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PREFACE TO THE THIRD EDITION

This book introduces students to the major instruments issued by corpo-
rations to fund their activities and to manage risk-debt, equity, and deriva-
tives—and explains both their financial and legal nature. After two introducto-
ry chapters on financial history, market structure, accounting standards, and
the professional expectations that apply to corporate lawyers, the book moves
down the balance sheet-starting with the short term debt instruments of the
money market, followed by medium-and long-term debt instruments, intro-
ducing junior equity through preferred stock, and, then, examining the major
legal issues of common stock. In these chapters, we start with the financial
structure of the instruments and then examine their legal and regulatory
aspects, which are best appreciated after understanding the instruments
themselves.

Moving beyond the primary market of issuance, the book also puts these
instruments in the context of the trading markets where financial intermedi-
aries deal and invest. In addition to explaining the state and federal law
framework for these instruments, the book focuses on cases that contain good
lessons for the practitioner. To economize on coverage, we have eliminated
the chapters on retirement plans and insurance from previous editions. Since
the Second Edition, the Dodd-Frank Act has changed the regulatory frame-
work for the debt markets. Hence, this edition incorporates the implications
of the Dodd-Frank Act throughout the text. To help students track their
progress, a set of chapter objectives has been added at the beginning of each
chapter.

The authors would like to thank Timothy McFarland and Rigers Gjyshi,
students at the College of Law, Florida International University, for their fine
work in compiling the statutory and other materials contained in the supple-
ment that accompanies this casebook.

JERRY W. MARKHAM
JOSE M. GABILONDO
THomas LEE HazEN

December 2010
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