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benign, 212–238, 243, 245
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long-termism. See Long-Termism
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Funding, Post-IPO
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184–185, 189
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control premia. See Control Premia
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188, 241

tradeoff, controlling shareholder. See
Controlling Shareholders

tradeoff, dual-class stock, 188, 238–245, 249, 299,
304, 340, 385

alignment-commitment theorem, 238, 242
constraints, relevance of, 247, 306, 414
controller identity, 254
firm valuation studies, 250, 276
firm-specificity, 244, 245, 251, 253, 255–256,

276, 355, 356, 358, 359, 368
operating performance studies, 292
principal-agency costs theorem, 239, 242
takeover defence/agency costs and optimal

insider control hypotheses, 240, 242
time dimension, 243, 362, 368

voting premia, relation to. See Voting Premia
Controlling Shareholders

agency costs, reduction of, 174
controller benefits, 168–172
controversies, 169–172
definition for purposes of this book, 10
definition, Listing Rules, 166, 192, 320

distrust of. See Controlling Shareholders: con-
troller benefits

dual-class firms, average equity ownership in, 27,
28, 380, 381, 382

dual-class firms, corporate controlled, 253
dual-class firms, prevalence in, 8, 28
dual-class stock prohibition, as the provenance

of the, 166–168
dual-class stock, fostered by, 213
dual-class stock, loss of equity constraint with,

32, 184–185, 238, 327, 333, 334, 336, 338
empirical evidence, 176–184

endogeneity, 182, 184
inconclusiveness of, 180–184

equity constraint, one share one vote, 32, 174,
184, 327

highest use value, 169
identity, importance of, 181, 232
independent directors. See Independent

Directors
long-termism, and. See Long-Termism
management, involvement in, 270
permissibility on premium tier, 32, 167
private benefits of control. See Controlling

Shareholders: controller benefits
restrictions under the Listing Rules, 167
risk-taking, and. See Risk-Taking
substantial shareholder, Listing Rules definition

of, 319
takeover prices. See Takeover Prices
tradeoff, 175–176
types, 11, 253

Corporate Governance Code
box-ticking, 324, 361
comply-or-explain, 25, 324
directors, annual re-election of, 25
dual-class firms, reduced effectiveness in, 235,

324, 345
independent directors, 121, 235, 324, 396

independence, determination of, 323, 396
premium tier, application to, 49

Costs of Capital
controller constraints, effect of. See Constraints,

Controller
debt, effect of, 334
expropriation, effect of, 332
inferior-voting shares, discounting of, 9, See also

Empirical Evidence, Dual-Class Firm
Performance: firm valuation studies

consequences, 302–303, 311, 343
reducing. See Constraints, Controller
technology companies. See Technology

Companies
Countrywide
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standard tier, demotion of non-voting stock

to, 79
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Debenhams, 215
Debt
consequences of, 36
costs of capital, effect on. See Costs of Capital
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in, 110
private equity. See Private Equity
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constraint, as a controller, 334–335

debt covenants, 334
DeepMind, 42, 215
Deliveroo, 24, 57–61, 63, 68, 388, 414
dual-class stock structure, 57, 65
index exclusion, 115
standard tier, listing on, 51, 54, 57
sunset clauses

director-linked, 57
interplay with mandatory offer rules, 410
management-linked, 57
time-dependent, 57, 59, 363
transfer-driven, 57, 371

takeover offer, pricing of share classes upon a,
317, 409

tech credentials, 354
Delphi Technologies, 52
Democracy, Shareholder, 143–150
fairness, equality and justice and, 143, 148

pass-along, puniness and crudeness argu-
ments, 148

one person one vote, 144
political voting analogy, 143–148
residual claimants, shareholders as, 143

Derivative Claims, 313, 349, 385
impediments, 313, 385

Director-Linked Sunset Clauses. See Sunset
Clauses

Directors
appointment and dismissal of directors in UK

companies, 24–26, 120, 197, 200, 325,
396, 398

appointment and dismissal of directors in
US companies, 24

board appointment rights as a control-
enhancing mechanism. See Control-
Enhancing Mechanisms

business judgment rule, US, 206, 295
disclosure of interests in shares, 405
dual-class stock
CA 2006 s. 168, comity with, 72

duties. See Constraints, Controller
derivative claims. See Derivative Claims

independent directors. See Independent
Directors

judicial deference, UK, 207, 314
Disclosure Guidance and Transparency

Sourcebook, The FCA Handbook’s,
135, 406

Disclosure, Enhanced. See Sunrise Clauses
Disney

Twenty-First Century Fox, acquisition of,
125, 207

Dispersed Ownership
blockholders, influence of, 147, 166
collective action issues, 166, 173, 222, 330
dual-class stock, dispersed ownership of, 8–9, 253
free-riding, 173, 222, 314
ownership and control, separation of, 147, 152,

173, 184
rational apathy, 147, 173
risk-taking, and. See Risk-Taking
UK listed companies, prevalence among, 20,

81, 165
US listed companies, prevalence among, 20, 81

Diversification
Big Tech, 215
controlling shareholder one share one vote

firms, 214
dual-class firms, 214
empirical evidence, 215

founders, by, 3, 16, 38, 119, 215
empirical evidence, 282, 288

Dodge Brothers, 83
DoorDash, 59
Dublin

dual-class stock, admissibility of, 113
loyalty shares. See Loyalty Shares

Easyjet
controlling shareholder firm, as a, 167

EDF, 317
EDS. See General Motors
Efficiency of Markets, 265

doubts, 184, 228, 265, 333
efficient capital markets hypothesis, 265

Eligibility Requirements, Dual-Class Stock,
353–361
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Empirical Evidence, Dual-Class Firm
Performance

buy-and-hold stock return studies, 279–285, 296
endogeneity, 285

controller, importance of types of, 252–256, 270,
273, 276, 285, 287, 294

family-ownership. See Family-Ownership
diversity of firms, importance of, 252, 273, 276,

