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cannot be determined from public information, the M&A staff con-
tact the firms to obtain this information. This inquiry either results in
the name of the advisor, the description “in-house” if no investment
bank is involved in the transaction, or the description “not available”
if the acquiror does not provide the information. We gather data on
all transactions for which the acquiring firm does not use investment
bank advice. This selection procedure yields a sample of 99 in-house
acquisitions.1°

We also randomly select 198 transactions where the acquiror was
assisted by an investment bank. No specific requirements are imposed
on this sample, except that its distribution over time is the same as
the distribution of the in-house sample. The transactions in both sam-
ples include takeovers, acquisitions of assets or units of another firm,
as well as acquisitions of a partial ownership interest. Acquisitions of
50% or more of the shares of another firm are classified as takeovers;
acquisitions of a portion of the assets of a firm are classified as ac-
quisitions of assets or units; finally, acquisitions of less than 50% of a
company’s shares are classified as acquisitions of a partial ownership
interest. The number of acquisitions performed without investment
bank advice fluctuates significantly over the sample period. The per-
centage of the 100 largest acquisitions performed without investment
bank advice ranges from 0% in 1989 and 1990 to 25% in 1981, aver-
aging 9.8%.

To determine whether firms complete transactions in-house on a
regular basis, we gather information on the number of different com-
panies that complete in-house transactions. The 99 in-house acquisi-
tions are completed by 88 companies, which averages to 1.13 acqui-
sitions per company.'! Interestingly, this fraction is exactly equal for
the investment banking sample. The 198 acquisitions are completed
by 176 different companies. We also count the number of investment
bank assisted acquisitions completed by firms in our in-house sam-
ple over the sample period. Forty-three of the 88 companies in our
in-house sample complete 61 acquisitions with investment banking
advice. There is no pattern, however, in the order in which firms
complete in-house and investment bank assisted transactions. That
is, if a firm completes at least one acquisition in-house and at least

of all acquisition activity during our sample period. Thus, our findings relate to an economically
important fraction of all acquisitions.

In 1983, M&A did not ask firms about the use of in-house investment banking services. This
explains the absence of in-house transactions for that year. In 1990, the M&A top 100 contained
several acquisitions for which the identity of the investment banks was not available. It is likely
that in-house investment banking services were used in some of these cases.

Five firms completed two transactions each without investment bank advice and two firms com-
pleted four transactions each without investment bank advice.
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one acquisition with the help of an investment bank, both types of
acquisitions are approximately equally likely to occur first.!2

We gather information on the characteristics of the transactions
from the Wall Street Journal Index (WSJI) and M&EA. Acquisitions are
classified as hostile if the WSJI reports that target firm managers do not
approve the acquiror’s bid. We also determine from the WSJI whether
the acquiror in our sample is the first one to make an offer. Finally,
an acquisition is classified as a cash only acquisition if it is 100% cash
financed.

To measure the previous acquisition experience of an acquiring
firm, we identify all acquisitions made by the acquiring firm as listed
in the corporate histories of Moody’s Industrial, Transportation, OTC,
Bank and Finance, Public Utilities, and International manuals. For
every acquiring firm, our measure of acquisition experience is based
on the total number of acquisitions made over the 10 years preceding
the year of the acquisition in our sample. This information could be
compiled for 71 of the in-house acquisitions and 130 of the transac-
tions from the investment bank sample.

Industry information used to classify the acquisitions in a related or
unrelated category is obtained from Dun & Bradstreet’s Million Dollar
Directory (DEB). We concentrate on the first four SIC codes reported
for the target and the acquiring firm, and classify an acquisition as
related if we find at least one match at the three-digit level between
the SIC codes of targets and bidders. A similar classification procedure
has been used by Kaplan and Weisbach (1992) and Morck, Shieifer,
and Vishny (1990).23'14 We also gather information from D&B on the
number of industries in which the target operates. This figure is used
as one of our asymmetric information proxies.

We search the proxy statements to obtain information on insider
ownership and board composition of the acquiring firm. All officers
of the corporation and members of the board are classified as insiders
for our measure of insider ownership. Board members are classified
into two categories, according to the method used by Baysinger and
Butler (1985): (1) Inside directors, who are currently officers of the

12 o an alternative control sample, we use the transactions completed with investment bank advice
only for those firms who also completed at least one transaction in-house over the sample period.
These results are similar to those reported in this article, but their statistical significance is usually
weaker, which is not surprising given that there are only 43 companies in this control sample.

13 For 12 of the targets and acquirors which lack a Million Dollar Directory listing, we obtained the
SIC codes from Standard and Poor’s Register of Corporations, Directors and Execulives. Because
the latter source does not list the SIC codes in order of importance, we use all the reported SIC
codes to determine relatedness for these acquisitions.

14 we also use two- and four-digit SIC code comparisons to determine whether acquisitions are
related. These alternative classification procedures do not alter our results. We do not report
these results in this article.
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corporation, and quasi-inside outside directors who have some pro-
fessional affiliation with the firm, but who are not currently officers of
the corporation; and (2) independent outside directors, who have no
professional affiliation with the firm. Our results are qualitatively sim-
ilar, however, if the fraction of outside directors also includes quasi-
inside directors. Information on insider ownership is available for 65
in-house transactions and 119 transactions that involve an investment
bank. Similarly, we have information on the composition of the board
of directors for 66 in-house transactions and 121 transactions in the
investment bank sample.!

