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The Companies Acts 1948 to 1980

COMPANY LIMITED BY GUARANTEE AND N
HAVING A SHARE CAPITAL
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1. The name of the Company is "The Common Law Institute of
Intellectual Propertgr. The Company is hereinafter referred to

as "the Institute",

L 7D @ﬂ@
2. The Registered Office of the Institute will be situate in
England.

MEMORANDUM OF ASSOCIATION
of

YHE COMMON LAW INSTITUTE OF INTELLECTUAL

¥

3. The objects for which the Institute is established are to
promote a greater understand;ngd education in and research into
all legal, social economic and other matters relating to or
connected with the creation, protection, use and exp101tat10n
of intellectual property rights throughout the world and in
particiular (but without limiting the generality of the
foregoing) in countries whose legal systems are based upon
Common Law. In furtherance of the above objects but no further
or otherwise the Institute shall have the power:-

(i} To provide and arrange conferences, seminars,
lectures, demonstrations, courses, exhibitions,
meetings and the presentation of papers, and to
publish and distribute information advice and
prevosals regarding any and all aspects of the said
law of intelleciual property.

{(ii) To institute and establish scholarships, grants,
awards and prizes in connection with intellectual
property.

{iii) To assist in establishing chairs; faculties and

other academic posts in any or all of the
aforementioned objects at any schools unlverSLtles

polytechnics and colleges.

(iv) To lay down standards of education, training,
knowledge and experience appropriate for the
admission of persons to the various classes or
grades of membership of the Institute which may at
any time and from time to time be created by the
Institute.
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(v)

(vi)

(vii)

(viidi)

(ix)

{x)

(x1)

(xidi)

{(xiii)

(xiv)

To establish and maintain a library and collection
of literature, films and other material of interest

in furtherance of the objects of the Institute.

To consult and co-operate with any persons,
associations, societies, institutions or other
bodies established or to be established in Great
Britain or elsewhere in respect of matters within

the objects of the Institute.

To amalgamate or affiliate with or take owver the
under taking of any charitable *.stitution or body
having objects which are similay t4 one or more of
those of the Institute and which wehibic the
distribution of their income ana ‘epperty arong
their members to an extent at Lazast as greut as is
imposed on the Institute under or by virtue of

Clause 4 hereof.

To solicit, obtain or accept subscriptious,
donations or gifts (whether of real or personal
property) and devises and bequests for any purpose
or purposes within the objects of the Ins’ .tuty from

any person or body whatsoever.

To establish, maintain, control and manage branches
of the Institute as may seem expedient and from time
to time to determine the constitutions, rights,
privileges, obligations and duties of such branches
and when thought fit to dissolve them.

To borrow or raise meney for the purposes of the
Institute on such terms and on such security (if

any) as may be thought £fit.

To purchase, take on lease or in exchange, hire or
otherwise acgquire any real or personal property and
any rights or privileges which the Institute may
think necessary or convenient for the promotion of
its objects, and to construct, maintain and alter
any buildings or erections necessary or convenient
for the work of the Institute.

To sell, let, mortgage, dispose of or turn to
account all or any of the property or assets of the
Institute as may be thought expedient with a view to

the promotion of its objects.

To unuertake and execute any charitable trusts which
may lawfully be undertaken by the Institute and may

be conducive to its objects.

To invest the moneys of the Institute not
immediately required for its purposes in or upon
such investments, securities or property as may be



(xv)

(xvi)

(xvil)

(xviii)

{xix)

thought £it, subject nevertheless to such conditions
(if any) and such consents (if any) as may for the
time being be imposed or required by law and subject
also as hereinafter provided.

To establish and support or aid in the establishment
and support of any charitable associations or
institutions and to subscribe or guarantee money for
charitable purposes in any way connected with the
purposes of the Institute or calculated to further

its objects.

To make all reasonable and necessary provision for
the payment of pensions and superannuation to or on
ehalf of employees and their widows and other

dependants.

To pay all expenses, preliminary or incidental to
the formation of the Institute and its registration.

To obtain any Royal Charter, Provisional Order or
Act of Parliament or other authority either in the
United Kingdom or elsewhere for enabling or
assisting the Institute to carry its objects into

effect.

To do all such other things as shall further the
attainment of the above objects or any of them.

Provided that:

(1)

{1ii)

If the Institute shall take or hold any property
which may be subject to any trusts, the Institute
shall deal with or invest the same only in such
manner as allowed by law, having regard to such
trusts. )

The objects of the Institute shall not extend to the
requlations of relations between workers and
employers or organisations of workers and
organisations of employers.

If the Institute shall take or hold any property
subject to the jurisdiction of the Charity
Commissioners for England and Wales, the Institute
shall not sell, mortgage, charde or lease the same
without such authority, approval or consent as may
be required by law, and as redgards any such property
the Council of the Institute shall be chargeable for
any such property that may come into their hands and
shall be answverable and accountable for their own
acts, receipts, neglects and defaults, and for the
due administration of such property in the same
manner and to the same extent as they would as such
Council have been if no incorporation had been
effected, and the incorporation of the Institute
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shall not diminish or impair any control or
authority exercisable by the Chancery Division or
the Charity Commissioners over such Council, but
they shall as regards any such property be subject
jointly and separately to such control or authority
as 1f the Institute were not incorporated.

4, The income and property of the Institute, whencesoever
derived, shall be applied solely towards the promotion of its
objects as set forth in this Memorandum of Association, and no
portion thereof shall be paid or transferred directly or
indirectly, by way of dividend, bonus or otherwise howsoever by
way of profit, to the members of the Institute and no member of
the Council shall be appointed to any office of the Institute
paid by salary or fees or receive any remuneration or other
benefit in money or money's worth from the Institute,

Provided that nothing herein shall prevent the pavment,
in good faith by the Institute of:~

(a) reasonable and proper remuneration to any member
officer or servant of the Institute (not being a
member of the Council), in return for any services
actually rendered to the Institute; or

(b) interest on money lent by any member of the
Institute or of the Council at a rate per annum not
exceeding the minimum lending rate prescribed for
the time being by the Bank c¢f England or 5 per cent
whichever is the greater; or

(c) reasonable and proper rent for premises demised or
let by any member of the Institute or the Council to

the Institute; or

{(d) fees remuneration or other benefits in money or
money's worth to a company of which a member cf the
Council may be a member; or

{e) any out-of-pocket expenses to any member of the

Caouncil.
5. The liability of the members is limited. Lo
6. Every member of the Institute undertakes to contribute to

the assets of the Institute, if the same is wound up
while he is a member, or within one year after he ceases
to be a member, for payment of the debts and liabilities
of the Institute contracted before he ceases to be a
member, and of the costs, charges and expenses of winding
up, and for the adjustment of the rights of the
contributories among themsalves, such amount as may be
required not exceeding one pound.
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T T£ upon the winding up or dissolution of the Institute
there remains, after the satisfaction of all its debts and
liabilities, any property whatsoever, the same shall not be
paid to or distributed among the members of the Institute, but
shall be given or transferred to some other charitable
institution or institutiong having objects similar to the
objects of the Institute, and which shall prohibit the
distribution of its or their income and property among its or
their members to an extent at least as great as is imposed on
the Institute under or by virtue of Clause 4 hereof, such
institution or institutions to be determined by the members of
the Institute at or before the time of dissolution, and if and
so far as effect cannot be given te such provisions, then to
some other charitable object or objects.
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We, the several persons whose names and addresses are
subsceribed, are desirous of being formed into a company in
pursuance of this Memorandum of Association

NAMES, ADDRESSES AWND DESCRIPTION OF SUBSCRIBERS
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WITNESS to the above SLgnatures
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THE COMPANIES ACTS 1948 to 1480

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

THE COMMON LAW INSTITUTE OF INTELLECTUAL PROPERTY LM“(Q?D

e

of

PRELIMINARY

1. In these presents, if not consistent with the subject or
context, the words set out in the first column of the table
below shall bear the meanings set opposite to them respectively

in the second column thereof.

WORDS

The Institute

The Statutes

The 1948 Act

These Presents

The Council
Office

Seal

The United Kingdom

Month

MEANING

The Common Law Institute of

Intellectual Propertylimesd.. &ﬁ£§

The Companies Acts 1948, 1967,
1976 and 1980 and every other
Act for the time being in force
concerning companies and
affecting the Institute.

* The Companies Act, 1948

These Articles of Association,
as originally framed, or as from
time to time altered by Special
Resolution.

The Council for the time being
of the Institute.

The registered office of the
Institute.

The Common Seal of the Institute.

Great Britain and Northern
Ireland.

Calendar month.

Eel o
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Year Calendar vear.

Written or produced by any
substitute for writing, or
partly one and partly another.

In writing

The expression "Secretary" shall include any person
appointed by the Council to pzrform any of the duties of
the Secretary.

Save as aforesaid, any words or expressions defined in
the Statutes shall, if not inconsistent with the subject or
context, bear the same meaning in these presents.

MEMBERSHIP

2. The members of the Institute shall Be the subscribers to
the Memorandum of Association and such other persons as the
Council shall admit to membership from time to time.

j ASSOCIATE MEMBERS

3. Associate Members of the Institute shall be such persons as
the Council shall admit as Associate Members.

4, Associate Members shall have the same privileges as members
except that they shall have no voice in the government of the
Institute and shall not be entitled to vote at a General
Meeting of the Institute. ©Nor shall particulars in relation to
them be entered in the Register of Members, and accordingly
they shall not be members for the purposes of the Statutes or

4 of these presents.
RETIREMENT AND EXCLUSION OF MEMBERS

SR BT I T G
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5. Should any member wish to retire from the Institute he
shall give three months' written notice to expire at the end of
a year and shall be liable for any subscription up to that date.

6. Membership shall cease if:-

(i)} At a meeting of the Council of which the member shall
have had 21 clear days' notice and at which the member
shall have been given an opportunity of being heard,
the Council shall pass a resolution that it is
undesirable in the interests of the Institute that
such a member shculd remain a member, or

the member by notice in writing resigns his membership

(ii)
and then in accordance with the provisions of Article
5 hereof, or

(iii) the member is in arrear in payment of his subscription

R o T e T e e

for three months or more and notice in writing to that
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effect has been given to such member by the Secretary
of the Institute and within one month from the date rf
such notice or within such further time as the Council
may grant upon special cause to it shown the arrear is
net paid.

7. 1In the case of membership ceasing pursuant to the last
foregoing Article the Council may in its discretion return in
whole or in part the member's subscription (if any) for the
then current year.

GENERAL MEEWINGS

8. An Annual General Meeting shall be held not more than
eighteen months after the incorporation of the Institute and
subsequently once in every yvear, at such time (within a period
of not more than fifteen months after the holding of the last
preceding Annual General Meeting) and place as may be
determined by the Council. All other General Meetings shall be
called Extraordinary General Meetings.

9. The Council may, whenever they think f£it, convene an
Extraordinary General Meeting, and extraordinary general
neetings shall also be convened on requisition in accordance
with the Statutes, or, in default, may be convened by such
requisitionists. A requisition in writing by not less than 10
members having at the date of deposit of a requisition a right
to attend and vote at General Meetings shall be deemed to be a
reguisition in accordance with the Statutes so far as these
provisions relate to the number of members required to
requisition an Extraordinary General Meeting.

NOTICE OF GENERAL MEETINGS

10, An Annual General Meeting and any Extraordinary General
Meeting at which it is proposed to pass a Special Resolution
shall be called by twenty-one days' notice in writing at the
least, and any other General Meeting by fourteen days' notice
in writing at the least, exclusive in either case of the day on
which the notice is served or deemed to be served and of the
day for which it is given. Provided that a General Meeting
shall, notwithstanding that it is called by shorter notice than
as aforesaid, be deemed to have been duly called if it is so

agreed:-

(a) in the case of an Annual General Meeting, by all the
members entitled to attend and vote thereat: and

{b} in the case of an Extraordinary General Meeting, by a
major ity in number of the members having the right to
attend and vote at the meeting, beind a majority
together representing not less than 95 per cent of the
total voting rights at that meeting of all the members.

The accidental omission to give notice to, or the
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non-receipt of notice by, any person entitled to receive notice
shall not invalidate the proceedings at any General Meeting.

11l. Every notice calling a General Meeting shall specify the
place and the day and hour of the meeting and in the case of an
Annual General Meeting shall also specify the meeting as such.
If other than routine business is to be transacted, the notice
shall specify the general nature of such business; and, if any
resolution is to be proposed as an Extraordinary Resolution or
as a Special Resolution, the notice shall contain a statement
to that effect.

12. Routine business shall mean and include only business
transacted at an Annual General Meecting of the follow1ng
classes, that is to say:-

{a) Reading and considering the balance sheet, the
ordinary reports of the Council and the Auditors, and
other accounts and documents required to he annexed to
the balance sheet.

{(b) Appointing Auditors and fixing the remuneratiocn of the
Auditors or determining the manner in which such
remunieration is to be fixed.

(c) Appointing“ﬁembers of the Council and other officers
in the place of those retiring by rotation or
otherwice.

PROCEEDINGS AT GENERAL MEETINGS

13. No business shall be transacted at any General Meeting
unless a guorum is present when the meeting proceeds to
business. Four members present in person shall be a quorum for
all purposas. -

14. If within half an hour from the time appointed fur the
meeting a guorum is not present the meeting shall stand .
adjourned to the same day in the next week at the same time 2.
place, or to such other day and at such other time and place as
the Council may determine, and if at the adjourned meeting a
gucrum is not present within half an hour from the time
appointed for the meeting the members present shall be a quorum.

IERVANN

15. The Chairman (if any) of the Council shall preside as
Chairman at every General Meeting hut, if there be no such
Chairman or if at any meeting he shall not be present within
fifteen minutes after the time appointed for holding the same
or shall be unwilling to preside, the members of the Council
present shall choose one of their number to preside. If at any
meeting no member of the Council is present and willing to
preside, the members present shall choose one of their number

to do so.

16. The Chairman may with the consent of any meeting at which a

10,
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quorum is present (and shall if so directed by the meeting)
adjourn the meeting from time to time and from piace to place,
but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from
which the adjournment took place. When 2 meeting is adjourned
for thirty days or more, notice of the adjourned meeting shall
be given as in the case of an original meeting. Save as
aforesaid it shall not be necessary to give notice of an
adjournment or of the business to be transacted at an adjourned

meeting.

17. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is
{before or on the declaration of the result of the show of
hands) demanded by:-

(a) The Chairman; or

{b) not less than three members present in person or by
proxy and entitled to wvote; or

{c) a member or members so present and entitled and
representing one-tenth of the total voting rights of
all members having the right to vote at the meeting.

A demand for a poll may be withdrawn. Unless a poll be so
demanfied (and the demand be not withdrawn) a declaration by the
Chairman that a resolution has been carried, or carried
unanimously, or by a particular majority, cr lost, and an entry
to that effect in the minute book shall be conclusive evidence
of the fact without proof of the number or proportiocn of the
Notes recorded for or against such resolution.

18. If any votes shall be counted which ought not to have been
counted, or might have i>een rejected, the error shall not
vitiate the resolution unless it be pointed out at the same
meeting, or at an adjournment thereof, and not in that case
unless it shall in the opinion of the Chairman be of sufficient
rugnitude to vitiate the resolution.

19. If a poll is duly demandyhand the demand is not withdrawn)
it shall be taken in such manner as i:he Chairman may direct,
and the result of a poll shall be deemed to be the resclution
of the meeting at which the poll was demanded. The Chairman
may appoint scrutineers and may adjourn the meeting to some
place and time fixed by him for the purpose of declaring the
result of the poll.

20. In the case of an equality of votes, whether on a show of
hands oy on a poll, the Chairman of the meeting at which the
show of nhands takes place or at which the poll is demanded
shall be entitled to a second or casting vote.

21. A poll demanded on the election ¢f 2 Chairman or on a
question of adjourment shall be taken forthwith. A poll

1l.
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demanded on any other question shall be taken either
immediately or at such time and place as the Chairman ¢f the
meeting directs, and any business other than that upon which
the poll has been demanded may be proceeded with pending the
taking of the poll. ©No notice need be given of a poll not
taker. immediately.

VOTE OF MEMBERS

22. No member shall, unless the Council othcorwise determines,
be entitled to vote at any General Meeting either personally or
by proxy unless all moneys presently payable by him to the
Institute have been paid. Subject as aforesaid every member
shall have one vote.

