
IN THE COMPANIES TRIBUNAL OF SOUTH AFRICA 

PRETORIA 

 

Case No.: CT002Jan2018 

 

In the Ex Parte application of: 

 

SOUTH AFRICAN AIRWAYS SOC LTD     Applicant 

 

 

DECISION 

 

 

INTRODUCTION 

 

1. This is an application in terms of section 61(7) of the Companies Act 

71 of 2008 (the “Companies Act”) for an extension of time for the 

applicant to convene its annual general meeting.  

 

2. The Applicant is South African Airways SOC Ltd, a state owned 

company as contemplated in terms of Item 2 of Schedule 5 of the 

Companies Act with registration number 1997/022444/30. 
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THE APPLICATION 

 

3. The applicant pursuant to section 61(7) of the Companies Act 

requested an extension of time ‘to hold its annual general meeting 

beyond the 15-month deadline which expires on 28 January 2018, to 

a date not later than 31 March 2018’.  

 

4. The applicant, in its supporting affidavit deposed to by Ruth Nambi 

Kibuuka who has been duly authorised in terms of the resolution 

dated 4 January 2018, advances the following reasons for the request 

for an extension: 

 

4.1. The applicant has not finalised its annual financial statements 

for the year ended 31 March 2017 owing to ‘technical 

accounting matters which are yet to be resolved with the 

external auditors’. 

 

4.2. The external auditors raised an audit finding that at the time the 

applicant granted financial assistance of R178 million to Air 

Chefs SOC Ltd its subsidiary during 2012 and R1.2 billion to 

South African Airways Technical SOC Ltd also its subsidiary 

during 2002, the applicant did not comply with the following 

requirements: 
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4.2.1. The applicant did not pass a special resolution from the 

shareholder authorizing the provision of financial 

assistance to its two subsidiaries. 

 

4.2.2. The applicant did not take a solvency and liquidity test in 

respect of the financial assistance granted in the 2012 

year. 

 

4.2.3. The Companies Act provides that an agreement, in terms 

of which financial assistance is provided, must be fair and 

reasonable to the company. 

 

4.3. The external auditor has issued the subsidiaries with draft 

disclaimer opinions. 

 

4.4. The applicant has challenged the external auditors’ opinions and 

sourced expert (legal and technical) opinions in response to the 

external auditors’ opinions. 

 

4.5. The applicant will receive the expert opinions before the expiry 

of the 15-month deadline to convene the annual general 

meeting, namely 28 January 2018. 

 

4.6. The applicant is of the view that the external auditors are not 

correct in that the applicant has produced the special resolution 
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in respect of the financial assistance granted to Air Chefs SOC 

Ltd together with the certificate of compliance obtained from the 

Companies and Intellectual Property Commission and the 

external auditors have not properly considered that the financial 

assistance granted in 2002 to South African Airways Technical 

pre-dated the 2008 Companies Act. In addition hereto, the 

applicant noted that it had complied with the solvency and 

liquidity test in 2013. 

 

APPLICABLE LAW 

 

5. Section 61 of the Companies Act deals with shareholders meeting 

and subsection (7)(b) states that:  

 

“A public company must convene an annual general meeting of 

its shareholders 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.” 

 

6. The Applicant attached its Memorandum of Incorporation and clause 

12.1 thereof deals with shareholders’ meetings and annual general 

meetings. The clause reads: 
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“The board shall convene an annual general meeting at least 

once a year but no later than 15 (fifteen) months after the date 

of the previous annual general meeting or within an extended 

time allowed by the Companies Tribunal, on good cause shown, 

which must, at a minimum, provide for the following business to 

be transacted: - 

12.1.1.1. presentation of the integrated annual report, 

comprising of: - 

12.1.1.1.3. audited financial statements for the 

immediately preceding financial year, 

subject to the provisions of section 

84(3) of the Companies Act;” 

 

7. Clause 12.2 further states: 

 

“The shareholders or board may, subject to the provisions of 

section 61 of the Companies Act, convene a shareholders’ 

meeting at any time.” 

 

8. Section 61(8) of the Companies Act states that: 

 

“A meeting convened in terms of subsection (7) must, at a 

minimum, provide for the following business to be transacted – 

(a) Presentation of – 

(i) The directors report; 
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(ii) Audited financial statements for the immediately 

preceding financial year; and 

(iii) An audit committee report.” 

 

EVALUATION 

 

9. The applicant held its last annual general meeting on 28 October 

2016. The applicant is therefore required to convene its annual 

general meeting on or before 28 January 2018. 

 

10. The applicant is now requesting an extension to convene its annual 

general meeting to a date not later than 31 March 2018. This is 

approximately a two-month extension.  

 

11. Under these circumstances, I grant the short extension in order for the 

applicant to finalise the annual financial statements for the ended 31 

March 2017 as is required in terms of section 61(8) of the Companies 

Act and to deal with the external auditors’ opinion. 

 

12. I am therefore of the view that the annual general meeting can be 

extended to 31 March 2018. 
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ORDER 

I proceed to make an order in the following terms: 

a) The applicant is granted an extension for the period of convening its 

annual general meeting of the shareholders. 

 

b) The applicant is required to convene such an annual general meeting 

on or before 31 March 2018. 

 

 

____________________________ 

ADV LIZELLE HASKINS 

MEMBER OF THE COMPANIES TRIBUNAL 

DATED: 25 JANUARY 2018 