The announcement dates used to compute the wealth effects asso-
ciated with the transactions are obtained from the WSJI. Transactions
are deleted from tests on the wealth effects if confounding informa-
tion is released at the time of the acquisition announcement. Market
model parameters are estimated over the 200-day period ending 50
days before the initial announcement of the acquisition, using contin-
uously compounded returns from the Center for Research in Security
Prices (CRSP) database. The CRSP value-weighted index is used as a
proxy for the market. Some of the acquiring firms in our sample are
not listed on CRSP or do not have sufficient returns data to compute
abnormal returns. Consequently, we compute abnormal returns for
59 (109) acquirors in the in-house (investment bank) sample, and for
60 (120) targets in the in-house (investment bank) sample.

Explaining Investment Banking Choice

This section analyzes the determinants of investment banking choice.
First, we investigate whether the proxy variables identified in Table 1
differ between the in-house and the investment bank sample. Second,
we estimate a probability model of the decision to use an investment
bank. Finally, we examine the choice between first-tier and second-
tier investment banks.

3.1 Univariate comparisons

We first compare the means (and medians) of our proxy measures and
present these results in Table 2. In panel A, we examine the results for
the full sample. The main reason for combining such diverse transac-
tions as takeovers and acquisitions of assets of another firm is that the

We also gather data on the number of investment bankers represented on the boards of the
acquiring firms in our sample. There are investment bankers on the boards of five firms in the
in-house sample and 11 firms in the investment bank sample, which is twice the size of the in-
house sample. Hence, investment banker representation on the board does not affect the choice
to use an investment bank for takeover advice.
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Table 2

Univariate comparison of in-house transactions to transactions for which the acquiror
uses an investment bank (continued next page)

A: Full sample

Investment Rank sum
In-house sample bank sample t-test test
Mean Median (N) Mean Median (V) p-value  p-value
Type of acquisition
Takeovers (%) 44 — w9 67 — (198)  0.00 0.00
Acquisitions of assets (%) 45 — 99 26 — (198)  0.00 0.00
Acquisitions of an equity
interest (%) 10 — 99 7 — (198) 037 0.37
Transaction and acquiror
characleristics
Hostile acquisition (%) 7 — 99 2 — (198)  0.00 0.00
Acquiror not first bidder (%) 9 — o 17 — (198)  0.06 0.06
Cash payment (%) 69 —  9» 58 — (198 0.08 0.07
Transaction size ($ million) 471 325 99 701 441 198 0.0 0.01
Relative size (%) 54 18 68) 85 31 125y 030 0.04
Number of prior acquisitions ~ 10.1 70 @GD 7.7 5.0 (1300 008 0.02
Related 3-digit (%) 63 — (46) 68 — (74 062 0.62
Number of SICs of target 25 1.0 D 37 40 Q77  0.00 0.00
(%) Insider ownership 7.7 28 (6% 6.4 1.6 (119 046 0.17
(%) Outsiders on the board 67 70 66) 67 71 (121) 098 097
Market reacts positively (%) 52 — (59) 32 — (109  0.01 0.01
B: Takeovers
Investment Rank sum
In-house sample bank sample t-test test
Mean Median (N) Mean Median (N) p-value p-value

Hostile acquisition (%) 7 — 44y 27 — (132)  0.00 0.00
Acquiror not first bidder (%) 18 — 44 22 — (132)  0.60 0.60
Payment in cash (%) 64 — 44) 51 — (132) 0.4 0.14
Transaction size ($ million) 403 272 49 775 434 (132) 0.02 0.00
Relative size (%) 37 18 30y 90 32 92) 0.22 0.03
Number of prior acquisitions ~ 13.4 2.0 (33 8.1 5.0 ©3) 0.01 0.01
Related 3-digit (%) 58 — (24) 66 — (56) 0.52 0.52
Number of SICs of target 1.9 1.0 G 35 3.0 Q21 0.00 0.00
Insider ownership (%) 9.3 52 @8 49 1.4 84  0.06 0.02
Outsiders on the board (%) 65 67 29 67 71 86) 0.62 0.46
Market reacts positively (%) 36 — 28 32 — ®) 070 0.70

asymmetric information and contracting costs hypotheses suggest that
the transaction type affects the decision to use an investment bank.
It is possible, however, that some of the results in panel A are not
due to differences between the two samples, but are caused by the
differences in sample composition. We examine subsample results in

panels B and C.

Since the number of observations depends on the characteristics
under study, the size of the sample used for each variable is listed in
parentheses. To examine whether in-house transactions differ system-
atically from transactions where investment bank advice is used, we
use a standard #-test for means and a rank sum test for medians and
report their respective p-values in the last two columns of the table.
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Table 2
Continued

C: Acquisitions of assets

Investment Rank sum
In-house sample bank sample -test test
Mean Median (N) Mean Median (N) p-value pvalue
Payment in cash (%) 71 — 45 75 — (52) 0.67 0.67
Transaction size ($ million) 523 363 45) 522 455 (52) 099 0.50
Relative size (%) 31 13 G 54 26 26) 015 0.29
Number of prior acquisitions 7.00 50 (32 6.5 35 (260 0.80 0.41
Related 3-digit (%) 67 — 18 64 — (149 0.89 0.91
Number of SICs of target 30 20 (33 4.3 60 44 001 0.01
Insider ownership (%) 4.6 12 (31) 103 19 (28 008 0.35
Outsiders on the board (%) 69 75 (3G 64 69 28 0.30 0.49
Market reacts positively (%) 67 — @ 32 — (19 002 0.02

