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Bonds are negotiable instruments 
issued by commercial companies or 
public bodies to lenders of capital and 
whose par value on issue corresponds 
to a fraction of the total amount of the 
loan 1. They can be in registered or 
bearer form. 

 Convertible bonds are bonds that may, 
if the holder so wishes, be converted 
into shares of the company that issued 
them either during a given period 
(ordinary convertible bonds), or at any 
time, during a period corresponding to 
the life of the bond.2

These bonds are hybrid instruments, 
due to the uncertain outcome:

• they represent a liability, to the extent 
that the holder can be reimbursed at 
maturity;

• they correspond to a deferred share 
issue, to the extent that the subscriber 
can exercise a conversion right.

Bonds convertible into shares were 
introduced in the OHADA zone on 30 
January 2014 when the provisions of 
the OHADA Uniform Act relating to 
Commercial Companies and Economic 
Interest Groups (hereinafter the 
“Uniform Act”) regarding hybrid 
securities were revised. Pursuant to 
Article 822 of the Uniform Act:

«Public limited companies can issue 
securities that give access to the share 
capital or confer rights to the allocation 
of debt instruments.»

The revised Uniform Act outlines the 
legal framework applicable to hybrid 
securities. This new form of investment 
in the share capital of a company offers 
certain advantages for both the issuing 
company and investors.

Formalities and procedures  
for issuing convertible bonds

Companies in the OHADA zone that 
wish to issue convertible bonds must 
comply with certain conditions and 
follow a special procedure.

General conditions for issuing bonds

The general conditions governing bond 
issues are set out in Articles 780 et seq. 
of the Uniform Act.  According to 
Article 781-1 of the Uniform Act, any 
bonds issued in breach of these 
conditions shall be null and void.

Consequently, it should be noted that:

• the issue of bonds shall only be 
allowed for public limited companies 
and economic interest groups made 
up of public limited companies, which 
have existed for two (2) years and 
have drawn up two balance sheets 
duly approved by the shareholders;3

• the issue of bonds shall be forbidden 
for companies whose capital is not 
fully paid up;4

1  According to “Vocabulaire 
Juridique” by Gérard Cornu.  
According to Article 779 of the 
OHADA Uniform Act relating to 
Commercial Companies and 
Economic Interest Groups, 
bonds are negotiable 
instruments which, for one and 
the same issue, shall confer the 
same rights to a claim for the 
same face value.

2  According to “Vocabulaire 
Juridique” by Gérard Cornu.

3   See Article 780 of the 
Uniform Act.

4  See Article 781 of the 
Uniform Act.
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• the issue of lottery bonds shall be 
forbidden5. According to Vocabulaire 
Juridique (Gérard Cornu), lottery 
bonds are bonds that, when drawn at 
random, entitle their holders to prizes 
of varying amounts 6.

Context for issuing convertible 
bonds

Equity financing is a means of 
financing without the involvement of 
the usual intermediaries, such as credit 
institutions. It is a way for companies to 
borrow over the long term, by issuing 
bonds for example7. Public limited 
companies can issue bonds that entitle 
their holders to request the conversion 
of their bonds into shares, under 
conditions and at times set at the time 
of issue, provided the conditions 
imposed for the issue of ordinary bonds 
are met.

A bond represents a liability, which is 
repayable at a date and at an amount 
set in advance, on which interest 
accrues. 

It can be issued to the public (in the 
event of a public offering) or privately, 
to a limited number of investors (for 
equity financing purposes for example).

Holding of an extraordinary general 
meeting

Article 822-5 of the Uniform Act 
provides that:

“Issues of securities giving access to the 
capital or the right to the allocation of 
debt securities governed by this Section 
are authorised by the extraordinary 
general meeting of the shareholders in 
compliance with Articles 562 to 572 and 
588 to 618 above. Any decisions made in 
violation of this provision shall be null 
and void (...).”

According to this Article, issues of 
convertible bonds are decided by the 
extraordinary general meeting. In 
addition, where convertible bonds are 
issued between companies of the same 
group, the issue must, under pain of 
invalidity, be authorised by the 
extraordinary general meetings of 

the company issuing the transferable 
securities and the company within 
which the rights are exercised8.

