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The Companies A~ts 1948 

HAVING A SHARE CAPI:t'AL £2 :2-) 

ME>IOAANDUM :, AssociATION ~O"-:~~I9:~,,'YL 
'l'HE COMI•i·'JN LAW INSTITUTE OF INTELLECTUAL, _ ~nri) 

~t07. 
l. The name of the Company is "The COitlmon Law Institute of 
Intellectual PropertY\"· The 
as "the Institute". j\ 

1-(Mt-rei> 

Company is hereinafter referred to 

~> 
2. The Registered Office of 
England. 

the Institute will be situate in 

3. The objects for which the Institute is established are to 
promote a greater understanding_, education in and research into 
all legal, social 'economic and other matters relating to or 
connected with the creation, protection, use and exploitation 
of intellectual property rights throughout the world and in 
par'E":i:cular (out: wJ.-tnout-Tlmiting the generality of the 
foregoing) in countries whose legal systems are based upon 
Common Law. In furtherance o£ the above objects but no further 
or otherwise the Institute shall have the power:-

(i) 

( i i) 

(iii) 

(iv) 

To provide and arrange conferences, seminars, 
lectures, demonstrations, courses, exhibitions, 
meetings and the presentation of paper.s, and to 
publish and distribute information advice and 
pro?osals regarding any and all aspects of the said 
law of intellectual property. 

To institute and establish scholarships, grants, 
awards and prizes in connection with intellectual 
property. · 

To assist in establishing chairs~ foculties 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 1qhich may at 
any time and fr.)m time to time be created by the 
Institute. 
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(v) 

(vi) 

(vii) 

(Viii) 

(ix) 

(X) 

(xi) 

(xii) 

(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 othP.r 
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 ~ ••titution or body 
having objects which are Birnilu~ tJ one or ~ore of 
those of the Institute and wl1ict ..• : qh~ci~ the 
dist:r ibution of their income ana 'tO)?er: ty a!"orts 
thei:c members to an extent at ~-"''~~.;i: as greut as is 
imposed on the Institute under 11r by virtue o:f; 
Clause 4 hereof. 

To solicit, obtain or accept. subsr.ription.s, 
donations or gifts (whether of real or personal 
property) and devises and bequests for any purpose 
or purposes within the objects of the Ins' ... ~ut:. from 
any person or body whatsoever. 

To establish, maintain, control and manage b~:anches 
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 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 unaertake 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 
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(xv) 

(xvi) 

(xvii) 

(xviii) 

(xix) 

Provided 
(i) 

(ii) 

(iii) 

thought fit, 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 
i t~1 objects. 

To make all reasonable and necessary provision for 
the payment of pensions and superannuation to or on 
behalf of em~loyees 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 furthet the 
attainment of the above objects or any of them. 

that: 
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 
tr: usts. 

The objects of the Institute shall not extend to the 
regulations 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, 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 

3. 



I 
J 

t' 
~ 
~ 

t 
! 
' I 
! 
I 

! 
i 
I 
1 

' I 
I 

I 

Rhall 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 t0 such control or authority 
as if 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 
indirP.ctly, 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. 

in 

5. 

6. 

Provided that nothing herein shall prevent the payment, 
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 of 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 'tlhich a member of the 
Council may be a member; or 

(e) any out-of-pocket expenses to any member of the 
Council. 

The liability of the members is limited. 

Every member of the Institute undertakes to contribnte 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 themselves, such amount as may be 
required not exceeding one pound. 
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7. If upon the winding up or dissolution of the .Institute 
there rem~ins, 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 Int:;titute, but 
shall be given or transferred to some other charitable 
institution or institutions having objects similar to the 
objects of the Institute, and ~1hich shalJ. 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. 
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We, the several persons whose names and addresses are 
subscribed, are desirous of being formed into a company in 
pursuance of this Memorandum of Association 

NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS 

DATED the day of ~ 19~ 
WITNESS 

6. 
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THE COMPANIES ACTS 1948 to 1980 

COMPANY LIMITED BY GUARANTEE 
AND NOT HAVING A SHARE CAPITAL 

ARTICLES OF ASSOCIA'riON 

of 

~·~-
\ "S c:s J 4--?r~4 

THE COMMON LAW INSTITUTE OF INTELLECTUAL PROPERTY ~!Mf~ 

~ 
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 Propertyklll\1'@. ~ 

The Companies Acts 1948, 1967, 
1976 and 1980 and every other 
Act for the time being in force 
concerning compunies and 
affecting the Ins~itute. 

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. 
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Year Calendar year. 

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

The expression "Secretary" shall include any person 
appointed by the Council to p-.;n:form any of the duties of 
the Secretary. 

Save as aforesaid, any 1qords 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. 

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 
of these presents. 

RETIREMENT AND EXCLUSION OF MEMBERS 

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) 

( ii) 

(iii) 

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 

the member by notice in writing resigns his membership 
and then in accordance w1th the provisions of Article 
5 hereof, or 

the member is in arrear in payment of his subscription 
for three months or more and notice in writing to that 

8. 
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effect has been given to such member by the Secretary 
of the Institute and within one month tram the date rf 
such notice or within such further time as the Council 
may grant upon special causP. to it shown the arre3r. is 
not paid. 

7. I-:1 the :::ase of membership ceasing pursuant to the last 
foregoing Articld the Council may in its discretion return in 
whole or in part the member's subscription (if any) fO!' the 
then current year. 

GENERAL MEE"-'INGS 

8. An Annual General Meeting sh;ll 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. All other General Meetings shall be 
called Extraordlnary General Meetings. 

9. 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 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 
reauisition 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 

J.D. 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 thereat1 and 

(b) in 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 
together representing not less than 95 per cent of the 
total voting rights at that meeting nf 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. 

11. Every notice cal:J.ing a General Meeting shall specify +;he 
place and the day and hour of the meeting and in the case of an 
Annual General Meeting shall also specify che meeting as such. 
It other than routine business is to be transacted, the notice 
shuJ.J. 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. Routin" business shall mean and include only business 
transacted at an Annual General Meeting of the following 
classes, that is to &~y:-

(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 cf the Council and nther officers 
in the place of those retiring by rotation or 
otherwise. 

~OCEEDINGS AT GENERAL MEETINGS 

13. No business shall be transacted at any General Meeting 
unless a quorum is present when the meeting proceeos to 
business. Four members present in person shall be a quorum for 
all purpos(~S. 

14. 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 :1· ., 
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 
a.ppointed for the meeting the members present shall be a quorum. 

15. The Chairman (if any) of the Council 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 
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 
pr: eside, 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 
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quorum is present (and shall if so directed by the meeting) 
adjourn the meeting from time to time and from p~ace 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 <:! 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 art 
adjournment or of the business to be transacted at an adjourned 
meeting. 

17. At any General Meetlng 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 de.mand be not withdrawn) a declaration by the 
Chairman that a resolution 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 or proportion of the 
Notes recorded for or against such resolution. 

18. If any votes shall be counted which ought not to have been 
coun·ted, or might have been r.ejected, 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 
w~gnitude to vitiate the resolution. 

)..9. If a poll is duly demandtJ(and the demand is not withdrawn) 
it shall be taken in such manner as \:he Chairman may direct, 
and the result of a poll shall be deemed to be the resolution 
of the meeting at which the poll ~<•as 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 o~ on a poll, the Chairman of th~ 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. 

21. A poll demanded on the election of a Chairman or on a 
question of ad~i<>urment shall be taken forth~ri.th. A poll 
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demanded on any other question shall be taken either 
immediately ot; at such time and place as the Chairman of the 
m~<teting di,rects, and any business other than that upon wh: ch 
t~1e poll has been demanded mc:.y be proceeded with pending the 
t11king of t:he poll. No notice need be given of a poll not 
t,aker:. immediately. 

VOTE OF MEMBERS 

;!2. 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. 

23. A member of unsound mind, or in respect of whom an ozd~r 
has been made by any court having jurisdiction in lunauy, may 
vote, whether on a show of hands or on a poll, by his 
committee, receiver, curator bonis or other pereon ·l.n t.h.e 
nature of a committee, receiver or curator bonir, ;;ppc.i.nted by 
the court, and any such committee, receiver, curator bc-rd.:s or 
other person may on a poll vote by proxy. 

24. No objection shall be raised to the qualifi.•:e.'don of &ny 
voter except at the meeting or adjourned meeting at. •,Jhich the 
vote objected to is given or tendered, and eNe>:y vote not 
disallowed at such meeting shall be val.id f<.:r all purposes. 
Any such objection made in due time gha::..l be r "Jfet:red to the 
Chairman of the meeting whose decision shall be final and 
conclusive. 

25. 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 p'Coxy. 

26. An instrument appointing a pro>:y 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 o( a corporation 
shall be either under its commotl 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 th~ 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 Co,uncil may accept, and 
shall be deemed to confer authority to demand or join in 
demanding a poll. It need not be witnessed and shall, unless 
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thl;'l cont~ary is; stated thereon, be valid as well for any 
adjournment of the meeting to which it relates. 

29. A vote given by proxy shall be valid not1~ithstanding t:h•:~ 
previous death or insanity of the principal or revocation of 
the p£oxy or of the authority under which the instrument of 
proxy was executed, provided that no intimation in writing of 
such death, insanity or revocation sha 1 1 have been recei<ed by 
the Institute at the office before the commencement of the 
meeting or the adjourned meeting or poll a~ which the vote is 
~Jiven. 

CORPORATIONS ACTING BY REP~ESENTATIVE£ 

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 fit to act as its representative at 
any meeting of the Institute, 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 of 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 snch 
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 PAT.~ 

33. The Institute in gene::al 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- PRESIDEN;l S 

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. 
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. The Institute may by Ordinar 
lncrease ~r. reduce the minimum o~ 
the Councll. 

Resolution from time to time 
maximum number of. members of 

;~teih:n~e~~~~~ of the Council shall be paid all travelling, 
and returning frexpense~ properly incurred by them in attendi11g 
thereof or G oml meet~ngs of the Council or any sub-committee 

enera Meetlngs. 

37. A member of the Council shall vacate his office:­

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

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

(c) if he become prohibited from acting by virt.ue 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, 

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

38. The provisions of section 185 of the 1948 Act shall not 
apply to the Institute. 

or 

39. At the first Annual General l.feeting 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 if their number is not a multiple of three, the 
·,umber nearest to but not greater than one-third, shall retire 

· L.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 r.etire in every year shall be 
those who hav~ been longest in office since their last election 
or appointment, but as between p~rsons who became or were last 
r.e-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 mernbe.r 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 fixed for the next annual 
general meeting any two members may give notice in writing to 
the Secretarv nominating a qualified 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 shal~ be elected or.re-el:cted ~nless 
he shall have been nominated ln accordance Wlth thls Artlcle. 

42. At least 7 days before the date fixed for the Annual 
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General Meeting the 5 Institute in writing'~~r~~ary shall inform every member of 'the 
candidates who have b e ~ames and addresses of all 
forthcoming election ee~ n~mlnated for election at the 
of vacancies. an a so (when appropriate) of the number 

43 • If the candidatE·s r . required to be electeda e ~~t more 1n num~;>er than the numoer 
be) all the candidat o~ llan the vacancles (as the case may 
Chairman to be el ;t eds s a be deemed and declared by the 

ec e at the Annual Ge~eral Meeting. 

