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3, Sub-section (ii)]

GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
ORDER
2 X
New Delhi, the %\\ February, 2018

S.0. (E).- Whereas, sub-section (2) of section 152 of the
Companies Act, 2013 (18 of 2013) (hereinafter referred to as the said
Act) provides that every director (including an independent director)

shall be appointed by the company in general meeting;

And whereas, sub-section (10) of section 149 of the said Act
provides that subject to the provisions of section 152, an independent
director shall hold office for a term up to five consecutive years on the
Board of a company, but shall be eligible for re-appointment on passing
of a special resolution by the company and disclosure of such

appointment in the Board's report;

And whereas, sub-section (1) of section 169 of the said Act
provides that a company may, by ordinary resolution, remove a director,
not being a director appointed by the Tribunal under section 242, before
the expiry of the period of his office after giving him a reasonable

opportunity of being heard;

And whereas, the following difficulties have arisen in giving effect to
the above provisions of the said Act regarding appointment and removal

of independent directors from the boards of companies, namely :-

(i) various stakeholders have suggested difficulties regarding
proper monitoring and implementation of corporate governance
requirements in companies and in order to strengthen corporate

governance process, such stakeholders have suggested for reviewing
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section 169 of the said Act, which, inter-alia, deals with the removal of

independent directors;

(ii) in view of the fact that presently an independent director is
re-appointed for second term under sub-section (10) of section 149 of
the said Act, only by way of a special resolution, such independent
director can be removed by an ordinary resolution and not by a special

resolution;

And whereas, in order to remove above said difficulty, and to
ensure better corporate governance in companies, and balancing of
powers of the board of the company, it is felt that there is a need for an
amendment in section 169 of the Companies Act, 2013 to provide for
removal of such re-appointed independent director by way of a special

resolution;

Now, therefore, in exercise of the powers conferred by sub-section
(1) of section 470 of the Companies Act, 2013 (18 of 2013), the Central
Government hereby makes the following Order to remove the aforesaid

difficulty, namely:-

1. Short title and commencement.- (1) This Order may be called the

Companies (Removal of Difficulties) Order, 2018.

(2) It shall come into force from the date of its publication in

the Official Gazette.
2. In the Companies Act, 2013, in section 169, in sub-section i1 =

(i) before the proviso, the following proviso shall be inserted,

namely :-



“Provided that an independent director re-appointed for second
term under sub-section (10) of section 149 shall be removed by the
company only by passing a special resolution and after giving him a

reasonable opportunity of being heard:”;

(ii) in the existing proviso, for the words “Provided that”, the words

“Provided further that” shall be substituted.
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[T & TT9H, TR, §9T 2, @S 3, 39-@3 (i) & WehrerIre]

A TIHR
FRINE FA HATAT
3Teer
A% el | wad, 2018
HLAT.  (3).- SHuel IfRfAIHE, 2013 (2013 @ 18) (5@ suF weard 3&d

yfefaa ogr o §) & aRT 152 & IUURT (2) WY w1 § R Ul gany
geds fAced (Fad e afga) f Fafaa amuroer sfaes & @ o,

AR 3oa fafags fr arT 149 Y 3garRT (10) waw= #ar & & err 152
& 3yt & T U Tadd fAees fFdl $usll & a1 & o9maR 9w av¥ a% uye
T TG W F9A g@RT @AY Fehew TiRA e S ) oo i & [@e o
gl 3R Ut fgfed &1 yedtaor |18 B R & R s,

AR 3od HAFATH A RT 169 I ITURT (1) YGensT wiar § & FS duelr
frer @ fdes #1, S ORT 242 & ehe wftewor camr fged fear
fAcerh 1 &1, gerars 1 IFaged JaeR &l & AT 3T HIAIel B FATCT &
Ugel WURUT Hhed ZaRT gl Tehdl §:

IR Foh & @15 & wadT Feud f FgfFa 3R gost § ddy & 39
Ffofa & 39dFd 3UEUt #1 gged XA gU AEAfafld Ffeasat seve g8 €
31“«’-1%6[:—

(i)ﬁ@mmﬁmﬁmamﬁaﬁmﬁﬁmﬁ
AN e 3R FRAadT & TaY A FfeaAedl & Jeaw Far ¥ 3R =4
qUITRAT & HRURE AMEFA UihaT & e a0 & fAv s0q 3foFaa H axo
169 1 WHRT el 1 Frd AT § S e arcli & WI-WY TIAT WAGAD A
gell ¥ gafed g;

(i) 30 T @ q@d §U & aaAT 7 3 AfAfAgw 1 arr 149 $r 39uRry
(10) & 3rtheT Tadd fAders 1 daer AW Thew & AeTd ¥ gAY FEH &
fov o= foged fam Srar g, 0 Tadad fAges 1 WIURUT Hehod caRT o T
{49y HehoU SanT g ST FehdlT §;



IR 3FT FSAS H ¥ WA & fav AR FufAal 7 Jgaw FRINT
gARTT &1 & AT IR Fuell @15 A afFadl # dqee aaw @ & v 7
FAegw foham am § 6 Fuell wfRfaas, 2013 i GRT 169 H HMUTA e
IS § dlieh 38 YR ¥ Yo Aged fFu av wads s &t AR dedey
GaNT BCTel &1 YIaHTel fohaT ST Toh;

Hd: A Feald TSR HY«T JfAFIH, 2013 (2013 F71 18) & arr 470 Hr
SUURT (1) SaRT Yeed AfFaal &1 g7 AR U, 39qFd Hfdelrg 1 g7 el &
fov rafaf@a ancer T &, 3

1. @fEed aA AR 9IRS - (1) 30 AU & dfered A7 &9 (Hfsarsat &
g &) HIeer, 2018 gl

(2)  FE AU ISYT H HG Ghrd H TG FF Gded gl
2. U ifafaws, 2013 & arr 169 &, 3UURT (1) A.-
(i) RGP F vgol f=ifaf@a wigs w@r swen, 3id;:-

"qiﬁoﬁ?ﬂmMQaﬁrmﬂ(m)a:mﬁﬂmaﬂméiﬁmgﬂz
fged fu av et Faaa fFderd & Fue qarT S R{AY Fehou uika
I AR 3W Goldls T IfFdgeFd HaW A & G gerdm S Tehll 827

(i) IHAT Rk H, “Wg B el & TS W, W T5 AR F o @
ST
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