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ABSTRACT 

Minority shareholder protection is a central objective of corporate governance in markets 

where promoters or controlling shareholders can exercise substantial influence over boards, 

voting outcomes and related-party transactions. This paper analyses the legal protection 

available to minority shareholders in India through the principal corporate-governance 

mechanisms operating up to 2019. It examines the Companies Act, 2013, particularly Sections 

188 and 241–245 and Schedule IV, together with SEBI's listed-company governance 

framework, disclosure rules, shareholder voting, independent director oversight, related-party 

transaction controls, class actions and remedies before the National Company Law Tribunal. 

The doctrinal analysis is supported by published empirical and regulatory indicators. World 

Bank Doing Business evidence records a strengthening of India's formal minority-investor 

protection framework and an overall protecting-minority-investors score of 80.0 in Doing 

Business 2019. The paper nevertheless distinguishes strong formal governance rules from 

effective remedial access. Promoter concentration, information asymmetry, litigation and 

coordination costs, and the practical use of collective remedies remain important concerns. The 

study concludes that minority protection depends on the combined operation of disclosure, 

independent oversight, disinterested shareholder approval, voting rights, tribunal remedies and 

active shareholder participation. 

Keywords: Minority Shareholders, Corporate Governance, Companies Act 2013, Shareholder 

Rights, Oppression and Mismanagement, Related-Party Transactions, Class Action, 

Shareholder Activism, SEBI, Corporate Accountability. 

1. INTRODUCTION 

The principle of majority rule is fundamental to company law because corporate decisions 

cannot ordinarily require unanimity. Yet majority rule creates a corresponding risk: 

shareholders who control voting power may use corporate machinery in ways that transfer 

benefits to themselves while dispersing costs among minority investors. This problem is 

particularly important in India, where promoter-controlled and family-influenced companies 

have historically occupied a significant place in the listed-company landscape. 

Minority-shareholder protection therefore performs two connected functions. First, it limits 

expropriation through self-dealing, related-party transactions, selective information, dilution, 

prejudicial restructuring and other exercises of controlling power. Second, it gives non-

controlling investors procedural tools through which they can obtain information, vote, 

challenge transactions and seek remedies. Strong protection can consequently improve both 

fairness and confidence in capital markets. 
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The Companies Act, 2013 materially expanded the architecture of shareholder protection. 

Sections 241 and 242 provide remedies against oppression and mismanagement; Section 244 

defines eligibility and permits waiver of threshold requirements; Section 245 introduces a 

statutory class-action mechanism; Section 188 regulates related-party transactions; and 

Schedule IV expects independent directors to safeguard stakeholder interests, particularly 

minority shareholders. For listed entities, the SEBI framework adds disclosure, voting and 

governance requirements. 

This paper evaluates these mechanisms through a doctrinal-cum-empirical approach. The 

analysis is restricted to the legal and empirical position available up to 2019. Later judicial, 

regulatory and academic developments are intentionally excluded so that the paper remains 

consistent with the defined study period. 

2. REVIEW OF LITERATURE 

Umakanth Varottil (2014). Varottil examined minority-investor protection and compensation 

in India and highlighted the distinctive problems created by concentrated ownership. The work 

is especially relevant to the present study because it connects substantive shareholder rights 

with the practical availability of remedies and compensation. 

Melvin Jameson, Andrew Prevost and John Puthenpurackal (2014). Using 1,796 Indian 

firms, the authors examined controlling shareholders, board structure and firm performance. 

Families and founders were present on boards in a large proportion of the sample, and founder 

ownership exceeded 50 per cent on average. The study provides empirical support for treating 

controlling-shareholder power as a central minority-protection issue in India. 

V. Shyam Kishore and Sunil Kumar Gupta (2014). The authors analysed derivative actions 

in India and explained why oppression and mismanagement remedies have generally received 

greater attention. Their study identifies procedural and institutional hurdles that can reduce the 

effectiveness of derivative litigation as a minority-protection mechanism. 

