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Companies Act 2014

New Companies Act - Overview
 >> The Companies Act 2014 (the 2014 Act) was enacted on 23 December 2014, and is expected to come into effect on 1 June 2015.

 >>  The 2014 Act is the largest piece of legislation ever enacted in Ireland and replaces, substantially reforms, and consolidates over 50 years of Irish company 
legislation into a single, user-friendly, modern statute.

 >>  The 2014 Act recognises for the first time that most Irish companies are private companies limited by shares, which company type is now treated as the 
“default” type of company. The 2014 Act simplifies the law relating to such private limited companies (LTDs). 

 >>  One of the more significant changes introduced by the 2014 Act is the creation of a new form of Irish private limited liability company - being the 
Designated Activity Company (the DAC).

How does the 2014 Act affect you?
The coming into effect of the 2014 Act in June 2015 will affect all Irish companies, and clients dealing with Irish companies.

The Irish government is taking a “Big Bang” approach to the commencement of the 2014 Act.  All its provisions are expected to come into force on 1 June 
2015 (the “Commencement Date”). The coming into force of the 2014 Act will require all owners/directors of Irish companies to carry out various actions, 
and to make various filings, summarised below, within an 18 month “Transition Period” after the Commencement Date (together the Transitional Matters).

Transitional matters
Most existing private limited companies (EPCs) will be converted into either a LTD, or a DAC. Such conversion may be carried out by the EPC’s  members 
or directors (in certain circumstances) during the Transition Period. 

Certain EPC’s are prohibited from becoming LTDs and will be required to re-register as a DAC or some other type of company e.g. Credit Institutions, 
Insurance Companies and EPCs which have listed their debt. Any private company which wishes to list its debt must become a DAC. 

During the Transition Period each EPC is treated as a DAC until it exercises one of 3 options:

 1.  Opt in – members can resolve, during the Transition Period, to become a LTD (Directors of an EPC, which is not prohibited from becoming a LTD and 
whose members have not already made an election, are obliged to prepare and file with the CRO a new constitution based on existing Memo & Arts 
(with no changes other than dropping of objects clause)); or 

 2. Opt Out – Members or Directors (in certain circumstances) can resolve to become a DAC up to 3 months before end of Transition Period; or 
 3.  Do Nothing – in which case the EPC will be automatically deemed to become a LTD at end of Transition Period (we do not recommend this option). 
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For assistance we have summarised some of the more significant differences between EPCs and each of the new LTD and DAC in the table below. 

Existing Private Limited Company  
(EPC)

New Form Private Company Limited by Shares  
(LTD)

New Form Designated Activity Company  
(DAC)

Constitution Memo & Arts
Single document Constitution (incorporating 
“Section 19” Constitution and Part 4 of Act)

2 part single document Constitution similar to 
Memo & Arts

Authorised Share Capital
Must have stated authorised share 
capital - “Cap”

Optional
Must have stated authorised share capital 
“Cap”- (unless limited by guarantee)

Min. No. of Members 1 1 1

Max. No. of Members
99  
(other than employee shareholders 
etc.)

149  
(other than employee shareholders etc.)

As per LTD

Directors Must have 2 Directors
Only needs 1 Director  - but must have separate 
secretary if there is only 1 director

Must have 2 Directors. One of them can also 
be Secretary

Secretary

No “Skills” requirement. Responsible 
for compliance 
by company with certain company 
law obligations.

Must have necessary skills to act as Secretary, or 
access to such skills. 

Where LTD only has one director he/she can’t also 
act as Secretary.

No longer responsible for Company’s compliance 
with company law.

As per LTD

Authorised 

Representatives

May register persons authorised to 
generally bind the company in the 
CRO. 

May register persons authorised to generally bind 
the company in the CRO.

As per LTD

AGM
Only single member companies can 
dispense with requirement  
to hold a physical AGM

Single and multiple member LTDs may dispense 
with requirement to hold a physical AGM – and 
adopt a written procedure instead.

Multiple member DAC must still hold physical 
AGM.
Single member DACs may dispense.

Ultra Vires
Doctrine applies – Capacity limited 
by Objects

No “Objects” and doctrine doesn’t apply. 

“Full and unlimited capacity” to carry on business.

Must have objects - Doctrine of Vires applies-
but in altered form –  validity of an act done 
cannot be called into question on grounds 
of lack of capacity by reason of anything 
contained in the DAC’s objects.
Third parties not on constructive notice of 
objects. 
Directors are obliged to observe limitations on 
their powers. 

Written Resolutions

Must be passed by all members to be 
effective.

Cannot use written resolution where 
Articles prohibit.

New concept of Minority Written Resolutions.

Ordinary resolution – can be passed by 50% of 
members – Effective after  7 days;

Special resolution – can be passed by 75% of 
members – Effective after 21 days;

Similar to LTD - However - Constitution may 
prohibit/modify the use of written resolutions.
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Required changes to company names
Subject to certain exemptions with respect to charitable and other companies, the 2014 Act requires that each company specify the type of company it is 
as part of its name. This requirement means that EPCs converting to DACs, existing companies limited by guarantee and unlimited companies will have to 
change their name to specify their relevant company type at the end of their name. 

During the Transition Period, companies will be required to file appropriate paperwork with the CRO to effect the relevant change and submit an amended 
constitution, at the end of which the Registrar of Companies will automatically change the companies name. If no action is taken by the company itself. 
Changes to the company name will need to be reflected in company seal, letterheads, stationary, signage, and other relevant documentation. 

Additional changes
In addition to those Transitional Matters, the reforms and alterations introduced by the 2014 Act mean that many of the well-established company law 
parameters in accordance with which directors and members operate Irish companies will change - for example, following the Commencement Date:

 1. codification of Directors’ duties – Directors shall owe the company duties as set out in the 2014 Act. The duties are based on certain common law 
    rules an equitable principles and  shall have effect in place of those rules and principles as regards the duties owed to a company by a Director;

 2.  it will be possible to pass “majority members written resolutions”- being resolutions signed by some, but not all, the members of the company. Prior 
to the Commencement Date a members written resolution needed to be signed by all members of a company to be effective;

 3.  the prohibition on “Financial Assistance” will be limited to giving assistance “for the purpose” of acquiring shares in a company or its holding company. 
The giving of financial assistance is not prohibited unless the “principal purpose” in giving such assistance is for the purpose of the acquisition of the 
shares. The old “Section 60 Whitewash Procedure” for approving the giving of such financial assistance will also be replaced by a new “Summary 
Approval Procedure”- which can also be used to approve a number of additional actions; 

 4. members holding 50% or more of a company’s voting shares will now have a directly exercisable right to convene an EGM of the company; and

 5. introduction of an optional ‘two-step’ security filing process – provides for the submission of a notice of intention to register particulars of a charge  
  (Form C1A) and, within 21 days of this submission, a confirmation of particulars of the charge (Form C1B). Failure to file the Form C1B  
  will result in the Form C1A being removed from the Register of Charges. Under the two-stage procedure, the date of priority is the date of receipt of  
  the Form C1A.
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Disclaimer
The information contained in this advisory is necessarily brief and general in nature and does not constitute legal or taxation advice.  Appropriate legal or other professional advice should 
be sought for any specific matter.
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