Characteristics of 99 in-house acquisitions and 198 transactions for which the acquiror uses
investment bank advice. The sample size for each variable is in parentheses. Acquisitions of
50% or more of the shares of another firm are classified as “Takeovers,” acquisitions of a portion
of the assets of a firm are classified as “Acquisitions of assets.” Acquisitions of less than 50% of
the shares of a firm are classified as “Acquisitions of an equity interest.” “Hostile acquisition” is an
indicator variable equal to one if the acquisition is hostile, equal to zero otherwise. “Acquiror not
first bidder” is an indicator variable equal to one if the acquiror is not the first firm to make a bid,
equal to zero otherwise. “Cash payment” is an indicator variable equal to one if the transaction
is 100% cash financed, equal to zero otherwise. “Relative size” is the size of the transaction over
the market value of the acquiror's equity computed 50 days before the acquisition. “Number of
prior acquisitions” is the number of acquisitions made by the acquiror over the 10 years prior to
the acquisition as listed in Moody's Industrial, Transportation, OTC, Bank and Finance, Public
Utilities, and International Manuals. “Related 3-digit” is an indicator variable equal to one if the
acquiror and the acquired firm or asset have at least one three-digit SIC match in the top four
SIC codes provided by the Dun & Bradstreet's Million Dollar Directory or at least one three-digit
SIC code in common among all SIC codes listed in Standard and Poor’s Register of Corporations,
Directors and Executives, if Dun & Bradstreet data are missing. The indicator variable is equal to
zero otherwise. “Number of SICs” is the number of SIC codes in which the target firm is active (as
provided by Dun & Bradstreet’s Million Dollar Directory). “Insider ownership” is the percentage
equity ownership in the acquiror by the managers and directors as a group (for the proxy statement
filed the year before the acquisition). “Outsiders on the board” is the percentage of independent
outside directors on the board of directors of the acquiror (for the proxy statement filed the
year before the acquisition). “Market reacts positively” is an indicator variable equal to one if the
acquiror announcement abnormal return is larger than zero, and equal to zero otherwise.

Takeovers constitute 44% of the in-house transactions, whereas
they constitute 67% of the acquisitions in the investment bank sam-
ple. Thus, investment bank assisted acquisitions are more likely to be
whole-firm takeovers than acquisitions of assets of other firms. The
results in panel A also illustrate that investment bank assisted trans-
actions are more likely to be hostile (21% hostile versus 7% hostile
in the in-house sample) and less likely to be all cash financed (58%
cash versus 69% cash in the in-house sample). The investment bank
sample also has more transactions in which the acquiror is not the
first bidder (17% versus 9% in the in-house sample).

The average size of an in-house transaction is $471 million, smaller
than the $701 million of the investment bank sample, and the relative
size (the transaction size scaled by the acquiror’s equity value) of these
acquisitions is also larger for the investment bank sample (85% versus
54%). Firms in the in-house sample average 10.1 acquisitions in the
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past 10 years, versus 7.7 acquisitions over the same period for the
investment bank sample. Targets in the investment bank sample also
operate in more industries than targets in the in-house sample (3.7
versus 2.5). There is no difference between the two samples in terms
of the relatedness of the acquisitions, insider ownership, or board
composition.

In the last row of panel A, we examine whether there is a difference
in the direction of the stock price movement when the acquisition is
announced. The acquiror’s stock price reacts positively in 52% of the
in-house acquisitions, compared to only 32% in the investment bank
sample. This difference is significant at the 1% level.

The results of panel B, where takeovers are analyzed separately,
also support the hypothesis that the use of outside advice is related
to the complexity of the transaction. The in-house sample contains a
smaller fraction of hostile acquisitions (7% versus 27%), more acqui-
sitions that use cash only as the form of payment (64% versus 51%,
but this difference is only significant at the 14% level), and smaller
deals ($403 million versus $775 million). The size of the transaction
and the fraction of hostile acquisitions are significantly different be-
tween the two samples according to both tests. The relative size of
the in-house takeovers is 18% (median) versus 32% (median) in the
investment bank sample, but this difference is only significant using
the rank sum test. Firms in the in-house sample also have more ac-
quisition experience (13.4 versus 8.1 acquisitions in the previous 10
years).

There is no substantial difference between the two samples in in-
dustry relatedness, board composition, and announcement abnormal
returns. Firms that complete takeovers in-house, however, have larger
insider ownership (9.3% compared to 4.9% for the investment bank
sample) and they take over firms that operate in fewer industries (1.9
compared to 3.5 for the investment bank sample).

The results regarding acquisitions of assets are reported in panel C
of Table 2. Firms whose assets are being acquired without investment
banks operate in fewer industries than firms whose assets are acquired
with investment bank advice. Insider ownership is higher in the in-
vestment bank sample, but at marginal significance levels, and the
stock market reaction to the acquisition is positive 67% of the time for
in-house acquisitions and only 32% of the time when an investment
bank is involved. The other comparisons fail to yield significant results.

Overall, the results in Table 2 support the transaction costs hypoth-
esis, since firms use investment banks for larger, hostile, and noncash
transactions when they have little previous acquisition experience.
There is some weak support for the asymmetric information and the
contracting costs hypotheses.
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3.2 The decision to use investment banking services

To examine the marginal contribution of each of our proxies, we em-
ploy logistic regression analysis. Table 3 contains estimates of our
models for the full sample, whereas Table 4 contains a separate
analysis for complete takeovers. We estimate the following regression
model:

P(acquiror uses investment bank)
= f(transaction costs, information asymmetry,

contracting costs)

To include as many observations in the regressions as possible,
we retain observations even if they lack information on a particular
variable. Instead, we construct dummy variables, which we set equal
to one if a particular data item is missing for a particular observation,
and zero otherwise. We then include that observation and set the
missing data item equal to zero. Our results are similar if firms with
missing data items are deleted, but the loss in observations becomes
critical when the full model is estimated.