Ya Dai, Liang Guo and Palani-Rajan Kadapakkam (2019). The authors studied India's 

reverse book-building mechanism for minority buyouts. Their evidence indicates that a pricing 

mechanism giving minority shareholders a direct role in determining the buyout price increased 

gains to minority shareholders, illustrating how procedural design can materially affect investor 

outcomes. 

Janhavi Rajkumar (2019). The study discussed the practical effects of shareholder activism 

in India and emphasised the growing significance of transparency, investor participation and 

corporate suffrage. It is relevant because legal rights become more effective when shareholders 

actually use voting and engagement mechanisms. 

Ajaz Ul Islam (2019). The study investigated shareholder activism, corporate-governance 

performance and related-party transactions among Indian listed firms. It reported a significant 

difference in overall governance performance between firms subjected to shareholder activism 

and firms not subjected to activism, supporting the view that active monitoring can complement 

statutory protection. 
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Ifrazunnisa Khan (2019). Khan examined amendments affecting related-party transactions 

and their implications for corporate governance and minority shareholders. The analysis 

demonstrates that RPT regulation is a continuing area of reform because transactions with 

connected persons can be commercially legitimate while simultaneously presenting 

expropriation risks. 

3. OBJECTIVES OF THE STUDY 

1) To examine the statutory framework protecting minority shareholders under Indian 

corporate law. 

2) To analyse remedies against oppression, mismanagement and abusive related-party 

transactions. 

3) To evaluate the accessibility of minority remedies under Sections 241–245 of the 

Companies Act, 2013. 

4) To assess India's regulatory performance on minority-investor protection using published 

indicators up to 2019. 

5) To examine shareholder voting, activism and disclosure as mechanisms of preventive 

protection. 

6) To identify continuing gaps between formal legal protection and effective enforcement. 

4. RESEARCH METHODOLOGY 

The study adopts a doctrinal-cum-empirical research design to examine the protection of 

minority shareholders through Indian corporate-governance mechanisms. The doctrinal 

component identifies the legal rights, preventive safeguards and remedial mechanisms 

available to non-controlling shareholders under the Companies Act, 2013 and the SEBI 

framework applicable to listed entities. Particular attention is given to voting and class rights, 

protection against variation of class rights, related-party transaction controls, oppression and 

mismanagement remedies, eligibility and waiver provisions, class actions, independent-

director oversight, disclosure, and shareholder approval mechanisms. 

4.1 Nature and Design of the Study 

The research is analytical rather than purely descriptive. Legal provisions are first classified 

according to the function they perform: participation rights, information rights, protection 

against conflicted transactions, board-level safeguards, and remedial rights. These legal 

mechanisms are then examined alongside published quantitative indicators to assess whether 

the regulatory framework had strengthened minority-investor protection by the study cut-off. 

The design therefore links law with measurable governance outcomes without treating 

regulatory scores as proof of actual litigation success. 

4.2 Study Period and Scope 

The principal period of analysis extends from the Companies Act, 2013 to the end of 2019. The 

period was selected because it captures the implementation of the Companies Act, the SEBI 

(Listing Obligations and Disclosure Requirements) Regulations, 2015, the 2017 corporate-

governance reform process, the 2018 amendments affecting listed-company governance, and 
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the position reflected in Doing Business 2019. Earlier material is used only where necessary to 

explain the development of a legal right or to provide a baseline for comparison. 

4.3 Sources of Data 

Primary legal sources comprise the Companies Act, 2013, relevant rules, the SEBI LODR 

framework and official SEBI corporate-governance material. Secondary empirical evidence is 

drawn from published academic studies and standardized regulatory indicators available within 

the study period. The quantitative analysis uses only values that are directly reported by the 

underlying sources or are simple, transparent calculations from those values, such as 

percentage-point differences and complements. 

