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    FOREIGN PRIVATE ISSUERS IN 2026: TIMES ARE CHANGING 

Historically, the United States federal securities laws have provided certain reporting and 
other accommodations to foreign private issuers, based on the fact that many of such 
issuers were subject to substantial regulation in their home country jurisdiction.  This 
paper explores whether this position is evolving, such that foreign private issuers are 
becoming subject to increasingly robust regulation in the United States, along with some 
of the potential reasons for this regulatory evolution. 

                         By Jennifer Zepralka, Liz Walsh, and Gilat Abraham Zaefen* 

For decades, U.S. securities regulation treated foreign 

private issuers (“FPIs”) with ‘home country deference,’ 

offering accommodations based on the premise that 

robust local oversight rendered many U.S. requirements 

duplicative.  Over time, however, that premise has begun 

giving way to ‘domestication’: a move to align FPIs with 

U.S. reporting norms, at least in part based on the idea 

that these issuers primarily access capital in the U.S. 

markets.   

Stretching as far back as 1935, when the U.S. 

Securities and Exchange Commission (the 

“Commission” or the “SEC”) stated that “an endeavor 

has been made to adapt the requirements for domestic 

issuers to the peculiar circumstances of foreign issuers.  

In view of the disparity between the laws and practices 

existing in the several countries, it was necessary to 

introduce great flexibility in the requirements;” the 

federal securities laws have considered that the different 

characteristics of domestic and foreign issuers requires a 

different regulatory approach.1  This difference in 

approach is evident in our current regulatory scheme, 

which provides a number of corporate governance, 

———————————————————— 
1 Rel. No. 34-323 (1935). 

disclosure-related, and procedural accommodations to 

foreign private issuers.  However, in recent years, the 

question as to whether these accommodations remain 

appropriate for all foreign issuers has been the subject of 

debate, and the current framework seems poised for 

change.   

For example, in June 2024, Commissioner Mark 

Uyeda shared his views on the accommodations 

provided to FPIs, requesting that “to provide greater 

certainty to [foreign] companies and ultimately to 

protect U.S. investors, the agency should articulate a 

philosophy for when disclosure by foreign companies 

should be equivalent to disclosure by U.S. companies.”2  

Commissioner Uyeda continued, “As part of this 

process, the SEC should ensure that its ‘foreign private 

issuer’ definition reflects today’s capital markets and 

corporate structures, and captures the appropriate foreign 

companies,” an idea that may be on its way to fruition 

———————————————————— 
2 Commissioner Mark T. Uyeda “Remarks at the Harvard Law 

School Program on International Financial Systems, 2024 U.S.-

China Symposium” (June 6, 2024), available at 

https://www.sec.gov/newsroom/speeches-statements/uyeda-

harvard-law-060624. 
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with the Commission’s June 2025 Concept Release on 

Foreign Private Issuer Eligibility (the “Concept 

Release”), which proposed potential changes to the FPI 

definition.3 

This paper examines whether remarks and actions like 

the above mark a fundamental shift in the Commission’s 

stated priorities and positions, leading to a permanent 

shift in the SEC’s approach to the regulation of foreign 

issuers.  We believe that the recent trend will continue 

and that more change is forthcoming for all FPIs, with 

the potential for additional focus on issuers based in the 

People’s Republic of China (the “PRC” or “China”).  

We explore below the rationale behind this hypothesis, 

and what it might mean for foreign issuers. 

WHAT IS A “FOREIGN PRIVATE ISSUER,” AND WHY 
IS IT IMPORTANT? 

Currently, an issuer can qualify as a “foreign private 

issuer,” or FPI, by satisfying one of the following tests: 

• Shareholder test: 50% or less of the issuer’s voting 

securities are held, directly or indirectly, by U.S. 

residents, or 

• Business contacts test: If more than 50% of the 

issuer’s voting securities are held by U.S. residents, 

none of the following are satisfied: (a) a majority of 

its officers or directors are U.S. citizens or residents; 

(b) more than half of its assets are located in the 

United States; or (c) its business is administered 

principally in the United States. 