23. A member <f unsound mind, or in rcspect of whom an ogder
has been made by any court having jurisdiction in lunacy, may
vote, whether on a show of hands or on a poll, by his
conmittee, receiver, curator bonis or other person in the
nature of a commitiee, receiver or curator bonis appcinted by
the court, and any such committee, receiver, curator bcnis or
other person may on a poll vote by proxy.

24. No objection shall be raised to the gqualificsticn of any
voter except at the meeting or adjourned meeting at which the
vote objected to is given or tendered, and every vots not
disallowed at such meeting shall be valid f«<r all purposes.
Any such objection made in due time shalli be rzfarred to the
Chairman of the meeting whose decision shall be final and
conclusive.

25, On a poll votes may bhe given either personally or by
proxy. No person other than a member may be appointed to act
as a Proxy.

26. An instrument appointing a proxy shall be in writing and
(a) in the case of an individual, shall be signed by an
appointer or his attorney, and (b) in the case of a corporation
shall be either under its conmon seal or signed by its attorney
or by an officer on its behalf. . The Council, may but shall not
be bound to, require evidence of the authority of any such
attorney or officer.

27. An instrument appointing a proxy must be left at the office
or such other place (if any) as is specified for that purpose
in the notice convening the meeting not less than forty-eight
hours before the time for holding the meeting or adjourned
meeting (or, in the case of a poll, before the time appointed
for the taking of the poll} at which it is to be used and in
default shall not be treated as valid.

28. An instrument appointing a proxy may be in the usual common
form, or in such other form as the Council may accept, and
shall be deemed to ccnfer authority to demand or join in
demanding a poll. It need not be witnessed and shall, unless

12.
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the contrary is stated thereon, be valid as well for any
adjournment of the meeting te which it relates.

29. A vote given by proxy shall be valid notwithstanding the
previous death or insanity of the principal or revocation of
the proxy or of the authority under which the instrument of
proxy was exccuted, provided that no intimation in writing of
such death, insanity or revocation shs'l have been received by
the Institute at the office before the commencement of the
meeting or the adjourned meeting or poll at which the vote is
given.

Al

CORPORATIONS ACTING BY REPRESENTATIVES

30. Any corporation which is a member of the Institute may by
resolution of its Directors or other governing body authorise
such person as it thinks £it to act as its representative at
any meeting of the Instituie, and the persons so authorised
shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could
exercise if it were an individual member of the Institute.

SUBSCRIPTIONS

31. The Annual, Quarterly or other subscriptions or payments
{if any) to be payable by the members cof the Institute shall
only be fixed at a General Meeting of the Institute and noc

otherwise.

SECRETARY
32. The Secretary shall be appointed by the Council for such
term at such remuneration and upon such conditions as they may
think fit and any Secretary so appointed may be removed by them.

PRESIDENTS AND PATRONS

33, The Institute in general meeting may, on the recommendation
of the Council appoint any person or persons to be President or
Joint President of the Institute. The Institute may likewise
appoint any persons as Patroms.

VICE-PRESIDENTIS

34. The Council may appoint any person to be a Vice-President
of the Institute.

THE COUNCIL

35. Subject as hereinafter provided the Council shall consist
of not fewer than four and not more than twenty-five members.

The first members of the Council shall be the Subscribers
to the Memorandum of Association.

13.

e e e

SERRAT PP S e

R A

.
e

-

T T T AT T

T




The Institute may by Ordj i ime to ti
increnge notitute Y by Ordinary Resolution from time to time

the minimum i
the Council. or maximum numbher of members of

36. The members of the Council shall be paid all travelling,

hotel and other expenses Progerly incurred by them in attending

and returning from meetin 1 .
gs of the Ccuncil o ny sub-committee
thereof or General Meetings. A oo

37. A member of the Cauncil shall vacate his office:-
(a) if he become bankrupt or of unsound mind, or

(b} 1if he resign his office by notice in writing to the
Institute, or :

(¢} if he become prohibited from acting by virtue of any
order made under section 188 of the 1948 Act, or

(d) if he cease to hold office by virtue of a resolution
duly passed pursuant to section 184 of the 1948 Act, or

(e} 1if he cease to be a member of the Institute.

38. The provisions of section 185 of the 1949 Act shall not
apply to the Institute.

39. At the first Annual General Meeting all the members of the
Council shall retire from office. At each subsequent Annual
General Meeting one-third of the members of the Council for the
time being, or 1f their number is not a multiple of three, the
wmber nearest to but not greater than one-third, shall retire
"..om office. A member of the Council retiring shall retain
office until the close or adjournment of the meeting,

40. The members of the Council to retire in every year shall be
those who hav= been longest in office since their last election
or appaintment, but as between persons who became or were last
re~elected members of the Council on the same day, those to
retire shall (unless they otherwise agree among themselves) be
Getermined by lot. A retiring member of the Council shall be

eligible for re-election.

ELECTION OF MEMBERS OF THE COUNCIL

41, At any time after the last Annual General Meeting and not
less than 12 days before the date fixgd for the next annual
general meeting any two members may give notice in writing to

the Secretarv nominating a qualif@ed person or persons as a
candidate or candidated for election or re-election as a member
of the Council. Subject to the provisions of Article 46 hereof
no member of the Council shall be elected or re-~elected unleéss

he shall have been nominated in accordance with this Article.

42. At least 7 days before the date fixed for the Annual

1l4.
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%g:iizétgegting.t@e Secretary shall inform every member of the
candidat in writing of the names and addresses of all
ates who have been nominated for election at the

forthcoming election and : i
forthooming also (when appropriate) of the number

43. If the candidates are not more i

: 2 in number than the number
required to be elected or than the vacancies (as the case may
be) all the candidates shall be deemed and declared by the
Chairman to be elected at the Annual Gereral Meeting.

44. If the candidates are more in number than the number
required to be elected or than the vacancies (as the case may
be) sepgrate resolutions shall (except as otherwise authorised
by sgctloq 183 of the 1948 Act) be put to the annual general
meetlng'w1th respect to each election to be made and a single
rgiglutlon purporting to elect two or more personsg shall be

'\7 -

45. If at any Annual General Meeting default is made in £illing
up any of the offices vacated by members of the Council
retiring under the provisions of these presents such retiring
members of the Council determined as hereinafter set out shall
be re-elected without any resolution being passed unless:-

(a} they are not qualified for reappointment; or

(b} at such meeting it is expressly resolved not to £ill
up such vacated offices or a resolution for their
re-election is put to the meeting and lost; or

(c) they have given the Institute notice in writing of
their unwillingness to be re-elected; or

(8) the default is due to the moving of a resolution in
contravention of the last foregoing Article.

If the number of members of the Council who have retired
and who are available for re-election pursuant to this Article
is greater than the number of offices falling to be filled up
pursuant to this Article, the retiring members of the Council
to be re-elected shall, failing agreement, be determined by lot.

46. The Council shall have power at any time and from time to.
time appoint any qualified person to be a memb?r of the Council
either to f£ill a casual vacancy or as an additional member of
the Council, but so that the total number of members of t@e
Council shall not at any time exceed the maximum number fixed
by or in accordance with these preseqts. Any person so
appointed shall hold office on%y until the next_annual general
meeting and shall then be eligible for re-~election, but shall
not be taken into account in Qetermlnlng the number of members
of the Council who are to retire by rotation at such meeting.

PROCEEDINGS OF THE COUNCIL

47. The Council may meet together for the despatch of business,

lsl



adjeurn and otherwise re
£it. Questions arising
wajarilty of votes, and i
Chairman shall have

gulate their meetings as they think

at any meeting shall be determined by a
n the case of an equality of votes the
2 second or csasting vote,

48. The quorum necessary for th i i
. S e transaction of the business of
zgzlgognc;l may be fixed by the Council and unless so fixed
whick & four. A meeting of the Council for the time being at
@ querum 1s present shall be competent to exercise all

powers and discretions for the ti i ; p
Council. me being exercisable by the

49, ?he cont?nu;ng members of the Council may act
notwithstanding any vacancies, but, if and so long as the
niber og members of the Council is reduced below tie minimum
tumbgr ﬁlxed by or in accordance with these presents, the
continuing members or member of the Council may act for the
purpose of filling up such vacancies or of summcning General
Meetings of the Institute, but for no other purpose, If there
be no members or member of the Council able or willing to act,
then.any two members of the Institute may summon a General
Meeting for the purpose of appointing members of the Council.

50. The Council may elect a Chairman from amongst their number
and determine the period for which he is to hold office: but if
no Chairman shall have been appointed or if at any meeting the
Chairman be not present within fifteen minutes after the time
appointed for holding the same, the members of the Council
present may choose one of their number to be Chairman of the
meeting.

51. A resolution in writing signed by all the members of the
Council for the time being in the United Kingdom shall be as
effective as a resolution passed at a meeting of the Council
duly convened and held, and may consist of several documents in
the like form, each signed by one or more of the members of the
Council.

52, The Council may delegate any of its powers to
sub-committees as the Council shall think fit and may revoke or
vary such delegation. Any sub-committee so formed shall ip the
exercise of the powers so delegated conform to any regulations
that may be imposed upon them by'the Council. The meetings and
proceedings of any such sub—commltteg shall be ggverned by the
provisions of these presents regulating the meetings apd
proceedings of the Council so far as the same are applicable
and are not superseded by any regulations made by the Council.
Provided that no resolution of any meeting of any Sub~committee
shall have any effect or validity unless the majority of the
nmembers of the sub-committee present and entitled to vote are

. members of the Institute.

eting of the Council or a

ny me
53. AlL acts done by any y any person acting as a member of

sub-committee thereof, or b

16.
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the Council, shall as re

| 3 regards all
glth the Institute, notwithstandin
in the appointment of a
acting as such or that

Persons dealing in good faith
g that there was some defect
ny memb?r of the Council or person

- A5 ,any such member or person was
dlbqgallfled be as valid as if every such gerson had been duly
appointed and was qualified and had continued %o be a member of
the Council and had been entitlied to vote.

INTERNATIONAL ADVISORY COUNCIL

54. In grder to engble the Council to ascertain and give effect
to as wide as posgsible a body of international opinion upon all
matters appertaining to the object of the Institute the Council
may form an International Advisory Council.

§5. The members of the International Advisory Council may
inrclude members of the Council and subject as hereinafter
provided shall not be entitled to exercige any of the powers of

the members of the Council.

56. The members of the International Advisory Council or any of
them shall be entitled to attend and take part in all
discussions at meetings of the Council.

57. Subject to the provisions of these Articles all matters
concerning the membership of the International Advisory Council
shall be determined by the Council as it shall in its absolute
discretion think £it.

BORROWING POWERS

58. The Council may exercise all the powers of the Institute to
borrow money, and to mortgage or charge its undertaking and
property, or any part thereof, and to issue debentures,
debenture stock and other securities, whether outright or as
security for any debt, liability or obligation of the Institute
or of any third party.

POWERS OF THE COUNCIL

59, The business of the Institute shall be.manageé by the
Council who may pay all expenses incurrgd in forming and
registering the Institute and may exercise all such powers of
the Institute as are not by the Statutes or by these presents
required to be exercised by the Insgitute in General Meeting,
subject nevertheless to any regulations of these presents, to
the provisions of the Statutes, and to such regulations (not
inconsistent with the aforesaid rqulatlons ox proylslons) as
may be prescribed by the Institute in Geneqal Mgetlng, but no
regulation so made by the Institute shall lnyalfdate any prior
act of the Council which would have been valid if such '
regulation had not been made. The geperal powers given by this
Article shall not be limited or restricted by anyhspecli; L
authority or power given to the council by any other Article.



60, tha Céuncil shall have power from time to time to adopt and

make, alter or revoke, byelaws for the re ;

Institute and 9therw@se for the furtherang:lgglzgeogu:ggses for
which the Institute is established, provided that such byelaws
are not repugnant to the Memorandum or Articles of

Rssociation. AlL such byelaws for the time being in force
shall be binding upon all members until the same shall cease to
haye effect as hereznbefore provided or shall be varied or set
aside by an Ordinary Resolution of the Institute. No member
shal} be absolved from such byelaws by reason of his not having
received a copy of the same, or of any alternations or
gddltlons thereto, or having otherwise no notice of them. It
is expresgly declared that without prejudice to the powers of
the Council to make byelaws on other matters the following
spal; be deemed to be matters which may be governed by byvelaws
within the meaning of this Article, that is to say:-

(a} As to the persons eligible for membership of the
Institute.

(b)) As Fo the conditions on which persons shall be
admitted to membership of the Institute.

{c) As to entrance fees (if any) payable in respect of
membership of the Institute.

(d) As to the rights and privileges to be accorded to, and
the qualifications, restricticns and conditions to be
imposed on, members of the Institute.

(e) As to committees of members, in connection with
various branches of the Institute's activities and as
to the appointment, removal, gualification,
disqualification, duties, functions, powers and
privileges of members of such committees.

THE SEAL

61. The Council shall provide for the safe custody of the Seal,
which shall not be affixed to any instrument except by the
authority of a resolution of the Council or of a sub-committee
appointed by the Council and empowered by it to pass
resolutions authorising the affixing of the Seal and shall be
so affixed in the presence of at least one member of the
Council and the Secretary or such othgr person approved by the
Council, and that member of the Council and the Secretary or
such other person as aforesaid shal; sign every instrument to
which the Seal is so affixed in their presence.

ACCOUNTS

be kept at the office, or at
Britain as the Council think fi%,

ect to:-

62. The Council shall cause to
such other place within Ggeat
proper books of account with resp

18.



{a) §i§tggmi of money received and expended by the
l1tute and the matters in respect of which the
fecelpt and expenditure takes place;

{(b) all zales and purchases of goods by the Institute;

(c) the assets and liabilities of the Institute.

63. A copy of every balance sheet (including every document
required by law‘to he annexed thereto) which is to be laid
before the Institute in General Meeting, together with a copy
of the Auditor's report, shall not less than twenty-one days
before the date of the meeting be sent to every member of, and
hol@er of debentures of, the Institute: Provided that this
Article shall not reguire a copy of these documents to be sent
to more than one of the joint holders of any debentures.

AUDIT

64. Auditors shall be appointed and their duties requlated in
accordance with the provisions of the Statutes.

M

NOTICES

65. Any notice or decument may be served by the Institute on
any member either personally or by sending it through the post
in a prepaid letter addressed to such member at the registered
address as appearing in the register of members or to such
other address as he may supply to the Institute for the giving
of notices to him, and any notice so served by post shall be
deemed to have been duly served notwithstanding that such
rmember be then dead or bankrupt and whether or not the
Association have notice of his death or bankruptcy.

66. A member described in the register of members by an address
not within the United Kingdom who has not supplied to the
ITnstitute an address within the United Kingdom ?or the giving
of notices to him shall not be entitled to receive any notice

from the Institute.

67. i + document served by post shall be deemed to
haveAgzegozéfsegrat the expiration of twenty-fqur hougs after
the letter containing the same is posted, and in proving such
service it shall be sufficient to show that the.letter }
containing the notice or document was properly addressed,

stamped and posted.
INDEMNITY

68. Subject to the provisions of the Statutes and of Clause 4

19.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Mease do not
write in this
hinding margin

?ﬁ S @T9

Company number

Please complele I
legibly, preferably !
In biack type, or Lot -
bold block leltering Name of Company

TRE. Coaioy (B BRnoie. o

* delete if

Inappropriate MMURL W‘—\i | 1 i L Wﬁj

The intended situation of the registered office of the company
on incorporation is as stated below

3 GRes ARy VOKE

(o oy

If the memorandum is celivered by an agent for the subscribers of
the memorandum please mark ‘X' in the box opposite and insert the
agent's name and address below

Boanoho m%%omm
L 3 GREYS [ Ace

Lotsholy (yeh -

I the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (seenote 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's name, address and
referance (if any):

Bormen e +8Rge0
3 GRaes Wm Mo
(onboly W3t

For official usé
General section Post room

page 1




The 0 mels) and particulars of the person who is, or the petsons who are,
o bet ) first director or directors of the company are as follows:

Business occupalion

Sotic 1toR

Mame'(note 2)

Ve CRERERICK Sy

Nationality

OO

Former name(s) (nate 3)
Address (note 4)

Bate of birth (where applicable)

3 RIS &“bm (PTIEN m " (notes) AT

Particulars of other directorships (rote 5)

— NS Se= Ercaed LG

—

of the company named on page 1
Date

! hereby co

1-3-8/

Signature

Business occupation

" [egra RawseR

Mationality

rgﬂ‘ﬂw - y

Former name(s) (note 3)

Address (note 4) gc, k'mm ﬁk&

-

Date of birth {where applicable)
Em@&ﬁg\ e Ay
Keasy .

