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Re: File Number 265-23 

Gentlemen: 

The information below is being furnished to the SEC Advisory Committee an Smaller Public 
Companies in the desire that significant relief All be forthcomingfiom the SEC in term of 
regulatory compliance for smaller public companies. It is also being forwarded to you in hard 
copy inttiplicate. 

Name 


Organization 

s e t  Address 

State / Province 

Country 

Zip or Postal Code 

TelephoneNumber 

%Mail Address 

Company Market 
Capitalization 

other Cwnpany
Size mdBasis 
Of Measurement 

Page 1 of 13 Pages 



Geaeml Impect of SarbrneMhIey Act 
1. B[rr SOX chnmgsd the thtnldng ofamrller cornpanics about becoming or remdnlng a 

pubUc company? Uso,how? 

We strongly believe that the compliance costs far emall oompanies undet SOX 404 are 
prohibitive. We also believe that many small,oomponles am just beoomhg awam of the 
costs they will be king. F w h r ,  we believe that small business has been the primuy 
engine that has powered the growth of tho United St*. Mmy compdts are aterted with 
the intention of going public if the mmpany is ouccessful. W e  furtherbelieve that without 
totalor significant relief for small bu6iaess h m  the requirements of SOX 444,many small 
regional idvestment Wingfirms may ultimscely be f o r d  to or go out ofbusiness, 
and a primary wit vehicle for ventum capital startupswill be gone. In ordatoavoid such 
a possibility,tremendous pressure has been put on btfi Congnsg and the Sauri~eaand 
Exchange Commission to alleviate the problam. We believe that such prwsure will 
continue to i x ~ c d s eas small businesses begin to be f b d  with shouldering the burdm of 
compliaaca. This was conhnned on Deccmber 16,2004 when William DonaIdaon, then 
Chairman of the SEC,announced at a pms confcrctlacc the formation of your dvisoy 
conmittw toexamine the h p c t  of SOX on smaller public companies. In "Fqucntly 
Asked Questionsn(revisadOctober 6,2004), the Office of Chief Accountant, Division of 
Carporate Finance, in answer to question 16,noted thattho Commission has recognhd that 
many smaller issuers might encounter difficulties iu evaluatingtheir intmal contFol6 over 
fuwrncial reporting, and stated thattlle Cammissionstaff 'Would support efforts by bodies 
such as COSO ("The Committee of Sponsoring-om ofthe Trerrdway 
Commission") to develop an internal control Wework  specificallyfir mall issuas." 

lfwe ultimatuly dctffminethat compliance is finaucially impracticable, and no relief from 
such requirements is grnnted, we will have to consider the possibility of "going private." 
'Going private" means that we would, by revme split or otherwise, d u e e  the number of 
our shareholders of record 8ucb that we would no longer be subjsct tothereporting 
requhents  ofthe Secutities Exchaage Act of 1934 ad,therefore,SOX 404.La that 
even\ them would no longer be ao established tradingmarket forour common st& a 
factor which could be expected to adversely impact the fair market vahm of ow common 
stook. 

Our belief in further codinned by Hairy Marule's editdtiPl of June 6,2005 in the Opinion 
~section of Tbe.Wall StrestJ Qfollowing William Donaldsan's resignation as SIX 

Chahan effective June 30,2005. "The resignation of SEC CbaimanWilliam bddson 
4the nomination ofCh6s Cox as tfre new chairmaa could not came at a mora propitious 
msment.. ...There has also been considtmble publicity $van to recat studies calculating 
vastly higher costs forccmpIying with Sarbahesaxley tbrm had been pl.rcdictedby SEC 
affiaials...,Themost widely d M of these new estimr;ites.. .puts investors' loss in stock 
value on passage of that act at araund $1.4 trillion, an eqmnive bit ofrettibdotl for a few 
multdmlUicm d o h  defalcations....-Further evidencd ofthe growing sense of a malt 
against that 8 ~ tis shewn by the ~ppoiatmemtof an SECadvisory committee on smaller 
public companies. They will mnsider, among other things, the lagc number ofpublicly 
held companiw going private (fquently citing SOX legulatory costs as a main reruron). 
And there is concern aboutthe number of Bmpean and A s h  companies dellstiag from, or 
not listingon, U.S.mchangeti-to say nothing ofa drastic decline k domestic IPOs." 

