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Resources  (P ty )  L td ,  was  no t  a  sha reho lde r  o f  Wake f ie ld  

Co l l ie ry  a t  the  t im e  the  m ee t ing  took  p lace .  

 The  case  fo r  the  app l ican ts  is  qu i te  s im p le .   I t  i s  tha t  

because  Sun  In te rna t iona l  was  en t i t led  to  be  t rea ted  as  i f  i t  

was  a  sha reho lde r  o f  Wake f ie ld  Co l l ie ry  and  because  the  

m ee t ing  o f  15  Sep tem ber  p roceeded  as  i f  Sun  In te rna t iona l  

was  no t  a  sha reho lde r,  the  ou tcom e o f  the  m ee t ing ,  the  

m ee t ing  i t se l f  and  the  rem ova l  o f  M r  Ka l la  as  a  d i rec to r  o f  

Wake f ie ld  Co l l ie ry  were  a l l  inva l id .  

 Sun  In te rna t iona l ’s  r igh ts  to  be  t rea ted  as  a  10 

sha reho lde r  a r ise  f rom  a  sa le  o f  sha res  ag reem en t  wh ich  

was  en te red  in to  a t  leas t  a  yea r  ago .   Fo r  reasons  I  need  

no t  enum era te ,  Sun  In te rna t iona l  was  no t  happy  w i th  the  

way  the  ag reem en t  was  be ing  pe r fo rm ed  upon ,  and  a f te r  

pay ing  R10  m i l l ion  o f  the  pu rchase  p r ice  under  the  sa le  o f  

sha res  ag reem en t ,  w ro te  a  le t te r  to  the  se l le r  o f  the  sha res  

on  20  Novem ber  2024 .  In  pa rag raph  6  o f  tha t  le t te r,  Sun  

In te rna t iona l  m ade  the  e lec t ion  to  cance l  the  sa le  

ag reem en t  and  seek  im m ed ia te  res t i tu t ion .  

 Counse l  fo r  the  app l ican ts  accep ted  tha t  im m ed ia te  20 

res t i tu t ion  wou ld  have  been ,  f rom  Sun  In te rna t iona l ’s  

pe rspec t ive ,  the  re fund  o f  wha t  i t  had  pa id  under  the  sa le  o f  

sha res  ag reem en t ,  wh ich  a t  tha t  s tage  was  R10  m i l l ion .  

 I t  was  subm i t ted  tha t  un t i l  tha t  res t i tu t ion  has  ac tua l ly  

taken  p lace ,  the  second  app l ican t  was  en t i t led  to  be  t rea ted  
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as  i f  i t  we re  a  sha reho lde r  as  p rov ided  fo r  in  c lause  4  o f  the  

sa le  o f  sha res  ag reem en t .    

 I  do  no t  th ink  tha t  fo l lows .  Once  the  ag reem en t  was  

cance l led  in  the  le t te r  o f  20  Novem ber  2024 ,  the  pa r t ies '  

r igh ts  were  de te rm ined .   Those  r igh ts  were  the  r igh ts  they  

had  on  the  te rm ina t ion  o f  the  ag reem en t ,  no t  the  r igh ts  

enum era ted  in  the  ag reem en t  i t se l f .  The  re levan t  pa r t  o f  

c lause  4  o f  the  ag reem en t  says  tha t  Sun  In te rna t iona l  i s  

en t i t led  to  be  t rea ted  as  i f  i t  i s  the  owner  o f  the  sha res  

no tw i ths tand ing  tha t  the  fu l l  pu rchase  p r ice  had  no t  been  10 

pa id  a t  the  po in t  o f  s igna tu re .  I t  does  no t  p rov ide  fo r  Sun  

In te rna t iona l  to  be  t rea ted  as  the  owner  o f  the  sha res  even  

i f  the  ag reem en t  is  cance l led .  In  o the r  words ,  a t  bes t  fo r  

Sun  In te rna t iona l ,  i t  was  en t i t led  on  cance l la t ion  o f  the  

ag reem en t  to  be  t rea ted  as  i f  the  ag reem en t  was  neve r  

s t ruck .  

 The  consequence  was  tha t  Sun  In te rna t iona l  was ,  as  

a t  the  da te  o f  cance l la t ion ,  no  longer  en t i t led  to  be  t rea ted  

as  a  sha reho lde r  o f  Wake f ie ld ,  and  was  in  theo ry  en t i t led  to  

res t i tu t ion  o f  i t s  paym en ts .  The  c la im  fo r  res t i tu t ion  was  m e t  20 

by  the  se l le r  in  th is  case  w i th  an  a l lega t ion  tha t  they  had  

su f fe red  dam age  as  a  consequence  o f  the  fa i lu re  o f  the  

ag reem en t ,  wh ich  they  were  en t i t led  to  c la im  f rom  the  Sun  

In te rna t iona l .   W he the r  o r  no t  tha t  i s  t rue ,  on  e lec t ing  to  

cance l  the  ag reem en t ,  Sun  In te rna t iona l  had  no  m ore  than  
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the  c la im  fo r  res t i tu t ion  i t  sa id  i t  wou ld  pu rsue  in  the  le t te r  

o f  20  Novem ber  2024 .  

 I t  fo l lows  tha t  Sun  In te rna t iona l  was  no t  en t i t led  to  be  

t rea ted  a t  the  15  Sep tem ber  2025  m ee t ing  as  i f  i t  we re  a  

sha reho lde r  o f  Wake f ie ld  Co l l ie ry,  and  tha t  the  ou tcom e o f  

the  m ee t ing  canno t  be  im pugned  on  tha t  bas is .  

 I t  i s  no t  sugges ted  tha t  the  m ee t ing  was  inva l id  fo r  

any  o the r  reason .   I t  was  conceded  tha t  M r.  Ka l la ,  in  h is  

capac i ty  as  a  d i rec to r  o f  Wake f ie ld  Co l l ie ry,  was  g iven  

no t ice  o f  the  m ee t ing  and  wha t  wou ld  be  d iscussed  the re .   10 

Such  o the r  c r i t i c ism s as  a re  advanced  by  the  app l ican ts  in  

the i r  papers  do  no t  seem  to  m e  to  r ise  to  the  leve l  o f  

m a te r ia l i t y  necessa ry  to  inva l ida te  15  Sep tem ber  2025  

m ee t ing .  

 I t  fo l lows  f rom  a l l  th is  tha t  the re  has  been  no  case  

m ade  ou t  on  the  papers  on  wh ich  the  ou tcom e o f  the  

m ee t ing  can  be  im pugned .  Sun  In te rna t iona l ’s  r igh ts  a re  

those  tha t  f low  f rom  i ts  dec is ion  to  cance l  the  sa le  

ag reem en t .   They  a re  no t  those  tha t  wou ld  have  acc rued  to  

i t  had  the  con t rac t  s t i l l  been  in  p lace .  20 

 Tha t  be ing  the  lega l  pos i t ion ,  s t r i c t l y  speak ing ,  th is  

m a t te r  shou ld  neve r  have  been  b rough t  to  the  u rgen t  cou r t ,  

s ince  a  c la im  fo r  res t i tu t ion  under  a  sa le  ag reem en t ,  even  

one  o f  R10  m i l l ion ,  can  se ldom  be  u rgen t ,  and  was  p la in ly  

no t  u rgen t  in  these  c i rcum stances .  