4.4 Variables and Analytical Dimensions 

Table 1. Analytical Framework and Variables Used in the Study 

Dimension Operational Indicator Purpose 

Shareholder 

participation 

Voting rights; class consent; 

shareholder approval 

Measure’s ability to influence 

corporate decisions 

Protection from 

controller conflict 

RPT approval and voting 

restrictions 

Assesses safeguards against 

self-dealing 

Board accountability Independent-director oversight 

and disclosure 

Assesses preventive 

monitoring 

Remedial access Sections 241-245; waiver; class 

action 

Assesses ability to challenge 

prejudicial conduct 

Regulatory strength Minority-investor protection 

indices 

Tracks formal governance 

improvement 

Ownership risk Founder/family board presence 

and ownership 

Explains structural need for 

minority safeguards 

The framework treats minority protection as multidimensional. A shareholder may possess 

voting rights but still face weak information, high coordination costs or difficulty obtaining a 

remedy. Accordingly, the analysis does not reduce protection to a single statutory provision. It 

evaluates the interaction of participation, disclosure, conflict-control, board monitoring and 

tribunal remedies. 

4.5 Method of Data Analysis 

Four analytical techniques are used. First, descriptive analysis identifies the magnitude and 

distribution of reported governance indicators. Second, trend analysis measures change across 

the reform period. Third, benchmark comparison evaluates India against South Asia and OECD 

high-income reference groups on common index scales. Fourth, legal-functional analysis maps 

each shareholder right to the governance risk it addresses and classifies it as preventive, 

participatory or remedial. This combination permits numerical evidence to be interpreted 

within the legal structure without manufacturing firm-level observations. 

The empirical component uses descriptive and comparative analysis. Reported percentages are 

interpreted in their original sample context; regulatory index scores are compared across time 

and with benchmark groups where the source provides comparable scales. Absolute differences 
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are expressed in percentage points or index points rather than as causal effects. No unsupported 

regression coefficients, p-values or pooled estimates are generated. Legal provisions are 

analysed functionally to determine the right conferred, the corporate-governance risk 

addressed, the decision stage at which the right operates, and the remedy or control available 

to minority shareholders. 

4.6 Reliability, Validity and Limitations of the Method 

Reliability is strengthened by prioritising statutory and regulatory sources for legal 

propositions and by retaining the original units of published empirical evidence. Construct 

validity is improved by separating formal regulatory strength from enforcement effectiveness. 

A high regulatory score is therefore interpreted as evidence of a strong legal architecture, not 

as evidence that every minority shareholder can obtain a timely remedy. Differences in samples 

and methodologies across secondary studies are acknowledged, and heterogeneous 

observations are not merged into a synthetic dataset. 

5. DATA ANALYSIS AND INTERPRETATION 

5.1 Shareholder Participation and Protection of Class Rights 

The analysis treats voting power as an indicator of formal participation rather than an automatic 

measure of effective influence. In a concentrated-ownership environment, proportional voting 

can leave a dispersed minority structurally unable to determine an ordinary resolution. 

Accordingly, the relevant governance question is whether general voting rights are 

supplemented by class consent, disclosure, disinterested approval and remedial access. This 

distinction between formal participation and effective influence is central to the assessment of 

minority protection. 

Voting is the most basic participatory right of an equity shareholder. Under Section 47 of the 

Companies Act, 2013, an equity shareholder has a right to vote on every resolution placed 

before the company, with voting power generally proportionate to the paid-up equity share 

capital. Minority protection is strengthened further by Section 48, which restricts variation of 

the rights attached to a class of shares unless the prescribed class consent is obtained. These 

provisions are significant because they protect both participation in general corporate decisions 

and the integrity of rights attached to a particular class. 

