§ 240.15d–1

17 CFR Ch. II (4–1–10 Edition)

through an automated quotation system of a registered securities association;
(2) For the purchase or sale of securities that the Commission may from
time to time, taking into account then
existing market practices, exempt by
order from the requirements of paragraph (a) of this section, either unconditionally or on specified terms and
conditions, if the Commission determines that such exemption is consistent with the public interest and the
protection of investors.
(c) Paragraph (a) of this section shall
not apply to contracts for the sale for
cash of securities that are priced after
4:30 p.m. Eastern time on the date such
securities are priced and that are sold
by an issuer to an underwriter pursuant to a firm commitment underwritten offering registered under the
Securities Act of 1933 or sold to an initial purchaser by a broker-dealer participating in such offering provided
that a broker or dealer shall not effect
or enter into a contract for the purchase or sale of such securities that
provides for payment of funds and delivery of securities later than the
fourth business day after the date of
the contract unless otherwise expressly
agreed to by the parties at the time of
the transaction.
(d) For purposes of paragraphs (a)
and (c) of this section, the parties to a
contract shall be deemed to have expressly agreed to an alternate date for
payment of funds and delivery of securities at the time of the transaction for
a contract for the sale for cash of securities pursuant to a firm commitment
offering if the managing underwriter
and the issuer have agreed to such date
for all securities sold pursuant to such
offering and the parties to the contract
have not expressly agreed to another
date for payment of funds and delivery
of securities at the time of the transaction.
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[58 FR 52903, Oct. 13, 1993, as amended at 60
FR 26622, May 17, 1995]

REGULATION 15D: REPORTS OF REGISTRANTS UNDER THE SECURITIES ACT
OF 1933
ANNUAL REPORTS
§ 240.15d–1 Requirement of annual reports.
Every registrant under the Securities
Act of 1933 shall file an annual report,
on the appropriate form authorized or
prescribed therefor, for the fiscal year
in which the registration statement
under the Securities Act of 1933 became
effective and for each fiscal year thereafter, unless the registrant is exempt
from such filing by section 15(d) of the
Act or rules thereunder. Annual reports shall be filed within the period
specified in the appropriate report
form.
[47 FR 17052, Apr. 21, 1982, as amended at 61
FR 49960, Sept. 24, 1996]

§ 240.15d–2 Special financial report.
(a) If the registration statement
under the Securities Act of 1933 did not
contain certified financial statements
for the registrant’s last full fiscal year
(or for the life of the registrant if less
than a full fiscal year) preceding the
fiscal year in which the registration
statement became effective, the registrant shall, within 90 days after the
effective date of the registration statement, file a special report furnishing
certified financial statements for such
last full fiscal year or other period, as
the case may be, meeting the requirements of the form appropriate for annual reports of the registrant. If the
registrant is a foreign private issuer as
defined in § 230.405 of this chapter, then
the special financial report shall be
filed on the appropriate form for annual reports of the registrant and shall
be filed within the following period:
(1) By the later of 90 days after the
date on which the registration statement became effective, or six months
following the end of the registrant’s
full fiscal year, for fiscal years ending
before December 15, 2011; and
(2) By the later of 90 days after the
date on which the registration statement became effective, or four months
following the end of the registrant’s
latest full fiscal year, for fiscal years
ending on or after December 15, 2011.
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§ 240.15d–10

(b) The report shall be filed under
cover of the facing sheet of the form
appropriate for annual reports of the
registrant, shall indicate on the facing
sheet that it contains only financial
statements for the fiscal year in question, and shall be signed in accordance
with the requirements of the annual report form.
[13 FR 9326, Dec. 31, 1948, as amended at 36
FR 1891, Feb. 3, 1971; 58 FR 60306, Nov. 15,
1993; 73 FR 58324, Oct. 6, 2008]

§ 240.15d–3 Reports
for
depositary
shares registered on Form F–6.
Annual and other reports are not required with respect to Depositary
Shares registered on Form F–6 (§ 230.36
of this chapter). The exemption in this
section does not apply to any deposited
securities registered on any other form
under the Securities Act of 1933.
[62 FR 39768, July 24, 1997]

§ 240.15d–4 Reporting by Form 40–F
registrants.
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 Regulation 15D (§§ 240.15d–1 through 240.15d–21
of this chapter).
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[56 FR 30075, July 1, 1991]

§ 240.15d–5 Reporting by successor
issuers.
(a) Where in connection with a succession by merger, consolidation, exchange of securities, acquisition of assets or otherwise, securities of any
issuer that is not required to file reports pursuant to section 15(d) (15
U.S.C. 78o(d)) of the Act are issued to
the holders of any class of securities of
another issuer that is required to file
such reports, the duty to file reports
pursuant to such section shall be
deemed to have been assumed by the
issuer of the class of securities so
issued. The successor issuer shall, after
the consummation of the succession,
file reports in accordance with section
15(d) of the Act (15 U.S.C. 78o(d)) and
the rules and regulations thereunder,
unless that issuer is exempt from filing
such reports or the duty to file such reports is suspended under section 15(d)
of the Act (15 U.S.C. 78o(d)).

(b) An issuer that is deemed to be a
successor issuer according to paragraph (a) of this section shall file reports on the same forms as the predecessor issuer except as follows:
(1) An issuer that is not a foreign
issuer shall not be eligible to file on
Form 20–F (§ 240.220f of this chapter).
(2) A foreign private issuer shall be
eligible to file on Form 20–F.
(c) The provisions of paragraph (a) of
this section shall not apply to an issuer
of securities in connection with a succession that was registered on Form F–
8 (§ 239.38 of this chapter), Form F–10
(§ 239.40 of this chapter) or Form F–80
(§ 239.41 of this chapter).
[36 FR 3805, Feb. 27, 1971, as amended at 48
FR 46740, Oct. 14, 1983; 56 FR 30075, July 1,
1991; 62 FR 39768, July 24, 1997]

§ 240.15d–6 Suspension of duty to file
reports.
If the duty of an issuer to file reports
pursuant to section 15(d) of the Act as
to any fiscal year is suspended as provided in section 15(d) of the Act, such
issuer shall, within 30 days after the
beginning of the first fiscal year, file a
notice on Form 15 informing the Commission of such suspension unless
Form 15 has already been filed pursuant to Rule 12h–3. If the suspension resulted from the issuer’s merger into, or
consolidation with, another issuer or
issuers, the notice shall be filed by the
successor issuer.
(Secs. 12(g)(4), 12(h), 13(a), 15(d), 23(a), 48
Stat. 892, 894, 895, 901; sec. 203(a), 49 Stat. 704;
secs. 3, 8, 49 Stat. 1377, 1379; secs. 3, 4, 6, 78
Stat. 565–568, 569, 570–574; sec. 18, 89 Stat. 155;
sec. 204, 91 Stat. 1500; 15 U.S.C. 78l(g)(4),
78l(h), 78m(a), 78o(d), 78w(a))
[49 FR 12690, Mar. 30, 1984]

OTHER REPORTS
§ 240.15d–10

Transition reports.

(a) Every issuer that changes its fiscal closing date shall file a report covering the resulting transition period
between the closing date of its most recent fiscal year and the opening date of
its new fiscal year; Provided, however,
that an issuer shall file an annual report for any fiscal year that ended before the date on which the issuer determined to change its fiscal year end. In
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