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the performance of any service pursu-
ant to an arrangement in which no fee 
will be charged unless a specified find-
ing or result is attained, or in which 
the amount of the fee is otherwise de-
pendent upon the finding or result of 
such product or service. Solely for the 
purposes of this section, a fee is not a 
‘‘contingent fee’’ if it is fixed by courts 
or other public authorities, or, in tax 
matters, if determined based on the re-
sults of judicial proceedings or the 
findings of governmental agencies. 
Fees may vary depending, for example, 
on the complexity of services rendered. 

(11) Covered persons in the firm means 
the following partners, principals, 
shareholders, and employees of an ac-
counting firm: 

(i) The ‘‘audit engagement team’’; 
(ii) The ‘‘chain of command’’; 
(iii) Any other partner, principal, 

shareholder, or managerial employee of 
the accounting firm who has provided 
ten or more hours of non-audit services 
to the audit client for the period begin-
ning on the date such services are pro-
vided and ending on the date the ac-
counting firm signs the report on the 
financial statements for the fiscal year 
during which those services are pro-
vided, or who expects to provide ten or 
more hours of non-audit services to the 
audit client on a recurring basis; and 

(iv) Any other partner, principal, or 
shareholder from an ‘‘office’’ of the ac-
counting firm in which the lead audit 
engagement partner primarily prac-
tices in connection with the audit. 

(12) Group means two or more persons 
who act together for the purposes of 
acquiring, holding, voting, or disposing 
of securities of a registrant. 

(13) Immediate family members means a 
person’s spouse, spousal equivalent, 
and dependents. 

(14) Investment company complex. (i) 
‘‘Investment company complex’’ in-
cludes: 

(A) An investment company and its 
investment adviser or sponsor; 

(B) Any entity controlled by or con-
trolling an investment adviser or spon-
sor in paragraph (f)(14)(i)(A) of this sec-
tion, or any entity under common con-
trol with an investment adviser or 
sponsor in paragraph (f)(14)(i)(A) of this 
section if the entity: 

(1) Is an investment adviser or spon-
sor; or 

(2) Is engaged in the business of pro-
viding administrative, custodian, un-
derwriting, or transfer agent services 
to any investment company, invest-
ment adviser, or sponsor; and 

(C) Any investment company or enti-
ty that would be an investment com-
pany but for the exclusions provided by 
section 3(c) of the Investment Company 
Act of 1940 (15 U.S.C. 80a–3(c)) that has 
an investment adviser or sponsor in-
cluded in this definition by either para-
graph (f)(14)(i)(A) or (f)(14)(i)(B) of this 
section. 

(ii) An investment adviser, for pur-
poses of this definition, does not in-
clude a sub-adviser whose role is pri-
marily portfolio management and is 
subcontracted with or overseen by an-
other investment adviser. 

(iii) Sponsor, for purposes of this def-
inition, is an entity that establishes a 
unit investment trust. 

(15) Office means a distinct sub-group 
within an accounting firm, whether 
distinguished along geographic or prac-
tice lines. 

(16) Rabbi trust means an irrevocable 
trust whose assets are not accessible to 
the accounting firm until all benefit 
obligations have been met, but are sub-
ject to the claims of creditors in bank-
ruptcy or insolvency. 

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

[37 FR 14594, July 21, 1972, as amended at 48 
FR 9521, Mar. 7, 1983; 65 FR 76082, Dec. 5, 2000; 
68 FR 6044, Feb. 5, 2003; 70 FR 1593, Jan. 7, 
2005] 

§ 210.2–02 Accountants’ reports and at-
testation reports. 

(a) Technical requirements for account-
ants’ reports. The accountant’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 in-
cluded in accountants’ reports. The ac-
countant’s report: 
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(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) Opinions to be expressed in account-
ants’ reports. The accountant’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 identified in account-
ants’ reports. Any matters to which the 
accountant takes exception shall be 
clearly identified, the exception there-
to specifically and clearly stated, and, 
to the extent practicable, the effect of 
each such exception on the related fi-
nancial statements given. (See section 
101 of the Codification of Financial Re-
porting 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 
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. 

