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preparing these remarks.
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[I]t is clear that the growth in the number of
effective registrations coincides with the availability of Form S-18.
The implication is that the
Commission's sensitivity to the needs of smaller
concerns that are interested in going pUblic, as
witnessed by the adoption of Form S-18 and the
continued broadening of its eligibility requirements
may have encouraged more public offerings. 3/

!;./

See J. Manegold, "An Empirical Analysis of the New Issues
Securities Markets:
The Effects of the Form S-18 Registration Statement" 13-14 (November 1985) (unpublished study).
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Securities Act of 1933, Pub. L. No. 73-22, ~ 4(1), 48 Stat.
74,77
(1933) (codified as amended at 15 U.S.C. 77d(2)).
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Id., ~ 3(b), 48 Stat.
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Small Business Investment Incentive Act of 1980, Pub. L.
No. 96-477, s 301, 94 Stat. 2275, 2291 (1980) (codified
a~ 15 U.S.C. 77c(b)).
The Commission recently adopted Rule 3(a)(12)(9) which
eventually may rival Regulation D as a money raising
device.
Although securities issues pursuant to Rule
3(a)(12)(9) must be registered, they may be sold on an
installment basis.
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Lohr, "A Lure to Go Public in Britain: U.S. Concerns Find
Benefits", N.Y. Tines, May 15, 1986, at D 1, Col. 1.
(Statement by David Cohen, the executive in charqe of
Unlisted Securities Market activities at Chase Manhattan
Securities, a London brokerage subsidiary of the New York
bank) •
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The Economist,
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of New York:

[D]uring the first six months of 1985 a total of
US$44.7 billion was raised in the u.s. domestic
market through bond issues by u.s. and foreign
borrowers.
In U.S. dollars alone, the Eurobond
market raised US$52 billion over the same period:
in all currencies, the market broke through the
$100 billion barrier by mid-October.
The creativity
of the Eurobond primary markets and the development
of swaps have meant that investment banks, with their
worldwide networks, can offer tailor-made financing
vehicles designed to suit issuers' needs. !il
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EuroMoney, "The Eurobond
January 1986 at 5.
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Matthews, "Global Networks Will Give Major Banks an Edge
Over Investment Houses, Bankers Tell Conference", June 2,
1986 at 2.
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What started in Southern California with a pool of
residential mortgages, ultimately lead to a currency
swap in Tokyo, with several interest-rate swaps in
between.
The financial institution in California
issuing the paper ended up with the low-cost, fixedrate dollar obligation it was after.
Meanwhile,
investors in Geneva and Zurich got a ten year Swissfrank bond.
An industrial company hrWapan
was
given the opportunity to cash in a stream of Swiss
franks for a floating dollar obligation.
And everybody
was happy -- inclUding Manufacturers Hanover, which
lead the bond issue and stood in the middle of all
this. 16/
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"Unusual" preferred stock may include such instruments as
mandatorily redeemable preferred stock and money market
preferred stock.
This stock is similar to commercial paper
and raises the question of whether it should be treated as
debt or equity.
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Statement of John Shad, Chairman, U.S. Securities and
Exchange Commission, Hearings before the Subcommittee on
Telecommunications,
Consumer Protection, and Finance of
the House Committee on Energy and Commerce (March 5, 1986).
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of legal opinions
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In a 1962

stated:

[I]t is the practice of responsible counsel not
to furnish an opinion concerning the availability
of an exemption from registration under the Securities
Act for cDntemplated distribution unless such counsel
have themselves carefully examined all of the relevent
circumstances end satisfied themselves to the extent
possible, that the contemplated transaction is, in
fact, not a part of an unlawful distribution.
20/
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No. 4445 (February

Securities
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of the 1933 Act are claimed.

2, 1962).
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concerns
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Supra note 2, at 37-38.
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Some at the Commission

process.

information

The most obvious concerns

focus on competition;

international.

issue worthy of mention

it wherever

scale.

atti-

facilitated doing

ability to remain competitive

become increasingly

to monitor

going public in foreign

of Eurobonds

instantaneously

a due

to ensure that it does not
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concern

arrangements
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to capital

I have
usually

or even elimination

where appropriate,

so, we must

that we do not stifle
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they bring.
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Board,

News Release

(May 15,

