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Introduction
The recommendations resulting from The UK Listing Review, chaired by Lord Hill, were published on 03
March 2021. Consequently, the Financial Conduct Authority (“FCA”) launched its own Primary Markets
Effectiveness Review consultation (Consultation Paper) on 05 July 2021. The FCA’s consultation will close
on 14 September 2021, with any changes to the UK Listing Regime expected to be announced and
implemented prior to the end of 2021.
FTSE Russell seeks to review whether any potential, proposed changes to the UK Listing Regime that may
result from the Hill Review and the associated FCA consultation may impact the eligibility criteria for the
FTSE UK Index Series. To this end, FTSE Russell is inviting index users to participate in a market
consultation to facilitate this review and any further analysis of potential amendments to the UK Listing
Regime.
The two, key areas on which FTSE Russell is seeking feedback and that are related to the inclusion criteria
for the FTSE UK Index Series are:
i)
ii)

Dual Class Share Structures and the associated Minimum Voting Rights Requirement;
and
the Minimum Free Float Requirements.

Please note that FTSE Russell’s indices are designed to serve the FTSE Russell client base and there is no
guarantee that any changes to the UK Listing Regime will result in significant updates to the FTSE UK Index
Series as they pertain to index eligibility. Furthermore, the potential, long-term impact to the FTSE UK Index
Series is largely unknown – this will depend on whether a change to the UK Listing Regime results in an
increasing number of index eligible companies choosing to list in London going forward.
This consultation will close on 20 August 2021 and FTSE Russell intends to communicate any updates to
the FTSE UK Index Series ground rules once any changes to the UK Listing Regime have been confirmed.
Any updates to the ground rules are expected to take effect from the March 2022 index review. However,
FTSE Russell will consider the outcome of the FCA consultation and any confirmed changes to the UK
Listing Regime and if necessary, conduct a follow-up consultation, before finalising any changes to the FTSE
UK Index Series ground rules.
FTSE Russell notes that the FCA is also asking stakeholders to opine on several discussion items with
regard to the UK Listing Regime which are not a feature of this consultation. FTSE Russell intends to launch
another consultation on the eligibility criteria for the FTSE UK Index Series once any potential developments
to the Listing Regime are better understood.
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Responding to the Consultation
The questions set out in this consultation document are included in order to gather feedback and may
or may not result in changes to our indices or data solutions.
Please submit your response to the questions included in this consultation online at
https://www.surveymonkey.co.uk/r/FTSEUKIndexSeriesConsultation
All responses will be treated as confidential. FTSE Russell may publish a summary of the
consultation results, but no individual responses will be published and no respondents will be named.
If you have any questions about this survey, or if you encounter any technical issues, please contact
committeesecretary@ftserussell.com
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Dual Class Share Structures and the Minimum
Voting Rights Required
Dual Class Share Structures (“DCSSs”) allow for the issuance of listed or unlisted stock with multiple votes
per share, in addition to an ordinary share with its traditional single vote.
Currently, the FCA’s listing rules for the Premium segment preclude the inclusion of Dual Class Share
Structures in line with the “one share, one vote” principle. The FCA is consulting the market as to whether it
should allow time-limited Dual Class Share Structures within the Premium listing segment, with a maximum
duration of five years from the date of the company’s listing, provided the following conditions are met:
•

there is a maximum weighted voting ratio of 20:1;

•

the DCSSs are held by directors of the company or beneficiaries of a company director’s estate;

•

weighted voting rights are only available in two limited circumstances: (i) a vote on the removal of
the holder of the DCSS as a director at any time, and (ii) following a change of control, on any matter
(to operate as a strong deterrent to a takeover); and

•

a conversion to ordinary Premium listed shares takes place upon the transfer of the DCSS to anyone
other than a beneficiary of the director’s estate.

