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Companies Act 2006
2006 CHAPTER 46

PART 10

A COMPANY'S DIRECTORS

CHAPTER 1

APPOINTMENT AND REMOVAL OF DIRECTORS

Removal

168 Resolution to remove director

(1) A company may by ordinary resolution at a meeting remove a director before the
expiration of his period of office, notwithstanding anything in any agreement between
it and him.

(2) Special notice is required of a resolution to remove a director under this section or
to appoint somebody instead of a director so removed at the meeting at which he is
removed.

(3) A vacancy created by the removal of a director under this section, if not filled at the
meeting at which he is removed, may be filled as a casual vacancy.

(4) A person appointed director in place of a person removed under this section is treated,
for the purpose of determining the time at which he or any other director is to retire,
as if he had become director on the day on which the person in whose place he is
appointed was last appointed a director.

(5) This section is not to be taken—
(a) as depriving a person removed under it of compensation or damages payable

to him in respect of the termination of his appointment as director or of any
appointment terminating with that as director, or
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(b) as derogating from any power to remove a director that may exist apart from
this section.

169 Director's right to protest against removal

(1) On receipt of notice of an intended resolution to remove a director under section 168,
the company must forthwith send a copy of the notice to the director concerned.

(2) The director (whether or not a member of the company) is entitled to be heard on the
resolution at the meeting.

(3) Where notice is given of an intended resolution to remove a director under that section,
and the director concerned makes with respect to it representations in writing to
the company (not exceeding a reasonable length) and requests their notification to
members of the company, the company shall, unless the representations are received
by it too late for it to do so—

(a) in any notice of the resolution given to members of the company state the fact
of the representations having been made; and

(b) send a copy of the representations to every member of the company to
whom notice of the meeting is sent (whether before or after receipt of the
representations by the company).

(4) If a copy of the representations is not sent as required by subsection (3) because
received too late or because of the company's default, the director may (without
prejudice to his right to be heard orally) require that the representations shall be read
out at the meeting.

(5) Copies of the representations need not be sent out and the representations need not be
read out at the meeting if, on the application either of the company or of any other
person who claims to be aggrieved, the court is satisfied that the rights conferred by
this section are being abused.

(6) The court may order the company's costs (in Scotland, expenses) on an application
under subsection (5) to be paid in whole or in part by the director, notwithstanding
that he is not a party to the application.

[F1169A Removal from office of disqualified directors

(1) A person who has been appointed as a director of a company ceases to hold office
by virtue of that appointment if the person becomes disqualified under the directors
disqualification legislation (see section 159A(2)).

(2) Nothing in this section affects any liability of a person under any provision of the
Companies Acts or any other enactment, if, having ceased to hold office by virtue of
subsection (1), the person—

(a) purports to act as director, or
(b) acts as shadow director.

(3) In relation to a person appointed as a director of a company before the time when this
section comes into force, the reference in subsection (1) to a person who becomes
disqualified includes a reference to a person who, at that time, is already disqualified.]
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Textual Amendments
F1 S. 169A inserted (26.10.2023 but only so far as it confers a power to make regulations or relates to the

exercise of the power, otherwise prosp.) by Economic Crime and Corporate Transparency Act 2023
(c. 56), ss. 40(3), 219(1)(2)(b)

http://www.legislation.gov.uk/id/ukpga/2006/46/section/169A
http://www.legislation.gov.uk/id/ukpga/2023/56
http://www.legislation.gov.uk/id/ukpga/2023/56
http://www.legislation.gov.uk/id/ukpga/2023/56/section/40/3
http://www.legislation.gov.uk/id/ukpga/2023/56/section/219/1
http://www.legislation.gov.uk/id/ukpga/2023/56/section/219/2/b
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Changes and effects yet to be applied to the whole Act associated Parts and Chapters:
– Act amendment to earlier affecting provision S.I. 2008/373 reg. 11(1) by S.I.

2013/1971 reg. 9(a) (This amendment not applied to legislation.gov.uk. Amending
Regulations revoked (1.10.2013) without ever being in force by S.I. 2013/2224, reg.
2)

– Act amendment to earlier affecting provision S.I. 2008/373 reg. 3(4) by S.I.
2013/1971 reg. 4 (This amendment not applied to legislation.gov.uk. Amending
Regulations revoked (1.10.2013) without ever being in force by S.I. 2013/2224, reg.
2)

Whole provisions yet to be inserted into this Act (including any effects on those
provisions):
– s. 156A-156C inserted by 2015 c. 26 s. 87(4)
– s. 479A(2)(c)(zi) inserted by S.I. 2019/177 reg. 4(b)(i) (This amendment not applied

to legislation.gov.uk. Reg. 4 substituted by regs. 4, 4A immediately before IP
completion day by S.I. 2019/1392, regs. 1(2), 4)

– Sch. 10 para. 6(2D) inserted by S.I. 2019/177 reg. 28(e) (This amendment not
applied to legislation.gov.uk. Reg. 28(e) omitted immediately before IP completion
day by virtue of S.I. 2020/523, regs. 1(2), 14(e)(iv))

– Sch. 10 para. 7(2A) inserted by S.I. 2019/177 reg. 29(b) (This amendment not
applied to legislation.gov.uk. Reg. 29 substituted immediately before IP completion
day by S.I. 2020/523, regs. 1(2), 14(f))
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http://www.legislation.gov.uk/id/uksi/2019/177/regulation/4/b/i
http://www.legislation.gov.uk/id/uksi/2019/177
http://www.legislation.gov.uk/id/uksi/2019/177/regulation/28/e
http://www.legislation.gov.uk/id/uksi/2019/177
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