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ABSTRACT

The mandate of Business Responsibility and Sustainability Reporting (BRSR) for India’s top
1000 listed companies represents a turning point in embedding Environmental, Social, and
Governance (ESG) principles into corporate governance. However, despite mandating
extensive sustainability disclosures, the framework does not clearly assign responsibility for
their accuracy and integrity. This paper addresses the question “Who owns the BRSR? ” by
situating climate disclosures within the fiduciary duties of directors under the Companies Act,
2013 and the oversight obligations under SEBI’s LODR Regulations. Employing a mixed
methodology- doctrinal, comparative, case study, and limited content analysis of early BRSR
filings- the paper demonstrates that current Indian law has created an obligation without
responsibility. Disclosures often function as “tick-box” compliance exercises, exposing
investors to greenwashing risks while diluting the transformative potential of ESG
governance. While the primary focus of the study is the Indian Regulatory Framework,
comparative references to the EU’s CSRD, the US SEC s proposed climate disclosure rules,
and the UK Companies Act, 2006 are used to contextualise India’s approach within evolving
global standards. The paper proposes reforms including mandatory board and audit committee
certification of BRSR disclosures, third-party assurance mechanisms, and enforcement tools
to penalise misleading statements. The paper concludes that fiduciary duties in the twenty-
first century must encompass climate responsibility. Unless BRSR is anchored in board
accountability, it risks becoming another compliance ritual. Answering “who owns the
BRSR?” with clarity, the board of directors is essential to align Indian corporate governance
with global best practices and to ensure that climate disclosures act as catalysts for real change
rather than symbolic gestures.

Keywords: BRSR, ESG, Board Accountability, Fiduciary Duties, Greenwashing.

A. ESG and Corporate
Governance in India..................... 181

I. INTRODUCTION.........co0eevvernee. 179 B. Global Perspectives on Climate
Il LITERATURE REVIEW. 181 Disclosure and Board Duties....... 182

* Vishvajeet Rastogi is a third-year student of B.B.A. LL.B. at Chanakya National Law
University, Patna. The views stated in this paper are personal.



2026] CLIMATE DISCLOSURES UNDER INDIA’S BRSR 178

C. Why Indian Boards Hesitate

and Why the Gap Matters........... 183
11l. METHODOLOGY ......ccceevrurnnen. 184
A. Coding Framework ............ 185
B. Coding Process and Bias
Mitigation .........cceceeveevevcnese s, 186
C. Secondary Data and
Triangulation.........cccccecevvivinnnne 186

D. Comparative
Benchmarking

IV. THE LEGAL LANDSCAPE: BRSR
AND INDIAN CORPORATE LAW 187

A. Companies Act, 2013 and
Fiduciary Duties...........cccceeverinnne 187

B. Key Sections of Companies Act
Relevant to ESG / Board

Accountability ............c.ccoceevenen, 188
C. Board’s Report, SEBI LODR,
and BRSR ..o, 189

1. Table 1: Comparative ESG
Disclosure Frameworks (India vs.

Global)......ccoeoiiniiiii 190
D. CSR Mandate and ESG
EVOlUtioN......ccoovveeieeceee e 191
E. Doctrinal Tensions and
Institutional Barriers................... 191
F.  SynthesiS........ccccoovviviinnnns 192

V. THE ACCOUNTABILITY GAP 192
A. Research Sample and Coding

OVEIVIEW ..o 192
B. Overall Distribution of
FIiNdings ..o, 193

1. Table 2: Coding Distribution of

BRSR Filings (n=50) ............... 193
C. Sectoral Patterns. ................ 194
D. Case lllustrations................ 194

1. Compliance-driven example

(Vedanta Ltd.) .....cccooevvevnnennnn 194
2. Partially integrated example
(ICICI Bank)......ccoecvevrvrennnnns 195
3. Governance-catalyst example
(Infosys Ltd.)....cccceeveeveverrennn, 195

E. Cross-Cutting

Observations

.............................................. 195
VI. COMPARATIVE
PERSPECTIVES ON ESG
DISCLOSURE AND BOARD
ACCOUNTABILITY .o, 196

A. India’s BRSR in Context....196
B. European Union: CSRD and

Board Liability .........cccccovevvrnennen. 196
C. United States: SEC Climate
Disclosure Rules...........ccccvevvveenen. 197

D. Asia-Pacific Comparisons....... 198

E. Comparative Table............. 198
1. Table 3: Comparative ESG
Disclosure Frameworks .......... 198

F.  SynthesiS......ccccevniinnnns 200

VI1I. PROPOSALS FOR REFORM .200
A. Pinpointing Accountability at

the Board Level ........ccccceveienenn 200
B. Embedding ESG into
Fiduciary Duties..........c.ccecvevenen. 201
C. Independent Verification and
ASSUFANCE.....cveeiieiieieeie e 202
D. Enforcement with Teeth.....202
E. Building Board
Competence
.............................................. 203
F.  Sequenced Reform
Roadmap
.............................................. 203



179 RGNUL FINANCIAL AND MERCANTILE LAW REVIEW [Vol 13(2)

I. INTRODUCTION

Climate change has shifted from being an environmental issue to a core topic
of corporate governance. Regulators around the world increasingly require
large listed companies to report their Environmental, Social, and Governance
(‘ESG”) impacts. India is no exception and has engaged with this trend
through the Business Responsibility and Sustainability Report (‘BRSR?).
Launched by SEBI in 2021, the BRSR became mandatory in FY 2022-23 for
India’s largest 1000 listed companies. The BRSR requires companies to
provide sustainability reports on metrics from emissions to resource use and

even workforce diversity.*

The BRSR builds on India’s earlier Business Responsibility Reports (‘BRR”),
but unlike the Companies Act’s CSR mandate, it is intended to integrate
sustainability within governance rather than treat it as philanthropy.? Yet this
shift raises a crucial question: who is accountable for these disclosures? At
present, preparation of BRSR filings is often delegated to compliance or
sustainability teams, with limited oversight from boards. While Section 166
of the Companies Act requires directors to act in the best interests of
stakeholders,® and SEBI’s LODR Regulations demand fair disclosure, neither
framework explicitly ties ESG reporting to board or audit committee duties, a
gap that leaves enforcement and accountability uncertain.

