD, CPA 
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UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 

SECURITIES EXCHANGE ACT OF 1934 
Release No. 67793/September 6, 2012 

ACCOUNTING AND AUDITING ENFORCEMENT 
Release No. 3415/ September 6, 2012 

ADMINISTRATIVE PROCEEDING 
File No. 3-15012 

In the Matter of 

S.W. Hatfieldt CPA and 
Scott W. Hatfield, CPA, 

Respondents. 

DECLARATION OF JOHN KOEPKE 

I, John A. Koepke, declare under penalty of peijury, in accordance with 28 U.S.C. § 

1746, that the foregoing is true and correct and that I am competent to testify to the following 

matters: 

1. My name is John A. Koepke. I am of legal age and of sound mind and have 

personal knowledge of the facts set forth in this Declaration. I am duly authorized to make this 

Declaration and am competent to testify to the matters contained in this Declaration. I swear that 

every statement made in this Declaration is made on my personal knowledge and is true and 

correct. 

2. I am a licensed attorney and a partner in the 1aw firm of Jackson Walker, LLP in 

Dallas, Texas. My practice focuses on representing, among others, a variety of businesses in 

~-----
employment, trade secret, intellectual property, and.J>ther-type$ of labor law litigation, including 

Fortune I 00 corporations and privately-held companies. EXHIBrT 

I ' 



3. In approximately the summer of2007, Scott A. Hatfield ("Mr. Hatfield") retained 

me to serve as counsel for Mr. Hatfield and S.W. Hatfield, CPA ("SWH") ("collectively, the 

"Respondents"). Specifically, the Respondents hired me to assist them in connection with, 

without limitation, circumstances surrounding a protracted peer review of SWH by the Public 

Company Accounting Oversight Board ("PCAOB"). At the time, SWH•s practice consisted of 

audits of publicly held companies. Consequently, the periodic mandatory peer review of SWH 

was performed by the PCAOB. 

4. On or about October 29, 2007, the PCAOB conducted a peer review of SWH for 

the period of May 1, 2006 to September 30, 2007 (the "2007 Inspection"). Following the 2007 

Inspection, the PCAOB requested - and received - additional information from the Respondents 

in connection with its peer review of SWH. 

5. The PCAOB issued a preliminary report ("Initial Report") regarding the 2007 

Inspection on November 21, 2008. The PCAOB issued the Initial Report more than a year after 

the 2007 Inspection. Pursuant to PCAOB rules, SWH responded to the Initial Report on 

November 5, 2009, addressing the issues raised by the PCAOB in the Initial Report, and 

providing additional information. 

6. As required, SWH provided updates to the Texas State Board of Public 

Accountancy ('"State Board") regarding the status of the PCAOB's 2007 Inspection as it was an 

ongoing and open peer review of SWH. SWH did so at least on or about October 28, 2009 and 

March 9, 2010, giving written updates to William Tracey, then the Executive Director of the 

State Board. 

7. Throughout this time period, the PCAOB's peer,review of SWH remained open, 

awaiting a final report on the 2007 Inspection. 

8. Due to the extended time period during which SWH's peer review remained open, 

both the State Board and I, on behalf of my clients, contacted the PCAOB numerous times in 
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attempts to determine the status, and ultimate disposition, of the 2007 Inspection and to obtain a 

final peer review report. These attempts, which included correspondence that I sent directly to 

George Diacont, Director of the PCAOB's Division of Registration and Inspections, were 

unsuccessful. 

9. Consequently, despite the foregoing efforts to secure the final disposition of the 

PCAOB's peer review of SWH, the State Board closed its file on the Respondents on July 8, 

2010 because of the failure of the PCAOB to issue a final peer review report. I understand that 

this closure by the State Board resulted entirely from the delay by the PCAOB in issuing a final 

peer review report and was in no way the fault or responsibility of the Respondents. 

10. This closure by the State Board - again, due to no fault of either SWH or Mr. 

Hatfield - resulted in the administrative revocation of SWH's state accounting license. As 1 

understand it, this administrative revocation was retroactively effective as of January 31, 2010, 

which I understand to have been the required license renewal date for SWH. 

11. Throughout this protracted time period, SWH, in turn, was unable to renew its 

accounting license with the State Board due to the pendency of the incomplete PCAOB peer 

review. Accordingly, the failure of the PCAOB to timely complete its final peer review report, 

which both the State Board and Respondents were powerless to cure, prevented the finn and Mr. 

Hatfield from timely renewing SWH's accounting license. 

12. It is important to note that the Respondents did not receive any notice of the State 

Board's administrative revocation at the time it occurred. 

13. On September 22, 2010, the PCAOB finally issued additional comments to the 

2007 Inspection. On October 29, 2010, the PCAOB issued finil comments to the report on the 

2007 Inspection (the "Final Report"). By this time, the State Board had already administratively 

revoked SWH's license due to the delinquency of the completion of the Final Report. 

14. The Final Report was provided to the State Board on December 15,2010. 
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15. As counsel to the Respondents, I believe that Mr. Hatfield did all that he could to 

obtain a final report on the 2007 Inspection and peer review of SWH. For reasons beyond his 

control and that remain unknown, the PCAOB did not issue a timely peer review report until 

well after the State Board had cause the administrative revocation of SWH's public accounting 

license. Unfortunately. Respondents were put in a untenable position because they could not 

timely renew the license with the State Board because they did not have a final peer review 

report from the PCAOB, which was a requirement of the State Board license renewal process. 

I dec1are under penalty of perjury, in accordance with 28 U.S.C. § 1746, that the 

foregoing is true and correct. 

Signed this 1._ day of March. 2013. 

dou;AJ~ 
John A. KoepKe 

902913lv.l 
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UNITED STATES OF AMERlCA 

Before the 
SECURITIES AND EXCHANGE COMMISSION 

SECURITIES EXCHANGE ACT OF 1934 
Release No. 67793 

ACCOUNTING AND AUDITING ENFORCEMENT 
Release No. 3415 

ADMINISTRATIVE PROCEEDING 
File No. 3-15012 

In the Matter of 

Scott W. Hatfield, CPA; and 
S. W. Hatfield, CPA 

Respondents. 

DECLARATION OF DAVID R. KING 

I, David R. King, do hereby declare under penalty of perjury, in accordance with 28 U.S.C. 

tJD § 1746, that the following is true and correct, and that I am competent to testify as to the matters 

stated herein: 

1. I am over 21 years pf age. 

2. l am a Certified Public Accountant licensed in the State of Texas, a Certified Fraud 

Examiner, and a Certified Management Accountant. In 1982, I received a Bachelor of Science 

degree in Accounting from Louisiana State University in Baton Rouge, Louisiana. 

3. Between 1982 and 2003, I was employed by international accounting firm Ernst & 

Young, LLP. During that time, I was responsible for planning, executing, and supervising audits 

of private and public company financial statements and for conducting fraud investigations and 

performing other litigation services. 

-
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4. Since 2003; I have been employed as a Staff Accountant by the Enforcement Division 

("Division") of the United States Securities and Exchange Commission ("Commission") in the 0 
Fort Worth Regional Office. My official duties within the Division include participating in fact-

finding inquiries and investigations to determine whether the federal securities laws have been 

violating and assisting in the Commission's litigation of securities laws violations. As part of my 

duties within the Division, I conduct investigations, analyze financial records, subpoena records, 

take sworn testimony, prepare reports summarizing my findings, and am available to testify about 

such things at hearings or in other legal proceedings. 

5. I have personal knowledge of the facts and circumstances of the Division's 

investigation of Scott W. Hatfield ("Hatfield") and S.W.Hatfield CPA ("SWH"), as I personally 

conducted the investigation which led to the above-captioned administrative proceedings. 

6. Respondents refused to participate or cooperate in the Division's .underlying 

investigation. They repeatedly ignored voluntary requests and subpoenas for the production of 

documents. For instance, on March 28, 2012 I sent Respondents a litigation hold notification and 

voluntary request for documents including, but not limited to, communications with the Texas 

State Board of Public Accountancy ("TSBPA "). Respondents never provided responsive 

documents to the Division and I am unaware of whether they properly preserved and retained 

documents as instructed. See March 28, 2012 Letter, attached hereto as Exhibit A and 

incorporated herein. 

7. In addition, on April 10, 2012, the Division subpoenaed Respondents to (a) produce 

the documents they previously failed to produce voluntarily; and (b) appear before the Division 

and give sworn testimony on April 24, 2012. See April 10, 2012 Subpoena to Respondents, 

attached hereto as Exhibit B and incorporated herein. 
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8. Respondents ignored the AprillO, 2012 subpoena and failed to produce documents or 

• appear for testimony. See Letter of April 24, 2012, attached hereto as Exhibit C and incorporated 

herein. 

9. Despite Respondents refusal to cooperate with the Division during its investigation, 1 

determined, by confirming directly with TSBPA staff, that SWH's firm license expired on 

January 31, 2010 and was not renewed until May 19,201 t. 

10. A licensee who has failed to pay the annual fee is not in good standing in the State of 

Texas and is not permitted to hold itself out as a CPA until all fees are paid. See (a) TEXAS STATE 

BOARD REPORT, Texas State Board of Public Accountancy, November 2008, Volume 97 at p. 11; 

(b) TEXAS STATE BOARD REPORT, Texas State Board of Public Accountancy November 2009, Vol. 

101 at pp. 1, 6-7; and (c) TEXAS STATE BoARD REPORT, Texas State Board of Public Accountancy, 

November 2012, Vol. 113 at p. 3, attached hereto, collectively, as Exhibit 0 and incorporated 

f) 
herein. The Texas State Board Report is an industry publication for accountants in the State of 

Texas distributed to TSBPA license holders. 

ll. In 2010 and 2011, Hatfield was SWH's sole proprietor. Together Respondents 

caused SWH to issue 38 audit reports for 21 public company issuers while SWH's firm license was 

expired. See SWH .. Report{s] of Registered Independent Certified Public Accounting Firm," 

attached hereto, collectively, as Exhibit E and incorporated herein. 

12. Each of those issuers included SWH's audit reports in registration statements and 

periodic reports they filed with the Commission. See Commission filings of SWH audit clients, 

attached hereto, collectively, as Exhibit F and incorporated herein. 

13. I prepared an Appendix summarizing, in a single table, the issuer filings that included 

audit reports issued by Respondents while SWH's firm lic~e was expired. See Appendix of 
-~-

\t) 
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Filings Including Audit Reports Issued by S.W. Hatticld, CPA while License Expired January 31, 

2010 to May 19,2011, attached hereto as Exhibit G and incorporated herein. 

14. SWH's annual reports filed with the PCAOB on Fonn 2 acknowledge that 

Respondents issued audit reports while SWH's finn license was expired. See SWH Form 2 for 

reporting periods April I, 2009 -·March 31,2010 and April I, 2010- March 31,2011, attached 

hereto, collectively, as Exhibit H and incorporated herein. Hatfield has not filed SWH's annual 

report for the reporting period April I, 2011 to March 31, 2012, which was due by June 30, 2012. 

Consequently, SWH is in violation of Section l02(d) of the Sarbanes-Oxley Act of 2002 and 

PCAOB Rule 2200, Annual Report, which provides that "[ e ]ach registered public accounting finn 

must file with the Board an annual report on Fonn 2 ... " PCAOB Rule 2201, Time for Filing 

Annual Report, sels June 30 of each year as the filing deadline. 

15. SWH's audit reports were included in the public filings of issuer clients who issued, 

offered, and sold securities while SWH's license was expired. During my investigative work, I 

performed online research on OTC Markets and Yahoo! Finance websites and personally 

determined that five of the 21 issuer clients for whom SWH issued audit reports while its license 

was expired were, at that time, quoted on the OTC Bulletin Board and/or Pink Sheets, as reflected 

in the following chart I prepared summarizing the number of days traded, the average trading 

volume and the low, high, and average close price per issuer during the relevant period: 

8888 Acquisition Corp. (EGHA); 
(Registration withdrawn Aug. 17, 
2011) 

I Eight Dragons Co. (EDRG) 

N9. 
··Da~ 
· Tr:i:ded~ 

13 

26 I 
261 

213 

; Clo~e Price< · 

I 
s 0.01 I $3.00 I $ l.ll 
j;f 

s 0~07 I $ 1.10 I $0.57 
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I 

HPC Acquisition:;, Inc. (HPCQ) I 23 I 8,665 I $0.01 I $0.75 I $0.15 

Truewest Corp. (TRWS) I 7 I 200 I $ 0.1 o I $3.00 I $ 1.39 
-

X-Change Corp. (XCllC) I 128 I 9,268 I $0.20 I $ 1.58 I $0.47 

16. 1 ulso personally detem1incd, by reviewing the issuers' filings with the Commission, 

that another of the 21 issuer clients, SMSA Kerrville Acquisition Corp., issued securities while 

SWH 's license was expired. Spcci fically, l know that on December 15, 20 I 0, SMSA Kerrville 

issued 9.5 million shares of restricted, unregistered common stock in exchange for 100% of the 

outstanding common stock or another company. See Exhibit F. 

17. I also personally detennined, by reviewing the issuers' filings with the Commission, 

that four other issuer clients of SWH - Signet International Holdings, Inc., SMSA Crane 

<!) 
Acquisition Corp., and SMSA Gainesville Acquisition Corp., and X-Change Corp. - issued 

securities while SWH's finn license was expired. !d. 

18. Respondents charged $187,222 as fees for audits conducted or completed while 

SWH's license was expired. See Exhibits F and G. 

19. As part of my regular work for the Division of Enforcement, l calculate the amount 

of prejudgment interest the Division contends a Respondent is liable to pay on ill-gotten gains it 

obtained. l11e IRS underpayment of federal income tax rate as set forth in 26 U.S.C. § 6621 (a)(2). 

