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(i) The services and functions com-
parable to those required of the insured 
depository institution by this part are 
provided at the holding company level; 
and 

(ii) The insured depository institu-
tion has as of the beginning of its fiscal 
year: 

(A) Total assets of less than $5 bil-
lion; or 

(B) Total assets of $5 billion or more 
and a composite CAMEL rating of 1 or 
2. 

(3) The appropriate federal banking 
agency may revoke the exception in 
paragraph (b)(2) of this section for any 
institution with total assets in excess 
of $9 billion for any period of time dur-
ing which the appropriate federal bank-
ing agency determines that the institu-
tion’s exemption would create a sig-
nificant risk to the affected deposit in-
surance fund. 

[58 FR 31335, June 2, 1993, as amended at 61 
FR 6493, Feb. 21, 1996]

§ 363.2 Annual reporting requirements. 

(a) Audited financial statements. Each 
insured depository institution shall 
prepare annual financial statements in 
accordance with generally accepted ac-
counting principles which shall be au-
dited by an independent public ac-
countant. 

(b) Management report. Each insured 
depository institution annually shall 
prepare, as of the end of the institu-
tion’s most recent fiscal year, a man-
agement report signed by its chief ex-
ecutive officer and chief accounting or 
chief financial officer which contains: 

(1) A statement of management’s re-
sponsibilities for preparing the institu-
tion’s annual financial statements, for 
establishing and maintaining an ade-
quate internal control structure and 
procedures for financial reporting, and 
for complying with laws and regula-
tions relating to safety and soundness 
which are designated by the FDIC and 
the appropriate federal banking agen-
cy; and 

(2) Assessments by management of 
the effectiveness of such internal con-
trol structure and procedures as of the 
end of such fiscal year and the institu-
tion’s compliance with such laws and 
regulations during such fiscal year.

§ 363.3 Independent public accountant. 
(a) Annual audit of financial state-

ments. Each insured depository institu-
tion shall engage an independent public 
accountant to audit and report on its 
annual financial statements in accord-
ance with generally accepted auditing 
standards and section 37 of the Federal 
Deposit Insurance Act (12 U.S.C. 1831n). 
The scope of the audit engagement 
shall be sufficient to permit such ac-
countant to determine and report 
whether the financial statements are 
presented fairly and in accordance with 
generally accepted accounting prin-
ciples. 

(b) Additional report. Such inde-
pendent public accountant shall exam-
ine, attest to, and report separately on, 
the assertion of management con-
cerning the institution’s internal con-
trol structure and procedures for finan-
cial reporting. The attestation shall be 
made in accordance with generally ac-
cepted standards for attestation en-
gagements. 

(c) Notice by accountant of termination 
of services. An independent public ac-
countant performing an audit under 
this part who ceases to be the account-
ant for an insured depository institu-
tion shall notify the FDIC and the ap-
propriate federal banking agency in 
writing of such termination within 15 
days after the occurrence of such 
event, and set forth in reasonable de-
tail the reasons for such termination. 

[58 FR 31335, June 2, 1993, as amended at 62 
FR 63257, Nov. 28, 1997]

§ 363.4 Filing and notice requirements. 
(a) Annual reporting. Within 90 days 

after the end of its fiscal year, each in-
sured depository institution shall file 
with each of the FDIC, the appropriate 
federal banking agency, and any appro-
priate state bank supervisor, two cop-
ies of an annual report containing au-
dited annual financial statements, the 
independent public accountant’s report 
thereon, management’s statements and 
assessments, and the independent pub-
lic accountant’s attestation report con-
cerning the institution’s internal con-
trol structure and procedures for finan-
cial reporting as required by §§ 363.2(a), 
363.3(a), 363.2(b), and 363.3(b), respec-
tively. 
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(b) Public availability. The annual re-
port in paragraph (a) of this section 
shall be available for public inspection. 

(c) Independent accountant’s reports. 
Each insured depository institution 
shall file with the FDIC, the appro-
priate federal banking agency, and any 
appropriate state bank supervisor, a 
copy of any management letter, quali-
fication, or other report issued by its 
independent public accountant with re-
spect to such institution and the serv-
ices provided by such accountant pur-
suant to this part within 15 days after 
receipt. 

(d) Notice of engagement or change of 
accountants. Each insured depository 
institution shall provide, within 15 
days after the occurrence of any such 
event, written notice to the FDIC, the 
appropriate federal banking agency, 
and any appropriate state bank super-
visor of the engagement of an inde-
pendent public accountant, or the res-
ignation or dismissal of the inde-
pendent public accountant previously 
engaged. The notice shall include a 
statement of the reasons for any such 
event in reasonable detail. 

[58 FR 31335, June 2, 1993, as amended at 61 
FR 6493, Feb. 21, 1996; 62 FR 63257, Nov. 28, 
1997]

§ 363.5 Audit committees. 
(a) Composition and duties. Each in-

sured depository institution shall es-
tablish an independent audit com-
mittee of its board of directors, the 
members of which shall be outside di-
rectors who are independent of man-
agement of the institution, and the du-
ties of which shall include reviewing 
with management and the independent 
public accountant the basis for the re-
ports issued under this part. 

(b) Committees of large institutions. The 
audit committee of any insured deposi-
tory institution that has total assets of 
more than $3 billion, measured as of 
the beginning of each fiscal year, shall 
include members with banking or re-
lated financial management expertise, 
have access to its own outside counsel, 
and not include any large customers of 
the institution. If a large institution is 
a subsidiary of a holding company and 
relies on the audit committee of the 
holding company to comply with this 
rule, the holding company audit com-

mittee shall not include any members 
who are large customers of the sub-
sidiary institution. 

[58 FR 31335, June 2, 1993, as amended at 61 
FR 6493, Feb. 21, 1996]
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