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GOVERNMENT OF INDIA

MINISTRY OF' CORPORATE AFFNRS

ORDER
ALa\

New Delhi, the .t \ February, 2018

S.O. _ (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



section 169 of the said Act, which, inter-atia, deals with the removar 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 ofa special
resolution;

Now, therefore, in exercise of the powers conferred by sub_section
(l) of section 47O of t}:.e Companies Act, 2013 (18 of 20t3), the Central
Government hereby makes the following order to remove the aforesaid
difliculty, namely:-

l. Short title and commencement.- (l) 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 (1), -

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

namelv:-



nProvided that an independent director re-appointed for second
term under sub-section (10) of section 149 shall be removed by tJle

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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(3T) - *qff sfuF-qs, 2013 (2013 s.[ 18) (F-$ T{rS veurq r+a
3{fuF-+s s-6r rRrT t) fir tR 152 fiI Jqrirrr (2) mcnna *-{irT I l*:ivfi rarn
trc fi Ahro 1e-+da ftitr*. €trd) 6I Fgfrd srqrror sfuiqrfl it fi aK'rfr;

:itr 3Era 3{frF-qq fi tIRr 149 Er 5qemr (10) rdrJrfr qdET t t4 rTRr 152

6 sqdtri *'3{ti-d qa s+ds friqr* ffi *qfr t f6 jt a4rarr ciq Eq ilfi qd
qr {Frn sia +qfr r,orn frr}v ri6-cq qrfod fu('dri q{ q;T: ffia * R(' crr
ilrn 3it{ ffi ffid an q-+-&+-rur frg fr Rrtrt ji i+-qr drc'ln;

:itr :-+-a :+fuF-qq fr qrRT 169 fi sqtns (1) cldgrm 6{dr t fu *t+ +.rfr
Cffi t$ frlerfi st, d qr*r 242 * :rfra :rfuorur ronr F-,e-*a F*qr erqr

fr*ers'a d, gfrdr$ ar qFd{r*-d ffis{ ae *-ceqrd- rst +.rd-*.rd €r srlFt t
qcd qnrrq:d+-."q EqRr - srff t;

3fl-{ *q-fr * *5 jt EiiT fr*erEit €r ffia 3it{ 6dri *' {i"itr ji r+a
sTfuF-{fr + 5q-S-+d rqdtf d rgca *-€ 6v ffifua *ftHrfqi l.q-a e$ il,JcJr
rul-a-:-

(i) BE-d qsltfiHt A ifrqfi-qt fr 6RQt-c eIRrfr *I 3TqeTBTi +i *-.qfud
+r*a +ri :itr +-rdrqqa * dairr fr @ *r s"+s l+-qr t :lfr la
qurqrR,qt A +-qdi-c erRrf, cffi-qr *i gra ildri t R('lf,d gfufqq 6I rrrrr

169 61 54qt +.-{i sT vgTl?r Rqr t ;fr r;q srd} t srq-qrq +sdT heemi s}
Ecd d +iqfud Fr

(ii) {€ de-q 6t ase F'('fu Td-f,Ta it s+;a:rfufr-+s ffr qm 149 dil 3qrrnr'

(10) * 3{thm FqdT fr}sm *t +rf,f, fra}q ds",c t art-un g qst 6r-46rd +
R(' qd: Fqrd fuqr arar t, W FddT frier+ st sntrrq €a.-cq {dRr a fu
Bals €+-"q E--dRr f,drqr an e-6-in t;



ritr r+a 6ftra€ *i q* e'ri t fte 3it{ *qfui fr *Cil{ onc}t-c qr€-f,

gRfi-.rd +-{A + R('3it{ *qfr d€ fir lrFrq} tt €iltrd e-an'rsi * fr('T6
qcqs fuqt atqr t fr dn-fr $fuF-qq, zoi3 6r irnr 169 fr sliltra rrar
3{TcRTfi F drfu {q czF.R t qa, frq+a l+l'arr'sqds fri?r*- 4t fu*q {ifl"q
EsRr Ccd fir qfdtrrd fu-qr dr qr*;

3TFI: 3lct #frq q{6rq 4;q-fr :tfrfi-qq, 2013 (2013 61 18) *I qnr 470 fir
iqtrm (1) 6dnr trEFd erFdq'i qr r*4 +'-{i Fq, 3c{+d 6ft5art +i 6 +-ci *
fr(r ffifua :+r*sr *-{-S t, 3rci{:

1. Tifttrd arl+ :ilr wiar - 1ty gu nter *l +ifF-a arq aqff (+fudrE-qi si
qq s-{dTr) nder, zots tr

(2) qc:rdlr ssq* fr gv$ rarera fi arfts +i uga dmr

2. 4n-ff gEF-qq, 2013 €r qrrr 169 6t, sqtrRr ttt jt,-

(i) qidfi t qili ffifua vr.a-+ rur qrc'rn, 3{erh:-

"vrg fu trRT 149 4I ictrrr (10) + 3{ti-d Wt ar+fird * fr(' .t;r'

Fqrd fu('erc Rffi s+ds fr&r6 st 4rqfi rqnr +-nd h*q {id,"q qrkd
J.

q{+ 3f{ r$ g_fld€ +l qFirqra 3ffff{ ae t Erc 6drqr qrs+an t,",

(ii) Tf,ffrd qidfi ii, 'qrE t+. qr<i * €srfr q{, 'vq ue 3itr Gr efq {d
gK'-it

Iw.q. I ntZO't6-S(rd-r l

s^{frd qfud, eTrta rr*.firr