Paniculars of other directorships {note 5)

—
| hereby consent to [act as(aire?lor of the company named on page 1

"-n
Signature :‘< Date Kl- 3~ %l

Name {note 2) Business occupation

Former name(s) (note 3) Nationality

Address {(note 4}

Date of birth (where applicable)
{note &)

Particulars of other directorships (note §)

| hereby consent to act as director of the company named on page 1

Signature Date

page 2

Plpasadoapt
write inthis
birding margii

\A

Important
The particulars
to be given are
those referred to
in section
21(2){a) of the
Companies Act
1976 and section
200(2) of the
Companies Act
1948, Please
read the notes
on page 4 belfore

completing this
part ol the form,
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+
Picase do not
virite 0 this
hinding margio

N
¥
"mportant

The particulars
to be given are
those referred to
In sectian
21({2)(b) of the
Companies Act
1976 and section
200(3) of the
Companies Act
1948, Please
rrad the notes
un page 4 before
completing this
part of the form,

* asrequired by
section 21{3) ol
the Gompanies
Act 1676

t delete as
appropriate

The name(s) and particulars of the rerson who is, or the persons who are,
to be the first secretary, o. joint secretaries, of the company are as follews:

Name (notes2 & 7)

__Tuyes CNE.»M —CRIE

e o = s

Fotmer name(s}inote 3)

Address (notes 4 &7 %.@ TN g’ﬂ@.& ]

| hereby consent to act as secretary of the company named on page 1

Signature M@(gﬂlm @V— pate L— 3—Sb

Namel(notes2 &7)

i g SR R e ek Ml D = Y k7 e An e

B I L e [ =

Former name(s}{note 3)

Addressinotes 48 7)

! hereby consent to act as secretary of the company named on page 1

Signature Date

Signed by or on behalf of the subscribers of the memorandum?

M&M—%B& [3ub 75 (Agentjt Date L2~ 33—k

Signature

Signature [Subscriber] [Agentit Date

page 3
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P vae doonit
et i thig
hinding margh

¥

Please complete
Iegibly,
prefarably in
klack type, or
bold black
lettering

*delote if
inappropriata

tdelete if
inappropriatr

%
:
1

THE COMPAMES ACTS 1948 TO 1976

Statement of first directors and
secretary and intendad situation
of registered office \S2YTY

Continuation sheet No.. ...
to Form No. 1

Company, humber

Name of Company

ke Coliody [ WISTROIE %
a3terressonl WBBEBsy | 29 pim/w\ imited

Particuiars of other directors (continued)

Name (note 2) hoq&ﬁuﬁs, MS Wﬂ' Business occupation
SotieifoR

Former name(s) (note 3) Nationality

Address (ot 4) 26 REP¥aciot. SRECT BEITC S & .

{ ngmm Date of birth (where applicable)
&b {note &) M(&

| hereby consent to act as director of the company named on page 1 [Ad

Signature )%/( MJ(E/ M T Date “:—'5--—8‘

Particulars of other directorships

£sc fttalg  L° BN Beswmot W oiprt

continued overloaft

Oyez Publishing Limited, Norwich Houso, 11/13 Norwich Stecet, London EC4A 1A8, o subsidiary of the Solicitars Law Stationery Soclety Limitod,
Companias G1 {Continuation) Aprll 1977

PEE I
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1



fiensn do not

write i this '

hinding margin

¥

Plaase complete

prefavably in
black type, or
bold block
lettering

* dalete if
inappropriate,

+ dolete if
inappropriate

THE CCMPANIES ACTS 1948 TO 1976

Statement of first directors and

secretary and intended situation \SS\L B Y

of registered office ay
<

-

Continuation sheet No.
to Form No. 1

Company number

cony .

Name of Company

“HE ok &db AR = ]
ﬁuwm WolcR T - Limited*
Particulars of other directors (continued)

Name (note 2} Wﬁ mmfﬂm W Business occupation
- | RaRRugEcR

Former name(s){noted) . ___, Nationality
Address {note 4) m&&&k

"QB&)@J@M CLOE \‘m&t& m Fate of birth (where applicable}

| hereby consent to act as director of the company named on page 1 L~

| Signature GEO{[&‘«) W Hﬂu’3$ Date |D. MN‘LLL 1181}

Particulars of other directorships

b;re_c.br Shd” CoAS’f—mc.hoﬂs Lum"t_ak $i2\r ani PN'bmjp_ QMM bJesl’
Qusso.x .

continued overleaf t
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binding margir,

Please complete
legibly,
prefarably in
black type, or
bold black
lettering

*delete if
inappropriate

tdeiete if
inapprapriate

Name of Company

¢

THE COMPANIES ACTS 19248 TO 1976

Statement of first directors and
secretary and intended situation
of registered office {5 ’q

Continuation sheet No~S
to Form No. 1

Company number

= = bl

—RE Caaliao (D Gstaote O

ByEW eoR L PRIy Limited*

Particulars of other directors (continued)

Name (oo 2) GERAAR ﬁl@kmw Business occupation
RotesseR of Lo

Former name(s) (note 3) —— Nationality

Address (note 4) %SE%E&I 'lﬁ RaLrRaine. RSt

i% m &M&% Date of hirth (where applicsble)

(note 8} &\E&t

1 hereby consent to %ct as director of the company named on page 1 1

Signature ’_cs__—'g,’—-/"-;f_; pate L 33— 81

Particulars of other directorships

HoDeAa L4V Revpw LD

continued overleait

Oyez Publishing Limited, Norwlich Houss, $1/13 Norwich Streot. London EC4A 1AB, a subsidiery of the Solicitors Law Statlonery Suclety Limitad,
Companies G1 (Continuation) Aptii 1977
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Please complete
legibly,
preferably in
bhlack type, or

MHlLe &

S5 -89

Continuation sheet No.i_

to Form No, 1

bold block Name of Company
|lattering m ‘ ! ! ! ! B E (m& | ] f
* delete if ‘&

inappropriate -

USUEALCO R CRSTRAH

L { ;1089

ML,  -imercOm
R of

Particulars of other directors {continued}

Name (note 2)

O i Robo Pl ColosiE

usiness occupation

o (D

Former name(s) (note 3)
Address (note 4

Nationality
%&ms&

Date of birth (where applicable)

(note 6) E!ta ‘

| hereby consent to ac jrector oi
Signature U/L\,\

company named on page 1

Date (? 3. £/ Lﬂ

Particulars of other dureclorshlps

N@Jem [.au.u‘ lggv’rm Z}Lor,

t doleta it
iriappropriate

continued overlaal t
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bindwe margin

;

Please complete
legihly,
praeferably in
black type, or
bold black
Tettering

*delete if
inzppropriate

tdelete if
inappropriate

t
3

THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered ¢ “fice

‘:4

Name of Company

\Ss Ll_%’q

Continuaticn sheet No. ﬁ .....

to Form No. 1
Company number

e Chwiedd QD RIS(HoIE oF

Wi eCToN WRORRTY ) |y

LTED

Particuiars of other directors (continued)

Name (note 2) &T@m NM’QQ&_&\ STEQQ&RT

Business occupation

—

R

Former name(s) (note 3)

Address (note 4)’%{%}5 tlmw

Nationality

Boguisu.

mge\mom@

Date of hirth (where applicable)

(note 6)

e

| hereby consent to agt,a ector ompany named on page 1
Signature ,[[ / pate 4 3 —84

t‘,;“"‘,"

.

Particulars of other dlrectorshlps

continued overlealt

Oyez Publishing Limited, Nolwmh House, 11/13 Norwich Street, London EC4A 1AB, a subsidiary of the Sclicitors Law Stalonery Society Limhod

Pamnanian R IManting atlant
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Pleagn dn not
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hinding migin

¥

Plaaze complate
legibly,
preferably in
black type, or
bold black
fattering

*dalete if
inappropriate

tdelete if
Inappropriate

§
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THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

\S 549

Continuation sheet No6
to Form No. 1

Company number

Name of Company

e Gy By BSaan€ of

tneLe e bl WRSET L mine) Himited*
Particulars of other directors (continued) \Jw
Name (note 2) JACX B 1.k usiness occupation
Sovei7ak
Former name(s) {note 3) Nationality

Address (note ) ¢ 2 £ED Forh JGu pRE KR)'ﬁJ}i

Lo MADN WCt R 2NN Date of birth (where applicable)

) ) (note 6) M&k .

| hereby consent to act as directgr of the company named on page 1 -

Wy

Signature Date  10th March 1981

/A

Particulars of ﬁr{er directorships
( Sou Jink altoshd)

LIST OF DIRECTORSEIPS AS AT DECEMBER 1980

BLACK NOMINEES LIMITED

BROWNMOUR NOMINEES LIMITED

GIANT PRODUCTION FIIMS LIMITED

KING ALFRED SCHOOL SOCIETY

LINGEN (OFFSHORE) LIMTTED

PERTE HOUSE RESIDENTS ASSOGTATION LIMITED
OBERCORN LIMITED

RETATNER COMPANY SECRETARTAT, SERVICES LIMITED
TIDEWAYS PRODUCTIONS LIMITED

SHAPE LIMITED

continued overleaft

Ovez Publishing Limited, Norvich House, 11/13 Norwich Street, London EC4A 1AB, o subsidiary of the Soliciters Law Stationery Soctety Litnited.
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Plaase complete
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prefarably in
black type, or
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lettering

*delete if
inappropriate

$delote if
inappropriate

THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office -

-

Name of Company

to Form No, 1

\Sey-F 9

Company number

A

" wee Wiy Uy BRLeote o

Wicu cwont RSB

Limited*

Particulars of other directors (continued)

Name (note 2) ]&w

Ross

Business occupation

R ot (o

Former name(s) (note 3)

Address (o) 1R YRANCes m

Nationality

Reitisic

(m&ck\bmu

Date of birth (where applicable)

{note 6) Mi&

P

| hereby consent to act as director, company named on page 1
. ' - -~ b /
Signature Date

1

I Mol r?fz
!

Particulars of other directorships

continued overteaf?

Oyoz Publishing Limited, Norwich House, 11/13 Norwich Stroat, London EC4A 1AB, a subcldiary of the Solicitors Law Stationory Saciety Limited.

Mamnaninae N1 (M antlniaslant

T e —
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MICHAEL F. FLINT _~ DIRECTORSHIPS :

J & M FILM SALES LIMITED
BRIDGEPALM LIMITED

DOMINFAST INVESTMENTS LIMITED
ROLLING STOCK FILM CO. LTD.
OMAGLOW FINANCE LIMITED

PALM FILMS LIMITED

PREMIER FILM PRODUCTIONS
MARTINAT PRODUCTIONS LIMITED
WHITTAKER SURVIVAT SYSTEMS (UK) LTD.
RADIO CLASSIFIED

FILM ..ACHIVE SERVICES LIMITED
BLANKGLEN LIMITED

HOPSCOTCH PRODUCTIONS LIMITED
VAYGLEN LIMITED

VERRON MEAD LIMITED
HEPHERDHD~FEMITED

AVESGRANGE LIMITED

COMMON LAW INSTITUTE OF INTELLECTUAL PROPERTY L_Uurww

CLEFTFIELD LIMITED
DOWNSHIRE PRODUCTIONS LIMITED

STEADROSE LIMITED

W

-,




FILE COPY

5 R (it} v
7N '~(~*_-' o
BE ot 22

CERTIFICATE OF INCORPORATION
OF APRIVATE LIMITED COMPAMNY

NoO. 1557489

| hereby certify that
THE COMMON LAY INSTITUTE OF INTELLECTUAL PROFERTY LIMITED

is this day incorporated under the Companies Acts 1248 to 1980 as

a private company and that the Company is limited.

Given under my hand at Cardiff the =22wp srrir 19831

€ A wpanw

Assistant Registrar of Companies

C.173
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THE COMPANIES ACTS 1948 TO 1980
COMPANY LIMITED BY GUARANTEE NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTIONS
OF
THE COMMON LAW INSTITUTE OF INTELLECTUAL PROPERTY LIMITED

(passed the 22nd June, 1981}

At ap Extraordinary General Meeting of The Common Law Institute
of Intellectual Property Limited duly‘convened and held at

3 Gray's Inn Place, Gray's Inn, London, WC1

on the 22nd June, 1981 the following resolutions were

duly passed as Special Resolutions of the Company, namely:-

SPECIAL RESCLUTIONS

1. That the Memorandwn of Association of the Compaﬁy
with respect to its objeets be altered in the
féllowing respects:-

{a) By deletion of the whole of hfﬁ first
sentence of clause 3 (that is Irom the
word; "The objects™ to the words
"Common Lav" inqlusive) and by the
subétitﬁ%ion therefor of the following:—

"The object for which the Institute

is established is to advance
.public education in and reseaxch
into the laws xelating to
intellectual_property rights

throughout the world and in
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particular (but without limiting
the generality of the foregoing)
in countries whose legal systems
are based upon Common Law and the
social and economic éonsequences
of the application cf such laws
and to publish the useful results
of such research".
{b) By the deletion of the words "or convenient"
in lines 4 and 6 of clause 3(xi).
{c) By the substitution of the words
"necessary for the attainment of" for
the words "conducive to" in clause 3(xiii).
(d) By the substitution of the words
"necessary for" for the words "prelinary
or incidental to" in clause 3 {xvii).
(e) By the addition of the word "lawful"
before the word "things" in clause

3 (i) .

‘That the Articles of Association of the Company be

aitered in the fellowing respects:~'

{a) By the addition oﬁ the words "who
shall not be a membexr of the Council”
éfter the word "secretary" in line 1
of Article 32,

(b) By the substitution of the words
"reasonable out of pocket"” for the

words "travelling, hotel and other"

in article 36.
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(c)

By the addition of the words "and
provided that all deeds and under-
takings of any such sub-committee
shall be fully reported back to the
'Council as soon as possible" at the

very end of Article 52.

N
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COMPANIES FORM WNo. 30(5)(c)

Daclavation on change of
name omitting “Limited”
or its Welsh equivalent

Pursuant to section 30(5){c) of the Companies Act 1985

For official use  Company number
| pulithlid hiin Al |

I 1557489

[ e

Name of company

. THE COMMON LAW I“&:(TUTE OF INTELLECTUAL PROPERTY LIMITED

j_We, DENTON HALI {.URGIN & WARRERS
of _Denning House, ui Chancery Lane,
London WCZA 1ru = =~
Ja-dizector)the secretary & of . The Comnmn Law Institute of Intellectual

Property Limited _ *

do solemnly and since elv declare that the company complies with the requirements of section 20(3) of
the above Act,

And | make this soler \» Deciaration conscientiously believing the sa- e to be true and by virtue of the
Statutory Neclarations Act 1635

//
Declared at ;(Q'_ g&d{{(um Tad Declarant to sign below

lossione L2 3H . "
_ N m L ia mannf
the __ ) day ¢ ;émmﬁw

One thousand \ﬂ:m.eda eighty-six

before me -g.\.:*_..m.___-_
A Commissioner for O Ja o, .¥ Public or Justice of

the Peace or Soligitor : - 1y the nowers conferred on a
Commissioner for Oath.

