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COMPANY LIMITED BY SHARES.

Re.

Application by the Subscribers to the Memorandum of Association of

= ramnan s

Limited,

does not issue any invitation to the public to subscribe for its Shares, for a Certificate of

Incorporation as a Limited Company under the Companies Acts, 1862 to 1900.

being & Company such as is specified in seetion 2 (3) of the Companies Act, 1900, and which %% «f“?

.
s

N

We, the several persons whose names are subscribed, hereby ileclare that

Limited,

whose Memorandum of Association is delivered herewitl, does not issue any invitation to

the public to subseribe for its Shares.
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NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.

_\MWJMM L Ooe— Vi Venio gxﬁ.;,_re,,_._.a.kte Colicko,

z@céovgumcaw‘gw 05 é{mwu// ouou/{/’ A%nolon/d@/go&
Willasn Brrel, Qi Vielonn Sl Lodan 2.0, Selutloes Miaked, Qlick
Md/ﬁ {J&M«ﬂu?_ Mzﬂ &k,

i o

W&M Z‘“%%“& @@wg.é

oo 63 Zecin /WUQWA*MQ"; EC Mé’"‘f/
e Clif),

Dated blus%'wm .

Witness to the above Signatures—
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! Drcrararios of Compliance with the requisitions of the Companies

LIMITED. : ’

Pursuant 0 Section 1 (2) of the Companies Act, 1900

resented jor Jiling by

“he Sollcitorg’ Law Stationery Soclety, Limited, 22, Uhancory Laue, W.C., 29, Wall
8, Victorin Street, S.W. . Fa
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%ﬁhgv\@w (@) Moradnsert: Do solemnly and sincerely declare that T am @ __&... &P alatoN

“A Solisitor of
R “the High' Comrt
“engaged” in the
¢ formation.”

qar
s A Director’ or
¥ Secretary nawmed
“in the Articles of
« Asgocintion.”

of I‘RAWM .......................

.........................................................

Limited, and That all and every the requisitions of the Companies Acts in
respect of matters precedent Lo the registration of the said Company
and incidental thereto have been complied with. And I malke this solemn

Declaration conscientiously believing the same to be true and by virtue of the

provisions of the “ Statutory Declarations Act, 1835.”

il
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Declared at 1) M \

k3. Qw (Uulmw&lw RN P
g ‘the. il .. day of %NUWJW ...........
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Statenent of the Fowinal Gapital
0y
-
LIMITED.
Pursuant to Section 112 of the Stamp Aot, 1891, ag amended by Section 7 of
the Finance Act, 1899.
' NOTE.—The Stamp Duty on the Nominal Capital is Five Sln'llz'nysr_’;’:;r every
£100 or fraction of £100.
This Statement is to be filed with the Memorandum of Association, or other
Document, when the Company is registered.
“ogsented jor filing by
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THE NOMINAL CAPITAL

oF

is 2

13,000 . divided into. . 13,000

Shares of '&l ............................................. each.

Dated the... DY TV T4, C——— day of

This Statement should be signed by an Qpicer of the Compuanyf.
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COMPANY LIMITED BY SHARES.
REGISTERED]
94138
Womogedum of Dssogiation
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OF THE

JEWISH CHRONICLE, LIMITED. -

P——— - P Ll

J—— 1. The Name of the Company is the Jrwisn CuroNICLE, Liyrrep.

2. The Registered'Ofﬁ”ce% of the Company shall be situate in
England,

[3

3. The Objects for which the Company is estalilished are :—

(1) To purchase, acquire or take over as a going concern, or
otherwise, from any person or persons, whether a
Member of the Company or not,any business in relation
to the ownership, production, or publication of any
newspaper or publicajtion, and all or any rights, assets,
or propersy, whether real or personal, related thereto or
connected therewith, and in patticular the London
newspaper entitled the Juwisi CiRONICLE, now pub-
lished at 2, Finsbury Squave, in the County of London,
together with the goodwill of the said business and the
suid newspaper and all or any of the property or assets

connceted therewith, and with a view thereto to enter

into and earry into effect, either with or without modifi-
cation, the Agreement mentioned in Clause 2 of the

5 Jompany’s Articles of Association.

(3} To conduct and carry on the Jewrsn CuroNicrk and
the busincsses of illusteated and other newspaper and
maguzine proprictors, printers and publishers, newsé

.-
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agents, jowrnalists, and literary agents in all their
respective hranches, and to acquire, start, print, publish
and circulate and otherwise deal with any newspaper or
newspapers, journals, magazines, periodicals, parphlets,
print hooks, or other publications.

(c) To ‘carry on the several businesses of printers, hook-
sellers, paper-makers, lithographers, press-cutting news
and literary agents, newspaper or parcel distributors,
dealers in copyright, art journalists, picture dealers,
colour and other printers, hoolkbinders, engravers,
photographers, ~ photographic printers, —sterectypers,
electrotypers, bill posters, machinists, type-founders,
newsvendors, booksellers, lithographers, printsellers,
stationers, ink manufacturers, advertising agents,
advertising contractors and designers of advertisements
Tespectively in all their branches, and to carry out any
scheme of competition, rewards, premiums and prizes,
or any other businesses, manufactures or schemes that
may seem to the Company expedient in the interests of
the Company, or which may be caleulated directly or
indirectly to enhance the value of or render profituble
any of the Company’s property or rights.

¢o) To build, construct, erect, purchase, hire, pull down,
rebuild, or otherwise acquire or provide, and from tine
to time to renew, repair, enlarge, restrict, ﬁnprove, alter,
modify, and otherwise deal with any buildings, offices,
workshops, stables, warehouses, hoardings, advertising
stations, plant or machinery, utensils, tools, stock,
article, or other thing which may be ugeful or convenient
for, the purpose of carvying out any of the ohjects of
the Company, or for carrying on or developing the
business for the time being carried on by the Company.

(r) To purchase, take on lease, ov otherwise aequire and
hold lands and other hereditaments of any tenure and
property of any kind in the United Kingdom and in
foreign countries for any purposes of the Company and
to dispose of the same,

P

(1) To sell, exchange, mortgage, lease or otherwise dedl]
with, either absolutely, conditionally or for any limiteld
int.c::cst, the undertaking or property, rights, ‘or
privileges of the Company, or any part thereof, as {a

/
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coing concern or otherwise, to any public body,
corporation, company, society, or association, whether
incorporated or not, or to any person or persons, for
such consideration ns the Company may think fif, and
in particular for cash, shares, debenture seeurities,
stocks, securitics, or property of any other company, to
distribute any of the assets or property of the Company
among the members in specie or otherwise, but so that
no divtribution amounting to a reduetion of capital be
made without the sanction of the court where necessary.

To promote, organise, register, and to aid and assist in
the promotion, orgamisation and registration of any
company or sompanics, either in Great Britain or else-

- where, for-the purpose of acquiring, working, or other-

wise - dealing with any of the property, rights or
liabilities 'of this Company, or any property in which
this Company is interested, or for any other purpose,
with power to assist such company or companies by
paying or contributing towards the preliminaxvy
expenses, or providing the whole or part of the capital
thereof, or by taking or subscribing for shares pre-
ferred or ordinary,or by lending money thereto upon
debentures or otherwise, and to incur, and pay out of
the property of the Company, any costs and expenses
which .may be expedient or useful, or supposed to be
expedient or useful, in or about or incident to the
promotion, organisation, registration, advertising, and
establishment of any such company, and to the issue
and subscription of the share and loan capital, including
brokerage and commissions for obtaining applications, or
placing, or guarantecing the placing of the shaves, or
any debentures, debenture stock, or other securities
thercof, and to undertake the management, and
secretariai or other work, duties, and business of any
company on such terins as may be arranged.

To lend and advance money upon the security of real
or personal property of any kind whatsoever, and in
particular to subseribers to and advertisers in publica-
tions of the Company, customers and persons having
dealings with the Company.

(1) To make, nccept, issue, indorse, and exccute bills of

- oxchange, promissory notes, and other negotiable

A2



4

instraments, and to discount, buy, sell, and deal 1n the
same.

(1) To borrow or raise money for the purposes of the Com-

pany, in such wanner and upon such terms as may
seem expedient, and to-Secure the repayment thereof,
and moneys owing or obligations incurred by the Com-
pany, by redcemable or irredeemable honds, debentures,
or debenture stock (such bonds, debentures, or deben-

ture stock being made payable to heaver, or otherwise,

and payable either at par, or at a premium, or dis-
count) or by mortgages, scrip certificates, bills of
exchange, or promissory notes, or by any other instru-
ment, or in such other manner as may be determined,
and for any such purposes to charge all or any part of
the property of the Gompany, both present and future,

_including its unpaid capital, and to allot the shares of

the Company, credited as fully or partly paid up, or

bonds, debentures, or dehenture stock issued by the
‘Company, as the whole or part of the purchase price

for any property purchased by the Company, or in full
or part satisfaction of any obligation or liability on the
part of the Company, or for any valuable consideration.

(x) To make donations to such persons and in such cases,

and either of cash or other assets of the Company or a
part or share of or interest in or bonus out of the profits
of the Company as may be thought directly or
indirectly conducive to any of the Company’s objects or
otherwise expedient, and in particular to remunerate any
employee of the Company or any person ox corporation
introducing business to the Company, and to subscribe
or gnarantee money for charitable or benevolent objects
or for any exhibition, or for any public, general,
national, racial, or international or other object, and to
aid in the establishment and support of associations for
the benefit of persons employed by or having dealings
with the Company.

(.} To purchase or otherwise acquire and underiake all or

any part of the business, property, goodwill and liabilities
of any company, corporation, society, partnership or
persons earrying on, or about to carry on, auny business
which this Company is authorised to carry on, or which
is in any respeet similar to the objects of this Company.
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or which is capable of being conducted so as direetly of
indirectly to henefit this Company, or possessed of
property deemed suitable v the purposes of this
Company, and to enter into partnership or into any ar-
sangement with respect to the shaving of profits, union
of interests, or wmalgamation, or reeiproeal eoncession or
co-operation, either in whole or in part, with any such
company, corporation, society, partnership or persons,
and to lend money to or guarantee the contracts or
obligntions of or otherwise assist any such company,
corporation, socicty, partnership or person.

To pay out of the funds of the Company all expenses of
and incident to the formation, registration and flotation
of the Company, and the issue and subscription of the
original or any future share or loan capital, including
brokerage and commissions for, obtaining absolute,
conditional or qualificd applieations for, or placing or
guaranteeing the placing of any such shares, or any
debenturcs, debenture stock, or other secuvities of this.

Company.

To invest any of the moneys of the Company upon such
investments as mway from time to time be determined
on, whether authorised for investment of trust funds or
not, but none of the moneys of the Company shall he

‘invested or expended in the purchase of the shaves or
-stock of the Company .

To do all or any of the above things, either as principals,
agents, contractors, frustees. or otherwise, and cither
alone or in counection with others, and either by or
through agents, sub-conuractors, trustees, or otherwise,
with power to appoint a trustee, or trustecs, personal or
corporate, to hold any property on behalf of the Company
and to allow any property to remain outstanding in such
trustee or trustees.

(r) To do all such other things as are incidental or may be

thought conducive to the attainment of the ahove objects
or any of them, and the intention is that the objects
specified in each of the paragraphs in this Clause shall,
except where otherwise expressed in such paragraphs, be
regarded as independent objects and shall be in nowise
limited or restricted by reference to or inference from

[ S . T
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the terms of any other pavagraph or the name of the
Company.

4. The Jiability of the imembers is Limited.

5. The Capital of the Company is £13,000, divided into 13,000
shares of €1 each, with power to increase, consolidate, subdivide, or
reduce the Capital from time to time.

6. Any of the Original Shaves for the time being unissned, or
any new shares from time to ‘time to be created, may from time to
time be issued with any such guarantec or share of profits, or uny
such right of preference whether in respect of dividend or of repay-
ment of Capital, or distribution of assets or otherwise, ‘or with any
other special privilege or advantage uver any shares previously issued,
or not issued, or then about to be issued, or subject to any conditions
or provisions, and with any special rights, whether as to voting ox
othorwise, or without any such richts, and gencrally ov sach terms as
may from time to time be determined. '

7. So long as the Capital of the Company by reason of the issue
of Preference Shaves or otherwise is divided into different classes of
shares, all or any of the rights, privileges, qualifications or restrictions
attached to each class may be affected, modified, extinguished,
commuted, abrogated or dealt with in any manner by agreement
between.the Gompany and any person purporting to contract on behalf
of that class, provided that such agreement is ratified in writing
by the bolders of at least three-fourths of the issued shares of the
class, or is confirmed by an Extravrdinary Resolution passed at a
separate Greneral Meeting of the holders of shares 'of the class affected,
or if move than one class, of every such class, ealled by notice to cach
of such Shareholders, and all tho provisions in the Articles of
Association of-the Company for the time being as to General Meetings
and votes shall, mutalis mutandis, apply to every such meeting, but so
that the quorum thereof shall be Members holding or representing by
proxy three-fourths of the nominal amount of the igsued shares of the
class.

8. It shall be lawful for the Directors to accept subseriptions for
shares at any time, and subject to the regulations contained in the
Articles of Association of the Company for the time being to allot the
same coupled with the condition that the subseribers shall be entitled
at some future date, or within a postponed period, to subscribe for
farther shares at o fixed price, and ti:- Company shall he obliged to
give effeet to any such wrrangement that may be made by the
Directors.

4
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{lle, the several persons whose names and addresses are subsered

are desivous of being formed into a Company in pursuance of this
Memorandam of Association, and we respectively agree to take the
number of Shares in the Capital ot the Company set opposite to cur
respective names.

Miumber of Shurres
i taken hy
! each Subseriber.

i — i —c—l A

Names, Addeesres, and Doscriptions of Subsceribers,
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Dated thes\-u'iwlﬁ.. d:‘iy of November, 1907.

Witness to the Signatures ut——— /{e df'&vv—f/ﬁvm%/.
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Acticles of Dsgogiution

ke s w10

OF TIHE

JEWISH CHRONICLE, LIMITED.

The provisions of Table ¢ A™ in the First Schedule to the
Companies Act, 1862, shall not apply to the Company; but in lien
thereof the following shall be the Articles of Associati~n of the
Company 1—

INTERPRETATION.

1. In the construction of these Articles, words importing the
singular number shall include the plural number, words importing the
plural number shall include the singular number, words importing the
mageuline gender shall include the feminine génder, words importing
persons shall include corporations, “the Statutes ” shall mean the
Companies Acts, 1862 to 1900,and every other Act for the time being
in force concerning Joint Stock Companies and affecting this
Company, and writing shall include printing, lithography, and other
substitutes for writing. Subject to the provisions of this Article any
words defined in the Statutes shall, it not inconsistent with the subject
or context, bear the same meaning i these presents.

AGREEMENT.

3. The Directors shall in the name and on behalf of the Compuny
Eorthwith enter into an Agreement in the terms of the draft already
prepaved and expressed to he made hetween Leopold Jacobh Greenberg
of the one part, and the Company of the other part, a copy whereof

S O S M
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has for the purpese of identification been subscribed by three of the
- - b " ' . { £ S
signatories to these presents ; and the Due(.toxfs shall cq‘ny the .md
Agreement into effect with full power nevertheléss from time to time
to'ﬁgree to anv modification of the terms of such Agreement ecither
before or after the exceution thereof. And such Agreensent or iy
modification thereof shall not Le invalid or voidable by reason of the
fact that the said Leopold Jacob Greenberg or the Directors sanction-
ing the same ot some or one of them are or is interested in the Agree-
ment as a vendor or beneficially or otherwise than as a Director, or
that the Boacd of Directors is not an independent Board.

SHARES.

3. The Directors may allot and issue fully or partly paid up
shares, and any other shares in the Company, as payment or part
payment for any properkty or right acquired, or for services rendered
or to be rendeved to the Company,” or for money ; and such shares
may be issued as, and i so issued, shall be deemed to be fully paid or
partly paid shaves. It shall be lawful to pay a comuuission of £100
per centum for the subscription or for guaranteeing or underwriting
the subscription of any shares of the Compauy. '

4. TE two or more persons are registered as joint holders of any
share, any one of such persons may give effectual veceipts for any
dividend payable in respect of such share.

-

5. T'he Company shall not be obliged to recognise any partial,
équitable, future or contingent intevest in any share or any interest
in respect of any sharc other than the interest of the registered
bolder thereof or his duly appointed- Attorney, of whose appointment
the Company shall have written notice.

6. Every Member shall bo entitled to a certificate under the
common seal of the Company specifying the shares held by him
and the amounts paid up thereon, joint holders being entitled to
one such certificate, which may be delivered to any onc of them.
Any oue _of' two or move joint holders may give offectual receipts
for any dividend, bonus, or other money, whether capital or income,

payable in respect of such share.

7. If such certificate be worn out or lost, it may be renewed
on pavment of One shilling or such less sum, and on such terms as

to evidenee and indemnity or otherwise, as the Dircetors may
preserihe. )

A m
b.. The C‘)ompany may from time to time, whether the shaves for
the time being authorised shall have been issued or not, by
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extraordinary resolution increase tho capital by the issue of new
shares, either with or without any preferential rights, or subject
ot not to any restrictions, and generally upon any texms authorised
by the Memorandum of Association, and in like manuner may
authorise the issue of any shaves for the vime being unissued, with
any preferential rights or subject to any restrictions and generally
upon any such terms, and may determine the amount to be paid
up on any shares so to be issued without prejudice to the power
of the Directors thereafter to make calls. Provided that whenever
there shall be more than one class of shares, no shaves shall be
issued so as to prejudice or affect the rights or position ot the holders
of any existing class of shares, unless with the consent by resolution
of a majority of the holders of such class of shaves present in
person or by proxy at a meeting constituted exclnsively of the
holders of such existing shares.

9. The Company may atany time reduce the capital, or sub-divide
shares in the manner and with all or any of the incidents preseribed or
allowed by statute, and such reduction or sub-division may be made
with respect of any one class of share, or so as to deal differently with

" different classes.

4 CI\TJIJS -

10. The Divectors may, with respect to any shares not issued as
paid up, subject to the conditions of any issue of shaves, require such
sums to be paid on application for and on allotment of such shares as
they think fit, and may, subject as aforesaid, from time to time make
such Calls in respect of moncys unpaid upon shares as they think fit.
Provided that (unless otherwise arranged as part of the contract for
taking the shur. ) seven days’ notice at least shall be given of each
enll, and th e 0 h) Jall exceed one-fourth of the nominal amount of
the shares, s be 1. > payable on a day before two calendar months
after the, day on which the Jast previous eall was made payable, and
each Member shall be liable to pay the amount of calls to the person
and at the time und place appointed by the Dixrnecnors.

11. The liability of joint lolders of & share in respect of the
calls or sums paynble on such share shall be several as well as joint.

12. A call shall be deemed to have been made at the time
when a rvesolution of the Dircetors authorising such call was passed.

13, If the call or any other amount payable in respect of any
shave be not paid on or hefore the day appointed for payment theveof,
B2
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the holder for the time being of such share shall -be llﬂbl"«: to pay
interest for the same at such rate as the Diveetors may determine, nob
exceeding the rate of 10 per eentum per annum from the day appointed
for the p:;yment thereof to the time of actual payment, but no Membex:
shall exercise any privilege as a Member, or be p1:escnt or vote at un]}
mecting or upon a poll, so long as the call ox any interest thereon sha ]
remain overdue and unpaid.

14. The Dircetors may, if they think ft, receive from any
Member willing to advance the same, all or any part of the moneys
unpaid upon the shaves held by him beyond the sums actually called
up, and the noney so paid in advance, or SO mach thereof as shall
from time to time be in advance of ealls, may, as the Directors and Fhe
Membexrs paying the same may agree, be treated either as en t%th'ng
the holder for the time being of the share to dividends, or as entitling
such holder to interest at such rate and on such terms as the Member
paying such sum in advance and the Direetors shall agree upon.

TRANSFER AND TRANSMISSION OF SHARES.

15. Every transfer of a share shall be by instrument in writing
signed both by the transferor and by the transferee, and vhe transferor
shall be deemed to remain the holder of such share until the name of
the transferce is entered in the Register in respect thereof.

16. Subject to the provisions of these presents shares in the
Company may be transferred in the usual common form, or in such
other form as the Directors shall approve.

. 17. Before registration of any transfer, the instrument of transter
shall be left at the Office of the Company, together with the cexrtificate
of the shares to be transferred, a.d together with any other evidence
the Directors may require to prove the title of the transteror, and the
transter shall thencetorward, subject to production at all reasonable
times, at the request of the transferor or transferee, or the assigns of
the transferce, be kept by the Company.

18. 'There shall be paid at the time of leaving the transfer, in
respect of the registration of any transfer or transmission of shares,

such sum not exceeding Two shillings and sixpence as the Directors
shall from time to time prescribe.

19. The Directors may, in their uncontrolled discretion, decline
lo register the transfer of any share or shares, and the Directors shall
not be bound or’ required to:state their reasons for amy refusal.
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90. The transfer, books may be closed during such time not
exceeding 30 days preceding any General Meeting as the Directors
may determine.

21. The legal personal representatives of a deceased Shareholder
shall be the only persons recognised by the Company as having 2 title
to his shares.

992. Subject to the provisions of these presents any person
entitlod to a share in consequence of the death, bankruptey or
insolvency of any Shareholder, or by any lawful means other than Dby
eransfer in accordance with these regulations, may, with the consent
of the Dircctors (which they shall uvot pe under any obligation to
give), and upon producing such evidence as the Directors think
sufficient, be registered himself as & holder of such share, or may,
with the like consent, and upon producing such evidence and executing
o transfer in aceordance with these regulations, have his transferee
registered as such holder. Provided that all transfers under this
Article shall be subject in all respects to the same provisions as
transters by registered Members, and that the Directors shall have
the same discretion to refuse to register & sransfor under this Avticle
as in the case of transfer by registered Mombers.

93. No person claiming a title to a share by transmission shall
have any rights in respect of such shave except the rights expressly
conferred upon him by the regulations of the Company, and a right to
receive dividends (if any) actually declared before the death or other
transmission of interest, and all dividends declared on a share after
such transmission of interest shall be payable to the person nexs
registered as the holder of the shave.

94. When an instrument of transfer, purporting to have heen
proper]y exceuted by the transferor, shall have been left at the Office
of the Company, and the Company shall have given to the person
appearing by such doeument to be the transferor notice in manner
prescribed by the regulations of the Company of the receipt of such
instrument of transfer, the Company shall (notwithstanding that any
invalidity in such instrument of transfer be afterwards discovered) be
entitled as against such last-mentioned person to treat such instrument
as o valid transfer, and shall not be liable to such person for any
yayment made or act done on the footing of such instrament being
valid before notice of any invalidity therein.