The proposed weighted voting shares would be unlisted and referred to as “Specified Weighted Voting
Rights Shares”, and the ordinary share class would retain one vote for every share held. Please note that
“non-voting“ share classes with zero voting rights that exist in other jurisdictions will not be permitted.
There are currently no provisions within the FTSE UK Index Series ground rules which stipulate that Dual
Class Share Structures are ineligible for inclusion, although the voting power required to be in public hands
is 5%, consistent with the voting power requirement within the FTSE Global Equity Index Series (“GEIS”).
However, DCSSs are omitted as a matter of course on account of their current ineligibility for admission to
the Premium Segment (a prerequisite for FTSE UK Index Series inclusion).
Additionally, given the “one share, one vote” requirement for a Premium Listing and the minimum free float
requirements for FTSE UK Index Series inclusion, the percentage of voting rights that must be held by public
shareholders is a minimum of 25% for UK incorporated companies and greater than 50% for non-UK
incorporated companies.
For the avoidance of doubt, the voting rights requirement cannot be higher than the free float requirement if
the FCA proposal is implemented. In the absence of a Special Voting Rights share class, the number of
voting rights in public hands will be equivalent to the free float when all shareholders have one vote per
share. If a Specified Weighted Voting Rights share class exists, the percentage of voting power in public
hands is reduced accordingly.
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Free Float Requirement
The UK Listing rules currently state that for a company to list, 25% of a company’s shares must be available
for the public to purchase (although Listing Rule 6.14.5 of the FCA Handbook allows a lower free float at the
FCA’s discretion). The FCA is consulting on a proposal to lower the minimum number of shares in public
hands requirement to 10%, after concluding that there is minimal difference between the liquidity profiles of
issuers with a 10% free float and issuers with a 25% free float.
The minimum free float requirement for FTSE UK Index Series inclusion for a company incorporated in the
UK is 25%* – this is comparable with the minimum “shares in public hands” currently required by the UKLA
for a Standard and Premium listing. However, for non-UK incorporated companies the free float must be
greater than 50%* – this is consequent to a historical view (supported via a market consultation in 2011) that
overseas-based companies which are controlled by founders or related parties might act against the
interests of minority equity holders.
*Please note: the FTSE Russell calculation of minimum free float is based on the ordinary share capital
issued by the company and may include shares that would otherwise be excluded solely because they are
subject to a lock-in clause of twelve months or less from their first day of trading, but that would in all other
respects be considered part of a company’s free float. Therefore a new company may be initially included in
the FTSE UK Index Series with a free float below the minimum parameters where the free float is expected
to meet the minimum requirements within 12 months of the company’s first day of trading (as per existing
Rules 5.1.2 and 5.1.3).
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Consultation Questions
In light of the FCA’s consultation and potential changes to the listing requirements, FTSE Russell invites
stakeholders to respond to the questions outlined below. This will assist with the review of the FTSE UK
Index Series eligibility criteria once any proposed changes to the Listings Regime are confirmed.

Voting rights calculations
1. If DCSS companies are included in the Premium Segment, the ordinary line of DCSS companies
will be eligible (subject to meeting all other eligibility criteria) for the FTSE UK Index Series by
virtue of their Premium listing.
For the purposes of rule 6.3 (see Appendix A) of the FTSE UK Index Series, how should FTSE
Russell define “voting rights” when applying the test to determine whether 5% of a company’s
voting rights is in public hands?
A. ☐ Voting rights should be applied in proportion to the enhanced voting power of Specified
Weighted Voting Rights Shares (please see example Option B in Appendix B)
B. ☐ Each share should represent only one vote (please see Option A in Appendix B)
Other/additional comments:

Free float requirements for UK incorporated companies
2. For UK incorporated companies, irrespective of whether the company has a DCSS, should FTSE
Russell lower the minimum free float requirement for constituent securities of the FTSE UK Index
Series?
Please note: the existing minimum free float requirement of 25% for UK incorporated companies
was originally set with minority shareholder interests in mind (and not motivated by liquidity
concerns).

FTSE Russell

6

A. ☐ No – it should remain at 25%, but with the current exception that IPO companies may float at a
lower percentage provided that the lock-ins on a sufficient number of shares expire within one
year of the first day of trading to ensure that the free float threshold is reached at that point
B. ☐ Yes – to 10% (or whichever alternative level is established following the FCA consultation)
Other/additional comments:

Free float requirements for non-UK incorporated companies
3. For non-UK incorporated companies, irrespective of whether the company has a DCSS, should
FTSE Russell lower the free float requirement for the constituent securities of the FTSE UK Index
Series?
Please note: the existing greater than 50% free float requirement for non-UK incorporated
companies was originally set with minority shareholder interests in mind (and not motivated by
liquidity concerns).
A. ☐ No – it should remain at greater than 50%, but with the current exception that IPO companies
may float at a lower percentage provided that the lock-ins on a sufficient number of shares
expire within one year of the first day of trading to ensure that the free float threshold is reached
at that point
B. ☐ Yes – to 10% (or whichever alternative level is established following the FCA consultation)
Other/additional comments:
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Appendix A

Existing Minimum Voting Rights Rule
6.3

Minimum Voting Rights

6.3.1

Companies assigned a developed market nationality are required to have greater than 5% of the
company’s voting rights (aggregated across all of its equity securities, including, where identifiable,
those that are not listed or trading) in the hands of unrestricted shareholders or they will be deemed
ineligible for index inclusion.