{) . HEINSHELINOOD |

Presentor's name address and For official Use .
reference (if any): HJS /MFE General Section P?st qom, T oot
Denton Hall Burgin & bttt ” ‘:
Warrens 12 Dtc 12384 ;
Peuning House ) .
90 Chancery Lane ’ - ”..“:...:f.
Londen WC2A 1EU e
P YRS BT K
oyez The Solicitors’ Law Stationary Seciety plc, Oyaz Housa, 237 Long Lane, London SE1 4Py 1985 Edition
FS305 7-8B

Companies G30 {5) {c) th ok kK



The Gommoen Law Institute of Intellectual Property Limited

Begutered $ ke Dennmg Heause, W Chanseey Lane,
Landon, WA JEV
SECRETARIAT
Charles Clizre House,
17 Russell Bquare,
London WOTB 5DR
Telephone (1037 172
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Company MNO: 1557489  /
THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

SPECIAL RESOLUTICNS
oF

THE COMMON LAW INSTITUTE OF
INTELLECTUAL PROPERTY LIMITED

(passed the 10th October, 1985)

At an Extraordinary General Meeting of the Company duly convened
and held at IALS, Charles Clore House, 17 Russell Sqguare, London
WClB 5DR, the following rescolutions were duly passed as special
resolutions of the Colmpany, namely:-

SPECIAL RESOLUTIONS

1. "That the Memorxandum of Association of the Company with respect
to 1ts objects be altered in the following respactsg:-

{a) by the deletion of the whole of Proviso (b) to Clause 4
and by substituting therefor the following:

"({b) interest op mopey lent by any member of the Institute
or of the Council at a rate per annum not exceeding
the base lending rate prescribed for the time being
by the bank appropriate to the Institute or 3%
vhichever is the greater; ox"

(b} by the deletion of the whole of Proviso {d) to Clauge 4
and the substitution therefor of the following:

"(d) <~es remuneration or other benefits in money or monies
wurth to a company of which a member of the Council
may be a member holding not more than one hundredth
part of the capital of that Company; or""

]
o “ *
. T

2. "That the regulations in the form produced to the Megtiny

T
and initialled by the Chairman for the purposes.af, idgntification
be and they are hereby adopted in place of and, ¥n' sUbstityubion)
for the existing Articles of Association®. ‘S A *

Y

,§ b o

. -
. - * w A F)
Prridedt Bt Hon Lotd Scarman O B E, Charman Sicphen Stewan QG Gonaal, Edward Armsage C B, Juek Blatk, Hugh et Peofpowr W R Coranh
Prolessar Geeald Dwoskm, Mwhacl F Flnt F R Furber, Profowar James Labore, Rt Hlon Lord Nathian, Bran Noives, Franto Peim 08 L
Regoiered i England No. [59T489  Rexstered as » Chanty ho 2EM5
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The Congunn Law Institate of Intolleemsl Property Lamied

3. "That in accordance with Saction 30 of the Companies Act 1985
the Company should no longer include the word "limited" as
part of its name, and that the name of the Company be changed

to "The Common Law Ingtitute of Intellectual Property".

Stephen Stewart QC
Chairman 16 Cctober 1985

G,‘{IJ‘WK o ek () ak:m- U"fﬁwc\
Do Ul B s
Cnpof Seccthmin.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No.

1557489 ;.
/24
| hereby certify that

THE COMMON LAW INSTITUTE OF INTELLECTUAL PROPERTY LIMITED

having by special resolution changed its name, is now
incorporated under the name of

THE COMMON LAW INSTITUTE OF INTELLECTUAL PROPERTY

Given under my hand at the Companies Registration Office,
Cardiff the

2ND JANUARY 1987
L LA

MRS R OAALLIAMS

an authorised officer

C.172
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The Comimon Law Institute of Intellectual Property 7%43’

M% k Registered Office: Denning House, 90 Chancery Lane,
ALY London, WC2A 1EU
g Kl Cey
@k@lﬂﬁﬁ;d- %;
. THE COMPANIES ACT 1985
- (| tpferto COMPANY LIMITED BY GUARANTEE AND NOT
(B s~ o roelon HAVING A SHARE CAPITAL
“}
W“‘C} J MEMORANDUM OF ASSOCIATION
of

THE COMMON LAW INSTITUTE OF INTELLECTUAL PROPERTY

*1. The name of the Company is "The Common Law Institute of
Intellectual Property”. The Company is hereinafter referred to
as "the Institute".

2. The Registered Office of the Institute will be situate in
England.

**3, The objects for which the Institute is established is to
advance public education in and research into the laws relating
to intellectual property rights throughout the world and in
particular (but without limiting the generality of the
foregoing) in countries whose legal systems are based upon
common law and the social and economic consequences of the
application of such laws and *o publish the useful results of
such research. In furtherance of the above objects but no
further or otherwise the Institute shall have the power:-

(i) To provide and arrange conferences, seminars,
lectures, demonstrations, courses, exhibitions,
meetings and the presentation of papers, and to
publish and distribute information advice and
proposals regarding any and all aspects of the said
law of intellectual property.

(1i) To institute and establish scholarships, grants,
awards and prizes in connection with intellectual
property.

* The word "Limited" was deleted from the name of the .
Institute by Special Resolution on 10th October, 1985.

** The objects of the Institute were amended by Special
Resolution on 10th October, 1985



(iii)

(iv)

{v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

To assist in establishing chairs; faculties and
other academic posts in any or all of the
aforementioned objects at any schools universities
polytechnics and colleges.

To lay down standards of education, training,
knowledge and experience appropriate for the
admission of persons to the various classes or
grades of membership of the Institute which may at
any time and from time to time be created by the
Institute.

To establish and maintain a library and collection
#f literature, films and other material of interest
in furtherance of the objects of the Institute.

To consult and co-operate with any persons,
associations, societies, institutions or other
bodies established or to be established in Great
Britain ot elsewhere in respect of matters within
the objects of the Institute.

To amalgamate or affiliate with or take over the
undertaking of any charitable institution or bedy
having objects which are similar to one or more of
those of the Institute and which prohibit the -
distribution of their income and property among
their members to an extent at least as great as is
imposed on the Institute under or by virtue of
Clause 4 hereof. .

To solicit, obtain or accept subscriptions,
donations or gifts (whether of real or personal
property) and devises and bequests for any purpose
or purposes within the objects of the Institirte from
any person or body whatsoever.

To establish, maintain, control and manage branches
of the Institute as may seem expedient and from time
to time to determine the constitutions, rights,
privileges, obligations and duties of such branches
and when thought fit to dissolve them.

To borrow or raise money for the purposes of the
Institute on such terms and on such security (if
any) as may be thought fit.

To purchase, take on lease or in exchange, hire or
otherwise acquire any real or personal property and
any rights or privileges which the Institute may
think necessary for the promotion of its objects.

and to construct, maintain and alter any buildings
or erections necessary for the work of the Institute.

2, (MFF:2511b)
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(xid)

(xiii)

(xiv)

(3v)

(xvi)

(xvii)

(xviii)

(xix)

To sell, let, mortgage, dispose of or turn to
account all or any of the property or assets of the
Institute as may be thought expedient with a view to
the promotion of its objects.

To undertake and execute any charitable trusts which
may lawfully be undertaken by the Institute and may
be necessary for the attainment of its objects.

To invest the moneys of the Institute not
immediately required for its purposes in or upon
such investments, securities or property as may be
thought fit, subject nevertheless to such conditions
(if any) and such consents (if any) as may for the
time being be imposed or reguired by law and subject
also as hereinafter provided.

To establish and support or aid in the establishment
and supvort of any charitable associations or
institutions and to subscribe or guarantee money for
charitable purposes in any way connected with the
purposes of the Institute or calculated to further
its objects.

To make all reasonable and necessary provision for
the paymenf; of pensions and superannuation to or on
behalf «i employees and their widows and other
dependants.

To pay all @xpenses, necessary for the formation of
the Institute and its registration.

To obtain any Royal Charter, Provisional Order or
Act of Parliament or other authority either in the
United Kingdom or elsewhere for enabling or
assisting the Institute to carry its objects into
effect.

To do all such other lawful things as shall further
the attainment of the above objects or any of them.

Provided that:

(i)

(ii)

If the Institute shall take or hold any property
which nsy be subject to any trusts, the Institute
shall deal with or invest the same only in such
manner as allowed by law, having regard to such
trusts.

The objects of the Institute shall not extent to the
requlations of relations between workers and
employers or organisations of workers and
organisations of employers.

3. (MFF:2511b)



(iii) If the Institute shall take or hold any property
gsubject to the jurisdiction of the Charity
Commissioners for England and Wales, the Institute
shall not sell, mortgage, charge or lease the same
without such authority, approval or consent as may
be required by law, and as regards any such property
the Council of the Institute shall be chargeable for
any such property that may come into their hands and
shall be answerable and accountable for their own
acts, receipts, neglects and defaults, and for the
due administration of such property in the same
manner and to the same extent as they would as such
Council have been if no incorporation had been
effected, and the incorporation of the Institute
shall not diminish or impair any control or
authority exercisable by the Chancery Division or
the Charity Commissioners over such Council, but
they shall as regards any such property be subject
jointly and separately to such control or authority
as if the Institute were not incorporated.

4. The income and property of the Institute, whencesocever
derived, shall be applied solely towards the promotion of its
objects as set forth in this Memorandum of Association, and no
portion thereof shall be paid or transferred directly or
indirectly, by way of dividend, bonus or otherwise howsoever by
way of profit, to the members of the Institute and no member of
the Council shall be appointed to any office of the Institute
paid by salary or fees or receive any remuneration or other
benefit in money or money's worth from the Institute.

Provided that nothing herein shall prevent the payment, in
good faith by the Institute of:-

(a) reasonable and proper remuneration to any member
officer or servant of the Institute (not being a
member of the Council), in return for any services
actually rendered to the Institute; or

{b) interest on money lent by any member of the Institute
or of vhe Council at a rate per annum not exceeding
the base lending rate prescribed for the time being by
the Bank approprlate to the Instltutu or 3 per cent
whichever is the greater; or

(c) reasonable and proper rent for premises demised or let
by any member of the Institute or the Lounc11 to the

Institute; or

(d) fees r'emuneravt:a.on or other benefits in money ot
money's worth to a company of which a member of the
Council may be a member holdlng not more than 1/100th
part of the capital of t.at company; or

4. (MFF:2511b)
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(e) any out-of-pocket expenses to any member of the
Council.

5. The liability of the members is limited.

6. Every member of the Institute undertakes to contribute to
the assets of the Institute, if the same is wound up while he
is a member, or within one year after he ceases to be a member,
for payment of the debts and liabilities of the Institute
contracted before he cervs«*s to be a member, and of the costs,
charges and expenses of winding up, and for the adjustment of
the rights of the contributories among themselves, such amount
as may be required not exceeding one pound.

7. If upon the winding up or dissolution of the Institute
there remains, after the satisfaction of all its debts and
liabilities, any property whatsoever, the same shall not be
paid to or distributed among the members of the Institute, but
shall be given or transferred to some other charitable
institution or institutions having objects similar to the
objects of the Institute, and which shall prohibit the
distribution of its or their income and property among its or
their members to an extent at least as great as is imposed on
the Institute under or by virtue of Clause 4 hereof, such
institution or institutions to be determined by the members of
the Institute at or before the time of dissolution, and if and
so far as effect cannot be given to such provisions, then to
some other charitable object or objects.

5. (MEF:2511b)
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| The Common Law Institute of Inteilectual Property

l Registered OfMee; Denning House, 30 Chanwesy Lane,
London, WG2A 18U

Crrolih o THE COMPANIES ACT 1985
bt Lspany “km‘ COMPANY LIMITED BY GUARANTEE
o @A\nﬁ\ AND NOT HAVING A SHARE CAPITAL

Ylh}ﬁ“wdk@hwgydh"ﬁ’ ARTICLES OF ASSOCIATION

THE COMMCN LAW INSTITUTE OF INTELLECTUAL PROPERYY
(Adopted by Special Resolution of the

Company_dated 10TH OCTOBER, 1985}
PRELIMINARY

1. In these presents, if not consistent with the subject or
context, the words set out in the first column of the table
below shall bear the meanings set opvosite to them
respectively in the second column thereof.

WORDS MEANING

The Institute The Common Law Institute Jf
Intellectual Property.

The Act .The Companies Act, 1985.

These Presents ‘ These Articles of

Assoclation, as originally

framed, or as from time to

time altered by Spacial i
Reselut: v,

The Council The Council for the time
being of the Institute.

Office ' The registered officc of the
Institute.

Seal The Common Seal of the
Institute.

The United Kingdom Great Britain and Northern
Ireland.

Month Calendar month.

Year Caiendar year.

In writing Written or produced by any i
substitute for writing, or %
partly one and partly *
another.

The expression "Secretary" shall include any person



appointed by the Council to perform any of the duties of
the Secretary.

Save as aforesaid, any words or expressions defined in the
Azt shall, if not inconsistent with “he subject or context,
bear the same meaning in these presents.

The provisicns of sections 352 and 353 of the Act shall be
observed by the Institute, and every member of the

Institute shall either sign a written consent to become a
member or sign the register of members on becoming a member.

The Institute is established for the purposes expressed in
the Memorandum of Association.

MEMBERSHIP
The members of the Institute shall be the subscribers to
the Memorandum of Association and such other persons as the
Council shall admit to membership from time to time.

ASSQCIATE MEMBERS

Associate Members of the Institute shall be such persons as
the Council shall admit as Associate Members.

Associate Members shall have the same privileges as members
except that they shall have no voice in the government of
the Institute and shall not be entitled to vote at a
General Meeting of the Institute. Nor shall particulars in
relation to them be entered in the Register of Members, and
accordingly they shall not be members for the purposes of
the Act or of these presents.

RETIREMENT AND EXCLUSION OF MEMBERS

Should any member wish to retire from the Institute he
shall give three months' written notice tc expire at the
end of a year ard shall be liable for any subscription up

to that date.

Membership shall cease if:-

(i) At a meeting of the Council of which® the member
shall have had 21 clear days' notice and at which
the member shall have been given an opportunity
of being heard, the Council shall pass a
resolution that it is undesirable in the
interests of the Institute that such a member
should remain a member, or

(ii) +the member by notice in writing resigns his

membership and then in accordence with the
provisions of Article 5 hereof, or

(MFF:2511b)




10,

(iii) the member is in arrear in payment of his
subscription for three months or more and notice
in writing to that effect has been given to such
member by the Secretary of the Insitute and
within one month from the date of such notice or
within such further time as the Council may grant
upon speclal cause to it shown the s.iogar iz noak
paid.

In the case of membership ceasing pursuant *o th. “ast
foregoing Article the Council way in its disere~tion return
in whole or in part the member's subscription 4{if any) for
the then current year.

GENERAL MEETINGS

An Annual General Meeting shall be held not more than
eighteen months after the incorporation of the Institute
and subsequently once in every year, at such time (within a
period of not more than fifteen months after the holding of
the last preceding Annual General Meeting) and place as may
be determined by the Council, BAll other General Meetings
shall be called Extraordinary General Meetings,

The Council may, whenever they think fit, convene an
Extraordinary General Meeting, and extraordinary general
meetings shall also be convened on requisition in
accordance with the Act, or, in default, may be convened by
such requisitionists. A requisition in writing by not less
than 10 members having at the date of deposit of a
requisition a right to attend and vote at General Meetings
shall be deemed to be a requisition in accordance with the
Act so far as these provisions relate to the number of
members required to requisition an Extraordinary General

Meeting.
NOTICE OF GENERAL MEETINGS

An Annual General Meeting and any Extraordinary General
Meeting at which it is proposed to pass a Special
Resolution shall be called by twenty-one days' notice in
writing at the least, and any other General Meeting by
fourt.een days' notice in writing at the least, exclusive in
either case of the day on which the notice is served or
deened to be served and of the day for which it is given.
Provided that a General Meeting shall, notwithstanding that
it is called by shorter notice than as aforesaid, be deemed
to have been duly called if it is so agreed:—

(a) in the case of an Annual General Meeting, by all the
members entitled to attend and vote thereat; and

(b) 1in the case of an Extraordinary General Meeting by a

majority in number of the members having the right to
attend and vote at the meeting, being a majority

{MFF:2511b)
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ll.

12.

13'

14,

15.

together representing not less than 95 per cent of the
total voting rights at that meeting of all the members,

The accidental omission to give notice to, or the
non-receipt of notice Ly, any person entitled to receive
notice shall not invalidate the proceedings at any General
Meeting.

Every notice calling a General Meeting shall specify the
place and the day and hour of the meeting and in the case
cf an Annual General Meeting shall also specify the meeting
as such. If other than routine business is to be
transacted, the notice shall specify the general nature of
such business; and, 1f any resolution is to be proposed as
an Extraordlnary Resolutlon or as a Special Resclution, the
noticé shall contain a statement to that effect.