FORTFEITGRE AND SCRRENDER UF SHARES.

95. If any Member fails to.pay any call or instalment payable
in respeet of any share on the day appointed for payment thereof, the
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reaftor during such time as the call or
ve a notice on him to pay the same,
expenses that have acerucd by reason
ent of non-payment on

Direetors may at any time the
instalment remains unpaid ser
together with interest and any ‘
of such non-payment, and stating that in the ev
some day and at some place (either the Office of the Company or a
bank) pamed in such notice, the share will be liable to be forfeited.

96. If the requisitions of any such notice as aforesnid are not
complied with, any share in respect of which such uotice has heen
given may atany time thereafter be forfeited by a resolution of the
Directors to that effect, and the holder thereof shall thereupon cease
to have any interest therein, or any claims or demands against the
Company in respect of the share, and his name may be removed from
the Register as such holder. Provided that the Directors may waive
the forfeiture of any share, with or without constderation, and either
unconditionally or upon any terms. "

97. The lability to pay to the Company all calls. instalments,
interest and expenses owing upon any shares at the time of forfeiture
shall continue notwithstanding sueh forfeiture.

98, The Directors may accept a gratuitous surrender of any
fully-paid share on such terms as they think fit, provided that no part
of the assets of the Company shall be employed in the purchase of or
lent upon the security of the Company’s own shares,

29. All forfeited or swrrendered shares shall he deemed the
absolute property of the Company and may be cancelled, sold, re-
allotted or disposed of as the Directors see fit, and any person may be
registered as the purchaser or holder thereof.

LIEN ON SHARES.

30. The Company shall have a first permanent and paramount
lien on the shares of any Member who shall be indebted or under
any liability to the Company, and on all dividends or benefits wecrning
to him by virtue of such shares for the payment or discharge of the
debt or liability, whether the same be present or future, actual or
contingent, and of any jnterest thercon, and such lien shall exist for
the debts and liabilities of such Member, cither sole'y or joinsly with
any other pevson, and for any debts aud labilitics incurred before an
nebual registration of o trausfer, notwithstanding that the Divectors
may have refused such registration, and shall extend to the interest in
any share belonging to any Member jointly with any other person,



e TSI TR A T T T T A I TR Pum——— s v i - S g P
* 2 I fes 3or LTI ATT T I T e, ST T @m"m e ST ET A

= w-m T A T R T

o e

B - L

15

provided that the Directors shall have power to exempt from the
provisions of this Article or to modify in any way such provisions
with relation to the shares of the Company, either altogether or to any
¢xtent, and generally in such mamer and upon sucn terms as the
Directors think fit, and to enter into any contract or engugement t0
that effect.

-

81. The Company shall be entitled to give effect to such lien by
sale or by forteiture and re-issue of the shares, or by retaining all
profits in respect thereof) or by any combination of such means.

TITLE TO SHARLS.

32. Tor the purpose of giving cffcet to a sale of any sharve
acquired by the Company by forfeiture or surrender, which the
Directors may prefer to sell rather than to cancel and re-issue, or to
the sale of any shave in respect of which such lien as aforesaid exists,
the Directors may execute under the Company’s seal a transfer of
such shave to the purchaser thereof, and such transfer shall operate
to confer the sune rights upon thet .nstereo as if it had been executed
by the Mewnber in whose name the share shall be, registered, provided
that the sale of any share in respect of a lien shall not take place
without one month’s previous notice to the registercd holder thereof.

33, The remedy of any Shaveholder for any irregularity in any
fovfeiture of a share, or the enforcing of a lien or alleged lien, shall be
in damages only, aud the Register shall be conclusive evidence of title
to a share as against any person claiming as a former holder of a
share which the Directors shall have purported to torfeit, cance] or
dispose of under the regulations of the Company.

BORROWING OF MONEY.

34, 'The Directors may at their discretion borrow or raise any
money "for the purposes of the Company on the security of all or
any of the Company’s andertaking, property, and assets (including
unpaid Calls and unpaid Capital so far as the same ean lawfully be
charged), and may create mortgages, debentures, debenture stock, or
other securities for the purpose cither redeemable or perpetual, and
either at pat or at a premium or discount, and generally in such form
and upon such terms in all respects as they think fit, and may redcem
and contract to redeem any such securities at par or at a premium or

discount.

e
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35. The Dircctors may also borrow money from and 11}0'111'
liabilities to bankers and others for all current cxpenses and out;g;omg,s
of the Company, and otherwise for the purposes of the Corrfp.any‘ s
business, and secure the repayment thereof by any such securifies as

aforesaid.

36. No person lending money or giving credit to the Company
shall be bound to inquire for what purposes it is required.

GENERAL MEETINGS.

37. The first General Meeting shall be held at such time, not
being less than one month nor more than three months after the
registration of the Company, and at such place as the Directors may
determine. Subsequent General Meetings shall be held in each year
at such time and place as may be prescribed by the Directors.

33. The sbove-mentioned General Meetings shall be called
Ordinary Meetings ; all other General Meetings shall be called
Extraordinary General Meetings.

39. The Directors may, whenever they think fit, and they shall
upon a requisition made in writing by Members of the Company
‘holding in the aggregate one-tenth of the paid-up share capital for
the time being upon which all calls or other sums then due have been
paid convene an Extraordinary General Meeting.

40. Any requisition made by the Members shall state the
objects of the meeting proposed to be called, and shall be deposited
at the Regisiered Office of the Company, and may consist of several
docnments in like form each signed by one or more requisitionists.

41. Upon the receipt of such vequisition the Directors shall
forthwith convene an Extraordinary General Meeting. If they do
not proceed to cause the same to be held within 2ludays from the
date of the requisition being so deposited, the 1-equisit..ionists or a
majority of them in value, or any other Members holdiig in the
aggregate paid-up share eapital to an amount which woqu entitle
them to require the Directors t(s.i convene a meeting, may themselves
convene an Lxtraordinary General Meeting (but amyb meeting  so.
convened shall not be held after three months from the date of hsuch
denosit), and may also without a iresh requisition to the Directors
convene n second ceting for the purpose of confirming as a special

resolution any resolution properly passed for the purpose at the first
meeting, *
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42. If at any such meeting a resolution requiring confirmation
at another meeting is passed, the Divectors shall forthwith conveng
a further Extraordinary General Meeting for the purpose of con-
sidering the resolution, and, if thought fit, of confirming it as a speeial
vesolution ; and, if the Directors do not convenc the meeting within
seven days from the date of the passing of the fivst resolution, the
requisitionists, or a majority of them in value, may themselves
convene the meeting.

43. Seven clear days’ notice in writing, specif‘yihg the place, the
day, and the hour of meeting, and in the case of specinl business, the
seneral nature of such business, shall be given to the Members before
every Greneral Meeting ; but the accidental omission to give notice to
any Member, or the non-receipt of notice, shall not invalidate the
proceedings of any Genernl Meeting. '

41, Al business shall be deemed special that is transacted at an

Bxtraordinary General Meeting, and all business shall be deemed

special that is transacted at an Ordinary Meeting, with the exception
of the re-eleetion of retiving Directors, the appointment of Auditors,
the fixing the remuneration of Auditors and Directors, the sanctioring
of dividends, and the consideration of the accounts'and halance-sheet,
and ordinary veport of the Directors.

45. No business shall be transacted at any General Meeting
except the decluration of a dividend unless a quorum of Members be
present, either in person or by proxy, at the time when the meeting
proceeds to business. Three or more Members present in person or
by proxy, lolding together one-tenth or upwards of the share
eapital, the holders for the time being of which are entitled to attend
at such meeting, shall form a quorum, provided that two at least muss
be personally present.

46. If within half-an-hour from the time appointed for the
meeting a quorum be not present, the meeting, if convened by
Members under the powers aforvesaid, shall be dissolved. In any
other case it shall stand adjourned to the sawe day in the next week
ot the same time ~nd place, or to such other day at such other time
and place as the Members then present shall determine.

47. At any adjourned Goneral Meeting originally convened by
the Directors, with or without requisition from Members, the Members
present, whatever gheir number, shall have power to decide on all
matters which might bave been disposed of at the meeting from wlich

the adjowrnment took place as if & guorum aad been present theveat,
c
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provided that three days’ notice must be given to the Members of such
adjournment, in order to enable special business to be transacted
thereat by less than a quoruin.

48, The Chairman of the Board of Directors (if any) shail
preside as Chaivman at General Meetings of the Company.

49. If there is no such Chairman, or if at uny meeting he is not
present within fifteen minutes after the time appoeinted for holding
the meeting, the Members present shall choose one of their number to
be Chairman.

50.  The Chairman may, with the consent of the meeting, adjourn
any meeting from time to time and from place to place, but no business
shall he transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place.

5l. At every General Meeting a resolution put to the vote of
the meeting shall be ducided on a show of hands by a majority of the
meinbers personally present unless before or upon the declaration of
the result of the shov: of hands a poll- be ruled by the Chairman to
be necessary or be demanded in writing by at least two members
present in person or by proxy and entitled to vote.

52, At any General Mceting, unless a poll is demanded by any

person present and entitled to vote,.a declaration hy the Chairman
that a resolution has been earried, or carried by a particular majority,
or lost, and an entry to that effect in the hooks of proceedings of the
Company shall he suflicient evidence of the fact, without proof of the
number or proportion of the votes recorded in favour of or against such
resolution.

53.  No poll shall be demanded on the appointment of a Chairman
or on the question of adjournment.

54. Ifa poll is demanded Ly a person entitled to demand the
same it shall be taken ot such time and place, either then and there or
not, and in such manner as the Chairman dicects, and the result of
such poll shall be deemed to be a resolution of the Company in
General Meeting. In case of an equality of votes (either on a a‘;’how

4 . + R | " k 4 3
of }.mnds or on & poll) at any General Mecting, the Chairman shall be
entitled to a second or casting vote,

5. Any Meeting of the holders of one class or
shares shall be convened and conducted i
as possible in the same way as an exty

description of
1 all respects, ov as nearly
aordinary General Meeting of

1%
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the Compauy, provided that no Member, not being a Divector, shall be
entitled to notice thereof or to attend tlu.:reat, unless he be a holder of
shares of the class intended to he affected hy the resolution or
resolutions to he proposed thereat, and that votes shall only be given
in respect of shares of that class, .

i

VOTES.

56. On a show of hands each Member porsonally present shall
have one vote. Incase of a poll each Member present in person ov by
proxy shall have one vote for each shave held by him ; provided that
no Member shall be entitled to vote unless all ealls due in respect of
& his shaves have been paid

57. It a Member is a lunatic or idiot his committee or curuior
boris may vote in respect of is share, provided that sach evidence
as the Directors may require shall have been deposited at the
Registered Office of the Company not less ihan three days belore the
mecting, but otherwise no vote shall be nccepted in respect of a share
registered in the name of a person wnder disability.

38. If two or more persons jointly entitled to any share be
! present at a meeting, the person whose name stands first in the register
as one of the holders of such share, and no other, shall be entitled to
vote at such meeting in respect of the same.

59. Votes may be given personally on a show of hands, and
either perswml“ly ov by a proxy on a poll. The instrument appointing
a prosy shall he in writing under the hand of the appointor, or if the
appointor he a corporation, under their common seal, or under the
L hand of some ofiicer duly authorised in that behalk.

60. Joint holders may appoint any oue of their number their
proxy, and corporations may appoint any of their officers or members
their proxy. Save as aforesaid no person shall be appoiuted a proxy,
or act as a proxy at any meeting, unless at the time of the appoint-
ment he he o Member and qualified to vote, nor unless the instrumient
of appointment be deposited at the Registered Office of the Company
not less than 24 hours before the time fixed for holding the meeting
at which the Member named in such insttument purposes to vote.
No instraument appointing & proxy shall be valid after the expiration
of two months from the date of its execution, except that it may be
used on the adjournment of the meeting for which it was originally
intended to be given, and except that any shareholder residing or
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travelling abroad may deposit at the Office of .th‘e. . C?Impan;':inix;
instrument (properly stamped for this purpose) V.’L‘lld for a _mee ,Ti:

whatsoever during such absence abroad le.ld until revocatmr}x.- ' 1(?
Directors may requive evidence of the identity of any person ¢ an;nn]g
to act as a proxy who is not a member of the Company and in de flu t
of satisfactory evidence any votes tendered or cast by :su.ch person
may be disallowed or his attendance at such mecting prohibited.

61. Bvery instrument of peoxy shall be in the form commonly
used in the case of companies limited by shares, or in such other
form as the Directors may prescribe or approve.

62. The Divectors may prepare and issue stamped instruments
for the appointment of proxies, and may send stamped envelopes to
the Members of the Company at the expense of the Company.

]

63. 1If any votes are given or counted at a General Meeting
which shall afterwards be discovered to be improperly given or
counted, the same shall not affect the validity of any resolution or
thing passed or done at the said meeting unless the objection to such
votes be taken at the sane meeting, and not in that case unless the
Chairman shall then and there decide that the error is of sufficient
magnitude to affect such resolution or thing,

CONTROLLING EDITOR.

64. The policy »f the Juwwsr CHRoNICLE Newspaper on all
matters and questions, and the insertion of all printed matter in the
said newspaper shall, subject to the terms of the Agreement specified
in Article G5, be under the control and subject to the approval of
Mr. Leopold Jacol Greenberg, of 82, Fordwych Road, Brondesbury,
London, N.W. (hercinafter called the Controlling Editor), and he
shall be paid at the rate of £200 per annum, or snch larger. amount
as the Directors may from time to time determine, in addition to
any such sum or sums (if any) as he may become entitled to

be paid for remuneration as a Divector under the provisions of these
presents,

65. The Controlling Editor shall hold office for such period
and upon such terms as are preseribed in an Agreement which shall
forthwith be entered into by the Company and earrvied into effect
and a draft whereof has already been prepaved, and is expressed to

he made between the Company of the one part and the said

m et -
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L;ogmld '«.Tflcol_) Greenberg of the other part, and has for the pmrposes
of ideniification been subscribed by three of the subscribers to

these presents,

MODI}*‘ICATION_ OF RIGHTS.

66. Whenever the capital is or becomes divided into different
c}asses of shares, all or any of the rights and privileges attached to
each class may be modified by agreeme{'nt between th; Company and
uty persou purporting to contract on behalf of such elass, provided
sx‘mh agreement is confirmed by a resolution passed at a separate
(xgneral Meeting of the holders of shares of that class, and by a
resolution of the holders of shares of the remaining class or classes ;
and all the provisions herein contained shall, mututis mutandis, apply
to every such meeting. -

DIRECTORS.

87. The number of Directors, including the Managing Directors
(if any) and Controlling Editor, shall not be moce than five nor
less than two.

68. The qualification of a Director shall be the holding of a
share in the capital of the Company.

69. The Controliing Editor shall be one of the first Directors,
and the remaining first Directors shall be appointed by the subscribers
to the Memorandum of Association, who may appoint four or any less
number of their own number. Any other Director appointed before
the Ordinary Meeting in the year 1908 shall be appointed by the
Directors for the time being.

70. ‘The Directors may from time to time appoint any one ov
more duly qualified persons, whether already Directors or nof,
including the Controlling Editor, to be & Managing Director ov Managing
Directors of the Company, for such period, either for a fixed terim or
without any limitation as to the period for which he is or they ave to hold
office, and generally on such terms and conditions as the Directors
may think fit, and the Directors may also from time to time determine
the powers, duties and authorities of the Managing Director or
Managing Directors appointed by them under this Clause, and shall
fix the remuneration of all Managing Directors, in such manner
and at such sum as they think fit, and either by way of salary
or commission on or participation in profits, or by any or all of

these modes.

R e R
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71. At the Ordinary Mecting in the year 1908, and at the Orxdinary
Meeting in every subsequent yecar, one of the Directors other
¢han the Controlling Editor shall retive from office, and (unless the
Dircctors otherwise agree) the one to retire shall be the one who has
been longest in office ; or in the case of the fivst vetivement and other
cecasions where there may not be onc so ascertainable, the one to retire
ghall be determined by lot, so that the sclection shall be made from
among these who have been longest in office. The Mananging Dirvector
or Mannging Directors of the Company shall during his or their period
of office be exempt from retirement in rotationsunder the provisions of
this Clause.

79. The Company at the General Meeting at which any Director
retires in manner aforesaid shall fill up the vacated office by the
election of a Member duly qualified.

73. A retiving Director shall be eligible to be re-clected, and
shall be deemed to offer himself for re-clection unless he shall have
given to the Company notice in writing of a contrary intention.

74. No person, other than a retiring Director, or & person
proposed by the Directors, shall be eligible to supply the place of a
Pirector retiving hy rotation at any meeting, unless notice of the
intention to propose him, and a notice signed by ghe person to be
proposed and expressing his willingness to act as a Director, shall
have been given to the Company not less than ten days and not more

than two months previously to the day of the meeting.

75. If the place of a Dirvector retiring by rotation is not tilled
up either at the meeting at which the clection ought to take place or
at some adjowrnment thereof, the retiving Divector shall continne in
o.f'hce Llll(".l] the Qrdmm'y Meoting in the next year, and so on from
time to time until his place is filled up.

. 76. The Company may from time to time in General Meeting
inerense or reduee the number of Directors, so thut the total uunﬂl(::
icluding the Managing Director and Contrelling Editor, may ne\'m"
be more than five nor less than two. The Mewbers of tl,le Compnn\v
may in General Meeting by resolution remove any Dircctor other
ghan the Controlling Bditor hetore the expiration of his period of office
and may appoint another person in his stead.  The person so appointe(i
shall hold office during such time only as the Director in whose place
he is appointed would have held the same if he had not been remiﬁd.

&4
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7. Any casual vacaney occurring in the Board may be filled up
by the Directors or Director by the election of a Member, notwith-
standing that there may be only one continuing Director, and not-
withstanding that a General Meeting may have intervened without
the: vacancy heing filled up, and any person so eliosen shall retain his
oﬂlc.e as long and so long only as the vacating Director would bave
retained the same if no vacancy had ocenrred.

78. Such casnal vacancies may also be filled up at any time by
the Company in General Meeting (and a sole continning Director may
at any time convenc a wmeeting For that purpose), and in that case the
person elected shall hold office until he retires in ordinary course of
rotation, unless the mecting otherwise diveets. ]

79. The continuing Direetor may act notwithstanding any
vacancy in their body.

80. The office of Director shall be and become vacated by any
Director if he cease to hold any share in the Gompany ; ot it he
hecome bankrupt or compound with his creditors; or he or hecome
o lunatic or of unsound mind ; or if he absent himselE from meetings
of the Directors for more than two months without leave of the
Directors ; or if by notice in writing to the Company he resigns bis
office ; or if (not being the Controlling Editor) he shall be requested
in writing by all the other Divectors of the Company for the time
being to resign, and such request shall not be withdrawn for seven days

after the same has heen made.

31. The Directors shall ¢ paid all their travelling and othér
expenses properly and nceessarily expended by them, including such
swms as the Directors may fix and allow for the expenses of jowrneys
to and from place of residence to attend meetings of the Board or any
Committee thereof, and shail be paid out of the funds of the Company
as ordinary remuneration for fheir services in each year such sum or
sums as the {ompany shall in General Mecting determine, and such
remuneration may be by fixed salary or by a share or percentage of the
profits of the Company (whieh profits shall be ascertained and deter-
mined for the purpose of the remune wmtion as may be directed by the
Company, and in default of such direction, by the Auditors of the
Company), or partly or alternatively by one method and partly 'o‘r
alternatively by the other, or by any other means w}mtsoe\'er which
the Company may determine. Subjeet to any resolutl.on of th?, Com-
pany the remuneration shall be divided among the Directors in such
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proportions and roanner as they shall from time to thme determine,
with or without the approval of some person to be appointed for that
purpose by the Company, and all remuneration shall be deemed to
acerue due de die in diem. If any Director shall at any time render
any special or extraordinary service to or on behalf of the Company,
whether at the previons request of the Company or the Directors or
not, the Directors may grant to Lim sueh additional or extraordinary
remuneration in respect of such service as to them meay seem just.

32. No Director shall be disqualified by his office from con-
tracting with the Company either as veudor, purchaser, or otherwise,
nor shall any such contract, or any contract or arrangement entered
into by or on behalf of the Company in which any Director shall be
in any way interested, Dbe avoided, nor shall any Director so
contracting, or being s0 interested, be liable to account to the Company
for any profit realised by any such contract or arrangement by reason
of such Director holding that office, or of the fduciary relation thereby
established, but it is declared that the nature and extent of his
interest must be: fully disclosed by him at the meeting of the Directors
ot which the contract or arrangement is determined ou if his interest
then exists, or in any other case at the first meeting of the Dirvectors
after the acquisition of his interest, and that no Director shall
as o Dirvector vote in respect of any confract or arrangement
in whieh le is so intevested as aforesaid; and if he do so vote his
vote shall mot be counted, but this prohibition shall not apply
to any contract by or on behalf of the Company to give to the
Directors or any of them any security by way of indemmity, and it
may at any time or times he suspended or relaxed to any extent by the
Company in General Mecting.

ALTERNATE DIRECTORS.

33. Rach Dircetor shall have the power from time to time to
appoint in writing some person (whether a Member of the Company
or not) to act as alternate Director in his place and on his bebalf, and
.t his diseretion to remove such alternate Director, provided that the
appointment of every such alternate Director shall be approved by the
Board of Directors, and upon such approval being given the alternative
Director shall in all vespects be subjeet to the terms and couditions
existing with refercuce to the other Directors of the Company, and
shall be the agent of the Director whom he xepresents in all matters
and for all purposes connected with the Company.

84. Every alternate Dircetor, whilst acting in the place of an
absent Director, shall exercise and discharge on behalf of and in the
name of the Director whom he represents all the duties and functions
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of su i : . .
- fi}tl Dlrectox:, and in case of the disqualification or resignation of
any alternate Director the va :mney so wrising shall be filled (it all)

by ﬁ_le Director he represented, subject to the approval of the Board
of Direcctors.

) POWERS OF DIRECTORS.

