Secured Transactions

(Commercial Law)

Uniform Commercial Code (U.C.C)  Article 9

Mortgage  Charge Legal Equity
Charge
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Charge
1 ]
Civil Code 1
] Civil Code
Companies Act

Bills of Sale Act
L.

Common Law Louisiana

Civil Law ( )
, 7 ! Floating charge .

2537, 4T



50 (the Congress of the United States)
(the United States Constitution)

(Federal Law)
United States Code ( . . Code)

2
(States
Law)
Uniform Commercial Code (U.C.C)
U.CC. 50 (
Louisiana Article 1, 3, 4, 5 7, and §)
(the District of Columbia, and the Virgin Islands) UCC 3
UCC Article 2 Sales,
Article 3 Negotiable Instruments ~ Article 5 Letters of Credit
UCC Article 9

Secured Transactions
security interests Article 9-104

2 US federal law promulgated by the United States federal government which are applicable
throughout the United States and will general override any conflicting state law” (Robert M Plehn, Bank
security and other credit enhancement methods, (Netherland : Kluwer Law International, 1995), P.433 )

3"William H Lawrence, Understanding Secured transactions Second edition. (San Francisco :
Matthew Bender & Co.,Inc, 1999). p. V.
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(General Intangibles)

(Trademarks Act) (Copyrights
Act (Patents Act) (Trade Secret Law)

(Constitution, Article 1, Section 84) .. Code Federal law

(Constitution, Article 1, Section 8, Clause 35 the Lanham Act
Federal Statute State’s Statutory and/or

Common Law

The Uniform Trade Secret Act
The Uniform Trade Secret Act

The Uniform Commercial Code, Article 9 Secured
transactions

4 To make all laws which shall be necessary and proper for carrying into execution the
foregoing powers, and all other powers vested by this Constitution in the government of the United
States, or inany department or officer thereof, (the United States Constitution, 1999)

5To requlate interstate and foreign commerce (the United States Constitution, 1999)
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11
P
2
€6 50 Titles Title 17 Copyrights
Title 35 Patents 2
Federal law
(Commercial law) (States law)
The Lanham Act Federal statute
Federal law
(Property)
Personal property versus
Real property Personal  property Real
property Real property Personal property
Personal property Real property
Tangible versus Intangible personal property Tangible personal
property Intangible personal property

Public and Private property
Public property
Private property (Private ownership of property)
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(. . Constitution)

6
1 Personal property Real property
( ) (( )
2. Tangible personal property Intangible personal property
( ) ( )
3, Public property Private property
( ) ( )

Intangible personal property7

(Exclusive rights)

“Title 17. Copyrights, Section 101 “Copyright owner”, with respect to any one of
the exclusive rights comprised in a copyright, refers to the owner of that particular right.

Title 35. Patent, Section 261 “Ownership and assignment”, subject to the
provisions of this title, patent shall have the attributes of personal property... The applicant, patentee,

Thomas Bowers, Law of Commercial transactions and business associations : concepts and

cases. ( .SA :Richard D.Irwin Inc.,1995), pp.276-277
7 Richard AMann and Barry .Roberts, Business law and the regulation of business. (USA :

West Educational Publishing Company, 1999), p.848
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or his assigns or lepl representative may in like manner grant and convey an exclusive rights uncer
his application for patent, or patents, to the whole or any specified part of the United States.

The Lanham Act, . . Code, Section 1057 “Certificates of registration” (b) A
certificate of registration of a mark Upon the principal” register provided by this Act shall be prima
facie evidence of ... 5and of the registrant’s exclusive right to use the registered mark in
commerce...”

(Intangible personal property)

(Assignment) (License)
8
(Commercial law)
The National Conference of Commissioners on Uniform State Laws
The American Law Institute Uniform Commercial Code (U.C.C)  u.C.C
.. 1962
UCC
. 1972 UCC
50 the District of Columbia ~ Uu.C.C

UCC
1972

.. Code, title 17.Copyright, Section 201 () .and title 35 Patent, Section 261, and Lanham
Act section 1060
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Article . .1998 U.CC

9 UCC  Article 9 Secured Transactions
Article 9 Secured Transactions
. 1962 UCC .. 1966 .. 1972
UCC . 1977 UCC
. 1998  Article 9 Secured Transactions

12, Uniform Commercial Code: Article 9
U.C.C Article 9
Article 9 Personal property
Atticle 9
, Section 9-102 Article 9

(.. .this article applies to any transaction (regardless of its form) which is intended to create a
security interest in personal property or fixtures including goods, documents, instruments, general
intangibles, chattel paper or accounts; and also to any sale of accounts or chattel paper)

Article 9 Section 9-105
Article 9

9 William H Lawrence, Understanding Secured Transactions. (USA.: Matthew Bender &
CO.,Inc.,1999), p.6



() “Collateral” means the property subject to a security interest, and includes
accounts and chattel paper which have been sold;

(d) “Debtor” means the person who owes payment or other performance of the
obligation secured, whether or not he owns or has rights in the collateral and includes the seller of
account or chattel paper. Where the debtor and the owner of the collateral are not the same person,
the term “debtor” means the owner of the collateral in any provision of the Article dealing with the
collateral, the obligor in any provision dealing with the obligation, and may include both where the
context so requires;

(1) “Security agreement” means an agreement which creates or provides for a
security interest;