Routine business shall mean and include only business
transacted at an Annual General Meeting of the following
classes, that is to say:-

(a) reading and considering the balance sheet, the
ordinary reports of the Council and the Auditors, and
other accounts and documents required to be annexed to
the balance sheet,

{b) appointing Auditors and fixing the remuneration of the
Auditors or determining the manner in which such
remuneration is to be fixed.

{(c) appointing members of the Council and other officers
in the place of those retiring by rotation or
otherwise,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to
business. Four members present in person shall be a quorum
for all purposes.

If within half an hour from the time appointed for the
meeting a quorum is not present the meeting shall stand
adjourned to the same day in the next week at the same time
and place, or to such other day and at such other time and
Place as the Council may determine, and if at the adjourned
meeting a quorum is not present within half an hour from
the time appointed for the meeting the members present

shall be a quorum.

The Chairman (if any} of the Council shall preside as
Chairmen at every General Meeting but, if there be no such
Chairman or if at any meeting he shall not be present
within fifteen minutes after the time appointed for holding
the same or shall be unwilliung to preside, the members of

(MFF:2511b)



16.

17.

18!

19.

the Council present shall choose one of their number to
preside. If at any meeting no member of the Council is
present and willing to preside, the members present shall
choose one of their number to do so.

The Chairman may with the consent of any meeting at which a
quorum is present (and shall if so directed by the meeting)
adjourn the meeting from time to time and from place to
place, but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the
meeting from which the adjournment took place. When a
meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid it shall not be
necessary to give notice of an adjournement or of the
business to be transacted at an adjourned meeting.

At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll
is (before or on the declaration of the result of the show

of hands) demanded by:-
(a)} the Chairman, or

(b) not less than three members present in person or by
proxy and entitled to vote; or

{c) a member or members so present and entitled and
representing one-tenth of the total voting rights of
all members having the right to vote at the meeting.

A demand for a poll may be withdrawn. Unless a poll be so
demanded (and the demand be not withdrawn) a declaration by
the Chairman that a resolution has been carried, or carried
unanimously, ox by a particular majority, or lost, and an
entry to that effect in the minute book shall be conclusive
evidence of the fact without proof of the number or
proportion of the votes recorded for or against such

resolution.

If any votes shall be counted which ought not to have been
counted, or might have been rejected, the error shall not
vitiate the resolution unless it be pointed out at the same
meeting, or at an adjournment thereof, and not in that case
unless it shall in the opinion of the Chairman be of
sufficient magnitude to vitiate the resolution.

If a pol’. is duly demanded (and the demand is not
withdrawn) it shall be taken in such manner as the Chairman
may direct, and the result of a poll shall be deemed to be
the resolution of the meeting at which the poll was
demanded. The Chairman may appoint scrutineers and may
adjourn the meeting to some place and time fixed by him for
the purpose of declaring the result of the poll.

(MFF:2511b)



20.

21'

22.

23.

24'

26,

27.

In the case of an equality cof votes, whether on a show of
hands or on a poll, the Chairman of the meeting at which
the show of hands takes place or at which the poll is
demanded shall be entitled to a second or casting vote.

A poll demanded on the election of a Chairman or on a
guestion of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either
immediately or at such time and place as the Chairman of
the meeting directs, and any business other than that upon
which the poll has been demanded may be proceeded with
pending the taking of the poll. No notice need be given of
a poll not taken immediately.

VOTE OF MEMBERS

No member shall, unless the Council otherwise determines,
be entitled to vote at any General Meeting either
personally or by proxy unless all moneys presently payable
by him to the Institute have been paid. Subject as
aforesaid every member shall have one vote.

A member of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy,
may vote, whether on a show of hands or on a poll, by his
committee, receiver, curator bonis or other person in the
nature of a committee, receiver or curator bonis appointed
by the court, and any such committee, receiver, curator
bonis or other person may on a poll vote by proxy.

No cbjection shall be raised to the gualification of any
voter except at the meeting or adjourned meeting at which
the vote objected to is given or tendered, and every vote
not disallowed at such meeting shall be wvalid for all
purpeses. Any such objection made in due time shall be
referred to the Chairman of the meeting whose decision
shall be final and conclusive.

On a poll votes may be given either personally or by
proxy. No person other than a member may be appointed to

act as a proxy.

An instrument appointing a proxy shall be in writing and
(a) in the case of an individual, shall be signed by an
appointer or his attorney, and

(b) 1in the case of a corporation shall be either under its
common seal or signed by its attorney or by an officer
on its behalf. The Council may, but shall not be
bound to, require evidence of the authority of any
such attorney or officer.

An instrument appointing a proxy must be left at the office

or such other place (if any) as is specified for that
purpose in the notice convening the meeting not less than
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forty-eight hours before the time for holding the meeting
or adjourned meeting (or, in the case of a poll, before the
time appointed for the taking of the poll) at which it is
to be used and in default shall not be treated as wvalid.

28. An instrument appointing a proxy shall be in the following

29.

30.

31.

32.

form, or as near thereto as circumstances will adm1t. and
shall bhe deemed to confer authority to demand or join in
demanding a poll. It shall be valid as well for any
adjournment of the meeting to which it relates:-—
] I,
Ilof
"a member of
"hereby appoint
llof
"and failing him
Ilof
"to vote for me and on my hehalf at the [Annual or
"Extraordinary, or Adjourned, as the case may bel
"General Meeting of the Institute to be held on
"the
"and at every adjournment thereof.
"As witness my hand this day of 19 "

A vote given by proxy shall be valid notwithstanding the
previous death or insanity of the principal or revocation
of the proxy or of the authority under vhich the instrument
of proxy was executed, provided that no intimation in
writing of such death, insanity or revocation shall have
been received by the Institute at the office before the
commencement of the meeting or the adjourned meeting or .
poll at which the vote is given. K

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a member of the Institute may by
resolution of its Directors or other governing body
authorise such person as it thinks fit to act as its
representative at any meeting of the Institute, and the
persons so authorised shall be entitled to exercise the
game powers on behalf of the corporation which he
represents as that corporatlon could exmrcise if it were an
1nd1v1dua1 member of the Institute.

SUBSCRIPTIONS

The Annual, Quarterly or other subscriptions or payments

(if any) to be payable by the members of the Institute

shall only be fixed at a General Meeting of the Institute
and not otherwise. &

§§gREfARY

The Secretary (who shall not be a member of the Council)
shall be appointed by the Council for such term at such
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34,

35.

36.

37.

remuneration and upon such conditions as (consistent with
the provisions of Clause 4 of the Memorandum of
Association) they may think fit and any Secretary so
appeinted may be removed by them.

The provisions of sections 283 and 284 of the Act shall
apply and be ohserved. The Council may from time to time
by resolution appoint an assistant or deputy Secretary, any
person so appointed may act in place of the Secretary if
there be no Secretary or no Secretary capable of acting.

PRESIDENTS AND DPATRONS

The Institute in general meeting may, on the recommendation
of the Council, appoint any person or persons to be
President or Joint President of the Institute. The
Institute may likewise appoint any persons as Patrons.

VICE~PRESIDENTS

The Council may appoint any person to be a Vice-President
of the Institute.

THE COUNCIL

Subject as hereinafter provided the Council shall consist
of not fewer than four and not more than twenty-five
members,

The first members of the Council shall be the Subscribers
to the Memorandum of Association.

The Institute may by Ordinary Resolution from time to time
increase or reduce the minimum or maximum number of members

of the Council,.

The members of the Council shall be paid all reasonable out
of pocket expenses properly incurred by them in attending
and returning from meetings of the Council or any
sub~committee thereof or General Meetings.

A member of the Council shall vacate his office:-—

(a) 1if he become bankrupt or of unsound mind, or

(b) if he resign his office by notice in writing to the
Institute, or

(¢) if he become prohibited from acting by virtue of any
order made under sections 295 to 300 of the Act, or

{d) if he cease to hold office by virtue of a resolution
duly passed pursuant to section 303 of the Act, or

(e) if he cease to be a member of the Institute.
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38,

39.

40,

41!

42,

43.

44.

45,

The provisions of section 2%9. of the Act shall not apply to
the Institute.

At the first Annual General Meeting all the members of the
Council shall retire from office. At each subsequent
Annual Gemeral Meeting one-third of the members of the
Council for the time being, or if their number is not a
multiple of three, the number nearest to but not greater
than one-third, sha]l retire from office. A member of the
Council retiring shall retain office vntil the close or
adjournment of the meeting.

The members of the Council to retire in every year shall be
those who have been longest in office since their last
election or appointment, but as between persons who became
or were last re-elected members of the Council on the same
day. those to retire shall (unless they otherwise agree
among themselves) be determined by lot. A retiring member
of the Council shall be eligible for re-election.

ELECTION OF MEMUCRS OF THE COUNCIL

At any time after the last Annual General Meeting and not
less than 12 days before the date fixed for the next Annual
General Meeting any two members may give notice in writing
to the Secretary nominating a qualified person or persons
as a candidate or candidates for election or re-election as
7 member of the Council. Subject to the provisions of
Article 46 hereof no member of the Council shall be elected
or re—elected unless he shall have been nominated in
accordance with this Article,

At least 7 days before the date fixed for the Annual
General Meeting the Secretary shall inform every member of
the Institute in writing of the names and addresses of all
candidates who have been nominated for election at the
forthcoming election and also (when appropriate) of the
number of vacancies.

7f the candidates are not more in number than the number
required to be elected or than the vacancies (as the case
may be) all the candidates shall be deemed and declared by
the Chairman to be elected at the Annual General Meeting.

If the candidates are more in number that the number
required to be elected or than the vacancies (as the case
may be) separate resolutions shall (except as otherwise
authorised by section 292 of the Act) be put to the Annual
General Meeting with respect teo each election to he made
and a single resolution purporting to elect two or more
persons shall be void.

If at any Annual General Meeting default is made in filling

up any of the offices vacat?d by members of the Council
retiring under the provisions of these presents such
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46,

47.

49,

retiring members of the Council determined as hereinafter
set out shall be re-elected without any resolution being
passed unless:-

(a) they are not qualified for reappointment; or

(b) at such meeting it is expressly resolved not to fill
up such vacated coffices or a resolution for their
re-election 1s put to the meeting and lost; or

(¢) they have given the Institute notice in writing of
their unwillingness to be re-elected; or

(d) the default is due to the moving of a resolution in
contravention of the last foregoing Articie.

If the number of members of the Council who have retired
and who are available for re-election pursuant to this
Article is greater than the number of offices falling to be
filled up pursuant to this Article, the retiring members of
the Council to be re-elected shall, failing agreement, be
determined by lot.

The Council shall have power at any time and from time to
time to appoint any qualified person to be a member of the
Council either to fill a casual vacancy or as an additional
member of the Council, but so that the total number of
members of the Council shall not at any time exceed the
maximum number fixed by or in aceordanve with these
presents. Any person so appointed shall hold office only
until the next Annual General Meeting and shall then be
eligible for re-election, but shall not be taken into
account in determining the number of members of the Council
who are to retire by rotation at such meeting.

PROCEEDINGS OF THE COUNCIL

The Counsil may meet together for the despatch of bhusiness,
adjourn and otherwise requlate their meetings as they think
fit. Questions arising at any meeting shall be determined
by a majority of votes, and in the case of an equality of
votes the Chairman shall have a second or casting vote.

The quorum necessary "for the transaction of the business of
the Council may be fixed by the Council and unless so fixed
shall be four. A meeting of the Courcil for the time being
at which a quorum is present shall bhe competent to exercise
all powers and discretions for the time being exercisable

by the Council,

The continuing members of the Council may act
notwithstanding any wvacancies, but, if and so long as the
number of members of the Council is reduced below the
minimum number f£ixed by or in accordance with these
presents, the continuing members or member of the Council
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50,

51.

52.

53.

54.

may act for the purpose of filling up such vagancies or of
summoning General Meetings of the Institute, but for no
other_purpgse. I£f there be no members or member of the
Councll able or willing to act, then any two members of the
Institute may summon a General Meeting for the purpose of
appointing members of the Council.

The Council may elect a Chairman from amongst their number
and determine the period for which he is to hold office;
but if no Chairman shall have been appointed or if at any
meeting the Chairman be not present within fifteen minutes
after the time appointed for holding tlie same, the members
of the Council present may choose one of their number to be
Chairman of the meeting.

A resolution in writing signed by all the members of the
Council for the time being in the United Kingdom shall be
as effective as a resclution passed at a meeting of the
Council duly convened and held, and may consist of several
documents in the like form, each signed by one or more of
the members of the Council.

The Council may delegate any of its powers to
sub-committees as the Council shall think fit and may
revoke or vary such delegation. Any sub-committee so
formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed upon them by
vhe Council. The meetings and proceedings of any such
sub-committee shall be governed by the provisions of these
presents regulating the meetings and proceedi. -s £ the
Council so far as the same are applicable and .or. not
superseded by any requlations made by the Council.
Provided that no resoclution oi any meeting of any
sub-coimmittee shall have any effect or validity unless the
majority of the members of the sub-committee present and
entitled to vote are members of the Institute and provided
that all deeds and undertakings of any such sub-committee
shall be fully reported back to the Council as soon as

possible.

All acts done by any meeting of the Council or a
sub-committee thereof, or by any person acting as a member
of the Council, shall as regards all persons dealing in
good faith with the Institute, notwithstanding that there
was some defect in the appointment of any member of the
Council or person acting as such or that any such member or
person was disqualified be as valid as if every such person
had been duly appointed and was qualified and had continued
to be a member of the Council and had beenen titled to vote.

INTERNATIONAL ADVISORY COUNCIL

In order to enable the Council to ascertain and give effect
to as wide as possible a body of international opinion upon
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55.

57‘

58.

59.

60.

all matters appertaining to the object of the Institute the
Council may form an International Advisory Council.

The members of the International Advisory Council may
include members of the Council and subject as hereinafter
provided shall not be entitled to exercise any of the
powers of the members of the Council,

The members of the International Advisory Council or any of
them shall be entitled to attend and take part in all
dlscussions at meetings of the Council.

Subject to the provisions of these Articles all matters
concerning the membership of the Internsational Advisory
Council shall be determined by the Council as it shall in
its absolute discretion think fit,

BORROWING POWERS

The Council may exercise all the powers of the Institute to
borrow wmoney, and tc mortgage or charge its undertaking and
property, or any »art thereof, and to issue debentures,
debenture stock and other serurities, whether outright or
as security for any debt, liability or obligation of the
Institute or of any third party.

POWERS OF THE COUNCIL

The business of the Institute shall be managed by the
Council who may pay all expenses incurred in forming and
registering the Institute and may exercise all such powers
of the Institute as are not by the Act or by these presents
required to be exercised by the Institute in General
Meeting, subject nevertheless to any regulations of these
presents, to the provisions of the Ackt, and to such
riagulations {not inconsistent with the aforesaid
requlations or provisions) as may be prescribed by the
Institute in General Meeting, but no regulation so made by
the Institute shall invalidate any prior act of the Council
which would have been valid if such regulation had not been
made. The general powers given by this Article shall not
be limited or restricted by any special authority or power
given to the Council by any other Article.

The Council shall have power from time to time to adopt and
make, alter or revoke, byelaws for the regulation of the
Institute and otherwise for the furtherance of the purposes
for which the Institute 1s established, provided that such
byelaws are not repugaant to the Memorandum or Articles of
Acsociation. All such byelaws for the time being in force
shall be binding upon all members until the same shall
cease to have effect as hereinbefore provided or shall be
varied or set aside by an Ordinary Resolution of the
Institute. No member shall be absolved from such byelaws
by reason of his not baving received a copy of the same, or
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61.

62.

63.

64 .

of any alterations or additions thereto, or having
otherwise no notice of them. It is expressly declared that
without prejudice to the powers of the Council to make
byelaws on other matters the following shall be deemed to
be matters which may be governed by byelaws within the
meaning of this Article, that is to say:-—

(a) As to the persons eligible for membership of the
Institute.

(b) As to the conditions on which persuns shall be
admitted to membership of the Iastitute.

(¢) As to entrance fees (if any) payable in resgpect uf
membership of the Institute.

(d) As to the rights and privileges to be accorded to. and
the qualifications, restrictions and conditions to be
imposed on, members of the Institute.

{e) As to committees of members, in connection with
varicus branches of the Institute's arctivitias and as
to the appointment, removal, cqualificatioxn,
disqualification, duties, functions, powers and
privileges of members of such committees.

