§80a-31

(Aug. 22, 1940, ch. 686, title I, §31, 54 Stat. 838;
Pub. L. 104-290, title II, §207, Oct. 11, 1996, 110
Stat. 3430; Pub. L. 105-353, title III, §301(c)(6),
Nov. 3, 1998, 112 Stat. 3237; Pub. L. 111-203, title
IX, §§9291(b), 929Q(a), July 21, 2010, 124 Stat. 1858,
1865; Pub. L. 111-257, §1(b), Oct. 5, 2010, 124 Stat.
2646.)

Editorial Notes

AMENDMENTS

2010—Subsec. (a)(1). Pub. L. 111-203, §929Q(a)(1), in-
serted at end ‘‘Each person having custody or use of the
securities, deposits, or credits of a registered invest-
ment company shall maintain and preserve all records
that relate to the custody or use by such person of the
securities, deposits, or credits of the registered invest-
ment company for such period or periods as the Com-
mission, by rule or regulation, may prescribe, as nec-
essary or appropriate in the public interest or for the
protection of investors.”

Subsec. (b)(4). Pub. L. 111-203, §929Q(a)(2), added par.
4.

Subsec. (¢). Pub. L. 111-257 redesignated subsec. (d) as
(¢) and struck out former subsec. (¢). Prior to amend-
ment, text of subsec. (¢c) read as follows: ‘‘Notwith-
standing any other provision of law, the Commission
shall not be compelled to disclose any records or infor-
mation provided to the Commission under this section,
or records or information based upon or derived from
such records or information, if such records or informa-
tion have been obtained by the Commission for use in
furtherance of the purposes of this subchapter, includ-
ing surveillance, risk assessments, or other regulatory
and oversight activities. Nothing in this subsection au-
thorizes the Commission to withhold information from
the Congress or prevent the Commission from com-
plying with a request for information from any other
Federal department or agency requesting the informa-
tion for purposes within the scope of jurisdiction of
that department or agency, or complying with an order
of a court of the United States in an action brought by
the United States or the Commission. For purposes of
section 5562 of title 5, this section shall be considered a
statute described in subsection (b)(3)(B) of such section
5562. Collection of information pursuant to this section
shall be an administrative action involving an agency
against specific individuals or agencies pursuant to sec-
tion 3518(c)(1) of title 44.”

Pub. L. 111-203, §929I(b)(1), added subsec. (c) and
struck out former subsec. (¢). Prior to amendment, text
read as follows: ‘‘Notwithstanding any other provision
of law, the Commission shall not be compelled to dis-
close any internal compliance or audit records, or in-
formation contained therein, provided to the Commis-
sion under this section. Nothing in this subsection
shall authorize the Commission to withhold informa-
tion from the Congress or prevent the Commission from
complying with a request for information from any
other Federal department or agency requesting the in-
formation for purposes within the scope of the jurisdic-
tion of that department or agency, or complying with
an order of a court of the United States in an action
brought by the United States or the Commission. For
purposes of section 552 of title 5, this section shall be
considered a statute described in subsection (b)(3)(B) of
such section 552.”

Subsec. (d). Pub. L. 111-257, §1(b)(2), redesignated sub-
sec. (e) as (d). Former subsec. (d) redesignated (c).

Pub. L. 111-203, §9291(b)(2), (3), redesignated subsec.
(e) as (d) and struck out former subsec. (d) which de-
fined ‘‘internal compliance policies and procedures’
and ‘‘internal compliance and audit record’ for pur-
poses of this section.

Subsec. (e). Pub. L. 111-257, §1(b)(2), redesignated sub-
sec. (e) as (d).

Pub. L. 111-203, §9291(b)(3), redesignated subsec. (f) as
(e). Former subsec. (e) redesignated (d).
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Subsec. (f). Pub. L. 111-203, §9291(b)(3), redesignated
subsec. (f) as (e).

1998—Subsec. (f). Pub. L. 105-353 substituted ‘‘sub-
section (e)”’ for ‘‘subsection (c)’’.