Table 2. Core Rights of Minority Shareholders and Their Governance Function 

Right / Safeguard Legal Mechanism Governance Function 

Voting right Section 47 Participation in resolutions and 

accountability decisions 

Protection of class 

rights 

Section 48 Constrains adverse alteration of class-

specific rights 

RPT protection Section 188 + SEBI LODR 

Reg. 23 

Controls conflicted transactions and 

interested voting 

Oppression / 

mismanagement 

remedy 

Sections 241-242 Tribunal intervention against 

prejudicial conduct 
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Eligibility with 

waiver 

Section 244 Access to oppression remedy despite 

threshold constraints 

Class action Section 245 Collective restraint, damages or 

compensation in specified cases 

Independent 

oversight 

Schedule IV / SEBI 

governance framework 

Board-level scrutiny of stakeholder and 

minority interests 

The rights operate at different stages of the governance process. Voting and class rights are 

participatory; RPT controls are preventive; Sections 241-242 are remedial; Section 244 

concerns access to the remedy; and Section 245 allows collective action. Their combined effect 

is more important than any one mechanism considered in isolation. 

5.2 Related-Party Transactions and Controller–Minority Conflict 

Related-party transactions are examined as a conflict-of-interest variable because the economic 

risk arises when a controller can influence both the transaction and its approval. The 

governance response is therefore evaluated through three layers: information disclosure, 

independent scrutiny and restriction of conflicted voting. The stronger these layers operate 

together, the lower the scope for controller-driven approval; however, the analysis does not 

treat every related-party transaction as abusive. 

Related-party transactions are a central minority-shareholder issue in concentrated ownership 

structures because a promoter or controlling shareholder may influence both corporate 

decision-making and the counterparty relationship. Section 188 establishes statutory controls 

over specified related-party transactions. For listed entities, Regulation 23 of the SEBI LODR 

framework adds audit-committee and shareholder-approval safeguards for material RPTs. The 

2018 regulatory position required related parties to abstain from voting on material RPT 

resolutions; the 2018 amendment subsequently moved to a formulation under which related 

parties could not vote to approve the relevant transaction. The governance logic is to prevent 

conflicted voting power from determining approval. 

Table 3. Rights and Controls Relevant to Related-Party Transactions 

Risk Minority-Protection 

Mechanism 

Analytical Effect 

Interested controller 

influences transaction 

Audit-committee scrutiny Adds independent review 

before approval 

Material RPT affects listed 

entity 

Shareholder approval Moves decision beyond 

management alone 

Related party influences 

approval 

Restriction on interested 

voting 

Reduces conflicted voting 

power 

Information asymmetry RPT disclosure Enables shareholders to 

assess terms and conflicts 

Value transfer to connected 

party 

Legal/tribunal challenge 

where applicable 

Provides ex post 

accountability 
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These mechanisms convert minority protection from a purely remedial model into a preventive 

governance model. Disclosure gives investors information; independent review addresses 

conflicts at board level; and voting restrictions seek to prevent the interested side from using 

its voting strength to approve a material transaction. 

5.3 Remedial Protection against Oppression and Mismanagement 

For analytical purposes, Sections 241–244 are assessed in terms of remedial accessibility. The 

existence of a substantive remedy is only one dimension of protection; the entry threshold, 

availability of waiver, breadth of Tribunal powers and timeliness of relief determine whether 

the remedy can be used by a non-controlling shareholder. The waiver mechanism is therefore 

interpreted as an access-corrective within the statutory framework. 

Sections 241 and 242 provide the principal statutory remedy where company affairs are 

conducted in a manner that is oppressive or prejudicial to members, the company or public 

interest within the statutory framework. The Tribunal's remedial powers are deliberately broad 

because oppressive conduct can take multiple forms. For minority shareholders, this 

mechanism is especially important where ordinary voting is ineffective because the alleged 

wrongdoer controls the voting majority. 

Table 4. Access to Oppression and Mismanagement Remedy under Section 244 

Applicant Situation Ordinary Threshold Minority-Protection 

Feature 

Company with share capital 
100 members or 1/10 of total 

members, whichever is less 

Alternative membership 

route 

Share-capital route 
At least 1/10 of issued share 

capital 

Allows qualifying block to 

apply 

Company without share 

capital 
At least 1/5 of total members Membership-based access 

Applicant below threshold 
Tribunal may waive 

requirements 

Prevents threshold from 

being an absolute bar 

The 10 per cent capital route can be difficult for a dispersed minority, but the Tribunal's 

statutory power to waive the Section 244 requirements is an important corrective. The 

analytical significance of waiver is therefore not merely procedural: it determines whether 

minority rights can reach substantive adjudication. 