The extraordinary general meeting 
must make a decision, based on the 
Board of Directors’ report and the 
auditor’s special report on the bond 
issue. It may delegate to the Board of 
Directors or the managing director, as 
appropriate, the necessary powers to 
issue bonds in one or more instalments 
within a period of two (2) years and to 
lay down the conditions thereof9.

Reports of the Board of Directors 
and the auditor to the extraordinary 
general meeting

The general meeting must issue an 
opinion on the report of the Board of 
Directors or managing director, as 
appropriate, and on the auditor’s 
special report. Pursuant to Article  
822-5, paragraph 3 of the Uniform Act:

“The reports present the characteristics 
of the transferable securities giving the 
right to the allocation of debt securities 

5  See Article 782 of the Uniform 
Act. 

6  The issuance of lottery bonds 
is subject to a legal 
authorisation. Where no such 
authorisation is granted, the 
issue is deemed to be null 
and void, without prejudice to 
the legal action that can be 
taken by the public 
prosecutor or any interested 
party against the corporate 
officers for the issue to be 
declared null and void (Lamy 
Société Commerciales – 2007, 
page 2185).

7  There are three (3) different 
means of equity financing: 
donations, loans and 
acquisition of interests in 
share capital.

8  See Article 822-6, paragraph 2 
of the Uniform Act.

9  Article 783 of the Uniform Act.
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or giving access to the capital, the terms 
and conditions for allocating the debt  
or equity securities to which these 
securities confer the right, as well as the 
dates on which the allocation rights can 
be exercised. In the event of an issue of 
transferable securities conferring rights 
to the allocation of debt instruments or 
comprising debt instruments alone, the 
auditor’s report will focus on the 
company’s debt position but will exclude 
the choice of components used to 
calculate the issue price (....)”.

The auditor’s special report10 has 
specific content which is linked to the 
special nature of the convertible bond 
issue procedure. In the report, the 
auditor forms an opinion on:

• the proposed issue;
• the items included in calculating the 

issue price;
• the characteristics of the convertible 

bonds;
• the conditions for the allocation of 

shares;
• the dates on which the allocation 

rights may be exercised;

• the company’s debt position (which 
warranted the bond issue).

Any decisions made in the absence of 
the Board of Directors’ or managing 
directors’ report, as appropriate, and of 
the auditor’s report provided for in 
Article 822-5 of the Uniform Act, shall 
be null and void. The decisions can also 
be cancelled in the event that the report 
does not contain all of the information 
required by law11.

The key role of the issue agreement

The issue agreement plays a key role in 
the convertible bond issue process. The 
conditions applicable to the convertible 
bonds are generally defined in such an 
agreement. In principle, the agreement 
must be approved by the extraordinary 
general meeting called to make a 
decision on the convertible bond issue. 
It is an agreement between the 
company and the subscriber(s) of the 
convertible bonds, which provides for:

• the issue and subscription terms and 
conditions (number of convertible 
bonds issued, subscription price per 

bond, the bond subscription period, 
the conditions for paying the 
subscription price);

• the characteristics of the bond issue 
(issue price and face value, interest 
and term, guarantees attached to the 
bonds);

• the conditions for converting the 
bonds into shares, etc.

Consequences of convertible bond 
issues

Obligations of the issuing company

As from the convertible bond issue, the 
company issuing the securities is 
required to comply with the obligations 
listed in Articles 822-7 et seq. of the 
Uniform Act:

• it cannot change its form or purpose 
unless authorised to do so in the issue 
agreement or based on the conditions 
outlined in the Uniform Act to issue 
the securities;

• it cannot change its profit sharing 
rules or redeem its capital;

10  The auditor’s special report 
is separate from the general 
report, in which the auditor 
forms an opinion on the 
annual financial statements 
submitted for approval to the 
general meeting.

11  See Article 822-5, paragraph 5 
of the Uniform Act.
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• it cannot create preferred shares 
entailing a modification to the share 
capital allocation rules or the 
redemption of the capital;

• it cannot issue shares reserved for 
certain persons, unless authorised to 
so by the general meeting of the 
holders of the transferable securities;

• it must take the necessary measures 
to protect the interests of the holders 
of such rights.

Rights of shareholders

Shareholders of the company that 
issues the hybrid securities have pre-
emptive subscription rights to the 
securities proportionate to the amount 
of their shares. This right is governed 
by Articles 573 to 587-2 and 593 to 597 
of the Uniform Act.

