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About me

 Research: Fraud Hunting. Specialize
iInusing analytics to detect and deter fraud
and insider trading

» Teaching: Forensic Analytics
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2023: Two new SEC Rules

v" Electronic EDGAR filing of
Form 144

v" Amendments to use and
disclosures surrounding

10B5-1 plans

v" Both bi-partisan, 5-0 votes

Happy to come before IAC again, and in-person

Opportunity for bi-partisan action, again



Foreign Private Issuers

= Firstintroducedin 1983 (!)

= Original logic: help make US exchanges

premier listing venues in the world

* [nternational companies list in the US,
not London or Nikkei, help facilitate US

financial dominance

* Very different market since FPI
exemptions were originally created

Wall Street won !

Figure 1. US-listed Foreign-Domiciled Companies

This figure plots the aggregate market value of all foreign companies listed on NYSE,
NASDAQ, and AMEX. Market values are from Compustat.
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Key Exemptions

1. Not subject to US/SEC materiality standards, no filing
deadlines to report material events

2. Not subject to Reg FD
= Allows selective sharing of MNPI

3. Not subject to Section 16 of Securities Exchange Act of 1934

= Corporate insiders do not have to publicly disclose trades within 2
business days on Form 4

4. Not subject to meaningful enforcement (certain countries)
= “Law Proof” insiders



Key Exemptions

1. Not subject to US/SEC materiality standards

Ongoing SEC Disclosures by Foreign Firms

SEC defers to home-
Audra L. Boone country regulators for
Texas Christian University what constitutes a
reportable material
Kathryn Schumann-Foster event

U.S. Securities and Exchange Commission

Joshua T. White

. L Companies in
Vanderbilt University P

“disclosure havens”

ABSTRACT: We study how home-market reporting requirements and listing choices associate with ongoing SEC report IESS, but when
disclosures by foreign firms and the investor response. The SEC defers material event and interim financial

disclosure obligations to foreign firms’ home-market regulator or exchange. We find that a growing number of foreign / they report’ markets
firms incorporate in disclosure havens and have few or no event-driven disclosure obligations. These firms furnish move

fewer 6-K disclosures, but experience greater investor interest and market response to each filing. There is little

evidence that the SEC substitutes for lower information flow with additional monitoring. Our results indicate that the

SEC’s one-size-fits-all approach to foreign firm disclosure has led to increasing disparity in information flow, despite

the strong demand for and reaction to disclosures by firms from weaker regimes.
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Key Exemptions

1. Not subject to US/SEC materiality standards

Latham & Watkins Capital Markets Practice October 22, 2018 | Number 2391

Updated on August 23, 2023

The Secrets of Form 6-K: Getting Behind the Curtain With the
FPI Wizard

A Closer Look at Some Details

1. If a Form 6-K event occurs but home country and exchange laws and rules do not

ire discl ,d FPI hel d bmita F 6-K disclosi h
;?;ll;ltl"?e isclosure, does an nonetheless need to submit a Form isclosing the HOM E COU NTRY RU LES

An FPI does not have to, but might choose to. A triggering event for a Form 6-K report is that the

company publishes information in the first place. Form 6-K itself does not mandate disclosure; instead, D ET E R M I N E R E P O RTI N G
Form 6-K mandates an SEC report for material information that is published either voluntarily or because

of another requirement.

Practical Submission Issues

1. What is the due date for Form 6-K? NO FIXED DEADLINES !

A Form 6-K must be furnished to the SEC ° promptly after the relevant material in the report is pubhshed
The SEC has not defined what promptly means for Form 6-K. However, in a different context, the SEC
has stated that what constitutes promptly will depend on the type of document and the amount of time
required to prepare an English translation.
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Key Exemptions

2. Not subject to Reg FD

What is Reg FD?

