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COMPANIES TRIBUNAL OF SOUTH AFRICA 

 

          Case Number:  CT00363ADJ/2020 

         

In the ex parte application of: 

 

AHMED AL-KADI PRIVATE HOSPITAL LIMITED              Applicant 

(Registration Number: 2013/002123/06) 

 

 

 

Presiding Member    : Khashane La M. Manamela (Mr.) 

 

Date of Decision    : 21 May 2020 

 

Summary: Application for an extension of  time to convene an annual general meeting 

of shareholders in terms of section 61(7)(b) of the Companies Act 71 of 2008 – section 

61(7)(b) requires an applicant to show “good cause” to be granted relief –  applicant’s 

grounds for extension based on the restrictions on movement and gathering of persons 

(applicant has over 2 100 shareholders) emanating from measures to combat COVID-19 

pandemic imposed by way of regulations made under section 27(2) of the Disaster 

Management Act 57 of 2002 – good cause shown and extension granted until 28 August 

2020. 

 

 

DECISION (Reasons and an Order) 

 

 

 

Khashane La M. Manamela 
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Introduction 

[1]  On 15 March 2020 the President of the Republic of South Africa announced the 

declaration of a national state disaster in terms of the Disaster Management Act 57 of 

2002 (Disaster Management Act).1 This was for introduction of measures to combat 

COVID-192 in South Africa already characterised as a pandemic by the World Health 

Organization on 11 March 2020.3 The declaration of state of national disaster was 

followed by regulations (made under section 27(2) of the Disaster Management Act). The 

regulations imposed several restrictions as to freedom of movement of persons, including 

gatherings for social or business purpose (the COVID-19 restrictions). From 26 March 

2020 onwards the COVID-19 restrictions were applied under a situation or form called 

“lockdown”.4 The COVID-19 restrictions, although undergoing gradual relaxation, 

remain extant. 

 

[2] The applicant, Ahmed Al-Kadi Private Hospital Limited, submits in terms of this 

application that the COVID-19 restrictions would prevent it from holding its annual 

general meeting of shareholders (AGM) by 28 May 2020. It last held its AGM on 28 

February 2019. As a public company, the applicant is required in terms of section 

61(7)(b)5 of the Companies Act 71 of 2008 (the Companies Act) to hold its subsequent 

AGM not more than 15 months from the date of its previous one. According to the 

                                                 
1 See Government Gazette No. 43096 of 15 March 2020.  
2 The name given by the World Health Organization (WHO) to the coronavirus disease, caused by the virus 

known as severe acute respiratory syndrome coronavirus 2 (SARS-CoV-2; previously known as “2019 

novel coronavirus”). See https://www.who.int/emergencies/diseases/novel-coronavirus-2019/technical-

guidance/naming-the-coronavirus-disease-(covid-2019)-and-the-virus-that-causes-it. 
3See https://www.who.int/dg/speeches/detail/who.int/dg/speeches/detail/who-director-general-s-opening-

remarks-at-the-media-briefing-on-covid-19---11-march-2020. 
4 See Government Gazette No. 43167 of 26 March 2020. 
5 See par 7 below for a reading of section 61(7)(b) of the Companies Act 71 of 2008. 
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applicant the 15 months’ period will expire on 28 May 2020. The applicant says it will 

not be able to hold its AGM until 28 August 2020. Therefore, an extension of the period 

for holding the AGM (until 28 August 2020) is sought in terms of this application. 

 

Applicant’s case (i.e. grounds (for showing good cause) for extension of time for 

convening an AGM) 

 

[3] Section 61(7)(b) of the Companies Act allows a public company not in a position 

to convene its AGM within the prescribed 15 months after the date of its previous AGM 

to approach this Tribunal for an extension of the time. This Tribunal has jurisdiction to 

extend the time on good cause shown by such an applicant. 