The authorisation to issue convertible 
bonds entails the waiver by the 
shareholders of their pre-emptive 
subscription rights to the shares to be 
issued on the conversion of the bonds in 
favour of the bondholders12.

The rights of holders of convertible 
bonds

In the event of a merger, takeover or 
demerger of the company that issues the 
securities, the owners of the convertible 
bonds may exercise their rights in the 
company or companies that benefited 
from the contribution of assets13.

Unless otherwise provided in the issue 
agreement, and except in cases of early 
winding up not resulting from a merger 
or demerger, the issuing company cannot 
impose that the rights of holders of 
securities giving access to its capital be 
redeemed or repaid. Any decision to the 
contrary shall be deemed null and void14.

The issuing company is required by law 
to provide the owners of convertible 
bonds with access to corporate 
documentation; the issuing company 
can either send the documents to the 
bondholders or make them available to 
them by some other means15.

Converting convertible bonds

The Uniform Act does not provide 
precise terms and conditions for 
converting bonds giving access to the 
share capital. However, they must be 
converted according to the conditions 
and the conversion bases set in the 
bond issue agreement entered into 
between the issuing company and the 
bondholders. This agreement can 
indicate that the bonds will be 
converted either during a given option 
period(s), or at any time.

Where a holder of securities giving 
access to the capital is not entitled to  
a whole number of shares, fractional 
shares will be paid in cash in 
accordance with Article 822-17 of the 
Uniform Act. The payment is equal to 
the fraction of the share multiplied by 
the value of the share.

12  See Article 587-2  
of the Uniform Act.

13  See Article 822-12, 
paragraph 1 of the  
Uniform Act.

14  See Article 822-13 
of the Uniform Act.

15  See Article 822-20, 
paragraph 1 of the  
Uniform Act.
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A capital increase is completed when the 
bondholders exercise their rights (to 
convert their bonds) and when 
subscriptions to the shares are paid up, 
where appropriate16. Capital increases 
that result from conversions of bonds are 
not subject to the publication formalities 
provided for in the Uniform Act17.

The advantages of issuing 
convertible bonds

First, a company that issues convertible 
bonds no longer needs to take out a 
loan with a credit institution. It is an 
alternative method of financing. 
However, interest may be payable when 
the bonds are redeemed.

Second, if the bonds are converted, the 
issuing company’s debt towards the 
subscriber(s) who choose to convert 
their bonds may be reduced. The 
conversion of the bonds remains 
uncertain, however, as it depends on 
the fulfilment of the conditions set in 
the issue agreement.

Another advantage of convertible 
bonds is that the investor (the obligee) 
has time to determine whether the 
conditions have been met to acquire an 
interest in the capital of the company 
issuing the bonds.

In Luxembourg, pursuant to  
the Company Law Reform of  
10 August 2016, the possibility of 
issuing bonds has been extended  
to all forms of companies.  
This modernisation of company law 
could inspire the OHADA lawmaker  
in helping to improve the financing 
methods available to commercial 
companies.

Country contact-Tax : Nadine Tinen 

16  See Article 822-16, 
paragraph 16 of the Uniform 
Act.

17  According to Articles 598 
and 599 of the Uniform Act, 
the shareholders are 
informed about the issue of 
new shares and the terms 
and conditions thereof by 
way of a written notice sent 
by registered mail or hand-
delivered with 
acknowledgement of receipt. 
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In Chad, the lawmaker reformed the 
procedure for creating companies in 
Decree no. 1793/PR/PM/MECDT/2015 
of 24 August 2015.

As from that date, the previous  
provisions that were contrary to those  
of the Decree were automatically 
repealed and replaced by the new 
provisions.

The scope of application of  
Decree no. 1793 is broader than that  
of Decree no. 743, which previously 
governed the creation of companies. 
While Decree no. 743 only governed the 
procedure for creating a company, the 
new regulations also govern the 
procedures for modifying, winding up  
or deregistering companies.

Creating a company

The creation of a company covers its 
formation and declaration with the 
national agency to promote investments 
and exports (Agence Nationale des 
Investissements et des Exportations – ANIE).

