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Securities and Exchange Commission § 229.308T 

issued an attestation report on the reg-
istrant’s internal control over financial 
reporting. 

(b) Attestation report of the registered 
public accounting firm. Provide the reg-
istered public accounting firm’s attes-
tation report on the registrant’s inter-
nal control over financial reporting in 
the registrant’s annual report con-
taining the disclosure required by this 
Item. 

(c) Changes in internal control over fi-
nancial reporting. Disclose any change 
in the registrant’s internal control 
over financial reporting identified in 
connection with the evaluation re-
quired by paragraph (d) of § 240.13a–15 
or 240.15d–15 of this chapter that oc-
curred during the registrant’s last fis-
cal quarter (the registrant’s fourth fis-
cal quarter in the case of an annual re-
port) that has materially affected, or is 
reasonably likely to materially affect, 
the registrant’s internal control over 
financial reporting. 

Instructions to Item 308: 1. A registrant need 
not comply with paragraphs (a) and (b) of 
this Item until it either had been required to 
file an annual report pursuant to section 
13(a) or 15(d) of the Exchange Act (15 U.S.C. 
78m or 78o(d)) for the prior fiscal year or had 
filed an annual report with the Commission 
for the prior fiscal year. A registrant that 
does not comply shall include a statement in 
the first annual report that it files in sub-
stantially the following form: ‘‘This annual 
report does not include a report of manage-
ment’s assessment regarding internal con-
trol over financial reporting or an attesta-
tion report of the company’s registered pub-
lic accounting firm due to a transition pe-
riod established by rules of the Securities 
and Exchange Commission for newly public 
companies.’’ 

2. The registrant must maintain evidential 
matter, including documentation, to provide 
reasonable support for management’s assess-
ment of the effectiveness of the registrant’s 
internal control over financial reporting. 

[68 FR 36663, June 18, 2003, as amended at 70 
FR 1594, Jan. 7, 2005; 71 FR 76595, Dec. 21, 
2006; 72 FR 35321, June 27, 2007] 

§ 229.308T (Item 308T) Internal control 
over financial reporting. 

NOTE TO ITEM 308T: This is a special tem-
porary section that applies only to a reg-
istrant that is neither a ‘‘large accelerated 
filer’’ nor an ‘‘accelerated filer’’ as those 
terms are defined in § 240.12b–2 of this chap-
ter and only with respect to a fiscal period 

ending on or after December 15, 2007, but be-
fore June 15, 2010. 

(a) Management’s annual report on in-
ternal control over financial reporting. 
Provide a report of management on the 
registrant’s internal control over fi-
nancial reporting (as defined in 
§ 240.13a–15(f) or § 240.15d–15(f) of this 
chapter). This report shall not be 
deemed to be filed for purposes of Sec-
tion 18 of the Exchange Act or other-
wise subject to the liabilities of that 
section, unless the registrant specifi-
cally states that the report is to be 
considered ‘‘filed’’ under the Exchange 
Act or incorporates it by reference into 
a filing under the Securities Act or the 
Exchange Act. The report must con-
tain: 

(1) A statement of management’s re-
sponsibility for establishing and main-
taining adequate internal control over 
financial reporting for the registrant; 

(2) A statement identifying the 
framework used by management to 
evaluate the effectiveness of the reg-
istrant’s internal control over financial 
reporting as required by paragraph (c) 
of § 240.13a–15 or § 240.15d–15 of this 
chapter; and 

(3) Management’s assessment of the 
effectiveness of the registrant’s inter-
nal control over financial reporting as 
of the end of the registrant’s most re-
cent fiscal year, including a statement 
as to whether or not internal control 
over financial reporting is effective. 
This discussion must include disclosure 
of any material weakness in the reg-
istrant’s internal control over financial 
reporting identified by management. 
Management is not permitted to con-
clude that the registrant’s internal 
control over financial reporting is ef-
fective if there are one or more mate-
rial weaknesses in the registrant’s in-
ternal control over financial reporting. 

(4) A statement in substantially the 
following form: ‘‘This annual report 
does not include an attestation report 
of the company’s registered public ac-
counting firm regarding internal con-
trol over financial reporting. Manage-
ment’s report was not subject to attes-
tation by the company’s registered 
public accounting firm pursuant to 
temporary rules of the Securities and 
Exchange Commission that permit the 
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company to provide only manage-
ment’s report in this annual report.’’ 

(b) Changes in internal control over fi-
nancial reporting. Disclose any change 
in the registrant’s internal control 
over financial reporting identified in 
connection with the evaluation re-
quired by paragraph (d) of § 240.13a-15 or 
§ 240.15d–15 of this chapter that oc-
curred during the registrant’s last fis-
cal quarter (the registrant’s fourth fis-
cal quarter in the case of an annual re-
port) that has materially affected, or is 
reasonably likely to materially affect, 
the registrant’s internal control over 
financial reporting. 
Instructions to paragraphs (a) and (b) of Item 
308T. 1. A registrant need not comply with 
paragraph (a) of this Item until it either had 
been required to file an annual report pursu-
ant to section 13(a) or 15(d) of the Exchange 
Act (15 U.S.C. 78m or 78o(d)) for the prior fis-
cal year or previously had filed an annual re-
port with the Commission for the prior fiscal 
year. A registrant that does not comply shall 
include a statement in the first annual re-
port that it files in substantially the fol-
lowing form: ‘‘This annual report does not 
include a report of management’s assessment 
regarding internal control over financial re-
porting or an attestation report of the com-
pany’s registered public accounting firm due 
to a transition period established by rules of 
the Securities and Exchange Commission for 
newly public companies.’’ 

2. The registrant must maintain evidential 
matter, including documentation, to provide 
reasonable support for management’s assess-
ment of the effectiveness of the registrant’s 
internal control over financial reporting. 

(c) This temporary Item 308T, and ac-
companying note and instructions, will 
expire on December 15, 2010. 

EFFECTIVE DATE NOTE: At 71 FR 76595, Dec. 
21, 2006, § 229.308T was added, effective Feb. 
20, 2007 to June 30, 2009. At 73 FR 38099, July 
2, 2008, § 229.308T was amended by revising 
the ‘‘Note to Item 308T’’ and paragraph (c), 
effective Sept. 2, 2008 to June 30, 2010. At 74 
FR 30211, June 25, 2009, the effectiveness of 
temporary § 229.308T was extended through 
June 30, 2010. At 74 FR 53628, 53631, Oct. 19, 
2009, temporary § 229.308T was amended in the 
Note and paragraph (c) and its effectiveness 
was extended through Dec. 15, 2010. 

Subpart 229.400—Management 
and Certain Security Holders 

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

(a) Identification 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 
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) Identification 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 
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