292, 294, 298, 299
firm age, 259, 274, 289, 294, 298
growth-phase, 273, 276, 282, 285, 288, 290, 291,

293, 384
event-based studies, 256–265, 296, 327, 413
endogeneity, 262

firm valuation studies, 265–279, 296
discounts, consequences of. See Costs of

Capital
discounts, possible reasons for, 280, 282, 283,

284, 294, 297–300
discounts, unjustified, 251, 297, 298, 299, 311
endogeneity, 276, 365
Tobin’s Q. See Tobin’s Q
tradeoff, dual-class stock. See Controller

Benefits: tradeoff, dual-class stock
jurisdiction, importance of, 271
market perception, effect of, 285. See also

Tobin’s Q
matching, firm, 255
operating performance studies, 285–295, 296
endogeneity, 288, 293

time period, importance of study, 264, 269, 271,
282, 285

Endava, 21, 52
Endowment Effect

management entrenchment, leading to, 198
meaning, 204
non-pecuniary controller benefit, as a, 204

ENRC, 123, 172
controversies, 169–170, 321, 322
relationship agreement, founders’, 123

Entire Fairness Standard, US
related-party transactions. See Related-Party

Transactions: Delaware
two-step reorganisations, 212

Equity Funding, Post-IPO
dual-class stock, benefits of, 224–226
acquisitions, as consideration for, 74, 85, 225

national security issues, dual-class stock as
a solution to, 225

R&D. See R&D
Equity Markets

constraint, as a controller, 332–334
expropriation, reaction to. See Costs of Capital

Euronext, 112

dual-class stock, rules on. See Amsterdam,
Brussels, Dublin, Lisbon, Oslo and France

Evans Cycles. See Fraser Group
Event-Driven Sunset Clauses. See Sunset Clauses
Executive Remuneration
Aviva. See Aviva
bonding hypothesis. See Bonding Hypothesis
BP. See BP
controversies, 195
disclosure

UK, 194
US, 194

dual-class stock, high executive remuneration
and, 193–195, 403

dual-class stock, moderation of management
remuneration with, 218

empirical evidence, dual-class firms and,
194, 404

Fraser Group. See Fraser Group
Google. See Google
outrage constraints, 194, 402
Persimmon. See Persimmon
Royal Dutch Shell. See Royal Dutch Shell
say-on-pay

UK, 193, 402, 403
US, 193

Trinity Mirror. See Trinity Mirror
Exillon Energy
controversies, 171, 321

Facebook, 17
acquisitions, 215
controversies, 159
founder, importance of, 220
founder’s equity, 383
human capital, investment in, 219
Instagram, acquisition of, 215, 221, 224
long-termism, 227
non-voting stock, proposed, 348, 351
returns, 304
sunset clauses

death and incapacity, 375
transfer-driven, 369

Family-Ownership
dual-class firm performance, effect on, 270, 272
dual-class firms, prevalence in, 253, 270
empirical evidence, 179, 272, 291, 293
founders, waning skills of, 198, 232
gravity of generations. See Family-Ownership:

heirs
heirs, 199, 232, 254, 294, 371

empirical evidence, 199, 273, 294
reputation, importance of, 337

Farfetch, 21, 52
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FCA
Main Market, as regulator of the, 22
mission, 28
Official List, 22, 72, 347

Ferrexpo, 32, 172
controversies, 171, 321

Fiat Group, 112
Fiduciary Duties
directors. See Constraints, Controller
shareholders

Delaware, 326, 350
UK, discussion regarding, 351
UK, lack of in, 326, 351

Findel. See Fraser Group
First Data, 17
Fitbit, 215
Ford Motor Company, 17, 84, 100
Founder Skills
dual-class firms, importance in, 254
idiosyncratic vision, 221, 255
IPO, importance of founder talent at, 217, 368
waning. See Family-Ownership

Founder-Ownership. See Family-Ownership
Founders
dual-class firms, average equity ownership in.

See Controlling Shareholders
France
dual-class stock, limitations on the use of, 110
loyalty shares. See Loyalty Shares

Fraser Group, 32, 175
acquisitions, 215
Agent Provocateur, 215
controlling shareholder firm, as a, 167
controversies, 171, 321
Debenhams, interest in, 215
diversification, 215
Evans Cycles, 215
executive remuneration, 195
Findel, 215
French Connection, 215
Game Digital, 215
House of Fraser, 15, 74, 75, 215
Kensington Health Clubs, 215
Sofa.com, 215

FRC
Corporate Governance Code. See Corporate

Governance Code
Free-Float. See LSE
French Connection. See Fraser Group
Fresnillo, 32, 172
controlling shareholder firm, as a, 167

FTSE. See Indices
Future Enterprises, 107

Game Digital. See Fraser Group
GAN, 52
General Motors, 100, 114

EDS, acquisition with dual-class stock of, 85, 225
General Universal Stores, 74
Germany

dual-class stock, prohibition of, 110
Google

acquisitions, 215
Alphabet as new holding company, 16
capital structure, 16, 17, 388
non-voting stock, 16, 331, 348, 351

controversies, 159
executive remuneration, 195
founders, importance of, 59, 221
founders, resignations of, 199, 221, 376
founders’ equity, 383
human capital, investment in, 219
IPO, 16
long-termism, 227
returns, 303
sunset clauses
death and incapacity, 375
ownership-linked, 378, 381
transfer-driven, 369, 370, 371

voting premia. See Voting Premia
Gravity of Generations. See Family-Ownership
Great Universal Stores, 78
Groupon, 17, 42

management entrenchment, 201
one share one vote, unification into, 17
sunset clause, time-dependent, 367