=  You can’t selectively share information with some market participants (investors or
analysts) but not others

=  Can’tsharedrug trial results with analysts but not investors
= Can’t share MNPI with some “favored” investors

2. Does Regulation FD apply to Form 6-K?

No. FPIs are exempt from SEC Regulation FD, which addresses selective disclosure by US issuers.
Under Regulation FD, when an issuer, or someone acting on its behalf, discloses material non-public
information to certain persons such as security analysts, securities market professionals, and others who
may buy or sell securities based on that information, the issuer must make simultaneous public disclosure
of that information (in the case of planned disclosures like an earnings release) or prompt public
disclosure (in the case of unplanned disclosures like a CEQO’s statement during a press interview). A US
issuer will often make this disclosure by filing a Form 8-K Current Report.

Even though FPls are exempt from Regulation FD, many FPIs choose to comply with the regulation, at
least in part. This practice often aligns with restrictions in home countries or under non-US stock
exchange rules. To this end, FPIs will file Form 6-Ks to provide broad US dissemination of press releases,
interview transcripts, and other matters that contain previously undisclosed material information.
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Key Exemptions

3. Not subject to Section 16

“Holding Foreign Insiders Accountable” (Management Science, 2024)



Key Exemptions

Section 16 Reporting:

US executives must
disclose the date,
quantity, and price of
sales/purchases within
2 business days on
Form 4

FORM 4

Chedk this bax if no longer subject
&. Form 4 or Form S

o Seclion 1
chligations may contnue. Ses

Instructian 1{b}

Chadk this bax to indicale thal a

rem=actan w

UNITED STATES SECURITIES AND EXCHANGE OMB AFPPROVAL
CGMMISSIDN OME Humber IFIS-02BT
Washington, D.C. 20549 Eslimaied average burden
hours per respanse: 0.5
STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP
Filed pursuant to Section 18{a) of the Securities Exchange Act of 1834 f

or Section 30(h} of the Investment Company Act of 1840

1. Name and Address of Reporting Person”

2. Issusr Mame and Ticker or Trading Symbol

Apple Ine. [ AAPL ]

5. Relationship of Reparting Parson(s) to Issuer
{Zheck sll applicabls}

COOK TIMOTHY T) W Direcior 10% Cwner

X Oifficer (give title Other {specify
Last) (First) Middle) itl'll?'.e Efnfc':rliest Tranzaction (Month/Diay/Year) bebowi] below)

e WL IS i e u
OMNE APPLE PARK TWAY Chief Executive Officer
- ) 4. If Amendment, Date of Criginal Filed (Manth/DayYaar) g. Individual or Joint/Group Filing (Check Applcable
[Street Ling)
CUPEERTINO CA 95014 X Form filed by One Reporting Ferson
Form filed by More than COne Reporting

(City] (State) Zip) Persan

Table | - Non-Derivative Securities Acqguired, Disposed of, or Beneficially Owned

1. Title of Security (Instr. 3)

2. Traneacton

24 Desmed 3 4_ Sacurities Acquired {4) or 5. Amaount of E. Ownershlp | 7. Mature

Date Exscution Dats, Traneaction Mepozed OF {0 {Inatr. 3, 4 and 5) Sacurltes Farm: Direct | of Indirect
{Month/Dayivaar) | If any Cods (inatr. Esnaflclally [Djar Esnaflclal
(MenthiDay/vear] | &) O Indiract 1) Ownierahip
Follcwing [Instr. 4) [instr. 4
&) Reporied
Cods v Amount or Price Traneactionis)
oy Minatr. 3 and 4)
Common Stock 10/01,/2023 M 511,000 A (1) 3,791,053 AN
Common Stock' 10/01/2023 F 270,431 D 17121 3,520,622 D
Commeon Stock'™ 10/03/2023 5 55,664 D (517142 3464 938 D
Common Stock'™ 1070372023 5 Q0223 D | F17252 3,363,733 D
Commeon Stock'™ 10/03/2023 5 85,682 D | 517318 3,280,033 | b

/'

N

Sale  Numberofshares  Price
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Key Exemptions