Our tables also provide some insight into the economic significance
of our findings. Specifically, we set each variable in the regression
model equal to the median of the pooled in-house/investment bank
sample. For continuous variables, we then compute what happens
to the probability of using an investment bank when each variable
is increased from its 25th percentile to its 75th percentile, holding
the other variables at their median levels. For indicator variables, we
compute how this probability changes when the variable is changed
from zero to one.'® This measure of economic significance is reported
in square brackets; p-values are reported in parentheses.

To measure previous acquisition activity, we choose a logarithmic
form, because we expect the marginal contribution of an additional
acquisition to acquisition experience to decrease when the number
of previous acquisitions increases. Similarly, to measure the degree of
diversification of the target firm we use a logarithmic transformation
of the number of industries in which the target operates.

The first three models of Table 3 include the proxies for our three
hypotheses separately. Model (1) contains proxies for the transaction
costs hypothesis. Four of the five proxies for transaction costs are

16 The distribution of in-house and investment bank assisted transactions in our sample is not rep-
resentative of the distribution of these transactions in the population of top 100 acquisitions.
Maddala (1991) argues that this sampling procedure does not affect the coefficients of the ex-
planatory variables in logistic regression models, but it does affect the intercept. We adjust the
intercept to take the difference in sampling rates into account when we compute the economic
significance of the explanatory variables.
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Table 3
Logistic regression analysis of the decision to use investment banking services for an
acquisition

Independent variable Model (1) Model (2) Model (3) Model (4)
Transaction costs Information Contracting costs Full model
asymmetry
Intercept —0.36 -1.23 —1.50 -1.38
0.73) 0.02) 0.19) 0.32)
Hostile acquisition 1.13 — — 0.47
0.01) [6.8] 035 6.2
Cash payment -0.69 — — —0.53
(0.01) [-4.9] (0.09) [-6.9}
Acquiror not first bidder 0.19 0.32 — 0.18
(0.68) (1.6 (0.46) (3.1] 0.72) [2.6}
Ln (Transaction size) 0.36 — 0.43 0.25
0.02) 3.7 (0.01) [4.4] (0.16) [4.2]
Ln (Previous acquisitions) -0.50 — —_ -0.59
©0.01) [-7.6] (0.01) [-14.5])
Related 3-digit 0.48 — 0.54
(0.25) [4.3] (0.23) [7.0
Ln (# of SICs of target) 1.33 — 1.17
(0.00) {15.2} (0.00) [19.5]
Acquisition of assets — ~1.02 —0.85 -0.95
(0.00) [-15.8]  (0.00) [—10.9] (0.00) [-18.8]
Insider ownership (%) — — —0.54 —0.49
0.70) {~0.3] (0.76) [-0.5]
Outsiders on the board (%) — 0.22 0.67
(0.80) {0.5] (0.49) 12.3]
Market reacts positively —_ — -0.78 —-0.70
(0.03) [-5.3] (0.07) [-8.6]
Pseudo R? 0.08 0.12 0.07 0.17
Regression p value 0.00 0.00 0.00 0.00

The sample includes 297 takeovers, acquisitions of assets, and acquisitions of partial ownership
interest. Acquirors use investment bank advice for 198 acquisitions and do not use investment
bank advice for 99 acquisitions in the sample. We estimate the following model:

P(acquiror uses an investment bank) = f(transaction costs, information asymmetry,
contracting costs).

The “Hostile acquisition,” “Acquiror not first bidder,” “Cash payment,” “Related 3-digit,” “Insider
ownertship,” and “Outsiders on the board” variables are defined in Table 2. “Ln (Transation size)”
is the logarithm of the transaction size, as defined in Table 2. “Ln (Previous acquisitions)” is the
logarithm of the number of previous acquisitions, as defined in Table 2, plus one. “Ln (# of
SICs of target)” is the logarithm of the number of SIC codes of the target, as defined in Table 2.
“Acquisition of assets” is equal to one if the transaction is an acquisition of asscts, as defined in
Table 2, and equal to zero otherwise. For “Ln (Previous acquisitions),” “Related 3-digit,” “Ln (# of
SICs of target),” “Insider ownership,” “Outsiders on the board,” and the “Market reacts positively”
variables, we include dummy variables that are equal to one if information on these variables is
missing, and are equal to zero otherwise. Coefficients on these dummies are not reported. P-values
are in parentheses. In square brackets, we provide an indication of the economic significance of
the independent variables. To compute this significance we: (1) adjust the intercept to reflect the
sampling rates of the two subsets [see Maddala (1991)]; (2) set each variable equal to the median
of the pooled in-house/investment bank sample; (3) compute the percentage point change in the
probability that an investment bank is used when the independent variable is increased from its
25th percentile to its 75th percentile. For indicator variables, we compute this probability change
when the indicator variable increases from zero to one.
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Table 4
Logistic regression analysis of the decision to use investment banking services for
takeovers only

Independent variable Model (1) Model (2) Model (3) Model (4)
Transaction Information Contracting Full model
Ccosts asymmetry costs
Intercept —0.88 -1.78 -3.19 —0.59
0.5 (0.0 (0.01) ©.79
Hostile acquisition 1.83 — — 1.83
0.01) [5.2] (0.03) [6.8]
Cash payment -1.05 — — -1.27
(0.01) [-4.0) (0.01) [-5.8}
Acquiror not first bidder -0.68 —0.36 — —0.67
0.22) [-54] (048 [-3.8] 0.30) [-6.7)
Ln (transaction size) 0.65 — 0.72 0.25
(0.01) [4.8] (0.00) [4.5] (0.40) [2.3]
Ln (Previous acquisitions) —-0.73 — — —-0.83
(0.01) [-7.41 (0.0 [-11.1]
Related 3-digit 0.65 — 0.70
(0.24) [4.6] (0.29) 4.0
Ln (# of SICs of target) 2.03 — 1.88
(0.00) 1791 (0.00) [13.9]
Insider ownership (%) — — -291 —6.14
0.15) [-0.9] (0.05) [-3.2]
Outsiders on the board (%) — 0.42 —0.18
(0.74) [0.5} (0.91) {—0.3]
Market reacts positively — — -0.17 0.24
0.72) [-09] (0.68) [2.01
Pseudo R? 0.16 0.16 0.07 0.29
Regression p-value 0.00 0.00 0.00 0.00