THE SFAL

The Ccuricil shall provide for the safe custody of the Seal,
which shall not be affixed to any instrument except by the
authority of a resolution of the Council or of a
sub-committee appointed by the Council and empowered by it
to pass resolutions authorising the affixing of the Seal
and shall be so affixed in the presence of at least one
member of the Council and the Secretary or such other
person approved by the Council, and that member of the
Council and the Secretary or such other person as aforesaid
shall sign every instrument to which the Seal is so affixed
in their presence.

ACCOUNTS

The Council shall cause accounting records to be kept in
accordance with section 222 of the Act.

The accounting recoxds shall be Kept at the office, or
subject to sections 222(2) and (3) of the Act at such other
place within Great Britain as the Council think £it, and
shall always be open to the inspection of the officers of

the Council.

A copy of every balance sheet (including every document
required by law to be annexed thereto) which is to be laid
before the Institute in General Meeting, together with a
copy of the Auditor's report, shall not less than
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65,

66.

67.

68.

69,

76,

71.

twenty-one days before the date of the meeting be sent to
every member of the Institute,

The Couneil shall from time toc time determine whether and
to what extent and at what times and places and under what
conditions or regulations the accounts and books of the
Institute or any of them shall be open to the inspection of
members not being members of the Council, and no member
(not being a member of the Council) shall have any right of
inspecting any account or book or document of the
Association except as conferred by statute or authorised by
the Council or by the Instiiute in General Meeting.

AUDIT

Once at least in every year the accounts of the Association
shall be examined and the correctness of the income and
expenditure account and balance sheet ascertained by one or
more properly qualified Auditor or Auditors.

Auditors shall be appointed and their duties requlated in
accordance with the provisions of the Act the members of
the Council being treated as the Directors mentioned in
those provisions,

NOTICES

Any natice or document may be served by the Institute on
any member either personally or by sending it through the
post in a prepaid letter addressed to such member at the
registered address as appearing in the register of members
or to such other address as he may supply to the Institute
for the giving of notices to him, and any notice so served
by post shall be deemed to have been duly served
notwithstanding that such member be then dead gr bankrupt
and whether or not the Association have notice of his death

or bankruptcy.

A member described in the reqgister of members by an address
not within the United Kingdom who has not supplied to the
Institute an address within the United Kingdom for the
giving of notices to him shall net be entitled to receiwve
any notice from the Institute.

Any notice or document served by post shall be deemed to
have been served at the expiration of twenty-four hours
after the letter containing the same is posted, and in
proving such service it shall be sufficient to show that
the letter containing the notice or document was properly
addressed, stamped and posted.

INDEMNITY

Subject to the provisions of section 310 of the Act and of
Clause 4 of the Memorandum of Association every member of
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the Council, Auditor, Secretary, or other officer of the
Institute shall be entitled to be indemnified by the
Institute against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge
of his duties or in relation thereto,

WINDING UP
72. The provisions of Clause 7 of the Memorandum of Association
relating to the winding up or dissolution of the Institute

shall have effect and be observed as if the same were
repeated in these Articles.
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MINUTES of meeting of the CLIP Council held at IALS, Charles Clore
House, 17 Russell Square, London WCIB S5DR, on THURSDAY 11 DECEMBER
1986, at 4.30 p.m. .

Present: Dr Stephen Stewart QC (in the Chair)

|

Edward Armitage )
Professor W R Cornish

Professor Gerald Dworkin

(items 218-221)

s X Bernard Fisher J
i &1\ F R Furber '
il Bryan Harris 0
it Ralph Walter :
Y Apologies for absence: Jack Black . L
f ‘ Hugh Brett L

5 Lord Butterworth

R ‘ ' Michael F Flint --. : h
Lord Nathan . ‘ ‘ L
Francis Perkins . %

. bavid Tatham ;

In attendance: ‘ . I'J G Davis (Director) 7 :
V . John Longrigg {Administrator) v
. 213. Council agreed the Minutes of the meeting held on Thursday, E
' 13 November 1986. ' ;
: : : )
, 214, The Chairman welcomed Mr Ralph Walter to his first meeting %\,
3 of Council and said that he looked forward to welcoming Mr
David Tatham. v o
{ : ' i
215. Financial Statements ;‘

¥

Council,” in their capacity as Directors of CLIP, approved ’ j
the financial statements for the year ending 31 March 1986, prepared 3
by Messrs Grant Thornton. Dr Stewart expressed the Coun:il's :
thanks to Grant Thornton for doing this work at substantially

less than a market price.

216. Annual General Meeting

See separate Minutes.
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- We expected an attendance of some 20 invited persons and
the Director hoped that members of Council would also attend
and contribute. (A copy of the Director’s letter is attached
to these Minutes),.

218. Addition to Council

Dr. Stewart said that Mr. Robin Jacob QC had agreed to join i
Council. Members of Council welcomed this news and Inviited o=
Chairman to write to inform him of his election. SMS

219, Alvey Direcloraie

Dr. Stewarlt recalled that, at their meeting of 13 March 1986 (para.

151.2) he had informed Council that Mr. John Alvey, as z member

of the Advisory Panel, had drawn their attention to difficulties being
experienced by the Alvey Directorate in the drafting of cooperative
agreements; and had invited the Institute to discuss the matter directly
with the Alvey Directorate, with a view to providing assistance

in this matter. This had been done, and Council had formed the

view that professional advice on this subject should more appropriately
be given by firms of solicitors than the Institute; the Alvey Directo-
rate had so been informed. At the last meeting of the Advisory

Panel, in October 1986, Mr, Alvey had raised the matter again and
subsequently discussed it with Dr. Stewart. Although it did not

seem that the situation had changed since Council last took a decision

on- the subject, it would be appropriate 1o re-enter into discussion .
with the Alvey Directorate, and Dr. Stewart proposed to do so. 1JGD

r 'If further direct discussion with the Alvey Dirsctorate took place,
J it would be desirable for the CLIP delegation to include at least
! ' one of the solicitor members of the Council.

: - 220, Patent Litigation

5 ' Mr. Armitage enquired whether the commiitee, called together by

g the Lord Chancellor's office and the DTI to study this subject, had
ceased to exist with the absence from the Queen's Speech of an
intellactual property Bill.

“ Dr. Stewart said that, on the contrary, the committee's work coniinued
and the recommendations were expected to emerge in the New Year.

Mr. Armitage suggested that, if these were published, the topic might
fo~m a suitable subject for a CLIP seminar.

221, ‘&Date of next meeting

L e

CR P

TrmSnAT R RUARY 1987 at 4.30pm.

JSL/MRM
19 December 1986
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L " We expected an attendance of some 20 invited persons and
o the Director loped that members of Council would also attend
and contribute. (A copy of the Director's letter is attached
to these Minutes).

218. Addition to Council

Dr. Stewart said that Mr. Robin .lacob QC had agreed to join the
Council. Members of Council welcomed this news and invited the
Chairman to write to inform him of his election. SMS

219. Alvey Directorate

Dr. Stewart recalled that, at their meeting of 13 March 1986 {para.

151,2) he had informed Council that Mr. John Alvey, as a member

of the Advisory Panel, had drawn their attention to difficulties being

experienced by the Alvey Directorate in the drafting of cooperative

agreements; . and had invited the Institute to discuss the matter directly

with the Alvey Directorate, with a view to providing assistance

in this matter. This had been done, and Council had formed the

view that professional advice on this subject should more appropriately

be given by firms of solicitors than the Institute; the Alvey Directo-
. rate had so been informed. At the last. meeting of the Advisory

Panel, in Ociober 1986, Mr, Alvey had raised the malter again and

subsequently discussed it with Dr. 3tewart. -Although it -did not

seem that the situation had changed since Council last took a.decision

oh the subject, it would be appropriate 1o re-enter:into discussion

with the Alvey Directorate, and Dr. Stewart proposed to do so. 1JGD

If further direct diséussion with the Alvey Directorate toock place,
it would be desirable for the CLIP delegation to include at least ,
one of the solicitor members of the Council.

220, Patent Litigation

Mr. Armitage enquired whether the committee, called together by
the Lord Chancellor's office and the DTI to study this subject, had
ceasszi to exist with the absence from the Queen's Speech of an
intelieciual property 8ill. .

Dr. Stewart said that, on the contrary, the committee's work continued
and the recommendations were expected to emerge in the New Year.

Mr. Armitage suggested that, if these were published, the topic might
form a suitable subject for a CLIP seminar.

221, Date of next meeting

THURSDAY 5 FEBRUARY 1987 at 4.30pm.

JSL/MRM
19 Decembér 1986
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sy Chavtered Accountants NSRRI

Qur ref: DRP/GRC
Your ref:

12 January 1993

The Company Secretary

The Common Law Institute of [ntellectual Property
5 Chancery Lane

Cliffords Ian

LONDON

EC4A 1BU

Dear Sir

Please accept this letter as formal notice of our resignation as auditors to your company with
effect from the above date. We confirm that there are no circumstances connected with our
resignation which we consider should be brought to the attention of members or creditors of
the company. N

Yours faithfully

ofle -

-

ROBSON RHODES _, -

b

| ' '
£ L
1 . “ ;
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: The Gaileria Offcesat: -/ Principal Office: Registersd 1o cary ot Intemationally.

A . Station Road Birmingham, Bristol, 186 CityRoad autit work and authorised Dumwoody -

- Crawley Cambridge, London EGIV 2NU, . to carry on investment Rebson

: West Sussex RH10 tHY Hemat Hempstead, Leeds, atwhichalistof Partners *~ * business by the Institte MeGladrey &

. Telephone 0203-560211 Lelcesty, Maidstane, may be Inspected. of Chartered Arcountants in Pulles
(Rl b B T b Mnnahpnaine Dashpsipe Trretand 2 Binlas




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1557489

The Registrar of Companies for England and Wales hereby certifies that
COMMON LAW INSTITUTE OF INTELLECTUAL PROPERTY(THE)

having by speclal resolution changed its name, is now incorporated

under the name of
THE INTELLECTUAL PROPERTY INSTITUTE

Given at Companies House, Cardiff, the 22nd March 1885

ARSI

*C015567489F"

COMPANIES HOUSE HC008B




No. 1557489

o

THE COMPANTES ACTS 1985 70 19é'; .

4 o
COMPANY LIMITED BY GUARANTERE gﬁ"’

NOT HAVING § A RN

SPECIAY, RESQLUTIONS

- Of =~

THE COMMON LAW INSTITUTE OF INTELL.ECTUAL PROPERTY

Passed on 22 September 1994

At an extraordinary General Meeting of the above-named Company,
duly convened and held on the above date s the following
Resolutions were duly passed as Special Resolutions:

SPECTAT, RESOLUTIONS

"l. That the name of the Company be changed to The

Intellectual Property Institute."

OF THE ORIGINAL

DENTON HALL

FIVE CHAMNCIRY LANE 3. (.5
CLIFFORD'S NN

LONDON EC4A 1BU

TEL: 071-242 1212

x 59C3X
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THE COMMON IAW INSTITUTE OF INTELLECTUAL PROPERTY

MINUTES of an Extraordinary General Meeting of
the above-named Company held at Charles Clore House
17 Russell Square, London WC1B SDR on
22 September 1994

Present: The Rt Hon Lord Scarman OBE, President
Mr Stephen Stewart CEBE QC, Chairman
Professor John Adans, Director
Mx Edward Armitagn .3
Mr Jack Black
Mr Ivor Davis CB

1. Mr Stephen Stewart took the chair for the purposes of the
Meeting.

2. Notice convening the Meeting was taken as read.

3, The Chairman proposed as a Special Resolution:

1. "That the regulations in the form attached be approved
and adopted as the Articles of Association of the
Company in substitution for the existing Articles of
the company.%

Professor John Adams seconded tha proposal. After a

show of hands the Chairman declared +that the
Resolution had been carried.

4. The Chairman further proposed as a Special Resalution:

2. "That the name of the Company be changed to The
Intellectual Property Institute.®

Professor John Adams seconded the proposal, After a
show of hands the Chaixman declared the Resolution had
been carried.

There being no further business, the Meeting then terminated.

.o

*E3VIGGRA» [ 33
‘COMPANIES_HOUSE. 17783/35|




TIE INTELLECTUAL PROPERTY INSTITUTE (CLIP)
(Corporate name: Fhes Common Law Institute of Intelectual Property)

FOUNDER MEMBERS

Amersham International plc
GEC ple

Glaxo Holdings plc

Lucas Industries ple
Pilkington ple

The Patent Office

.Thom EMI ple

Unilever plc

The Wellcome Foundation Ltd

Zeneca Group plc




THE INTELLECTUAL PROPERTY INSTITUTE (CLIP)
(Corporate name: ‘The Common Law Institute of Iutellectual Propecty)
President, The Rt Hon Lord Scarman OBE

BOARD OF GOVERNORS

The Rt Hon Sir Geoffrey Pattic MP

{Chairman)

Mr Stephen Stewart CBE QC  (Chairman ef Counci! of Experts)

Professor John Adams Director of IPI)

Mr David Barnes CBE, Zeneca Group plc

Mr William Castell, Amersham International ple
Mr Simon Duffy, Thom EMI plc

Mr Michael Flint, Denton Hall

Dr Ashok éanguly, Unilever plc

Sir Anthony Gill, Lucas Industries plc

Mr Pawl Hartnack, The Palent Office

Mr Robin Lawrence, Gill Jennings & Every

Mr Michael Lester, The General Electric Company plc
Mr Christopher Morom QC

Sir Robin Nicholson FRS, Pilkinglon plc

Sir Alfred Shepperd

Mr Jeremy Strachan, Glaxo Holdings plc

ek dose Sk ok s

Dr Ron Coleman CB

{Secretary)
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THE INTELLECTUAL PROPERTY INSTITUTE (CLIP)

(Coxporats vame: The Common Law Institute of Tateleciual Property)

COUNCYH. OF EXPERTS
Mr Stephen Stewart CBE QC (Chairman)
Professor Joln Adams (Director of IPI)

Mr Edward Armitage CB

Mr Jack Black, Radcliffes & Co

Mr Hugh Brett, Dalias Brett & Co

Professor William Cornish, Magdalene College, Cambridge
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THE INTELLECTUAL PROPERTY INSTITULE

THE OOMPANIES ACT 1985
CORMPANY LIMITED BY GUARANTEE AND MNOT
HAVING A SHARE CAPITAL

MEZMORANDUM OF ASSOCIATION
of
TIHE INTELLECTUAL PROPERTY INSTITUTE

*1. The name of the Compauy is "The Intellectual Property Institute". The

Company is hereinafter referred to as “the Institute".
2. The Registered Office of the Institute will be situate in England.

*k3, The objects for which the Institute is established is to advance
public education in and research inio the laws relating to intellectual
praperty rights throughout the worid and in particular (but without limiti;g
the generdlity of the foregoing) in countries whose legal systems are based
upon.-common law and social and ewonoinic soigequences of the application of
such laws and Lo publish the usaful =ceulis of such research. In furtherance

of the above objects hut no further or otherwise the Institute shall have the

power:
(i) Tao provide and arrange conferences, seminars, lectures,
demonstrations, courses, exhibitions, meetings and the
presentation of papers, and to publish and distribute
information advice and proposals regarding any and all
aspects of the said law of intellectual property.
{ii} To ingtitute and establish scholarships, grants, awards and
prizes in connection with intellectual property.
:F * The name of the company was changed by a Special Resolution
{: on 22 September 19%4.
i ! *x The Objects of the Institute were amended by Special Resolution on

10th October 1985.

T L Ky, Al

%)

T




(iii)

(iv)

{v)

{vi)

{vii)

{viii)

{ix)

To assist in establishing chairs; faculties and other
academic posts in any or all of the aforementioned objects at

any schools universities, polytechnics and colleges,

To lay down standards of education, training., knowledge and
experjence appropriate for the admission of persons to the
various classes or grades of membership of the Institute
which may at any time and from time to time be created by the
Institute.

To establish and maintain 2 library and collection of
literature, films and other material of interest in

furtherance of the objects of the Institute.

To consult and co-operate with any persons, associations,
societies, institutions or other bodies established or to be
established in Great Britain or elsewhere in respect of

matters within the objects of the Institute.