~!· ~f ~hP. candidates are more in number than the number 
bequ~re to be elect7d or than the vacancies (as the case may 
by) se~~~~~t~8~es~l~~lon19s shall (except as otherwise authorised 

• . . o e 48 Act) be put to the annual general 
meet1ng. Wl th respec;:t to (!ach election to be made and a single 
re~olut1on purport1ng to elect two or more persons shall b'"' 
VOld. ~ 

45. If at any Ann~al General Meeting default is made in filling 
up ~n~ of the off1ces vacated by members of the council 
ret1r1ng under the P~?visions.of these presents such retiring 
members of the ~ounc1l determlned as hereinafter set out shall 
be re-elected Wlthout any r~solution 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 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 

(d) 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 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 
py or in accordance with these prese~ts. Any person so 
appointed shall hold office only untll 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. 

fROCEEDINGS OF THE COUNCIL 

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

15. 
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~~jour.n a~d.otherw~s7 regulate their meetings as they think 
fi~· .~ue&~lons ar1s1ng at any meeting shall be determined by a 
~~J~rl Y 0 h v

1
otes, and in the case. of an equality of votes the 

a1rman s a 1 ~ave a second o~ Jasting vote. 

48. The q~orum neces~ary for the transaction of the business of 
the Counc11 may be f1xed by the Council and unless so fixed 
sh~ll be four •. A meeting of the Council for the time being at 
Whlch a qucr~m 1s !?resent shall be competent to exercise all 
power~ and d1scret1ons for the time being exercisable by the 
Counc1l. 

49. ~he cont~nu~ng members of the Council may act 
not~llthstandlng any vacancies, but, if and so long as the 
nnober of members of the Council is reduced below 'tlte minimum 
r.umber fixed 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 summoning 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. 

SO. The Council may elect a Chairman from amongst their number 
and determine the period for whi.ch he is to hold office 1 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 a~ the Council shall think fit and may revoke or 
vary such delegation. Any sub-committee so formed shall i~ the 
exercise of the power~ so delegated confer~ to any regu~at1ons 
that may be imposed upon them by the Counc1l. The meet1ngs and 
proceedings of any such sub-committe7 shall be g~verned by the 
provisions of these presents regulat1ng the meet1ngs a~d 
proceedings of the Council so far as ~he same are appl1cabl7 
and are not superseded by any regulat1o~s made by the Coun~ll. 
Provided that no resolution of any meet1ng of a~y ~ub-comm1ttee 
shall have any effect or validity unless the.maJOrlty of the 
members of the sub-committee present and ent1tled to vote are 
members of the·Institute. 

53. All acts done by any meeting of the Council or a 
sub-committee thereof, or by any person acting as a member of 
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the Council, shall as r 
~ith the Institute, not!~~~d~ a~~ persons dealing in good faith 
~n the appointment of a l._s ~n lng that there was some defect 
acting as such or that ny mem er of the Council or person 
disquall'f!ed b .any such member or person was · ·• e as val1d as · f · appointed and was uali . 1 every sue~ person had been duly 
the Council and haqd b fled ~nd had cont1nu~d to be a member of 

een ent1tled to vote. 

INTERNATIONAL ADVISORY COUNCIL 

54. In order to enable t' c · to as wide a . ne ounc1l to ascertain and give effect 
matters appe~tp~s~lble a body ~f international opinion upon all 
may form an I ~ln-ngt'to the 0~Ject of the Institute the Council 

n erna 1onal Adv1sory Council. 

55. The members of th I t · include members of e n en;atlonal A~visory Council may 
the Councll and subJect as hereinafter 

provided shall not bee t"tl d t 
th 

n 1 e o exercise any of the powers of 
e members of the Council. · 

56. The members of the International Advisory council or any of 
t~em sh~ll be entitled to attend and take part in all 
d1scuss1ons at meetings of the Council. 

57. Sub~ect to the provisions of these Articles all matters 
concern1ng the membership of the International Advisory Council 
shall be determined by the Council as it shall in its absolute 
discretion think fit. 

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 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 Statutes 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 Statutes, and to such regulations (not 
inconsistent with the aforesaid regulations 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 thi.s 
Article shall not be limited or restricted by any special 
authority or power given to the Council by any other Article. 
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60, 'L'h~ ~(,•,mcil shall have power from time to time to adopt and 
make( ~lter or revok~, byelaws for the regulation of the 
r.nst1tute and otherw1se for the furtherance of the purposes for 
which the Institute is established, provided that such byelaws 
ure not repugnant to the !1emor.;mdum or Articles of 
Atisociation. All such byelaws for the time being in force 
shall be binding upon all members until the same shall cease to 
have effect as here~nbefore 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 having 
received ~ c0py of the same, or of any atternations or 
additions thereto, or having othendse 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 i.s to say:-

(a) 

(b) 

(c) 

(d) 

. (e) 

As to the persons eligible for membership of the 
Institute. 

As to the conditions on which persons shall be 
admitted to membership of the Institute, 

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

As to the rights and privile~es to be acc~r~ed to, 
the qualifications, restrict1ons and cond1t1ons to 
imposed on, members of the Institute. 

and 
be 

As to committees of members, in connection with 
various branches of the Institute:s.act~vities and as 
to the appointment, r~moval, qu~llf1cat1on, 
disqualification, dut1es, funct1on~: powers and 
privileges of members of such comm1ctees. 

THE SEAL 

61 Th council shall provide for the safe custody of the Seal, 
' e ff' d to any instrument except by the 

which shall not be a 7xe f tl ~ouncil or of a sub-committee 
authority of a resolut7on o 1e v red b it to pass 
appointed by the C~u~Cll and emP,o~e of rhe Seal and shall be 
resolutions authorlslng the ~ff~x~~~st one member of the 
so affixed in the presence 0 ~ch other person approved by the 
Council and the Secretary ~rt~e Council and the Secretary or 
Council, and that membefr 0 'd s'n~ll sign every instrument to 

h on as a oresaJ. "' · such ot ~r pers. ff' din their presence. which the Seal lS so a 1xe 

ACCOUNTS 

. to be kept <It the offi<:e, 01~ at . 
62. The Councll shall cause t B 'ta'n as the councll th1nk f1~, 
such other place within Grea rl ~ 
proper books of account wj. th respect to:-

18. 



(a) aJ.l sums of mone" received d 
Insti.tute and th~ matters an expended by the 

in respect of which the 
recelpt and expenditure takes placel 

(b) all sales and purchases of goods by the Institute
1 

(c) the assets and liabilities of the Institute. 

Proper ~ooks shall not be deemed to be kept if there are 
not ke~t s~ch books of account as are necessary to give a true 
and f~lr.vlew of the.state of the Institute's affairs anJ to 
explaln 1ts transact1ons. 

63. ~ copy of every balance sheet (including every document 
requ1red by law.to be annexed thereto) which is to be laid 
before the.Ins~ltute in General Meeting, together with a copy 
of the Aud1tor 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 thls 
Artlcle shall not require 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 regulated in 
accordance with the provisions of the Statutes. 

NOTICES 

65. 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 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 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 
Institute an address within the United Kingdom for the g1v1ng 
of notices to him shall not be entitled to receive any notice 
from the Institute. 

67. Any notice ot document served by post shall be deemed to 
have been served at the expiration of twenty-f<;>ur bou~s after 
the letter containing the same is posted, and ln prov1ng such 
service it shall be sufficient to show that the letter . 
containing the notice or document was properly addressed,, 
stamped and posted. 

~EMNITY 

68 Provl·s1'ons of the stntutes and of Clause 4 • Subject to the 
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of the Memorandum of Association every member of 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 

69. 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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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS 

Dated t.he day of 19~ 

21. 
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THJr; COMPANIES ACTS 1948 TO 197G 

Statement of first directors and 
~ecretary and intended situation 
of registered office 
Pursuant to sections 21 and 23(2) of the Companies Act 1976 
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In black type, or 
bold block loitering Name of Company 

Form No. 1 

Iss I y. ~<}/Lf-
company number 
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The intended situation of the registered office of the company 
on incorporation is as stated b~low 
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'I'll@ fl· •ne(~)and partic!Jia;rs. of the person who Is, or thu persons who are, 
to be t , lir~t director or eli rectors of lhe company are as follows: 
'"N'imie·(';;~jq 2) ----·~a:-u-s':":in~e~s~s-o-c~c~u-p~at::'lo·n· .. -----, 

k~~ ~~t!K \~lili Soc~ u.~ 
Former name(s) (nota 3) Nationality 

tlat~~ Address (n9te 4) •• --------------------i Date of birth (where applicable) 
(note 6) \\)~ 

Particulars of other directorships (note 5) 
-----· ·--------------·----------------

~~ ~~--:.::_l =-~----=--~--~-~----_-_ .. _-=--·-1 
---------------------- -----------------------··-

" I hereby con\ent t~~'asjdh.(ctor of the company named on page 1 

Signature ~ \ Date fl - 3 --8/_ 

Name (note 2) -~h~'-'"-' Businass occupation 

Former name(s) (note3) Nationality 

Address (note4) ~UQ\11"'\oc"J\ 1\ti\€: J;g,.,.,~--
\tl:C !C;.(;\)t.4:A~:..--------- Date of birth (where applicable) 

- (note6) a .. m_ 
ti;:.eot 'U("'C,-

----------_;~~~~--------------------------------------i Paniculars of other directorships (note 5) 

i---

--~------------------------··-- ... - ----

1--·---------·---------------------------·------

I hereby consent to~ as@irejor ~f the company named on page 1 

Signature X. ~ ~ Date ll-~-~ 

Name (note 2) Business occupation 

Former name(s) (note 3) Nationality 

Address (note 4) 

Date of birth (where applicable) 
- (note 6) 

Particulars of other directorships (note 5) 

·-

1-· 
.. 

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

Signature Date 

page 2 
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~ 
~mportant 
The particulars 
tQ l:!e given are 
those referred to 
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21(2)(b) ol the 
Companies Act 
1976 and section 
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Companies Act 
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mad the notes 
un page 4 bet ore 
completing this 
part of the form. 

• as required by 
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the Companier­
Act t976 

t delete as 
appropriate 

The name(s) and pa.rliculars of the (:.err,on who is, or the persons who are, 
to be the first secretary, o; joint secretanes, of the company are as l~;.!~!;:::.;.·-----·----, 

Name (notes 2 & 7) --- ·-------Ul~ <:WE.-~~---~---------·--·-·-------
Former name(s)(note3) -

~_:lress (notes 4 & 7) ~ ~.-.~·-. --~----~~~.----_-_-_-_-_-::_-_-::~----------·--·-·. 
~-----------~~~-~1~~~~-~.----~~~~-~~~--------------------------
I hereby consent to act as secretary of the company named on page 1 

Signature \b~ ~ ~ ~ Date C(-s-~l ____ __. 

