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Companies Ordinance

Schedule 1 S1-2

Section 1 Cap. 622

Schedule 1

[ss. 357 & 911]
(Amended 35 of 2018 s. 85)

Parent Undertakings and Subsidiary Undertakings

1. Interpretation

(1) In this Schedule— (Amended 35 of 2018 5. 85)

2

accounting standards (Z51#EH]) has the same meaning as in Part
9; (Added 35 of 2018 s. 85)

shares (H{77)—

(a) in relation to an undertaking having a share capital,
means the allotted shares;

(b) in relation to an undertaking having capital in a form
other than share capital, means the right to share in the
capital of the undertaking; or

(c) in relation to an undertaking not having any capital,
means—

(1) the interest giving a right to share in the profits, or
giving rise to a liability to contribute to the losses,
of the undertaking; or

(i1) the interest giving rise to an obligation to
contribute to the debts or expenses of the
undertaking in the event of its being wound up;

undertaking ({>3£) means—
(a) abody corporate;
(b) a partnership; or

Last updated date
Verified Copy 1.2.2019



S$1-3
% 622 &

(X EIRGI)

e
F21%

2

(M

2

3)

“)

ERi&F T L]
1.2.2019

FEARMT L > Seaiis A L BRI B R Ay & 5T E Al
BT 0 27 et Aok i {62 Rl 2 B 1 S Y 00 R o4 A s e
WG ET AR o (1 2018 TF55 35 JE55 85 157 )

[SS(e S

LA R R 55 9 BRI = > (R RSEMA LT ER - BE

Ty R SRHVBERSE ——

() TEHZS— R =

(b) FEAR M BHRENEHEANS > EE%s
—1RZEAYEELRSE (“parent”) -

BEEE (D) KM > (LSRRGS — BRI

RO EEUR > LIEs% 55— R HEE) T UG % - RIS

FEREZ 13 -

BB (D() AIME > A RFELA LTS > RIBRIEAE S

ae AL ZAHEE RyiZEfil o — 1 ——

() TEFAEZS—REIE-FERAE

(b) ERBLEZ 55— 135 HAl R SR e > A RETT(E
%y RSP R

() EEARENZERELL S —hENEEEEFE
ERENEFECEEHE-FERE 5

() EREEZS - SENERFRESFECERNE
st b POEFRHIE -

% 3) FALA JBIRE (2) 7K

SO

Companies Ordinance

Schedule 1 S1-4
Section 2 Cap. 622
(c) an unincorporated association carrying on a trade or
business, whether for profit or not.
(2) In this Schedule, a reference to accounting standards

applicable to any financial statements of a parent undertaking
is a reference to accounting standards as are, in accordance
with their terms, relevant to the parent undertaking’s
circumstances and to the financial statements. (Added 35 of
2018 s. 85)

Parent undertaking

(1)

2)

3)

For the purposes of this Schedule and Part 9, an undertaking
is a parent undertaking of another undertaking if—

(a) it has control over that other undertaking; or

(b) it is a parent of that other undertaking for the purposes
of the accounting standards applicable to its financial
statements.

For the purposes of subsection (1)(a), an undertaking has
control over another undertaking if it has the power to govern
the financial and operating policies of that other undertaking
so as to obtain benefits from that other undertaking’s
activities.

For the purposes of subsection (1)(a), an undertaking is
presumed, unless the contrary is proved, to have control over
another undertaking if—

(a) it holds a majority of the voting rights in that other
undertaking;

(b) it has the power to exercise a majority of the voting
rights in that other undertaking by reason of an
agreement with other members of that other undertaking;
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Schedule 1
Section 2

Companies Ordinance

S1-6
Cap. 622

4)
)

(6)

(c) it has the right to appoint or remove a majority of the
board of directors, or an equivalent governing body, of
that other undertaking; or

(d) it has the power to cast a majority of votes at meetings
of the board of directors, or an equivalent governing
body, of that other undertaking.

Subsection (3) does not limit subsection (2).

