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NVIRONMENTAL SOCIAL GOVERNANCE

Air / Water Pollution

Waste Management

Carbon Emissions

Energy Efficiency

Climate Change

Water Scarcity
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Human Rights

Labor Standards

Product Mis-selling

Data Protection / Privacy

Product Safety and Liability

Human Capital Management
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D&O’s owe
fiduciary duties

to corporation and 
stockholders

Consider derivative 
suit against

other D&O's for 
oversight failures

“Demand futility” 
defense

Consider derivative 
suit against 

perpetrator for 
damages

Examples:
Twenty-First 

Century Fox and 
Liberty Tax

Consider a Section 
220 inspection 
beforehand



US securities laws
also provide options for
direct and potentially
derivative recoveries

Consider challenging
disclosures (e.g., oversight,

internal controls, or HR policy)
as false or misleading

Liberty Tax (class and
derivative actions under Rule 

10(b)(5) and Sections 14(a) and 
20(a) of the Exchange Act)

“Causation” defense
(e.g., defense that CBS

stock drop due to loss of Moonves, 
not improper disclosures)
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