-Name(notes 2 & 7) 
--· ·-~ --· --~ -- -'"'' - -- --~-><· ~ -

___ .. -- -·-· ·--··· --·-' ___ ., ,_ ... ·--·- -·~-. ' 

Former name(s)(note 3) 

Address (note• 4 & 7) 

----- . 

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

~ignature Date I 

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

11Pe;f[Agent]t Date lb~-~ 

Signature (Subscriber] [Agent]t Date 
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THE COI\IIPANI!:S ACTS 1948 TO 1976 

Sta'i:ement of first dirractors and 
secretary and intended situation 
of registered office 

Name of Company 

Particulars of other directors (continued) 

Name (note 2_) \\0§\\.. kllE-$ ~'!.. ~l 

-Former name(s) (note 3) 

Address (note 4) ls: ... :..!~ 

~~ 

\ cs s) '·t-'ZC'J 
Continuation sheet No.J ......... . 
to Form No.1 
CompanY. number 

C :i5®7tS%f' ] 

Business occupation 

Sol.l~U~~ 
Nationality 

F;t.1n r rr . 
Date of birth (where applicable) 

(note 6) \J{I\ 
.·· 

I hereby co#~ act as direct~r of the c~~on page 1 C,·/ 

Signature • /l1Xet ~ Date \l-~-~· 

Particulars of other directorships 

confi!lued overloaft 

------~-~--~~---~~~----~~------------~--~· Ovoz Publishino Limited, Norwich Houso, 11/13 Norwich Stroot. London EC4A 1AB, o subsldiart of tho Solicitors Law Stationery Soclet( lrmhod. 
Companies G1 (Continuation) April 1977 
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f/IQP~<t dQ not < 

Wl'itQ•illhls' THE COMPANIES ACTS 1948 TO 1976 
IJI,lctin~ m~ro111 

~ Statement of first directors and 
~ secretary and intended situation 

of registered office 

Please complete 
laglb\y, 
prefe1·ably in 
blecl< type, or 
bold bloc\< 
lettering 

