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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 
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. 
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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 
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 fur-
nish in a transition report on Form 10–Q or 
a quarterly report for the newly adopted fis-
cal 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 

VerDate Mar<15>2010 17:39 Jun 06, 2014 Jkt 232060 PO 00000 Frm 00155 Fmt 8010 Sfmt 8010 Q:\17\17V4.TXT ofr150 PsN: PC150



146 

17 CFR Ch. II (4–1–14 Edition) § 240.13a–10 

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. 

(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 
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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 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.1. 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-
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 

VerDate Mar<15>2010 17:39 Jun 06, 2014 Jkt 232060 PO 00000 Frm 00157 Fmt 8010 Sfmt 8010 Q:\17\17V4.TXT ofr150 PsN: PC150



148 

17 CFR Ch. II (4–1–14 Edition) § 240.13a–14 

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 
subject to all other provisions of the 
Act. 

[42 FR 24064, May 12, 1977, as amended at 48 
FR 19877, May 3, 1983; 50 FR 27939, July 9, 
1985; 54 FR 10317, Mar. 13, 1989; 57 FR 10615, 
Mar. 27, 1992; 61 FR 30403, June 14, 1996; 70 FR 
1621, Jan. 7, 2005; 73 FR 975, Jan. 4, 2008] 

§ 240.13a–14 Certification of disclosure 
in annual and quarterly reports. 

(a) Each report, including transition 
reports, filed on Form 10–Q, Form 10–K, 
Form 20–F or Form 40–F (§ 249.308a, 
§ 249.310, § 249.220f or § 249.240f of this 
chapter) under Section 13(a) of the Act 
(15 U.S.C. 78m(a)), other than a report 
filed by an Asset-Backed Issuer (as de-
fined in § 229.1101 of this chapter) or a 
report on Form 20–F filed under 
§ 240.13a–19, must include certifications 
in the form specified in the applicable 
exhibit filing requirements of such re-
port and such certifications must be 
filed as an exhibit to such report. Each 
principal executive and principal finan-
cial officer of the issuer, or persons 
performing similar functions, at the 
time of filing of the report must sign a 
certification. The principal executive 
and principal financial officers of an 
issuer may omit the portion of the in-
troductory language in paragraph 4 as 
well as language in paragraph 4(b) of 
the certification that refers to the cer-
tifying officers’ responsibility for de-
signing, establishing and maintaining 
internal control over financial report-
ing for the issuer until the issuer be-
comes subject to the internal control 
over financial reporting requirements 
in § 240.13a–15 or § 240.15d–15. 

(b) Each periodic report containing 
financial statements filed by an issuer 
pursuant to section 13(a) of the Act (15 
U.S.C. 78m(a)) must be accompanied by 
the certifications required by Section 
1350 of Chapter 63 of Title 18 of the 
United States Code (18 U.S.C. 1350) and 
such certifications must be furnished 
as an exhibit to such report as specified 
in the applicable exhibit requirements 
for such report. Each principal execu-
tive and principal financial officer of 
the issuer (or equivalent thereof) must 
sign a certification. This requirement 
may be satisfied by a single certifi-
cation signed by an issuer’s principal 
executive and principal financial offi-
cers. 

(c) A person required to provide a 
certification specified in paragraph (a), 
(b) or (d) of this section may not have 
the certification signed on his or her 
behalf pursuant to a power of attorney 
or other form of confirming authority. 

(d) Each annual report and transition 
report filed on Form 10–K (§ 249.310 of 
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this chapter) by an asset-backed issuer 
under section 13(a) of the Act (15 U.S.C. 
78m(a)) must include a certification in 
the form specified in the applicable ex-
hibit filing requirements of such report 
and such certification must be filed as 
an exhibit to such report. Terms used 
in paragraphs (d) and (e) of this section 
have the same meaning as in Item 1101 
of Regulation AB (§ 229.1101 of this 
chapter). 