A recent Banon's &le suggestedthat Ythe SEC may exercise its pfcmgative, make 
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exceptions and use its mehptive powet torunder agtinrsl the various regulatory provisions 
(ofSOX4O4) faad e x ~ i v e ,But, a bef&r rdrmbn b irrlcptslbclon remnrfvInadmeed 
&,R+ JeffFlolRL fR&I t r e a  all -4s~- a d  Sccdon 
101of Sclrbrrur-adcv ualuwm5Fims could determinetho rpproprhta level ofcontrols 
by inamgemeht discration or by shateholdervote, with full disclosure tothe SEC and in 
a ~ u a lrepom." 

If it becomes apparont that no substantial d i d  is fotthCoaring, we would haw to facethe 
possibility of go+ private. Ws cumutly iatend to taka this step only as r last mmt. If we 
were forced to take such a step, we would takt such step in a man= so aseb toaffectthe least 
number of stockholdcm, leaving the door apen to "going public" again by meeting all ofthe 
ntxessary reporting requirements 6s soon thePeaRer as we determine that the cost of 
compliance wu &ly affordable in light of our then owrent operatiw. 

2. Hru SOX df'ted tbe nlatioaebip ofrmder cornpahies with their.rbonhoBden? If 
SQ, bow? 

At ourAnnual Sbareholdas' Meeting held in June of2065, concanwas m p m s dby two 
ofow over tbe possibility that theC o m p y  might "go private." This was of 
particular concern because two lOcQl comproia had recently indicated the0they were in the 
process of "going private" bocaus~of the burdensome COSKSassociated witb SOX 
compliance. Since tbe casrs of compliance were still indetnminateat that tims we were 
able to alleviah the immediate concern. However, both the shareholders and the Compnny 
remain hopeful tbat total or significant r e l k f h  the burden ofSOX 404 compliance far 
smaller companies will be forthoamir~g. 

3- Do you believe SOX IUMahhand,  or dlmlnbhed, the value of m d e r  cornpicst 
Please exphln. 

In our opinion. SOX has unqwstionably diminisbedthe value of smaller companies. 
Unlike mast public companies, we have seen the 111spectrum of what is involved with 
being a public compauy. Followiag an IPO in our shares were traded in the 
over-thecaunfermarket until we listed on the JWEX' We were d e l i  by the 
dMEX in due to lack of d o g s  fium continuingoperations. This put 
w briefly in thc Upink sheetsn4we moved to the OTCBB. 

We also know the "higllwthat wmes with king list& on the Big Board. -re 
fouaded ,which we partially spun off to shamholders in ' . Followingtwo 
public OffCrings and rwctalacquisitions i became so sucoossful that it subsequently
listed on the NYSE L 

A.


1 

interest). Sowe believe we know botter tfim most what it to move fitmi tbe lowest 

lave1 to the hi- level ofpublic companies. FormnaUa &B I Y H ~ .bcnc can 
rnbe QaP l L l l n b x m .-.tk0.W that arc rrM cost effeuhr.c-lrr 
gheirmh. S O X l t U i s ~ e t ~r smdlcr aomaniu.admust &hue awav 

4. Has tbe cPrrert recuritiee -atmy ryrtem, lndudlng SOX, imc- or decreased 
the a t t ~ v e m e a sof US.capital mfdda &fin 60 thelr fotelgn counterparts for 
campamieat Par invaton? .Piease explnln. 
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FoUowing tho advent of SOX, a n w m k  of coqmniw have "gansprivate," and some 
foreign mmpanics have dmpped their plans to list on U.S. exchanges. Thae has also barn 
a si-t dscliu~in &number ofIPO's. Tbe attractivenessof US.cuptta markets has 
without quesdandecreased as cornpbniesconsidor the cost of shouldering the burden of 
camplymg with SOXand particularly SOX 404. 

