
IN THE COMPANIES TRIBUNAL OF THE REPUBLIC OF SOUTH AFRICA 

“The Tribunal”  

      Case Number: CT00821ADJ2021 

 

In the ex parte matter of: 

 

Adapt IT Holdings Limited 

(REGISTRATION NO. 1998/017276/06) 

 

_____________________________________________________________ 

    DECISION 

 

1. INTRODUCTION: 

1.1 The applicant is Adapt IT Holdings Ltd, a public company 

registered in terms of the company laws of South Africa, with its 

registered business at 152 14th road, Midrand, Johannesburg, 

Gauteng Province1, represented herein by its Chief Operating 

Officer2,  Antonio Vicente. 

1.2 The applicant has filed an application in terms of Section 61(7) 

of the Companies Act 71 of 2008 ("the Act"), for an extension of 

time for convening its annual general meeting (AGM).  

 

2. THE APPLICATION 

2.1 The applicant filed this application together with the supporting 

affidavit deposed to by Antonio Vicente, as required by 

regulation 142(1)(a) and (b)3.  

2.2 The applicant has submitted that on 07 April 2021, it announced 

on the Stock Exchange News Services of the JSE (“SENS”) that 

Volaris Group Inc. (“Volaris”) had notified the applicant of 

Volaris’ firm intention to make an offer to acquire control of the 

applicant through acquisition of up to 100% of the issued 

ordinary shares of the applicant (excluding treasury shares) by 

way of a scheme of arrangement, or if the scheme was not 

proposed or failed, by way of a general offer. The combined 

circular related to this proposed transaction was distributed to 

 
1 CIPC Disclosure Certificate dated 23 September 2021 
2 By Resolution of Board of Directors dated dated 21 September 2021 
3 (1)A person may apply to the Tribunal for an order in respect of any matter contemplated by the Act,  or 

these Regulations, by completing and filing with the Tribunal's recroding officer- 

 (a) an application in Form CTR142; and 

 (b) a supporting affidavit setting out the facts on which the application is based. 
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the shareholders of the applicant on 01 June 2021 and 

incorporated a notice of an extraordinary general meeting of 

the shareholders to consider and, if deemed fit, to approve the 

resolutions required and implement the proposed transaction. 

The extraordinary meeting was held on 30 June 2021and more 

than 87% of the voting rights exercised at the meeting were 

voted in favour of the scheme of arrangement and the delisting 

of the applicant from the JSE following the implementation of 

the proposed transaction. The implementation of the proposed 

transaction is subject to the fulfilment or waiver, as the case may 

be, of a number of conditions including the receipt of all 

required regulatory approvals. The date by which all of the 

conditions must be fulfilled or waived is 28 Ferbuary 2022 (which 

date my be extended by Volaris with any regulatory approvals 

required for such extension-“Transaction Longstop Date”). 

2.3 As a result of the aforegoing, the applicant seeks relief from the 

Companies Tribunal to extend, in terms of Section 61(7)(b) of the 

Act, the date by which the applicant’s annual general meeting 

(“AGM”) must be held, to 29 April 2022.  The applicant submitted 

that this will alow sufficient time after the Transaction Longstop 

Date for the applicant to prepare for, and notify shareholders of 

the AGM. The applicant further submitted that the extension will 

not prejudice the shareholders’ right to receive information on 

the financial condition of the applicant, as the annual financial 

statements relating to the 2020/2021 financial year of the 

applicant will be published timeously, on or before 30 

September 2021, and further that the extension is not unduly 

protracted and is as a direct result of the proposed transaction, 

and will advance the interests of the shareholders and ensure 

that the shareholders who have an interest in the future affairs of 

the applicant are able to attend and vote at the AGM. 

 

3. APPLICABLE LAW 

3.1 The jurisdiction of the Companies Tribunal is stated in section 61, 

on which this application is based, which provides as follows:  

(7) “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 
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(b) thereafter, once 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.”  

3.2 Section 61(8) provides for key business issues to be considered at 

the AGM, it provides: 

(8) 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; 

  (ii) audited financial statements for the immediately 

preceding financial year; and 

     (iii) an audit committee report; 

(b ) election of directors, to the extent required by this Act or the 

company’s Memorandum of Incorporation; 

(c) An appointment of- 

(i) An auditor for the ensuing financial year; and 

(ii) An audit committee; and 

(iii) Any matters raised by shareholders, with or without 

advance notice to the company. 

 

4. EVALUATION OF EVIDENCE 

4.1 According to clause 20.5 of the applicant’s Memorandum of 

Incorporation, the company shall convene an annual general 

meeting of its shareholders once in each calendar year, but no 

more than 15 (fifteen) months after the date of the previous 

general meeting. This provision is consistent with the 

requirements of the Act. The last AGM of the applicant for the 

year ended 30 June 2020 took place on 27 November 2020. The 

applicant has acknowledged that although the 15 month 

period from the last AGM expires on 27 February 2022, the 

applicant is required to convene its next AGM by no later than 

31 December 2021 in order to comply with the requirement to 

hold an AGM at least once in each calendar year, and taking 

into account the proposed transaction, the applicant has acted 

with caution to file this application timeously to allow time for the 

fulfilment of conditions precedent to the finalisation of the 

acquisition by Volaris. The applicant has further acted with 

diligence in ensuring that it finalises its 20/21 annual financial 

staements, which were to be published timeously on 28 
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September 2021, followed by a webcast presentation of the 

financial results to the shareholders on 29 September 2021.  

 

 5. FINDINGS 

Having considered the application and the reasons furnished 

thereto, I am satisfied that the applicant has shown good cause for 

the extension of the period to convene its AGM. 

 

 6. ORDER 

6.1 The applicant is granted an administrative order in terms of section 

61 (7) of the Act, and is granted an extension of the time period 

within which to hold its AGM. 

6.2 The applicant is ordered to hold its AGM on or before 29 April 2022. 

 

 

_______________________ 

B. Zulu 

COMPANIES TRIBUNAL MEMBER 

18 October 2021 

 