The sample for these tests includes 176 takeovers. Acquirors use investment bank advice for 132
takeovers and do not use investment bank advide for 44 takeovers in the sample. We estimate
the following model:

P(acquiror uses an investment bank) = f(transaction costs, information asymmetry
contracting costs)

The explanatory variables are defined in Tables 2 and 3. For “Ln (Previous acquisitions),” “Related
3-digit,” “Ln (# of SICs of target),” “Insider ownership,” “Outsiders on the board,” and the “Market
reacts positively” variables, we include dummy variables that are equal to one if information on
these variables is missing, and are equal to zero otherwise. P-values are in parentheses. In square
brackets, we provide an indication of the economic significance of the independent variables. To
compute this significance we (1) adjust the intercept to reflect the sampling rates of the two subsets
{see Maddala (1991)]; (2) set each variable equal to the median of the pooled in-house/investment
bank sample; (3) compute the percentage point change in the probability that an investment bank
is used when the independent variable is increased from its 25th percentile to its 75th percentile.
For indicator variables, we compute this probability change when the indicator variable increases
from zero to one.

significant and all five have the predicted sign. Investment banks are
more likely to be involved in large, hostile acquisitions that use at least
some securities as a form of payment and that are completed by firms
with less acquisition experience. Our findings are also economically
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significant. For example, the probability of using an investment bank
increases by 7 percentage points when the transaction is hostile.

In model (2), we test the asymmetric information hypothesis. Two
variables are significant. As hypothesized, firms are more likely to
use investment bank advice when the target firm operates in several
industries. Contrary to our prediction, however, “the acquisition of
assets” dummy has a negative coefficient. Whereas the asymmetric
information hypothesis predicts that firms are more likely to use an
investment bank for acquisitions of assets, the negative coefficient
indicates that investment banks are more likely to be employed in
complete takeovers and acquisitions of a partial ownership interest.

The contracting hypothesis is tested in model (3). Two of the re-
sults consistent with this hypothesis have already been discussed: in-
vestment bank assisted acquisitions are larger and more likely to be
takeovers than acquisitions of assets. Both effects are also econom-
ically significant: increasing the size of the transaction from its 25th
percentile to its 75th percentile increases the probability of using an
investment bank by 4.4 percentage points. And the probability of
using an investment bank decreases by 11 percentage points when
only some of the assets of a company are acquired. We also find that
investment banks are less involved in acquisitions that benefit the ac-
quiror’s shareholders. Since this result may be caused by differences
in sample composition (i.e., takeovers versus units), we verify in Ta-
ble 4 whether it also holds for takeovers (and find it does not hold).
Finally, board composition and insider ownership have no effect on
the investment banking choice.

Model (4) contains the full model. The results are consistent with
those reported in models (1)—(3), but the hostile dummy and transac-
tion size are no longer significant.

As we suggested previously, some of the results in Table 3 may be
caused by the combination of three diverse samples. To investigate
this possibility we estimate separate models for complete takeovers in
Table 4. Most of the findings in Table 3 still hold, except that the stock
price reaction to the acquisition announcement does not affect invest-
ment banking choice. The full model also shows that firms with high
insider ownership are less likely to use the services of an investment
bank, which is consistent with the contracting costs hypothesis.

We also estimate separate models for acquisitions of units (not re-
ported). Two variables are significant in these regressions. Firms are
more likely to use an investment bank when the stock price reaction
is negative. If this stock price reaction is anticipated by managers,
this finding suggests that firms are more likely to hire an investment
bank when they expect to make acquisitions that reduce shareholder
wealth. In addition, firms are more likely to use an investment bank
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when the company whose assets are being acquired operates in sev-
eral industries.

Overall, the results of Tables 3 and 4 are consistent with the transac-
tion and contracting costs hypotheses. Investment banks are involved
in transactions that are more complex, and which are completed by
firms with less acquisition experience. They are also more likely to be
involved in takeovers than in acquisitions of assets, which is inconsis-
tent with the asymmetric information hypothesis. For takeovers, firms
with lower insider ownership use investment banks more often when
making acquisitions. The asymmetric information hypothesis cannot
be completely discarded, however, because we find that investment
banks are more involved in acquisitions of firms operating in many
industries.

3.3 The use of first-tier versus second tier investment banks

In Table 5, we investigate whether there are systematic differences
in acquirors’ decisions to use first-tier versus second-tier investment
banks. If first-tier investment banks are simply better at reducing trans-
action costs, contracting costs, and asymmetric information problems,
we expect our findings to be stronger for this subset. This analysis also
indicates for which set of costs investment bank quality, as proxied
by our two-tier categorization, is more important.

Five investment banks are classified as first-tier: First Boston, Gold-
man Sachs, Merrill Lynch, Morgan Stanley, and Salomon Brothers
[Bowers and Miller (1990)). We estimate three models to explore how
investment bank quality is related to investment bank choice: in model
(1), we estimate the likelihood that a firm will choose a first-tier in-
vestment bank versus a second-tier investment bank; in model (2) we
compare transactions in which a first-tier investment bank is used to
in-house transactions; and in model (3) we compare transactions in
which a second-tier bank is used to in-house transactions. Takeovers,
acquisitions of units, and acquisitions of a partial ownership interest
are combined in this analysis. A separate analysis of takeovers leads
to similar inferences.

