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Foreword

Communication and information technologies—the telegraph, then ticker tape, tele-
phones, and now computers—have historically played important roles in structuring and
improving the operation and performance of securities markets. In 1975, Congress-realizing
the potential of computer and telecommunications systems for improving competitiveness
among U.S. securities markets and dealers-enacted the Securities Exchange Act Amend-
ments. This Act sets forth goals for an electronically integrated ‘national market system’ that
would lead to improved liquidity, higher efficiency, fairness to all domestic investors, and
greater attractiveness of U.S. markets fo international investors.

This report, Electronic Bulls and Bears: U.S. Securities Markets and Information
Technology, responds to requests by the House Committee on Energy and Commerce and the
House Committee on Government Operations to assess the role that communication and
information technologies play in the securities markets. The Committee desired a benchmark
for gauging progress made toward the national market system envisioned by the 1975 Act.
This report assesses the current use of information technology by U.S. securities exchanges
and over-the-counter dealers, by related futures and options markets, and by associated
industries and regulatory agencies.

OTA characterizes the present U.S. securities markets as the most liquid, efficient, and
fairest in the world, but still there are serious problems besetting or threatening the U.S.
markets. Some of these problems result from the reluctance to accept and adapt technologies
that may threaten traditional roles and long-standing business relationships. Others are caused
by the forces of information technology that now link securities, futures, and options markets
into a seamless web of transactions. There is also a mismatch between the capabilities of
technology to link these markets and the fragmented jurisdictions of the agencies that are
charged with regulating them.

Technology is a double-edged sword that must be used with care and skill. Information

technologies will never supplant human function and reason, but when properly and
judiciously used they can help achieve the objectives of the 1975 Act.

OTA thanks the Advisory Panel and the many workshop participants, contractors,
contributors, and reviewers who contributed to the report. All were unfailingly generous with
their knowledge, judgment, and time in helping OTA in this assessment. OTA, of course, bears
sole responsibility for the contents of this report.

@#{M .

] JOHN H. GIBBONS
Director
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Chapter 1

Summary: Public Policy and Securities Markets'

U.S. securities markets have been changed by
strong social, technological, economic, and political
trends over the past two decades. During the 1970s
automated systems were put in place, institutions
emerged as dominant investors, new kinds of
financial instruments began to trade, and Congress
passed landmark legislation encouraging greater
competition among markets. In the 1980s securities
and futures markets became linked through new
financial products and computer-assisted trading
strategies. The decade of the 1990s will bring still
greater challenges for the markets, their regulators,
and congressional oversight committees, as foreign
competition becomes intense and electronic trading
systems mature.

The world is moving toward electronic around-the-
clock and around-the-globe securities trading.*These
challenges will require strong efforts to maintain
efficiency and fairness and to meet the needs of
domestic and foreign investors. The ability of U.S.
markets to compete with foreign counterparts is
becoming critical. The U.S. regulatory structure will
have to maintain and protect essential domestic
policy objectives in an environment buffeted by
change. The regulatory structure, designed for yes-
terday’s markets and assets, may not be up to
tomorrow’s tasks. New or revised legislation may
become necessary. The private sector cannot achieve,
without government assistance, some of the neces-
sary adjustments to keep American markets strongly
competitive and to protect American investors and
financial systems.

Securities markets are created by the exchange of
information-bids, offers, orders, and prices. The
efficiency of the technology used to send and receive
information shapes the markets’ structure and opera-

tion.*From the first telegraph in 1846 to electronic
order routing systems in 1990, information technol-
ogy has greatly increased the speed with which
orders move from customer to broker to dealer.
Increases in speed or in control over the direction of
information flow can mean large profits or losses in
securities markets. The obvious advantages of better
technology have always in the past eventually
overcome inertia, tradition, and cost to bring infor-
mation technology into markets. Eager traders
sooner or later seek the benefits of advanced
technology for themselves and for their customers,
either on established markets or by trading outside
of those markets.

Now information technology is moving beyond
merely routing and transmitting market data and
orders, to acting on that information. It can automat-
ically queue and match bids and orders, execute
trades, move them through final settlement, and
create an audit trail. The security itself can exist only
in electronic form, with no printed certificate.
Although some foreign exchanges are putting in
place early versions of completely electronic mar-
ketplaces, no one is sure of what the costs, benefits,
and risks of such systems would be. There is
insufficient experience as yet to provide a basis for
policymakers to mandate specific technological
changes.

Fifteen years ago, Congress instructed the Securi-
ties and Exchange Commission (SEC) to guide and
assist U.S. securities markets in using technology to
create an efficient and fair national market system.’
The SEC was to promote vigorous, open competi-
tion among exchange markets and over-the-counter
(OTC) markets, among brokers and dealers, and
among customer orders. The intent of Congress has

UThis chapler is a summary of the report as a Whole. For citations and for extended explanation or development of points, readers must go to the other
chapters.

2See OTA Backgmurd Paper, Trading Around the Clock: Global Securities Markels and Ifsrmatias Techrology, DTA-BP-CIT-65, {Wastinglon,
DC: U.S. Government Printing Qffice, July 1990). )

*Secariixs" usually refers to stocks, bonds, options, and closely related instruments that are eithes means of Capihlﬁxm‘r.\:un or spatracmal Tights
tobuy and sell such asgets (i.e., options). E ui% securities are stocks-shares in the ownership of corporations. Debt securities include corporate,
mupicipal, and U.S. Treasury notes and bon%s. ebt securities are sometimes called “fixed-income securities,” because in tepast most debt has carrie
a ﬁxeg rate of interest; now debt securities includes both fixed- and variable-rate instruments. Options are contracts conferring the right to buy or sell
assets {e.g., stocks) atspecified prices for aspecified length of time. Futures are contracts creating an obligation to deliver or receive assets at specified
price at a future time. They are traded not on securities markets but on ity markets. This discusses futures contracts trading, primarily
stock-index futures, but does not otherwise cover commodity markets.

4The Szcuritics Act Amendments OF 1975.

3

HeinOnline -- 7 Bernard D. Reams, Jr., Law of E-SIGN: A Legislative History of the Electronic Signaturesin Global and National
Commerce Act, Public Law No. 106-229 (2000) 3 2002



4 @ Electronic Bulls & Bears: U.S. Securities Markets & Information Technology

been reaffirmed through legislation, authorizations,
hearings, and recent legislative proposals.

Congress wisely did not specify how markets
should design technology to meet these goals,
leaving that up to market institutions. Decisions
about the use of new information technology, by the
markets, have however often favored preservation of
traditional market structures, trading techniques,
and professional skills-at times probably at the
expense of the best interests of the U.S. market
system as a whole. Insistence on maintaining
personal intermediary roles and traditional face-to-
face bargaining techniques may have led to inflexi-
bility in dealing with economic and institutional
forces for change.

At the same time, advanced information technol-
ogy has encouraged market professionals and large
investors to use computer-assisted trading strategies
that can cause short-term price volatility, or spread
selling or buying pressure from one market to others.
Some people insist that financial markets have
become “excessively volatile”; others insist that
they are only more efficient (i.e., reflect investors’
changing judgments more swiftly). From 1955 to
1982, there were only two occasions when stock
market prices fell more than 4 percent in 1 day; from
1982 to mid-1990, there have been 10 such episodes.
Many investors conclude that this indicates in-
creased short-term volatility since 1982, when
stock-index futures were introduced and computer-
assisted intermarket program trading became com-
mon.

The changes buffeting U.S. securities markets and
derivative products markets'do not come solely
from technology. There are two other related factors:
1) the evolution of a global economy with multina-
tional corporations seeking capital markets world-
wide, and 2) the development of giant institutional
investors, with increasing opportunities to satisfy
their investment objectives in world markets. These
are institutions with large investment portfolios,
some worth billions of dollars. They include public
and private sector pension funds, insurance compa-
nies, mutual funds, labor unions, and banks. Institu-

tional investors differ from individual investors in
many ways besides size. For example, they are
managed by full-time professionals, they have
fiduciary responsibilities (legal obligations to invest
prudently to the advantage of their beneficiaries);
they usually trade more often and are probably more
likely to hedge, and to hedge in more complex ways,
than individual investors. Many of them-such as
pension funds-are largely tax exempt.

Securities, futures, and options markets are in-
creasingly interdependent because of the opportuni-
ties technology provides for interactions between
markets, for the purposes of portfolio hedging or
short-term profits. Dual regulatory agencies may no
longer be appropriate, for what is now one market-
place. The SEC and the Commodity Futures Trading
Commission (CFTC) often take radically different
positions on issues-e.g., on the tolerable level of
price volatility, the causes of market breaks, and the
efficacy of measures designed to calm markets under
stress. These differences raise doubt about the
reliability of their coordination and cooperation
during market emergencies. Other problems, espe-
cially recurring dispute over authority for new
products, also point to the need for improving the
regulatory structure.

Reassessment of the regulatory structure is timely
because U.S. markets currently have problems that
will be even more serious in the future. Exchange-
listed securities trading may be moving away from
the primary exchanges to regional exchanges, OTC
markets, off-board trading, and foreign markets.
This is less a sign of healthy competition (since
institutional barriers and regulations still limit com-
petition) than it is evidence of growing dissatisfac-
tion with the quality and cost of exchange trading.’
There are problems in handling large block trades
and basket trades for institutional investors. (A block
trade is a transaction involving at least 10,000 shares
of one stock; a basket trade is the synchronized sale
or purchase of a large group or portfolio of many
different stocks.) Small investors are worried about
excessive price volatility and unacceptable levels of
market fraud or manipulation in both securities and

Srerivanive products are those like stzck-infzx futures, stock options, and stock-index options, for which prices aredependent on the pricos of cash

market items (stocks).

&1 1989 only 69 percent of trading in stocks Tisted on the New York Stock Exchange(NYSEJ was clone on that exchange, the lowest DECORgS

€ver reached. Some of the trading is done on regional

some on

t and in some weeks, as much as 17 pacent

may be done in foreign markets. Usually price is not the detemining factor. See ch. 3
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derivative product markets. Futures and options
markets are criticized for developing products that
are suspected of increasing the likelihood of a
market crash. These problems call for a reexamina-
tion of public policies including changes in the
regulatory structure.

Stock exchanges have sophisticated trading sup-
port systems on their trading floors, but they have
resisted the use of electronic systems for after-hours
and remote-site trading. Just-announced plans for
after-hours electronic trading are belated, cautious,
and tightly limited. The OTC dealers represented by
the National Association of Securities Dealers
(NASD) are putting some international systems in
place now. Futures markets are moving to seize the
opportunity for around-the-clock and around-the-
globe trading, but have resisted bringing technology
into their domestic trading pits. There are signs that
these conditions may be ready to change, but further
congressional and regulatory encouragement is needed.

THE PUBLIC INTEREST IN
SECURITIES MARKETS
[See ch. 2]

Should governments “interfere” with securities
markets? Some people believe that securities mar-
kets should be regulated only by the forces of the
marketplace. Others believe that government regula-
tion is needed because there is a strong public
interest in the markets® efficiency, fairness, and
competitiveness, and in their role in encouraging
investment in economic growth. To understand the
public policy issues related to securitics markets,
one must understand what the role of securities
markets is in our economy, and how it is changing
in response to technology and to economic and
social forces.

The securities markets discussed in this assess-
ment do not directly raise capital They are secon-
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dary markets, for the public resale of securities after
their issue and first placement. Secondary markets
encourage people to invest their savings in securities
by making it possible to resell their investments for
cash when necessary, and by establishing the going
price for stocks and bonds. Futures and options
markets provide ways for people to hedge, or protect
the value of their investments by related market
transactions.

Securities markets have several vital functions in
democratic-capitalist society:

»

# Together with primary markets, they enable
corporations to raise capital for growth and
expansion, and make it possible for local, State,
and Federal governments to borrow money.
They help to direct capital toward its most
promising use.

They provide opportunities for people to in-
crease their savings by investing them in
profit-producing enterprises.

They provide feedback and guidance to corpo-
rate management, by revealing the collective
judgment of investors about a corporation’s
potential.

They generate jobs and contribute to gross
national product.

L4

-

Securities markets have other political or social
values as well. By giving citizens a tangible stake in
wealth-producing industry, they may encourage
citizens to pay aitention to a broader range of
econornic decisions and policies. Because securities
markets are sometimes considered barometers of
economic health, they may bean important factor in
maintaining confidence in our economic system.

But the importance of securities markets in the
economy is, nevertheless, often overstated. These
secondary markets do not directly generate capital,
and most corporate capital is not, in fact, raised by
issuing equity securities. Moreover, secondary mar-
kets may now be doing a poor job of resource
allocation. The economic welfare of most American
families is only indirectly affected, if at all, by stock
market performance. The vexing problem of low
national savings and investment probably cannot be

solved by making securities markets either more
efficient or less volatile. Finally, these markets
directly generate less than 1 percent of national GNP
and employment. The many proposals discussed in
this assessment for strengthening market structures
are aimed at improving the operating efficiency and
competitive position of U.S. securities markets, but
it should be recognized that they may have little
positive effect on American business or on the
business cycle. By the same token, efforts to
improve some aspects of market performance should
not necessarily be ruled out on the grounds of any
supposed negative effects on capital formation or
GNP.

In spite of these caveats, sound securities markets
and their smooth functioning are important. Public
officials are rightfully concerned with their perform-
ance and their fairness, especially as mutual funds
and pension funds investment increase the number
of Americans affected by market behavior. Happily,
improving the performance and fairness of securities
markets is in the interests of both honest market
participants and the general public. Most actions
toward that end can be taken by market participants
and private-sector institutions. The government role
may, for the most part, be to remove unnecessary
barriers to private-sector action. In some cases,
however, the self-interests of market participants
create resistance to desirable market improvements
or modernization, or otherwise do not match the
public interest. In these cases, more direct gover-
nment actions may be necessary.

The Investors

Institutional investors increasingly dominate U.S.
securities markets in terms of total assets and
volume of trading (doing about 55 percent of all New
York Stock Exchange trades)."The largest and most
numerous of institutional investors are corporate and
government pension funds (with about $2.2 trillion
in securities investments), insurance companies
(another $1.2 trillion in securities investments) and
mutual funds (assets of over $800 billion). The giant
institutions trade large blocks of securities and
allocate or hedge their portfolios in ways that can
move markets, especially when they act in unison.

, OTC dealers, and brokerage firms. Employment in the futures industry

hip of MY SE-lite stocks has inmeased gver the last 40 years from g3

Tapproximately 1 million jobs are related to
is estimated at &pproximately 160,000,
SThey d. not yetown most of but their ion of the

pexcent to nearly 50 peroent. Institutions own about 39 percent of OTC stocks. They also dominate trading in pri

hald 87 percent of all privately placed securities.
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Their needs strongly influence the types of products
offered by exchanges.

Fewer than one in five trades are done for
individual investors, but individuals or households
still directly own about 50 percent of American
equity securities. There is a tiering of equity
ownership, with about 45 percent of all individual
portfolios holding less than $5,000, another 35
percent of individual investors with between $5,000
and $25,000 invested, and about 10 million individ-
ual investors (20 percent) with over $25,000 in-
vested, probably averaging about $90,000.”

The United States has the highest level of
individual participation in securities markets of any
country. The long-term trend, however, is that small
investors are leaving the market as direct investors,
and are increasingly found under the umbrella of
institutional funds. This has broadened the base of
participation and given more Americans a stake in
the liquidity, efficiency, and fairness of securities
markets. But traditional public policies or regulatory
procedures, framed around the objective of protect-
ing “the small investor,” may not recognize the
implications of these changing patterns of market
participation. It remains important to ensure invest-
ment opportunities and fair treatment for small
investors, but even more Americans may be ad-
versely affected if the needs of institutional investors
are not also met.

Brokers

The brokerage industry has seen major changes in
its operations and structure during the past few
decades, driven by the paper-work crisis of the late
1960s, the unfixing of commission rates in the early
19703, the departure of many retail investors from
direct investments in stock, and the increase of
institutional investors. Some effects have been
increased industry concentration,”a decline in
brokerage fins’ profits from commission revenues,

and cyclical swings in the industry’s employment
and profit levels.

There have been other long-term effects, not all
beneficial for small investors. During the 1980s,
many firms broadened the scope of their brokerage
business to add personalized financial consulting
and other services and products, some of which are
particularly profitable because they generate under-
writing fees and commissions in addition to annual
management fees. Brokers have a conflict of interest
in selling those products that generate the highest
commissions versus helping clients target on those
investments best suited to their needs. Institutional
investors that generate greater revenues may be
treated more favorably by brokerage firms than other
investors, paying lower commissions and having
better access to research and analysis. This may soon
create a three-tiered brokerage system with large
institutional investors, medium-size institutional
and large retail customers, and small refail custom-
ers treated differently.

SECURITIES MARKETS
UNDER PRESSURE
[See ch. 3]

U.S. securities markets are the largest and proba-
bly the world’s most liquid, efficient, and fair
securities markets. The New York Stock Exchange
(NYSE) lists 1,740 securities and does almost 95
percent of trading in exchange-listed stocks. The
smaller American Stock Exchange (AMEX) lists
860 stocks. There are also five regional exchanges.
About 4,300 securities are traded by OTC dealers.
Trading volume in the OTC market, largely because
of technology,"has grown to almost 80 percent that
of the NYSE (in number of shares traded) .12 The
problems of U.S. markets today are, in many cases,
those of successful, growing markets that are slow to
recognize the implications of growth.

9These estimates were based in part on survey data collected in 1985, and will have changed some. After the 1987 market crash, small investors

their direct i and

10101973 the to,10 industry firms azoorcred for 33 percent of the industry’s share of capital, but by

81 percent.

d their participation in mutual funds; more recently, they may have resumed their net purchases.

1989, their sharc had = to

11yl 1971, OTC quotations were published only on daily “Pink Steetz.™ Since the introduction of an electronic system to display their quotations

INASDAQ), OTC volume has grown rapidly. The automated quotation system (National Association of Securities Dealers Automated Quotation

System, or FASDAQ) displays umely dealer quotes on over 4,000 stocks (firm only far 100 share lots, or for those eligible for automated excoutian,
d by tel

for up to 1,000 share lots); are neg
Execution System SOBS.)

pt {Small orders can hefilled electronically through the computerized SmallOrder

121¢ is, however, about 27 percent by dollar volume, because of the lower average price of OTC stocks.
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Securities markets, in the United States, have
market-makers-dealers who stand ready, whenever
the market is open, to buy or sell securities at firm,
publicly displayed prices, or “quotations.” Stock
exchanges have one designated market-maker,
called a specialist, for each stock. The specialists are
exchange members, who in return for having the
unique and profitable role as dealer for several
assigned stocks, have an ‘affirmative obligation’ to
provide liquidity and to moderate and smooth out
price changes by buying for and selling from their
own inventory if there are no bids (or offers) near the
market price. They also have a “negative obliga-
tion’ not to buy or sell for themselves when there are
customer orders that can be matched (a buyer with
a seller) at a price acceptable to both. The OTC stock
market, in contrast, is made up of many market-
makers-an average of 10 dealers for an actively
traded stock—who do not match customer orders
directly, but make markets by buying and selling
stocks for and from their inventory. They compete
for customers’ orders by trying to make the most
attractive bid (to buy) or offer (to sell).

The Specialist System

Both exchange floor trading and the specialist
system (as well as procedures for OTC dealing)
evolved to serve markets that have now radically
changed. There are at least four serious strains on the
specialist system, which was developed to handle
moderate-sized orders, in ‘‘round lots” of 100
shares: 1) the greatly increased volume of trading, 2)
capital inadequacy, 3) large block trades, and 4)
basket trades.

Trading volume has increased in parallel with the
growth of large institutional investment funds, from
16 million shares daily in 1973 to 162 million daily
in 1989 (and 600 million daily in the midst of a
crash). There are sharp peaks in volume associated
with factors such as computer-assisted large transac-~
tions (“program trading”) and the expiration of
related futures and options contracts. The limitations
on specialists’ capital become apparent when many
institutional investors begin to sell large blocks and

baskets of stock at once. The ability of the specialist
to balance these sell orders by buying for his own
inventory may be rapidly exceeded.

The average size of a transaction on the NYSE is
now over 2,300 shares. In 1961, there were about 9
“large block™ trades (10,000 shares bought or sold
in one transaction) per day, and they accounted for
only 3 percent of share volume. Now there are more
than 3,100 large block trades per day, accounting for
more than 45 percent of the shares traded. Many of
these blocks are of 250,000 shares.

Basket trades-the purchase or sale of many
different stocks (a portfolio) simultaneously or as
part of a single sirategy-are usually the result of
inter-market hedging strategies, that is, balancing
stock investments with stock-index futures transac-
tions. When many institutional investors are using
similar inter-market hedging strategies, the stock
exchange may be hit with a tidal wave of basket sales
(or purchases), so that the entire market seems
suddenly volatile.

These changes placed a heavy burden on the
specialist system, and exchanges made efforts to
relieve it. For example, the NYSE responded to the
challenge of large block trades”by allowing large
securities firms to act as block positioners. They
effectively make markets ‘‘upstairs, ” soliciting and
putting together enough buyers (or sellers) to move
a block of stocks at a negotiated price. They must
still bring the block transactions to a specialist for
execution. This “fro” alleviated the problem, but it
is not a perfect solution. Liquidity for large blocks is
probably decreasing because big firms are less
willing to risk their capital as block positioners.
Block trades seem to be moving from the NYSE to
regional exchanges and the “fourth market’ in
search of better service."

At the other end of the scale, small-order transac-
tions were also a problem, becoming relatively more
expensive and less aitractive to execute compared to
large blocks, after deregulation of commissions in

‘-Dzsmhm.s exrHxiscznstay iy change the priceeven ifone buyer (or seller) can be found totake (or sell) the entire block order. This would

h od

di ther investors
up and worked off, which takes time.

arrive or are on the limit order book while the block is being executed. Alternatively, the block has to be broken

WThe ™ fourth market™ s the urorganized masket of large institutions trading directly with one another, often through proprietary trading systems,

without going through an arganized market.
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the early 1970s.”Exchanges have installed auto-
mated order routing and execution systems for 1,000
shares or under."

When the NYSE developed a new “basket
product,” the exchange elected not to use the
specialist system but to use competitive basket
market-makers, operating upstairs with computer
terminals. Like upstairs block positioning, the in-
creased capitalization requirements, and the encour-
agement for large member firms to take over
specialist fins, these actions seem to be tacit
recognition of the limitations of the specialist
system.

Strains on the specialist system are likely to
increase. Barring another crash, the upward trend in
trading volume will resume as institutional investors
continue to grow both in numbers and in size.”
Program trading and large block trading are also
likely to increase. With growing cross-national
investment and international securities trading, for-
eign money can flush in and out of markets. The risk
that a market break will exceed specialists’ capitali-
zation has not been removed.

Meanwhile, exchanges struggle to cope with the
awkward interface between electronic systems on
the one hand, and person-to-person bargaining on
the other hand. The threat to the NYSE is that its
customers will decide that its services are inadequate
or too expensive. But regional exchanges and OTC
dealers, unless more fully integrated by an effective
electronic order-routing system, may not offer the
depth and efficiency that a concentrated market
offers.

— The Crash of 1987

In spite of the vigor of U.S. markets, the stock
market crash in October 1987 revealed three serious
problems yet to be fully solved:

o the limits of technological systems when trad-
ing volume spikes,

o limits on the ability of market-makers to
function when markets are under stress.

e recurring excessive short-term volatility that
may promise further crashes.

Technological systems for quote dissemination,
order routing, and small order execution, in both
exchange and OTC markets, were overwhelmed by
the unprecedented volume of orders on October 19
and 20, 1987. Some failures of design had not been
apparent until the systems were stressed.”Steps
have been taken in all of the markets to correct such
problems and increase the capacity of electronic
systems. But these systems for the most part only
deliver orders to a market-maker or otherwise
depend on personal intermediation at the transaction
stage. During the crash, not just the systems but the
market-makers also were overloaded and over-
whelmed. The problems that oceurred at the human/
machine interface are probably the most difficult to
correct, because human capacities are less expanda-
ble than machine capacity.

There were four major government studies of the
1987 crash, several exchange studies, and innumera-
ble academic studies. No clear consensus emerged
about the cause of the crash, nor is there agreement
as to the cause of the near crash of October 1989.
Frequent sharp short-term price volatility has been
evident for about 4 years. Academic researchers
disagree about the definition of “volatility,” about
whether it has increased, and about the break point
between how much volatility is desirable and how
much is excessive. The traditional objective of fair
and orderly markets implies, nevertheless, that at
some level volatility is excessive.

“Broirr-deater ccoxmissions were egutated util 1975; aftet that, competitian in offering services for large investors drove their rates down while
rates charged to small investors remained higher. But the larger volume handled for institutional investors still makes these services more attractive for

=rakec-ealers.

1SNYSE"s SuperDios tekes 0rders up 102,099 shares. The OTC market, NASDAQ, also has 2 small order execution system.