. 85. The business of the Company shall be managed by the
Dn‘ectors,. who may pay or enter into any arvangements as to the
expenses m(.sur.red in getting up and registering the Company, or in
any negotiaflons, valuations or arrangements  relating  to the
Agr.eelinent mentioned in Clause 2 of these presents and all matters
prelm‘unm‘y or incidental theveto, and may exercise all the powers
o.f' the Company (ineluding the powers of sale and of accepting cou-
sideration other than cash, and borruwing powers conferred by the
Memorandum of Association) which are not hereby or by the Statutes
expressly required to be excreised by the Company in General Meeting,
and no reg_ulation hereafter made by the Company in General Mecting
shall invalidate any prior act of the Directors which would have been
valid if such regulation had not been made, and the” Directors may do
all acts and things which they shall consider proper and advantageous
for accomplishing the objects or carrying on the business of the
Company.

86. The Dircctors may delegate any of their powers (including
all powers of managing and carrying on the Company’s husiness, and
as to the financial affairs of the Company) to any Director or
Directors, or to Committees of two or more of their body, and may
anthorise any Divector to draw, make, accept, sign and negotiate
promissory notes, hills of exchange, cheques, or other instruments for
the purpose of the Company’s business.

7 All offcers and servants of the Company, except the
Directors (who shall be appointed in the manner in these presents
mentioned) and the Auditors, shall be appointed by the Directors, for
such period, at such remuneration, and in all respects upon such terms

as they may think fit.

8. No act, matter or thing within the power of the Company
in General Meeting done by the Directors, o done by any Director or
Comumittee, and adopred by the Divectors, which shall afterwards receive
the express or implied consent of the Company in General Meeting,
shall be afterwards impeached on any ground whatever,

.

PROCEEDINGS OF DIRECTORS.
9. The Dircctors may doetermine the mode and regulation of
oceedings and may give to their Chairman such powers
»

their own pr
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(including the exercise of a casting vote in proceedings of Directors)
as thev think fit, and determine the quorvum for.meetings of the
Divectors. Until otherwise determined two shall he a quorum.

90. Any Director ncting alone, and any. Committee, shall conform
to any mode of proceeding and regulations which the Directors may
make in taat hehalf, and subject thereto rany determine and rezulate
their own proceedings in the same manner as the Directors may do.

4 : - 91, All acts done by any meeting’ of Directors, or by any Com-
3 mittee, or by any person acting as a Dircetor, shall, notwithstanding
; ¢hat it be afterwnrds discovered that there was some defect’in the
appointment of any Director or person s0 acting, or that any Director
or person so acting was disqualified, be as' valid as if such Director or

person had been duly appointed and qualified. : '

‘ 92. The Directors shall keep proper minukes of vheir proceedings,
g and.all acts done in pursuance of anything appearing by such minutes
o ' to be resolved upon or authorised by the Directors shall be deemed to
be acts of the Directors within the meaning of these regulations.

DIVIDENDS.

93, Tt shall not be incumbent «n the Directors to provide a
sinking fund for wasting assets, but the balance of profits, including
any balance brought forward from any preceding year, shall be
available for payment of dividends.

94. The amount available for payment of dividends in each
year may (subject to the provisions as to a Rescrve Fund herein-
ufter contained and any payment Lo the Employeces’ Fund in
wanner hereinafter provided) be applied in payment of dividends

v, 1 . ’ 3 \ . p’ L] ! ) 3 h ; H 13
to ‘bhe Shaveliolders, having regard to any existing priorities or
differences hetween shares or classes of shaves, but subject thereto,
rateably and-pare passu aceording to the amount paid or credited as
paid up thereon respectively,

L K A P e T U R Ay T T T e e T i S o
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95.  Subject as aforesaid, the Dirvectors may from tiwe to time
determine on and declare and pay to the Members an interim dividend
in anticipation of a dividend expeeted to be declarved at the expiration
of any one year and on account of such dividend.

i RN S e T r A A

96. No larger dividend than is rccommended by the Directors
shall be paid, but the Company in General Mecting may direct that the
dividend shali be less than that recommended by the Divectors.
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L4 \J L.
| 97, .‘P\O. dividends shall be payable except out of profits arising
Erom the business of the Company,

_ 98 The Divectors may before recommending any dividend set
aside out of the amount available for dividends such.sum as they think
proper as a Reserve Fund. - The Dircetors may cither employ any
such sums so fet aside in the Company’s business, or may invest the
same upon such investments (other than shaves of the Company)
as they may select, without being liable for any loss or depreciation
In consequence of sueh investments, whether the same be usual or
authovised investments {or trust funds or not.  The Reserve Fund
shall be applicable for the equalisation of dividends or for making
provision for exceptional losses, expenses or contingeneies, or the
extension or developent of the Company’s business, or for writing
down the value of the goodwill or other assets of the Company. The
Dirvectors may at any time divide amdng the Shareholders by way of
bonus or dividends any pavt of the Reserve Fund which they in their
discretinn may determine not to he required for the purposes afovesaid.

99.  The Directors shall, if chey in their discretion think fit so to
do, before recommending any dividend, set aside out of the amount
available for distribution by way of dividend (after making all
provisions (if any) which they deem fit for a Reserve Fund) any
part, not exceeding in any one year one equal sixth part
thereof, as a fund herein ealled the Employces’ Fund.  The
Employees’ Fund shall be applicable for division and distribu-
tion amongst all or any of the servants and employees (not
including the Directors) of the Company at the time of the division
or distribution thereof, or such of them, and the Directors may deter-
mine as and when, and in such proportions and maunner as the
Directors for the time being shall think fit. The Directors may
divide at any one time the whole or only such part of the said fund as
they in their discretion shall determine, and nothing herein contained
shalll create or be deemed to create a trust of the said fund or any
part or any share thercof in favour of any servant or employee of the
Company or any other person whatsvever or give or be deemed to
give to any such person, whether a Member of the Company or not,

any claim or right against the Company in relation to the said fund

or any part thereof.

100 The Divectors may deduet from the dividends payable te
anv Member all such sums of money as may he due from him {rom
tin"w fo time to the Company on account of' calls or otherwise. All
dividends shall (subject to the Sompany's licn) belong and beglmiu‘ to

n2
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s who shall be on the register at the closing of the

those Member ‘ ;
eding the meeting at which such

gransfer hooks immediately pree
dividend shall be declared.

101, Any dividend or bonus properly payable may be paid or
satisfied either wholly or partially in bonds or shares of the Company,
credited as fully or partly paid up, or by the distribution in specie of
any property or assets of the Company.

102. Notice of any dividend that may have been declared shall
be given to each Member in manner hercinafter mentioned, and no
dividend shall bear interest against the Company.

103. Dividends unclaiméd for three years and upwards may be
forfeited for the benefit of the Company.

ACCOUNTS.

104. Tl Directors shall cause true accounts to be kept of all
the receipts, eredits, payments, assets and liabilities of the Company ;
and of all other matters necessary for showing the true state and
condition of the Company ; and the accounts shall be kept in such
books and in such mamer as the Divectors think fit, and to the
satisfietion of the Auditors.

105. Once at least in every year the Dirvectors shall lay before
the Company in General Meeting a balance-sheet made up to as
recent o date as practieable and duly andited, containing a summary
of the estimated assets and estimated liabilities of the Company, made
up to the same date and ayranged under convenient heads.

106. A copy of such balunce-sheet shall be open for the
ingpection of Members at convenient times during the seven days
previous to the meeting, but the same shall not be civeulated
and no copy or extract from the same shall be taken or made without
the permission of the Divectors. Save as aforesaid, no Member of
the Company shall be entitled to inspect any of the books, documents,
accounts, works or premises of the Company without the consent of
the Divectors, except so far as such right may be conferred by statute.

AUDIT.

107. 'The accounts of the Company shall be examined and the
correctness of the balance-sheet ascertained by an Auditor ov Auditors.
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108. T!le ﬁr_sb Auditor shall be appointed by the Directors, and
hie shalt continue in office until the second pOrdinar_',' Méef.ing of the
Company. Subsequent Auditors shall be appointed by the Company

in General Mecting, and shall hold office until the Ordinary Meecting
after appointment.

109. The remuneration of the first Auditor shall be fixed by the

Directors, and that of all subsequent Auditors shall be fixed by the
Company in General Meeting. '

110.  The Auditors may be Members of the Company, bat no
iJirector or other officer of the Company shall be eligible as an Auditor
during his continuance in office, and no other person who is interested
otherwise than as a Member in any transaction of the Company shall
be eligible as an Auditor during the continuance of his interest.

111.  Any retiving Auditor shall, if then qualified, be eligible
fov re-election. No person other than a retiring Auditor shall be
elected Auditor unless nominated by the Directors, or unless a nomina-
tion signed by two Members together with a notice in writing signed by
the person nominated and expressing his willingness to act as Auditor
shall have been left at the Registered Office of the Company at least
seven days before the date of holding the meeting.

112. If any easual vacancy ocenr in the office of Auditor the
Directors shall forthwith appoint a person or persons to supply the
place until the next Ordinary General Meeting. :

118, Kvery Auditor shall have a list delivered fo him of all
hooks kept by the Company, and shall at all reasonable times have
accoss to the hooks and accounts of the Company, e wmay at the
expense of the Company, nnless the terms of his remun(.zrati'on
otherwise provide, employ accountants and other persons T.o assist him
in investigating such aresnnts, and he may in relation to such
accotmts examine any of the Directors or other officers of the

Company.
114, ‘The Auditor shall cevtify the correctness of the balance-

sheets and accounts, and shall make a report thereon, and such report
shall bo read, together with the report of the Directors, at the

Ordinary Meeting,
NOTICES.

11t. Any notice may- be scrved -by the Company upon any

register 3 Moember, either personally or by leaving the same or
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sending it through the post in a prepaid letter addressed to such

Member at his registered address.

116. All notices directed to be given to the Members sh’a_ll with
respect to any shave to which persons are jointly entitled 1:)0 given to
whichever of such persons is named first in the Register of _Members,'
and notice so given shall be sufficient notiee to all the holders of

such share.

117. Any notice, if gent by post, shall be deemed to have been
scrved at the time when the letter containing the same would De
delivered in the ordinary course of post, and in proving such 'service
it shall be sufficient to prove that the letter containing the notice was
properly addressed and jmt into the post office.

118. A notice given te any Member shall be binding on all
persons claiming on bis death or by any transmission of his interest.

119. A Member who shall not be deseribed in the Register as
having an address within the l‘: nited Kingdom shall not be entitled to
have any notice sent to him from the Company, and the Registered
Office of the Company shall be deemed the registered address of such
Member for the purpose of formal notice, and all proceedings taker.
without other notice to any sucl Member shall be as valid as if he had
had due notice thercof.

WINDING-UD.

120. If upoen the winding-up of the Company the surplus assets
shall be more than suficient to vepay the whole of the paid-up capital,
the excess shall be distributed among the Members in proportion to
the capital paid or whieh ought to have been paid un the shares held
by them respectively at the commencement ol the winding-up, other
than amounts paid in advance of calls. If the surplus assets shall e
insufficient to repay the whole of the paid-up eapital, such surplus
assets shall be distributed so that as nearly as may be the losses shall
be borne by the Members in proportion to the capital paid or which
ought to have been paid on the shares held by them 1cespectively at
the commencement of the winding-up, other than amounts paid in
advance of calls. But this clause is to be without prejudice to the
rights of the holders of shaves issued upon special conditions.

121, The Liquidator on any winding.up {whether voluntary,
under supervision, or compulsory) may with the sanction of an Extra-

4 omy
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ovldinary Resolution, divide among the contributories, in speel 7
part of the assets of the Company, and way, with thé 1ikc:p:§:ﬁ:t?c§3
vest any part of the assets of the 00111ﬂmw in rustees, upon %ucl;
grusts for the beuefit of the contributories as the Liquidat(:r E.vithl the
like sanction, shall think fit. ’

192, Any sueh Liquidator may (ircespective of the powers
conferred upon him by the Companies Acts and as an additional
119\\'@\-), with the consent of a special vesolution, sell the undertaking
of the Cnmp'nny or the whole or any part of its assets, for shaves fully
or partly paid up, o the obligations of or other interest in any- other
company, and may by the contract ol sale agree for the nilotment to
the Memibers direct of the procecds of sale in proportion te their
respective interests in the Company, and limit a time at the expiration
of which shaves, obligations, or other interost, not accepted or required
to e sold, shall be deemed to have been refused and be at thedisposal
of the Liguidator or the purchasing company.

123.  Upon any sale ander the last preceding Article, or under the
powers given by Section 161 of the Companics Act, 1862, no Member
shall bo entitled to require the Liquidator cither to abstain from
carrying into efieet the cale ox resolution authorising the same or to
purchase such Mewber's incerest in this Company ; but in ease any
Member shall be unwilling to accept the shares, obligations, or interest
to which uuder such sale he would be eutitled, he may within 14 days
of the passing of the resolution authorising the sale; by -notice in
ator, require him to sell such shares, obligatious
gupon the sane shall be sold in such manner as
fit, and che neb procecds shall be paid vver

writing bo the Lignid
or interest, and ther
the Liquidator may think
to the Member vequiring such sale.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

A
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Dated the‘fww&da‘y of Novembher, 1907, &

Witness to the above Signatures:

AP Dpeerm. VAT
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is this dziy Tncorporated under the Companies’ Acts, 1862 to 1900, and that f%oxnpa‘ny is
Limited.

Given under my hand at London this é/{f/p\/{}% day 0{_%%@\

One Thousand Nine Hundred and @&L@M\/ '
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LONDON, E.C.
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A
. ARTIC neda at an 'E.xtraordinary General Me o JUNI908

the Company held at the Offices of the Company, as above, on Wednesday, the 10th day ;

of June, 1908, and confirmed at an Extraordinary General Meeting held at the same

place on Friday, the 26th day of June, 1908.
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“(2) The Company shall be a * Private Company ' within the meaning of the Companies’
Act, 1907,

“(£) The right to transfer the shares of the Company shall be restricted to such trans-

fers as the Directors in their uncontroliled discretion shall sanction and
permit to be registered.

JreeN

“(z) The number of the members of the Company (exclusive of persons who are in the -
employment of the Company) shall not exceed fifty, provided that if two or
more persons hold one or more shares in the Company jointly they shall for
the purposes of tl}is Article be trcated as a single member.

“(&) No invitation shall be made to the public to subscribe for any shares or debentures
of the Company.

“(¢) Any of the Articles of Association, or Special Resolutions, inconsistent with
this Special Resolution are hereby modificd as the case may require.”
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THE COMPANIES ACT 1948
COMPANY LIMITED BY SHARES, ‘
. SPECTAT RESOLUTION - g
?\? y {(Pursuant o Section 141(2) g
E‘ %‘%5‘“ of , *
N THE JEWISHE CHRONIGLE LIMITED %,
PASSED the 28th day of October 18952,
AT an Extraordinary General Meeting of The Jewish
Chronicle Limited duly convered and held at the ,4
AR offices of the Company, 32, Furnival Street, Iondomn, ’l
. B.C.4., on Tuesday the 28th October 1952 at 12:45
P.mp the following Special Resclution was duly RN
passed:- ,P‘"“ \“J 3 i
I . . : ot
THAT ‘the regulations contained in the ga:%}&j’e‘d \'\35‘5 / “}
* % do cument subgit%ed to the meeting, and o :\é:\\s ' | ﬁ’
% the purpose of identification subscribed‘“@y /,-’ "ﬁ,,./"”'
i the Chairman thereof, be approved and ado%ﬂ;g—:;gﬁ“"/
\ as the Articles of Association of the Compa.éff‘r :
i; in substitution for and to the exclusion oﬁ,ﬁ r T? f
{ all the existing Articles thereof. g r,"&:: ™4
( ’ ; Y
& 3 (signed) M. i E
| Certified true copy of entry in Minute Book. .
j%f‘( ssompmRr, | |
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The Companies Aet 1948,

COMPANY LIMITED BY SHARES.

——— e

\

ﬁrmlw of @ﬁﬁumtmn

oF

'.E'HE JEWESH CHR@NHCLE MMHTED

(4 Private Company noé adopting Table A)

* (Adopted by Spectal Resolutzon passed on the day of 1952)

ﬂw#‘-u.fg;” @.ajﬂégia — .

Incorporated the 7th day of November 1907.

RHYS ROBERTS & CO.,
b Nuw Courr,
Livoorn’s Inn, W.C.2.
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The Companics Act 1948,

COMPANY LIMITED BY SHARES.

Articles of Aggotiation

THE JEWISH CHRONICLE LIMITED
(Adopted by Spcci;l Lesolution g)c:tis'ggg)on the day

TABLE A EXCLUDED.

1. The regulations in Table A in the Tirst Schedule t0 the Table A excluded

Companies Act 1862 shall not apply to the Company, except so
far as the same are repeated or contained in these Articles.

INTERPRETATION.

2. In these Articles the words standing in the first column Isterprotation
of the table next hereinaffer contained shall bear the meanings

set opposite to them respectively in the second column thereof,
if not inconsistent with the subject or context—

WORDS MEANINGS
The Act .. The Companies Act 1948,
The Statutes .. The Companies Act 1948, and every other Act

for the time being in force concerning
joint stock companies and affecting the
Company.

These Articles .. These Articles of Association as originally

framed or as altered from time to time by
Special Resolution.

The Directors .. The Directors for the time being of the

Company.

The Office .. The registered office for the time being of the
Company.

The Seal .. 'The common seal of the Company.

The United o
Kingdom Great Britain and Northern Ireland.
Writing shall include printing and lithography and any other
mode or modes of representing or reproducing words in a visible
form.

Words importing the singular number only shall include the
plural! number, and vice versa.

Dofinitions
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Expression in
Statutes to bear
same meaning in
Articles

How shares to
be issued

Private Company

Commission on
aubseription of
shares

TRocoipts of joinb
holdets of shares

No trust recognisoed

2

Words importing the masculine gender only shall include
the feminine gender ; and
Words importing persons shail include corporations.

3. Subject as aforesaid, any words or expressions defined in
the Statutes shall, except where the subject or context forbids,
bear the same meanings in these Articles.

SHARES.

4. The shares shall be nnder the control of the Dircetors,
who may allot and issue the same (subject always to Axrticles b
and 45 hereof) to such persons on such terms and conditions
and at sach times as the Directors think fit, but so that no shares
shall Do issued at a discount except in accordance with section 57
of the Act. .Any preference share may, with the sanction of a
Special Resolution, be issued on the terms that it is, or abt the
optici. of the Company is liable, to be redeemed.

5. The Company is a Private Company, and accordingly
(A) no invitation shall be issued to the public to subscribe for any
shares or debentures of the Company ; (B) the number of the
members of the Company (nob including persons who are in the
employment of the Company, and persons who, having been
formerly in the employmenst of the Company, were while in that
employment and have continued after the determination of that
employment to be membexrs of the Company) shall be limited
to fifty, provided that, for the purposes of this provision, where
two or more persons hold ose or more shares in the Company
jointly they shall be freatec as a single member; and (¢) the
right: to trans®er the shares of the Company shall be restricted in
manner hereinafter appearing. No share or debentuve shall be
knowingly issued or tramsterred to or held by any person Or
corporate body, nor shall any person or gorporate body knowingly
have or acquire any interest in any share or debenture, in any
cireumstances in which the Company would by reason thereof
lose its status as an exempt Private Company.

6. The Company may pay to any person & commission in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in
the Company : Provided that such commission shall not exceed
10 per cent. of the price at which such shares are issued, or an
anlount equivalent to such percentage ; and the requirements of
soctions 53 and 124 of and the Sixth Schedule and Part I of the
Bighth Schedule to the Act shall be observed. Any such
comission may be satisfied in fully paid shares of the Company,
in which case section 52 of the Act shall be duly complied with.

7. TIf two or more persons ave registered as joint holders of
any sharc, auy one of such persons may give effectual receipts for
any dividends or other moneys payable in respect of such share.

8. No person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound
by or required to recognise any equitable, contingent, future or
partial interest in any share or any right whatsoever in respect

@



TR LT

£

ey YR O TN T A L T B
o
£

@} 4

3

of any share other than an absolute right to the entirety thereof
in the registered holder, except as by these Articles otherwise

exypressly provided or as by Statut i nt to an
order of Court. ¥ ute required or pursuan any

9. Every member shall be entitled, withouti payment,
to receive within two months after allotment or lodgment of
pransfer (unless the conditions of issue provide for a longer
3nteg:va1) one certificate under the seal for ail the shares registered
in his name, specifying the number and (where necessary) denoting
numbers of the shares in respect of which it is issued and the
amount paid up thereon: Provided that in the case of joint
holders the Company shall not be bound fo issue more than one
certificate to all the joint holders, and delivery of such certificate
to any one of them shall be sufficient delivery to all. Every
certificate shall be signed by one Director and countersigned
by the Secretary or by an assistant or deputy Secretary.

10. If any share certificate shall be defaced, worn out,
destroyed or lost, it may be renewed on such evidence being
produced and such indemnity (if any) being given as the Directors
shall require, and (in case of defacement or wearing ouf) on
delivery up of the old certificate, and in any case on payment of
such sum not exceeding one shilling as the Directors may from
time to time require.

LIEN,

11. The Company shall have a first and paramount lien
upon all shares (whether fully paid or not) registered in the name
of any member, either alone or jointly with any other person,
for his debts, liabilities and engagements, whether solely or jointly
with any other person, to or with the Company, whether the
period for the payment, fulfiiment or discharge thereof shall have
actually arrived or not, and such len shall extend to all dividends
from time to time declared in respect of such sharves. Bub the
Directors may at any time declare any share to be exempt,
wholly or paitially, from the provisions of this Article.

12. The Directors may sell the shares subject to any such
lien at such time or times and in such manner as they think fit,
but no sate shall be made until such time as the moneys in respect
of which such lien exists or some part thereof are or is presently
payable or the liability or engagement in respect of which such
lien exists is liable 1o be presently fulfilled or discharged, and
until o demand and notice in writing stating the amount due or
specifying the liahility or engagement and demanding payment or
fulflmenf or discharge thercof and giving notice of intention to
sell in default shall have been served on such member or the
persons (if any) entitled by transmission to the shares, and default
in payment, fulfilment or discharge shall have been made by him
or them for seven days after such notice.

18. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due to the Company, or of the
linbility or engagement, as the case may be, and the balance
(if any) shall be paid to the member or the person (if any) entitled
by transmission to the shares so sold.
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14. Upon any such sale as aforesaid, the Directors may
authorise some person to transfer the shares sold to the purchaser,
and may enter the purchaser’s name in the register as holder of
the shares, and the purchaser shall not be bound to see to the
applieation of the purchase-money, nor shall his title to the shares
be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

15. No member shall be entitled to receive any dividend or
tio exercise any privilege as a member until he shall have paid all
calls for the time being due and payable on every share held by
him, whether alone or jointly with any other person, together
with interest and expenses (if any).