20. Based on a principal amount of $187,222, application of the tax underpayment rate 

from May 19, 2011 through January I, 2013 results in a total prejudgment interest amount of 

$9,743.84. See Division of Enforcement Prejudgment Interest Calculator Report, attached hereto 

as Exhibit I and incorporated herein. May 19, 2011, the date on which Respondents renewed 

e 
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SWH's license, is a reasonable estimate of the average date on which SWH collected amounts 

billed in connection with audit reports issued between January 31,2010 and May 19,2011. ei} 
Accordingly I used May 19, 20 II as the date on which to begin accruing interest. Consistent with 

Corrunission policy, no interest accrues in the calendar month in with the disgorgement period 

begins and ends. 

I declare under penalty of perjury, in accordance with 28 U.S.C. § 1746, that the foregoing 

is true and correct 

Executed this 29th day of January 2013. 

' ~(L~ 
David R. King 0 

-

~ 
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UNITED STATES OF.AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 

SECURITIES EXCHANGE ACT OF 1934 
Release No. 61793 

ACCOUNTING AND AUDITING ENFORCEMENT 
Release No. 3415 

ADMINISTRATIVE PROCEEDING 
Fi1e No. 3-15012 

In the Matter of 

Scott W. Hatfield, cr A; and 
S. W. Hatfield, CPA 

Respondents. 

DECLARATION OF WILLIAM TREACY 

I; William Treacy, do hereby declare under penalty of petjury, in accordance with 28 

lJ~C. § 1746, that the following is true and correct, and that 1 am competent to testify as to the 

matters stated herein: 

1. I am over 21 years of age. I am employed by the Texas State Board of Public 

Accountancy ("TSBPA ")as Executive Director, a position I b~ve held since September 1990. 

2. As Exe(mtive Director for the TSPBA, I am responsible for, among other things, 

managing and overseeing the work: canied on by the TSBPA's Enforcement Division and its staff. 

including enforcement attorney Vll'ginia Moher, CPA. 

3. Also, by reason of my position as Executive Director, I am authorized and qualified to 

serve as a custodian of records for the TSBP A. and I am fami1iar with the TSBPA's recordkeeping 

practices and systems. I certify that the documents attached hereto as Exhibits Treacy-A through 

Treacy-F are true copies of records that were.(a) made at or near the time ofthe occurrence of the 

matters set forth therein, by, or from information transmitted by.~'J)erson with knowledge of those 

EXHIBIT 
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matters; (b) made as part of a regularly conducted business activity as a regular practice; and (c) 

kept in the course of regularly conducted business activity. 

4. I am familiar with the facts and circumstances surrounding the delinquency and 

expiration ofS.W. Hatfield C.P.A's ( .. SWH'j firm. license between January 31,2010 and May 19, 

2011. The TSBPA investigation number concerning these matters is 08-03-1 OL 

.. ~~-

5. In a letter dated October 9, 2009, the TSBPA notified Respondents that SWH's CPA 

license for 2010 bad not been issued and that SWH had failed to report its peer'review results for 

tbe years 2006-2009. See Exhibit Treacy-A, attached hereto and incorporated herein. 

6. TEx. Occ. CODE§ 901.404 requires the TSBPA to provide written notice to a license 

holder, no later than thirty days prior to the date on which a license is scheduled to expire, of the 

impending expiration. In accordance with the law, no later than December 31,2009, the TSBPA 

sent written notification to Respondents' known address notifying them that SWH's firm license 

would expire on January 31,2010. 

7. I am aware that by no later than February 2010, TSBPA enforcement attorney 

Vtrginia Moher, CPA was in regular contact with John Koepke ("Koepke") regmding SHW's 

licensing issues. Koepke is a Jackson Walker L.L.P. attorney who, at that time, was engaged to 

represent Scott W. Hatfield, CPA in a Public Company Accounting Oversight Board ("PCAOB'') 

investigation into SWH's accountancy practices. In fact, the TSBPA first contacted Koepke in the 

Spring of 2008 regarding the PCAOB investigation of SWH. Koepke first contacted the TSBPA 

on Respondents' behalf on May 14, 2008, to report bis clients' efforts to address the PCAOB 

investigation. 

8. I know that in or before March 2010, Virginia Moher again alerted Respondents, 

during a phone call with attorney Koepke, that SWWs firm li~ was expired, that it was three 

years delinquent in satisfying peer review requirements, and that Respondents could be sanctioned 
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(t for providing ~est services without a valid finn license. See Exhibit Treacy-B, attached hereto 

and incorporated herein. Respondents• counsel claimed that that they did not provide attest 

e 

-

services to non-issuer clients and, therefore, were exempt from peer review requirements. ld 

9. On or about March 8, 2010, the TSBPA's Licensing Division notified SWH affiliate 

Ronald Johnson by email that SWH's finn license was delinquent and expired. See &hibit 

Treacy-C, attached hereto and incorporated herein. 

10. On March 15, 2010, the TSBPA sent another letter to Koepke notifYing Respondents 

that they were required to provide the TSBPA a PCAOB-authored letter stating that all issues 

arising from its September 28, 2005 inspection had been "satisfactorily addressed" by SWH_. See 

Exluoit Treacy-D, attached hereto and incorporated herein. 

11. Between 2008 and May 2011, Respondents' email address on file with the TSBPA 

was: . 

12. On July 8, 2010, the TSBPA sent another letter to Koepke advising him that SWH's 

fum license would be blocked and that it could not (a) hold itself out as a CPA firm; or (b) 

perform audits or attestations because its firm license was delinquent and expired. See Exhibit 

Treacy-E. attached hereto and incorporated herein. 

13. On May 25, 2011, the TSBPA permitted SWH to obtain a fum license after the fum 

paid the required fee and after determining that the PCAOB bad not, at that time, issued final 

sanctions against SWH and that SWH did not service non-issuer clients requiring the fum to 

submit to peer review. See Exhibit Treacy-F, attached hereto and incorporated herein. 

I declare under penalty ofpexjury, in accordance with 28 U.S.C. § 1746, that the foregoing 

is true and correct. 

Executed ~yof Jan~ 2013. 

William Treacy, Executive-.. 

SEC APP 0744 



UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 

SECURITIES EXCHANGE ACT OF 1934 
Release No. 67793 

ACCOUNTING AND AUDITING ENFORCEMENT 
Release No. 3415 

ADMINISTRATIVE PROCEEDING 
File No. 3-15012 

In the Matter of 

Scott W. Hatfield, CPA; and 
S. W. Hatfield, CPA 

DIVISION OF ENFORCEMENT'S REPLY 
BRIEF IN SUPPORT OF MOTION FOR 
SUMMARY DISPOSITION 

Respondents. 

The Division of Enforcement ( .. Division") of the United States Securities and Exchange 

Commission ("Commission") files this brief replying to Respondents' Response in Opposition to 

the Division's Motion for Summary Disposition ("Reply Brief'), and respectfully shows the 

following: 

I. 
INTRODUCTION 

Respondents answer "yes" to the two key factual questions the Division must prove in 

this case. Those questions are (I) whether S.W. Hatfield, CPA's ("SWH") firm CPA license was 

expired between January 31, 2010 and May 19, 20 I 1; and (2) whether SWH and Scott W. 

Hatfield, CPA ("Hatfield") issued audit reports for public company issuers while SWH's license 

was expired. Because Respondents admit these key points, no further analysis is required and 

the Court should find that Respondents violated Section 1 O(b) of tlie Securities Exchange Act of 

1934 ("Exchange Act'') and Rule 1 Ob-5 thereunder and should order them to cease and desist 
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from further such violations and should permanently bar them from appearing before the 

Commission under Rule of Practice 102(e)(l)(i) and (iii). 

Respondents argue, however, that the Court should not find them liable for violating 

Section l O(b) and Rule 1 Ob-5 because ( l) they are not "makers" of material misstatements under 

the United States Supreme Court's decision in Janus Capital Groups .• Inc. v. First Derivatives 

Traders; (2) their misstatements were immaterial; and (3) they lacked the scienter required by 

these provisions. To further their cause, Respondents misstate numerous facts to this Court in an 

effort to confuse the issues and shift the blame for their own misconduct to the Public Company 

Accounting Oversight Board ("PCAOB") and the Texas State Board of Public Accountancy 

("TSBP A"). 

Finally, if the Court agrees with the Division and holds that Respondents violated Section 

IO{b} and Rule IOb-5 thereunder, Respondents make various rote arguments for lesser penalties 

and disgorgement than the Division seeks. 

II. 
SUPPLEMENTAL EVIDENCE SUPPORTING SUMMARY DISPOSITION 

In addition to the evidence submitted in support of its underlying motion for summary 

disposition, the Division respectfully submits the following supplemental evidence: 

Exhibit 4: Supplemental Declaration of WiJliam Treacy 

Exhibit 5: Division's Objections to the Declaration of John Koepke 

Ill. 
ARGUMENT AND AUTHORITY 

A. RESPONDENTS MISSTATE NUMEROUS FACTS, BUT CANNOT OVERCOME THE EVIDENCE 
AND LAW AGAINST THEM. 

1. Respondents Misrepresent Numerous Facts Throughout Their Response. 

In the Mauer of Scot! W. Hatfield, CPA 
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Having admitted the key facts warranting summary disposition in favor of the Division, 

Respondents attempt to confuse the Court by misstating other facts surrounding the expiration of 

SWH's CPA license. 

a. Respondents incorrectly claim that SWH's CPA license was under 
"administrative suspension" or was "administratively revoked" between 
January 31, 2010 and May 19. 2011. 

The parties agree that SWH has been licensed by the TSBPA since 1994, except for the 

period in which it lacked a license between January 31, 20 I 0 and May 19, 2011. But 

Respondents incorrectly claim that SWH's CPA license was "administratively suspended" or 

administratively revoked," by the TSBPA, and that such suspension was mereJy "technical" in 

nature. SWH's license was never revoked or suspended. See Supplemental Declaration of 

William Treacy, attached hereto as Exhibit 4 and incorporated herein ("Treacy Supp. Dec."), -at 

1n14-5. Rather, Respondents allowed SWH's firm license to expire on January 31,2010, due to 

their own failure to complete the peer review required by the laws of the State of Texas. !d. at~ 

4; see also TEX. ADMIN. CODE Chapter 527; TEX. ADMIN. CODE RULE§ 515.3(b)(4) ("If a firm is 

subject to peer review, then a firm's office license shall not be renewed unless the office has met 

the peer review requirements as defined in Chapter 527 of this title (relating to Peer Review)). 

Hence, the expiration was in no way a mere administrative technicality, but the direct result of 

Respondents' knowing breach of the legal requirements governing the licensing ofTexas CPA 

firms. !d. As a matter oflaw, without a current firm license as of January 31, 2010, SWH was 

not legally permitted to perform attest services in Texas pursuant to TEX. Occ. CODE§§ 901.351; 

901.456. !d. 

In the Mauer of&ott W. Hatfield, CPA 
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b. Respondents wrongly assert that they were exempt from PCAOB peer review. 

Respondents repeatedly - and wrongly - argue that they were "exempt" from PCAOB 

peer review requirements. This argument directly contradicts Respondents' Answer to the 

Second Corrected OIP issued in this proceeding on November 15, 2012, wherein they "admit the 

allegations contained in paragraph 3 of the OIP," which itself alleges that 

"[E]ach firm licensed by the TSBP A that performs attest services 
must enroll and participate in a peer review program. A firm that 
performs attest services only for issuer clients can meet this 
requirement through the PCAOB inspection process. On the other 
hand, a finn that performs attest services for any non-issuer clients 
must also enroll in a peer review program for review of its non
public company attest work." 

See November 15,2012 Second Corrected OIP; Respondents' December 20, 2012 Answer to the 

Second Corrected OIP; 

Notwithstanding their unexplained about-face, Respondents premise their argument on 

their own unsupported claim that they provide attest services solely for public companies. 

Respondents claim that the TSBPA and PCAOB determined that SWH did not provide attest 

services to non-public companies. ld. at 1]8. 

Respondents allege that because they did not provide attest services to non-public 

companies, SWH was exempt from enrolling and participating in a peer review program. ld. at 1] 

10. To the contrary, because SWH performed attest services for its public company clients, it 

was not exempt from enrolling and participating in a peer review. !d.; Under TEX. ADMIN. CODE 

Rule §527.4, each finn licensed or registered with the TSBPA that performs any attest services 

including audits, reviews, compilations, forecasts, projections, or special reports, is required to 

enroll and participate in a peer review program. !d. 

In the Malter of Scott W. Hatfield, CPA 
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Pursuant to TEX. ADMIN. CODE § Rule 527.l(a) the TSBPA established a peer review 

program to monitor CP As' compliance with applicable accounting, auditing and other attestation 

standards adopted by generally recognized standard-setting bodies. Jd. at ~ II. The program 

includes education, remediation, disciplinary sanctions or other corrective action where reporting 

does not comply with professional or regulatory standards. !d. 

TSBPA-registered CPA firms who audit public companies can satisfy their statutorily 

required peer review for such work by participation in the PCAOB's review program. Id. at~ 

12. TSBPA-registered CPA firms who also audit non-public companies can satisfy their 

statutorily required peer review work through a program offered by the American Institute of 

CP As ("AICP A"). I d. 

Based solely on SWH's representations that it did not perform any non-public company 

attestation services, the TSBPA concluded that SWH was not required to enroll and participate in 

a peer review program in addition to the PCAOB inspection program. /d. at ~ I 3. In other 

words, SWH was able to satisfy its state-mandated peer review requirement through participation 

in the PCAOB review program without doing more, which SWH in fact did.' /d. 

Notwithstanding Respondents' repeated claims that they were exempt from peer review 

requirements, their own witness John Koepke unequivocally admits that "they did not have a 

final peer review report from the PCAOB, which was a requirement o(the State Board license 

renewal process." (Koepke Dec at~ 15) (emphasis added). 

