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Abstract 

Debate over the proper beneficiaries of corporate governance has intensified with the rise of 

environmental, social, and governance (ESG) expectations, expanding notions of stakeholder 

capitalism, and renewed scrutiny of directors’ duties in key jurisdictions. This article examines 

how the legal architecture of directors’ duties in the United States, the United Kingdom, and 

India accommodates or resists stakeholder-oriented conceptions of the corporation. It engages 

in a doctrinal and policy comparison of fiduciary duties, statutory codifications, and case law 

that frame the board’s obligation to shareholders, employees, creditors, communities, and other 

constituencies. The article argues that while the United States largely remains anchored in 

shareholder primacy with pockets of constituency-oriented flexibility, the United Kingdom has 

formally embraced an enlightened shareholder value model under section 172 of the 

Companies Act 2006, and India has moved more explicitly towards stakeholder orientation 

through statutory text and policy instruments. At a deeper level, however, the analysis reveals 

significant functional convergence: in all three jurisdictions, directors enjoy wide discretion 

under standards of review that make enforcement of stakeholder-centric obligations difficult, 

thereby placing the real pressure point not on formal doctrine but on disclosure, stewardship, 

and market-based mechanisms. The article concludes by suggesting a nuanced framework that 

integrates stakeholder considerations into board decision-making without undermining 

decisional autonomy, and by proposing reforms that emphasize transparency, board process, 

and enforcement design rather than purely re-writing the language of duties. 

Keywords: directors’ duties, stakeholder governance, shareholder primacy, enlightened 

shareholder value, corporate law, ESG. 
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1. Introduction 

The debate over whom companies are for has moved from academic seminar rooms to 

boardrooms, regulators’ offices, and public discourse. Corporate collapses, climate-related 

risks, social inequalities, and the global diffusion of ESG investing have generated mounting 

pressure on boards of directors to consider interests beyond those of shareholders. In response, 

lawmakers and courts have revisited the legal contours of directors’ duties in many 

jurisdictions, though with diverse trajectories and degrees of ambition. 

This article explores how three prominent corporate law systems – the United States, the United 

Kingdom, and India – have framed directors’ duties in the age of stakeholders. It uses these 

jurisdictions as reference points because they embody distinct regulatory strategies: an 

enabling, judge-made, shareholder-centric model (United States), a codified enlightened 

shareholder value approach (United Kingdom), and a statutory stakeholder-oriented model 

nested within an emerging-market context (India). By juxtaposing them, the article aims to 

illuminate both divergence in legal form and convergence in functional outcomes. 

The central question is whether and to what extent the law of directors’ duties has genuinely 

shifted to embrace stakeholders, or whether changes are primarily rhetorical, leaving untouched 

the core of shareholder primacy. The analysis focuses on three dimensions: (i) the formal 

statement of duties in statutes and case law; (ii) the standard of judicial review applied to board 

decisions; and (iii) enforcement structures, including derivative suits, regulatory oversight, and 

market-driven constraints. 

The article proceeds as follows. Part 2 presents a brief conceptual framework around 

shareholder primacy, stakeholder theory, and enlightened shareholder value. Part 3 examines 

the United States regime, focusing on Delaware corporate law and the influence of constituency 

statutes. Part 4 analyzes the United Kingdom’s codification of directors’ duties in the 

Companies Act 2006 and its interpretation in the courts. Part 5 turns to India’s Companies Act 

2013 and related policy developments, tracking the explicit articulation of stakeholder-oriented 

duties. Part 6 synthesizes the comparative insights, highlighting functional convergence, and 

Part 7 proposes a calibrated reform agenda. 

