
 1 

IN THE COMPANIES TRIBUNAL OF THE REUBLIC OF SOUTH AFRICA 

("The Tribunal") 

        CASE NO. CT01061ADJ2022  

In the matter between: 

Octavia Matshidiso Matloa     Applicant 

AND 

The Companies and Intellectual Property Commission First Respondent   

Pumla Maodi       Second Respondent 

Master Drilling Group Ltd     Third Respondent 

__________________________________________________________________________ 

    DECISION 

___________________________________________________________________________ 

 INTRODUCTION: 

[1] The applicant is Octovia Matshidiso Matloa, an adult female businesswoman and 

former director of the third respondent. 

 

[2]  The first respondent is the Companies and Intellectual Property Commission 

(“CIPC”), a juristic person established in terms of section 185(1) of the Companies 

Act 71 of 2008 (“the Act”). 
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[3] This  second respondent is Pumla Maodi, an investigator: Croporate Governace, 

Surveillance and Enforcement, in the employ of the first respondent. 

[4] The third respondent is Master Drilling Group Ltd, a public company duly registered 

in terms of the company laws of the Republic of South Africa, with registration 

number 2011/008265/06, with its registered address situated at 6 Dwars Street, 

Krugersdorp, Gauteng. 

[5] The applicant served the application upon the first respondent by email at 

corporatelegalservices@cipc.co.za. The second respondent’s service was effected at 

PMavuma@cipc.co.za. The third respondent’s service was effected by email to its 

legal representatives and attorneys of record at marco.marpat@law.co.za. 

 

The Application 

[6] The applicant, as submitted in her founding affidavit which accompanied the Form 

CTR142, seeks to set aside the decision of the first respondent and for the Tribunal 

to refer the matter back to the first respondent for proper investigation and an 

appropriate determination. 

[7] The flow of events is that the applicant had launched an application out of the 

Gauteng Division of the High Court, Pretoria under case number 21827/2021. The 

application was served upon the first respondent by email and the reference number 

allocated to the case was G156/2021. The primary pursuit of the high court  case was 

for the setting aside of the decisions taken by the board of the 3rd respondent and 

with regards to the first respondent, the applicant sought the following relief: 

mailto:corporatelegalservices@cipc.co.za
mailto:PMavuma@cipc.co.za
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2. “That this application serve as a formal complaint to the (1st Respondent) in terms 

of the    Companies Act 71 of 2008,…and any further regulations or directives 

pursuant thereto and that the (1st Respondent) be directed to appoint an 

investigator(s) and or such further authorized individuals/officials as the (1st 

Respondent) may deem necessary, in order to investigate: 

2.1 the conduct and affairs of the (3rd ) Respondent’s Board, in relation to, but not 

limited to, all board and committee meetings for the 12 month period preceding the 

launching of this application, or such longer period as the above Honourable Court 

deems fit or the appointed investigator(s) deem)s) necessary or prudent; and 

2.2 the suitability, eligibility, conduct, performance, compliance, competetnce and 

any other relevant statutory or other aspect in relation to the Applicant and the 

(Board of Directors) pertaining to the historical discharging of their duties and 

obligations towards the (3rd) respondent; 

And to report back to the above Honourbale Court within 60 calednar days from date 

of receipt of the order, or such further timeframe as the (1st Respondent) may 

motivate and request, with regard to (its) findings”. 

[8] The Applicant further advises that the relief sought hereinabove extended beyond 

the first respondent in this application, and included the Johannesburg Stock 

Exchange (“JSE”), as the third respondent is a listed company. Pursuant to the 

service of the application, the second respondent as well as the JSE, expressed 

reservations regarding the way in which the High Court application was worded. 

Bothe the first respondent and the JSE seemingly required a separate complaint to 

be lodged with them and not have judicial referral and oversight contemplated in 
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the High Court application as the applicant had initially envisioned. The second 

respondent’s communication to the applicant dated 17 May 2021 stated as follows:  

“You are required to submit CoR 135 from to the CIPC in order to file a complaint with 

CIPC. Please outline and summarize the alleged contraventions of the Companies Act 

71 of 2008 ‘as amended’ which are subject of your complaint”  

 

[9] The applicant submitted a completed form CoR135 and transmitted it to the second 

respondent by e-mail. The nature of the complaint was that the decision(s) taken at 

the third respondent’s Board meeting on or about 18 March 2021, and as amended 

on or about 31 March 2021, fell foul of section 71(5) of the Companies Act 71 of 

2008, alternatively that the said decision fell foul of section 163 of the Act, in that 

the Board’s dteremination and decision qualified as conduct which is oppressive or 

unfairly prejudicial to the applicant or that it unfairly disregarded the applicant’s 

interests. The applicant submitted that her complained was not limited to section 71 

and that she deemed the conduct of the 3rd respondent’s Board to be of such a 

nature that the setting aside of its decision was n ot the only appropriate relief (as 

she believes the matter needed proper investigation as sought in the court relief). 

