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[62 FR 6064, Feb. 10, 1997]

§229.306 (Item 306) Audit committee
report.

(a) The audit committee must state
whether:

(1) The audit committee has reviewed
and discussed the audited financial
statements with management;

(2) The audit committee has dis-
cussed with the independent auditors
the matters required to be discussed by
SAS 61 (Codification of Statements on
Auditing Standards, AU §380), as may
be modified or supplemented;

(3) The audit committee has received
the written disclosures and the letter
from the independent accountants re-
quired by Independence Standards
Board Standard No. 1 (Independence
Standards Board Standard No. 1, Inde-
pendence Discussions with Audit Commit-
tees), as may be modified or supple-
mented, and has discussed with the
independent accountant the inde-
pendent accountant’s independence;
and

(4) Based on the review and discus-
sions referred to in paragraphs (a)(1)
through (a)(3) of this Item, the audit
committee recommended to the Board
of Directors that the audited financial
statements be included in the com-
pany’s Annual Report on Form 10-K (17
CFR 249.310) (or, for closed-end invest-
ment companies registered under the
Investment Company Act of 1940 (15
U.S.C. 80a-1 et seq.), the annual report
to shareholders required by Section
30(e) of the Investment Company Act of
1940 (15 U.S.C. 80a-29(e)) and Rule 30d-1
(17 CFR 270.30d-1) thereunder) for the
last fiscal year for filing with the Com-
mission.

(b) The name of each member of the
company’s audit committee (or, in the
absence of an audit committee, the
board committee performing equiva-
lent functions or the entire board of di-
rectors) must appear below the disclo-
sure required by this Item.

(¢) The information required by para-
graphs (a) and (b) of this Item shall not
be deemed to be ‘‘soliciting material,”’
or to be “*filed” with the Commission
or subject to Regulation 14A or 14C (17
CFR 240.14a-1 et seq. or 240.14c-1 et seq.),
other than as provided in this Item, or
to the liabilities of section 18 of the Ex-
change Act (15 U.S.C. 78r), except to
the extent that the company specifi-
cally requests that the information be
treated as soliciting material or spe-
cifically incorporates it by reference
into a document filed under the Securi-
ties Act or the Exchange Act.

(d) The information required by para-
graphs (a) and (b) of this Item need not
be provided in any filings other than a
company proxy or information state-
ment relating to an annual meeting of
security holders at which directors are
to be elected (or special meeting or
written consents in lieu of such meet-
ing). Such information will not be
deemed to be incorporated by reference
into any filing under the Securities Act
or the Exchange Act, except to the ex-
tent that the company specifically in-
corporates it by reference.

[64 FR 73402, Dec. 30, 1999]

§229.307 (Item 307) Controls and pro-
cedures.

(a) Evaluation of disclosure controls
and procedures. Disclose the conclu-
sions of the registrant’s principal exec-
utive officer or officers and principal
financial officer or officers, or persons
performing similar functions, about
the effectiveness of the registrant’s dis-
closure controls and procedures (as de-
fined in §§8240.13a-14(c) and 240.15d-14(c)
of this chapter) based on their evalua-
tion of these controls and procedures
as of a date within 90 days of the filing
date of the quarterly or annual report
that includes the disclosure required
by this paragraph.
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