There is some evidence that transaction costs increase the proba-
bility of choosing a first-tier investment bank. Model (1) shows that
first-tier banks are more likely than second-tier banks to be involved
in large takeovers, completed by firms with little acquisition experi-
ence. Model (3) shows that the size or the type of acquisition does
not affect the choice between in-house and second-tier banks, but ac-
cording to model (2) they do affect the choice between in-house and
first-tier banks. These effects are also economically significant. For
example, an increase in transaction size from its 25th to its 75th per-
centile leads to an increase in the probability of using a first-tier rather
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Table 5

Logistic regression analysis of the use of first-tier, second-tier, or in-house investment

banking services

Independent variable

Model (1)
P(Acquiror uses
a first-tier versus

a second-tier
investment bank)

Model (2)
P(Acquiror uses
first-tier versus
in-house invest-
ment banking

Model (3)
P(Acquiror uses
second-tier versus
in-house invest-
ment banking

services) services)
Intercept -0.63 —1.78 —2.02
0.68) 0.27) 0.24)
Hostile acquisition -1.15 0.13 0.86
(0.02) [-23.5] (0.82) 1.51 0.13) 16.9]
Cash payment 0.15 —0.61 —0.57
0.67) [2.5] 0.1 [-5.8] (0.12) [-10.5]
Acquiror not first bidder 0.36 0.53 0.04
(0.45) [5.01 0.34) [5.2] (0.95) [0.6]
Ln (transaction size) 0.33 041 -0.13
(0.09) 5.5 (0.07) {5.51 (0.55) [-2.2]
Ln (Previous acquisitions) —0.59 -1.01 —0.34
(0.01) [-12.01 (0.00) [—13.4} (0.18) 5.5]
Related 3-digit 0.89 0.91 0.09
(0.11) (17.3} (0.11) [14.7] 0.87) [1.4]
Ln (# of SICs of target) 0.05 1.15 1.36
0.89) [0.9] (0.00) {13.7} (0.00) (31.2]
Acquisition of assets -1.20 -1.61 —0.49
(0.00) {—24.8] (0.00) [—30.7] 0.21) [~6.5}
Insider ownership (%) -1.25 —2.15 0.56
©.51) [-1.2] (0.32) [-1.5] (0.76) [0.7]
Outsiders on the board (%) 0.21 0.38 0.39
(0.83) [0.8] (0.76) (1.0 0.73) [1.5]
Market reacts positively 0.01 —0.47 —1.04
(0.98) [0.2] 0.3D (4.7 (0.04) [~21.1]
Pseudo R? 0.11 0.24 0.18
Regression p-value 0.01 0.00 0.00
Sample size 198 205 191

Model (1) analyzes the decision to use a first-tier rather than a second-tier investment bank. Model
(2) analyzes the decision to use first-tier rather than in-house investment banking services. Model
(3) analyzes the decision to use second-tier rather than in-house investment banking services.
Acquirors use advice from at least one first-tier investment bank for 106 acquisitions, from only
second-tier investment banks for 92 acquisitions, and do not use investment bank advice for 99
acquisitions. First-tier investment banks are First Boston, Goldman Sachs, Merrill Lynch, Morgan
Stanley, and Salomon Brothers. The explanatory variables are defined in Tables 2 and 3. Missing
observations on the “Ln (Previous acquisitions),” “Related 3-digit,” “Ln (¥ of SICs of target),”
“Insider ownership,” “Outsiders on the board,” and the “Market reacts positively” variables are
treated as in Tables 3 and 4. P-values are in parentheses. In square brackets, we provide an
indication of the economic significance of the independent variables (as defined in Tables 3
and 4).

than a second-tier investment bank of 6 percentage points. Contrary
to the transaction costs hypothesis, first-tier investment banks are less
likely to be involved in hostile transactions. We suspect that this result
is not demand driven but supply driven; that is, at least during part
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of our sample period, certain first-tier investment banks refused to
become involved in hostile deals.

There is no difference between first- and second-tier investment
banks along the other dimensions, such as the form of payment, the
number of industries in which the target operates, insider ownership,
and board composition. These findings suggest that transaction costs
are the only determinant of the first-tier/second-tier choice.

Shareholder Wealth Effects

4.1 Wealth gains to acquirors and targets

In this section, we compare in-house acquisitions with acquisitions
that use investment bank advice in terms of the acquisition announce-
ment returns. We examine the acquiror’s return, the target’s return and
the division of the gains between the target and the acquiror. There are
at least two reasons to expect differences in the returns for acquiring
firms. First, if managers want to make value-destroying acquisitions to
increase their private benefits, they may seek the fairness opinion of
an investment bank as protection against shareholder lawsuits. This
suggests lower acquiror returns when an investment bank is used. Sec-
ond, if investment banks are purely interested in fee income, and if
most investment bank contracts do not contain provisions to maximize
the acquiror’s gain [McLaughlin (1990, 1992)), transactions completed
with investment bank advice will result in lower acquiror returns and
higher target returns.

Table 6 lists the abnormal returns of targets and acquirors and the
total gains for all the transactions in the sample and for subsets of
takeovers and acquisitions of assets. Acquiror returns are computed
over the 2-day event window starting the day before the announce-
ment of the acquisition in the W§J. We use this narrow event window
for acquiror returns to maximize the signal-to-noise ratio. For target
firms, the length of the event window depends on the transaction type.
For acquisitions of assets and acquisitions of a partial ownership inter-
est, we use the 2-day event window. For takeovers, on the other hand,
we compute cumulative abnormal returns starting 10 days before the
first announcement and ending at the resolution date or the delist-
ing date, whichever occurs first. We use the wider event window to
capture both the preannouncement price run-up and the effect of in-
formation that becomes public after the initial announcement is made
[Jarrell and Poulsen (1989b)]. We also report total returns, computed
as the weighted average of the target and acquiror returns, using their
respective equity market values as weights.