1 Notably, a f111T1 may claim an exemption from the State of Texas's peer"kview requirement by filing with the 
TSPBA, on an annual basis, an affidavit for Exemption from Peer Review. See Koepke Supp. Dec. at'\] 17. SWH 
did not file this affidavit for the 2010 or 2011 licensee years or otherwise assert that it was exempt from the 
TSBPA 's mandatory peer review program. /d. 

in the Matter of Scott W. Hatfield, CPA 
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c. Respondents falsely claim that SWH 's license expired due to no fault of their 
own. 

Respondents falsely claim that SWH's license expired through no fault of their own. 

However, under TEX. ADMIN. CODE Rule §527.4, it is the responsibility of every CPA finn to 

anticipate its needs for peer review services in sufficient time to enable the peer reviewer to 

complete the peer review by the due date. Thus, every TSBPA-licensed CPA firm, including 

SWH, is responsible for completing peer review and, to the extent a peer review is not 

completed, responsibility for failure or inability to complete peer review rests with the firm. See 

Treacy Supp. Dec., at '1J 15. The TSBPA's Licensing Division will not renew a finn's CPA 

license if the firm has not completed peer review. !d. 

Respondents attempt to lay blame for their failure to timely renew SWH's license on the 

PCAOB's alleged "delinquency" in completing its review of SWH. But they offer no evidence 

that the PCAOB's review was somehow uniquely or remarkably longer than could be expected. 

/d. at '1]16. Furthermore, the law is clear that a firm's license will not be renewed unless and 

until it satisfies peer review requirements. TEX. ADMIN. CODE RULE§ 515.3(b)(4) ("If a firm is 

subject to peer review, then a finn's office license shall not be renewed unless the office has met 

the peer review requirements as defined in Chapter 527 of this title (relating to Peer Review)). 

Hence. the duration of a review, even assuming one that is unreasonably protracted, has no 

bearing on a firm's obligation to timely complete the review in order to renew its CPA license. 

/d. 

d. Respondents claim they did not receive any notice of the TSBPA 's revocation 
at the time it occurred. 

Respondents completely ignore undisputed evidence w~ they claim they received no 

notice that SWH's finn license expired. As detailed in the January 28,2012 Declaration of 

In the Matter of Scott W. Hatfield, CPA 
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William Treacy, Respondents were repeatedly notified by statute and in writing from the TSBPA 

that SWH's license would expire and had in fact expired. See Exhibit 3, Declaration of William 

Treacy, at mJS-12. In fact, the TSBPA sent written notification to Respondents notifying them 

of the pending expiration no later than January 1, 2010, and again numerous times thereafter. ld. 

Whether the TSPBA did or did not_actually notify Respondents on the actual date SHW .allowed 

its license to expire is immaterial. 

2. Respondents Do Not Overcome The Standard For Granting Summary 
Disposition For The Division. 

The parties agree that Rule of Practice 250(a) authorizes the Court to grant summary 

disposition in favor the Division if there is no genuine issue of material fact in dispute after 

assessing the facts and evidence and the reasonable inferences to be drawn therefrom. 

Because Respondents have admitted the key facts, summary disposition in favor of the 

Division is warranted. In addition, Respondents have not produced evidence raising any real fact 

issue or calling into question any of the Division's aJlegations. 

Respondents cite Anderson v. Liberty Lobby, Inc., 477 U.S. 242,249 (1986) for the 

proposition that, in determining the Division's motion for summary disposition, this Court 

should not weigh the evidence but only determine if there is a ugenuine issue for resolution at a 

hearing." Response at p. 5. Notably, however, the Anderson Court went on to state that "there is 

no issue for [hearing] unless there is sufficient evidence favoring the non-moving party for a jury 

to return a verdict for that party. If the evidence is merely colorable, or is not significantly 

probative, summary judgment may be granted." Jd. at 249 (internal citations omitted). 

Respondents' limited evidence is not significantly probative of any genuine issue of 
:::T 

material fact. Importantly, neither Hatfield nor SWH submitted a declaration or other evidence 

to respond to the Division's motion. And the sole piece of new evidence supporting 

In the Matter ofScou W: Hatfield. CPA 
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Respondents' Response, the Declaration of Respondents' prior counsel Jolm Koepke, is in large 

part inadmissibly speculative and conclusory. See Exhibit 5, Division's Objections to the 

Declaration of John Koepke. Notwithstanding its evidentiary deficiencies, Koepke's Declaration 

does nothing to contradict or question the Division's material factual allegations. Consequently, 

Respondents cannot overcome Rule 250's standard for granting summary disposition for1he 

Division. 

B. THE SUMMARY DISPOSITION EVIDENCE EsTABLISHES THAT RESPONDENTS VIOLATED 

SECTION 10(B) OF THE EXCHANGE ACT AND RULE 108-5 THEREUNDER AND SHOULD BE 

ORDERED TO CEASE AND DESIST FROM COMMITTING OR CAUSING FuTURE 
VIOLATIONS OF THESE PROVISIONS. 

1. Respondents Are "Makers" of Materially Misleading Statements Under the 
Supreme Court's Reasoning in Janus. 

Defendants rely upon the Supreme Court's 2011 decision in Janus Capital Groups, Inc. 

v. First Derivatives Traders to broadly assert that Respond~nts cannot be liable under Section 

lO(b) of the Exchange Act and Rule lOb-5 thereunder because they are not "makers" of, or 

lacked ultimate authority over, the fraudulent statements contained in the 38 audit reports 

Hatfield caused SWH to issue while SWH's license was expired. 131 S. Ct. 2296 (2011). Rule 

10b-5(b) provides that it is unlawful for any person "[t]o make any untrue statement of a material 

fact" in connection with the purchase or sale of a security. 

Janus involved a private civil action alleging claims under Section lO(b) and Rule lOb-

S(b) based on misstatements in prospectus materials issued by Janus lnvestment Fund. Janus, 

131 S. Ct. at 2302. The plaintiffs alleged that Janus Capital Management, the fund's investment 

adviser and administrator. violated Rule I Ob-5(b) because it had been significantly involved in 

the creation of the allegedly misleading statements. !d. The plafhtiffs alleged that the adviser had 

a close relationship with the fund, exercised significant influence over the fund and its 

In the Mauer ofScoll W. Haljield, CPA 
Division of Enforcement•s Reply Brief in Support of Motion for Summary Disposition- Page 8 

SEC APP 0752 



prospectus disclosures, and was understood by investors to be the "maker" of disclosures issued 

by the fund. /d. Ultimately, the Court held that for purposes of Rule 1 Ob-5(b ), ''the maker of a 

statement is the person or entity with ultimate authority over the statement, including its content 

and whether and how to communicate it." /d. at 2302. 

Importantly, the Janus Court emphasized the importance of"attribution" in identifying 

the maker of a statement. !d. The Court explained that "in the ordinary case, attribution within a 

statement or implicit from surrounding circumstances is strong evidence that a statement was 

made by- and only by- the party to whom it is attributed." I d. (emphasis added). This is 

precisely the issue in this case- Respondents drafted, dated, printed on SWH letterhead, and 

signed audit reports for 21 issuer clients, which reports were included in papers the issuers filed 

with the Commission. These audit reports were indisputably attributed to Respondents. 

Hence, unlike the speechwriter who is not ultimately responsible for the speechmaker's 

statements, Respondents' own words and work product form a substantial portion of the issuers' 

filings, and are necessarily attributed directly to them. See, e.g., Exhibit F to the Declaration of 

David King ("King Dec") submitted as Exhibit 2 in support of the Division's Motion. It is 

beyond dispute that Respondents had "ultimate authority" over their own audit reports, which 

they consented to have included in each issuer's Commission filings. Consequently, 

Respondents can, and should, be held liable for violating Section l O(b) of the Exchange Act and 

Rule lOb-S thereunder as the Division has alleged.2 

2 In addition to Janus, see also See Louisiana Mun. Police Emp. Ret. Sys. 1'. KPMG. ILP, 2012 WL 3903335, at •5 
(N.D. Ohio Aug. 31, 20 12) (corporate officer is maker under Janus of statement attributed to him in company press 
release); SEC v. Daifotis, 2012 WL 2132389, at •5 (N.D. Cal. June 12, 2012) (defendant was maker under Janus of 
statements that were specifically attributed to him in company advertisementl; In re Allstate Life Ins. Co. Litig .• 
2012 WL 1900560, at *4-5 (D. Ariz. May24, 2012) (defendants were makeffi qnder Janus of statements that were 
attnbuted to them in Official Statements for municipal offerings); City of St. Clair Shores Gen. Emp. Retirement 
System v. Lender Processing Serv .. Inc., 2012 WL 1080953, at *3 (M.D. Fla. Mar. 30, 2012) (defendant corporate 
officers were makers under Janus of statements that were attributed to them in company press releases and news 
articles); Lopes v. Viera. 2012 WL 691665. at *6 (E.D. Cal. Mar. 2, 2012) (defendant organizer of company was 
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2. Respondents' Misstatements Were Material. 

Respondents ignore the numerous cases, discussed in the Division's motion, holding that 

inclusion in a public filing of an audit report issued by a person not recognized as an accountant 

is a material misstatement. See Division's Motion at pp. 12-14 discussing In the Matter of 

Ronald Effren, et al .. 1996 SEC LEXIS 69 (January t 6, 1996) (accountant willfully violated 

Section 17(a) of the Securities Act of1933 ("Securities Act") and Section lO(b) when he audited 

an issuer's financial statements and consented to inclusion of his audit report in the issuer's 

public filings while he was unlicensed); In the Matter of Alan S. Goldstein. 1994 SEC LEXIS 

2787 (SEC 1994) (accountant violated Section 17(a) of the Securities Act when he served as 

auditor for two registered broker-dealers while his CPA license was expired due to non-payment 

of required fees); SEC v. CoE/co. Ltd., et a/., Civil Action No. 86-7892 (C. D. Cal.) (October 25, 

1988); 1988 SEC LEXIS 2184 (October 31, 1988) (permanent injunction entered against 

accountant for violating and aiding and abetting violations of the antifraud provisions based on 

his issuance of audit reports, while unlicensed, that were included in an issuer's Commission 

filings); SEC v. Texas Gulf Sulphur Co .• 401 F.2d 833,860-62 (2d Cir. 1968) (a person violates 

Section 1 O(b) and Rule I Ob-5 by making material misstatements in, or omitting material 

information from, a periodic report or other filing with the Commission); see also, e.g., 

SEC v. Todd, 642 F.3d 1207, 1221 (9th Cir. 20ll)("(l]nformation regarding a company's 

financial condition is material to investment"); United States v. Reyes, 2009 U.S. App. LEXIS 

18426 (9th Cir. 2009) ("We have recognized that HN2information regarding a company's 

maker under Janus of financial information in offering document where doetfulent stated the financial information 
had been provided to the company by him); In re Textron, Inc., 2011 WL 4079085, at *6 (D.R.l. Sept 13, 2011) 
(defendant CEO of company was maker under Janus of statements that were attributed to him in company press 
releases); In re Merck & Co .• Inc. Sec.. Derivative & ERISA litig., 2011 WL 3444199, at *25 (D.N.J. Aug. 8, 2011) 
(defendant EVP of company was maker under Janus of statements that were attnbuted to him in news articles and 
company press releases); 
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financial condition is material to investment."); SEC v. Murphy, 626 F.2d 633,653 (9th Cir. 

1980) ("[S]urely the materiality of infonnation relating to financial condition, solvency and 

profitability is not subject to serious challenge.). 

Rather than confront the weight of the case law squarely against them on the issue of 

materiality, Respondents argue that materiality is a fact issue the Division cannot prove i,n 

summary disposition, citing Fecht v. Price Co., 70 F.3d I 078, I 081-82 (9th Cir. 1995) (wherein 

the court was not considering materiality in the context of deciding a motion for summary 

judgment, but instead reversed the district court's dismissal of plaintiff shareholders' I O(b) 

action against defendant). In Fecht, however, the court clearly stated that a materiality analysis 

"requires delicate assessments of the inferences a reasonable 
shareholder would draw from a given set of facts and the 
significance of those inferences to him, and these assessments are 
peculiarly ones for the trier of fact. Similarly, whether a public 
statement is misleading, or whether adverse facts were adequately 
disclosed is a mixed question to be decided by the trier or fact. 
Therefore, only if the adequacy of the disclosure or the materiality 
of the statement is so obvious that reasonable minds could not 
differ are these issues appropriately resolved as a matter of law." 

/d., at 1080. Hence, where the statements and omissions at issue are so obviously inadequate or 

misleading that reasonable minds could not differ as to their import, summary dispositions is 

appropriate. In this case, Respondents' audit reports represented to their client-issuers' 

shareholders and potential investors that the issuers' financial statements were accurate and fair 

and confonned to generally accepted accounting principles - the very type of financial 

infonnation that courts have routinely found to be material. SEC v. Todd, 642 F.3d 1207, 1221 

{9th Cir. 2011) ("[l]nformation regarding a company's financial condition is material to 

investment"); United States v. Reyes, 2009 U.S. App. LEXIS IM26 (9th Cir. 2009) ("We have 
"" 

recognized that infonnation regarding a company's financial condition is material to 
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investment''); SEC v. Murphy. 626 F.2d at 653 ("{S]urely the materiality of information relating 

to financial condition, solvency and profitability is not subject to serious challenge.). The only 

reasonable inference to be drawn from these facts is that investors would consider Respondents' 

lack of a CPA license and their willingness to knowingly issue audit reports despite having no 

license important factors in deciding whether to rely on the audit reports, the issuers' financial 

statements they endorse, the financial condition of the issuers' businesses, or whether even to 

invest with an issuer. 