5. Doer the elvrant recurftieuregulatory ryrtemulvemdy impact or enhance this 
country's culturn of mtnphneurship? b s  the current ayotcm imp8ired or enhanced 
the ability of American eompaniea to compete om a global basis? Ifso,bow? 

The c~lncntregulatory system adversely impaGts the c0unUy2oc u h m  of entreprenourship. 
Anything that inclases costs without a camsponding i n c m  in the bo#om line impads 
profits and increases the risk ofthe cntmprisc. Many startups and smaller public campanies 
don't corn* on a global basis. To the extent that a company thatmust absorb the cost of 
reguLatory compliancecompetes on a global basis, it will of necessity be at a disadvantage 
to a foreign competitor which isnot f a d  with suchcost. 

6. &a SOX resulted hl divemian of the attention of aampny maaqunent  away h m  
opentlonal aetiritia, or othenvfsc imposcd an opportmnily~t on the mamagemeat of 
smdkr  public comp~niea?Iimo, have the benefiu of SOX justified the divenion or 
opportunity cost? Plme esplnia 

SOXha6 indisputably result4 b a & d o n  ofthe attention ofc a m p y  management away 
from opetatSoaal activities. Such diversionhas k n  far more burdemome for smaller 
public eompsnies which do not, per so, have the manpower to s p d  such bradea over thoir 
wok force ina cost cffictive manner. Accordingb, the Smallerthc coplpny, the greater 
the burden. @r smaUer wma& l r n r  0.no WQY Uat&e lienel%$ ofSOX can ounoekh * 

!he cwlf of cdmIlcm# 

I haw 40+ years ofexperknee as CEO or CFO of a public compagy, including my tenure at -
f- - here I was CFO f I and CEO front 

md (ii) ' ,re I have bean Presidentand CFO since From my 
experience, CC&es&m in Zmducr mbk.-Pnin, are only i n w e d  in investing in them 
because they fkcl tfi& is more upside potential for a big return then they would have witha 
masoned company. They am bettingon a concept, ora prtenf or a product, or a bollet that 
managementcan achieve a higher rate of growthineunings d m  a seasoned company is 
I&ly to develop. They orc for the. Jookinz &r the aIf the cost of SOX 
oompliance is going to diminishthose possibilities (whichit will for smaller oompanies, 
particularly staRups), or if such complia~cewill divert maaagsment's titlendon fiwn 
achieving the company's profit objectives, they want no pan ofit. m e  o~mmn&for an 
investorpo ekfivr a -bL hit" Lwhat h the U.S. capital markets, 

,$VIM&. voY.car o&s -Se: Youonekmapthe PdbSehal lalda)c; 
Poldlerr-

7. Does the current recuridw law d U m m  ZYIfCm properly balancethe in6ereabr of 
inveatora hhaving accessh complete and acmmtc infoem(~fPonfor maldng 
Lo.tsetmentdecisions wltb the nesd for w q m k a  toprotect Cnformmtlon lor 
competitive muons? Please explain. 
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During the third qwtwr of-. the Company e x e d d  a contmct ra recover and process 
coal fines &om a disposal hUty in West Virginia. Subjoctto obtaining the neosssary 
financing, such prcjwt is q e c t d  to commame d u d $  the fburth qUBLfbT of 
Although thc cmlmdis suEh as odit&ly wmmpanizs lhe kind &business oonducted by 
one of our v e n t s ,  we will need to fileit as a maberial ooahact bocarue, at fhie point in 
time,the Company's business will ba d m t x m W l y  dependent upon such oouhact We 
would like toq u e s t  coa f ' i i a l  treatment on, and exclude ourfiling,the prke per 
tonthatwe willteceive for the darzprocem, and perhaps some additional information 
that would be belpful tocornpetitonas wepursue additional watraots. However, we have 
been advised by counsel duS if we do so,insiders will be prwcludod f b m  salting any 
common stock which they own dutiag the life of the conuac%becauseour shueholdm,and 
potential punhues ofthe stock, will not hart full disclosure. 