FPI status comes with significant benefits for issuers, 

including: 

• Differences in disclosure requirements, including no 

quarterly reporting requirements, later filing 

deadlines for annual reports, and more limited 

current reporting requirements on Form 6-K; 

———————————————————— 
3 Rel. No. 33-11376 (2025), available at https://www.sec.gov/ 

files/rules/concept/2025/33-11376.pdf. 

• Ability to follow home country corporate 

governance rules, as long as this is disclosed to 

investors; 

• Exemptions from the SEC’s proxy rules, including 

the requirement to hold an annual shareholder vote 

addressing say-on-pay; 

• The ability to provide financial statements in 

International Financial Reporting Standards 

(“IFRS”) or home country generally accepted 

accounting principles (“GAAP”), in both cases 

without reconciliation to U.S. GAAP;  

• Exemptions from Regulation FD, governing the 

selective disclosure of material non-public 

information; and 

• Exemptions from the short-swing profit rules in 

Sections 16(b) and (c) of the Securities Exchange 

Act of 1934, as amended (the “Exchange Act”), 

although, as of March 2026, FPIs will be required to 

comply with the Section 16(a) disclosure 

requirements. 

Historically, the SEC held that these accommodations 

were appropriate for several reasons.  In the past, issuers 

that qualified as FPIs generally had a class of securities 

that traded on a securities exchange in their home 

country, and so were assumed to already be subject to 

significant home country regulation.  Requiring FPIs to 

also be subject to strenuous U.S. reporting requirements 

would be duplicative and costly, and counter to the 

SEC’s desire to encourage these companies to list in the 

United States, given that more issuers listed on U.S. 

national securities exchanges means deeper markets and 

more options for U.S. investors.  Investors could access 

material information about these issuers through their 

home country reports, such that the “investor protection” 

prong of the SEC’s mission was still satisfied. 

BEGINNING SHIFTS IN THE SEC’S APPROACH   

Despite the fact that the FPI definition has not been 

amended since 1999, looking as far back as 2002, with 

the adoption of the Sarbanes-Oxley Act, an argument 

can be made that lawmakers and regulators were 
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beginning to consider that accommodations for FPIs are 

not appropriate in all situations.  This shift was driven in 

part by market events that reinforced the view that 

investors require certain protections regardless of an 

issuer’s home jurisdiction.  Specifically, under this Act, 

FPIs are subject to many of the same requirements as 

domestic issuers — for example, requirements to include 

an annual management report on the effectiveness of 

internal control over financial reporting in their Form 

20-F, that the chief executive officer and chief financial 

officer must certify the accuracy of financial reports and 

the effectiveness of disclosure controls, and to have an 

independent audit committee responsible for the 

appointment and oversight of external auditors.   

From that point forward, lawmakers and regulators 

have continued to pinpoint areas where FPIs and 

domestic issuers are treated identically.  In 2010, the 

Dodd-Frank Act extended requirements to file disclosure 

about share repurchases (while these rules were never in 

effect, they would have applied to FPIs) and adopt 

clawback policies to FPIs, among other things.  More 

recently, the SEC amended Form 20-F with a number of 

specific disclosure requirements that mirror those to 

which domestic issuers are subject — for example, 

requirements to provide cybersecurity and climate-

related disclosure (again, while the climate-related rules 

were never in effect, they would have applied to FPIs), 

and to disclose and file an insider trading policy.  As the 

Commission explained when adopting climate-related 

disclosure rules, “[a]pplying the same . . . disclosure 

requirements to domestic and foreign registrants will 

also help achieve the Commission’s goal of providing 

more consistent, reliable, and comparable information 

across registrants for investors.”4  Taken as a whole, 

these changes reflect a broader policy shift that 

continues to advance in potentially increasingly 

impactful ways. 

CHANGES TO THE FPI POPULATION AND THE 
SEC’S 2025 CONCEPT RELEASE  

One of those potential impactful actions occurred in 

June 2025, with the publication of the Concept Release.  

In addition to incremental changes in the SEC’s position 

toward FPIs discussed above, the FPI population has 

evolved over time, with more FPIs being headquartered 

in China and incorporated in the Cayman Islands or the 

British Virgin Islands, and a smaller proportion of FPIs 

having securities traded outside of the United States.  