 

2. Theoretical Framework: From Shareholder Primacy to Stakeholder Governance 

2.1 Shareholder primacy and its critiques 

The shareholder primacy model, often associated with neo-classical economic theory, 

conceives the corporation as a nexus of contracts in which shareholders are the residual 

claimants and therefore the primary beneficiaries of directors’ fiduciary duties. Under this 
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view, directors are expected to maximize shareholder value over the long term, subject to 

constraints imposed by law, regulation, and market discipline. The normative appeal of this 

model lies in its simplicity: by assigning a single objective function to the board, it reduces 

agency costs and provides a clear benchmark for decision-making. 

Critics of shareholder primacy challenge both its descriptive and normative premises. They 

argue that shareholders are not the sole residual claimants, as employees, creditors, and local 

communities often bear non-diversifiable risks without enjoying equivalent upside. They also 

contend that shareholder primacy has contributed to short-termism, under-investment in 

environmental and social capital, wage stagnation, and rising inequality. Stakeholder theorists 

therefore advocate a broader conception of corporate purpose, in which directors balance the 

interests of multiple constituencies and pursue sustainable value for the firm as a whole. 

2.2 Enlightened shareholder value and stakeholder models 

In response to this debate, some jurisdictions have adopted an enlightened shareholder value 

(ESV) model, which preserves shareholder wealth maximization as the ultimate end but 

requires directors to consider the interests of stakeholders as a means to that end. Under ESV, 

directors are expected to take account of long-term impacts on employees, suppliers, 

customers, community, and the environment, on the assumption that sustainable shareholder 

value depends on such considerations. The United Kingdom’s section 172 of the Companies 

Act 2006 is the paradigmatic embodiment of ESV. 

A more radical alternative is a genuinely pluralistic stakeholder model, where the law accords 

intrinsic weight to non-shareholder interests, not merely instrumental weight. This may take 

the form of explicit statutory duties to protect employees, creditors, or the environment, or 

governance structures that formally allocate board seats to worker representatives or other 

stakeholders. While continental European jurisdictions such as Germany offer classic examples 

of codetermination, common law jurisdictions like India have experimented with statutory 

language that places stakeholders alongside shareholders as objects of directors’ duties. 

2.3 Methodological note and scope 

This article adopts a doctrinal and functional comparative methodology. It analyzes statutes, 

case law, and policy instruments to identify the formal articulation of directors’ duties, and 

then evaluates how standards of review and enforcement mechanisms shape their practical 

effect. It does not offer an empirical study of board behavior; rather, it draws on existing 

empirical literature and policy reports where relevant. 

The focus on the United States, the United Kingdom, and India is necessarily selective, but it 

offers a useful spectrum: from a largely judge-made, flexible system in the United States, 
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through a codification that seeks to embed ESV in the United Kingdom, to a statute that 

rhetorically foregrounds stakeholders in India. This allows us to explore how differences in 

legal language interact with enforcement realities and market contexts. 

 

3. Directors’ Duties in the United States: Shareholder Primacy with Flexibility 

3.1 Delaware as the reference point 

In the United States, corporate law is primarily a matter of state law, with Delaware as the 

dominant jurisdiction of incorporation for large public companies. Delaware’s fiduciary duty 

framework, developed through case law, has exerted significant influence on national and 

international practice. The core duties recognized by Delaware courts are the duties of care and 

loyalty, applied through doctrines such as the business judgment rule, entire fairness, and 

enhanced scrutiny in specific contexts. 

While the Delaware courts have rarely articulated an explicit duty to maximize shareholder 

value, the case law is widely read as endorsing a shareholder-centric conception of fiduciary 

obligations, especially in change-of-control situations. Yet, at the same time, Delaware grants 

boards substantial discretion to consider the interests of other constituencies, so long as there 

is a rational relation to the long-term interests of shareholders. 

3.2 The business judgment rule and board discretion 

The business judgment rule is central to understanding directors’ duties in the United States. It 

creates a presumption that, in making a business decision, directors acted on an informed basis, 

in good faith, and in the honest belief that the action was in the best interests of the corporation. 

Plaintiffs bear the burden of rebutting this presumption by showing a breach of duty or conflict 

of interest. As a result, courts are generally reluctant to second-guess substantive business 

decisions. 