Gujarat NRE Coke, 107

Hansa, 52, 387
standard tier, demotion of non-voting stock

to, 79
voting premia. See Voting Premia

Helene Curtis
sunset clause, time-dependent, 363

Hikma Pharmaceuticals, 175
Hill Review. See UK Listing Review
Hollinger International

controversies, 191
Hong Kong

competition from other exchanges, 91, 118
dual-class controllers, suitability of, 95, 357
dual-class issuers, 93
eligibility and suitability, 95, 354
market capitalisation requirements, 93, 355

dual-class stock
admissibility, 15, 53, 93
former prohibition, 91
history, 91

Index 447

www.cambridge.org/9781108970624
www.cambridge.org


Cambridge University Press & Assessment
978-1-108-97062-4 — Founders without Limits
Dual-Class Stock and the Premium Tier of the London Stock Exchange
Bobby V. Reddy
Index
More Information

www.cambridge.org© in this web service Cambridge University Press & Assessment

Hong Kong (cont.)
legislative permissibility, 91
listings, 95, 415
voting ratios. See Voting Ratios

enhanced-voting shares, restriction on listing
of, 387

new issuers, restricting dual-class stock to, 93
SFC, 92
sunrise clauses. See Sunrise Clauses
sunset clauses. See Sunset Clauses

Hostile Takeovers
China, prevalence in, 104
Tokyo, prevalence in, 101
UK, prevalence in, 73
US, prevalence in, 85

House of Fraser. See Fraser Group
Hut Group, The, 54–67, 68, 149

index exclusion, 55, 115
premium tier, refusal of admission to, 54, 79
special share, 54, 363, 371
standard tier, listing on, 53, 54
sunset clauses
time-dependent, 55, 59, 363
transfer-driven, 371

tech credentials, 354

IHS Markit, 52
Independent Directors

appointments in UK companies. See Directors:
appointment and dismissal of directors in
UK companies, and Listing Rules: inde-
pendent director appointments

controlling shareholder firms
empirical evidence, 395
ineffectiveness, 200, 395
NYSE requirements, 397
role, 395

Corporate Governance Code requirements. See
Corporate Governance Code

flaws, 325
inferior-shareholder protection, as an. See

Sunrise Clauses
Listing Rules requirements. See Listing Rules
roles, 200

India
dual-class controllers
net wealth thresholds, 108, 357, 382
suitability, 108, 357, 382

dual-class issuers
conditions attached, 108–109
eligibility and suitability, 108, 354

dual-class stock
admissibility, 15, 53, 108
history, 107–108

legislative permissibility, 107
voting ratios. See Voting Ratios

enhanced-voting shares, nature of listing of, 387
new issuers, restricting dual-class stock to, 108, 412
sunrise clauses. See Sunrise Clauses
sunset clauses. See Sunset Clauses

Indices
benefits of inclusion, 50–51
dual-class stock, consequences of exclusion of,

115–116
FTSE, 7, 50, 114

dual-class stock, limitations on, 89, 114
free-float, 402
standard tier issuers, exclusion of, 50, 55

index trackers, 7, 50, 343, 360
MSCI, approach to dual-class stock on, 89
S&P, prohibition of dual-class stock on, 89, 114
voting premia, effect on. See Voting Premia

Industrial Rayon Corporation, 83
Inefficient Decision-Making
conglomerates, formation of. See

Conglomerates
dual-class firms, in, 195–197
empirical evidence, dual-class firms and, 196
non-pecuniary controller benefits, as a result of.

See Non-Pecuniary Controller Benefits
one share one vote firms, in, 202
tunnelling, relationship with, 196
UK Listing Review, concerns under. See UK

Listing Review
Inpex Corporation
golden share. See Tokyo

Instagram. See Facebook
Institutional Investors
dual-class stock, antagonism to, 75, 89, 160, 305
dual-class stock, prevalence of investment in,

160, 284
long-termism, and. See Long-Termism
prevalence. See LSE and NYSE
regulations, influence on, 76, 77
rise. See LSE

International Game Technology, 52
International Silver Company, 83
IPO
dual-class stock, consequences of, 27, 38
equity financing, as a source of, 35–36
foreign exchanges, listings by UK companies on,

52–54
one share one vote, consequences of, 26–27, 37–38
retail investors, 45
tech company listings, decline of UK, 33–35
UK decline, 33, 34
vanguard companies, importance of, 303

Ireland. See Dublin

448 Index

www.cambridge.org/9781108970624
www.cambridge.org


Cambridge University Press & Assessment
978-1-108-97062-4 — Founders without Limits
Dual-Class Stock and the Premium Tier of the London Stock Exchange
Bobby V. Reddy
Index
More Information

www.cambridge.org© in this web service Cambridge University Press & Assessment

Italy
dual-class stock

admissibility, 111
limitations on use, 111
voting ratios. See Voting Ratios

ITV, 15

Jain Irrigation Systems, 107
Japan. See Tokyo
Jenkins Committee, The, 76
Jensen, Michael
Jensen and Meckling, 153, 173, 178, 334

Just Eat, 48

KAZ Minerals, 175
Kensington Health Clubs. See Fraser Group

Lemons, Market for, 302, 305
Lever Brothers, 136
Levi Strauss, 247
LinkedIn, 17
takeover, 207

