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FRURE FF FAAGT
e
T faeett, 21 waY, 2018

FAT. 768(31).— FHIT ATH=H, 2013 (2013 F7 18) (Fr& T8F T I ATAHIH Fgr 737
g) T g 152 FT ITLTIT (2) TTAETH FLAT g 1o HIAT ZIT TA (a9 (F9a7 Haerh giga) & Fgn
TATLTIOT AT H st JTOA(T;

e 36 arferfaa &t e 149 Ft ITEmT (10) Iraem™ wear g 6 9 152 % 39uadl & qefiv s
TG Mo et e o 91 § AT T a9 T 98 9 T 93q 9T g7 &9 fsheq aria o S

ov o iR % form arer g sie vt e w5 wedreer e & fare § e s,

e 3 arfartaa 1 arar 169 T ITem=T (1) Traen" Fear g % #re wodr B vE Mo @ S
81T 242 F i srferaeor gy e R s [Ages 9 g1, q9ars #1 IReIE 997 39 F 79T 396
FTARTE T TR & T AT TheT FIT gaT Tel €

Y FHIHAT F AT § Taad [Aaernt S FRE o7 gem % g9y § 3 oAfafRaw % 9 sueaet & T
Frq gu fAaferfea wfzardat o= g2 8, srata-

() Tt gurenfat & Fufaat & Feaie omed it STUeATe F FHiEd ATe 3 Y FAeadT &
e H RSATSIT HT ool AT § AT A TULTRAT § FILIILE ATEA AHHAT F 38 a9 & o0 IF
srferfaae i g 169 it wHerr e &1 gATT foa & S o7 Jral F Sry-Ary w@ds Ao i gerd 7

(i) =9 =T T 3@ gU o aqaT= | I ATHIT il 82T 149 FT ITETT (10) F e Ty Haah
T Fael [AAT GHT F ATLAH F gAY FAGA F o0 @ [Fews B Smar g, 0 | [eers wi e

Tohoq ZIT A o T3 HeheT ZTT g2TaT ST 9ok &

1014 GI/2018 )]
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3IY I FISATS HI §L FIA & [0 ¥ FAAT § Iga< FEANE A8 AT F3 % o o Fodt
S FT orfRdl § Fqe 99Ty T % forw ag gege e & & fue siferfRe, 2013 #fir g 169 #
TG FIAT AT g a1 =6 w1 8§ O [ w70 w=a= Feas & &9 @6 g1 gere &t
EIERIERER IS IR

AT AT Fead LR HOT AtefHad, 2013 (2013 F7 18) Y &Tr 470 Fi ITERT (1) T Tad
ATRRAT T TART FId T, STYH FISATS T G HIA 26 [o10 (HHTTET ATaer FIAT &, AT -

1. TS T 3T T — (1) TH AT FT HIeTT A7 FO1 (FISATSAT Hl L HLAT) 3aer, 2018 B
(2) T < TATA H THE TR T TG HT TG 2
2. et srferfaae, 2013 it T 169 &t 37T (1) H,-

() T3qF & T AT T3qad a1 SITuAT, T

“qiq T gmT 149 FT ITLURT (10) F T TAL FEFRA & forw 7 g o 1o foret w0
e #1 FuAt T A FAT gFheT 91T Fh 3T IH HATS 1 RAIE AF9T a7 F I8 gerdr
ST AT 827

(i) FTATT TEF H, “aiq B rEal F €A UY, “aiq TE Y R eres T ST
[T, 5. 7/8/2016-Hr7-1]
.41, qf, S ar=a

MINISTRY OF CORPORATE AFFAIRS
NOTIFICATION
New Delhi, the 21st February, 2018

S.0. 768(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-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;
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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. Inthe Companies Act, 2013, in section 169, in sub-section (1), —
(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.

[F. No. 7/8/2016-CL.I]

K.V.R. MURTY, Jt. Secy.
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