This lacuna is not without consequence. International experience demonstrates
how weak governance of climate disclosures fuels greenwashing and exposes
firms to litigation and reputational damage. The term “greenwashing” refers
to the practice of presenting an inaccurate or exaggerated impression of a

1 SEBI Circular No SEBI/HO/CFD/CMD-2/P/CIR/2021/562 (10 May 2021).

2 Companies Act 2013, s 135.

3 Companies Act 2013, s 166.

4 SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015, reg 4(2)(f).
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company’s environmental performance through sustainability-related
disclosures. Although Indian law does not recognise greenwashing as a
distinct statutory offence, misleading ESG disclosures may attract regulatory
scrutiny under existing securities law frameworks, including the SEBI
(Prohibition of Fraudulent and Unfair Trade Practices) Regulations, 2003.
Further, SEBI’s 2023 framework governing ESG Rating Providers reflects a
growing regulatory emphasis on the accuracy and reliability of sustainability-
related information. International experience illustrates the consequences of
inadequate oversight of sustainability disclosures. Volkswagen’s emissions
scandal® to investor suits against ExxonMobil illustrate the risks associated
with misleading environmental disclosures.® In India too, controversies
around Vedanta’ and allegations regarding Adani’s ESG practices suggest

vulnerabilities where disclosures lack credible oversight.®

This paper examines whether India’s climate disclosure regime risks
becoming a “tick-box compliance exercise” or a genuine driver of governance
reform. While alternative mechanisms, including enhanced auditor oversight,
specialised ESG committees, stronger disclosure standards, and stricter
regulatory enforcement, may improve disclosure quality, this paper argues that
such measures are unlikely, by themselves, to catalyse the behavioural change
envisioned by the BRSR in the absence of clear board-level responsibility for
sustainability disclosures. By situating BRSR within the framework of
fiduciary duties and disclosure obligations, and comparing it with the EU’s
Corporate Sustainability Reporting Directive (‘CSRD’) and the US SEC’s

5 Re Volkswagen 'Clean Diesel' Mktg, Sales Practices, & Prod Liab Litig, 895 F 3d 597 (9th
Cir 2018).

& Ramirez v ExxonMobil Corp 334 F Supp 3d 832 (ND Tex 2018).

"Vedanta Ltd v State of Tamil Nadu (2019) 11 SCC 575.

8 Hindenburg Research, ‘Adani Group: How the World’s 3rd Richest Man Is Pulling the
Largest Con In Corporate History’ (24 January 2023) <
https://hindenburgresearch.com/adani/>.
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climate disclosure rules, the paper contends that Indian corporate governance
must recalibrate accountability: climate reporting must ultimately be the

responsibility of the board of directors.
II. LITERATURE REVIEW
A. ESG and Corporate Governance in India

Indian corporate governance scholarship has historically revolved around
financial transparency and shareholder protection, largely shaped by crises
such as the Satyam scandal (2009) that exposed severe deficiencies in board
oversight.® In this context, reforms under the Companies Act, 2013 and SEBI’s
Listing Obligations and Disclosure Requirements (‘LODR’) were directed
primarily at improving audit and disclosure standards, with limited

consideration of environmental or social dimensions.°

The statutory mandate for Corporate Social Responsibility (‘CSR’) under
Section 135 of the Companies Act generated significant scholarly
commentary, but most authors interpreted CSR as a tool of philanthropy or
compliance rather than as a structural element of governance.!’ The
introduction of the Business Responsibility Reports (‘BRR”) in 2012,
grounded in the National VVoluntary Guidelines on Social, Environmental and
Economic Responsibilities of Business, marked India’s first attempt to require
non-financial disclosures. However, empirical studies consistently found BRR
disclosures to be formulaic, poorly verified, and often outsourced to

consultants, with boards showing little interest in their preparation.*?

% Umakanth Varottil, 'Corporate Governance in India: Regulatory Responses to Scandals'
(2010) JCLS.

10 Afra Afsharipour and Shruti Rana, 'The Emergence of New Corporate Social Responsibility
Regimes in China and India' (2014) UC Davis L Rev.

11 Companies Act 2013, s 135.

12 A Chatterjee, “Business Responsibility Reporting in India: A Study,” ICSI Journal (2017).
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The Business Responsibility and Sustainability Report (‘BRSR?), introduced
by SEBI in 2021 and made mandatory for the top 1000 listed companies by
market capitalization from FY 2022-23, was designed to correct these
weaknesses by standardizing metrics and aligning them with international
frameworks such as the Global Reporting Initiative (‘GRI’) and the Task
Force on Climate-Related Financial Disclosures (‘TCFD”).!> Commentators
welcomed BRSR as a more rigorous disclosure regime, but early scholarship
has remained descriptive, cataloguing compliance requirements rather than

examining the question of accountability.