Registration formalities

Corporate bodies

A corporate body is registered by 
submitting an application consisting of 
the following documents:

• a certified photocopy of the Articles 
of Association registered with the 
relevant property department;

• a compliance certificate or a notarial 
statement of subscription showing the 
formalities carried out and confirming 
that the company was properly set up;

• a certified list of the company’s various 
bodies;

• an extract from the criminal record 
dated in the last three (3) months or 
failing this, a sworn statement, with the 
extract from the criminal record being 
submitted within 75 days;

• a certified photocopy of a valid ID and 
of a marriage certificate, where 
appropriate;

• a certified copy of the prior ministerial 
authorisation required for certain 
activities;

• a resident’s certificate dated within the 
last three (3) months, a commercial 
lease, or an accuracy statement;

• three identity photos.

Under the previous legislation, it was not 
necessary to produce a certified 
photocopy or an authenticated copy. 
Therefore, the copy could only be deemed 
true if it was produced along with the 
original.

Since the entry into force of  
Decree no. 1793, the production  
of authenticated copies and certified 
photocopies of certain documents is 
mandatory.

This requirement has an ambivalent 
impact. On the one hand, it provides 
greater guarantees and helps fight 
against the use of false documents,  
but on the other hand, it lengthens the 
company creation process and increases 
the related costs.
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In addition, since the entry into force of 
Decree no. 1792/PR/PM/MJDH/2015, 
introducing provisions relating to the 
presentation of the Articles of Association 
and the share capital of limited liability 
companies (SARL), such companies can 
also be created by way of a private 
agreement or notarial deed.

In light of the foregoing, when an SARL is 
set up by way of a private agreement, the 
company’s governance bodies must sign a 
compliance certificate instead of the 
notarial subscription and payment 
statement.

In addition, to overcome lengthy legal 
procedures, the Chad lawmaker 
introduced the possibility of producing a 
sworn statement instead of the extract 
from the criminal record.

However, in this case the extract from the 
criminal record must nevertheless be 
submitted within 75 days.

NB: Under the previous legislation,  
a statement was required confirming the 
opening of a bank account and the deposit 
of funds in the company’s name  
(see Article 2.2 of Decree no. 743). 
However, this formality has been  
abolished under the new legislation.

Sole proprietorship firms

A sole proprietorship firm is registered 
by submitting an application containing 
the documents referred to above for the 
registration of a corporate body, except 
for:

• the certified photocopy of the Articles 
of Association;

• the compliance certificate or notarial 
statement of subscription;

• the certified list of managers, 
directors, company executives or 
partners.

Secondary establishments

A secondary establishment is one which 
operates mainly based on instructions 
from a main establishment (for example 
a branch).

Secondary establishments must be 
registered within one month following 
the start of business. The registration 
application must contain the following 
documents:

• an extract from the Trade and 
Personal Property Credit Registry  
of the main establishment;

• an extract from the criminal record 
dated in the last three (3) months or 
failing this, a sworn statement signed 
by the applicant certifying that he is 
not subject to any prohibitions under 
the Uniform Act;

• a certified photocopy of a valid ID 
and of a marriage certificate, where 
appropriate;
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• a resident’s certificate dated within 
the last three (3) months, a 
commercial lease, or an accuracy 
statement;

• three identity photos.

Certain documents such as the extract 
from the criminal record and the 
ministerial authorisation for certain 
businesses are not required due to the 
ancillary nature of the secondary 
establishment’s business. As it is a 
division of the main establishment, to 
check the existence of the above 
documents, reference should be made to 
the formalities for creating the main 
establishment.

Company takeovers

Company takeovers consist in the 
transfer of a business to a new employer.

According to the provisions of Article 5 of 
Decree no. 1793, the initiator of a planned 
takeover should provide the following 
documents, in addition to the documents 

required for the registration of a corporate 
body or sole proprietorship firm:

• notarial deed or private agreement 
relating to the purchase of the 
business, which must be recorded 
with the relevant property 
department;

• a copy of the balance sheets and profit 
and loss accounts of the business in 
question.

Pursuant to the above, the Chad 
lawmaker maintained the procedure 
provided for in Decree no. 743/PR/PM/
MCI/2010 for company takeovers.

Once an application for a company 
takeover has been submitted in due form, 
a receipt is delivered to confirm that the 
application will be processed.

Administrative disclosure 
requirement

Once an application for the creation of a 
company has been filed, in accordance 
with the procedure described above, the 
person initiating the project or his duly 
empowered representative must file a 
declaration with the ANIE’s one-stop-
shop (Guichet Unique).

