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CHARLESWORTH’S MERCANTILE LAW, 10th Ed. By Clive M. Schmitthoff
and David A. Godwin Sarre. [London: Stevens. 1963. xli + 390 pp.
(incl. index). 18s. 6d. (wrapped), £1 10s. 0d. (bound).]

This useful, well-known student’s text book on Mercantile Law, which last appear-
ed in 1960, has been brought up to date by the inclusion of references to new decisions
of the English Courts and to English Statutes enacted since the last edition. The
aim of the book is to explain how principles of law are applied to problems that arise
in the conduct of business.

A large part of the book is concerned with the law of contract. In this section
the authors have not merely contended themselves with the addition of cases and
statutes, but have rearranged and re-written many chapters. New chapters on Hire
Purchase and Restrictive Trade Practices have been added. At the same time, obsolete
material has been removed.

The subject matter is treated in a concise manner which clearly illustrates the
main principles. Often cases, with the relevant facts, are added to explain the
principles. This method, which may be of use to beginners, is inadequate for more
advanced students. Difficulties — as in the case of exemption clauses — are in-
evitably obscured in this process. The authors have always intended this book to
be an introduction to Commercial Law. Law students wishing to further their
interest in this field will no doubt need to go on to more advanced works. However,
other students, such as those sitting for examinations in accountancy, who need to
have a knowledge of Mercantile Law may find in this book all that they may want
to know.

L. W. ATHULATHMUDALI.

TAKE OVERS AND AMALGAMATIONS. By M. A. Weinberg, B.com., LL.B.
(Rand), LL.M. (London). [London: Sweet & Maxwell. 1963. xxii +
255 pp. £2 15s. 0d.]

Mr. Weinberg has written an excellent book on a subject on which but little has
previously been written. His book covers, in fact, all that is relevant to Take Overs
and Amalgamations of companies.

The book contains five parts. The first part is on “Economic and Legal Back-
grounds”. In it the authors defines “Take Over” “Amalgamation” and “Take Over
Bids”. The first of these is neatly defined as “a transaction or series of transac-
tions whereby a person.... acquires control over the assets of a company, either
directly by becoming the owner of those assets or indirectly by obtaining control of
the administration of a company”. The different aspects of control are, very clearly,
explained in the second chapter of the first part. An observation which one can,
however, raise in connection with this chapter, is that the author could have pointed
out how a minority control can become of greatest importance if a company deter-
mines that most of its resolutions should be by way of special resolution.

The third chapter in Part One, i.e. “The Causes of Take Overs and Amalgama-
tion” is, no doubt the most interesting one in this part. To a lawyer, especially an
academician, this chapter affords a glimpse of economic power moving in the back-
ground of company law. It is, in fact, typical that only few legal authorities are
quoted in this chapter (i.e. in footnotes 14 at p. 21 and footnote 23 at p. 25). The
author discusses the motives of “acquiring assets at a discount” and “trade advan-
tage.” He also mentions “sundry causes”, i..e control obtained for a motive of “empire
building” and “acquiring minority held shares” for motives of convenience and taxa-
tion, as well as in cases where they can be acquired at less than pro rata interest.

The second part of the book is entitled “the Forms and Legal Mechanics of
Take-Overs and Amalgamations”. It gives a most clear and thorough discussion of
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the mechanics of amalgamation. Despite the technical nature of the subject, the
part offers a pleasant and authoritative discussion of the different modes of take
overs and amalgamations. At the same time, it is felt that an elaborate discussion
of redeemable shares and the role these might play in take overs should perhaps have
been included. Transfer of assets to subsidiary companies with redeemable shares and
their redemption can (and in several Middle Eastern Countries does) offer a con-
venient mode of tax free take overs.

The third part of the book discusses “Fiscal and Procedural Matters”. It is
the part which an accountant and businessman would find of greatest importance.
Chapter 4 of this part discusses the stamp duty considerations; Chapter 10 the Income
Tax Considerations. The third part discloses the practical and procedural aspects
of take overs and amalgamations.

The last two parts of the book discuss “Information to Shareholders” and “The
Directors of the Oferee Company”. Both of them are well written and fully cover
the remaining aspects of take-overs and amalgamations.

In conclusion it should be said that Mr. Weinberg has produced an authoritative
book covering all the aspects of take overs and amalgamations. It is an excellent
contribution to company law. It is, also, very neatly printed and, apparently, free
from printing errors.

E. P. ELLINGER.

THE DECLARATORY JUDGMENT. By I. Zamir, M.Jur. (Jerusalem), Ph.D.
(London). [London: Stevens. 1962. xxii + 337 pp. (incl. index).
£2 15s. 0d.]

The declaratory judgment is a comparatively new addition to the judicial armoury.
It was introduced into English law about a century ago, and its ubiquity has caused
it to be extensively employed to-day, both in the field of private and public law.
Despite its popularity, the rules governing its operation are shrouded in obscurity,
much to its detriment, as may be seen by the fact that the courts still speak in terms
of circumspection when faced with applications for a declaration.1 This is in accord-
ance with the older judicial pronouncements that the declaration is a discretionary
remedy and that this discretion should be exercised “sparingly”, “jealously” and “with
the utmost caution”.2 These judicial pronouncements are reflective of the conser-
vative attitude adopted by the courts towards the declaration in the early days, when
as a newcomer, it was viewed with suspicion. However, to-day, the courts have
struck a bolder attitude towards the scope of the declaration. Nonetheless, because
of the lack of a comprehensive work on this score, reliance is frequently placed on
standard works like Halsbury’s “Laws of England” which of necessity is silent on
the many ramifications of the law relating to the scope of the declaration, and the
effect of this is to present a sketchy and conservative picture of the nature of the
declaration. In a recent case, the court relying on Halsbury’s “Laws of England”
stated that:

“The power to make a declaratory judgment is a discretionary one; the
discretion should be exercised with care and caution and judicially with
regard to all the circumstances of the case....”3

In this context, Dr. Zamir’s book on “The Declaratory Judgment”, which is the first
comprehensive study of the scope of the declaration in English law is highly wel-

1. See Chop Chuah Seong Joo v. Teh Chooi Nai [1963] M.L.J. 96, 99.

2. See Austen v. Collins (1886) 54 L.T. 903, 905; Faber v. Gosforth U.D.C. (1903) 88 L.T. 549,
550; North Eastern Marine Engineering Co. v. Leeds Forge Co. [1906] 1 Ch. 324, 329; Burghes v.
Attorney-General [1911] 2 Ch. 139, 156; Smeeton v. Attorney-General [1920] 1 Ch. 85, 97; Russian
Commercial & Industrial Bank v. British Bank for Foreign Trade Ltd. [1921] 2 A.C. 438, 445,
461; Gray v. Spyer [1922] 2 Ch. 22, 27.

3. Chop Chuah Seong Joo v. Teh Chooi Nai [1963] M.L.J. 96, 99.