TRANSFER OF SIHHARES.

16. Subject to the restrictions of these Articles, shares
shall be transferable, but every transfer must be in writing in the
usual common form, or in such other form as the Directors shall
from time to time approve, and must be left at the office,
accompanied by the certificate of the shares to be transferred and
such other evidence (if any) as the Directors may require to prove
the title of the intending transieror.

17. No share shall in any circtumsfances be transferred to
any infant, bankript or person of unsound mind.

18. The instrument of transfer of & share shall be executed
both by the transferor and the transferee, and the fransferor shall
(subject to the provisions of paragraph 2 (4) of the Seventh
Schedule o the Act, where applicable) be deemed to remain the
holder of the share until the name of the transferee is entered in
the register of members in respect thereof.

19. The Company shall provide a book to be called the
“ Register of Transfers,” which shall be kept by the Secretary
under the control of the Directors, and in which shall be entered
the particulars of every transfer or transmission of every share.

20. The Directors may, in their discretion, and without
assigning any reason, refuse to register a fransfer of any share to
any person whom it shall in their opinion be undesirable in the
inferests of the Company to admit to membership. If the

Directors refuse tio register a transfer of any shares, they shall, °

within two months after the date on which the framsier was
lodged with the Company, send to the transferee notice of the
refusal, as required by section 78 of the Act.

21. Such ifce, not exceeding two shillings and sixpence
for each transfer, as the Directors may from time to time determine,
may be charged for registrvation of a transfer.

22. The register of transfers may be closed during the
fourteen days immediately preceding every Annual General
Meeting of the Company, and at such other times (if any) and for
such period as the Directors may from time to time determine,
provided always that it shall not be closed for more than thirty
days in any year.
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TRANSMISSION OF SHARILS.

23. In the case of the death of a member, the survivors
or survivor, where the deceased was a joint holder, and the
executors or administrators of the deceased, where he was a sole
or only Swviving holder, shall be the only persons recognised
by the Company as having any title to his shares, but nothing
herein contained shall release the estate of a deceased joinb

holder from any liability in respect of any share jointly held
by him,

24, Any person becoming entitled to a share in consequence
of the death or bankruptey of any member may, upon producing
such evidence of title as the Directors shall require, be registered
himself #s holder of the share, or, subject to the provisions
as to transfers herein contained, transfer the same to some
other person. :

_25. A person entitled to a share by transmission shall be
entitled to receive, and may give a discharge for, any dividends
or ‘other moneys payable in respect of the share, but he shall
not be entitled in respect of it tio receive notices of or to attend
or vote at meetings of the Company, or, save as aforesaid, to
exercise any of the rights or privileges of a member, unless and
until he shall become a member in respect of the share.

ALTERATIONS OF CAPITAL.

26. The Company may so far alter the conditions of its
Memorandum of Association as by Ordinary Resolution—

(A) to consolidate and divide its share capital info
shares of larger amount than its existing shares, or

(B) to cancel any shares not taken or agreed to be taken
by any person, or

(c) to divide its share capital or any part thereof
infio shares of smaller amount than is fixed by its
Memorandum of Association by sub-division. of its
existing shares or any of them, subject nevertheless
to the provisions of the Statutes, and so that as
between the resulting shares, one or more of such
shares may by the resolution by which such
sub-division is effected be given any preference or
advantage as regards dividend, capital, voting or
otherwise over the others or any other of such
shares ;

and by Special Resolution—
(D) to reduce its capital or any capital redemption
reserve fund or share premium account in any
+  manner authorised and subject to any conditions
prescribed by the Act.

INCREASE OF CAPITAL.

27. The Company in General Meeting may from time to
time, whether all the shares for the time being authorised shall
have been issued or all the shares for the time being issued shall
have been fully called up or not, increase its share capital by
the creation of new shares, such new capital to be of such
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and to be divided into shares of such respective amounts
zg]cf Lgx‘i;bf}z;w to any special vights for the time being attached
to any existing class of shares) to carry such preferential, deferred
or other special rights (if any), or to be subject to such condifiions
or restrictions (if any), in regard to dividend. return of capital,
voting or otherwise, as the General Meeting resolving upon such

inzrease directs.

28. Unless otherwise determined by thga Goml?smy in General
Meeting any original shares for the time being unissued and any
new shares from time to time to be created shall, before they are
issued, be offered to the members in proportion, as nearly as
may be, to the number of shares held by them. Such offer shall
be made by notice specifying the number of shares offered, and
limiting & time within which the offer, if not accepted, will he
deemed to be declined, and after the expiration of such time,
or on the receipt of an intimation from the person to whom the
offer is made that ho declines to accept the shares offered, the
Directors may, subject to these Arficles, dispose of the same in
such manner as they think most beneficial to the Company. The
Directors may, in like manner, dispose of any such new or original
shares as aforesaid, which, by reason of the proportion borne by
them to the nwmber of persons entifled to such offer as aforesaid
or by reason of any other difficulty in apportioning the same,
cannot in the opinion of the Directiors be conveniently offered in
manner hereinbefore provided.

29. THzcept so far as otherwise provided by or pursean:
to these Artieles or by the conditions of issue, any new share
capital shall be considered as part of the original ordinary
share capital of the Company, and shall be subject to the same
provisions with reference to the payment of calls, lien, transfer,
transmission, forfeibure and otherwise as the original share capital.

MODIFICATION OF OLASS RIGHTS.

30. Subject to the provisions of section 72 of the Act, all
or any of the rights, privileges or conditions for the time being
atbached ov belonging to any class of shares for the time being
forming part of the capital of the Company may from time to
time be modified, varied, extended or surrendeved in any manner
with the consent in writing of the holders of 1ot less than three-
fourths of the issued shaves of that class or with the sanction
of an Bxtraordinary Resolution passed atb a separate meeting of
the members of that class. To any such separate meeting all
the provisions of these Articles as to General Meetings of the
Company (including the obligation to notify members as to their
right to appoint proxies) shall mutatis mulandis apply, bubt so
that the necessary quorum shall be moembers of the class holding
or representing by proxy one-fourth of the capital paid or credited
as paild on the issued shares of the class, and every holder of
shares of the eclass in question shall be enfitled on a poll to one
vote for every such share held by him,

GEONERAL MEBTINGS.
31. A General Meeting shall be held in, every calendar year,
at such time and place as may be determined by the Dircctors,

and not more than fifteen months shall be allowed to clapse
between any two such General Meetings,

88
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32. The above-mentioned General Meetings shall be called
Annual General Meetings. All other General Mectings shall be
called Bxtraordinary Meetings.

33. The Directors may call an Extraordinary Mecting
whenever they think fit, and Bxtraordinary Meetings
shall also be convened on such requisition, or in default may
be 't(i;mf?d by such requisitionists, as provided by section 132
of the Act.

34. Twenty-one clear days’ notice at the least of every
Annual General Meeting, and of every meeting convened to pass
a Special Resolution, and fourteen clear days’ notice at the least
of every other General Meeting specifying the place, the day
and the hour of meeting, and in the case of special business
the general nature of such business, shall be given in manner
hereinafter mentioned to such persons (including the Aunditors)
as are under the provisions of these Arficles or the Act entitled
to veceive notices of General Meetings from the Company, but
with the consent of all persons for the time being entitled as
aforesaid or of such proportion thercof as is prescribed by
sections 133 (3) and 141 (2) of the Act, a meeling may be convened
upon a shorter notice, and in such manner as such persons may
approve. The accidental omission to give such notice to, or the
non-receipt of such notice by, any person entitled to receive the
same shall not invalidate any resolution passed or proceéding had
at any such meeting. TEvery notice convening an Annual Genecral
Meeting of the Company shall describe the meeting as an Annual
General Meeting and every notice of a General Meeting or of a
class meeting shall comply with any requirements of the Statutes
as regards the notification to members of their rights as to the
appointment of proxies.

PROCEEDINGS AT GENERAL MEETINGS.

353. All business shall be deemed special that is transacted
at an BExtraordinary Meeting, and all that is fransacted at an
Annual General Meeting shall also be deemed special, with the
exception of sanctioning a dividend, the consideration of the
accounts and balance sheets and the reports of the Directors and
Aunditors, and any other documents accompanying or annexed
to the balance sheets, the election of Direcfors in place of those
refiring and the appointment and fixing of the remuneration of

the Auditors.

36. No business shall be transacted at any General Meeting
unless o quorurn is present when the meeting procceds to business,
For all purposes the quorum shall be members personally present,

not being less than two.

37, If within half an hour from the time appointed for the
holding of a General Meeting a quorum is not present, the meeting,
if convened on the requisition of members, shall be dissolved.
In any other case it shall stand adjourned to the same day in the
next week, at the same time and pla_ce,. and if ab such adjourned
meefing a quorum is not present within half an hour from the
time appointed for holding the meeting, the members present

shall be a quorum.
T 16
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38. The Chairman (if any) of the Board of Directors shall

i vory Greneral Meeting, but if there be no such Chairman,
Efe]sfli% ?31; ggetillg he shall not be present within fifteen mngﬁitﬁs
after the time appninted for holding the same, or shall be unwiling
to act as Chairman, the members prpsem; shall choose some
Director, or if Do Director be present, or if all the Directors present
decline to take the chair, they shall choose SOMeE member present

to be Chairman of the meebing.

30. The Chairman Magy, with the consent of any meeting at
which a quorum is present, and ghall, if =0 directed by the meeting,
adjourn any meebing from time to time and from place to place
as the meeting shall determine. Whenever & meeting 18 adjourned
£or twventy-four days or MOXC, notice of the adjourned meeting ghall
be given in the same manner as in the case of an original meeting.
Save as aforesaid, no member shall be entitled to any notice of
an adjournment or of the business to be transacted at an ad] ourned
meeting. No business ghall be transacted af any adjowrned
meeting other than. the business which raight have been transacted
at the meeting from which the adjournment took place.- :

40. At all General Meetings @ resolufion put to the vote of
the meeting shall be decided on & show of hands, unless before or
upon the declaration of the result of the show of hands a poll be
demanded by the Chairman Or by ab least two Dersons for the
time being entitled to vote at the meeting, or by & member or
members representing one-tenth of the total voting rights of all
the members having the vight to vote ab the meebing, or by 2
member or members hojding shares conferring & right to vote ab
the meeting being shares on which an aggregate sum has been
paid up equal to hot less than one-tenth of the total sum paid up
on all the shares conferring that vight, and unless a poll be so
demanded a declaration by the Ohairman of the meeting that 2
resolution has on a show of hands been carried, or carried
unanimously or by & particular majority, or lost, or not carried
by a particular majority, and an entry to that effect in the
minute book of the Company, shall be conclusive evidence of
the fact, without proof of the number or proportion of the votes
recorded in favour of or against sucl: resolution.

41. Ii a poll be demanded in manner aforesaid, it shall be
talken at such timo (within fourteen days) and place, and in such
manner a8 the Chairman shall direct, and the result of the poll
shall be deemed to be the resolution of the meeting at which the
poll was demanded. .

‘ 42. No poll shall be demanded on the election of a Chairman
of 2 meeting, or on any question of adjournment.

43. In the case of an equality of votes, cither on a show of
hands or on a poll, the Chairman of the meeting shall be entitled
to o further or casling vote.

44, ‘Che demand of & poll shall not, prevent the continuance
of a meoting for the transaction of any business, other than the
question on which & poll has heen demanded.

eﬁ\@



all
AN
tes
ing

ace

hall
ing.
s of
ned
ned.
ted

e of
¢ oY
1 be
the
I Or
f all
Y &
e atb
HeeI.
1 up
e 80
at a
ried
ried
the
¢ of
olies

1 be
such

poll
~ the

"maI

w of
itled

jance
1 the

e m——

9.8

i

Qi ]

prcanie, SRl aFY

e fam

T R e S e
-

W

Y

¢®

T R e R

T e A T T T o T T T e e o T oY B anl 7 Foimd b el

9

VOTES OF MEMBERS.

45. Subject and without prejudice to any special privileges
or restrictions as to voting for the time being attached to any
special class of shares for fhe time being forming part of the
capital of the Company, every member shall have one vote on
2 show of hands and in case of a poll shall have one vote for every
share of which he is the holder.

46. Tf any member be of unsound mind or non compos mentis,
he may vote by his committee, receiver, curafor bonis or other
legal curator, and such last-mentioned persons may give their
votes cither personally or by proxy.

47: If two or more persons arc jointly entitled to a share,
then in voting upon any question the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other registered holders of
the share, and for this purpose seniority shall be determined by
the order in which the names stand in the register of members.

48. Votes may be given either personally or by proxy.
On a show of hands a member (other than a corporation) present
only by proxy shall have no vote, but a proxy for or representative
of a corporation may vote on a show of hands. A proxy need
not be a member.

49, The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised
in writing, or if such appointor is a corporation under the hand
oi some officer duly authorised in that behalf. An instrument
appointing a proxy to vobe at a meeting shall be deemed to
include a power to demand or concur in demanding & poll on
behalf of the appointor.

50. The instrument appointing a proxy, together with the
power of attorney (if any) under which it is signed or a notarially
certified or office copy thereof, shall be deposited at the office
at least forty-eight hours before the time appointed for holding
the meeting or adjourned meeting at which the person named in
sueh instrument proposes to vote, or in the case of a poll not less
than forty-eight hours before the time appointed for taking the
poll, and in default the proxy shall not be treated as valid.

51. Any instrument appointing a Proxy shall be in the
following form with such variations (it any) as circumstances
may require or the Directiors may approve :—-

¢ Tgr JEWISH CHRONIOLE LiMITED.
11 I
" of , & member of
« PyE JEwWIsH CHRONICLE LIMITED, hereby appoint
113
L]
“ of ;
“ o vote for me and on my behalf at the [Annual,
« Txtraordinary or Adjourned, as the case may be]
¢ General Meecting of the Company to be held
“ on the day of .and ab
“ gvery adjonrnment thereof.

w As witness my hunA this  day of 19 2
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DIRVCTORS.

, ot wi ormined by o General Meeting, the
59, TUntil otherwise determit y o thajn,ﬁve.

number of Dirvectors shall be not less than two nor mo

53. The Directors shall have power from time to tlme a,u.d at
any time to appoint additional Directors, provided that the total
number of Directors shall not exceed the prescribed maximum.
Any Direetor so appointed may act before acguiring his qua_,.hﬁ(_za,-
tion. A Director so appointed shall hold office only until the
next Annual General Meeting, but shall be eligible for re-election

at that meeting.

B4, The qualification of a Director shall be the bolding in
his own right alone, and not jointly with any other person,
of shares of the Company to the nominal value of £1, and
this qualification shall be aequired within two months after

appointment.

55. The remuneration of the Directors shall from time
to time be determined by the Company in General Meeting.
Unless otherwise directed by the resolution by which it is voted,
any such remuneration shall be divided amongst the Directors
as they may agree, or, failing agreement, equally. The Directors
shall also be entitled to be repaid all travelling and hotel expenses
ineurred by them respectively in or aboub the performance of
their duties as Directors, including their expenses of travelling
to or from Board Meetings.

56. If by arrangement with the other Directors any Director
shall perform or yender any special dubies or services outside
his ordinary duties as a Dirvcctor, the Directors may pay him
special remunerabtion, in addition to his ordinary remuneration,
and such special remuncration may be by way of salary, com-
mission, participation in profits or otherwise as may be
arranged.

57. Suvbject as herein otherwise provided or to the terms
of any lawful agreement, the office of a Director shall be vacated—

(A} If a receiving order is made against him or he makes
any arrangement or composition with his creditors.
(B} If he becomes of unsound mind.

(c) I he ceases to be a Director under the provisions
of the Statutes as to the acquiring and holding by
Directors of their qualifications.

(p) I he absents himself from the meetings of the Board
during a continuous period of six months withoui
special leave of absence from the Directors, and they
pass a resolution that he has by reason of such
absence vacated his office.

(z) If he is prohibited from being a Director by any
order made under section 188 of the Aet,

(r) If by notice in writing given to the Company he
resigns his office.

(&) I le is removed from office by a resolution duly
passed pursnant to seetion 184 of the Act.
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A Director muy hold any other office or place of profit under
the Oompzm_ly (except that of Auditor) in conjunction with his
office of Director, and on such terms as to remuneration and
otherwise as the Directors shall arrange.

#8.  Section 185 of the Act shall not apply to the Company.

MANAGING DIRECTORS.

59. The Directors may from time to time appoint any one or Dircofors mey .
more of their body to be Managing Director or Managing Directors, Diootor —B1E
for such period and upon such terms as they think fit, and may vest
m such Managing Director or Managing Directors such of the
powers hereby vested in the Dircctors generally as they may think
fit, and such powers may be made exercisable for such period or
periods, and upon such conditions and subject to such restrictions,
and generally upon such terms as to remuneration and otherwise
as they may determine. The remuneration of a Managing Direetor
may be made payable by way of salary or commission or participa-
tion in profits, or by any or all of those modes or otherwise as
may be thought expedient, and it may he made a term of his
appointment that he shall receive a pension, gratuity or other
benefit on his retirement.

60. A Managing Director shall not while he continues to Spoecial position of
hold that office be subject to retivement by rotation, and he shall Meresing Dircotor
not be taken into account in determining the rotation of retire-
ment of Directors or the number of Directors to retire, but he
shall, subject to the provisions of any contract between him and
the Company, be subject to the same provisions as to resignation
and removal as the other Directors of the Company, and if he
cease to hold the office of Director he shall ipso facto and
immediately cease to be a Managing Director.

POWERS AND DUTIES OF DIRECTLORS.

61. The business of the Company shall be managed by the gusim_ass °f b
Directors, who may exercise all such powers of the Company, and jeniged by
do on behalf of the Company all such acts as may be exercised and Directors
done by the Company, and as are not by the Statutes or by these
Articles required to he excrcised or done by the Company in
General Meeting, subject nevertheless to any regulations of these
Artticles, to the provisions of the Statutes, and to such regulations
being not inconsistent with the aforesaid regulations or provisions
as may be preseribed by the Company in General Meeting, but no
regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been

valid if such regulation had not been made.

62. 'The Directors may borrow or raise from time to time for Dg;crzt‘m‘ owors
the purposes of the Company or secure the payment of such sums &p
as they think fit, and may secure the repayment or payment of
any such sums by morlgage or charge upon all or any of the
properby or assets of the Company or by the issue of debentures
(whether at par or at a discount or premium) or ctherwise as they
may think ft.

iinui irect b an # g1 - Continuing

63. The contmuing I}uecto_rs may act av_any time not Contin .
withztanding any vacancy in their body ; prov ided always that i fill 3;'1:,’1‘;{?201.
in case the Directors shall at any time be reduced in number £0 sumnon meetings
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less than the minimum number preseribed by or in accordance
with these Articles, it shall be lawful for them to act as Directors
for the purpose of filling up vacancies in their body, or of
summening o General Meeting of the Company, but not for any

other purpose.

64. The Directors shall duly comply with the 1}1‘0visioxng of
the Statutes, and particularly the provisions as to the keeping,
presentation and circulation of accounts, registration and keeping
copies of mortgages and charges, keeping the register of members,
keeping a register of Directors’ holdings of shares and debentures,
keeping a register of Directors and Secretaries and entering all
necessary parJdeulars therein, and sending a copy thereof or a
notification of any changes thercin to the Registrar of Companies,
and sending to such Registrar an annual return containing all
such information and particulars, and having annexed thereto
all such docurneats as ave required by the Statubes, together
with the certificates required by section 128 of the Act, notices
as to increase of eapital, refurns of allotments and contracts and
other documents relating thereto, copies of resolutions and
agreements, and other particulars connected with the above.
The Dircetors may at any time require any person whose name
is entered in the register of members to furnish them with any
information, supported (if the Directors so require) by a statutory
declaration, which they may consider necessary for the purpose
of detiermining whether or not the Company is an exempt Private
Company within the meaning of section 129 (4) of the Act.

65. A Director may contract with and be interested in any
contract or proposed contract wifh the Company, and shall not
be liable to account for any profit macde by him by reason. of any
such contract, provided that the nature of the interest of the
Direetor in any such contract must be declared at s meeting of
the Directiors as required by section 199 of the Act. No Divector
shall vote as a Director in respect of any eontract or arrangement
in which he shall be interested, but this prohibition shall not apply
to any contract or arrangement for giving to a Director security for
any advance made or guaranteo given by him %o or for the benefit
of the Company, or to any contract or arrangement for or relatine
to any allotment or proposed allotment of shares or debentures
to a Director, and it may at any time be suspended or relaxed
by the Company in General Meeting.

ROTATION OF DIRECTORS.

. 66, Subject to the provisions of these Articles, one of the
Directors for the time being shall retire from office at the Annual
General Meeting in every year. :

67. The Director to retire shall be the Director who has
been longest in office since his last election, As  between
Directors of equal seniority, the Director to retive shall, in the
absence of agreement, be selected from among them by lot. A
retiring Director shall be eligible for re-election, and shall act as
& Director throughout the meeting al which he retires.

8, Subject to any resolution reducing the numbe
Dircetors, the Company shall, at the meeti%g at which ra,zfyfr



SOOI S

N e S

Sl M St
.

Ain what rotation such increased or reduced number shall go out

X

Director shall retire in manner aforesaid, fill up the vacated

office by electing a person thereto, and may. with ice i
X out notice in
that behalf, fill up any other vacar{cies. v )

; 60. No person, not being a Director retiring at the meeting, Members oligible
shall, unless recommended by the Directors for election, be eligiblo 7 easosid mothon
for the office of Director at any General Meoting, uniess, within ani onsent lodged
the prescribed time before the day appointed for the Iileeting, abofieo
there shall have been given to the Secretary notice in writing, by
some member duly qualified to be present and vote at the meeting
for which such notice is given, of his intention to propose such
person for election, and also motice in writing, signed by the
persun (0 be proposed, of his willinguiess t6 be elected. The
prescribed time above mentioned shall be such that between the
date when the. notice is served or deemed to be served and the
day appointed for the meeting, there shall be not less than four
nor mers wiak twenty-eight intervening days.

70. If at any meeting at which an election of Directors Ifplaces not illed
ought to take place, the place of any retiring Director is not Alled 1L trng et
up, such retiring Director shall, if willing to act, be deemed to reeleocted
have been. re-elected, unless at such meeting it shall be determined
to reduce the number of Directors or a resolution for the re-election
of such retiring Director shall have been put to the meeting and
not carried.

