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How to Re-Register a Private Company as an Unlimited Liability
Company

Description
Re-registering a private limited company as an unlimited liability company is a significant

legal transformation.

It involves detailed compliance with corporate law, alterations to the company’s structure,
and submission of requisite documents.

This comprehensive guide explores the entire process, key considerations, and frequently
asked questions to ensure clarity and compliance with statutory requirements.

What is an Unlimited Liability Company?

An unlimited liability company is a business entity where the members (shareholders)
have no limit on their liability for the company’s debts.

Unlike limited liability companies, the personal assets of members may be used to settle
the company’s debts.

This structure is typically chosen for businesses requiring higher trust levels among
stakeholders, such as professional partnerships.
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Why Re-Register as an Unlimited Liability Company?

Re-registering as an unlimited liability company might be necessary for several reasons:

1. Increased Credibility: Unlimited companies are perceived as more reliable since
members have greater financial responsibility.

2. Tax Advantages: In some jurisdictions, unlimited companies enjoy certain tax
benefits.

3. Business Flexibility: Unlimited companies often have fewer restrictions regarding
capital and governance.

4. Legal Compliance: Certain industries or agreements might mandate this structure.

Legal Framework for Re-Registration

Key Conditions to Fulfill

Under corporate law:

1. Member Consent: All members of the private limited company must consent to the
re-registration.

2. No Previous Re-Registration: The company must not have been previously re-
registered as limited.

3. Changes to Name and Documents: The company’s name, memorandum, and
articles must reflect its new status as an unlimited liability company.

Documents Required

e Application for Re-Registration: Includes the company’s proposed name after re-
registration.

o Statement of Compliance: Confirms compliance with all re-registration
requirements.

e Memorandum and Articles of Association: Amended copies reflecting the
changes.

e Member Assent Forms: Signed forms authenticating member approval.
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Step-by-Step Guide to Re-Registering a Private
Company as an Unlimited Liability Company

1.

Secure Member Assent

e Obtain written consent from all company members, including trustees or personal
representatives if applicable.
e Ensure the assent form is authenticated for validity.

. Amend Company Documents

e Update the company’s name to remove “Limited” or any suffix indicating limited
liability.

e Amend the memorandum and articles of association to reflect the change in liability
structure.

. Prepare Application Documents

e Complete the prescribed application form for re-registration.

¢ Include the updated memorandum and articles.

e Attach the statement of compliance, signed by the directors, confirming adherence to
all requirements.

. Submit Application to the Commission

e Deliver the application and accompanying documents to the Corporate Affairs
Commission (CAC).
e Pay the prescribed fee for re-registration.

. Obtain Certificate of Re-Registration

e If the Commission is satisfied, it will issue a certificate of incorporation.
e The certificate will confirm the re-registration and the effective date of the change.

Changes Upon Re-Registration
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1. Company Name: The name reflects the new unlimited liability status.

2. Legal Structure: Members’ liability becomes unlimited, impacting financial
obligations and potential risks.

3. Articles of Association: Updated articles govern the operations of the unlimited
company.

Common Misconceptions About Re-Registering as an
Unlimited Liability Company

1. “Only New Companies Can Become Unlimited”

False. Established private companies can re-register as unlimited if all conditions are met.
2. “Members Automatically Consent’by Default”

No, explicit consent from all members is mandatory.

3. “The Process is Similar to Incorporation”

Re-registration involves stricter documentation and approval processes than initial
incorporation.

Benefits and Risks of Re-Registering as an Unlimited
Liability Company
Benefits

o Greater market confidence.
e Simplified administrative obligations in some jurisdictions.
¢ Flexibility in governance.

Risks

e Members are personally liable for debts.
e Increased scrutiny by regulatory bodies.
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FAQs About Re-Registering a Private Company as an
Unlimited Liability Company

1. What documents are required for re-registration?

The main documents include:

Application form.

Amended memorandum and articles of association.
Statement of compliance.

Member assent forms.

2. Can a company re-register as unlimited if it was previously re-
registered as limited?

No, a company previously re-registered as limited is not eligible to-re=register as unlimited.

3. What happens to the company’s existing liabilities upon re-
registration?

The liabilities remain, but the members assume unlimited liability for the company’s debts.
4. How long does the re-registration process take?

The timeframe varies, but it typically takes 2-6 weeks, depending on document accuracy
and Commission processing times.

5. Is the certificate of re-registration sufficient evidence of
compliance?

Yes, the certificate is conclusive proof of compliance with the statutory requirements.

Conclusion
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Re-registering a private limited company as an unlimited liability company requires
meticulous adherence to statutory procedures, member consent, and accurate
documentation.

While the transformation offers advantages like enhanced credibility and operational
flexibility, it comes with increased risks, such as members’ unlimited liability.

This guide ensures that businesses are equipped to navigate the re-registration process
effectively.

For personalised legal advice, consulting a qualified corporate lawyer is highly
recommended.
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