L"Pension funds and Sers f should
seek an institutional umbrella.

to grow a5 tbe T1.S. population grows, Mutnal funds may continue to grow as small invesiars

18For example, the NASDAQ #atomersa: Small Order Execrioa System (SOES) was designed to stop trading any stock jn which locked Or crossed
orders occurred-i. e., the lowest priced offer to sell was equal to or lower than the highest priced bid to buy—and wait for the dealer to intervene. This
occurred during the crash because the dissscdmtion of quotes fell behind rapid price changes.
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Certain kinds of computer-assisted trading, called
portfolio insurance, were implicated in the 1987
crash.”They had two disastrous characteristics: 1)
identical or similar computer programs were used by
many institutional investors, so that many large sell
orders were triggered almost simultaneously; and 2)
portfolio insurance called for selling stock when
prices were already dropping, which reinforced the
trend.

Portfolio insurance is implemented through pro-
gram trading, the simultaneous sale {or purchase) of
large, diversfied “baskets” of stock, often but not
necessarily in conjunction with a balancing purchase
(or sale) in futures markets. Program trading (now
accounting for about 13 percent of shares traded on
the NYSE) is almost prohibitively cumbersome and
expensive without computer support.™It could
involve hundreds of different stocks. When many
program traders attempt to buy, or to sell, huge
baskets of stock at the same time, the ability of the
market to provide liquidity-i. e., to execute these
transactions without the price moving sharply in
response-may be strained or exceeded. Proposals
have been made to curb program trading,” but this
would not address the needs of institutional inves-
tors to trade and hedge large portfolios with the
lowest possible transaction costs.™

The most serious problem highlighted by the 1987
market crash is the limited capacity of market-
makers to respond to extreme price movement and
unprecedented high volume. Neither specialists nor
OTC dealers can assure liquidity in a period of
intense selling pressure caused by aggressive trading
by large institutions. Exchange specialists for the
most part tried hard to carry out their affirmative

obligation to buy when prices are falling, in order to
restore balance (to “lean against the market”).
Many specialist firms quickly exhausted their buy-
ing power, however, and others gave up in the face
of overwhelming selling pressure. At the most
critical point in the 1987 crash, it was necessary for
the Chairman of the Federal Reserve Board of
Governors to make a public announcement encour-
aging banks to extend credit to market participants
by promising that the Federal Reserve would back
them up.”

Capital requirements for specialist firms have
been increased since the crash, but the aggregate
capitalization of specialists will still probably be
inadequate on days when volume peaks and huge
order imbalances appear. Even before the crash, the
NYSE and AMEX had recognized this problem.
They changed their rules to encourage large broker-
dealer firms to buy or affiliate with specialist firms.
However, there have been only four such acquisi-
tions, and one of those firms has since gone
bankrupt.

The performance of OTC market-makers in the
NASDAQ system also faltered in October 1987.
Some withdrew from the small order execution
system, some probably abandoned the market alto-
gether, and some ignored phone calls. Steps have
been taken to strengthen discipline and performance
in such sitvations”and telephone and computer
capacity have been enhanced.

Securities Markets and Competition

The Securities Act Amendments of 1975 directed
the SEC to facilitate the establishment of ‘a national

194 widely acoepted szeaario (but one disputed by the futures industry and the CFTC) goes like this. When stack prices began to fall, for wharever
reasons, portfolioinsarance programs were triggered. Widely used algorithms called for selling stock-index futures. As many institutions began to sell
these futures contracts at the same time, their price fell, which in turn led index arbitragers to sell stock in order to buy index futures, causing stock prices
to fall further. Many investars had limit orders to sell outstanding on the specialists’ books. Falling prices jumped over these stop prices and their selt
orders were not implemented itheprotilec: of the ‘gapping market’ ‘). The portfolio insurance strategies were discredited by the crash and have nat been
used as much since. To compensate, some large brokerage firms reportedly began writing put options to provide a portfolio hedge for their large
institutional customers, and on Qct. 13, 1989, when stock masket prices began to slide sharplyagain, these securities firms rushed to adjust their own
hedges by selling futures and stocks, again reinforcing the price

AFor a diszussioa of howihis p ge is calculated, see chapter 3, op. cit., footnote 52.

2isome d doing trading after the 1987 crash or after the 1989 nearcrash, either altogether or O@ for their own
accounts, and usually for only afew months. A New York Stock Exchange “blue ribbon panel, "established to study program trading after the 1989
break, reported in June 1990, It did not recommend restrietions on program trading but did recommend additional circuit breakers.

TReccgriving the problem of the market’s inability t. absorb hsriroxsl postfolio trading, the SEC and the N'YSE reports on the 1987 crash called
for a “basket trading product” that could provide a more efficiznt mechanism than program trading for trading baskets of stocks. Exchange Stock
Portfolios{ESPs) were introduced in Jate 1989, But ESPs cost about $5 million and there has been little trading in them.

BThiS, in 25,8 Seroed risk £, However, the ofa market collapse for tbe ecocomy (and texpayersihave never
been caleulated.

UFqp exemple, prctivipalion in SOES is now mandatery; before the crash it was volumiary,
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market system” with fair competition among bro-
kers, dealers, exchanges, and markets. The SEC was
instructed to encourage use of modern information
technology and to move toward eliminating rules
that limit competition.

The automated systems that have been put in use
by the Self-Regulatory Organizations (SROs) were
designed to facilitate and support, but not replace
traditional trading practices. They have probably
increased the efficiency, fairness, and liquidity of
markets, but they have not fully achieved the policy
objectives of full and vigorous competition. An
Intermarket Trading System, linking the NYSE and
regional exchanges, has improved customer services
and helped regional exchanges to maintain or
increase volume, but it does not encourage the
exchanges to compete with NYSE specialists in
making markets by bettering the NYSE prices.
Market participants on any exchange floor (but not
brokers or public customers) can either route an
order to a market with a better price, or execute the
order themselves at that price. An alternative could
be a direct link between brokers and markets that
would automatically switch orders to the market
with the best price (*‘a universal message switch® ).
It is possible, however, that a universal message
switch might not strengthen regional exchanges as
market competitors, but might create an integrated
electronic market in which all orders flow to the
most liquid market. In that case, regional exchanges
could become only service centers.

The SEC has not, since 1975, pushed the ex-
changes to eliminate some of the rules that limit
competition. The NYSE’S Rule 390 prohibits ex-
change members from competing with exchange
specialists by making markets off-exchange for
listed stocks-crossing customer orders in-house
(internalizing order flow) or acting as dealers.”
Investors who wish to engage in after-hours trading
of listed stock do so through the third market
(non-member OTC dealers), the fourth market

(direct investor-to-investor trades, often through
proprietary’ electronic systems), or in foreign mar-
kets. Many of these trades are now done in London
markets .27

The risks in eliminating Rule 390, as cited by
defenders of the rule, are: 1) with several securities
fins, as well as the exchange, acting as dealers,
fragmented markets would offer less liquidity; and
2) securities firms could internalize orders, not
exposing customers’ bids and offers to all market
participants. It is possible, however, that competing
market-makers might increase rather than decrease
liquidity.

The costs of not eliminating Rule 390, as cited by
critics of the rule, are: 1) spreads (the difference
between bid and quote) may be wider than they
would be with competing market-makers, and 2)
investors will trade many of the NYSE-listed stocks
of 1,740 major corporations on foreign exchanges.
As for the first point, most NYSE spreads do not
exceed the one-eighth point (12.5 cents) minimum
now, and eliminating the restriction on dealing in
19¢-3 stocks did not lead to narrower spreads on
those stocks. However, with exchange rules that
permitted less than one-eighth increments (not now
permitted), spreads might be one-tenth or even
one-sixteenth point.

The end of Rule 390 would probably encourage
the development of proprietary electronic trading
systems, by large securities firms or by information
services vendors to serve those firms. This would
encourage competition for NYSE and its specialists,
but individual investors-particularly small inves-
tors-might not share the benefits of this competi-
tion.

The second rule that restrains competition be-
tween markets prevents exchange specialists from
competing with OTC dealers by making markets in
unlisted stocks. After a 15-year delay the SEC has
just approved a pilot program allowing the AMEX

25The seven securities exchanges and the National Association of Securities Dealers (OTC dealers) are Seli-Regalalocy Oggacizzeons, Under the

Securities and Exchange Act of 1934 and subsequent Jegislaticn, they have the authority to ceesure, free, suspend, or expel members and are responsible
for drawing up their own rules, which must however b approved by the SEC. The futures exchanges and industry association are SROS with similar

authority under the CFIC.

There is exception for stocks first listed on the exchange after Apr. 26, 1979 (Rule 19c-3). Rule 390 does not forbid me* firos acting a5

market-maker for otherNYSE listed-stocks in foreign OTC

- NYSE exchange hours, or on

time. But market-maker participation on foreign exchanges or in foreignOTC markets would in factbe

or foreign atany
d by the rules of those

their regulatory authorities; and on U.S. exchanges there is only one market-maker, the designated specialist.
TSome SAY that they are offen done b, .. firms here and Teported as being done by the London affifistes or branches of those fitms.
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and regional exchanges to trade 100 unlisted stocks
(the NYSE has chosen not to participate).”

Technological Directions for the Future

The 1975 8 Act Amend anticipated
that telecommunications and computers would en-
sure investors of the best execution of their transac-
tions through vigorous competition among markets
and among dealers. Although securities markets
have installed powerful information dissemination
and trading support systems, the dominant criteria in
design of those systems (in both exchange and OTC
markets) have been to maintain or enhance the
competitive position of the particular market; to
maintain the intermediary role of existing market-
makers; and to preserve the traditional modes of
trading of that market. These goals may have been
consistent with the public interest in the past; they
may not be so in the future.

Looking ahead, there are several approaches that
American securities markets might take to cope with
the challenge of information technology in domestic
trading. The long-range goal may be to move
carefully toward a fully electronic market, in which
a national market system could automatically match
customers’ bids and offers, execute and record
transactions, carry them through clearing and settle-
ment, and provide an audit trail, with dealers making
markets only when buyers and sellers are not in
dynamic balance. But the most responsible approach
to modemizing securities markets is a flexible
approach, or several parallel avenues, because it is
uncertain what the indirect costs and risks of
completely electronic markets may be, and therefore
how to avoid or control them. There are examples of
securities markets with competing market-makers:
the U.S. OTC market and the United Kingdom’s
International Stock Exchange. There are markets
with no market-makers (e.g., Japan). There are
markets with automated trading systems (e.g., Insti-
net, Toronto’s Computer Assisted Trading System
(CATS), U.S. exchanges’ small order execution
systems). There is one example of a fully automated
market (the Cincinnati Stock Exchange). But there
are as yet no adequate models of fully electronic
trading in a major national securities market.

Parallel operation of automated and negotiated
(dealer) markets would be a wise intermediate step.
Securities firms might be allowed to compete in
making markets through proprietary trading sys-
tems. Or the exchanges could have a “single price
auction” daily or several times a day,” interspersed
with traditional continuous auction trading. Proprie-
tary trading systems might develop rapidly if re-
maining rules that restrict or discourage competition
between exchange specialists, exchange members,
and OTC dealers are eliminated.

> If exchanges are too slow to move in this direction
they may be preempted by information services
vendors. In one way or another aggressively trading
investors will seek to take full advantage of modern
information technology and its ability to overcome
limitations of time, distance, and human skills. The
result may be a larger and more liquid fourth
market-i. e., many large financial institutions and
institutional investors trading with each other over
electronic proprietary trading systems, which are not
now regulated as exchanges. In the best case, if done
with regard for the public interest and guided by
balanced public policies, such a highly competitive
and efficient electronic market could attract inves-
tors from around the world. But if this development
were driven entirely by self-interests, the public’s
interest in fair and open markets could be ignored or
given low priority. This could result in fragmented
markets, or markets used by institutions but inacces-
sible to individual investors, and less fair, efficient,
and visible than today’s markets. Such a two-tier
market should be avoided.

U.S. stock exchanges will eventually be pushed
by competition from abroad and by the demands of
institutional investors to develop electronic systems
for trading outside of exchange hours. In late June
1990, as this assessment is being completed, the
NYSE announced plans for a five-step process “to
prepare for continuous 24-hour trading by the year
2000. ” The frost three phases of this plan merely
extend trading, at the closing price, for a brief period
after the NYSE business day. This is designed to
recapture domestic trades now lost to London or
Tokyo (estimated by NYSE officials at between 6

#The NYSE gets a sigai

portion of its

ithe fees fOrlisting corporate stacks.

n a single price auction, all bids and offers could be collected and arranged by computer in order of price (and then by size and the erder in which
they were received). The computer would thenfiod the single price that would clear, or most nearly elear, the market and execute the trades automatically.
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Over-the-counter markets reach over the ocean.

and 20 million trades per day), rather than to
facilitate or encourage international trading. The
fourth phase envisions several single-price auction
sessions during the night. Only the fifth phase, to be
implemented about the year 2000, would be de-
signed for around-the-clock, around-the-globe trad-
ing.

After the NYSE announcement, three exchanges
(the AMEX, the Chicago Board Options Exchange,
and the Cincinnati Stock Exchange) announced that
they are working with Reuters to develop plans for
an electronic after-hours trading system. It is possi-
ble that at some later time these exchanges could
find their business hostage to one vendor. The
NASD, already having links with overseas markets,
expects to begin dawn trading hours on September
1, 1990; the OTC dealers will begin to trade
electronically at 3:30 a.m. e.s.t. (corresponding to
the opening of the London market).

THE OPERATION OF
FUTURES MARKETS
[See ch, 4]

Futures contracts are standardized, contractual
agreements to buy and sell commodities at a
specified price for future delivery, regardless of the
cash market price at that time. They developed
because of the needs of farmers and commodity
merchants to manage the price fluctuations caused
by weather and other crop cycle uncertainties.
Because of the agricultural origins of futures con-
tracts, they are traded on commodity exchanges.
They are regulated by the Commodity Futures
Trading Commission.

Futures coniracts on financial instruments (e.g.,
currencies, bonds, interest rates) did not develop
until the early 1970s. Financial futures now account
for over 60 percent of all futures trading volume.
Stock-index futures were not introduced until 1982,
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and account for only 5 percent of all futures trading.
They are enormously important, because they are
used for inter-market trading strategies that link
securities markets with futures markets.” Stock-
index futures are used by institutional investors for
hedging a diversified portfolio of stocks. This allows
those who have fiduciary responsibilities to avoid
unnecessary risk, to transfer some risk to profession-
als (speculators) who assume it in the hope of

profiting by price movement. Speculators buy and.

sell stock-index futures as a way of betting on the
market as a whole-taking on the risks that institu-
tional investors seek to avoid. Arbitrageurs buy
stock-index futures and sell the underlying basket of
stock, or vice-versa, to profit by temporary dispari-
ties in their prices. This has the effect of bringing
their prices back together by the simple operation of
supply and demand, and in ordinary circumstances
tends to stabilize prices.

It is these trading strategies that link securities and
futures markets. Pressure in one market tends to
increase pressure in another. Because it is easier,
cheaper, and faster to buy a stock-index future
contract than to buy the hundreds of shares repre-
sented by the stock index, changes in stock-index
futures prices tend to lead, or forecast, prices in stock
markets. In economists’ terms, this is “price discov-
ery.” (But it is the average price of the basket that is
“discovered.” To the extent that index arbitrage
then affects its price and hence the price of individ-
ual stocks, the stocks will change price for extrane-
ous reasons.)

All U.S. futures contracts are traded in auction
markets, on futures exchanges. There is no OTC
market and no electronic trading systems for futures
contracts in the United States. Trading is done by
“‘open outcry;® i.e., shouted bids and offers. It takes
place on tiered exchange floors or “pits.” Futures
markets are now the focus of two kinds of policy
issues: those related to the operations of the markets
themselves, and those that focus specifically on
stock-index futures.

Issues Related to Futures Market Operations

Open outery trading, cherished by market partici-
pants, has three characteristics that can cause prob-

Photo credit: Chicago Mercantlie Exchange

Chicago Mercantile Exchange trading floor.

lems: the limitations on volume inherent in face-to-
face auctions, the lack of automatic time records or
audit trails, and dual trading.

The frantic action of several hundred shouting and
gesticulating traders and brokers in financial futures
pits makes it difficult to be sure that a customer gets
the best price available at any one moment. It is
doubtful that such a system can accommodate
further growth. The Chicago Mercantile Exchange
and the Chicago Board of Trade, in conjunction with
Reuters, the British information services firm, are
poised to introduce GLOBEX, an electronic trading
system that will operate outside of exchange hours.
GLOBEX is designed to meet the challenge of
international trading. If it is successful, however—
i.e., if market professionals make the transition to a
different mode of trading and find it advantageous to
use-GLOBEX could demonstrate one way to
relieve the strain on open outcry trading threatened

3pack-fader: fufures cover the stocks represented in an index, such as the Standard & Poors 500 Stock Index (S&P 500). An index i a statistical

indicator of marketpedformsnze. It is the average price (usually a weighted average) of a diversified basket or portfolio of stocks. Stock-index futures
must be settled in cash (the difference between the current index value and thakpecified in the contract) rather than by delivery of shares. There are

no futures contracts on single stocks; this is now prohibited by legislation.
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by further volume growth. GLOBEX could operate
24 hours a day, and become a real competitor for
existing futures exchanges.

The lack of an automatically generated, firm audit
trail for transactions in futures pits further limits
surveillance and monitoring, and makes it difficult
to detect and prove fraud and manipulation. This
serious problem may be overcome by the introduc-
tion of hand-held computers, now being developed,
to be used by traders on the floor to record
transaction data and transmit it immediately to the
central exchange computer.

In futures pits floor brokers may trade both for
customers and for themselves, although not in the
same transaction. This involves potential conflicts
of interest. Dual trading has always been strongly
defended by futures markets and their regulatory
agency, the CFTC, as necessary for liquidity and
beneficial for customers. After a recent study cast
doubt on those assumptions, and after revelations
and allegations of market fraud coming from FBI
investigations in the futures markets pits, the CFTC
has proposed a limited prohibition of dual trading of
some futures contracts.

Issues Related to Stock-Index Futures

After the 1987 market crash several task force or
government agency reports identified the use of
inter-market hedging techniques using stock-index
futures as a major contributor to the break. A normal
dip in stock prices may have set off and then been fed
by complex shifting of resources between stock and
stock-index futures, on behalf of institutional inves-
fors, as already noted. The effects were amplified by
the widespread use of computer-assisted trading
strategies. Some of the reports said that the effects
were further amplified by the greater leverage in
futures markets.” There were not enough active
individual investors, making their own judgments of
values, to offset this imbalance. Index arbitrageurs

were unable to keep prices linked across the markets.
The sudden violent surges of sell orders in stock
markets overwhelmed the ability or the willingness
of stock exchange specialists to counter and control
them.

This is the most credible scenario of the market
crash, but it is not universally accepted. It is, for
example, vigorously denied by both futures markets
and the futures regulatory agency, the CFTC.
Statistical analyses of 1987 trading data by aca-
demic, industry, and government regulators are, in
the aggregate, inconclusive. Their conclusions differ
because researchers define volatility differently, use
differing time periods, or use different statistical
measures. Those on both sides of the debate pick and
choose among the empirical studies to bolster their
claims, and sometimes overstate the strength of the
scholars’ conclusions.

Recent studies of the market break of October
1989 by the SEC and the CFTC again offered
differing interpretations of the extent to which
trading in futures markets contributed to a price
decline in stock markets, or merely foreshadowed
it.” The SEC said:

When concentrated selling (or buying) strains the
liquidity of the futures market, program trading
strategies such as index arbitrage, executed by large,
well capitalized broker-dealers and institutional
money managers, quickly transfer this activity to the
stock market.

The CFTC said:

Neither program trading nor futures sales by those
with large positions, explain the observed price
movements on these dates.

This again suggests that statistical analysis is
inconclusive and cannot resolve the highly charged
issue.

UL evrrage in futanes markets is hi® beemse of 1ower initial ~@, Jower xanzztica costs, and speedier execution for stock-index futures

transactions, compared to the buying or selling of a portfolio of 500 stocks.

3200 Oct. 13,1989 (Friday) the Dow Jones Induswriz] Average fell 191 points (6.9 percent); this was the index's seoond largest single-day point
decline and the 12th largest percentage decline. On Qctober 16 (Monday), the Dow fell an additional 60 points before rallying. Both the CFIC and the
SEC studies noted that there was concentrated selling of stock by brokers who were hedging their risks from put aptions that they had written for
institutional clients as a substitute for the portfolio insurance strategies that did not protect them in October 1987. CFIC, Division of Economic Analysis,
“Report on Stock Index Futures and Cash Market Activity During October 1389, May 1990; SEC, Division of Market Regulation “Trading Analysls

of Oct. 13 and 16, 1989,” May 1990.
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A second closely related policy debate focuses on
the system of margining”used in futures markets
and the question of whether the initial margin
requirement should be raised. Futures exchanges,
futures market participants, and the CFTC hold that
the function of margins is to bolster the financial
integrity of market participants, and that present
levels are-and have proven to be throughout recent
market breaks-fully adequate to fulfill that func-
tion. Higher margins are unnecessary, they say,
because margin accounts are adjusted twice daily or
more often to reflect market conditions and changing
risks ( "marked-to-rnaxket"). Higher margins are
undesirable, they also say, because they would
reduce liquidity (i.e., tend to depress the volume of
trading).

Some critics of futures markets or of stock-index
futures call for higher margins to depress the volume
of trading in stock-index futures, in the hope of
reducing the likelihood of short-term volatility in
stock markets. Other critics of futures margins say
that higher margins would reduce the leverage that
index futures trading exerts on stock prices. These
critics, including the SEC and the Secretary of the
Treasury, say that futures margin requirements
should not be set solely with a view to protecting
futures market clearing organizations, but should be
set in the broader context of the effect on all financial
markets.

This issue too cannot be resolved on the basis of
empirical or statistical evidence. Adjustment of
margin requirements as a tool of public policy would
likely change the way stock-index futures are used
for hedging, arbitraging, and speculation. This
intervention, if undertaken could be justfied be-
cause of the public interest in the efficiency and
fairness of securities markets. Whether such inter-
vention would accomplish the desired end-control
of stock market volatility-is uncertain. There are,
as yet, few relevant studies of the effect of futures
market margins on stock market behavior, since the
direct linkage began with stock-index futures in

1982. Such studies as have been done (and more
general studies of the relationship between stock
market margins and price volatility) are again
inconclusive and subject to differing interpretations.
Proposals to create Federal authority to intervene in
determining margin levels are discussed below.

ISSUES RELATED TO
OPTIONS TRADING
[See ch. 5]

An option contract confers the right to buy or sell
an asset or financial instrument at a specified price,
during the lifetime of the contract.” Options on
individual securities and indexes of securities are
traded on five stock exchanges or special options
exchanges, and are regulated by the SEC. Options on
commodities, on futures, and on stock-index futures
are traded on commodity exchanges and are regu-
lated by the CFTC. Options on foreign currency are
regulated by the CFTC, except those on currencies
traded on securities exchanges, which are regulated
by the SEC. Methods of trading options vary
accordingly; some are traded through open outcry,
others through a modified version of the specialist
system. A few are written and traded over the
counter.

Since 1980, the right to trade a new option on a
specific stock or index of stocks has been awarded
to only one exchange, chosen by lottery. Anew SEC
rule (Rule 19¢-5) will allow all listed equity options
to be traded on all stock options exchanges (“multi-
ple trading™) after January 1991. This rule is aimed
at the increased competitiveness goal of the 1975
Securities Act Amendments, but the change was
long delayed while the SEC urged the exchanges to
develop a market integration system.

The options exchanges resisted market integra-
tion systems in the form of order routing or
execution systems, both to avoid increased competi-
tion and because of the difficulties of keeping their
quotations current.” The size of the crowd on an

B define margin as a

bond put up by futures buyers and sellers to protect futures clearing ecganizatinns against default

on the obligations embedied in the contract. Typically, it is 3 ta 5 percent; margin accounts are adjusted twice daily or more ofien, and account holders
may be called to put up additional margin if prices have moved against them. See ch. 4 (Futures Markets) and ch. 6 (Clearing and Settlement) for a full
explanation. In stock markets, “margin” is a deswuperment made by a purchaser of stock. It has been set at 50 percent for the past 15 years.

A sell option is a “put’ A buy option is a “call.” Option ‘writers” write (i.e., sellpoth puts and calls. The t;ﬁﬁons clearinghouse, however, takes
the other side of the transaction for bath optian writers and option purchasersand settles accounts with both of them,

SRarhma-tel-meker ©OUd be making matke!s in 500 options serics and classes, their prices s:ﬁwﬁx:_ufmeﬁequmﬂycbang'mgpn'm OfUpw 30
stocks. Market-makers said they could not keep up with these changes well enough to guarantee that their quotes were current and firm.
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options trading floor (sometimes several hundred)
also made it difficult to develop a quotations system
that could identify the market-maker with the best
quote. Technology can solve both of these problems.
An “auto-quote” device is available that automati-
cally adjusts options quotes to stock price changes,
and hand-held computers are being tested for use by
market-makers on the floor.

This could make an electronic market integration
system feasible. It could be: 1) an inter-market
system to route orders between exchanges, 2) a
“neutral switch” to route brokers® orders to the
market with the best quote, or 3) a central limit order
file to expose all limit orders to all exchanges. The
argument about technology continues, even as
multiple-trading is about to begin. The SEC has
mandated multiple-trading without insisting on a
market integration system being in place. However,
unless there is a system to force competition from
the beginning of multiple-trading, past experience
indicates that trading in each option may soon
concentrate in one exchange where the most liquid-
ity appears. Should this happen, the benefits sought
from competitive market-making-i.e., narrower
spreads-will not be achieved. There may still be
some benefits from competition in terms of im-
proved services.