A critical lacuna persists: while Section 166 of the Companies Act requires
directors to act in the best interests of stakeholders, and the LODR Regulations
oblige companies to ensure “fair” disclosure, neither explicitly assigns
responsibility for the accuracy of BRSR filings to boards or audit
committees.’* This ambiguity creates space for delegation and potential

avoidance of accountability.
B. Global Perspectives on Climate Disclosure and Board Duties

International scholarship has increasingly emphasized that climate disclosure
is inseparable from board accountability. In the United States, debates around
the SEC’s proposed climate disclosure rule highlight the fiduciary duty
implications of misleading ESG reporting. Scholars argue that climate risks
are material to financial performance, and thus fall within directors’ duty of
care and loyalty.™® Litigation against ExxonMobil illustrates the consequences
of overstated sustainability claims, showing that disclosure lapses can be read
as breaches of fiduciary obligation.®

13 SEBI, Circular No SEBI/HO/CFD/CMD-2/P/CIR/2021/562 (10 May 2021).
14 SEBI (LODR) Regulations 2015, reg 4(2)(f).

15 Jill E Fisch, 'The Uncertain Future of ESG Disclosures' (2021) U Pa L Rev.
16 Ramirez (n 6).
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The Corporate Sustainability Reporting Directive (CSRD) in the European
Union is a more radical model, as it requires not only standardized reporting
but also, board oversight and statutory audit of all sustainability-related data.'’
Critics claim this structural shift takes ESG from a voluntary narrative to a
mandatory governance duty.'® Similarly, the United Kingdom also has a
framework under Section 172 of the Companies Act (2006) that embeds
consideration of environmental and stakeholder interests in the statutory duties
imposed upon directors, with climate disclosure representing an important

component of these duties.®

These jurisdictions demonstrate a clear trend: sustainability disclosures are not
peripheral communication but part of directors’ governance obligations. By
comparison, India’s framework mandates disclosure but hesitates to place

responsibility squarely on boards.
C. Why Indian Boards Hesitate and Why the Gap Matters

The reluctance of Indian boards to assume direct responsibility for climate
disclosures is shaped by institutional and cultural factors. Many boards still
approach ESG as a compliance burden rather than as a governance priority,
reflecting a broader tendency to treat regulatory reforms as box-ticking
exercises. Moreover, environmental risks are often perceived as long-term or
remote concerns, leading corporations to prioritise short-term financial
objectives and consequently underinvest in sustainability initiatives. The
prevalence of promoter-controlled companies further complicates reform:
independent directors often lack the autonomy to challenge promoters or push
for rigorous sustainability oversight. Weak enforcement of director liability in

7 Directive (EU) 2022/2464 (Corporate Sustainability Reporting Directive) [2022] OJ
L322/15.

18 Beate Sjafjell, 'Sustainable Companies: Possibilities and Barriers in European Law' [2018]
Eur Bus L Rev.

19 Companies Act 2006, s 172 (UK).
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India compared to jurisdictions like the U.S. or EU compounds this dynamic,

making accountability for non-financial disclosures appear less pressing.?

This institutional context explains why, despite the BRSR’s ambition,
sustainability reporting is frequently outsourced to compliance teams or
consultants, with minimal board scrutiny. Yet leaving disclosures in this space
is dangerous. Greenwashing undermines investor trust, misallocates capital,
and risks reputational damage for Indian firms in global markets increasingly
dominated by ESG-sensitive investment criteria.

The gap also matters theoretically. If fiduciary duty in India does not extend
to sustainability disclosures, then directors can remain insulated from
accountability for misleading ESG statements, a sharp divergence from trends
in comparative governance. Practically, India’s position as one of the first
large emerging economies to mandate standardized sustainability disclosures
gives the BRSR significant persuasive value in ongoing debates on ESG
governance across the Global South. Current literature does not adequately
address this tension, leaving open the central question this paper seeks to

answer: who should own responsibility for BRSR disclosures in India?
1. METHODOLOGY

This study adopts a doctrinal-empirical hybrid approach. The doctrinal strand
examines the Companies Act, 2013 (particularly Sections 134, 135, and 166),
the SEBI (LODR) Regulations, 2015, and SEBI’s BRSR circular (2021),
alongside relevant case law on fiduciary duties and disclosure. This provides

the normative framework against which BRSR practices are assessed.

2 Umakanth Varottil, 'The Evolution of Directors’ Duties in India' (NUS Law Working Paper,
2020) <https://law.nus.edu.sg/wp-content/uploads/2020/04/006_2016_Umakanth.pdf>
Accessed 18 June 2026.
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The empirical strand consists of a content analysis of BRSR filings by a
purposive sample of 50 NIFTY 100 companies drawn from energy,
manufacturing, IT, and financial services. These sectors, chosen for their
significant environmental and social impact as well as investor visibility,
ensure cross-sectoral diversity while keeping the sample manageable for
detailed analysis. However, the sample represents only part of the reporting
universe, limiting statistical generalizability; findings should be interpreted as
illustrative rather than definitive.

A. Coding Framework

BRSR disclosures are analysed using a structured rubric developed from
SEBI’s BRSR format?!, GRI standards, and EU CSRD benchmarks??. Key

rubric criteria include:

o Board oversight: explicit reference to board/committee

involvement.

« Integration: whether ESG issues are linked to risk management
or strategy.

« Specificity: presence of measurable, verifiable data rather than

generic statements.

e Assurance: evidence of internal/external validation of

disclosures.