The sole purposs far maldng a confidential trdmont xequest fbr a few J c q  portiw of& 
contrad w d d  be to keep such informadanikom b d n g  available to the ownem ofpmd 
p r o j e  upon which we expect to negotiate mtmctsin tbe futum. As toour sbarehelders, 
they have no ned  toknow, a-g., the price per tmwe will receive on a wntraot. Tbcir svle 
interest should be how much we expect to &on the comeact. W e  hve several insidea 
who have acquired common stock of the Company during the past stvaalyears when the 
Company has been losing money and have been taking Campany stuck in lieu of a pardon 
of their salaries in cases. Someof us have a need todispose! of some of our h 
oncethe contmct has been implemeated and the Company Is onctagain m&g manqr. 
We can ncn mito be in a position whet we can not sell Company sham under Rule 
144, and will a c a d i y  have to forego rqueetingconfidential treatment on this contmct 
eventhou& wstccm& believe that such -ant would serve &e best interests ofthe 
Company and our sharehol&m. 

To my bowledge the curtent systemhm not had an impad ob the amount and type of 
Wgalhn to which smaller campadies are subject busssuch companies am not yet 
subject toall ofthe nquksments ofSOX404.Despite this,it has h d  a negative impad on 
all cvmpanissin terms oftbe cost ofDirecton,' and Offioats' L i i Covaagewhich has 
ascalattd in poi=. It appeani that tfie knpact on larger wmpaniw may bavc been positive in 
ooe scam to the QltcDt that such companiesfsel thatthey have lessend their expure to 
litigation a d  tba marlcet asa Pvbole may feel rnd o r t a b l e  with Leir rcportadre&. 

9. Haa SOX ebauged tbe capital d i n g  p b  ofamrller companies? If yeo, how Love 
thorn p l a ~changed? 

As dbussed above, some local canpanies (and many dasnationally) have elected to *go 
private? zatbaf tbanface the legukay ampliauee costrequiredto continuo to be public. 
0thcompmiesthat b v e  el& not to "go private" have been faced with the aecaisity & 
raising the capital roguired fbrmmplimce w h i  in samtcases, will rcrquirc the raising of 
outsids capital. 

Bar 60X afftcted the thinklog of raraller cornpeniem about b u m  or aqdred 
by other campaaia or loc,lriagfor maqpr partners or aquWion tmgets? Explain 
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your mmer and imdiutm any way ipwhich SOX hu shnagd 8 smaller compPny from 
a bmyer to P mUer of8 b~taheau,or vics versa. 

I am sure that some smaller wxpanic9 arz and bave bcen d d m b g  all of these opdons, 
and the answer in a e h  case has or ptobably vill be dstennined by the fscts at hand. In the 
case ofour Campany, we have e l m  not to "go private" ifwe can possibly avoid it  We 
am not d y looking formerger padners or a q ~ t i o ntarget$because we feel the 
opportunities available tous in w variaus segments are too great to give up and yet do not 
yet command a proper valuation inthe marks@l.ce. By the samo taken, we do not bave the 
oash to make acquisitions and we am uuwllling to give up common stock for acquisitionsat 
the current market priw of our s b .  So SOX dooa't raslly enter iuto the equation for us 
inthisarena 

SOX -tion 404 / Internal Contrnls 
10. In developing a "riok-bd" approach for ~ s s s r i n grrad amdithg internal control 

over financial reporting for omdler companies under SOX Section 104,what criteria 
would you uee to categorice intern J cuntmb from the highsst rlsk to the lowest risk 
controls? 

After gaining a W undemtanding of the busioess, the company's intaaal contmls should 
be examined with a view towards dstemhiq where there exist apporcunitios for %&tcM 
misstatement'' in the ft~ll~nciaJataternmts, from the greatest to the fcwest (orlast 
"material"), a d  ranked accordingly. 