71. The Company may from time t0 time in General Number of Dircctors

Meeting increase or reduce the number of Directors, and determine 20,20 inerossed

of office, and may malke any appointments necessary for effecting

any such inerease as aforesaid ; but this Axrticle shall nol be

construed as authorising the removal of a Director otherwise than
by Extraordinary Resolution or in accordance with the Statutes.

72. Any casual vacancy ocwrring in the Board of Directiors Casual vasomoy in
may be filled up by the Directors, bufi any person so chosen iyTimetors
shall retain his office only until the next following Annual General
Meeting of the Company, but he shall be eligible for re-election

at that meeting. .

73. In addition and without prejudice to the provisions of Ordinary Diroctor
section 184 of the Act the Company may by Extraordinary b’.{;xb,_._uordimy
Resolution remove suy Director befove the expiration of his Resolution
period of office, and may, if thought fit, by Ordinary Resolution
appoint another Director in his stead ; but the person so appointed
shall be subject to retirement at the same time as if he had become
a Director on the day on which the Director in whose place he is

appointed was last elected or appointed a Director.

PROCEEDINGS OF DIRECTORS.

74. The Dircctors may meet together for the despateh of Meating of
business, adjourn and otherwise regulate their meetings as they
think fit, and determine the quorum heccssary for the Quorum
{ransaction of business. Unless otherwise detemined, two shall Coating voto of
be a quorum. Questions arising at any meeting ghall_ be c"_tecld_ed Gasting voto
by a majority of votes. In case of an equality ol votes the
Ohairman shall have a sccond or casting vote.
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76. A Dirvector may, and on the request of a Director the
Secretary shall, at any time summon a meeting of the Directors.

76. The Divectors may from time to time elect a Chaivman,
who shall preside at meetings of the Directors, and determine the
period for which he is to hold office, but if no such Chairman be
elected, or if at any meeting the Chairman be not present within
five minutes after the time appointed for holding the same, the
Directors present shall choose some one of their number to be
Chairman of such. meeting.

77. The Directors may delegate any of their powers to
committees consisting of such member or members of their hody
as they think fit. Any committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may
be imposed on it by the Directors.

78. A committee may elect a Chairman of its meetings.
If no such Chairman is elected, or if at any meeting the Chairman
is not present within five minutes after the time appointed for
holding the same, the members present may choose one of their
number to be Chairman of the meeting.

79. A committee may meet and adjourn as its members
think proper. Questions arising at any meeting shall be determined
by a majority of votes of the members present, and in case of an
equality of votes, the Chairman shall have a second or casting vote.

80. All aets bona fide done by any meeting of Directors,
or of o committee of Directors, or by any person acling as a
Director, shall, notwithstanding it be afterwards discovered thatb
there was some defect in the appointment or continuance in
office of any such Director or person acting as aforesaid, ov thatb
they or any of them were disqualified, be as valid as if every such
person had been duly appointed or had duly continued in office and
was qualified to be a Director. .

81. The Directors shall cause proper minutes to be made
of all General Meetings of the Company and also of all appoint-
ments of officers, and of the proceedings of all meetings of
Directors and committees, and of the attendances thereat, and
all business transacted af such meetings; and any such minute
of any meeting, if purporting to be signed by the Chairman of
such meeting, or by the Chairman of the next succeeding meeting,
shall be conclusive evidence without any further proof of the
facts therein stated.

82. A resolution in writing signed by all the Directors
shall be as effestive for all purposes as a vesolution passed at a
meeting of the Directors duly convened, held and constituted.

THE SEAIL.,

83. The secal shall not be affixed to any instrument except
by the authority of a resolution of the Board of Directors, and in
the presence of at least one Director and of the Secretary, and
such Director and the Seeretary shall sign every instrument to
which the seal shall be affixed in their presence, and in favouwr of

. 3,



ody
reise
may

NS,
PIman.
d for
their

nhers
nined
of an
- vote.

ebors,
a8 2
3. that
1ce in
y thatb
y such
ce and

. madle
ppoint-
ngs of
b, and
minate
man of
1eeting,
ot the

irectors
edl at &
1ted.

t exeepb
s, and in

ary, and

ment to

avour of

15

any purchaser or person bona fide dealing with the Company such
signatures shall be conclusive avidence of the fact that the seal
has been properly affived.  The Company may exercise ihe powers
of section 35 of the Avs, and such powers are accordingly hereby
vested in the Directors.

SECRETARY,

84, The Scerevary shall be appointed by the Directors,
for such time, at such remuneration, and npon such conditions
as they may think fit, and any Secretary so appointed may be
removed by them. The provisions of sections 177, 178 and 179
of the Act shall apply and be observed. The Directors may
from time to time, if there is no Secretary or no Secretary capable
of acting, by resolution appoint an assistant or deputy Seeretary
to exercise the funections of the Secretary.

DIVIDENDS AND RESERVE FUND.

85. Subjeet to any preferential or other special rights for
the time being attached to any special class of shares, the profits
of the Company which it shall from time to time be determined
to distribute by way of dividend shall be applied in payment of
dividends upon the shares of the Company in proportion to the
amounts paid up or credited as paid up thereon respectively,
otherwise than in advance of calls.

86. The Directors may, with the sanction of a General
Meecting, from time to time declare dividends, but ne such dividend
shall e payable except out of the profits of the Company. The
Directors may, if they think fit, from time to time declare and
pay to the members such interim dividends as appear to them
to be justified by the position of the Company, and may also
from time to time, if in their opinion such payment is so justified,
pay any preferential dividends which by the terms of issue of any
shares are made payable on fixed dates. No higher dividend
ghall be paid than is recommended by the Directors, and the
declaration of the Directors as to the amount of the net profits
shall be conclusive.

87. The Directors may, before recommending any dividend,
set aside oub of the profits of the Company such sums as they
think proper to a reserve fund or reserve account, which shall at the
discretion of the Directors be applicable for meeting contingencies,
or for repairing or maintaining any works connected with the
business of the Company, or shall, with the sanction of the
Company in General Meeting, be as to the whole or in part
applicable for equalising dividends, or for distribution by way
of special dividend or bonus, or may be applied for such other
purposes for which the profits of _the. Oompany may lawfully be
applied as the Directors may think expedient in the interests
of the Company, and pending such application the Directors may
employ the sums from time to time so set apart as aforesaid in
tho brsiness of the Company or invest the same n such securitics,
other than the shares of the Company, as they may select. The
Dircctors may also from time to time carry forward such sums as
they may deem expedient in the interests of the Company.

T 16
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. Bvery dividend warrant may, unless otherwise divected,
be sgg'ii b?fvgc?st to the last registered address of the member
entitled thereto, and the receipt of the person whose name ab the
date of the declaration of the dividend appears on t].le. register of
members as the owner of any share, or, 1 the case of joint holders,
of any one of such joint holders, shall be a good discharge fio the
Company for all payments made in respect of such share. No
unpaid dividend or interest shall bear interest as against the

Company.

CAPITALISATION OF RESERVLES, TTC.

80. Subject to any necessary sanction or authority being
obtained, the Company in General Meeting may at any time and
from time to time pass a resolution that any sum not required
for the payment or provision of any fixed preferential dividend,
and (4) for the time being standing to the credit of any reserve
fund or reserve account of the Company, including premiums
received on the issue of any shares or debentures of the Company,
or (8) being undivided net profits in the hands of the Company,
be capitalised, and that such sum be appropriated as capital to
and amongst the ordinary shareholders in the proportions in which
they would have been entitled thereto if the same had been
distributed by way of dividend on the ordinary shares, and in
such manner as the resolution may direet, and such resolution
shall be effective; and the Directors shall in accordance with
such resolution apply such sum in paying up in full any unissued
shares or (save as regards any sum standing o the credit of a
share premium account or a capital redemption reserve fund)
any debentures of the Company on behalfl of the ordinary
shareholders aforesaid, and appropriate such shares or debentures
and distribute the same credited as fully paid up to and amongst
such shareholders in the proportions aforesaid in satisfaction
of the shares and interests of such shareholders in the said
capitalised sum or (save as regards any such sum as aforesaid)
shall apply such sum or any part thereof on behalf of the share-
holders aforesaid in paying up the whole or part of any uncalled
balance which shall for the time being be unpaid in respect of
any issued ordinary shares held by such sharcholders. Where
any Qifficulty arises in respect of any such distribution, the
Directors may settle the same as they fhink expedient, and in
particular they may issue fractional certificates, fix the value for
distribution of any fully paid-up shares or debentures, make cash
payments to any shareholders on the footing of the value so fixed
in order to adjust rights, and vest any such shares or debentures
in trustees upon such trusts for or for the benefit of the persons
entitled to share in the appropriation and distribution as may
seem just and expedient to the Divectors. When deemed requisite
o proper contract for the allotment and acceptance of any shares
to be distributed as aforesaid shall be delivered to the Registrar
of Companies for registration in accordance with section 52 of
the Act, and the Directors may appoint any person to sign such
contract on behalf of the persons entitled to share in the

appropriation and distribution and such appointment shall be
ceffective.

ACCOUNTS.
90. The Directors shall cause such accounts to be kept—
(A) of the assots and liabilities of the Company,

e bt b o ol o oo
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(B) of all sums of money received and expended by the
Company, and the matters in respeet of which such
recelpts and expenditure take place,

(¢) of all sales and purchases of goods by the Company,

a8 are naecessary to give a true and fair view of the Company’s
affairs and to explain its transactions. The books of account shall
be kept at the office, or (subject to the provisions of section 147
of the Act) at such other place as the Directors shall think fit,
and shall always be open to the inspection of the Directors.

91. The Directors shall from time to time determine
whether, in any particular case or class of cases, or generally, and
to what extent, and at what times and places and under what
conditions or regulations, the accounts and books of the Company,
or any of them, shall be open to the inspection of members, and
no member {not being a Director) shall have any right of inspecting
any account or book or document of the Company, except as
conferred by Statute or authorised by the Dirvectors or by a
resolution of the Company in General Meeting.

92. Once at least in every year the Divectors shall lay
before the Company in General Meeting a proper profit and loss
account for the period since the preceding account, made up to
a date not more than nine months before such meeting, A proper
balance sheet shall also be made out in every year as at the
date to which the profit and loss account is made up and shall
be laid before the Company in General Meeting. The said
account and balance sheet shall be accompanied by or have
atached thereto such group accounts (if any), reports and docu-
ments and shall contain such particulars as are prescribed by the
Aet and are applicable to the Company, and the Directors shall in
their report state the amount which they recommend to be paid
by way of dividend, and the amount (if any) which they propose
to carry to reserve and shall otherwise comply with the require-
ments of the Act., The Auditors’ report shall comply with all the
requirements of section 162 of the Act and shall be attached
to the balance shect and shall be read before the Company in
General Meeting and be open to inspection by any momber as
required by that section. Copies of all such documents and any
other documents required by law to be annexed or attached
thereto shall not less than twenty-one clear days before the date
of the meeting before which they are to be laid be sent to tho
Auditors and to all the members of the Company and to all
holders of debentures of the Company who are entifled to receive
the same under and subject to the provisions of the Statutes.

AUDIT.

93. Once at least in every year the accounts of the
Qompany shall be examined, and the correctness of the profit
and loss account and balance sheel aseertained by onve or more
properly qualified Auditor or Auditors, and the provisions of
sections 159 1o 162 of the Act shall be observed.

10
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NOTICES.

94. A notice or any other document may be served by the
Company upon any member either personally or by sending it
through the post in a prepaid letter addressed to such member af
his registered address as appearing in the register of members.

95. All notices dlirected to be given to the members shall,
with respeet to any share to which persons are Jm;ntly ent1pled,
be given to whichever of such persons is named fixst in the register
of members, and any notice so given shall be sufficient notice te
the holders of such share.

96. Any member described in the register ol membery by
an address not within the United Kingdom, who shall from fime
to time give the Company an address within the United Kingdom
at which notices may be served upon him, shall be entitled to have
served upon him ab such address any notice to which he would be
entitled under these Articles if he had a registerced address within
the United Kingdom, but, save as aforesaid and as provided by
the Act, only those members who are described in the register
of members by an address within the United Kingdom shall be
entitled to receive any notice from the Company.

97. A notice may be given by the Company to the persons
entitled to any share in conseguence of the death or bankruptey
of a member by sending it through the post in a prepaid letter
addressed to them by name or by the title of representatives or
trustees of such deceased or bankrupt member, at the address
(if any) in the United Kingdom supplied for the purpose by such
persons as aforesaid, or (until such an address has been supplied)
Iry giving the notice m the manner in which the same would have
been given if the death or bankruptey had not occurred.

98. Any nofice or other document, if served or sent by
post, shall be deemed to have been served or delivered at the time
‘when the letter containing the same is put into the post, and in
proving such service or sending it shall be sufficient to prove
that the letter containing the notice or document was properly
addressed and put into the post office as a prepaid letter.

WINDING UP.

99. 1If the Company shall be wound up, the Liquidators
may, with the sanction of an Extraordinary Resolution, divide
among the members in specie any part of the assets of the
Company and any such division may be otherwise than in
accordance with the existing rights of the members, but so thab
if any division is resolved on ofherwise than in accordance with
such rights the members shall have the same right of dissent
and consequential rights as if such resolution were a Special
Resolution passed pursuant to section 287 of the Aet. A Special
Resolution sanctioning a transfer or sale to another company
duly passed pursuant to the said section may in like manner
authorise the distribution of any shares or other consideration
receivable by the Liquidators amongst the members otherwise
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than in accordance with thei st '
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THE COMPANTES ACT 1948

COMEPAINTY LIWITED BY SHARES,

SPECIAT RESOLUTICN
(Pursuant to Section 141(2)

of
THE JEWISH CHRONICIE LIMITED

PASSED the 1st day of April 1955,

AT an Extraofdinary General leeting of The Jewish

Chronicle Limited duly convened and held at 32, Furnival

o
Street, London, E,C.4. on Friday +the lst day oﬁfiw4

bl A

April 1955 the following Special Resoclubion wasdgqggﬁé Q}§S§’
N N\
passed : - K N

[
-

THAT the Articles of Association of the Compand s

be amended by deleting Article 54 and substituti %gﬁf(
therefore the following article:-

54. Jo share qualification shall be reguired
of a director,

{signed) M. Oppenmheimer.

£
Certified true copy of entry in Ifinute Book. o
. C:kﬂﬂﬂéa’quzlﬁﬁﬁidthf - ,
‘---“"'-_”_-__!—, ' o :g{ﬂ R .
SECKETARY, W L B o
_\\%ﬁ A 3:;.'}; 4
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

Sypecial Vegolution

OF

JEWISH CHRONICLE, LIMITED

et L TN et

Passed 17th November, 1958 [ Qoo mimy

AT an EXTRAORDINARY GENERAL MEETING of the above-named

¢ eI I
e nom pam
A Ty )

e sw ol

3 NOV 1358

Company, duly convened, and.held at 32 Furnival Street, London, E.C.4,
on the 17th day of November, 1958, the subjoined resolution was duly
passed as a SPECIAL RESOLUTION:— .

RESOLUTION

That the Articles of Association of the Company be altered in manner
following:—

1. By deleting from Article 52 the word "“five” and substituting
therefor the word “seven”

2. By inserting after Article 65 the following new Articles 65A
and 65B:—

“65a. The Directors may establish or concur or join with
other companies (being subsidiaries of the Company or companies
with which it is associated in business) in establishing and
making contributions out of the Company’s moneys to any
schemes or funds for providing pensions, sickness or compassionate
allowances, life assurance or other benefits for employees (which
expression as used in this and the next following Article shall
include any Director who may hold or have held any executive
office or other office or place of profit) and ex-employees of the
Company, and of any such other companies and their dependants,
or any class or classes of such persons.
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658. The Directors may pay, enter into agreements to
pay or make grants (revecable or irrevocable and either subject @‘
or not subject to any terms or conditions) of pensions or other W
.benefits to employees and ex-employees and their dependants,
* or to any of such persons, including pensions or benefits addi-

i
LY -0

— C tional to those, if any, to which such employees or ex-employees
S or their dependants are or may become entitled under any such
o scheme or fund as mentioned in the last preceding Article. Any

IR

such pension or benefit may, as the Directors consider desirable,
be granted to an employee either before and in anticipation of

P or upon or at any time after his actual retirement.”’

; Dated this /*f  day of November, 1958. T S

Mﬂman.

i

Filed at the Companies Registry on
the | B day of NOVEMGER , 1958.
N “'1

i
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Ff Tho Sharon Press, Furnival Street, B,C.4
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COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS

J.T{‘; - of -
i
o ,
;@ THE JEWISH CHRONICLE LIMITED
.
= Passed the 19th day of December, 1962
E
B At an ANNUAL GENERAL MEETING of the above
' named Company duly convened and held at 32 TFurnival Street,
s ‘g London, E.C. 4, on the 19th December 1962 the following Resolu-
By o s :n‘d
Ef u‘;ﬁ . tions were duly passed as ORDINARY RESOLUTIONS:-
m _r‘ C..F ﬁﬂqﬁ;
B b RESOLUTIONS
pooomT
ﬁ ';':?‘* m (i) THAT the capital of the Company be increased !
B ‘f’g to £26, 000 by the creation of 13,000 shares of £1 f
YoEan each. g
F‘:&.—" v ,:(Ek; 8y
e ) (ii) THA'T the sum of £13, 000 being as to £10,874
G b . the amount sianding to the credit of Capital Re-
$ o eab serve and as to £2, 126 part of the amount standing
o w to the credit of Profit and Loss Account be capital-
2 ised and applied in paying up in full 13, 000 shares,
- which shares shall be allotted and distributed cred-
- ited as fully paid up to and amongst the members
Loy according to their holdings as shown in the Register
Er of Members,.at close of business on 17th Decemb
& 1962 on: the basis of one such share for each
bl then held by them respectively.
by
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Potice of Increase in Pominal Capital

Pursuant to section 63

Lasert the ~THE___JEWISH CHRONICLE

C i ame :

: ::'f the

Sampany -

LIMITED

Nori.~This Notice and a printed copy of the Resolution authorising the incres

filed within 15 days after the passing of the Resolution. If defau 1%;@ the .
Company and every officer in default is liable to a default fine (sg 3@ the A_gtggb N\
2 W /‘
A fling fee of 5s. is payable on this Notico in addition Yo the Boardot Trade g
TRegistration Fees (if any) and the Capital Duty paysble on thy increase of Capital.
(See Twelfth Schedule to the Act).
Hocaented by
762«(&/9% Mw ~R D
i 4 u
S ptbedon .
7/a & Pz, 7
i w
The Solicitors’ Law Statlonery Soclety, Limited: =X "% ~
. Ghancery Lane, W.C.2i 3 Bucklersbury, E.C.4; 49 Bedford Row, W01 G;Nlctﬁﬁ%reeu S.W.L
+ Fanover Street, W.1; 55-59 Newhall Street, Blrmingham, 3; 31 Ch r‘l‘?z‘s Streot, Cardiffy 1938 21 North
ohn Street, Liverpool, 2; 28-30 John Dalten Street, Manchester, 2;,and 157 Hopa Street; Glasgow, G.2.
PRINTERS AND PUBLISHERS OF COMPANIES BOOKS “m&ggnmf e ¢ Q}\;
[, " [ *-(;Llh » .111
T0279.12:12:01 Companies 6A - ’d it
224 [BINO.
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To THE REGISTRAR OF OOMPANIES.

AHE Jewish Chronicle

Limited, hereby gives you notice, pursuant to

Section 63 of the Companies Act, 1948, that by an* Ordinary

Resolution of the Company dated the__1lg'th__ _ day of_December.....196.2..
the Nominal Oapital of the Company has been inereased by the addition thereto of
the sum of £13,000 beyond the Registered Capital

of £13,000

The additional Capital is divided as follows :—

Class of Share Nominal amount

Number of Shares of each Share

13,000 - £1

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or are to be, issued are as follows :—

Pari passu with the existing Shares

» *If any of the new shares are Preference Shares stnte whether they are redeemable or nob

Signature {Ar/t'\ e

SRCRETARY

Staie whether Direotor
or Secrelary

Dated the....... JINETEENLH. . ——day of DECHLBYER 1962

£

acrogs
4

orgin is reserved for binding and must not be wriiten

m=
.

Note.—This
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Company

THE STAMP ACT, 1891

(64 & 55 Vicer., Cu. 39)

COMPANY LIMITED BY SHARES

or

THE JBWISH CHRONICLE

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1869, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

" NOTE.—The Stamp duty on an inerease of Nominal Capilal is T'en Shillings for
. every £100 or fraction of £100.

¥5is Statement is to be filed with the Notice of Increase which must be filed
‘ pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within
|5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the

passing of the Resolution is also payable. (Section 5 of the Revenue Act, )
#s!

Hrgsented by

——
4 S T T e

The Solicitors' Law Stationery Society, Limited.
22 Chancery Lane, W.C.2} 3 Bucklersbury, E.G.4; 49 Bedford Row, W.C.1; & Victoria Street, S.W.13
15 Hanover Street, W.1; 65.59 Newhall Street, Birmingham, 3 31 Charles Street, Cordiff; 19 8 21 North
John Street, Liverpool,2; 28-30 John Dalton Street, Manchester, 2; 157 Hope Street, Glasgow, G.2.

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS

70280,14-12:01 Compunles 6p




THE NOMINAL CAPITAL

oF

AHE  TEWLSH._CHRONICLE

Limited

has by a Resolution of the Company dated

19:th_December 196_2. been increased by

the addition thereto of the sum of £ 13.000 .,

divided into :—

13,000 Shares of &L each

Shares of- each

beyond the registered Capital of £13.000

Signature. %/zwva

Ld

(State whether Director or Secretary) _ SECRETARY

Dated the 19th day of . DECEMBER 1962 _

Note.—This margin is reserved for binding.and must not be written across

v,
N
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" SPECIAL RESOLUTIONS
OF ¢

JEWISH CHRONICLE,LIMITED

Passed 30th September 1969.