Lisbon
dual-class stock, limitations on the use of, 113
loyalty shares. See Loyalty Shares

Listing Rules
enforcement, 320, 346
independent director appointments, 200, 325,

396, 403
Premium Listing Principles, 22, 79, 121, 406
related-party transactions. See Related-Party

Transactions
relationship agreements. See Relationship

Agreements
sovereign-controlled companies, exemptions

for, 172, 320, 346, 401, 413
sponsor, firm, 319, 347, 401
substantial transactions (Chapter 10), 63, 64, 140,

196, 391
Litigation Culture
controller benefits, as a deterrent to the extrac-

tion of pernicious, 315, 348, 350, 401
UK, 315
US, 315, 344, 348, 349

Litigation Rules
class actions, 316, 349

group litigation orders, UK, 350
contingency-fee arrangements, 349
loser pays, UK, 314, 349

LivaNova, 52
Long-Termism, 172
bonding hypothesis, and, 219
controlling shareholders, facilitated by, 229

empirical evidence, 232

dual-class firms
empirical evidence, 231

dual-class stock IPO, as a reason for, 227
dual-class stock, facilitated by, 226–234
human capital investment by employees, lead-

ing to. See Bonding Hypothesis
institutional investors, and, 228
Kay Review, 229
management and employees, benefits to. See

Bonding Hypothesis
management entrenchment, facilitated by, 229
market for corporate control, facilitated by

absence of, 229
product-cycles, 227, 252, 255
R&D. See R&D
short-term signals, benefits of, 229, 233
skin-in-the-game, importance of. See Sunset

Clauses: ownership-linked
stakeholder relationships, benefits to. See

Bonding Hypothesis
technology companies, benefits for. See

Technology Companies
UK Listing Review and limitations on. See UK

Listing Review
Loyalty Shares

Amsterdam, 112
Brussels, 113, 137
control-enhancing mechanism, as a, 137–140
director-linked sunset clauses, and. See Sunset

Clauses
downsides, 139, 388
Dublin, 113
France, 111, 137
Italy, 111, 137
NYSE, 88, 137
Oslo, 112
political voting, analogy to, 146
Portugal, 113
premium tier, admissibility on, 137
Spain, 112, 137
Sweden, 112

LSE
competition from local exchanges, 114
dual-class stock
decline, 75–78
formal prohibition on premium tier. See

Premium Tier
former prevalence, 73
informal prohibition, 77

free-float, 48, 73, 84, 167, 172, 328, 331, 347, 413
FTSE. See Indices: FTSE

high-growth segment, 47–48
hostile takeovers. See Hostile Takeovers
institutional investors, prevalence of, 81, 301, 341
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LSE (cont.)
institutional investors, rise of, 75
Main Market, 21
non-voting stock, prohibition on premium tier

of. See Premium Tier
NYSE, comparison to, 81
premium tier. See Premium Tier
standard tier. See Standard Tier

Lyft, 18
sunset clauses
death and incapacity, 375
transfer-driven, 369, 370, 371

M&A
dual-class stock, acquisition consideration

including. See Equity Funding, Post-IPO
dual-class stock, blocking of takeovers

through, 45
public policy and national security, 42, 225
public-to-private, 44
strategic acquisitions, 41
UK, activity in, 42

Majority of the Minority Provisions. See Sunrise
Clauses

Management Entrenchment
controlling shareholder firms, in one share one

vote, 198
controversies, 198, 201
dual-class firms, in, 197–201
endowment effect. See Endowment

Effect
impact over time, changing, 198
long-termism, and. See Long-Termism
non-pecuniary controller benefits, relationship

to, 201
risk-taking, and. See Risk-Taking
tunnelling, relationship to, 201
UK Listing Review, limitations under, 198

Management-Linked Sunset Clauses. See Sunset
Clauses

Manchester United, 52
NYSE, listing on, 96, 118

Mandatory Offers
EU, 205, 319, 407, 409
redemptions or buybacks or enfranchisement of

shares, triggered by, 410
sunset clauses, triggered through operation of,

410–411
UK. See Takeover Code

Market Abuse Regulation, 135, 406
Market for Corporate Control

dual-class firms, lacking in, 207, 332
long-termism, and. See Long-Termism
meaning, 206

product markets and, 335
UK Listing Review and. See UK Listing Review

Market Forces, 148
Marks & Spencer, 15, 75
Mastercard, 227
Matomy, 48
MaxLinear
sunset clause, time-dependent, 367

Meckling, William
Jensen and Meckling. See Jensen, Michael

Meituan-Dianping, 95, 415
Mimecast, 52
Minimum Voting Requirements, Inferior-Voting

Shareholder. See Sunrise Clauses
Moelis & Co.
sunset clause, event-driven, 386

NASD. See NASDAQ
NASDAQ, 88
dual-class stock, permissibility of, 86

National Security and Investment Bill, 225
Nest Labs, 215
Netherlands, The. See Amsterdam
New York Times, The, 17
News Corp., 199
management entrenchment, 201
Murdochs, 199, 201

Nike, 17
Non-Pecuniary Controller Benefits, 201–203
conglomerates, formation of. See

Conglomerates
constraint, as a controller, 336
endowment effect. See Endowment Effect
inefficient decision-making, leading to, 196,

202

management entrenchment, leading to. See
Management Entrenchment

market forces, constrained through, 202
takeover probability, effect on. See Takeover

