
117 

Securities and Exchange Commission § 240.13a–10 

including, except to the extent prohib-
ited by the law of any State or by ac-
tion of the insurance commissioner, 
bank commissioner, or any agency or 
officer performing like functions of any 
State, requiring written notice to, and 
acceptance by, the issuer prior to any 
assignment or other transfer of the se-
curities and reserving the right to 
refuse assignments or other transfers 
at any time on a non-discriminatory 
basis; and 

(f) The prospectus for the securities 
contains a statement indicating that 
the issuer is relying on the exemption 
provided by this rule. 

[74 FR 3175, Jan. 16, 2009] 

REGULATION 13A: REPORTS OF ISSUERS 
OF SECURITIES REGISTERED PURSUANT 
TO SECTION 12 

Annual Reports 

§ 240.13a–1 Requirements of annual re-
ports. 

Every issuer having securities reg-
istered pursuant to section 12 of the 
Act (15 U.S.C. 78l) shall file an annual 
report on the appropriate form author-
ized or prescribed therefor for each fis-
cal year after the last full fiscal year 
for which financial statements were 
filed in its registration statement. An-
nual reports shall be filed within the 
period specified in the appropriate 
form. 

[62 FR 39767, July 24, 1997] 

§ 240.13a–2 [Reserved] 

§ 240.13a–3 Reporting by Form 40–F 
registrant. 

A registrant that is eligible to use 
Forms 40–F and 6–K and files reports in 
accordance therewith shall be deemed 
to satisfy the requirements of Regula-
tion 13A (§§ 240.13a–1 through 240.13a–17 
of this chapter). 

[56 FR 30068, July 1, 1991] 

OTHER REPORTS 

§ 240.13a–10 Transition reports. 
(a) Every issuer that changes its fis-

cal closing date shall file a report cov-
ering the resulting transition period 
between the closing date of its most re-

cent fiscal year and the opening date of 
its new fiscal year; Provided, however, 
that an issuer shall file an annual re-
port for any fiscal year that ended be-
fore the date on which the issuer deter-
mined to change its fiscal year end. In 
no event shall the transition report 
cover a period of 12 or more months. 

(b) The report pursuant to this sec-
tion shall be filed for the transition pe-
riod not more than the number of days 
specified in paragraph (j) of this sec-
tion after either the close of the transi-
tion period or the date of the deter-
mination to change the fiscal closing 
date, whichever is later. The report 
shall be filed on the form appropriate 
for annual reports of the issuer, shall 
cover the period from the close of the 
last fiscal year end and shall indicate 
clearly the period covered. The finan-
cial statements for the transition pe-
riod filed therewith shall be audited. 
Financial statements, which may be 
unaudited, shall be filed for the com-
parable period of the prior year, or a 
footnote, which may be unaudited, 
shall state for the comparable period of 
the prior year, revenues, gross profits, 
income taxes, income or loss from con-
tinuing operations before extraor-
dinary items and cumulative effect of a 
change in accounting principles and 
net income or loss. The effects of any 
discontinued operations and/or extraor-
dinary items as classified under the 
provisions of generally accepted ac-
counting principles also shall be 
shown, if applicable. Per share data 
based upon such income or loss and net 
income or loss shall be presented in 
conformity with applicable accounting 
standards. Where called for by the time 
span to be covered, the comparable pe-
riod financial statements or footnote 
shall be included in subsequent filings. 

(c) If the transition period covers a 
period of less than six months, in lieu 
of the report required by paragraph (b) 
of this section, a report may be filed 
for the transition period on Form 10–Q 
(§ 249.308a of this chapter) not more 
than the number of days specified in 
paragraph (j) of this section after ei-
ther the close of the transition period 
or the date of the determination to 
change the fiscal closing date, which-
ever is later. The report on Form 10–Q 
shall cover the period from the close of 
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the last fiscal year end and shall indi-
cate clearly the period covered. The fi-
nancial statements filed therewith 
need not be audited but, if they are not 
audited, the issuer shall file with the 
first annual report for the newly adopt-
ed fiscal year separate audited state-
ments of income and cash flows cov-
ering the transition period. The notes 
to financial statements for the transi-
tion period included in such first an-
nual report may be integrated with the 
notes to financial statements for the 
full fiscal period. A separate audited 
balance sheet as of the end of the tran-
sition period shall be filed in the an-
nual report only if the audited balance 
sheet as of the end of the fiscal year 
prior to the transition period is not 
filed. Schedules need not be filed in 
transition reports on Form 10–Q. 