AT an EXTRAORDINARY GENERAL MEE TING of the above named
Company duly convened and held at 25 Furnival Street London E. C. 4.
on 30th September 1969 the subjoined Resolutions were duly passed as

Special Resolutions:-

RESOLUTIONS

1. That this general meeting of the Company approves the scheme
for preserving the integrity of the ""Jewish Chronicle" newspaper set
forth in the circular accompanying this Notice and dated 5th September
1969 and accordingly:

(a) Althorises the Directors to proceed with the formation of a new

subsidiary company having the name " Jewish Chronicle Newspaper

Limited" or such other name as the Directors of the Company
shall consider expedient

(b}  Authorises the Directors to enter into an Agreement with the
said new .subsidiary for the transfer to the said new subsidiary of
the goodwill title and copyrighis of the ""Jewish Chronicle"

newspaper and certain other assets of the Company in accordance

with the draft Agreement expressed to be made between the
Company of the one part and the said new subsidiary of the other

part of which a copy has been produced to this meeting and signed

by the Chairman thereof by way of identification with such
modification (if any) as the Directors may consider expedient

(c) Authorises the Directors of the Company to subscribe on behalf of

the Company for 26, 000 "A" Shares of 12s. each and 26, 000 "B"
Shares of 2. 4d, (one new penny) each in the capital of the said
new subsidiary at par in cash

(d) Declares that so soon as the said Bt Shares shall have been

allotted fully paid up to the Gompany the same shall be distributed

to members of the Company by way of dividend in specie on the

basis of one "B" Share fully paid up in the new subsidiary for each
share in the Company held by the members of the Company on the

date hereof

(e) Authorises the Directors of the Company to do all such other things

in connection with the implementation of the said scheme as to
the Directors shall seem fit

2, That the Articles of Association of the Gompany be altered byi-

y©E

! .
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8
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(2)
{b)
{c}

()

(e)

substituting in Article 4 for the number "45'" the number ''28';
deleting the last sentence of Article 5;
adding immediately aftex Article 15 the following new Article:

11154, If with regard to any Shave the Directors are satisfied
{whether as a result of the return of notices or other docu~
ments by the post office or as & result of failure to cash
dividend warrants or otherwise) that the identity or where-
abouts of the person entitled thereto has become unknown

to the Company and remained so unknown for a period of

six months or more, then the Company shall be entitled

at any time thereafter, unless in the meantime the identity
and whereabouts of such person has become known to the
Company, to sell such share, and to give effect to such sale
may appoint any person to execute as Transferor an insiru-
ment of Transfer thereof, and such instrument shall be as
effective as if executed by the holder of or person entitled

by transmission to such Share, The Company shall account for
the net proceeds of such sale without interest to the person
who at the date of sale was the holder of or entitled by trans-
mission to such Share, and shall be deemed to be a debtor
and not a trustee in respect of such proceeds, If such pro-
ceeds shall not have been duly claimed within twelve years
after the date of sale the debt, together with any dividends

on the share which shall have remained unclaimed, shall be
deemed to have been extinguished, and no person shall be
entitled to make any claim against the Company in regpect
thereof, provided that the Directors may if in their dis-
cretion they think fit so to do annul the extinction of such debt
and unclaimed dividends and pay the same accordingly'.

substituting for Article 25 the following new Article:

n25, A person entitled by transmission to a share shall
{(upon supplying to the Company such evidence as the Directors
may reasonably require to show his title to the share) be
entitled to the same dividends and other advantages as he
would be entitled to if he were the registered holder of such
share including all the rights of a member in relation to
meetings of the Company or of any class of members, pro-
vided that his right to vote at any meeting shall be exercisable
only if not less than forty-eight hours before the time fixed for
holding the meeting he shall have produced to the Gompany

at the Office sufficient evidence of his title or his right to vote
has previously been admitted by the Directors, Where several
persong are jointly entitled by transmission to a share they
shall for the purposes of these Articles be treated as if they
were the joint holders of such share registered in the order

in which their names have been supplied to the Company or
such other order as they may from time to time by notice

in writing to the Company prescribe, "

deleting Article 30;
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substituting in Article 64 for the words "an exempt private com-
pany within the meaning of Section 129 (4).of the Act" the words
'z close company within the meaning of the Corporation Tax

Acts, !

30th September 1969

floleea—

D.F, KESSLER

Chairman.,

WATERLOW LONDON
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JEWISH CHRONICLE LIMITED

At an Extraordinary General Meeting of the above named Conpany, duly
convened and held at 25 Purnival Street, London, E.C.4., on Thursday,
16th April 1970, the subjoined Resolutions were duly passed as to
Resolution Number 1 as an Ordinary Resolution and as to Resolution
Murber 2 as a Special Resolution :-

1'

RESOLUTIONS

That:
(a) the share capital of the Company be increased to £286,000
by the creation of 260,000 shares of £ each; and

(b) the sum of £260,000 (being as to £5,000 part of the amount
standing to Capital Reserve and as to £255,000 the amount
standing to Revenue Reserve) be capitalised and applied in
paying up in full the said 260,000 shares which shall be
allotted credited as fully paid up to the persons registered
as members at the close of business on 15th April 1970 on
the basis of ten such shares for each share then held by
them respectively.

That the Articles of Association of the Company be altered by
adding after article 60 the following subheading and new article
to be numbered "60A":

PALTERNATE DIRECTORS

60A. (A) Any Director may at any time by writing under his
hand and deposited at the Office appoint any person approved
by the Directors to be his alternate Director and may in like
manner at any time terminate such appointment.

(B) The appointment of an alternate Director shall ipso
facto determine:
(i) on the happening of any event which if he were a Director
would render him legally disqualified by virtue of these
Articles or otherwise from acting as a Director or

(ii) if his appointor ceases for any reason to be a Director.

Provided that if any Director retires but is re-elected or deemed
to be re-elected at the meeting at which such retirement takes
effect any appointment by him of an alternate Director which is
in force immediately prior to his retirement shall continue to
operate after hig re-election as if he had not so retired.,

(¢) An alternate Director shall be entitled to receive
notices of meetings of the Directors and of committees of the
Directors of which the Director appointing him is a member and
to attend and vote as a Director or committee mepber and be |
counted in the quorum at any such meeting at which the Direqtbr
appointing him is not personally present and generally at isuch
meeting to perform all functions povers rights duties and .
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authorities of his appointor as a Director or committee member

and in the absence of his appointor he shall be entitled to sign

any resolution in accordance with the provisions of Article 82,

An alternate Director shall not (save as aforesaid) have power

to act as a Director nor shall he be deemed to be a Director for

the purposes of these Articles. An alternate Director shall

not as such be required to hold any share qualification. :

(D) Every person acting as an alternate for a Director
shall be an officer of the Company and shall alone be responsible
to the Company for his own acts and defaults and he shall not
be deemed to be an agent of or for the Director appointing him.
No remuneration shall be pavable to any such alternate as such
by the Company but he may be repaid by the Company such expenses
as might properly be repaid to him if he were a Director of the
Company.

(B) 1In the event of a Director of the Company being appointed
an alternate Director he shall be entitled to vote at a meeting y
of the Directors or of a committee of the Directors on behalf
of the Director appointing him as well as and ir -Jdition to
casting his own vote, to which he is entitled in nis capacity
as a Director of the Company or as the case mn L. as a committee

menber," e .
- —
f . F. KESSLER 3‘

CHAIRMAN :
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THE COMPANIES ACTS 1948 to 1967

NOTICE OF INCREASE IN NOMINAL CAPITAL

Pursuant to section 63 of the Companies Act 1948

Tnsert the

7 Name
= | of the JEWISH CHRONICLE
Company L ——————S .

LIMITED 5.

Norg.—This Notice and & printed copy of the Resolution authorising the increase must be

filed within 15 doys

after the passing of the Resolution. If defsult is made the

Company and overy officer in defanlt s liable to a default fine (sec. 63 (3) of the Companies

Act1048).

No filing fee is payable on this Notice but Beard of Trade Registration Fees
may be payable on the inorease of Copital. (See Parts 1 and 2 of the Third Schedule

to the Companies Ack

Presented by

19/21 Moorgate,

1967.)

M3 cholson.,.. Sxaham. & Lones .

o T ondoN s Gon B S

5 U A
buTeid g

3

T mmm o s T . wim 1k ey AT - s oy 85

o o

The Solicltors' Luw Stationery Soctaty, Limited

191-192 Fleet Street, £.C.4: 3 Bucklersbu

ry, B.Cid; 49 Todford Row, W.C135 6 Victorin Street, S.W.l 3

15 Hanover Strect, Wl i £5-50 Nowhall Street, Birmingham,3; 31 Charles Stroet, Cardiff CF1 4EA;
19 & 21 North John Street, Liverpool, 23 28-30 Johin Dalton Street, Manchesten, 23

and 14-22

Renfrew Court, Glasgow, a2,

PRINTERS AND PURLISHERS OF COMPANIES BOOKS AND FORMS

?10540.14-5-08

i

Companies 6a

[P.T.0.

- Vi T



To THE REGISTRAR OF COMPANIES,

JEVISH CHRONICLE

.....

........

...................................

*“Ordinary™,
:rﬁnﬁr;'f » - Section 63 of the Companies Act 1948, that by arf..Qudinary.
“Spnciui“:

Resolution of the Company dated the... 15th .. day of.BREIL ... 19.70,

the nominal eapital of the Company has been increased by the addition thereto of

the sum of £2890.,090.... e ...beyond the registered capital
PSR T- W0 o 0o NN —
The additional eapital is divided as follows :—

Number of Shares Clags of Share Nominal amount

of cach Share

260,000 - £1

The conditions (e.g., voting rights, dividend rights, winding-up rights, ctic.)

subject to which the new shares have hecn, or are to be, issued are as follows :—

pari passu with the existing Shares

** If any of the now shares are Preference Shares state whother they are redecmnble or not.

Signature.., /“ o

------

State whether Direclor
or Seorelary

SECRETARY

----------------------------------------------

™
o

.
A

Note.—This margin. is reserved for binding and must not be written across

-
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Fa . Number of) 95587 //02?
© Company j [

/j/j‘
THE STAMP ACT 1891
Company Limited by Shares
STATEMENT OF INCREASE OF THE NOMINAIY
3 CAPITAL

oF

“JEWISI-I CHRONICLE

.........

LIMITED

Pursuant to Section 112 of the Stamp Act 1891, as amended by Scction 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

e o E————

NOTE.—The Stamp duty on an inerease of Nomanal Capital is T'en Shillings for
: every £100 or fraction of £100.

€3 This Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act [948. If not so filed within
|5 days after the passing of the Resolution by which the Capital is increased
interest on the duty at the rate of 5 per cent per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.}

Presented by Presenior's Refercnce...BM

------------------------------------

19/21 Moorgate,

(h P I LU LIS LT e T T ]

London, E.C.2

O T T T T T T LU LT LY LDV E TP RL AL DL LI TP INTUI T

Form N

The Solicitors' TLaw Stationery Society, Limited.
191-192 Fleet Street, 13.C.4; 3 Bucklershury, E.G.4; 49 Bedford Row, W.C.5;
15 ITanover Street, W.1; 55-59 Newhall Street, Birmingham, & 31 Charles Street, Cardiff CFI 4EA3
19 & 21 North John Strect, Liverpool, 2; 28-30 John Dallon Street, Manchester, 2;
14-22 Renfrew Court, Glusgow, O.2,
MINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND WORMS

F17378,17-3:60 Compunies 6B
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THE NOMINAL CAPITAL

or

........... JEWESH.. CHRONICTE

.....................................................................................

...............................

£260,000 ..o , divided into:—

280,000 o ———— Shares 0fu Bl eessssnn each

................................................................................................................................................

LT N—

(State whether Dircctor 01 Secrelary ). SECRETARY.....ocerrerecanins

Dated the.mmd 8 @AY Ol APRIL s 19.79....

T

Ty,
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Mote—-This margin? - reserved for binding and must not be written across
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No. 95587. \

Cectificate of Incorporation

I aEREBY CERTIFY that the JEWISH CHRONICLE, LIMITED,

is this day Incorporated under the Companies Acts, 1862 tio 1900,

" and that the Company is Limited.

Given under my hand at London, this Seventh day of

November, One Thousand Nine Hundred and Seven.

H. F. BARTLETT,
Registrar of Joint Stock Companies.

Fee and Deed Stamps,  £8 1ha. 0d.
Stamp Duty on Capital, £32 10s, 0d.

T 18
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The Companies Aets, 1862 to 1900,

COMPANY LIMITED BY SHARES.

Memorandum of Hsgociation

O TIIE

JEWISH CHRONICLE, LIMITED

I

1. The Nawme of the Company is the JEWISH CHRONICLE,
LvITeED.

2. The Registered Offices of the Company shall bo situate in
England.

3. Phe Objeets for which the Company is established are :—

() To purchase, acquire or take over as & going collcorn,
or otherwise, {rom any persoin ov persons, whother a
Moember of the Company or not, any business in
relation to the ownership, production, or publication
of any newspaper or publication, and all or any rights,
assets, or property, whether real or porsonal, related
thereto or conneeted therewith, and in particular the
London newspaper entitled the JuwIsH CHRONICLE,
now published at 2, Finsbury Square, in the County
of London, together with the goodwill of the said
businoss and the said newspaper and all or any of the
properly or assets conneeted therewith, and with &
view thereto to ontor into and carry into effoct,
either with or without modification, the Agreoment
mentionoad in Clauso 2 of the Company’s Articles of
Association,

(8) To conduct and carry on the Juwisn CHRONICLE and
the businesses of illustrated and othor newspaper and
maga~ine proprietors, printers and publishers, news-
agents, journalists, and literary agents in all their
respeetive branches, and 0 acquire, start, print,
publish and circulate and otherwise denl with any
NOWSpAper Or NeWSPAPeLs, journals, magazines,
periodicals, pamphlets, print bhooks, or other
publications.
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(¢) To carry on the several businesses of printers, book-
gellers, paper-makers, lithographers, pross-cutting
news and litevary agents, newspaper or parcel
distributors, dealers in copyright, art journalists, .. @
picture dealers, colour and other printers, boolk- ...
binders, ongravers, photographers, photographic
printers, sterootypers, electrotiypers, Lill postors, v
machinists, type-founders, newsvendors, booksellers, i
lithographers, printsellers, stationers, ink manu- \
facturers, advortising agents, advertising contractors ‘
and designers of advoertisements respoctively inallvf
their branches, and to carry out any schomo of © &
compatition, rewards, premiums and: prizes, or any ;
other businesses, manufactures ox schomos that may !
seem to the Cowpany expedient in the interests of |
the Company, or which may be calculated directly or
indirectly tio enhance the value of or render profitable
any of the Company’s property or rights.

-

-
-

() To build, construct, erect, purchaso, hire, pull down, !
rebuild, or otherwise acquire or provide, and from :
timo to time to renow, repair, enlarge, restrict,
improve, alter, modify, and otherwise deal with any ¢
buildings, offices, workshops, stables, warehouses, b
hoardings, advertising stations, plant or machinery,
utonsils, tools, stock, articlo, ox other thing which
may be useful or convenient for the purpose of «
carrying out any of the objocts of the Company, g
or for carrying on or developing the business for the -
timeo being carried on by the Company.

(1) To purchase, tinke on lease, or olherwiso acquire and  &»
hold lands and other hereditaments of any tenure
and property of any kind in the United Kingdom and f
in foreign conntries for any purposes of the Company ‘
and to dispose of the same. ‘

(r) To sell, oxchange, mortgage, lease or otherwise deal o
with, cither absolutely, conditionally or for any | v
limited interest, the underiaking or property, rights,
or privileges of tho Company, or any park thereof, as
a going econcern or otherwise, to any public body,
corporation, company, sociely, or assoeiation,
whether incorporated or uof, or io any person or
persons, for such consideration as tho Company may
think fit, and in particular for eash, shares, debenture &4
securities, stocks, securities, or property ol any other NS
company, to distributo any of tho assets ov property — «.v,
of the Company among the members in specio or "
otherwise, but so that no distribution amounting to a -
reduction of capital be made without the sanction of
the court whoroe necessary.

(¢) To promote, organise, register, and to aid and assist
in the promotion, organisation and registration of
any company or companies, either in Great Britain
or clsewhere, for the purpose of acquiring, working,
or otherwise dealing with any of the property, rights
or liahilities of this Company, or any property in

9
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which, this Company is interested, or for any otier
purpose, with power to assist such company or
companies by paying or contributing towards the
preliminary expenses, or providing the whole or part
of the capital thereof, or by taking or subscribing for
shares preferred or ordinary, or by lending money
thereto upon debentures or otherwise, and to incur,
and pay out of the property of the Company, any
costs and expenses which may be expedient or useful,
or supposed to be expedient or useful, in or about or
incident to the promotion, organisation, registration,
advertising, and establishment of any such company,
and to the issue and subscription of the share and
loan capital, including brokerage and commissions for
obtaining applications, or placing, or guaranteeing the
placing of the shaves, or any debentures, debenture
stock, or other securities thereof,and to undertake the
management, and seeretarial or other work, duties,
and business of any company on such terms as may
be arranged. .

(H)’ To lend and advance money upon the security of real

or personal property of any kind whatsoever, and in
particular #o subseribers to and advertisers in
publications of the Company, customers and persons
having dealings with the Company.

(1) To make, accept, issue, indorse, and execute bills of

exchange, promissory notes, and other negotiabla
instruments, and to discount, buy, sell, and deal in
the same.

(3) To borrow or raisc money for the purposcs of the

Company, in such manner and upon such terms as
may scem expedient, and to secure the repayment
thercof, and moneys owing or obligations incurred
by the Company, by redeemable or irredeemablo
bonds, debentures, or debenture stock (such bhonds,
debentures, or debenture stock being made payable
to bearer, or otherwise, and payablo cither at par,
or at a premium, or discount) or by mortgages, scrip
certilleates, bills of exchange, or promissory notes, or
by any other instrument, or in such other manner as
may be determined, and for any such purposes to
charge all or any part of the property of the Cornpany,
both present and future, including its unpaid capital,
and to allot the shares of the Company, credited as
fully or partly paid up, or honds, debentures, or
debenture stoeck issued by the Company, as the whole
ov part of the purchase pricec for any property
purchased by the Company, or in full or part
satisfaction of any obligation or liability on the pavt
of the Company, or for any valuable consideration.

(x) To malke donations to such persons and in such cases,

and cither of cash or other assets of the Company or a
part or share of or interest in or bonus oul of the
profits of the Company as may be thought directly
or indireetly conducive to any of the Company’s
objeets or otherwise expedient, and in particular to

-
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remunerate any employee of the Company or any
persony or corporation introducing business to the
Company, and to subscribe or guarantee money for
charitable cr benevolent objects or for any exhibition,
or for any publie, general, national, racizl, or inter-
national or other object, and to aid in the establish-
ment and support of associations for the benclit
of persons ecmployed by or having dealings with the
Company. .

(1) To purchase or otherwise acquire and undertake all or

any part of the business, property, goodwiil and
liabilities of any company, corporation, society,
partnership or persons carrying on, or about to
carry on, any business which fhis Company is
authorised to carry om, or which is in any respect
similar to the objects of this Company, or which is
capable of being conducted so as directly or
indireetly to benefit this Company, or possessed of
property deemed suitable for the purposes of this
Comrpany, and to enter into partnership ov into any
arrangenment with respeet to the sharing of profits,
unioti ¢f interesls, or mmnalgamation, or reciproenl
concession or co-operation, either in whole or in
part, with any such company, corporation, society,
partnership, or persons, and to lend money to or
guarantee the contracts or obligations of or otherwise
assist any such company, corporation, socicty,
partnership or person.,

(M) To pay out of the funds of the Company all expenses

ol und incident to the formation, registration and
flotation of the Company, and the issue and sub-
seription of the original or any future sharve or loan
capital, including Drokerage and commissions for,
oblaining absolute, conditional or qualified applica-
tions for, or placing or guaranteeing the placing of
any such shares, or any debentures, debenture stocek,
or otler securities of this Company.

(%) To invest any of the moneys of the Company upon

such investments as may from time to time be
determined on, whether aunthorised for investment
of trust funds or not, but none of the moneys of the
Company shall be invested or expended in the
purchase of the shares or stock of the Company.

(0) To do all or any of the above things, either as

vrincipals, agents, contractors, frustees, or otherwise,
and oithev alone or in conncetion with others, and
cither by or through agents, sub-contractors,
trustecs, or otherwise, with power to appoint a
trustee, or trustees, personal or corporate, to hold
any property on behalf of the Company, and to
allow any property to remain outstanding in such
trustee or trustees. .

(P) To do all such other things as are incidental or may be

thought conducive to the attainment of the above
objeets or any of them, and the intention is that the
objects specified in each of the paragraphs in this

o
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Clanse shall, except where otherwise oxpressed in
such paragraphs, be regarded as independent objects
and shall be in nowise limited or restricted by
reference to or inference from the terms of any ofher
paragraph or the name of the Company.

e 4. The liability of the members is Limited. /

. 3. The Capital of the Company is £286,000, divided
into 286,000 shares of £1 each, with pover to increase,
c:nsolidate » subdivide, or reduce the Capital from time to
time.

6. Any of the Original Shares for the time being unissued, or
any new shares from time fio time to be created, may from time to
time be issued with any such gnarantee or share of profits, or any

‘such right of preference whether in respeet of dividend or of repay-
ment of Capital, or distribufion of assets or otherwise, or with any
other special privilege or advantage over any shares previously
£ issued, or not issued, or then about to be issued, or subjeet to
any conditions or provisions, and with any special rights, whether
as to voting or otherwise, or without any such rights, and gencrally
on such terms as may from time to time be determined.

7. So long as the Capital of the Company by reason of the
issue of Preference Shares or otherwise is divided into differont
classes of shares, all or any of thoe rights, privileges, qualifications
or restrietions attached to each clags may be affected, modified,
extinguished, commuted, abrogated or dealt with in any manner
by agreemcnt between the Company and any person purporting

to contract on behalf of that class, provided that sanchagreement

* is ratified in writing by the holders of at least three-fourths of the
.- 1issued shares of the class, or is confirmed by an Extraordinary
~ Resolution passed at a separate General Meeting of the holders
of shaves of the class affected, or if more than one class, of every
such class, called by notice to each of such Shareholdevs, and all
- the provisions in the Articles of Association of the Company for
- the time being as to General Meetings and votes shall, mwulatis
mutandis, apply to every such meeting, but so that the quorum
thereof shall be Members holding or representing by proxy
three-fourths of the nominal amount of the issued shares of the
class.