"'delete if 
inappropriate, 

Name of Company 

Particulars of other directors (continued) 
Name (note 2) (y· • ~\tuJ\&A a. ~ 

-Former name(s)(note 3) -· 
Address (note4) .. ~ 

~ ~t.)(tl~ ~· u-
II."~ I ·"''~~~>. .n ffi 

a 
Continuation sheet No. __ 
to Form No. 1 

Company number 

1 ::::si51'J83 .J 

---------<--L-im-;~ 
Business occupation 

~~~ 
Nationality 

~\.\.~ 
Date of birth (where applicable) 
(note "llc-

<<~<< 

I hereby conse

0

7/::ct a~ director of the company named on page 1 
l,,.; 

Signature ~eo vJ · /t,bb~ Date !D. fl1AI'l-lt. 11& I 

t delete If 
Inappropriate 

-
Particulars of other directorships 

hitu.lbr st-"-~' CoA<.f(tA.c.h'olt!. L·.....;/"ul 
I 

S.f<'J" t?o.,.J. 
1 

PAtf1ie~c.. Yl«<l , West 
Sti~S~ • 

continued overleaf t 
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preferably in 
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*delete if 
inappropriate 
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THE GOMPANIJ!S ACTS 1911tl TO 1976 

Statement of first directors and 
secn~tary and intended situation 
of regrsterecl office 

Particulars of other directors (continued) 
Name (nota 2) Jl..ll\ ll\1. ~II( !i.~ 

Former name(s) (note 3) -· 
-

Address (note 4) li'' ::t 1tt~~ 
too~ p _1\\""- ~ ·"'11..,..,; ~-\\\:_ 

-.: 

\ '5 ":,) 4-<s..-L) 
Continuation sheet No.~ .......... 
to Form No.1 
Company number 

Business occupation 

~~(A\0 
Nationality 

~u:~ 
Date of birth (where applicable) 

(note 6) ll{lt: 
I hereby consent t~.~sj!~ector of the company named on page 1 tf ' 
Signature /f?. Date ll.-- ~ ~ ~ I 
Particulars of other directorships 

continued overleaft 

Oyet Publishing llmhed, Norwich Hou;;~. 11/13 Norwich Stroot. London EC4A 1AB, a subsidiary of tho Solicitors Law Stationary SCicioW llmitnd. 
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THE COMPANIES ACTS 1948 TO 1976 

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

Name of Company 
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' 

St"tement of first directors and 
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of registered c •tice \ss·i LJ-~9' 

Continuation sheet No-'~ ..... 
to Form No. 1 · 
Company number 

&glf£..l ·I I 00 If:@ =i••>:l"' 

01rttb Particuiars of other directors (continued) 

' 

Name (note 2) S~ k'L~ ~~\U' Business occupation 

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

Address (note4~c.&~~. ~l~iClJ ~lll'S\4.:. 
D~ .. "t.. ... ~~.~ Date of birth (where applicoble) 

(note 6) t.)lt.= 
I hereby consent to < r;,ap U~"ector~ompany named on page 1 f:'·' ,,. 

Signature ~ fl (i ~~ ~ ...-- Date \l- s-\h 
. .., 

" ~ 
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1'HE COMP'ANIES ACTS 1948 TO 1976 

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

Name of Company 

Particulars of other directors (continued) 

Name (note 2) J I .A~'d< 

Former name(s) (note 3) 

Continuation sheet No ...... ~ .... 
to Form No.1 
Company number 

usiness occupation 

.S O'-')~l/o~ 
Nationality 

~rfJJ ., 
Date of birth (where applicable) 
(note 6) \\l-Ac 

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

Signature Date lOth March 1981 

Particulars of~ er directorships 

(_ s;'.QQ. ).i.,..l-~) 
LIST OF DIRECTORSHIPS AS AT DECEMBER 1980 

BLACK NOMINEES LIMI~'ED 

BROWNMOUR NOMINEES Ln'1ITED 
GIANT PRODUCTION FILMB LIMITED 
KING ALFRED SCHOOL SOCIETY 
LINGEN (OFFSHORE) LIM:I:TED 
PERTH HOUSE RESIDENTS ASSOCIATION LIMITED 

OBERCORN LIMITED . 
RETAINER COMPANY SECRETARIAL SERVICES LIMITED 
TIDEWAYS PRODUCTIONS LIMITED 
SHAPE LIMITED 

L---·----------·----------------------------------------~ continued overleaft 

Ovat Publishino t.lmited, NOr\.',•!ch House, 1 t/13 Norwich Stroot, london EC4A 1AB. o subs!dlnrv of tho Solicitors l.aw Stationery Soeletv L,fhitod. 
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THE COMPANIES ACTS 1948 TO 1976 

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

Name of Company 

Particulars of other directors (continued) 

Name (nato 2) kt;:s ~ 

I hereby consent to act as director. 

Signature 

Particulars of other directorships 

\ss-l 4-- '2'9 

Continuation sheet No .... 1 ...... 
to Form No.1 
Company number 

c· I S*fdiii> 

Limited*' 

iu;!ness occupation 

~~Q. cJC lltio -==­Nationality 

~\flSlk 
Date of birth (where applicable) 

(note 6) \.) [k .,:i· 

any named on page 1 . /,:: I 
Date f 
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DIRECTORSHIPS 

J & ~ FILM SALES LIMITED 

BRIDGEPAl.M LIMITED 

Dm!INFAST INVESTMENTS LIMITED 

ROLLING STOCK FILM CO. LTD. 

OMAGLOW FINANCE LIMITED 

PALM FII,MS LIMITED 

PREMIER FILM PRODUCTIONS 

MARTINAT PRODUCTIONS LIMITED 

WHITTAKER SURVIVAT SYSTEMS (.UK) LTD. 

RADIO CLASSIFIED 

FILl>! ..• {L:!-IIVE SERVICES LIMITED 

BLANKGLEN LIMITED 

HOPSCO'rCH PRODUCTIONS LIMITED 

VAYGLEN LIMITED 

VERRON MEAD LIMITED 

H't'l'H~~ 

AVESGRANGE LIMITED 

COMMON LAW INSTITUTE OF INTELLECTUAL PROPERTY 

CLEFTFIELD LIMITED 

DOWNSHIRE PRODUCTIONS LIMITED 

STEADROSE LIMITED 

.. 
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FILE COP'' 

CERTIFICATE Of INCORPORATION 

OF A PRIVATE LIMITED COMPANY 

No. 1557489 

I hereby certify that 

THE COJ.llt.ON LA~f INSTITUTE 0]' INTELLECTUAL PROPERTY LU!ITED 

is this day incorporated under the Companies Acts 1948 to 1980 as 

a private company and that the Company is limited. 

Given under my hand at Cardiff the 22ND APRIL 19s1 

Assistant Registrar of Companies 

C.173 



y ,, 

'!'HE COMPANIES AC'l'S 1948 TO 1980 

COMPANY LUUTED B:X GUl.AAN'l'EE NOT HAVING A SHARE CAPITAL 

SPECIAL RESOLUTIONS 

OF 

THE COMMON LAW INSTITUTE OF INTELLECTUAL PROPERTY LIMITED 

(passed the 22nd June, 1981) 

At an 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, WCl 

on the 22nd June, 1'981 th'e following resolutions were 

duly passed as Special Resolnt.ions of the Company, namely:-

SPECIAL RESOLUTIONS 

l. Tha·t the Memorandtun of Association Jf the Company 

with re,;pP.ct to i.ts obje~>ts be altered in the 

following respects:-

{a) By deletion of the. whole of •. r '~ first 

se:1tence of clause 3 (that is J:'rom t"1e 

words "Tho objects" to the words 

"Common LavJ" inclusive) and .bY the 

substitution therefor of the following:-

"The· object for which the In:>titute 

is established is ·to advance 

. p1.1blic education in and research 

into the laws relating to 

intellectual property rights . . 
throughout the world and in 

~ 
\ 
·• 
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pdrticular (b~t wiUaout limiting 

the !:J(mera li ty of the foregoing) 

in countries whose legal s:ystems 

are based upon Common Law and the 

social and economic consequences 

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 (xix) • 

2. ·That the Articles of Association of the Company be 

altered in the following respects:-

(a) By the addition o~ the words "who 

shall not be a member of the Council" 

after 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. 



. 3 . 

(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. 

. ~ . 

. ~~~' 
........ ·'\· ... ~ ....... . 

CHAIRMAN 
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Piease do not 
write In 
thiB margin 

C:OMPANIES FORM No. 30(5}(c) 

Decl~ration on change of 
name omitting "l;mited" 
or its Wemsh equivalent 

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

{5)(c) 

For official use 
Please complete 
legibly, preferobly 
in black typo, or 
bold block letterln;; Name of company 

r-•··.,.--r--, 

1...-...L.-..J..--J 

Company number_----. 
r151r7489 j ~-.L_ ____ _ 

"' Insert full 
name of company 

L•--'r_I_IE_C_O_M·M-O_N_L_A_\~ ~-,~·,;=l==TU=,=y~~.~. =O=F=, -I""N_T_E_L_L_E_C .. TU_A_· L_P_R_O,_P,.E .. U_T_Y....,L~I· :!:9 

t delete as 
appropriate 

y. We, DENTON HALI I .U)'t<HN &._1"-'VA'-"R,_,R,_,E,N,'S=------------

of Denning House, Hll .• t:!'!..a.ncE,'_l:Y La . .::nc::e:....•----------------­

London WC2A 1J U ----· __ 

[a dirQctor][the secretary: t of _ Th!" CO)ll_li!Sln Law Institute of Intellectual 

Property Lil}' Lter.! __ ---·------------· 
do solemnly and since ely declare that the company complies with the requirements of section 30(3) of 
the above Act, 
And I make this soler tn Declaration conscientiously believing the sw e to be true and by virtue of th~ 
Statutory Oeclaratio•,s Act 1835 

Declared at~ ~JZ<r1.0 ----,,..,.----
___ b.u~--~ ~11?;,_%-IH 

the. 

One thous<:ndQ~h. 1e~e~ a 

before me i).~"' n J 

e_ig_hty-six 

~ 
A Commissioner for 0: .~: . y Public or Justice of 
the Peact or Solicitor, , '''Y thH oowers conferred on a 
Commissioner for Oatlh 

Declarant to Bign below 

Presenter's name address and 
reference (if any): HJ S 1 MFF 

Denton Hall Burgin & 
Warrens 

P---------------·~------------==·-------~ For official Use J 

De tlning House 
90 Chancery Lane 
London WC2A lEU 

_,..,, ... --~-·-'••..,...._ ... N .. ......., "' 

General Section Pfst rQOnl 1 , .• u ,... ~ • .~ l "f1 
:;,,,',-: '1, • .... ,,~ • •• .:: ' .~ ~ 

·I· 12 DEChi36 ; 
c· P. .n__J \f-J \!\. ,,_,_, . .----..... -...... ~. 

, ________ ...!... ___ ,,_ ............ ~--=- ~J.--- • •.•• 

oyez T:,e Solicitors' Law Stationery Society pte, Oyez Hous\1, 237 ltmg Lane. London SE1 4PU 1985 Edition 
fS305 7-85 

Companies G30 {5) (c) ***** 



Tht• t!ommon I ,aw Institutt! of Intelleetual Property Limit(•d 
H.f~t~~IRI&>Ii tJUW.t [Jenmng ilmt'-<', \.Iii Chaup·c., lAnt, 

(,{mtltm. WC:!.-\ JM' 

sm:RE'J'ARI.Vl' 
Chadr5 Cl\lrr li•m~·. 

17 Ru&sdl ~)quart', 
London WC: Ill ,r, !)!•! 

Trlrphunt" Ill <h37 I'/;.! I 

Company NO: 1557489 / 
THE COHPANIES AC~' 19 85 

COt-IPANY LHII'.l'ED BY GUARANTEE 
AND NOT »AVING A SHARE CAPITAL 

SPECIAL RESOLUTIONS 

OF 

THE COMMON LAW INSTI'l'UTE Or' 
INTELLECTU1\L PROPER'.l'Y LIMITED 

(passed the lOth October, 19 85) 

At an Extraordinary General Meeting of the Company duly convened 
and held at IALS, Charles Clore House, 17 Russell Square, London 
WClB 5DR, the following resolutions were duly passed as special 
resolutio11s of the Colnpany, namely:-

SPECIAL RESOLUTIONS 

1. "That the Memorandum of Association of the Company with respect 
to its objects be altered in the following respects:-

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

"(b) interest on money lent by any member of the Institute 
<:1r of the Council at a rate per annum not exceeding 
the base lending rate prescribed for the time being 
by the b~nk appropriate to the Institute or 3% 
~lhichever :ls the greater; or" 

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

"(<l) t~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"" ,, 

2. "That:. the regulations in the form produced to the Me~tirt"q • · \ 
and initialled by the Chairman for the purpos~~£;idpntlficat~on 
be and they are hereby adopted in place of an~.~~·sUbs~F~tdon\ 
for the existing Articles o.E Association". ~ '" ,... -• ' \ 

~ .. ~ f 'A .. .....~ ..... 
. - . 7 . . 

p,111tN H.t Hon. t()ld S.:.utn.an () 8 f, r -"1~ S!c-phtn Ste-...-;an QC, f.c~~~tt~f, 1-:dward r\rrrlltaf:'C' (! l1 ,j.u\ 8bt\ Uu~~:t. !tll l'tof("l'.wr. \\ l\ ('.orn~"h 
rttlf(11Wlt Gttllkllhooo .. JI\, M .. :h.ld F f'ltnl f R t'urbt:r. l'ro~ J•mt1I.A~. R.t ltan l,Qtd ~ath•n, HtMn -S1Jft;l., t0

tAni'U Prtklm (' n •• 
Rt]lntul'1t 111 f..r.~and '1). ~~~7i~l RtKUII"rtd at a C.:lu!th' !--o 'lR.11)0 



. .· .1 

, .. ;a. 

3. "Th~:~ t. in accordance with Oaction 30 of the companies Act 19 ~l5 
the Company should no longer include tho word "limited" as 
part of its name, and that tho name of the Company be changed 
to "'rhe Common Law !nsti tute of Intellectual Property". 

Stephen Stewart QC 
Chairman 

• 

16 October 1985 



' !) . . FILE COPY 

CERTIFICATE OF INCORPORATION 

ON CHANGE OF NAME 

No. 
1557489 I 

ler 
I hereby certify that 

THg COMMON LAW ;rNSTI'l'U'l'E OF IN'J$LLECTUAL J?ROPE:R'l'Y LIMITED 

having by special resolution changed its name, is now 

incorporated under the name of 

THE COMMON LAW .INSTITUTE OF IN'l'ELLECTUAL PROPERTY 

Given under my hand at the Companies Registration Office, 

Cardiff the 
2ND JANUARY 1987 

,/rPt&~ 
Mtl~ r: R Wli.LIAM!': 

an authorised officer 

C.172 
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The Common Law Institute of Intellectual Property 

Registered Office: Denning House, 00 Ch1ncery Lane, 
London, WC2A lEU 

THE COMPANIES ACT 198S 

COMPANY LIMITED BY GUARANTEE AND NOT 
HAVING A SHARE CAPITAL 

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 (bu·t 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. 

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

* The word "Limited" was deleted from th0 name of the 
Institute by Special Resolution on lOth October, 1985. 

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

I 
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(iii) 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. 

(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. 

(v) To establish and maintain a library and collection 
~f literature, films and other material of interest 
~n furtherance of the objects of the Institute. 

(vi) 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 resoect of matters within 
the objects of the Institute. 

(vii) 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 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. 

(viii) 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 Institt•te from 
any person or body whatsoever. 

(ix) 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. 

(x) 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. 

(xi) 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:25llb) 



(xii) 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. 

(xiii) 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. 

(xiv) To invest the moneys of the Institut0 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 required by law and subject 
also as hereinafter provided. 

(xv) To est~~lish and support or aid in the establishment 
and !:IUP,Port of any charitable associations or 
institU'<:ions 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. 

(xvi) Tc make all reasonable and necessary provision for 
the payment of pensions and superannuation to or on 
behalf ..:<·i: employees and their widoto~s and other 
dependants. 

(xvii) To pay all expenses, necessary for the formation of 
the Institute and its registration. 

(xviii) 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. 

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

Provided that: 

( i) 

( i i) 

If thB Institute shall take or hold ~ny property 
which n:r.y be subject to any trusts, the Institute 
shall deal with or invest ~he same only in such 
marmer as allowed by law, having regard to 3UCh 
trusts. 

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

3. (MFF:25llb) 
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(iii) 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, 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, whencesoever 
derived, shall be applied solely towards the promotion of its 
objects as set forth in this Memorandum of Association, and no 
portion thereof sha.ll 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 remw1eration 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) 

{b) 

(c) 

(d) 

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 

interest on money lent by any member of the Institute 
or of t;r\le 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 per cent 
whichever is the greater; or · 

reasonable and proper rent for premises demised or let 
by any mGmber of the Institute or the Council to the 
Insti,t:ute; or 

fees remuneration or other benefits in money or 
money's worth to a company of which a member of the 
Council may be a member holding not more than 1/lOOth 
part of the capital of -;;··.at company; o:c 

4. (MFF:25llb) 
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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 \J.p while he 
i.s 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 cer ••'S to be a member, and of the costs, 
charges and expenses of '• 'inding 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 transferr£/d 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 propertl' 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. (MFF:25llb) 
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The Common Law Institute of Intellectual Property 
R('t:istc:n::d Office: Denning House, 90 Chan~. err• Lane, 

London, WC2A lEU 

THE COMPANIES ACT 1985 

COMPANY LIMITED BY GUARANTEE 
A.."'D NOT HAVING A SHARE CAPITAL 

ARTICLES OF ASSOCIATION 

of 

THE COMMON LAW INSTITUTE OF INTELLECTUAL PROPERTY 
(Adopted by Special Resolution of the 
Company dated lOTH OCT~ 1985) 

PRELHUNARY 

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 MEANING 

The Institute 

The Act 

These Presents 

The Council 

Office 

Seal 

The United Kingdom 

Month 

Year 

In writing 

The Common Law Institute Jf 
Intellectual Property. 

The Companies Act, 1985. 

These Articles of 
Association, as originally 
framed, or as from time to 
time altered by Special 
Resc>lut; ,m. 

The Council for the time 
being of the Institute. 

The registered offico of the 
Institute. 

The Comm~n Seal of the 
Institute. 

Great Britain and Northern 
Ireland. 

Calendar month. 

Calendar year. 

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

The expression "Secretary" shall include any parson 

~~! 
x_· 



appoint~d by the Council to perform any of the duties of 
the Secretary. 

