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This letter is prompted by a series of questions raised by the Commission in letters dated November 15, 2011.  In each case, where applicable, these 
amendments will be made to the Registrants Form 10-K filing for Fiscal Year Ended September 30, 2010, Form 10-Q for the Fiscal Quarter Ended June 30, 
2011 and include the necessary updates to its Form 10-K filing for Fiscal Year Ending September 30, 2011, respectively. 
 
Robert Babula 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street NE 
Washington, DC 20549 
 

Form 10-K for the Fiscal Year Ended September 30, 2010 
Filed February 15, 2011 
Form 10-Q for the Fiscal Quarter Ended June 30, 2011 
Filed August 15, 2011 
File No. 1-33386 

 
Form 10-K for Fiscal Year Ended September 30, 2010 
 

 
Item 1. Description of Business, page 3 
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Re: Organic Sales and Marketing, Inc. (“OSM”) 

 1.  The Registrant^ will file its amendments as noted. 

   2. In response to your question about a joint marketing effort with industry giants Corning Inc. and Thermo Fisher Scientific, refer to Exhibit 10.28 in 
Registrant’s June 30, 2010 Form 10-Q filing.  There is no written agreement per se other than the understanding that both Corning and the Registrant 
are manufacturers and contract vendors of the distributor, in this case Thermo Fisher Scientific, and have agreed to disseminate the flyer, (refer to 
Exhibit 10.28 Registrant’s 10-Q filing 06/30/10), for the special program to the collective customer base regarding the Registrant’s OSM brand Glass 
& Surface Cleaner.  The dissemination of such flyers may be voluntary.  It is with the understanding that by joint efforts such as this, the Registrant 
may continue to have its products in the presence of customers that it may not otherwise come into contact. 

 3.   In response to your question about the Registrants vendor contract with W.W. Grainger, refer to Exhibit 10.31, W.W. Grainger, Inc. Supplier
Agreement submitted herewith. Registrant is acting as its “Supplier” for an initial term of one (1) year, starting on May 19, 2010, which is
automatically renewable for successive one (1) year periods.  The contract is non-exclusive and there are no minimum purchase
requirements.  Included in the contract are (12) twelve stock items of the Registrant.   See Company’s agreement with W.W. Grainger accompanied
herewith. 

 4.   In response to your question about the Registrant’s contract with a “British based company” aka Microbial Technologies Limited, the Registrant will
name and include the terms of the Licensing Agreement as mentioned below in its revised disclosure.  Registrant’s June 30, 2008 Form 10-QSB filing
whereby Registrant has a non-exclusive license agreement with Microbial Technologies Limited, a company registered in the United Kingdom with an
address of 4 Sovereign Way, Dock Road, Birkenhead, Merseyside, acting as the Licensor and the Registrant acting as the Licensee.  The Licensor
grants rights to Registrant to make, have made, distribute, market and/or sell products based on, derived from or incorporating the Licensed
Technology in the field of organic based and/or natural cleaning products.

  
 



  

  
Item 5.  Market for Common Equity, Related Stockholder Matters and....page 15 
 

 
Item 7.  Management’s Discussion and Analysis of Financial Condition and....page 16 
 

 
Liquidity and Capital Resources, page 17 
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 5.  In response to your question about the Registrant’s recent sales of unregistered securities, Registrant relied on the exemption for transactions not 
involving a public offering, afforded by Section 4(2) of the Securities Act of 1933, as amended. Form D is not required. Any offer of securities was 
made to a limited number of accredited offerees. We will include in our future disclosure the additional information suggested by the staff.

   6.  In response to your question about how the Registrant is achieving “stable sales growth”, the Registrant meant  to say “margin” instead of “sales” as it
opted to focus more of its efforts towards sales of its products to customers which did not require exorbitant slotting fees and other marketing programs
that otherwise become  too cost prohibitive and decreased margin and profitability.  To this end, the Registrant chose to focus its efforts on commercial
channels (Grainger & Fisher Scientific) and de-emphasize its earlier focus on grocery operations where slotting fees did not meet ROI expectations for
the Company.  With respect to your questions about what phase(s) the Registrant’s products are in; the products vary in scope and function.  With that
also comes administrative, production, seasonality, delivery channel and acceptance to name a few.  While all or most of the products have been
implemented into the administrative processes of the aforementioned distribution channels and in most cases, produced, seasonality (fertilizer(s),
deicer, egg wipes) along with acceptance can lead to varied sales.  The Company has focused on a company-wide higher margin strategy due to its
affiliations in the related channels however the products are still awaiting large-scale acceptance in the form of contracts or large orders.  The Company
has recently received some orders (40K + each) for its private label egg wipes and is aware that these products are being placed in over 1500 locations
for the 2012 season throughout the US however, the Company does not know what the acceptance of the products in the marketplace will be.  Based on
the performance of these products thus far, the Company believes its other items will make their entrance either by the Company’s brand name or
through private label.  The Company is currently private labeling some of its products now and is in discussions with several other companies to do the
same.  There are currently no contracts in place, however.