(d) Notwithstanding the foregoing in 
paragraphs (a), (b), and (c) of this sec-
tion, if the transition period covers a 
period of one month or less, the issuer 
need not file a separate transition re-
port if either: 

(1) The first report required to be 
filed by the issuer for the newly adopt-
ed fiscal year after the date of the de-
termination to change the fiscal year 
end is an annual report, and that re-
port covers the transition period as 
well as the fiscal year; or 

(2)(i) The issuer files with the first 
annual report for the newly adopted 
fiscal year separate audited statements 
of income and cash flows covering the 
transition period; and 

(ii) The first report required to be 
filed by the issuer for the newly adopt-
ed fiscal year after the date of the de-
termination to change the fiscal year 
end is a quarterly report on Form 10–Q; 
and 

(iii) Information on the transition pe-
riod is included in the issuer’s quar-
terly report on Form 10–Q for the first 
quarterly period (except the fourth 
quarter) of the newly adopted fiscal 
year that ends after the date of the de-
termination to change the fiscal year. 
The information covering the transi-
tion period required by Part II and 
Item 2 of Part I may be combined with 
the information regarding the quarter. 
However, the financial statements re-
quired by Part I, which may be 

unaudited, shall be furnished sepa-
rately for the transition period. 

(e) Every issuer required to file quar-
terly reports on Form 10–Q pursuant to 
§ 240.13a–13 of this chapter that changes 
its fiscal year end shall: 

(1) File a quarterly report on Form 
10–Q within the time period specified in 
General Instruction A.1. to that form 
for any quarterly period (except the 
fourth quarter) of the old fiscal year 
that ends before the date on which the 
issuer determined to change its fiscal 
year end, except that the issuer need 
not file such quarterly report if the 
date on which the quarterly period 
ends also is the date on which the tran-
sition period ends; 

(2) File a quarterly report on Form 
10–Q within the time specified in Gen-
eral Instruction A.1. to that form for 
each quarterly period of the old fiscal 
year within the transition period. In 
lieu of a quarterly report for any quar-
ter of the old fiscal year within the 
transition period, the issuer may file a 
quarterly report on Form 10–Q for any 
period of three months within the tran-
sition period that coincides with a 
quarter of the newly adopted fiscal 
year if the quarterly report is filed 
within the number of days specified in 
paragraph (j) of this section after the 
end of such three month period, pro-
vided the issuer thereafter continues 
filing quarterly reports on the basis of 
the quarters of the newly adopted fis-
cal year; 

(3) Commence filing quarterly re-
ports for the quarters of the new fiscal 
year no later than the quarterly report 
for the first quarter of the new fiscal 
year that ends after the date on which 
the issuer determined to change the 
fiscal year end; and 

(4) Unless such information is or will 
be included in the transition report, or 
the first annual report on Form 10–K 
for the newly adopted fiscal year, in-
clude in the initial quarterly report on 
Form 10–Q for the newly adopted fiscal 
year information on any period begin-
ning on the first day subsequent to the 
period covered by the issuer’s final 
quarterly report on Form 10–Q or an-
nual report on Form 10–K for the old 
fiscal year. The information covering 
such period required by Part II and 
Item 2 of Part I may be combined with 

VerDate Mar<15>2010 11:37 May 13, 2011 Jkt 223056 PO 00000 Frm 00128 Fmt 8010 Sfmt 8010 Y:\SGML\223056.XXX 223056W
R

ei
er

-A
vi

le
s 

on
 D

S
K

G
B

LS
3C

1P
R

O
D

 w
ith

 C
F

R



119 

Securities and Exchange Commission § 240.13a–10 

the information regarding the quarter. 
However, the financial statements re-
quired by Part I, which may be 
unaudited, shall be furnished sepa-
rately for such period. 

