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PREFACE

Fundamentals of Corporate Finance is the third in a trilogy of quality
finance textbooks for international readers that spans Financial Markets
and Corporate Strategy through Corporate Finance to the present text.
These books take a student from having virtually no knowledge of
Corporate Finance to a doctoral level of understanding.

As a lecturer of 23 years, I fully understand the need for textbooks to
be targeted to different reader groups and Fundamentals of Corporate
Finance is no different in that regard. The book aims to introduce non-
specialist students to the key concepts in Corporate Finance in both a clear
and concise manner and in a manageable number of chapters, ideal for
one- or two-semester courses. Drawing from comprehensive reviewer
feedback, focus sessions, as well as earlier innovations in Corporate
Finance and Financial Markets and Corporate Strategy, I have
extensively revised Fundamentals of Corporate Finance to be at the
forefront of European Corporate Finance thought and practice.

The field of Corporate Finance is always changing and in this new
edition, every chapter has been thoroughly updated to reflect the newest
developments in the Finance field and academic research. I have also
focused on providing more real life examples of the concepts covered in
the text, to ensure that readers can put the flesh of practice to the bones of
theory.

Other improvements include:

New real-world cases in each chapter, ‘Real World Insights’, illustrating
the main concepts in the context of real corporate events.
The text is adapted to reflect the outcome of the 2016 UK referendum on
the European Union.
All the material is updated to reflect new published research since the
previous edition.
An updated recommended reading section in every chapter increases

17



links to academic literature.
Updated end-of-chapter sections with many brand new practice questions
and problems, organized by level of difficulty.

Fundamentals of Corporate Finance captures current thinking in
Corporate Finance and expresses it in a highly intuitive and accessible
way. I’ve thoroughly enjoyed writing the chapters and sincerely hope you
have the same enjoyment reading them.

David Hillier
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GUIDED TOUR

In addition to illustrating pertinent concepts and presenting up-to-date
coverage, Fundamentals of Corporate Finance strives to present the
material in a way that makes it coherent and easy to understand. To meet
the varied needs of its intended audience, Fundamentals of Corporate
Finance is rich in valuable learning tools and support:
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UNDERSTANDING AND APPLICATION

Each chapter opens with a set of learning objectives, summarizing what
knowledge, skills or understanding you will acquire from each chapter.

Key Terms are printed in bold type and defined within the margin for
easy location and identification.

New to this edition are Real World Insight boxes which use real
companies to show how they have applied corporate finance theories and
concepts to their businesses and business decisions.

Each chapter ends with a mini case that focuses on common company
situations. Each case presents a new scenario, data and a dilemma.
Several case questions reinforce the material learned in that chapter.

20



21



page xiii

MASTERY OF MATHEMATICS

Each chapter provides a number of figures and tables to help you
visualize the material being covered.

Listing the variables and acronyms you will encounter as you read the
chapters in key notation boxes at the start of the chapter.

Spreadsheet strategies introduce you to Microsoft Excel and
helps you brush up your Excel spreadsheet skills. This feature
appears in self-contained sections and shows you how to set up
spreadsheets and analyse common financial problems.

Numbering math equations the first time they appear in full for ease of
reference and understanding.
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PRACTICE AND PROFICIENCY

Each chapter ends with questions and problems, graded by difficulty, to
fully test your knowledge of the chapter. These questions are also
integrated into our digital learning and teaching environment Connect®.
For more information see pp. xiv-xvii.

Chapter sections are intentionally kept short to promote a step-by-step,
building-block approach to learning. Most sections are then followed by
a series of short concept questions that highlight the key ideas just
presented.

Chapter Review and Self-Test Problems allow you to test your abilities
in solving key problems related to the chapter content, and provide
instant reinforcement.
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Summary and Conclusions briefly review and reinforce the main topics
you will have covered in each chapter to ensure you have acquired a
solid understanding of the key topics.
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 Connect®
|FINANCE

Get Connected. Get Results.

McGraw-Hill Connect Finance is a learning and teaching environment that
improves student performance and outcomes whilst promoting engagement
and comprehension of content.

You can utilize publisher-provided materials, or add your own content to
design a complete course to help your students achieve higher outcomes.