11. Do yon believe that at lcnst some SOX Section 404 internal controle for smaller 
companian am be appropriately ursessed less oftRn thao every year? If so,wbat SOX 
section 404 internal controls do you think need to be atummed by mamgement evey 
year? 

No,aU mntmls should be assessed auuuaUy. It would not be necessary to test in dotail all 
controls afterthe initial year (such as those dealing with irmWeMaccounts such as petty 
cash) but the contml prwessss should be ltviewed amually arad any changes tusted foi 
effettlveness. 

12. Current standards q u i r e  that the auditor must pedorm enough of the tatilrg 
himeellor h e d f  MI that the audifor'a own work provides the principal cvlide~cefor 
tbe auditor'r opinion. Are there rpecific controls for smllkr  compdm for which the 
auditor should appropriately'be permitted to rely on mausgemeat'r testing md 
documentntion? Are there specific controls for smaller wmpaniea where this is 
patliccrkriy not the case? 

No, the auditor should continueto perfbrm enough tests sothat %e auditor's own work 
provides theprincipal evidence for lhe auditor'!? opinioa" Obvious@, sum6 accounts offer 
less opp~rhmityfor"cnabrial misstat~m~llt"than &em (age,petty cash US sdss rcvenue~ 
and accounts rcccivalrle) but that is whffe the concept of nmtuialily is paramount---UII1ess 
the sod is to requirethe auditor totestevery acoount 

51the cost *ed timing ofSOX & d e n  404certiA&n a determat to rmoUsr 
oomprab going pabb? Ate them c o m p n k  where thb datermat €6mppmpriate? 
(La.
a m  there companies tbst should not go public mad b SOX Sectlon 404oat  
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oppropdate control on the p m ? )  Ifthere ia sucb a determ~t,n o d  it be 
approprlntetop d d e  lome exemption orapecW amaidemdon to compmks that 
have m t i y  #one public, and for bow bag would you e n d  tbh r p d d  trertment? 

I m ~ W t h n c o l l t d ~ i a g o f S O X ~ d A c a t i o n k a d s t s r r s n t ~ ~  

companies going public, and that there an compenios that should not go public. However,I 
don't believe tbat SOX404d ~ c a t i o r ~is the appropnste &tentat Ifa company k not 
ready to go public, ita auditors, legal wuosel and investmentbank- should be ableto 
c ~ ~ l v i n e bmanapmsnt aftbat fbct, and rsgulation is not the pmjmenswer. Furthct, I do not 
believe that tbwe hould be.some erremption or spacial coasidemtiolr &en tocompanies 
that have reoGntly &me publia. We strongly supporta total uxemgtionftcm SOX 404 
quirsments far smaller caqaniea (see 14 below), but would not favor a special category 

.for tbrnpmies thathave recently gone public. 

Do the bendtuofSOX 404 oatweigh ibcorru for d l e r  oompanier? Pkrrsc 
uphill. 

Absolutdy not. As djscussod laQuesrtion 6 above, investors in smaller campanies am 
investingin such compdes in tho hope of- a higher rats of'rcturn on tbeir 
inwstcncmtthaa they would expect to d v e  by investingin aFortrme 500 company or a 
seasoned company. Thay are interested in gotting the "big bit," dnot in corporate 
govema~ceand internalcontrols. Tbey want bottom l i e  r~~ults ,and anythingtbat ~crves 
as a detsrrp;nttoachieving such mults is a negative. Sure, they hops tbat tho company has 
proper govoraaDce and controls, but that is not their primary coacern. Iftheit primary 
concern is thatthey nut tisk loshg their investmwt or that somebody might steal the cookie 
jar thqr wouldn't bo investing ~IIsmaller companies. 

Would you support o mtal exmmptian ltom SOX & d o n  404rcquhuentm for srarller 
tampmica? Wby orwhy nd? 

Absolutely. SOX 404sslvosno practical purpose for d e r  oompanias for the rearons 
outlined above. The costs fiu ouhkreighthe benefits. 

