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About me

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

• Teaching: Forensic Analytics





2023: Two new SEC Rules

 Electronic EDGAR filing of 
Form 144

 Amendments to use and 
disclosures surrounding   
10B5-1 plans

 Both bi-partisan, 5-0 votes

Happy to come before IAC again, and in-person 

Opportunity for bi-partisan action, again

Dec 2020 June 2021



Foreign Private Issuers

 First introduced in 1983 (!)

 Original logic: help make US exchanges 
premier listing venues in the world

 International 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 !



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

SEC defers to home-
country regulators for 
what constitutes a  
reportable material 
event

Companies in 
“disclosure havens” 
report less, but when 
they report, markets 
move



Key Exemptions

1. Not subject to US/SEC materiality standards

NO FIXED DEADLINES !

HOME COUNTRY RULES 
DETERMINE REPORTING



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



Key Exemptions

3. Not subject to Section 16

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



Sale Price

Section 16 Reporting:

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

Number of shares

Key Exemptions



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

Form 4 is the single most downloaded form 
from SEC

Why? Because it is a very simple form that 
everyone can understand.

You don’t need a degree in finance to 
understand that if the CEO buys stock, it is a 
good sign

Key Exemptions



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
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 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. Exempt from materiality rules
2. Exempt from Reg FD (rules on sharing MNPI)
3. Exempt from 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



STATISTICAL TESTS



STATISTICAL TESTS

Assess whether sales are 
“opportunistic” by examining 
returns after the sale

» Measure returns over 12-months 
after sale

» If returns are negative, sale 
avoided losses



STATISTICAL TESTS



STATISTICAL TESTS

Magnitude of loss avoidance (Form 144 only)



Key Exemptions

4. Not subject to meaningful enforcement (certain countries) 

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.

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: the corporate and securities
laws governing these firms are unenforceable because the firms’ insiders,
records, and assets are in China. … for China-based firms, listing in the
United States but not in China effectively insulates insiders from any
securities law. Yet U.S. securities law not only allows these firms to list,
but also requires them to disclose less than domestic firms. U.S. securities
law thus favors foreign entrepreneurs and likely harms U.S. investors.



Key Exemptions

4. Not subject to meaningful enforcement (certain countries) 

https://site.warrington.ufl.edu/ritter/files/IPO-Statistics.pdf

As of Jan 2023: 
252 US-listed Chinese 
companies w/ a total market 
capitalization of $1.03 trillion



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
rampant market manipulation and “pump-and-dumps”
designed to systematically expropriate capital from
US investors



Performance of US-listed Chinese companies 2011 to 2020
» 1 year of IPO: half of all US-listed Chinese companies lose more than 1/3 of their value (median 

return of -36%)
» 3 years of IPO: half of all US-listed Chinese companies lose more than 2/3 of their value (median 

return of -68%)

-68%
12mo after IPO

36mo after IPO-36%

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

DATA



DATA

 Data from Q1 2024 through Q1 2025

 48 Chinese IPOs

 31 of 48 (64% of Chinese IPOs) have already crashed more than -50%

 As of Aug 2025: 
 Mean return since IPO: -46% 
 50th 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



DATA

No Material 
Events Disclosed



DATA

No Material 
Events Disclosed



DATA
No Material 
Events Disclosed



DATA
No Material 
Events Disclosed

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 5 2025)

 NASDAQ increases market cap requirements for China listings (NASDAQ PR 
Sep 3 2025)

 We need to complement these efforts with new disclosure 
requirements for FPIs
Will disclosure help, they are “law proof” ?
 If companies do not comply with disclosure requirements that makes 

enforcement cases easier to charge (scheme / scienter)
 Non-compliance can lead to delisting
 Form 4 reporting often done by intermediaries (e.g., brokers) who have 

their own incentives for compliance



Evidence-based Policy Making

The SEC has a three-part mission:
1) to protect investors,
2) to maintain fair, orderly, and efficient markets
3) to facilitate capital formation

In the context of FPIs:
1) to protect US investors,
2) to maintain fair, orderly, and efficient US markets
3) to facilitate capital formation

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



Evidence-based Policy Making

1. Apply US materiality rules and mimic 8-K disclosure requirements
 Do not allow 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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