INSTRUCTORS

With McGraw-Hill Connect Finance,
instructors get:
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Simple assignment management, allowing you to spend more time
teaching.
Auto-graded assignments, quizzes and tests.
Detailed visual reporting where students and section results can be
viewed and analysed.
Sophisticated online testing capability.
A filtering and reporting function that allows you to easily assign and
report on materials that are correlated to learning outcomes, topics, level of
difficulty, and more. Reports can be accessed for individual students or the
whole class, as well as offering the ability to drill into individual
assignments, questions or categories.
Instructor materials to help supplement your course.
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Available online via Connect is a wealth
of instructor support materials
including:

Appendices that accompany the textbook.
Fully updated PowerPoint slides to use in lectures and an instructor’s
manual to support your course preparation.
A solutions manual providing answers for the end of chapter questions in
the textbook.
Image library of the artwork from the textbook.

STUDENTS

With McGraw-Hill Connect Finance,
students get:

Assigned content
Easy online access to homework, tests and quizzes.
Immediate feedback and 24-hour tech support.

With McGraw Hill SmartBook, students
can:

Take control of your own learning with a personalized and adaptive reading
experience.
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Understand what you know and don’t know; SmartBook takes you through
the stages of reading and practice, prompting you to recharge your
knowledge throughout the course for maximum retention.
Achieve the most efficient and production study time by adapting to what
you do and don’t know
Hone in on concepts you are most likely to forget, to ensure knowledge of
key concepts is learnt and retained.
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Connect is an online assignment and assessment solution that offers a
number of powerful tools and features that make managing assignments
easier, so faculty can spend more time teaching. With Connect Finance,
students can engage with their coursework anytime and anywhere,
making the learning process more accessible and efficient.

Calculation questions
Test students’ mathematical understanding with auto-graded calculation
questions.

Interactives
Assign multi-part problems that cover key topics in finance and then branch
to different follow-up questions, activities and analysis.

Algorithmic problem sets
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Provide repeated opportunities for students to practise and master concepts
with multiple versions of each probterrh Or use the algorithrrii cproblems in
class testing to provide each student with a different version than that seen
by their peers.

Excel Simulations
Provide students with an authentic Excel environment and experience which
enables them to practice and learn to use Excel to solve finance problems
just like they will in their future careers. These questions provide automatic
feedback and grading for both students and professors.

Mini-case questions
Ensure students develop strong analytical skills with mini-cases
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accompanied by multiple choice questions that are auto-graded and off
erimmediate feedback.

Pre-built assignments
Assign all of the end of chapter or test bank material as a ready-made
assignment with the simple click of a butt0n.

 

SmartBook™

Fuelled by LearnSmart—the most widely used and intelligent adaptive
learning resource—SmartBook is the first and only adaptive reading
experience available today. Distinguishing what a student knows from
what they don’t, and honing in on concepts they are most likely to forget,
SmartBook personalizes content for each student in a continuously
adapting reading experience. Valuable reports provide instructors with
insight as to how students are progressing through textbook content, and
are useful for shaping in-class time or assessment.
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LearnSmart™

McGraw-Hill LearnSmart is an adaptive learning program that identifies
what an individual student knows and doesn’t know. LearnSmart’s
adaptive learning path helps students learn faster, study more efficiently,
and retain more knowledge. Now with integrated learning resources which
present topics and concepts in different and engaging formats, increases
student engagement and promotes additional practice of key concepts.
Reports available for both students and instructors indicate where
students need to study more and assess their success rate in retaining
knowledge.
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CHAPTER 1
INTRODUCTION TO CORPORATE
FINANCE

LEARNING OBJECTIVES
After studying this chapter, you should understand:
LO1    The basic types of financial management decision,

and the role of the financial manager.
LO2    The goal of financial management.
LO3    How financial markets work and the reason they

exist.

SINCE THE UK referendum on the country’s future within the European
Union in June 2016, the corporate environment has become substantially
more risky. This naturally affects the viability of existing business
opportunities, whether you are a UK firm or come from Europe. In the wider
arena, emerging markets are experiencing a sustained slowdown in growth
caused by falling energy and commodity prices (oftentimes their biggest
export).

