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CEO/CFO CERTIFICATIONS UNDER
SARBANES-OXLEY ACT

By Curtis R. Hearn and Allison C. Bell

Y esterday, we aerted you to the fact that the Sarbanes-Oxley Act of
2002 requires that filed periodic reports containing financial statements must
now be accompanied by a CEO and CFO certification. Y ou should note that
there are two separate statutory certification requirements, one criminal and
one civil. The certification requirement with criminal law ramifications be-
came effective upon execution of the Act by the President on July 30, 2002,
and requires CEOs and CFOs to certify that:

the periodic report in question complies with the requirements of the
Securities Exchange Act of 1934; and

the information contained in the report fairly presents, in all material
respects, the financial condition and results of operations of the filing
company.

The civil certification requirement will become effective after further
SEC rulemaking (which must be completed on or before August 29, 2002), and
will require CEOs and CFOs to make a separate certification to the following
effects:

that the periodic report in question (i) does not misstate or omit a mate-
rial fact, (ii) fully complies with the requirements of the Securities Ex-
change Act of 1934, and (iii) fairly presents, in all material respects, the
financia condition and results of operations of the company;

that the signing officers are responsible for and have established and
examined the company's internal controls to ensure that material infor-
mation relating to the company is made known to the signing officers;

that the signing officers have disclosed to the company's auditors and
audit committee any significant deficiencies in the company's interna
controls and any fraud that involves management or other employees
who have a significant role in the company's internal controls; and

whether or not there were any significant changes in the company's in-
ternal controls or other factors that could significantly affect the inter-
nal controls.
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NYSE BOARD APPROVES NEW CORPORATE
GOVERNANCE RULES

By Amos J. Oelking 111

Y esterday, the Board of Directors of the New Y ork Stock Exchange ap-
proved new corporate governance standards for NY SE-listed companies,
adopting the recommendations of the NY SE's Corporate Accountability and
Listing Standards Committee submitted to the NY SE Board in June. (Click
hereto link to our E* Zine regarding the Committee's cor porate gover nance
recommendations.)

Comment letters received by the NY SE, as well as subsequent legisla-
tive developments and deliberations of the Committee, resulted in several clari-
fications of the Committee's original recommendations, including changes to
clarify that:

each NY SE listed company must have aninterna audit function; and

prohibited compensation for audit committee members includes fees
paid, directly or indirectly, for consulting, legal or financial advisory
services, regardless of the amount.

Formal rule changes incorporating these new standards will be filed
with the SEC in the near future. The rule changes, which will be subject to
public comment, will become effective upon adoption by the SEC.

Please remember that these legal principles may change and vary widely in their application to specific
factual circumstances. You should consult with counsel about your individual circumstances. For further
information regarding these issues you may contact the head of our Corporate and Securities practice

group:

L. Richards McMillan, |1

Jones Walker

201 St. Charles Ave,, 51st Fl.

New Orleans, LA 70170-5100

ph. 504.582.8188

email rmcmillan@joneswalker.com
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