


South Carolina General Assembly
126th Session, 2025-2026

H. 4985

STATUS INFORMATION

General Bill
Sponsors: Rep. B. Newton
Document Path: LC-0298HDB26.docx

Introduced in the House on January 20, 2026
Currently residing in the House Committee on Labor, Commerce and Industry

Summary: Proxy Advisory Transparency Act


HISTORY OF LEGISLATIVE ACTIONS

	Date	Body	Action Description with journal page number	
	1/20/2026	House	Introduced and read first time (House Journal‑page 7)
	1/20/2026	House	Referred to Committee on Labor, Commerce and Industry (House Journal‑page 7)

View the latest  legislative information  at the website


VERSIONS OF THIS BILL

01/20/2026












A bill

TO AMEND THE SOUTH CAROLINA CODE OF LAWS BY ENACTING THE “PROXY ADVISOR TRANSPARENCY ACT” BY ADDING ARTICLE 9 TO CHAPTER 5, TITLE 39 SO AS TO REQUIRE PROXY ADVISORS TO ISSUE SPECIFIED DISCLOSURES WHEN MAKING CERTAIN RECOMMENDATIONS WITHOUT RELYING ON A WRITTEN FINANCIAL ANALYSIS; AND TO PROVIDE THAT A VIOLATION OF THIS ARTICLE IS A DECEPTIVE TRADE PRACTICE SUBJECT TO THE INVESTIGATORY AND ENFORCEMENT POWERS OF THE ATTORNEY GENERAL, AS WELL AS A PRIVATE RIGHT OF ACTION BY ANY AGGRIEVED PERSON.

[bookmark: ew_a3d191ee1]Be it enacted by the General Assembly of the State of South Carolina:

[bookmark: bs_num_1_bc461e80c][bookmark: dl_ffc1c0f6d]SECTION 1.	Chapter 5, Title 39 of the S.C. Code is amended by adding:

[bookmark: up_703c1a25a]Article 9

[bookmark: up_8779e07ce]Proxy Advisor Transparency Act

[bookmark: ns_T39C5N900_a3e02dab6][bookmark: up_3e0f85446][bookmark: open_doc_here]	Section 39‑5‑900.	As used in this article:
[bookmark: ss_T39C5N900SA_lv1_824d7cdee]	(A) “Company” means a publicly traded, for‑profit corporation, limited liability company, partnership, or other business entity.
[bookmark: ss_T39C5N900SB_lv1_599c71bc0]	(B) “Company proposal” means any proposal made by a company to its shareholders that is included in the company’s proxy statement including, but not limited to, director nominations or elections, or any proposal relating to director nominations or elections, executive compensation, corporate transactions, corporate structure, auditor selection, or company policy on any subject.
[bookmark: ss_T39C5N900SC_lv1_7ec0d2f2d]	(C) “Default recommendation or policy” means a system, set of rules, principles, or guidelines designed to assist with voting decisions on any company proposals or proxy proposals.
[bookmark: ss_T39C5N900SD_lv1_1062e05af]	(D) “Proxy advisor” means a person who, for compensation, provides a proxy advisory service to shareholders of a company or to other persons with authority to vote on behalf of shareholders of a company.
[bookmark: ss_T39C5N900SE_lv1_f81570e4f]	(E) “Proxy advisory service” means any of the following services that are provided with or in relation to a company, or are provided to any person in this State:
[bookmark: ss_T39C5N900S1_lv2_59aeb285d]		(1) advice or a recommendation on how to vote on a company proposal or proxy proposal;
[bookmark: ss_T39C5N900S2_lv2_ddf7b57ae]		(2) proxy statement research and analysis regarding a company proposal or proxy proposal; or
[bookmark: ss_T39C5N900S3_lv2_aae3fe88d]		(3) development of proxy voting recommendations or policies, including establishing default recommendations or policies.
[bookmark: ss_T39C5N900SF_lv1_1a9330f01]	(F) “Proxy proposal” means any proposal made by a shareholder of a company that is included in the company’s proxy statement including, but not limited to, a proposal relating to any of the subjects that could be covered by a company proposal.
[bookmark: ss_T39C5N900SG_lv1_a1f75519f]	(G) “Shareholder” includes a shareholder, unitholder, limited partner, or other equity owner of a company.
[bookmark: ss_T39C5N900SH_lv1_edab6d051]	(H) “Written financial analysis” means a written document that:
[bookmark: ss_T39C5N900S1_lv2_6737b6cf8]		(1) analyzes the expected short‑term and long‑term financial benefits and costs to the company of implementing a company proposal or proxy proposal;
[bookmark: ss_T39C5N900S2_lv2_580bedf2d]		(2) concludes what vote or course of action is most likely to positively affect shareholder value; and
[bookmark: ss_T39C5N900S3_lv2_d6520642b]		(3) explains the methods and processes used to prepare the analysis, including the experience and geographic location of the personnel who formed the recommendation.

