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ABSTRACT  

The development of different corporate embarrassments in India in the course of 

recent years, there has been much consideration and civil argument on the part of 

organization Directors. There has been a considerable measure of spotlight on free Directors 

(and furthermore, on chosen one Directors). Specifically, with India developing as a favoured 

speculation goal, there has naturally been a need to illuminate the duties of chosen one 

Directors. As shrouded in this Note, the standards to decide the liabilities of Directors are, in 

vast measure, basic to all Directors, differing in degree relying upon their individual parts and 

association in the organization's undertakings. Organization law has known directorial 

obligations and liabilities for a considerable length of time and the standards of such 

commitments have been refined for a long time. To delineate, the Supreme Court of India, 

while considering who is said to be in charge of the lead of an organization's business, 

particularly the part of non-official Directors, had this to state in 1973 (on account of Official 

Liquidator, Supreme Bank Ltd. v. P. A. Tendolkar, AIR 1973 SC 1104); words that are of no 

lesssignificancetoday. 
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INTRODUCTION  

The omnipresent issue of defilement and the high danger of interior extortion raise 

serious worries about the obligation of corpo-rate chiefs. American litigators who speak to 

Indian organizations or prompt customers inspired by getting to be corpo-rate officers in 
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India would do well to review the changing scene of executive and officer obligation under 

Indian law. India has taken in a considerable measure as of late, and its laws have steadily 

advanced in this unique situation. Executive obligation in India can be di-vided into two 

central regions: (1) risk under the Companies Act of 1956 (the 1956 Act), which has now 

progressed to the Companies Act of 2013 (the 2013 Act); and (2) risk under other Indian 

statutes.  

There has been a fundamental move in the Indian corporate legitimate administration 

with the institution of the 2013 Act and more re-penny revisions. For example, punishments 

under the 1956 Act that were viewed as ineffective have been essentially increased under the 

2013 Act. The 2013 Act likewise ace videos statutory acknowledgment to the obligations of 

an executive, for example, exercise of due and sensible care, expertise, tirelessness, and in-

subordinate judgment.  

One of the key ideas of the Companies Act is the significance of the expression 

"officer who is in default." Under the demonstration, obligation for default by an organization 

has been forced on an officer who is in default. By goodness of their situations in the 

organization, the overseeing executive, the entire time chief, and the organization secretary 

straightforwardly fall inside the extent of this term. Under the 1956 Act, certain  

key workers, for example, the boss execu-tive officer and CFO did not specifically come 

extremely close to the term, which raised genuine concerns be-cause these faculty were seen 

as key authorities in any organization. The 2013 Act redresses this inconsistency and 

essentially grows the extent of the articulation "of-ficer in default." The term additionally 

Incorporates the accompanying: 

1. Any person who, under the superintendence, control, and direction of the top 

managerial staff, exer-cises the administration of the entire, or generously the entire, of the 

issues of an organization;  

 

2. Any individual on whose counsel, direc-tions, or guidelines the top managerial staff 

is familiar with act, other than people giving exhortation in a genius fessional limit; and  

 

3. each executive mindful of bad behavior by uprightness of information of or partici-

pation in procedures of the board without protest.  

 

A basic disappointment of Indian corporate law was additionally featured amid vari-

ous corporate and money related tricks, for example, the Harshad Mehta scene or the Satyam 
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disaster. Different financial specialists likewise dis-secured that cash had been redirected by 

promoters through related-gathering or client seller exchanges. To address this issue, the 

2013 Act currently particularly characterizes "misrepresentation" and states that a man who is 

blameworthy of it might be rebuffed by detainment for up to 10 years, and where extortion 

includes the bar lic intrigue, the base sentence pre-scribed is three years. Extortion, as 

characterized under area 447 of the 2013 Act, in-cludes any demonstration or mishandle of 

position com-mitted with expectation to trick, to increase undue preferred standpoint from, or 

to harm the interests of a man, organization, sharehold-ers, or loan bosses, regardless of 

whether there is wrongful pick up or misfortune. 