During periods such as the one the world is currently experiencing,
financial managers must be exceptionally careful when managing their
company’s assets, spotting good investments and raising financing. Unlike
bull market economies where profitable business opportunities are common
and money is not in short supply, the business radar must be very sensitive
to those projects that add value.

The goal of this text is to allow the reader an insight into the methods,
techniques and strategies that can be used to add value to firms. We will
consider the investment decision, how it is financed and the various
approaches to ensuring that a company has the necessary liquidity to
optimally run its affairs. The appropriate mix of debt and equity will be
discussed. Tried and trusted methods to value a firm’s assets, its equity and
debt will also be covered in some detail. This takes us into issues involving
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corporate goals and the functioning of financial markets, both of which we
introduce in this chapter.

 

To begin our study of modern corporate finance we need to address two
central issues. First, what is corporate finance, and what is the role of the
financial manager in the corporation? Second, what is the goal of financial
management? For many companies, share price valuation is an
exceptionally important issue, and so we also take a brief look at the
financial markets and their impact on corporate decision-making.
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1.1 CORPORATE FINANCE AND THE
FINANCIAL MANAGER
In this section we discuss where the financial manager fits in the
corporation. We start by defining corporate finance and the financial
manager’s job.

WHAT IS CORPORATE FINANCE?
Imagine that you were to start your own business. No matter what type you
started, you would have to answer the following three questions in some
form or another:

1. What long-term investments should you make? That is, what lines of
business will you be in, and what sorts of buildings, machinery and
equipment will you need?

2. Where will you get the long-term financing to pay for your investment?
Will you bring in other owners, or will you borrow the money?

3. How will you manage your everyday financial activities, such as
collecting from customers and paying suppliers?

These are not the only questions by any means, but they are among the
most important. Corporate finance, broadly speaking, is the study of ways
to answer these three questions. Accordingly, we’ll be looking at each of
them in the chapters ahead.

THE FINANCIAL MANAGER
A striking feature of large corporations is that the owners (the
shareholders) are not usually directly involved in making business
decisions, particularly on a day-to-day basis. Instead, the corporation
employs managers to represent the owners’ interests and make decisions
on their behalf. In a large corporation the financial manager would be in
charge of answering the three questions we raised in the preceding section.

The financial management function is usually associated with a top
officer of the firm, such as a finance director (FD) or chief financial officer
(CFO). Figure 1.1 is a simplified organizational chart that highlights the
finance activity in a large firm. As shown, the finance director co-ordinates
the activities of the treasurer and the controller. The controller’s office
handles cost and financial accounting, tax payments and management
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information systems. The treasurer’s office is responsible for managing the
firm’s cash and credit, its financial planning, and its capital expenditures.

You may be wondering what the difference is between the finance and
accounting functions in a firm. The accounting function takes all the
financial information and data that arises as a result of ongoing business
activities, and presents this in ways that allow management to assess the
performance and risk of their firm (financial accounting) and make
informed decisions on future corporate activity (management accounting).
To ensure that all firms provide comparable information, there are
generally accepted accounting standards. In the European Union all firms
that are listed on a stock exchange must follow International Accounting
Standards (IAS), as set by the International Accounting Standards Board
(IASB).

The finance function of the firm is related to the three general
questions raised earlier, and the chapters ahead deal primarily with these
issues. However, although our study bears mostly on activities associated
with the finance function, we also discuss the accounting function
whenever it is required to better understand the decisions made by
corporations.

FINANCIAL MANAGEMENT DECISIONS
As the preceding discussion suggests, the financial manager must be
concerned with three basic types of question. We consider these in greater
detail next.

 

FIGURE 1.1

A sample simplified organizational chart
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Capital Budgeting  The first question concerns the firm’s long-term
investments. The process of planning and managing a firm’s long-term
investments is called capital budgeting. In capital budgeting the financial
manager tries to identify investment opportunities that are worth more to
the firm than they cost to acquire. Loosely speaking, this means that the
value of the cash flow generated by an asset exceeds the cost of that asset.

capital budgeting The process of planning and managing
a firm’s long-term investments.