Figure 1. Patterns in EDGAR Usage from 2003-2017: Downloads by Form

4.5
i 4.05 Form 4 is the single most downloaded form
from SEC
3.5
fg 3 Why? Because it is a very simple form that
5 : everyone can understand.
3 2
4]
€ 2 -
3 You don’t need a degree in finance to
© 15 T understand that if the CEO buys stock, it is a
1.12 .
1.03 Form 13F ood sien
' II e goodsie
0.5 1
0.33 0.28
g 019 018 015 014 010 0.10 0.10 0.09
Form4 | 8K 10-Q 10-K SC13G FormD Form 3 SC13D 6-K DEF 14A s-1 485BPOS S-4 Form 497

https://corpgov.law.harvard.edu/2020/09/29/secs-proposed-reporting-threshold-for-institutional-investment-managers/
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The Mysterious Form 144

= While executives of US-listed foreign companies are exempt from
reporting trades on Form 4, they still must report sale of
unregistered securities on Form 144

1. Until 2023, Form 144s were filed by mail(!)

2. 700,000 mail-filed Form 144s from 2001 to
2020 not on EDGAR (99%)

» Many are handwritten

3. Viewable for last 90 days in SEC reading
room

4. Data aggregators make trips to the
reading room to digitize the 144s




UNITED STATES
SECURITIES AND EXCHANGE COMMISSION be: 3
Washington, D.C. 20549 Esrimicd tverja': &lﬁﬁo
‘ FORM 144 DU T RO |
NOTICE OFPROPOSEDSALE OF SE ITIES
PURSUANT TO RULE 144 UNDER THE SECU m ﬁlH 933

ATTENTION: Transmit for filing 3 copies of this form concurrently with either placing an order with a broker to execueess
or execuling a sale direcily with a market maker. AUG
08 2n1g

| fa} NAME OF ISSUER ¢Plense Hpe or prini) 1) IRS IDW fes S.E.C. FSLE NO.
The (Jalt D,sv)e)r (EMFDFM/ 95-4 '
[V 7# ADDRESS OF 1SSUER STREET 553}
500 : So“.‘\‘-\-\’\ %U\CV\‘\. V'.'):H\ Si‘f‘E(‘:"‘ BL\FLﬂfI,{
Ii
2 fa) NAME OF PERSON FOR WHOSE ACCOUNT TIHE SECURITIES R.E.A‘EI.O':SHII'W (c) ADDRESS STREET STATE ZiP CODE
ARE TOBESOLD . ISSUERC G, *ravt | . < &
! . . : . (A 9/52)
Rc‘b?r’r .4 Iﬁer‘ oF the Boad, So00 B»\Ma\ Vrsh\ Si' wbank f4
INSTRUCTION: The person filing this notice should contact the issuer to obtain the I.R.S. Identification Number and the S.E.C. File Number.
3 ) R SEC USE ONLY ¥y ) 1) b
Titleof the . Number of Shares Aggregate Number of Shares Approgimate Nameof Exch
Claas of Name sad Address of Esch Broker Through Whoa the Broker-Desler or Diber Unila Marke or Otker Unkts Date of Sale Secarities
Seturitied Seeurities are 10 be Ofered or Esch Market Maker Flo Number To Be Sald Valzy Outstandlag (Sce aser. I(fj) Exehsuge
To Be Sald whols Acquirizg fhe Secaritia See inste, 3/ch) BSew Ingtr. ) See inste. ety | (MO DAY YRS | fSew inm degn
Merrill Lynch
(et | 3455 Peachtree Road NE Suite 1000 HyF 619 50 3330 f"'f‘l‘é’iﬂi wvd §-6-/8 A/gg y;,ark
’
Atlanta, GA 30326 ! P
INSTRUCTIONS: 2. {a} Title of the clasg of securilies to be sold
1. (a) Name of {ssuer (%) Noame and sddress of each broker through whom the securities arc Intended o be snld
(b) Issuer's LR.5. |dentification Number (¢) NMumber of shares or other units to he sold (if debt securities, give the aggregate facc amouni)
() lsguer's 8.E.C. file number, if any {d) Agaregate markes value of the seturties 1o be sold as of a specified dete within 10 days prior to the filing of this rolice
(d) Iasuer's address, including zip code {e) Number of shares or other unils of the class outsisnding, or if debl securities the face thereof ding. as shown
() (xsuer's welephone number, Ingluding aren code by the most recent report ot ste1ement published by the issucr
(0 Approximate daie on which the securities are 10 be soid
2. (3) Name of person for whase secount the securities are to be sold (g) Name of each securities exchange, if eay, on which the securities are inteénded tn be 30l1d