The options margin system involves two issues:
1) proposals for cross-margining (under review by
both the SEC and CFTC), and 2) proposals for
futures-style margining (under review by the CFTC).
Cross-margining would adjust margin requirements
to reflect the amount of hedging that options buyers
enjoy by trading in several markets (e.g., stock,
futures, and options). The Options Clearing Corpo-
ration (OCC)-the only clearing organization for
securities options markets-would be allowed to
recognize positions in one market as hedging
positions in another market (the options market) that
reduce the position holder’s total risk. This would
reduce the demands for collateral from firms that are
trading in more than one market (and therefore
presumably increase the amount of money available
for market transactions). Cross-margining requires
cooperation between two or more clearing organiza-
tions serving different markets. There are reserva-
tions about the adequacy of cross-margining under
all market conditions. There are, nevertheless, two
pilot programs underway.

Futures-style margining for options is proposed
by advocates of unified clearing systems, in order to
reduce the obstacles resulting from having different
margin systems for different markets. However, it is
currently being considered only by the CFTC for
options fraded on futures exchanges. It is epposed by
the OCC (which clears and settles all securities
options), the securities industry, and the SEC
because marking-to-market, daily margin calls, and
the requirement of margins from options writers
would alter the nature of equity-related options and
the way they are used for hedging.

Debates about options margining involve inter-
market issues and should be examined within the
context of linked markets. As with many issues
involving equity, options, and futures trading, the
issues are complicated by the existence of a bifur-
cated regulatory structure in which the CFTC and
the SEC make conflicting assessments of the effects
of margining arrangements and neither position may
reflect overall national interests.

CLEARING AND SETTLEMENT
[See ch. 6]

Clearing and settlement is what happens after the
trade: matching the records of buyers and sellers and
delivery of the asset and payment, or (in the case of
derivative products) satisfaction of the terms of the
contract. Clearing and settlement is important be-
cause the failure of one or more major clearing
members could have far-reaching effects on the U.S.
financial system, and even on those of other nations.

The 1987 stock market crash put a public spotlight
on clearing and settlement and raised questions as to
whether the process had broken down under the
strain. Several U.S. studies were made that resulted
in recommendations designed to strengthen these
critical systems. A later study by the Group of
Thirty, an international forum of business leaders
and financijal experts, also developed recommenda-
ions, and improvements are underway. Some clear-
ing and settlement problems are domestic in scope
and others are international.

Better protections are needed for investors against
the risk of default by clearing members. Protections
now in place are piecemeal, non-uniform, and
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comp}ﬁicated by differing Federal and State stat-
utes.” A second concern involves risks in the
payment process, including delayed or inadequate
bank credit, uncoordinated timetables for finality of
settlement, and disparate netting procedures. Prob-
lems may arise with 24-hour trading, if margin calls

are made when banks are closed.

More information-sharing between clearing or-
ganizations is needed. Better decisions on extending
credit can be made by creditors if they have more
information about participants’ positions and risk
exposure. Inter-market trading patterns make infor-
mation-sharing increasingly critical, as does the
trend toward global investing. Some important
improvements have recently been put in place but
there are still shortcomings in the information-
sharing process. A commeon format for reporting and
distributing exposure information would be a major
improvement, as would uniform approaches to
evaluating risks.

Most of the U.S. clearing and settlement system is
technologically advanced, but some areas need
improvement. While clearinghouses have done sig-
nificant upgrading of systems, the benefits of these
upgrades can be diluted if all clearing members are
not sufficiently advanced technologically to respond
to new requirements.

Lack of standardization is another problem. The
operating hours for banks and financial markets are
not uniform; banks, including the Federal Reserve
Bank, may be closed even if financial markets are
open.” Cross-border trading makes this problem
worse, since national holidays are not the same. The
settlement period for equities must be shortened to
reduce risk of default. This will require immobiliza-
ion of securities in a depository and a change to
same-day funds.”The elimination of physical
delivery of certificates (which some investors insist
on holding) and prompt payment by buyers are
critical to further shortening the clearing and settle-
ment process.

Resolving these issues will require continued
efforts by the private sector. Some will also require
efforts by government regulators, or legislative
change. A number of clearing and settlement issues
will require international consensus and coordinated
efforts as well.

TECHNOLOGY AND
SECURITIES TRADING
[See ch. 7]

One hundred and fifty years ago, it took about 1
week for a market quote to travel from New Orleans
to New York, and about 3 weeks for market news to
reach Europe by clipper ships. Information technol-
ogy—from the telegraph, stock ticker, and telephone
in the 1800s, to the first computers in the 1960s, to
today’s automated order routing systems—has
brought great changes in market operations. The
overwhelming advantages of speed and accuracy
have ultimately overcome the reluctance to change
and the resistance of those who prefer traditional
methods of trading based on personal, highly
specialized skills. ’

Computers and telecommunications are now used
by securities markets for trading support systems,
including quotations display and dissemination,
order routing, and transaction execution (for small
orders). They are also used for market surveillance
and monitoring, and for ‘back office’ data process-
ing and clearing and settlement of trades. These
fanctions ate automated, in both exchanges and the
OTC market, in such a way as to preserve the role of
market-makers. This can enable investors to get a
price ‘between the quotes’’—i.e., better than dis-
played bids and offers or dealers’ quotations. It may
increase liquidity, by attracting skilled professionals
whose experience and understanding of floor behav-
ior can make trading highly profitable to them and to
their customers. However, the mixing of manual and
automated steps in information processing seldom
allows the optimum use of either manual skills or

36The Ssewrities Investoe Probectins Corporation for example, provides a uniform level of proteciion to market vsessin equities, bonds, and
equity-related options markets. The protections afforded to market users by exchanges and clearinghouses in futures markets, however, vary and are

bers of the

's cleart

extended mainly to clearing

Further, some failures in securities markets are resolved though bankruptcy

proceedings under the Federal Bankruptcy Code, which relies largely on State laws to defermine rights to property. These may include State commercial
law that often relies on the Uniform Commercial Code {UCC), and since the UCC is accepted on a State-by-State basis and may be amended, investors
may be treated non-uniformly. Laws dealing with bank liquidation also need to be updated :nd made more consistent with other bankuptcy laws. In
zooreguiaad markets, such as foreign exchange, there is little investor protection.

37This issue, for the United States, wasaisedal the Feb, 8, 1990 weetiop of the Banking and earicgZoncss Romnéeablz where members agreed
hold further discussions. The problem is more complicated x1:= i oaally and far fron. being resolved.

S ame-day funds means hat paywoes: is final on the day PAid, as it would b with levtrol funds travsfes rather than with payment by check.
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system capabilities, and may create backlogs and
opportunities for error, diversion of information
flow, or fraud.

The markets have not moved the country much
closer to the integrated, highly competitive national
market system envisioned in 1975. Instead, the ad
hoc integration brought about by inter-market pro-
gram trading imposes stress on all markets and on
the fragmented market regulatory structure.

The technological link between the markets and
their ultimate user, the investor, is the system that
disseminates bids, quotes, last-sale prices, etc.
Market data flows from organized markets through
systems provided by information services vendors
and common carriers to brokers and customers
located in nearly every U.S. city, town, and hamlet.
Advances in information technology have thrown
the information services industry into a state of flux.
Driven by competition, vendors are developing
value-added products and moving into transaction
services, creating proprietary trading systems that
could become the markets of the future.

International trading has induced foreign vendors
such as Reuters to enter the competitive arena for
distribution of U.S. stock quotations, and American
companies such as Quotron to expand their overseas
operations. The financial information business is
still growing and continues to attract new competi-
tors. The growing interactions between equities,
futures, fixed-income and foreign exchange markets
have led vendors, who until recently specialized in
one market, to diversify into other markets.

Because vendors can readily obtain data from
most stock markets, the market for quotation, price,
and volume data has itself become a ‘‘commeodities
market, ** in the sense of highly standardized prod-
ucts competing on the basis of price or on value-
-~added features such as software for portfolio analy-
sis. To satisfy the demand for analytical tools,
vendors began to offer data in digital form, allowing
users to reformat and manipulate data. This raises
troublesome questions, ¢.g., copyright and pricing
issues.

Information services providers are also moving to
offer transaction services, via automated trading and
execution systems. The largest of these, Instinct,
now has about 13 percent of the daily volume of the
NYSE (but this includes both exchange-listed and
OTC stock). If institutional investors become dissat-

isfied with exchange services and their costs, or with
the liquidity available for large block transactions,
they may move to proprietary trading systems,
perhaps offered by Reuters, Quotron, Telerate, or
other vendors. Familiarity with trading private
placement issues among themselves on NASD’S
new Portal system may also encourage institutions
to use other electronic systems.

U.S. exchanges are clearly wary of these develop-
ments but are adopting different strategies for
dealing with it. The futures exchanges and, more
recently, some stock exchanges are working with a
dominant vendor (Reuters) to develop their own
electronic transaction systems; the NYSE is devel-
oping a strategy that would ‘‘encourage many
vendors to provide access to NYSE after-hours
trading. ’

The SEC has jurisdiction over companies that
collect, process, and deliver market data. So far
information vendors have not been subject to much
regulation. The SEC has in the past exempted
proprietary trading systems from registering and
being regulated as exchanges. It may now be
appropriate to reconsider both of these exemptions.

It is not clear whether information technology has
been a net benefit to small investors or has put them
at a disadvantage relative to large investors and
institutional investors. Sophisticated portfolio man-
agement software is available for home computers,
but is used by relatively few individual investors,
and even fewer have access to “at-home trading
systems” (which send orders to brokers, but do not
provide automated execution). Many small investors
feel that they are put at risk by volatility that they
suspect results from program trading techniques
encouraged by information technology. Computer-
ized surveillance techniques have been relatively
ineffective against types of market fraud that prey on
small investors, such as penny stock scams and
collusion in futures trading pits.

Advances in technology to support exchange
trading, OTC dealing, proprietary trading systems,
brokerage order routing, and customer end use may
require accelerated development of standards to
ensure interoperability. Improvement is needed in
three categories of standards: data, technology, and
operational standards. Standards are, however, espe-
cially important in developing 24-hour systems for
transnational trading.
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MARKET FRAUD
[See ch. 8]

Both institutional and individual investors, but
especially the latter, are deeply concerned about
market fraud and manipuiation. Fraud affects both
the securities and futures markets, as recent disclo-
sures show. In both, greed and dishonesty on the part
of some participants are compounnded by difficulties
in surveillance and enforcement. Regulatory agents
in both the SROs and in govemnment are often
thwarted by shortcomings in existing laws, regula-
tory measures, and surveillance technology. The
costs of self-regulation are high-about 23 percent
of total costs for the NYSE, for example.

Inter-market trading, and, increasingly, global
trading, challenge continuing efforts to protect the
public against undisclosed risks and assure all
investors of fair practices. Enforcement efforts may
be hampered by the divided regulatory structure that
looks separately at each side of infer-market transac-
tions, and by the limits of national sovereignty.
Some market abusers profit by increased ability to
operate from off-shore, often from locations where
privacy laws block attempts at international cooper-
ation in enforcement. Inter-market and international
abuses are growing while more traditional forms of
fraud continue.

Recent congressional hearings, FBI investiga-
tions, prosecutions, and news media revelations of
abuse have stimulated both securities and futures
regulators to look for improved methods of detecting
and proving fraud. These measures include in-
creased enforcement, expanded legislative authori-
ties, and greater use of technology. Major foreign
trading partners are strengthening mechanisms to
control abuses in their markets; this shows promise
for improved international cooperation in control-
ling fraud. These domestic and international efforts
are likely to help curtail traditional forms of abuse.
But new forms of fraud may occur as after-hours
trading systems emerge, and many abuses are
beyond the jurisdictictional reach of regulators to
detect. The key issue will continue to be: how to
balance public policy goals of fairness with other
objectives, such as efficiency; the competitiveness
of our marketplaces; and cost-effectiveness in en-
forcement?

THE REGULATORY STRUCTURE
FOR MARKETS
[See ch. 9]

Securities and equity options are regulated by the
Securities and Exchange Commission, established
in 1934. Futures contracts, including stock-index
futures and options on stock-index futures, are
regulated by the Commodity Futures Trading Com-
mission, created in 1974. The organic acts creating
the two regulatory agencies were written 40 years
apart, Both were written when some of today’s most
heavily traded derivative products did not exist.

Securities markets and futures markets were
originally unrelated, and the regulatory structure
reflects this. The markets are now linked. The prices
of some products traded in the futures markets are
derived from those of products in stock markets.
Supply and demand in one market influence supply
and demand in the other market. Problems and
pressures are transferred from one market to the
other. Yet the regulatory structures remain separate.

Since 1982, when stock-index futures contracts
were introduced, three problems have become ap-
parent: 1) confusion over jurisdictional responsibil-
ity for new trading instruments, sometimes carried to
the courts for resolution; 2) differences in leverage
caused by different margining systems; and 3) the
effects of inter-market trading strategies on market
volatility. The CFTC, as well as the futures industry
and some academic experts, does not agree that these
are problems. (See chs. 4 and 9.) Balanced against
these drawbacks to the use of stock-index futures are
the great advaniages to institutional investors, who
manage assets belonging to increasing numbers of
Americans, of being able to hedge their portfolios.

As a general rule, the SEC regulates the trading of
securities, or assets, which are instruments of capital
formation, and the CFTC regulates instruments that
are used for hedging and speculation (they are
contracts, not assets) .39 Futures exchanges have
been highly innovative in developing new products
and the CFTC has been flexible and responsive in
approving them. The SEC has been more cautious in
approving new products for exchange trading. Inno-
vation in securities exchanges maybe more difficult

23Tk majar cxoepiin b Hrks gecteeilizarion is eqritg opeoas, wAick eo oxomacts erd used foo bedging, but sz regalaied by the SEC
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than innovation in futures markets.”Most innova-
tive financial products are derivative of traditional
assets (equity securities, debt securities, currencies)
and are successful because they are useful for
hedging or risk transfer. They almost always, for that
reason, have some element of future delivery or
settlement. Because of the way that the CFTC
legislation is written (“the exclusivity clause”),
such products fall under the jurisdiction of CFTC
even if they are designed by securities exchanges to
meet perceived needs of securities traders.

Stock exchanges have recently attempted to
become more innovative. The result has sometimes
been dispute over whether the SEC can approve and
regulate the trading of such products. Exchanges try
to shape new products to fit the authority of their
preferred regulatory agency. Exchanges also are
likely to challenge (in regulatory agency hearings)
approval of innovations by other exchanges that are
potential competitors for their own products. Futures
exchanges have in a number of cases used litigation
or the threat of litigation to discourage competition
from securities exchanges.

The two regulatory agencies have strongly differ-
ent perspectives on inter-market factors in short-
term. volatility, and on the relationship between
futures margin levels and stock market volatility.
These different perspectives make it hard to develop
an objective and pragmatic approach to identifying
and solving problems in either market. Their disa-
greement over the inter-market effects of futures
margin levels results in turning that question into the
issue of who should set margins on financial futures
and particularly on stock-index futures.

The possible loci of responsibility for futures
margin requirements are: the futures exchanges
(who now set them), the CFTC (which maintains
that margins should be set by the exchanges, and
which has consistently defended current margin
levels), the SEC (which does not have the authority
to set margin levels for stocks), or the Federal
Reserve Board (which sets stock market margin
requirements but would like to rid itself of this
responsibility and does not want responsibility for
futures margins). The issue of whether this responsi-
bility should be shifted turns on the question of the

purpose of margins: should they be designed only to
protect the futures exchanges’ clearing organiza-
tions (and through them, the other major participants
in futures markets) or should they also be designed
to achieve desired effects in national markets as a
whole? If the former, the current locus is probably
appropriate. If the latter, the responsibility should
probably not reside in private-sector organizations
whose members have a strong self-interest in the
determination of margin levels.

The most important question raised by a bifur-
cated regulatory structure is the reliability of smooth
coordination of responses by two agencies in the
event of an emergency—a threatened market crash.
In the market breaks of 1987 and 1989, the two
agencies stayed in constant communication and
apparently worked well together. But continuing
evidence of strong disagreement on the causes of
such market breaks, and the efficacy of existing
means of controlling them, raises the question of
how much reliance can be placed on effective
coordination in all such situations that may arise.

There are now several proposals, some developed
in Congress and one presented by the Administra-
tion, to shift jurisdiction over stock-index futures
from the CFTC to the SEC. There are also proposals
before Congress to integrate the two regulatory
structures. The several alternative approaches to be
considered are outlined below.

Redefinition of Jurisdictions

Another attempt might be made through legisla-
tion to define the respective agency jurisdictions so
as to minimize confusion over innovative products.
This could reduce the need for prolonged negotia-
tion and the opportunity for resorting to litigation.
However, it would do nothing to resolve other
outstanding or potential problems, such as coordina-
tion in stressed market conditions. Shifting authority
over stock-index futures trading to the SEC would
be a step in the right direction for addressing some
of the margin and emergency response issues.
However, how that step will affect the willingness of
exchanges to offer these instruments, the liquidity
that will be available, and the ability of institutional
investors to hedge large portfolios are all uncertain.

“gme of the most i ive sEcarilk E. -backed

traded on exchanges.

and other ‘asset-backed securities” & managed by banks and arc not
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An Inter-Market Coordination Panel

The addition of another layer of responsibility
over both agencies, to assure broader consideration
of inter-market relationships and issues, is another
possibility. Such 2 mechanism already exists, in the
form of the President’s Working Group on Markets.
If the inter-market agency consists, as does the
Working Group, of representatives of several gov-
ernment agencies, there is likely to be little gain over
the present situation. A panel at the supra-agency
level is not an operational working group, and
usually is not prepared to intercede immediately, in
the midst of an emergency. Inclusion of non-
governmental experts may seem to promise a
broader perspective, but in practice it would be
difficult to find people knowledgeable about prob-
lems of markets that do not bring with them a history
of affiliation with either futures markets or securities
markets or their respective regulatory agencies.”
With a panel representing the viewpoints of the two
industries or the two regulatory agencies, jurisdic-
tional disputes would have to be settled elsewhere.

Integration of the Regulatory Structure

A third approach meriting strong consideration is
the creation of one regulatory agency, to replace the
SEC and the CFTC, with responsibility over the
trading of securities and derivative products, includ~
ing financial futures and options. Physical commod-
ities and commodities futures trading could be left to
another regulatory entity. Critics of this approach
argue that the benefit of competition between
regulators would be lost. The benefits of regulatory
competition, however, carry with them the costs of
regulatory arbitrage-i.e., it tempts the regulated
industries to play off one agency against the other.
It also tempts the regulators to identify closely with
the regulated industry. A single agency would
facilitate coordination, allow better consideration of
inter-market relationships and interdependencies,
and encourage a unified approach to ongoing
cross-national efforts to strengthen clearing and
settlement problems and harmonize regulations and
enforcement related to international securities trad-
ing.

H0ne ceri =Tk d about other

“IFthey are experts they are not neutral; if they are neutral, they aren’t experts.”
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Chapter 2

What Securities Markets Do—And For Whom

Securities markets have five basic functions in
a capitalistic economy:

1. they make it possible for corporations and
governmental units to raise capital;

2. they help to allocate capital toward productive
uses;

3. they provide an opportunity for people to
increase their savings by investing in them;

4. they reveal investors’ judgments about the
potential earning capacity of corporations,
thus giving guidance to corporate managers;
and

5. they generate employment and income.

How important are these functions, and how well do
securities markets, in 1990, perform them? Who
benefits?

DO SECURITIES MARKETS DO A
GOOD JOB OF RAISING
CAPITAL?

Corporations raise new capital by issuing stock
(i.e., selling ownership shares) or by borrowing
through bonds, notes, and related debt instruments.”
State and local governments and the U.S. Govern-
ment also issue debt securities.

Both stocks and bonds can be sold to investors
directly or through underwriters. This is the primary
market. It converts household and business savings
into investments, to the benefit of both the savers
and the corporation.’The secondary securities
markets, the subject of this report, are for the
reselling of stocks and bonds. People would be less
likely to invest in securities, even with high divi-
dends or interest, without assurance that they can sell
their investments for cash when they wish to.

A decision about which stocks or bonds to buy is
supposedly based on information that an investor

has about the issuing fro’s assets, markets and
customer base, future earnings and growth potential,
and management skills. Past performance is there-
fore important in evaluating established firms.
Evaluation of new firms is, by comparison, difficult.
For startup firms, public stock and bond offerings
are often not an effective mechanism for raising
capital, and venture capital specialists are more
likely to provide it.* At some later point, successful
growing firms often move to public sale of equities
or bonds.

A market, whether physical or electronic, is a
meeting place for potential buyers and sellers. A
market that attracts many buyers and sellers is said
to be “liquid” or to have liquidity. In a liquid
market, selling or buying can be done with minimal
effect on the prevailing competitively established
price. The advantage of a liquid market for custom-
ers is “‘immediacy, > the ability to sell quickly when
the customer needs his assets, or buy quickly when
there is a chance for profit, and to clear and seftle the
trade quickly. Some markets aftempt to assure
immediacy by designating certain traders as market-
makers, with an affimative obligation to buy shares
at a price close to the last sale price, or to sell from
inventory when there is an eager buyer. Other
markets depend on the interaction of bids and offers
from customers and market professionals to provide
liquidity and immediacy.

Another desirable characteristic of securities mar-
kets is “efficiency.” This means that changes in
investors’ collective judgment about the fundamen-
tal value of corporations are accurately and swiftly
reflected in the prices at which stocks and bonds are
bought and sold, with minimum distortion from
transaction costs, regulations, or other external
factors. Information technology should speed up the
process of registering changes in investors’ judg-
ment, and both information technology and deregu-

ty of D ), The Role of the Stock Market inthe US.

pagts of this chapter draw on an OTA contractor report: James L,.

Economy, May 3, 1989; and on a workshop by the same name held at OTA on Apr 5, 1989.

2The bond is a contract obligatingthe borrower to repay the debt principal at apecified time and also tomske interest payments to the bondholder
at a specified rate and time.

:mf swmgs ‘MYS" into other kinds ofmmm {e-g- reat estate), or into various kinds of bank apcounis wirch keriks then use lomake
1oans to indivi or g also use retained earnings and depreciation as sources of capital for growth.

4The U.S.Small B ar 1S smm ity of special regional stock exchanges to handle issues of small companies. The
International Stock Exchange in London set Up such a market for small or startup fizms in 1987; it trades stocks of about 50 fimms.

25—
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lation should tend to lower transaction costs. Some
people believe, however, that as a result of technol-
ogy and deregulation market prices have recently
become too volatile, and that transaction costs
should be deliberately raised by taxing, to discour-
age “in and out” trading.

New equity issues in public markets are not the
major source of finding for corporate investments
From 1952 through 1981, the proportion of funds
raised by American non-financial corporations
through stock issues ranged from an occasional high
of 7 percent to a low of 0.2 percent in 1980-81. From
1982 through 1988, new stock issues made no net
contribution to capital formation. As corporations
bought back and withdrew stock, there was in fact a
net loss of 14.7 percent. The percent of corporate
funds exclusive of bank loans supplied by bonds and
notes grew from 10.5 percent in 1980-81 to 19.6
percent during the rest of the 1980s. The proportion
of all corporate funds supplied by both equity and
debt securities averaged about 16 percent from 1952
to 1982, and has been much less since then.’

This has led some people to believe that financial
markets “may have deteriorated over time in per-
forming their social functions of spreading risk and
efficiently guiding the allocation of capital.”’John
Maynard Keynes said, over 50 years ago, “As the
organization of investment markets improves, the
risk of the predominance of speculation does in-
crease. Today, some critics perceive that more
efficient markets (in part a result of information
technology) have encouraged a kind of speculation
that drives stock prices away from fundamental
values and leads to misallocation of financial
resources. Other people argue, however, that secusi-
ties markets work far better than they have in the
past, and without them the growth of today’s
multinational enterprise would not be possible.

DO STOCK MARKETS DO A GOOD
JOB OF RESOURCE
ALLOCATION?

In addition to facilitating capital formation, secu-
rities markets are assumed to allocate capital to its
most productive uses, by allowing stocks (and other
securities) to compete for the investor’s money.
Stock market prices theoretically reveal the relative
values placed on ownership in a corporation (* ‘price
discovery”). Market efficiency in performing this
function is essential, according to many main-stream
economists. They say that a stock price is the
collective best estimate by investors of the present
value of future earnings, reflected in prices that are
set by people bidding against each other, each using
incomplete but overlapping information. The inter-
action of supply, demand, and price is assumed to be
the best signal for allocation of resources.

Taxes and regulations affect market pricing by
altering the rewards for risk taking. When that effect
is deliberate and desired, tax and regulatory policies
are working as intended. When the outcomes are
unintentional and undesirable, taxes and regulations
may cause capital to be misallocated. Efficient-
market theorists tend to see most market regulations
and taxes as harmful.

Changes in stock prices are also affected dramati-
cally by mergers, acquisitions, takeovers, and lever-
aged buyouts that may have unpredictable affects on
corporate values and corporate performance for
reasons not related to market valuation.