Probability
Norway. See Oslo
NYSE
competition from other exchanges, 85
dual-class stock

current treatment, 88
formal prohibition, 84
informal prohibition, 84
moratorium, 85
recapitalisation into, scope for. See
Recapitalisations

relaxation of prohibition, 86–88
hostile takeovers. See Hostile Takeovers
independent directors. See Independent

Directors
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institutional investors, prevalence of, 81, 86, 269
LSE, comparison to, 81

NYSE America. See AMEX

Ocado, 33
tech credentials, 354

Oculus VR, 215
Okta
sunset clause, transfer-driven, 373

One Person One Vote, 82
One Share One Vote
Delaware default, 83
equality, based on, 71
UK default position, 72
unifications into, 75

empirical evidence. See Empirical Evidence,
Dual-Class Firm Performance: event-based
studies

Orchard Therapeutics, 52
Oslo
dual-class stock, limitations on the use of, 112,

113

loyalty shares. See Loyalty Shares
Ownership-Linked Sunset Clauses. See Sunset

Clauses
Oxford Immunotec Global, 52

Passive Investors. See Indices: index trackers
Persimmon
executive remuneration, 195, 403

Pinterest, 18
sunset clause, transfer-driven, 372

Portugal. See Lisbon
Preference Shares
control-enhancing mechanism, as a, 136–137
dual-class stock, circumvention of a prohibition

of, 102
voting/cash-flow divergence, as a means to, 136

Premium Tier
admission requirements, 48
continuing requirements, 49
controlling shareholders, permissibility of, 32
creation, 79
dual-class stock, prohibition of, 79–80
non-voting stock, prohibition of, 52, 79
Premium Listing Principles. See Listing Rules
significance, 46–54

Pricing-In. See Empirical Evidence, Dual-Class
Firm Performance: firm valuation studies:
discounts

Private Benefits of Control. SeeController Benefits
Private Companies
offers to the public, restrictions on, 45
relevance in the context of dual-class stock, 6

Private Equity
buyouts, 40
debt, incurrence of, 36, 40
exit, 41, 44
minority investments, 40

Product Markets
constraint, as a controller, 335
empirical evidence, 336

dispersed ownership firm management, as
a constraint on, 335

market for corporate control, and the. See
Market for Corporate Control

Project Choice
dual-class stock, enabling efficient project

choice through, 223–224, 252
technology companies, enabling project choice

in, 224
Prudent-Mean Voting, 145

UK, 71
US, 82

Psychological Constraints, 336–337
family firms, importance in. See Family-

Ownership
outrage constraints, 337, 402

Public Companies
offers to the public, 6
public-to-private. See M&A
relevance in the context of dual-class stock,

2, 6–8
Pure Storage

sunset clause, ownership-linked, 381
Purpose of the Firm. See Theory, Corporate
Pyramid Structures. See Control-Enhancing

Mechanisms

R&D
dual-class firms
empirical evidence, 231

dual-class stock, facilitated by, 224
economy, importance for, 35
empirical evidence, 232, 289, 293
equity funding, importance of, 36
long-termism, and, 227
technology companies, importance to,

203

Rank, 15, 75
Recapitalisations

articles of association, amendment to. See
Articles of Association

class rights. See Class Rights
constraint, UK regulations as a controller. See

Constraints, Controller
dual-class stock, into, 87, 327–332
criticism, 413
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Recapitalisations (cont.)
empirical evidence. See Empirical Evidence,

Dual-Class Firm Performance: event-based
studies

flaws, regulatory, 332, 413
NYSE rules, scope under, 88, 327, 330

requirements, Delaware, 330
requirements, UK, 328–332
schemes of arrangement. See Schemes of

Arrangement
Regeneron Pharmaceuticals, 304
Regus, 175

controlling shareholder firm, as a, 167
Related-Party Transactions

beneficial related-party transactions
dual-class stock, and, 213
sovereign-controlled companies, 213

controller constraint, regulations as a. See
Constraints, Controller

controversies, 169–172, 191–192, 321, 400
Delaware, 49, 192, 295, 350, 352
DTRs, 320
enhanced provisions. See Sunrise Clauses
flaws, regulatory, 321, 400
IAS rules, 320, 321
premium tier, 49, 192, 319–323, 351, 399
class tests, 319
thresholds, 319

pyramidal stuctures, creation of, 125
relationship agreements, impact of. See

Relationship Agreements
sovereign-controlled companies, exemptions

for. See Listing Rules
Relationship Agreements, 49, 192, 322–323,

346

ENRC. See ENRC
flaws, 322
provisions, required, 322
related-party transactions, impact on, 192,

320, 322
Rolls-Royce. See Rolls-Royce
unfair prejudice, and. See Unfair Prejudice

Rightmove, 33
RingCentral

sunset clause, transfer-driven, 373
Risk-Taking, 235–238

controlling shareholders, and, 236
empirical evidence, 237

dispersed ownership, blunted with, 235, 236
dual-class stock, facilitated by, 237
empirical evidence, 237

management entrenchment, and, 235
skin-in-the-game, importance of. See Sunset

Clauses: ownership-linked

technology companies, importance for, 235, 237
UK Listing Review, limitations under. See UK

Listing Review
Rolls-Royce
ValueAct, relationship agreement with, 123

Royal Dutch Shell
executive remuneration, 195, 402

Rule-Making
legislative approach, 345
mandatory approach, 341
permissive approach, 342

problems with, 342
presumptive approach, 71, 341
regulatory approach, 345, 415
soft-law approach, 345

Saga
controlling shareholder firm, as a, 167

Schemes of Arrangement
recapitalisations into dual-class stock, 329
takeover context, 26, 205

