§205.4

issuer that has established a qualified
legal compliance committee. (1) If an at-
torney, appearing and practicing before
the Commission in the representation
of an issuer, becomes aware of evidence
of a material violation by the issuer or
by any officer, director, employee, or
agent of the issuer, the attorney may,
as an alternative to the reporting re-
quirements of paragraph (b) of this sec-
tion, report such evidence to a quali-
fied legal compliance committee, if the
issuer has previously formed such a
committee. An attorney who reports
evidence of a material violation to
such a qualified legal compliance com-
mittee has satisfied his or her obliga-
tion to report such evidence and is not
required to assess the issuer’s response
to the reported evidence of a material
violation.

(2) A chief legal officer (or the equiv-
alent thereof) may refer a report of evi-
dence of a material violation to a pre-
viously established qualified legal com-
pliance committee in lieu of causing an
inquiry to be conducted under para-
graph (b)(2) of this section. The chief
legal officer (or the equivalent thereof)
shall inform the reporting attorney
that the report has been referred to a
qualified legal compliance committee.
Thereafter, pursuant to the require-
ments under §205.2(k), the qualified
legal compliance committee shall be
responsible for responding to the evi-
dence of a material violation reported
to it under this paragraph (c).

(d) Issuer confidences. (1) Any report
under this section (or the contempora-
neous record thereof) or any response
thereto (or the contemporaneous
record thereof) may be used by an at-
torney in connection with any inves-
tigation, proceeding, or litigation in
which the attorney’s compliance with
this part is in issue.

(2) An attorney appearing and prac-
ticing before the Commission in the
representation of an issuer may reveal
to the Commission, without the
issuer’s consent, confidential informa-
tion related to the representation to
the extent the attorney reasonably be-
lieves necessary:

(i) To prevent the issuer from com-
mitting a material violation that is
likely to cause substantial injury to
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the financial interest or property of
the issuer or investors;

(ii) To prevent the issuer, in a Com-
mission investigation or administra-
tive proceeding from committing per-
jury, proscribed in 18 U.S.C. 1621; sub-
orning perjury, proscribed in 18 U.S.C.
1622; or committing any act proscribed
in 18 U.S.C. 1001 that is likely to per-
petrate a fraud upon the Commission;
or

(iii) To rectify the consequences of a
material violation by the issuer that
caused, or may cause, substantial in-
jury to the financial interest or prop-
erty of the issuer or investors in the
furtherance of which the attorney’s
services were used.

§205.4 Responsibilities of supervisory
attorneys.

(a) An attorney supervising or direct-
ing another attorney who is appearing
and practicing before the Commission
in the representation of an issuer is a
supervisory attorney. An issuer’s chief
legal officer (or the equivalent thereof)
is a supervisory attorney under this
section.

(b) A supervisory attorney shall
make reasonable efforts to ensure that
a subordinate attorney, as defined in
§205.5(a), that he or she supervises or
directs conforms to this part. To the
extent a subordinate attorney appears
and practices before the Commission in
the representation of an issuer, that
subordinate attorney’s supervisory at-
torneys also appear and practice before
the Commission.

(c) A supervisory attorney is respon-
sible for complying with the reporting
requirements in §205.3 when a subordi-
nate attorney has reported to the su-
pervisory attorney evidence of a mate-
rial violation.

(d) A supervisory attorney who has
received a report of evidence of a mate-
rial violation from a subordinate attor-
ney under §205.3 may report such evi-
dence to the issuer’s qualified legal
compliance committee if the issuer has
duly formed such a committee.

§205.5 Responsibilities of a subordi-
nate attorney.

(@) An attorney who appears and

practices before the Commission in the

representation of an issuer on a matter
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