———————————————————— 
4 Rel. No. 33-11275 (2024), available at https://www.sec.gov/ 

files/rules/final/2024/33-11275.pdf. 

The SEC provided significant detail about these changes 

in the Concept Release: 

• In fiscal 2003, the most common jurisdictions of 

headquarters and incorporation for FPIs that file 

annual reports on Form 20-F (“20-F FPIs”) were 

Canada and the United Kingdom.  By fiscal 2023, 

the most common jurisdiction of incorporation for 

20-F FPIs was the Cayman Islands (about 11% of 

the aggregate global market capitalization of 20-F 

FPIs), while the most common jurisdiction of 

headquarters was mainland China (about 5% of the 

global market cap).   

• In fiscal 2003, 7% of 20-F FPIs had differing 

jurisdictions of headquarters and incorporation, 

which increased to 48% by fiscal 2023.  In the SEC 

Staff’s view, this was driven, at least in part, by an 

increase in issuers that are incorporated or 

headquartered in China, from around 5% of 20-F 

FPIs in fiscal 2003 to almost 30% of such FPIs by 

fiscal 2023.  In fiscal 2023, these PRC-based issuers 

were, in vast majority, headquartered in either the 

Cayman Islands or the British Virgin Islands.   

• By fiscal 2023, around 55% of 20-F FPIs traded 

almost exclusively in U.S. capital markets.  

However, the aggregate global market capitalization 

of these FPIs is much smaller than that of FPIs that 

trade both on U.S. and other exchange(s), such that 

the aggregate global market capitalization of FPIs 

that trade only in the United States is only about 9% 

of the total aggregate global market capitalization of 

20-F FPIs. 

As noted above, over the last 20 years, the SEC has 

declined to extend accommodations to FPIs with respect 

to certain new disclosure requirements, and this lack of 

‘home country deference’ has only been compounded by 

the changes to the FPI population, raising questions 

about whether current FPI accommodations remain 

appropriate.  In other words, because so many FPIs only 

have securities traded in the United States and are not 

subject to meaningful home country regulation, the 

Commission has begun to question whether the existing 

leniency in disclosure requirements and timing is 

appropriate, whether investors are still provided with the 

material information necessary to make an investment 

decision, and whether U.S companies are being 

disadvantaged by the disparate treatment.  In response to 

these questions, the SEC published the Concept Release 
to solicit public comment on certain potential changes to 

the FPI definition, as follows: 
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• Updating existing eligibility criteria by lowering the 

50% threshold of U.S. holders in the shareholder test 

or revising the business contacts test; 

• Adding a new foreign trading volume requirement; 

• Requiring FPIs to be listed on a “major foreign 

exchange,” with listing criteria related to market 

size, corporate governance, reporting and disclosure, 

and enforcement; 

• Requiring FPIs to be incorporated or headquartered 

in a jurisdiction with robust regulatory oversight; 

• Developing a system of mutual recognition for 

companies from select foreign jurisdictions similar 

to Canadian Multi-jurisdictional Disclosure System; 

and/or 

• Requiring FPIs to be incorporated or headquartered 

in a jurisdiction that has signed the International 

Organization of Securities Commissions (“IOSCO”) 

Multilateral Memorandum of Understanding or 

Enhanced Memorandum of Understanding. 

The SEC received numerous responses to the Concept 

Release, both supporting the proposed changes and 

pointing out potential unforeseen consequences, but the 

SEC has not yet published a proposing release or other 

guidance. 

SECTION 16(A) REPORTING REQUIREMENTS 

In another significant example of the US 

government’s turning away from home country 

deference for FPIs, in December 2025, President Trump 

signed the National Defense Authorization Act for Fiscal 

Year 2026, including a section titled the Holding 

Foreign Insiders Accountable Act (the “HFIAA”) that 

overturns the long-standing exemption for directors or 

officers of FPIs from the disclosure requirements in 

Section 16(a) of the Exchange Act.5  On February 27, 

2026, the SEC adopted final amendments to certain rules 

and forms under the Exchange Act to reflect the 

requirements of the HFIAA.6  Beginning March 18, 

———————————————————— 
5 National Defense Authorization Act for Fiscal Year 2026, Pub. 