Schroders, 52, 78, 387
standard tier, demotion of non-voting stock

to, 79
voting premia. See Voting Premia

Sears Holdings, J., 73, 74
SEC
Rule 19c-4, 87
uniform voting standard, 87–88

Shake Shack, 247
Shanghai
competition from other exchanges, 104
dual-class controllers, suitability of, 357
dual-class issuers

conditions attached, 105
eligibility and suitability, 105, 353
market capitalisation requirements, 105,
355

dual-class stock
admissibility, 15, 53, 104
legislative permissibility, 104
listings, 106
voting ratios. See Voting Ratios

enhanced-voting shares, restriction on listing
of, 387

hostile takeovers. See Hostile Takeovers
new issuers, restricting dual-class stock to,

105, 412
STI Board, creation of, 104, 353
sunrise clauses. See Sunrise Clauses
sunset clauses. See Sunset Clauses

Shareholder Primacy. See Theory, Corporate:
purpose of the firm

Shell, 15
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Singapore
competition from other exchanges, 96, 118
dual-class controllers, suitability of, 98, 357
dual-class issuers

conditions attached, 97–98
eligibility and suitability, 98, 355

dual-class stock
admissibility, 15, 53, 97
history, 96
legislative permissibility, 96
voting ratios. See Voting Ratios

enhanced-voting shares, restriction on listing
of, 387

new issuers, restricting dual-class stock to, 97, 412
sunrise clauses. See Sunrise Clauses
sunset clauses. See Sunset Clauses

Skin-In-The-Game. See Sunset Clauses: owner-
ship-linked

Sky, 125
Slack, 18
Snap, 17, 42, 103
capital structure

multiple share classes, 17, 389
founders, importance of, 220
long-termism, 227
sunset clauses

death and incapacity, 375
transfer-driven, 369, 370, 371

Sofa.com. See Fraser Group
Softbank, 40, 44
Spain
dual-class stock, limitations on the use of, 112
loyalty shares. See Loyalty Shares

Sports Direct. See Fraser Group
Square, 17
sunset clause, transfer-driven, 373

Stakeholder Pluralism. See Theory, Corporate:
purpose of the firm

Stampede Capital, 107
Standard Tier
dual-class issuers, 51, 54–67
indices, exclusion from, 50, 55
issuers, consequences for, 48–51, 60
premium tier, differences from, 49

State Street, 90
Strength of Laws
UK, 190, 251
US, 190, 251, 295

Sunrise Clauses
coat-tail provisions. See Coat-Tail Provisions
definition, 362, 389
disclosure, enhanced, 274, 405–406

empirical evidence, 405
Hong Kong requirements, 94, 405

Shanghai requirements, 106, 405
Singapore requirements, 98, 405
Tokyo requirements, 102
UK Proposals, 348, 360, 406

enhanced-voting shares, restrictions on further
issuances of, 394

Hong Kong requirements, 394
Tokyo requirements, 394
UK Proposals, 395

independent director appointment rights,
395–399

AMEX, erstwhile requirements of, 397
Hong Kong requirements, 94, 397
India requirements, 109, 397
Israel, 397
Italy, 397
related-party transaction regulations, and,

401

Shanghai requirements, 106, 397
Singapore requirements, 98, 397
UK Proposals, 398–399

inferior-voting shareholder voting disclosure,
401–404

UK Proposals, 402
majority of the minority provisions, 389–393
Canada, prevalence in, 389
Europe, 390
Hong Kong requirements, 94, 389
India requirements, 109, 389
Shanghai requirements, 106, 389
Singapore requirements, 98, 389
UK Proposals, 390–393

minimum voting requirements, inferior-voting
shareholder

Hong Kong requirements, 94, 393, 401
India requirements, 108, 393
Shanghai requirements, 105, 393, 401
Singapore requirements, 97, 393, 401

proposed resolutions, inferior-voting share-
holder, 404–405

Hong Kong requirements, 404
Shanghai requirements, 404
Singapore requirements, 404
UK Proposals, 404

related-party transaction provisions, enhanced,
399–401, See also Related-Party
Transactions

independent director appointment rights,
and, 401

India requirements, 109
sovereign-controlled companies, 401
Tokyo requirements, 102
UK Proposals, 400

say-on-pay, 403
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Sunrise Clauses (cont.)
shareholders’ meetings, calling
Hong Kong requirements, 94
Shanghai requirements, 106
Singapore requirements, 98

Sunset Clauses
breakthrough provisions
EU, 103
meaning, 103
ownership-linked sunset clauses, and. See

Sunset Clauses: ownership-linked
Tokyo requirements, 103–104, 382, 415

consequences, 387–389
death and incapacity. See Sunset Clauses: dir-

ector-linked
definition, 362
director-linked, 374–376
death and incapacity
Deliveroo. See Deliveroo
directors’ duties, and, 376
Facebook. See Facebook
Google. See Google
Hong Kong requirements, 93, 357, 375
loyalty shares, and, 388
Lyft. See Lyft
management-linked. See Sunset Clauses:

management-linked
multi-class share structures, limiting, 388
rationale, 374
Shanghai requirements, 105, 357, 375
Singapore requirements, 97, 357, 375
Snap. See Snap
Tokyo requirements, 102, 357, 375
UK Listing Review. See UK Listing Review
UK Proposals, 374, 376
US prevalence, 375

event-driven, 283, 384–386
criminal offences, 386

Moelis & Co. See Moelis & Co.
extraneous events, 385

shortcomings, 385
fiduciary duty, breach of, 385

shortcomings, 385, 386
firm performance, 384

shortcomings, 384
growth-phase, 384

shortcomings, 384
insolvency, 384

shortcomings, 385
regulatory rules, breach of, 386

shortcomings, 386
Tokyo requirements, 102

management-linked, 375–376
Canada, prevalence in, 375

Deliveroo. See Deliveroo
India requirements, 109, 357, 375
rationale, 375
shortcomings, 375
Tokyo requirements, 357, 375
US, prevalence in, 375

mandatory offers, triggering. See Mandatory
Offers

ownership-linked, 300, 377–383, 394
breakthrough provisions, and, 377
Google. See Google
Hong Kong requirements, 94, 380, 381
ownership threshold, determining,
380–382

rationale, 377
Shanghai requirements, 105, 380
skin-in-the-game, importance of, 234, 237,
377, 380