Efficient-market theory emphasizes the import-
ance of information in market behavior. It is
therefore not considered possible to "outperform the
market” over time, even by studying all available
information, because, in an efficient market, all
information about stock value is presumably already
reflected in market prices. The only “special”

S1n the first 6 months of 1089, 1,955 new securities issues were offered on American domestic markets, valzed at §142 billion; but only 4 percent
were initial public offerings of new stack. Junk bonds accounted for Lipercent, other bonds for40 percent, convertible debt and preferred stock for 5
percent, and mortgage- and asset-backed securities (which are pools of loans packaged anaesold by banks) accounted for the other 40 percent. Kevin
Winch, “Growing Risk in Corporate Finance,” CRS Review, October 1989, pp. 20-21. Data from Investment Dealers’ Digest. This does 1ot count the
implicit change in net equity from earningsretention, used as a method of shielding dividends from higher income tax rates.

Boardof Governors of the Federal Reserve Syskm, Flow of fasdesccommm. During this period the percent of exrpenetondog sopp'isd =y roabixd
earnings and depreciation ranged from a low of 62 percent (1870-73) to a high of 81.3 percent (1982-88), with the rest accounted for by loans.

Lawrenss H. Summers (Harvard University) and Victorfa P, Summers (Hale Dors), “When Financial Markets Work Too Well: A Cautions Case
7 ional the C and Financial Markets, i DC, Feb. 28, 1989,

fora Securities T Tax,” p on

p.2
85ohn Maynard Keynes, Th.Gererai Theory of Bmplogmess, Interest, and Money (New York, NY: Harcouri Brace, 1936).
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information is knowledge that is available only to
“insiders’ (i.e., corporate officials, regulators, etc.),
in which case its use is illegal. Many large investors,
because they believe that one cannot outperform the
market except in very brief instances, hold “in-
dexed” portfolios that contain all of the stocks used
in computing the Standard and Poor 500 index or
another standard market index. (The index is the
weighted average price of a basket of selected stocks
that are assumed to represent the market as a whole.)
The indexed portfolio, by definition, should appreci-
ate or depreciate just as the overall market does.
These investors may also use “passive” trading
techniques aimed only at reflecting general market
trends.

Some people dispute the claims that markets are
efficient, that investor behavior is rational, and that
the price investors are willing to pay represents any
judgment about fundamental values.’Economist
Joseph Stiglitz said the market is “a gambling
casino for the rich,” and John Maynard Keynes
likened it to a beauty contest in which:

... itis not a case of choosing which [faces] are
redly the prettiest, nor even those which average
opinion genuinely thinks the prettiest [but] . . . we
devote our intelligences to anticipating what average
opinion expects average opinion to be."

Many empirical studies, especially since the
market crash of 1987, have cast doubt on efficient
market theory. 12 They ask whether corporate assets
really declined in value by one-third between
October 13-19, or what new information caused

investors to collectively revise their previous judg-
ment so quickly. Alternative explanations of “ex-
cessively volatile” stock prices vary from large
swings in the discount rate that people use in valuing
future earnings streams, to the blind following of
perceived trends in general investor behavior, to
mass hysteria, or the actions of those who seek to
profit by anticipating changes in “market psychol-
ogy. © "

Many people have concluded that price jumps
caused by large block trades, by new computerized
trading strategies, and by professional “specula-
tors” make stock prices excessively volatile. This,
they say, endangers financial systems, causes insta-
bility in the economy, and imposes unnecessary
risks on small investors. Others blame excessive
volatility on arbitraging, hedging, and manipulation
(although critics sometimes confuse these behaviors
in discussing volatility). These arguments are con-~
sidered in chapters 3,4, and 5, which deseribe stock,
futures, and options markets.

There is, in short, little consensus about whether
investor behavior, even in the extreme circum-
stances that result in a market crash, is rational or
irrational. If investors do behave irrationally a
significant portion of the time, then prices may not
reflect fundamental values, and investment deci-
sions may be based on inappropriate prices. But even
if stock markets are efficient and investors behave
rationally, the allocation of investment capital is
affected by more than securities prices. It is also
affected by banking decisions, interest rates, the
mortgage market, and the domestic money markets;

9See Mictisel C. Jensen et al, “Some Anomalous Evidence Regarding Market Efficiency,” Journal ‘% Financial Econsmics 6, 1978; Robert J.

Shiner, “Do Stock Prices Move Too Much ® Be Justified by Subsequent Changes in Dividends'

American Econemic Review 71, June 1981, pp.

421-436; Lawrence Summers, “Does the Stock Market Rationally Reflect Fundamental Values,” Journal of Finance 41, July 1986, pp. 591-601. There
are many articles byecxsyoxedizvins on ‘bubbles,” panics, and crashes in the past, but no consensus is apparent on the extent of investor imatinuaity.
A number of recent papers along this line were presented at a Sakimea Brothers Center Conference on Crashes and Pasics in Historical Perspective,
New York University, Oct. 19, 1938,

¥gseph Stiglitz, “Comment on RobertSchiller,”” Keyuzes’
(New York, NY: Pracger, 1986).

1John Maynard Keynes, op. cit,, footnote 8.

127 most vocal propenents of the irationakity of markets at present are Prof. Robert Schiller of Princeton and Prof, Lawnence Stmemers of MIT.
See op. cit., footnote 9. David M, Cutler, James M. Poterba, and Lawrence H. Summers examined news events on the 20 days over the last 50 years
when the largest market moves occurred and concluded that it was not possible to relate the events convincingly to price movement. (“What Moves
Stock Prices, *"Journal of Portfolic Management, 1989.) Richard Roll examined the futures market in frozen osange jwic= in the context of predictions
about the weather in Florida and reached similar conclusions. (“Orange Juice and Weather,’ American EcoesoevePeace, 1984, ﬁp 86_1-880.?_) Kenneth
French and Richard Roll compared price movements during and between trading sessions and found no evidence that they reflected information bearing
on fundamental values. (“Stock Return Variances: The Arfival of Information and the Reaction of Traders, ” Jourwal of Financial Ecoscmicz. 1987,
Pp. 5-26.)

’Sﬁ;ﬁchzlngislngus that panics bocoms almost inevizabils when bull markets continue for along time. Participation in markeis becamrs oy bk
and “there are no new believers to be recruited”; “slight tilts in trends will destroy faith that a trend will continue, " causing investors to flee from the
market. Donald C. Hood, “Toward Und, di rhet N A Marriage of Psychology and "p in a Science and
Public Policy Seminar held by the Federation of i ; gy@ and Cognitive Sciences, Weskicgton, DC, July 1, 1988.

ic Theories, James L. Butkizavca et ak {eds.)

ic Legacy: Ct 1
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and increasingly, it is affected by markets, curren-
cies, economic conditions and policies in other
countries. At best, increased efficiency of the stock
market may not improve, or may only slightly
improve, the allocation of corporate capital.

DO SECURITIES MARKETS
BENEFIT ORDINARY
AMERICANS?

A third function of securities markets is to provide
opportunities for people to invest and increase their
savings, and thus to encourage overall savings and
investment. Public policy has traditionally focused
on encouraging small investors by protecting them
against market fraud and manipulation. But trading
on stock exchanges is increasingly dominated by
large investment funds. Only about 18 percent of
trades in 1988 were made on behalf of individual
investors. 14

Most stock—about 59 percent—is still owned
directly by individuals and households."” Even more
people own stock indirectly through pension funds
and mutual funds. The rest is owned by banks,
insurance companies, foreign owners, and broker-
dealers.

It may be misleading to think of individual
investors as ‘‘small investors. While about 19
percent of American households own some stock,”
43 percent of stock shares and31 percent of mutual
fund shares is owned by wealthy families-those
with incomes higher than that of 99.5 percent of
American households.”

The largest group of individual investors-which
is, however, shrinking in numbers-are those who
have a few thousand dollars invested in securities;
this generally does not represent a large proportion
of their household assets. Most of these investors
probably seldom trade their stocks; some trade them
almost as a “dabble”, not as a livelihood. A much
smaller class of individual investors have securities
that average $75,000 to $100,000; these wealthier
Americans are probably much more frequent and
sophisticated traders.

Small investors have been leaving the stock
market for about 20 years, a trend that accelerated in
1987. In early 1989, individual investors were net
sellers of stock at the rate of an average 3.5 million
shares per day, according to the Securities Industry
Association. In the last 5 years, individual investors
decreased their direct holdings by more than a
third.” The “small investor” will increasingly be
found mostly under the umbrella of large investment
funds with professional investment managers, and
individual investors still directly in the market are
increasingly less likely to be the traditional small
investors.

Pension funds now give more Americans, and less
wealthy Americans, a stake in the markets.” Pen-
sion plans cover more than 57 million people. Before
the late 1940s, pension plans were rare, and pension
reserves did not show up in accounting for house-
hold assets. Even in 1950, pension reserves consti-
tuted only 2.6 percent of household assets. By 1987
this had risen to 15.1 percent of household net
worth.”In 1955, pension plans owned only 2
percent of corporate securities, in 1988 they owned

MSeanjes Industry Association, Trends, Mar. 16, 1989, This is an estimate; other estimates vary according to how shareholder areeategosized.

154 ing to the Industry A inits publication Trends (Mar. 16, 1988), direct individual owaership of equitics fell from 82.2
percent in 1968 to 58.5 percent in 1988. Ownership of securities, both direct and through mutual funds, makes up a decreasing share of household assels;
it was 10.6 percent in 1988, v:ompa:ed to over 18 percent in 1958 and 1969. Bonds constituted 6 percent of hold assets in 1988, d to 6.7
percent in 1958 and 6.8 percent in 1969. Edward N. Wolff, “Trends in Aggregate Household Wealth in the United States, 1900- 1983, The Review of
Income and Wealth 35(1), March 19%%:1-26,

16Rabest B. Avery {Cornell University) and Arthur B. Eearick: |l (Federal Reserve Board), “Rich Rewards,” American Demographics, June 1989,
Pp. 19-22. Based on 1983 and 1986 Surveys of Consumer Finance conducted by the University of Michigan, Survey Research Center, for the Federal
Reserve Board, The median value of stock owned by households was reported as $6,000, and the average value as $81,300. Stocks, on average, constitute
about 9 percent of househald assets, according to this report.

17Por cranparisan, the tOP batf of 1 Peroent of families b, i 3 pescent of 5 percent of cupied bouses,
14 percent of IRA and Keoghs, 28 percent of corporate and Treasury bonds, and69 pescent of trust accounts. Robert B. Avery and Gregory EE2ehamsez,
“Financial Characteristics of High-Income Families,” Federal Reserve Bulletin 72, March 1986, pp. 164-175. This data is probably from 1985; since
small investors have been leaving the markets at a high rate since thea, the concentration of ownership in the top 0.5 percent of households is probably
understated.

Wy fictmel C.Jensen, " Eclipse of the Public Carporeion, Farward Brsiners Review, September-October 1989, p. 61.

194 first pointed out b, Peter Drucker, Th,Unseen Revalynian. How Pension Fund Sacizlism Came o America (New York, NY: Harper & Row,

dis=iha:

DMark J. Warshawsky, “Penscn Plans: Funding, Assets, and RegulatoryEviroxet=il,” Federal Reserve Bulletin 74, November 1988, p. 725.
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25 percent. Pension plan investments have become
a major force in the securities markets.”

Two-thirds of these pension plan investments,
however, are held by defined-benefit plans.”When
the market value rises, this reduces the contribution
the corporation has to make to the plan, but does not
increase the wealth of the workers, whose retirement
benefits are already specified. Such plans cover 72
percent of all covered workers. Only one-third of the
securities owned by pension plans (approximately 9
percent of all securities) are owned by defined-
contribution pension plans, in which workers di-
rectly own the assets and thus benefit directly by
market gains. Defined-contribution plans also make
those people directly vulnerable to market declines.
The proportion of people covered by defined-
contribution plans is growing rapidly and thus the
number of people potentially directly affected by
market losses will grow.

Policymakers and regulators must take these
complexities into account. The traditional public
policy focus on “the small investor® may not in the
future be as realistic or useful as in the past. The
interests of securities owners and of securities
traders are not always the same. The interests of
wealthy speculators and small investors are not
always the same. The needs of individual investors
and investment fund money managers may be
different. Technology for trade support may not
meet the needs of these groups equally. Exchange
rules and government regulations may not affect
them the same way. Understanding the benefits and
costs to all parties is important in framing public
policy.

DOES PUBLIC OWNERSHIP
IMPROVE CORPORATE
MANAGEMENT?

A fourth function of securities markets is to
control corporate management, or provide it with
guidance. First, the prices at which shares trade in
the market should indicate to managers the public’s
judgment about the earnings prospects of the corpo-
ration and thus about the quality of their manage-

ment. Second, shareholders have the rights of
owners to exercise control through voting in share-
holder meetings and elections. The question is, how
effective are these controls now?

Monitoring management performance is difficult
and time-consuming. Since each shareholder has
one voice among many thousands, there is a
vanishingly small amount of leverage, and little
incentive for most shareholders to vote. One school
of thought says that the separation of ownership and
control in publicly held corporations may result in a
misallocation of resources and is a serious prob-
lem.” Among these critics, some see a basic conflict
of interest between sharcholders and corporate
managers. It is assumed to be in the shareowners’
interest to maximize company profits and pay them
out as dividends; and in the interests of corporate
management to enlarge the corporation through
developing new products, entering new markets,
spawning new divisions, acquiring other companies,
investing in research and development, etc. This
may defer the paying out of profits to shareholders.
Some argue that managers will seek to further the
long-term growth of the corporation from a spirit of
healthy entrepreneurship, or from a feeling of
responsibility to the workforce and the surrounding
community; others say that managers will be moti-
vated chiefly by the need to justify large salaries or
bonuses for themselves. In cither case, shareholders
are (according to this school of thought) deprived of
immediate possession of their profits.

Takeovers are seen as the way to enforce these
alleged rights to immediate profits. In a takeover, an
individual or group acquires enough shares to exert
control, install new management, and change corpo-~
rate policy. After a takeover, “‘excess” corporate
resources-labor, facilities, products, divisions, or
subsidiaries-can be sold and the proceeds paid out
to shareholders for re-investment.

Critics of takeovers say that the fear of takeovers
discourages managers from investing in long-range
productivity improvements such as research, devel-
opment of new products, and ventures into new
markets. The threat of a takeover encourages strate-
gies aimed at short-term profits rather than long-

21T Power of the Peasion Funds,” Business Week, Nov. 6,1989,p-154.

D¢ark J. Wreshawekey, ap. <it. footnate 20, pp-717.2
T4 dolf &. Berle and Gardiner C, Means

wers Periaps the first to identify this problem, in The Moders Carporaion and Priva'e Propersy (Chicago,

IL: Commerce Clearing House, 1932), See also Hal R. Varian et al., "Symposium on iceavers.” Journal of Economic Perspectives 2, Winter 1988,

pp- 3-82.
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term growth that would strengthen American indus-
try’s competitive position in world markets. At their
worst, takeovers may destroy jobs, hurt local com-
munities, and often weaken or destroy the corpora-
tion. At least 39 States have passed laws to
discourage hostile takeovers.™

There is disagreement about whether takeovers
result in more efficient and profitable firms. There is
also little agreement as to whether or when a
corporate emphasis on short-term profits, if it exists,
is attributable to fear of takeovers.” A short-term
focus can also result from high real interest rates.”
Advocates and critics of takeovers often agree,
however, that securities markets may not exert
strong discipline over very large corporations. This
may be due to the proportionate decrease in the
influence that can be exerted by even the larger
shareholders, as corporations and corporate assets
have increased in scale. Another reason maybe that
the indexed portfolios and program trading strate-
gies of large investment funds have blurred the
relationship between stock prices and public judg-
ments about the fundamental value of corporations.
Some people advocate public policy incentives to
encourage the long-term holding of large blocks of
stock and the active exercise of shareownership
rights in corporate governance by large institutions
(e.g., pension finds® corporate sponsors), or other
mechanisms for stronger shareholder control.

An internal defense against acquisition or take-
over is the ““buyout, *“ in which a corporation buys
back much of its own stock, removing it from the

public market. Most buyouts are highly leveraged,
that is, they are accomplished by borrowing heavily
and committing the corporation to very high interest
payments. The acquired corporation will often sell
assets, pare down staff and workforce, cut other
costs, and pay out the proceeds as interest and as
dividends to the remaining (internal) shareholders.
Leveraged buyouts are usually funded by issuing
“junk bonds>—i.e., debt that is not given an
investment-grade rating, but carries a high interest
rate. 7

Michael Jensen claims that “privatization of
equity’ is becoming the central characteristic of
corporate activity today, signaling the “eclipse of
the public corporation.” This privatization is
being carried out by the switch to public and private
debt instead of equity, by the concentration of
shareownership in large institutional investors, and
even more strikingly by the wave of hostile take-
overs and leveraged buyouts. If Jensen is right that
“privatization of equity” is the wave of the future,
then the role of securities markets in the American
economy could decline in importance even more.
This is a minority viewpoint, but it is likely to be
widely debated in the future.

DOES STOCK MARKET
IMPROVEMENT ENCOURAGE
SAVINGS AND INVESTMENT?

The behavior of the stock market is assumed to
influence the level of investment and possibly the

Hnvestoc Resp ity h Center, Washi nC.

25David J. RBaerrschraft and EM. Scherer studied 95 firms before and after takeovers, and found that their profitability did not significaor
{“Life After Takeover,” Jorrnal of A"xhr-.s.. Bearwmiss 36, December 1987, pp. 147-156.) See also, M. Scherer, “Corporate Takeovers: The
Efficiency A Je i of. ives 2, Winter 1988, pp. 69-82. Frank R. Licteaberg and Donald Siegel studied manufacturi
establ)shmems taken aver from 1972 thruugh 1981 and found that their productivity did increase significantly. (* Produchwty and Changes in
of M: ing Plants By apers on ScAcssie 3,1987, pp. 643-673.) In subseq studies they foundrtd 1 employment
growth in these acquired firms was less than industry averages, resulting in cost savings; that there was no sigutficani difference in R&D em
between acquired firms and industry averages; and that growth in wages and benefits was 12 percent lower in acquired than non-acquired fin
Effect of Takeovers on the Employment and Wages of Central-Office and Other Perstag] National Bureau of Economic Research Working
Paper No. 2835).

Real interest rates are marszl raes less the expected rate of inflation. If one assumes that ‘expected” infiation res appeeaimare real inflaria
then real interest rates in the 1980s have still been higher than in recent decades. At a 5 percent rate of interest, the present value of a dollar of
to be realized 10 years in the future is 61.4 cents. At a 10 percent rate of interest, it is only 38.5 percent. Thus long-term investments that seem rea
at periods with relatively low mterest rates. may not appear justified at periods such as the present, with higher interest rates.

Tunk bonds are i d “quasi-equity” because uulike conventional hordssheyisee on interest rates than on a given

company's earngpemeraml | on its ability to meet interest payments out of cash'fIunkBonds: Last Resorts,” The Economlsl, Sepl 2,1989,
p. 75. Companies with large debt and interest burdens are vulnerable to small setbacks as well as to general economic recessions, and m
competitive disadvantage relative to ather companies. The junk bond market grew very rapidly in the 1980s, to about $200 biltion, but begar
rapidly in 1988 and 1989. Some companies that used junk bonds for leveraged buyouts were unable to either meet interest payments or refin:
debt.

Wy Eohael C, Jensen, **Eclipse of the Public Cocposatiow,’* Harvard Business Review, September-October 1989, PP. 61-99.
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savings rate.” The availability of capital for industry
(and thus the cost of capital) is the product of the
multiple decisions of individuals to save or to
spend.”The American rate of saving is considered
low compared to that in other developed nations, and
personal saving has declined in recent years.31 Many
explanations have been offered for this: people may
feel less need to save for retirement because of
insurance coverage and pension plans; large pur-
chases can be financed by borrowing rather than
saving; the baby boom generation until recently was
in the youthful low-savings phase of their lifecycle;
and two-income households engenders confidence
that reduces the need to save.

It maybe that saving in the United States is neither
low or declining.” Economists count only private
savings, not the purchase of a home, pension
contributions, and insurance policies that many
Americans think of as their life savings. Pension
plans, insurance, and homeownership represent
long-term, predictable investment, and public poli-
cies that encourage their growth might yield more
capital for investment, in the long run, than a cut in
the capital gains tax. Some people assume that
increasing the income of upper-income households
will tend to increase savings more than would
income redistribution downward, which would tend
to increase consumption. Others argue that the
wealthy need not invest most of what they have in
order to generate more income than they can
consume, and therefore have relatively little incen-
tive to seek productive investments.

The relationship between income, return on in-
vestment, and savings is not empirically well-
established. The extent to which the saving rate is

responsive to rates of return is still doubtful.”
Continuing debate about the taxation of securities
markets transactions or of income derived from
securities markets cannot be resolved on these
grounds. Nearly all of the possible public policy
approaches to encourage saving and investment in
productive capital are highly controversial from a
social or political standpoint.

HOW MUCH EMPLOYMENT IS
GENERATED BY SECURITIES
MARKETS?

Gross revenues for the securities industry tripled
between 1980 and 1986, reaching a high of $50
billion. Revenue was flat in 1987 and 1988, and
probably declined in 1989. Employment for New
York securities firms reached a high of 262,000 just
before the 1987 crash, and declined to 227,000 by
September 1989, a drop of 13 percent. There have
been further cuts since then, accelerating with the
bankruptey of the large firm of Drexel Burnham
Lambert in early 1990.*Total employment nation-
wide is estimated, on the basis of Labor Department
and Census figures, at 641,000.

The National Association of Securities Dealers
has 6,148 member firms, with 29,235 branch offices.
These firms have altogether 438,701 registered
representatives. The number of support staff is
unknown, but total employment can be estimated at
approximately 530,000. However, there is some
double-counting between this and the earlier figure
of 641,000. A loose estimate of 1 million jobs related
to securities markets sounds realistic.

lassical model, James Tobin's ‘qibeory of Zmeshmete, ™ the internal

29THere are varions ¢ dels of i hehaviar ineladi

cash flow mode), etc. The role of securities markets is explained somewhat differently in each model. For an econometric evaluation of these models,
see Richard W. Kopcke, “The Di i of T ing,” New England Ec ic Review, Federal Reserve Bank of Boston..July/August
1985, pp. 19-35.

S £ [kroreoeal exp ofhow i 1s decide when to consumeand®ltza save. The “permanent income” model developed
by Milton Friedman says that consuption decisions depend on the level of income expected over long periods of time, so that temporary fluctuations
ininzome—e g, loss of amplovewnl, or the fear of it—have only marginal effects on decisions to save or not save. The Jifecycle model developed by
Modigliaed, Brumbzag, and Ando says that people attempt to stabilize consumption over their lifetime, including retirement, so that they tend to be net
borrowers in earlyadultheod, net savers during the Jater working years, and “di ornet during reti Other theories emphasize
the effects of inflation-adjusted rates of return on savings and changes in government or business-sector savings rates.

3iAqnps] average personal savings Gectined by half from 1981 to 1989. This is about one-third the average for other industrialized nations.

LRobert Kuttmer, The Ecosontic Ifution: False Choices Between Prosperity and Social Justice (Boston, MA: Houghton= 1934).

“See for example, Martin Felstein, “Social Security, Induced Retirement and Ag%reﬁate Capital Accumulation,” Journal of Palitionl Ecasasy 82,
September/Octaber 1974, pp. 905-926; Lawrence Summers and Chris Carroll, “Why Is U.S. National Saving SoLow,” Brogkings Papers on Ecomgntic
Activity, 1987: pp. 607-635; Gregory V. Jump,‘Interest Rates, Inflation Expectations, and Spurious Elements in Measured Real Income and Saving, "
American Ecoaarsi Review 70, December 1980, pp. 990-1004,

3patz from the. jes Association, by telephone and

in Trends, Deocmber 1985,
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There are 362 firms of futures commission
merchants, They include (as of Jan. 31, 1990) 37,240
“Associated Persons”; 13,638 principals (who are
not themselves registered to sell); and 24,184
“introducing brokers,” commodity trading advis-
ers, and commodity pool operators. There are also
7,470 futures floor brokers. This is 82,532 jobs—
with support staff, total employment might be
estimated as 100,000.

These estimates indicate that employment in
securities and futures markets accounts for, at most,
one-tenth of one percent of U.S. employment. The
majority of these jobs are probably concentrated in
New York and Chicago; only in those cities would
they have a perceptible effect on the local economy.

THE INVESTORS

Institutional Investors

Institutional investors now are the dominant users
of U.S. financial markets in terms of trading on
exchanges, ownership of equity ownership, and total
assets invested in equities. Their assets grew from
$2.1 trillion in 1981 to $5.2 trillion in 1988.%(See
table 2-1.) This amounts to a 14 percent compound
annual growth rate for the period. The New York
Stock Exchange (NYSE) says that about 10,000
institutions, representing 150 million Americans,
use its services.”

Corporate pension funds managed more than $1
trillion in 1988; public (governmental) pension
funds held more than $600 billion and were growing
faster than corporate plans. The 500 largest corpo-
rate pension plans together had over $640.2 billion
invested in securities in 1988. The four largest—
General Motors, AT&T, General Electric, and BM—
each have assets of more than $26 billion. There are
also very large public pension funds, e.g., New York
City Employees Retirement Fund has over $30
billion and California’s employee fired had over $50
billion invested in 1988.”