Save as aforesaid, any words or expressions defined in the 
l\:ct shall, if not inconsistent with ".::!'.e 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 lvritten consent to become a 
member or sign the register of members on becoming a member. 

'rhe Institute is established for the purposes expressed in 
th9 Memorandum of Association. 

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. 

ASSOCIATE MEMBERS 

3. Associate ~lembers of the Institute shall be such persons as 
the CounC'!il 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 Act or of these presents. 

RETIREMENT AND EXCLUSION OF ~l.EMBERS 

5. Should any member wish to retire from the Institute he 
shall give three months' 1vri tten notice to expire at tile 
end of a year c!'<i shall be liable for any subscription up 
to that date. 

G. 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) ~he member by notice in writing resigns his 
membership and then in accordance with the 
provisions of Article 5 hereof, or 
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(iii) the member is l.n auear in payment of his 
subscription for three months or more and notice 
in writing to that effect has been given to such 
me~ber 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 special cause to it shown the ;. .. :.:,tlc iz not: 
paid. 

7. In the case of membership ceasing pursuant +-o th, 'a.~>t 
foregoing Article the Council may in its discr,..t·:nn return 
in whole or in part the member's subscript:..on \if any) for 
the then current year. 

GENERAL MEETINGS 

8. 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 !-l:eeting) 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 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 

10. An Annual General Meeting and any Extraordinary General 
Meeting at which it is proposed to pass a Special 
Resolurion shall be called by twenty-one days' notice in 
writing at the least, and any o·ther General Meeting by 
fourteen days' notice i" 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 
majority in number of the members having the right to 
attend and vote at the meeting, being a majority 
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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 entitled to receive 
notice shall not invalidate the proceedings at any General 
Meeting. 

11. Every notice calling a Ge'l9ral 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 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 c>.nd other officers 
in the place of those retiring by rotation or 
otht~rwise. 

PRQCEEDINGS AT GENERAL rmETINGS 

13. 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. 

14. If within half: an hour from the time appointed for the 
meeting a quorum is not present the meeting shall stand 
adjourn-ed 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 dete.rmine, and if at the adjourned 
meeting a quorum is not presfmt within half an hour from 
the time appointed for the meeting the members present 
shall be a quorum. 

15. The Chairman (if any) of the Council shall preside as 
Chairman at ev~~y Genera) Meeting but, if there be no such 
Chairman or if at any meeting he shall not be present 
within fifteen minutes a·fter the time appointed for holding 
the same or shall be unwilliung to preside, the members of 
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the Council present shall choose one of their number to 
pr.eside. 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 
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. 

17. At any General ~teeting 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 
r.epresenting 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 Chair:man that a resolution has been carried, or carried 
unanimously, Ol: by a pa.l:ticular 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. 

18. 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. 

19. If a pol·. is duly demanded (and the demand is not 
withdrawn) it shall be taken in such manner as the Chairman 
rnay 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. 
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20. 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 to a second or casting vote. 

21. A poll demanded on the election of a Chairman or on a 
question of adjournment shall be tal~en 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 "Ji th 
pending the taking of the poll. No notice need be glven of 
a poll not taken immediately. 

VOTE OF MEMBERS 

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

23. 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 c~mrnittee, receiver, curator 
bonis or other person may on a poll vote by proxy. 

24. No objection shall be raised to the qualification 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 valid for all 
purposes. Any such objection made in due time shall be 
referred to the Chairman of the meeting whose decision 
shall be final and conclusive. 

25. 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. 

26. An instrument appointing a proxy shall be in writing and 
(a) in the case of an individual, shall be signed by an 

ar,pointer or his attorney, and 

(b) in 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. 

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 
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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 valid. 

28. An instrument appointing a proxy shall be in the following 
form, or as near thereto as circumstances will admit, and 
shall be 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:-
II I I 

"As 

"of 
"a member of 
"hereby appoint 
"of 
"and failing him 
11 0f 
"to vote for me and on my behalf 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, 

witness my hand this day of 19 " 

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 lihich 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. 

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 fit to act as its 
representative at any meeting of the Institute, 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 exr1rcise if it were an 
individual member of the Institute. 

SUBSCRIPTIONS 

31, The Annual, Quarterly or other subscriptions or payments 
(if ax~y) to be payable by the members of the Institute 
shall only be fixed at a General Meeting of the Institute 
and not otherwise. '~· · 

SECRETARY 

32. The Secretary (who shall not be a member of the Council) 
shall be appointed by the Council f.or such term at such 
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remuneration and upon such conditions as (consistent with 
the provisions of Clause 4 o:r: the Memorandum of 
Association) they may think fit and any Secretary so 
appointed may be removed by them. 

The provisions of sections 283 and 284 of the Act shall 
apply and be observed. 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 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 Patrons. 

VICE-PRESIDENTS 

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. 

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

36. The members of the Cotmcil 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. 

37. A member of the Council shall vacate his office:-

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

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

(c) 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 pursu~t to section 303 of the Act, or 

(e) if he cease to be a member of the Institute. 
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38. Thl• provisions of section :.'.'l.; of the 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 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 
Council retiring shall retain office t•.ntil the close or 
adjournment of the meeting. 

40. 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 ~~~RS OF THE COUNCIL 

41. 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 
r.o. 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. 

42. 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 \'Tho have been nominated for election at the 
forthcoming election and also (when appropriate) of the 
number of vacancies. 

43. :f 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. 

44. If the candidates are more in number that the number 
required to be electad 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 to each election to be made 
and a single resolution purporting to elect two or more ~~ 
persons shall be void. 

45. 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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retiring member::: 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 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 

{d) 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 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 e=cceed the 
maximum number fixed by or in accordan~,e 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 

47. The COUlHJil may meet toqether for the despatch of business, 
adjourn and otherwise regulate their meetings as they think 
fit. Questions &rising 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. 

48. 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 cour-cil 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 Council. 

49. The continuing mer[lbers of the Council may act 
notwithstanding any vacancies, but, if and so long as the 
munber of mernbet"s of the Council is reduced below the 
minimum number tixed by or in accordance with these 
presents, the continuing members or member of the Council 
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may act for the purpose of filling up such vacancies or of 
SUitU11oning General Meetings of the Institute, but for no 
other purpose. If there be no memb~rs or member of the 
Council abie 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 Counci! may elect a Cha1rman from amongst their number 
and deter.mine 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 wri·ting 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 mee·ting 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 mAtnbers 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 in the exercise of the powers so delegated 
conform to any r~''gulations that may be imposed upon them by 
the Council. The meetings and proceedings of: any such 
sub-committee shall be governed by the provisions of these 
presents regulating the meetings and procec~di· .. -f' ·of the 
Council so far as the same are applicable and ..: t .' not 
superseded by any regulations made by the Council. 
Provided that no resolution o£ any meeting of any 
sub-committee 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. 

53. 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 

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

55. ~he members of the International Advisory Council may 
lncJ.ude members of the Council and subject as hereinafter 
provided shall not be entitled to exercise any of the 
po~1ers 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 fit. 

BORROWING POWER~ 

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

POWERS OF THE COUNCIL 

59. The business of the Institute shall be managed by the 
Council who may pay all expenses incurred in forming and 
registering thG 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 Act, and to such 
r<3gulations (not inconsistent with the afor:esaid 
regulations 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 gi·,ren by this Article shall not 
be limited or restricted by any special authority or power 
given to the Council by any other Article. 

60. The Council shall have power from time to time to adopt and 
make, alter or revoke, byelaws for the regulation of the 
Institute and otherw)se 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 l:.lyellws 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 
Inst:.i.tute. No member shall be absolved from such b1•ela~1s 
by reason of his not h.a·.;ing received a copy of the s<~.me, or 
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of any.alteratiox;s or additions thereto, or having 
o~her.w1se n~ n?t1ce of them. It is expressly declared that 
Wlthout pre)Udlce to the powers of the Council to make 
byelaws on other matters the following shall be deemed to 
be matters which may be goven1ed 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 Institute. 

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

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

(e) As to committees of members, in connection \dth 
various branches of the Institute's acti,·itis": ar:.d as 
to the appointment, removal, qualification, 
disqualification, duties, functions, powe;::r; .;md 
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 Cotmcil 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 su~h other person as aforesaid 
shall sign every instrument to 'llhi<::h the Seal is so affixed 
in their presence. 

ACCOUNTS 

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

63. The accounting records 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 fit, and 
shall always be open to the inspection of the officers of .~ 
the Co unci 1. ·~ 

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

65. The Council 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 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 be~ng a member of the Council} sh&ll have any right of 
1nspect1ng any account or book or document of the 
Association except as confarred by sta·tute or authorised by 
the Council or by the Insti~ute in General Meeting. 

AUDIT 

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

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

NOTICES 

68. 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 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 or bankrupt 
and whether or not the Association have notice of his death 
or bankruptcy. 

69. A member described in the register 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 not be entitled to receive 
any notice from the Institute. 

10. 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 prope~ly 
a~~ressed, stamped and posted. 

INDEMNITY 

71. Subject to the provisions of section 310 of the Act and of 
Clause 4 of the Memorandum of Association every member of 

(Z.U.'F: 25llb) 



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 
ljabilities incurred by him in the execution and discharge 
of his duties or in relation thereto. 

WINDING UP 

72. The prov1s1ons 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. 

(MFF: 25llb) 
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MINUTES of meeting of the CLIP Council held at IALS, Charles Clore 
House, 17 Russell Square, London WClB 5DR, on THURSDAY 11 DECEMBER 
1986, at 4,30 p.m. 

Present: 

() 

Dr Stephen Stewart QC 
Edward Armitage 
Professor W R Cornish 
Professor Gerald Dworkin 

(items 218-221) 
Bernard Fisher 
F R Furber 
Bryan Harris 
Ralph Walter 

(in the Chair) 

Apologies for absence: Jack Black 
Hugh Brett 
Lord Butterworth 
Michael F Flint 
Lord Nathan -
Francis Perkins 
David Tatham 

In attendance: I J G Davis 
John Longrigg 

(Director) / 

213. 

(Administrator} 

Council apreed the Minutes of t~e meeting held on Thursday, 
13 November 1986. 

214. The' Chairman welcomed Mr Ralph Walter to his' first meeting 
of Council and said that he looked forward to welcoming Mr 
David Tatham. 

215. Financial Statements 
Council,, in their capacity as Directors of CLIP, approved 
the finan\=ial statements for the year ending 31 Marct1 1986, prepared 
by Messrs Grant Thornton. Dr Ste>wart expressed the Coun :il •_s 
thanks to Grant Thornton for doing this work at substantiaLy 
less than a mar·ket price. 

21 6. 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 cvntribute. (A copy of the Director's letter is attached 
to these Minutes}. 

218. Addition to COLinCil 

219. 

Dr. Stewart said that Mr. Robin Jacob QC had agreed to join ·,i·:'.l 
CounciL Members of Council welcomed this news and invitee; "-.,. 
Chairman to write to inform him of his election. SMS 

Alvey Directorate 

Dr. Stewart •·ecalled 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 dif'Ficultie& being 
experienced by the Alvey Directorate in the drafting of cooperative 
agreements; and had in" ited 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 ~·ubject should more appropriately 
be glvt!n 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 to re-enter into discussion 
with the J>,lvey Directorate, and Dr. Stewart proposed to do so. IJGD 

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

220. Patent L ttigation 

Mr. Armitage enquired wt1ether the committee, called together by 
the Lord Chancellor's office and the DTI to study this subject, had 
ceased to exist with th·e abt,ence from the Queen's Speech of an 
intellectual property Bill. 

Dr. Stewart said that, on the contrary, the committee's wo1·k continued 
and the recommendations were expected to emerge in the New Year. 

Mr. Armitage suggested that, if these were published, the topic might 
:.f6~m a suitable subject for a CLIP seminar. 

221 . 1~Pate of next meeti'"l.s_ 
''\ r~ . ·""~" 

··~.:"";~·~..,.,.~- _...,., 

1r;: '"<:nAY'' '·:. r<UARY 1987 at 4. 30pm. 

JSL/MRM 
19 December 1986 
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- ·w-e expected an attendance of some 20 invited pet·sons and 
tile Director I 1oped tllat members of Council would also atten(j 
and contribute. (A copy of tile Director's letter is attached 
to tllese Minutes). 

