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other than normal recurring adjust-
ments entering into the determination 
of the results shown. 

(c) Periods to be covered. The periods 
for which interim financial statements 
are to be provided in registration state-
ments are prescribed elsewhere in this 
Regulation (see §§ 210.3–01 and 3–02). For 
filings on Form 10–Q, financial state-
ments shall be provided as set forth in 
this paragraph (c): 

(1) An interim balance sheet as of the 
end of the most recent fiscal quarter 
and a balance sheet as of the end of the 
preceding fiscal year shall be provided. 
The balance sheet as of the end of the 
preceding fiscal year may be condensed 
to the same degree as the interim bal-
ance sheet provided. An interim bal-
ance sheet as of the end of the cor-
responding fiscal quarter of the pre-
ceding fiscal year need not be provided 
unless necessary for an understanding 
of the impact of seasonal fluctuations 
on the registrant’s financial condition. 

(2) Interim statements of income 
shall be provided for the most recent 
fiscal quarter, for the period between 
the end of the preceding fiscal year and 
the end of the most recent fiscal quar-
ter, and for the corresponding periods 
of the preceding fiscal year. Such 
statements may also be presented for 
the cumulative twelve month period 
ended during the most recent fiscal 
quarter and for the corresponding pre-
ceding period. 

(3) Interim statements of cash flows 
shall be provided for the period be-
tween the end of the preceding fiscal 
year and the end of the most recent fis-
cal quarter, and for the corresponding 
period of the preceding fiscal year. 
Such statements may also be presented 
for the cumulative twelve month pe-
riod ended during the most recent fis-
cal quarter and for the corresponding 
preceding period. 

(4) Registrants engaged in seasonal 
production and sale of a single-crop ag-
ricultural commodity may provide in-
terim statements of income and cash 
flows for the twelve month period 
ended during the most recent fiscal 
quarter and for the corresponding pre-
ceding period in lieu of the year-to- 
date statements specified in (2) and (3) 
above. 

(d) Interim review by independent pub-
lic accountant. Prior to filing, interim 
financial statements included in quar-
terly reports on Form 10–Q (17 CFR 
249.308(a)) must be reviewed by an inde-
pendent public accountant using pro-
fessional standards and procedures for 
conducting such reviews, as established 
by generally accepted auditing stand-
ards, as may be modified or supple-
mented by the Commission. If, in any 
filing, the company states that interim 
financial statements have been re-
viewed by an independent public ac-
countant, a report of the accountant 
on the review must be filed with the in-
terim financial statements. 

(e) Filing of other interim financial in-
formation in certain cases. The Commis-
sion may, upon the informal written 
request of the registrant, and where 
consistent with the protection of inves-
tors, permit the omission of any of the 
interim financial information herein 
required or the filing in substitution 
thereof of appropriate information of 
comparable character. The Commission 
may also by informal written notice re-
quire the filing of other information in 
addition to, or in substitution for, the 
interim information herein required in 
any case where such information is 
necessary or appropriate for an ade-
quate presentation of the financial con-
dition of any person for which interim 
financial information is required, or 
whose financial information is other-
wise necessary for the protection of in-
vestors. 

[46 FR 12489, Feb. 17, 1981, as amended at 50 
FR 25215, June 18, 1985; 50 FR 49533, Dec. 3, 
1985; 57 FR 45293, Oct. 1, 1992; 64 FR 73401, 
Dec. 30, 1999; 73 FR 956, Jan. 4, 2008; 74 FR 
18616, Apr. 23, 2009; 76 FR 50120, Aug. 12, 2011] 

PRO FORMA FINANCIAL INFORMATION 

SOURCE: Sections 210.11–01 through 210.11–03 
appear at 47 FR 29837, July 9, 1982, unless 
otherwise noted. 