The absolute brilliance ofthe U.S.capitalistic sydm-the fhu mtsrprisssystem--is W it 
gives credence to what the majority ofour c b desire-the rncchdmta turn a simple 
ideaintoeometbirrgofgwavcllue. WehaveopentfbBbdterpartofthelnst37yarrsdoing 
jPetthat. W e  fonnulrrted slmardolls waste managementwnqt itl 4xmd it dong 
fir 16 yurrs bofore it blossomed, a d  it turned into a : 
We fbmed a liquid C Q  busmtss w the mrrrginswarn umwqhbk, switohtd our 
focus to solid C02(dry ice) i and sold thc corapa~ylbr S20+ miltian i In 
1990 we acquired a and development wmpany specializing in 4-relw 
technologies. Aftst nurturing it dong fOr 15years it appearrr it L now coming into its own 
dmuld become highly pmfwle, i we f;imneda subsidiary that developed 
proprietary internetpayment tachnologywhich we b e h e  has huge ecOOOtnic potsntial and 
which is c\~p(sntlyom ofthe Plaintiffs in litigation rgPir - Along the way we have 
tried to shophard CQlldtIess other oppornrnities to a succwfblwnclusion, most of them 
mswxesw. 

Every dream stsrts with a great idea Mast don't reach a successfulooaolusian. Almost 
every U.S. company starts out with the idea that--ifit is successful-its ultimate wdt 
vehicle will be anIPO.The country has flourishedduting tho kt30 yeera as vanftve 





[The Advbory Committee Is particuJarIyinterested in rcsponaea to questions 18-20 
from companies with sv market capitdimtion of SlW million or les~.] 

18. Would auditore provldlng SWiStWIce with accounting aad reporting for unusud or 
infrequent tRPsactionm impair the auditors' independenceu it relates to smrlltr 
cornpanits? Would praviding such &stance reduce tbe coot of compliance for smaller 
companies? What would be the impact on the quality of iudita, lavmtors or morketnf 
Please expbaia. 

Such assistanoe should not impact the quality of audits and would save money for the 
invcsfor-the mtity ofconcern in the fustplace, 

19. b tbe qmrterly Rorm 10.Q or Worm 1O-QSB infomation valuable to uacn ofthe 
financial otatementa of smaller compan&s? Would a ryrtem that requiredsemiannual 
reportingwlth limited revenue iniormation pmvided in the other quarten redue 
awb of compliancewithout d e e ~ e i n gthe usefulnew of the reported information to 
investon?Please crplaln. 

Limaed semi-annual mporting w d d  notw i d e  enougb u&id infbrmation to the iawstm. 
Timely infixmation is critical. M,mom in f i a t ion  is  d d than that ofjust mwouea. 
Expense hfbrmadonl p h f i  for and changes inworking capital, information regaxding 
lquidity, and business relationships,tom e a ew, am all iraportant types ofinfibrmation 
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benefitingthe investor. 

Is segment information useful for smaller companies? Please explain. 

Segment inhrmation is u h l  for inve6trDrs and thls type of reporting should not be . .ehmmatd for smaller eompanlts.The investor isallowed to m the llrpas of mauagcment 
emphasis and to make tdmparisons with pzior periods. Each -eat ispresumably 
mabrhl tb the company d the fha tbst a wmpany is mnaU should not diminish the 
importance ofthe thearyofsegmentreporting forthat d l e r  d t y .  

Should accounting standards provide smaller qompanies with dl&rent alteruativt~.for 
me~suringactcluntlng events that would reduce the amount of time that would 
otherwhe be spent by rmaller companiea to comply with those accounthg standards? 
Ifthese Plteruativesware wailable to smaller companies,would smaller companies 
take advantage ofthem wen if the resulb of tbe meosuremenb obtained fmm the 
alteraalves were lea Gwonble to them in the ~ h o n  term? Why or why not? 