This deference has significant implications for stakeholder interests. Even if directors are 

primarily oriented towards shareholder interests, the breadth of the business judgment rule 

allows them to pursue ESG initiatives, adopt stakeholder-friendly policies, and forgo 

short-term profits in favor of long-term sustainability, provided they can articulate a plausible 

connection to corporate welfare. In practice, therefore, the rule creates latitude for 

stakeholder-oriented decision-making, even within a shareholder primacy framework. 

3.3 Constituency statutes and their limited role 

Many U.S. states, though not Delaware, have enacted constituency statutes that expressly 

permit directors to consider the interests of employees, creditors, suppliers, and communities 

when making decisions, particularly in takeover contexts. These statutes emerged partly as a 
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response to hostile takeovers in the 1980s and early 1990s, and they were seen as a way to give 

boards room to resist bids that threatened local employment or long-term stability. 

However, empirical studies and doctrinal analyses suggest that constituency statutes have had 

limited transformative effect on corporate governance. They generally confer discretion rather 

than impose obligations, and enforcement through private litigation remains rare. Courts have 

often interpreted them as permissive, not mandatory, reinforcing the view that directors may, 

but need not, prioritize stakeholders when facing trade-offs with shareholder interests. 

3.4 ESG, corporate purpose statements, and soft law 

In recent years, several developments have challenged the narrative of rigid shareholder 

primacy in the United States. Notable among them are high-profile corporate purpose 

statements issued by business associations, the proliferation of ESG reporting frameworks, and 

the rise of institutional investors engaging with boards on sustainability and social issues. These 

developments, however, operate largely through soft law and market mechanisms rather than 

through binding changes to directors’ duties. 

Public benefit corporations (PBCs) represent a more formal innovation. They require directors 

to pursue a specified public benefit alongside shareholder value, and some states provide 

enforcement mechanisms through benefit enforcement proceedings. Yet PBCs remain a small 

fraction of the overall corporate landscape, and their impact on mainstream corporate 

governance is still unfolding. 

3.5 Interim assessment 

The United States presents a picture of doctrinal continuity with practical flexibility. Directors’ 

duties remain formally anchored in the best interests of the corporation, typically interpreted 

as long-term shareholder value, but the business judgment rule leaves ample room for 

stakeholder consideration. The real constraints on stakeholder-oriented governance arise not 

from the content of fiduciary duties but from capital market pressures, executive incentive 

structures, and the threat of activist campaigns. 

 

4. Directors’ Duties in the United Kingdom: Enlightened Shareholder Value in Statute 

4.1 Section 172 and its architecture 

The United Kingdom’s Companies Act 2006 codified the general duties of directors, including 

the duty to promote the success of the company under section 172. Section 172(1) states that a 

director must act in the way they consider, in good faith, would be most likely to promote the 

success of the company for the benefit of its members as a whole, while having regard to 

various factors, including: 
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• the likely consequences of any decision in the long term; 

• the interests of the company’s employees; 

• the need to foster business relationships with suppliers, customers and others; 

• the impact of the company’s operations on the community and the environment; 

• the desirability of the company maintaining a reputation for high standards of business 

conduct; and 

• the need to act fairly as between members of the company. 

This formulation embodies the enlightened shareholder value model: shareholder benefit 

remains the ultimate reference point, but directors are expressly required to have regard to 

stakeholder interests as part of their deliberative process. 

4.2 Judicial interpretation and enforcement 

Despite its apparently transformative language, judicial interpretation of section 172 has 

remained cautious. Courts have emphasized the subjective nature of the standard – what the 

director honestly believes to be most likely to promote the success of the company – and have 

been reluctant to second-guess commercial judgments absent clear evidence of bad faith or 

conflict of interest. This mirrors, in many respects, the deference observed in U.S. business 

judgment review. 