(e) With respect to asset-backed 
issuers, the certification required by 
paragraph (d) of this section must be 
signed by either: 

(1) The senior officer in charge of 
securitization of the depositor if the 
depositor is signing the report; or 

(2) The senior officer in charge of the 
servicing function of the servicer if the 
servicer is signing the report on behalf 
of the issuing entity. If multiple 
servicers are involved in servicing the 
pool assets, the senior officer in charge 
of the servicing function of the master 
servicer (or entity performing the 
equivalent function) must sign if a rep-
resentative of the servicer is to sign 
the report on behalf of the issuing enti-
ty. 

(f) The certification requirements of 
this section do not apply to: 

(1) An Interactive Data File, as de-
fined in Rule 11 of Regulation S–T 
(§ 232.11 of this chapter); or 

(2) XBRL-Related Documents, as de-
fined in Rule 11 of Regulation S–T. 

[67 FR 57288, Sept. 9, 2002, as amended at 68 
FR 36665, June 18, 2003; 70 FR 1621, Jan. 7, 
2005; 70 FR 6572, Feb. 8, 2005; 70 FR 42247, July 
21, 2005; 71 FR 76596, Dec. 21, 2006; 73 FR 976, 
Jan. 4, 2008; 74 FR 6818, Feb. 10, 2009] 

§ 240.13a–15 Controls and procedures. 
(a) Every issuer that has a class of 

securities registered pursuant to sec-
tion 12 of the Act (15 U.S.C. 781), other 
than an Asset-Backed Issuer (as de-
fined in § 229.1101 of this chapter), a 
small business investment company 
registered on Form N–5 (§§ 239.24 and 
274.5 of this chapter), or a unit invest-
ment trust as defined in section 4(2) of 
the Investment Company Act of 1940 (15 
U.S.C. 80a–4(2)), must maintain disclo-
sure controls and procedures (as de-
fined in paragraph (e) of this section) 
and, if the issuer either had been re-
quired to file an annual report pursu-

ant to section 13(a) or 15(d) of the Act 
(15 U.S.C. 78m(a) or 78o(d)) for the prior 
fiscal year or had filed an annual re-
port with the Commission for the prior 
fiscal year, internal control over finan-
cial reporting (as defined in paragraph 
(f) of this section). 

(b) Each such issuer’s management 
must evaluate, with the participation 
of the issuer’s principal executive and 
principal financial officers, or persons 
performing similar functions, the effec-
tiveness of the issuer’s disclosure con-
trols and procedures, as of the end of 
each fiscal quarter, except that man-
agement must perform this evaluation: 

(1) In the case of a foreign private 
issuer (as defined in § 240.3b–4) as of the 
end of each fiscal year; and 

(2) In the case of an investment com-
pany registered under section 8 of the 
Investment Company Act of 1940 (15 
U.S.C. 80a–8), within the 90-day period 
prior to the filing date of each report 
requiring certification under § 270.30a–2 
of this chapter. 

(c) The management of each such 
issuer, that either had been required to 
file an annual report pursuant to sec-
tion 13(a) or 15(d) of the Act (15 U.S.C. 
78m(a) or 78o(d)) for the prior fiscal 
year or previously had filed an annual 
report with the Commission for the 
prior fiscal year, other than an invest-
ment company registered under section 
8 of the Investment Company Act of 
1940, must evaluate, with the participa-
tion of the issuer’s principal executive 
and principal financial officers, or per-
sons performing similar functions, the 
effectiveness, as of the end of each fis-
cal year, of the issuer’s internal con-
trol over financial reporting. The 
framework on which management’s 
evaluation of the issuer’s internal con-
trol over financial reporting is based 
must be a suitable, recognized control 
framework that is established by a 
body or group that has followed due- 
process procedures, including the broad 
distribution of the framework for pub-
lic comment. Although there are many 
different ways to conduct an evalua-
tion of the effectiveness of internal 
control over financial reporting to 
meet the requirements of this para-
graph, an evaluation that is conducted 
in accordance with the interpretive 
guidance issued by the Commission in 
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Release No. 34–55929 will satisfy the 
evaluation required by this paragraph. 