Since the 2015 reform, the Guichet 
Unique is the main body responsible for 
the administrative formalities associated 
with the creation, modification and 
winding-up of companies in Chad. It 
encompasses the following departments:

• commercial court registrar;
• national employment promotion office 

(Office National pour la Promotion de 
l’Emploi – ONAPE);

• national social security fund (Caisse 
Nationale de Prévoyance Sociale 
– CNPS);
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• national institute for statistics and 
economic research (Institut National de 
la Statistique et des Etudes Economiques 
et Démographiques – INSEED);

• tax department;
• property and registration department;
• trade department;
• industry department.

The declaration is filed using a form 
supplied by the Guichet Unique 
containing the following information:

• name of the initiator of the project;
• the nature of the business;
• the legal form of the company.

The declaration was previously filed 
with the business formalities centre 
(Centre de Formalités des Entreprises 
– CFE) and gave rise to the payment of a 
fixed sum depending on the type of 
business or legal form of the company.

Since the 9 June 2016 reform, the fees for 
creating, modifying and renewing a 
company’s registration certificate are as 
follows:

In addition to the above formalities, 
certain regulated activities can only be 
performed subject to authorisation by the 
competent authorities. 

These include:

• health;
• private security;
• tourism;
• education;
• transport.

The above list is not exhaustive and is 
subject to additions and changes.

Procedure for modifying a 
company’s legal information

The company executives can freely 
decide to modify the company’s legal 
information.

This applies to both sole proprietorship 
companies and corporate bodies.

Type of 
formality

Fees for creating a company  and 
modifying the legal form

Public 
limited

Limited 
liability

Simplified 
public 
limited

Branch

Administra-
tive form

20,000 10,000 10,000 50,000

Guichet 
unique

75,000 50,000 50,000 27,0000

Registra- 
tion fee

15,000 10,000 10,000 10,000
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Legal information of corporate 
bodies

The following documents must be 
provided to modify a corporate body:

• the certified minutes of the decision 
by the extraordinary general meeting 
deliberating on the amendment of the 
Articles of Association;

• the initial business certificate 
authorising the performance of a 
commercial, industrial or artisanal 
activity;

• a certified photocopy of the Articles 
of Association registered with the 
relevant property department;

• a compliance certificate or a notarial 
statement of subscription and 
payment;

• a certified list of managers, directors, 
company executives or partners;

• an extract from the criminal record 
dated in the last three (3) months or 
failing this, a sworn statement signed 
by the applicant certifying that he is 
not subject to any prohibitions under 
the Uniform Act;

• a certified photocopy of a valid ID 
and of a marriage certificate, where 
appropriate;

• an authenticated copy of the 
ministerial authorisation for certain 
activities;

• a resident’s certificate dated within 
the last three (3) months, a 
commercial lease, or an accuracy 
statement;

• three identity photos.

Legal information of sole 
proprietorship firm

The following documents must be filed in 
order to modify a sole proprietorship 
firm:

• a notarial modification statement;
• the business certificate authorising 

the performance of a commercial, 
industrial or artisanal activity;

• an extract from the criminal record;
• a certified photocopy of a valid ID 

and of a marriage certificate, where 
appropriate;

• a resident’s certificate dated within 
the last three (3) months, a 
commercial lease, or an accuracy 
statement;

• three identity photos.

NB: Where a sole proprietorship firm is 
held by a foreign national, in principle, 
the extract from the criminal record is 
issued by their country of origin. It can be 
issued in Chad, however, for foreign 
nationals who have lived in Chad for over 
six (6) months.
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Winding up and liquidation

Corporate bodies

The winding up of a corporate body must 
be declared to the registrar of the 
commercial court with jurisdiction over 
the registered office within one month of 
the extraordinary general meeting’s 
decision to wind it up.

In principle, winding up entails the 
liquidation of the company. Liquidation is 
where the company’s assets are sold to 
settle its liabilities.

However, the winding up of a company 
whose sole shareholder is a corporate 
body does not entail its liquidation.

The liquidator has one (1) month from 
the publication of the closing of the 
liquidation process to request the 
deregistration of the company from the 
Trade and Personal Property Credit 
Registry.