Respondents contend that the "best and most probative evidence of materiality would be 

what an investor actually said regarding the importance of" Respondents' misrepresentations and 

omissions, but they offer no such evidence in their favor. Response, at pp. 8-9. Of equal 

importance, Respondents distort and misstate the facts in an effort to manufacture a ''disputed 

fact issue precluding summary disposition." Response, at p. 9. For example, Respondents 

(a) incorrectly and without credible evidence point to the "remarkable delay by the 

PCAOB in completing its work," as the driving force behind the TSBPA 's 

"administrative and retroactive revocation" ofSWH's license; 

(b) falsely represent that Respondents were unable to renew SWH's license due to the 

pendency of the PCAOB's peer review and not because of any misconduct by them; 

(c) mistakenly claim that they were not subject to PCAOB peer review requirements and 

that the PCAOB concluded that SWH did not perform work for non-issuer clients; and 

(d) wrongly assert that SWH's license renewal was "delayed" because of the PCAOB's 

review. 
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As discussed in Section Ill( A)( 1) above, Respondents mischaracterize and misrepresent the plain 

and clear facts to the Court in a last ditch effort to confuse the issues and avoid summary 

disposition. 

3. Respondents' Conduct Exhibited a High Degree of Scienter. 

Respondents repeatedly attempt to shift the blame for their actions to the PCAOa and the 

TSBPA, including when arguing that they lacked the requisite intent to deceive required for 

liability under Section I O(b) and Rule I Ob-5. 

Notably, at no point in these proceedings have Respondents claimed that they did not 

know SWH's finn license was expired between January 31,2010 and May 19,2011. Nor do 

Respondents argue that they were unaware they were not permitted to issue audit reports for 

public company clients without a finn license. In fact, Respondents admit that they knew they 

could not renew SWH's license because they had not obtained final peer review report from the 

PCAOB. See Koepke Declaration at ,115. 

The fact of the matter is that whether PCAOB delayed completing its review to 

Respondents' detriment is irrelevant. Ultimately, Respondents do not dispute that they knew 

they were unable to renew SWH's license without a peer review report, knew they lacked such a 

report, and knowingly and intentionally proceeded to issue audit reports for 21 public companies 

for more than a year and half without disclosing their lack oflicense. 

Respondents compare themselves to the defendant in Sundstrand Corp. v. Sun Chern. 

Corp., 553 F.2d 1033, 1045 (71
h Cir. 1977), who was found not to have been reckless when he 

"genuinely forgot" to disclose information. Response, at p. 12. Notably, however, Respondents 

do not claim they forgot SWH's was unlicensed or that they we~ prohibited from issuing audit 
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reports without a finn license. In fact, Respondents themselves claim nothing contrary to what 

the Division alleges, as they have not bothered to submit declarations in these proceedings. 

The Division agrees with Respondents' that the Court must "look at an actor's actual 

state of mind at the time of the relevant conduct." Alvin W. Gebhart, Jr. and Donna T. Gebhart, 

SEC Admin. Proc. File No. 3-11953 (Nov. 14 2008). Here, there is no doubt that Respondents' 

actual state of mind at the relevant time involved actual awareness that SWH had no CPA license 

and a decision to ignore the laws of the State of Texas and issue audit reports without a license. 

4. A More-Than-Sufficient Number of Respondents' Misstatements Were Made 
in Connection With the Purchase and Sale of Securities. 

The parties agree that of the 3 8 audit reports Respondents prepared for 21 issuers while 

SWH's finn license was expired, six such issuers actualJy traded or issued securities during the 

relevant period. Thus, the "in connection with" requirement ofSection lO(b) and Rule lOb-S is 

met because Respondents' fraud "somehow touche[d] upon" and had "some nexus" with "any 

securities transaction." SEC v. Clark, 915 F.2d 439,449 (9th Cir. 1990) (emphasis added). 

In SEC v. Zandford, 535 U.S. 813, 819-820 (U.S. 2002), the Supreme Court stated that 

"we have explained that the statute should be "construed 'not technically and restrictively, but 

flexibly to effectuate its remedial purposes."' (citing Affiliated Ute Citizens v. United States, 406 

U.S. 128, 151 {1972) (quoting SEC v. Capital Gains Research Bureau, inc., 375 U.S. 180, 195 

(1963)). And where the fraud alleged involves public dissemination in a document such as a 

registration statement, Form 1 0-K or other such document on which an investor would 

presumably rely, the "in connection with" requirement is met by proof of the means of 

dissemination and the materiality of the misrepresentation or omission. See In re Ames Dep't 

Stores inc. Stock Litig., 991 F .2d 953, 963, 965 (2d Cir. 1993). 
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Hence, in this proceeding the "in connection with" standard is met because Respondents 

have been proven to be the makers of materially misleading statements and omissions 

disseminated publicly in Commission-filed registration statements, among other documents. 

Indeed, neither the Commission nor the Supreme Court has ever held that there must be a 

misrepresentation about the value of a particular security in order to run afoul of the Act 

Zandford, 535 U.S. at 820.3 Hence, Respondents' misstatements and omissions made "in 

connection with" six public companies' issuance and sale of securities more than satisfy the 

broad statutory standard imposed by Section I O(b) and Rule 1 Ob-5. 

For all of these reasons, as well as those stated in the Division's underlying motion, the 

Division asks the Court to grant its motion and hold that Respondents violated Exchange Act 

Section I O(b) and Rule l Ob-5 thereunder and order that they cease and desist from committing or 

causing future violations of these provisions. 

C. RESPONDENTS' CONDUCT WARRANTS PERMANENTLY BARRING THEM FROM APPEARING 

BEFORE THE COMMISSION AND REQUIRING THEM TO PAY DISGORGEMENT, 

PREJUDGMENT INTEREST, AND SECOND TIER CIVIL PENALTIES. 

1. A Permanent 102(e) Bar is Appropriate in This Case. 

Rule ofPractice 1 02(e) is the primary tool available to the Commission to preserve the 

integrity of its processes and ensure the competence of the professionals who appear and 

practice before it in the Matter of Michael C. Pattison, CPA, 2012 SEC LEXIS 2973, 15-16 

3 The "in connection with" standard in Commission actions is as broad and Oexible as is necessary to accomplish the 
statute's purpose of protecting investors. See SEC''· Hasho, 784 F. Supp. 1059, I 106 (S.D.N.Y. 1992) ( .. any 
statement that is reasonably calculated to influence the average investor satisfies the 'in connection with' requirement 
ofRute 10b-5.j; SECv. Benson, 651 F. Supp. 1122, 1131 (S.D.N.Y. 1981) {misstatements in alUlual and quarterly 
reports satisfy connection requirement because an investor would rely on such documents in deciding whether to 
purchase securities); SEC v. Warner, 652 F. Supp. 647, 651 (S.D. Fla. 1987) (allegation that fraud affected market 
for publicly traded security established "in coMection with" element sufficient to withstand motion to dismiss); SEC 
v. Joseph Schlitz Brewing Co., 452 F. Supp. 824,829 (E.D. Wis. 1978) (material omissions from press releases and 
SEC filings satisfied ~oMection requirement because reasonable investor might,rely thereon and infonnation is 
calculated to influence investors); SECv. Gen. Refractories Co., 400 F. Supp. 1248, 1257 (D.D.C. 1975) (material 
omissions from annual reports, proxy statements and 13 D Schedules satisfied connection requfrement because 
investors might have based investment decisions upon documents). 
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(SEC 2012) (citing Marrie v. SEC, 374 F.3d 1196, 1200 (D.C. Cir. 2004). Respondents lack the 

requisite qualifications to represent other issuers before the Commission for all of the reasons 

stated by the Division, specifically, their knowing and repeated violations of Section lO(b) and 

Rule IOb-5 by issuing audit reports while SWH's license was expired and consenting to the 

inclusion of the reports in issuers' Commission-filings. See In the Matter of Robert W. 

Armstrong Ill, Exchange Act Rei. No. 51920 at fn. 69 ("This reading of the Rule also conforms 

with past settled cases in which we have suspended accountants under Rule 102(e)(l)(iii) who 

either were not licensed or who had allowed their licenses to lapse at the time of their 

misconduct.") (emphasis added); see also In the Matter of Gerald M. Kudler, Admin. File No.3-

8896 (Dec. 18, 1995) (barring, under Rule l02(e)(3), a respondent who never held a CPA license 

for preparing false and misleading annual and quarterly reports); In the Matter ofStumacher, 

Admin. File No. 3-9432 (Sept. 24, 1997) (barring, under subparagraphs {i) and (iii) ofRule 

102( e)(l ), a respondent who never held a CPA license for, among other things, falsely holding 

himself out as a CPA when signing audit reports); U.S. v. Arthur Young & Co., 465 U.S. 805, 

817-18 (1984) (accountant who disregards professional obligations lacks competence to 

discharge "'public watchdog' function"' demanding "total independence from the client at all 

times"). 

Notwithstanding their unsuitability to practice before the Commission, Respondents are 

currently licensed CP As who continue to provide attest services. They therefore pose a 

continuing threat to the Commission's processes and to the investing public. See Matter of 

James Thomas McCurdy. CPA, Exchange Act Rei. No. 49182,82 SEC Docket 282,2004 WL 

210606 * 9 (Feb. 4, 2004) ("McCurdy is an actively licensed CP1\, and we anticipate that he will 

continue to conduct audits of public companies."); In re Marrie, Securities Act Rel. No. 1823, 
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Exchange Act Rei. No. 48246, 80 SEC Docket 2163, 2003 WL 21741785 * 19 & n.SI (July 29, 

2003) (accountants who are .. actively licensed CPAs create a significant risk that they may return 

to that profession and again conduct audits of public companies"). 

In an effort to mitigate against a permanent debarment, Respondents incorrectly claim 

that SWH's license was merely "administratively suspended" through no fault of their own, and 

characterize their misconduct as an "isolated negligent violation," while at the same time they 

admit knowingly issuing 38 separate audit reports, each without a valid firm license, during a 

nineteen month period. But SWH's license was not merely administratively suspended. See 

Section III(A)(l) above; Response at p. 15. 

In addition, Respondents claim without proof that a permanent debarment is unnecessary 

because Hatfield is .. in all likelihood nearing the end of his professional accounting career." /d. 

at p. 16. This argument is, at best, a double-edged sword. If indeed Hatfield is nearing the end 

ofhis accounting career, a permanent debarment will not impact him as meaningfully as if he 

were just starting out. Regardless, the Court's determination of appropriate sanctions to impose 

against Respondents should be driven by the nature of their conduct, not their unsworn and 

unproved claims of hardship or pleas for leniency. 

Finally, Respondents contend that because SWH has been licensed since 1994 but for the 

nineteen month expiration, their conduct is somehow less egregious than cases in which auditors 

who were never licensed were barred under 102(e). To the contrary, the undisputed evidence in 

this proceeding is that Respondents acted with extreme egregiousness, as they admit they ~ew 

they could not renew their license without a final peer review report from the PCAOB but 

nevertheless ignored the law and provided attest services for mqltiple issuers for more than a 

year and a half. 
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For all of these reasons, the Court should conclude that Respondents willfulJy violated 

Exchange Act Section 1 O(b) and Rule 1 Ob-5 thereunder and also lack the requisite qualifications 

to represent others and should, therefore, be pennanently barred from appearing before the 

Commission under Rule of Practice I 02( e)( 1 )(i) and (iii). 

2. Respondents' should be required to pay disgorgement, prejudgment interest 
and second tier civil penalties. 

a. Joint and several disgorgement and prejudgment interest. 

Respondents do not dispute that they charged and received $187,222 in fees for the audit 

reports they prepared while SWH was unlicensed. Nor do they challenge the Division's 

conclusion that they are obligated to pay $9,743.84 in prejudgment interest on their 

disgorgement sum. These funds are directly traceable to Respondents' fraud and, consequently, 

Respondents should be ordered to disgorge them, jointly and severally, and pay the legal interest 

thereon. 

Because the Division has proved the essential elements of its claims and provided this 

Court with a reasonable approximation ofthe proper amount for disgorgement, Respondents' 

must clearly demonstrate that $187,222 is not a reasonable approximation of the Respondents' 

ill-gotten gains. See SEC v. Lorin, 76 F.3d 458,462 (2d Cir. 1996); SEC v. Patel, 61 F.3d 137, 

140 {2d Cir. 1995). Respondents to do not challenge the Division's disgorgement calculation, 

but instead argue that disgorgement is unnecessary to deter Respondents from committing future 

violations of the securities laws. Response at p. 17. Given Respondents' degree of willfulness in 

this case, disgorgement of the funds they obtained from their wrongful conduct is a reasonable 

method for deterring future misconduct, which deterrence is necessary considering Respondents' 

continued practice as CPAs. See e.g., In the Mauer of Halt, Buzas & Powell, Ltd., Exchange Act 

Rel. No. 57179 (Jan. 22, 2008) (auditor who issued reports on public company financial 
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statements while not registered with the PCAOB ordered to disgorge fees from those 

engagements). 

b. Second tier civil penalties. 

Respondents fail to create any genuine issue of material fact regarding whether 

Respondents should be penalized for their knowing and intentional disregard of the laws 

prohibiting Texas CPAs from providing attest services without a license. Respondents admit they 

were unable to renew SWH's license because its peer review was incomplete. They also 

acknowledge issuing 38 audit reports over the nineteen months that SWH was unlicensed 

without ever disclosing the fact that it was operating in violation of the law. Further, 

Respondents admit that they continue to practice as CPAs, which creates the possibility for them 

to once again disregard the rules and regulations governing CP As. 