Table 2-1—institutional Investors

°f,average
annual
Total assets Percent of  growth

Category {$, end 1988) assets' {1981-88)
Pensien funds .. ..2,240 43.0 14.3
Insurance compal ...1,259 240 123
Investment companies . . 816 15.5 18.5
Bank trusts e 15.0 127
Foundations & other 25 132
Tofal.....covneianann 100.0
of all ‘holdings.

SOURCE: Columbia Institutional Investment Project, Columbia University,
Center for Law and Economic Studies.

U.S. insurance companies also manage over $1
trillion in securities investments.”Historically,
stocks were only a small part of insurance company
assets, for reasons rooted both in the industry’s
investment philosophy and in laws regulating the
industry .- State laws now Commonly allow some
investment in stocks, often requiring them to be
maintained in a separate account.

In the last few decades, mutual funds became
popular. A mutual fund, often setup by a financial
management services company to invest in securi-
ties, might have growth, income, or other objectives.
It might focus on securities that are either all or
mostly domestic, foreign, or international. Custom-
ers, including many small investors, buy shares of
the funds, and share in the funds’ profits or losses.
Mutual funds’ assets grew at a rate of nearly 27
percent per year from 1975 to 1987, when for a time
after the market crash of 1987 the industry had net
redemptions. Historical ownership patterns suggest
that institutional investing has broadened the base of
participation in markets. (See table 2-2.) By 1989,
the total number of mutual fired accounts, including
money market funds, was 36 million. Their total
value by April 1990 had grown to $1 trillion ($554
billion of which was in stock, bond, and income
mutual funds).”

X CaolyrBeyBrancio and Patricia, Gmughan, The Growth of Sstivaions’vessars in US. Caplaissarkers: 1981-1987,
Praject, Columbia University School of Law, New York City, Fcwrztriser 1988, and The Grawh of Sssturisrt Scvemors, Updated Dota: 1981-1988,

Jan, 12, 1890.

3NYSE Annual Report, 1989, p. 16. These data, however, appear to come from a 1985 NYSE survey of investors.
37+ 1989 Penisions Directory, " Justitutional Investor Magazine, January 1989, p. 131.
Fnfoenatian from the American Council of Life Insurance, courtesy of Paul Reardon.

39]q the 19th century, common stock was regarded as a speculative investment and avoided by insurance funds. Often this avoidance was written into
law. For example, until 1951 life insurance companiesoperating in New York State were prohibited from investing in common stock.

“Dana from the Investment Company Institute, June 1990.
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Table 2-2—Volume of Stock Trading on the NYSE'

Member
Year Institute  Retail firms
1969.. 424% 334% 24.2%
1980 474 257 26.9
1988.. 18.2 26.2

“These SIA estimates were revised in 1990 to adjustfor NYSE-provided
data on the contribution of program trading to the volume of trading by
institutions.

SOURCE: Securities Industry Association, Trends, Mar. 16, 1989.

Institutional ownership of NYSE-listed stocks has
increased from 13 percent in 1949 to nearly 50
percent. Institutional funds do about 55 percent of all
NYSE trades; another 26 percent are done by
exchange member firms for their own accounts; and
only 18 percent are done for individuals.” (See table
2-2.) According to the Securities Industry Associa-
tion, less than 50 percent of institutional trades are
in blocks smaller than 900 shares. Institutions own
about 39 percent of the stocks listed on NASDAQ.”
They also dominate the market for privately placed
corporate securities.

Individual Investors

Individual investors now own just over 50 percent
of American equity and account for less than
one-fifth of all trading. Over half the population
owns some type of equity investment, although for
most it is through participation in institutional
investments, such as mutual, pension, and insurance
funds. Direct ownership is concentrated among a
relatively small proportion of investors. The United
States, nevertheless, has the highest level of individ-
ual participation in the securities markets of any
country in the world. Less than 25 percent of British
citizens hold stock investments.”

In 1985, the NYSE conducted its 1lth survey of
Americans who own stock in public corporations.®
(The NYSE has not published more recent data and
uses this data in its annual reports and Fact Books
through 1989.) The number of respondents who only
owned mutual funds increased from 4.5 million
(10.8 percent) in 1983 to 8.0 million (17.1 percent)
in 1985.

Figure 2-l—Mutual Funds Net Capital Flows

$6.— - 3,000
I i A
“L‘&Tf. isl:ﬁs:sl}lnr:n:ilﬂo"s‘ M, ax
] i Y- SV A Y Sl
AR\ VAV 1 e
;l/ Wi “(‘VY/W 2,000
s BJIA weekly 1500
) ] | s iy it 1,600
1987 1988 1989 1990

Investors yanked money out of stock mutual funds after the
Octaber 1987 market crash. But with the DJIA hitting record highs
before the market drop in mid-1990, money began once again
pouring in; monthly, in bilfions {left scale} v. the DJIA, wookly ciose
{right scals).

*New stock fund sales less redempfions, pius the net sffect of switches
within the same fund family between stock furds and ather mutual funds.

SOURCE: Invastment Gompany Institute.

1t is commonly said that individual investors are
“leaving the market” because they have been net
sellers for S years and their holdings are decreasing.
The number of Americans owning stock actually
increased at least until 1985, growing from 42
million to 47 million in the preceding 5 years.*
However, nearly all of the increase was in ownership
of shares of mutual finds. (See figure 2-1) The
number of Americans directly owning stock has
almost certainly decreased since 1985, although the
numbers are hard to pin down. In 1969, shares of
common stock represented 36 percent of personal
financial assets, but by 1979, that figure dropped to
25 percent, and to about 20 percent by 1989.
Individual shareholders® median income was $36,800
in 1985, a 5.3 percent annual increase over 1983.46
The median size of their stock portfolios increased
from $5,000 to $6,200 in that same period.

Income and investment patterns suggest that
individual investors can be grouped into three sets.
The frost includes people who have less than $5,100
directly invested in the stock market. This is about
45 percent of all individual investors. Approxi-
mately 35 percent of individual investors had
portfolios of between $5,000 to $25,000. These are
the traditional small investors. Approximately 20

dlh contrast, about 55 to 60 perceat of the votume of trading of NASDAQ stock is attributed to individuals, according 1o NASD officiats.

Rlafoapstiza provided by the National Association of SecuritiesBeaters.

Assozisnen, Inc.
“New York Stock Exchange, Shareownership, 1985.
45T,

*3North 5 isins Admini

46The U.S. median income, in comparisos, increased from 520,200 to $22,400 during the same time, a 5.5 percent annual ncrease,
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percent of individual investors had portfolios in
excess of $25,000. (See table 2-3.)

The 37 million small investors, although probably
better off than the “average American,” clearly do
not depend on securities markets profits for a major
part of houschold income, and probably do little
trading. The other 20 percent of individual investors-
9 million people whose average portfolio is esti-
mated at $78,000 to $94,000-are wealthier Ameri-
cans who may trade more frequently .47

Table 2-4 shows the historical pattern of owner-
ship of equity in the population.

BROKERS
The Industry

Major changes have occurred in the operations
and structure of the brokerage industry during the
past few decades; coniributing factors were the
paper-work crisis of the late 1960s, the unfixing of
commission rates in 1975, the departure of many
retail investors from direct investments in common
stock, the increasing dominance of institutional
investors, and more attractive returns for brokerage
firms from “risk-based” businesses. This has re-
sulted in floundering and uncertainty for many
brokerage firms. Other changes include cyclical
impacts on the industry’s employment and profit
levels and increased concentration in the industry.
The long-term effects on small investors have not all
been beneficial.

The “back office” overload of the late 1960s
accelerated the introduction of computers into bro-
kerage fins. Since then, computers have increas-
ingly permeated most of their operations, from

Table 2-3-Size of Individual Portfolios, 1985

Number of
investors Portfolio
Percent of individual li {millions) {$ value)
[ less than 5,000
. 16.5 5,000 to 25,000
20 et eari i, 9.4 over 25,000

SOURCE: Data from New York Stock Exchange, Share Ownership, 1985,

recordkeeping to order entry, transaction confirma-
tion, client report preparation, client account analy-
sis, and clearing and setilement.

Competition for commission rates led to substan-
tial rate reductions for institutional customers and
kept rates on small orders from rising. Between 1970
and 1989, for example, commissions on institutional
investors’ transactions dropped from 26 cents to
between 4 and 7 cents per share.”Pension funds,
which in mid-1985 paid little attention to transaction
costs, now look hard at ways to reduce them.” Based
on a survey conducted by the Institutional Investor
in 1989, 99 percent of responding pension plan
sponsors monitored their commission costs, 50
percent monitored soft-dollar™usage, 45 percent
monitored market price impact, and almost half
reported that they have cost-cutting programs or are
planning to start them.”

In spite of the growth of stock trading volume,
commission revenues in the brokerage industry have
declined as a proportion of total revenue.” Institu-
tional and retail trading volume both have fallen
below record peaks in 1987."The combined effect
of this trend (and the rapid growth of other busi-
nesses), is that commissions from equities transac-
tions have declined from over 60 percent of all
revenues in 1965 to under 17 percent in the first half

47The U8, public equity tnarkets have 2 capitalization of about $2.5 trillion.Cars=restively estimating thatane- eIt of this is owned by 47 million
individuals ($1.25 trillion), then the average stock portfolio is $27,000. Yet, 45 percent of stock portfoliosare $5,000 or less. Assume that these $5,000
accounts collectively amount to between $59 billion and $106 billion of stock owned by individuals. Stock owners with portfolios of $5,000 to 525,000
account for an additional $247 to $411 billion of individual stock awnership. Therefore, the remaining 10 million {ene-fifth of 47 million) investors has
between $733 billion and $944 billion of the $1,250 bilkion of equity owned by individuals, or an average portfolio of $78,000 to $94,000,

4Ahout 70 pervent of pension plan sponsors responding to a survey reported that their commission costs werebetween 4 and 7 rents per share. *“The

Drive To Cut T; Costs,"S
#9Fbid. Teazsacina costs consist of

SSoft dollars 1S £ nueans of paying

$ Investor, May 1989, pp. 125-126.
market impact, portfolio turnover, futures trading costs, and suf-dollar usage.
ing brokerage s for their services through commission reventie, rather than through direct payments, ar hard dollar

fees. For example, amutualfundmayofferto pay for the research of atsekerzzSme. by executing trades generated by that research through the brakerage
firm, The brokeragefirms may agree to this arrangement if the fund manager promises to spend at least $100,000 in commissions with the broker that

year,
Lrcinsnana fnvestor; op. cit,, footnote 48.

EBrikers mgemmuims—nmemsﬂ percent were from using risk and index erfrrega—oesecwe few commis sjons per share relative to smaller

transactions.

SITrading averaged 189 million shares per day i 1987, a recond year for the New York Stock Exchange, and 165 million shares in 1989, NYSE 1990
Fact Book, p. 80. Trading averaged 156 million shares per day by mid-June 1990, according to the NYSE.
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Table 2-4-individual Equity Investment

Percentage

Number of  Percentage of Owned mutual of equity

Year equiy owners i funds only owners
8,630,000 5.20 935,000 10.83
9.20 2,165,000 12.73
15.10 3,977,000 12.89
1350 2,231,000 1.39
20.10 6,219,000 13.22

of 1989.%(See figure 2-2.) The trend also has Figure 2-2-Share of Domestic Broker-Dealer

affected large, full, service brokers. At Merrill Revenues

Lynch, for example, commissions were about 53 Parcent

percent of total revenues in 1972, while by 1988 they S -

had fallen to 15 percent.”The securities industry sk

also has undergone considerable concentration. In 50 . —

1973 the top 10 industry firms accounted for 33 \\

percent of the industry’s share of capital. By ) e

September 1989 their share had increased to 61 30’ o

percent. 20 - y,/‘//%_%:\._
Even though cyclical trends, e.g., large-scale 0. -

swings of employment and profits, are not uncom- o1 [

mon in the industry,”capital increased fivefold 65 n w5 EE & 2

from 1980 to midyear 1989 from $7 billion to $39 - Commusists — Princpal

1rsnaactions*

billion.” Another key long-term trend is diversifica-

tion through financing principal transactions, many
of which have become large revenue earners. (See
figure 2-3.) These include proprietary trading, mer-
chant banking, bridge loans, sole-managed under-
writing, and participation in ownership of commer-
cial enterprises. These are areas in which the
industry is risking its own capital, in contrast with its
historical tendency to provide services for clients’
fees. Risk-based revenues in the securities industry
accounted for 64 percent of all revenue in 1989 v. 42
percent in 1980.*

A Tiered Client Structure

Some brokerage firms have begun to treat all but
their largest institutional clents like “retail” cus-

*Principal transactions are revenues from trading and investments.

SOURCE: Securities Industry Association, Trends, An Analysls of Emerg-
ing Trends in the Securities Industry, vol. XV, No. 4, May 30,
1989, p. 9, updated by SIA, July 1930,

tomers. One firm found that 150 of its clients were
contributing 90 percent of its revenue, while the
remaining approximately 700 institutions contrib-
uted about 10 percent. Only the 150 largest institu-
tional clients now get lower commissions, access to
the firm’s research, and direct access to its analysts.
Another firm has similar plans; these disadvantage
clients whose accounts generate_ less fhan $60,000 in
commissions per year. 9 Medium-sized institutions
and large retail clients, however, still receive better
service than do small retail clients. If this trend

3zcuritics Industry Aszociarica, Trends, Dec. 29, 1989, vol. XV, No. 7, pp. 7-8.

55Data from Mecrill Lynch's 1972 and 1988 annual reports.

35For example, at least 35,000 Jobs in the industry have been cut in the 2 years following the October 1987 stock market crash, although total
employment grew by 62 percent from the end of 1980 to the thisd-guariza of 1989, Securities Industry Assecmtion, Trends, vol. XV, No. 7, Dee. 29,
1989, p. 3. At least another 10,000 jobs maybe cut in New York during 1990 alone. “Wall Street’s Mediocre Managers Again Lurch From Binge to

Bust,”* Wall Street Journal, Feb. 1, 1990, p. CL
S13ee SIA, Trends, op. cit., footnote 56, p. 3.
S8SIA, Trends, Oct. 20, 1989, p. 1.

S"PaiezWelizar Puts Squeeze on Clients That Don'’t Trade, * waif Street Journal, Jan. 11, 1990, p. C 1. Sbearson. Lelrmar, Hutton, for example,
offers “preferred client” status to customers based on assets in their accounts of at least $200,000 and account activity which generates $1,000 in annual
coonreismers, Shearson, Lebamae, Hutton, Tire FMA Journal, Apr. 2, 1990,
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Figure 2-3-Securities industry Main Revenue Sources

45 $ billions
40- C have not doubled in a
decade and are less than 17% of all
. Principal have
354 increased four-fold while “securities

related” revenue has grown 12«fold and

30- account for ene-third of today’s revenue.

198 1981 1982 1983 1984

“Securities related”

Pdncipal tersaslions

1987 1989

1988

1985 1986

SOURCE: Securities Industry Association, Trends, Oct 20, 1989, p. 3.

becomes industry-wide, it will create a three-tiered
brokerage system, with institutional investors, me-
dium institutional and large retail customers, and
small retail customers each paying different rates
and receiving different services by full-service
brokers. The emergence of the discount brokerage
industry represents still another level of treatment.
This could mean higher costs and fewer services for
small investors from major brokerage firms.

Stockbrokers in the past were generally paid
commissions based on sales volume. They were
motivated to encourage clients to buy and sell
securities and, later, an expanding array of other
products. Coremissions are higher for sales of a
fro’s proprietary products. Stockbrokers typically
had some measure of independence. For example,
they might or might not recommend to clients the
same stocks or other products that their employers
recommended. The key factor that distinguished
stockbrokers from most other sales workers was
their personal relationship to clients. If a stockbroker
became a trusted adviser to clients, those clients
often could be lured away when the stockbroker
changed employers. These relationships made possi-

ble frequent job changes to other brokerage firms.
One of the effects of the introduction of brokerage
fing’ proprietary products-mutual funds, real
estate limited partnerships, and cash management
accounts-was to strengthen the relationship be-
tween the client and firm, while weakening the
stockbroker-client relationship.”

By the mid- 1980s, computer terminals and work-
stations had become commonplace for most brokers.
They are valuable for keeping track of customer
accounts and providing rapid access to securities
prices and other market news. Computerization also
made it easier for employers to audit stockbrokers’
performance and productivity.” New software made
it possible for brokerage firms to standardize certain
customer services. Many firms broadened the scope
of their brokerage business to add personalized
financial consulting, relating their clients’ broader
financial interests to financial securities, real estate,
annuities, college and retirement planning, mutual
funds, and life insurance investments, some of which
were proprietary. Some of these products are partic-
ularly profitable for the firm, because they generate
underwriting fees and commissions in addition to

p-1
$'Toid.
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annual management fees.” There is a conflict of
interest between selling those products that generate
the highest commissions and helping clients find the
investments best suited to their needs.

The terms ‘registered representative’ and ‘stock-
broker” were replaced by “Account Executive,”
which, in turn, was largely replaced with ‘Financial
Consultant” (FC). FCs increasingly are being en-
couraged to use their employer’s specialized soft-
ware packages to enter data on clients and to analyze
clients’ needs for products offered by the brokerage
firm. This leads to standardized recommendations to
clients and a closer relationship between the firm
and the client; proprietary products may be difficult
to transfer to another brokerage firm. There is also a
trend toward replacing FCs with lower paid employ-
ees, sometimes salaried, who are less well-trained
and even less independent than brokers.”

Many midsize investors who need professional
help in managing their assets are unwilling to be
dependent solely on FCs. They may manage sub-
stantial amounts of funds (typically between $100,000
and $10 million, representing perhaps a family’s
assets or a small business’ pension fund)-yet the
amount may not be sufficiently large to qualify for
the management services of a large investment
house that manages only bigger portfolios. Broker-
age firms began to bring these clients together with
outside portfolio managers, who make investment
decisions for the client for a fee."The brokerage
firm executes transactions, arranges depository serv-
ices and keeps records of transactions, and provides
independent reports on the performance of the
manager. For this the brokerage firm receives a

separate fee. This has become one of the fastest
growing parts of the investment business. Competi-
tive commission rates have facilitated the un-
bundling of investment advice and brokerage.

For large investors, the long-term collective
effects of these changes in the brokerage industry are
probably positive. They may be less so for midsized
investors. The small investor benefits from the larger
range of products available, the greater competitive-
ness of the industry, and the availability of discount
brokers.” In other ways, however, the small investor
may become worse off because some brokerage
houses may not give their interests high priority due
to the difficulty of profiting from small transactions.
Moreover, the competitive economic forces un-
leashed by the unfixing of commission rates and the
unbundling of services mean that services for small
investors may be becoming less subsidized by large
investors.

Some FCs say“that their office managers no
longer inquire about how well they are serving the
fro’s clients, but instead use computer printouts to
monitor the commission revenues each FC has
generated on a daily basis.

These trends indicate an ongoing restructuring in
the brokerage industry with greater concentration,
realignment of business focus away from retail sales,
continued pressure on floor brokers for lower
commissions, and different treatment of investors
according to the commissions generated. For small
investors the question arises: where may they get
good advice and how much will it cost?

&S pmzpesdazts, such as some closed-end funds of stocks or bonds, are sometimes offered to clients at “no commission%" which ismis!

the brokerage firm is one of the lead underwriters, the broker may receive between 4 and 5 percent of the amount of these sales.

83Garson, op. cit., footnote 60, pp. 145-154.

S4The grmual fee either is a freed (“wrap’ fee) or variable percentage of the total value of the client’s portfolio, e.g., 2 psroent of the frost $3

1.8 percent of the next $20,000, and 1.5 percent of the amonnt exceeding $50,000. Fees vary among portfolio managers.

&5The disccml beok zrege industry also has been undergoing concentration. Some estimates are that the number of mdependem dxs'nr.uncr
by as much as 25 percent since 1983 to about 100 by early 1990, and is still shrinking as the i

of
commissions notes that full-service brokers' commissions may be about two to (hree times or more as much as those of :he big three discc

even greater than deep-di: K Cne di;

broker recently

d a three-tier

per share to § cents per share, depending on their trading voli¥ew Fewer Firms Are Chasing Small Investors,” The New York Times, june 17,

1990, sec. 3, p. 10.
SOTA interviews,
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Chapter 3

The Operation of Stock Markets

A securities market is at core a communication
system and a trading mechanism. Its functions are:
1) to communicate orders for securities and the
prices bid or offered for them (“quotes™), and 2) to
match those orders and transform them into trades.
Because of this, communication and computer
technology (“information technology™) not only
can, but inevitably will, change the nature and
operations of securities markets. Their performance
and efficiency must be evaluated in the light of what
could be achieved with advanced information tech-
nology.'

The stock market crash in 1987 highlighted three
problems that could cause future disasters—
excessive short-term volatility, technological risk,
and strains on the abilities of market-makers to
perform their functions under stress. Neither the
markets nor their regulators have completely solved
those problems in the intervening 3 years.

Stocks are traded in two different kinds of
markets-exchanges and over-the-counter (OTC)
markets. These markets differ in several important
respects. In exchange markets, member firms act for
themselves and as agents (brokers) for customers,
bringing their orders to a central facility-a “floor”-
to be executed. These member firms are large
securities companies such as Merxill Lynch or
Goldman Sachs. Orders can be executed in two
ways: against other orders—i.e., a bid to buy
matching an offer to sell; or if there is no such order
at an acceptable price, by a sale to or purchase from
the “specialist”—a member designated by the
exchange to be the sole market-maker for that stock.’

The largest U.S. exchange, by far, is the New
York Stock Exchange (NYSE). Approximately 1,740

companies’ stocks are listed on the NYSE. The
smaller American Stock Exchange (AMEX) lists
approximately 860 stocks. In general, the stocks of
the larger and better-known corporations are traded
on the NYSE, which has more stringent listing
requirements. The N'YSE-listed stocks account for
almost 95 percent of the trading volume in all
exchange-listed stocks.

There are also five regional exchanges-the
Midwest, Pacific, Philadelphia, Boston, and Cincin-
nati Stock Exchanges-that serve as alternative
markets for stocks listed on the NYSE and the
AMEX (and a few stocks listed solely on the
regional exchanges).’Exchange-listed stocks are
also traded over the counter. This is the so-called
“third market,” which accounts for about 3.2
percent of the volume in NYSE-listed stock,

Many stocks do not trade on stock exchanges.
They are traded only in the OTC market, operated by
the National Association of Securities Dealers
(NASD) as a self-regulatory organization. In this
market securities firms can act as brokers (agents) or
dealers (principals) with respect to any stock.'A
firm receiving a customer’s order to buy stock can
either sell the stock to the customer from the firm’s
own inventory (if it is a dealer in that stock) or act as
broker in purchasing the stock from another dealer.
In this market, nearly every transaction involves a
dealer as one party, whereas in exchanges, customer
buy and sell orders can be matched. OTC orders are
not routed to a central physical facility but handled
by dealers working over the telephone or through a
computerized small order execution system. About
4,900 actively traded OTC stocks are listed, and bids
and offers for them are displayed, on NASD’s

1Some of the material i this Chapter draws on an OTA contractor report, Joel Setigman, “Stock Options, nd Stock-Index Futures Teadiog,”
University of Michgan L aw Schiool, August 1989. For further background on the issues discussed in this chapter, see Joel Seligotan, “The Future of
the National Market Systeas,” 10 Jowzral of Corporate Law 79, 1984; Macy and Haddock. “Shirking at the SEC: The Failure of the National Market
System,” 1985 University of Minois Law Review 315; and Normon P&sstructuring the Stock Markets: A Critical Look at the SEC’s National

Market System,’’ 56 New York University Law Review 883 (1981). See also U.S. Congress, Progress Toward Developing a National M

Report of the Subcommittees on Oversight and Investigations and Consntner Penteciion, Commitiee on Interstate and Foreign Commerce, U.S, House
of Representatives, No. 96-89, Sept. 24, 1979. Contributions to this chapter were also made by contractors Professor David Ratner, Georgetown
University School of Law, and Junius Peake, PzakeRaerspa Consulting Group, Inc.

allow for competing sp
by reallocating stack

ZNYSE rules

for

ialists, but there havebee none since 1%7, and exchange
are framed around the assumption that there will be only one specialist per stock.

di i those

3Share volurme in NESE-liszd stocks in 1989 was: MEdwest, 5.6 percent; Pacific, 3.1 perceny; Philadelohin, 1.8 percent; Boston, 1.6 percent,

Cincinnati, 0.5 percent.

4New York Stock Exchange member firms are, however, forbidden by NYSE rules to do 50 (Rule 390, discussed later).
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Automated Quotation system, NASDAQ. Corporate
bonds, municipal bonds, American Depository Re-
ceipts, and U.S. Treasury bonds and notes are also
traded in the OTC market. Figure 3-1 and box 3-A
illustrate the mechanics of a stock trade.

OPERATION OF THE EXCHANGE
MARKETS

A key function of securities markets is to facilitate
capital formation by providing liquidity, i.e., to
enable investors to buy and sell securities when they
wish to do so. Many (not all) securities markets use
intermediaries or professional market-makers to
increase liquidity by helping would-be traders find
each other or by themselves trading. Stock ex-
changes in the United States have a specialist, or
designated market-maker, for each listed stock.’