Sole proprietorship firms

Any natural person who wishes to 
discontinue the commercial, industrial or 
artisanal activities of his sole 
proprietorship firm must request that the 
company be deregistered from the Trade 
and Personal Property Credit Registry 
within one (1) month from the 
discontinuance of business.

Where the activities are discontinued 
following the death of the operator, his 
beneficiaries have three (3) months from 
this event to request the discontinuation 
or the continuation of the activity. Once 
this period has lapsed, the commercial 
court can decide to deregister the 
company from the Trade and Personal 
Property Credit Registry.

Sole proprietorship firms are not 
liquidated due to the lack of separation 
between the assets of the owner and 
those of the company itself.

Country contact - Tax : Nadine Tinen - Tchad
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According to the OHADA accounting 
system, equity corresponds to the sum 
of the share capital, premiums and 
reserves, retained earnings, profit for 
the year, investment subsidies and 
regulated provisions.

According to Articles 371 and 664 of 
the Ohada Uniform Act relating to 
Commercial Companies and Economic 
Interest Groups (hereinafter the  
"AUSCGIE"), equity must be maintained 
at a level corresponding to at least half 
of the share capital, in order to limit the 
risk of bankruptcy and guarantee the 
company’s solvency vis a vis its creditors, 
since where equity is less than half of the 
share capital, the company’s debts are 
higher than its assets.

This requirement applies to limited 
liability companies, public limited 
companies and simplified public limited 
companies, except for companies in 
receivership or liquidation.

We remind you below of the procedure  
for implementing this requirement (I) 
and the penalties incurred for failing to  
comply (II).

Procedure for restoring equity

Operative event of the requirement 
to restore equity

First, it should be noted that the losses 
entailing the company’s thin 
capitalisation must be reported in the 
summary financial statements when 
the accounts for the financial year in 
question are approved.

Once the losses have been reported, the 
manager, Board of Directors or 
managing director, as appropriate, or 
failing that, the auditor, must, within 
four (4) months of the approval of the 
accounts, convene an extraordinary 
general meeting of the partners/
shareholders to decide whether or not 
to wind up the company.

Pursuant to Articles 372 and 665 of the 
AUSCGIE, equity must be restored to at 
least half the capital only if the 
extraordinary general meeting decides 
not to wind up the company, despite 
equity being less than half of the share 
capital.

Different ways of restoring equity

In the event that there are insufficient 
profits to rectify the situation within 
the prescribed time limit, i.e., at the 
end of the second financial year after 
the year when the losses were reported, 
the partners/shareholders may choose 
to implement one of the following 
procedures:

• share capital increase;
• share capital reduction;
• share capital increase followed by a 

share capital reduction, or vice versa.

As the procedure for increasing and 
reducing the share capital is clearly set 
out in the Articles of Association and 
the applicable legal regulations, we will 
focus more specifically on the case 
where a share capital increase is 
immediately followed by a share capital 
reduction, or vice versa. This operation 
is frequent, but is not expressly covered 
by the legal provisions in force.

The share capital is increased, generally 
for the amount of the losses, in cash or 
by offsetting against receivables, 
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immediately followed by a share capital 
reduction, to wipe off the losses. The 
operation may also take place in the 
reverse order.

The share capital may also be reduced, 
generally to zero, and then immediately 
increased.

The operation is decided by the 
partners/shareholders under the 
quorum and majority conditions 
applicable to extraordinary general 
meetings.

We draw your attention to the fact that 
the minority partners/shareholders 
may contest the operation as it may 
result in their interest in the share 
capital being diluted or even in ousting 
them.

Penalties incurred in the event that 
equity is not restored

The provisions of the articles relating to 
the requirement to restore equity are 
public policy.

According to Articles 373 and 667 of 
the AUSCGIE, where equity is not 
restored within the required time limit, 
any interested person can petition the 
court to seek the winding up of the 
company.

An example is a creditor who considers 
that its debtor’s insolvency would 
worsen if it were to stay in business.

Regarding limited liability companies, 
Article 373 of the AUSCGIE provides 
that such action is extinguished where 
the grounds for winding up the 
company cease to exist at the date on 
which the competent court rules on the 
merits of the case.

In other words, the court cannot order 
the company to be wound up if its 
equity has been restored, even if it was 
not restored within the prescribed time 
limit.

