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or attestation engagement regarding tech-
nical or industry-specific issues, trans-
actions, or events. 

(ii) Audit partner means a partner or per-
sons in an equivalent position, other than a 
partner who consults with others on the 
audit engagement team during the audit, re-
view, or attestation engagement regarding 
technical or industry-specific issues, trans-
actions, or events, who is a member of the 
audit engagement team who has responsi-
bility for decision-making on significant au-
diting, accounting, and reporting matters 
that affect the financial statements, or who 
maintains regular contact with management 
and the audit committee and includes the 
following: 

(A) The lead or coordinating audit partner 
having primary responsibility for the audit 
or review (the ‘‘lead partner’’); 

(B) The partner performing a second level 
of review to provide additional assurance 
that the financial statements subject to the 
audit or review are in conformity with gen-
erally accepted accounting principles and 
the audit or review and any associated re-
port are in accordance with generally ac-
cepted auditing standards and rules promul-
gated by the Commission or the Public Com-
pany Accounting Oversight Board (the ‘‘con-
curring or reviewing partner’’); 

(C) Other audit engagement team partners 
who provide more than ten hours of audit, 
review, or attest services in connection with 
the annual or interim consolidated financial 
statements of the issuer or an investment 
company registered under section 8 of the In-
vestment Company Act of 1940 (15 U.S.C. 80a–
8); and 

(D) Other audit engagement team partners 
who serve as the ‘‘lead partner’’ in connec-
tion with any audit or review related to the 
annual or interim financial statements of a 
subsidiary of the issuer whose assets or reve-
nues constitute 20% or more of the assets or 
revenues of the issuer’s respective consoli-
dated assets or revenues.

* * * * *

(17) Audit committee means a committee (or 
equivalent body) as defined in section 3(a)(58) 
of the Securities Exchange Act of 1934 (15 
U.S.C. 78c(a)(58)).

§ 210.2–02 Accountants’ reports. 
(a) Technical requirements. The ac-

countant’s report: 
(1) Shall be dated; 
(2) Shall be signed manually; 
(3) Shall indicate the city and State 

where issued; and 
(4) Shall identify without detailed 

enumeration the financial statements 
covered by the report. 

(b) Representations as to the audit. The 
accountant’s report: 

(1) Shall state whether the audit was 
made in accordance with generally ac-
cepted auditing standards; and 

(2) Shall designate any auditing pro-
cedures deemed necessary by the ac-
countant under the circumstances of 
the particular case, which have been 
omitted, and the reasons for their 
omission. Nothing in this rule shall be 
construed to imply authority for the 
omission of any procedure which inde-
pendent accountants would ordinarily 
employ in the course of an audit made 
for the purpose of expressing the opin-
ions required by paragraph (c) of this 
section. 

(c) Opinion to be expressed. The ac-
countant’s report shall state clearly: 

(1) The opinion of the accountant in 
respect of the financial statements 
covered by the report and the account-
ing principles and practices reflected 
therein; and 

(2) the opinion of the accountant as 
to the consistency of the application of 
the accounting principles, or as to any 
changes in such principles which have 
a material effect on the financial state-
ments. 

(d) Exceptions. Any matters to which 
the accountant takes exception shall 
be clearly identified, the exception 
thereto specifically and clearly stated, 
and, to the extent practicable, the ef-
fect of each such exception on the re-
lated financial statements given. (See 
section 101 of the Codification of Fi-
nancial Reporting Policies.) 