2L SEBI, Business Responsibility and Sustainability Reporting by Listed Entities: Annexure |
— Business Responsibility and Sustainability Report Format (Circular No
SEBI/HO/CFD/CMD-2/P/CIR/2021/562, 10 May 2021).

22 Global Reporting Initiative, GRI Universal Standards 2021 (GRI 2021); Directive (EU)
2022/2464 of the European Parliament and of the Council of 14 December 2022 amending
Regulation (EU) No 537/2014, Directive 2004/109/EC, Directive 2006/43/EC and Directive
2013/34/EU as regards corporate sustainability reporting [2022] OJ L322/15.
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The selected criteria reflect governance indicators commonly used to
assess the accountability, integration, reliability, and oversight of

sustainability disclosures.

For the purposes of this study, the findings are grouped into three categories
reflecting varying levels of ESG integration within corporate governance
structures. The classification is intended to distinguish between disclosures
that are primarily compliance-oriented, those demonstrating some
incorporation of ESG considerations into governance processes, and those
evidencing substantive board-level engagement with sustainability oversight.
This distinction is particularly relevant to the paper’s central inquiry, namely
whether BRSR disclosures function merely as reporting obligations or as
mechanisms of corporate accountability.

The analysis identifies three broad categories of BRSR disclosures:
o Compliance-driven (boilerplate, minimal board mention).

o Partially integrated (some board involvement but primarily

regulatory compliance).

o Governance-catalyst (clear board oversight, alignment with

strategic decisions, use of assurance).
B. Coding Process and Bias Mitigation

Coding will be conducted manually. An initial pilot coding on a subset of
reports will be conducted to refine rubric application and ensure internal
consistency. While resource limitations prevent multiple coders, transparency
is maintained by consistently applying the rubric and documenting coding
decisions. Where ambiguity arises, BRSR disclosures are cross-verified with

annual reports and board committee charters to reduce subjectivity.

C. Secondary Data and Triangulation
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To strengthen interpretation, the analysis incorporates secondary sources such
as investor briefings, regulatory speeches, and governance codes. These will
undergo thematic coding to identify recurring motifs regarding board
responsibility and ESG expectations. Triangulating corporate filings with
stakeholder narratives helps distinguish genuine governance shifts from

compliance formalities.
D. Comparative Benchmarking

Indian findings will be contrasted with the EU CSRD (mandating assurance
and explicit board oversight) and the U.S. SEC climate disclosure proposals
(imposing liability risks under securities law). This comparative dimension

situates India’s framework within global debates on ESG accountability.

In sum, this methodology blends doctrinal analysis, empirical coding, and
comparative benchmarking, enabling both theoretical insight into fiduciary

duties and practical evaluation of India’s evolving ESG governance regime.

IV. THE LEGAL LANDSCAPE: BRSR AND INDIAN
CORPORATE LAW

A. Companies Act, 2013 and Fiduciary Duties

The Companies Act, 2013 introduced a broader stakeholder-oriented
formulation of directors’ duties than that found in earlier Indian company law.
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.” While this provision has frequently
been cited as reflecting a shift away from a purely shareholder-centric
conception of corporate governance, Indian courts and tribunals have not yet

directly applied Section 166(2) in the context of ESG governance or
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environmental disclosure obligations. Consequently, the provision remains
doctrinally significant, but its precise implications for sustainability-related
duties continue to evolve.?® Scholars have observed that this formulation
aligns with the stakeholder-inclusive model of corporate governance, moving
beyond the traditional shareholder primacy framework prevalent in common

law jurisdictions.?

However, judicial interpretation has been cautious. Tribunals and courts
predominantly focus on financial probity, procedural diligence, and statutory
compliance, often neglecting the ESG dimensions contemplated by Section
166.2° This creates a doctrinal grey zone: directors are formally obligated to
consider ESG factors, yet enforcement mechanisms are limited. As
Bhattacharya notes, “the potential for fiduciary accountability in
environmental and social matters exists in law but remains underdeveloped in

practice.”?®

B. Key Sections of Companies Act Relevant to ESG / Board
Accountability

Several provisions of the Companies Act, 2013 are relevant to the question of
ESG accountability. Section 134 requires disclosures relating to matters such
as energy conservation, technology absorption and CSR activities in the
Board’s Report, thereby introducing elements of non-financial reporting,
although enforcement has largely focused on disclosure compliance rather
than the substantive accuracy of ESG-related information. Section 135

establishes a governance framework for Corporate Social Responsibility

23 Companies Act 2013, s 166(2).

24 S Bhattacharya, 'Corporate Governance and ESG in India' (2022) 15 J Corp L & Practice
34.

2 Ministry of Corporate Affairs v Gitanjali Gems Ltd (2019) NCLT Mumbai Bench.

26 Bhattacharya (n 24) 36.
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through mandatory CSR committees, board approval of CSR policies and
reporting obligations, providing a useful precedent for institutionalising board
oversight of sustainability matters. More significantly, Section 166 imposes
fiduciary duties on directors to act in good faith and to consider the interests
of stakeholders, including the environment. While the provision potentially
provides a normative basis for ESG accountability, Indian courts and tribunals
have yet to develop a substantial body of jurisprudence linking Section 166
directly to sustainability reporting or climate-related obligations.