5.4 Collective Redress through Class Action 

The principal variable here is the collective-action constraint. When individual loss is smaller 

than the expected cost of separate litigation, rational shareholders may not pursue a claim even 

where aggregate harm is material. Section 245 reduces this enforcement gap by permitting 

eligible investors to aggregate a common grievance. Its effectiveness, however, remains 

dependent on coordination, information and procedural efficiency. 

Section 245 provides a collective mechanism for members and depositors to seek specified 

orders against unlawful or prejudicial corporate conduct. Depending on the statutory 

conditions, applicants may seek restraint against ultra vires acts, breaches of the memorandum 
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or articles, action contrary to the Act, and specified damages or compensation. Collective 

action addresses a classic minority-investor problem: the loss suffered by each individual may 

be too small to justify separate litigation even when the aggregate harm is substantial. 

Table 5. Analytical Significance of the Class-Action Right 

Collective-Action Problem Section 245 Response Governance Relevance 

Small individual loss Aggregation of claims Improves economic feasibility 

of challenge 

Common corporate wrong Representative relief Avoids fragmented 

proceedings 

Threatened unlawful action Restraining orders Allows preventive intervention 

Specified loss caused by 

responsible actors 

Damages / 

compensation route 

Adds accountability beyond 

injunction 

Dispersed investors Collective procedure Reduces coordination 

disadvantage 

5.5 Ownership Concentration and Governance-Risk Exposure 

Ownership concentration is used as a structural governance-risk indicator, not as evidence of 

wrongdoing. A controlling shareholder can reduce classic manager–shareholder agency costs, 

but may simultaneously increase the possibility of a controller–minority agency conflict. The 

empirical issue is therefore whether concentrated control is accompanied by safeguards capable 

of constraining private-benefit extraction and conflicted decision-making. 

Table 6. Ownership and Board-Control Indicators from a Large Indian Firm Sample 

Indicator Reported Position Minority-Protection Relevance 

Indian firms examined 1,796 Large corporate sample 

Families present on boards 63.2% High direct family influence 

Founders present on boards 65.5% Strong controller-board linkage 

Average founder ownership Over 50% Potential voting dominance 

The ownership evidence explains why formal minority rights are especially important in India. 

In the cited 1,796-firm study, families were represented on 63.2 per cent of boards and founders 

on 65.5 per cent, while average founder ownership exceeded 50 per cent. These figures do not 

imply misconduct, but they show that non-controlling shareholders may be unable to rely on 

ordinary majority voting when their interest’s conflict with those of a controller. 

5.6 Trend in the Strength of Minority-Investor Protection 

The time comparison is interpreted as a regulatory-strengthening trend. The increase in the 

protection scores from 73.33 to 80.00 equals 6.67 index points, while the ranking improved by 

nine places. The component movements are directionally consistent: conflict-of-interest 

regulation increased by 0.6 point and shareholder governance by 0.7 point. These changes 

support a conclusion of stronger formal protection, but they are not treated as causal evidence 

of improved firm-level outcomes. 
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Table 7. Change in India's Minority-Investor Protection Indicators in Doing Business 

2018 

Indicator Earlier Position DB 2018 Change 

Protecting minority investors rank 13 4 Improvement of 9 ranks 

Protection score 73.33 80.00 +6.67 points 

Minority-investor protection index 7.3 8.0 +0.7 

Conflict-of-interest regulation 6.7 7.3 +0.6 

Shareholder governance 8.0 8.7 +0.7 

The improvement from 73.33 to 80.00 represents a 6.67-point strengthening in the standardized 

protection score, while the rank improved by nine positions. The increase in conflict-of-interest 

regulation is directly relevant to minority rights because it reflects stronger controls over 

transactions in which insiders may have competing interests. The shareholder-governance 

improvement similarly indicates stronger formal participation and oversight mechanisms. 

