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Together 
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written,
copied,
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and explained..
and now

the writings

we place into your hands

About the Co-Authors

GRAEME FRASER

Graeme Fraser BA LLB LLM HDip Tax [Witwatersrand University] – Ex-Corporate lawyer (for 35+ years) who worked for corporate law firms Deneys Reitz and was a partner at Hofmeyr Van der Merwe; was legal advisor for Santam Bank, Finans Bank and Nedbank who also acted as sole practitioner for over a decade now lives and works with his wife Vel where they co-own a Close Corporation (“CC”) that deals with corporate law matters, workshops and extensive opinion in South Africa.

VEL FRASER

Vel Fraser, always a devoted Mum, who studied Religion at night College, took vocal lessons, studied classic and jazz music theory and took practical piano lessons [level four]; sang lead at a predominant Christian Church for more than 12 years and owned a unique singing business training singers using her medical knowledge and physiology, for six years. Vel has read law at UNISA for 6 years and is co-member alongside Graeme Fraser in Company Law Today. Vel is also co-authoring corporate law books with her husband Graeme.
GRAEME and VEL

Graeme and Vel met in 2004 where Graeme invited Vel to share in a Close Corporation regarding consultative corporate law  opportunities vis-à-vis corporate law workshops and business law opinion, guidance and direction. As the new Companies Act loomed on the horizon, together Graeme and Vel read the white paper regarding the governmental technical framework approach, studied the Companies Bill and participated in the Bill’s public comment stage. After promulgation of the new Companies Act on 1st May 2011 and going forward seven years to 2018, Graeme and Vel incorporated as projects for their clients various corporate law arrangements aligned with the South African Constitution of 1996, company  legislation, the Courts’ development of the Companies Act 2008; company Regulations of 2011 and Common Law. Graeme and Vel avail their expertise, conflating the client’s business position with significant effect and together they are currently co-authoring their 12th, 13th and 14th corporate law books.
Eleven Corporate Law books (RSA)

Graeme and Vel have co-authored the following books - 

· The Constitution of the Company - detailing the requisite unalterable provision of a company’s Memorandum of Incorporation - which replaced the Articles of Association,

· The Constitution of the Company -  Workbook designed to assist businessmen and businesswomen in South Africa with various clauses and agreements, 

· Case Book I, 2011-2012 - which contains the first year of company law disputes aired in South African (”SA”) courts and editorial comments,

· Case Book II, 2012-2013 – which contains the second year of company law disputes aired in SA courts and editorial comments, 
· Business Rescue Procedures – embraces business rescue law cases as envisaged in Chapter 6 of the Companies Act 71 of 2008 [due late 2018], 
· Case Book III, 2013-2014 – which contains the third year of company law disputes aired in SA courts and editorial comments 
· Case Book IV, 2014-2015 – which contains the fourth year of corporate law disputes aired in SA courts and editorial comments,
· Case Book V,  2015-2016  -  which contains the fifth year of corporate law disputes aired in SA courts and editorial comments
· Case Book VI,  2016-2017  -  which contains the sixth year of corporate law disputes aired in SA courts and editorial comments,
· Insolvency Law Casebook 2011-2017 – which contains the retained Chapter 14 of the Companies Act No.61 of 1973 in respect of the winding up of insolvent companies  and Close Corporations and the newly introduced section 81 of the Companies Act 2008 dealing with the winding up of solvent and commercially insolvent companies and entities. 

· Case Book VII  2016-2017  -  which contains the seventh year of corporate law disputes aired in SA courts and editorial comments
since promulgation of the Companies Act, 2008 in the year 2011. 
Graeme and Vel are currently co-authoring their 12th, 13th and 14th Corporate Law books.
The Authors’ Foreword
Graeme Fraser 

Casebook VII is not a fortuitous occurrence. It represents endless hours of reading and compilation by Vel and I spread over a period of about 16 months (as there is an overlap in the work on each edition – so that while we have been working on completing Casebook VII we have already begun to collect cases for Casebook VIII). 

