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Materiality of ESG Disclosures in Comparative Perspective:

The Enterprise-Value Nexus and Directors’ Oversight Duties
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Abstract

The public importance of ESG information does not by itself make that information
material under securities law. This Article compares the U.S. reasonable-investor test, the
EU’s double-materiality regime, the investor-oriented ISSB standards, and Taiwan’s new
annual-report rules. This Article uses an enterprise-value nexus as an evidentiary tool for
linking sustainability matters to corporate prospects and investor decision-making. The
Article develops a four-stage framework that separately examines the legal source,
document, and disclosure duty; reasonable-investor materiality; falsity or misleadingness;
and culpability, causation, and remedies. Taiwan should distinguish the reporting
functions of sustainability reports and annual-report disclosures, and should define their
civil and criminal consequences by legislation. Directors’ oversight duties should focus on
legally mandated compliance, mission-critical risks, and clear red flags, while ordinary
ESG strategy generally remains within managerial discretion.

Keywords: ESG; Materiality; Enterprise-Value Nexus; Securities Fraud; Directors’
Oversight Duties
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