 
Figure 1. Change in India’s Minority-Investor Protection Score 

Figure 1 shows a 6.67-point increase in the standardized protection score, from 73.33 to 80.00. 

The upward movement is interpreted as strengthening of the formal regulatory framework; it 

does not by itself establish a causal improvement in firm-level enforcement or investor 

outcomes. 

5.7 Comparative Position of Shareholder Rights at the 2019 Cut-off 

The cross-sectional comparison separates substantive governance strength from procedural 

enforceability. India records its strongest relative position in shareholder rights, ownership-

control safeguards and transparency, while the shareholder-suits indicator is comparatively 

weaker. This divergence provides evidence of an enforcement-access gap: the legal 

architecture is strong on rights and preventive safeguards, but the litigation dimension does not 

display the same comparative advantage. 

Table 8. India's Minority-Investor Protection Components, Doing Business 2019 

Indicator India South Asia OECD High 

Income 

Disclosure (0-10) 8.0 5.8 6.5 

Director liability (0-

10) 

7.0 5.0 5.3 
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Shareholder suits (0-

10) 

7.0 7.4 7.3 

Shareholder rights (0-

6) 

6.0 3.5 4.7 

Ownership and 

control (0-7) 

6.0 3.6 4.5 

Corporate 

transparency (0-7) 

6.0 3.3 5.7 

Overall protection 

score (0-100) 

80.0 — — 

The strongest rights-based result is the shareholder-rights score of 6.0 out of 6.0. India also 

recorded 6.0 out of 7.0 for ownership and control safeguards and 6.0 out of 7.0 for transparency. 

Against South Asia, the corresponding advantages were 2.5, 2.4 and 2.7 index points. By 

contrast, the shareholder-suits score of 7.0 was 0.4 point below the South Asian comparator 

and 0.3 point below the OECD high-income comparator. The pattern indicates a stronger 

formal rights architecture than procedural litigation advantage. 

 
Figure 2. India’s Minority-Investor Protection Components, Doing Business 2019 

Figure 2 normalizes each component to its own scale maximum so that differently scaled 

indicators can be compared visually. Shareholder rights reached the full 6/6 score, while 

disclosure stood at 8/10 and shareholder suits at 7/10. The pattern supports the paper’s 

distinction between strong formal participation rights and comparatively less pronounced 

remedial strength. 

5.8 Comparative Governance-Gap Assessment 

The comparator gaps are calculated as India’s index score minus the relevant benchmark score. 

Positive differences therefore indicate a stronger formal position for India on the standardized 

measure, while negative differences indicate relative weakness. The largest regional advantage 

is transparency (+2.7 points), followed by shareholder rights (+2.5) and ownership/control 

(+2.4). The only negative regional gap is shareholder suits (−0.4), reinforcing the distinction 

between rights creation and remedial accessibility. 
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Table 9. Rights-Based Comparative Gap at the 2019 Cut-off 

Dimension India minus 

South Asia 

India minus OECD 

High Income 

Interpretation 

Disclosure +2.2 +1.5 Strong information 

protection 

Director liability +2.0 +1.7 Strong formal 

accountability 

Shareholder suits -0.4 -0.3 Relative procedural 

weakness 

Shareholder rights +2.5 +1.3 Strong participatory 

rights 

Ownership/control +2.4 +1.5 Strong controller 

safeguards 

Transparency +2.7 +0.3 Strong disclosure 

environment 

The largest regional advantage is in transparency (+2.7 points), followed by shareholder rights 

(+2.5) and ownership/control safeguards (+2.4). This is consistent with a governance model 

that emphasises disclosure, voting and control of conflicted power. The negative gap for 

shareholder suits is important because it shows why rights on paper must be accompanied by 

efficient procedural enforcement. 