{b) Such person’s relotionship to Ibe issuer (c.g. officer, director, 10%
stockholder, ot member of immediate family of any of the foregoing)
t¢) Such person's address, Including 2ip code

Pofential persons who are (o respond to the coliection of tnformation coatalned in this form are ot
required to respend unless the form dispiays a currently valid OMB coatrel number. SEC 1147 (08-07)



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 144

NOTICE OF PROPOSED SALE OF SECURITIES
PURSUANT TO RULE 144 UNDER THE SECURITIES ACT OF 1933

ATTENTION: Transmit for filing 3 copies of this form concurrently with either placing an order with a broker to execute sale
or execlting a sale directly with a market maker.

1 fa) MAME OF 1851

ER (Please tpe or print)

) IRS IDENT. NO

ol B EC, FILE MO

OMB APPROVAL

OMB Number: 3235-010]1
Expires: July 31, 2023
Estimated average burden

lours per response............. LUK

SEC USE ONLY

DOCUMENT SEQUENCE NO.

CUSIP NUMBER

WORK LOCATION

Alibaba Group Holding Limited N/A 001-36614
1 () ADDRESS OF [35UER STREET CITY STATE ZIF CODE fe) TELEFHONE WO

AREA CODE NUMEBER
26F Tower One, Times Square, 1 Matheson Street, Causeway Bay Hong Kong (852) 2215-5100
2 fed NAME OF PERSON FOR WHOSE ACCOUNT THE SECURITIES ARE TO BE (B RELATIONSHIP el ADDRESS STREET CITY STATE ZIF CODE

SOLD

Sky Scraper Enterprises Limited

TO ISSUER
Affiliate

Clo Alibaba Group Holding Limited ( see address above )

INSTRUCTION: The person filing this notice should contact the issuer to obtain the LR.S. ldentification Number and the S.E.C. File Number.

3 jul B SEC USE ONLY fe) il i) i (&
itk of the Number of Shires Ajgemie Number of Sliares Approsimate Native o Faachi
Chans of Name anil Aibdress of Each Broker 1| hrough W hors the Broker-Dealer or Other Unlts Market o Other Units [hate of Sale Securitis
Securiies Securitics are te be Offered or Each Markel Maker Fille Number To Iie 5okl Vahue Drutstanding (See fuer. 301 Fxchange
To Be Sold wive l Acquiring the Secariiles e dnere, ol iSee pipr. 3(d) {See irwr. 3ie)) (MO, DAY YR (S dreipe: Figld
ADS J.P. Morgan Securities LLC 500,000 $155,475,000 = | 2,705,636,600 * 11/02/20 NYSE
277 Park Avenue, 13" Floor
New York, NY 10172
* As of 11102120 * As of 08/17720
INSTRUCTIONS: 3. (a) Title of the class of securities to be sold
1. {a) Name of issuer (b} MName and address of each broker through whom the secunifies are infended fo be sold
(b)  Issuer’s RS, Identification Number (¢} Mumber of shares or other units to be sold (if debt securities, give the aggregate face amount)
(e} Issuer’s 8.E.C. file number, if any (d) Apgrceate market value of the secunties to be sold as of a specificd date within 10 days prior fo the filing of this notice
(dy  Issuer’s address, including zip code (e} Number of sharcs or other units of the class outstanding, or if debt sccuritics the face amoun! thereol oulstanding, as
(€) Issuer’s telephone number, including area code shown by the most recent report or statement published by the 1ssuer
(f)y Approximate date on which the securities are to be sold
2. (a}) Name of person for whose account the sscurities are to be sold {2) Name of'each securities exchange, if any, on which the securities are intendad to be sold
(b} Such person's relationship to the 1ssuer (e.g., officer, director, 100
stockhalder, or member of immediate family of any of the foregoing)
(e} Such person’s address, including #Ap code




Use paper filings to conduct first large-scale data analysis of
stock sales by executives of foreign, US-listed companies

Compare to stock sales by executive of domestic, US companies

Recap

1. Exemptfrom materiality rules
2. Exemptfrom Reg FD (rules on sharing MNPI)
3. Exemptfrom reporting stock trades

What do you expect?



