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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 for a decade they have co-owned 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 in Johannesburg, South Africa for more than 12 years and owned a unique singing business training singers using her medical knowledge, physiology and organising“Soirées” for six years. Vel has read law at UNISA for 6 years and is a co-member alongside Graeme Fraser. 
GRAEME and VEL

Graeme and Vel met in 2004 where Graeme invited Vel to share in a Close Corporation regarding consultative opportunities of corporate law vis-à-vis corporate workshops and in rendering business law opinion. As the new Companies Act loomed on the horizon, together Graeme and Vel in 2008 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 to 2019, 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. Graeme and Vel availed their expertise, conflated the client’s business position with significant effect; co-authored 12 Corporate Law Casebooks, an Insolvency Law Casebook from 2011 - 2019 and the Business Resuce Casebook pertaining to the years 2011 to 2018. Currently Graeme and Vel are researching and co-authoring Corporate Lawbooks 13th, 14th and 15th. 
Graeme Fraser and Vel Fraser – www. legaleagles@srvalley.co.za.
Twelve 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 as envisaged in Chapter 6 of the Companies Act 71 of 2008 including Case Law;  
· 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  2017-2018  -  which contains the seventh year of corporate law disputes aired in SA courts and editorial comments
· Case Book VIII  2018-2019  -  which contains the eighth 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 13th, 14th and 15th Corporate Law books.
The Authors’ Foreword
Graeme Fraser 

Writing the foreword to our first edition of the Companies Act Casebook published in 2012 seemed a lot simpler than writing this one – for one reason only, we were breaking totally new ground and though we were excited at the prospect of sharing the learning we had accumulated in that first year, we had little idea of the road that lay ahead!

Eight years down the road Vel and I remain excited to share the knowledge we have accumulated and assembled in this year’s Casebook VIII which once again features a wide range of cases (and a significant increase in cases on corporate law issues sourced from the United Kingdom) which can assist and develop our understanding of the issues being faced by businesses in the “real world”.

Talking of the real world – it is of course significant that in this “technology” driven age where there is an increasing demand for access to all sorts of information via electronic media and a seemingly endless array of “apps”, that we have once again chosen to present our efforts in the form of a “hard-copy” book. There are many reasons for this decision (which we have no intention of debating or defending in seriatim (and certainly not within the narrow spatial confines of a foreword!) but perhaps the one that operates above all to shape our approach is an inherent love of books themselves. 

From an early age it seems that Vel and I, growing up hundreds of miles apart, both developed an insatiable appetite for reading and gathering information. Of course at that time there was no Internet and and we had to be content (as we indeed were) with exploring the written word in actual books. And as the saying goes - old habits die hard - and I can assure readers that nothing gives greater delight as we go about about our “other business” of writing legal opinions and offering advice, to recall that “there was a case dealing with this very matter” and then reaching for one of our prior Casebook editions to find the answer!

We are confident that the cases that we have compiled and presented in this Casebook VIII will prove just as valuable a resource as its companions (Casebooks 1 to VII) on the bookshelf.

Between the two covers of this Casebook VIII is a wealth of legal learning and debate which we have little doubt will not only be informative but also challenge our readers to consider their own approach to these specific issues as well as many other related areas of our sphere of legal endeavour.

Vel Fraser 

The body of litigation we have opted to include in our Corporate Law Casebook, Cases VIII is comprised of inter alia business disputes, data privacy, unlawful dividend payments, estoppel - a hard case that made good law, interim injunctions, questions of technical legal privilege, non-disclosure documents defined, Without Prejudice matters, principles of law, procedural issues, questions of law, shares and surety issues, tax set-offs - are all aligned with South African corporate law, curially argued and decided in the various Courts around South Africa. Briefly, not conclusively, the following -    

Execution levied against primary property, whether in harmony with the Constitutional adequate housing provision*; the issue of procedural points in established facts however not properly pleaded; omitted from the founding statement of case, the common intention in a witness statement; contractual privity, money lending from indemnity insurance; res inter alios acta in re a non-surety and on appeal, anti-competitive behaviour.  *Constitution of South Africa 108 of 1996.
Further adjudicated was - defaulting trade fraud of an already wound-up company; the curial limits of an interdict; an unpaid creditor’s rights ex debito iustitiiae; the curb put on cross-examination through a non-disclosure clause; class composition meetings under curial scrutiny; application for debt review of a debtor not regarded as having committed an act of insolvency; financial assistance for directoral personal gain. The inscrutability of an “anonymous partner”; entitlement to withhold disclosure of documents regarding complicity with fraud; ongoing insolvency issues regarding s385 and s419(1) of the Companies Act of 1973; litigious embroilment of family members in a Trust; non-disclosure undertakings in terms of topical harrassment at business; ignorant non-disclosure of material insurance facts; the non-adequate response to statutory demand that caused chaos; non-privileged medical emails; protection of minority share abuse in foreign jurisdictions; the“not-so-friendly liquidator”; reduction of the Final Distribution certificate afforded a trustee; and bona vacantia assets in terms of aggrieved stakeholders.    

Business tax matters - the expenditure claim aligned to s11(a) of the Tax Act 104 of 1980 (“Act”) under scrutiny; the ‘narrow’ Supreme Court of Appeal interpretation in respect of ‘tax ‘allowance’ arrangements in terms of the Act; trading stock set-offs; the tax treatment allocated to gift receipts; the effects of taxable income regarding customs price increases and the running of prescription on a secondary tax claim and many more. 

Thank you to the learned Judges who have coped with an unenviable workload in their dispensing of authoritative company law development plus litigations requiring the fuller bench and Constitutional bench. Thanks to my “measured and well prepared husband”, Graeme - whose hand to tasks has proven his ability, streamlined management and attendant accurate skills in dealing with many business issues, seemingly all at once.   [image: image1.png]
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