Snap, 380
Tokyo requirements, 102, 103–104. See also
Sunset Clauses: breakthrough provisions

transfer-driven sunsets, interplay with, 373
UK Proposals, 382
voting ratios. See Voting Ratios
Zynga. See Zynga

time-dependent, 362–368
Canada, prevalence in, 363
Deliveroo. See Deliveroo
empirical evidence, 364
endogeneity, 365
extensions, 363, 366
Groupon. See Groupon
Helen Curtis. See Helen Curtis
Hut Group, The. See Hut Group, The
India requirements, 109, 363, 366, 415
MaxLinear. See MaxLinear
rationale, 364
shortcomings, 365
Texas Roadhouse. See Texas Roadhouse
time as a proxy for other characteristics. See
Age, Firm

UK Listing Review. See UK Listing Review
US, prevalence in, 363

transfer-driven, 238, 273, 294, 368–374
bonding hypothesis, undermining. See
Bonding Hypothesis

Canada, prevalence in, 369
Deliveroo. See Deliveroo
exceptions, 370
Facebook. See Facebook
Google. See Google
Hong Kong requirements, 94, 369, 371
Hut Group, The. See Hut Group, The
India requirements, 109, 369
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Lyft. See Lyft
mandatory offers, interplay with Takeover
Code, 370, 371, 407

multi-class share structures, and, 388
Okta. See Okta
ownership-linked sunsets, interplay with, 373
Pinterest. See Pinterest
rationale, 368
RingCentral. See RingCentral
Shanghai requirements, 105, 369
shortcomings, 371, 372, 373
Singapore requirements, 97, 369, 370
Snap. See Snap
Square. See Square
Tokyo requirements, 102, 369, 370
UK Listing Review. See UK Listing Review
UK Proposals, 369, 371
US, prevalence in, 369
Veeva. See Veeva
Zoom. See Zoom

Sweden
dual-class firms, prevalence of, 113
dual-class stock

admissibility, 112
voting ratios. See Voting Ratios

loyalty shares. See Loyalty Shares

Takeover Code
applicability, 316, 318, 407, 408
comparable pricing regime

classes listed, with all, 78, 209, 317, 409
classes unlisted, with some, 78, 211, 409
control premia, limiting, 209, 318
requirements, 209

concert parties
definition, 408

dual-class stock, as a deterrent to the use of, 78
mandatory offers, 77, 125, 316–319

chain principle, 125
concert parties, transfers between, 408
control premia, limiting, 209, 318
flaws, 318, 370
inefficient takeovers, limiting, 204
takeover consideration, impact on. See
Takeover Prices

transfer-driven sunset clauses, interplay with.
See Sunset Clauses

Notes on the Amalgamation of British
Business, 77

origins, 77
shareholders, equality of treatment of, 77
Takeover Panel, 77

Takeover Prices
controlling shareholders, higher with, 221

dual-class stock, higher with, 211, 221–223
empirical evidence, 222, 300

mandatory bid rule, consequences of, 221
UK Listing Review and. See UK Listing Review

Takeover Probability, 203–208, 300
controller benefits, compensation for loss of, 203
dual-class firm takeovers, examples of. See

Takeovers
empirical evidence, dual-class firm, 207, 300
market for corporate control. See Market for

Corporate Control
non-pecuniary controller benefits, effect of,

204, 208
takeovers, efficient, 203–204
takeovers, inefficient, 204–206
mandatory offers, limiting through. See

Takeover Code
UK takeover mechanics, limiting

through, 205
UK Listing Review and. See UK Listing Review

Takeovers
dual-class firms, examples of, 207
dual-class stock, probability with. See Takeover

Probability
prices. See Takeover Prices
schemes of arrangement. See Schemes of

Arrangement
takeover offer, 206
US two-step reorganisations, 212

Tata, 214
Tata Motors, 107
Technology Companies. See also Big Tech

bonding hypothesis, importance of, 220
Chinese companies, use of dual-class stock by, 21
costs of capital, relevance of, 333
debt, difficulties in sourcing, 35, 203, 224
dual-class stock, use of, 17–18, 19, 246, 365
listings, decline of UK. See IPO
long-termism, benefits of, 227, 230
pre-profit companies, 35, 60
project choice, enabling. See Project Choice
R&D. See R&D
risk-taking, and. See Risk-Taking
UK companies, use of dual-class stock by, 21

Tencent, 21
Tenured Voting. See Loyalty Shares
Tesla, 217

Musk, Elon, 217
Texas Roadhouse

sunset clause, time-dependent, 367
Theory, Corporate

Coase, Ronald. See Coase, Ronald
Dodd/Berle debate, 152, 158
Jensen and Meckling. See Jensen, Michael
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Theory, Corporate (cont.)
purpose of the firm, 150–151
Business Roundtable. See Business