(m) “Secured party” means a lender, seller or other person in whose favor there is
a security interest, including a person to whom accounts or chattel paper have been sold. When the
holders of obligations issued under an indenture of trust, equipment trust agreement or the like are
represented by a trustee or other person, the representative is the secured party;

security interest Section
Article9 Security interest

Article 9

A security interest is every interest in personal property or fixtures that secures (guarantee)
the payment or performance of an obligation. (Roger LeRoy Miller, Business law : text and exercise, 2 nd
edition ( .S.A. :West Educational Publishing Company, 1999), p. 296
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121, Article 9
(Classification of collateral)

Article 9
Article 9
Article 9
Article 9
3 il
(Goods)12
(Indispensable paper)13 (Intangibles)14
()
Consumer goods (
) (Section 9-109(1)), Farm products ( ) (Section 9-109(3)),
Inventory ( ) (Section 9-109(4))  Equipment ( ) (Section 9-109(2))
() (Rights
evidenced by indispensable paper) Chattel paper (
) (Section 9-105(])(b)), Instruments ( ) (Section 9-105
(1X0)  Documents ( ) (Section 9-105(I)(f)

11 William H Lawrence. Understanding secured transactions. P.7
2U.CC, Article 9, Section 9-105 (I)(h)

BU.C.C, Article 9, Section 9-105 (0(f), 9-105 (1)(i), and 9-105 (0(b)
1UU.CC., Aricle 9, Section 9-106
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() , , (Not in
writing or, even if they are, they are not dealt with as though they are negotiable)
Accounts ( ) (Section 9-106) General intangibles

( ) (Section 9-106)
/

Article 9
General Intangible

Section 9-106  “General intangible” means any personal property
(including thing In action) other than goods, accounts, chattel paper, documents, instruments, and
money.

(General intangible)

(literary

rights) goodwill Section
9-106  Federal lawl ,

5 Richard AMann and Barry S.Roberts.  siness law and the requlation of business. p.763

and
Roger LeRoy Miller, Business law : text and exercise. Second edition ( .SA. West

Educational Publishing Company, 1999), p.301
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Article 9 ’
Section 9-104

Section
9-104 , Article 9

(Assignment)
(License)

Article 9

122

(Creation and enforceability of security interests or Attachment)

Article 9 (Security agreement)

Article 9



, Attachment
Attachment
Attachment ,

(Attaches) Attachment

()
agreement -Section 9-203(I)(a))  Article 9

(in writing)

or authenticated by the debitor)

collateral)

()())

16William H. Lawrence, Understanding secured transactions, p.77
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(Security

(Signed

(Description of the

(Value - Section 9-203



Attachment

v
Debtor

Property rights in

)

) Security Agreement ( ) -

Collateral ~  Security interest in

82

Secured party

) (

Section  9-203(3)

) ( )

(Proceeds)
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Section 9-203

)
123
(Perfection of security interest or Perfection)
Attachment of a security interests 3
Perfection
Perfection Attachment
(Section 9-303)
Perfection 3
Perfection (By the
credlitor's taking possession of the collateral), Perfection (By automatic perfection or

Perfection by attachment) ~ Perfection
(By filing & public notice of the security interest)/

() Perfection
(Pledge)8

1" Charles F.Hemphill and Jr.Judy A.Long. Basic Business Law Second edition, (New
Jersey:Regent/Prentice Hall, 1994) p.368

B Bragford stone, Uniform Commercial Code .Fourth edition (U.SA: West Publishing
Compamy,1995), p.399
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9
(General intangible) P\
(a thijd party balleg)
Perfection
() Perfection
(Consumer goods)
Perfection
3 Attachment Perfection

Attachment  Perfection il

Perfection

BU.CC., Article 9, Section 9-302(1)(a), 9-303(1), 9-305
A Bradford Stone, Uniform Commercial Code Fourth edition., p.400
A Richard AMann and Barry .Roberts, Business law and the regulation of business, p.769
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Perfection
() |
Filing of Financing Statement
2 Perfection
Financing
statement on aform u.c.c.-| uccC
Financing statement UCC.-1
UCC.-1
3
UCC.-1
Financing statement ( Section &
402(1), 9-203(Lland (2)24
Perfection Attachment
Section 9-402(1) Financing statement

2 Roger LeRoy Miller, Business law : text and exercise. Second edition, p.297
23 Thomas Bowers, Law of Commercial transactions and business associations : concepts and

cases, p.436
24 Bradford Stone, Uniform Commercial Code .Fourth edition., p.389
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Notice filing Perfection Attachment (Section 9-303(1))

Financing  statement

Atice 9 3
the Office of the Secretary of State, Central Filing (Section 9-103, 9-
401) 5 Financing  statement
(Section 9-403(2))
6
5
(Financing - statement)
UcC.
UCC-1 5
124
(Rights and duties of Creditor and debtors)

(Termination
statement)
Financing statement

Robert M Plehn, Bank security and other credit enhancement methods, p.437



125
(Priorities and Remediies on the Debtor's default)

N

() (Priorities)
! 5

(Attachment)
(Conflicting unperfected security interests)
(Conflicting security interests versus imperfected interests)
Perfection

Perfection (Conflicting perfected security interest)

(Conflicting perfected security interests in commingled or
[processed goods)

(Default)27 ,
Article 9 Part 5 '

Roger LeRoy Miller, Business law : text and exercise. Second edition, p.303
21 Robert M Plehn, Bank security and other credit enhancement methods, p.439



(Tangible collateral)
(Repossession)B

BU.CC. Aticle 9, Section 9-503
29 u.c.c. Aricle 9, Section 9-504 and Article 2 Sales

11,

88
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J
1
13
u.c.c. Aricle 9
Secured  transactions
U.CC. Article 9
Intangible personal property
U.C.C. Article 9 Secured transactions

U.C.C. Article 9 2
U.CC. Article 9, Section 9-104 u.c.c.