NOTE TO PARAGRAPHS (c) AND (e): If it is 
not practicable or cannot be cost-justified to 
furnish in a transition report on Form 10–Q 
or a quarterly report for the newly adopted 
fiscal year financial statements for cor-
responding periods of the prior year where 
required, financial statements may be fur-
nished for the quarters of the preceding fis-
cal year that most nearly are comparable if 
the issuer furnishes an adequate discussion 
of seasonal and other factors that could af-
fect the comparability of information or 
trends reflected, an assessment of the com-
parability of the data, and a representation 
as to the reason recasting has not been un-
dertaken. 

(f) Every successor issuer with secu-
rities registered under Section 12 of 
this Act that has a different fiscal year 
from that of its predecessor(s) shall file 
a transition report pursuant to this 
section, containing the required infor-
mation about each predecessor, for the 
transition period, if any, between the 
close of the fiscal year covered by the 
last annual report of each predecessor 
and the date of succession. The report 
shall be filed for the transition period 
on the form appropriate for annual re-
ports of the issuer not more than the 
number of days specified in paragraph 
(j) of this section after the date of the 
succession, with financial statements 
in conformity with the requirements 
set forth in paragraph (b) of this sec-
tion. If the transition period covers a 
period of less than six months, in lieu 
of a transition report on the form ap-
propriate for the issuer’s annual re-
ports, the report may be filed for the 
transition period on Form 10–Q and 
Form 10–QSB not more than the num-
ber of days specified in paragraph (j) of 
this section after the date of the suc-
cession, with financial statements in 
conformity with the requirements set 
forth in paragraph (c) of this section. 
Notwithstanding the foregoing, if the 
transition period covers a period of one 
month or less, the successor issuer 
need not file a separate transition re-
port if the information is reported by 
the successor issuer in conformity with 
the requirements set forth in para-
graph (d) of this section. 

(g)(1) Paragraphs (a) through (f) of 
this section shall not apply to foreign 
private issuers. 

(2) Every foreign private issuer that 
changes its fiscal closing date shall file 
a report covering the resulting transi-
tion period between the closing date of 
its most recent fiscal year and the 
opening date of its new fiscal year. In 
no event shall a transition report cover 
a period longer than 12 months. 

(3) The report for the transition pe-
riod shall be filed on Form 20–F re-
sponding to all items to which such 
issuer is required to respond when 
Form 20–F is used as an annual report. 
The financial statements for the tran-
sition period filed therewith shall be 
audited. The report shall be filed with-
in the following period: 

(i) Within six months after either the 
close of the transition period or the 
date on which the issuer made the de-
termination to change the fiscal clos-
ing date, whichever is later, for new 
fiscal years ending before December 15, 
2011; and 

(ii) Within four months after either 
the close of the transition period or the 
date on which the issuer made the de-
termination to change the fiscal clos-
ing date, whichever is later, for new 
fiscal years ending on or after Decem-
ber 15, 2011. 

(4) If the transition period covers a 
period of six or fewer months, in lieu of 
the report required by paragraph (g)(3) 
of this section, a report for the transi-
tion period may be filed on Form 20–F 
responding to Items 5, 8.A.7., 13, 14, and 
17 or 18 within three months after ei-
ther the close of the transition period 
or the date on which the issuer made 
the determination to change the fiscal 
closing date, whichever is later. The fi-
nancial statements required by either 
Item 17 or Item 18 shall be furnished 
for the transition period. Such finan-
cial statements may be unaudited and 
condensed as permitted in Article 10 of 
Regulation S-X (§ 210.10–01 of this chap-
ter), but if the financial statements are 
unaudited and condensed, the issuer 
shall file with the first annual report 
for the newly adopted fiscal year sepa-
rate audited statements of income and 
cash flows covering the transition pe-
riod. 
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(5) Notwithstanding the foregoing in 
paragraphs (g)(2), (g)(3), and (g)(4) of 
this section, if the transition period 
covers a period of one month or less, a 
foreign private issuer need not file a 
separate transition report if the first 
annual report for the newly adopted 
fiscal year covers the transition period 
as well as the fiscal year. 

(h) The provisions of this rule shall 
not apply to investment companies re-
quired to file reports pursuant to Rule 
30b1–1 (§ 270.30b1–1 of this chapter) 
under the Investment Company Act of 
1940 (15 U.S.C. 80a–1 et seq.). 