(d) The management of each such 
issuer that either had been required to 
file an annual report pursuant to sec-
tion 13(a) or 15(d) of the Act (15 U.S.C. 
78m(a) or 78o(d) for the prior fiscal year 
or had filed an annual report with the 
Commission for the prior fiscal year, 
other than an investment company 
registered under section 8 of the In-
vestment Company Act of 1940 (15 
U.S.C. 80a–8), must evaluate, with the 
participation of the issuer’s principal 
executive and principal financial offi-
cers, or persons performing similar 
functions, any change in the issuer’s 
internal control over financial report-
ing, that occurred during each of the 
issuer’s fiscal quarters, or fiscal year in 
the case of a foreign private issuer, 
that has materially affected, or is rea-
sonably likely to materially affect, the 
issuer’s internal control over financial 
reporting. 

(e) For purposes of this section, the 
term disclosure controls and procedures 
means controls and other procedures of 
an issuer that are designed to ensure 
that information required to be dis-
closed by the issuer in the reports that 
it files or submits under the Act (15 
U.S.C. 78a et seq.) is recorded, proc-
essed, summarized and reported, within 
the time periods specified in the Com-
mission’s rules and forms. Disclosure 
controls and procedures include, with-
out limitation, controls and procedures 
designed to ensure that information re-
quired to be disclosed by an issuer in 
the reports that it files or submits 
under the Act is accumulated and com-
municated to the issuer’s management, 
including its principal executive and 
principal financial officers, or persons 
performing similar functions, as appro-
priate to allow timely decisions regard-
ing required disclosure. 

(f) The term internal control over fi-
nancial reporting is defined as a process 
designed by, or under the supervision 
of, the issuer’s principal executive and 
principal financial officers, or persons 
performing similar functions, and ef-
fected by the issuer’s board of direc-
tors, management and other personnel, 
to provide reasonable assurance regard-
ing the reliability of financial report-
ing and the preparation of financial 

statements for external purposes in ac-
cordance with generally accepted ac-
counting principles and includes those 
policies and procedures that: 

(1) Pertain to the maintenance of 
records that in reasonable detail accu-
rately and fairly reflect the trans-
actions and dispositions of the assets of 
the issuer; 

(2) Provide reasonable assurance that 
transactions are recorded as necessary 
to permit preparation of financial 
statements in accordance with gen-
erally accepted accounting principles, 
and that receipts and expenditures of 
the issuer are being made only in ac-
cordance with authorizations of man-
agement and directors of the issuer; 
and 

(3) Provide reasonable assurance re-
garding prevention or timely detection 
of unauthorized acquisition, use or dis-
position of the issuer’s assets that 
could have a material effect on the fi-
nancial statements. 

[68 FR 36666, June 18, 2003, as amended at 70 
FR 1621, Jan. 7, 2005; 71 FR 76596, Dec. 21, 
2006; 72 FR 35321, June 27, 2007] 

§ 240.13a–16 Reports of foreign private 
issuers on Form 6–K (17 CFR 
249.306). 

(a) Every foreign private issuer which 
is subject to Rule 13a–1 (17 CFR 240.13a– 
1) shall make reports on Form 6–K, ex-
cept that this rule shall not apply to: 

(1) Investment companies required to 
file reports pursuant to Rule 30b1–1 (17 
CFR 270.30b1–1); 

(2) Issuers of American depositary re-
ceipts for securities of any foreign 
issuer; 

(3) Issuers filing periodic reports on 
Form 10–K, Form 10–Q, and Form 8–K; 
or 

(4) Asset-backed issuers, as defined in 
§ 229.1101 of this chapter. 

(b) Such reports shall be transmitted 
promptly after the information re-
quired by Form 6–K is made public by 
the issuer, by the country of its domi-
cile or under the laws of which it was 
incorporated or organized, or by a for-
eign securities exchange with which 
the issuer has filed the information. 

(c) Reports furnished pursuant to 
this rule shall not be deemed to be 
‘‘filed’’ for the purpose of section 18 of 
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the Act or otherwise subject to the li-
abilities of that section. 