5.9 Integrated Assessment of Rights, Safeguards and Enforcement 

Taken together, the evidence supports a layered governance model. Ex-ante mechanisms—

disclosure, class protection, independent scrutiny and disinterested approval—seek to prevent 

or constrain prejudicial decisions before value is transferred. Ex-post mechanisms—oppression 

proceedings, waiver and class action—provide remedial routes after or during threatened 

prejudice. The quality of minority protection therefore depends on the interaction between 

preventive governance and enforceable remedies rather than on the numerical quantity of 

statutory rights. 

Table 10. Integrated Assessment of Rights and Governance Mechanisms 

Right / Mechanism Evidence / Legal Basis Assessment 

Voting and 

participation 

Section 47 Core participatory right 

Class-right protection Section 48 Protection against adverse 

alteration 

RPT safeguards Section 188; SEBI Reg. 23 Preventive conflict-control 

mechanism 

Oppression remedy Sections 241-242 Broad tribunal-based 

protection 

Waiver Section 244 Improves access where 

numerical threshold is unmet 
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Class action Section 245 Collective preventive and 

compensatory route 

Shareholder-rights 

index 

6/6 in DB 2019 Strong formal participatory 

framework 

Shareholder-suits 

index 

7/10 in DB 2019 Remedial access remains 

comparatively weaker 

Transparency 6/7 in DB 2019 Strong information 

environment 

The combined analysis shows that minority protection in India operates through a chain of 

rights. Information and transparency make monitoring possible; voting and class rights support 

participation; RPT controls constrain conflicted decisions; independent oversight adds board-

level scrutiny; Sections 241-244 provide an oppression remedy and access mechanism; and 

Section 245 creates a collective route. The principal analytical distinction is therefore between 

formal rights and the practical ability to enforce them. 

6. MAJOR FINDINGS 

➢ Indian minority-shareholder protection is shaped primarily by the conflict between 

controlling/promoter shareholders and non-controlling investors. 

➢ The Companies Act, 2013 created a multi-layered framework combining oppression 

remedies, waiver, class action, RPT regulation and board-level safeguards. 

➢ Section 244's waiver power is important because strict numerical thresholds could 

otherwise prevent dispersed minorities from approaching the Tribunal. 

➢ Section 245 materially expanded collective redress by creating a statutory class-action 

mechanism for members and depositors. 

➢ Empirical ownership evidence confirms the relevance of controller-focused safeguards: 

founders were present on 65.5 per cent of boards in a 1,796-firm study and owned over 50 

per cent of shares on average. 

➢ India's Doing Business minority-investor protection rank improved from 13 to 4 in Doing 

Business 2018, while the score rose from 73.33 to 80. 

➢ The 2019 protection score remained 80.0, indicating maintenance of a strong formal 

regulatory framework. 

➢ India's 2019 shareholder-rights score reached 6/6 and its ownership-control and 

transparency scores were 6/7 each. 

➢ Ease of shareholder suits, at 7/10, was slightly below the South Asian and OECD high-

income comparator averages, indicating a relative procedural weakness. 

➢ Evidence from minority buyouts indicates that procedural rules giving minority 

shareholders direct influence over pricing can improve their economic position. 

➢ Shareholder activism had become an increasingly important monitoring mechanism by 

2019 and can complement statutory remedies. 

➢ Formal legal strength must be distinguished from actual enforcement, accessibility and 

investor participation. 
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7. RECOMMENDATIONS 

➢ NCLT procedures involving minority oppression should emphasise timely interim 

protection where delay could make the final remedy ineffective. 

➢ Section 244 waiver applications should be decided with clear and consistent principles so 

that genuine minority grievances are not blocked by dispersed ownership. 

➢ Class-action procedures should be made easier to understand and coordinate for retail 

shareholders through standardized notices and digital participation. 

➢ Listed companies should provide transaction-specific explanations for material related-

party transactions rather than relying on generic disclosure. 

➢ Minority voting outcomes on material conflicted transactions should be disclosed clearly 

together with the rationale for the transaction. 

➢ Audit committees and independent directors should document how minority interests were 

considered in significant related-party transactions. 

➢ Shareholders should receive timely, intelligible and comparable information before voting 

on restructuring, buyouts and RPTs. 