The reason for this was that the applicant not only deemed the aforesaid decision to 

be tantamount to a removal, structured in the guise of simply not recommending 

that the third respondent’s shareholders re-elect her as a director at the Annula 

General meeting, but that there were serious concerns with the conduct of the 

Board leading uip to, during and pursuant to that decision. 
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[10]  The applicant had launched a High Court application in which she sought the referral 

of a complaint to the first respondent and judicial oversight thereof, and the first 

respondent requested that the complaint be submitted properly through the 

requisite form, for consideration by the first and the second respondents. On or 

about 23 July 2021, the second respondent forwarded the applicant a Notice of Non-

Investigation of Complaint, which stated that the Commission will not investigate the 

complaint as it deems it “frivolous, vexatious, or does not allege any facts which, if 

proven, would constitute grounds for a remedy under the Companies Act”. It is on the 

basis of this response from the second respondent that the applicant has filed this 

application. Annexure A to the said notice by the second respondent goes further to 

state that since the matter is before the High Court, “….it will not be prudent from 

our side to escalate the matter to a full investigation, because the issues that are 

canvassed in the court application and the relief sought, are the same as your 

request to the Commission. It is then proper that the court process is allowed to 

proceed and conclude the matter. You are therefore advised that the Commission 

deems the matter closed”. The applicant has submitted that not investigating her 

complaint simply because the section 71 High Court review alone is pending is 

unacceptable and that the conduct complained of was not limited to motivating a 

section 71 review, but that the very same conduct, as well as further aspects 

referred to, constitute grounds for motivating releife as contemplated in section 163 

of the Act, on which the court would not pronounce without feedback from the first 

respondent, which is why the applicant sought judicial oversight over the 

investigation. The applicant has set out in detail her concerns with the third 
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respondent’s Board and its conduct in her removal, not being afforded an 

opportunity to present her case or answer any allegations against her, and its 

unilateral determination and published findings that she was ineligible for re-

election as a result of her past performance, contribution, her approach and conduct 

at Board and Committee meetings, amongst others. 

 

[11] On 06 August 2021, the applicant’s attorney sent a response to the second 

respondent, expressing their disappointment at the “superficial” approach taken by 

the CIPC in relation to the complaint, as well as the confusing feedback provided in 

the outcome. The attorneys further briefly outlined the High Court case which had 

more than one required outcome: 

(i) reviewing and setting aside her contrived removal as director, in terms of section 

71, alternatively otherwise setting aside the decisions taken preceding her removal 

(ii) thereafter referring the matter to the CIPC and JSE for investigation; 

(ii) approaching the court subsequent thereto, on papers duly supplmeneted, 

premised on the reports of the JSE and CIPC, to seek such relief a may be available in 

terms of section 163. 

…As such, with the complaint now having been provided directly to the CIPC and JSE, 

the need to have the court refer same for investigation has largely fallen away and 

accordingly we will shortly be sending out a notice of intention to amend our client’s 

notice of motion. This is for the reason aforesaid, as well as additional reasons 

accessioned by the conduct of the company after receipt of our client’s application.”  

[12] As per the correspondence received by the applicant on 11 March 2022 stating:”the  
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Reasons for non-investigation was communicated in the CoR135.2 Notice as 

attached. There is no provision for the Commission to review or set aside its won 

decision in terms of the Act but you may approach the Companies Tribunal in terms 

of section 142(3)(b)(i) of the Companies Act 71 of 2008 ‘as amended’’.  

The reference to the Act above was later corrected to refer to the Regulations, and 

as such motivated the submission of this application to the Tribunal. 

 

Applicable Law 

[13] Section 169 provides for Investigation by Commission. Section 169(1), particularly, 

provides as follows: 

“Upon initiating or receiving a complaint, or receiving a direction from the Minister, 

in terms of this Act, the Commission or Panel, as the case may be, may- 

(a) ……., issue a notice to the complainant in the prescribed from indicating that it 

will not investigate the complaint, if the complaint appears to be frivolous, or 

vexatious, or does not allege any facts that, if provev.n, would consitutte grounds 

for remedy under the this Act; 

(b) .. 

