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Steven Friel, CEO Woodsford

Welcome to the March 2026 edition of Woodsford Engage’s quarterly newsletter
aimed at stewardship, legal and operations professionals within institutional investors.

Woodsford Group is a global leader in collective redress. Our clients are investors

or consumers who have suffered financial loss following breakdowns in corporate
governance at major companies. Our institutional investor clients include most of the
top 100 global asset managers by AUM.

Upon identification of a catastrophic breakdown in corporate governance at a
publicly listed company, Woodsford Group is able to offer institutional investors
a suite of and solutions — the former includes notification
of the corporate governance failure, identification of financial losses suffered
and organisation into a group of affected investors for a collective and escalated
engagement with the investee company — whilst the latter ensures participating
investors are financially de-risked through the funding of the entire escalated
engagement, up to and including litigation if an amicable resolution cannot be
achieved earlier.

In this edition, experts in the law and policy of shareholder action and engagement
provide their insights on a range of issues. Paul Hunter comments on how
President Trump’s executive order on proxy advisers could undermine shareholder
voice and weaken the rights of responsible investors; and

Kazuhiko Tahara examines Asia’s steady progress on sustainability
disclosure and corporate governance reform; and Shail Patel KC
assesses the implications of the UK’s new Prospectus Rules for securities litigation, an
essential feature of the shareholder engagement landscape. The article also comes at
a time of increasing section 90 and 90A FSMA claims, an area in which Woodsford has
established a leading track record in securing redress for investors.

Thanks to all our contributors for this edition and we hope you, our readership, find
the articles both insightful and thought-provoking. If you'd like to contribute to future

editions, then get in contact with David Haughan at or
Rebecca D'silva at . If you missed our earlier editions, check
them out
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An Executive Order to
Silence Shareholder

Voice

Paul Hunter
(PIRC)

This opinion piece by Paul Hunter discusses the Executive Order issued

by President Trump on 11 December 2025, titled “Protecting American
Investors from Foreign-Owned and Politically-Motivated Proxy Advisors”.

Of all the executive orders emerging
from the White House, the December
directive on proxy advisers will not
rank high in people's minds. Few, bar
corporate governance insiders, will
have noticed it. The markets did not
move. No head of state has threatened
retaliation.

Yet the presidential action on proxy
advisers was another broadside
against our foundational economic
institutions. With a nod to economic
protectionism and a poke at modern
capitalism, the order is a full-frontal
attack on shareholder voice. The order
directs the SEC, FTC and Department
of Labor to consider new restrictions,
investigations and potential
registration requirements for proxy
advisers. It also takes a specific aim

at research into diversity, equity and
inclusion and environmental, social
and governance factors.

These measures appear designed
to have a chilling effect on analysis
provided to investors and therefore
reduce independent scrutiny of
management. When added to the
curtailment of shareholder proposa
climate disclosures, and securities

litigation, the intent appears less
about an attack on shareholder rights
in general than specifically on the
rights of responsible investors.

That intent arguably sits behind

much of the misunderstanding and
misrepresentation of what proxy
advisers actually do. Proxy advisory
firms provide research, analysis and
voting recommendations to investors
who must evaluate thousands of
pages of disclosure across hundreds
or even thousands of companies
during proxy season. The issues on the
agenda are not trivial matters. Indeed,
companies are legally required to gain
shareholder approval.

On these resolutions, investors seek
advice. Proxy advisers play a critical
role in supporting market efficiency
by providing consistent, comparable
information that helps investors
exercise their voting rights and fulfil
their stewardship responsibilities. They
exist to serve investors by delivering
timely analysis in the narrow window
between company disclosures and
the shareholder meeting. If they didn't
exist, someone would need to invent
them.



The research and advice provided by
proxy advisers ultimately serve the
end beneficiary — the citizen saver.
Institutional investors are duty bound
to act in the best interests of their
clients and members, and high quality
proxy research helps them fulfil that
responsibility. It enables investors to
identify poor or egregious practices
such as unjustifiably high executive
pay, CEOs operating with insufficient
oversight, auditors who are too

close to management, and weak
governance of financially material
sustainability risks.

When providing such research and
analysis, proxy advisers do not dictate
outcomes, and investors are under no
obligation to follow recommendations.
Claims that providers' research and
advice are not in investors' interests do
not survive contact with the realities
of the free market. Investors buy proxy
research of their own free will. Services
are demand-led. If, as is claimed,
research is inaccurate, investors would
walk.