= Use paper filings to conduct first large-scale data analysis of
stock sales by executives of foreign, US-listed companies

= Key Finding:

Among all countries considered, we find rampant opportunism from insiders of
Chinese and Russian companies listed on US exchanges

(A) Compare foreign insiders to US insiders

(B) Compare insiders at Russian and Chinese companies to insiders at other
foreign companies (ex-Russian and China)



TOTAL SALES 2016-2021

Israel $5.5B (6.3%) Australia $3.2B (3.6%
Ireland $3.1B (3.6%)

Switzerland $2.8B (3.3%)
Luxembourg $2.3B (2.6%)
Singapore $1.6B (1.8%)
Bermuda $1.6B (1.8%)
Russia $1.4B (1.6%)

Great Britain $6.3B (7.2%)

Canada $7.7B (8.8%)

Other $5.3B (6.0%)

China $46.7B (53.4%)



STATISTICAL TESTS

Total § value

of all sales Avg. Avg.
Country Nobs (billions)  TradeSize(8) TradeSize(%o)
Us 131,001 $420.95 ‘ 3.12 | 0.08
Foreign 13.026 $89.76 6.06 0.14
p-value difference [< 0.01] [< 0.01]
Foreign:
Extradition 10,346 $43.3: 3.93 0.12
Non-Extradition 2,680 $46.43 14.29 0.24
p-value difference [< 0.01] [< 0.01]
Foreign. Non-
Extradition:
Russia 294 $1.40
p-value difference v. Extradition
China 2.386 $45.03

p-value difference v. Extradition



STATISTICAL TESTS

— S
Assess whether sales are

--- Foreign

—+= Non-extradition

“opportunistic” by examining 7

returns after the sale k-

» Measure returns over 12-months
after sale =%

» If returns are negative, sale ~10%A

avoided losses
_150,.6_




STATISTICAL TESTS

PANEL Z-MONTH RETURNS FOLLOWING SALES DOCUMENTED ON FORM 144.

— e - il
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STATISTICAL TESTS

Magnitude of loss avoidance (Form 144 only)

China $10.02 B

Cayman Islands $0.54 B
Great Britain $0.36 B
Russia $0.36 B
Netherlands $0.35 B
India - $0.13 B
Ireland - $0.09 B

Bermuda- $0.07 B

| I | | T T
0 2 4 6 8 10

Net Loss Avoided ($ B)



Key Exemptions

4, Not subject to meaningful enforcement (certain countries)

China and the Rise of Law-Proof Insiders
Jesse Fried (Harvard Law)

Alibaba, the e-commerce giant that completed a record-setting IPO in the
United States in 2014 and was valued at over $700 billion in early 2021, is
one of hundreds of China-based firms listed in the United States whose

controlling insiders are largely law-proof: _

Beijing’s ‘Legal Great Wall’ Helps Fleece
U.S. Investors

The SEC may close aregulatory loophole. That isn’t enough. It should
stop Chinese firms from listing on U.S. exchanges.

By Jesse M. Fried and Matthew Schoenfeld

In 2020 Dada Nexus raised more than $800 million by
selling shares to American investors ... at $50 a share.

In April 2025, the company announced that JD.com,
which still owned 63% of Dada, would be squeezing out
Dada’s U.S. shareholders at only $2 a share, a 96%
discount to its most recent public offering price.

Thanks in part to Cayman’s lack of shareholder
protections and JD.com’s voting stake, which was just
shy of the two-thirds needed to approve the deal
unilaterally, JD.com succeeded in forcing American
investors out in June 2025.



