Edgar Filing: BODISEN BIOTECH, INC - Form 10-Q/A

BODISEN BIOTECH, INC
Form 10-Q/A
September 16, 2009

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-Q/A
(Mark One)

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the quarterly period ended: March 31, 2009
o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the transition period from to

Commission File No. 000-31539

BODISEN BIOTECH, INC.
(Exact name of small business issuer as specified in its charter)

Delaware 98-0381367
(State or other jurisdiction of (I.R.S. Employer Identification No.)
incorporation or organization)

Room 2001, FanMei Building

No. 1 Naguan Zhengjie

Xi’an, Shaanxi

People’s Republic of China 710068

(Address of Principal Executive  (Zip
Offices) Code)

852-2482-5168
(Registrant’s Telephone Number, Including Area Code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Exchange Act during the preceding 12 months (or for such shorter period that the registrant was required to file such
reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). Yeso No o

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.

Large accelerated filer. o Accelerated filer. o
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Non-accelerated filer. o (Do not check if a smaller Smaller reporting company.
reporting company) X

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
Yes o No x

APPLICABLE ONLY TO ISSUERS INVOLVED IN BANKRUPTCY
PROCEEDINGS DURING THE PRECEDING FIVE YEARS:

Indicate by check mark whether the registrant has filed all documents and reports required to be filed by Sections 12,
13 or 15(d) of the Securities Exchange Act of 1934 subsequent to the distribution of securities under a plan confirmed
by acourt.o Yes o No

APPLICABLE ONLY TO CORPORATE ISSUERS:

Indicate the number of shares outstanding of each of the issuer’s classes of common stock, as of the latest practicable
date. The number of shares outstanding of each of the issuer’s classes of common stock as of May 14, 2009:
18,710,250
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EXPLANATORY NOTE

We are amending our Quarterly Report on Form 10-Q for the period ended March 31, 2009 solely to include revisions
in Item 4, Controls and Procedures. This amendment includes only Item 4, the signature page and the certifications
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (Exhibits 31.1 and 31.2).

ITEM 4. CONTROLS AND PROCEDURES.
Disclosure Controls and Procedures

As required by Rule 13a-15 under the Exchange Act, our management, including Bo Chen, our Chief Executive
Officer, and Junyan Tong, our Chief Financial Officer, evaluated the effectiveness of the design and operation of our
disclosure controls and procedures as of March 31, 2009.

Disclosure controls and procedures refer to controls and other procedures designed to ensure that information required
to be disclosed in the reports we file or submit under the Securities Exchange Act is recorded, processed, summarized
and reported within the time periods specified in the rules and forms of the SEC and that such information is
accumulated and communicated to our management, including our chief executive officer and chief financial officer,
as appropriate, to allow timely decisions regarding required disclosure. In designing and evaluating our

disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well
designed and operated, can provide only reasonable assurance of achieving the desired control objectives, and
management is required to apply its judgment in evaluating and implementing possible controls and procedures.

Management conducted its evaluation of disclosure controls and procedures under the supervision of our chief
executive officer and our chief financial officer. Based on that evaluation, Messrs. Bo and Tong concluded that
because of the material weakness in internal control over financial reporting described below, our disclosure controls
and procedures were not effective as of March 31, 2009.

Management’s Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting as
defined in Rules 13a-15(f) and 15d-15(f) under the Securities Exchange Act. Our management is also required to

assess and report on the effectiveness of our internal control over financial reporting in accordance with Section 404

of the Sarbanes-Oxley Act of 2002 (“Section 404”). Management assessed the effectiveness of our internal control over
financial reporting as of three months ended March 31, 2009. In making this assessment, we used the criteria set forth
by the Committee of Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control — Integrated
Framework.

Notwithstanding the aforementioned controls implemented in December 2006, during management’s assessment of the
effectiveness of internal control over financial reporting as of March 31, 2009, management identified deficiencies
related to (i) the U.S. GAAP expertise of our internal accounting staff, (ii) a lack of segregation of duties within
accounting functions, (iii) our internal risk assessment functions, and (iv) our communication functions. Management
believes that these deficiencies amount to a material weakness that render our internal controls over financial reporting
ineffective as of March 31, 2009.