Obviously the work is most intense in the period of final compilation, until collection of the completed volumes and the ultimate despatch. 

But on any given day during the year there is some debate between us regarding the one or other point being made regarding one of the cases we are reading (and there are many cases we read that don’t make it into the Casebook but which we read anyway and file under the rubric “Interesting cases” – one day perhaps we’ll visit these for a special volume!). 

So while we may not “eat, sleep, and drink” cases (because we do other work as well) the preparation of the Casebook is a significant event in our year. And when we have completed a volume, and placed it onto our own bookshelf, we usually do so with a sense of satisfaction.

As occurs each year, the Casebook contains abundant knowledge, and of course the circumstances of each case demands the very best from the attorneys and advocates representing the parties (though they don’t always get it right) not to mention the loads of insight and wisdom brought to bear by our learned Judges, for whom we have great admiration – theirs is oft a lonely and thankless task.

We trust that you will enjoy reading the cases we have compiled this year and that you will find that the lessons learned contribute to enhancing your own performance in whatever area of legal practice you operate.
Vel Fraser 

The South African Courts have been approached for relief and remedy across a wide and at times novel, platform of corporate conduct, aligned to the Companies Act 2008 (“Act”). Juridical decision a quo and on appeal, has set precedent covering interesting and varying matters, in addition the Endumeni1 judgment and wisdom of Wallis JA has been employed in countless actions regarding contractual interpretative remedy.  

A conspectus inter alia of the cases’ caucus are – contractual ‘triggers’; a surety’s liability to commercial rent; two 2010 settlement agreements with non-extension of locus standi and remedy to nominee shareholders under section 252 of the 1973 Act; a [UK] Court’s point of departure that likewise ascertained a “member” was open to remedy; whether government issued certificates for productive assets were taxed as ‘gross income’; CGT payable regarding a 1969 structure yet to be unwound; and a no-costs order for the Companies and Intellectual Property Commission in a Companies Tribuanl referral. Allegations of mismanagement; contractual relief in terms of a company in business rescue; a duces taecum s414 summons in accordance with the Companies Act 1973; a defendant who raised ten defenses in summary judgment; a technical dispute over an ordinary board resolution and whether an unsigned minuted resolution had power. Other matters include - alleged negligence of an auditor; a [UK] case of legal privilege2 regarding a bulk of colossal wealth; a majority shareholder's refusal to value shares én bloc with net asset value and two opposing valuations in respect of a luxury Swiss ski hotel, Chalet & Spa - the differentiation being CHF 37 million. Novel actions have materialized - a non-competition interdict in the absence of a restraint3 clause; the scope of a request to reduce to writing a bank’s relinquished right to title and interest against the cessionary’s already extinguished debt; a settlement agreement being made an order of Court where the appellant was “felled by his own sword”4; a section 17(2)(f) Superior Courts Act 10 of 2013 order for variation on dismissal of an application for leave to appeal regarding locus standi; and further, the status of an appellant’s consolidated damages claim between competitive airlines and more..
Our esteemed South African Judges remain the primary source of corporate litigation adjudication in our land and we proffer our appreciation for their perpetual patience and wisdom regarding clarification of over 90 complex and novel issues. My continuing gratitude to Graeme Fraser, my husband, for the depth and expansion of his knowledge, practise, evaluations and daily sharing of our joy.   

Footnotes

1
Natal Joint Pension Fund v Endumeni Municipality 2012 (4) SA  593 (SCA)

2
Kerman v Akhmedova Neutral Citation No., [2018] EWCA Civ 307. 
3
ABSA Insurance and Financial Advisors (Pty) Ltd v Jonker [2017] ZALCCT 57
4
Moraitis Investments (Pty) Ltd v Montic Dairy (Pty) Ltd [2017] ZASCA 5
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