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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.

(5) Notwithstanding the foregoing in
paragraphs (g)(2), (2)(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 (756 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
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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.

(6) 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.

[64 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.
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(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 an investment company is
required to file:

(1) Notice of a blackout period pursu-
ant to §245.104 of this chapter;

(2) Disclosure pursuant to Instruc-
tion 2 to §240.14a-11(b)(1) of informa-
tion concerning outstanding shares and
voting; or

(3) Disclosure pursuant to Instruc-
tion 2 to §240.14a-11(b)(10) of the date
by which a nominating shareholder or
nominating shareholder group must
submit the notice required pursuant to
§240.14a-11(b)(10).

(c) No failure to file a report on Form
8-K that is required solely pursuant to
Item 1.01, 1.02, 2.03, 2.04, 2.05, 2.06,
4.02(a), 5.02(e) or 6.03 of Form 8-K shall
be deemed to be a violation of 15 U.S.C.
78j(b) and §240.10b-5.

[42 FR 4428, Jan. 25, 1977, as amended at 50
FR 27939, July 9, 1985; 68 FR 4355, Jan. 28,
2003; 69 FR 15618, Mar. 25, 2004; 70 FR 1621,
Jan. 7, 2005; 71 FR 53260, Sept. 8, 2006; 75 FR
56780, Sept. 16, 2010]

§240.13a-13 Quarterly reports on
Form 10-Q (§249.308a of this chap-
ter).

(a) Except as provided in paragraphs
(b) and (c) of this section, every issuer
that has securities registered pursuant
to section 12 of the Act and is required
to file annual reports pursuant to sec-
tion 13 of the Act, and has filed or in-
tends to file such reports on Form 10—
K (§249.310 of this chapter), shall file a
quarterly report on Form 10-Q
(§249.308a. of this chapter) within the
period specified in General Instruction
A.l. to that form for each of the first
three quarters of each fiscal year of the
issuer, commencing with the first fis-
cal quarter following the most recent
fiscal year for which full financial
statements were included in the reg-
istration statement, or, if the registra-
tion statement included financial
statements for an interim period subse-
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quent to the most recent fiscal year
end meeting the requirements of Arti-
cle 10 of Regulation S—-X and Rule 8-03
of Regulation S-X for smaller report-
ing companies, for the first fiscal quar-
ter subsequent to the quarter reported
upon in the registration statement.
The first quarterly report of the issuer
shall be filed either within 45 days
after the effective date of the registra-
tion statement or on or before the date
on which such report would have been
required to be filed if the issuer has
been required to file reports on Form
10-Q as of its last fiscal quarter, which-
ever is later.

(b) The provisions of this rule shall
not apply to the following issuers:

(1) Investment companies required to
file reports pursuant to §270.30b1-1;

(2) Foreign private issuers required
to file reports pursuant to §240.13a-16;
and

(3) Asset-backed issuers required to
file reports pursuant to §240.13a-17.

(c) Part I of the quarterly reports on
Form 10-Q need not be filed by:

(1) Mutual life insurance companies;
or

(2) Mining companies not in the pro-
duction stage but engaged primarily in
the exploration for the development of
mineral deposits other than oil, gas or
coal, if all of the following conditions
are met:

(i) The registrant has not been in
production during the current fiscal
year or the two years immediately
prior thereto; except that being in pro-
duction for an aggregate period of not
more than eight months over the
three-year period shall not be a viola-
tion of this condition.

(ii) Receipts from the sale of mineral
products or from the operations of min-
eral producing properties by the reg-
istrant and its subsidiaries combined
have not exceeded $500,000 in any of the
most recent six years and have not ag-
gregated more than $1,500,000 in the
most recent six fiscal years.

(d) Notwithstanding the foregoing
provisions of this section, the financial
information required by Part I of Form
10-Q shall not be deemed to be ‘‘filed”’
for the purpose of Section 18 of the Act
or otherwise subject to the liabilities
of that section of the Act, but shall be
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