Key Exemptions

4, Not subject to meaningful enforcement (certain countries)

Figure 6: Number and Percentage of U.S. IPOs from Chinese Companies, 1990-2022

35
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252 US-listed Chinese 22
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https://site.warrington.ufl.edu/ritter/files/IPO-Statistics.pdf
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Connecting the dots

1) Exempt from materiality rules

2) Exempt from Reg FD (rules on sharing MNPI)
3) Exempt from reporting stock trades

4) Very difficult for SEC/DOJ and plaintiff enforcement

We Have a China Problem

\p’ rampant market manipulation and “pump-and-dumps” -
\I } designed to systematically expropriate capital from \l}
US investors
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DATA

12mo after IPO
-36% 36mo after IPO -68%

X Axis ' X Axis

M:'d[-mint Midpoint
L 1 ]

50% 50% Ao S

Performance of US-listed Chinese companies 2011 to 2020

» 1year of IPO: half of all US-listed Chinese companies lose more than 1/3 of their value (median
return of -36%)

» 3years of IPO: half of all US-listed Chinese companies lose more than 2/3 of their value (median
return of -68%)

Documentary film “The China Hustle” detailing rampant fraud
between 2008 and 2016 in US-listed Chinese companies



DATA

= Datafrom Q12024 through Q1 2025
= 48 Chinese IPOs
= 31 0f 48 (64% of Chinese IPOs) have already crashed more than -50%

= AsofAug2025:

= Mean return since IPO: -46%
= 50t percentile: -70%

Since 2024, half of all Chinese IPOs declined -70% or more

How does that serve US investors?

https://www.uscc.gov/sites/default/files/2025-03/Chinese_Companies_Listed_on_US_Stock_Exchanges_03_2025.pdf
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No Material
Events Disclosed

Herbal Medicine Maker Blames Short
Squeeze for 82,000% Stock Pop

6O X (in e (i (@ Wealth

CEO’s Wealth Hits $33 Billion as
Unprofitable Chinese Medicine Firm’s
Stock Soars

By Dylan Sloan
July 1, 2025 at 1:02 PM EDT

(L—\I Save) CYA Translate v ) ( f\ Listen 2:46

4+, Takeaways by Bloomberg Al Hide ~

 Regencell Bioscience Holdings Ltd.'s shares soared over 82,000% from a Wealth | Billionaires

February low, briefly making its CEO's paper wealth one of the world's 100 MysteryMedicine Fortune
'

largest fortunes, but have since fallen about 80%.
J ° Collapses in Days

¢ The company blames short sellers for the extreme volatility, citing a possible
"short squeeze", but experts question this explanation, citing low short
interest and trading volume data.

» Regencell has reported six consecutive years of net losses, including a $1.9
million net loss for the six months ending Dec. 31, 2024. ( \ These are not

penny stocks




Evidence-based
Recommendations



|
Evidence-based Policy Making

DOJ has prioritized Chinese scams (Galeotti Memo, May 12 2025)
SEC has created a cross-border task force (sec Pr, Sep 52025)

NASDAQ increases market cap requirements for China listings (NASDAQ PR
Sep 32025)

We need to complement these efforts with new disclosure
requirements for FPIs

Will disclosure help, they are “law proof” ?

v If companies do not comply with disclosure requirements that makes
enforcement cases easier to charge (scheme / scienter)

v Non-compliance can lead to delisting

v Form 4 reporting often done by intermediaries (e.g., brokers) who have
their own incentives for compliance
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Evidence-based Policy Making

The SEC has a three-part mission:

1) to protectinvestors,

2) to maintain fair, orderly, and efficient markets
3) to facilitate capital formation

In the context of FPlIs:
1) to protect US investors,
2) to maintain fair, orderly, and efficient US markets

3)_to facili -y :

Unlike US companies, SEC does NOT have an obligation to
facilitate capital formation of FOREIGN COMPANIES




Evidence-based Policy Making

Evaluate all potential policy outcomes through the
lens of US investors and US market participants

L S
;'@ "
p -

4



S ————————————————
Evidence-based Policy Making

1. Apply US materiality rules and mimic 8-K disclosure requirements

= Do notallow foreign regulators to dictate what information US investors in
US-listed companies are given

= Delayed disclosure advantages foreign investors. Require same filing
deadlines as US companies

2. Apply Reg FD
= Given problematic enforcement issues, why permit selective sharing of MNPI?
= How does this help US investors?

3. Apply Section 16 Reporting Requirements

= Form 4s provide important insight into insiders’ trades / sentiment



THANK YOU
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