Equally unfounded are the specific
issues in the President’s crosshairs,
not least climate change. The financial
implications of climate change

are grounded in both science and
economics. An ever-growing body

of evidence from climate scientists
demonstrates that rising carbon
emissions are driving higher land and
ocean temperatures, more frequent
flooding, droughts, and extreme heat.
This will damage property, impact
productivity and disrupt supply chains.

It is little surprise then that the

economic models of central banks
and finance ministries outline the
financial destruction of climate
change. Moreover, pick up any
corporate annual report, and the
chances are that it will be identified
as a principal risk. Adapting to a
warmer world, government regulation
and green innovation are financial
fundamentals of running a large
corporation.

Institutional investors are
duty bound to act in the best
interests of their clients and
members, and high quality
proxy research helps them

fulfil that responsibility.



Given this, it could hardly fail to
feature in the risk registers of asset
owners and their money managers.
Savers and beneficiaries would be
rightly troubled if it were not. And yet,
implausibly, we are being told that it is

not material or in an investor's interest.

By brushing aside the financial
facts of climate change and other
environmental and social issues,
the executive order seeks to limit
the provision of research. Thus,
shareholders will be denied the
chance to make more informed
decisions and be fully able to act on
their own investment beliefs. When
coupled with other curbs, including
on shareholder proposals, these
interventions are cutting across free
market principles to buy services,
the importance of information in an
efficient market, and the freedoms to
express investment principles.

What is most at threat by this is not
proxy advisers, but the institution

that sits at the heart of our economy,
the company. The limited company
has been the driver of innovation,
growth and prosperity. Underlying the
company’s unsurpassed success is the
fact that it has its own personality. It is
not the po
more th

n of managers any

f investors, workers

or the government. Its whole is
greater than the sum of its individual
stakeholder parts. The executive

order, alongside other regulatory
changes, seeks to transform the web
of relationships embodied in the
company. If successful, we may well be
headed into an age where CEOs are
free to lead without dissent and act
without heed to concern.

About the Author

Paul Hunter is the Chief Executive

of Pensions & Investment Research)|
Consultants Ltd (PIRC). PIRC, founded
in 1986, is an independent corporate

governance and shareholder advisory
consultancy. It provides independent
shareholder voting research and
advice, and engagement services to
institutional investors.
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Asia’s Forward March:
Transparency, Accountability,
and Sustainable Growth

Kazuhiko Tahara
(GAA & Zenvest Partners)

This article provides an overview of recent developments across Asia in

terms of sustainability disclosure requirements and corporate governance
reform.

While anti-ESG sentiment has gained
momentum in the United States and
sustainability disclosure requirements
are being recalibrated in parts of
Europe, Asia has been gradually

- but steadily — strengthening its
sustainability reporting frameworks
and corporate governance codes.

Sustainability disclosures

Asia is emerging as one of the most
proactive regions in the world in

the adoption of ISSB-aligned or
equivalent standards for sustainability
disclosures.

® |nJapan, sustainability-related
information is already required to
be disclosed in annual securities
reports, and the scope and
depth of such disclosure have
been progressively enhanced.
Building on this foundation, the
country is now preparing for the
mandatory adoption of domestic
standards (SSBJ Standards) that
are designed to be consistent
with IFRS S1and S2. The Financial
Services Agency has laid out
a phased roadmap for listed
companies to adopt the standards,
marking a significant shift toward

globally consistent sustainability
reporting.

In South Korea, the Korea
Sustainability Standards Board
has been developing ISSB-
aligned standards. Following the
publication of exposure drafts,
discussions regarding the timing
and phased implementation of
mandatory reporting are ongoing,
where the Financial Services
Commission aims to finalize

the ESG disclosure roadmap by
April 2026. Policymakers have
emphasized alignment with
global capital markets, while also
considering domestic market
readiness.

Taiwan has also announced a
concrete roadmap. The Financial
Supervisory Commission has
declared that IFRS Sustainability
Disclosure Standards (equivalent
to IFRS Sl and S2) will be adopted
on a phased basis starting from
FY2026.

In Hong Kong, the Hong Kong
Exchanges and Clearing has
introduced the “New Climate
Requirements” into its Listing



Rules, which are based on IFRS

S2, with a phased application
beginning in 2025. The roadmap
by the Hong Kong government'’s
Financial Services and the
Treasury Bureau requires large-
cap companies to be subject

to substantive mandatory
requirements from 2026, preceded
by a “Comply-or-Explain” approach
in 2025.

China has taken notable steps.