Article 9

(“This Article does not apply (a) to a security subject to any statute of the United States, to the
extent that such statute governs the rights of parties to and third parties affected by transactions in
particular types of property; ...)

(Federal law)
, U.C.C. Article 9

JUCC. Aticle 9, Section 9-506
JUCC. Aticle 9, Section 9-504 (2)
2 UCC. Aticle 9, Section 9-104
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Section 9-104(a) U.CC.
(The National Conference of Commissioners
on Uniform State Laws ~ The American Law Institute)

ucc.

The
Federal Aviation Act of 1958
3

' 3
(U.S.Code, Title 17 Copyrights, Title 35
Patents and Lanham Act)

u.c.c. Article 9
U.C.C. Article 9
, UCC.
Article 9
U.C.C. Article 9
(U.S.Code, Title 17 Copyrights, Title 35 Patents and Lanham
Act)

% William H Lawrence, Understanding Secured Transactions Second edition, p.54
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en
Federal law u.c.c. Article 9

..Code -Title 17 Copyrights, Section 101, Definitions

“A “transfer of copyright ownership” is an assignment, mortgage, exclusive
license, or any other conveyance,  ienation, or hypothecation of a copyright or of any of exclusive
rights comprised in a copyright, whether or not it is limited in time or place of effect, but not
including anonexclusive license.”

Section 201 (d) Transfer of ownership

“(1) The ownership of a copyright may be transferred in whole or in part by
any means of conveyance or by operation of law. and may be bequeathed by will or pass as personal
property by the applicable laws of interstate stccession.

2) Any of the exclusive rights comprised in a copyright, including
subdivision of any of the rights specified by Section 106, may be transferred as provided by clause
(1) and owned separately. The owner of any particular exclusive right is entitled, to the extent of that
right, to all ofthe protection and remediies accorded to the copyright owner by this title.

Section 204 Execution of transfers of copyright ownership
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(a) A transfer of copyright ownership, other than by operation of law, is not valid
unless an instrument of conveyance, or a note or memorandum of the transfer, is in writing and
signed by the owner of the rights conveyed or such owner'sduly authorized agent.

(assignment) Mortgage
Hypathecation of a copyright

(Exclusive license)

(Exclusive license)
Mortgage

S.Code -Title 35 Patents, Section 2610wnership,
assignment

“Subject to the provisions of this ftitle, patent shall have the attributes of
personal property. Applications for patent, patents, or any interest therein, shall be assignable in
law by an instrument in writing. The applicant, pantentee, or his assigns or legal representatives
may in like manner grant and convey an exclusive right under his application for patent, or patents, to
the whole or any specified part of the United States. A certificate of acknowledgement under the
hand and official seal of a person authorized to administer oaths within the United States, or, in a
foreign country, of a diplomatic or consular officer of the United States or an officer authorized to

% Code Title 17 Copyrights, Chapter 2, Section 201 (3), 201(h), and 201(c)
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administer caths whose authority is proved by a certificate of a diplomatic or consular officer of the
United States, or apostille of an official designated by a foreign country which, by treaty or
convention, accords like effect to apostilles of designated officials in the United States, shall be
prima facie evidence of the execution of an assignment, grant or conveyance of a patent or
application for patent. An assignment, grant or conveyance shall be void as against any
subsequent purchaser or mortgagee for a valuable consideration, without notice, unless it is
recorded in the Patent and Trademark Office within three months from its date or prior to the
date of such subsequent purchase or mortgage.”

75
Purchaser ()
Mortgagee (Assignment) (Grant)
(Conveyance) Mortgagee The Patent and
Trademark Office 3
Puchase( )  Mortgage
Mortgage 3

Lanham Act, Section 1060. Assignment of mark;
execution; recording; purchaser without notice

“A registered mark or a mark for which application to register has been
filed shall be assignable with the goodwill of the business in which the mark is used, or with
that part of the goodwill of the husiness connected with the use of and symbolized by the mark.

leuan G. Mahony, International Intellectual Property Law - Global Jurisdictions, (Austria : the
Center for international legal studies, 19%). p.365
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However, no application to register a mark under Section b [15 USES Section 1051(b)] shall ke
assignable prior to the filing of the verified statement of use under Section 1(d) [15 USES Section
1051(d)], excet to a successor to the business of the applicant, or portion thereof, to which the mark
pertains, if that business is ongoing and existing. In any such assignment authorized by this Section it
shall not be necessary to include the goodwill of the business connected with the use of and
symbolized by any other mark used in the business or by the name or style under which the business
is conducted. Assignments shall be by instruments in writing duly executed. Acknowledgment
shall be prima facie evidence of the execution of an assignment and when recorded in the Patent
and Trademark Office the record shall be prima facie evidence of execution. An assignment
shall be void as against any subsequent purchaser for avalue consideration without notice, unless it is
recorded in the Patent and Trademark Office within three months after the date thereof or prior to
such subsequent purchase. A separate record of assignment submitted for recording hereunder shall
be maintained in the Patent and Trademark Office.....”

UCC.