➢ Proxy advisory and institutional stewardship mechanisms should continue to facilitate 

informed voting while maintaining transparent conflict-of-interest policies. 

➢ Digital voting and meeting participation should be used to reduce the practical cost of 

minority engagement. 

➢ Regulators should track not only formal compliance but also patterns of repeated minority 

opposition to promoter-backed resolutions. 

➢ Empirical monitoring should distinguish between legal rights on paper, use of those rights 

and successful remedial outcomes. 

➢ Future research should construct firm-level datasets linking promoter ownership, RPTs, 

minority voting and enforcement outcomes. 

8. CONCLUSION 

Protection of minority shareholders under Indian corporate law had evolved substantially by 

2019. The Companies Act, 2013 moved beyond a single remedial route by combining 

oppression and mismanagement provisions with waiver, class action, related-party transaction 

controls and board-level duties. SEBIs listed-company framework strengthened this 

architecture through disclosure, governance and voting requirements. 

The empirical evidence supports the importance of these safeguards. Concentrated founder 

ownership and board presence make controller-minority conflict a structural governance issue 

in India. At the same time, the improvement recorded in Doing Business 2018 and the 80.0 

protection score maintained in Doing Business 2019 indicate that the formal regulatory 

framework became comparatively strong, particularly in shareholder rights, disclosure, 

ownership-control safeguards and transparency. 

The principal weakness is not the absence of legal rights but the distance that can remain 

between rights and remedies. Procedural access, collective coordination, litigation costs, 

information quality and the practical ability to challenge controller-supported decisions 
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determine whether statutory protection is meaningful. The future effectiveness of Indian 

minority-shareholder law therefore depends on enforcement quality and investor participation 

as much as on further expansion of substantive rules. 

REFERENCES 

[1]. Dai, Y., Guo, L., & Kadapakkam, P.-R. (2019). Protecting the weak: Efficacy of mandated 

auctions in minority buyouts. International Review of Financial Analysis, 61, 9–19. 

[2]. Government of India. (2013). The Companies Act, 2013. 

[3]. Islam, A. U. (2019). Do shareholder activism effect corporate governance and related 

party transactions: Evidences from India? Indian Journal of Corporate Governance, 

13(2), 165–189. 

[4]. Jameson, M., Prevost, A., & Puthenpurackal, J. (2014). Controlling shareholders, board 

structure, and firm performance: Evidence from India. Journal of Corporate Finance, 27, 

1–20. 

[5]. Khan, I. (2019). Related party transactions in India: Recent amendments and their 

implication on corporate governance in India. 

[6]. Kishore, V. S., & Gupta, S. K. (2014). Derivative actions in India: Problems and 

prospects. The Company Lawyer, 35(10), 314–320. 

[7]. Ministry of Corporate Affairs. (2016). National Company Law Tribunal Rules, 2016. 

[8]. Ministry of Corporate Affairs. (2019). National Company Law Tribunal (Second 

Amendment) Rules, 2019. 

[9]. OECD. (2014). Improving Corporate Governance in India: Related Party Transactions 

and Minority Shareholder Protection. OECD Publishing. 

[10]. Rajkumar, J. (2019). Practical effects of shareholder activism in India. Supremo 

Amicus, 15, 139–144. 

[11]. Securities and Exchange Board of India. (2015). SEBI (Listing Obligations and 

Disclosure Requirements) Regulations, 2015. 

[12]. Securities and Exchange Board of India. (2017). Report of the Committee on Corporate 

Governance. 

[13]. Securities and Exchange Board of India. (2018). Implementation of recommendations 

of the Committee on Corporate Governance. 

[14]. Varottil, U. (2014/2016). The Protection of Minority Investors and the Compensation 

of Their Losses: A Case Study of India. NUS Centre for Law & Business / Centre for 

Asian Legal Studies Working Paper. 

[15]. World Bank. (2018). Doing Business 2018: India Economy Profile. 

 

Powered by TCPDF (www.tcpdf.org)

                            14 / 14

http://www.tcpdf.org

