
236 Malaya Law Review (1979)

CANADIAN SECURITIES REGULATION. By DAVID L. JOHNSTON. [Toronto:
Butterworth & Co. (Canada) Ltd. 1977. xvi+505 pp. Hard
cover £40.75]

Canadian Securities regulation is of more than passing interest
to Commonwealth securities lawyers as it occupies a unique hybrid
position far more developed in statutory intervention than its U.K.
counterpart but not quite as elaborate as the U.S. As such it presents
a model for securities regulation which fights shy of total governmental
regulation but is unwilling to permit self regulation of the industry.
This volume, the eleventh in the Canadian Legal Textbook Series,
seeks to provide a broad description and analysis of the principal
features of securities regulation in Canada, focussing primarily on
Ontario.

The administrative machinery that regulates the industry, and the
licensing requirements of brokers, dealers and underwriters, is by far
a standard approach with minor variation. The regulation of public
distribution follows the U.S. pattern which requires lodgment of the
prospectus with the Commission and a general presumption of the
need to file in a public distribution unless specifically exempted.
In public distributions there is an able discussion of the vexed problem
of what is “public”, a problem exacerbated in most common law
jurisdictions including Singapore. The treatment here not only can-
vasses the possible variations of meaning but considers also the U.S.
approach as exemplified by S.E.C. Ralston Purina 346 U.S. 119 (1953)
and the British approach of Nash v. Lynde [1929] A.C. 158. This
reviewer suggests that any discussion of the problem would be in-
complete without considering the significant Australian case of Lee v.
Evans [1965] A.L.R. 614.

The area of insider trading presents a detailed study of the Kimber
report as well as the legislation following it. Beyond the usual group
of insiders, e.g. directors, senior officers and 10% shareholders, some
Canadian legislation go to include the company as an insider itself.
The similarity of section 113 to Singapore’s section 132A Companies
Act renders the only Canadian insider trading case of Green v.
Charterhouse (1976) 12 O.R. 280 more than germane, particularly in
its discussion of ‘specific confidential information’ and ‘making use of
of such information, which are common ingredients of both provisions.

P.N. PILLAI

DEVELOPMENT OF SECURITIES REGULATION IN HONG KONG 1972-1977.
By M.F. HIGGINS. [Netherlands: Sijthoff & Noordhoff. 1978.
192 pp. Hard cover Dfl. 50., US$25.00]

This volume traces the events of the ‘boom and bust’ of the
four Hong Kong Exchanges of the early seventies together with the
legislative responses in the form of the Companies (Amendment)
Ordinance 1972, the Securities Ordinance 1974 and the Protection of
Investors Ordinance 1974. With interesting parallels, they mirror
similar events of the corresponding period with the Stock Exchange
of Singapore and Malaysia,
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This work is useful in its description of the local conditions which
contributed to the phenomenal rise in stock prices and is particularly
useful by way of oral history as it relies greatly on interviews, with
key persons who were involved at the time viz. investors, speculators,
regulators, bankers and stockbrokers, together with Far Eastern Econo-
mic Review reports covering the same period. Thus it is interesting to
observe how a tight money banking policy unwittingly set off a chain
of public issues which were readily over-subscribed and consequently
further fuelled bullish market trends. Also the uniquely Asian dimen-
sion of new branch banking which brought with it funds which were
not previously banked, as well as the multiplicity of forged share
certificates which were rendered easy because of simple non-security
printing of. share certificates, serve to document interesting local varia-
tions of an Asian capital market. It then proceeds to trace and
briefly analyse the relevant legislation that followed.

What detracts from this work however are certain minor but
nevertheless annoying lapses of law and legal research. For example
on page 61, In re South of England Natural Gas Co. is cited as deciding
that a breach of the prospectus disclosure provision or its equivalent
carries an implied right of action for breach of fiduciary duty. Re-
flection will indicate nothing of the sort, as a fiduciary duty does not
exist between prospective shareholders and the makers of a prospectus
unless it is so provided by statute: in this case it is not. What the
case does imply however is that there may exist the tort of a breach
of statutory duty the elements of which tort are substantially different.
The reviewer wonders why reference is made to the second edition
(1957) of Gower when the third edition of 1969 has been around for
some ten years. References to Cantonese as a language of the Far
East Stock Exchange pales when the purist notes that Cantonese is
not a language but a dialect, the latter having no unique script of its
own. References to the non-existent Malaysian Law Journal, should
read the Malayan Law Journal. On page 34 a leading English case
is cited as having held a plaintiff time barred after a lapse of two
weeks from the date of allotment. A quick reference to footnote 19
reveals, not the name or citation of the case but a law review article
wherein hopefully the case must lie.

P.N. PlLLAI

PENNINGTON’S COMPANY LAW. By R. PENNINGTON. [London: But-
terworths. 1979. cxiii+874 pp.]

Perhaps inevitably, new editions of standard works appear in
clusters either to reflect significant new developments or in response
to new editions of competing works. Company law works in the
past year or so reflect this tendency when one notices new editions:
Palmer’s Company Law, Gore-Browne on Companies, Sealy’s Cases
and Materials on Company Law, Weinberg on Takeovers and Mergers
and the long awaited classic, Gower’s The Principles of Modern Com-
pany Law. Much of these efforts reflect substantial changes effected
by the European Communities Act and the Companies Act 1976 and