(f) Attestation report on internal control 
over financial reporting. Every reg-
istered public accounting firm that 
issues or prepares an accountant’s re-
port for a registrant, other than an in-
vestment company registered under 
section 8 of the Investment Company 
Act of 1940 (15 U.S.C. 80a–8), that is in-
cluded in an annual report required by 
section 13(a) or 15(d) of the Securities 
Exchange Act of 1934 (15 U.S.C. 78a et 
seq.) containing an assessment by man-
agement of the effectiveness of the reg-
istrant’s internal control over financial 
reporting must clearly state the opin-
ion of the accountant, either unquali-
fied or adverse, as to whether the reg-
istrant maintained, in all material re-
spects, effective internal control over 
financial reporting, except in the rare 
circumstance of a scope limitation 
that cannot be overcome by the reg-
istrant or the registered public ac-
counting firm which would result in 
the accounting firm disclaiming an 
opinion. The attestation report on in-
ternal control over financial reporting 
shall be dated, signed manually, iden-
tify the period covered by the report 
and indicate that the accountant has 
audited the effectiveness of internal 
control over financial reporting. The 
attestation report on internal control 
over financial reporting may be sepa-
rate from the accountant’s report. 

(g) Attestation report on assessment of 
compliance with servicing criteria for 
asset-backed securities. The attestation 
report on assessment of compliance 
with servicing criteria for asset-backed 
securities, as required by § 240.13a–18(c) 
or 240.15d–18(c) of this chapter, shall be 
dated, signed manually, identify the 
period covered by the report and clear-
ly state the opinion of the registered 
public accounting firm as to whether 
the asserting party’s assessment of 
compliance with the servicing criteria 
is fairly stated in all material respects, 
or must include an opinion to the ef-
fect that an overall opinion cannot be 
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expressed. If an overall opinion cannot 
be expressed, explain why. 

[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; 68 FR 36660, June 18, 2003; 70 FR 
1593, Jan. 7, 2005; 72 FR 35321, June 27, 2007] 

§ 210.2–02T Accountants’ reports and 
attestation reports on internal con-
trol over financial reporting. 

(a) The requirements of § 210.2–02(f) 
shall not apply to a registered public 
accounting firm that issues or prepares 
an accountant’s report that is included 
in an annual report filed by a reg-
istrant that is neither a ‘‘large acceler-
ated filer’’ nor an ‘‘accelerated filer,’’ 
as those terms are defined in § 240.12b– 
2 of this chapter, for a fiscal year end-
ing on or after December 15, 2007 but 
before June 15, 2010. 

(b) This section expires on December 
15, 2010. 

EFFECTIVE DATE NOTE: At 71 FR 47059, Aug. 
15, 2006, temporary § 210.2–02T was added, ef-
fective Sept. 14, 2006 to Dec. 31, 2007. At 71 FR 
76581, 76594, Dec. 21, 2006, paragraph (a) re-
mained effective Sept. 14, 2006 to Dec. 31, 
2007, and paragraph (c) was added, effective 
Feb. 20, 2007 to June 30, 2009. At 72 FR 35321, 
June 27, 2007, the section heading was re-
vised, effective Aug. 27, 2007 to June 30, 2009. 
At 73 FR 38099, July 2, 2008, § 210.2–02T was 
amended by removing paragraphs (a) and (b) 
and redesignating paragraphs (c) and (d) as 
(a) and (b); revising the date ‘‘December 15, 
2008’’ in newly redesignated paragraph (a) to 
read ‘‘December 15, 2009’’; and revising newly 
redesignated paragraph (b), effective Sept. 2, 
2008 to June 30, 2010. At 74 FR 30211, June 25, 
2009, the effectiveness of temporary § 210.2– 
02T was extended through June 30, 2010. At 74 
FR 53628, 53630, Oct. 19, 2009, temporary 
§ 210.2–02T was amended in paragraphs (a) 
and (b) and its effectiveness was extended 
through Dec. 15, 2010. 

§ 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. 
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