Enforcement of section 172 is limited primarily to derivative actions brought on behalf of the 

company, a mechanism that remains procedurally complex and expensive. Direct actions by 

stakeholders such as employees or communities are not generally available. As a consequence, 

the stakeholder factors in section 172 often function more as guidance for board process than 

as judicially enforceable rights. 

4.3 Reporting obligations and soft enforcement 

A more tangible impact of section 172 has emerged through reporting obligations. Large 

companies are required to produce a strategic report that, among other things, describes how 

directors have had regard to the matters set out in section 172. Subsequent reforms have 

strengthened non-financial reporting, including disclosures on environmental impact, 

employee engagement, and stakeholder consultation. 

These reporting obligations create a form of soft enforcement. They do not directly change the 

legal standard applied to directors’ duties, but they make board processes more transparent and 

subject to scrutiny by investors, regulators, and civil society. They also encourage the 

development of board-level practices and documentation that explicitly integrate stakeholder 

considerations. 
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4.4 Stewardship and investor pressure 

The United Kingdom’s Stewardship Code and the increasing role of institutional investors have 

further shaped the practical meaning of directors’ duties. Asset managers and pension funds 

are expected to monitor investee companies and engage on governance and sustainability 

issues. This stewardship orientation reinforces the view that long-term shareholder value is 

compatible with, and often dependent on, attention to stakeholder concerns. 

However, the extent to which stewardship leads to concrete changes in corporate behavior 

varies widely. While some investors actively use their influence to press for climate-related 

risk management or labor improvements, others remain focused on short-term financial 

performance. The net effect is that directors’ duties are indirectly shaped by external 

expectations that may or may not align with stakeholder interests. 

4.5 Interim assessment 

The United Kingdom stands out for having codified an enlightened shareholder value duty with 

explicit reference to stakeholders. Yet, much like the United States, the combination of a 

subjective standard, judicial deference, and limited enforcement means that the doctrinal shift 

has not translated into robust stakeholder rights. Instead, the main influence of section 172 lies 

in shaping board deliberation and public reporting. 

 

5. Directors’ Duties in India: Statutory Stakeholder Orientation in an Emerging 

Economy 

5.1 The Companies Act 2013 and its context 

India’s corporate law underwent a major overhaul with the Companies Act 2013, which 

replaced the earlier 1956 Act. The reform process was influenced by global trends in corporate 

governance, domestic corporate scandals, and the need to align legal frameworks with India’s 

rapid economic growth. In this context, the Act introduced a more explicit articulation of 

directors’ duties with a notable stakeholder orientation. 

Section 166 of the Companies Act 2013 sets out the duties of directors. Section 166(2) requires 

directors to act in good faith in order to promote the objects of the company for the benefit of 

its members as a whole, and in the best interests of the company, its employees, the 

shareholders, the community, and for the protection of the environment. Section 166(3) adds 

that directors shall exercise duties with due and reasonable care, skill, and diligence and 

exercise independent judgment. 



Int. Comp. Corp. L. J. 

 30 

This language places stakeholders – employees, community, and environment – alongside 

shareholders in the statutory description of directors’ duties, suggesting a more pluralistic 

model than the enlightened shareholder value approach. 

5.2 Corporate social responsibility and board obligations 

India has also pioneered mandatory corporate social responsibility (CSR) spending for certain 

companies under section 135 of the Companies Act 2013. Companies meeting specified 

financial thresholds must spend at least a prescribed percentage of their average net profits on 

CSR activities or explain why they have not done so. A board-level CSR committee is required 

to formulate and recommend a CSR policy and monitor its implementation. 

Although CSR obligations are framed as spending requirements rather than as fiduciary duties, 

they interact with directors’ duties by creating formal board responsibilities towards social and 

community projects. This reinforces the idea that directors in India are expected to consider 

broader societal impacts in their decision-making. 