There are no facts that weigh against imposing second tier civil penalties against 

Respondents. See Sections 21B(c) of the Exchange Act, New Allied Dev. Corp., Exchange Act 

Release No. 37990 (Nov. 26, 1996), 52 S.E.C. 1119, 1130 n.33; First Sec. Transfer Sys., Inc., 52 

S.E.C. 392,395-96 (1995); see also Jay Houston Meadows, Exchange Act Release No. 37156 

(May 1, 1996), 52 S.E.C. at 787-88, afrd, 119 F.3d 1219 (5th Cir. 1997); Consol.lnv. Servs., 

Inc., 52 S.E.C. 582,590-91 (1996). Respondents' conduct was not an isolated event but a series 

of willful violations spanning more than a year and a half. And while Respondents admitted 

their conduct, they have never acknowledged their wrongdoing. Nor have Respondents 

cooperated with the Division in these proceedings; instead they failed to appear for subpoenaed 

testimony in the underlying investigation and failed even to appear through a Declaration in this 

proceeding. Finally, Respondents have never disclosed their fi~ncial condition to the Division 

so there is no evidence that they are unable to pay penalties. 

In the Malter of Scott W. Hatfield, CPA 
Division of Enforcement's Reply Brief in Support of Motion for Summary Disposition- Page 19 

SEC APP 0763 



IV. 
CONCLuSION 

For the foregoing reasons and those stated in its underlying motion and the incorporated 

evidence, the Division respectfully requests that its motion for summary disposition be granted, 

and that an order issue 

(a) requiring Scott W. Hatlield and S.W. Hatfield, CPA to cease and desist from 

violating or causing violations PfScction IO(b) of the Exchange Act of 1934 and Rule 

I Ob-5 thereunder: 

(b) requiring Respondents to payS I 1\7.222 in disgorgement, jointly and severally; 

(c) requiring Respondents to pay SlJ. 74:tS4 in prejudgment interest, jointly and severally; 

(d) requiring Scott W. Hatlidd to pay a civil penalty of no more than $75,000 per 

violation. in un amount to be determined by the CoUJ1; 

(e) requiring S.W. Hatricld CPA to pay a civil penalty of nor more than $375,000 per 

violation, in an amount to he dctcnnined by the Court; and 

(f) pennancntly barring Respondents ti·orn appearing or practicing before the 

Commission pursuant to Rule of Practice I 02(e)(1 )(i) and 1 02(e)( I )(iii). 

Dated: March 11. 2013. 

In the Matter of Scott W. flatjield, CPA 

Respectfully submitted, 

J!IJ /JJdll/IL 
J c~~~~ rfNfa'iee 
Texas Bar No. 24037757 
Securities and Exchange Commission 
Fort Wm1h Regional Office 
Division of Enforcement 
80 I Cherry Street, 18th Floor 
Fo11 Worth. Texas 76102 
E-mail: mageej@sec.gov 
Phone: (817) 978-ff4Q5 (Magee) 
Fax: (817) 978-4927 
Fort Worth, Texas 76102-6882 
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UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 

SECURITIES EXCHANGE ACT OF 1934 
Release No. 67793 

ACCOUNTING AND AUDITING ENFORCEMENT 
Release No. 3415 

ADMINISTRATIVE PROCEEDING 
File No. 3-15012 

In the Matter of 

Scott W. Hatfield, CPA; and 
S. W. Hatfield, CPA 

Respondents. 

SUPPLEMENTAL DECLARATION OF WILLIAM TREACY 

I, William Treacy, do hereby declare under penalty of perjury, in accordance with 28 

U.S.C. § 1746, that the following is true and conect, and that 1 am competent to testifY as to the 

matters stated herein: 

1. I am over 21 years of age. I am employed by the Texas State Board of Public 

Accountancy ("TSBPA") as Executive Director, a position I have held since September 1990. 

2. I make this Declaration in support of the Division of Enforcement's Reply Brief in 

Support of Motion for Summary Disposition in the above-caplioned administrative proceeding. 

This Declaration is intended to supplement my January 28, 2013 Declaration in this proceeding, 

which Declaration and exhibits thereto and incorporated herein by reference. 

3. I have reviewed the Response in Opposition to Division of Enforcement's Motion 

for Summary Disposition and Brief in Support and obserVed many instances in which 

Respondents S.W. Hatfield, CPA and Scott W. Hatfield, CPA ("Respondents") incorrectly stated 
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the requirements for renewing a CPA finn license in Texas and the facts and circumstances 

surrounding the expiration ofSWH's firm license. 

4. SWH has been licensed by the TSBPA since 1994, except for the period in which 

its license was expired between January 31,2010 and May 19,2011. 

5. Respondents incorrectly claim that SWH's CPA license was "administratively 

suspended" or administratively revoked," by the TSBP A, and that such suspension was merely 

"technical" in nature. SWH's license was never revoked or suspended. Rather, Respondents 

allowed SWH's firm. license to expire on January 31, 2010, due to failure to complete peer 

review required by the laws of the State of Texas. See TEX. ADMIN. CODE Chapter 527; TEX. 

AoMJN. CoDE RULE§ 515.3(bX4) ('~If a firm is subject to peer review, then a firm's office license 

shall not be renewed unless the office has met the peer review requirements as defined in Chapter 

527 of this title (relating to Peer Review)). Hence. the expiration was in no way a mere 

technicality, but the result of Respondents' failure to adhere to the legal requirements governing 

the licensing of Texas CPA firms. 

6. Without a current firm license as of January 31, 2010, SWH was not legally 

permitted to perfonn attest services in Texas pursuant to TEx. Occ. CODE§§ 901.351; 901.456. 

7. Respondents claim that at all relevant times, and now, they provide attestation 

services solely for public companies. 

8. Respondents claim that the TSBPA and PCAOB determined that SWH did not 

provide attest services to non-public companies. The sole basis on which TSBPA made this 

determination was Respondents' own statements to the TSBPA. In my experience, it is very 

unusual for a CPA finn to provide attest services solely to public companies. 

9. I am unaware of any determination by the PCAOB that SWH performed no non-

public company attest services. 

10. Respondents incorrectly assert that because they did not provide attestation 

services to non-public companies, SWH was exempt from enrolling and participating in a peer 

review program. To the contrary, because SWH performed attestation services for its public 
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company clients, it was not exempt :from enrolling and participating in a peer review program. 

Under TEx. ADMIN. CoDE Rule §527.4, each firm licensed or registered with the TSBPA that 

performs any attestation services or any accounting or auditing engagements, including audits, 

reviews, compilations, forecasts, projections, or special reports, is required to enroll and 

participate in a peer review program. 

11. Pursuant to TEX. J\DMIN. CODE §Rule 527.l(a), the TSBPA established a peer 

review program to monitor CPAs' compliance with applicable accounting, auditing and o~er 

attestation standards adopted by generally recognized standard-setting bodies. The program 

includes education, remediation, disciplinary sanctions or other corrective action where reporting 

does not comply with professional or regulatory standards. 

12. TSBPA--registered CPA firms who audit public companies can satisfy their 

statutorily required peer review for such work by participation in the PCAOB's inspection 

program. TSBP A~registered CPA firms who also audit non-public companies can satisfy their 

statutorily required peer review work through a program offered by the American Institute of 

CPAs ("AICPA'). 

13. Based solely on SWH's representations that it did not perform any nonpublic 

company attestation services, the TSBP A concluded that SWH was not required to enroll and 

participate in ~ peer review program in addition to the PCAOB inspection program. In other 

words, SWH was able to satisfy its state-mandated peer review requirement through participation 

in the PCAOB review program. 

14. A firm may claim an exemption from the State of Texas's peer review 

requirement by filing with the TSPBA, on an annual basis, an affidavit for Exemption :from Peer 

Review. SWH did not file this affidavit for the 2010 or 2011 licensee years or otherwise assert 

that it was exempt from the TSBPA • s mandatory peer review pr~gram. 

15. Respondents incorrectly claim that SWH's license expired through no fault of 

their own. Under TEX. ADMIN. CODE Rule §527.4, it is the responsibility of every CPA firm to 

anticipate its needs for peer review services in sufficient time to enable the peer reviewer to 
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~ .. ~ 

complete the peer review by the due date. Thus, every TSBPA-licensed CPA firm, including 

SWH, is responsible for completing peer review and, to the extent a peer review is not 

completed, responsibility for failure or inability to complete peer review rests with the firm. The 

TSBPA's Licensing Division will not renew a firm's CPA license. if the firm has not completed 

peer review. 

16. Respondents contend that the PCAOB was "delinquent" in completing its review 

of SWH and that the entire review process was "remarkably" delayed. In my experience, the 

issuance of the PCAOB's report on its inspection of SWH was not uniquely or remarkably 

delayed. The duration of a peer review, even assuming one that is unreasonably protracted, has 

no bearing on a firm's obligation to timely complete the peer review in order to renew its CPA 

license. 

17. Respondents' claim that they were provided no notice that SWH's license would 

expire, or had expired, is not correct in light of the repeated statutory and written notifications 

provided them as detailed in~~ 5-12. 

18. Finally, when the TSBPA reissued SWH's license, it did so effective May 19, 

2011. The renewal was not retroactive to January 30,2010. The TSBPA does not issue licenses, 

or renew licenses, retroactively. Consequently, ·any audit reports Respondents issued between 

January 31, 2010 and May 19, 2011 were issued without a valid firm license. 

I declare under penalty of perjury, in accordance with 28 U.S.C. § 1746, that the 

foregoing is true and correct. 
~ 

Executed this .f._ day of March 2013. 

~c:.f(.~V: 
William Treacy, EXecutive 
Texas State Board of Public 
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UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 

SECURITIES EXCHANGE ACT OF 1934 
Release No. 67793 

ACCOUNTING AND AUDITING ENFORCEMENT 
Release No. 3415 

ADMINISTRATIVE PROCEEDING 
File No. 3-15012 

In the Matter of 

Scott W. Hatfield, CPA; and 
S. W. Hatfield, CPA 

DIVISION OF ENFORCEMENT'S 
OB.JECTIONS TO THE DECLARATION OF 
JOHN KOEPKE 

Respondents. 

The Division of Enlorcemcnt ("·Division .. ) of the United States Securities and Exchange 

Commission ( .. Commission'') tiles these objections to the Declaration of John Koepke, submitted 

as Exhibit I in support of Respondents' Response in Opposition to Division of Entorcement's 

Motion t(w Summary Disposition, and respectfully shows the f()llowing: 

PARAGR.•IPfl TEST/ilJONY OBJECTION 

3 "protracted peer review'' Koepke's practice does not focus on 
TSBPA or PCAOB wmpliance issues 
or representation of auditors on issues 
of peer review or licensing 
requirements, thus he lacks 
toundation to testi ty about whether 
the peer review was "protracted'' and 
such testimony is speculative and 
conotti~ory. 

-------------
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8 '·extended time period'. Koepke's practice does not lt)CUS on 

TSBPA or PCAOB compliance issues 
or representation of auditors on issues 
of peer review or licensing 
requirements, thus he lacks 
foundation to testify about whether 
the peer review was ''protracted" and 
such testimony is speculative and 
condusory. 

8 "These attempts. which included The referenced correspondence is 
correspondence that I sent directly to unproven but tor Koepke's self· 
George Diaconl. Director of the serving statements that he made such 
PCAOB's Division of Registration and correspondence and the documents 
Inspection, were unsuccessful.·· themselves would be the best 

evidence of their existence. 

- ····· --····-~--------· 

9 "[T]he State Board closed its tile on The cited pottions of testimony lack 
the Respondents on July 8, 2010 toundation and are inadmissibly 
because of the failure of the PCAOB to speculative and conclusory 
issue a tinal peer review report." 

9 "I understand that this closure by the The cited portions of testimony lack 
State Board resulted entirely li·01n the f(>Undation und are inadmissibly 
delay by the PC AOB in issuing a final speculative and conclusory 
peer review report and was in no way 
the fault or responsibility of the 
Respondents.,. 

Dated: March II, 2013. Respcctti.tlly submitted, 

Jcb~g""'~"""e ___ _ 
Texas Bar No. 24037757 
Toby M. Galloway 
Texas Bar No. 00790733 
Securities and Exchange Commission 
Fort Worth Regional Otlicc 
Division of Entorcement 
80 I Cherry Street, I Sth Floor 
Fot1 Worth, Texas 76102 
E-mail: mageej@s&.gov 
Phone: (817) 978-6465 (Magee) 
Fax: (817) 978-4927 
Fort Worth, Texas 76102-6882 
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In the Matter of 

Ur- ,- ICE OF THE SECRETARY 

INITIAL DECISION RELEASE NO. 504 
ADMINISTRATIVE PROCEEDING 
FILE NO. 3-15012 

UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCHANGE COM"MISSION 
Washington, D.C. 20549 

S. W. HATFIELD. CPA, and 
SCOTI W. HATFIEW, CPA 

INITIAL DECISION 
September 10,2013 

APPEARANCES: Jessica B. fvlagce and Toby M. Galloway for the 

BEFORE: 

Division of Enforcement, Securities and Exchange Commission 

Jeffrey J. Ansley of Bell Nunnally & Martin LLP for 
Respondents S.W. Hatfie]d, CPA, ·and ScottW. Hatfield, CPA 

Carol Fox Foelak, Administrative Law Judge 

SUMMARY 

P.02/07 

This Initial Decision dismisses fraud charges brought against S.W. Batfield, CPA 
(SWH), and Scott W. Hatfield, CPA (Hatfield) (colJectively,- Respondents). The charges 
concerned Respondents' audit reports that were included in public corporations' filings with the 
Securities and Exchange Commission (Commission) during a period when SWH's state license 
had expired and had not yet been renewed. 