The types of investment opportunity that would typically be considered
depend in part on the nature of the firm’s business. For example, for a
large retailer such as Tesco, deciding whether to open another store would
be an important capital budgeting decision. Similarly, for a technology
company such as Apple, the decision to develop and market a new tablet
computer would be a major capital budgeting decision. Some decisions,
such as what type of computer system to purchase, might not depend so
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much on a particular line of business.
Regardless of the specific nature of an opportunity under

consideration, financial managers must be concerned not only with how
much cash they expect to receive, but also with when they expect to
receive it, and how likely they are to receive it. Evaluating the size, timing
and risk of future cash flows is the essence of capital budgeting. In fact, as
we shall see in the chapters ahead, whenever we evaluate a business
decision, the size, timing and risk of the cash flows will be by far the most
important things we shall consider.
Capital Structure  The second question for the financial manager
concerns ways in which the firm obtains and manages the long-term
financing it needs to support its long-term investments. A firm’s capital
structure (or financial structure) is the specific mixture of long-term debt
and equity the firm uses to finance its operations. The financial manager
has two concerns in this area. First, how much should the firm borrow?
That is, what mixture of debt and equity is best? The mixture chosen will
affect both the risk and the value of the firm. Second, what are the least
expensive sources of funds for the firm?

capital structure The mixture of long-term debt and
equity maintained by a firm.

long-term debt Long-term borrowing by the firm (longer
than 1 year) to finance its long-term investments.

equity The amount of money raised by the firm that comes
from the owners’ (share-holders’) investment.

If we picture the firm as a pie, then the firm’s capital structure
determines how that pie is sliced – in other words, what percentage of the
firm’s cash flow goes to creditors and what percentage goes to
shareholders. Firms have a great deal of flexibility in choosing a financial
structure. The question of whether one structure is better than any other for
a particular firm is the heart of the capital structure issue.

In addition to deciding on the financing mix, the financial manager has
to decide exactly how and where to raise the money. The expenses
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associated with raising long-term financing can be considerable, so
different possibilities must be carefully evaluated. Also, corporations
borrow money from a variety of lenders in a number of different, and
sometimes exotic, ways. Choosing among lenders and among loan types is
another job handled by the financial manager.
Working Capital Management  The third question concerns
working capital management. The term working capital refers to a firm’s
short-term assets, such as inventory, and its short-term liabilities, such as
money owed to suppliers. Managing the firm’s working capital is a day-to-
day activity which ensures that the firm has sufficient resources to
continue its operations and avoid costly interruptions. This involves a
number of activities related to the firm’s receipt and disbursement of cash.

working capital A firm’s short-term assets and liabilities.

Some questions about working capital that must be answered are the
following:

1. How much cash and inventory should we keep on hand?
2. Should we sell on credit? If so, what terms will we offer, and to whom

will we extend them?
3. How will we obtain any needed short-term financing? Will we purchase

on credit, or will we borrow in the short term and pay cash? If we
borrow in the short term, how and where should we do it?

These are just a small sample of the issues that arise in managing a
firm’s working capital.
Conclusion  The three areas of corporate financial management we
have described – capital budgeting, capital structure and working capital
management – are very broad categories. Each includes a rich variety of
topics, and we have indicated only a few questions that arise in the
different areas. The chapters ahead contain greater detail.

CONCEPT QUESTIONS

1.1a    What is the capital budgeting decision?

1.1b    What do you call the specific mixture of long-term debt
and equity that a firm chooses to use?
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1.1c    Into what category of financial management does cash
management fall?
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1.2 THE GOAL OF FINANCIAL MANAGEMENT
Assuming that we restrict ourselves to for-profit businesses, the main goal
of financial management is to make money or add value for the owners.
This goal is a little vague, of course, so we examine some different ways
of formulating it to come up with a more precise definition. Such a
definition is important, because it leads to an objective basis for making
and evaluating financial decisions.

POSSIBLE GOALS
If we were to consider possible financial goals, we might come up with
some ideas like the following:

Survive.
Avoid financial distress and bankruptcy.
Beat the competition.
Maximize sales or market share.
Minimize costs.
Maximize profits.
Maintain steady earnings growth.