To amalgamate or affiliate with or take over the undertaking
of any charitable institution or body having objects which
are similar to one or more of those of the Institute and
vhich prohibit the distribution of their income and property
among their members to an extent at least as great as is
imposed on the Institute under or by virtue of Clause 5

hereof,

To solicit. obtain or accept subsc¢riptions, donations or
gifts (whether of real or personal property) and devises and
bequests for any purpese of purposes within the objects of
the Institute from any person or body whatsoever,

To establish, maintain, control and manage branches of the
Institute as may seem expedient and from time to time to
determine the constitutions, rights, privileges, obligations
and duties of such branche§ and when thought fit to dissolve

them.
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{x}

{xi}

{xii}

(xili)

(xiv}

{xv)

(xvi}

T0 borrow or raise money for the purposes of the Institute on
such terms and on such security (if any) as may be thought
Fit.

To purchase, take on lease or in exchange, hire or otherwise
acqrire any real or personal property and any rights or
privileges which the Institute may think necessary for the
promotion of its objects, and to construct, maintain and
alter any buildings or erections necessary for the work of

the Institute.

To sell, let, mortgage, dispose of or turn to account all or
any of the property or assets of the Institute as may be
thought expedient with a view to the premotion of its objects.

To undertake and execute any charitable trusts which may
lawfully be undertalen by the Institute and may be necessary

for the attainment of its abjaects.

To invest the moneys of the Imstitute not immediately
required for its purpose in or upon such investments,
securities or property as may be thought fit, subject
nevertheless to such conditions (if any) and such consents
{if any} as may for the time being be imposed or reguired by

law and subject also as hereinafter provided.

To establish and support or aid in the establishment and
support of any charitable associations or institutions and teo
subscribe or gquaranise money for charitable purposes in any
way connected with the purposes of the Institute or
calculated to further its objects.

To make all reasonable and necessary provision for the
payment of pensions and superannuation to or on bohalf of
ernloyees and their widows and other dependents.
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(xvii)

{xviii)

{xix)

Frovided that:

(i)

(iii}

To pay all expenses, necessary for the formation of the

Institute and its registration.

To obtain any Royal Charter. Provisional Order or Act of
Parliament or other authority either in the United Kingdom or
elsewhere for enabling or assisting the Institute to carry

its objections into effect.

To do all such other lawful toings as shall further the

attainment of the above ohjects or ~nv of them.

If the Institute shall take or hold any property which may be
subject to any trusts, the Institute shall deal with or
invest the zame only in such manner as allowed by law, having

regard to such trusts,

The objects of the Institute shall not extend to the
regulations of relations between workers and emplovers or

arganisations of workers and organisations of employers.

If the Institute shall take or held any property subject to
the jurisdiction of the Charity Commissioners for England and
Wales, the Institute shall not sell, mortgs '8, charge ox
lease the same without such authority, approval or consent as
may be required by law, and as regards any such property that
may come into their hands and shalil be answerakle and
accountable for thelr own acts, receipts. neglects and
defaults, and for the due administration of such property in ~
the same manner and to the same extent as they would as if
the Institute had not been incorporated, and the
incorporation of the Institute shall not diminish or impair
any ¢ontrol ox authority exercisable by the Chancery Division
or the Charity Commissioners over the Institute, but they
shall as regards any such property be subject jointly and
separatel} to such control or authority as if the Institute

were not incorporated.
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4, " The Hoard of Governors and the Council of Experts are to adhere to the
principles hereinafter set: out: .
(1) The Institute is an independent body established to conduct

research into the laws of intellectual property with a view

to reform and development:.

{2} The Board and the Council are to ensure that the work
undertaken and the conclusions reached are an exercise of
independent judgment: in particular, the Institute's research
and recommendations must, in order to maintain public
confidence, be and be seen to be independent of governmental

or any other pressure.

{3} The Institute's general policy is to maintain and improve the
rights of owners of intellectual property whilst ensuring
that the rights are exploited in ways which are conducive to
the public benefit.

(4) It is the Instigute's policy to study the law with a view to
ensuring that right owners and public are protected from
piracy in whatever form it may show itself.

{5} The Institute will seek to recommend, if need be, law reform
and to protect the interests of right owners and the public
by making representatjens as and when necessary to
governmental authority ~ notably the Government and
Parliament at nationa} level, the Commission and Parliament
©£ the European Union and, at internatiomal level, the world
Intellectual Property Organisation, the World Trade -
Organisation and the organisations operating in the field of

intellectual property law.

5. The income and property of the Institute. «ancesoever derived, shall
be applied solely towards the promotion of its objections as set forth in thig
Hemorandum of Association, and no portion thereof shall he paid or transferred
directly or in&irectly, by way of dividend, bonus or otherwise howsosver by
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way of profit, to the members of the Institute and ro member of the Board
shall ba appointed to any office of the Institute paid by salary or fees or
receiie any remuneration or other benefit in money or money's worth from the

Institute.

Provided that nothing herc.n shall prevent the payment, in good faith

by the Instituts of:

{a)

(b}

(a2

{e)

reascnable and proper remuneration to any member officer or
servant of the Institute {(not being a member of the Board).
in return for any services actually rendered to the

Institute; or

interest on money lent by any member of the Instilute or of
the Board at a rate per annum not exceeding the base lending
rate prescribed for the time being by the Bank appropriate to
the Institute or 3 per cent whichever is the greater: or

reasonable and proper rent for premises demised or let by any
rnember of the Institute or the Board to the Institute; or

feey remuneration or other benefits in money or money's worth
to a cospany of which a member of the Board may be a member
holding a0t more ..w, 17100th part of the carital of that

compasy/; o8

any out—of ~packn* eypryAry Ty gy membar of the Board.

6. The liability of the members 1s jimited.

7. Every member of the Institute undertakes to contribute to the assets

of the Institute, if the same is wound up while he is a member, or within one

year after he ceases to be a member, for payment of the debts and liabilities
of the Institute contracted before he ceases Lo be 2 member, and of the costs,

charges and expenses of winding up, and for the adjustment of the rights of

the contributories among themselves, such amount as may be required not

exceeding one pound.
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8. R ¥: upon the winding up or dissolution of the Institute there rema?ns,
after the satisfaction of all its debts and liabilities, any property
whatscever, the same shall not be paid to or distributed among the members of
the Institute. but shall be given or transferred to some other charitable
institution or institutions having objects similar to the abjects of the
Institute, and which shai’ prohibit the distribution of its or thelr income

and property among its or their members to an extent at least as great as is

imposed on the Institute under or by virtue of Clause 4 hereof, such institute
or institutions to be determined by the members of the Institute at or before
the time of dissolution, and if any so far as effect cannot be given to such

provisions, then to some other charitable object or chjects,
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THE INTELLECTUAL PROPERTY INSTXIUTE

THE COMPANTES ACT 1985
COMPANY LIMITED BY GUARNNIEE AND NOT
IZVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of
THE INIELLECTUAL PROPERTY INSTITUTE
{Adopted by Special Resolution of the

Company dated 22 September 1994)
PRELIMINARY

)
1. In these presents, if not consistent with the subject or conbext, the

words set out in the first columm of the table below shall bear the
meanings set opposite to them respectively in the second column

thereof.

WORDS MEANING

The Institute The Intellectual Property
Institute

The Act The Companies Act, 1985

These Presents These Articles of Association,
as originally framed, or as
from time to time altered by
Special Resolutiom

The Board The Board of Governors for the

time being of the Institute
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The Council

The Council Representatives

Office

Seal

The United Kingc .

The Council of Experts for the

time being of the Institute

The members ¢Ff the Board
nominated by the Council
pursuant to Articles 55-57

The registered office of the

Institute

.The Common Seal of the

Institute

Great Britain and Northern

Ireland

Month Calendar ¥onth
Year Calendar Year
In Writing Written or produced by any

substitute for writing, or

partly one and party ancther

The expression "Secretary* shall include any person appointed by the

Board to perform any of the duties of the Secretary

Save as aforesaid, any words or expressions defined in the Act shaill,
if not inconsistent with the subject or context bear the same meaning

in these presents.

The provisions of sections 352 and 353 of the Act shall be observed by
the Institute, and every member of the Institute shall either sign a
written consent to become a member or sign the register of members on

becoming a member.
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. The Institute is established for the purposes expressed in the

Memorandum of Association.
MEMBERSHIB

2. The members of the Institute shall be the subscribers to the
Memorandum of Association. the members of the Board for the time being
and from tine to time and such other persons as the Beard shall admit

to membership from time to time.

ASSOCIATE MEMBERS

3. Associate Members of the Institute shall be such persons as the Board
shall admit as Associate Members.

4. Associate Members shall have the same privileges as members except
that (save as provided in Article 56} they shall have no voice in the
government of the Institute and shall not be entitled to vote at
General Meetings of the Institute. Nor shall particulars in relation
to them be entered in the Register of Members, and accordingly. they
shall not be members for the purposes of Lkhe Act or of these presents.

RETIREMENT AND EXCLUSICON OF MEMBERS

5. Should any member wish to retire from the Institute he shall give at
least three months' written notice to expire at the end of a year and
shall be liable for any subscription up to that date. Membership

shall not be transferable.
6. Membership shall cease:

(i) if at a meeting of the Board of which the member shall have
had 21 clear days' notice and at which the member shall have
been given an opportunity of being hard, the Board shall pass
a resolution that it is undesirable in the interests of the

Institute that such a member should remain a member, or
]
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tii} if the member by notice in writing resigns his membership and

then in accordance with the provisions of Article 5 hereof, or

{iii) if the member is in arrear in payment of his subscription for
three months or more and notice in writing to that effect has
been given to such member by the Secretary of the Institute
and within one month from the date of such notice or within
such further time as the Board may grant upon special cause

to it shown the arrear is not paid.
{iv}) upon the member's death
In the case of membership ceasing pursuant to the last foregoing
Article the Board may in its diseretion return in whole or in part the

member's subscription (if any) for the then current year.

GENERAL MEETINGS

An Annual General Meeting shall be held not more than eighteen months
after the incorporaticn of the Institute and subsequently once in
every year, at such time (within a period of not more than fifteen
months after the holding of the last preceding Annual General Meeting}
and place as may be detaermined by the Board. All other Goeneral

Meetings shall be called Extraordinary General Meetings.

The Board may, whenever they think £it, convene an Extraordinary
General Meeting and extraordinary gemeral meetings shall alse be
convened on requisition in accordance with the Act, or, in default,
may be convened by such requisitionists. A raguisition in writing by
members representing not less than 10% of the total voting rights of
all members having at the date of deposit of a reguisition a right to
vote at General Meetings shall be deemed to be a requisition in
accordance with the Act so far as these provisions relate to the

number of members required to requisition an Extraordimary General

-~

Meeting.
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10.

1.

NOTICE OF GEWERAL MEETING

An Annual General Meeting and any Extraordinary Gencral Meeting at
which it is proposed to pass a Special Resclution shall be called by
twenty-one days' notice in writing at the least, and any other General
Meeting by fourteen days' notice in writing at the least, exc¢lusive in
either case of the day on which the notice is served or deemed to be
servad and of the day for which it is given. Provided that a General
Meeting shall, notwithstanding that it is called by shorter notice
than as aforesaid, be deemed to have been duly called if it is so

agreed:

(a}) in the case of an Annual General Meeting, by all the members
entitled to attend and vote thereat; and

{b} in the case of an Extraordinary Ceneral Meeting by a majority

in number of the members having the right to attend and vote
at the meeting, being a majority together representing not
less than 95 per cent of the total voting rights at that

meeting of all the members.

The accidental omission to give notice to, or the non-receipt of
notice by, any person cntitled to receive notice shall not invalidates

the proceedings at any General Meeting.

Every notice calling a General Meeting shall specify the place and the
day and hour of the meeting and in the case of an Amnual General
Meeting shall also specify the meeting as such. If other than routine
business is to be transacted, the notice shall specify the genaral

nature of such business: and if any resolution is to be proposed as an”

Extraordinary Resolution or as a Special Resolution, the notice shall

contain a statement Lo that effect.
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13,

14,

15.

Routine business shall mean and include only business transacted at am

Anmual General Meeting of the following classes, that is to sayi~

{a}) reading and considering the balance sheet, the ordinary
reports of the Board and the Auditors, and other accounts and

documents required to be annexed to the balance sheet.

(b appointing Auditors and fixing the remuneration of the
Auditors or determining the manner in which such remuneration

is to be fixed.

{c}) appointing members of the Board and other officers in the

place of those retiring by rotation or othervise.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting unless a quorum
is present when the meeting proceeds to businass. Four persons
entitled to vote upon the business to be transacted each being a
member of a duly authorised representative of a corporation shall be a

quorum for all purpeses.

1f within half an hour from the time appointed for the meeting a
quorym is not present the meeting shall stand adjourned to the same
day in the next week at the same time and place, or to such other day
and at such other time and place as the Board may determine, and if at
the adjourned meeting a quorum is not present within half an hour from
the time appointed for the meeting the members present shall be a

quorum.

The Chairman (if any} of the Board shall preside as Chairman at every
General Meeting but, if there be no such Chairman or if at any meeting
he shall not be present within £ifteen minutes after the time
appointed for holding the same or shall be unwilling to preside, the
members of the Board shall choose one of their Board number to
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preside. If at any meeting mic member of the Board is present and
willing to preside, the members present shall choose one of their

number to do so.

l6. The Chairman may with the consent of any meeting at which a quorum is
/ present (and shall if so direcked by the meeting)} adjourn the meeting
from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the bhusiness left
unfinished at the meeting from which the adjournment took place. When
a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in ‘the case of an original
meeting. Save as aforesaid it shall not be necessary to give notice
of an adjournment or of the business to be transacted at an adjourned

meeting.

17. At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is (before or c¢r. the
declaration of the result of the show of hands) demanded by:-—

(a) the Chairman, or

(L) not less than three members presont in person or by proxy and

entitied to vote; or

{c) a member of members so present and entitled and representing
one—tenth of the total voting rights of all members having

the right to vote at the meeting.

A demand for a poll may be withdrawn. Unless a poll be so demanded
{and the demand be not withdrawn) a declaraticn by the Chairman that a”
resoclution has been carried, or carried unanimously., or by a
particular majority. or lost, and an entry to that effect in the
minute book shall be conclusive evidence of the fact without proof of
the number of proportion of the votes recorded for or against such

regolution.
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18.

19.

20,

21.

22,

23.

If any votes shall be counted w.ich ought not Lo have been counteg, or
might have been rejected: the error shall not vitiate the resolution
unless it be pointed out at the same meeting, or at an adjournment
thereof. and not in that case unless it shall in the opinion of the

Chairman be of sufficient magnitude to vitiate the resclution.

If a poll is duly demanded (and the demand is not withdrawn) it shall
be taken in such manner as the Chairman may direct, and the result of
a poll shall be deemed to be the resolution of the meeting al which
the poll was demanded. The Chairman may appoint scrutineers and may
adjourn the meeting to some place and fime fixed by him for the

purpose of declaring the result of the poll.

In the case of an equality of votes, whether on a show of hands or on
a poll, the Chairman of the meeting at which the show of hands takes
place or at which the poll is demanded shall be entitled {0 a second

or casting vote.

A poll demanded on the election of a Chairman of on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken either immediataly or at such time and place
as the Chairman of the meeting directs, and any business other than
that upon which the poll has been demanded may be proceeded with
pending the taking of the pell. No notice need be given of a poll not

taken immediately.
VOTE OF MEMBERS

No member shall. unless the Board otherwise determines, be entitled to
vote at any General Meeting either personally or by proxy unless all g
monies presently payable by him to the Institute have been paid.

Subject as aforesaid every member shall have one vote.

A member of unsound mind, or in respect of whom an order has been made
by any court having jurisdiction in lunacy, may vote, whether on a
show of hands or on a poll, receiver, curator bonis or other persen in

the nature of a committee, receiver or curator bonis appointed by the
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25.

26,

28.

court, and any such committee, receiver, curator bonis or other person

may on a poll wvote by proxy.

No cbjection shall be raised to the qualification of any voter except
at the mesting or adjourned meeting at which the vote objected to is
given or tendered, and every vote not disallowed at such meeting shall
be valid for all purposes. Any such objecti.on' made in due time shall
be referred to the Chairman of the meeting whose decision shall be

final and conclusive.