No, d e r  companies should not be pmvided with diflkat ahmwiw for memuhg 
~ c v e n t s b e s m s e t b i s i ~ m o r e c a m p 1 e a C a y f o r t h t ~ .Itiseasietfartbe 
r e a d n Q m a k e ~ ~ e n t i t i a i f h e d a e s n a t b a v l e o o m ; r k s d o w ~ a c e s i n h i s  
coqmkak far diffiaraat slmdmds end the efkZ&ey would bave ifthe tnmSeetion were 
lecordedlm&rtbedha,"largsr~~mp~nr"standard.O n e o f t h e p b l e m s w i t h t b e ~  
Rmrsnuc Code is bcunpIe& due to a myriad of laws a d  metbods hr handling trarrsactiaos-
seetba~M&umTax,fa instaaoe.  TheXinanciresderdoesmtnssdtwoormore 

additianal Layaofcompladty--fm the same lmst ion .  

Companieswould likelyadopt those standards that prssented thair results in the most 
hvorable light and which would have the best ovendle i k t  ontheprimoftho company's 
stock 

Corpomte Governance / U t b g  Requinmenta 
22. Are the listing atandanis of the New York StockExchange,the American Stock 

Exchange,otber excbangea or Namdaq that require a majority of independent 
diredon and independeat audit, nominsting and cornpearation committces(or In the 
alternative, in the case of Nasdaq, that nodnPthm and executive cornpenmation 
decisiolur at 8 mhimum be recommended or dbtermined by 8 mqjority of the 
i~dependemtdiractoru) ettating a hardship for smaller cornpada17 

Inour opinion such s t a n d d s  are reasanable fbr companies on the exchanges and Nasdaq, 
but undoubtedly may create a hardship fot many smaller companies. We were in favor of 
such staudards fbr the OTCBB,which would have separated our oompany fiom companies 
in the pink sheetsthat failed to, or el& not to,meet such standards, and were 
disappointed when the automated order delivery system for OTCBB securities was aborted. 

Are there benefib tocompanies and investors of these listing rtsndarde intbe context 
of amaller companies? 
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In our opinion therewould be benefits since companiesmeeting such standards would 
hopefully inspii investor confidencethat their shareholders' inveetmont i s  being mpervid 
in a proper manner. 

Do the hardships outweigb the bemefib in the case of smallercompanies? If so,should 
theee stahdads be rwbedfor rmaller companies, and, if so,haw?In eecb case please 
explain. 

Ln our opinion the hardships outweigh the benefits in the case of most smaller companies. 
For some smaller companies it is far easier to meet these standards than it is to absorb the 
costs of SOX 404 compliance, so Wro might be a middle gfound for tiers of smaller 
companies based on their market capitalization. 

Are smaller companies experiencing difficulty furding independent directom to rntisfy 
theac l i n g  ntandards (ilading Independent directom with the required level of 
finamcia1 libracy and sopbbtieptio~for audit committee ~trviec)?What stepsa m  
belng underlnken to meet these requirementat 

I have no personal knowledge upon which to answer this om, although I strongly suspect 
that they are. I also don't know what steps are being undettaken. 

23. Other than director independence and conceras related to SOX Seetiom 404-mandated 
intudal  contiols, do you b e l i e  other aspects of governance and dircloaum reform are 
umddy burdeosome for smallercompanies, W n g  into account the bentfib tbey 
provide to investon and markets?Tfm, please explain which itemu ate unduly 
burdensome and the ertent ofsuch burden. How could the burdens be appmprutely 
meliomted? 

After consideration,we feel they are not uoduly burdensome. 

24. Is the loan prohibition contained in SOX creating a hardship for smaller cernpanies? 

The prohibition against laans t6 directors and executive officers has not created a problem 
for us because we do not permit them. In our opinion tbe prohibition is a good thiig and, if 
it has created azly hardship for smallercompanies, you might want to consider somerelief. 

Ifaa, explain the maana in whit&thb hardsbip i s  being created. 

Not applicable to us. 

Do the benefits to companies and invaston outweigb tbe hardships? 

In our opinion the benefits outweigh any hardships, 

S h d d  the prohibition be clatified to exclude certain types of t m ~ a c t i o ~ ~ s  when  
counieb of Cntemst or a likelihood of abuse may aot be prwent? 

