
 

March 8, 2011 
Via E-mail 
Paul Howarth 
Principal Executive Officer 
The Graystone Company, Inc. 
380 Lexington Ave, 17th Floor 
New York, NY 10168 
 

Re: The Graystone Company, Inc. 
Amendment No. 1 to Registration Statement on Form S-1 
Filed February 22, 2011 
File No. 333-171893 
Amendment No. 1 to Registration Statement on Form 10-12G 
Filed February 23, 2011    

  File No. 000-54254 
 
Dear Mr. Howarth: 
 

We have reviewed the above filings and your response letter dated February 22, 2011 and 
have the following comments.  Where prior comments are referenced, they refer to our letter 
dated February 18, 2011.  In some of our comments, we may ask you to provide us with 
information so we may better understand your disclosure. 

 
Please respond to this letter by amending your registration statement and providing the 

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

Please understand that after reviewing any amendment to your registration statement and 
the information you provide in response to these comments, we may have additional comments.   
 
Amendment No. 1 to Registration Statement on Form S-1 Filed February 22, 2011 
 
Cover Page 
 
1. We note that the legend at the top of your cover page references selling stockholders.  

Yet, no selling stockholder shares are being registered in connection with this offering.  
Please revise or advise. 
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Prospectus Summary, page 1 
 
2. We note that you continue to state in the prospectus summary on page 2 that if all of the 

shares being offered are purchased, the gross proceeds will be $500,000.  Please refer to 
prior comment 2 and revise.  
 

Risk Factors 
 
General 
 
3. We note your response to prior comment 8 and your revised risk factor headings.  

However, your risk factor headings still do not appear to clearly convey a separate, 
specific risk to investors regarding your company, industry or the offering.  Many of the 
subheadings continue to merely state a fact about your business without fully describing 
the risk that results from the identified condition or uncertainty.  For example, you state 
on page 6 that the registration statement contains forward-looking statements, but the 
subheading does not clearly convey a risk to investors.  As a further example, you state 
on page 7 that your by-laws provide for indemnification of your officers and directors, 
but the specific risk to your investors is unclear.  Please revise.  

 
“Officers and Directors of the Company are Subject to Potential Conflicts of Interest…,” page 4 
 
4. We note your response to prior comment 9 that the agreement and understanding by 

Messrs. Howarth and Mezey to only act upon business opportunities that the company 
passes on is binding and enforceable.  It is unclear how you determined that this 
agreement and understanding is binding and enforceable.  Please advise.  As part of your 
response, tell us whether the agreement has been reduced to writing.   

 
Item 11.  Information with Respect to the Registrant. 
 
Government Regulation, page 21 
 
5. Your response to prior comment 17 does not appear to have adequately addressed our 

comment regarding the impact of governmental regulations on the company’s business.  
To the extent material, tell us whether each of the divisions is subject to governmental 
regulations.  Specifically, provide a meaningful description of the governmental 
regulations that apply to the company’s natural resources division and the extent to which 
the company will be subject to regulation, inspection and oversight by regulatory 
agencies.  Further, to the extent material, explain any governmental approvals you need 
to initiate the activities in your natural resources division and any steps that you have 
taken to obtain those approvals.  In this regard, we note that your disclosure on page 11 
references permits and licenses required to be obtained, as well as environmental impact 
studies required on each property before mining can begin.  We also note your disclosure 
on page 10 that your operations will be subject to a variety of existing laws and 
regulations relating to exploration and development, permitting procedures, safety 
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precautions, property reclamation, employee health and safety, air quality standards, 
pollution and other environmental protection controls.  
 

Dependency on a few customers, page 21 
 
6. Please advise what consideration you gave to disclosing the identities of your two major 

customers that accounted for 74% of your total revenue, as well as the material terms of 
your relationship with these customers, including the type of services you have 
historically provided and the economic terms of providing those services.  Refer to Item 
101(h)(4)(vi) of Regulation S-K.  Also tell us what consideration you have given to filing 
any agreements with these customers pursuant to Item 601(b)(10)(ii)(B) of Regulation  
S-K.  It appears that you may be substantially dependent upon any agreements with these 
customers.    
 

