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STATUTORY INSTRUMENTS

1990 No. 1504

The Companies (No. 2) (Northern Ireland) Order 1990

F1PART IV
OTHER AMENDMENTS OF COMPANY LAW

Miscellaneous

“Subsidiary”, “holding company” and “wholly-owned subsidiary”

62

62.—[F1(1)  In Part I of the Companies Order (introductory and interpretation), for Article 4
substitute—

““Subsidiary”, “holding company” and “wholly-owned subsidiary”

4.—(1)  A company is a “subsidiary” of another company, its “holding company”, if that
other company—

(a) holds a majority of the voting rights in it, or
(b) is a member of it and has the right to appoint or remove a majority of its board of

directors, or
(c) is a member of it and controls alone, pursuant toan agreement with other shareholders

or members, amajority of the voting rights in it,
or if it is a subsidiary of a company which is itself a subsidiary of that other company.

(2)  A company is a “wholly-owned subsidiary” of another company if it has no members
except that other and that other's wholly-owned subsidiaries or persons acting on behalf of that
other or its wholly-owned subsidiaries.

(3)  In this Article “company” includes any body corporate.

Provisions supplementing Article 4

4A.—(1)  The provisions of this Article explain expressions used in Article 4 and otherwise
supplement that Article.

(2)  In Article 4(1)(a) and (c) the references to the voting rights in a company are to the
rights conferred on shareholders in respect of their shares or, in the case of a company not
having a share capital, on members, to vote at general meetings of the company on all, or
substantially all, matters.

(3)  In Article 4(1)(b) the reference to the right to appoint or remove a majority of the board
of directors is to the right to appoint or remove directors holding a majority of the voting
rights at meetings of the board on all, or substantially all, matters; and for the purposes of that
provision—
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(a) a company shall be treated as having the right to appoint to a directorship if—
(i) a person's appointment to it follows necessarily from his appointment as

director of the company, or
(ii) the directorship is held by the company itself; and

(b) a right to appoint or remove which is exercisable only with the consent or
concurrence of another person shall be left out of account unless no other person has
a right to appoint or, as the case may be, remove in relation to that directorship.

(4)  Rights which are exercisable only in certain circumstances shall be taken into account
only—

(a) when the circumstances have arisen, and for so long as they continue to obtain, or
(b) when the circumstances are within the control of the person having the rights;

and rights which are normally exercisable but are temporarily incapable of exercise shall
continue to be taken into account.

(5)  Rights held by a person in a fiduciary capacity shall be treated as not held by him.
(6)  Rights held by a person as nominee for another shall be treated as held by the other;

and rights shall be regarded as held as nominee for another if they are exercisable only on his
instructions or with his consent or concurrence.

(7)  Rights attached to shares held by way of security shall be treated as held by the person
providing the security—

(a) where apart from the right to exercise them for the purpose of preserving the value
of the security, or of realising it, the rights are exercisable only in accordance with
his instructions;

(b) where the shares are held in connection with the granting of loans as part of normal
business activities and apart from the right to exercise them for the purpose of
preserving the value of the security, or of realising it, the rights are exercisable only
in his interests.

(8)  Rights shall be treated as held by a company if they are held by any of its subsidiaries;
and nothing in paragraph (6) or (7) shall be construed as requiring rights held by a company
to be treated as held by any of its subsidiaries.

(9)  For the purposes of paragraph (7) rights shall be treated as being exercisable in
accordance with the instructions or in the interests of a company if they are exercisable in
accordance with the instructions of or, as the case may be, in the interests of—

(a) any subsidiary or holding company of that company, or
(b) any subsidiary of a holding company of that company.

(10)  The voting rights in a company shall be reduced by any rights held by the company
itself.

(11)  References in any provision of paragraphs (5) to (10) to rights held by a person include
rights falling to be treated as held by him by virtue of any other provision of those paragraphs
but not rights which by virtue of any such provision are to be treated as not held by him.

(12)  In this Article “company” includes any body corporate.”.
(2)  Any reference in any statutory provision to a “subsidiary” or “holding company” within the

meaning of Article 4 of the Companies Order shall, subject to any express amendment or saving
made by or under this Order, be read as referring to a subsidiary orholding company as defined in
Article 4 as substituted by paragraph(1).
This applies whether the reference is specific or general, or express or implied.