A material weakness (within the meaning of PCAOB Auditing Standard No. 5) is a deficiency, or a combination of
deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material
misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis.
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In order to correct the foregoing deficiencies, we have taken the following remediation measures:

¢ Although our accounting staff is professional and experienced in accounting requirements and procedures generally
accepted in the PRC, management has determined that they require additional training and assistance in U.S. GAAP
matters. Management has determined that our internal audit function is also significantly deficient due to
insufficient qualified resources to perform internal audit functions. We retained an outside consulting firm in
September 2006, which has since been assisting us in the implementation of Section 404.
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®We have committed to the establishment of effective internal audit functions and have instituted various anti-fraud
control and financial and account management policies and procedures to strengthen our internal controls over
financial reporting. Due to the scarcity of qualified candidates with extensive experience in U.S. GAAP reporting
and accounting in the region, we were not able to hire sufficient internal audit resources before the end of the first
quarter of 2009. However, we will increase our search for qualified candidates with assistance from recruiters and
through referrals.

*Due to our size and nature, segregation of all conflicting duties may not always be possible and may not be
economically feasible. However, to the extent possible, we will implement procedures to assure that the initiation of
transactions, the custody of assets and the recording of transactions will be performed by separate individuals.

¢ As of the three months ended March 31, 2009 we have not yet established an effective risk assessment system that
enables us to collect related information comprehensively and systematically, assess risks in a timely, realistic
manner, and take appropriate measures to control risks effectively. The Company is working with its outside
consultant to devise an effective risk assessment system and our Chief Financial Officer Junyan Tong is responsible
for overseeing such measures.

¢ As of the three months ended March 31, 2009, we are working to strengthen efforts to establish an effective
communication system with clear procedures that will enable us to collect, process and deliver information related
to internal controls in a timely fashion. Due to our limited staff, our Chief Financial Officer, Mr. Tong, will initially
be primarily responsible for collecting and delivering such information among the different levels of Company
management.

We believe that the foregoing steps will remediate the significant deficiency identified above, and we will continue to
monitor the effectiveness of these steps and make any changes that our management deems appropriate.

Notwithstanding the conclusion that our internal control over financial reporting was not effective as of the end of the
period covered by this report, the Chief Executive Officer and the Chief Financial Officer believe that the financial
statements and other information contained in this annual report present fairly, in all material respects, our business,
financial condition and results of operations. Nothing has come to the attention of management that causes them to
believe that any material inaccuracies or errors exist in our financial statements as of March 31, 2009. The reportable
conditions and other areas of our internal control over financial reporting identified by us as needing improvement
have not resulted in a material restatement of our financial statements. Nor are we aware of any instance where such
reportable conditions or other identified areas of weakness have resulted in a material misstatement of omission in any
report we have filed with or submitted to the Commission.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Projections of any evaluation 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.

Changes in internal control over financial reporting

There have been no changes in our internal controls over financial reporting during our first fiscal quarter that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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ITEM 6. EXHIBITS.
Copies of the following documents are included as exhibits to this report pursuant to Item 601 of Regulation S-K.

Exhibit Exhibit Description

No.

31.1 Certification of Principal Executive Officer pursuant to Rule 13a-14 and Rule
15d-14(a), promulgated under the Securities and Exchange Act of 1934, as
amended

31.2 Certification of Principal Financial Officer pursuant to Rule 13a-14 and Rule
15d 14(a), promulgated under the Securities and Exchange Act of 1934, as
amended

32.1 Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

322 Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002
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SIGNATURES

In accordance with the requirements of the Exchange Act, the registrant caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

BODISEN BIOTECH, INC.

Dated: September 15, 2009 /s/Bo Chen
Bo Chen
Chairman, Chief Executive Officer and
President
(principal executive officer, principal
financial officer, and principal
accounting officer )

Dated: September 15, 2009 /s/Junyan Tong
Junyan Tong
Chief Financial Officer
(principal financial officer and
accounting officer )