L. No. 119-60, §8103, 139 Stat. 2718 (2025), available at 

https://rules.house.gov/sites/evo-subsites/rules.house.gov/ 

files/documents/rcp_xml-2.pdf. 

6 Rel. No. 34-104903 (2026), available at https://www.sec.gov/ 

files/rules/final/2026/34-104903.pdf. 

2026, these new reporting persons will be required to file 

the following: 

• Form 3: initial statement of beneficial ownership 

filed by new directors or officers; filed within 10 

calendar days of becoming a director or officer or, in 

connection with an IPO, on the day the Exchange 

Act registration statement is declared effective. 

• Form 4: filed by directors and officers when their 

holdings in the issuer’s equity securities changes; 

filed within two business days after the transaction 

(e.g., a sale on Tuesday must be reported by 10:00 

pm Eastern time on Thursday). 

• Form 5: filed to report any transactions not reported 

on Form 4; annual catch-all for any unreported or 

exempt transactions filed within 45 calendar 

days after fiscal year end. 

In its February release, the SEC also provided certain 

technical compliance and reporting guidance to FPIs, 

including guidance about accurately identifying 

reporting persons and completing new fields on Forms 3, 

4, and 5, designed to disclose foreign trading symbols 

and address information.   

Notably, the SEC’s rule amendments did not go 

beyond what is required by the HFIIA.  For example, the 

SEC could have taken the opportunity to propose that 

the requirements of Section 16(b) and 16(c) also apply to 

FPIs, or to extend the Section 16(a) reporting 

requirement to 10 percent beneficial owners of FPI 

securities, as was suggested by some commentators.7  In 

a statement issued contemporaneously with the SEC’s 

rule amendments, Commissioner Mark Uyeda voiced his 

support for the principles underpinning the HFIIA, 

including market transparency and “leveling the playing 

field” for FPIs.8  At the same time, Commissioner Uyeda 

stated that “the Commission should seek to implement 

the plain text of the statute rather than taking expansive 

interpretive views that can impose significantly greater 

costs to market participants without commensurate 

benefits.”  Based on this, it seems possible that the 

———————————————————— 
7 Rulemaking Petition submitted by Professors Bradford Levy, 

Robert J. Jackson, Jr. and Daniel Taylor (Jan. 23, 2026), 

available at https://www.sec.gov/files/rules/petitions/ 

2026/petn4-879.pdf. 

8 Commissioner Mark Uyeda, “Statement on the Adoption of 

Final Rules Under the Holding Foreign Insiders Accountable 

Act” (Feb. 27, 2026), available at https://www.sec.gov/ 

newsroom/speeches-statements/uyeda-statement-adoption-final-

rules-under-holding-foreign-insiders-accountable-act-022726. 
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SEC’s approach to rulemaking in implementing the 

HFIIA indicates as much about its commitment to the 

protection of U.S. investors with regard to FPIs as about 

the agency’s current rulemaking posture. 

In addition, the HFIAA provides the SEC with 

authority to exempt FPIs subject to home-country 

regimes with disclosure requirements that the SEC 

determines are ‘substantially similar’ to Section 16(a).  

On March 5, 2026, the SEC exercised this authority, 

granting exemptions for officers and directors of FPIs 

incorporated in certain qualifying jurisdictions and 

subject to qualifying regulations in those jurisdictions.  

While this should not be taken as a signal that the SEC is 

more or less inclined toward home country deference, it 

may demonstrate the SEC’s current willingness to 

consider the particular facts and circumstances of home 

country regulation in determining the appropriate level 

of FPI disclosure obligations. 

