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will not be considered unless that por-
tion of the transaction for which an 
opinion is sought involves only pro-
spective conduct. An executed contract 
is not a prerequisite and, in most—if 
not all—instances, an opinion request 
should be made prior to the requestor’s 
commitment to proceed with a trans-
action.

§ 80.4 Issuer or domestic concern. 

The request must be submitted by an 
issuer or domestic concern within the 
meaning of 15 U.S.C. 78dd–1 and 78dd–2, 
respectively, that is also a party to the 
transaction which is the subject of the 
request.

§ 80.5 Affected parties. 

An FCPA Opinion shall have no ap-
plication to any party which does not 
join in the request for the opinion.

§ 80.6 General requirements. 

Each request shall be specific and 
must be accompanied by all relevant 
and material information bearing on 
the conduct for which an FCPA Opin-
ion is requested and on the cir-
cumstances of the prospective conduct, 
including background information, 
complete copies of all operative docu-
ments, and detailed statements of all 
collateral or oral understandings, if 
any. The requesting issuer or domestic 
concern is under an affirmative obliga-
tion to make full and true disclosure 
with respect to the conduct for which 
an opinion is requested. Each request 
on behalf of a requesting issuer or cor-
porate domestic concern must be 
signed by an appropriate senior officer 
with operational responsibility for the 
conduct that is the subject of the re-
quest and who has been designated by 
the requestor’s chief executive officer 
to sign the opinion request. In appro-
priate cases, the Department of Justice 
may require the chief executive officer 
of each requesting issuer or corporate 
domestic concern to sign the request. 
All requests of other domestic concerns 
must also be signed. The person signing 
the request must certify that it con-
tains a true, correct and complete dis-
closure with respect to the proposed 
conduct and the circumstances of the 
conduct.

§ 80.7 Additional information. 

If an issuer’s or domestic concern’s 
submission does not contain all of the 
information required by § 80.6, the De-
partment of Justice may request what-
ever additional information or docu-
ments it deems necessary to review the 
matter. The Department must do so 
within 30 days of receipt of the opinion 
request, or, in the case of an incom-
plete response to a previous request for 
additional information, within 30 days 
of receipt of such response. Each issuer 
or domestic concern requesting an 
FCPA Opinion must promptly provide 
the information requested. A request 
will not be deemed complete until the 
Department of Justice receives such 
additional information. Such addi-
tional information, if furnished orally, 
shall be promptly confirmed in writing, 
signed by the same person or officer 
who signed the initial request and cer-
tified by this person or officer to be a 
true, correct and complete disclosure 
of the requested information. In con-
nection with any request for an FCPA 
Opinion, the Department of Justice 
may conduct whatever independent in-
vestigation it believes appropriate.

§ 80.8 Attorney General opinion. 

The Attorney General or his designee 
shall, within 30 days after receiving a 
request that complies with the fore-
going procedure, respond to the request 
by issuing an opinion that states 
whether the prospective conduct, 
would, for purposes of the Department 
of Justice’s present enforcement pol-
icy, violate 15 U.S.C. 78dd–1 and 78dd–2. 
The Department of Justice may also 
take such other positions or action as 
it considers appropriate. Should the 
Department request additional infor-
mation, the Department’s response 
shall be made within 30 days after re-
ceipt of such additional information.

§ 80.9 No oral opinion. 

No oral clearance, release or other 
statement purporting to limit the en-
forcement discretion of the Depart-
ment of Justice may be given. The re-
questing issuer or domestic concern 
may rely only upon a written FCPA 
Opinion letter signed by the Attorney 
General or his designee.
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