218. Addition to Council 

219. 

Dr. Stewart said that Mr. Robin .lacnb QC had agreed to join tile 
Council. Member·s of Council w_elcomed this news and invited the 
Chairman to write to inform him of his election. SMS 

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 tile 
view that professional. advice on this subject should more appropriately 
be given by firms of solicitors than tile Institute; the Alvey Directo­
rate had so been informed.' At tile 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 ch'anged since Council last took a,, decision 
on tile subject, it would be appropriate to re-enter·.· into discussion 
with the Alvey Directorate, 31Jd Dr. Stewart pt•oposed to do so. IJGD 

If further direct discussion with the Alvey Directorate took 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 ChancelJor' s office and the o"fi to study this subject, had 
ceasJ;d to exist with the absence from the Queen's Speech of an 
inteliect•Jal property Bill. 

Dr. Stewart said that, on th'~ 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 December 1986 



I~OBSON RHODES 
!l:j!iJli!W"+'Al Chm'lercd Accountants ~ 

Our ref: DRP/GRC 
Your ref: 

12 J ammry 1993 

The, Company Secretary 
The Common Law Institute of Intellectual Property 
5 Chancery Lane 
Cliffords Inn 
LONDON 
EC4A JBU 

Dear Sir 

COMPANIES HO 

2 51Ail 1S9S 

intornaflmmlly 

·[Mll 

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. , ; 

Your.~ faithfully 

,~r11t. 
ROBSON RHODES 

C:IK1217S\CMNLC71 L.426 
The Galleria 
Slation Road 
Crowley 
West Su-<Sex RHIO IHY 
Tclephono 0293·560211 
r: 'lnf'll'l1 z:•u":"l1 

OHices at :) 
Binnlnghdm, Bristol, 
cambridg~ 
tleme: Hempstead, leeds, 
Lelcest,-, Maidstono. 
~~"~"" .. ,~ ... f .... n""""~•f'• 

Principal Olfice: 
186 City Road , 
london ECW 2NU, 
at Which al~t ol Partners ' 
may be Inspected. 

.. 
Reoisler~ to cany on 
audit work and autt~rlsed 
l1l cany on Investment 
bdncss by thelnstiMe 
of Ch:lrtcred Ar.<ounlants in 
r'1.,,..., .... ~ ""''' w .. ,,..,. 

' ,, 

tntemallonally. 
Dunwoody 
Robi<ln 
McGiadrey& 
Pullen 
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CERTIFICATE OF !NCORPORA TION 

ON CHANGE OF NAME 

Company No. 1557 489 

The Registrar of Companies for England and Wales hereby certifies that 

COMMON LAW INSTITUTE OF INTELLECTUAL PROPERTY(THE) 

having by special resolution changed its name, Is now incorporated 

under the name of 

THE INTELLECTUAL PROPERTY INSTITUTE 

Given at Companies House, Cardiff, the 22nd March 1995 

For the Registrar of Companies 

*C01557 489F* 

COMPANIES HOUSE 
HCOOGB 

,_.. 



• 
, 

I ~"'· 

;u 

) 

No. 1557489 

.~· II {g'f' v"'~l .... ~ 
THE COMPANIES ACTS 1985 TO lgg •'l'n '~{_} 

I .e~ .......... '1-_· ( 
COMPANY LIMITED BY GUARANTEE ·AND''·,·~; .. 'l;_., "·· 

NOT HAVING SHABE CAPITAL \ ,::· '. ·:;-,.",.p'. / 
· .. _ .. :: •' . ::·:~~· 

r, • ." -;; 

•••••• .,. .. i • 

SPECIAL RESOLUTIONS 

- of -

THE COMMON LAW INSTITUTE OF INTELLECi'Uli.L PROPERTY 

Passed on 22 September 1994 

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

SPECIAL RESOLUTIONS 

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

&t&~v ......... a.~ ...... 
~ ~hairman 

CE~~T]fii'~EJD A TRUE COPY 
CF TiiiE (!:~~I:GiNAL 

... ~:K ... .U:J.~ ............ . 
D~O::NTON ~:I..LL 
FIVE CHi.:·<C:mY LANE i iJ. ( ·C,S 
CI.I!'I'ORD'S INN 
LONI)Oi~ EC4A I BU 
TtiL: 071·242 1212 
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· THE COMMON LAW XNSTITUTE OF INTELLECTUAL PROPERTY 

MINUTES of an Extraordinary General Meeting of 
the above-named Company held at Charles Clore House 

17 Russell Square, London WClB SDR on 

Present: 

22 September 1994 

The Rt Hon Lord Scarman OBE, President 
Mr Stephen Stewart CBE QC, Chairman 
Professor John Ada•~'"' Director 
Mr Edward Armitagr.: ,''3 
Mr Jack Black 
Mr Ivor Davis CB 

1. Hr 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 the proposal. After a 
show of hands the Chairman declared that the 
Resolution had been carried. 

4. i'he Chairman further proposed as a Special Resolution: 

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 ChaiL~an declared the Resolution had 
been carried. 

There being no further business, the Meeting then terminated. 



TilE JNTELLECTUAL PROPERTY INSTITUTE (CLIP) 
(Corpomtc name: 'llt~ Common Law Institute of lntcll..:tuull'l.-operty) 

l!'OUNDER MEl\ffiERS 

Amersham Intemational pic 

GEC pic 

Glaxo Holdings pic 

Lucas Industries pic 

Pilkington pic 

The Patent Office 

Thom EMiplc 

Unilever pic 

The Wellcome Foundation Ltd 

7.eneca Group pic 



THE INTELLECTUAL PROl'ERTY INSTITUTE (CLIP) 
(CQ•porntc name: The Common Law Institute or Intcllcctual Property) 

President, The Rt Hon Lord Scarman OBE 

BOARD OF GOVERNORS 

The Rt Hon Sir Geoffrey Pattie MP (Chairman) 

Mr Stephen St!.'wart CBE QC (Chairman of Council of Experts) 

Professor John Adams (Director of IPI) 

Mr Davie\ Barnes CBE, Zeneca Group pic 

Mr William Castell, Amersham International plc 

Mr Simon Duffy, Thorn EMI pic 

Mr Michael Flint, Denton Hall 

Dr Ashok Ganguly, Unilever pic 

Sir Anthony Gill, Lucas Industries plc 

Mr Paul Hartnack, The Patent Office 

Mr Robin Lawrence, Gill Jennings & Every 

Mr Michael Lester, The General Electric Company pic 

Mr Christopher Moi(:om QC 

Sir Robin Nicholson FRS, Pilkington pic 

Sir Alfred Shepperd 

Mr Jeremy Strachan, Glaxo Holdings pic 

******** 

Dr Ron Coleman CB (Secretary) 



THE INTELLECTUAL PROPERTY INSTITUTE (CLIP) 
(Co<porat<l name: 11te Common Low Institute orJntcllcctual l'roperty) 

COUNCIL OF EXPERTS 

Mr Stephen Stewart CBE QC (Chalnnan) 

Professor Jolm Adams (Director of IPI) 

Mr Edward Armitage CB 

Mr Jack Black, Radcliffes & Co 

Mr Hugh Brett, Dallas Brett & Co 

Professor William Cornish, Magdalene College, Cambridge 

Dr Jonathan Davies, CJPA 

Mr Ivor Davis CB 

Professor Gerald Dworkin, King's College, London 

Mr Michael Flint, Denton Hall 

Mr Laurence Jenkins, Wellcome Research Laboratories 

Professor James Lahore, Queen Mary and Westfield College, London 

Mr Robin Lawrence, Gill Jennings & Every 

Mr Christopher Morcom QC 

Mr David Perkins, Clifford Chance 

Mr Hamish Sandison, Bird & Bird 

Professor Aubrey Silberston CBE, London Economics, Brussels 

Mr David TaU1am OBE, WIPO Consultant 

111r William White, TMPDF 

'---------------------------------------------------------------~ 
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TilE I1fr£TLECTUAL PROPERlY INSTITU:l.'E 

nm ~AlliES N:r 1985 
CIOOJ?l\NY LIMITED BY GUAR/INTEE liND NOT 

HAVING A SHARE CAPITAL 

MEMlRANDUM OF ASSOCIA:riOO' 
of 

nlE INnlLECTUIIL l'ROPER:IT INSTITUTE 

*1. The name of the Compa>•Y is "The Intellectual Property' Institute". The 

Company is hereinafter referred to as "the Institutc"4 

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 reseat"ch i:l.l:-::> the laws relating to intellectual 
•· 

property r~ghts throughout the -~c,;-l.d ao.,\ in particular (but >ri thout limiting 

the generality of the foregoing) in countdes whose legal systems are based 

upon-common law and social and e<.:onomic ·-~t.Juv~quences of the application of 

such laws and l:o publish the us·1f.uJ. 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, e;.:hibitions, 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 institute and establish scholarships, grru1tsr awards and 

prizes in connection with intel.lectual property. 

* The name of th~ company was changed by a Special Resolution 

on 22 septamber 1994 • 

.,..* The objects of the Institute were amended by Special Resolution on 

lOth October 1985. 
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(~.ii) To assist in establishing chairs; faculties and other 

academic posts in any or all o.f the aforementioned objects at 

any schools universities, polyteclmics and colleges. 

(iv) To lay down standards of ~ducat.ion, training, lmoHledge and 

exi?erience 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. 

(v) To establish and maintain a library and collection of 

literature, films and other material of interest in 

furtherance of the objects of the Institute. 

(vi) 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 o£ the Institute. 

(vii) 

(viii) 

To amalgamate or affilia<.e with or take over the undertaking 

of any charitable institution or boliy 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 5 
hereof, 

To solicit, obtain or accept subscriptions, donations or 

gifts (whether of real or personal property) and devises and 

beguosts for any purpose of purposes within the objects of 

the Institute from any person or body whatsoever. 

( ix) 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. 

2. MFF:4679K 
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(x) To oorrow ~r raise money for the purposes of the Institute on 

such terms and on such security (i£ any) as may be thought 
fit. 

<xi) To purchase, talte on lease or i:1 exchange, hire or otherwise 

acq:•ire any real Clr personal propex•ty 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 wor1t of 

the Institute. 

(xii) 

(xiii) 

(xiv) 

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 undertalten by the Institute and may be necessary 

for the attainment of its objects. 

To invest the moneys o£ the Institute. 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 required by 

law and subject also as hereinafter provided. 

(xv) To establish and support or aid in the establishment and 

support of any charitable associations or institutions and to 

subscribe or guarantr.:e money fo:r charitable purposes in any 

(xvi) 

way connected with the purposes of the Instit:ute or 

calculated to further its objects. 

To make all reasonable and necessary provision 2or the 

payment of pensions and superannuation to or on behalf of 

e~?loyees and their widows and o~xP.r dependents. 

J. Mr'F:1679K 
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(xvii) To pay all expenses, necessn.ry for the formation of the 

Institute and its r-egistt•ation. 

(xviii) To obtain any Royal Charter. Provisional Order or Act of 

l?ai"liament or other authority either in the United I<ingdc'm or 

elsewhere for enabling or assisting the Institute to carry 

its objections into effect. 

(xix) 

Provided that: 

To do all such other lawful t,1ings as shall further the 

attainment of the above objects or -~v of them. 

( i) 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 la¥., having 

regard to such trusts. 

(i i) The objects of the Institute shall not extend to the 

regulations of relations between ~orkers and employers or 

organisations of workers and organisations of employers. 

(iii) If the Institute shall take or hold any property subject to 

the jurisdiction of the Charity Corranissioners for England and 

Wales, the Institute shall not sell, mortgC~. ,·e, c11arge or 

lease the same without such authority, approval or consent as 

may ba required by law, and as Legards 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 ~;~roperty in,.· 

the same manner and to the same extent as they would as if 

the Institute had not been incorporatedr 4lld the 

incorporation of the Institute shall not diminish or impair 

any contt·ol ot• authority exercisable by the Chancery Division 

or the Charity Corranissioners over the Institute. but they 

shall as regards any such property be subject jointly and 

separate!~ to such control or authority as if the Institute 

were not incorporated. 

4. MFF:4679K 
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4. The Board Of Govcrnor.s and the Council of Experts are to adhere to the 
principles hereinafter set out: 

(l) The Institute is an independent body established to conduct 

reseaJ:"ch 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 

Ulldertaken and the conclusions reached are an exex-cise of 

independent judgment: in particular, tht:! Institute's research 

and recommendations must, in o~der 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 impro,te the 

rights of 01mers of intellectual property whilst ensuring 

that the rights are exploited in ways which are conducive to 
the public benefit. 

(4) It is the Institute's policy to study the law with a vie1< to 

ensurhtg 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 ownex·s and the public 

by making representations as and when necessary to 

governmental author.i ty - notably the Government and 

Parliament at national level, the COmmission and Parliament 

of the European Union and, at international level, tho World 

Intellectual Property Organisation. the Wo1·ld Trade 

Organisation anci the organisations operating in the field of 
intellectual p~operty law. 

5~ The income and pro,perty <'f the Institute, rt~~ancesoever deL'"ived, shall 

be applied sole.ly towards the promotion of its objections as set forth in this 

Hemoranclwn of Association, and no portion thereof shall be paid or transferred 

directly or indirectly, by way of dividend, bonus or othendse howsoever b~' 

5. HFF:4679K 
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way ol: profit, to the membet•s of the Institute al\<l .,o member of the Board 

shall he appointed to any office of the Institute paid by salary or fees ¢r 

rcce!,\..Q any remuneration or other benefit in money or money's worth from the 

Institute .. 

Provided that nothing her'-"'n 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 Board), 

in return £or any services actually rendered to the 

Institute; or 

(b) interest on money lent by any member of the Institute 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 

\c} .reasonabl~ and proper rent for premises demised or let by any 

t..:•mber of the Institute or the Board to the Institute; or 

{d) feer=; remuneration or othar benefits in money or moncy•s worth 

to a <:rJ.r;pany of which a member of the Board may be a member 

holdi:ng· .-h'lt morn ·~ .. ~U'. 1/J.OOth part of the car i tal of that 

compa..~y; ot• 

{c) an~ .. out-of-pock~·· e~ttn t-1""~ "t..t~ ~t;y member of the Board. 

6. l'he liability of the members'" lim.lh,d. 

7. Every member of the Institute undertal~:es to contribute to the assets 

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

year after he ceases to be a member, for payment of the Gebts and liabilities 

of the Institute contracted before he ceases to be a member, and o£ 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. 

6. MFE': 4679K 
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B. 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, hut shall be given or transferred to some other charitable 

institution or institutions having objects similar to tha objects of the 

Institute~ and which shal7. 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 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 objects. 

, .. 

7' MFF:4679K 
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THE COMI.'MIIES N:r 1985 

COMI.'JINY LIMITED BY GO:l\RJ\N'rEE: liND NOT 

III'.VING A SIII'IRE CAPITAL 

ARTICLES OF ASSOCIATION 

of 

THE IN":iELI.ECrUIII.. P.ROI?EllXY INSTITDl'E 

(Adopted by Special Resolution of the 

Company dated 22 September 1994) 

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. 

The Institute 

The Act 

These Presents 

The Board 

8. 

MEANING 

The Intellectual Property 

Institute 

The Companies Act, 1985 

n1ese Articles of Association, 

as originally framed, or as 

from time to time altered by 

Special Resolution 

The Board of Governors £or the 

time being of the Institute 

MFf': <1679K 
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The Council 

The Council Representatives 

Office 

Seal 

The United Kingc; .. 111 

Month 

Year 

In Writing 

The Council of Experts for the 

time being of the Institute 

The members of the Board 

nominated by the Council 

pursuant to Articles 55-57 

The registered office of the 

Institute 

The Common Seal of the 

Institute 

Great Dritain and Northern 

Ireland 

Calendar Month 

Calendar Year 

Written or produced by any 

substitute for writing, or 

partly one and party another 

The expression 11 Sccrctary11 shall include any person appointed by the 

Board to perform any of the duties of the Secretary 

Save as aforesaid, any words ot· express ions de£ ined in the Act shall, 

if not inconsistent with the subject or context bear the same meaning 

in these presents. r' 

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 

l-fritten consent to become a membe1.~ or sign the register of members on 

becoming a member. 

9. MFF:4679K 
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Tho Institute is established for tho put•poscs expressed in the 

MP.morandum o£ Association. 

MEMBERSHIP 

The membe~s of the Institute shall be the subscribers to the 

Memorandum of Association, the members of the Board for the time being 

and from ti:;' . ..; to time and such other persons as the Board 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 provideu 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 the Act or of these presents. 

RETIREMENT liND EXCLUSION OF MEMBERS 

5. Should any member wish to retire from the Institute he shall give at 

least three months 1 written notice to expire at the end of a year and 

shall be liable for any subscription up to that data. 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 ~emain a member, or 
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(i il if the member by notica in writing resigns his mcmbershil? and 