I can visualize that some reliefmight be granted under these circumstances,but cmly if my 
loans are approved by a mejority of disinterested directors and appropriately d e d  in the 
"Rslatad Party Transactions" section of the next Proxy Statement-

Page 1 1 of13 Pages 



Diaclasure Syrtcm 
25. Is the relief provided by SECRegnlatioa S B  meaaimgfd? Wby or  wby not? 

I am not familiarwith the provisims ofRegulation S-B,so can't provide any meaningful 
" input-

Sbould the SEC provide an alternative dhcloeure framework faramaller companies In 
the coatest of securitier offerings and periodic reporting? Shomld the altermafive 
framework be available to a broader category of cornpanlea thaa Regulation SB b 
currently? Should the alternative fnunewark be baaed on Rsgulation SB or on a 
different approach? Cduld thae  steps be tnken witbout Srnpniring investor protection? 

26. Are the costs of preparing and distributing prlnted paper version#of prow statements 
and annual reports to shmreholders unduly e d y  for smaller companies? 

It is costly,but night not be tonsidered uoduly costly. 

Descdbe the extent of such casts, and the amount that could be saved if tbe SEC 
allowed complete electromic delivery of docamerrts. 

We spent S10.600 this year to print and distn'bute the subject documents to our 1,002 
shambolden. Assumhg that sbarr:holderswould vob electmnicallyunder thii ecanario we 
would save this amount but would have to pay our transfer agent and ADP approximately 
$1,000 for handling such voting, so our net saving would tm approximately$9.600. 

Will the phamdown to tbe final accelerated reportiag deadlines far periodic reports 
under the 1934 Act for obmpaniu with S75 million market capitabtion (ulthately 
60 days for Farm 10-Kand 35 days for Fonn 104)be burdensome for smaller 
companies? 


It will be for us, due toour operations in China and the delays b getting complete 
informationfrom there. 

If so,please esplaii the manner and txtcat ofthb burden. Does the burden outweigh 
benefib to investmu md marketa for rmaller companies? 

In our opinion the burden outweighs the benefits fm stuallw.companiss. 

UI. Should the current limit on the amount ofnecurftiu that may be ~ d duader Securities 
Act Rule 701 or the SS million threshold that triggersan additioad dhdosure 
obligation under that rule be inemad or modified in any way? Please explain. 

We do not believe any modificutious to Rule 701 ate necessary. 
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29- If there i s  m y  other matter relating $0 thasecuritiw laws applkable to smaller 

comphies that you wish to comment on or to bringto the Advisory Committee's 
atteotlon? 

I recogniza that k r  Large publio companies ($500 million orp a b r  market capitalization), 
th6 benefits of SOX and SOX 404 compliance may be worth the cost, patticularly for lhose 
companies who want to "wver their a--" (pardon my French) and pmtoct ~ m s e l v e sftom 
shadolder lawsuits. Other than that, and particularly wirk resurd ro SOX 401 c a a u ~ ~  
I btlicvoh?whole thip is CbtPI ~ ~ ~ u h r o ~ ~ ~ e r i n a U  ur Md r 
and overrq$on we had as a,m@ of all of the hwlkrbafooover YaXand iis assdckd 
fandloraUu YllllCCtWSaN a d  W d C d  C O ~ D ~ I I C LCOSL 

Incanclwioq we cap not emnb&zld0 8ONIY how mrbMIwe f i U Ism 
-Commlsslom lo mnl l d  nlYcfab s a m k k  c~/n8an&fbm the oncmusmsls of SOX 404 
wmpliauce. If the Commissione l m  not to grant tatnlrelief to suchcampabiesthey should, in 
our opiaion, set up a t i d  comp1iak.eapproach. e-g.. gruntingtbtal relief to companias having a 
mnrkee cepblizati blow $100 millim md putidrelief tocampanicsW m g  a market 
capitahationof $1 W dlliori to SSOO million or S100millionto $300 million. 