ADDITIONAL CONCERN ABOUT PRC-BASED 
ISSUERS 

Disclosure Guidance and Regulatory Change 

While the changes discussed above impact all FPIs, 

U.S. regulators simultaneously voiced increasing 

concerns about issuers incorporated or headquartered in 

the PRC.  In November 2020, the SEC Staff published 

disclosure guidance titled “Disclosure Considerations for 

China-Based Issuers” (the “2020 Guidance”), noting that 

“the Commission’s ability to promote and enforce high-

quality disclosure standards for PRC-based issuers may 

be materially limited.  As a result, there is substantially 

greater risk that their disclosures may be incomplete or 

misleading.”9  The 2020 Guidance also highlighted the 

challenges investors may face accessing recourse against 

PRC-based issuers.   

The 2020 Guidance called out several risks as 

significant, including the fact that China had not, at that 

time, provided the Public Company Accounting 

Oversight Board (“PCAOB”) with access to inspect 

registered public accounting firms with regard to their 

audits of PRC-based issuers.10  Other risks include 

foreign regulators’ limited access to investigate PRC-

based issuers, risks to U.S. investors related to corporate 

———————————————————— 
9 SEC Division of Corporation Finance CF Disclosure Guidance 

Topic 10 (2020), available at https://www.sec.gov/rules-

regulations/staff-guidance/disclosure-guidance/disclosure-

considerations-china-based-issuers. 

10 Item 16I of Form 20-F.  The PCAOB was provided with 

inspection rights for China-based issuers in 2022. 

VIE structures frequently used by PRC-based issuers, 

and risks related to China’s legal system and regulatory 

environment.  The 2020 Guidance also included 

disclosure guidance for PRC-based issuers, with an eye 

to informing U.S. investors of these and other material 

risks. 

However, following publication of the 2020 

Guidance, concern about PRC-based issuers persisted.  

In December 2020, the Holding Foreign Companies 

Accountable Act (“HFCAA”) was enacted, requiring 

foreign issuers to disclose the percentage of shares held 

by foreign government entities, whether a foreign 

government has a controlling financial interest in the 

issuer, and identify any Chinese Communist Party 

officials on the issuer’s board.   

In July 2021, then-SEC Chair Gary Gensler published 

a “Statement on Investor Protection Related to Recent 

Developments in China,” highlighting the dangers to 

U.S. investors of Chinese VIE structures.11  Chair 

Gensler stated that he asked the SEC Staff to “seek 

certain disclosures from offshore issuers associated with 

China-based operating companies before their 

registration statements will be declared effective” and 

“to engage in targeted additional reviews of filings for 

companies with significant China-based operations.”   

In July 2023, the SEC released more guidance about 

PRC-based issuers,12 this time highlighting three areas of 

PRC-related disclosures and providing sample 

comments that could be issued by the Staff to issuers on 

topics including HFCAA.  The 2023 guidance further 

urged issuers to disclose “any material impacts that 

intervention or control by the PRC in the operations of 

these companies has or may have on the business value 

of their securities,” as well as any ties to the Xinjiang 

Uyghur Autonomous Region.   

Most recently, the HFIIA requires the SEC to conduct 

a study regarding “the transparency and cooperation” of 

broker-dealers and registered investment advisers 

controlled by, or organized in, the PRC.  This 

requirement of the statute was not addressed in the 

SEC’s February adopting release implementing Section 

———————————————————— 
11 Chair Gary Gensler, “Statement on Investor Protection Related 

to Recent Developments in China” (July 30, 2021), available at 

https://www.sec.gov/newsroom/speeches-statements/gensler-

2021-07-30.   

12 SEC Division of Corporation Finance Sample Letter to 

Companies Regarding China-Specific Disclosures, available at 

https://www.sec.gov/rules-regulations/staff-guidance/ 

disclosure-guidance/sample-letter-companies-regarding-china. 
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16(a) reporting, but illustrates the continuing concern of 

the U.S. government with respect to the participation of 

PRC entities in the US markets. 

Current Regulatory and Enforcement Attention 

The current SEC Commissioners have continued to 

focus on China; in September 2025, the SEC announced 

the creation of a cross-border enforcement task force, 

specifically noting that the task force would “examine 

potential securities law violations related to companies 

from foreign jurisdictions, such as China, where 

governmental control and other factors pose unique 

investor risks.”13  The announcement of the task force 

also pointed to a focus on “potential U.S. federal 

securities law violations related to foreign-based 

companies, including potential market manipulation, 

such as ‘pump-and-dump’ and ‘ramp-and-dump’ 

schemes,” as well as a focus on gatekeepers, such as 

auditors and underwriters (reflecting continued concern 

in the areas addressed by the 2020 Guidance). 

