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Carrying Fair
amount value

Contract Amount ($US in millions) .................

$XXX $XXX

4Pursuant to General Instruction 4. to ltems 305(a) and 305(b) of Regulation S-K, registrants may include information on com-

modity positions, such as corn inventory.

[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.

416



Securities and Exchange Commission

(b) Changes in internal controls. Dis-
close whether or not there were signifi-
cant changes in the registrant’s inter-
nal controls or in other factors that
could significantly affect these con-
trols subsequent to the date of their
evaluation, including any corrective
actions with regard to significant defi-
ciencies and material weaknesses.

(c) Asset-Backed lIssuers. A registrant
that is an Asset-Backed Issuer (as de-
fined in §240.13a- 14(g) and §240.15d-
14(g) of this chapter) is not required to
disclose the information required by
this Item.

[67 FR 57287, Sept. 9, 2002]

Subpart 229.400—Management
and Certain Security Holders

§229.401 (Item 401) Directors, execu-
tive officers, promoters and control
persons.

(a) ldentification of directors. List the
names and ages of all directors of the
registrant and all persons nominated
or chosen to become directors; indicate
all positions and offices with the reg-
istrant held by each such person; state
his term of office as director and any
period(s) during which he has served as
such; describe briefly any arrangement
or understanding between him and any
other person(s) (naming such person(s))
pursuant to which he was or is to be se-
lected as a director or nominee.

Instructions to Paragraph (a) of Item 401: 1. Do
not include arrangements or understandings
with directors or officers of the registrant
acting solely in their capacities as such.

2. No nominee or person chosen to become
a director who has not consented to act as
such shall be named in response to this Item.
In this regard, with respect to proxy state-
ments, see Rule 14a-4(d) under the Exchange
Act (§240.14a-4(d) of this chapter).

3. If the information called for by this
paragraph (a) is being presented in a proxy
or information statement, no information
need be given respecting any director whose
term of office as a director will not continue
after the meeting to which the statement re-
lates.

4. With regard to proxy statements in con-
nection with action to be taken concerning
the election of directors, if fewer nominees
are named than the number fixed by or pur-
suant to the governing instruments, state
the reasons for this procedure and that the
proxies cannot be voted for a greater number
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of persons than the number of nominees
named.

5. With regard to proxy statements in con-
nection with action to be taken concerning
the election of directors, if the solicitation is
made by persons other than management, in-
formation shall be given as to nominees of
the persons making the solicitation. In all
other instances, information shall be given
as to directors and persons nominated for
election or chosen by management to be-
come directors.

(b) lIdentification of executive officers.
List the names and ages of all execu-
tive officers of the registrant and all
persons chosen to become executive of-
ficers; indicate all positions and offices
with the registrant held by each such
person; state his term of office as offi-
cer and the period during which he has
served as such and describe briefly any
arrangement or understanding between
him and any other person(s) (naming
such person) pursuant to which he was
or is to be selected as an officer.

Instructions to Paragraph (b) of Item 401: 1. Do
not include arrangements or understandings
with directors or officers of the registrant
acting solely in their capacities as such.

2. No person chosen to become an executive
officer who has not consented to act as such
shall be named in response to this Item.

3. The information regarding executive of-
ficers called for by this Item need not be fur-
nished in proxy or information statements
prepared in accordance with Schedule 14A
under the Exchange Act (§240.14a-101 of this
chapter) by those registrants relying on Gen-
eral Instruction G of Form 10-K and Form
10-KSB under the Exchange Act (§249.310 of
this chapter), Provided, That such informa-
tion is furnished in a separate item cap-
tioned ‘‘Executive officers of the registrant”
and included in Part | of the registrant’s an-
nual report on Form 10-K and Form 10-KSB.

(c) ldentification of certain significant
employees. Where the registrant em-
ploys persons such as production man-
agers, sales managers, or research sci-
entists who are not executive officers
but who make or are expected to make
significant contributions to the busi-
ness of the registrant, such persons
shall be identified and their back-
ground disclosed to the same extent as
in the case of executive officers. Such
disclosure need not be made if the reg-
istrant was subject to section 13(a) or
15(d) of the Exchange Act or was ex-
empt from section 13(a) by section
12(g)(2)(G) of such Act immediately
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