Panel A of Table 6 lists the returns for the complete sample. Ac-
quiror returns for in-house transactions are equal to zero, whereas
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Table 6
Acquiror, target, and total gains in acquisitions over the 1981-1992 period for in-house
acquisitions and for acquisitions for which investment banking advice was used

Acquiror returns Target firms returns Total returns
(acquiror + target)

A: Full sample

CARs p-values N CARs p-values N CARs  p-values N

In-house sample —0.00 0.57 59 1499 0.01 60 2.29 0.04 39

Investment bank —1.25 0.00 109 20.58 0.00 120 379 0.00 73
sample

Difference 1.25 0.07 —5.59 0.24 —1.50 0.21

B: Takeovers

CARs p-values N CARs p-values N CARs  p-values N

In-house sample —1.32 0.01 28  35.48 0.00 25 4.77 0.01 18

Investment bank —1.36 0.00 84 2691 0.00 88 4.53 0.01 58
sample

Difference 0.04 0.97 —8.57 0.26 0.24 0.89

C: Acquisitions of assets
CARs p-values N CARs p-values N CARs  p-values N

In-house sample 1.29 0.01 25 0.61 0.25 27 1.27 0.04 16

Investment bank —0.83 0.05 19 2.92 0.01 21 0.05 0.97 11
sample

Difference 2.12 0.04 231 0.16 1.22 0.30

All returns are computed from market model residuals. The market model is estimated using
continuously compounded returns over the 200-day period ending 50 days before the initial
acquisition announcement. The CRSP value weighted market index is used as a market proxy.
Acquiror returns are computed over the (—1,0) announcement window. For takeovers, we
compute target returns starting 10 days before the initial announcement and ending at the
resolution of the takeover. For acquisitions of units and interests, target returns are computed for
the (-1, 0) announcement window. Total returns are computed as the value weighted average
return of targets and acquirors.

firms in the investment bank sample lose 1.25%, on average. The
difference between the two samples is significant at the 7% level. Tar-
get returns and total returns are both larger for the investment bank
sample, but not significantly so. These results may be partly due to
differences in the transaction types of the two samples. That is, the
in-house sample contains a larger fraction of acquisitions of units,
whereas the investment bank sample contains more takeovers. To
control for these differences, we analyze takeovers and acquisitions
of units separately in panels B and C.

Panel B of Table 6 contains the returns for takeovers. Acquiror
returns are basically equivalent for the two samples (—1.32% for the
in-house sample versus —1.36% for the investment bank sample), total
returns are also equivalent, and target returns are higher in the in-
house sample. However, none of the return differences between in-
house and investment bank transactions are significant.

The returns for acquisitions of units, displayed in panel C, show a
different picture. The acquirors in the in-house sample have positive
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and significant abnormal returns of 1.29%; in contrast the acquirors in
the investment bank sample have negative and significant returns of
~0.83%. The 2.12% difference in returns is significant at the 4% level.
Target returns and total returns are not significantly different between
the two samples.!”

To control for other factors that can affect acquiror abnormal re-
turns, we estimate a cross-sectional regression model of the acquiror
returns on the characteristics of the firm and the transaction. We in-
clude three dummy variables to measure the complexity of the trans-
action: “hostile acquisition,” “acquiror is not first bidder,” and “cash
payment” [Jarrell and Poulsen (1989a), Asquith, Bruner, and Mullins
(1987), Travlos (1987), Bradley, Desai, and Kim (1988)], two variables
measuring the governance structure of the bidding firm: the percent-
age of the shares owned by insiders and the percentage of outside
directors on the board [Lewellen, Loderer, and Rosenfeld (1985) and
Byrd and Hickman (1992)], the relative size of the acquisition [Jarrell
and Poulsen (1989a)], and a dummy for acquisitions of assets [Hite,
Owers, and Rogers (1987)]. We also include the acquiror’s prior acqui-
sition experience, a dummy if the target and the acquiror operate in
the same industry [Morck, Shleifer, and Vishny (1990)], and the num-
ber of industries in which the target firm operates. All these variables
have also been employed in our models of investment banking choice.
In addition, we include a dummy if the investment bank belongs to
the first-tier group.

The explanatory variable of interest for our test is an indicator vari-
able, set equal to one if the firm uses an investment bank and zero
otherwise. We also include an interaction term between the acquisi-
tions of assets dummy and the investment bank dummy to determine
whether asset acquisitions affect acquiror returns differently when an
investment bank is used. The results are reported in model (1) of Ta-
ble 7. The signs of the control variables are consistent with previous
research, although some of them lack significance at conventional lev-
els. More importantly, we find that the coefficient on the investment
bank dummy is not significantly different from zero; thus, whether or
not a firm uses an investment bank has no impact on returns. The
interaction between investment banks and assets indicates that the
returns to firms that acquire assets of other companies are 2.3% lower
when they use the advice of an investment bank, but this effect is
significant at the 13% level only. This result suggests that there is no
difference in returns between in-house and investment bank assisted

