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§240.14a-101 Schedule 14A. Information re-
quired in proxy statement.

* * * * *
Item 9. Independent public accountants.
* % %
* * * * *

(e)(1) Disclose, under the caption Audit
Fees, the aggregate fees billed for each of the
last two fiscal years for professional services
rendered by the principal accountant for the
audit of the registrant’s annual financial
statements and review of financial state-
ments included in the registrant’s Form 10-
Q (17 CFR 249.308a) or 10-QSB (17 CFR
249.308b) or services that are normally pro-
vided by the accountant in connection with
statutory and regulatory filings or engage-
ments for those fiscal years.

(2) Disclose, under the caption Audit-Re-
lated Fees, the aggregate fees billed in each of
the last two fiscal years for assurance and
related services by the principal accountant
that are reasonably related to the perform-
ance of the audit or review of the reg-
istrant’s financial statements and are not re-
ported under paragraph (e)(1) of this section.
Registrants shall describe the nature of the
services comprising the fees disclosed under
this category.

(3) Disclose, under the caption Tax Fees,
the aggregate fees billed in each of the last
two fiscal years for professional services ren-
dered by the principal accountant for tax
compliance, tax advice, and tax planning.
Registrants shall describe the nature of the
services comprising the fees disclosed under
this category.

(4) Disclose, under the caption All Other
Fees, the aggregate fees billed in each of the
last two fiscal years for products and serv-
ices provided by the principal accountant,
other than the services reported in para-
graphs (e)(1) through (e)(3) of this section.
Registrants shall describe the nature of the
services comprising the fees disclosed under
this category.

(5)(1) Disclose the audit committee’s pre-
approval policies and procedures described in
17 CFR 210.2-01(c)(T)(1).

(ii) Disclose the percentage of services de-
scribed in each of paragraphs (e)(2) through
(e)(4) of this section that were approved by
the audit committee pursuant to 17 CFR
210.2-01(c)(M()(C).

(6) If greater than 50 percent, disclose the
percentage of hours expended on the prin-
cipal accountant’s engagement to audit the
registrant’s financial statements for the
most recent fiscal year that were attributed
to work performed by persons other than the
principal accountant’s full-time, permanent
employees.

§240.140-103

(7) If the registrant is an investment com-
pany, disclose the aggregate non-audit fees
billed by the registrant’s accountant for
services rendered to the registrant, and to
the registrant’s investment adviser (not in-
cluding any subadviser whose role is pri-
marily portfolio management and is subcon-
tracted with or overseen by another invest-
ment adviser), and any entity controlling,
controlled by, or under common control with
the adviser that provides ongoing services to
the registrant for each of the last two fiscal
years of the registrant.

(8) If the registrant is an investment com-
pany, disclose whether the audit committee
of the board of directors has considered
whether the provision of non-audit services
that were rendered to the registrant’s invest-
ment adviser (not including any subadviser
whose role is primarily portfolio manage-
ment and is subcontracted with or overseen
by another investment adviser), and any en-
tity controlling, controlled by, or under
common control with the investment adviser
that provides ongoing services to the reg-
istrant that were not pre-approved pursuant
to 17 CFR 210.2-01(c)(7)(ii) is compatible with
maintaining the principal accountant’s inde-
pendence.

Instruction to Item 9(e).

For purposes of Item 9(e)(2), (3), and (4),
registrants that are investment companies
must disclose fees billed for services ren-
dered to the registrant and separately, dis-
close fees required to be approved by the in-
vestment company registrant’s audit com-
mittee pursuant to 17 CFR 210.2-01(c)(7)(ii).
Registered investment companies must also
disclose the fee percentages as required by
item 9(e)(5)(ii) for the registrant and sepa-
rately, disclose the fee percentages as re-
quired by item 9(e)(5)(ii) for the fees required
to be approved by the investment company
registrant’s audit committee pursuant to 17
CFR 210.2-01(c)(T)(ii).

