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COMPANIES ACT 2014 - CONSEQUENCES OF NOT 
CONVERTING 

As a result of the commencement of the Companies Act 2014 (CA2014) on 1 June 2015, all Existing Private 

Limited Companies (EPC’s) must decide to either convert to a Company Limited by Shares (LTD) or re-

register as a Designated Activity Company (DAC) before the end of the relevant transition period.  

However, what if a Company fails to convert to a LTD or re-register as a DAC and the Companies 

Registration Office (CRO) automatically converts the company to a LTD at the end of the Transition Period. 

There are a number of reasons why we would not recommend a Company takes no action as follows:  

 After the transition period the existing 

Memorandum and Articles of Association 

(M&A) of an unconverted Company will be 

regarded as the Constitution of the Company 

with the objects clause and other provisions 

removed.  Although the CRO will convert the 

Company to an LTD it will not issue the 

Company with a new Constitution – it will, 

therefore have a “deemed” Constitution (i.e. 

no physical document).   

 

 Failing to convert the Company, letting the 

CRO automatically convert the Company to 

an LTD and not preparing a new Constitution 

for the Company could lead to potential 

liability for the Directors (according to 

section 60 of CA2014 Directors have a duty 

to prepare a Constitution for an LTD and 

deliver it to the CRO and the Company’s 

members).  

 

 If the CRO converts the Company to an LTD – 

the existing M&A may create issues going 

forward.  Provisions of the existing Articles of 

Association (AOA) may conflict with the 

mandatory provisions of the Act and the Act 

will override the existing AOA.   

 

 Some of the mandatory provisions of the 

CA2014 prohibit certain activities unless they 

are authorised by the Shareholders either by 

Shareholders’ resolution or within the 

Constitution (for example, use of company 

property, conflicts of interest, to not fetter 

discretion, etc). 

 If Companies wait for the CRO to convert the 

Company, there is a risk the CRO may not be 

able to deal with the volume at that time and 

it may be some time before a Company 

receives confirmation that it has been 

converted to an LTD.   This could cause issues 

if the Company was aiming to submit a 

tender or apply for funding around this time.  

 

 If the CRO automatically converts a Company 

to a LTD – this could be taken as an indication 

of poor corporate governance by the 

Company and may cause difficulties for the 

Company to apply for funding and/or attract 

outside stakeholders.  

 

 Companies cannot avail of simplified 

provisions of the CA2014 until either the end 

of the Transition Period (1 December 2016) 

or if the Company converts to a LTD in the 

meantime. 

 

 If a review of the actual 

structure/requirements of the Company 

needs to be undertaken to ensure the 

Company ends up with the right structure 

and is not conducted in a timely manner, 

Companies/Directors may find that they 

have missed the Transition Period for re-

registration to a DAC if required (31 August 

2016) and will have to go through the costly 

exercise of converting to an LTD and then re-

registering as a DAC.   
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