Hite, Owers, and Rogers (1987) report abnormal returns in corporate assets sales of 1.66% for
sellers (targets in our sample) and 0.83% for acquirors. Thus, the negative returns in the investment
bank sample are not consistent with their findings.
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Table 7
Cross-sectional regression of acquiring firm abnormal returns
Independent variable Model (1) Model (2)
All acquisitions Takeovers only
Intercept —0.018 (0.39) —0.034 (0.249)
Hostile acquisition —0.025 (0.01) —0.029 (0.09)
Acquiror is not first bidder 0.014 (0.15) —0.008 (0.51)
Cash payment 0.011 (0.10) 0.012 (0.17)
Ln (Previous acquisitions) -0.004 (0.37) —0.001 (0.91)
Related 3-digit 0.001 (0.30) —0.002 (0.88)
Ln (# SICs of target) —0.014 (0.04) —0.013 (0.20)
Insider ownership (%) 0.058 (0.10) 0.069 (0.17)
Outsiders on the board (%) 0.029 (0.11) 0.045 (0.10)
Relative size 0.005 (0.02) 0.009 (0.00)
Acquisition of assets 0.021 (0.07) —
Investment bank dummy 0.002 (0.82) 0.004 (0.78)
Interaction investment bank and assets ~ —0.023 (0.13) —
First-tier investment bank dummy 0.001 (0.87) —0.005 (0.66)
Adjusted R? 0.12 0.11
Regression p-value 0.00 0.02
Sample size 168 112

We estimate the following regression model:
Acquiror CAR = f(control variables, acquiror uses investment bank advice)

The “Hostile acquisition,” “Acquiror not first bidder,” “Cash payment,” “Ln (Previous acquisitions),”
“Related 3-digit,” “Ln (# SICs of targer),” “Insider ownership,” “Outsiders on the board,” and
“Acquisition of assets” variables are defined in Tables 2 and 3. “Relative size” is the transaction
size divided by the market value of the equity of the bidder. The “Investment bank dummy” is an
indicator variable equal to one if the acquiror uses investment banking advice, and zero otherwise.
The “Interaction investment bank and assets” indicator variable is one if the acquiror purchases
units or assets of a firm and uses investment banking advice, and zero otherwise. The “First-tier
investment bank dummy” is one if at least one of the investment banks advising the bidder is First
Boston, Goldman Sachs, Merril Lynch, Morgan Stanley, or Salomon Brothers, and zero otherwise.
For the “Ln (Previous acquisitions),” “Related 3-digit,” “Ln (# SICs of target),” “Insider ownership,”
and “Outsiders on the board” variables, we include dummy variables that are one if information
on these variables is missing, and zero otherwise. The coefficients on these dummy variables are
not reported in the table. P-values are in parentheses.

transactions, after controlling for the effect of the determinants of in-
vestment banking choice. Model (2) of Table 7 presents our results for
takeovers only. They are similar to those of model (1); that is, returns
are not affected by the decision to use investment bank advice.'8

We also estimate regression models for target and total abnormal
returns (not reported). In none of the models is the in-house dummy
or the assets/in-house interaction dummy significant. As expected, we
find that target and total returns are smaller for acquisitions of assets
than for complete takeovers.

18 For takeovers we also examine whether the use of investment bank advice affects the premium
paid by acquirors for targets, but we find no significant effect.
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4.2 Stock price run-up before the acquisition announcement
The 1980s have been characterized by numerous insider trading cases
in which investment bankers used private information about forth-
coming acquisitions to earn abnormal profits, possibly at the expense
of acquirors. To determine whether in-house transactions are associ-
ated with less leakage of private information than investment bank
assisted transactions, we examine the target firm stock price run-up
over several intervals before the takeover announcement [see Jarrell
and Poulsen (1989b)]. We exclude transactions where the acquiror in
our sample is not the first bidder, because we want to test for infor-
mation leakage due to the use of investment banks, and we do not
know whether the first (but unsuccessful) bidder used an investment
bank.

We do not find a larger stock price run-up in investment bank
assisted transactions. For example, the run-up over the 10-day period
starting 11 days before the takeover announcement is 7.3% for the
in-house sample (20 transactions) and 6.4% for the investment bank
sample (76 transactions).

Conclusion

In an attempt to better understand the role of investment banks in
acquisitions, we examine 99 transactions, completed over the period
1981 to 1992, in which the acquiror does not use investment banking
services, and compare them to 198 transactions in which the acquiror
uses an investment bank. We find that transaction costs and, in part,
contracting costs and information asymmetries are related to the in-
vestment banking choice. Firms choose investment banks when the
acquisition is more complex, when they have less prior acquisition
experience, and when the acquisition involves the takeover of an-
other company. For complete takeovers, we also find that investment
banks are used more frequently when the acquiring firm has low
insider ownership. In addition, acquirors are more likely to hire an
investment bank when the targets operate in several industries.

The returns earned by the acquirors in our sample do not depend
on whether an investment bank is used, after controlling for the de-
terminants of investment banking choice. There is also no difference
in the preannouncement run-up in the stock price of target firms be-
tween in-house and investment bank assisted transactions.

As with all empirical work, some caveats are in order. First, it is not
certain that the factors affecting investment banking choice are exoge-
nous. For example, it is possible that investment banks influence the
form of payment or the decision to pursue the acquisition. Second,
in some tests we only use a subset of our sample because data on
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some of our proxies are not available. Therefore, we cannot be cer-
tain whether the effects uncovered for parts of the sample also hold
for the sample as a whole. Third, as mentioned previously, we only
investigate the largest acquisitions per year, and our results may not
apply to smaller transactions. Nevertheless, at the very least, a con-
tribution of this article is that it highlights relations between several
factors and investment bank choice and that we propose a framework
for analyzing this decision. Additional work on the specific functions
performed by investment banks during the acquisition process, and
on the impact they have on the acquiror’s decision process, is required
to further advance our understanding of the role they play.
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