Article 9 UCC.
Article 9, Section 9-106
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“General intangible” means any personal property (including thing in action)
other than goods, accounts, chattel paper, documents, instruments, and money.

u.c.c. Article 9
Attachment
(Security agreement)
3 Attachment
Perfection financing  statement

financing statement  the Secretary of state
(another designated state official)
, (Perfection)

U.C.C Article 9

Section 205. Recordation
of transfers and other documents Section 101
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(a) Conditions for Recordation- Any transfer of copyright ownership or other
document pertaining to a copyright may be recorded in the Copyright Office if the document
filed for recordation bears the actual signature of the person who executed it, or if it is accompanied
by a sworn or official certification that it is atrue copy ofthe original, signed document.

(h) Certificate of recordation - The register of Copyrights shall, uponreceipt of a
document as provided by subsection (a) and of the fee provided by Section 708, record the
document and return it with a certificate of recordation.

(c ) Recordation as Constructive Notice - Recordation of a document in the
Copyright Office gives all persons constructive notice of the facts stated in the recorded
document,....

Section 1017 “J 4 9 " o
te .. Copyright Office Section 205
u.c.c. Article 9
. (Certificate of recordation)
(Constructive
Notice)
Section 261
The Patent and Trademark Office
The

Patent and Trademark Office
3

% ., Trademark (Lanham Act), Section 1057
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(Federal  law)

U.CC. Aricle 9
(Attachment)
(Perfection)  The Secretary of state
(another designated State official) u.c.c. Article 9

The Patent and
Trademark Office

Tire Patent and
Trademark Office

U.C.C. Article 9

The Patent and Trademark Office
U.C.C. Article

(Assignment)
(License)

3

37 Robert M Plehn, Bank security and other credit enhancement methods-United States, p.441
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2
Common  law
Common law Common  law Equity
( ) Chancery 2
Statutory law ( )
2
Court of law ~ Court of equity Court of law ~ Court
of equity .. 18758
Equity
3
2
Equity Legal
2
Copyright,

Patent, Design, Trade Marks, Right in performances, the law of confidence, Registered designs,
Passing off Trade libeld)

B Richard Bethell-Jones, Bank security and other credit enhancement methods-England. p.133
3 - Floating Charge" (
2531 . 31
4 David 1. bainbridge, Intellectual Property Third edition, (Great Britain : Pitman Publishing,
199%). p.3
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21

Supreme Court Act 1982 (as amended by the Copyright, Designs and Patents Act 1988)
(

“Intellectual property means any patents, trademark, copyright, design right,
registered design, technical or commercial information or other intellectual property..."4.

(Patents) (Trademarks)
(Designs) (Copyright)2
(Exclusive rights over inventions)
Goodwil
Common  law
(Passing off)
3

Peter Groves, Intellectual property with competition law and practice. (Great Britain :
Cavendish Publishing Limited, 1994), p.|
2 Peter J. Groves, Intellectual property rights and their valuation : A handbook for bankers,
companies and their advisers. (England : Gresham Book Woodhead Publishing Ltd, 1997), p.3
23 Peter J. Groves, Intellectual property rights and their valuation : A handbook for bankers,
companies and their advisers, p.4
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(property) Common law courts (the
Royal Courts) i Real (Freehold interests in land)
Personal (All other property) Personal property Chattels Real (Leasehold
interests in land) ~ Chattels Personal (Personal property) Chattels Personal 2

Choses in Action  Negotiable instruments, copyrights ~ life policies ~ Choses
inPossession ~ Book  Clothes ,

(property)
Real (Freehold interests in land) Personal (All other property)

Chattels Real (Leasehold interests in land) Chattels Personal (Personal property)

Choses in Action Choses in Possession
Negotiable instruments, copyrights, life policies Book  Clothes
Real property
Personal property 5 Law of Property

Act, Section 205()(xx)

“Property includes ‘any thing in action and any interest in real or persona

property

David Palfreman, Law Relating to Banking Services, fourth edition, (London : Pitman
Publishing 11993), p.296
& FH. Lawson and Berard Rudden, The law of property second edition, (Great Britain ; Oxford
University Press, 1982), p.19
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Section 205(10(ii)

“Conveyance ‘is defined to include ‘a mortgage, charge, lease, assent, vesting
declaration, vesting instrument, disclaimer, release an every other assurance of property or of an
interest therein...””

(Law of Property Act)
Mortgage Charge
2
(Assignment) (License)
%
4

Pledge, Contractual lien. Mortgage ~ Charged/

(1) Pledge
% Pledge
Pledge
Pledge Bills of lading. Documents of title to goods, Negotiable
instruments and Negotiable securities

Peter J. Groves, Intellectual property rights and their valuation : A handbook for bankers,
companies and their advisers, p.148
&1 RM Goode, Legal problem of credit and security second edition, (England : Sweet &
Maxwell, 1988), p.10
"Ross Cranston. Principles of Banking Law. (New York : Clarendon Press Oxford. 1997), p.436
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(Ordinary written contracts)®
Pledgee Pledgor

(2) Contractual lien

Contractual lien

(3) Mortgage

Mortgage |
Mortgage

(4) Charge

Pedee  Mortgage Charge

9 hid, p.1



50

103

4 Assignment
(chose in actionf

Assignment i
2 Mortgage ~ Charge
2
2.2 ( Security Right over Assets) Mortgage
Charge
Equty  Legal
2 Mortgage  Charge
legal morigage  equitable mortgage legal charge equitable charge
Charge
Charge Fixed charge
Floating charge
3