1996—Subsecs. (a), (b). Pub. L. 104290, §207(1), added
subsecs. (a) and (b) and struck out former subsecs. (a)
and (b) which read as follows:

‘‘(a) Every registered investment company, and every
underwriter, broker, dealer, or investment adviser
which is a majority-owned subsidiary of such a com-
pany, shall maintain and preserve for such period or pe-
riods as the Commission may prescribe by rules and
regulations, such accounts, books, and other docu-
ments as constitute the record forming the basis for fi-
nancial statements required to be filed pursuant to sec-
tion 80a—29 of this title, and of the auditor’s certificates
relating thereto. Every investment adviser not a ma-
jority-owned subsidiary of, and every depositor of any
registered investment company, and every principal
underwriter for any registered investment company
other than a closed-end company, shall maintain and
preserve for such period or periods as the Commission
shall prescribe by rules and regulations, such accounts,
books, and other documents as are necessary or appro-
priate to record such person’s transactions with such
registered company.

“(b) All accounts, books, and other records, required
to be maintained and preserved by any person pursuant
to subsection (a) of this section, shall be subject at any
time and from time to time to such reasonable peri-
odic, special, and other examinations by the Commis-
sion, or any member or representative thereof, as the
Commission may prescribe. Any such person shall fur-
nish to the Commission, within such reasonable time as
the Commission may prescribe, copies of or extracts
from such records which may be prepared without
undue effort, expense, or delay, as the Commission may
by order require.”’

Subsecs. (¢), (d). Pub. L. 104-290, §207(3), added sub-
secs. (¢) and (d). Former subsecs. (¢) and (d) redesig-
nated (e) and (f), respectively.

Subsec. (e). Pub. L. 104-290, §207(2), (4), redesignated
subsec. (c) as (e) and inserted heading.

Subsec. (f). Pub. L. 104-290, §207(2), (5), redesignated
subsec. (d) as (f) and inserted heading.

Statutory Notes and Related Subsidiaries

EFFECTIVE DATE OF 2010 AMENDMENT

Amendment by Pub. L. 111-203 effective 1 day after
July 21, 2010, except as otherwise provided, see section
4 of Pub. L. 111-203, set out as an Effective Date note
under section 5301 of Title 12, Banks and Banking.

Executive Documents

TRANSFER OF FUNCTIONS

For transfer of functions of Securities and Exchange
Commission, with certain exceptions, to Chairman of
such Commission, see Reorg. Plan No. 10 of 1950, §§1, 2,
eff. May 24, 1950, 15 F.R. 3175, 64 Stat. 1265, set out under
section 78d of this title.

§ 80a-31. Accountants and auditors

(a) Selection of accountant

It shall be unlawful for any registered man-
agement company or registered face-amount
certificate company to file with the Commission
any financial statement signed or certified by
an independent public accountant, unless—

(1) such accountant shall have been selected
at a meeting held within thirty days before or
after the beginning of the fiscal year or before
the annual meeting of stockholders in that
year by the vote, cast in person, of a majority
of those members of the board of directors who
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are not interested persons of such registered
company;

(2) such selection shall have been submitted
for ratification or rejection at the next suc-
ceeding annual meeting of stockholders if such
meeting be held, except that any vacancy oc-
curring between annual meetings, due to the
death or resignation of the accountant, may
be filled by the vote of a majority of those
members of the board of directors who are not
interested persons of such registered company,
cast in person at a meeting called for the pur-
pose of voting on such action;

(3) the employment of such accountant shall
have been conditioned upon the right of the
company by vote of a majority of the out-
standing voting securities at any meeting
called for the purpose to terminate such em-
ployment forthwith without any penalty; and

(4) such certificate or report of such ac-
countant shall be addressed both to the board
of directors of such registered company and to
the security holders thereof.

If the selection of an accountant has been re-
jected pursuant to paragraph (2) or his employ-
ment terminated pursuant to paragraph (3), the
vacancy so occurring may be filled by a vote of
a majority of the outstanding voting securities,
either at the meeting at which the rejection or
termination occurred or, if not so filled, at a
subsequent meeting which shall be called for the
purpose. In the case of a common-law trust of
the character described in section 80a-16(c) of
this title, no ratification of the employment of
such accountant shall be required but such em-
ployment may be terminated and such account-
ant removed by action of the holders of record of
a majority of the outstanding shares of bene-
ficial interest in such trust in the same manner
as is provided in section 80a-16(c) of this title in
respect of the removal of a trustee, and all the
provisions therein contained as to the calling of
a meeting shall be applicable. In the event of
such termination and removal, the vacancy so
occurring may be filled by action of the holders
of record of a majority of the shares of bene-
ficial interest either at the meeting, if any, at
which such termination and removal occurs, or
by instruments in writing filed with the custo-
dian, or if not so filed within a reasonable time
then at a subsequent meeting which shall be
called by the trustees for the purpose. The pro-
visions of paragraph (42) of section 80a-2(a) of
this title as to a majority shall be applicable to
the vote cast at any meeting of the shareholders
of such a trust held pursuant to this subsection.