6 8. It shall be lawful for the Directors to accopt subscriptions
; for shares at any time, and subjeet to the regulations contained
in the Articles of Association of the Company for the time being
to allot the same coupled with the condition that the subscribers
shall be entitled at some [uture date, or within o postponed period,
to subscribe for furthér shares at a fixed price, and the Company
shall be obliged to give effcet to any such arrangement that may
be made by the Directors.

b
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W, the several Persons whose names and addresses are subscribed,
are desirous of being formed into o Company in pursuance of thig
Memorandum of Association, and we respectively agree to take
the number of Shares in the Capital of the Company set oppcsite

to our respective names,

¢

NAMES, ADDRESSES AND DESCRIFITONS OB SUBSCRIBERS

Numbor of Shares
taken by onch
Subsoribor

ALFRED IIART COUIEN, 63, Queen Victoria
Street, London, B.0., Clerk,

GORDON DUNCAN OASS, 63, Queen Vietoria,
Street, London, B.C,, Solicitor’s Clexk.

WILLIAM BIRCH CARNLEY, .63, Queen
Victoria Street, London, B.C., Solicitor’s
Articled Olerk.

MARGARET MAUD HUMPHREYS, 63, Queen
Victoria Streot, London, E.0., Olerk.

JOHIN BRNEST MORRIS, 63, Queen Vietoria,
Street, London, E.C., Solicitor.

ARTHUR REYS ROBERTS, 63, Queen Victoria
Street, London, B.C., Solicitor.

LEOPOLD JACOB GREENBERG, 8, Fordwych
Roadg, Brondesbury, N.W., Director. '

One Share

Ono Share,

One Share,

One Share,

One Share.

Ono Share.

One Share.

Dated the Seventh day of N ovember, 1907,

Witness to the Signatures of tho above-named,
REGINALD ROOTS,
63, Queen Victoria, Street,
London, B.0.,
Solicitor’s Clerk,
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The Companice Act 1948.

~ .
“ COMPANY LIMITED BY SHARES.
Special Resolution
O THE

JEWISH CHRONICLE, LIMITED

Passed the 28th day of October 1952.

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at 32 TFurnival Strect,

. London, E.C.4, the subjoined Special Resoluticn was duly
passed, viz. :—

That the Regulations contained in the printed document
submitted to the meoeting, and for the purpose of identifi-

. &. cation subscribed by thoe Chairman thercof, be approved

and adopted as the Articles of Association of the Company,
in substitution for, and to tho oxclusion of, all the existing
Articles thereof.

M. OPPENHEIMER,
Chairman.

T 18
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The Companies Act 1948.

COMPANY EIMITED BY SHARES.

Special Begolution

(Pursuant to Section 141 (2))

oY THD

JEWISH CHROMICLE, LIMITED

Passed the 1st day of April 1055,

AT an EXTRAORDINARY GENERAL MEETING of tho Jewish
Chronicle, Limited, duly convened, and held at 32 Furnival Street,
London, E.C.4, on Friday, the 1st -day of April 1955, the

following Special Resolution was duly passed :—

"That the Articles of Association of the Company be
amended by decleting Article b4 and substituting therefor
the following Article :—

54. No share qualification shall be required of a
Director.

M. OPPENHEIMER.

—— -
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The United
: Kingdom Great Britain and Northern Ireland.

The Companies Act 1948,

COMPANY LIMITEDT BY SIIARIES,

Articles of Aggociation

OF TImnm

JEWISH CHRONICLE, LIMITED

(Adopted by Special Resolution passed on the 28th day

of October 1952)

TABLE A EXCLUDIED.
1. The regulations in Table A in the Tirst Schedule to the Table A excluded

Companies Act 1862 shall not apply to the Company, oxcopt so
far as the same are repeated or condained in these Articles.

2. In these Articles the words standing in the first column Intorprotation

INTERPRETATION.

of the table next hercinafter contained shall bear the meanings ™
set opposite to them respectively in the second column thereof,
if not inconsistent with the subject or coatext—

WoRrDs
The Act
The Statutes

These Articles

The Directors
The Office

The Beal ..

MEANINGS

The Companies Act 1948.

"I'he Companies Act 1948, and ovory other Act
for the time being in foree concerning
joint stock companies and affecting the
Company.

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

The Directors for the time being of the
Company.

The registered office for the time being of tho
Company.

The common seal of the Company.

Writing shall inelude printing and lithography and any other
mode or modes of represanting or reproducing words in a visible

form.,

Words importing the singular number only shall include the
plural number, and vice versa,

Words importing the masculine gender only shall include
the feminine gender ; and

Words importing persons shall include corporations.

T18
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Expression in
Statutea to bear
eamo mesning in
Articlos

Iiow shates to bo
iasued

Privato Compal

Coromission on
subscription of
gharos

Recoipts of joint
holders of shares

No truat rocognised

fia, W
2 MSLT .
weor
3. Subject as aforesaid, any words or expressions deﬁncq in 4
the Statutes shall, except where the subject or context forbids, L
bear the same meanings in these Articles. By
SHARES. )
4. The shares shall be under the control of the Directors, -
vho may allot and isgue the same (subject alvays to Articles .
5 and 28 hereof) to such persons on such terms and conditions paie
and at such times as the Directers think £it, but so that no art

shares shall be issued at a discount except in accordance with . b
section 57 of the Act. Any Preference Share may, with the @ 2
sanction of a Special Regolution, be issued on tha terms that ?
it is, or at the option of the Company is liable, to be \ o
rendered. .- =
5e The Company is a Private Company, and accordingly (A) no!| .
invitation shall be issued to the public to subscribe for any | wl
shares or debentures of the Company; (B) the number of the 'nﬁ-
mambers of the Company (not including persons who are in the

employment of the Company, and persons who, having been 5h
formerly in the employment of the Company, were vhile in that | ° .
employment and have continued after the datermination of that XS
crmployment to be members of the Company) shall be limited to b

fifty, provided that, for the purposes of this provision, where:
two or more persons hold one or more shavres in the Company ; "
jointly they shall be treated as a single member; and () the a3
right to transfer the shares of the Company shall be restricted

in manner hereinafter appearing,

L
& :
c.;:'
6. The Company may pay to any person a eomrmission in B
consideration of his subseribing or agreeing to subseribe, whether s
absolufely or cenditionally, or procuring or agreeing to procure Ty
subseriptions, whethor absolute or conditional, for any shares in i
the Company : Provided that such commission shall not exceed .
10 per cent. of the price at which such shares are issued, or an YL
amount equivalent to such percentage ; and the requirements of e
sections 53 and 124 of and the Sixth Schedule and Part I of the e
liighth Schednle to the Act shall be observed. Any such anos
commission may be satisfied in fully paid shares of the Company, {g;,;ﬁff
iz which case section 52 of the Act shall be duly complied with. ik
o
7. If two or more persons are registered as joint holders of - oy
any share, any one of such persons may give effectual receipts for S
any dividends or other moneys payable in respect of such sharoe.
. . Ao
8. No porson shall be recognised by the Company as holding .

any share upon any trust, and the Company shall not be bound
by or required to recoguise any equitable, contingent, future or
partial interest in any share or any right whatsoeve. in respect
of any share other than an absolute right to the entirsly thercof
in the registercd holder, excopt as by these Articles otherwise
expressly provided or as by Statute required or pursaant to any
order of Court.
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9. Every member shall be entitled, without payment,
to receive within two months after allotment or lodgment of
transfer (unless the conditions of issue provide for a longer
interval) one certificate under the seal for all the shares registered
in his name, specafying the number and (whore necessary) denoting
numbers of thoe shares in respect of which it is issuod and tho
amount paid up thereon: Provided that in the case of joint
holders the Company shall not he bound to issue more than one
cortificato to all the joint holders, and delivery of such certificate
to any one of thom shall bo sufficient delivery to all. Rvery
certificate shall bo signed by one Director and countersigned
by the Secrotary or by an assistant or deputy Secretary.,

10. If any share certificate shall be defaced, worn out,
destroyed or lost, it may be remewed on such evidence heing
produced and such indemnity (if any) being given as the Directors
shall require, and (in case of defacement or wearing out) on
delivery up of the old certificate, and in any case on payment of
such sum not cxceeding one shilling as the Directors may from
time to time require. ;

LIEN,

11. The Company shall have a first and paramount lien
upon all shares (whether fully paid or not) registered in the name
of any member, cither alone or jointly with any other person,
for his debts, labilities and engagements, whether solely or jointly
with any other person, to or with the Company, whether the
period for the payment, fulfilment or discharge thereof shall have
actually arrived or not, and such lien shall extend to all dividends
from time to time declared in respect of such shares. But the
Directors may at any time declare any share to be oxempt,
wholly or partially, from the provisions of this Axticle.

12, The Directors may sell the shares subjeet to any such
lien at such time or times und in such mannor as they think fit,
but no sale shall be made uniil snch time as the moneys in respect
of which such lien exists or some part thereof are or is presently
payablo or the liability or engagement in respect of which such
lien exists is liable to be presently fulfilled or discharged, and
nntil a demand and notice in writing stating the amount due or
specifying the liability or engagement and demanding payment or
fulfilment or Qischarge thereof and giving notice of intention to
sell in default shall have been served on such member or the
persons (if any) entitled by transmission to the shares, and default
in payment, fulfilment or discharge shall have been made by him
or them for seven days after such notice,

13. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due to the Company, or of the
liahility or engagement, as tho case may be, and the balance
(if any) shall be paid to the member or tho person (if any) entitled
by transmission to the shares so sold. )

14, Upon any such sale as aforesaid, the Dircctors may
authorise some person to transfer the shares sold to the purchaser
and may enter the purchaser’s name in the register as holder of

Registerod member
ontitled to share
cortifionto

Now cortifionto
muy bo issued

Company to have
lion on shares nnd
dividonds

Lion may bo
onforeed by sale
of shares

Application of
prococds of sale

Dirootors mny
transfor and onter
purchasor’s nnmo
in share rogister
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the shares, and %he purchaser shall not be bound to see to the
application of the purchase~money, nor shall his title %o the
shares be affected by any irregnlarity or invalidity in the
proceedings in reference to the sale,

15, Ko member shall be entitled to receive any dividend or
to exercise any privilege as a member until he shall have
paid all calls for the time being due and payable on every
share held by him, whether alone or jointly with any other
rerson, together with interest and expenses (if any).

A

154, Tf with regard to any Share the Directors are satisfied
{whether as a res:ilt of the return of notices or other
documents by the post office or as a result of failure to
cash dividend warrants or otherwise) that the identity or
‘ T witereabouts of the perscn entitled thereto has become unknown
to the Company and remained so unknown for a period of six
months or more, then the Company shall be entitled at any
rime thereafter, unless in the meantime the identity and
whereabouts of such person has become known to the Company,

;jw” ~ to sell such share, and to give effect to such sale may

appoint any person to execute as Transferor an instrument of
Trans fer therenf, and such instrument shalil be as affective

V}‘ .. ag if exccuted by the holder of or person entitled by

transmission to such Share, The Company shall account for
the net proceeds of such sale without interest to the person

" who at the date of sale was the holder of or entitled by
transmission to such Share, and shall be deemed to be a

_ debtor and not a trustee in respect of such proceads, if

gl ¢ such proceeds shall not have been duly claimed within twelve

© ©  years after the date of sale the debt, together with any

' dividends on the share which shall have remained wnclaimed,
shall be deemed to have been extinguished, and no person shall
he entitled to make any c¢laim against the Company in respect
thereof, provided that the Directors may if in their
diseretion they think Fit so to do anml the extinction of
such debt and unclaimed dividerdias and pay the same accordingly.

o TRANSFER OF SHARES

16. Subject to the restrictions of these Articles, shares
. shall be transferable, but every transfer must be in writing
ﬁ:; _ in the usual common form, or in such other form as the

Directors shall from time to time approve, and must be left
at the office, accompanied by the certificate of the shares
to he transferred and such other evidence (if any) as thr
Directors may require to prove the title of the intending
trang feror.

17, Ho aharad shall inoany efveamatanees e tranaforped to
cany ivCant, bankrapt or person of uhsound mind.
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18. The instrument of transfer of a share shall be executed
both by the rpansferor -and the transferee, and the transferor
shall subject to the provisions of paragraph 2 (4) of the
gseventh 3chedule Lo the Act where applicable be deemed 10
yepran the holder of the share until the name of the

tpane feree ig entered in the register of members in respect
thevnf,

19, The Company .shall provide a book to be called the

npegister of Transfers", which shall be kept by the Secretary

under the control of the Directors, and in which shall be
entered the particulars of every trans fer or transmission of
every share. -

20, , The Drectors miy, in their discretion, and wi thout
assigning any reason, refuse to register a transfer of any
ahare to ony parson whom it shall ip their opinion be
ondesirable in the interests of the Company to admit to
mambership, 1f the Directors refuse to register a transfer
of any shares, they shall, within two menths after the date on
which the transfer was lodged with the Company, send to the
tpansferes notice of the refusal, as required by section 78
of the Act.

21, Such fee, not exceedina 2s,6d. for each transfer, as the
Directors may from time to time dotermine, may be charged Ffor
registration of a transfer.

22, The register of transfers may be closed during th~
fourteen days immediately preceding every Anmal Generl
Meeting of the Company, and at such other times (if any) and
for such periecd as the Directors may from time to time

- determine, provided always that it shall not be closed for

more than thirty days in any year.

TRANSMISSION OF SHARES

21, TIn the case of the death of a mamber, the survivers or
survivor, where the deceased was a joint holder, and the
executors or administrators of the deceased, where he was a

sole or only surviving holder, shall be the only persons
recognised by the Company as having any title to his shares,

but nothing herein contained shall release the estate of a
deceased joint holder from any liability in respect of any share

jointly held by him,

24, Any person becoming entitled to a share in conseguence
of the death op bankruptcy of any member may, upon producing
such evidence of title as the Directars shall require, he
pagistered himself an holder of the ahare, or, subject to the
ppovialang an to Leang Care heradn contalnad, trang ber the
geme L0 oo other porsnn, '
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25. A person entitled by transmission to a share shall {(upon
supplying to the Company such evidence as the Directors may
reasonakly require to show his title to the share) be entitled
to the same dividends and other advantages as he would be
entitled to if he were the registered holder of such share
including all the rights of a member in relation to meetings
of the Company or of any class of members, provided that his
right to vote at any meeting shall be exercisable only if not
Jass than forty-eight hours before the time fixed for holding
the meeting he shall have produced to the Company at the 0Ffice
sufficient evidence of his title or his right to vote has
previously been admitted by the Directors. Where several
persons are jointly entitled by transmission to a share they
shall for the purposes of these Articles be treated as if they
wvere the joint holders of such share registered in the order
in which their names have been supplied to the Company or such
other order as they may from time to time by notice in writing
to the Company prescribe,

ALTERATIONS OF CAPITAL

26, fThe Company may so far alter the conditions of its
ramorandum of Asaenciation as by Ordinary Resolution -

. {A) to cenrniidate and divide its share capital into
shares of lsrger amount than its existing shares, or

(B) to cancel any shares not taken or agreed to be
taken by any person, or

(C) to divide its share capital or any part thereof
into shares of smaller amount than is fixed by its
Memorandum of Association by sub-division of its
existing shares or any of them, subject nevertheless
to the provisions of the Statutes, and so that as
between the resulting shares, one or more of such
sub-division ié effected be given any preference or
advantage as regards dividend, capital, voting or
otherwise over the others or any other of such shares;

and by Special Resolution -
(D) to reduce its capital or any capital redemption
reserve fund or share premium account in any manner

authorised and subject to any conditions prescribed
by the Act.

INCREASE OF CAPITAL

27. ‘The Gompany in General Meeting may from time to time,
whether all the shares fot the time being authorised shall
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have been issued or all the shaves for the time being issued shall
have been fully called up or not, increase its ghare capital by
the creation of new shares, such new capital to be of such amount
and to be divided into shaves of such respective amounts and
(subject to any special righfs for the time being attached to any
existing class of shares) to carry such preferential, deferred or
other speeial rights (if any); or to bo subject to such conditions
or resirictions (if any), in regard to dividend, return of capital,
voting or otherwise, as the General Meoting resolving upon such
inerease directs.

28. Unless ofherwise determined by the Company in
General Meeting any original shares for the time being unissued
and any new shares from time to timo to be created shall, before
they are issuned, be offered to the members in proportion, as nearly
as may be, to the number of sharves held by them. Such offer
shall be made by notice specifying the number of shares oflered,
and limiting a time within which the offer, if not accepted, will
/be deemed to be declined, and after the expiration of such time,
or on thae receipt of an intimation from the person to whom the offer
is nuude that he declines to acceopt the shaves oifered, the Directors
may, subjoct to these Arvticles, dispose of thoe same in such manner
as they think most beneficial to tho Company. The Direefors
may, in like manner, dispose of any such new or original shares
as aforesaid, which, by reason of the proportion borne by them
to the nwmber of persons entitled to such offer as afovesaid or
by reason of any other difficulty in apportioning the same, cannot
in the opinion of the Directors be conveniently offered in manner
hereinbefore provided.

29. Ixcept so far as otherwise provided by or pursuant
10 these Articles or by the conditions of issue, any new share
capital shall be considored as part of the original ordinary
share capital of the Company, and shall be subjeet to the same
provisions with reference to the payment of calls, lien, transfer,
transmission, forfeiture and otherwiso as the original share capitial

MODIFICATION OF CLASS RIGHTS.

ARTICLE 30 IS DELETED.
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GENERAY, MELTINGS.

31. A General Meoting shall be held in every calondar year,
at such time and plice as may be determined by the Directors,
and not more than fifteon months shall be allowed o elapse
between any two such General Meetings.

32, The above-mentioned General Meetings shall be called
Annual General Meetings. AH other General Meetings shall be
called Extraordinary Meetings.

33. The Dircctors may call an Bxtraordinary Mecting
whenever they think fit, and Ixtraordinary Meetings shall
also be convened on such requisition, or in” default may be
convened by such requisitionists, as provided by s=eecbion 132
of the Act.

34. Twenty-one clear days’ notice at the least of every
Amuual General Meeting, and of every meeting convened to pass
a Special Resolution, and fourteen cloar days’ nofice at the least
of every other General Meeting speeifying the place, the day
and the houwr of meeting, and in the case of special ‘business
the general nature of such business, shall be given in manner
hereinafter mentioned to such persous (including the Auditors)
as are under he provisions of these Articles or the Act entitled
to receive notices of General Meetings from the Company, but
with the eonsent of all persons for the time being entifled as
aforesaid or of such proportion thercof as is preseribed hy
sections 133 (3) and 141 (2) of the Act, o meeting may be convened
upon a shorter notice, and in snch manner as such persons may
approve. The aceidental omission to give such notice to, or the
non-receipt of such notice by, any person entitled to receive the
same shall not invalidate any resolution passed or proceeding had
at any such meeting. Wvery notice convening an Annual General

. Meeting of the Company shall describe the meeting as an Annual

General Meeting and every notice of a General Meeting or of a
class meeting shall eomply with any requirements of the Statutes
as regards the notification to members of their rights as to the
appointment of proxies.

PROCEEDINGS AT GENERAL MERTINGS.

356.  All business shall be deemed special that is transacted
at an Extraordinary Meeting, and all that is transacted at an
Annual General Meeting shall also be deemed special, with the
exception of sanctioning a dividend, the consideration of the
accounts and balance sheets and the reports of the Directors und
Auditors, and any other documents accompanying or annexed
to the balance sheets, the clection of Directors in place of those
retiring and the appointment and fixing of the remuneration of
the Auditors,

36. No business shall be transacted at any Genoral Meeting
unless a quorum is present when the meeting proceeds to business,
For all purposes the quorum shall be members personally present,
not being less than two.

37. I within half an hour from the time appointed for the
holding of a General Meeting a quorum is not present, the meeting,
if convened on the requisition of members, shall be dissolved.

General Moctings
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In any other ease it shall stand adjourned to the same day in the
rext week at the same time and place, and if at sueh adjourned
meeting a quorum is not present within half ar hour from the
time appointed for holding the meecting, the members present
shall be a quornm.

38. The Chairman (if any) of the Board of Directors shall
preside at every General Meeting, but if there be no such Chairman,
or if at any meeting he shall not be present within fifteon minutes
after the time appointed for holding the same, or shall be unwilling
to act as Chairman, the members present shall choose some
Director, or if no Direetior be present, or il all the Dircctors present
decline to take the chair, they shall choose some member present
to be Chairman of the meeting,

39. The Chairman may, with the consent of any mecting ab
which a quorum is presenf, and shall, if so direeted by the meeting,
adjourn any meeting irom time to time and from place to placo
as the meeting shall determine. Whenever a meeting is adjourned
for twenty-four days or more, notice of the adjourned meeting shall
be given in the same manner as in the ease of an original meeting.
Save as aforesaid, no member shall be entitled to any notice of
an adjournment or of the business to be transacted at an adjourned
meeting, No business shall be transacted at any adjourned
meeting other than the business which might have been transacted
at the meeting from which the adjournment took place.

40. At all General Meetings a resolution put to the vote of
the meeting shall be decided on a show of hands, unless before
or upon the declaration of the result of the show of hands, a poll
be demanded by the Chairman or by at least two persons for
the time being entitled to vote at the meeting, or by a member
or mecmbers representing one-tenth of the total voting rights of all
the members having the right te vote at the meeting, or by a
member or members holding sharves conferring a right to vote at
the meebting being shares on which an aggregato sum has been
paid up equal to not less than one-tenth of the total sum paid up
on all the shares conferring that right, and unless a poll be so
demanded a declaration by the Chairman of the meeting that a
resolution has on a show of hands been carried, or carried
unanimeously, or by a particular majority, or lost, or not ecarried
by a particular majority, and an entry to that effect in the
minute book of the Company, shall be conclusive evidence of the
fact, without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

41. Tf a poll be demanded in manner aforesaid, it shall be
taken at such time (within fourteen days) and place, and in such
manner, as the Chairman shall direet, and the result of the poll
ghall be deemed o bo the resolution of the meeting at which the
poll was demanded.

42, No poli shall be demanded on the election of a Chairman
of a meeting, or on any guestion of adjournment.
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43. TIn tho case of an equality of votes, either on a show of Ciirmenlohave
hands or on a poll, the Chairman of the meecting shall be entitled 8
to a further or casting vote.

.

44. The demand of a poll shall not prevent the continnance f;::é;'rﬂ?:({fi’fb"o“
of a meeting for the transaction of any business, other than the Gomnded -

question on whieh a poll has been demanded.

VOTES OF MEMBERS.

45. Subject and without prejudice to any special privileges Momber to have
or restrictions as to voting for the time being attached to amy gueveteor ono
. . . . . v voto for overy
special class of shares for the time being forming part of the s
capital of the Company, every member shall have one vote on
a show of hands and in case of a poll shall have one vote for every

share of which he is the holder.