5.3 Enforcement and practical challenges 

Despite the strong stakeholder language in section 166, enforcement remains a challenge. The 

mechanisms for holding directors liable for breach of duty are limited, and litigation is often 

time-consuming and uncertain. Shareholder derivative actions exist but are not widely used; 

stakeholders such as employees or community members generally lack standing to bring direct 

actions for breach of directors’ duties. 

Moreover, the practical impact of CSR and stakeholder-oriented duties depends on regulatory 

capacity and corporate culture. Studies have noted that CSR spending sometimes becomes a 

compliance-oriented exercise rather than a strategic integration of social concerns into core 

business decisions. Similarly, stakeholder language in section 166 may be invoked more in 

corporate communications than in litigated cases. 

5.4 Interaction with other regulatory regimes 

Indian corporate governance is also shaped by securities regulation, listing obligations, and 

sector-specific rules. The securities regulator prescribes corporate governance norms for listed 

entities, including requirements for independent directors, audit committees, and related-party 

transaction oversight. These rules, while not expressly framed in stakeholder terms, affect how 

boards manage risk and respond to investor and public expectations. 

The interplay between corporate law, securities regulation, and other regulatory regimes means 

that directors’ duties in India cannot be understood solely by reading section 166. In practice, 

directors navigate a complex landscape of expectations from controlling shareholders, minority 

investors, regulators, and policymakers, many of which touch on stakeholder concerns. 
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5.5 Interim assessment 

India offers one of the clearest statutory statements of stakeholder-oriented directors’ duties 

among common law jurisdictions. Nevertheless, functional constraints – limited enforcement, 

concentrated ownership structures, and compliance-driven approaches – temper its 

transformative potential. As in the United States and the United Kingdom, the practical room 

for stakeholder-oriented governance is shaped more by institutional context than by doctrinal 

language alone. 

 

6. Comparative Analysis 

6.1 Formal statements of duties 

The three jurisdictions differ significantly in how they formally articulate directors’ duties in 

relation to stakeholders. 

Table 1: Formal Statement of Directors’ Duties and Stakeholders 

Jurisdiction 
Primary statutory / doctrinal 

formulation of duty 

Treatment of 

stakeholders in text 

Apparent model of 

corporate purpose 

United States 

(Delaware) 

Judge-made duties of care and 

loyalty; business judgment rule 

Stakeholders largely 

absent in core duty 

formulations; some 

recognition in case law 

and constituency 

statutes in other states 

Shareholder 

primacy with 

discretionary scope 

to consider 

stakeholders 

United 

Kingdom 

Section 172 Companies Act 

2006: duty to promote the 

success of the company for the 

benefit of members as a whole 

Explicit list of 

stakeholder factors 

directors must “have 

regard to” 

Enlightened 

shareholder value 

India 

Section 166 Companies Act 

2013: directors to act in good 

faith for benefit of members 

and in best interests of 

company, employees, 

community, environment 

Stakeholders listed 

alongside shareholders 

in statutory language 

Explicit 

stakeholder-oriented 

model 
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While the United States relies primarily on judicial articulation and maintains an implicitly 

shareholder-centric duty, the United Kingdom and India have codified duties that expressly 

mention stakeholder interests. The United Kingdom does so in a manner that preserves 

shareholders as ultimate beneficiaries but requires consideration of stakeholders, whereas 

India’s text places stakeholders on a more equal footing. 

6.2 Standards of review and judicial deference 

Despite differences in language, the standards courts apply when reviewing board decisions 

show notable parallels. 

In the United States, the business judgment rule affords substantial deference, only displaced 

in cases of conflict of interest, bad faith, or certain structural contexts (such as takeovers), 

where enhanced scrutiny applies. In the United Kingdom, courts have interpreted section 172 

as embodying a subjective standard, focusing on what the director honestly believed to be in 

the company’s best interests, and they avoid second-guessing commercial judgments. In India, 

courts have traditionally been cautious about intervening in board decisions, particularly where 

questions of business strategy are concerned, although the statutory codification of duties 

provides an additional lens for judicial assessment. 

