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[To be published in the Gazette of India, Extraordinary, Part II, Section
3, Sub-section (ii)]

GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
ORDER
_aC
New Delhi, the A\ 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 (1), -

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

namely :-
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“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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13T (37).- @uelt HWfATH, 2013 (2013 &1 18) (Y s@F wag Iad

sfOfaa &er arar §) v arT 152 & IUURT (2) WA ST § 6 S gany
g% fAcerd (Fad e afed) f Fgfaa aruroer wfdes & & amoef,

3R 3od HfOF"E Hr arT 149 H 39URT (10) Way=T aar § & arT 152
& 3yatl & HHF v TaaT A Rl el & &1 & senar 9w av¥ a% ug
T @I W F9A g@rT A Fehow gilRa e S W) g Bl & @ o
g AR O Agfed @1 geRdaor ars @ Raid & fear smee:

IR 3Fq AT & 9rT 169 & IGURT (1) Wraend Far & F #S FHuedr
et o fagers @Y, S ORT 242 & the sfdewor ganr fagea fear amn
fAcers 7 81, geAare @1 GiFaged FaW G & IAd 3AP AP BT GACT A
Ugel WYURUT HHod ZaRT gl Hehdl §:
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(i) 30 TT T @A §U & adeal A 39 AfAfagsd & arr 149 i 3utmn
(10) & 3tlieT TacdT fAdus 1 Fad AT Fheq & ACTA F g@l FhHA &
fov ge1. fogea fFar Srar 8, O Tadd e Y AUROT Heded garm A
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AR 39T Ff&AE &I T W & AT IR FuAAT A dJgaR FRURE arE
gAfRaa #et & fw 3R el @1 i afFaal A ddes s v @ & v
Fega fRar amr g 6 Fuel afefaws, 2013 &1 urr 169 # HMud e
EYh ¢ dlih 38 YR ¥ gaA: ged v o w@dy @dus @ Ay ddew
CaRT BClel & gt fohar ST T

HA: HT FearT THR Fuar dfafags, 2013 (2013 Fr 18) fir arr 470 Hr
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1. dfEicd a3 AR IR - (1) 30 ARy & F@iaed A1 9l (Hisasal &
gX &LT) 3Tee, 2018 gl

(2)  TE AU ISYT H FHS Gh HI AE FT Iged 21T
2. &y wfRfATsE, 2013 & R 169 fr, 3uERT (1) #-
(i) WP F Ugol Fr=faf@a Was @1 e, HTd:-

"I f6 GRT 149 &1 3UURT (10) & IR qEy IR F AU g
fAgsd v arv fordl Tadaa e # S9N gaRT Fao @AW TEew aila
T 3R 3W GoAars H1 YFaTFd JaW & & G FTrAT A TRl 8

(i) adA Rfeh #, “Wg B eeal & T W, wg TE IR F e @
ST
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