In December 2024, relevant
authorities jointly issued the basic
standards (trial version) of a unified
national sustainability disclosure
framework. In parallel, stock
exchanges released sustainability/
ESG reporting guidelines for
listed companies, with phased
implementation beginning with
2025 reporting. In December
2025, China further published
climate disclosure standards
structured around the four pillars
of governance, strategy, risk and
opportunity management, and
metrics and targets—explicitly
seeking alignment with IFRS S2 in
both architecture and substance.

In Singapore, the Accountij d
Corporate Regulatory Authority
and the Singapore Exchange
Regulation have jointly published
a roadmap for climate disclosures
and assurance. Mandatory climate-
related disclosures will be phased
in from FY2025, with Straits Times
Index constituents prioritized.
Assurance requirements will

also be introduced from FY2029,
reinforcing credibility and investor
confidence.

In Malaysia, Bursa Malaysia
amended its Listing Requirements
in December 2024 to incorporate
sustainability reporting based

on IFRS Sustainability Disclosure
Standards as the baseline. The
framework applies to reporting
periods beginning in 2025 and
beyond. At the national level,
Malaysia has also launched the
National Sustainability Reporting
Framework, which positions ISSB
standards as the core reference
point.

Thailand'’s Securities and Exchange
Commission has articulated




a roadmap to strengthen
sustainability disclosures in line
with IFRS S1and S2. The plan

includes enhanced requirements

for listed companies and reflects
Thailand's broader ambition

to integrate sustainability
considerations into corporate
reporting.

® |ndonesia, Philippines and Sri
Lanka are also moving toward

harmonization with international

standards, including ISSB.

Asia is emerging as one

of the most proactive
regions in the world in the
adoption of ISSB-aligned
or equivalent standards for
sustainability disclosures

Corporate Governance Reform

Several jurisdictions are also

advancing investor-friendly corporate

governance reforms.

® |nJapan, the Corporate

Governance Code, first introduced

in 2015 and revised periodically,
has been a key driver of reform.
Discussions for the 2026 revision
are expected to clarify directors’
responsibilities to continuously
assess the appropriateness of
capital allocation — for example,
whether cash holdings are
effectively deployed into growth
investments — and to strengthen

accountability in explaining
resource allocation decisions. This
builds upon ongoing reforms by
the Financial Services Agency
and the Tokyo Stock Exchange to
enhance capital efficiency and
shareholder engagement.

In South Korea, the National
Assembly passed amendments to
the Commercial Act in 2025. These
amendments expand directors’
fiduciary duties explicitly toward
shareholders and strengthen
governance by uniformly
applying a 3% voting cap in the
appointment and dismissal of
statutory auditors to both inside
and outside directors. The reforms
are widely positioned as efforts

to address the so-called “Korea
discount” by enhancing minority
shareholder protection and board
accountability.

Taiwan's reform efforts have been
driven by a series of Corporate
Governance Roadmaps, including
“Corporate Governance 3.0

- Sustainable Development
Roadmap (2021-2023),” which
have promoted gradual reform
since 2013. Further enhancing
governance, the Company Act
mandates the appointment of

a Chief Corporate Governance
Officer for all Taiwanese listed
companies, a requirement that
took effect after June 30, 2023.

In Thailand, the Corporate
Governance Code for Listed
Companies 2017 reinforced board
responsibilities, risk management,
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and shareholder rights protection.
From 2025, Thailand has also
launched a Corporate Value

Up Initiative, further improving
sustainability reporting and
promoting long-term value
creation and market confidence.

Evolving Active Ownership

Major domestic asset owners exerted
significant influence in step with such
reforms promoted by regulators in
some countries.

® |nJapan, the Government Pension
Investment Fund (GPIF), the
world’s largest pension fund,
signed the PRI in 2015 - the year
following the introduction of the
Japanese Stewardship Code and
the year the Japanese Corporate
Governance Code was introduced.
Since then, GPIF has required its
asset managers to incorporate
sustainable investment and active
ownership. Last year, GPIF upda
its sustainability investment po
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clarifying its stance on sustainable
investment.

® |n South Korea, the National
Pension Service (NPS), the world'’s
third-largest pension fund,
adopted the Korean Stewardship
Code in 2018 and introduced
guidelines for exercising active
shareholder rights the following
year. Unlike Japan’s GPIF,
NPS conducts its own equity
investments, giving it more direct
influence through voting rights.

These developments have amplified
the impact of active ownership in
both markets. Indeed, some data
indicates Japanese companies

rank second only to US firms in

the number targeted by activist
campaigns, with Korean firms joining
UK companies in the next tier.

In many other Asian countries, the
domestic institutional investors'
capital base is not particularly strong,
which is one of their concerns.