§ 210.11–01 Presentation requirements. 
(a) Pro forma financial information 

shall be furnished when any of the fol-
lowing conditions exist: 

(1) During the most recent fiscal year 
or subsequent interim period for which 
a balance sheet is required by § 210.3–01, 
a significant business combination has 
occurred (for purposes of these rules, 
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this encompasses the acquisition of an 
interest in a business accounted for by 
the equity method); 

(2) After the date of the most recent 
balance sheet filed pursuant to § 210.3– 
01, consummation of a significant busi-
ness combination or a combination of 
entities under common control has oc-
curred or is probable; 

(3) Securities being registered by the 
registrant are to be offered to the secu-
rity holders of a significant business to 
be acquired or the proceeds from the 
offered securities will be applied di-
rectly or indirectly to the purchase of 
a specific significant business; 

(4) The disposition of a significant 
portion of a business either by sale, 
abandonment or distribution to share-
holders by means of a spin-off, split-up 
or split-off has occurred or is probable 
and such disposition is not fully re-
flected in the financial statements of 
the registrant included in the filing; 

(5) During the most recent fiscal year 
or subsequent interim period for which 
a balance sheet is required by § 210.3–01, 
the registrant has acquired one or 
more real estate operations or prop-
erties which in the aggregate are sig-
nificant, or since the date of the most 
recent balance sheet filed pursuant to 
that section the registrant has ac-
quired or proposes to acquire one or 
more operations or properties which in 
the aggregate are significant. 

(6) Pro forma financial information 
required by § 229.914 is required to be 
provided in connection with a roll-up 
transaction as defined in § 229.901(c). 

(7) The registrant previously was a 
part of another entity and such presen-
tation is necessary to reflect oper-
ations and financial position of the reg-
istrant as an autonomous entity; or 

(8) Consummation of other events or 
transactions has occurred or is prob-
able for which disclosure of pro forma 
financial information would be mate-
rial to investors. 

(b) A business combination or dis-
position of a business shall be consid-
ered significant if: 

(1) A comparison of the most recent 
annual financial statements of the 
business acquired or to be acquired and 
the registrant’s most recent annual 
consolidated financial statements filed 
at or prior to the date of acquisition 

indicates that the business would be a 
significant subsidiary pursuant to the 
conditions specified in § 210.1–02(w), 
substituting 20 percent for 10 percent 
each place it appears therein; or 

(2) The business to be disposed of 
meets the conditions of a significant 
subsidiary in § 210.1–02(w). 

(c) The pro forma effects of a busi-
ness combination need not be presented 
pursuant to this section if separate fi-
nancial statements of the acquired 
business are not included in the filing. 

(d) For purposes of this rule, the 
term business should be evaluated in 
light of the facts and circumstances in-
volved and whether there is sufficient 
continuity of the acquired entity’s op-
erations prior to and after the trans-
actions so that disclosure of prior fi-
nancial information is material to an 
understanding of future operations. A 
presumption exists that a separate en-
tity, a subsidiary, or a division is a 
business. However, a lesser component 
of an entity may also constitute a busi-
ness. Among the facts and cir-
cumstances which should be considered 
in evaluating whether an acquisition of 
a lesser component of an entity con-
stitutes a business are the following: 

(1) Whether the nature of the rev-
enue-producing activity of the compo-
nent will remain generally the same as 
before the transaction; or 

(2) Whether any of the following at-
tributes remain with the component 
after the transaction: 

(i) Physical facilities, 
(ii) Employee base, 
(iii) Market distribution system, 
(iv) Sales force, 
(v) Customer base, 
(vi) Operating rights, 
(vii) Production techniques, or 
(viii) Trade names. 
(e) This rule does not apply to trans-

actions between a parent company and 
its totally held subsidiary. 

[47 FR 29837, July 9, 1982, as amended at 50 
FR 49533, Dec. 3, 1985; 56 FR 57247, Nov. 8, 
1991; 61 FR 54514, Oct. 18, 1996; 74 FR 18616, 
Apr. 23, 2009] 

§ 210.11–02 Preparation requirements. 
(a) Objective. Pro forma financial in-

formation should provide investors 
with information about the continuing 
impact of a particular transaction by 
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