then in accox-dance with the provisions of Article 5 hereof, or 

(iii) i£ the member is in arrear in payment of his subscription £01~ 

three months or more and notice in writing to that effect has 

been qiven 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 t:he member's death 

7. In the case of membership ceasing pursuant to the last foregoing 

Article the Board may in its discretion return in whole or in part the 

membcr•s subscription (if any) for the then cux-rcnt year. 

GENERAL MEETINGS 

8. An Annual General lo!eeting shall be held not more than eighteen months 

after tho incor-poration of the Insti tutc and subseqmmtly 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 bo determined by t:he Board. All other General 

Meetings shall be called Extraordinary General Meetings. 

9. The Board may, 'Wheneve~ they thinlt fit, convene an Extraordinary 

General Meeting and extraordinary general meetings shall also be 

convened on requis~tion in accordance with tho Act, or, in default, 

may be convened by such requisitionist:s. A requisition in writing by 

members representing not: less than 10% of the total voting rights of 

all members having at the date o£ deeosit of a requisition 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 Extraordinary General 

Meeting. 
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NOTICE OF GENERAL MEETING 

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 tho 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 !~eating, by all the members 

entitled to attend and vote thereat; and 

(b) in 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 t09ether representing not 

less tllan 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 entitled to receive notice shall not invalidate 

tho proceedings at any General Meeting. 

ll. 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 a.s a Special Resolution, the notice shall 

contain a statement to that effect. 
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12. Routine business shall mean and include only business transacted at an 

Annual ~neral Meeting of the following classes, that is to say:-

{a) reading and considering the baJ.ance 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 rem~eration 

is to be fixed. 

(c) appointing members of the Board and other officers in the 

place of those retiring by rotation or otherwise. 

PROCEEDINGS AT GENERAL MEETINGS 

13. No business shall be transacted at any General Meeting unless a quorum 

is present when the meeting proceeds to business. 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 purposes. 

14. If within half an hour from the time appointed for the meeting a 

quorum is not present the meeting sl1all 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 hal£ an hour from 

the time appointed for the meeting the members present shall be a 

quorum. 

15. 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 fifteen 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 l1C member of the Board is present and 

willing to preside, the members present shall choose one o£ their' 

n~~er to do so. 

The Chai4'man 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 adjournment or of the business to be transacted at an adjourned 

meeting. 

ht any General Meeting a resolution put to tho vote of the meeting 

shall be decided on a show of hands unless a poll is (before or c~ the 

declaration of the result of the show of hands) demanded by:-

<al the Chairman. or 

(b) not less than three members prccont in person or by proxy and 

entitled 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. 

h demand for a poll may be withdrawn. Unless a poll bo so demanded 

(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. 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 tho votes recorded for or against such 

resolution. 
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18. If any votes shall be counted lih~ch ought not to have been counted, or 

might have been ~:ejected 1 the error shall not vitiate the resolution 

unless it be pointed out at the same rneeting, 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. 

19. 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 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 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 l·o a se,ond 

or casting vote. 

21. 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 immediat .. ly 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 qiven of a poll not 

taken immodiately. 

VOTE: OF MEMBERS 

22. No member shall, unless the Board otherwise determines, be entitled to 

vote at any Ge~eral Meeting either personally or by proxy unless all 

monies presently payable by him to the Institute have bean paid. 

Subject as aforesaid every member shall have one vote. 

23. 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~ curate~ bonis or other person in 

the nature of a committee, receiver or curator bonis appointed by the 
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court~ and any such committee, receiver, curator bonis or other person 

may on a ~oll vote by proxy. 

24. No objection shall be raised to the qualification 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 valid for all purposes. Any such objection made in due time shall 

be referred to the Chairman of the meeting whose decision shall be 

final and conclusive. 

25. 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. 

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 ca~e of a corporation shall be either executed as a 

deed or siqned 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. 

21. 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 •md in default shall nllt be treated as valid. 

28. An instrument appointing a proxy shall. be in the following form, or as 

near thereto as circumstances will admit, and shall be deemed to 

lu. MFF:'1679K 



- I 
confar 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:-

"!, 

"Of 

"a member of 

"hereby appoint 
11 0f 

"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 
11 the 

"and at every adjournment thereof 

"lis witness my hand this day of 19 

29. A vote given by proxy shall be valid notwithstanding the previous 

death or insanity~£ the principal or revocation of. the proxy or of 

the authority under ~hich the instrument of pro~y was executed, 

provided that no intimation in writing of such death, in~anity or 

revocation shall have boon recoived by tho Institut~ at the office 

before the corrunencement of the meeting or the adj(')urned meeting or 

poll at which the vote is given. 

CORPORATIONS ACTING BY REPRESENTA'I.'IVES 

30.. My 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 ai: any meeting of the 

Institute, and the persons so authorised shall be entitled to exercise 

the same ~wers on behalf of the corporation which he represents as 

that corporation could exercise if it were ~1 individual member of the 

Institute. 
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SEC!lli"'TARY 

3l. The Secret ... ~ i 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 Association) they may think fit and any Secretary so 
appointed may be removed by them. 

The !?rovisions of Section 283 and 284 of the Act shall apply and be 

observed. The Board may from time to time bl' resolutiiJn appoint an 

assistant or deputy Secretary, any person ~o appointed -nay act in 

!?lace of the Secretary if there be no Secretary or no Secretary 
capable of acting. 

PRESIDENTS AND PATRONS 

32. The Institute in general meeting may, on the recommendation of the 

Board, appoint any person or persons to be President or Joint 

President of the Institute. The Institute may likewise appoint any 
persons as Patrons. 

VICE PRESIDE:NTS 

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

THE BOARD OE" GOVERNORS 

3•l. Subject as hereinafter provided the Board shall consist of not fewer 

than four and not more than 5 members being members of the Institute. ,· 

At the date of tho adoption of these Articles of Associatiun the 
members of tho Board shall be: 

Sir Robin Nicholson 

·Sir Geoffrey Pattie 

Sir Alfred Shepperd 
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Sir David Walker 

Stephen Stewart 

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

reduce the minimum Ot" maximum number of members o£ the Board. 

3~. 'Ih•, members of the Iloard shall be paid all reasonable out of pocket 

CX£lt.ESt:r; properly incurred by them in attending and returning frcm 

n1eetin?s ()f the Board or any sub-committee thereof or General Meetings. 

36. A member of' the Board shall vacate his office:-

(a) if he becomes bankrupt or of unsound mind, or 

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

Institute, or 

(c) if he become prohibited from acting by virtue of any order 

made unde, the Company Directors Disqualification Act 1986, Qr 

(d) if he cease to hold office by virtue of a resolution duly 

passed pu~suant to section 303 of the Act, or 

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

37. The provisions of section 293 of the Act shall not apply to the 

Institute. 

38. At each Annual General Meeting one third of the members of the Board 

for the time being, or i£ their number is not a multiple of three, the"' 

nwnber 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 adjournmen~ of. the meeting. 

39. The members of the Board to retire in every year shall be those -who 

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

but as between persons whb became or were last re-elected members of 
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the Board on the same day, those to retire shall (Wlless they 

otl1ennse agt.·ee among themselves) be determined by lot. A retiring 

member of the Board sltall ba eligible for re-election. 

ELECTION OF MEMBERS OF THE BOAP.D 

At any time after the last Annual General Meeting and not less than 12 

days beforo the date fixed for the next Annual General Meeting any two 

mernbers of the Institute may give notice in writing to the Secrata.ry 

nomiPating a qualified person or persons as 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. 

41. At least 7 days before the date fixed for the Annual G6neral Meeting 

the Secreta~y shall inform ~very member of the Institute in writing of 

the names and addresses of all candidates who have been nominac~d for 

election at the forthcoming election and also (when ap?ropriate) of 

the number of vacancie~. 

42. l'f the candidates are not more in nwnber than the. numbe1.~ required to 

be elected or than the vacancies (as the case may be) all the 

candidates s;ull be deemed and declared by the Chairman to be elect:od 

at the Annual General Meeting 

43. If the candidates are more in number then 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 t:o each 

election to be made and a single resolution purporting to elect two or 

more persons shall be void 

44. If at any Annual G6neral Meeting default is made in filling 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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determined as hereinafter se.t out shall be re-elected without any 

resolution being passed unless:-

(a) they are not qualified for reappointment; or 

(b) at such mcetl~g it is expressly resolved not to fill up such 

vacated offices or a resolution for their re-election is put 

to the meeting and lost; or 

(c) th~y have given the Institute notice in writ1n9 of their 

nnwillingness to be t"'e-el.acted; or 

(dt ... ·- default i's due to tho moving of a resolution in 

cf"ntravcntion of the last £oreg·oing Article. 

If the n~cr of members of the Board uho have retired and who are 

available for re-election pursuant to thi.u Article is greater than the 

number of o~fices falling to be filled up pursuant to this Article, 

the retiring rncmbe~s of the Board to be re-elected shall, failing 

agreement, be determined by lot. 

45. The Board shall have power at any time and from time to time to 

nppoint any qualified person being a member of '\.he Institute to be a 

member of the Eoard either t:o fill 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 so 

appointed shall hold office only until the next Annual General Meeting 

and shall then be eligible fot· re-election, but shall not be taken 

into account in determining t:he number of members of the Board who are,..· 

to retire by rotation at such meeting. 

PROCEEDINGS OF THE BOARD 

46. The Board may moet together for the despatch o£ business, adjourn and 

otherwise regulate their meetings as they think £it. Questions 

arising at any meeting shall be determined by a majority of votes, and 
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in the cas~ of an equality of votes the Chairman shall have a second 

or casting vote. 

47. The quorum necessary for the transaction of the business of the Board 

may be f i::ed by the Board <md unless so fixed shall be four. A 

meeting cl: the Board for the time being at which a quorum is present 

shall be <:ompetent to exercise all powers and discretions for the tirne 

being exercisable by the Board. 

48. The Chairman of the Council fot· the time being and from time to time 

shall be an e~ officio member of the Board. ~ho shall retire upon 

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

49~ The Council may n~minata three members of the Board of whom at least 

ono shall be a member of the Bar of England and Wales,. at least one 

shall be a solicitor o£ the Supreme Court of England and Wales and at 

least one shall be a member of the Institute of Patent Agents, who 

shall hold office as members of the Board for a period specified by 

the Council but not o:.::ceedinq i:hree years from the date of such 

nomination. Upon any such council representative ceasing for any 

reason uhatsoever to be a member of the Board the Council shall be 

entitled £orth~ith to nominate another member of the Com1cil to be a 

Council representative. 

50. The continuing members of the Board may act not~ithstanding any 

vacancies, but, if and so long as the number of membehS of the Board 

is reduced below the minimum number fixed 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 o£ summoning General 

Meetings of the Institute, but for no other purpose. If there be no 

members or member of the Board able or willing to act. then any tHo 

members of the Institute may summon a ~~neral Me~ting tor the purpose 

of appointing members of the Board. 

~1. ThJ l3oard may elect a Che.irman from amongst their number and determine 

the period for which he is to bold office; hut if no Chairman shall 

have been appointed or if at any meeting the Chairman be not present 
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within fifteen minutes afte1· the tima appointed for holding the same, 

the rnembcrs of the Board present may choos:o one of their number to be 

Chairman of tho meeting. 

A reuolution in writing signed by all the members of the Board for the 

time being in the United Kingdom shall be as effective as a resolution 

passt!d at a meeting of the Board duly conv.,ned and held, and may 

consist of several documents in the like form, each signed by one or 

more of the members of the Board. 

53. The Board may delegate any of its powers 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 pcn·rers so 

delegated conform to any regulations that may be imposed upon them by 

the Board. The meetings 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 resolution 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. 

54. All acts done by any meeting of the Board or a sub-committee thereof, 

or by any person a<1ting as a member of the Board. shall as regards all 

persons dealing in geed faith with the Institute, notwithstanding that 

there was some defect in the appointment of any member of the Board 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 

Board and had been entitled to vote. 
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56. 

COUNCIL OF I:.'XPERTS 

The Council aha) 1 !'le established by the Boar.d tor the purpose of 

seeking to fulf.~: the powers set out in paragraphs 3(i), 3(iv), J(v) 

and 3(vi) of the Memorandum of Association and the noard shllll not 
intervene or interfere with the activities of the council in such 
regard except to the extent necessary to enable the Board to exercise 
financial control over the affairs of tho :Cnstitute provided that all 
acts and proceedings of the Council shall he !ully and promptly 
repocted to the Board. 

The fi<~t members of the Council shall be: 

Edward Armitage 

Jack Black 

William Cornish 

Ivor Davis 

Gerald Dworkin 

Michael Flint 

Robin Lawrence 

Chrisophc~ Morcom 

David Per]cins 

57. The provisions of the following articles shall apply mutatis mutandis 
to the Cow1cil and its members: 

.'.::-ticles 35, 36, 38, 39, 40, 41, 42, 43, 44, 45, 46, 47, 50 and 51. 

Provided that in the am.>lication of such Articles to the Council: 

( i> whel.'ever the words "the Board" appears therein. the words 
11

the Coancil
11 

shall be deemed to be sub.o:;tituted therefor; 

( ii) all references to members of the Ins~! tute sh~ll be deemed to 

include associate members of the !n::.tit.~te w!to for the 

purposes of the Council shall have vc.t l:ng rights equal to 

those of full members, 

24. NFF:4v79K 



