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[1] The applicant seeks an extension of the period to hold its annual general meeting 

(AGM) until 23 March 2016. The applicant’s last AGM was held on 03 October 2014 

and the AGM subsequent to that should have been held not later than 15 months from 

that date.
1
 To be within the 15 months’ period, the applicant’s AGM should have been 

held on a date earlier than 03 January 2016. It was not, hence this application. 

 

[2] The applicant’s submissions are very brief. In fact the whole application is made 

up of a single paragraph - other than the formal beginning and ending to the affidavit - as 

follows: 

 

“I certify that the company’s last annual general meeting was held on 3 October 2014. The 

company’s year-end was August 2015, and by 15 December 2015 the audited financial statements 

were not complete, and due to the unavailability of key shareholders, specifically during 

December 2015 we could not arrange the 2015 annual general meeting within 15 months from the 

previous annual general meeting. We would be pleased to receive an extension until 23 March 

2016 to hold the annual general meeting.”
2
 

 

 

[3] Plainly, the above submissions do not include reference to a provision of the 

Companies Act 71 of 2008 (the Companies Act) relied upon. I am not implying that this 

is a requirement of this Tribunal, but it is always vital aid, whenever included. Obviously 

this is easier to achieve where there is an involvement of a legally qualified person, but 

                                                 
1
 See section 61(7)(b) of the Companies Act 71 of 2008 (the Companies Act). 

2
 See affidavit by one Wessel Johan Vermeulen, a director and company secretary of the applicant, dated 15 

January 2016 attached to Form CTR 142. Both documents have this Tribunal’s date stamp of 21 January 

2016. 
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this is also not a requirement for participation in proceedings before this Tribunal.
3
 I 

move on to deal with other issues. 

 

[4] The Companies Act does not appear to require a company to convene an AGM, 

unless it is a public company.
4
 This is from my reading of section 61(7) of the Companies 

Act which is as follows in the material part:  

 

“A public company must convene an annual general meeting of its shareholders- 

(a)  initially, no more than 18 months after the company’s date of incorporation; and 

(b)  thereafter, once in every calendar year, but no more than 15 months after the date of the 

previous annual general meeting, or within an extended time allowed by the Companies 

Tribunal, on good cause shown.” 

  

[I added the underlining for emphasis] 

 

 

[5] Available information or evidence points to the applicant being a public 

company.
5
 The usual features for a public company are also there. Further, the name of 

the applicant is followed by the word “Limited”
6
 or its abbreviation “Ltd”.

7
 Therefore, 

the applicant, as a public company, is statutorily required to convene an AGM. 

 

                                                 
3
  See regulation 157 of the Companies Regulations, 2011. The Companies Regulations were determined by 

the Minister of Trade and Industry in terms of section 223 of the Companies Act 71 of 2008 and published 

under GN R351 in Government Gazette 34239 of 26 April 2011. 
4
 See section 61(7)(b) of the Companies Act. 

5
 The applicant appears to have been initially incorporated as private company called Clidet No 617 

Proprietary Limited with registration number: 2005/038403/07 on 27 October 2005. See certificate of 

incorporation; memorandum of association and articles of association included in the papers. The papers 

are not paginated. 
6
 See section 11(3)(c)(iii) of the Companies Act. 

7
Ibid. 
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[6] My further reading of section 61(7) gives rise to only two issues worthy of 

discussion for current purposes. One of the issues is the word “extended”, located within 

the phrase “within an extended time allowed by the Companies Tribunal” and the other is 

“good cause”, as in the phrase “good cause shown”.  

 

[7] Firstly, the word “extended” is not defined in the Companies Act. Therefore, I 

will use the ordinary or dictionary meaning
8
 of its present tense verb, extend. It is 

explained as:  

 

“1 make longer in space or time. 2 stretch out (a hand, foot, etc.). 3 reach, be continuous over an 

area or from one point to another… 4 enlarge, increase the scope of.”
9
   

 

 

[8] My understanding of the aforesaid meanings is that the 15 months period can be 

made longer or stretched out or enlarged. The elongation or stretching or enlarging has 

to be to the period of 15 months. In other words, before expiry of a period of 15 months 

from the date of the previous AGM. Therefore, once the period within which an AGM is 

not held by the company exceed 15 months, even if by days or weeks, as in this matter, it 

is no longer possible to extend (i.e. to make longer or stretched out or enlarged) such 

period. As indicated above, the applicant ought to have held its AGM by 03 January 