C. Board’s Report, SEBI LODR, and BRSR

Section 134 requires the Board’s Report to cover energy conservation,
technology absorption, and CSR implementation. While these provisions
institutionalize non-financial reporting, they do not encompass the broader
ESG metrics mandated by SEBI’s BRSR, including climate risk, gender
diversity, and supply-chain sustainability.?’” Consequently, there exists a

structural gap between statutory disclosure and practical ESG oversight.

Under the SEBI (LODR) Regulations, 2015, boards are responsible for risk
management, compliance, and “transparent disclosure of material
information.”?® Sustainability reporting arguably falls within this remit,
particularly when ESG factors are material to corporate performance. SEBI
has consistently emphasized that ESG reporting mitigates systemic risks to
investors, yet there is no statutory or judicially tested liability linking BRSR

quality to fiduciary accountability.?®

27 SEBI, Business Responsibility and Sustainability Report (BRSR) Guidelines (February
2021).

28 SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015, regs 4(2)(f),
17.

29 SEBI, Consultation Paper on BRSR Core (February 2023).
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1. TABLE 1: COMPARATIVE ESG DISCLOSURE FRAMEWORKS (INDIA

VS. GLOBAL)
US SEC
Feature SEBI BRSR EU CSRD
(Proposed)
Mandatory Top 1000 listed All large Public
Disclosure companies companies companies
above
material
thresholds
Board Recommended, not Explicit Implicit
Oversight binding and through
enforceable securities
law
External Voluntary/advisory Mandatory Limited,
Assurance material
misstatement
basis
Enforcement SEBI penalties; Directors SEC
/ Liability directors not liable liable for | enforcement;
inaccuracies investor
lawsuits

possible
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This comparison demonstrates India’s regulatory gap: BRSR is mandatory,
but board-level accountability remains structurally weak, contrasting sharply

with the explicit legal obligations in EU and US frameworks.*°
D. CSR Mandate and ESG Evolution

The CSR mandate under Section 135 offers a relevant precedent for board
accountability in non-financial governance. Boards are required to form CSR
committees, approve policies, and disclose performance in annual reports.
Judicial and regulatory practice increasingly treats CSR reporting as a board-

level responsibility, reinforced by MCA guidelines and circulars.:

Scholars argue that CSR’s trajectory illustrates a potential pathway for BRSR:
ESG reporting may similarly evolve from a compliance-driven exercise to a
governance-catalyst instrument, particularly if SEBI strengthens enforcement

or statutory interpretation expands fiduciary duties to ESG dimensions.*?
E. Doctrinal Tensions and Institutional Barriers

Despite Section 166°’s broad language, several factors limit practical
accountability:

e Regulatory fragmentation: MCA governs CSR and Section
134 reporting; SEBI oversees BRSR, creating coordination

challenges.®

e Judicial conservatism: Courts remain hesitant to expand

fiduciary duties into ESG, reinforcing the “tick-box” approach.3*

30 Directive (EU) 2022/2464, Corporate Sustainability Reporting Directive; US SEC Proposed
Rules on Climate Disclosure (2022).

31 Companies Act, 2013, s 135; Ministry of Corporate Affairs, ‘Circulars on Corporate Social
Responsibility’ (2014-2021).

32 Bhattacharya (n 24) 38.

3 ibid at 37.

3 ibid
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e Board culture: Heavy reliance on compliance teams and
external consultants perpetuates procedural reporting rather than

strategic engagement.*

These factors contribute to the persistence of compliance-driven filings,
where BRSR fulfills formal obligations but does not meaningfully influence

corporate strategy.
F. Synthesis

The doctrinal landscape reveals a paradox: Indian corporate law contains
progressive statutory provisions (Section 166) and robust reporting
mechanisms (Sections 134, 135, SEBI LODR), yet ESG disclosures under
BRSR remain loosely connected to enforceable board accountability.
Comparative frameworks (EU CSRD, US SEC) underscore the gap: India’s
approach relies on regulatory exhortation rather than legal compulsion. This
grey zone justifies empirical investigation to determine whether BRSR
operates merely as a compliance mechanism or has the potential to catalyse

substantive governance transformation.
V. THE ACCOUNTABILITY GAP
A. Research Sample and Coding Overview

The study reviewed 50 BRSR filings (2022-23 cycle) selected from companies
comprising the NIFTY 100 index. The sample was purposively constructed to
ensure representation across energy, banking, FMCG, technology and other
sectors, while capturing variation in carbon intensity and levels of institutional

investor participation.

Filings were coded into three categories:

3 K Sharma, ‘Boards and ESG: Governance Challenges in India’, (2021) Ind J L & Soc’y 55.
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o Compliance-Driven: Reports meeting the minimum disclosure

mandate with little or no integration into governance or strategy.

o Partially Integrated: Reports where ESG metrics are linked to board
committees or risk management frameworks but lack clear accountability

structures.

o Governance-Catalyst: Reports explicitly linking ESG disclosures to

board-level decision-making, fiduciary duties, or long-term strategy.