The push for more proactive Across Asia, scepticism toward

sustainability disclosure is thought to sustainability is not gaining
be largely intended to attract foreign

‘ traction. Instead, countries are
investment.

moving forward — gradually but
decisively — adapting global
standards to local contexts

and strengthening governance
frameworks to support

long-term value creation.

Across Asia, scepticism toward

sustainability is not gaining traction.
Instead, countries are moving forward
— gradually but decisively — adapting
global standards to local contexts
and strengthening governance
frameworks to support long-term
value creation. Asia’s trajectory is
clear: a steady, forward-looking
commitment to transparency,
accountability, and sustainable
growth. Such developments in Asia
are likely to continue influencing
global capital flows.

About the Author

Kazuhiko Tahara is an ESG investing
expert at Qlobal Advisory Alliance
and Senior Partner at
. He advises on shareholder

campaigns and corporate

governance as well as sustainability,
with experience in the Asia-Pacific
region, particularly Japan.
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What the New Prospectus

Rules Mean for UK

Securities Litigation

Shail Patel KC
(4 New Square)

On 19 January 2026, the UK’s new public offers and admissions to

trading regime came into force. This represents the biggest piece of
legislative reform in this area for many years.

The reforms follow Lord Hill’s Listing
Review Report in 2021, and are largely
focussed on enhancing UK public
markets for both issuers and investors.
Coincidentally, over roughly the same
period, English Courts have seen

a surge in claims under s.90/s.90A

of FSMA 2000, particularly group
claims, brought by investors in public
companies in respect of information
provided, and not provided, to the
market.

This short article identifies what
appear to be the most significant
changes from the perspective of civil
claims for investor redress. Of course,
this is an exercise in crystal ball gazing,
and only time will reveal the true
impact.

1. Fewer Prospectuses = fewer
prospectus claims?

The most obvious way in which the
new regime changes the landscape
is simply that, for many secondary
offerings, there will be no prospectus
at all. The move from a 20% to a

75% threshold for further issues of

a class already admitted to trading
(PRM 1.4.3R),
exemptions

ed with broader
sthatalarge

n

proportion of repeat equity raisings
that would previously have triggered
a prospectus can now proceed
without one. In practical terms,

fewer prospectuses means fewer
opportunities for investors to found
claims on a single document subject
to a statutory “necessary information”
standard, and negligence based
liability regime.

However, whether this change would
reduce the incidence of securities
litigation is less clear. Investors

still have recourse under s.90A for
fraudulent statements and omissions
and dishonest delay in appropriate
cases. A number of securities claims
involving one or more prospectuses
have also involved claims under
s.90A in respect of periodic published
information; take for example,
investor claims against Barclays and
Standard Chartered. Conversely, in
the exceptions to that observation
(e.g., the RBS Rights Issue Litigation or
some of the claims against Glencore),
the requirements for a prospectus
would likely have been triggered
under the new rules anyway.

If the question is whether the absence
of a prospectus in a capital raising



transaction is likely to avoid investor
claims against an issuer altogether -
at least in cases involving concealed
corporate misconduct — the present
state of the litigation market would
tend to suggest that the answer

is “no”. Of course, the absence of
prospectus claims within particular
securities claims may impact on the
claims’ overall prospects of success,
given the differing requirements of
each regime.

2) Prospectus Liability in AIM (etc.)
Admission Cases

In regulatory terms, the Alternative
Investment Market (AIM) is a
‘multilateral trading facility’ (MTF) and
not a Regulated Market. The same is
true of exchanges such as Aquis and
Cboe Europe. Admission to trading on
an MTF is governed by the rules of the
MTF operator.

Taking AIM as an example, under

the old regime, an AIM admission
document was required by the

AIM Rules but was not, in itself, a
prospectus. There was no claim under
5.90 for an AIM admission document
—though it might itself be announced
on an RNS giving the possibility of

a section 90A claim. Otherwise, for

subscribers at the time of admission,

common law claims in negligence or
deceit were needed.

These had several disadvantages

over the statutory cause of action,
including the need to establish

a common law duty of care for
negligence, or failing that, the need
to be able to allege and prove fraud;
the absence of liability for omissions
as such; and the need to demonstrate
common law reliance.

A number of securities

claims involving one or more
prospectuses have also involved
claims under s.90A in respect of
periodic published information;
take for example, investor claims
against Barclays and Standard
Chartered.

That now changes with the
introduction of the “"MTF admission
prospectus” for primary MTFs,
including AlM, in specified
circumstances such as initial
admissions and certain reverse
takeovers. Where such a document
is required, it is brought within
essentially the same statutory regime
as a regulated-market prospectus,
and the statutory cause of action




is available under Regulation 30.
The AIM Rules were updated on 16
January 2026 and confirm that an
AIM admission document is an MTF
admission prospectus.