I. INTRODUCTION 

A. Procedural Background 

The Commission instituted this proceeding with a November 15, 2012, Corrected Order 
Instituting Proceedings (OlP). pursuant to Sections 4C and 21C of the Securities Exchange Act 
of 1934 (Exchange Act) and Ru1e 102(e) of the Commission's Rules ofPractice (Rule 102(e)). 
The undersigned granted the parties leave to file motions for summary disposition at a January 7, 
2013, prehearing conference, pursuant to 17 C.F.R. § 201.250(a). S.W. Hatfield, CPA, Admin. 
Proc. No. 3-15012 (A.L.J. Jan. 7, 2013) (unpublished). The Division ofEnforcement (Division) 
timely filed its Motion for Summary Disposition on January 31, 2013. Respondents filed an 
Opposition on March 5, 2013, and the Division, a Reply on March 12, 2013. The administrative 
law judge is required by 17 C.F.R. § 201.250(b) to act ''promptly" on a motion for swmna.ry 
disposition. · ;:>" 
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This Initial Decision is based on (1) the Division's Motion for Summary Disposition; {2) 
Respondents' Opposition; {3) the Division's Reply; and (4) Respondents' Answer to the OlP. 
There is no genuine issue with regard to any material fact, and this proceeding may be resolved 
by summary disposition, pursuant to 17 C.F.R. § 201.250(a). Any other facts in Respondents' 
pleadings have been taken as true, pursuant to 17 C.F.R. § 201.250{a). All arguments and 
proposed findings and conclusions that are inconsistent with this decision were considered and 
rejected. 

B. Allegations and Arguments of the Parties 

The OIP alleges that Respondents violated Exchange Act Section lO(b) and Rule lOb-5 
and, thus, do not ~'possess the requisite qualifications to represent others" within the meaning of 
Exchange Act Section 4C(a)(1)1 and Rule 102(e)(l)(i) and "have wUlfully violated ... any 
provision of the Federal securities lawsn within the meaning of Exchange Act Section 4C(a)(3) 
and Rule l02(e)(l)(iii) in connection with thirty-eight SWH audit reports that twenty-one issuers 
included in periodic reports and registration statements filed with the Commission during a 
period when SWH's state license had expired and had not yet been renewed. The Division 
requests that Respondents be ordered to pay disgorgement of$187,222 plus prejudgment interest 
and second-tier civil money penalties and be denied the privilege of appearing or practicing 
betore the Commission. Respondents argue that the alleged violations are unproven, and, in the 
alternative, the requested monet'dry remedies are unwarranted or should he reduced and a bar or 
suspension is unwarranted. 

1 Exchange Act Section 4C, which was added by the Public Company Accounting Reform and 
Investor Protection Act of2002, known as the Sarbanes-Oxley law, codified Rule 102(e), which 
had been in existence for many years, and provided specific statutory authority for its provisjons. 
Because of this history and the precedent concerning Rule 102(e), the discussion herein will cite 
Rule 102(e) rather than the identical provisions of Exchange Act Section 4C. "lt is well 
established that when Congress revisits a statute givfug rise to a longstanding administrative 
interpretation without pertinent change, the 'congressional failure to revise or repeal the agency's 
interpretation is persuasive evidence that the interpretation is the one intended by Congress."' 
CFTC v. Schor, 478 U.S. 833, 846 (1986) (citations omitted); see also Lorillard v. Pon§. 434 
U.S. 575, 580-81 (1978) ("Congress is presumed to be aware of an administrative or judicial 
interpretation of a statute and to adopt that interpretation when it re-enacts a statute Without 
change [and] where. as here, Congress adopts a new law incorporating sections of a prior law, 
Congress normally can be presumed to have had knowledge of the interpretation given to the 
incorpomted law, at lea.St insofar as it affects the new statute.'') (citations omitted); cf. Herman 
& MacLean v. Huddleston, 459 U.S. 375, 384-85 (1983) {Congress's decision to leave Sec..-tion 
1 O(b) intact while comprehensively revising the securities laws suggested that Congress ratified 
the well-established judicial intetpretation of the implied private right of action under Section 
lO(b)); Davis v. Mich. Dep•t of TreasurY. 489 U.S. 803, 813 (1989) ("When Congress codifies a 
judicially defined concept, it is presumed. absent an ex pre~ statement to the contrary, that 
Congress intended to adopt the interpretation placed on that concept by the courts.'). 

2 
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II. FINDINGS OF FACT 

Hatfield, licensed in Texas as a CPA since 1985, is sole proprietor of SWH, a public 
accounting frrm based in Dallas, Texas. Answer at 1-2. During the time at issue, SWH was 
registered with the Public Company Accounting Oversight Board (PCAOB). Answer at 1. Since 
then. however, SWirs PCAOB registr'cdion has been permanently revoked and Hatfield has been 
permanently barred from association with a registered public accounting firm. Official notice, 
pursuant to 17 C.F.R. § 201.323, taken of S.W. Hatfield, C.P.A .• Exchange Act Relea.'ie No. 
69930 (July 3, 2013). 

Hatfield obtained SWH's initial license to practice as a public accounting firm from the 
Texas State Board of Public Accountancy (TSBA) in 1994 and renewed it annually through 
January 2009. Answer at 2. sWH·s license expired on January 31,2010, and was not renewed 
until May 19, 2011. Answer at 2. SWH issued thirty-eight audit reports during that period, as 
charged. Opposition at 1. These audit reports, which were titled "Report of Registered 
Independent Certified Public Accounting Firm," were included in periodic reports and 
registration statements of twenty-one issuers. 2 

m. CONCLUSIONS OF LAW 

The OIP charges that Respondents willfully violated Section 1 O(b) of the Exchange Act 
and Rule 1 Ob-5 thereunder and, thus, do not possess the requisite qualifications to represent 
others within the meaning of Exchange Act Section 4C(a)(l) and Rule 102(e)(l)(i) and have 
willfully violated the federal securities Jaws within the meaning of Exchange Act Section 
4C{a)(3) and Rule 102(e)(l)(iii). As discussed below, it is concluded that Respondents did not 
violate Exchange Act Section lO(b) and Rule lOb-5 and, consequently, there is no basis for 
sanctioning them under Rule 1 02( e). 

A. Antifraud Provisions 

Respondents are charged with violating the antifraud provisions of the Exchange Act -
Section lO{b) of the Exchange Act and RuJe lOb-5 thereunder, which make it unlawful "in 
connection with the purchase or sale of any security," by jurisdictional means, to: 

1) employ any device, scheme, or artifice to deli-aud; 

2) make any untrue statement of a material fact or any omission to State a material 
fact necessary to make the- statement made not misleading; or 

2 Official notice is taken of the issuers' periodic reports and registration statements pertaining to 
the events at issue, which are in the Commission's public official records, pursuant to 17 C.F.R. 
§ 201.323. Excerpts of the Forms are also attached to the~,ivision's Motion for Summary 
Disposition as Ex. 2-F. 
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3) engage in any act, practice, or course of business which operates or would operate 
as a fraud or deceit upon any person. 

P.ffi/07 

Scienter is required to establish violations of Exchange Act Section IO(b) and Rule lOb
S. Aaron v. SEC. 446 U.S. 680,690-91,695-97 (1980); SEC v. Steadman, 967 F.2d 636, 641 & 
n.3 (D.C. Cir. 1992); Darvin v. Bache Halsey Stuart Shields. Inc .. 479 F. Supp. 460, 464 
(S.D.N.Y. 1979). It is "a mental state embracing intent to deceive, manipulate, or defraud.'' 
Aaron, 446 U.S. at 686 n.5; Ernst & Ernst v. Hochfclder, 425 U.S. 185, 193 & n.12 (1976); SEC 
v. Steadman, 967 F.2d at 641. Recklessness can satisfy the scienter requirement. See SEC v. 
Steadman, 967 F.2d at 641-42; Ho11ini!er v. Titan Canltal Corn., 914 F.2d 1564, 1568-69 (9th 
Cir. 1990); David Disner, 52 S.E.C. 1217, 1222 & n.20 (1997). Reckless conduct is "conduct 
which is 'highly unreasonable' and which represents 'an extreme departure from the standards of 
ordinary care ... to the extent that the danger was either known to the defendant or so obvious 
that the defendant must have been aware of it."' Rolfv. Blvfu, Eastman Dillon & Co .. Inc, 570 
F.2d 38, 47 (2d Cir. 1978) (quoting Sanders v. John Nuveen & Co., 554 F.2d 790,793 (7th Cir. 
1977)). 

Material misrepresentations and omissions violate Exchange Act Section 1 O(b) and Rule 
1 Ob-5. The standard of :materiality is whether or not a reasonable investor or prospective investor 
would have considered the information important in deciding whether or not to invest §ee Basic 
Inc. v. Levinson, 485 U.S. 224, 231-32, 240 (1988); TSC Indus., Inc. v. Northway, Inc., 426 U.S. 
438,449 (1976); SEC v. Steadman. 967 F.2d at643. 

SWH is accountable for the actions of its responsible officers, including Hatfield. See 
C.E. Carlson. Inc. v. SEC. 859 F.2d 1429, 1435 (lOth-Cir. 19&8) (citing A.J. White & Co. v. 
~ 556 F.2d 619, 624 (1st Cir. 1977)). A company's scienter is imputed from that of the 
individuals controlling il See SEC v. Blinder. Robinson & Co., 542 F. Supp. 468, 476 n.3 (D. 
Colo. 1982) (citing SEC v. Manor Nursing Ctrs .. Inc., 458 F.2d 1082, 1096-97 nn.l6-18 (2d Cir. 
1972)). Thus, Hatfield's conduct and scienter are attributed to the finn. 

B. Respondents Did Not Violate the Antifraud Provisions 

Exchange Act Sections 12 and 13(a) and Rule 13a-1 require public corporations to file 
registration statements and annual reports with the Commission. Absent an exemption, Section 5 of 
the Securities Act of 1933 (Securities Act) requires an effective regi~tration statement with audited 
financial statements before selling securities. A frequently used registration statement for domestic 
issuers is known as Fonn 10, and the annual report for domestic issuers is known as Fonn I O·K. 
Form S·l is used by domestic issuers to register sales of securities pursuant to the Securities Act 
As required by 17 C.F.R. Part 210,3 financial statements included with these forms must be 
prepared in accordance with Generally Accepted Accounting Principles (GAAP)4 and must be 

3 Part 210 ofl7 C.P.R. (17 C.F.R. §§ 210.1-.12) is also known as Regulation S-X. 

4 GAAP are the basic postulates and broad principles of accounting pertaining to business 
enterprises. These principles establish guidelines for measuring, recording, and classifying the 

4 
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audited by an independent accountant that is registered with the PCAOB. The accountant must be 
state-licensed and in good standing. 17 C.F.R. § 210.2-0l(a).5 While SWH wa~ undeniably 
registered with the PCAOB during the lime at issue, it v:as not state-licensed and in good standing 
then. Theretbre, the issuers who included SWH's audit reports with their filings violated the 
Exchange Act and Securities Act reporting provisions, and Hatfield and SWH were secondarily 
liable for the violations.6 However, there is no allegation that the audit reports or the financial 
statements that were the subject of the audit reports contained misrepresentations. much Jess that 
Respondents were in any way liable for misrepresentations in the reports and financial statements. 
Accordingly, the allegation that Respondents violated Exchange Act Section lO(b) and Rule lOb-5 
is unproven. 

In light of this conclusion, there is no basis for sanctioning Respondents pursuant to Rule 
102(e)(l)(iii). Nor is there any basis for sanctioning them pursuant to Rule 102(e)(l)(i). To the 
extent that Rule 102(e)(t )(i) is referenced in any litigated case, it is associated with Rule 
102(e)(l)(iii) and a respondent's having willfully violated the federal securities laws. There is no 
litigated case in which a respondent was sanctioned pursuant to Rule 102(e)(I)(i} alone.7 

tran~-actions of a business entity. See SEC v. Arthur Young & Co., 590 F.2d 785, 789 n.4 (9th 
Cir. 1979). 

5 17 C.F.R § 210.2-0l(n) provides: 

The Commission will not recognize any person as a certified public accountant 
who is not duly registered and in good standing as such under the laws of the 
place of his residence or principal office. The Commission wi11 not recognize any 
person as a public accountant who is not in good standing and entitled to practice 
as such under the laws of the place of his residence or principal office. 

6 The discussion of Exchange Act Section 13(a) and Rule 13a-1 and Securities Act Section S is 
merely to explain the circumstances by which Respondents• audit reports were included in the 
issuers' filings. The OIP did not charge Respondents with violating those provisions. 

7 To the extent thnt settlements are cited in support of sanctioning Respondents, it goes without 
saying that settlements are not precedent, as the Commission has stressed many times. ~ 
Richard J. Puccio, 52 S.E.C. 1041, 1045 (1996) (citing David A. Gingras. 50 S.E.C. 1286, 1294 
(1992), and cases cited therein); Robert F. Lynch, 46 S.E.C. 5, 10 n.17 (1975) (citing Samuel H. 
Sloan, 45 S.E.C. 734, 739 n.24 (1975); Haight & Co. {nc1, 44 S.E.C. 481, 512-13 (1971), affd 
without opinion, (D.C. Cir. 1971 ); Security PJanners Assocs.. Inc., 44 S.E.C. 738, 743-44 
(1971)); see also Mich. Dep't ofNatural Res. v. FERC, 96 F.3d 1482, 1490 (D.C. Cir. 1996) and 
cases cited therein (settlements are not precedent). Indeed, ull Commission settlement orders 
contain disclaimers to this effect: "The findings herein are mgtde pursuant to [Respondent's] 
Offer of Settlement and are not binding on any other persoli or entity in this or any other 
proceeding." 

5 

SEC APP 0776 



SEP-10-2013 15:32 :IcE OF THE SECRETARY 

t. 

IV. ULTIMATE CONCLUSIONS 

It is concluded that SWH and Hatfield did not violate Exchange Act Section IO(b) and 
Rule lOb-S thereWldert and consequently, there is no basis to sanction '1hem pursuant to 
Exchange Act Section 4C(a)(l), (3) and Rule 102(e)(l)(i), (iii). Accordingly, the proceeding 
wm be dismissed as to both Respondents. 