These patterns suggest that, in all three jurisdictions, enforcement of stakeholder-oriented 

duties through litigation is limited by judicial reluctance to evaluate the substance of board 

decisions. Courts are more comfortable examining process, conflicts of interest, and 

compliance with procedural requirements than weighing competing stakeholder interests. 

6.3 Enforcement mechanisms and standing 

Enforcement structures further shape the practical effect of directors’ duties. The availability 

of derivative actions, the role of regulators, and the possibility of stakeholder participation 

differ across jurisdictions. 

Table 2: Enforcement Mechanisms for Directors’ Duties 

Aspect United States United Kingdom India 

Derivative 

actions 

Widely recognized but 

subject to demand 

requirements and 

procedural hurdles 

Statutory derivative 

actions under 

Companies Act 2006, 

considered relatively 

complex and rare 

Derivative actions available 

under Companies Act 2013 

but not extensively used 

Stakeholder 

standing 

Generally limited to 

shareholders; 

Duties owed to the 

company, not directly 

Section 166 duties owed to 

the company; stakeholders 
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Aspect United States United Kingdom India 

stakeholders rarely have 

standing for fiduciary 

duty claims 

enforceable by 

stakeholders 

typically lack direct 

standing 

Regulatory 

oversight 

Securities regulators 

focus on disclosure, 

market integrity; limited 

direct enforcement of 

fiduciary duties 

Regulator focuses on 

disclosure and 

governance codes; 

duties mainly enforced 

through private 

litigation 

Corporate and securities 

regulators play active role in 

governance norms and 

compliance, but direct 

enforcement of section 166 

is limited 

The table highlights that stakeholders in all three jurisdictions largely rely on indirect 

mechanisms – such as public pressure, investor engagement, and regulatory guidance – rather 

than direct legal standing to enforce directors’ duties. 

6.4 Role of disclosure, ESG, and stewardship 

Across jurisdictions, there is an emerging emphasis on disclosure and soft-law instruments as 

vehicles for embedding stakeholder concerns into corporate governance. Non-financial 

reporting, ESG metrics, and stewardship codes encourage boards to consider and explain how 

stakeholder interests are integrated into strategy and risk management. 

In the United States, ESG disclosure is shaped by securities laws and evolving guidance, with 

investors increasingly requesting climate-related and human capital information. In the United 

Kingdom, section 172-related reporting and broader non-financial reporting requirements 

institutionalize stakeholder discussion in company narratives. In India, CSR reporting and 

sustainability disclosures for large listed companies create similar pressures. 

These disclosure regimes do not change the core legal formulation of directors’ duties, but they 

influence board behavior by making stakeholder considerations more visible and subject to 

investor scrutiny, thereby operating as a form of reputational and market-based constraint. 

6.5 Emerging points of convergence 

Despite divergent trajectories, three main points of functional convergence emerge: 

• Board discretion: In all jurisdictions, directors retain broad discretion to balance 

stakeholder and shareholder interests within a largely deferential review framework. 

• Reliance on disclosure and soft law: Stakeholder considerations are increasingly 

operationalized through reporting requirements, stewardship codes, and investor 

expectations rather than direct fiduciary enforcement. 
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• Importance of institutional context: Ownership structures, capital markets, and 

regulatory capacity play a significant role in determining how directors’ duties are 

interpreted and applied, often overshadowing textual differences in the law. 

 

7. Policy Implications and Proposed Reform Directions 

7.1 Rethinking the focus on statutory language 

The comparative analysis suggests that the current policy debate may over-emphasize the 

wording of directors’ duties while underplaying enforcement design and institutional context. 

Amending statutory language to include stakeholders, as seen in the United Kingdom and India, 

can have symbolic and pedagogical value, but it does not automatically change board behavior 

if standards of review and enforcement mechanisms remain unchanged. 

Policymakers should therefore avoid treating stakeholder-oriented duty language as a panacea. 