On a poll wotes may be given either personally or by proxy. No person

other than a member may be appointed to act as a proxy.
An instrument appointing a proxy shall be in writing and

{a) in the case of an individuval, shall be signed by an appointer

or his attorney. and

(b} in the case of a corporation shall be either executed as a
deed or signed by its attorney or by an officer on its
behalf. The Board may., but shall not be bound to, require

evidence of the authority of any such attorney or officer.

2n instrument appointing a proxy must be left at the office or such
other place {if any) as is specified for that purpose in the notice
convening the meeting not less than forty-eight hours hefore the time
for holding the meeting or adjourned meeting (or, in the case of a
poll, hefore the time appointed for the taking of the poll) at which

it is to be used and in default shall not be treated as valid.

An instrument appeinting a proxy shal) be in the following form., or as

near thereto as circumstances will admit, and shall be deemed to
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confer authority to demand or join in demanding a pell. It shall be
valid as well for any adjournment of the meeting to which it relates:-

"y,
"Of
"a member of
“"hereby appoint
"of
“and failing him
"of
"to vote for me and on my behalf at the [ Annual or
"Extraordinary, or Adjourned, as the case may be]
“"General Meeting of the Institute to be held on
“the
"and at every adjournment thereof

"As witness my hand this day of lg *»
29. A vote given by proxy shall be valid notwithstanding the previous

death or insanity of the principal or revocation of the proxy or of
the authority under which the instrument of proxy was executed,
provided that no intimation in writing of such death, insanity or
revocation shall have baen received by the Institute at the office
before the commencement of the meeting or the adjourned meeting or

poll at which the vote is given.
CORPORATIONS ACTING BY REPRESENTAJIVES

30. Any corporation which is a membar of the Institute may by resolution

of its Directors or other governing body authorise such person as it
thinks fit to act as its represemtative at any meeting of the ~
Institute, and the persons so authorised shall be entitled to exercise
the same powers on behalf of the corperation which he represents as
that corporation could exercise if it were an individual member of the

Institute.
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SECRETARY

3. The Secreta.y {who shall not be a member of the Board) shall be
appointed by tha Board for such term at such remuneration and upon
such conditions as (consistent with the provisions of Clause 5 of the

Memorandum of Asseciation) they may think £it and any Secretary so

appointed may be removed by them.

The provisjons of Section 283 and 284 of the Act shall apply and he
observed. The Hoard may from time to time by resoluticn appoint an
assistant or deputy Secretary, any persbn $0 appointed nay act in
place of the Secretary if there be no Secretary or no Secretary

capable of acting.

PRESIDENTS AND PATRONS

3z. The Institute in general meeting may. on the recommendation of the
Board, appoint any person or persons to be Pregsident or Joint
President of the Institute. The Institute may likewise appoint any

persons as Patrons.

VICE PRESYDENTS

33. The Board may appoint any person Lo be a Vice President of the

Institute,

THE BOARD OF GOVERNORS

34. Subject as hereinafter provided the Board shall consist of not fewer
than four and not more than § members being members of the Institute. ©

At the date of the adoption of these Articles of Association the
members of tha Board shall be:

Sir Robin Nicholson

*Sir Geoffrey Pattie \
Sir Alfred Shepperd
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36,

37.

38.

Sir David Walker
Stephen Stewart

The Institute may by Ordinary Resolution from time to time increase or

reduce the minimum or maximum number of members of the Board.

The« members of the Hoard shall be paid all reasonable out of pocket
exfrLses properly incurred by them in attendiny and returning frecm
meetinaxg 0f the Boavd or any sub-committee thereof or General Meetings.
A member of the Board shall vacate his office:-

(a} if he becomes bankrupt or of unsound ming, or

{b) if he resign his office by notice in writing to the

Institute, or

{c} if he bhecome prchibited from acting by virtue of any order
made under the Company Directors Disqualification Act 1986, or

{d) if he cease to hold office by virtue of a resolution duly
passed pursuant to section 303 of the Act, or

{e) if he cease to be a member of the Institute.

The provisions of secticn 293 of the Act shall not apply to the
Institute.

At each Annual General Meeting one third of the members of the Board
for the time Dbeing, or if their number is not a multiple of three, the”
number nearest to but not greater than one third, shall retire from
office. A member of the Board retiring shall retain office until the

close or adjournment of the meeting.
The members of the Board to rerire in avery year shall be those who

have been longest in office since their last election or appointment,

]
but as between persons who became or were last re-elected members of
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40.

al.

42.

43.

44,

the Board on the same day, those to retire shall (unless they
otherwise agree among themselves) be deturmined by lot. A retiring

member of the Board shall ba eligible for re-slection.

ELECTION OF MEMBERS QOF THE BOARD

At any time after the last Annual General Meeting and not less than 12
days before the data fixed for the next Annual General Meeting any two
members of the Institute may give notice in writing to the Secretary
nominating a qualified person or persons a5 a candidate or candidates
for election or re-election as a member‘of the Board. Subject to the
provisions of Articles 46 and 47 hereof no member of the Board shall
be elected or re—elected unless he shall have been nominated in

accordance with this Article.

At least 7 days before the date fixed for the Annual General Meeting
the Secretary shall inform zvery member of the Institute in writing of
the names and addresses of all candidates who have been nominated for
election at the forthcoming election and also (when appropriate) of

the number of vacancies.

If the candidates are not more in number than the number required to
be elected or than the vacancies (as the case may be) all the
candidates siall be deemed and declared by the Chairman to be alected

at the Anmnual General Meeting

If the candidates are more in number then the number required to be
elected or than the vacancies {as the cage may be) separate

resolutions shall (except as otherwise authorised by Section 292 of

the Act) be put to the Annual General Meeling with respect Lo each -
election to be made and a single resolution purporting to elect two or

more persons shall be void

If at any Amnual General Meeting default is made in £illing up any of
the offices vacated by members of the Board retiring under the
provisions of these presents such retiring members of the Board
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43.

determined as hereinafter set out shall be re—elected without any

regolution being passed unless:-
{a) they are not qualified for reappointment; or

(b} at such meetiung it is expressly resolved not to £i11 up such
vacated offices or a resolution for their re-election is put

to the meeting and lost; or

{c} they have given tho Institute notice in writing of their
vnwillingness to be ra-elacted; or
{d; « .. default is due to the moving of a resclution in

contravention of the last foregoing Article.

If the number of members of the Board who have retired and who are
available for re-election pursuant to this Article is greater than the
aumber of oiffices falling to be filled up pursuant to this Article,
the retiring members of the Board to be re-elected shall, failing

agreement, he determined by lot.

The Board shall have power at any time and £rom time to time to

appoint any qualified person being a member of Lhe Institute to be a
member of the Board either to £ill a casual vacancy or as an
additional member of the Board, but so that the total number of

members of the Board shall not at any time exceed the maximum number
fixed by or in accordance with these presents. Any person 80
appointed shall hold office only until the next Annual General Meeting
and shall then be eligible for re-election. but shall not be taken
inte account in determining the number of members of the Board who are”

to retire by rotation at such meeting.

PROCEEDINGS OF THE BOARD

The Board may moet together for the despatch of business, adjourn and
otherwise regulate their meetings as they think fit. Questions

arising at any meeting shall be determined by a majority of votes, and
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47.

48.

49,

50.

in the case of an equality of votes the Chairman shall have a second

or casting vote.

The quorum necessary for the transaction of the business of the Board
may be f£i:ed by the Board and unless so fixed shall be four. A
meeting cf the Board for the time being at which a quorum is present
shall be competent to exercise all powers and discretions for the time

being exercisable by the Board.

The Chairman of the Council for the time being and from time to time
chall be an e¥ officio member of the Board, who shall retire upon

ceasing to be holder of the office of Chairman of the Council.

The Council may neminate three members of the Board of whom at least
one shall be a membor of the Bar of England and Wales, at least one
shall be a solicitor of the Supreme Court of England and Wales and at
jeast one shall he a member of the Institute of Patent Agents, who
shail hold office ss members of the Board for a period specified by
the Council but not exceeding three years from tlhe date of such
nomination. Upon any such Council representative ceasing for any
reasen vhatsoever to be a member of the Board the Council shall be
entitled forthwith to nominate another member of the Council to be a

Cowncil representative.

The continuing members of the Board may act notwithstanding any
vacancies, but, if and so long as the number of members of the Board
is reduced below the minimum number £ixed by or in accordance with
these presents, the continuing members or member of the Board may act
for the purpose of filling up such vacancies or of summoning General
Meetings of the Institute, but for no other purpose.
members or member of the Board able or willing %o act, then any two
members of the Institute may summon a Moneral Mesting for the purpose

of appointing members of the Board.
The Board may elect a Chzirman from amongst their number and determine

the periocd for which he is to hold office; hut if no Chairman shall

hava bean appointed or if at any meeting the Chairman be not present
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52.

53.

54.

within fifteen minutes after the time appointed for holding the same,
the members of the Board present may choose one of their number to be

Chzirman of the meeting.

A resolution in writing signed by all the members of the Board for the
time being in the United Kingdom shall be as effective as a resclution
passed at a meeting of the Board duly convened and held, and may
consist of several documents in the like form, each signed by one or

more of the members of the Board.

The Board may delegate any of its powefs to sub~committees as the
Board shall think fit and may revoke or vary such delegation. Any
sub~committee so formed shall in the exercise of the powers so
delegated conform to any regulations that may be imposed upon them by
the Board. The meectings and proceedings of any such sub-committee

- shall be governed by the provisions of these presents regulating the

meetings and proceedings of the Board so far as the same are

"applicable and are not superseded by any regulations made by the

Board. Provided that no resclution of any meeting of any
sub~committee shall have any effect or validity unless all deeds and
undertakings of any such sub-committee shall be fully reported back to

the Board as soon as possible.

All acts dome by any meeting of the Board or a sub-committee thereof,
or by any person acting as a member of the Board. shall as regards all
persens dealing in goed faith with the Institute, notwithstanding that
there was some defect in the appointment of any member of the Ecard or
person acting as such or that any such member or person was
disqualified be as valid as if every such person had been duly
appointed and was qualified and had continued to be 2 member of the

#

Board and had been entitled to wvote.
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' COUNCIL OF EXPERTS

56. The Council shaji be established by the Board for the purpose of
geeking to fulfil the Powers set out in paragraphs 3Ly, 3(iv), 3w
and 3(vi) of the Memorandum of Association and the Board shall not
intervene or interfere with the activities of the Council in such
regard except to the extent hecessary to enable the Board to exercise
financial control over the affairs of tha Institute provided that all
acts and proceedings of the Council shall be fully and promptly
reposted to the Board.

56. The first members of the Council shall be:

Edward Armitage
Jack Black
William Cornish
Ivor Davis
Gerald Dworkin
Michael Flint
Robin Lawrence
Chrisopher Morcom
David Perkins

57. The provisions of the following articles shall apply mutatis mutandis
to the Council and its members &

lrticles 35, 36, 38, 39, 40, 41, 42, 43, 44, 45. 46, 47, S50 and 51.
Provided that in the application of such Articles to the Council:

(i} wherever the words “the Board" appears therein. the words
“the Coancil" shall be deemed to be substituted therefor:;

(ii) all references to members of the Institute sbhall be deemad to
include associate members of the Institute wio for the
Purposes of the Council shall have veting rights equal to
those of full members.
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58.

59.

GO,

BORROWING PQWERS

The Board may exercise all the powers of the Institute to borrow
maney, and to mortgage or charge its undertaking and propeciy, or any
part thereof, and to issue debentures, debenture stock and other
securities, whether outright or as security for any debt, liability or
obligation of the Institute or of any third party.

POWERS OF THE BOARD

The business of the Institute shall be hanaged by the Board who may
exercise all such powers of the Imstitute as are not by the Act or by
these presents reguired to be exercised by the Institute in General
Meeting, subject nevertheless to any regulations of these presents, to
the provisions of the Act, and to such regulations {not inconsistent
Qith the aforesaid regulations provisioms) as may be prescribed by the
Institute in General Meeting., but no regulation so made by the
Institute shall invalidate any prior act of the Board which would have
been valid if such regulations had not been made. The general powers
given by this Article shall not be limited or restricted by any
special authority or power give to the Board by any other Article.

The Board shall have power from time to time o adopt and make, alter
or revoke, byelaws for the regulation of the Institute and otherwise
for the furtherance of the purposes for which the Institute is
established, provided that such byelaws are not repugnant to the
Memorandum or Articles of Association. All such byelaws for the time
being in force shall be binding upon all members until the same shall
cease to have effect as hercinbefore provided or shall be varied or

set aside by an Ordinary Resolution of the Institute. No member shail”
be absolved from such byelaws by reasons of his not having received a
copy of the same, or of any alternations or additions_thereto._or
having otherwise no notice of them. It is expressly declared that
without prejudice to the powers of the Board to make byelaws on other
matters the following shall be deemed o be matters which may be
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‘g governed by pyelaws within the mraning of this Article, that is to
f gay:=—
-3-
ﬁ{ {a) As o the persons eligible for membership of the Institutas.
E
q
f {b) As to the conditions on which persons shall be admitted to

membership of the Institute.

{<) As to the Annual, Quarterly or other subscriptions or
payments (if any} including entrance fees, to be payable by

the members and associate members of the Institute.

(d) As to the rights and privileges to be accorded to, and the
gualifications, restrictions and conditions to be imposed on.

members of the Institute.

(e} As to committees of members, in connection with various
branches of the Institute's activities and as to the
appointment, removal, qualification, disqualification,
duties, functions, powers and privileges of members of such

committees.
THE SEAL

61. The Board shall provide for the safe custody of the $eal, which shall
not be affixed to any instrument except by the authority of a
resolution of the Board or of a sub-committee appointed by the Board
and empowered by it to pass resolutions authorising the affixing of
the Seal and shall be so affixed in the presence of at least one
member of the Board and the Secretary or such other parson approved by;
the Board and that member of the Board and the Secretary or such other
person as aforesaid shall sign every instrument to which the Seal is

so affixed in their presence,
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; ACCOUNTS
§ 62. The Board shall cause accounting records to be kept in accordance with

saction 222 of the Act.

63. The accounting records shall be kept at the office, or subject to
section 222{2) and (3} of the Act at such other place within Great
Britain as the Board think £it. and shall always be open to the

inspection of the officers of the Board.

64, A copy of every balance sheet (includin.g every document required by
law to be ammexed thereto) which is to be laid before the Institute in
General Meeting, together with a copy of the Auditor's report, shall

! not less than twenty—one days hefore the date of the meeting be sent

to every member of the Institute.

65. The Board shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations
the accounts and books ©f the Institute or any of them shall be open
to the inspection of members r;ot being members of the Board, and neo
member {not being a member of the Board) shall have any right of
inspecting any account or book or document of the Association except
as conferred by statute or authorised by the Board or by the Institute |

i in General Meeting.

AURIT

66. Once at least in every y=ar the accounts of the Association shall be
examined and the correctness of the income and expenditurse account and

balance sheet ascertained by one or more properly qualified Auditor or”

: Auditors.
67. Auditors shall be appointed and their duties regqulated in accordance

with the provisions of the Act the members of the Board being treated

as the Directors mentjioned in those provisions.
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68.

69.

70.

7.

72.

NOTICES

Any notice or document may be served by the Institute on any member
either personally or by sending it through the post in a prepaid
letter addressed o such member's address appearing in the register of
members or to such other addregs as he may supply to the Institute for
the giving of notices to him, and any notice 50 served by post shall
be deemed to have been duly served notwithstanding that such member be
then dead or bankrupt and whether or not the Association have notice

of his death or bankruptey.

A member listed in the register of members at an address not within
the United Kingdom who has nol supplied to the Institute an address
within the United Kingdom for the giving of notices teo him shall not

be entitled to receive any notice from the Institute.

Any notice or document served by post shall be deemed to have been
served at the expiration of twenty—four hours after the letter
containing the same is posted, and in proving such service it shall be
sufficient to show that the letter containing the notice cor document

was properly addressed, stamped and posted.
INDEMNITY

Subject to the provisions of section 310 of the Act and of Clause 5 of
the Memorandum of Association every member of the Board, Auditor,
Secretary, or other officer of the Institute shall be entitled to be
indemnified by the Institute against all costs, charges, losses,
expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto.

WINDING UP

The provisions of Clause 8§ of the Memorandum of Association relating
to the winding up or dissolution of the Institute shall have effect

aud be observed as if the same were repeated in these Articles.
!
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