[32 FR 7849, May 30, 1967, as amended at 44 
FR 70137, Dec. 6, 1979; 47 FR 54781, Dec. 6, 
1982; 50 FR 27939, July 9, 1985; 57 FR 10615, 
Mar. 27, 1991; 70 FR 1621, Jan. 7, 2005; 73 FR 
976, Jan. 4, 2008] 

§ 240.13a–17 Reports of asset-backed 
issuers on Form 10–D (§ 249.312 of 
this chapter). 

Every asset-backed issuer subject to 
§ 240.13a–1 shall make reports on Form 
10–D (§ 249.312 of this chapter). Such re-
ports shall be filed within the period 
specified in Form 10–D. 

[70 FR 1621, Jan. 7, 2005] 

§ 240.13a–18 Compliance with serv-
icing criteria for asset-backed secu-
rities. 

(a) This section applies to every class 
of asset-backed securities subject to 
the reporting requirements of section 
13(a) of the Act (15 U.S.C. 78m(a)). 
Terms used in this section have the 
same meaning as in Item 1101 of Regu-
lation AB (§ 229.1101 of this chapter). 

(b) Reports on assessments of compli-
ance with servicing criteria for asset- 
backed securities required. With regard 
to a class of asset-backed securities 
subject to the reporting requirements 
of section 13(a) of the Act, the annual 
report on Form 10–K (§ 249.308 of this 
chapter) for such class must include 
from each party participating in the 
servicing function a report regarding 
its assessment of compliance with the 
servicing criteria specified in para-
graph (d) of Item 1122 of Regulation AB 
(§ 229.1122(d) of this chapter), as of and 
for the period ending the end of each 
fiscal year, with respect to asset- 
backed securities transactions taken as 
a whole involving the party partici-
pating in the servicing function and 
that are backed by the same asset type 
backing the class of asset-backed secu-
rities (including the asset-backed secu-
rities transaction that is to be the sub-
ject of the report on Form 10–K for that 
fiscal year). 

(c) Attestation reports on assessments of 
compliance with servicing criteria for 
asset-backed securities required. With re-
spect to each report included pursuant 
to paragraph (b) of this section, the an-
nual report on Form 10–K must also in-

clude a report by a registered public 
accounting firm that attests to, and re-
ports on, the assessment made by the 
asserting party. The attestation report 
on assessment of compliance with serv-
icing criteria for asset-backed securi-
ties must be made in accordance with 
standards for attestation engagements 
issued or adopted by the Public Com-
pany Accounting Oversight Board. 

NOTE TO § 240.13a–18. If multiple parties are 
participating in the servicing function, a 
separate assessment report and attestation 
report must be included for each party par-
ticipating in the servicing function. A party 
participating in the servicing function 
means any entity (e.g., master servicer, pri-
mary servicers, trustees) that is performing 
activities that address the criteria in para-
graph (d) of Item 1122 of Regulation AB 
(§ 229.1122(d) of this chapter), unless such en-
tity’s activities relate only to 5% or less of 
the pool assets. 

[70 FR 1621, Jan. 7, 2005] 

§ 240.13a–19 Reports by shell compa-
nies on Form 20–F. 

Every foreign private issuer that was 
a shell company, other than a business 
combination related shell company, 
immediately before a transaction that 
causes it to cease to be a shell com-
pany shall, within four business days of 
completion of that transaction, file a 
report on Form 20–F (§ 249.220f of this 
chapter) containing the information 
that would be required if the issuer 
were filing a form for registration of 
securities on Form 20–F to register 
under the Act all classes of the issuer’s 
securities subject to the reporting re-
quirements of section 13 (15 U.S.C. 78m) 
or section 15(d) (15 U.S.C. 78o(d)) of the 
Act upon consummation of the trans-
action, with such information reflect-
ing the registrant and its securities 
upon consummation of the transaction. 

[70 FR 42247, July 21, 2005] 

§ 240.13a–20 Plain English presen-
tation of specified information. 