DRM Goode, Legal problem of credit and security, p. 14
1 ;o - : 240, N
2 David Palfreman, Law Relating to Banking Services, fourth edition, (London : Pitman

Publishing 11998), p.280

BRM Goode, Legal problem of credit and security second edition, p. 15
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equitable  mortgage
Charget Charge

(legal mortgage, equitable mortgage, legal
charge, equitable charge Fixed charge Floating charge

221 Mortgage

mortgage
, mortgagor
mortgagee
% mortgage 2 legal
morigage  equitable mortgage
() legal mortgage
mortgagee purchaser  the Law
of property Act legal mortgage®
legal mortgage
legal mortgage

S lhid., p.15

% David Palfreman, Law Relating to Banking Services, fourth edition, p.278

% Nicholas Bourne, Business Law for Accountants, fifth edition, (London : Butterworth, 1987),
0.252
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f (Rights in rem or Rights over the property)>  legal

mortgage
mortgagee '
mortgagor legal
mortgage mortgagor
() equitable  mortgage
equitable mortgage legal mortgage
equitable mortgage ,
legal mortgages
mortgage mortgagee mortgagor
equitable mortgagoe
receiver, judicial sale
the Law of Property Act, Section 101
mortgagee receiver ,
P

o7 David Palfreman, Law Relating to Banking Services, fourth edition, p.279
B lbid., p.279

5 Nicholas Bourne, Business Law for Accountants, fifth edition, p.255



equitable mortgage ]
legal mortgage fl
(
222  Charge
Charge
in rem or Rights over the property) Charge
Charge

(Fixed charge)
(Floating charge) ~ Charge
legal charge  equitable charge

() legdl charge
Charge
legal mortgage
() equitable charge
Fixed charge  Floating charge

- Fixed charge
(attach)

106

legal  mortgage
mortgage
(Rights
2 i)
equitable charge

Peter J. Groves. Intellectual property rights and their vacation : A handbook for bankers

companies and their advisers, p.153



chargee
Floating charge
(crystallisation)
a
Receiver
i
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- Floating charge
g

(attach)

' chargor

chargor

charge
Floating charge
@

Fixed  Floating charge
equitable chargee

Floating Charge" (
,2537), 55

& Richard Bethell-Jones. Bank security and other credit enhancement methods-England. p.134
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legal mortgage, equitable mortgage, legal charge, equitable charge
!
legal mortgage  equitable mortgage  legal charge equitable charge

legal mortgage

mortgagee

chargor chargor

equities charge charge
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mortgage  charge

() (Ownership)  legal mortgage
mortgagee
equitable charge
() (Remedies) legal
mortgage mortgagee (rights in rem)
mortgagee
charge (rights in
personam) ' ,
chargor chargor
() (Form) mortgage charge
mortgage
charge (the deposit of the asse)
(documents of title) chargee a
memorandum of deposit charge 3
chargee

Peter J. Groves, Intellectual property rights and their valuation : A hancbook for bankers.

companies and their advisers, p.154
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() (Priority) equitable mortgage
equities equities legal mortgage
mortgagee
Mortgage
Charge
legal mortgage equitable charge
o4
2.2.3
(Attachment and Perfection of a security interests
Attachment
Attachment
Attachment Perfection Perfection
Attachment
G
Attachment
64 Ihid., p.151

B RM Goode, Legal problem of credit and security second edition, p. 27



1

Attachment ®

Perfection

Perfecion 3 &/

the Companies Registration Office
trustee  fundholder

2.3

(Exclusive rights)

knowho

6 Ibd, pp..28-30
6 Ihid, P38
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@ legal mortgage equitable
charge @  legal mortgage

equitable charge 0

Pledge
equitable
morgage
legal charge

the Law of Property Act, Section 87(1) “Here, we
use the terms ‘mortgage’ and ‘charge’ to mean, respectively, legal mortgages and charges
legal mortgage equitable

charge
(Registered designs)
, (Unregistered design right)
68 Peter J. Groves, Intellectual property rights and their valuation : A handbook for bankers,
companies and their advisers, p.11

“ibid., p.151
0 Ibid., p.151



property)

Ownership

(Assignment)
(Licence)

(Ownership and use of intellectual

(Mortgaged Real property
legal mortgage?
(Document of title)
mortgagee
receiver

7L Peter Groves, Intellectual property with competition law and practice, p.3
72 Peter J. Groves, Intellectual property rights and their valuation : A handbook for bankers.

companies and their advisers, p. 155



14

mortgage
3 .
2 mortgagor
receiver
" A
, g
legal mortgaged the

Registered Designs Act, Section 9

(Assignment)

Patent Office

legal mortgage equitable charge

(Assignment)

Trade Marks Act, Section 34(T)(e)

73 Peter Groves. Intellectual property with competition law and practice, p.162
74 Ihid., p.155
T Peter J. Groves, Intellectual property rights and their valuation : A handbook for bankers.

companies and their advisers, p. 155
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(A registered user agreement)

equitable charge
Trade Marks Act, Settion 34(l)(e) " Charge
(Licence)
6
the Bill of Sale Act
W n 1 1
I I | .
(Void or voidable) the Companies Act,
Section 3%
Companies House 2A 2
B Companies Act

Charge® Companies Act, Section 396(g)
Charge Section 396(g) “a charge on certain assets such as goodwill or any
intellectual property”