Pump-and-dump schemes are not a new concept, and 

the SEC has prosecuted Chinese companies in the past 

for these schemes.14  However, attention on these 

schemes is not limited to the SEC; in the fall of 2025, 

Nasdaq proposed adopting “additional initial-listing 

criteria for companies primarily operating in China” (the 

“Nasdaq Proposed Rules”).15  Pointing to the increasing 

number of PRC-based issuers listing on U.S. exchanges, 

the Nasdaq Proposed Rules highlighted that “nearly 70% 

of the matters that Nasdaq has referred to the SEC or 

FINRA since August have been related to trading in 

Chinese companies, while Chinese companies represent 

less than 10% of all Nasdaq listings.”  In light of this, 

Nasdaq proposed changes to its listing standards, 

including a $15 million minimum market value of public 

———————————————————— 
13 SEC Announces Formation of Cross-Border Task Force to 

Combat Fraud (Sept. 5, 2025), available at 

https://www.sec.gov/newsroom/press-releases/2025-113-sec-

announces-formation-cross-border-task-force-combat-fraud. 

14 SEC v. China Energy Savings Technology, Inc. et al. Case No. 

06-cv-06402-ADS-AKT (E.D.N.Y.), available at 

https://www.sec.gov/enforcement-litigation/distributions-

harmed-investors/sec-v-china-energy-savings-technology-inc-

et-al-case-no-06-cv-06402-ads-akt-edny. 

15 Self-Regulatory Organizations; The Nasdaq Stock Market LLC; 

Notice of Filing of Proposed Rule Change to Adopt Additional 

Initial Listing Criteria for Companies Primarily Operating in 

China, Exchange Act Release No. 34-104456 (Dec. 23, 2025)  

SR-NASDAQ-2025-069, available at https://www.sec.gov/ 

files/rules/sro/nasdaq/2025/34-104456.pdf. 

float for new listings, meant to ensure sufficient price 

discovery and orderly trading, an accelerated delisting 

process for securities with a listing deficiency and a 

market value below $5 million, and a $25 million 

minimum public offering proceeds requirement for new 

listings of PRC-based issuers.  Overall, U.S. regulatory 

and enforcement interest in PRC-based issuers is 

increasing, at the same time as the number of these 

issuers listed in the United States increases. 

WHAT NEXT? 

Actions for FPIs 

Given the SEC’s continued focus on FPIs, and, in 

particular, FPIs incorporated or headquartered in the 

PRC, disclosure continues to be paramount.  Issuers 

should fully describe all material risks and aspects of 

their business or operations, in accordance with 

disclosure requirements, with an emphasis on any PRC 

connections.   

In addition, FPIs for which an exemption from 

reporting is not available, and their directors and 

officers, must work to comply with the new Section 

16(a) reporting requirements.  First, these FPIs will need 

to determine who their officers and directors are for this 

purpose; noting that Exchange Act Rule 16a-1 defines 

the term “officer” broadly to include not only named 

executive officers, such as the issuer’s president and 

chief financial officer, but also any vice president in 

charge of a principal business unit, division or function 

(such as sales, administration or finance) and any other 

person who performs a policy-making function.   

“Directors” includes all members of an issuer’s board 

of directors, whether or not they are employees.  In its 

February 2026 release, the SEC noted that some FPIs 

have a two-tier board structure, with a supervisory, or 

non-management, board and a management board, and 

stated that FPIs should look to the definition of 

“director” in Section 3(a)(7) of the Exchange Act, and 

then conduct a factual determination to determine 

whether a person is a “director” for purposes of Section 

16(a) reporting.  Importantly, this may be broader than 

what is required by Form 20-F, where the term “board of 

directors” generally refers only to the issuer’s 

supervisory, or non-management, board.  In March, for 

purposes of exemptions from Section 16(a) reporting, 

the SEC provided similar guidance about “officers,” 

referring issues to Rule 16a-1(f), which extends the 

definition of “officer” to those responsible for significant 

policy-making functions, ensuring that appropriate 

beneficial ownership reports are filed regardless of an 

individual’s title. 
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As noted above, Form 4 must be filed by reporting 

persons within two days of any change in their holdings 

of an issuer’s equity securities.  “Equity securities” 

includes all securities with an equity component.  