Instead, reforms should be evaluated in terms of how they affect incentives, information flows, 

and accountability structures within the corporation. 

7.2 Enhancing board process and documentation 

One promising avenue for reform is to focus on board process rather than substantive outcomes. 

Regulators and governance codes can require boards to establish structured procedures for 

identifying and assessing stakeholder impacts, documenting how such considerations inform 

major decisions, and periodically reviewing stakeholder-related risks and opportunities. 

For example, boards might be required or encouraged to: 

• Conduct regular stakeholder mapping and materiality assessments. 

• Integrate stakeholder considerations into enterprise risk management. 

• Establish board committees or designate directors with responsibility for sustainability 

and stakeholder engagement. 

• Maintain minutes and internal reports that specifically address how stakeholder 

considerations were evaluated in major decisions. 

Such process-oriented measures respect the business judgment of directors while making it 

more likely that stakeholder interests will receive meaningful attention. 

7.3 Strengthening disclosure and assurance 

Given the central role of disclosure in shaping stakeholder governance, reforms should also 

aim to enhance the quality, comparability, and reliability of non-financial reporting. This could 

include: 

• Harmonizing sustainability reporting standards across jurisdictions where feasible. 
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• Requiring companies to disclose specific, decision-useful metrics related to 

environmental and social performance. 

• Encouraging or mandating independent assurance of key non-financial data. 

• Linking narrative reporting on directors’ duties to concrete indicators of stakeholder 

outcomes. 

Improved disclosure not only empowers investors and stakeholders but also disciplines boards 

by creating reputational and market incentives. 

7.4 Calibrating enforcement and liability 

Any attempt to strengthen enforcement of stakeholder-oriented duties must carefully balance 

accountability against the risk of excessive liability that could deter board service or promote 

risk-averse behavior. Potential reforms include: 

• Clarifying that courts may review whether directors have meaningfully considered 

stakeholder factors, without substituting their own business judgment. 

• Facilitating targeted public enforcement in egregious cases of disregard for 

environmental or human rights impacts. 

• Exploring mechanisms for representative actions by stakeholders in limited, 

well-defined circumstances, coupled with safeguards against frivolous litigation. 

Such measures should be designed to reinforce board processes and transparency rather than 

to create a flood of litigation over business decisions. 

7.5 Encouraging experimentation with alternative forms 

Finally, jurisdictions can encourage experimentation with alternative corporate forms that 

embed stakeholder considerations more deeply, such as public benefit corporations or 

companies with worker representation on boards. Rather than imposing a single model, 

regulators can provide enabling frameworks and observe how they perform in practice. 

This pluralistic approach allows markets and stakeholders to evaluate the effectiveness of 

different governance models, while preserving flexibility for firms to choose the structure that 

best suits their context. 

 

8. Conclusion 

The evolution of directors’ duties in the United States, the United Kingdom, and India reflects 

the broader tension between shareholder primacy and stakeholder governance. While the 

United States remains formally rooted in a shareholder-centric framework, it allows substantial 

discretion for stakeholder-oriented decisions within the shelter of the business judgment rule. 

The United Kingdom has codified an enlightened shareholder value duty that integrates 
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stakeholder factors into the statutory articulation of directors’ obligations, yet judicial 

deference and limited enforcement temper its transformative potential. India’s Companies Act 

2013, with its explicit stakeholder language and CSR obligations, presents one of the most 

ambitious statutory formulations among common law jurisdictions, but enforcement and 

institutional constraints limit its practical impact. 

Across all three jurisdictions, the central challenge is less about defining the ultimate 

beneficiaries of directors’ duties in the abstract and more about shaping the processes, 

information flows, and accountability mechanisms that guide board decision-making in a 

complex and rapidly changing environment. Effective stakeholder governance will likely 

emerge not from a single doctrinal innovation but from a combination of statutory language, 

robust disclosure, thoughtful enforcement, investor stewardship, and evolving corporate 

culture. 
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