(3)  In Part I of the Companies Order (introductory and interpretation) after Article 4A insert—
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“Power to amend Articles 4 and 4A

4B.—(1)  The Department may by regulations amend Articles 4 and 4A so as to alter the
meaning of the expressions “holding company”, “subsidiary” or “wholly-owned subsidiary”.

(2)  Any amendment made by regulations under this Article does not apply for the purposes
of statutory provisions outside the Companies Orders unless the regulations so provide.

(3)  So much of section 29(1) of the Interpretation Act (Northern Ireland) 1954 (effect of
repeal and re-enactment) as relates to statutory documents shall not apply in relation to any
repeal and re-enactment effected by regulations made under this Article.”.

Para. (4)—amendments and savings

(5)  So much of section 29(1) of the Interpretation Act (Northern Ireland) 1954F2 (effect of repeal
and re-enactment) as relates to statutory documents shall not apply in relation to the repeal and re-
enactment by this Article of Article 4 of the Companies Order.]

F1 Art. 62 repealed (1.10.2009 for art. 62(1)-(3)(5) and otherwise prosp.) by Companies Act 2006 (c. 46),
ss. 1295, 1300, Sch. 16; S.I. 2008/2860, art. 4, Sch. 1 Pt. 2 (with arts. 5, 7, 8, Sch. 2 (as amended by
S.I. 2009/1802, art. 18, Sch., S.I. 2009/1941, art. 10 and S.I. 2009/2476, reg. 2(3)(4)))

F2 1954 c. 33 (NI)

3

http://www.legislation.gov.uk/id/nisi/1990/1504/article/62
http://www.legislation.gov.uk/id/ukpga/2006/46
http://www.legislation.gov.uk/id/ukpga/2006/46/section/1295
http://www.legislation.gov.uk/id/ukpga/2006/46/section/1300
http://www.legislation.gov.uk/id/ukpga/2006/46/schedule/16
http://www.legislation.gov.uk/id/uksi/2008/2860
http://www.legislation.gov.uk/id/uksi/2008/2860/article/4
http://www.legislation.gov.uk/id/uksi/2008/2860/schedule/1/part/2
http://www.legislation.gov.uk/id/uksi/2008/2860/article/5
http://www.legislation.gov.uk/id/uksi/2008/2860/article/7
http://www.legislation.gov.uk/id/uksi/2008/2860/article/8
http://www.legislation.gov.uk/id/uksi/2008/2860/schedule/2
http://www.legislation.gov.uk/id/uksi/2009/1802
http://www.legislation.gov.uk/id/uksi/2009/1802/article/18
http://www.legislation.gov.uk/id/uksi/2009/1802/schedule
http://www.legislation.gov.uk/id/uksi/2009/1941
http://www.legislation.gov.uk/id/uksi/2009/1941/article/10
http://www.legislation.gov.uk/id/uksi/2009/2476
http://www.legislation.gov.uk/id/uksi/2009/2476/regulation/2/3/4
http://www.legislation.gov.uk/id/apni/1954/33


Changes to legislation: 
There are outstanding changes not yet made by the legislation.gov.uk editorial team to The
Companies (No. 2) (Northern Ireland) Order 1990. Any changes that have already been made by
the team appear in the content and are referenced with annotations.
View outstanding changes

Changes and effects yet to be applied to :
– Instrument amended by 1998 c. 11 s.23Sch.1 Pt.III paras.49-51
– art. 62(1)-(3) revoked by S.I. 2008/2860 Sch. 1
– art. 62(5) revoked by S.I. 2008/2860 Sch. 1

http://www.legislation.gov.uk/id/ukpga/1998/11
http://www.legislation.gov.uk/id/ukpga/1998/11/section/23
http://www.legislation.gov.uk/id/ukpga/1998/11/schedule/1/part/III
http://www.legislation.gov.uk/id/ukpga/1998/11/schedule/1/part/III/paragraph/49
http://www.legislation.gov.uk/id/ukpga/1998/11/schedule/1/part/III/paragraph/51
http://www.legislation.gov.uk/id/uksi/2008/2860
http://www.legislation.gov.uk/id/uksi/2008/2860/schedule/1
http://www.legislation.gov.uk/id/uksi/2008/2860
http://www.legislation.gov.uk/id/uksi/2008/2860/schedule/1