 

OBJECTIVES 

● To know the director and officers liability under India Companies Act 2013. 

● To analyse the disputes among the shareholders in Indian Law. 

 

MATERIALS AND METHODS: 

 The study is collected from national and international journals, books and publication 

from various websites which give importance to difficulties of acquiring trademark in small 

business. This research is based on Doctrinal method. 

• Books  

• Articles  

• News papers 

 

HYPOTHESIS  

● HO: The director and officers doesn’t have liability under the companies act 2013. 

● HA:The director and officers have liability under the companies act 2013. 

 

RESEARCH QUESTIONS  

Whether the director and officers having liability under the companies act 2013 with 

comparison to companies act 1956. 

 

DIRECTORS LIABILITY 

The pervasive issue of debasement and the high danger of interior misrepresentation 

raise genuine worries about the risk of corporate chiefs. American litigators who speak to 

Indian organizations or counsel customers inspired by getting to be corporate officers in India 
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would do well to catch up on the changing scene of executive and officer risk under Indian 

law. India has taken in a great deal as of late, and its laws have progressively developed in 

this specific circumstance. Chief obligation in India can be partitioned into two essential 

zones: (1) risk under the Companies Act of 1956 (the 1956 Act), which has now changed to 

the Companies Act of 2013 (the 2013 Act); and (2) obligation under other Indian statutes. 

There has been a fundamental move in the Indian corporate lawful administration with the 

authorization of the 2013 Act and later alterations. For example, punishments under the 1956 

Act that were viewed as insufficient have been altogether opened up under the 2013 Act. The 

2013 Act additionally gives statutory acknowledgment to the obligations of an executive, for 

example, exercise of due and sensible care, expertise, tirelessness, and free judgment. One of 

the key ideas of the Companies Act is the importance of the expression "officer who is in 

default." Under the Act, risk for default by an organization has been forced on an officer who 

is in default. By ideals of their situations in the organization, the overseeing chief, the entire 

time executive, and the organization secretary specifically fall inside the extent of this term. 

Under the 1956 Act, certain key employeesThe pervasive issue of debasement and the high 

danger of inward misrepresentation raise genuine worries about the risk of corporate chiefs. 

American litigators who speak to Indian organizations or guidance customers inspired by 

getting to be corporate officers in India would do well to catch up on the changing scene of 

chief and officer risk under Indian law. India has taken in a considerable measure as of late, 

and its laws have bit by bit advanced in this unique circumstance. Chief risk in India can be 

separated into two central territories: (1) obligation under the Companies Act of 1956 (the 

1956 Act), which has now progressed to the Companies Act of 2013 (the 2013 Act); and (2) 

obligation under other Indian statutes. There has been a fundamental move in the Indian 

corporate lawful administration with the institution of the 2013 Act and later corrections. For 

example, punishments under the 1956 Act that were viewed as incapable have been 

altogether opened up under the 2013 Act. The 2013 Act likewise gives statutory 

acknowledgment to the obligations of a chief, for example, exercise of due and sensible care, 

aptitude, persistence, and free judgment. One of the key ideas of the Companies Act is the 

importance of the expression "officer who is in default." Under the Act, risk for default by an 

organization has been forced on an officer who is in default. By ideals of their situations in 

the organization, the overseeing chief, the entire time executive, and the organization 

secretary straightforwardly fall inside the extent of this term. Under the 1956 Act, certain key 

workers 
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DISPUTES AMONG SHAREHOLDERS 

With regards to different investor question, the expanded obligation under the 2013 

Act could be a valuable device to build weight on defaulting executives, choosing investors, 

or promoters. Likewise, while acquiescence may shield a chief from ensuing defaults, a past 

executive may in any case keep on being at risk for any defaults that occurred amid his or her 

residency, as now illuminated under area 168(2) of the 2013 Act. The 2013 changes to the 

demonstration incited worries about the part, responsibility, and duty of nonexecutive, chosen 

one, and autonomous executives, who could be gotten on the wrong side of the organization's 

question. For instance, the charged admission by Ramalinga Raju, at that point the 

administrator of Satyam Computer Services Ltd., to money related anomalies and 

bookkeeping misrepresentation more than one billion dollars prompted various arraignments. 