These are only a few of the goals we could list. Furthermore, each of these
possibilities presents problems as a goal for the financial manager.

For example, it’s easy to increase market share or unit sales: all we
have to do is lower our prices or relax our credit terms. Similarly, we can
always cut costs simply by doing away with things such as research and
development. We can avoid bankruptcy by never borrowing any money or
never taking any risks, and so on. However, it is not clear that any of these
actions are in the shareholders’ best interests.

Profit maximization would probably be the most commonly cited goal,
but even this is not a precise objective. Do we mean profits this year? If so,
we should note that actions such as deferring maintenance, letting
inventories run down, and taking other short-run cost-cutting measures
will tend to increase profits now, but these activities aren’t necessarily
desirable.

The goal of maximizing profits may refer to some sort of ‘long-run’ or
‘average’ profits, but it’s still unclear exactly what this means. First, do we
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mean something like accounting net income or earnings per share? As we
shall see in more detail in the next chapter, these accounting numbers may
have little to do with what is good or bad for the firm. Second, what do we
mean by the long run? As John Maynard Keynes, a famous economist,
once remarked, in the long run we’re all dead! More to the point, this goal
doesn’t tell us what the appropriate trade-off is between current and future
profits.

The goals we’ve listed here are all different, but they tend to fall into
two classes. The first of these relates to profitability. The goals involving
sales, market share and cost control all relate, at least potentially, to
different ways of earning or increasing profits. The goals in the second
group, involving bankruptcy avoidance, stability and safety, relate in some
way to controlling risk. Unfortunately, these two types of goal are
somewhat contradictory. The pursuit of profit normally involves some
element of risk, so it isn’t really possible to maximize both safety and
profit. What we need, therefore, is a goal that encompasses both factors.

REAL WORLD INSIGHTS

How does a company maximize revenue at the same time as
keeping down costs and ensuring its share price is
performing well? This is the difficulty that faces all
publicly listed firms, whether they are small domestic
companies or massive multinationals. After its public
listing, Facebook saw its share price collapse by more
than 50 per cent. Pressure mounted on the firm to
increase revenues from mobile technology amid fears that
it wasn’t able to monetize the incredible user base it
has across the world. The basic model of Facebook had to
change and the firm introduced a new algorithm for its
user posts that prioritized the visibility of paid
messages over unpaid ones. This forced companies to
spend more on advertising, which in turn improved the
company’s finances. Facebook is continually looking at
ways to improve its revenues further. New Facebook
technology will prioritize greater visual content over
written words because of the immediacy of photos,
especially on smaller mobile devices where user growth
is expected to be at its fastest. All of these
innovations have only one purpose: to maximize firm
value and increase Facebook’s share price.

AN APPROPRIATE GOAL
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The financial manager in a corporation makes decisions for the
shareholders of the firm. Given this, instead of listing possible goals for
the financial manager, we really need to answer a more fundamental
question: from the shareholders’ point of view, what is a good financial
management decision?

If we assume that shareholders buy shares of a company’s equity
because they seek to gain financially, then the answer is obvious: good
decisions increase the value of the equity, and poor decisions decrease the
value of the equity.

 

Given our observations, it follows that the financial manager acts in the
shareholders’ best interests by making decisions that increase the value of
the equity. The appropriate goal for the financial manager can thus be
stated quite easily:

The goal of financial management is to maximize the current
value per share of the existing equity.

The goal of maximizing the value of the equity avoids the problems
associated with the different goals we listed earlier. There is no ambiguity
in the criterion, and there is no short-run versus long-run issue. We
explicitly mean that our goal is to maximize the current share value.

If this goal seems a little strong or one-dimensional to you, keep in
mind that the shareholders in a firm are residual owners. By this we mean
that they are entitled only to what is left after employees, suppliers and
creditors (and anyone else with a legitimate claim) are paid their due. If
any of these groups go unpaid, the shareholders get nothing. So, if the
shareholders are winning in the sense that the leftover, residual portion is
growing, it must be true that everyone else is winning also.