 7.   In response to your question about the Registrant’s ability to meet its cash requirements and whether it will have to raise additional funds in the next
twelve months; at the time of the report, 10-K FYE September 30, 2010, additional funds were needed to be raised, either internally or from the
outside.  As the Registrant is still a growth stage company it is difficult to determine what its future cash requirements will be.  Given its existing
contracts already in place with formidable distributors that already have relationships with government and other large accounts, at this early stage, it is
difficult to determine cash requirements since there are no precedents in place.  Should an order of significant size be sent in to the Registrant, then
additional funds may be necessary to fulfill potential volumes required.  The Registrant continues to work with its creditors and rely on its CEO for
funding.  The CEO has been adding personal funds as outlined in previous filings. The compensation amounts are to be established by a mutual
agreement of the CEO and the Company’s BOD at a later date with a yet to be determined amount of cash, stock and stock options, as permitted by the
laws administered by the SEC and by Registrant’s Board of Directors.  As stated in Registrant’s Form 10-K FYE September 30, 2010, ‘Plan of
Operations’ pages 23, 26, and 27;  “Management believes that minimum funds sought to be raised during 2010 and 2011 and projected revenues from
operations will be sufficient to reach self-sufficiency by late 2011 or early 2012”.  To date, the minimum funds necessary have been met in part by the
Company working closely with its creditors, however there are no guarantees that the minimum funds necessary for future operations and/or expansion
will be met.  As noted throughout the Registrants filings, “any investment in the Company should be considered to be speculative or risky.” Expansion
of the business into 2012 and beyond will require additional investment through private placement offers or the ability of the Company to secure
funding elsewhere.  The funding elsewhere may be in the form of the Registrant’s Board members, outside sources, and or its efforts to raise 2.5MM
through the state of Rhode Island loan guarantee program.

  
 



  

  
The Registrant is in discussions with several investment groups to secure bridge financing in the amount of $250,000.00 or more.  The Company and its
management believe that this amount in addition to anticipated sales will carry the Company for the next six months or beyond.  Should the Company not
meet its intended capital raise goals and/or anticipated sales targets by early 2012, it may cease to exist under its current structure.  The Company does not
have any contracts currently in place. 

 
The Registrant continues to work with the State of Rhode Island and its Rhode Island Economic Development group towards a 100% Guaranteed Loan
Program in which the Registrant has applied for a 2.5 million dollar loan.  The Registrant is under contract with Shields Securities, Inc., of Waltham, MA
(see exhibit 10.33) in connection with the Rhode Island program.  As the initial hearings were delayed by the State of Rhode Island, the Company is still
working with Shields Securities, Inc. and waiting for confirmation of its presentation date.  The Registrant’s file is in the State’s possession. 

 
Item 7A.  Quantitative and Qualitative Disclosures about Market Risk, page 28 
 

 
Item 9A. Controls and Procedures, page 30 
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 8.  In response to your question about the Registrant’s placement of disclosure of the Risk Factors section under Item 1A, changes will be made by the
Registrant to amend its 10-K filing to disclose that both its independent auditors issued a going concern opinion and that its disclosure controls and
procedures we not effective as of September 30, 2010.  As the Registrant may still be considered a “growth stage company” which is poorly
capitalized, it should be noted that any investment in the Company is considered to be speculative or risky. Should the Company not meet its intended
capital raise amounts and/or anticipated sales targets by early 2012, it may cease to exist under its current structure. 

