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Outline

1. Control Enhancing Mechanisms (CEMs) in Europe

i. Dual-Class Structures – new in UK, planned in Germany

ii. Tenure Voting – new in Italy, Spain, Belgium

iii. All CEMs available in the Netherlands; ”the Delaware of Europe”

2. CEMs, ESG and the Market for Corporate Control



Control Enhancing Mechanisms in Europe
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Source: Oxera Study of Primary and secondary equity markets in the EU for the European Commission



Loyalty Shares with Tenure Voting

Pernot Ricard Universal Registration Document 2022

Adoption outside France (e.g. in Spain) motivated by the transposition of Directive 
(EU) 2017/828) as regards the encouragement of long-term shareholder 
engagement.



Tenure Voting











Campari Group 



Responsible Capitalism and The Market for 
Corporate Control
Responsible corporate behaviour that does not immediately translate 
into financial performance is subject to control challenges.



Irresponsible Capitalism

What is irresponsible capitalist behaviour?
“Pursuit of self-interest with guile” (Oliver Williamson, 1975).
Irresponsible capitalism means economic actors selling goods and 
services that cause harm for people or the planet, in the pursuit of 
profit or power.

When does behaviour become irresponsible?









https://www.unilever.com/our-company/strategy/



Unilever Plc / NV
Opening up for hostile bids: Unification of the Dutch and UK parts completed in November 2020

Source: Prospectus 
https://www.unilever.com/Images/unilever-plc-and-unilever-nv-shareholder-circular_tcm244-553855_en.pdf











“Trian has made a considerable 
investment in Unilever. We look 
forward to working 
collaboratively with 
management and the board to 
help drive Unilever’s strategy, 
operations, sustainability, and 
shareholder value for the 
benefit of all stakeholders.”





Inconvenient Conclusions

1. ESG often does not come for free; there are trade-offs;
2. ESG provides a new argument in favour of CEMs;
3. .. but CEMs can entrench irresponsible behaviour, poor management or strategy;
4. Responsible capitalism provides new business opportunities;
5. Stopping our addiction to cheap fossil fuels, plastics, sugar etc. will be painful.



In Japan, Responsible Capitalism often starts at Breakfast
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