2016, being 15 months after its last AGM held on 03 October 2014. The applicant filed 

                                                 
8
 See generally Kwazulu-Natal Joint Liaison Committee v Member of the Executive Committee, Department 

of Education, Kwazulu-Natal and Others 2013 (4) SA 262 (CC) 300 at par 129 quoted with approval the 

following from Natal Joint Municipal Pension Fund v Endumeni Municipality 2012 (4) SA 593 (SCA) 

603-604 at par 18. 
9
 See The Oxford Large Print Dictionary (New edition). 
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this application on 21 January 2016. In my view this was out of time as the 15 months 

period had already elapsed on 03 January 2016. My aforesaid view or interpretation 

would leave the applicant without a remedy, unless a shareholder acts in terms of section 

61(12) of the Companies Act.
10

  However, the legislature did not make it clear as to when 

the application for an extension is to be made in terms of section 61(7). Is it before or 

after expiry of the 15 months or both? This could be a matter of a day or a week. 

 

[9] However, in my view, the legislature clearly intended there to be relief for 

instances where the company had not been able to convene its AGM within the statutory 

period. The purpose of the statutory provision was not to create a calendar trap for 

companies, wherein the extension would be granted or refused on stringent interpretation. 

The inclusion of “good cause” attached to the concept of “extension” gives me the 

impression that a purposive interpretation, preceded by a factual enquiry, is required. I 

deal with the concept of “good cause” next. However, to conclude on this point, I would 

like to add that, the applicant would also have been unable to file the application on some 

days during late December and early January 2016, when this Tribunal’s offices were 

closed for the end-of the year holiday season. Every matter would depend upon its own 

facts in this regard. Therefore, I would consider nothing to be turning on the timing of 

this application and consider the application to have been made in compliance with the 

requirements of section 61(7). 

   

                                                 
10

 Section 61(12) provides for circumstances under which a shareholder may approach the court for an 

order requiring a company to convene a meeting. 



 6 

[10]  Section 61 requires that an applicant for relief currently sought by the applicant 

herein ought to show good cause to be successful. But, the Companies Act doesn’t define 

or explain what is meant by showing good cause. However, in the Constitutional Court 

decision of Minister of Defence and Military Veterans v Motau and Others 2014 (5) SA 

69 (CC), albeit under different circumstances, it is said that “good cause may be defined 

as a substantial or “legally sufficient reason” for a choice made or action taken”.
11

  

Therefore, under current circumstances, the applicant has to adduce sufficient facts to 

enable this Tribunal to make a determination on whether or not the period for holding the 

applicant’s AGM ought to be extended. In my view, the applicant ought to make 

adequate submissions based on the relevant facts for this Tribunal to extend the period for 

holding its AGM. 

 

[11] The submissions by the applicant, parsimonious as they may be, are to the effect 

that the audited financial statements were not ready in time and some “key shareholders” 

were unavailable. I do not understand the reference to “key shareholders”. It does not 

originate from the Companies Act and I doubt that it is derived from the applicant’s 

constitution, as comprising the articles and memorandum of association. It smacks of a 

notion of unequal treatment or favouritism which, if true, should be discouraged. But, I 

will avoid a distraction in this regard. What is clear is that the applicant was concerned 

that some of its shareholders will not be available to attend the AGM during the 

December month. Under the abovementioned circumstances, I am satisfied that the 

applicant has shown good cause for the extension of the period to convene its AGM.  

 

                                                 
11

 Minister of Defence and Military Veterans v Motau and Others 2014 (5) SA 69 (CC) 89 at par 54. 
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[12] The applicant has requested for the period to be extended until 23 March 2016. I 

am not certain as to what guided the choice of this date. I am concerned that due to the 

lapse in time there may not be adequate time to convene the meeting. I will therefore 

make an order extending the period by 3 months from 03 January 2016 which will give 

the applicant until around 03 April 2016 to hold its AGM. The applicant would always be 

at liberty to hold its meeting by the 23 March 2016 or earlier.   

 

[13] I therefore proceed to make an order in the following terms: 

a) the period for the applicant to hold its annual general meeting is 

extended until 03 April 2016. 

 

 

_________________________    

Khashane La M. Manamela (Mr.)     

Member, Companies Tribunal 

11 February 2016 