(i) No filing fee shall be required for 
a transition report filed pursuant to 
this section. 

(j)(1) For transition reports to be 
filed on the form appropriate for an-
nual reports of the issuer, the number 
of days shall be: 

(i) 60 days (75 days for fiscal years 
ending before December 15, 2006) for 
large accelerated filers (as defined in 
§ 240.12b–2); 

(ii) 75 days for accelerated filers (as 
defined in § 240.12b–2); and 

(iii) 90 days for all other issuers; and 
(2) For transition reports to be filed 

on Form 10–Q (§ 249.308a of this chapter) 
the number of days shall be: 

(i) 40 days for large accelerated filers 
and accelerated filers (as defined in 
§ 240.12b–2); and 

(ii) 45 days for all other issuers. 
(k)(1) Paragraphs (a) through (g) of 

this section shall not apply to asset- 
backed issuers. 

(2) Every asset-backed issuer that 
changes its fiscal closing date shall file 
a report covering the resulting transi-
tion period between the closing date of 
its most recent fiscal year and the 
opening date of its new fiscal year. In 
no event shall a transition report cover 
a period longer than 12 months. 

(3) The report for the transition pe-
riod shall be filed on Form 10–K 
(§ 249.310 of this chapter) responding to 
all items to which such asset-backed 
issuer is required to respond pursuant 
to General Instruction J. of Form 10–K. 
Such report shall be filed within 90 
days after the later of either the close 
of the transition period or the date on 
which the issuer made the determina-
tion to change the fiscal closing date. 

(4) Notwithstanding the foregoing in 
paragraphs (k)(2) and (k)(3) of this sec-
tion, if the transition period covers a 
period of one month or less, an asset- 
backed issuer need not file a separate 
transition report if the first annual re-
port for the newly adopted fiscal year 
covers the transition period as well as 
the fiscal year. 

(5) Any obligation of the asset- 
backed issuer to file distribution re-
ports pursuant to § 240.13a–17 will con-
tinue to apply regardless of a change in 
the asset-backed issuer’s fiscal closing 
date. 

NOTE 1: In addition to the report or reports 
required to be filed pursuant to this section, 
every issuer, except a foreign private issuer 
or an investment company required to file 
reports pursuant to § 270.30b1–1 of this chap-
ter, that changes its fiscal closing date is re-
quired to file a Form 8–K (§ 249.308 of this 
chapter) report that includes the informa-
tion required by Item 5.03 of Form 8–K with-
in the period specified in General Instruction 
B.1. to that form. 

NOTE 2: The report or reports to be filed 
pursuant to this section must include the 
certification required by § 240.13a–14. 

[54 FR 10316, Mar. 13, 1989, as amended at 56 
FR 30068, July 1, 1991; 64 FR 53912, Oct. 5, 
1999; 67 FR 57288, Sept. 9, 2002; 67 FR 58505, 
Sept. 16, 2002; 69 FR 15618, Mar. 25, 2004; 69 FR 
68325, Nov. 23, 2004; 70 FR 1621, Jan. 7, 2005; 70 
FR 76641, Dec. 27, 2005; 73 FR 975, Jan. 4, 2008; 
73 FR 58323, Oct. 6, 2008] 

§ 240.13a–11 Current reports on Form 
8–K (§ 249.308 of this chapter). 

(a) Except as provided in paragraph 
(b) of this section, every registrant 
subject to § 240.13a–1 shall file a current 
report on Form 8–K within the period 
specified in that form unless substan-
tially the same information as that re-
quired by Form 8–K has been pre-
viously reported by the registrant. 

(b) This section shall not apply to 
foreign governments, foreign private 
issuers required to make reports on 
Form 6–K (17 CFR 249.306) pursuant to 
§ 240.13a–16, issuers of American Deposi-
tary Receipts for securities of any for-
eign issuer, or investment companies 
required to file reports pursuant to 
§ 270.30b1–1 of this chapter under the In-
vestment Company Act of 1940, except 
where such investment companies are 
required to file notice of a blackout pe-
riod pursuant to § 245.104 of this chap-
ter. 
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