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Client Alert: SEC Issues Order Requiring Filing of 

Sworn Statements Regarding Accuracy of 
SEC Filings 
A. Introduction  

In the aftermath of recent accounting scandals, on June 27, 2002 the Securities and 
Exchange Commission issued an order1 requiring the principal executive officer and 
principal financial officer of most large publicly traded companies2 to file a statement 
with the SEC certifying, to the best of their knowledge, as to the accuracy of the 
company’s most recent annual report on Form 10-K and all quarterly reports on Form 
10-Q, current reports on Form 8-K and definitive proxy materials filed after the 
company’s most recent annual report on Form 10-K.   

B. Certification  
Specifically, the SEC has mandated that the principal executive officer and principal 
financial officer of each of the companies subject to the order either:  

(i)  file a statement in writing, under oath, in the form of Exhibit A hereto, or   

(ii)  file a statement in writing, under oath, describing the facts and circumstances 
that would make such a statement incorrect.  

In either case, such statement is required to further declare, under oath, whether or not 
the contents of the statement have been reviewed with the company’s audit committee, 
or in the absence of an audit committee, the independent members of the Company’s 
board of directors.  

The statements are due by the close of business on the first date that a Form 10-K or 
Form 10-Q of the applicable company is required to be filed with the SEC on or after 
August 14, 2002.  

                                                 
1 See Securities and Exchange Commission OMB Number 3235-0569, File No. 4-460.  A copy 
of the order is available on the SEC website at http://www.sec.gov/rules/other/4-460.htm. 
2 For a list of companies subject to the order, see http://www.sec.gov/rules/other/4-460list.htm 



 
 

2  S E C  I S S U E S  O R D E R  R E QU I R I N G  F I L I N G  O F  S W OR N  S T A T E M E N T S  R E G A R D I N G 
 A C C U R A C Y  O F  S E C  F I L I N G S  |  J U L Y  2 0 0 2  

NY3 - 292176.05 

 
For Additional Information 
If you have any questions regarding the proposed rules, please contact: 

Edward P. Smith     Peter R. Kolyer   
(212) 408-5371     (212) 408-5564 
esmith@chadbourne.com    pkolyer@chadbourne.com 

Marc A. Alpert     Ven Medabalmi 
(212) 408-5491     (212) 408-1056 
malpert@chadbourne.com   vmedabalmi@chadbourne.com 

Chadbourne & Parke LLP 
 

New York 
30 Rockefeller Plaza 
New York, New York 10112 
Telephone (212) 408-5100 
Facsimile (212) 541-5369 
 

Washington 
1200 New Hampshire Avenue N.W. 
Washington, D.C. 20036 
Telephone (202) 974-5600 
Facsimile (202) 974-5602 
 

Los Angeles 
350 South Grand Avenue, Suite 3300 
Los Angeles, CA 90071 
Telephone (213) 892-1000 
Facsimile (213) 622-9865 
 

Hong Kong 
Suite 2203, Tower 1 
Lippo Centre, 89 Queensway 
Hong Kong 
Telephone: (852) 2842-5400 
Facsimile: (852) 2521-7257 
 

Moscow 
53/5 Kosmodamianskaya Naberezhnaya 
Moscow, Russian Federation 115054 
Telephone: (7-095) 974-2424 
Facsimile: (7-095) 974-2425 
 

London 
Chadbourne & Parke (a multinational partnership) 
Regis House 
45 King William Street 
London EC4R 9 AN 
Telephone: (44-20) 7337-8000 
Facsimile: (44-20) 7337-8001 
 

If you would like additional copies of this client alert, please contact Doreen Norden, Director of Marketing and 
Creative Services, at (212) 408-5190 or e-mail: dnorden@chadbourne.com 
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Exhibit A 

Statement Under Oath of Principal Executive Officer and Principal Financial 
Officer Regarding Facts and Circumstances Relating to Exchange Act Filings 

 
I, [Name of principal executive officer or principal financial officer], state and attest 
that: 
   
  (1) To the best of my knowledge, based upon a review of the covered reports 
of [company name], and, except as corrected or supplemented in a subsequent covered 
report:  

• no covered report contained an untrue statement of a material fact as 
of the end of the period covered by such report (or in the case of a 
report on Form 8-K or definitive proxy materials, as of the date on 
which it was filed); and 

• no covered report omitted to state a material fact necessary to make 
the statements in the covered report, in light of the circumstances 
under which they were made, not misleading as of the end of the 
period covered by such report (or in the case of a report on Form 8-K 
or definitive proxy materials, as of the date on which it was filed).  

 
  (2) I [have/have not] reviewed the contents of this statement with [the 
Company's audit committee] [in the absence of an audit committee, the independent 
members of the Company's board of directors]. 
 
  (3) In this statement under oath, each of the following, if filed on or before 
the date of this statement, is a "covered report": 
 

• [identify most recent Annual Report on Form 10-K filed with the 
Commission] of [company name]; 

• all reports on Form 10-Q, all reports on Form 8-K and all definitive 
proxy materials of [company name] filed with the Commission 
subsequent to the filing of the Form 10-K identified above; and  

• any amendments to any of the foregoing.  
 
[Signature*]      Subscribed and sworn to  
[Name]      before me this ____ day of  
[Date]                                          ___________, 2002.  
       /s/_______________________  
       Notary Public  
 
       My Commission Expires: 
  

                                                 
* Separate statements to be signed by each of the principal executive officer and the principal 
financial officer. 
 