(a) Any information included or in-
corporated by reference in a report 
filed under section 13(a) of the Act (15 
U.S.C. 78m(a)) that is required to be 
disclosed pursuant to Item 402, 403, 404 
or 407 of Regulation S–K (§ 229.402, 
§ 229.403, § 229.404 or § 229.407 of this 
chapter) must be presented in a clear, 
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concise and understandable manner. 
You must prepare the disclosure using 
the following standards: 

(1) Present information in clear, con-
cise sections, paragraphs and sen-
tences; 

(2) Use short sentences; 
(3) Use definite, concrete, everyday 

words; 
(4) Use the active voice; 
(5) Avoid multiple negatives; 
(6) Use descriptive headings and sub-

headings; 
(7) Use a tabular presentation or bul-

let lists for complex material, wher-
ever possible; 

(8) Avoid legal jargon and highly 
technical business and other termi-
nology; 

(9) Avoid frequent reliance on glos-
saries or defined terms as the primary 
means of explaining information. De-
fine terms in a glossary or other sec-
tion of the document only if the mean-
ing is unclear from the context. Use a 
glossary only if it facilitates under-
standing of the disclosure; and 

(10) In designing the presentation of 
the information you may include pic-
tures, logos, charts, graphs and other 
design elements so long as the design is 
not misleading and the required infor-
mation is clear. You are encouraged to 
use tables, schedules, charts and graph-
ic illustrations that present relevant 
data in an understandable manner, so 
long as such presentations are con-
sistent with applicable disclosure re-
quirements and consistent with other 
information in the document. You 
must draw graphs and charts to scale. 
Any information you provide must not 
be misleading. 

(b) [Reserved] 

NOTE TO § 240.13a–20: In drafting the disclo-
sure to comply with this section, you should 
avoid the following: 

1. Legalistic or overly complex presen-
tations that make the substance of the dis-
closure difficult to understand; 

2. Vague ‘‘boilerplate’’ explanations that 
are imprecise and readily subject to different 
interpretations; 

3. Complex information copied directly 
from legal documents without any clear and 
concise explanation of the provision(s); and 

4. Disclosure repeated in different sections 
of the document that increases the size of 

the document but does not enhance the qual-
ity of the information. 

[71 FR 53261, Sept. 8, 2006, as amended at 73 
FR 976, Jan. 4, 2008] 

REGULATION 13B–2: MAINTENANCE OF 
RECORDS AND PREPARATION OF RE-
QUIRED REPORTS 

§ 240.13b2–1 Falsification of account-
ing records. 

No person shall directly or indi-
rectly, falsify or cause to be falsified, 
any book, record or account subject to 
section 13(b)(2)(A) of the Securities Ex-
change Act. 

(15 U.S.C. 78m(b)(2); 15 U.S.C. 78m(a), 
78m(b)(1), 78o(d), 78j(b), 78n(a), 78t(b), 78t(c)) 

[44 FR 10970, Feb. 23, 1979] 

§ 240.13b2–2 Representations and con-
duct in connection with the prepa-
ration of required reports and doc-
uments. 

(a) No director or officer of an issuer 
shall, directly or indirectly: 

(1) Make or cause to be made a mate-
rially false or misleading statement to 
an accountant in connection with; or 

(2) Omit to state, or cause another 
person to omit to state, any material 
fact necessary in order to make state-
ments made, in light of the cir-
cumstances under which such state-
ments were made, not misleading, to 
an accountant in connection with: 

(i) Any audit, review or examination 
of the financial statements of the 
issuer required to be made pursuant to 
this subpart; or 

(ii) The preparation or filing of any 
document or report required to be filed 
with the Commission pursuant to this 
subpart or otherwise. 

(b)(1) No officer or director of an 
issuer, or any other person acting 
under the direction thereof, shall di-
rectly or indirectly take any action to 
coerce, manipulate, mislead, or fraudu-
lently influence any independent pub-
lic or certified public accountant en-
gaged in the performance of an audit or 
review of the financial statements of 
that issuer that are required to be filed 
with the Commission pursuant to this 
subpart or otherwise if that person 
knew or should have known that such 
action, if successful, could result in 
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