76 Peter Groves, Intellectual property with competition law and practice, p.164

77 Richard Bethell-Jones, Bank security and other credit enhancement methods-England.
p.136

78 Peter J. Groves, Intellectual property rinhts and their valuation : A handbook for bankers,
companies and their advisers, p. 163

79 Simon Goolding. Company Law. (London : Cavendish Publishing Limited, 1996), p. 261
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0 equitable charge

[ Floating charge
Floating charge 4
& " 0 ,
3.
Civil law
6 & 1 The Constitution ( ), 2 The Civil Code (
), 3. The Commercial Code ( ), 4. The Civil Procedure Code (
X5. The Criminal Code ( ) 6. The Criminal
Procedure Code ( ) 6
Administrative law ( ), Tax law ( ),
Labour and Employment law ( ), Social security law (
), International law ( ), Law on conflict of law (International
private law) ( ) Economic law ( )
The Civil Code

The Patent law, The Utility Model law, The Trade Mark law, The Design
law. The Copyright law

Keith Owens 1Law for Business Studies Students. (London : Cavendish Publishing Limited,

1995), p.463
& Matsushita Mitsuo, International Trade and Competition Law in Japan. (Great Britain :
Oxford University Press Inc.,1993), p.1
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The Civil Code

31 ,
]
5 &  The Trademark Act ( ), The Copyright Act
( ), The Patent Act ( ), The Utility Model Act (
) The Design Act ( )
The Japan
Patent Office (JPO)
JPO Patents on
Inventions (The Patent Law), Utility Model Rights (The Utility Model Law), Designs (The Design
Law)  Trademarks (The Trademark Law) JPO
: ' The
Commercial Code Registered trade names and
corporate  names  ( ), The Unfair Competition
Prevention Law
The Copyright Law , The Unfair Competition
Prevention Law ~ The Civil Code  The commercial Code ~ The Criminal Code
Technical know-how Computer programs ~ Circuit layout

8 Teruo Doi, International Intellectual Property Law Global Jurisdictions-Japan. (Austria : The
Center for International Legal Studies. 1996), pp. 127-238
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' (The Civil ’Code)

. 1896 A (Private right and exercise of right)
(Private rights)
Property rights ( )
, Personal rights (
) , Status rights

( )

, Social rights ( )

8 ,
5 5
(General Part-Basic principles and niles)

(Real rights) (Law of obligations)
(Family) (Inheritance)
Article 86 (Immovables and movables) 2 Immovables
( ) Movables ( )

Article 86 (Immovables and movables)

* 1 Land and things firmly affixed thereto are immovables.
2. All other things are movables.

83 Masashige Ohba, The Business Guide to Japan. (Singapore : Butterworth-Heinemann Asia
of Red Academic Publishing Asia, 1996), pp. 264-265

8 Japan's Constitution and Civil Law Series 20. (Japan : The Foreign Press Center , 1994),
p.34
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3. Obligation-rights payable to bearer shall be deemed to be movables.
Immovables
Movables ,
Immovables 1 .
Movables Things  Article 8
Article 85
Article 8 (Definition)
“A “things” in this Codle is a corporeal thing.”
Article 85 “things”

, Movables Immovables

(in rem)

(inpersonam)

"6

8 The Civil Code, Book II, Article 175
86 The Civil Code. Book II, Article 176-177
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Right of possession ( ) Ownership ( )87
Rights to use another person's property
Superficies ( ), Emphyteusis (
), Senitude ( ) Commonage

( f8

Real security rights

Rights of retention ( , ), Preferential rights ( ), Pledge( )  Pledge
Hypothec®
Pledge®
Pledge  Hypothec Rights of retention ~ Preferential rights
| The Mining

law, Fishery law ~ The Law on Hypothec of Factoriesd, The Law on Security over Companies®

87 The Civil Code, Book II, Chapter2 Chapter 3

88 The Civil Code, Book II, Article 265 and 269-2, Article 270 Article 280
89 The Civil Code, Book I, Article 295, Article 306, Article 342, Article 369
9 Hiroshi Oda, Japanese Law. (London : Butterworths, 1992), p.157

9 Law No. 106, 1958

% Law No.54, 1958
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Hypothec®
(Redl
rights) Personal - security ( )
(Law of Obligation) Guarantees ( f4
2
2
2
%
] 2
Real
security rights 4 Rights of retention ( ), Preferential rights ( ),
Pledge () Hypothec
4
2 (Real security rights by Statute)

Rights of retention ( ) Preferential rights ( )

93 Hiroshi Oda, Japanese Law, p.158
94 The Civil Code, Book I, Article 446-465
% Hiroshi Oda and R Geoffrey Grice, Japanese Banking 1Securities and Anti-Monopoly law.