U.S. stock exchanges are continuous auction
markets. Members of the exchange bring their own
or customers’ orders to the exchange floor and, in
face-to-face negotiations, offer to sell a specified
number of shares at a specific price (“an offer”) or
to buy a specified number of shares at a designated
price (“a bid”).

The customers served by exchange members are
increasingly institutional investors (e.g., pension
funds, mutual funds, insurance finds). Over 55
percent of NYSE trading is for these institutions;
another 26 percent is for securities firms” propristary
accounts, including those of specialists. Only 18
percent of trades are for individual investors.®

Stock exchange specialists act as both brokers and
dealers. As brokers, specialists buy and sell for the
public, by executing limit orders that are brought to

them on behalf of customers by floor brokers; they
also execute market orders that reach them through
the automated order routing system, SuperDOT.”(A
limit order specifies the price at which an investor is
willing to buy or sell. Limit orders are put in the
specialist’s ‘book’ until they can be executed at the
designated price or a better price.’ A market order is
an order to buy or sell immediately, at the prevailing
price.) Specialists are prohibited by law from
handling customer orders other than limit orders.”
The specialist’s book was once a looseleaf notebook
but now it is, for most NYSE stocks, a computer
screen. The specialist is not, with some exceptions,
required to show this screen to other traders,
exchange members, or the public, although he must
disclose aggregate price information.”

As dealers, specialists buy and sell for their own
account. They have an “affirmative obligation” to
do so when it is necessary to provide liquidity.
Specialists provide liquidity by buying or selling
when there are no other bidders or offerers at or near
the market price. The specialist tries to keep prices
from making big jumps, by making a bid or offer that
acts as a bridge when there is a wide gap between
bids and offers. The specialist also has a* ‘negative
obligation,” not to trade for his own account when
there are already customers wanting to trade at or
near the market price.”

Specialists participate in a substantial proportion
of NYSE trades. NYSE figures in 1990 show that
specialists’ purchases and sales as dealers account
for 19 percent of all sales and 9 percent of all
transactions (purchases and sales) on the exchange.
One study in 1985 concluded that specialists might

which is

and uses “desi d dealers.”In other U.S. exchanges, the

SThe exception is the Cincinnati Stock

specialist is part of a specialist firm, or unit, that is a member of the exchange.rﬂistorimlly. specialist firms tended to be small, well-capitalized firms,
distinct from the Lage bk=—Jezker firms that are better knowa (o the general public; more recently, a few of the specialist firms are owned by brokerage

houses such as Merrill Lynch. At the end of 1989, theNYSE had 52

ist firs with 434 i

making markets in 1,712 common

stocks. [Source: NYSE, February 1990]
Securstics Industry Sssociation, Trends, Mar. 16, 1989.

7Al50 as brokers, spocialists *‘stop™ matket O7ders when they see that the order may be execnied 2t a beter price Inter (e.g., when a block trade is

being negotiated). The specialist

that the order will receive at least the price available at the time the order was stopped.

A spocial kind of Fimit Order s a Stop grder, with which a cstemer specifies that the order six id when the stock pri P

price level, or rises to a certain price level.
SSerurities Exchange Act, sec,11(b), 1934.

0The NYSE is filing with the SEC a proposal for <A T ook 2t e Book™ Pilot Program, whereby limit orders for 50 stocks wilt be made available
to the public through vendors. Information provided by theNYSE, July 16, 1390.

1tBesides acting as brokers and dealess,
determination of the opining price.

havea thind fouction, which js to begin each ading session by averzeeing or archiestrating the
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Box 3-A—The Mechanics of a Stock Transaction

‘What happens when you visit or call a stock broker to buy or sell stock? The following description traces the
chain of events that results in a transaction by a small investor.

A. When you decide to buy or sell stock an Account Executive writes an order ticket, filling in the
details-whether to buy or sell, the name of the security, how many shares, whether the order is to be executed at
the market price or is a limit order (an order to buy or sell when the price reaches a specified level). The market order
is passed to a teletype operator who keyboards the information and sends it immediately to an electronic system
linking the broker to the various exchanges and over-the-counter dealers.

B. If the order involves an exchange-listed stock and there are no special instractions routing it to another
market center, the order will enter the Common Message Switch, an electronic pathway linking brokerage firms and
trading floors. This is the beginning of a journey that could carry the order to several alternative destmations.

C. Most orders in NYSE-listed stocks are routed to the NYSE’s SuperDOT 250 system, where orders of fewer
than 2,000 shares are executed. These orders can go either to the specialist’s post on the floor of the exchange, or
to the brokerage firm’s floor booth (although with a small order, that is unlikely).

‘What happens next depends on the timing. On a typical day, between 15 and 20 percent of all orders are
executed at the market opening. Through SupetDOT, market ordersto buy or sell, routed to the specialist post prior
to the market opening, are automatically paired with opposing orders. The specialist, after matching buy and sell
market orders and checking outstanding limit orders and larger opening orders, sets an opening price for the stock.
The specialist then executes all paired orders at one price and sends confirmation notices to originating brokers
within seconds of the market opening, through the Opening Automated Reporting System (OARS).

Orders that arrive at the specialist’s post through SuperDOT after the opening can be filled in several ways.
Orders of up to 2,099 shares are usually filled at the best quoted price or better in the Intermarket Trading System
(ITS). This system connects NYSE, AMEX, five regional exchanges, and NASD’S Computer Assisted Execution
System (CAES). ITS quotes are displayed at the NYSE specialist’s post for all floor traders to see. An order sent
to ITS will be filled within 1 or 2 minutes at the best price among any of these markets.

For larger orders, or when a wide spread exists between bid and asked prices, the specialist will execute a
SuperDOT order in the traditional way (see D). He can also execute the trades from limit orders in his “book.” The
specialist is obligated to get the best price available at that moment for the client.

D. Some orders are not handled electronically but rather by the broker firm’s floor broker. Wire orders reach
floor brokers when they are too large for SuperDOT (see C above) or are larger than the broker’s chosen parameters
for direct routing through SuperDOT

At the broker’s floor booth, these orders are translated into floor tickets containing the essential buy/sell
information necessary to make the trade. Floor clerks pass the details to floor brokers by hard copy (or through hand
signals at the AMEX). The floor broker then presents the order at the specialist’s post. There the stock is traded with
another brokerage firm, or with the specialist, who may be acting as agent for a client on his books, or who may
be acting for his own account. Or the floor broker may execute the trade on another exchange, if there is a better
price posted on the ITS screen over the specialist’s post. The above applies to exchange-traded stock.

E. If the stock is traded over the counter, and the quantity is more than 1,000 shares, the wire order goes to one
of the broker’s OTC traders at its main office. There, a computer on the OTC trader’s desk displays the identities
of all market-makers for that stock and their current bids and asked prices. The trader telephones the market-maker
with the best price, and executes the trade.

If the brokerage firm itself makes a market in that stock and the broker’s OTC trader is willing to match the
best price shown on NASDAQ, the trader can buy or sell it as principal. In either case, at the press of a button on
the trader’s keyboard, the trade is executed and a confirmation notice is sent to the originating office.

If the OTC order is for 1,000 shares or less, and the stock is listed on NASD’S “National Market System,”
it will be automatically routed via NASDAQ’S Small Order Executive System (SOES) to the market-maker with
the best price at the time of order. (If the stock is not on the National Market System, it must be for 500 shares

- .
A& pt~ from “The Saga of a Stock Transaction,” gue Mmdivichai Juvestor vol. 3, No. 3, JuneJuly 1988 (American Association of
Individual Investors).
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maximum to go through this system.) Trades executed through SOES take less than 90 seconds from order wire
to confirmation.

F. What happens next is “after the trade” activities, and the process depends on whether the trade was executed
manually or electronically. Generally, the trade confirmation is sent back to the broker through the same pathway
by which the order arrived, and the broker calls the customer to confirm the transaction,

Executed trades are also reported immediately to the brokerage firm’s purchase and sales department and to
the exchange, so that the transaction will go on the Consolidated Ticker Tape. Once on the tape it is visible to the
investor community, and to the exchange’s and regulatory agency’s surveillance analysts.

G. On or before the day following a trade, the brokerage firm sends its customer a written confirmation showing
the details of the transaction. The customer has five business days from the trade date to pay for purchases delivery
(i.e., to settle). About 95 percent of trades are settled through the National Securities Clearing Corp.

The Depository Trust Company (DTC) stores stock and other certificates and maintains records of ownership
for brokerage firms and banks. Under normal circumstances, your stock certificate will be registered in DTC’S
nominee name-" ‘held in street name’—for you as the beneficial” or real owner. Or you may choose to request
physical delivery of the stock to you.

For customers who want physical possession of their stock certificates, these shares are registered in the
customer’s name by the transfer agent of the issuer. Errors and delays can occur in the paperwork trail from
brokerage firm to0 NSCC, NSCCto DTC, DTC to transfer agent, transfer agent back toDTC, DTC to brokerage firm,
brokerage firm to customer. For this reason (and other good reasons) there is considerable interest in eliminating
paper certificates (“dematerialization’ and replacing these with electronic records, as some countries have already
done,

be involved, either as dealers or brokers, in more
than 70 percent of all NYSE trades at that time."”

THE OTC MARKET AND
NASDAQ"

Until 1939, the OTC market was largely unorgan-
ized and unregulated. In that year the Maloney Act
Amendments to the Securities Exchange Act al-
lowed the creation of the National Association of
Securities Dealers as a self-regulating organization
with responsibilities in the OTC market like those of
securities exchanges.

Stocks traded in the OTC market are divided into

two tiers—the 4,900 NASDAQ stocks, and 40,000
others. NASDAQ includes the more active stocks;

for these, the bids and offers of all registered
market-makers (dealers) are shown and continu-
ously updated on the automated quotation system, so
that the broker or customer can identify the dealer
offering the best quote. A NASDAQ market dealer
can become a market-maker in a security merely by
notifying NASDAQ operations of intent. There were
an average of 10.6 market-makers per security in the
NASDAQ market at the end of 1989."

For 40,000 less active stocks, until mid-1990
dealers could advertise their prices only by printed
quotations (the “Pink Sheets™). On June 1, NASD
opened an electronic “Bulletin Board,” on which
dealers may post and update quotes for these stocks.

12}3aps R. Stoll, The Stock Exchange Specialist System: An Ecanomic Analysis. New York University, S=locon Brothecs Center for the Study of
Financial Institutions: Monograph Series in Finance and Economics, Monograph 1985-2, p. 15. This was based on analysis of SEC data indicating that
Timit orders left with the specialist are involved in approximately 24 percent of all purchases and sales. Since the specialist would not be on both sides
of a singletrznsction, this would mean that limit orders were behind 48 percent of total trades (24 percent of purchases added to 24 percent of sales).
These figures wilt be somewhat different frou year to year.

1AMfarket data in this section supplied by NASD.

14natipaal Assxciabaz of Securities Dealers, Inc., 1989 Aunual Report,
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The Bulletin Board can be accessed by 2,700
terminals in the trading rooms of member firms."”

Until 1971, all OTC stock quotations were
reported only in daily Pink Sheets, which listed bid
and ask prices of cach dealer for each stock for the
previous trading day. To getup-to-the-minute quota-
tions and meet commonly accepted “best execu-
tion” standards, a stockbroker had to telephone at
least three dealers and compare their quotes. The
time and effort involved in contending with busy
signals and wrong numbers made this an ideal
situation for using computer and telecommunica-
ions technology.”Since the introduction of the
NASDAQ system in 1971, the volume of trading in
NASDAQ securities has grown rapidly. In 1976
NASDAQ share volume was 31 percent of NYSE
share volume. In 1989 it was 76 percent of NYSE
share volume.”Now the NASDAQ market is the
second largest stock market in the country. In the
frost half of 1989 daily volume was more than 134
million shares, up from 123 million at the end of
1988."Increasingly the NASDAQ market is used
by institutional investors as well as small investors,
and block trades now account for 43 percent of total
volume. This growth is largely due to technology; as
computer systems supplement telephones, dealers
can handle larger volumes and provide immediate
antomated execution for many trades, and customers
can receive more competitive prices.

The NASDAQ-listed stocks are further divided.
National Market System or “NMS” stocks are the
most widely held and actively traded stocks, for
which transactions are reported as they occur. Of the
4,500 stocks in the NASDAQ system, approxi-
mately 2,800 are NMS securities.

NASD is basically a telephone market supported
by a computer screen quotation-display system (and
the automatic execution system for small orders).
Quotations are collected and disseminated by leased
telephone lines from the NASDAQ Central Process-
ing Complex to dealers’ desktop terminals. For
NMS securities, OTC dealers must provide last sale
data within 90 seconds of a trade. For the second-tier
stocks dealers need report only the aggregate trading
volume at the end of the day.

NASDAQ quotations are indicative rather than
firm for lots over 100 shares, except for orders
eligible for small order automated execution, for
which prices must be firm up to 1,000 shares."In
other words, NASDAQ market-makers do not dis-
close how many shares of stock (over 100 shares)
that they are willing to buy or sell at their quotation
prices.” The OTC dealers continue to display the
minimum size (100 shares) required by NASDAQ
rules. The price for transactions over that size must
be negotiated.

Market-makers are required by now-mandatory
SOES participation in the Small Order Execution
System (SOES) to execute public small orders up to
1,000 shares in NMS stocks (the number varies by
stocks) at market prices, and to maintain minimum
SOES exposure limits up to five times that amount.
However, SOES trades are less than 2 percent of
NASDAQ volume.” The Securities Exchange Com-
mission (SEC) has repeatedly encouraged NASD to
change its NASDAQ requirements. An NASD
proposal, submitted to the SEC on March 20, 1989
and not yet acted on at mid-1990, would require a
NASDAQ market-maker’s size display to be at least

15pp the first week of operation, over 100 OTC dealers advertised prices for about 3.000 domestic and foreign securitiesNASD says that 7,235
market-making positions were displayed. The Bulletin Board differs from the MASDAQ quotation system in several ways: 1) there are no listing
standards; 2} dealer quotations need not befirm quotations, and can even be unpriced indications of interest; 3) the Bulletin Board does not transmit
data to press wire services or to information services vendors, as does NASDAG; 4) it has no equivalent of the NASDAQ's Small Order Execution

System,

Ferhisiory of OTC trading, see Joel Seligman, 1982, op. cit., footnote 1; and Simon and Colby, “TheNational Market System forC-er-be- Cromer

Stocks,” 55 George Weatitygron Eae: Review 17, 19-34, 1986.

17Atout 27 percent by dollar volume, because the average price of OTC stock is much lower than theaverage price of NYSE stock.

BS vurce: NASD, February 1990.

*SPrmécssiznek-propectacy (dealer) orders, and customer orders over 1,000 shares, are not eligible for SOBS.

#NASD points out that in MSDAG stocks, where dealers are exposed on an i

basis to both d and other real-ti

Qouelin-roscrrizeprocesses, the display of size has impacts on dealers that do not exist in othermarkets, InNASDAQ eack dealer quaistize s displayed
and the identity of each market-maker firm is disclosed. Actual execution size is as lasge, above the displayed sminimum, as the quantity all competing
dealess are willing to take into invenlory at a particular time and price. Size in individual dealer quotations contains inventary-related information and
it requires additional resources ta update on a contintous basis. In simpler terms, if a dealer is offering the lowest offer, a competing dealer could “pick
him off,” i.e., buyall of his stock and then resell it at the second dealer’s own (higher) price.

21 pumber of pooprietary umated systems at dealer firms® also execute such small order teades.
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the SOES required order size in the stock (i.e., up to
1,000 shares).

THE NATIONAL MARKET
SYSTEM

In the early 1970s and again in the late 1980s, the
operation of American stock markets aroused con-
gressional and regulatory concern. In 1969 to 1970,
a series of operational and financial crises caused the
collapse of a number of securities fins, and thereby
provoked studies of the securities indusiry and
markets by both Houses of Congress and by the
SEC. These studies ultimately led to the passage of
the Securities Acts Amendments of 1975, which
included the most far-reaching revisions of the
Securities Exchange Act of 1934 in more than 40
years.

A more recent wave of congressional and regula-
tory concern followed the October 1987 market
crash. A number of reform proposals were made by
special commissions, regulatory agencies, and Sena-
tors and Representatives. More were proposed after
disclosure in 1988 and 1989 of a string of stock
market abuses and frauds, and a near crash in
October 1989. A few of these reform proposals were
implemented by self-regulatory organizations, some
are still before Congress or regulatory agencies, and
some have been dropped for the time being.

The 1975 Amendments directed the SEC to
“facilitate the establishment of a national market
system for securities” and to order the elimination
of “any . . . rule imposing a burden on competition
which does not appear to the Commission to be
necessary or appropriate in furtherance of the
purposes” of the Act.”The basic objective of the
1975 Amendments was the development of a more
efficient, fair, and competitive national market
system that could provide:

economically efficient execution of transac-
tions;

fair competition among brokers, dealers, ex-
change markets, and other markets;

availability to brokers, dealers, and investors of
information about quotations and sales;
practicability of brokers executing customers’
orders in “‘the best market, > and ~

® ‘“an opportunity, consistent with [other] provi-
sions. . . for investors® orders to be executed
without the participation of a dealer. ”

Congress said that these objectives were to be
achieved through “the Tinking of all markets for
qualified securities through communication and data
processing facilities. . ..,” but it did not specify the
exact nature of these systems and facilities.

There is disagreement over whether the objectives
of the Amendments, as subsumed in the phrase ““a
national market system,” have been fully achieved.
The nature of the basic objective seemed to call for
some necessary steps:

® a consolidated quotation and price dissemina-
tion system, so that market-makers could com-
pete with each other to make better bids and
offers;

electronic order routing and execution systems,
to speed up transactions, reduce transaction
costs, and assure customers that their bids and
offers are taken in order by price and time of
arrival;

a way of efficiently directing orders to the
market or market-maker with the best quotation
at that moment; and

a national clearing and settlement system,
making effective use of information technol-
ogy.

The SEC’s efforts to develop a markets-wide
communication system predated the 1975 Amend-
ents. Until 1972, NYSE and AMEX ticker tapes
and electronic displays gave a continuous report of
transactions on those two exchanges. They did not
report transactions in the same securities on regional
exchanges or in the OTC market. Under SEC
prodding, a consolidated last-sale reporting system
was established in 1972 by the Securities Industry
Automation Corp. (SIAC). SIAC is the central trade
price processor and reporter for exchange-listed
securities for the NYSE, AMEX, the five regional
exchanges, and the NASD.

But a consolidated quotation system that would
allow brokers to check all markets for the best price
to execute a customer order was still not available
for exchange-listed stocks at the time of the 1975
Amendments. In 1978, the SEC proposed requiring

=8, Act,sec.1 IA(a){]). The also

and i and

ded the Act to cover clearing

increased the SEC's aversight powersover the Szt-Ragriatary Organizations (SROs) in the securities industry.
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a universal message switch, a broker-to-market link
through which a customer’s order would automati-
cally be routed by a broker to the market or dealer
showing the best quote. The exchanges objected,
and the next year the SEC shelved its proposal.” It
approved, instead, the development of a market-to-
market link-the Intermarket Trading System or
ITS-as proposed by the exchanges. The ITS
enables specialists and floor brokers on one exchange-
not customers or non-member retail brokers—to
transmit orders to market-makers on another ex-
change floor or operating over-the-counter, who
have posted a better price on the consolidated
quotation system. The market-maker receiving the
order must respond within 1 or 2 minutes or the order
expires.

The ITS does not require that an order be routed
to the market with the best quote. The order can be
executed in the market in which it is received,
provided the specialist or a floor broker matches the
best quote available elsewhere. The regional mar-
kets, most of the time, match NYSE quotes; i.e., their
prices are derivative of those on the NYSE.

The Securities Acts Amendments of 1975 sought
to increase competition by having the SEC review
exchange rules “which limit or condition the ability
of members to effect transactions in securities
otherwise than on such exchanges. The SEC was to
report its findings within 90 days and begin a
proceeding “to amend any such rule imposing a
burden on competition which does not appear to the
Comunission to be necessary or appropriate in
furtherance of the purpose of this title.”™ A
“fail-safe” provision authorized the SEC to limit
trading in listed securities to exchanges, but only if
it were necessary to protect investors and maintain
an orderly market, and after public hearings.

The most significant restraint on market-making
in exchange-listed securities is NYSE Rule 390
(originally Rule 394), which prohibits members

from making markets off-exchange in listed stocks
(i.e., they can act as dealer only as a specialist on an
exchange). In a proceeding fo determine whether it
should eliminate Rule 390, the Commission found
that the “off-board trading rules of exchanges
impose burdens on competition” and that the SEC
was “not now prepared to conclude that these
burdens are necessary or appropriate for the protec-
tion of investors. It proposed repeal of the rule.
However, after 4 years of deliberation and hearings,
the Commission announced in 1979 that it was
withdrawing its proposal. It instead adopted an
experimental rule, 19¢-3, that allows NYSE mem-
bers to make OTC markets in stocks first listed on an
exchange after April 26, 1979.

A number of major stock exchange members then
started making markets in newly listed exchange
stocks, about 10 percent of the 100 most actively
traded NYSE stocks, including the “Baby Bell”
companies spun off in the split-up of AT&T. This
market-making proved unattractive or unprofitable,
either because of the small number of stocks or
because of the competition, or for other unrevealed
reasons. By 1983 member firms had largely with-
drawn from that activity, although a few have since
resumed marking markets.”

There are several arguments against abolishing
Rule 390. Large member firms might internalize
their trading by executing orders upstairs. This
would, critics say, fragment the market for those
securities, with none of the upstairs or off-exchange
markets being liquid or deep enough to keep the
spread narrow. However, it could also cause a
screen-based market for those securities to develop,
with competing market-makers providing good li-
quidity.

Critics also argue that abolishing Rule 390 could
lead firms to execute customer transactions at less
favorable prices than could be found on the ex-
change floor.* This is, however, also true for orders

238ec Bx, Act Rels, 14,416, 14 SEC Dock. 31, 1978; 14,805, 14 SEC Dock. 1228, 1978; 14,885, 15 SEC Dock 1391978, See also: Normmzn poger,
“Restructuring the Stock Markets: A Critical Look at the SEC’s National Market System,” 58 N.Y. University Law Review 883, 923, (1981); Joel
Seligman, “The Future of the National Market System,” 10 Journal of Corporate Law 79, 136-137, 1984,

Mseraditics Exrbangz Act, sec. 11A(0){4). Txseproeisios were deleted from the Act in 1987, as “obsolete.” on the ground that ** ez requirmnss
were met several years ago. ’ Senate Rep. No. 100-105 at pp. 20-21, 1987, The 80-day provision was ohsolete but there is not complete agrosment that

the substantive intent of the requirement had been met.

Meril] Lynch dropped out in April 1983, followed by Paine Wetber and Goldeman Sachs.

#Trede frr=wgl rules could forbid brokers from executing orders at a price less favorablethan that offered on any exchange or NASDAQ; but
when trades are made on the floor the price is sometimes better than the publisheGpixizzon—isz, the trade ismade “between the quotes” as a result
of floor negotiation. There have been several proposals of various kinds of order-exposure rules, which would require orders to be exposed for a length
of time hefore transactions; this could addro transaction costs or to dealers’ risks.
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sent automatically by many brokers to one exchange
(usually the NYSE); they may miss better prices off
the exchange. The SEC has been reluctant to force
the NYSE to change the rule on the basis that market
participants—the members of the exchange-are
best able to determine the effects of this NYSE rule.

Competition from overseas markets makes it
important that Rule 390 be reexamined. With global
securities trading, Rule 390 is becoming increas-
ingly burdensome. Many trades by large investors in
89 of the 100 most actively traded exchange-listed
stocks are done after NYSE closing in the London
market. (As discussed later, the NYSE is planning
limited actions to try to recapture these trades with
electronic trading mechanisms. These are likely to
be ineffective if large investors want to trade these
stocks ‘‘around the clock. > The SEC has been
criticized for this hands-off attitude toward Rule
390. Congress may soon find it necessary to direct
SEC to reconsider.

Another major barrier to competitive trading
among markets has been the rule preventing ex-
change specialists from competing with OTC market-
makers in trading unlisted stocks. The 1975 Amend-
ments directed the SEC to grant unlisted trading
privileges where ‘consistent with the maintenance
of fair and orderly markets and the protection of
investors.

For 10 years the SEC made only tentative moves
to meet the intent of the 1975 amendments. In 1987,
the SEC allowed exchanges, as a trial, to trade up to
25 NASDAQ securities. Only the Midwest Stock
Exchange took advantage of this, and it captured
only about 1 percent of the volume in those shares.
On June 1, 1990, the SEC expanded this trial into a
pilot program that will (in 9 months) allow up to 100
selected OTC stocks to be traded by the Midwest,
Philadelphia, Boston, and American exchanges.
Because it relies heavily on listing fees for revenue,
the NYSE refused to participate. Companies might
be reluctant to list with the NYSE if their stocks
could be traded on the exchange without listing.