V. ORDER 

Based on the findings and conclusions set forth above: 

IT IS ORDERED that this administrative proceeding IS DISMISSED as to S.W. Hatfield, 
CPA, and Scott W. Hatfield, CPA. 

This Initial ·Decision shall become effective in accordance with and subject to the 
provisions ofRule 360 ofthe C~ssion's Rules.~fPractice, 17 C.F.R. § 201.3~0. Pursuant to 
that Rule, a party may file a petition for review of this Initial Decision within twenty-one days 
after service of the Initial Decision. A party may also file a motion to correct a manifest error of 
fact within ten days of the ·Initial Decision, pursuant to .Rule 111 of th~ Commission's Rules of 
Practice, 17 C.F.R;··§ 201'.111. If a motion to correct a manifest error.of fact is filed by a party, 
then that party shall. have twenty-one· days to. file a petition for review from the date of the 
undersigned's order resOlving such motion to correct a manifest error of fact. The Initial 
Decision will not ·become final until the Commission enters an order of finality. The 
Commission will enter an order of finality unless a party files a petition for review or a motion to 
correct a manifest error of fact or the Commission detennines on its own initiative to review the 
Initial Decision as· to a party. If any of. these events occur, the Initial Decision sqall not become 
final as to that party. · · · 

6 

·~~~ 
Carol Fox Foelak 
Administrative Law Judge 
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UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 

Administrative Proceeding 
File No. 3-15012 

In the Matter of 

Scott W. Hatfield, CPA, and 
S. W. Hatfield, CPA 

Respondents. 

DIVISION OF ENFORCEMENt'S 
PETITION FOR REVIEW 

Pursuant to Rule 410 of the Commission's Rules ofPractice, the Division of Enforcement 

petitions the Commission for review of the Initial Decision rendered in this matter by 

Administrative Law Judge Carol Fox Foelak on September 10,2013. The Initial Decision 

granted summary disposition in favor of the Respondents and dismissed this proceeding.1 

FACTUAL BACKGROUND2 

Respondent Scott W. Hatfield, CPA ("Hatfield"), of Dallas, Texas, is the sole proprietor 

of Respondent S.W. Hatfield, CPA (''SWH"), a Texas accounting firm originally licensed 

through the Texas State Board of Public Accountancy in 1994. Hatfield renewed SWH's license 

annually through January 1, 2009. But from January 31,2010 through May 19,2011, SWH's 

firm license was expired and had not been renewed. Specifically, SWH's license had expired 

due to non-payment of required fees and a failure to complete required peer reviews. The Texas 

In a separate proceeding. the Public Company Accounting Oversight Board (PCAOB) permanently revoked 
SWH's PCAOB registration and barred Hatfield from association with a registered public accounting firm. The 
Commission sustained the PCAOB's findings and sanctions. Exchange Act«elease No. 69930 (July 3, 2013). 

2 This factual background is taken from the findings included within the Initial Decision and the record 
evidence. 
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Public Accountancy Act requires a firm to hold a valid license in order to provide attest services, 

including audits. Because its license was expired, SWH was not in good standing in Texas and 

was, therefore, not recognized as an accountant by the Commission during that period. The 

Texas State Board of Accountancy told Hatfield that he could be sanctioned if he issued audit 

reports without a valid license. 

Nevertheless, knowing that SWH's license was expired, Hatfield and SWH issued 38 

audit reports for 21 public company issuers. The Respondents issued the audit reports while 

SWH lacked a license and was therefore not in good standing, and the reports were included in 

the public filings ofSWH's issuer clients. Hatfield signed the audit reports and knowingly 

authorized them to be included in the issuers' public filings. Respondents charged $187,222 as 

fees for audits conducted or completed while SWH's license was expired. 

THE ORDER INSTITUTING PROCEEDINGS AND INITIAL DECISION 

The Order Instituting Proceedings alleged that, as a result of their actions, the 

Respondents willfully violated Section 1 O(b) of the Securities Exchange Act of 1934 ("Exchange 

Act") and Rule 1 Ob-5(b) thereunder. The OIP further alleged that, as a result of their conduct, 

Respondents do not possess the requisite qualifications to represent others, pursuant to Section 

4C(a)(J) and Rule 102(e)(l)(i) ofthe Commission's Rules of Practice. Finally, the OIP alleged 

that, as a result oftheir actions, Respondents willfuJly violated the federal securities laws, 

pursuant to Section 4C(a)(3) of the Exchange Act and Rule 102(e)(l)(iii) of the Commission's 

Rules of Practice. 

In ruling on a motion for summary disposition filed by the Division, AU Foelak, without 

specifically addressing the Division's various arguments, stated ]imply that "there is no ,. 

allegation that the audit reports or the financial statements that were the subject of the audit 

reports contained misrepresentations, much less that Respondents were in any way liable for 

In lhe Matter of Scott W. Hatfield, CPA 
Division of Enforcement's Petition for Review 
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misrepresentations in the reports and financial statements. 3 Accordingly, the allegation that 

Respondents violated Exchange Act Section IO(b) and Rule lOb-5 is unproven." [OIP at 4-5].4 

AU Foelak further concluded that, because the allegation that Respondents had violated 

Section lO(b) and Rule lOb-5 ofthe Exchange Act had not been proven, there was no basis for 

sanctioning them pursuant to Rule 102(3)(1 )(iii). [OIP at 4). 

Finally, AU Foelak concluded there was no basis for sanctioning the Respondents under 

Rule 1 02(e)( l )(i). Specifically, AU Foelak based that conclusion on her understanding that 

Rule 1 02( e)( I )(i) has been referenced in litigated cases only in association with a Rule 

102( e)( l )(iii) sanction and a finding that a respondent willfully violated the federal securities 

laws. (OIP at 5]. In other words, according to the Initial Decision, because "there is no litigated 

case in which a respondent was sanctioned pursuant to Rule 102(e)(l)(i) alone," the Respondents 

could not be sanctioned under it here. 

As discussed below, the Division objects to and takes exception to each of the findings 

and conclusions noted above. 

THE DIVISION'S OBJECTIONS AND EXCEPTIONS TO THE INITITIAL DECISION 

. A. The Initial Decision's overly narrow interpretation of culpability ignored 
established precedent and resulted in the wrong conclusion that Respondents 
could not be held liable under Section IO(b) and Rule JOb-S of the Exchange 
Act. 

The AU's conclusion that Respondents did not violate Exchange Act Section IO(b) and 

Rule IOb-5 is based on a misreading of the OIP and the Division's allegations and on a 

l The Respondents did not file a motion for summary disposition. 

AU Foelak noted that the issuers who included the audit reports wt1h ~heir filings violated the reporting 
provisions of the Exchange Act and the Securities Act of 1933 and that the Respondents were secondarily liable for 
the violations. She noted. however, the OIP did not charge Respondents will violating the reporting provisions. 
{OIP at5]. 

In the Malter of Scott W. Hatfield, CPA 
Division of Enforcement's Petition for Review 
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misapplication of well-settled law. In fact, especially in light of the truncated nature of the 

opinion, the Initial Decision creates significant risk that it will be used to further improperly 

narrow the scope of liability to which professionals such as auditors of public companies may be 

subjected. Therefore, the Division seeks review of the AU's findings and conclusions related to 

that issue. 

First, the Initial Decision misconstrues the allegations of the OIP and the Division's 

arguments. Specifically, AU Foelak ignored the allegations, both within the OIP and in the 

Division's briefing, that Hatfield and SWH's audit reports were themselves false and misleading. 

Indeed, the OIP rests on the core allegation that the Respondents are liable for the false claim 

implicit in the audit reports that the audit reports are prepared by properly licensed accountants 

recognized as such by the Commission. [See, e.g. OIP at paragraphs 2, 7-11]. And the Division 

argued in its motion for summary disposition that "[i]mplicit in each ofSWH's audit reports 

issued between January 31, 20 I 0 and May 19, 20 II was the representation to each issuer that 

SWH was recognized as a CPA under the federal securities and qualified and permitted to issue 

audit reports on its clients' financial statements." [See Division's Motion for Summary 

Disposition at p. 13]. As the Division alleged- and indeed, as the undisputed evidence showed 

- this representation was flatly untrue, since Respondents were unquestionably not qualified as 

accountants for SEC reporting purposes during the relevant period. The Division further alleged 

and proved that Hatfield knowingly signed those audit reports and intentionally consented to 

their inclusion in periodic filings disseminated to the public. In short, contrary to the AU's 

conclusion, the Division did specifically allege that Respondents' audit reports themselves were 

false and ~isleading, and presented evidence directly on this poi!Jt. 
!F 

AU Foelak also suggested that the Division had not alleged that the Respondents were 

Hable for any misrepresentations in the audit reports or the financial statements. [OIP at p. 5]. 

In the Malter o/Scoll W. Haifield. CPA 
Division of Enforcement's Petition for Review 
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Again, this finding contradicts the OIP's allegations and the Division's arguments in its motion 

for summary disposition. For example, the Division alleged and argued that Respondents were 

solely responsible for the content of their audit reports, and controlled the dissemination of those 

reports to the public through the consents they intentionally signed to allow issuers to include the 

reports in their public filings. [See, e.g, OIP at paragraph7-9, Motion for Summary Disposition 

at p. 14-15]. The Division provided AU Foelak with extensive citation to Commission and 

other precedent establishing that publicly filed audit reports prepared someone not recognized as 

an accountant are material misstatements in violation of the antifraud provisions. [See, e.g., 

Motion for Summary Disposition at p. 12-13].5 The Division further alleged, and argued at 

length, that the Respondents were liable for the materially false audit reports induded in the 

issuers' public filings because, for example, the statements made in the reports were explicitly 

attributed to the Respondents. [See, e.g., Motion for Summary Disposition at p. 15 and n.5., 

citing, inter alia SEC v. KPMG UP, 412 F.Supp. 2d 349,372-374 (S.D.N.Y. 2006) (holding 

audit engagement partners directly liable for false audit opinion included in issuers' filings 

because they had the ultimate authority of whether to issue the firm's audit opinion) and Division 

of Enforcement's Reply Brief in Support of Motion for Summary Disposition at 8-15]. The 

AU's evident disregard for the Division's explicit allegations on this point also warrant 

Commission review of the Initial Decision. 

s AU Foelak apparently disregarded any prior Commission order that arose from a settlement, citing to case 
law indicating that settlements are not precedent. [See Initial Decision at 5, n.7]. It is unclear whether AU Foelak 
applied this view to the Division's arguments related to the fraud allegations or only to the question discussed below 
of whether Rule 1 02(e)( l)(i) provides an independent basis to sanction Respondents. 

In any event, this sweeping disregard for Commission Orders is not warranted. As documents approved by 
the Commission, Orders in administrative proceedings provide relevant, evel'ftfnot always dispositive, explanations 
of the Commission's view of the legal principles at issue. Moreover, such settlements are routinely cited by the 
Commission and courts as authority. Finally, the Division also cited federal court actions to support its arguments, 
including SEC v. CoEico. Lid, et al, Civil Action No. 86-7892 (C.D. Cal.) (October 25, 1988). 

In the Matter of Scott W. Hatfield. CPA 
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Equally troubling is the Initial Decision's implication that, as a matter oflaw, an auditor 

may not be held liable under Section IO{b) and Rule lOb-5 for material misrepresentations in an 

audit report, that are included in an issuer's public filings with the auditor's knowing consent. 

(OIP at 5 .. the allegation that Respondents violated Exchange Act Section 1 O(b) and Rule I Ob-5 

is unproven"]. For example, the Initial Decision recognizes that issuers who included SWH's 

audit reports may have violated the reporting provisions of the Exchange Act and the Securities 

Act, and that Respondents could be secondarily liable for those violations. [Initial Decision p. 

5].6 But the decision suggests that the Respondents could only be held secondarily liable for 

those reporting violations, and could not be held primarily liable for fraud. [ld.] 

The Commission should review and correct this implication. As discussed above, the 

Commission and courts have long held that an auditor may be held primarily liable for fraud if 

his audit opinion is false and misleading and he acts with the requisite state of mind. Specifically 

to this case, an auditor violates the antifraud provisions when he issues an audit opinion without 

being properly licensed and qualified as an accountant. [See generally Division's Motion for 

Summary Disposition at pp. 12-14, discussing in the Matter of Ronald ~ffren. eta!., 1996 SEC 

LEXIS 69 (January 16, 1996) (settled administrative proceeding); In tire Matter of Alan S. 

Goldstein, 1994 SEC LEXIS 2787 (SEC 1994) {settled administrative proceeding); and SEC v. 

CoElco. Ltd., Civil Action No. 86-7892 (C.D. Cal.) (October25, 1988); 1988 SEC LEXIS 2184 

(October 31, 1988)]. 

Unless the Commission corrects this error, the Initial Decision could be read to 

improperly limit the scope of liability that can, and should, attach to auditors who intentionally 

or recklessly issue materially false and misleading audit reports, that the auditor knows will be 
;:!' 

6 
The Division does not disagree with that conclusion. But it disagrees, as discussed above, that the 

Respondent's actions only support to reporting violations. 

In the Mauer of Scott W. Hatfield, CPA 
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included in public filings. The Division also asks that the Commission issue an order finding 

that each Respondent violated Section IO(b) of the Exchange Act and Rule lOb-S thereunder. 

B. The Initial Decision incorrectly holds that the Respondents cannot be 
sanctioned under Section 4C of the Exchange Act and Rule 102(e)(l)(i) unless 
they are also found to have willfully violated the federal securities laws. 

Rule of Practice 102(e) is the Commission's primary tool to preserve the integrity of its 

processes and to ensure the competence of the professionals who appear and practice before it. 