(e) Paragraph (e) of this section ap-
plies only to registrants that are pro-
viding financial statements in a filing 
for a period with respect to which Ar-
thur Andersen LLP or a foreign affil-
iate of Arthur Andersen LLP (‘‘Ander-
sen’’) issued an accountants’ report. 
Notwithstanding any other Commis-
sion rule or regulation, a registrant 
that cannot obtain an accountants’ re-
port that meets the technical require-
ments of paragraph (a) of this section 
after reasonable efforts may include in 
the document a copy of the latest 
signed and dated accountants’ report 
issued by Andersen for such period in 
satisfaction of that requirement, if 
prominent disclosure that the report is

VerDate Dec<13>2002 11:11 Jun 06, 2003 Jkt 200053 PO 00000 Frm 00249 Fmt 8010 Sfmt 8010 Y:\SGML\200053T.XXX 200053T



250

17 CFR Ch. II (4–1–03 Edition)§ 210.2–03

a copy of the previously issued Ander-
sen accountants’ report and that the 
report has not been reissued by Ander-
sen is set forth on such copy. 

[37 FR 14594, July 21, 1972, as amended at 41 
FR 35479, Aug. 23, 1976; 45 FR 63668, Sept. 25, 
1980; 50 FR 25215, June 18, 1985; 67 FR 13533, 
Mar. 22, 2002]

§ 210.2–03 Examination of financial 
statements by foreign government 
auditors. 

Notwithstanding any requirements 
as to examination by independent ac-
countants, the financial statements of 
any foreign governmental agency may 
be examined by the regular and cus-
tomary auditing staff of the respective 
government if public financial state-
ments of such governmental agency are 
customarily examined by such auditing 
staff.

§ 210.2–04 Examination of financial 
statements of persons other than 
the registrant. 

If a registrant is required to file fi-
nancial statements of any other per-
son, such statements need not be exam-
ined if examination of such statements 
would not be required if such person 
were itself a registrant.

§ 210.2–05 Examination of financial 
statements by more than one ac-
countant. 

If, with respect to the examination of 
the financial statements, part of the 
examination is made by an independent 
accountant other than the principal ac-
countant and the principal accountant 
elects to place reliance on the work of 
the other accountant and makes ref-
erence to that effect in his report, the 
separate report of the other accountant 
shall be filed. However, notwith-
standing the provisions of this section, 
reports of other accountants which 
may otherwise be required in filings 
need not be presented in annual reports 
to security holders furnished pursuant 
to the proxy and information state-
ment rules under the Securities Ex-
change Act of 1934 [§§ 240.14a–3 and 
240.14c–3]. 

[46 FR 40872, Aug. 13, 1981]

§ 210.2–06 Retention of audit and re-
view records. 

(a) For a period of seven years after 
an accountant concludes an audit or 
review of an issuer’s financial state-
ments to which section 10A(a) of the 
Securities Exchange Act of 1934 (15 
U.S.C. 78j-1(a)) applies, or of the finan-
cial statements of any investment 
company registered under section 8 of 
the Investment Company Act of 1940 (15 
U.S.C. 80a-8), the accountant shall re-
tain records relevant to the audit or re-
view, including workpapers and other 
documents that form the basis of the 
audit or review, and memoranda, cor-
respondence, communications, other 
documents, and records (including elec-
tronic records), which: 

(1) Are created, sent or received in 
connection with the audit or review, 
and 

(2) Contain conclusions, opinions, 
analyses, or financial data related to 
the audit or review. 

(b) For the purposes of paragraph (a) 
of this section, workpapers means docu-
mentation of auditing or review proce-
dures applied, evidence obtained, and 
conclusions reached by the accountant 
in the audit or review engagement, as 
required by standards established or 
adopted by the Commission or by the 
Public Company Accounting Oversight 
Board. 

(c) Memoranda, correspondence, com-
munications, other documents, and 
records (including electronic records) 
described in paragraph (a) of this sec-
tion shall be retained whether they 
support the auditor’s final conclusions 
regarding the audit or review, or con-
tain information or data, relating to a 
significant matter, that is inconsistent 
with the auditor’s final conclusions re-
garding that matter or the audit or re-
view. Significance of a matter shall be 
determined based on an objective anal-
ysis of the facts and circumstances. 
Such documents and records include, 
but are not limited to, those docu-
menting a consultation on or resolu-
tion of differences in professional judg-
ment. 

(d) For the purposes of paragraph (a) 
of this section, the term issuer means 
an issuer as defined in section 10A(f) of
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