Some large corporations now traded only over the
counter (e.g., Apple and Nike) may benefit by the
added exposure, and investors may get better prices

because of increased competition. However, these
stocks already have competing market-makers on
NASDAQ, and it is uncertain how much additional
exposure the smaller exchanges will provide.

CHALLENGES TO THE
SPECIALIST SYSTEM

Changes in Trading Patterns

The stock exchanges and the NASDAQ system
were organized to deal with moderate-sized orders
based on a “round lot™ of 100 shares. With the
growing importance of institutional investors, this
system became strained.” Institutional trading grew
rapidly in the 1960s and thereafter. Institutions
increasingly traded in large blocks (10,000 shares or
more), that require special techniques because large
volumes are difficult to handle in the usnal reamer.
Between 1975 and 1988, the average size of an
NYSE transaction increased from 495 shares to
2,303 shares. Comparable increases occurred in
other markets. Brokers’ commissions were deregu-
lated in 1975. Small individual orders (less than
1,000 shares) became too expensive to handle in the
traditional manner. Techniques had to be developed
to funnel these orders to the market-maker in a more
efficient reamer. Traditional techniques based on
specialists became increasingly unsatisfactory for
both small and large orders.

Small Orders

Faced with either losing money on small-order
transactions, or charging high commissions and
driving away the small investor, the exchanges and
NASDAQ developed automated order routing and
execution systems for orders over a specified size.

The NYSE’S Designated Order Turnabout System
(DOT later called SuperDOT), began in 1976. In
1988 the order routing system handled 128,000
orders a day. Orders are sent to the specialist post,
where they are announced to the floor brokers,
executed, and reported back. SuperDOT reduces the
costs and eliminates most of the errors in executing,
transferring, or reporting trades.

The AMEX Post Execution Reporting is much
like DOT, allowing members to electronically route

Soet Tachin ol

OT&-BPATT-65 {Washingion, DC: U.S.

2822 04 Backgrerod Paper, Fradiez Arsard the Clock:
Government Printing Office, July 1990).

Cor vk and Sy

85 easly 1990, iassientane] inve stors acocunted fo 45.3 Peoocalafi YEE treding The amiml eemape. heves, a5 seen 55 percentby share volume.
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orders up to 2,000 shares directly to the specialist.
Routing may be done from the member’s trading
room or from the broker’s desk on the floor, with an
execution report generated automatically.

Four regional exchanges have developed small-
customer-order-execution systems that operate as
derivative pricing mechanisms, basing prices on
NYSE quotes. (The fifth, The Cincinnati Exchange,
is completely automated.) Brokers or trading rooms
can electronically route an order to a specialist at a
regional exchange. The specialist must accept the
order at the best price available in the Consolidated
Quotation System, or at abetter price. (The Philadel-
phia system does not allow the specialist to better the
price.) If the specialist does nothing, at the end of 15
seconds these systems execute the order automati-
cally on behalf of the specialist and report it back.
These systems have helped the regional exchanges
to increase their share of NYSE-listed volume.”

On NASDAQ'S small order execution system,
SOES, orders of up to 1,000 shares are automatically
executed at the best market price, 30 No telephone
contact with a dealer is needed. At the end of 1988
only about 9.4 percent of NASDAQ transactions by
value (1.4 percent by volume) were being handled
through SOES. However, SOES is the standard for
a number of proprietary automated execution sys-
tems in NASDAQ stocks. About 70 percent of
NASDAQ trades are “SOES eligible” (i.e., within
SOES size limits), so this allows the automatic
execution of a large proportion of NASDAQ trades.

Block Trading

The big problem with trading large blocks is not
cost, but liquidity. Big blocks usually have to be
broken up, and their execution often sharply changes
the prevailing market price. Neither the specialist
system on the exchanges nor the NASDAQ system
in the OTC market were designed to provide instant
liquidity for very large transactions near current
market price.

Block trades involve 10,000 or more shares, or
have a market value of $200,000 or more.” Transac-
tions of this size were rare 25 years ago. They

increased rapidly because of the growth of large
investment funds with large assets for investment
and trading. Block trades made up only 3.1 percent
of reported NYSE share volume in 1965, with an
average of 9 block trades a day. In 1988, more than
54 percent of reported share volume on the NYSE
involve block trades, with an average of 3,141 block
trades per day. About 20 percent of these block
trades involve over 250,000 shares. Block trades
accounted for 43 percent of share volume on
NASDAQ in NMS stocks in 1988, and on the
AMEX they accounted for 42 percent.

Specialists were increasingly strained to fulfill
their affirmative obligations to provide liquidity and
smooth out price jumps when these large blocks
came to the floor. The NYSE responded by develop-
ing procedures for ‘‘upstairs’ trading of blocks.

Under these procedures, an institutional investor
goes to an exchange member (a large securities firm
such as Goldman Sachs or Merrill Lynch) that has
registered as a “block positioner.”” The block
positioner usually commits itself to execute the
entire block at a specific price, itself taking all of the
shares that it cannot sell to others. The positioners
primarily work “upstairs” in their trading rooms
rather than on the exchange floor. They are, in effect,
making markets, although they have no affirmative
obligation to do so as does the specialist.

A positioner who receives an order for the
purchase or sale of a block is required by NYSE Rule
127 to “explore in depth the market on the floor,”
and must “unless professional judgment dictates
otherwise, ask the specialist whether he is inter-
ested in participating in the transaction. Rule 127
also requires the specialist to “maintain the same
depth and normal variations between sales as he
would had he not learned of the block, ” in other
words, to act as though he has not been warned.

In advertising the block, the positioner may find
additional interest on the same side as well as on the
other side—i.e., in the case of a block to be sold,
additional sellers as well as potential buyers—and
may agree to handle these shares also. Once the
positioner has put together as many buyers and

29¢Ts Activity Report, December 1989, NYSE Strategic Planaing and Marketing Research.
OThese limits vary according to the security-they may be 200 shares, 500 shares, or 1,000 sharcs.

3\New York Stock Exchange Guide (CCH) Rule 127.10, sec. 2127.50
32In Ociober 1989 three were 57 firms with NYSE 2s block pesi
Report, VI-9. B

to 66in 1986, according to the Brady

(source: NYSE) £
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sellers as it can find, the positioner may buy for its
own inventory any shares left over, or the specialist
may do so when the block is taken to the floor.

When the order is carried to the floor, the
negotiated price may be above the current offer or
below the current bid. There are elaborate rules to
make sure that customers with limit orders on the
book at or near the current price will not be
disadvantaged, as they could be if their orders were
executed just before the price moved as a result of
the block trade. Instead, their orders are supposed to
be executed at the ‘cross’ price (i.e., the block trade
price).

Because of strong competition among the block
positioners, institutional customers pay very low
broker commissions. Possibly for this reason, securi-
ties firms now appear increasingly unwilling to risk
their capital in block positioning. The block posi-
tioners have no affirmative obligation to make
markets. SEC officials assert that while these block
procedures worked well in addressing the volatility
encountered with block trading in the late 1960s,
they do not handle progam trading well, and there is
evidence that liquidity for the large blocks may now
be decreasing.”

There is currently a tendency for large institu-
tional trades to be executed on regional exchanges
rather than the NYSE. According to the Midwest
Stock Exchange, the reasons are to suppress advance
information about the impending trade, and to make
it less likely that ‘‘others will intervene before the
institutional trader can play out a particular (posi-
tioning) strategy. "*'Brokers like to put together
““crosses” (i.e., to match buyers and sellers) without
going through the specialist or the floor crowd so
that they can collect commissions on both sides.
They may go to a regional exchange to avoid the
NYSE limit order book, because in New York ‘the
block probably would have gotten broken up,” or a
specialist may “try to come in late on a deal that’s
already established.” ™

COMPETITION IN STOCK
MARKETS

Assessing competition in the stock markets is
difficult becanse of several structural features. First,
stock markets involve many services, including
execution of transactions, market-making, and infor-
mation processing and dissemination. Competitors
may provide one or more of these services, and a
firm that provides one service may either provide or
be a customer for another service. Second, the nature
of trading requires that competing firms cooperate
with one another by adopting standardized proce-
dures that enable the market to function. Finally, the
exchanges and the NASD are membership organiza-
tions whose goals and practices reflect the interests
of their members. The membership of these organi-
zations overlaps. A firm that is a member of all or
most of these organizations may oppose practices in
one organization that adversely affect the fro’s
operations in another.

The three areas of competition which have been
most controversial since the 1975 amendments are:
1) competition among market-makers, 2) competi-
tion among market facilities, and 3) competition
among customer orders.

Competition Among Market-Makers

The SEC has been strongly criticized for not
moving toward a national market system by forcing
the repeal of NYSE Rule 390. That would permit
NYSE member firms to compete in OTC markets in
listed stocks. This would in turn encourage the
development of proprietary electronic trading sys-
tems that could become, in a sense, competing
exchanges.

There are reasons to approach such radical change
cautiously. There is experience with exchange
(specialist) markets and with competing dealer
(OTC) markets. There is no real experience with a
market where traditional floor-based specialists

B Epnchar: Says Stock Firms Are Balking at Putting Capital in Block Positions, “ 21 Sec. Reg.&L. Rep. (BNA) 547, 1989,
Mafidwest Stock Exchange boochuce: sséinsioess! Traders and Regional Exchanges.

351bid,
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compete with multiple dealers or automated execu-
tion systems.™

The closest approach to competition of this kind
is the “third market” (non-members of exchanges
dealing in listed stocks over-the-counter) and the
“fourth market” (trading between investors on
proprietary electronic trading systems). But these do
not show how such a market might develop if the
dominant large brokers of listed stocks become
market-makers. Experience with Rule 19¢-3 indi-
cates that most firms will not make markets in a
small number of stocks. If they were able to route
orders in all stocks to themselves as market-makers
(or even to a neutral electronic facility), market-
making might be more attractive.

Some people predict that if Rule 390 were
rescinded it would have a negligible impact on the
market. Others argue that exchanges would be
abandoned and all trading shifted to an OTC market
modeled on NASDAQ or on the International Stock
Exchange in London. There is disagreement about
whether investors are best served by an exchange or
an OTC market.

‘While NYSE members cannot compete on the
exchange in market-making for NYSE-listed stocks,
there is competition between the NYSE and other
markets. Trading of NYSE-listed stocks on regional
exchanges, NASDAQ, proprietary trading systems
such as Instinct, and overseas markets now accounts
for 30 percent of all trades in those stocks and more
than 15 percent of the share volume. The third
market alone-OTC dealers-accounts for 3.2 per-
cent of volume in NYSE-listed stock. Some dealers
now pay brokers for directing order flow to them
rather than to exchanges (where the broker would
pay a transaction cost).

The NYSE also must compete with the NASD for
listings. It has successfully retained almost all of its

listed companies (it is nearly impossible for a
corporation to “delist” from the NYSE),”and has
even lured some large companies from NASDAQ.
NASD, on the other hand, has been successful in
holding many large companies that qualify for
NYSE listing. One measure of NASDAQ’s success
is that on many days there are almost as many stocks
that trade more than 1 million shares on NASDAQ
as on the NYSE.®

There were once competing specialists within the
NYSE, but the last disappeared in 1967."Now
NYSE procedures, customs, and technology are
geared to a single market-maker. Another way to get
internal competition would be for member firms to
compete for the privilege of being the specialist in a
particular stock, but the turnover in specialist
assignments is very low.

Competition Among Market Facilities

The SEC has also been criticized for not insisting
on more competition among market facilities. It
approved the ITS instead of pressing for a universal
message switch (UMS) that would automatically
route brokers® orders to the market where the best
price was being displayed. The critics’ assumption
is that a UMS would encourage the regional
exchange specialists to more effectively compete by
offering better prices than offered by the NYSE or
AMEX specialist. The regional systems compete
with the NYSE and AMEX through speed and
transaction costs under the ITS, but there is no
inducement to compete by bettering NYSE prices.
They need only match the NYSE price.

The regional exchanges warmly defend ITS.”In
1989 the Midwest received more than 10 percent of
its trades (15 percent of its share volume) from ITS.
The number of stocks listed on ITS has grown from
300 in 1978 to 2,082 (of which all but 300 are
NYSE-listed). The number of shares traded on ITS

36The simecicaa Stock

salist and competing dealers {On te floor) in cestain of the opticns

and the Philadelphia Stock Exchange have a

which it trades. However, because of the complexity of options (puts and calls, different prices, and differentespiration dates), this may be more an
example of sub-markets than a model which would work in the single market for the single class of stock.

hinZs of the shares voted to delist and no more than10 percent of the shareholders

a purchase or sale by a dealer whilesome

377p delist its Stock. ily,a iom must b
opposed to delisting.
NY¥SE and NaSDAQ vohy not letel, comp sitice all NASDAQ

NYSE trades involve a direct transaction between two investors. Customer to dealer to customer is two sales; customer to customer is oraele.
39151933, there were 466 NYSE stocks with competing specialists, in 1963 there were 37.
“For example, a vice president of the Midwest Stock Exchange says thatfTs “is vital to the continued competitive viability of all market centers

that compete with NYSE.. . . WithoutITS there would be insufficient liquidity on markets other than onNYSE to adequately service most investor
needs.” All2D Brotzer, Oral Statement before theOTA Advisory Panel on Securities Markets and Information Technology, Jan, 22(9%0. Text provided

by Mr. Brelzes,
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annually has grown from 42,000 in 1978, its first
year, to 2.3 billion in 1989.

ITS is not sophisticated; it is simply a communi-
cation system. After the 1987 market crash, the SEC
concluded that “the present configuration of ITS is
not designed to perform efficiently in high volume
periods.” ITS has been modemized and expanded
since the crash; some of its critics have moderated
their criticism. Other critics say that one of the
objectives of a national market system is not being
fully met—that of inter-market competition.”It is
still much simpler for brokers to route orders
routinely to the NYSE than to spread them among
exchanges, especially if the price differences are
small or nonexistent. Only with automatic routing of
customers’ orders to the market with the best price
will regional and OTC market-makers have a full
incentive to provide competing quotations. This is a
chicken-or-the~egg  situation.

Is real market-making competition among ex-
changes (as they are currently organized) either a
realistic or desirable expectation? The benefits of a
central market, with a physical floor and specialists
to whom all orders are routed, are touted by those
who think an electronic market would be fragmented
and less liquid. There is some inconsistency in
extending this defense to five or six competing
floors with specialists, each receiving a portion of
the order flow. The regional exchanges have chosen
to compete: 1) by offering less expensive service to
brokers for the automatic execution of small trades,
and 2) enabling block positioners to complete
crossed transactions without exposing orders to the
NYSE specialist or customer orders on the NYSE
floor. Less expensive services may pressure the
major exchanges to reduce the costs of executing
small transactions,”but their services to block
positioners may result in denying to customers
whose orders have been routed to the NYSE floor an
opportunity to participate in the crossed transaction.

The advantages of the regional exchanges for
small orders or for block trades might or might not
ensure their competitive survival if a UMS routed
orders to the market with the best price. A UMS
might not strengthen the regional exchanges as
competitors with the NYSE but might instead create
an integrated electronic market in which all of the
exchanges would become only service centers for
brokers and issuing companies, and perhaps regional
regulatory organs.”

Competition Among Customers’ Orders

The most far-reaching criticism of the failure of
the SEC to “facilitate the establishment of a national
market system” is that it has not pushed for the
establishment of a single system in which:

1. all customer orders would have an opportunity
to meet,

2, customers’ orders could be executed against
one another without the participation of a
dealer, and

3. any dealer would be permitted to make mar-
kets.

Such a system would differ from today’s stock
exchange system {which does not meet the frost and
third criterfa), and from today’s OTC market (which
does not meet the first or second). Some experts
argue that this would require the SEC to replace the
exchanges and NASDAQ with a computerized
systern in which all orders and quotes would be
inserted and all transactions would be executed.
Such a system is technically feasible and it would
hold the promise of cost reductions in trading
securities. The basic questions are: Would it work?
Would it be an improvement over the current
system? What are the risks? Other possibilities are
discussed later in this chapter.

41 sec Division of Market Regulotan, The October 1987 Market Break, 1988; Report of the Presidential Task Force on Market Mechanisms, 1988
{the Brady Commission Report]. The NYSE acknowledged that exiremely high trading volumes generated backlogs of orders, According to the Brady
Report, SEC suggested that ITS might adopt default procedutres ensuring that if a commitment to trade was not accepted or rejected during the specified

time period, execution would automatically occur.
+$eBgman, contractor report to OTA, op cit., footnote 1.
43The SUCCESS of #r;

canbe gauged by the fact that they cucrently account for mare than 30perceat OF the trader

(not volume) inMYSE-SsxE stocks, most of their activity being in small trades.

44Franoe plans to integrate its regional bourses With an elecomaiznetwork, and offici Seipate an

background paper, op. cit. footnote 27.
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THE 1987 MARKET BREAK AND
THE PROBLEM OF VOLATILITY

The stock market crash in 1987 focused attention
on three important problems—volatility, technolog-
ical risk, and market-maker performance. Several
times in 1986 and 1987 there was extraordinary
short-term volatility in the stock market.” The break
came in October 1987. From the close of trading on
October 13, to close of trading on October 19, the
Dow fell 769 points, or 31 percent. In the frost hour
of trading on October 19, the Dow fell 220 points, or
over 11 percent. In all, the drop on that day was 508
points, nearly 23 percent, with a record volume of
604 million shares. On the next day, October 20,
there was great volatility, with the market rising
nearly 200 points in the frost hour, declining more
than 200 points in the next 2 hours, and rising again
by 170 poinis just before closing, with a new volume
record of 608 million shares. On the third day the
market rose 10.1 percent, the largest one-day rise in
history; but there was another one-day fall of 8
percent the following week. These losses were
paralleled by similar declines in the U.S. regional
exchanges and OTC markets, and in stock ex-
changes around the world.

Several special studies by task forces, regulatory
agencies, and exchanges reached different conclu-
sions about the cause of the 1987 crash.”In the
following 2 years no general consensus has emerged.
Blame has been placed on rising interest rates, trade
and budget deficits, decline in value of the dollar,
new financial instruments such as stock-index fu-
tures, program trading for portfolio insurance, too
much and too little inter-market linkage, discussions
in Congress about changing tax laws, investor
irrationality, over-reliance on computer systerns, and
under-use of computer systems.

It is also possible that increasing volatility is
nearly inevitable given the increased volume of
trading, coupled with computerized trading. The
average daily volume has increased from about 30
million shares in the mid-1970s to 165 million in
1990. Peaks in volume can go much higher; on
Qctober 19, 1987, 604 million shares were traded.
The NYSE said at that time that it was preparing—
technologically-for a billion share day. The rate of
turnover (number of shares traded as a percentage of
total number of shares listed) has also been increas-
ing. Between 1951 and 1966, the furnover rate never
exceeded 20 percent. Between 1967 and 1979,
turnover ranged between 20 and 30 percent; it then
began to increase rapidly. Since 1983, turnover has
exceeded 50 percent every year, reaching a peak of
73 percent in 1987. This is one of the forces that
raises doubts about the continued capability of
traditional trading mechanisms to cope with in-
creased pressure,

The Debate About Volatility

‘Whatever the cause of the 1987 market break, a
more persistent concern is the appearance of exces-
sive short-term volatility in the stock market before
and since the crash. By some estimates the 1987
volatility was roughly twice the level of volatility
over the preceding 4 years.”On at least four
occasions in April, 1988, there were abrupt rises and
falls; for example, on April 21,1988, the Dow fell 36
points in 30 minutes. On October 13, 1989, the
market dropped about 190 points, or 7 percent, most
of it in the last hour of trading.

Many experts nevertheless deny that there is
excess volatility. There is disagreement over how
much is *‘excessive’ or how volatility should be
measured (e.g., changes in price from day to day,

4501 Sept. 11 and 12, 1986, the Dowdeclinsd 6.5 percent with daily volume of 238 and 240 million shares. On Jan.23, 1987, it fel 5.4 peccent in
1 hour.
4B rady Report, 147, SEC Market Break Report, 7-48; T-J. S. Congress, Geveral g Office, Prefivtinary O6 on the October 1957
Crash, 1988; N. Kexzenback An Overvzew of Program Trading and Its Impact on Current Market Practices, Dec 21, 1987 [the Kalzeabach Report];
Commodity Futures Trading C: ica, Divisions of Analysis and Trading and Markets, Final Report on Stock Index Futures ond Caslt

Marketdctivity During October 1987, 1988,
4TReport of the Presiensd Task Foroe on Market Mechanism, 1988, pp. 2-4. This did not, however, approach the volatility of 1933, when on 10

percent of all trading days there were moves of over 5 percent.
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during the day, during half-hour periods, etc.) fig If
stock prices actually reflect “fundamental values,”
how much up-and-down movement is inevitable as
the market homes in on a consensus about value?
Professor G. William Schwert of the University of
Rochester concludes that the volatility of rates of
return to broad market portfolios of NYSE-listed
common stocks has not been unusually high in the
1980s, except for brief periods such as October
1987.° Volatility has seemed high to the public,
Schwert says, because the level of stock prices has
risen over the last 20 years, and a drop of many
points is actually a relatively small percentage drop.

Some theorists contend that any attempt to curb
volatility makes markets less efficient and is unde-
sirable. But the historical objective of “fair and
orderly markets® implies that at some level volatil-
ity becomes excessive. Fast rising markets raise
fears of “bubbles,” and sudden unexplained drops
canse many investors to withdraw from the market.

The Debate Over Program Trading

Many people who are concerned about excessive
short-term volatility place the blame on portfolio
trading, program trading, portfolio insurance, or
index arbitrage. These terms are often loosely used
by the media, with considerable overlap. This gives
rise to much public confusion. Generally, portfolio
trading means the buying or selling in a single order
or transaction of a large mixed group (portfolio) of
stocks. Some trades involve hundreds of different
stocks. “Program trading” means the same thing. It
is defined by the NYSE, Rule 804, as either: a) the
buying or selling of 15 or more stocks at one time or
as part of a single maneuver, when such trades
involve at least $1 million; orb) index arbitrage. The
term usually also means that a computer program is
used to guide trading decisions and to route the
orders.

Portfolio insurance is a kind of program trading
designed for hedging (protecting one’s investment
by an offsetting investment or transaction). Portfolio
insurance calls for balancing transactions in several
markets (e.g., the stock and futures markets) in order
to reduce risk. (When the average price of a basket
of stock changes adversely, an investor holding a
stock-index futures contract covering that basket has
locked in the more advantageous price. See ch. 4.)
With “passive hedging,” there is relatively little
turnover of stock. “Dynamic hedging” portfolio
insurance can lead to many large institutional
investors deciding to sell baskets of stock (and large
blocks of each stock) at the same time, when the
stock prices are already declining. This can make the
decline even more precipitous.

Several forces caused program trading and associ-
ated trading strategies to increase in the mid- 1980s:
1) the growth of investment funds with very large
portfolios and a legal obligation to make prudent
profitable investments; 2) computers and telecom-
munications for making complex, multi-asset trans-
actions simultaneously; 3) the development of
computer algorithms for managing dynamic trading
strategies; and 4) the invention of stock-index
futures.

Institutional investors often hold an “index™ of
stocks, 1.e., a portfolio matched to the stocks used in
an indicator index such as the Standard and Poors
500 (S&P 500). In this way, fund managers can be
sure that their investment fund does at least as well
as the market average (and uvsually no better). About
20 percent of all stock owned by pension funds, for
example, is in indexed funds.”These institutional
investors often use hedging techniques involving
stock-index futures (as described in ch. 4) to protect
the value of their portfolios. Some of these strategies
require rapid switching of assets among stocks,
stock-index futures or options, cash, or other mar-
kets. They may turn over every share in the portfolio

4See, for example: MemcaH. Miller, Finmatiansosionr s Merker Volatility, Mid America Institute for public Policy Research. 1988; Throdere
Day and Craig M.Lewis, “The Behavior of the Volatility Implicit in the Prices of Stock Index Options,” Owen Graduate School of Management
Vanderbilt University, June 1988; Steven P, Feinstein, “Stock Market Volatility,” Federal Reserve Bank of Atlanta, Econonric Review, December 1987;
James F. GammillJr., and Terry Marsh," Tradiaz Scti*iyasd Price Behavior in the Stock and Stock Index Futures Markets in October 1987, *Jonrnal
of Econpmic Perspectives, vol. 2, No. 3, Summer 1988, pp. 25-44; G. William Sehwest, * ‘Why Does Stock Market Volatility Change Over Time,” 1988,
and other papers on volatility, University of Rochester Bradley Policy Research Center; Robert J. Shiner, “Causes of Changing Financial Market
Volatility,” presentation at Federal Reserve Bank of Kansas City Symposium on Financial Market Volatility, Aug, 17-19, 1988; Adrian R. Pagan and
G. William Schwest, “Alternative Models for Conditional Stock Volatility,” University of Rochester Bradley Policy Research Center, BC-8%-02.

435 cheart, " Stock Matket ¥olasifity,” New York Stock Exchange Working Paper No. 88-02, Decembert989.