B. Overall Distribution of Findings

1. TABLE 2: CODING DISTRIBUTION OF BRSR FILINGS (N=50)

Number of -
Category : Key Characteristics
Companies
Compliance- 29 Minimal disclosures,
Driven consultant-drafted text, no mention
of board oversight
Partially 15 ESG linked to risk committees;
Integrated occasional board references without
accountability mechanisms
Governance- 6 Board committees explicitly
Catalyst oversee ESG, integration into
remuneration or strategy
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Within the sample reviewed, compliance-oriented reporting was substantially
more common than disclosures demonstrating explicit board-level

responsibility for ESG oversight.
C. Sectoral Patterns

e Energy & Mining (n=10): Eight filings were compliance-driven, with
disclosures limited to emissions data. Only two companies (ONGC, NTPC)
showed partial integration by linking ESG risks to enterprise risk management

frameworks.

o Banking & Financial Services (n=12): More progressive, with six
partially integrated and three governance-catalyst filings. Several banks linked
ESG risks to credit and lending frameworks, reflecting regulatory nudges from
RBI.

e Technology (n=8): Half compliance-driven; only Infosys and TCS
demonstrated governance-catalyst practices, explicitly linking ESG oversight

to board sustainability committees.

e« FMCG & Consumer Goods (n=10): Predominantly compliance-
driven, though Hindustan Unilever disclosed board-level ESG integration

linked to executive remuneration.

D. Case Illustrations
1. COMPLIANCE-DRIVEN EXAMPLE (VEDANTA LTD.)

Vedanta’s BRSR report relied heavily on boilerplate and narrative disclosures,
particularly under Principle 6 relating to environmental stewardship, where
broad commitments to sustainability were articulated without corresponding
detail regarding board-level oversight or accountability mechanisms. This is

particularly significant given the company’s involvement in environmental
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disputes and litigation, which make environmental risk a material governance
concern. In such circumstances, more detailed disclosures regarding board
oversight, risk mitigation measures, and the integration of environmental
considerations into strategic decision-making would be expected. The limited
discussion of these aspects illustrates the gap between sustainability reporting
and demonstrable governance accountability that this paper seeks to
highlight.®

2. PARTIALLY INTEGRATED EXAMPLE (ICICI BANK)

ICICI Bank’s filing linked ESG factors to its risk management framework and
noted board-level review, but stopped short of disclosing how fiduciary

responsibility informed the ESG review to directors.®’
3. GOVERNANCE-CATALYST EXAMPLE (INFOSYS LTD.)

Infosys provided the strongest governance link: its Nominations and
Remuneration Committee incorporates ESG metrics into executive pay, while

the board sustainability committee directly oversees climate disclosures.®
A. Cross-Cutting Observations

- Boilerplate Risks: Many filings used identical consultant-prepared
templates, undermining credibility and accountability.

- Investor Pressure as a Driver: Governance-catalyst practices were
concentrated in firms with significant foreign institutional investor (FII)
presence.

- Board Silence: Even where ESG committees exist, most filings do not

clarify whether fiduciary duties extend to ESG misstatements.

3% Vedanta Ltd, BRSR Report 202223, 5-9.
37 ICICI Bank Ltd, BRSR Report 2022-23, 12-15.
38 Infosys Ltd, Integrated Annual Report 2022-23 (including BRSR), 42-46.
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- Regulatory Arbitrage: Some firms emphasized CSR activities instead
of ESG governance, treating CSR as a substitute rather than a complementary

requirement.

The empirical analysis reveals that BRSR adoption in India remains
compliance-heavy, with only a small minority of firms embracing genuine
board accountability for ESG disclosures. Sectoral variations suggest that
regulatory nudges (e.g., RBI’s climate guidance for banks) and investor
scrutiny play a key role in moving filings from tick-box compliance to
strategic governance tools. This underscores the need for stronger enforcement
mechanisms linking fiduciary duties to ESG disclosures, an issue explored

further in Section VI.

VI. COMPARATIVE PERSPECTIVES ON ESG DISCLOSURE
AND BOARD ACCOUNTABILITY

A. India’s BRSR in Context

The Business Responsibility and Sustainability Report (‘BRSR’) regime is a
significant milestone in India’s corporate governance landscape. By requiring
the top 1,000 listed companies to disclose ESG-related metrics, SEBI has
placed India among the few emerging economies with mandatory ESG
reporting.3® However, as the empirical findings suggest, the regime currently
functions more as a compliance mechanism than a governance tool.
Comparative analysis demonstrates both India’s progressive leadership in
mandating disclosure and its shortcomings in attaching board-level

accountability.

B. European Union: CSRD and Board Liability

39 SEBI, Business Responsibility and Sustainability Report (BRSR) Guidelines, Feb. 2021.
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The EU’s Corporate Sustainability Reporting Directive (‘CSRD?), effective
from 2024, represents the most ambitious global framework. It extends ESG
reporting to nearly 50,000 companies, mandating board responsibility for
sustainability information and requiring external assurance.*® Unlike BRSR,
CSRD disclosures are legally binding, and directors may be held personally
liable for misstatements.** The EU framework also requires integration of
ESG risks into financial reporting, making climate governance inseparable
from fiduciary duties.

C. United States: SEC Climate Disclosure Rules

The U.S. Securities and Exchange Commission (‘SEC’) adopted climate-
related disclosure rules in March 2024 requiring public companies to disclose
material climate risks, governance mechanisms for climate oversight, and
certain climate-related information. However, the implementation of the rules
has been stayed pending judicial review, and subsequent regulatory
developments have raised uncertainty regarding their future scope and
operation. Consequently, while the SEC framework reflects a growing
emphasis on climate-related corporate disclosures, the current U.S. position
remains considerably less settled than the European Union’s Corporate
Sustainability Reporting Directive (CSRD) regime.*? While narrower in scope
than CSRD, the SEC rules explicitly frame ESG disclosure as an investor-
protection measure. Misstatements may give rise to securities fraud liability,