Because the goal of financial management is to maximize the value of
the equity, we need to learn how to identify investments and financing
arrangements that impact favourably on the value of the equity. This is
precisely what we shall be studying. In fact, we could have defined
corporate finance as the study of the relationship between business
decisions and the value of the equity in the business.

A MORE GENERAL GOAL
Given our goal as stated in the preceding section (to maximize the value of
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the equity), an obvious question comes up: what is the appropriate goal
when the firm has no traded equity? Corporations are certainly not the only
type of business, and the equity in many corporations rarely changes
hands, so it’s difficult to say what the value per share is at any given time.

As long as we are dealing with for-profit businesses, only a slight
modification is needed. The total value of the equity in a corporation is
simply equal to the value of the owners’ equity. Therefore a more general
way of stating our goal is as follows: maximize the market value of the
existing owners’ equity.

With this in mind, it doesn’t matter what form the business takes. Good
financial decisions increase the market value of the owners’ equity, and
poor financial decisions decrease it. In fact, although we focus on public
corporations in the chapters ahead, the principles we develop apply to all
forms of business. Many of them even apply to the not-for-profit sector.

Finally, our goal does not imply that the financial manager should take
illegal or unethical actions in the hope of increasing the value of the equity
in the firm. What we mean is that the financial manager best serves the
owners of the business by identifying goods and services that add value to
the firm because they are desired and valued in the free marketplace.

EXAMPLE 1.1

CORE VALUES
Every corporation will have a number of goals and
objectives that contribute to the main financial
management goal of increasing shareholder wealth. Some
strategic goals of firms taken directly from their
websites include:

1. An unfailing focus on health and safety.

2. Maximize the strength of the company’s assets.

3. Focussed strategy.

4. Simplify management structures and minimize
differences among divisions.

5. Much greater focus on transparency and maximising
firm value.

6. Ensure every staff member carries out their business
with integrity, commitment and loyalty.

Is each goal consistent with maximizing shareholder
wealth? If not, why not, and does this mean that there
are other objectives not related to shareholder value?
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Note: Do not worry about some of the terms that you
don’t understand above. All will become clear in time!

 

CONCEPT QUESTIONS

1.2a    What is the goal of financial management?

1.2b    What are some shortcomings of the goal of profit
maximization?

1.2c    Can you give a definition of corporate finance?
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1.3 FINANCIAL MARKETS AND THE
CORPORATION
In most countries the financial markets play a fundamental role in the
operations of large corporations. Even if a firm is not traded on a stock
exchange, the stock market is important, because it can inform
management of the performance of their competitors, suppliers, customers
and the economy as a whole. The primary advantage of financial markets
is that they facilitate the flow of money from those that have surplus cash
to those that need financing.

CASH FLOWS TO AND FROM THE FIRM
The interplay between the corporation and the financial markets is
illustrated in Figure 1.2. The arrows in the figure trace the passage of cash
from the financial markets to the firm, and from the firm back to the
financial markets. Suppose we start with the firm selling shares of equity
and borrowing money to raise cash. Cash flows to the firm from the
financial markets (A). The firm invests the cash in assets (B). These can be
short term (current) or long term (non-current), and they generate cash (C),
some of which goes to pay corporate taxes (D). After taxes are paid, some
of this cash flow is reinvested in the firm (E). The rest goes back to the
financial markets as cash paid to creditors and shareholders (F).

FIGURE 1.2

Cash flows between the firm, the financial markets and
the economy
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The financial markets are not funded just by corporations paying cash
to creditors or shareholders. The savings of households (G) also find their
way into the financial markets. For example, whenever your salary goes
into your bank account, whenever you pay insurance on your car, house or
computers, and every time you pay your pension premium, this money will
end up in the financial markets. This happens because the financial
institutions (H) you pay your money to use it to invest in the financial
markets. The difference between what financial institutions earn in the
financial markets and what they have to pay you (in terms of monthly
interest, random insurance payouts, and pensions) is their profit.

 

A financial market, like any market, is just a way of bringing buyers
and sellers together. In financial markets it is debt and equity securities
that are bought and sold. Financial markets differ in detail, however. The
most important differences concern the types of security that are traded,
how trading is conducted and who the buyers and sellers are. Some of
these differences are discussed next.