For the purposes of subsection (3), a reference to the voting
rights in an undertaking is—

(a) in the case of an undertaking having a share capital, a
reference to the rights given to the members in respect
of their shares to vote at general meetings of the
undertaking on all, or substantially all, matters; or

(b) in the case of an undertaking not having a share
capital—

(i) if the undertaking is required to hold general
meetings at which matters are decided by the
exercise of voting rights—a reference to the
rights given to the members to vote at the general
meetings on all, or substantially all, matters; or

(il) if the undertaking is not required to hold such
general meetings—a reference to the rights
under the undertaking’s constitution to direct the
undertaking’s overall policy or to alter the terms of
that constitution.

For the purposes of subsection (3)(c), a reference to the right

to appoint or remove a majority of a board of directors or an

equivalent governing body is—

(a) a reference 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; or
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Companies Ordinance

Schedule 1 S1-8

Section 3 Cap. 622

(b) a reference to the right to appoint or remove members
of the body holding a majority of the voting rights at
meetings of the body on all, or substantially all, matters.

(7) For the purposes of subsection (6)—

(a) in determining whether an undertaking has the right
to appoint or remove a director or a member of the
equivalent governing body, a right that is exercisable
only with another person’s consent is to be disregarded
unless no other person has the right; and

(b) an undertaking has the right to appoint a director or a
member of the equivalent governing body if—

(i) a person’s appointment as a director or a member
follows necessarily from that person’s appointment
as a director or a member in relation to the
undertaking; or

(ii)) the directorship or membership is held by the
undertaking itself.

(Replaced 35 of 2018 s. 85)

3. Provisions supplementary to section 2 of this Schedule

(1) For the purposes of this Schedule, a right held by a subsidiary
undertaking of another undertaking is to be regarded as being
held by that other undertaking.

(2) For the purposes of this Schedule—

(a) without limiting paragraph (b), a right that is exercisable
only in certain circumstances is taken into account—

(1) only when the circumstances have arisen and for
so long as they continue to exist; or
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Companies Ordinance

Schedule 1 S1-10
Section 3 Cap. 622
(i) only when the circumstances are within the control
of the person having the right; and

(b) a right that is normally exercisable but is temporarily
incapable of being exercised continues to be taken into
account.

(3) For the purposes of this Schedule—

(a) a right held by a person in a fiduciary capacity is to be
regarded as not being held by the person; and

(b) a right held by a person as nominee for another is to be
regarded as being held by that other.

(4) For the purposes of this Schedule, a right is to be regarded
as being held by a person as nominee for another if it is
exercisable only on the instructions, or with the consent, of
that other.

(5) For the purposes of this Schedule, a right attached to shares
held by way of security is to be regarded as being held by the
person providing the security—

(a) if, except where the right is exercised for the purpose of
preserving the value of the security or of realizing the
security, it is exercisable only in accordance with that
person’s instructions; or

(b) if—

(i) the shares are held in connection with the granting
of loans as part of normal business activities; and

(i) except where the right is exercised for the purpose
of preserving the value of the security or of
realizing the security, it is exercisable only in that
person’s interests.

(6) Subsections (3) and (5) do not require a right held by a

parent undertaking to be regarded as being held by any of its
subsidiary undertakings.
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Schedule 1 S1-12
Section 4 Cap. 622

(7) For the purposes of subsection (5), a right is to be regarded
as being exercisable in accordance with the instructions,
or in the interests, of an undertaking if it is exercisable in
accordance with the instructions, or in the interests (as the
case may be) of any group undertaking of the undertaking.

(8) In this section, an undertaking is a group undertaking of
another undertaking if—

(a) it is a parent or subsidiary undertaking of that other
undertaking; or

(b) it is a subsidiary undertaking of any parent undertaking
of that other undertaking.

4. Subsidiary undertaking

(1) For the purposes of this Schedule and Part 9, an undertaking
is a subsidiary undertaking of another undertaking if that
other undertaking is a parent undertaking of it.

(2) For the purposes of this Schedule and Part 9, an undertaking
is also a subsidiary undertaking of another undertaking if a
parent undertaking of it is a subsidiary undertaking of that
other undertaking.

(Amended 35 of 2018 s. 85)
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