Article 668 of the AUSCGIE provides 
that, for a public limited company, the 
court with which a petition has been 
filed for a company to be wound up can 
grant the company a maximum period 
of six (6) months to rectify its situation, 
i.e., restore its equity. In the same way 
as for a limited liability company, the 
winding up of the company cannot be 
ordered if the situation has been 
rectified on the date on which the 
competent court rules on the merits  
of the case.
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Additional information

We remind you that the accounts for the 
year ended 31 December 2016 must be 
approved by the general meeting of 
partners/shareholders by 30 June 2017 
at the latest, unless an extension has 
been granted by the Presiding Judge of 
the First Instance Court after having 
been adopted by the manager, the Board 
of Directors or the managing director, as 
appropriate.

In the event that the profit/loss for the 
year ended 31 December 2016 results in 
equity falling to less than half of the 
share capital and the partners/
shareholders decide not to wind up the 
company, the company must restore its 
equity by the end of the second year 
following the 2017 financial year.

Country contacts - Tax:  
Christophe Relongoue &  
Laurent Pommera - Gabon

30/06/2017

31/12/2016

Délai d’approbation des comptes de l’exercice clos le 31 décembre 2016

Délai de tenue de l’Assemblée Générale Extraordinaire statuant 
sur la dissolution ou non de la société

Délai maximum en vue de la reconstitution des capitaux propres

31/10/2017 31/12/2018

31/12/201931/12/2017

Un schéma récapitulatif des délais à respecter

30/06/2017

31/12/2016

Approval of the financial statements for the year ended 31 December 2016

Extraordinary general meeting held to decide whether or not to wind up 
the company

Maximum period for restoring equity 

31/10/2017 31/12/2018

31/12/201931/12/2017

Diagram showing the time limits to be complied with
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Cameroon & Chad
Nadine Tinen 
Tax and Legal Leader 
Sub-Saharan Francophone Africa 
T: +237 233 43 24 43/44/45/46 
M: +237 699 96 22 02 
nadine.tinen@cm.pwc.com

Côte d’Ivoire & the WAEMU 
countries
Dominique Taty 
Partner 
T: +225 20 31 54 60 
M: +225 07 07 75 88 
d.taty@ci.pwc.com

Democratic Republic of the Congo
Emmanuel Le Bras 
Partner 
T: +243 99 930 99 00/01 
M: +242 05 557 76 76 
emmanuel.lebras@cg.pwc.com

Léon Nzimbi 
Director 
M: +243 81 525 67 13 
leon.nzimbi@cd.pwc.com

Equatorial Guinea
Dominique Taty 
Partner 
T: +225 20 31 54 60 
M: +225 07 07 75 88 
d.taty@ci.pwc.com

Gabon
Christophe Relongoué 
Partner in charge 
T: +241 01 76 23 71 
M: +241 07 76 26 18 
christophe.relongoue@ga.pwc.com

Laurent Pommera 
Partner 
M: +241 07 12 25 88 
laurent.pommera@ga.pwc.com

Guinea
Mohamed Lahlou 
Director in charge of the office  
T: +224 664 00 00 17 
M: +224 664 00 00 37 
mohamed.lahlou@gn.pwc.com

Paul Tchagna 
Senior Manager 
M: +224 664 00 00 31 
paul.tchagna@gn.pwc.com

Madagascar
Andriamisa Ravelomanana 
Partner 
T: +261 20 22 21 763 
M: +261 32 07 00 524 
andriamisa.ravelomanana@mg.pwc.com

Republic of the Congo 
Prosper Bizitou 
Partner in charge 
T: +242 05 534 09 07 / 06 658 36 36  
M: +242 05 557 51 98 
prosper.bizitou@cg.pwc.com

Moïse Kokolo 
Partner 
M: +242 05 533 20 57 
moise.kokolo@cg.pwc.com

Emmanuel Le Bras 
Partner 
M: +242 05 557 76 76 
emmanuel.lebras@cg.pwc.com

Senegal
Matthias Hubert 
Partner 
T: +221 33 849 05 00 
M: +221 33 849 17 50 
matthias.hubert@sn.pwc.com

Pierre Michaux 
Associate Partner 
M: +221 77 638 48 68  
pierre.michaux@sn.pwc.com

© 2016 PricewaterhouseCoopers France et Pays Francophones d’Afrique. Tous droits réservés 
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