~~~------------------·------------------~ 

1 

I 
58. 

BORROWING POWERS 

l'hc Board may exercise all the powers of the Institute to borrow 

mor.~ay, and to mortgage or charg"e its undertaking and property, or any 

part thereof, rutd to issue debentures, debentura stoch: 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 BOJ\RD 

59. The business of the Institute shall be managed by the Board who may 

exe>·cise 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 prasonts, to 

the provisions of the Act, and to such regulations (not inconsistent 

with the aforesaid regulations 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 Board which would have 

been valid if such.regulations had not been made. nte 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. 

GO. The Board 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 is 

established, provided that such byelaws are not repugnant to the 

Memorandum or Articles of Jl.qsociation. Jill such byelaws for the time 

being in force shall be binding upon all members until the same shall 

cease to have effect as hex-oinbeforu provided or shall be val'ied or 

set <Jside by an Ordinary ResCJlution of the Institute. No member shall' 

be absolvod f~om such byelaws by reasons of his not having received a 

copy of the same, or of any alternations or additions_ther.eto .. _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 to be matters which may be 
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governed by )>yelaws within the m.•aning 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 persons shall be admitted to 

membership of the Institute. 

{c) As to the Annual, Quarterly or other subscriptions or 

pal"'llents (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 

qualifications, 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 

appointme~t, 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 Seal, 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 perso11 approved by'. 

the: Board and that member of tho Board and tho 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 

section 222 of the Act~ 

63. The accounting records shall be l<ept at the office, or subj<'ct to 

section 222{2) and {3) o£ the Act at such oth&r place within Great 

Britain as the Board thin!< fit, and shall always be open to the 

inspection of the officers of the Board. 

64. A copy of every bal.mce sheet {including every docwnent 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 twenty-one days before 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 of the Institute or any of them shall be open 

to the inspection of members not being members of the Board, and no 

member (not being a member o£ 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 

in General Meeting. 

66. Once at least in every y.•ar the accounts of the Association shall be 

examined and the correctness of the income and expenditure account and 

balance sheet nscertained by one or more properly qualified Auditor or~ 
Auditors. 

67. Auditors shall be appointed and their duties regulated in accordance 

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

as the Directors mentioned in those provisions. 

27. 
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NOTICES 

68. Any notice or document may be sel.'Ved by the Institute OJ! any member 

either personally or by sending it through the post in a prepaid 

letter addressed to such member's address appeating in the register of 

members or to such othec addrot:s as he may supply to the Ir.sti tute 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 or bmrutrupt and whether or not the Association have notice 

of his death or bankruptcy. 

69. A member listed in the register of members at 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 not 

be entitled to receive any notice from the Institute. 

70. 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 sam~ 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 

71. Subject to the provisions of section 310 of the Act and of Clause 5 of 

the Memorandum of Associat~on 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 thcretoa 

WlNDING UP 

72. The provisions of Clause 8 of the Memo<andum of Association rel.~ting 

to the winding up or dissolution of the Institute shall have effect 

and be obser~ted as if the same were repeated in these Articles. 

28 • 
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