The kegest pesiva fond indexed svesioss are now 1247 REF ($26 billion), New York State and Local ($15.9 billion), New YarksState Teachers
Fund (§13.7 billion), CaliforniaPublic Employees (§13 billion), and California State Teachers Fund (§12.7 billion). One hundred Percent of these
portfolios are indexed (1989). Peisions & Ssacineizr 2ge Magazine, Jan. 22, 1990, p. 38,
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several times in a year. The effect of program trading
on stock price volatility is related to the strategy used
to direct the switching of assets. If the strategy calls
for selling stock when the price is declining and
buying when the price is rising, this “positive
feedback™ will acceierate price movements and
increase volatility. This is particularly so if very
large blocks of shares are traded and if many
investment funds are using similar trading strategies.

Program trading of all kinds accounts for about 21
million shares a day on the NYSE,"about 13 or 14
percent of NYSE trading.” About half of the
program trading on the exchange is in the form of
index arbitrage (trading in order to profit by tempo-
rary discrepancies or misprizing between stock and
stock-index futures prices). Much of the rest is
various hedging behaviors for the purpose of risk
management rather than profit on trading volume,
but they sometimes lead to behavior similar to profit
strategies-rapid shifting of assets.

Just before the 1987 market break, the use of
portfolio insurance was increasing rapidly. It is
likely that when stock prices fell rapidly on October
19, this triggered selling of stock-index futures,
causing their price to fall. This in turn led arbitragers
to sell stock in order to buy futures, causing stock
prices to fall more rapidly. (As discussed in ch. 4,
this thesis is still a subject of controversy, and is
challenged by the futures industry and its regula-
tors.) The SEC reported that at least 39 million
shares were sold by institutions on that day because
of portfolio insurance strategies that called for stock

sales ejther in lieu of futures transactions or as a
supplement to them.”

On October 19, 1987, portfolio insurance sales
accounted for only 15 percent of total sales. The
effect may have been magnified for two reasons.”
First, about half of reported sales are accounted for
by direct and indirect market-making (specialist
activities, block positioners, arbitrageurs, etc.), so
that the portfolio insurer sales were about 30 percent
of ‘true sales. The volume of such attempted sales
was perhaps twice the volume that insurers were able
to complete, again doubling the perceived demand
for liquidity. Secondly, market participants could
not know how persistent these sales would be, or
how far they might go. Specialists saw that their
fins® capital could quickly be exhausted.

Many market participants say that “portfolio
insurance” of the kind that provides strong positive
feedback loops has been largely abandoned and is
unlikely to become popular again, since it failed to
protect portfolios. Other observers are skeptical of
this conclusion. The more one believes that others
have given up portfolio insurance, the more strongly
one may be tempted to try to beat the market by
using it.”*Many firms said they were giving up
program trading, or some forms of program trading,
after the 1987 break, but gradually resumed it. After
sharp declines on the afternoon of Friday, October
13,1989, there were renewed demands for ‘abolish-
ing” or “controlling’ program frading, with little
attempt to distinguish among the kinds of program

31§ce monthly NYSE Progmm Trading Releases. In September 1389 program trading amounted to 13.8 percent ofNYSE wading, this is about the
level of early October 1887, prior to the crash. In 1988, program trading was dowsameshat, to about 8 to 13 percent depending on the month, There
1s large variation from week toweek, however.

S¥Theqe is much argmens over how program wading volume should be calculated. TheNYSE calculates it as thesum of shares bought, sold, and
sold short in propram trading, divided by total reported volume. Some expets think this is double-counting (the same shines are bought and sold), and
would prefer to calculate program purct asp ge of total p or program sales as percentage of total sales, or program purchases and
sales as percentage of twice total volume. However, many transactions do not involve program trading on both sides of the trade; and program trading
may have one leg in stock markets and one in fittures markets; therefore the NYSE believes that its method is 2 more reliable indicator of the contribution
of program trading to volume.

HSecurzies Exchange Commis;gion, The October 1987 Market Break, p-1

gooquing 1. R. Steven Wansch, then Vice President of Kidder Peabody, in discussions with OTA project staff and in “Phoenix Rising From tke
Gas@’ ~MssSranstsatstamor, December 1988, p. 25. ®urscaakoopats that most specialists stayed at their post”. . .and aay protaby dzserve mmadals
for doing so, particularly stock specialists who in many cases suffered severe financial and personastrain living up to theirimative obligations to
make markets. . ..”

55A st o i developed in the form of brokers writing put options for insitmionat icrestocs to “insare" their stock portfolios.
When stock prices declined onOct. 13, 1989, these brokers attempted to hedge, or adjust their hedges, by selling stock. This was iZemified 2z a coniributor
to the rapid price decline, CFIC, Division of Economic Analysis, Report on Stock index Futures and Caslt Marketdctivity During October 1989, May

1990, p. 3; SEC, Division of Market Regulation Trading Analysis of Oct. 13 and 16,1989, May 1990, p. 5.
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trading or determine exactly how it could be
controlled. *

To the extent that “program trading” means the
trading of diversified portfolios or “baskets” of
stock simultaneously (with or without the assistance
of computers), it is probably an essential procedure
for institutional investors trying to manage very
large portfolios. A “blue ribbon panel,” established
by the NYSE to consider the problem after the 1989
market break, did not recommend restraints on
program trading.” Significant restraints on the
practice would certainly run the risk of driving
institutional funds into off-exchange or foreign
markets where much program trading is already
done. According to the NYSE, in a recent week, 78
percent of program trading (in equities) took place
on that exchange, 5.2 percent in other domestic
markets, and 16.8 percent in foreign markets.”
Some of this program trading was done in the
““fourth market’ *”on two electronic, off-exchange,
trading systems: Instinct’s “Crossing Network™
(owned by the British company, Reuters), and
“Posit,” a system operated by a Los Angeles
brokerage firm.“Currently only about 400 institu-
tions trade over these systems. Many of the large
program trades cannot be executed on these systems
because of limited liquidity. However, if program
trading were to be forbidden on the exchange, these
systems could become a preferred alternative.

‘Whether it is possible or wise to reduce program
trading by abolishing stock-index futures, by adjust-
ing their margin requirements, or by changing the
way in which they are regulated, is another question,
which is considered further in chapter 4. The
question here is whether or how markets can be
helped to cope with the problems that arise when
many large investors make instantaneous sales (or

purchases) of large baskets of stock. One approach
is the increased use of ‘‘circuit breakers”—
techniques for halting trading when prices move
rapidly.

The Debate About Circuit Breakers

The perception of excessive short-term volatility
raises the issue of circuit breakers, which were first
widely advocated after the 1987 crash, especially by
the Brady Report. Circuit breakers are procedural or
operational ways of halting trading when there is an
abrupt or sustained decline in market prices and a
volume of trading that threatens to overload the
markets” capacity. Circuit breakers may be designed
to be triggered by price limits, volume limits, order
imbalances, or trading halts in a related market.

Critics, including free-market advocates, claim
that circuit breakers unfairly prevent some investors
from leaving the market when they are frightened.
This, they say, makes panic worse, and sell orders
pile up until the dam breaks. Circuit breakers also
inhibit use of some hedging and arbitrage strategies.

Proponents say that circuit breakers allow time for
people to consider fundamental values, for traders to
determine who is solvent, for credit to be arranged,
and for imbalances to be advertised so that bargain
hunters can be located and get into the market.
Circuit breakers could counter the “illusion of
endless liquidity’ that tempts institutional investors
to try to sell huge amounts of stock quickly.

Market breaks produce ad hoc circuit breakers, in
any case. Technological systems overload and break
down; some market-makers abandon their posts;
communications become chaotic. But to be effec-
tive, circuit breakers must be mandatory, be in place

S5y L.=Eroen Elttoa

in October 1987 that it would not do program trading for itsclf, and armorazed in October 1989 that it would

do no program trading for customers. Many other securities firms took similar actions. Several stock-issuing companies were reported to be putting
pressure on securities firms to end program trading; the chairman of Contel Co. said program irading was turning the NYSE inta * ‘a gambling casino.”
William Power, “Big Board Faces Fight on Trading,” Win¥ Seer Journal, Nov. 30, 1989, See also, Saral: Bartless, “Wall st's 2 Camps,” New York
Times, Oct. 23, 1989, DI; Alan C. Greenberg, Chairizn of Bear, Stearns, & Co., “How To Reduce Stock Market Injury Potential,” letter to the editer,
New York Times, Nov. 14, 1989. In May 1990 Kidder Peabody resumed program trading,

S'The panel wasmade Up of 19 corporate executives and business leaders chaired by Roger B. Smith, chaiyman of General Motors Corp- It repasted
to the exchange on June 12, 1990,

S8, the preceding weeks, the comprrable percentage figures were 78, 8.7, and 13.3. NYSE Weckly Progeam Trading Data, Mar- 201 1990; datz was
for the week of Feb. 20-23.

F*“Fourth market” refers t. aff-exchangs (i e directly between institutions) trading of stock thatisIi
market and OTC dealers make up the secondmarket; OTC trading of listed stock is the third market.

4 ABout13 million shaees are sold daily atpordingm Reuters; the number sold on positjs not known, Most ofthe  S=prhmeci=!" program
trading does not involve stock-index futures, but is for thepurpose of liquidating orbatancing a portfolio after exchange closing. Al of Instinet’s Crossing
Network trades and 10 percent of Posit trades are executed after NYSE's close-of-business, at closing prices.

" ke the
on first
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ahead of time and hence predictable, and be coordi-
nated across stock, futures, and options markets.

Some circuit breakers were put into effect by
exchanges following the crash, and others have been
proposed. Under specified conditions, the stock
exchanges and futures exchanges execute coordi-
nated halts for 1 or 2 hours. This formalizes ad hoc
procedures used during the crash (when, for exam-
ple, the Chicago Mercantile Exchange (CME) sus-
pended trading of stock-index futures in reaction to
halts of trading of individual stocks on the NYSE).
Some circuit breakers are designed to interrupt
program trading rather than halting all trading. The
NYSE has adopted a circuit breaker that is activated
if the Dow declines or advances 50 points or more in
1 day. It prohibits members from entering program
trading orders into the, SuperDOT system. When it
was frost applied on a voluntary basis, 13 of 14
exchange members then engaged in index arbitrage
continued program trading manually instead of by
computer. More arbitrage selling was done for
customer accounts during this voluntary restraint
than before it was imposed.” Under an NYSE rule
that replaced the voluntary collar, when the stock-
index future traded on CME (S&P 500) falls a
certain amount, program trading orders will be
automatically routed by SuperDOT into a separate
file (a “sidecar”™) for delayed matching and execu-
tion.

An NYSE panel, created after the October 1989
market break to consider the problems of program
trading and excessive volatility, has recommended
new and stronger circuit breakers to halt equity
trading in all domestic markets when the market is
under pressure.” A movement in the Dow Industrial
Average of 100 points (up or down) from the
previous day’s close would call for a I-hour halt; 200
points would call for 90 minutes, and a 300 point
movement would call for a 2-hour pause.

The proposed Stock Market Reform Act (H.R.
3657) would give the SEC authority to suspend
trading in stocks and options for up to 24 hours
during a‘ ‘major market disturbance. * *®With Presi-

dential approval, the SEC could extend this for two
additional days. (Congress is considering whether
the SEC should be given regulatory authority over
stock-index futures. Such authority would enable the
SEC to coordinate trading halts across markets.) The
Market Reform Act would also give the SEC
authority to require large-trader reporting, that
would improve the Commission’s ability to monitor
inter-market trading and effectively analyze the
results of program trading.

In the meantime, the SEC is being urged to
reconsider the oldest form of circuit breaker, the
“short sale” rule. Rule 10a-1, adopted in 1938,
prohibits traders from selling stocks short” when the
price is falling. If prices fall and traders believe that
the price will continue to fall, they can profit by
selling short. This would accelerate a price decline.
Efficient-market theorists and many practitioners
argue that Rule 10a-1 keeps market professionals
from immediately expressing new information, thereby
distorting the market function of price discovery.
They say, moreover, that the rule is ineffective
against panic selling and can be circumvented by
trading stock in London. Defenders of the rule point
out that negative expectations are not ‘new informat-
ion,’ and that selling short on down-tick merely
manipulates the price to the practitioner’s advan-
tage. The SEC last reviewed the rule in 1976 but
declined to abolish it, and is not expected to do so in
the immediate future.

THE 1987 MARKET BREAK AND
THE PERFORMANCE OF
MARKET-MAKERS

The 1987 market break also exposed problems
with the ability of market-makers to respond to the
challenges of rapid downward price movement and
unprecedented high volume. The performance of
exchange specialists and OTC market-makers was
criticized. One lesson that may be drawn from the
market break, however, is that neither the specialist
system nor a system of competing market-makers

E35amorensm tn SEC Coabmar Rederfrow Rizaxed G. Ketchum, Director of SEC Division of Market Regulation July 6,1988. The event described

was on Apr. 14, 1988,
@sw footnots 57 for the makeup of the panel,

3The Coomodity Futures Tradiag Coerissica, which regulates fiynmes markets, already has this power. The SEC can now suspend trading fOr 24

hours but only with‘priur Presidential approval.

$45cling short IS the Practice of selling bosrowed stock, or stock that one does not yet own. Itis done in the belief that One can, befare serdement,
huy the stock to be delivered at a lower price than one has sold it for, thus making an instant profit.
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can assure liquidity in a period of intense selling
pressure caused by aggressive trading institutions.

NYSE Specialists

NYSE specialists were net buyers of 9.7 million
shares between October 14 and 16, 1987, and made
net purchases of 21.2 million shares on October 19,
in a futile effort to stem the tide. They were ‘“often
the primary, and sometimes the only, buyers”
during the crash.”By the end of trading on October
19, however, 13 of the 55 specialist units had no
buying power left. On the next day, October 20,
specialists were net sellers of 9.1 million shares.”
By contrast, “upstairs firms® (non-specialist mem-
bers) sold a net 7.6 million shares from their own
inventory from October 14-16, and were net sellers
of 4.5 million shares on October 19 and 9.6 million
shares on October 20.

The President’s Task Force on Market Mecha-
nisms (the Brady Task Force) evaluated the NYSE
specialists” performance during the crash. It reported
that as the market collapsed, most specialists “were
willing to lean against the downward trend in the
market at a significant cost to themselves. *’67 But
there were exceptions. Of 50 specialists, 30 percent
were net sellers on October 19. Of 31 stocks on
October 20, specialists contributed to, rather than
countered, the market’s fall in 39 percent. The Brady
Report acknowledged that some of the poor per-
formance by specialists may have been caused by
“exhaustion of their purchasing power following
attempts to stabilize markets. ™ For others, however,
it seemed hopeless to attempt * ‘to stem overwhelm-
ing waves of selling pressure. *

Studies after the 1987 market break confined

that the performance of specialists is highly variable.
Some specialists fulfill their obligations to “lean

against the market’ more aggressively than others.
The SEC criticized the NYSE for not using its power
to punish specialists for poor performance during the
preceding 10 years by reallocating their stock to
other specialists.® After the crash, however, the
NYSE reallocated 11 stocks from 7 specialist units,
and in 1989 reallocated stock from another specialist
unit.@ The SEC, in its report on the market break,
suggested that the NYSE develop regular compara-
tive evaluations with a view to reassigning stocks
from less effective to more effective specialists. The
NYSE rejected this suggestion at the time. However,
in 1990, the exchange began an experiment with a
specialist performance questionnaire system, scored
entirely on the basis of relative ranking of specialist
units’ performance. After further experience, the
exchange intends to develop forimal performance
standards .70

In June 1988 capital requirements for specialist
firms were substantially increased over those that
prevailed during the 1987 crash. Each specialist unit
or firm must be able to buy or sell 15,000 shares of
each common stock in which it is the registered
specialist. Each must have additional net liquid
assets equal to 25 percent of those position require-
ments or $1 million.” Some market professionals
conclude that the capitalization of specialist firms—
in the context of growth in market volume and
market capitalization-is inadequate and will be-
come more inadequate. Stanley Shopkorn, Vice
Chairman of Salomon Brothers, Inc., says:

New York Stock Exchange specialists in the
aggregate have slightly over a billion dollars of
capital. . .. [TThis capital cannot make a meaningful
coniribution to stability on days when $15-25 billion
in stock changes hands on the exchange.”

65sec Division of Matket Regulation The October 1987 Market Break, February 1988, Pp. 4-24 to 4-26.
$5Data in this paragraph on specialists’ and upstairs firms’ PRTfMAN o wag supplied to OTA by the NYSE, Apr. 17, 1990.
STReport of the Presiizni#] Task Force on Market Mechanisms, Op. Cit., footnote 41, PP. 49-50.

@SEC, The Dovoker SH87 iaskarSresy, op. cit,, footnote4, p. 4:29. When In 1972 the SEC
specialists, the Exchange committee on Floor Affairs (of whose 11 members 7 were speciall

i poorp by 14 specific
refused to take disciplinary action, citing as extenuating

circumstances “unusual market conditions” or “thinness of the book. ” This isummarized in U.S. Congress, Senate Committee on Banking,
Subcommittee on Securities, 4 Securities Industry Study Hearings, 92d Corg. 2d sess., 1972, pp. 34-46.

®Bzivween 1984 and 1989, the NYSE censured, suspended, and/or freed 28 specialists, and barred 4 Talists either or

from membership, exploymesr, or association with any member firm. Source; New York Stock Exchange.

MCoczszoodznce from the NYSE, July1990.

7INote that upstairs fires on Oct. 9, 1987, were net sellers Of 4.6 million shares; if the average price at sale were $30,it would require $138 million
to offset these one-day sales, averaging §3 million per specialist firm. On Oct. 20, upstairs firms sold yet another 9.6 million shares,
CFrom a letter sigaed by Mr. Shopkora and seat to clieats of Salomen Beothers, Inc., and reprinted with peroission in Cowmcaies Law Letter,

November-December 1988,
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In 19886, before the crash, the NYSE and AMEX
had implicitly acknowledged strains on the special-
ist system by requesting and getting SEC approval
for rule changes to encourage large broker-dealer
members to become (buy or affiliate with) specialist
firms.” The Commission hoped that:

The financial backing of well-capitalized upstairs
firms would serve . . . to strengthen the financial
resources available to specialists to withstand peri-
ods of market volatility,

However, no broker-dealer acquired a specialist
firm until the crash, when Merrill Lynch acquired
the financially troubled A.B. Tompane, Inc. Acqui-
sitions were later approved for Bear Stearns & Co.
(already a specialist fro), for Drexel Burnham
Lambert, Inc. (now bankrupt), and for Smith New
Court, Carl Marks, Inc., only four approvals since
the rule change.

Both SEC and NYSE reports on the 1987 crash
noted the problem of the market’s ability to absorb
institutional portfolio trading. The reports recom-
mended developing a “‘basket-trading product’ that
could restore program trades to more traditional
trading techniques. Such a product could provide
better information “by identifying program trade
executions and overhanging program orders in
individual stocks, and provide an efficient mecha-
nism for trading, clearing, and settling baskets [of
stock] in a cost-efficient way. * *"

A basket product was approved for trading in late
1989. “Exchange Stock Portfolios” or ESPs are
standardized baskets of stocks traded at an aggregate
price in a single execution on the exchange’s stock
trading floor. The initial contract contains the 500
stocks represented in the Standard and Poor 500
Index, and is designed to sell for about $5 million.
It is subject to normal margin requirements.”

The NYSE elected not to use the traditional
specialist system to trade ESPs. Instead, it developed
a special adaptation that makes use of advanced

information technology. The ESPs, or basket con-
tracts, are assigned to “competitive basket market-
makers’ (CBMMs) who are not required to be on
the floor, as are specialists. They operate upstairs,
using special terminals. They do have affirmative
obligations as do specialists.” However, there has
been almost no trading in ESPs since their introduc-
tion.

Block trading procedures, the 1986 rule change
and the increased specialist capitalization require-
ments, and the competitive market-maker arrange-
ments for ESPs, are all intended to reduce the strains
on the specialist system, as markets try to adapt to
increasing pressures.

OTC Market-Makers

The competitive OTC market-makers also per-
formed poorly during the market break. Volume on
NASDAQ jumped to 223 million shares on October
19, and reached record levels of 284 million and 288
million on October 20 and 21. (However, NASDAQ
share volume on October 19 increased only 49
percent over its average daily volume of the preced-
ing 9 months. )77 This points to differences in the
functioning of the exchange and OTC markets. The
NYSE had to halt trading in many stocks for long
periods on October 19 and 20. On the other hand, the
Brady Task Force found that there were trades
reported in 36 of the 50 leading NASDAQ stocks
during each quarter-hour on those 2 days and for the
remainder of those 50 stocks, trades were not
reported in only one or two 15-minute periods.
However, the volume of trading that customers were
able to do in the OTC market was far less than the
volume on the exchanges, as many market-makers
either withdrew, ignored telephone calls, or only
traded the 100-share minimum they are required to
accept.

Prior to the break, 46 of the 50 top NASDAQ

market-makers participated in the Small Order
Execution System (SOES), in which they are obli-

¥3This had not beea

or ictions on memtber firms trading securities that were assigned to

ited befare, but was di

1 b;
specialist fimms afﬁhated with them. See SEC Release No, 34 23765 Nov. 3, 1986.

MSECRel, 34-27382, Proposed Rule Changes Related to Basket Trading, approved Oct. 26, 1989.

5That is, users must put up 50 percent initial d maintain 25 percent margins, as witk other stock yazsazsots
NCEMMs may make pruzricia bids 20d off 1y i IEIIE i ith maintaining a fair and ly market, must help alleviate temporary
disparities between supply and demand, and must maintain a ided ion in the basket product subject to a specified bid-ask

parameter. CBMMs must meet a $10 million capital requirement over and above other capltal requirements. They are treated as specialists for margin

purposes.

TNASDAQ Shine volume, which was cqual to moTe than 80 percent of NYSE voluse i the weeks prior to the market break, wasequal toonly 37
percent of NYSE trading on Oct. 19,47 percent an Oct. 20, and 64 percent on Oct. 21, Brady Report at VI-50.
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gated to buy or sell up to 1,000 shares. (Participation
in SOES was then voluntary.) At times during the
break, up to one-third of these firms completely
withdrew from SOES (thus reducing their exposure
to the 100 shares mandated by NASDAQ for
non-SOES transactions) and others reduced the
number of securities in which they were SOES
participants. ™

Non-SOES trading also became difficult, because
market-makers’ telephone lines were overloaded
and some market-makers simply stopped trading.
Market-makers withdrew from 5,257 market-
making positions (over 11 percent), according to the
SEC.”NASD maintains that these may have been
inactive positions that were abandoned to allow
market-makers to concentrate on more important
active positions. The average spread of NASDAQ
quotations expanded by over 36 percent.

THE 1987 MARKET BREAK AND
THE LIMITATIONS OF
TECHNOLOGY

Experience during the market break indicates that
information technology, if not developed and util-
ized wisely, can worsen imbalance and volatility
instead of correcting them. All markets had pile-ups
of sell orders that could not immediately be executed
and therefore overhung the markets for long periods.
The NYSE’S SuperDOT system, designed to make
trading by small investors more economical, was
overwhelmed by institutions executing their pro-
gram trades. However, the order pile-ups could have
been worse without the technology. Almost cer-
tainly clearing and settlement mechanisms would
have failed.

The NASDAQ Small Order Executive System
(SOES) was disabled by “locked” or “crossed”
quotations (j.e., bid quotes equal to or higher than
asked quotes). SOES was programmed to require
human intervention when that occurred.

The consolidated tape system became overloaded
and there were several computer breakdowns at
SIAC. These were mostly isolated incidents that
were quickly remedied.”But prices of derivative
products such as stock-index futures depend on last

transaction prices for stocks. Even short delays in
reporting those prices can lead to spurious discounts
of index futures prices to stock prices. This could
cause volume surges on one or the other markets,
generated by computer-trading strategies.

After October 1987, the exchanges and the NASD
increased the capacity of their systems and took
steps to prevent repetition of the practices which
made it impossible for public customers to get their
orders executed. The NYSE increased the capacity
of its SuperDOT system and the number of elec-
tronic display books, increased the capacity of the
Intermarket Trading System, and constructed a
second SIAC data processing facility. The NYSE
says it could now handle 800 million trades in I day.
It now gives small orders of individual investors
priority in routing to the specialist when markets are
stressed. The NASD made SOES participation
mandatory for all market-makers in National Market
System securities. The system was modified so that
it will continue to execute orders even when
quotations are locked or crossed. An order confirma-
tion and transaction service (OTC) was put in place
so that dealers can negotiate trades and confirm
executions through NASDAQ when they cannot do
so by telephone. Other forms of auntomation have
also been put in place, including an Automated
Conflation Transaction service that allows tele-
phone-negotiated trades to be “locked in” through
automatic reporting, comparison, and routing to
clearing organizations.

AUTOMATION AND STOCK
MARKETS: THE FUTURE

The fundamental problems with technology dur-
ing the crash may have resulted from the fact that the
automated systems currently in use in the securities
markets were designed for the purpose of facilitat-
ing, not replacing, preexisting trading practices. The
Brady Report stated in assessing the performance of
the NASD’S automated system, but in language that
is equally applicable to the automated systems on the
exchanges:

Many of the problems emanated from weaknesses

in the trading procedures and rules which were
programmed into the automated execution sys-

8Brady Report, op. cit., foamete 41, VI-53,
SEC, Ccwber 1987 Report, op. cit., footnote 41, pp.9-19.
80Tpe October J987 Market Break, op. Cit.,foomote 41, pp. 7-3 t* 7-7.
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