 

[4] The applicant’s case for extension of time to convene its AGM until 28 August 

2020 is, primarily, based on the following reasons: 

[4.1] the applicant is the owner of a private hospital business situated in 

Mayville, Durban; 

 [4.2] it has approximately or in excess of 2100 shareholders;6 

[4.3] the applicant held its previous AGM on 28 February 2019 and, therefore, 

it ought to convene its subsequent AGM for this calendar year by the end of May 

2020 in order to meet the requirement under section 61(7)(b); 

[4.4] the applicant is prevented by the COVID-19 restrictions to convene an in-

person gathering of its multitude of shareholders (in excess of 2 100 

shareholders); 

                                                 
6 See pars 2 and 6 of the applicant’s supporting affidavit. 
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[4.5] although the AGM could be conducted by way of electronic 

communication, as provided by section 63(2) of the Companies Act, the applicant 

submits that it “would not be logistically and practically possible” to do so, due to 

the large number of shareholders; possible costs implications and the fact that 

electronic communication may require some “gathering” of individuals, which is 

prohibited under the COVID-19 restrictions;7 and 

[4.6] the granting of an extension of the period to 28 August 2020 would not 

result in “immediate prejudice” to the shareholders or other stakeholders.8 

 

[5] The applicant also included, as part of its application, a copy of its Memorandum 

of Incorporation or MOI adopted on 15 April 2013. The following is what I deem 

necessary for extraction from the applicant’s MOI, for current purposes: 

 

“3 Incorporation and nature of the Company  

a) Incorporation  

(1) The Company was incorporated as a private company and is now being 

converted to a public company and is a profit company.  

…  

4 Securities of the Company  

a) Shares …  

           (1) The Company is authorised to issue the following Shares: 

 

Number Class 

50 000 000 Ordinary shares of no par value 
 

 

 

  … 

                                                 
7 See pars 6 and 7 of the applicant’s supporting affidavit. 
8 See par 8 of the applicant’s supporting affidavit. 
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  6 Shareholders Meetings 

a) Requirement to hold meetings [section 61] 

(1) The Company shall hold a Shareholders' meeting: 

(a) at any time that the Board is required by the [Companies Act] or 

this Memorandum of Incorporation to refer a matter to 

Shareholders for decision; or 

… 

g) Electronic participation in Shareholders meeting [sections 61(10) and  

                               63(2)]  

   (1) Every Shareholders meeting of the Company must be reasonably 

accessible within the Republic for electronic participation by 

Shareholders, irrespective of whether the meeting is held in the Republic 

or elsewhere.  

 

    (2) The authority of the Company to conduct a Shareholders meeting 

entirely by electronic communication is not restricted, limited or varied 

by this Memorandum of Incorporation. 

 

    (3) The electronic communication employed at a Shareholders meeting shall 

ordinarily enable all persons participating in that meeting to 

communicate concurrently with each other without an intermediary, and 

to participate reasonably effectively in the meeting. 

    … 

k) Annual General Meeting [sections 61(7) and (8) and section 62(3)(d)] 

(1) The Company shall, in addition to any other meetings of the Company 

that may be convened from time to time, convene an annual general 

meeting of its Shareholders once in every calendar year, but no more 

than 15 (fifteen) months after the date of the previous annual general 

meeting. 

 

(2) Any such annual general meeting shall be capable of being held by 

Electronic Communication in accordance with the further provisions of 

this Memorandum of Incorporation.” 

 



 6 

[6] The abovementioned, the applicant submits, constitutes “good cause” for the 

applicant to be granted an extension of time to hold its AGM later, by the end of August 

2020, instead of end of May 2020. I determine the merit of these submissions, next. 

 

Submissions and applicable legal principles (a discussion) 

[7] The primary legal principle for a determination to be made in this application is 

located in section 61(7)(b) of the Companies Act, which reads:  

 

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

(a)  … 

(b)  … 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.” 

 

[underlining added for emphasis] 

 

 

[8] I accept that the applicant is a public company on the basis of its MOI; 

registration number and expression “Limited” or its abbreviation “Ltd”.9 As a public 

company it is required in terms of section 61(7)(b) to hold its AGMs not more than 15 

months apart. Where the applicant, for whatever reason, is unable to convene its AGM in 

compliance with this statutory provision it may - on good cause - apply for an extension 

to this Tribunal. But the phrase or concept “good cause” is not explained in the 

Companies Act.  

                                                 
9 See section 11(3)(c)(iii) of the Companies Act. 
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[9] In the decision of Minister of Defence and Military Veterans v Motau and 

Others10 (Motau) the Constitutional Court dealt with the concept or phrase “good cause”. 