(c) direct an inspector investigator to investigate the complaint as quickly as 

practicable, in any other case.” 

[14] Section 187 of the Act states that the first respondent’s functions include: 

(c) receiving or initiating complaints concerning alleged contraventions of this 

Act, evaluating those complaints and initiating investigations into complaints; 
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(e) ensuring that contraventions of this Act are promptly and properly 

investigated; 

(h) referring alleged offences in terms of this Act to the National Prosecuting 

Authority; 

(i) referring matters to a court, and appearing before the court or the Companies 

Tribunal, as permitted or required by the Act. 

 

Evaluation 

[15] This application is a natural progression of the dispute arising as a result of the first 

and second respondent’s decision not to investigate the complaint filed by the 

applicant, and to which the second respondent issued a Notice advising the applicant 

that the first respondent would not investigate the complaint as it deemed it 

frivolous, vexatious, or does not allege any facts which, if proven, would constitute 

grounds for a remedy under the Companies Act. Despite the applicant responding 

and expressing its dissatisfaction with this decision of the first respondent, the 

second respondent advised in March 2022, that it stood by its decision and referred 

any review thereof to the Companies Tribunal. I am therefore satisfied that there 

was no unreasonable delay in bringing this application to the Tribunal. I have had to 

go through this application file a few times, trying to establish if I have missed any 

information that would really clarify why the first respondent did not investigate the 

complaint lodged by the applicant, at the second respondent’s instance and 

guidance, as required by section 187(c) of the Act. The first respondent opted to 

abide by the decision of this Tribunal and therefore one is unable to probe this issue 

further. It is clear from the records, that pursuant to the service of the High Court 
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application, which application, amongst the relief sought, was that the application 

serve as a formal complaint to the first respondent and that the first respondent be 

directed to appoint an investigator(s) to investigate the detailed issues around the 

conduct of the Board of the third respondent, as detailed in the applicant’s 

submissions above.  On request by the second respondent for the applicant to 

submit form CoR135.1 to the first respondent in order to file a complaint and outline 

and summarize the alleged contraventions of the Act (that the decisions taken by the 

third respondent’s Board fell foul of section 71(5)1 of the Act, alternatively that the 

said decision fell foul of section 1632, in that the Board’s determination and decision 

qualified as conduct which is oppressive or unfairly prejudicial to the applicant or 

that unfairly disregarded her interests),  the applicant’s attorneys made an indication 

that they would attend to amend their notice of motion as they no longer needed to 

persist with prayer 2 of the application, directing the CIPC and JSE to investigate the 

complaints, as both these entities had indicated their willingness to investigate the 

complaints. This communication to the second respondent was clear, subsequent to 

her having queried whether the investigation had to be done once the order had 

been granted. The second respondent’s notice, therefore, advising that the 

application is frivolous, vexatious, or does not allege any facts, which , if proven, 

would constitute grounds for a remedy under the Act, and going further in Annexure 

A to state that the matter  be deemed closed on the basis that “an application has 

been made in a court of law, whose decisions are binding on the Commission, it will 

 
1 If, in terms of subsection (3), the board of a company has determined that a director is ineligible or 
disqualified, or incapacitated or has been negligent or derelict, as the case may be, the director concerned, or 

a person who appointed that director as contemplated in section 66(4)(a)(i), if applicable, may apply within 20 
business days to a court to review the determination of the board. 
2 (1) A shareholder or a director of a company may apply to a court for relief if- 

(a) any act or omission of the company, or a related person, has had a result that is oppressive or 
unfairly prejudicial to, or that unfairly disregards the interest of, the applicant. 
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not be prudent from our side to escalate the matter to a full investigation, because 

the issues that are canvassed in the court application and the relief sought, are the 

same as your request to the Commission”, is an illogical and unreasonable outcome 

under the circumstances. The first and second respondents did not have valid 

reasons to refuse to  investigate the complaint and should have in fact, complied 

with section 187(1)(c) and (e) of the Act by initiating investigations into the 

complaint. 

 

ORDER 

1. The application for a review of the first and second respondent’s decision is upheld. 

2. The first respondent’s decision is reviewed and set aside or canceled, thereby 

requiring the first respondent to conduct an investigation of the applicant’s 

complaint; and 

3. The Registrar of the Tribunal if directed to transmit this order and the reasons 

thereof to the attention of the first, second and third respondents. 

 

_______________________________ 

B. Zulu 

Member: Companies Tribunal 

30 August 2022 