[bookmark: ns_T39C5N910_3bc628aa9][bookmark: ss_T39C5N910SA_lv1_173e9dc21]	Section 39‑5‑910.	(A) If a proxy advisor makes a recommendation against company management on a company proposal or proxy proposal, or makes a default recommendation or policy involving votes against company management on company proposals or proxy proposals, and the proxy advisor does not do so based on a written financial analysis, the proxy advisor shall:
[bookmark: ss_T39C5N910S1_lv2_668a83a5c]		(1) concurrently with providing the proxy advisory service, include a clear and conspicuous disclosure to each shareholder, or entity, or other person acting on behalf of a shareholder, receiving the proxy advisory service that:
[bookmark: ss_T39C5N910Sa_lv3_c19234837]			(a) identifies the service being provided;
[bookmark: ss_T39C5N910Sb_lv3_b8897d410]			(b) identifies the recommendation or policy at issue; and
[bookmark: ss_T39C5N910Sc_lv3_dde73fab7]			(c) states that the proxy advisor has made the recommendation or policy without doing so based on a written financial analysis regarding the impact of that recommended action on company investors that:
[bookmark: ss_T39C5N910Si_lv4_885c3880a]				(i) analyzes the expected short‑term and long‑term financial benefits and costs to the company of implementing the company proposal or proxy proposal;
[bookmark: ss_T39C5N910Sii_lv4_e17aa5160]				(ii) concludes what vote or course of action is most likely to positively affect shareholder value; and
[bookmark: ss_T39C5N910Siii_lv4_e78dd51b9]				(iii) explains the methods and processes used to prepare the analysis, including the experience and geographic location of the personnel who formed the recommendation.
[bookmark: ss_T39C5N910S2_lv2_b3fd1b1bb]		(2) for a proxy advisory service covered by Section 39‑5‑900(E)(1) or (2), concurrently with providing the proxy advisory service, provide the disclosure under subsection (A)(1) to the board of directors of each company that is the subject of the service; and
[bookmark: ss_T39C5N910S3_lv2_17b30e04b]		(3) while any proxy advisory services described by subsection (A) are being provided, publicly and conspicuously disclose on the home or front page of the proxy advisor’s website a statement that the advisor’s proxy advisory services include one or more services that include recommendations or policies against company management on company proposals or proxy proposals that are not made based on a written financial analysis regarding the impact of that recommended action on company investors that:
[bookmark: ss_T39C5N910Sa_lv3_e50c58d19]			(a) analyzes the expected short‑term and long‑term financial benefits and costs to the company of implementing the company proposal or proxy proposal;
[bookmark: ss_T39C5N910Sb_lv3_0b00bb1c5]			(b) concludes what vote or course of action is most likely to positively affect shareholder value; and
[bookmark: ss_T39C5N910Sc_lv3_51c99b95c]			(c) explains the methods and processes used to prepare the analysis, including the experience and geographic location of the personnel who formed the recommendation.
[bookmark: ss_T39C5N910SB_lv1_d3b772833]	(B) If a proxy advisor makes a recommendation against company management on a company proposal or proxy proposal, or makes a default recommendation or policy involving votes against company management on company proposals or proxy proposals, and the proxy advisor does so based on a written financial analysis, the proxy advisor shall:
[bookmark: ss_T39C5N910S1_lv2_ae8115b3c]		(1) concurrently with providing the proxy advisory service, include a clear and conspicuous disclosure to each shareholder, or entity or other person acting on behalf of a shareholder, receiving the proxy advisory service that:
[bookmark: ss_T39C5N910Sa_lv3_dede33ab7]			(a) identifies the service being provided;
[bookmark: ss_T39C5N910Sb_lv3_f05e9fc81]			(b) identifies the recommendation or policy at issue;
[bookmark: ss_T39C5N910Sc_lv3_c91a1e6d7]			(c) states that the proxy advisor has made the recommendation or policy based on a written financial analysis that:
[bookmark: ss_T39C5N910Si_lv4_7e4d0c299]				(i) analyzes the expected short‑term and long‑term financial benefits and costs to the company of implementing the company proposal or proxy proposal;
[bookmark: ss_T39C5N910Sii_lv4_18444361b]				(ii) concludes what vote or course of action is most likely to positively affect shareholder value; and
[bookmark: ss_T39C5N910Siii_lv4_39dc0e336]				(iii) explains the methods and processes used to prepare the analysis, including the experience and geographic location of the personnel who formed the recommendation; and
[bookmark: ss_T39C5N910Sd_lv3_53f252f63]			(d) states that the analysis is available upon request;
[bookmark: ss_T39C5N910S2_lv2_0d54d2736]		(2) make such analysis available within a reasonable time to any recipent of the proxy advisory service upon request;
[bookmark: ss_T39C5N910S3_lv2_5cfcea643]		(3) for a proxy advisory service covered by Section 39‑5‑900(E)(1) or (2), concurrently with providing the proxy advisory service, provide a copy of such analysis to the board of directors of each company that is the subject of the service.

[bookmark: ns_T39C5N920_fe501016c][bookmark: ss_T39C5N920SA_lv1_c02efae47]	Section 39‑5‑920.	(A) A violation of this chapter is a deceptive act or practice under Article 1 of this chapter, and is actionable under the enforcement provisions of that article. The Attorney General may exercise all investigative powers under that article if the Attorney General has reason to believe a violation has occurred, is occurring, or is about to occur.
[bookmark: ss_T39C5N920SB_lv1_8c80e869c]	(B) In addition to enforcement under subsection (A), any person aggrieved by a violation of this article may bring an action seeking a declaratory judgment or injunctive relief against a proxy advisor who violates this chapter. No later than the seventh day after the date on which an action is brought under this subsection, the plaintiff shall provide written notice to the Attorney General, who has a right to intervene in the action. For purposes of this subsection, an aggrieved person includes:
[bookmark: ss_T39C5N920S1_lv2_6e69a11ad]		(1) a recipient of proxy advisory services provided by the proxy advisor;
[bookmark: ss_T39C5N920S2_lv2_5d2457b37]		(2) a company that is the subject of proxy advisory services covered by Section 39‑5‑900(E)(1) or (2) provided by the proxy advisor; and
[bookmark: ss_T39C5N920S3_lv2_571159c16]		(3) any shareholder, unitholder, limited partner, or other equity owner of a company covered by subsection (B)(2).

[bookmark: bs_num_2_lastsection][bookmark: eff_date_section]SECTION 2.	This act takes effect upon approval by the Governor.
‑‑‑‑XX‑‑‑‑
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