* * * * *

§240.14a-102 [Reserved]

§240.14a-103 Notice of Exempt Solici-
tation. Information to be included
in statements submitted by or on
behalf of a person pursuant to
§240.14a-6(g).

U.S. Securities and Exchange Commission
Washington, DC 20549

Notice of Exempt Solicitation
1. Name of the Registrant:

2. Name of berson reiying on exémption:

3. Address of person relying on exemption:
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§240.140-104

4. Written materials. Attach written mate-
rial required to be submitted pursuant to
Rule 14a-6(g)(1) [§240.14a-6(g)(1)].

[67 FR 48294, Oct. 22, 1992]

§240.14a-104 Notice of Exempt Pre-
liminary Roll-up Communication.
Information regarding ownership
interests and any potential conflicts
of interest to be included in state-
ments submitted by or on behalf of

person pursuant to §240.14a-
2(b)(4) and § 240.14a-6(n).

United States Securities and Exchange
Commission Washington, D.C. 20549

Notice of Exempt Preliminary Roll-Up
Communication

1. Name of registrant appearing on Securi-
ties Act of 1933 registration statement
for the roll-up transaction (or, if reg-
istration statement has not been filed,
name of entity into which partnerships
are to be rolled up):

2. Name of partnership that is the subject of
the proposed roll-up transaction:

3. Name of person relying on exemption:

4. Address of person relying on exemption:

5. Ownership interest of security holder in
partnership that is the subject of the
proposed roll-up transaction:

NoOTE: To the extent that the holder owns
securities in any other entities involved in
this roll-up transaction, disclosure of these
interests also should be made.

6. Describe any and all relations of the hold-
er to the parties to the transaction or to
the transaction itself:

a. The holder is engaged in the business of
buying and selling limited partnership
interests in the secondary market would
be adversely affected if the roll-up trans-
action were completed.

b. The holder would suffer direct (or indirect)
material financial injury if the roll-up
transaction were completed since it is a
service provider to an affected limited
partnership.

c. The holder is engaged in another trans-
action that may be competitive with the
pending roll-up transaction.

17 CFR Ch. Il (4-1-03 Edition)

d. Any other relations to the parties in-
volved in the transaction or to the trans-
action itself, or any benefits enjoyed by
the holder not shared on a pro rata basis
by all other holders of the same class of
securities of the partnership that is the
subject of the proposed roll-up trans-
action.

[59 FR 63685, Dec. 8, 1994]

§240.14b-1 Obligation of registered
brokers and dealers in connection
with the prompt forwarding of cer-
tain communications to beneficial
owners.

(a) Definitions. Unless the context
otherwise requires, all terms used in
this section shall have the same mean-
ings as in the Act and, with respect to
proxy soliciting material, as in
§240.14a-1 thereunder and, with respect
to information statements, as in
§240.14c-1 thereunder. In addition, as
used in this section, the term ‘‘reg-
istrant’ means:

(1) The issuer of a class of securities
registered pursuant to section 12 of the
Act; or

(2) An investment company reg-
istered under the Investment Company
Act of 1940.

(b) Dissemination and beneficial owner
information requirements. A broker or
dealer registered under Section 15 of
the Act shall comply with the fol-
lowing requirements for disseminating
certain communications to beneficial
owners and providing beneficial owner
information to registrants.

(1) The broker or dealer shall re-
spond, by first class mail or other
equally prompt means, directly to the
registrant no later than seven business
days after the date it receives an in-
quiry made in accordance with
§240.14a-13(a) or §240.14c-7(a) by indict-
ing, by means of a search card or other-
wise:

(i) The approximate number of cus-
tomers of the broker or dealer who are
beneficial owners of the registrant’s se-
curities that are held of record by the
broker, dealer, or its nominee;

(ii) The number of customers of the
broker or dealer who are beneficial
owners of the registrant’s securities
who have objected to disclosure of
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