6.3.2

Existing constituents with a developed market nationality who do not currently meet the above
requirement have a 5 year grandfathering period to comply. If subsequently they continue to fail the
minimum voting rights requirement they will be removed from FTSE Russell indices at the
September 2022 review.

6.3.3

The percentage of a company’s voting rights in public hands is calculated as:
The number of votes in the hands of shareholders that are unrestricted as determined
by the application of FTSE Russell free float definitions
The total number of votes conferred by the shares oustanding of all the company ′ s
voting securities including those that have not been admitted to trading on a regulated venue
For example, Company A has 100m listed Class A shares each conferring one vote, free float is
65%. It also has 300m unlisted Class B shares each conferring 10 votes.
The test to assess whether the listed Class A line has the required greater than 5% of the company’s
voting rights is as follows:
65m (i. e. 100m Class A voting rights ∗ 65% float)
3.1bn (i. e. 100m Class A + 3bn Class B)
= 2.097% of the company ′ s voting rights in public hands
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Appendix B

Example Voting Rights Calculations for Dual
Class Share Structures (DCSS)
Company A has 100m Premium listed Ordinary shares each conferring one vote with a free float of 100%. It
also has 25m unlisted Specified Weighted Voting Rights Shares each conferring one vote (except in specific
circumstances where each share confers 20 votes).
Voting Rights – Example A
For the purposes of example A the 25m unlisted Specified Weighted Voting Rights Shares are deemed to
confer one vote per share.
(100m Ord shares x 100% float x 1 voting right) + (25m x 1 voting right)
100m / 125m = 80% of the company's voting rights are in public hands
Voting Rights (example B)
For the purposes of example B, the 25m unlisted Specified Weighted Voting Rights Shares are deemed to
confer the enhanced voting power (i.e. 20 votes per share)
(100m Ord shares x 100% float x 1 voting right) + (25m x 20 voting rights*)
100m / 600m = 16.67% of the company's voting rights are in public hands
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Appendix C