(London : Butterworth, 1988), p.49
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(Real security rights by Agreement) Pledje( )  Hypothec %
Pledge( )  Hypothec
32 (In Rem Security Interests )

Pledge ( )
Hypothec

321  Pledge( )

Pledge
32 367 4 , Pledge

(Pledge on Movables), Pledge (Pledge on Immovables)

Pledge (Pledge on Rights)
Pledge
Pledge (Pledgee)
(Pledgor)
g Pledge

Pledge

9% David E Allan, Derek Roebuck, Hisashi Tanikawa and Mary E.Hiscock, Credit and Security
in Japan The Legal Problems of Development Finance, (New York : University of Queensland Press,
1973), pp.53,74,96

97 The Civil Code, Book II, Chapter IX Article 342,346



5 Pledge
LY Pledge 3

() t Pledge A (Pledge on Movables) 10

() Pledge (Pleage on Immovables)1l

9 The Civil Code, Book II, Chapter IX Article 344-345, 349
99 The Civil Code, Book I, Chapter IX Article 343

100The Civil Code, Book II, Chapter IX Article 352-355

101 The Civil Code, Book II, Chapter IX Article 356-361
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Pledge

(Perfection)12

10 10
10 10 10
The
Immovable Registration Act

Hypothec
1B

()  Pledge (Pledge on Rights) 104

Pledge
(Property right) (Obligation rights)

12 The Civil Code, Book I, Chapter X, Article 361

18 David E Allan, Derek Roebuck, Hisashi Tanikawa and Mary E.Hiscock, Credit and Security
in Japan The Legal Problems of Development Finance, p.77

104The Cwil Code, Book Il. Chapter IX, Article 362-368
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(The Civil Code)
(Private rights)

Pledge

(The
Official depository)
Pledge

322  Hypotheclb

Hypothec
’ Hypothec :
Mortgage
Hypothec! ’
1  Hypothec
(Perfection) Hypothec

15 The Civil Codle, Book I, Chapter [X Article 369-398
16 Hiroshi Oda, Japanese Law, p, 172
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) Hypothec
Hypothec
/ 1
3
Immovables ( ), Superficies ( ) Emphyteusis (
)
Hypothec 3

The Law on Hypothec over
Automobiles, The Law on Hypothec over Factories  The Law on Security over Companiesiy

Pledge
Hypothec
Pledge on Rights

33

Pledge Pledge

07" .aw No.187, 1951, No. 54,1895, No.106,1958



127

"(Copyright law)
Article 66 (Copyright on which the right of pledge is established)

“(1) Unless otherwise stipulated in the contract establishing the right
of pledge, the copyright owner shall be entitled to exercise copyright on which the right of pledge
has been established.

(2) The right of pledge may be exercised with respe
like accruing from the transfer of copyright or the exploitation of the work (including counter-
value for the establishment of the right of publication), provided that payment or delivery is preceded
by the seizure of the right to receive money or the like mentioned above.

Article 74, (Deposit of compensation)

“(1) A person who is liable to pay compensation mentioned in Article
..shall deposit the compensation instead of paying that compensation, in any of the following cases:

(iv) where the right of pledge has been established on the
copyright (except in the case where the authorization is obtained from the pledgeg)......."
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Article 77. (Registration of copyright)

“The following matters shall not be effective against any third party
without registration thereof. ...
/
t
(if) the establishment, transfer, teration or expiry (except because
of the merger of the right of pledge, or because of the expiry of copyright or the obligatory right
secured), or the restriction on the disposal, ofthe right of pledge established on copyright.

Reproduction neighboring rights18

(Perfection) ~ Copyright Office

(Patent law)
Article 9. (Pledge)

“Where a patent right or an exclusive license or non-exclusive
license is the subject of a pledge, the pledgee may not work the patented invention unless otherwise
prescribed by a contract.”

KBCopyright law. Articles 79, 87-88, 103
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Article %.

“A pledge on a patent right or an exclusive or non-exclusive license
may be exercised against the remuneration received as consideration for the patent right or the license
or against money or goods that the patentee or exclusiye license would be entitled to receive for the
working of the patented inventioa However, an attachment order shall be obtained prior to the
payment or delivery ofthe money or property.”

Article 93, (Effect of registration)
“(1) The following shall be of no effect unless they are registered:

(iif) The grant, transfer (except those by inheritance or other
general succession), modification or extinguishment (except those resulting from a merger or the
extinguishment of a secured credit) of a pledge on & patent right or exclusive license, or arestriction
onthe disposal thereof.”

Article 99,

*...(3) The transfer, modification, extinguishment or restriction on
disposal of a non-exclusive license or the grant, transfer, modification, extinguishment or
restriction on disposal of a pledge relating to a non-exclusive license shall not be effective
against any third party unless it is registered.”

Pledged
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(Perfection)

The Patent Office

(Trademark law)
Article 34. (Pledges)

“(1) Where a trademark right or a right of exclusive or non-
exclusive use is the subject of a pledge, the pledgee may not use the registered trademark in
respect of the designated goods or designated services except as otherwise provided by contract.

(2) Section % (Attachment) of the Patent Law shall apply mutatis
mutandis to pledges on atrademark right or aright of exclusive or non-exclusive use.

(3) Section 98(1)(iii) and (2) (Effects of registration) of the Patent
law shall apply mutatis mutandis to pledges on a trademark right or a right of exclusive or non-
exclusive use,

(4) Section 99(3) (Effects of registration) of the Patent law shall
apply mutatis mutandis to pledges on aright of non-exclusive use.

Pledged



The Patent Office

(Design law)
Article 35. (Pledge)

*(1) Where a design right or a right of exclusive or non-exclusive
license is the subject of a pledge, the pledgee may not work the registered design in respect of the
design resembling except as otherwise provided by contract.

(2) Section 9% (Attachment) of the Patent Law shall apply mutatis
mutandis to pledges on a design right or aright of exclusive or non-exclusive license.

(3) Section 98(1)(iii) and (2) (Effects of registration) of the Patent
law shall apply mutatis mutandis to pledges on a design right or a right of exclusive or non-exclusive
license.



132

(4) Section 99(3) (Effects of registration) of the
apply mutatis mutandis to pledges on aright of non-exclusive license.