Business of the Registrant, page 21 

7. In the first paragraph of this section and in the prospectus summary, you note that the 
company began to operate its real estate and natural resources division in January 2010.  
Yet elsewhere you indicate that such operations did not begin until January 2011.  Please 
carefully review and revise your entire prospectus to ensure consistency in this regard.  

 
8. You state that you expect to enter into an agreement for natural resource properties in 

March 2011 and have entered into negotiations to acquire processing machinery.  Please 
update the prospectus to reflect recent developments in this division.   

 
Management’s Discussion and Analysis of Financial Condition and Results of Operations,  
page 24 
 
General 
 
9. We note your response to prior comment 19 and the revised discussion of your business 

activities beginning on page 22.  Please enhance your disclosure by including a 
quantitative discussion of your capital needs to pursue the plans you discuss for each of 
the divisions in the next twelve months, such as hiring employees or consultants or 
acquiring real property.  Quantitative information regarding your financial requirements 
is necessary to enable investors to assess the company’s financial condition and the 
likelihood it will be able to pursue each of its business plans.  Please see Item 303(a)(1) 
of Regulation S-K and Instructions 2 and 3 to Item 303(a) of Regulation S-K for 
additional guidance.   
 

Liquidity and Capital Resources, page 29 

10. We note your revised disclosure in response to prior comment 20 that the company would 
“need a minimum of $100,000 to fully execute on its proposed planned operations.”  
Please disclose the expenses that you have accounted for in calculating $100,000 and 
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explain whether it includes the anticipated minimum amount that you will need to meet 
your reporting obligations as a public company.  It is unclear whether this amount 
accounts for the acquisition of extraction machinery for the natural resources division or 
any acquisitions for the real estate division.  

 
Identification of Directors and Executive Officers, page 30 
 
11. We note that your response to prior comment 21 does not provide a complete description 

of the business experience of the executive officers as required by Item 401 of Regulation 
S-K.  Please disclose the business activities of the executive officers for the past five 
years, including the name and principal business of any corporation or organization, and 
whether the corporation or organization is a parent, subsidiary or other affiliate of the 
company.  Further, as previously requested, specify the minimum amount of time that 
each executive officer currently devotes to the business of the company per week.   

 
Amendment No. 1 to Registration Statement on Form 10 Filed February 23, 2011 
 
General 

12. To the extent applicable, comments made with respect to your registration statement on 
Form S-1 are intended to also apply to your Form 10.  Please carefully review and revise 
your Form 10 accordingly. 

 
13. It appears that you are registering both the Class A Common Stock and Class B Common 

Stock under Section 12(g) of the Exchange Act.  We note your disclosure in the Form S-1 
that you intend to have a market maker sponsor the Class A Common Stock for quotation 
on the OTCBB.  Please tell us, with a view toward disclosure, whether you intend to also 
have a market maker sponsor the Class B Common Stock for quotation or trading on an 
exchange.   

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

written request for acceleration of the effective date of the registration statement as confirmation 
of the fact that those requesting acceleration are aware of their respective responsibilities under 
the Securities Act of 1933 and the Securities Exchange Act of 1934 as they relate to the proposed 
public offering of the securities specified in the above registration statement.  Please allow 
adequate time for us to review any amendment prior to the requested effective date of the 
registration statement.      
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You may contact Joyce Sweeney, Staff Accountant, at (202) 551-3449 if you have 
questions regarding the financial statements and related matters.  If you have any other questions 
regarding these comments, please contact Courtney Haseley, Attorney-Advisor, at (202) 551-
3548.  If you require further assistance, please contact me at (202) 551-3453.   
 

Sincerely, 
  

        /s/ Jan Woo 
 

Jan Woo 
Attorney-Advisor 

 