PRIMARY VERSUS SECONDARY MARKETS
Financial markets function as both primary and secondary markets for debt
and equity securities. The term primary market refers to the original sale
of securities by governments and corporations. The secondary markets are
those in which these securities are bought and sold after the original sale.
Equities are, of course, issued solely by corporations. Debt securities are
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issued by both governments and corporations. In the discussion that
follows, we focus on corporate securities only.
Primary Markets  In a primary market transaction the corporation is
the seller, and the transaction raises money for the corporation.
Corporations engage in two types of primary market transaction: public
offerings and private placements. A public offering, as the name suggests,
involves selling securities to the general public, whereas a private
placement is a negotiated sale involving a specific buyer.

By law, public offerings of debt and equity must be registered with the
securities regulator in the country where the offerings are made. For
example, in the UK this is the Financial Conduct Authority, and in the
Netherlands it is the Authority for Financial Markets (Autoriteit Financiële
Markten). Registration requires the firm to disclose a great deal of
information before selling any securities. The accounting, legal and selling
costs of public offerings can be considerable.

Partly to avoid the various regulatory requirements and the expense of
public offerings, debt and equity are often sold privately to large financial
institutions such as life insurance companies or mutual funds. Such private
placements do not normally have to be registered with securities
regulators, and do not require the involvement of underwriters (investment
banks that specialize in selling securities to the public).
Secondary Markets  A secondary market transaction involves one
owner or creditor selling to another. Therefore the secondary markets
provide the means for transferring ownership of corporate securities.
Although a corporation is directly involved only in a primary market
transaction (when it sells securities to raise cash), the secondary markets
are still critical to large corporations. The reason is that investors are much
more willing to purchase securities in a primary market transaction when
they know that those securities can later be resold if desired.
Dealer versus Auction Markets?  There are two kinds of
secondary market: auction markets and dealer markets. Generally
speaking, dealers buy and sell for themselves, at their own risk. A car
dealer, for example, buys and sells automobiles. In contrast, brokers and
agents match buyers and sellers, but they do not actually own the
commodity that is bought or sold. A real estate agent, for example, does
not normally buy and sell houses.

Dealer markets in equities and long-term debt are called over-the-
counter (OTC) markets. Most trading in debt securities takes place over
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the counter. The expression over the counter refers to days of old when
securities were literally bought and sold at counters in offices around the
country. Today, a significant fraction of the market for equities and almost
all of the market for long-term debt have no central location; the many
dealers are connected electronically.

Auction markets differ from dealer markets in two ways. First, an
auction market or exchange has a physical location (such as Paternoster
Square for the London Stock Exchange). Second, in a dealer market, most
of the buying and selling is done by the dealer. The primary purpose of an
auction market, on the other hand, is to match those who wish to sell with
those who wish to buy. Dealers play a limited role.
Trading in Corporate Securities  The equity shares of most
large firms trade in organized auction markets. The largest such market in
the world is NYSE Euronext, followed by NASDAQ, Tokyo and London.
Other European exchanges include the Deutsche Börse, the BME Spanish
Exchanges, the SIX Swiss Exchange, and the NASDAQ OMX Nordic
Exchange. Because of globalization, financial markets have reached the
point where trading in many investments never stops; it just travels around
the world.

 

Listing  Securities that trade on an organized exchange are said to be
listed on that exchange. To be listed, firms must meet certain minimum
criteria concerning, for example, asset size and number of shareholders.
These criteria differ from one exchange to another.

Considering the London Stock Exchange as an illustrative case, the
listing requirements are extensive. To be listed on the LSE a company
must satisfy past track record requirements, must have a minimum market
value and number of publicly held shares, excellent future prospects,
audited accounting information for three full years and appropriate
corporate governance, and must follow international accounting standards.

CONCEPT QUESTIONS

1.3a    What is a dealer market? How do dealer and auction markets
differ?

1.3b    What does OTC stand for? The London Stock Exchange has a
large OTC market for smaller equities and an auction market
for its biggest equities. Why do you think this is the case?
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1.3c    What are the 10 largest stock exchanges in Europe?
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