The Constitutional Court said the following:  

 

“Good cause may be defined as a substantial or 'legally sufficient reason' for a 

choice made or action taken. [Garner (ed) Black's Law Dictionary 8 ed (Thomson 

West, St Paul 2004) at 235] Assessing whether there is good cause for a decision 

is a factual determination dependent upon the particular circumstances of the 

case at hand. [See, for example, Union of Refugee Women and Others v Director: 

Private Security Industry Regulatory Authority and Others 2007 (4) SA 395 

(CC) (2007 (4) BCLR 339; [2006] ZACC 23) (Union of Refugee Women) para 

86] 11 

 

[underlining added for emphasis and material in accompanying footnotes 

reflected in square brackets, but the numbering as to footnotes omitted] 

 

 

[10] Obviously the facts or circumstances and even legal principles in Motau are 

different from those in this matter. The facts in Motau according to its headnote were 

briefly as follows. General Motau and Ms Mokoena were members of the board of 

directors of a state-owned company called Armscor. Their membership of the board was 

terminated by the Minister of Defence and Military Veterans (the Minister) purporting to 

act in terms of applicable section 8(c) of the Armaments Corporation of South Africa Ltd 

Act 51 of 2003. This provision empowers the Minister to make such termination upon 

“good cause shown”. The two ex-board members of Armscor were successful in the High 

Court, but their victory was partially reversed in their review of the Minister’s decision. 

                                                 
10 Minister of Defence and Military Veterans v Motau and Others 2014 (5) SA 69 (CC). 
11 See Motau at par 54. 

https://0-jutastat-juta-co-za.oasis.unisa.ac.za/nxt/foliolinks.asp?f=xhitlist&xhitlist_x=Advanced&xhitlist_vpc=first&xhitlist_xsl=querylink.xsl&xhitlist_sel=title;path;content-type;home-title&xhitlist_d=%7bsalr%7d&xhitlist_q=%5bfield%20folio-destination-name:%27074395%27%5d&xhitlist_md=target-id=0-0-0-2437
https://0-jutastat-juta-co-za.oasis.unisa.ac.za/nxt/foliolinks.asp?f=xhitlist&xhitlist_x=Advanced&xhitlist_vpc=first&xhitlist_xsl=querylink.xsl&xhitlist_sel=title;path;content-type;home-title&xhitlist_d=%7bsalr%7d&xhitlist_q=%5bfield%20folio-destination-name:%27074395%27%5d&xhitlist_md=target-id=0-0-0-2437
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The grounds for the review were premised on the Promotion of Administrative Justice 

Act 3 of 2000 and by reason of the alleged failure by Minister to show “good cause”, as 

statutorily required.12 

 

[11] But the dicta in Motau remain very helpful for a determination to be made in this 

matter. Adopting the parlance employed in Motau, for the applicant in this matter to 

successfully show or establish “good cause”, it ought to furnish a substantial or “legally 

sufficient reason” for the extension sought. Put differently, the applicant ought to furnish 

sufficient or substantial reasons in law why it would not be able to convene its AGM by 

the expiry of the 15 months’ period from its previous AGM (i.e. 28 May 2020). 

 

[12] Further, in the unreported decision of The Highly Nutritious Food Company (Pty) 

Ltd v The Companies Tribunal and Others (Highly Nutritious Food),13 the Gauteng Local 

Division, Johannesburg (the High Court) held as follows regarding what “good cause” 

entails:  

“Section 160(2)(b) allows any person and at any time to bring an application on 

good cause shown. This does not refer only to the delay in bringing the 

application but to show good cause as to why the application must be entertained. 

The section requires the applicant to furnish a reasonable explanation as to why 

the application should be entertained by the Tribunal. It does not require an 

                                                 
12 In the Constitutional Court the order of the High Court was replaced with the following: “ (a)   It is 

declared that the minister acted unlawfully insofar as she terminated the services of General Motau and Ms 

Mokoena on the Armscor board without following the procedure set out in s 71(1) and (2) of the 

Companies Act. (b) The minister's decision to terminate the services of General Motau and Ms Mokoena on 

the Armscor board is not set aside. (c) The minister is ordered to pay the costs incurred by General Motau 

and Ms Mokoena in the high court.” See Motau at 72-73.  
13 The Highly Nutritious Food Company (Pty) Ltd v The Companies Tribunal and Others (91718/2016) 

[2017] ZAGPJHC (22 September 2017). 
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explanation only as to the delay in bringing the application but refer to the merit 

of the application as well.”14 

 

 

[13] Evidently, in Highly Nutritious Food the Court dealt with the provisions in 

section 160(2)(b)15 which relate to disputed company names. In fact it was a review of 

the decision of this Tribunal,16 among others, involving the showing of “good cause” for 

the timing of an application or objection against a disputed company name.  