See. e.g .• Marrie v. SEC, 374 F.3d 1196, 1200 (D.C. Cir. 2004). The Initial Decision, however, 

without any citation. applies an excessively narrow interpretation of that Rule. First, the Initial 

Decision incorrectly holds that Exchange Act Section 4C(a)( I) and SEC Rule of Practice 

102(e)(l)(i) do not provide an independent basis to sanction an accountan~ but instead only 

applies if the Division alleges and proves that the accountant also willfully violated the federal 

securities laws. This holding misconstrues the plain reading of Rule I 02{ e) and well-established 

precedent. 

Rule 102(e)(l) provides that the Commission may censure a person or deny, temporarily 

or permanently, the privilege of appearing or practicing before it in any way to any person who is 

found by the Commission: 

1. "[n]ot to possess the requisite qualitications to represent others; Q! 

ii. "[t]o be lacking in character or integrity or to have engaged in unethical or 
improper professional conduct; or 

f 

iii. To have willfully violated, or willfully aided and abetted the violation of any 
provision of the Federal securities Jaws or the rules and regulations thereunder. 

Rule 102( e)(l )(i), (ii), and (iii) (emphasis added). 7 

7 As the Initial Decision noted, Section 4C and Rule 102(e) are, in essence, identical. [OIP at n. 1]. 
Therefore, like the Initial Decision, the Division here only explicitly discussed Rule 102(e), but the same analysis, 
and objections. apply to its claims under Section 4C. 

In the Matter of Scott W. Hatfield, CPA 
Division of Enforcement's Petition for Review 

7 

SEC APP 0788 



Contrary to the lnitial Decision's conclusion, Rule 102(e)(l)(i) provides an independent 

basis to sanction Respondents. Rule I 02(e) •· ... set[s] forth three independent bases on which the 

Commission may discipline a person ... " including when the attorney (or person) Jacks the 

requisite qualification to represent others. In the Matter of Steven Altman, Esq., Rei. No. 63306 

(November 10, 2010), aff'd by DC Circuit (2011). As the Commission explained: 

"Altman argues that this proceeding should be dismissed for a variety of reasons. His first 
reason is that he was not charged with violating the federal securities laws. A federal 
securities law violation, however, is not a prerequisite to the initiation of a disciplinary 
proceeding under Rule I 02(e) and Exchange Act Section 4C. Those provisions set forth 
three independent bases on which the Commission may discipline a person licensed to 
practice as an attorney: first, when the attorney lacks the "requisite qualifications to 
represent others"; second, when the attorney lacks "character or integrity" or engages in 
"unethical or improper professional conduct"; or third, when the attorney willfully 
violates, or willful aids and abets a violation of, the federal securities laws." 

Jd. (emphasis added). Because the Initial Decision erroneously states that Rule 102(e)(l)(i) only 

applies when the Respondent has also been found to have willfully violated the federal securities 

laws under Rule 102(e)(l)(iii), Commission review is warranted. 

Indeed, by holding that Rule 102(e){l )(i) can apply only if Rule 102(e)(J)(iii) is also 

triggered, the Initial Decision effectively renders Rule 102(e)(1 )(i) a nullity. This violates 

fundamental rules of statutory and regulatory interpretation. The three subsections of Rule 

102(e)(I} are written disjunctively, as evident by the recurrence of the word "or" between each 

subsection. This means that they each supply an independent ground for barring a professional 

from appearing or practicing before the Commission. There is nothing in the Rule to support a 

conclusion that subsections {i) and (iii) are somehow dependent upon one another or otherwise 

linked. Had the Commission intended Rule 102(e)(l)(i) to apply only ifRule l02(e)(l)(iii) also 

applied, it could easily have included conjunctive language to tm}k:e that condition apparent. Or 
"" . 

it could have eliminated subsection (i} altogether. But it did neither of these things and, 

accordingly, AU Foelak's application of these provisions is in error. 

In the Mauer of Scott W. Hatfield, CPA 
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In short, because Respondents issued audit reports without holding proper licenses and 

without SWH being recognized as an accountant by the Commission, Rule l02(e)( I )(i) applies 

here. See, e.g .. In the Matter of Alan S. Goldstein, CPA. Exchange Act Release No. 34641 (Sept. 

6, 1994) (""As an accountant whose license to practice as a CPA had lapsed, Goldstein did not 

possess the requisite qualifications to represent others within the meaning of Rule 2(e)(l)(i) of 

the Commission's Rules of Practice."); In the Matter of Elliot Stumacher, Exchange Act Release 

No. 3924 (Sept. 24, 1997) ("Stumacher is not duly registered and in good standing as a CPA ... 

[t]hus, [he] does not possess the requisite qualifications to represent others as a certified public 

accountant before the Commission."). Accordingly, the Division asks the Commission to review 

the Initial Decision's ruling on this issue and permanently bar Respondents form appearing or 

practicing before the Commission pursuant to Exchange Act Section 4C and Rule I02(e)(l)(i). 

C. The Initial Decision improperly determined that the Respondents should not 
be sanctioned under Exchange Act Section 4C(a)(l) and Rule 102(e)(l)(iii). 

Second, the Initial Decision wrongly dismissed the OIP's claims under Rule 

102{e)(l)(iii). As discussed above, the Respondents willfully violated the antifraud provisions of 

the Exchange Act. For that reason, Respondents should be sanctioned under Rule 102(e)(l )(iii). 

The Division asks the Commission to review the Initial Decision's findings and conclusion that 

Respondents could not be sanctioned under Section 4C of the Exchange Act and Rule 

1 02( e)( l )(iii) and permanently bar Respondents form appearing or practicing before the 

Commission pursuant to that provision. 

D. The Respondents should have been subjected to further appropriate 
sanctions. 

Finally, the Division takes exception to the AU's refusfffto impose other appropriate 

sanctions against Respondents, including entering a cease-and-desist order, ordering 

disgorgement, plus prejudgment interest, and civil monetary penalties. As explained in the 
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Division's briefing, the Respondents conduct more than warranted the imposition of such 

remedies. Accordingly, the Division asks that the Commission issue a cease-and-desist order, 

order the Respondents to pay, on a joint and several liability basis, disgorgement of at least 

$187,222, plus prejudgment interest, and order each Respondent to pay a second tier civil 

penalty. 

CONCLUSION 

In sum, the Commission should review the Initial Decision in this matter and: {I) find 

that Respondents violated Section lO(b) ofthe Exchange Act and Rule lOb-S thereunder; (2) 

order Respondents to cease and desist from future violations; ( 4) order Respondents to pay 

disgorgement, on a joint and severalliabi1ity basis, of $187,222, plus prejudgment interest 

pursuant to Rule 600 of the Commission's Rules of Practice, (5) order each Respondent to pay 

an appropriate second-tier civil penalty; and (6) permanently bar Respondents from appearing or 

practicing before the Commission pursuant to either, or both of, Rule of Practice I 02(e)(l )(i) and 

l02(e){ 1 )(iii).8 

8 
As noted above, for the same reasons, Respondents should be sanctioned under Section 4C of the Exchange 

Act 
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Dated: October I , 20 13 

In the Matter of Scott W Hatjield, CPA 
Division of Enforcement's Petition for Review 

Respectfully submitted. 

-iJw..~l?-£~ ._.lz_.~ __ ,-.JJ(,...~7 
David B. Reece 2%.~~ 1 d____, 
Texas Bar No. 242002810 '0~ 
Sccwities and Exchange Commission 
Fort Worth Regional Office 
Division of Enlhrccment 
SO I Chen·y Street. I Sth Floor 
Fort Worth. Texas 76102 
1~-nmil: mug.eej(it)scc.!!OV 
Phone: {817) 978-6476 
Fax: {lO 7) lJ7X-4927 
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UNlTED STATES OF AMERICA 
b~forc the 

SECURITIES AND EXCHANGE COMMISSION 
October 22, 2013 

SECURlTIES EXCHANGE ACT OF 1934 
Release No. 70738/ October 22, 2013 

ADMINISTRATIVE PROCEEDING 
File No. 3-15012 

In the Matter of 

S.W. HATFIELD, CPA, and 
SCOTT W. HATFIELD, CPA 

ORDER 
GRANTING 
PETITION 
FOR REVIEW 
AND SCHEDULING 
BRIEFS 

Pursuant to Commission Rule of Practice 411, 1 the petition of the Division of Enforcement 
for review of the administrative law judge's initial decision2 is granted. Pursuant to Rule of 
Practice 411 (d), 3 the Commission will determine what sanctions, if any, are appropriate in this 
matter. 

Accordingly, IT IS ORDERED, pursuant to Rule of Practice 450(a),~ that a brief in support 
ofthe petition for review shall be filed by Novembcr·21, 2013. A brief in opposition 

2 

3 

17 C.F.R. ' 201.411. 

S. W. Hatfield, CPA, and Scalf W Hatfield. CPA, Initial Decision Rei. No. 504 (Sept.IO, 2013), _SEC Docket 

17 C.F.R. • 201.4ll(d). 

17 C.F.R. • 20L450(a) 
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2 

shall be filed by December 23, 2013, and any reply brief shall be filed by January 6, 2014.5 

Pursuant to Rule ofPractice 180(c),6 failure to file a brief in support of the petition may result in 
dismissal of this review proceeding as to that petitioner. 

For the Commission, by the Office of General Counsel, pursuant to delegated authority. 

Elizabeth M. Murphy 
Secretary 

~!!"""'-?:..~. 
By: Lynn M. Powalskl 

Deputy Secretary 

5 As provided by Rule of Practice 450(a). no briefs in addition to those specified in this schedule may be filed 
without leave oftheCommission. Attention is called to Rules 150-153,l"YG.F.R. §§201.150-153, with respect to 
form and service, and Rules of Practice 450(b) and (c), 17 C.F.R. §§201.450(b), 201.450(c), with respect to content 
and length limitations. Requests for extensions of time to file briefs are disfavored. 
6 17 C.F.R. § 201.180(c). 
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UNITED STATES OF AMERICA 
Before the 

SECURITIES AND EXCHANGE COMMISSION 

Administrative Proceeding 
File No. 3-15012 

In the Matter of 

Scott W. Hatfield, CPA, and 
S. W. Hatfield, CPA 

Respondents. 

DIVISION OF 
ENFORCEMENT'S BRIEF IN 
SUPPORT OF PETITION 
FOR REVIEW 

DECLARATION OF JESSICA B. MAGEE 

I, Jessica B. Magee, do hereby declare under penalty of perjury and in accordance with 

28 U.S.C. § 1746, that the following is true and correct, that this Declaration is made of my own 

personal knowledge, and that I am competent to testify as to the matters stated herein. 

1. This Declaration is offered in support of the Securities and Exchange Commission's 

("Commission") Brief in Support of Petition for Review of Initial Decision filed simultaneously 

herewith. 

2. I am employed as a Trial Attorney by the United States Securities and Exchange 

Commission's ("Commission") Division of Enforcement ("Division") in the Fort Worth 

Regional Office. I have been employed in this capacity since March 25, 2012. prior to which I 

was employed as a Commission Enforcement Attorney beginning on March 29, 2010. My 

official duties with the Commission include representing the Commission in its litigation of 

securities laws violations. 

3. I am licensed to practice law in the state ofTexas, am a member in good standing of 
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the Texas State Bar. 

4. As part of my official duties, I reviewed the Commission's file in the above-captioned 

proceeding. 

5. Based on my review of these materials, I detcm1ined that Respondents Scott W. 

Hatfield and S. W. Hatfield, CP ;\ jointly and severally owe $187,222 in disgorgement, as they 

received this sum as fees collected from their fraudulent conduct in connection with the issuance 

of audit reports prepared while S.W.Hatficld, CPA lacked a valid finn license and was not in 

good standing with the State of" Texas or recognized as an accountant pursuant to RegulationS-

X. I calculated the prejudgment interest on the principal amount of S 187,222 using the quarterly 

interest rate used by the IRS t(w computation of interest on underpayment of taxes from ivlay 19, 

2011. the date on which Respondents renewed SWH's firm license and by which they had billed 

tor all services provided while SWH's license was expired through the filing of the Division of 

Entlxccments Brie(in Support o/PClitionfor Rc\'iew oflnitial Decision. According to that 

calculation. Respondents arc obligated to payS 14,709.77 in prejudgment interest. Attached 

hereto as Exhibit I is a true, conect, and complete copy of the Prejudgment Interest Report I 

prepared on behalf of the Commission with regard to Respondents. 

Further Declarant Saydh Not. 

Signed this 21st day of November 20, 20! 3. 
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U.S. Securities and Exchange Commission 

Division of Enforcement 

Prejudgment Interest Report 

Scott W. Hatfield and S.W.Hatfield Prejudgment Interest 
Quarter Range Annual Rate Period Rate Quarter Interest 

Violation Amount 

06/01/2011-06/30/2011 4% 0.33% $615.52 

07/01/2011-09/30/2011 4% 1.01% $1,893.81 

10/01/2011-12/31/2011 3% 0.76% $1,434.68 

01/01/2012-03/31/2012 3% 0.75% $1,425.91 

04/0 l/2012-06130/2012 3% 0.75% $1,436.55 

07/01/2012-09/30/2012 3% 0.75% $1,463.17 

10/01/2012-12/3112012 3% 0.75% $1,47420 

01/01/2013-03/31/2013 3% 0.74% $1,457.01 

04/01/2013-06/30/2013 3% 0.75% $1,484.09 

07/01/2013-09/30/2013 3% 0.76% $1,511.63 

10/01/2013-10/31/2013 3% 0.25% $513.20 

Prejudgment Violation Range Quarter Interest Total 
06/0 l/20 11-10/3112013 $14,709.77 

http://enforcenet/PJIC%20Web/Data_Entry.html 

Principal+Interest 

$187,222.00 

$187,837.52 

$189,731.33 

$191,166.01 

$192,591.92 

$194,028.47 

$195,491.64 

$196,965.84 

$198,422.85 

$199,906.94 

$201,418.57 

$201,931.77 

Prejudgment Total 
$201,931.77 

EXHIBIT 1 

11/20/2013 
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