Roundtable
dual-class stock, application to, 155, 157–160
managerialism, 87, 151
shareholder primacy, 151, 153, 155
stakeholder pluralism, 151, 152, 154

theory of the firm, 12
agency costs, 153, 173–174, 178, 184
contractarianism, 152–154
principal costs, 154, 224, 239

Theory of the Firm. See Theory, Corporate
Time-Dependent Sunset Clauses. See Sunset

Clauses
Time-Phased Shares. See Loyalty Shares
Tobin’s Q

criticism of use, 278
definition, 177, 265
firm value, proxy for, 265
market perception, effect of, 177, 276, 279, 283
significance, 177, 265, 267

Tokyo
dual-class controllers, suitability of, 357
dual-class issuers
conditions attached, 101–103
eligibility and suitability, 102, 355

dual-class stock
admissibility, 15, 53, 101
former prohibition, 100
history, 99–101
legislative permissibility, 99
listings, 103

enhanced-voting shares, restriction on listing
of, 387

golden shares, 100
hostile takeovers. See Hostile Takeovers
keiretsu, 35, 99, 104
new issuers, restricting dual-class stock to,

102, 412
sunrise clauses. See Sunrise Clauses
sunset clauses. See Sunset Clauses
unit share system, 100

Toronto Stock Exchange
dual-class stock, admissibility of, 15, 53

Total Q, 278
Tradeoff

controlling shareholder, one share one vote. See
Controlling Shareholders

dual-class stock. See Controller Benefits
Transfer-Driven Sunset Clauses. See Sunset

Clauses
Trinity Mirror

executive remuneration, 195, 403

TSB
controlling shareholder firm, as a, 167

Tunnelling
controlling shareholders, one share one vote.

See Controlling Shareholders:
controversies

dual-class stock, 190–195
controversies, 190–192

executive remuneration, high. See Executive
Remuneration

inefficient decision-making, leading to. See
Inefficient Decision-Making

management entrenchment, leading to. See
Management Entrenchment

related-party transaction regulations, constrain-
ing with, 192

Twenty-First Century Fox, 17
Disney, acquisition by. See Disney

Uber, 218, 246
UCloud, 106
UK CGC, 324, 333. See Corporate Governance

Code
UK Listing Review, 2, 4, 6, 23, 57, 61–67, 80,

186, 340
bonding hypothesis, limitations on, 220
control premia, 211
disproportionate voting stock conditions, 61,

357

dual-class stock, deviation from ‘genuine’, 24, 39,
62–67, 69, 80, 114, 247, 307, 339, 415

early-stage companies, attraction of, 60, 66, 367
enhanced-voting rights, restrictions on the exer-

cise of, 61, 62–66, 390, 391, 404, 415
inefficient decision-making, concerns over,

196, 197
long-termism, limitations on, 230, 368
management entrenchment, limitations on, 198
market for corporate control, and, 208, 220, 230
national security issues, ineffectiveness in rela-

tion to, 226
risk-taking, limitations on, 236
sunset clauses

director-linked, 61, 62, 374
time-dependent, 61, 66, 110, 220, 230, 363,
367, 415

transfer-driven, 61, 62, 370, 371
takeover prices, 222
takeover probability, 208
voting ratio, 61, 62, 379

UK Proposals
controller characteristics, 347, 358–361
dual-class issuers, eligibility and suitability of,

347, 358–361
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enhanced-voting shares, restrictions on listing
of, 387

Listing Rules, Premium Listing Principles and
premium tier share approvals under,
406–407

loyalty shares, restriction on use of, 388, 395
multi-class shares structures, limitations on, 388
new issuers, restricting dual-class stock to,

412, 414
other jurisdictions, comparison to, 415
sunrise clauses. See Sunrise Clauses
sunset clauses. See Sunset Clauses
Takeover Code, 407–411

comparable pricing regime, 409
mandatory offers, sunset clauses trigger-
ing, 411

voting shares, ensuring existence of, 387
Unfair Prejudice
relationship agreements, and, 323

Unifications into One Share One Vote. See One
Share One Vote

Unilever, 51
US IPOs
dual-class stock, acceleration of use of, 19

ValueAct
Rolls-Royce, director appointment right in, 123

Vanguard, 90
Veeva
sunset clause, transfer-driven, 373

Venture Capital, 37, 39
dual-class stock UK Proposals, and, 357, 373
dual-class stock, and, 372
exit, 41, 44, 372

Viacom, 17, 199
management entrenchment, 198
Redstones, 198, 199
sunset-clause, lack of transfer-driven, 372

Voting
cash-flow rights in US dual-class firms, diver-

gence from, 27–28, 380–381

ordinary resolutions, 24
poll vote, 72
show-of-hands, 72
special resolutions, 25

Voting Premia
coat-tail provisions, effect of, 210, 211
controller benefits, relation to, 208, 210
Google, 210
Hansa, 210
index inclusion, effect of, 209
Schroders, 209

Voting Ratios, 378–379
AMEX requirements, erstwhile, 86, 378
Europe, 378
Hong Kong requirements, 94, 378
India requirements, 109, 378
Italy requirements, 111
Shanghai requirements, 105, 378
shortcomings, 379
Singapore requirements, 97, 378
Sweden requirements, 113
UK Listing Review. See UK Listing Review

WeWork
IPO, abandoned, 218, 246, 360

WhatsApp, 215
Whitbread, 15

unification into one share one vote, 78
Whitbread umbrella, the, 74

Xiaomi, 21, 95, 415

Yelp, 17
sunset clause, ownership-linked, 381

YouTube, 215

Zillow, 17
Zoom, 18

sunset clause, transfer-driven, 373
Zynga, 17

sunset clause, ownership-linked, 380
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