(Utility Model law)

Article 35. (Pledge)

“(1) Where a utility model right or a right of exclusive or non-
exclusive license is the subject of a pledge, the pledgee may not work the registered utility model
unless otherwise prescribed by contract.

(2) Section 96 (Attachment) of the Patent Law shall apply mutatis
mutandis to pledges on a utility model right or aright of exclusive or non-exclusive license.

(3) Section 98(I)(iii) and (2) (Effects of registration) of the Patent
law shall apply mutatis mutandis to pledges on a design right or aright of exclusive or non-exclusive
license.

(4) Section 99(3) (Effects of registration) of the Patent law shall
apply mutatis mutandis to pledges on aright of non-exclusive license.

3 (Intellectual property rights)
(Exclusive license)
(Non-exclusive license) Pledge
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Pledge
Pledge
Pledge

The Patent Office The Copyright Office
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4,
Common  law
The Second Charter of Justice, 1826109
Equity law Statutory law
10 Common law Common law
2 (Written law or Statutes or Acts
of parliament) Parliament of Singapore
The Consttution
. The
Statutes The Subsidiary Legislation
The Statutes i Singapore
Statutes 12 Volume 396 Chapter
Singapore Stafuites
Parliament of Malaysia
12
(Unwritten law) Judicial Precedents Custom
1 www.chantan.co.sg/legal html
10

111 Helena HM.Chan, An Introduction to the Singapore Legal System. (London : Sweet &
Maxwell Ltd.,1986), pp.21-27

12 \\alter Woon, Basic Business Law in Singapore. (Singapore : Prentice Hall-Simon &
Schuster (Asia) Pte Ltd.,1995), p.6


http://www.chantan.co.sg/legal.html
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Common law

Equity Legal
Companies Act (Chapter 50) Bills of Sale Act (Chapter 24)
The
Copyright Act (Chapter 63), The Patent (Compulsory Licensing) Act (Chapter 221), The Trade Mark
Act (Chapter 332), The Singapore United Kingdom Designs (Protection) Act (Chapter 339) 1
Confidential information ~ Trade secretl!4

Companies Act (Chapter 50)

113 Helena HM.Chan, An Introduction to the Singapore Legal System, p.22
184 http:/www. gov. sg/molaw/ipos/


http://www.gov.sg/molaw/ipos/
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41
4
The Statutes of the Republic of Singapore  The Copyright Act
Chapter 63
(Assignment) (License)15 The Patent (Compulsory Licensing)
Act Chapter 221
(Assignment)
(License)115 The Trade Mark Act Chapter 332 ,
, (Assignment) 17 The Singapore United
Kingdom Designs (Protection) Act Chapter 339 ,

The United Kingdom Registered Designs Act 1949

18

115 Teresa Hangchi, International Intellectual Property Law-Global Jurisdictions (Singapore),
(Austria : The Center for International Legal Studies, 1996), pp.273, 278

116 Ihid., pp.282,286.

117 Ihid., pp.265,268-269.

18 bid., pp.279-281.
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u.c.c. Article 9 Civil Code |
(Legal security for credit) 2
Personal security ( » Guarantee or Suretyship
Indemnity
Real security ( )
1
19

Companies Act - Chapter 50
Charge 1

4.2
Pledge  Lien
Mortgage ~ Charge legal  Equity

Assignment

119 David E. Allan, Derek Roebuck, Koh Kheng Lian and Mary E.Hiscock, Credit and Security
in Singapore The Legal Problems of Development Finance. (New York : University of Queensland Press,
1973), p.116



138

Pledge

Mortgage ~ Charge

4.3
Mortgage ~ Charge
The Companies Act (Chapter 50), Part IV,
Division 8- Registration of charges Section 131 -141 Section 4. (Interpretation)

Charge

“Charge” includes a mortgage and any agreement to give or execute a charge
or mortgage whether upon demand or otherwise”

Division 8
Section 131.

“ (1) Subject to this Division, where a charge to which this section applies is
created by a company there shall be lodged with the Registrar for registration, within 30 days
after the creation of the charge, a statement of the prescribed particular and an affidavit verifying
the execution of the charge and also verifying the correctness of the statement, and if this section is
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not complied with in relation to the charge the charge shall, so far as any security on the
company’s property or undertaking is thereby conferred, be void against the liquidator and any
creditor of the company. ...

(3) The charge to which this section applies are-...

(j) a charge on gooduwill, on a patent or license under a patent, on a

trademark, or on a copyright or alicense under a copyright.

(9) No charge or assignment to which this section applies (except a charge or
assignment relating to land) need be filed or registered under any other written law.

Section 134.

* (1) The registrar shall keep a register of all the charges lodged for registration
under this Division and shall enter in the register with respect to those charges the following
particulars

(b) in the case of any other charge-

al if the charge is a charge created by the company, the date of its
creation, and if the charge was acharge existing on property acquired by the company the date of the
acquisition ofthe property;

(if) the amount secured by the charge;

(iif) adescription sufficient to identify the property charged; and

(iv) the name of the person entitled to the charge.

(2) The Registrar shall issue a certificate of every registration of a charge

and the certificate shall be conclusive evidence that the requirement &s to registration have been
complied with."

charge  Goodwill, ,



0

10 The Companies Act, Part [V, Division 8, Section 136
11 The Companies Act. Part IV, Division 8, Section 138
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Registrar for registration
0

Memorandum
Chargee
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