thereby linking ESG reporting directly to fiduciary duties under U.S. securities

40 Directive (EU) 2022/2464 (Corporate Sustainability Reporting Directive) [2022] OJ
L322/15.

41 Commission, ‘CSRD Factsheet’ (2023).

42 US SEC, Proposed Rules on Climate-Related Disclosures, Release Nos 33-11042; 34-
94478 (2022).
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law.*® This enforcement linkage is absent in India’s BRSR, where penalties

are largely administrative and rarely touch directors personally.
D. Asia-Pacific Comparisons
Other jurisdictions provide further lessons:

e Singapore has progressively strengthened its sustainability reporting
regime through the SGX listing rules, including mandatory climate-related
disclosures for specified sectors and enhanced board-level responsibility for
sustainability governance. Current requirements emphasise board oversight of
sustainability matters and require issuers to disclose the governance structures
through which material ESG risks and opportunities are identified, monitored,

and managed.*

e Japan integrates ESG disclosure within its Corporate Governance
Code, emphasizing stewardship and investor dialogue rather than hard

penalties.*®

Both regimes underscore that board-level responsibility is now a regional

expectation, not merely a Western innovation.

E. Comparative Table

1. TABLE 3: COMPARATIVE ESG DISCLOSURE FRAMEWORKS

Featur India EU usS Sing Japa
e (BRSR) (CSRD) (SEC apore n

43 M Coffee, 'The Future of ESG Litigation under US Securities Law' (2023) 45 J Corp L 201.
4 Securities and Exchange Commission, ‘The Enhancement and Standardization of Climate-
Related Disclosures for Investors’ (Final Rule) 89 FR 21644 (6 March 2024).

4 Tokyo Stock Exchange, Japan Corporate Governance Code (revised 2021).
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F. Synthesis

The comparative review suggests that India has adopted a relatively expansive
disclosure framework by mandating ESG reporting across a large universe of
listed companies. However, unlike jurisdictions such as the European Union
and Singapore, the Indian framework does not expressly connect sustainability
disclosures with comparable board-level accountability mechanisms. While
differences in legal systems, enforcement practices, investor expectations, and
regulatory capacity caution against direct comparisons, these jurisdictions
nevertheless provide useful reference points in demonstrating how
sustainability reporting may be more closely integrated with governance and
oversight structures. In contrast, Indian boards retain greater scope to delegate
the preparation of BRSR disclosures to compliance or sustainability teams

without equivalent accountability mechanisms.

This analysis underscores the central doctrinal challenge: unless fiduciary
duties are extended to ESG reporting, BRSR risks stagnating as a compliance
checklist rather than evolving into a catalyst for governance reform.

VII. PROPOSALS FOR REFORM

The preceding analysis makes clear that the BRSR regime sits at a crossroads:
while it has created an unprecedented framework for climate disclosure in
India, the absence of clear allocation of responsibility risks reducing it to an
exercise in bureaucratic compliance. Reforms, therefore, must be both legally

credible and institutionally workable.
A. Pinpointing Accountability at the Board Level

At present, BRSR obligations are imposed on the “company” as a reporting
entity, without identifying the organ responsible for ensuring truthfulness.

This contrasts with financial reporting, where the board and audit committee
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carry statutory responsibility under Regulation 17 of the LODR Regulations?®.
SEBI could amend LODR to require that:

e At least one board committee (audit, risk, or a dedicated sustainability
committee) review BRSR disclosures before filing.

e« The Chairperson and CFO certify the accuracy of disclosures,

mirroring the model adopted for quarterly financial statements.

Such an amendment would remove the convenient ambiguity that allows
boards to deflect responsibility onto sustainability consultants or mid-level

managers.
B. Embedding ESG into Fiduciary Duties

Indian company law already contains the seeds of ESG responsibility. Section
166(2) of the Companies Act, 2013 requires directors to act in the interests of
the “community” and “environment.” Yet courts and tribunals have
historically treated these phrases as aspirational rather than justiciable.
Accordingly, greater accountability may require either judicial recognition of
sustainability oversight as falling within directors’ existing fiduciary
obligations or legislative intervention expressly linking BRSR disclosures to
board-level responsibilities. In addition, misleading or materially inaccurate
sustainability disclosures could be addressed through existing securities law
mechanisms, including enforcement under the SEBI Act and the SEBI
(Prohibition of Fraudulent and Unfair Trade Practices) Regulations, 2003.
Such reforms would strengthen the accountability framework for ESG
reporting while remaining consistent with existing statutory and regulatory

structures.

46 Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations 2015, reg 17.
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C. Independent Verification and Assurance

Unlike the EU’s CSRD*, Indian BRSR disclosures are not subject to
independent verification. This gap creates opportunities for selective
disclosure or greenwashing and may undermine investor confidence in
sustainability reporting. Comparative experience demonstrates that while
jurisdictions such as the EU have adopted mandatory assurance requirements,
others, including Singapore, have favoured phased implementation models
that balance disclosure reliability with compliance capacity. Drawing on these
approaches, India could adopt a gradual assurance framework through the

following measures:

« Introduce voluntary limited assurance by registered auditors for the top
500 listed companies.

o Within three years, extend assurance to all companies subject to
BRSR.

o Task audit committees with explicitly overseeing ESG assurance
reports, ensuring parity with financial audit.

Independent assurance would significantly enhance investor confidence while

creating accountability channels that bypass internal inertia.
D. Enforcement with Teeth

Currently, penalties for non-filing of BRSR reports are modest and primarily
administrative. This allows even large firms to treat compliance lightly. A

credible enforcement strategy requires:

47 Directive (EU) 2022/2464 Corporate Sustainability Reporting Directive.
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o Director-level liability for material misstatements in ESG disclosures,
akin to liability for misleading prospectuses under Section 34 of the

Companies Act.

o Empowering investors to bring shareholder actions where

misreporting undermines financial value.

o Greater publicity of SEBI’s enforcement actions - naming directors

found culpable, not just anonymized orders.