This seems a change which is capable
of having a real impact on the
litigation landscape. Claims which
were previously difficult for investors
are now more straightforward to
articulate. It even seems possible that
claims may be brought where they
previously would not have been.

3) PFLS - A Safe Harbour for Issuers?

For prospectuses, the default position
remains a negligence based statutory
liability standard: liability for untrue or
misleading statements and omissions,
subject to the “reasonable belief”
defence.

However, for a narrow class of

new ‘Protected Forward-Looking
Statements’ (PFLS) the regime now
substitutes what is, in substance, a
fraud style threshold: to defeat the
PFLS safe harbour, an investor must
show knowledge or recklessness

that the statement was untrue or
misleading, or dishonest concealment
in the case of omissions from a PFLS
(POATR Schedule 2, art. 11(2)). The
relevant state of mind is to be held by
a ‘person responsible’ for a prospectus,
mirroring the old law.

This resembles, with some differences,
the US Private Securities Litigation
Reform Act 1995 (PSLRA), which
introduced a statutory “safe harbour”
for forward looking statements, under

whic sare generally protected if
ents are accompanied by

meaningful cautionary language and

such's

are not made with actual knowledge
of falsity. Arguments in US securities
litigation over whether US market

disclosures fall within the PSLRA safe
harbour are not uncommon, though

the PSLRA definition is less prescriptive
than the requirements for PFLS.
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4) More “ESG” Claims?

The new regime gives climate and
other sustainability related issues a
clearer place in the prospectus. PRM
4.6 contains specific requirements for
climate related disclosures.

Where climate related risks or
opportunities are material to the



issuer’s business, the FCA now expects
them to be described in a more
structured way, broadly following the
TCFD /ISSB pillars of governance,
strategy, risk management, and
metrics and targets, and has updated
its technical guidance on ESG
disclosure in prospectuses accordingly
(FCA Technical Note 801.3).

However, there is no change to

the basic threshold for disclosure —
the risks or opportunities must be
material, and therefore comprise
“necessary information” for investors
to make a decision with. Only if that
threshold is crossed do the form and
detailed content of disclosures come
into the picture.

These reforms are therefore more
likely to impact on the way a case is
framed, than whether it is brought at
all. An issuer might wrongly downplay
particular risks and be liable. Under
the new regime, that might flow into
further misleading statements about
(e.g.) the governance arrangements
for assessing that risk, and its plans
for addressing them. Some of these
statements might be PFLS, creating
a new batch of issues, though those
are less likely to bite in conventional
‘greenwashing’ type actions.

Conclusion

Overall, the reforms are best seen

as a rebalancing exercise rather
than a straightforward win or loss
for investors on the one hand or
issuers on the other. They narrow
the footprint of statutory prospectus
liability in some areas, extend it in
others, and change the labels or
details around a relatively small subset
of forward looking and sustainability
related disclosures, while leaving
the core drivers of English securities
litigation largely untouched.

About the Author

Shail Patel Kd is a leading
commercial barrister in London with

extensive experience of UK securities
litigation.

A fuller version of this article appears

on the lg New Square website.

Claims which were previously
difficult for investors are

now more straightforward

to articulate. It even seems
possible that claims may be

brought where they previously

would not have been.
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In other news...

Woodsford Welcomes Back the
ICGN Future Leaders Event for
Summer 2026

Future editions

If you or your colleagues would like
to contribute to future editions of
Engage Quarterly covering all
things escalated engagement and
stewardship, then get in touch

with David Haughan at dhaughan@

&oodsford.cog or Rebecca D'silva at
tdsilva@woodsford.corﬂ.

Contributions from institutional
investors, professional advisors and
academics would be particularly
welcome. Similarly, should any of your
colleagues wish to be added to our
distribution list then let us know.

© Copyright 2026 | Woodsford Group Limited | www.woodsford.com



mailto:dhaughan%40woodsford.com?subject=Woodsford%20Engage%20Quarterly%20-%20Contribution%20Query
mailto:dhaughan%40woodsford.com?subject=Woodsford%20Engage%20Quarterly%20-%20Contribution%20Query
mailto:rdsilva%40woodsford.com?subject=Woodsford%20Engage%20Quarterly%20-%20Contribution%20Query
https://www.icgn.org/icgn-future-leaders-exchange-2026
https://woodsford.com/
https://www.icgn.org/future-leaders-committee-2026
https://www.icgn.org/future-leaders-committee-2026