References
FTSE UK Index Series ground rules:
https://research.ftserussell.com/products/downloads/FTSE_UK_Index_Series.pdf
FCA Primary Markets Effectiveness Review – Consultation Paper:
CP21/21: Primary Markets Effectiveness Review (fca.org.uk)
UK Listing Review:
https://www.gov.uk/government/publications/uk-listings-review/call-for-evidence-uk-listings-review
Listing Review Recommendations:
https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/966133/U
K_Listing_Review_3_March.pdf
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For more information about our indexes, please visit ftserussell.com.
© 2021 London Stock Exchange Group plc and its applicable group undertakings (the “LSE Group”). The LSE Group includes (1) FTSE
International Limited (“FTSE”), (2) Frank Russell Company (“Russell”), (3) FTSE Global Debt Capital Markets Inc. and FTSE Global
Debt Capital Markets Limited (together, “FTSE Canada”), (4) MTSNext Limited (“MTSNext”), (5) Mergent, Inc. (“Mergent”), (6) FTSE
Fixed Income LLC (“FTSE FI”), (7) The Yield Book Inc (“YB”) and (8) Beyond Ratings S.A.S. (“BR”). All rights reserved.
FTSE Russell® is a trading name of FTSE, Russell, FTSE Canada, MTSNext, Mergent, FTSE FI, YB and BR. “FTSE ®”, “Russell®”,
“FTSE Russell®”, “MTS®”, “FTSE4Good®”, “ICB®”, “Mergent®”, “The Yield Book®”, “Beyond Ratings®” and all other trademarks and
service marks used herein (whether registered or unregistered) are trademarks and/or service marks owned or licensed by the
applicable member of the LSE Group or their respective licensors and are owned, or used under licence, by FTSE, Russell, MTSNext,
FTSE Canada, Mergent, FTSE FI, YB or BR. FTSE International Limited is authorised and regulated by the Financial Conduct
Authority as a benchmark administrator.
All information is provided for information purposes only. All information and data contained in this publication is obtained by the LSE
Group, from sources believed by it to be accurate and reliable. Because of the possibility of human and mechanical error as well as
other factors, however, such information and data is provided "as is" without warranty of any kind. No member of the LSE Group nor
their respective directors, officers, employees, partners or licensors make any claim, prediction, warranty or representation whatsoever,
expressly or impliedly, either as to the accuracy, timeliness, completeness, merchantability of any information or of results to be
obtained from the use of FTSE Russell products, including but not limited to indexes, data and analytics, or the fitness or suitability of
the FTSE Russell products for any particular purpose to which they might be put. Any representation of historical data accessible
through FTSE Russell products is provided for information purposes only and is not a reliable indicator of future performance.
No responsibility or liability can be accepted by any member of the LSE Group nor their respective directors, officers, employees,
partners or licensors for (a) any loss or damage in whole or in part caused by, resulting from, or relating to any error (negligent or
otherwise) or other circumstance involved in procuring, collecting, compiling, interpreting, analysing, editing, transcribing, transmitting,
communicating or delivering any such information or data or from use of this document or links to this document or (b) any direct,
indirect, special, consequential or incidental damages whatsoever, even if any member of the LSE Group is advised in advance of the
possibility of such damages, resulting from the use of, or inability to use, such information.
No member of the LSE Group nor their respective directors, officers, employees, partners or licensors provide investment advice and
nothing contained herein or accessible through FTSE Russell products, including statistical data and industry reports, should be taken
as constituting financial or investment advice or a financial promotion.
Past performance is no guarantee of future results. Charts and graphs are provided for illustrative purposes only. Index returns shown
may not represent the results of the actual trading of investable assets. Certain returns shown may reflect back-tested performance. All
performance presented prior to the index inception date is back-tested performance. Back-tested performance is not actual
performance, but is hypothetical. The back-test calculations are based on the same methodology that was in effect when the index was
officially launched. However, back-tested data may reflect the application of the index methodology with the benefit of hindsight, and the
historic calculations of an index may change from month to month based on revisions to the underlying economic data used in the
calculation of the index.
This document may contain forward-looking assessments. These are based upon a number of assumptions concerning future
conditions that ultimately may prove to be inaccurate. Such forward-looking assessments are subject to risks and uncertainties and may
be affected by various factors that may cause actual results to differ materially. No member of the LSE Group nor their licensors
assume any duty to and do not undertake to update forward-looking assessments.
No part of this information may be reproduced, stored in a retrieval system or transmitted in any form or by any means, electronic,
mechanical, photocopying, recording or otherwise, without prior written permission of the applicable member of the LSE Group. Use and
distribution of the LSE Group data requires a licence from FTSE, Russell, FTSE Canada, MTSNext, Mergent, FTSE FI, YB, BR and/or
their respective licensors.
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About FTSE Russell
FTSE Russell is a leading global index provider creating and managing a
wide range of indexes, data and analytic solutions to meet client needs
across asset classes, style and strategies. Covering 98% of the investable
market, FTSE Russell indexes offer a true picture of global markets,
combined with the specialist knowledge gained from developing local
benchmarks around the world.
FTSE Russell index expertise and products are used extensively by
institutional and retail investors globally. For over 30 years, leading asset
owners, asset managers, ETF providers and investment banks have
chosen FTSE Russell indexes to benchmark their investment performance
and create investment funds, ETFs, structured products and index-based
derivatives. FTSE Russell indexes also provide clients with tools for asset
allocation, investment strategy analysis and risk management.
A core set of universal principles guides FTSE Russell index design and
management: a transparent rules-based methodology is informed by
independent committees of leading market participants. FTSE Russell is
focused on index innovation and customer partnership applying the highest
industry standards and embracing the IOSCO Principles. FTSE Russell is
wholly owned by London Stock Exchange Group.
For more information, visit ftserussell.com.

To learn more, visit ftserussell.com; email info@ftserussell.com; or call your regional
Client Service Team office:
EMEA
+44 (0) 20 7866 1810
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North America
+1 877 503 6437

Asia-Pacific
Hong Kong +852 2164 3333
Tokyo +81 3 4563 6346
Sydney +61 (0) 2 8823 3521
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