Reporting persons are obligated to report not only their 

own personal direct beneficial ownership in such 

securities, but also securities over which they are 

deemed to have “indirect” beneficial ownership; for 

example, securities held by their minor children or 

spouse, or held in trust.  Reportable transactions include 

public and private purchases and sales, gifts, exercises of 

options, and numerous other transactions.  Given the 

complexity and timing of reporting requirements, it is of 

paramount importance to provide ongoing education and 

reminders to reporting persons, and to make compliance 

personnel and counsel available. 

In addition, issuers must develop controls and 

procedures to ensure that filings are timely made.  Many 

domestic U.S. issuers require notice or pre-clearance by 

the issuer before Section 16 reporting persons transact in 

the issuer’s securities, and FPIs may want consider 

doing the same.  Last, issuers should keep their eyes out 

for further guidance from the SEC, as this may clarify 

reporting questions or provide further exemptions for 

FPIs subject to regulation in certain home country 

jurisdictions. 

Potential for More Regulatory Change 

Moving away from Section 16 to the regulation of 

FPIs in general, while it is likely that the SEC will 

publish a proposing release to follow the 2025 Concept 

Release, the timing is uncertain.  The Commission has a 

lengthy regulatory agenda, and any actions were 

probably slowed by the government shutdown last fall.  

That said, Chairman Atkins specifically addressed the 

2025 Concept Release in September 2025 remarks, 

noting that “among the notable changes are the makeup 

of foreign companies reporting to the SEC and the trend 

of incorporating in a jurisdiction, such as the Cayman 

Islands, that differs from where the company is 

headquartered, operates, and is subject to a governance 

framework that implicates shareholder interests.  In light 

of these changes, does the SEC’s original rationale for 

extending special accommodations to all foreign 

companies without qualification still make sense or 

should our rules be updated? Retrospective review of our 

rules to evaluate whether they continue to achieve their 

intended policy goals is one of the hallmarks of an 

effective regulatory agenda.”16  Issuers and others that 

have not yet commented on the 2025 Concept Release 

may still do so — while the comment period is closed, 

the SEC is obligated to continue to consider all 

comments, regardless of when received. 

Further, there are other items on the Commission’s 

regulatory agenda with the potential to impact all U.S. 

public companies, including FPIs; for example, an 

agenda item titled “rationalization of disclosure 

practices.”  Chair Atkins has spoken recently about the 

need to reconsider disclosure requirements in Regulation 

S-K, including, but not limited to, the executive 

compensation disclosure requirements.  The SEC is 

actively soliciting input on which requirements to 

change, as well as what changes should be made.  While 

the outcome of this process will clearly impact domestic 

public companies, it is likely that the SEC will also think 

about how similar requirements could apply to FPIs, 

with the potential for regulatory revisions and updates. 

Layered on this is the focus by the SEC and other 

regulators on enforcement issues, evidenced by the new 

cross-border task force, with its focus on market 

manipulation and gatekeepers, with a specific mention of 

PRC-based companies.  Overall, FPIs from all 

jurisdictions can expect continued review and scrutiny in 

the years to come.  Looking ahead, the goal for both 

regulators and issuers will likely be to achieve a 

sustainable balance: one that modernizes investor 

protections and curbs market abuse, while ensuring that 

the U.S. capital markets remain the global venue of 

choice for high-quality foreign innovation. ■ 

 

———————————————————— 
16 Chairman Paul S. Atkins, “Keynote Address at the Inaugural 

OECD Roundtable on Global Financial Markets” (Sept. 10, 

2025), available at https://www.sec.gov/newsroom/speeches-

statements/atkins-keynote-address-inaugural-oecd-roundtable-

global-financial-markets-091025. 