 9.   In response to your question about the Registrant’s disclosure indicating that the Company’s disclosure controls and procedures were not effective as of
the period covered by its report; the Registrant’s controls and procedures were thought not to be effective given the conditions that led to  changes in
the Registrants independent auditors, which was no fault of the Company.  The Company had typically relied on its independent auditor to monitor
internal controls.  When it turned out that they (CBN&M) were deficient in other areas not directly related to the Company, it led the Company to
question its belief that its controls and procedures were adequate.  Otherwise, the Registrant’s disclosure controls and procedures as defined by
Exchange Act Rules 13a-15 were as stated in Item 9A. Controls and Procedures, paragraph 2 in Registrant’s 10-K filing, “As of the end of the period
covered by this Report we conducted an evaluation, under the supervision and with the participation of our management, including our principal
executive officer and principal financial officer, of the effectiveness of the design and operation of our disclosure controls and procedures pursuant to
Exchange Act Rules 13a-15(b) and 15d-15(b).  Based on this evaluation, our principal executive officer and principal financial officer concluded that
our disclosure controls and procedures were ineffective as of September 30, 2010.”  The Registrant will add as an amendment to its Form 10-K for
fiscal year ended September 30, 2010, by providing the updated and more accurate information on disclosure controls and procedures as such;  “Due to
the Registrant’s limited staff, the Company’s CEO, part-time CFO and bookkeeper are responsible for accumulating and communicating the
information required to the Registrant’s independent auditor such that it would allow for any timely discussions regarding such information.  This
would also assume that the Registrant is able to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles, and includes those policies and procedures that:

  
 



  

  

  

  

  
The Registrant’s Audit Committee is comprised of two Directors who meet during Board meetings.  As the Registrant is a small operation and due to
current economic conditions, it relies on a part-time CFO and a part-time bookkeeper.  As such, it also relies heavily on its independent auditors for
guidance in its disclosure controls and procedures. 

  

 
Item 15.  Exhibits, page 37 
 

 
Form 10-Q for the Fiscal Quarter Ended June 30, 2011 
 
Item 4.  Controls and Procedures, page 10 
 

 
The Registrant acknowledges that: 

 

 
 
Respectfully submitted, 
 
Samuel F.H. Jeffries, President 
 
January 11, 2012 
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 a.   Pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions of the assets of the
Registrant; 

 b.   Provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the Registrant are being made only in accordance with authorizations of
management and directors of the Registrant; and 

 c.   Provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the Registrant's assets that
could have a material effect on the financial statements.”

 10.  In response to your question about the Registrant and its Management’s response over internal control or its failure to report Management’s assessment
of internal control of financial reporting as of September 30, 2010   as required by Item 308 of Regulation S-K, it is the Registrant’s evaluation that it
has the following; Only a few key people have access to security codes necessary to access any necessary information regarding   financial
information.  As stated above, the Registrant’s Audit Committee consists of two Board members; The Registrant relies heavily on its independent
auditors for adequacy of its financial reporting;  Any checks   signed for the Company over $500.00 must be signed by two people one of whom is its
CEO.  The Registrant   will add as an amendment to its Form 10-K for fiscal year ended September 30, 2010, an updated   management’s report on
internal control of financial reporting.  As previously stated in its response to the   staff, Item 9A. Controls and Procedures, question 16 dated October
17, 2011, the Registrant has made   changes to its internal control of financial reporting as required by Item 308(a)(1)-(3) of Regulation S-K, to   make
it more effective. 

 11.   In response to your question about the Registrant’s re-numbering of exhibits to correspond with the exhibit numbers provided by Item 601 of
Regulation S-K changes will be made by the Registrant to amend its 10-K filing and future filings including its agreement with IntraMalls LLC.  See
Company’s agreement with IntraMalls LLC accompanied herewith.

 12.   In response to your request about the Registrant’s statement of internal control and procedures in future filings, the Registrant will state clearly that its
disclosure controls and procedures were designed to provide reasonable assurance of achieving their objectives and that, if true, its principal executive
officer and principal financial officer will conclude that its disclosure controls and procedures are effective at a reasonable assurance level.

•   It is responsible for the adequacy and accuracy of the disclosure in the filing; 
•   Staff comments or changes to disclosure in response to staff comments do not foreclose the Commission from taking any action with respect to the

filing; and 
•   The Company may not assert staff comments as a defense in any proceeding initiated by the Commission or any person under the federal securities

laws of the United States. 
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