Such reforms would signal that ESG disclosures are not a peripheral exercise

but a matter of market integrity.
E. Building Board Competence

Even the best-designed rules falter without institutional capacity. Many
directors in Indian boards lack the technical expertise to interrogate ESG
reports critically, leaving them reliant on consultants. Regulators and

professional bodies should:

e« Mandate a minimum ESG training module for all independent
directors under Regulation 25 of LODR.

o Encourage industry associations like Cll and FICCI to create sector-

specific climate governance guides.

e Incentivize boards to disclose the ESG expertise of their members,

encouraging market-driven accountability.

This capacity-building is not merely cosmetic: it determines whether boards

can realistically fulfil their duties under a strengthened BRSR regime.
F. Sequenced Reform Roadmap

Reforms should be staged to balance feasibility with ambition:
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e Short-term (1-2 years): Clarify board responsibility in LODR;

introduce voluntary ESG assurance.

e Medium-term (3-5 years): Mandate limited assurance; expand
SEBI’s enforcement powers.

o Long-term (5+ years): Move towards integrated reporting that fuses

financial and ESG data under unified board accountability.

BRSR’s promise lies not in the elegance of its forms but in whether it compels
boards to treat climate risk as a question of governance rather than public
relations. By clarifying responsibility, embedding ESG into fiduciary duty,
mandating independent assurance, enforcing meaningful sanctions, and
investing in board competence, India can ensure that its disclosure regime is

not a tick-box ritual but a lever for genuine governance change.
VIII. CONCLUSION

The BRSR framework represents one of the most ambitious attempts in the
Global South to mainstream ESG considerations within corporate governance.
By mandating disclosure for the top 1,000 listed entities, India has adopted
one of the most extensive ESG disclosure frameworks among emerging
economies. Yet the analysis in this paper demonstrates that the promise of
BRSR will remain unrealized unless disclosure is coupled with accountability.
At present, Indian boards operate in a zone of comfortable ambiguity:
disclosures are filed, investors are superficially reassured, but few structural
changes are made to align business strategy with climate and social

imperatives.

At the same time, it would be inaccurate to suggest that all BRSR disclosures
amount to a mere compliance exercise. Several Indian companies have

integrated sustainability considerations into long-term business strategy and
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governance processes. For instance, sustainability initiatives such as Mahindra
Group’s Project Hariyali,*® which emphasises long-term tree survival and
ecological restoration outcomes rather than merely plantation targets, illustrate
how ESG commitments can be translated into measurable governance and
sustainability outcomes. Such initiatives demonstrate that sustainability
reporting can, in appropriate cases, reflect substantive corporate commitment

rather than symbolic compliance.

This tension underscores a broader theoretical point. Disclosure regimes,
when decoupled from fiduciary responsibility, risk devolving into ritualistic
compliance. The Indian experience suggests that transparency alone does not
guarantee governance change; what matters is whether disclosures are
supported by meaningful accountability mechanisms and credible
enforcement. Comparative developments in jurisdictions such as the European
Union and Singapore indicate a growing regulatory preference for linking
sustainability reporting with board oversight and assurance requirements.
While differences in legal systems, enforcement capacity, and market
structures caution against direct comparison, these experiences suggest that
accountability mechanisms may play an important role in enhancing the
credibility and governance value of sustainability disclosures. India thus faces
a choice: continue treating ESG primarily as a reporting exercise, or
progressively embed it within the broader architecture of corporate

governance.

The proposals advanced here, clarifying board-level responsibility,
embedding ESG into fiduciary duties, mandating independent assurance,

strengthening enforcement, and investing in board competence, are designed

8 Mahindra Group, ‘Project Hariyali: Restoring Nature and Livelihoods’ (Mahindra, 10 April
2023) <https://www.mahindra.com/blogs/project-hariyali-restoring-nature-and-livelihoods>.
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not as abstract ideals but as practical pathways. Several of these reforms build
upon existing statutory and regulatory foundations, while others would require
targeted legislative or regulatory intervention. Collectively, they represent an
evolutionary rather than revolutionary pathway towards embedding

accountability within India’s ESG governance framework.

From an academic standpoint, this paper contributes to filling a critical gap in
the literature. Much of the commentary on BRSR has been descriptive,
focusing on form-filling requirements or high-level ESG rhetoric. By contrast,
this study interrogates the juridical architecture of accountability: who is
responsible, under what law, and with what consequences. It also situates
India’s experiment within the global comparative context, highlighting both

its pioneering scope and its structural weaknesses.

Finally, this paper points toward future research agendas. Longitudinal studies
of actual BRSR filings, interviews with directors and regulators, and empirical
analyses of investor reactions would help test whether the reforms proposed
here translate into measurable governance change. More fundamentally,
India’s experience raises the question of whether disclosure-based governance
can genuinely drive transformation, or whether deeper reconfiguration of

corporate purpose is required.

In short, the evolution of BRSR is not simply a technical matter of reporting.
It is a test of whether Indian corporate law can adapt to the demands of a
climate-constrained world, whether governance in the world’s fifth-largest
economy will remain compliance-driven or become catalyst-driven. The
answer will shape not only investor confidence but also the trajectory of

corporate responsibility in the decades ahead.