 

[14] Motau was not considered in Highly Nutritious Food. Instead the High Court 

mainly relied on the decision of the Supreme Court of Appeal in Colyn v Tiger Food 

Industries Ltd t/a Meadow Feed Mills (Cape)17 concerning a rescission of judgment.18 

 

[15] But the dicta in Highly Nutritious Food, quoted above, is very useful for a 

determination to be made in this matter. The view expressed is that the decider of fact 

ought not only consider the reasonableness of the explanation proffered for the delay, but 

also the merits of the matter. The two are the inclusive ingredients of the concept of 

“good cause”. 

 

                                                 
14 See Highly Nutritious Food at par [18]. 
15 Section 160(2) reads: “An application in terms of subsection (1) may be made- (a) within three months 

after the date of a notice contemplated in subsection (1), if the applicant received such a notice; or (b) on 

good cause shown at any time after the date of the reservation or registration of the name that is the subject 

of the application, in any other case.” [underlining added for emphasis] 
16 The Highly Nutritious Food Company (Pty) Ltd v Eat Right Catering Services (Pty) Ltd and Others, 

Companies Tribunal Case Number: CT014Apr2016. 
17 Colyn v Tiger Food Industries Ltd t/a Meadow Feed Mills (Cape) 2003 (6) SA 1 (SCA). 
18 See Colyn v Tiger Food Industries at 9C or par [11]. 
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[16] Consequently, blending (albeit not without some difficulties and inherent risk of 

diminishing the impact or import thereof) the dicta or views in Motau and Highly 

Nutritious Food above, one may say that establishing or showing “good cause” for 

purposes of the extension contemplated in section 61(7)(b) requires the applicant to 

furnish sufficient or substantial or reasonable explanation for the time-factor (or delay in 

convening an AGM) and meritorious ground for the extension sought from this Tribunal. 

There ought to be reasonable or substantial grounds for the extension and for the timing 

of the application.  

 

Conclusion 

[17]  The applicant’s reasons or grounds for the relief sought are solely predicated on 

the COVID-19 restrictions. The applicant, further, concedes that it is empowered by both 

the Companies Act and its MOI to convene its AGM by means of electronic 

communication. But it is submitted that the applicant faces logistical and financial 

challenges precluding it from convening its AGM by means of electronic communication. 

I accept the explanation or reasons given as equating to “good cause”. Therefore, I will 

grant the application on the terms sought. But, before that, a word or two about the future, 

which is always full of unknowns.  

 

[18] Above, material from the applicant’s MOU is reflected which clearly confirms 

that, apart from the Companies Act, the applicant’s own MOU provides for the AGM to 

be held by means of electronic communication.19 Under these circumstances I would 

respectfully implore the applicant to invest its resources in preparation to convene its next 

                                                 
19 See par 6(g) of the applicant’s MOI under par 5 above. 
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AGM by means of electronic communication. For the COVID-19 restrictions or 

implications thereof may persists for some time and, thus, continue to affect the way 

business was previously done.  

 

[19] Without the option of convening its AGM by means of electronic communication 

and with COVID-19 restrictions extant, the applicant may become a regular guest to this 

Tribunal for purposes of acquiring extensions of its AGM, given its high number of 

shareholders. Should that be the case the applicant’s shareholders and stakeholders may 

bear the brunt of such and suffer prejudice as a result. But these sentiments are only 

expressed en passant and they do not bind the applicant or this Tribunal in any way, 

including in the event of subsequent applications.  

 

Order 

[20] On the basis of what is stated above, the following administrative order is made: 

a) the time for, Ahmed Al-Kadi Private Hospital Limited (registration 

number: 2013/002123/06), the applicant herein, to hold its annual general 

meeting of shareholders is extended until 28 August 2020. 

 

 

_________________________    

Khashane La M. Manamela (Mr.)     

Member, Companies Tribunal 

21 May 2020 