From that point forward, autonomous chiefs have been charged in a few comparative cases 

and have confronted a serious kickback given their inability to identify the misrepresentation. 

In another case, Nimesh Kampani, one of the main venture brokers in India and author of the 

JM Financial Group, confronted capture coming from his part as a past free chief of 

Nagarjuna Finance, an organization entangled in misrepresentation because of inability to 

return sums gathered from investors. Under area 150(12) of the 2013 Act, a free chief or a 

nonexecutive executive can be held subject under the 2013 Act just for demonstrations of 

oversight or commission by an organization that happened with the executive's learning 

inferable through board forms - and the executive's assent or conspiracy or where he or she 

neglected to act tenaciously. This, to a specific degree, lightens the worry encompassing free 

executive obligation. Be that as it may, inquiries, for example, regardless of whether an 

executive acted steadily and whether information could be credited to a chief by insignificant 

nearness at executive gatherings still stay unanswered. In addition, obligation looked by 

autonomous and candidate executives under different establishments remains an authentic 

concern. Executives may likewise confront obligation under other Indian laws. Such 

obligation may not generally be predictable, and activities, for example, the disrespect of 

checks, offenses under the Income Tax Act of 1961, infringement of remote trade 

regulations,non-installment of provident store commitments, infringement of the Shops and 

Establishments Act, or nourishment contaminated could bring about risk that may not 

generally be constrained to the official chiefs. Furthermore, a few statutes don't recognize 

official and non-official executives or construct risk with respect to the part a specific chief 

was performing on the organization's board. Thus, obligation might be hard to anticipate or 

foresee. While it is hard to give a specific standard that will decide a person's presentation to 
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risk, a man will by and large be held obligated for bad behavior submitted by an organization 

on the off chance that he or she falls into both of the accompanying classes: an) any 

individual who, at the time the offense was conferred, was accountable for and dependable to 

the organization for the lead of its business; or b) any chief, supervisor, secretary, or other 

officer of the organization with whose assent and intrigue the offense was submitted, or 

whose carelessness brought about the offense. The Supreme Court has, in this unique 

circumstance, decided that an overseeing executive is at first sight accountable for and in 

charge of the organization's business and can be indicted for wrongdoings by the 

organization. Be that as it may, just those officers of the organization who fall inside the 

extent of the definition "officer who is in default" are secured. A straightforward averment in 

a grumbling that a chief was accountable for and in charge of the direct of the matter of the 

organization is adequate to express a claim against an officer who is in default. In instances 

of misrepresentation, it might be hard to have a reasonable line of division in the matter of 

whether the executive could have kept the extortion on the off chance that he or she had 

utilized due determination. While the part of nonexecutive executives may comprise of 

giving key direction, this more restricted status may not shield them from obligation. Nor will 

being a nonparticipant at executive gatherings. The law currently expects chiefs to receive a 

curious approach and question the organization's experience data, how it was gotten, and the 

choices that are taken in view of such data. 

 

CONCLUSION  

The Indian economy presents heap and developing openings, yet would-be corporate 

executives and their legal counselors should tread painstakingly. With expanding worldwide 

enthusiasm for Indian organizations and a changing lawful scene, new players will keep on 

entering the area uninformed of the conceivable results. Thusly, chief repayment conditions 

in investor and executive assentions ought to be warily and altogether arranged. Chiefs' and 

officers' obligation protection ("D&O Insurance") is likewise an apparatus that is ending up 

progressively well known in India. Such protection and repayment ought to adequately cover 

the chief even after acquiescence. The Indian economy presents heap and developing 

openings, yet would be corporate chiefs and their legal counselors should tread precisely. 

Quickly modernizing laws on executive and officer obligation require their complete 

consideration. 
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