(b) Selection of controller or other principal ac-
counting officer

No registered management company or reg-
istered face-amount certificate company shall
file with the Commission any financial state-
ment in the preparation of which the controller
or other principal accounting officer or em-
ployee of such company participated, unless
such controller, officer or employee was se-
lected, either by vote of the holders of such com-
pany’s voting securities at the last annual meet-
ing of such security holders, or by the board of
directors of such company.

TITLE 15—COMMERCE AND TRADE

§80a-32

(c) Reports of accountants and auditors

The Commission is authorized, by rules and
regulations or order in the public interest or for
the protection of investors, to require account-
ants and auditors to keep reports, work sheets,
and other documents and papers relating to reg-
istered investment companies for such period or
periods as the Commission may prescribe, and to
make the same available for inspection by the
Commission or any member or representative
thereof.

(Aug. 22, 1940, ch. 686, title I, §32, 54 Stat. 838;
Pub. L. 91-547, §18, Dec. 14, 1970, 84 Stat. 1427;
Pub. L. 94-29, §28(4), June 4, 1975, 89 Stat. 165.)

Editorial Notes

AMENDMENTS

1975—Subsec. (a). Pub. L. 94-29 substituted ‘‘section
80a-16(c) of this title” for ‘‘section 80a-16(b) of this
title”.

1970—Subsec. (a). Pub. L. 91-547 struck out introduc-
tory text ‘“‘After one year from the effective date of this
subchapter,” and substituted It for ‘‘it’’; inserted
‘‘the vote, cast in person, of”’ before ‘‘a majority’ and
substituted ‘‘interested persons of”’ for ‘“‘investment ad-
visers of, or affiliated persons of an investment adviser
of, or officers or employees of,” in par. (1); inserted
‘‘the vote of a majority of those members of”’ before
““the board of directors’” and ‘‘who are not interested
persons of such registered company, cast in person at a
meeting called for the purpose of voting on such ac-
tion” after ‘‘the board of directors’ in par. (2); sub-
stituted period for colon in par. (4); and in text after
par. (4), substituted ‘‘if not so filled,” for ‘‘if not so
filled then’ and ‘‘if not so filed” for ‘‘if not so filled”’,
and substituted reference to par. (42) for par. (40) of sec-
tion 80a-2(a) of this title.

Statutory Notes and Related Subsidiaries

EFFECTIVE DATE OF 1975 AMENDMENT

Amendment by Pub. L. 9429 effective June 4, 1975,
see section 31(a) of Pub. L. 94-29, set out as a note under
section 78b of this title.

EFFECTIVE DATE OF 1970 AMENDMENT

Amendment by Pub. L. 91-547 effective on expiration
of one year after Dec. 14, 1970, see section 30(1) of Pub.
L. 91-547, set out as a note under section 80a-52 of this
title.

Executive Documents

TRANSFER OF FUNCTIONS

For transfer of functions of Securities and Exchange
Commission, with certain exceptions, to Chairman of
such Commission, see Reorg. Plan No. 10 of 1950, §§1, 2,
eff. May 24, 1950, 15 F.R. 3175, 64 Stat. 1265, set out under
section 78d of this title.

§ 80a-32. Filing of documents with Commission
in civil actions

Every registered investment company which is
a party and every affiliated person of such com-
pany who is a party defendant to any action or
claim by a registered investment company or a
security holder thereof in a derivative or rep-
resentative capacity against an officer, director,
investment adviser, trustee, or depositor of such
company, shall file with the Commission, unless
already so filed, (1) a copy of all pleadings, ver-
dicts, or judgments filed with the court or
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