46. 1f any member be of unsound mind or non compos mendis, Yotor of membar
he may vote by his committee, recciver, curator bonis or other * **H ™"
legal curator, and such last-mentioned persons may give their
votes either personally or by proxy.

47. If two or more porsons are jointly entfitled to a share, Vole of jeint
then in voting upon any question the vole of vhy i wor wiip hodemefsers
tenders o vote, whether in person or by proxy, shall e accepied
to the execlusion of the voles of the other registored holders of
the share, and for this purpose scnioriby shall be determined
by the order in which the names stand in the register of
members.

48. Votes may be given either personally or by proxy. iHow volesmaybe
On o show of hands a member (other than a corporation) present ﬁi,‘;”,{;‘{::ﬂ;;m e
only by proxy shall have no vote, but a proxy for or representative
of a corporation may vote on a show of hands. A proxy nced
not be & member.

49. The instrument appeinting a proxy shall be in writing Instenment
under the hand of the appointor or of his attorney duly authorised frrotivg proxy
s ips . . . P 3 bo in writing
in writing, or if such appointor is a corporation under the hand
of some officer duly authorised in that behalf, An instrument
appointing a proxy to vote at & meeting shall be deemed to
include a power to demand or concur in demanding a poll on
behalf of the appointor.

50. The instrument appointing a proxy, together with the Instrument
power of attorney (if any) under which it is signed or a notarially LEpuIMLIRE b proxy
certifiod or office copy thercof, shall be deposited at the offive Company's ofice
at loast forty-eight hours before the time appointed for holding
the meeting or adjourned meeting at which the person named in
such instrument proposes to vote, or in the case of a poll not less
than forty-eight hours before the time appointed for taking the

poll, and in default the proxy shall not be treated as wvalid.
T 18
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51. Any instrument appointing a proxy shall be in the
following form with such variations (if any) as circumstances
may require or the Directors may approve —

“ Jewisg CMRONICLE, LIMITED.

“ I, bl
“of : )
“g member of JmwisH CHRONICLE, LIMITED,
“ hereby appoint )
13 Ofl

?
« 4o votoe for me and on my behalf at the [Annual,
« Pxtraordinary or adjourned, as the case may he]
« teneral Meebing of the Company to be held on
“ the day of ’
« and at every adjournment thereof.

‘ As witness my hand this day of K

DIRECTORS.

52, Until otherwise determined by a General Meeting the
number of Directors shall not be less than two nor more than

seven,

53. The Directors shall have power Irom timie t0 time and at
any time to appoint additional Directors, provided that thoe total
number of Directors shall not exceed the prescribed maximuni.
Any Director so appointed may act before acquiring his qualifica-
tion. A Direetor so appointed shall hold office only until the
next Annual General Meeting, but shall be cligible for re-election

at that meeting.

54, No share qualification shall be required of a Director.:"

55. The remuneration of the Directors shall from time
to time be determined by the Company in General Mceting.
Unless otherwise divected by the resolution by which it is voted,
any such remuneration shall be divided amongst the Directors
ag they may agree, or, failing agreement, cqually. The Directors
shall also be entitled to be repaid all travelling and hotel expenses
incurred by them respectively in or about the performance of
their duties as Directors, incluving their expenses of travelling
to or from Board Mectings.

56. If by arrangemont with the other Directors any Director
ghall perform or render any special duties or services ountside his
ordinary duties as a Divectior, tho Directors may pay him apecial
remuneration, in addition to his ordinary romunoration, and such
special remuneration may be by way of salary, commission,

parlicipation in profits or otherwise as may be arranged.
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B7. Subject as herein otherwise provided or to the torms of
any lawful agrecement, the office of a Director shall be vacated—

(A} If a recoiving order is made against him or e makes
any arrangoment or composilion with his creditors.

{B) If he becomes of unsound mind.

(0) Tf he censes to be a Director under the provisions
of the Statutes as o the acquiring and holding by
Dirc¢etors of their qualifications.

(p) If he absents himself from the meetings of the Board
during a continuous period of six months without
special leave of absence from the Directors, and thoy
pass a resolution that he has by reason of such
absence vacated his office.

(g) If he is prohibited from being a Director by any
order made under section 18% of the Act.

()} If by notice in wriling given to the Company he
resigns his office.

(6) If he is semoved from office by a resolution duly
passed pursuant to section 184 of the Act.

A Director may hold any other office or place of profit under
the Oompany (except that of Auditor) in conjunction with his
office of Director, and on such terms as to remuneration and
otherwise as the Direetors shall arrange.

8.  Section 186 of the Aet shall not apply io the Company.

MANAGING DIRECTORS.

59. The Directors may from time to time appoint any one or
more of their body to be Managing Director or Managing Directonrs,
for such period and upon such terms as they think fit, and may vest
in such Managing Director or Managing Directors such of the
powers hereby vested in the Directors generally as they may think
fit, and such powers may he made cxercisable for such period or
periods, and upon such conditions and subject to such restrictions,
and generally upon such terms as to remuneration and otherwise
as they may determine. The rerauneration of a Managing Director
may be made payable by way of salary or commission or participa-
tion in profits, or by any or all of those modes or otherwise as
may be thought expedient, and it may be made a term of his
appointment that he shall receive a pension, gratuity or other
benefit on his retirement,

60. A Managing Director shall not while he continues to
hold that office be subject to retirement by rotation, and he shall
not: be taken into account in determining the rotaftion of retive-
ment of Directors or the number of Directors to rebire, but he
ghall, subject to the provisions of any contract between him and
the Company, be subject; to the same provisions as to resignation
and removal as the other Dircetors of the Company, and if he
cease to hold fhe office of Director he shall ipso facto and
immadintalw anagn tn he o Manacing Dirantar,

Oflico of Direotor
vacated in certain
casos
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appeint Manoging
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ALTERNATE DIRECTORS

€0A. {(A) Any Director may at any time Dy writing under his
nand and deposited at the Office appoint any person approved
by the Directors to be his alternate Director and may in like
manner at any time terminate such appointment.

(R) The appointment of any alternate Director shall
ipso facto determine :

(i) on the happening of any event which if he were a
pirector would render him legally disqualified by virtue
of these Articles or otherwise from acting as a Dirertor,
or

(ii) if his appointor ceases gpr any reason to be a
Director.

-

" provided that,if any Director retiraes hbut is re-elected or

deemed to be re-elected at the meeting at which such retirement
takes effact any appointment by him of an alternate Director
which is in force immediately prior to his retirement shall
continue to operate after his re-glection as if he had not so
retired, .

(¢} An alternate Director shall be entitled to receive

. notices of meetings of the Directors and of committees of the
" pirectors of which the Director appointing him is a member and

to attend and vote as a Director or committee member and be
counted in the quorum at any such meeting at which the Director
appointing him is not persorally prasent and generally at such
meeting to perform all functions powers rights duties and
authorities of his appointor as a Director or committee member
and in the absence of his appointor he shall be entitled to
sign any resolution in accordance with the provisions of
Article 82, An alternate Director shall not (save as
aforesaid) have power to act as a Director nor shall he be
deemed to he a Director for the purposes of thase Articles.

An alternate Director shall not as such be required to hold
any share qualification.

(D) Every person acting as an alternate for a Director
shall be an officer of the Company and shall alone be responsible
to the Company forhis own acts and defaunlts and he shall not
he deemed to be an agent of or for the Director appointing him,
No remaneration shall be payable to any such alternate as such
by the Company but he may be repaid by the Company such
expenses as might properly be repaid to him if he were a
Director of the Company.
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(E) In the event of a Director of the Company being
appointed an alternate Director he shall be entitled to vote
at a meeting of the Directors or of a committee of the
Directors on behalf of the Director appointing him as well as
and in addition to casting his own vote, to which he is
entitled in his capacity as a Director of the Company or as

the case may be as a committee member.
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POWERS AND DUTIES OF DIRECTORS.

61. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company, and
do on behalf of the Company all such acts as maybe exereised and
done by the Company, and as ave not by the Statutes or by these
Articles required to be exercised or done by the Company in
General Meeting, subject nevertheless to any regulations of these
Articles, to the provisions of the Statutes, and to such regulations
being not inconsistent with the atoresaid regulations or provisions
as may be prescribed by the Company in General Meeting, but no
regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been
valid if such regulation had not been madeo.

62. The Directors may borrow or raise from time to tirae for
the purposes of the Company or sceure the payment of such sums
a8 they think fit, and may secure the repayment or payment of
any such sums by mortgage or chavge upon all or any of the
property or assets of the Company or by the issue of debentures
{whether at par or at o discount or premium) or otherwise as they
may think fif.

63. The continuing Directors may act at any time not-
withstanding any vacancy in their body; provided always that
in case the Directors shall at any time be reduced in number to
less than the minimum number prescribed by or in accordance
with these Articles, it shail be lawful for them to aet as Direetors
for the purpose of filling up wvacancies in their body, or of
summoning a General Meeting of the Company, but not for any
other purpose.

64, The Directors shall duly ccmply with the provisions of
the Statutes, and particularly the provisions as to the keeping,
preseantation and circulation of accounts, registration and
keeping copies of mortgages and charges, keeping the register
of members, keeping a register of Directors' holdings of
shares and debentures, keeping a register of Directors and
Secretaries and entering all necessary particulars therein,
and sending a copy thereof or a notification of amy changes
therein to the Registrar of Companies, and sending to such
Registrar an anmal return containing all such information
and particulars, and having annexed thereto all such documants
as are required by the Statutes, together with the cortificates
required by section 128 of tha Act, notices as to increase of
capital, returns of allotments and contracts and othar
documents relating thereto, copies of resolutions and
agreements, and other particulars connected with the above.
The Pirectors may at any time require any person whose name

is entered in the register of members to furnish them with
any information, supported (if the Directors so require) by a
statutory declaration, which they may consider necessary for
the purpose of determining vhether or not tha Company is a
close company within the meaning cf the Corporation Tax Acts.

65, A Director may conbract with and be interested in any
confract or proposed contract with the Company, and shall not
be liable to account for any profit made by him by reason of any
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such contract, provided that the natwre of the interaest of
the Director in any such contracnt must he -eclared At a
meating of rhe Diructers as required by saction 199 of the
Act, No Director shall vote as a Director in respect of
any contract or arrangement in which he shall be interested,
ut this prohibition shall not apply to any contract or
arrangement for giving to a Director security for any advance
made or guarantee given by him to or for the berafit of the
Nompany, or to any contract or arcangemeny for or relating to
any allotment or proposed allotment of shares or debentures
to a Director, and it may at any time bhe suspended or relaxed
by the Company in General Heeting.

f5A. The Directors may establish or corcur or join with nther
companies (being subsidiaries of the Company av companies wirh
which it is associated in business) in establishing and making
contributions ont of the Company‘s moneys to any schemes or
funds for providing pensions, sicknoss or compassionate
allowances, 1ife assurance or other benefits for emplovees
(which expression as used in this and the next following
Article shall include any Director who may hold or have held
any executive office or other office or place of prnPit} ans
ex-enployees of the Company, and of any snch other gompanies
and their dependants, or any class or classes of such persons.

€58, The Directors may pay, enter inte agreéments vo pay or
maxe grants (revocable or firrevocable and either subject or
not snbject to any termg or condi tions) of pensions or other
benefits to employees and ex—employees and their dependants,
or ia any of such persons, including pensions or benaiits
addivional to those, if any, to whid such employeas or ex-
enployees or their dependants are or mway hecene entitled
wnder any such scheme or find As mentioned in the last
preceding Arvicle, Any such pension or benefit wiy, 2s the
Directors consider desirable, be granted to any employes
either bLefore and in anticipation of or upon or at any time
after his actual retirement,

ROTATICH CF DIRRCTCRS.

¢é. Subject to the provisions of these Articles, one of the
pirectors for the time being shall retire from office at the
Anmual General Meeting in every year.

€7. The Director to retire shall be the Pirecter who has
been lencest in office siace his last election, As between
Divectors of equal seninrity, the Director to retire shald,
in the absence of agreement, he selectesd from ameng them by
1o, A retiring director shall he eligible for re-eiection,
and ahaid et as a Director througheat the meeting at which
he retives.
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of office, and may make any appointments necessary for effecting
any such increase as aforesaid; but this Artiele shall nolb be
construed as authorising the removal of a Director otherwise than
by Extraordinary Resolution or in accordance with the Statutes.

72.  Any easual vacancy oecurring in the Board of Dircetors
may be filled up by the Directors. Any person so chosen shull
refain his office only until the noext following Annual Genoral
Meeting of the Company, but he shall be oligible for re-clection
at that meeting,

73. Tn addition and without prejudice (o the provisions of
section 184 of the Act the Company may by Extraordinary
Resolution remove any Dircetor before the expiration of his
period of office, and may, it thought fit, by Ordinary Resolution
appoint another Director in his stead ; but the person so appointed
shall he subject to retirement at the same time as if he had become
a Director on the day on which the Director in whose place he is
appointed was last elected or appointed a Director.

/

PROCEEDINGS OF DIRECTORS.

“4. The Directors may meet togathor for the despateh of
business, adjonrn and otherwise regulate their meetings as thoy
think fit, and determine the quorum necessary for the transaction
of business. Unless otherwise determined, two shall bo a quorum,
Questions arising at any mecling shall be decided by a majority
of votes. In case of an equality of votes the Chairman shall have
& second or casting vote,

75. A Direclor may, and on the raquest of a Director the
Secretary shall, at any time summon a teeting of the Directors.

76. The Directors may from time to time elect g Chairman,
who shall preside at meetings of the Directors, and determine the
period for which he is to hold office, but if no such Ohairman he
elected, or if ab any meeting the Chairman be ol present within
five minutes after the time appointed for holding the same, the
Directors present shall choose some one of their number to be
Chairman of such meeting,

77. The Directors may delegate any of their powers to
committees consisting of such member or members of their body
as they think fit. Any committee so formed shall in the exnreiso
of the powers.so delegated conform o any regulations that may
be imposed on it by the Directors.

78, A commiiteo may olect o Ohairman of its meotings.
If no such Chairman is elected, or if at any meoting the Chairman
is not present within five minutes after the time appointed for
holding the same, the members present muy choosoe one of their
number to be Chairman of the meeting,

70. A committee may meet and adjowrn as its members
think proper. Questions arising at any meeting shall ho
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determined by a majority of voles of the members present, and

in case of an equality of votes, the Chairman shall have a second
or casting vote.

80. All acts bona fide done by any meeting of Directors, All nots dono by
. . . . ircctora to bo
or of a committee of Directors, or by any person acting as 2 g
Direcetor, shall, notwithstanding it be afterwards discovered that
there was some defect in the appeintment or continuance in
office of any such Director ox person acting as aforesaid, or thab
they or any of them were disqualified, be as wvalid as if overy
such porson had Dbeen duly appointed or had duly continued in
office and was qualified to be 8 Director.

81. The Dircctors shall cause proper minutes to be made Minutes Lo bo mudo
of all General Meetings of the Company and also of all appoint- e signed by
ments of officers, and of the proceedings of all meetings of conolusivo svidonco
Directors and committees, and of the attendances thercat, and
all business transacted at such meetings; and any such minute
of any meeting, if purporting to be signed by the Chairman of
such meoting, or by the Chairman of the next suceeeding meeting,
shall be conclusive evidence without any further proot of the
facts therein stated.

82. A resolution in writing signed by all the Directors fRosolution signed
shall be as effective for all purposes as a resolution passed at a b¥Lirectors to bo
meeting of the Directors duly convened, held and constituted.

THIE SEAL.

83. The seal shall not be) affixed o any instrument except Soa! to b aflixed

by the authority of a resolution of the Board of Directors, and in 2 suthority of

he presence of at least one Director and of the Secretary, and wndin the presenco
such Director and the Socretary shall sign every instrument to §ous Direstor and
which the seal shall be affixed in their presenee, and in favour of
any purchaser or person bona fide dealing with the Company such
signatures shall be econclusive evidence of the fact that tho seal
has been properly affixed.  The Company may exercise tho powers Foreign seal
of section 35 of the Act, and such powers are accordingly hereby
vested in the Directors.

SECRETARY.

84. The Sceretary shall be appointed by the Directors, Secretary
for such time, at such remuncration, and upon such conditions
as they may think fit, and any Seccrotary so appointed may be
removed by them. The provisions of sections 177, 178 and 179
of the Act shall apply and be observed. The Divectors may
from time to time, if there i3 no Secretary or no Seerotary capable
of acting, by resolution appoint an assistant or deputy Secretary
to exercise the functions of the Seeretary

N
!

bt DIVIDEND® AND RESERVE IFUND.

85. Subject to any proferential or other special rights for Applieation of
the time being attached to any special class of shares, the profits ™™
of the Company which it shall from time to time be determined

3
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to distribute by way of dividend shall be applied in payment of
dividends upon the shares of the Company in proportion to the
amounts paid up or credited as paid up thereon respectively,
otherwise than in advance of calls, :

-~ Declaration of 86, The Divectors may, with the sanction of a General
dividonda Meeting, from time to time dedare dividends, but no such dividend
shall be payable except out of the profits of the Company. The
Directors may, if they think fit, from time to time declare and
pay to the members such interim dividends as appear to them
to be justified by the position of the Company, and may also
from time to time, if in their opinion such payment is so justified,
pay any preferential dividends which by the terms of issue of any
shares are made payable on fixed dates. No higher dividend
shall be paid than is recommended by the Directors, and the
declaration of the Directors as to the amount of the net profits
shall be conelusive. ~

Direotors may form 87. The Directors may, before recommending any dividend,
rverrotindand - got agide out of the profits of the Company such sums as they

think proper to a veserve fund or reserve account, which shall at the
discretion of the Directors be applicable for meeting contingencies,
or for repairing or maintaining any works connected with the
business of the Company, or shall, with the sanction of the
Company in General Meeting, be, as to the whole or in part,
applicable for equalising dividends, or for distribution by way
of special dividend or bonus, or may be applied for such other
purposes for which the profits of the Company may lawfully be
applied as the Directors may think expedient in the interests
of the Company, and pending such application the Directors may
w employ the sums from time to time so set apart as aforesaid in
the business of the Company or invest the same in such securities,
other than the shares of the Company, as they may seleet. The
@ Directors may also from time to time carry forward such suma
as they may deem expedient in the interests of the Company.

]

e

Dividond warrants 88. Every dividend warrant may, unless otherwise directed,

oo iy post DG 8ent by post to the last registered address of the member

entitled thereto, and the receipt of the person whose name at the

. date of the declaration of the dividend appears on the register of

¢ mombeors as the owner of any share, or, in the case of joint holders,

: of any one of such joint holders, shall be a good discharge fo the

Company for all payments made in respect of such share. No

Unpaid dividends  UPaid dividend or interest shall bear interest as against the
not to hear interest  Company.

CAPITALISATION O RESERVES, ETC.

89. Subject to any necessary sanction or authority being
obtained, the Company in General Meeting may at any time and
from time to time pass a resolution that any sum not required
for the payment or provision of any fixed preferential dividend,

\ and (A) for the time being standing to thé credit of any reserve
Yt fund or reserve account of the Company, including premiums
received on the issue of any shares or debentures of the Company,

or (B) being undivided net profits in the hands of the Company,

be capitalised, and that such sum be appropriated as eapital to
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and amongsl the ordinary shareholders in the proportions in
which they would have been enfitled thereto if the same bad
been distributed hy way of dividend on the ordinary shares, .and |
in such manner as the resolution may direct, and sueh resolution I
N shall be effective; and the Directors shall in accordance with

whether, in any particular case or class of cases, or generally, and by Y oapocted

such resolution apply such sum in paying up in full any unisstied i
shares or (save as regards any sum standing to the credit of a |
share premium account or a capital redemption reserve Tand) i
amy debentures of the Company on behalf of fho ordinary b
shareholders aforesaid, and appropriate such shares or debentures ;
and distribute the same credited as fully paid up to and amongst "
such shareholders in the proportions aforesaid in satisfaction
of the shares and interests of such sharcholders in the said ]
capitalised sum or (save as regards any such sum as aforesaid) shalt o)
apply such sum or any part thereof on behalf of the shareholders ok
aforesaid in paying up the whole or part of any unealled balanco 0
which shall for the time being be unpaid in respeet of any issued
e rdinary Shares held by such sharcholders. Where any difficulty
arises in respect of any such distribution, the Dircegors muy ¢
settle the same.as they think expedient, and in particular they o
may issue fractional certificates, fix the value for distribution i
of any fully paid-up shares or debentures, make cash payments 5
to any sharcholders on the footing of the value so fixed in order "
to adjust rights, and vest any such shares or debentures in frustees 1
upon such trusts for or for the benefit of the persons entitled to 7
share in fhe appropriation and distribution as may scem just i
and expedient to rhe Directors. When deemed requisite a proper G
© contract for the allotment and aceeptance of any shares to be : 5
:  distributed as aforesaid shall be delivered to the Registrar of 1
. Companies for registration in aceordance with section 52 of the B
» Act, and the Directors may appoint any person to sign such P
x contract on behall of the persons entitled to share in the B
© avoropriation and distribution and such appoinfment shall be i
« . effective. i
ACCOUNTS. ;
90. The Directors shall cause such accounts to be kept— ecounts o bo ;f_f:ﬁ
(4} of the assets and liabilitics of the Company, » i
. (1) of all sums of mouey received and expended by the e
. Company, and the matters in respeet of which such f‘:
6 receipts and expenditure take place, fj];',
T {c) of all sales and purchases of goods by the Compa ny, N j'
as are necessary to give a true and fair view of the Company’s ‘L‘j
affairs and to explain its transactions. The books of account shall R
be kept at the office, or (subject to the provisions of section 147 Whoro books may &
of the Act) at such other place as the Directors shall think fit, bo kept s
and shall always be open to the inspection of the Dircctors. §
i 2
91. The Directors shall from time to time determine Accountsand books éf‘:gf:

to what extent, and at what times and places and under what
conditions or regulations, the accounts and books of the Company,
@ or any of them, shall be open te the inspeetion of members, and
no member (not being a Director) shall have any right of inspocting
any account or book or document of the Company, except as
conferred by statute or authovised by the Dircctors or by a

resolution of the Company in General Moeting.
T 18
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92. Once at least in every year the Directors shall lay
before the Company in General Meeting a proper profit and
loss account for the period since the preceding account, made
up to a date not more than nine months before such meeting.
A proper balance sheet shall also be made out in every year as
at the date to which the profit and loss account is made wp,
and shall be laid before the Company in General Meeting. The
said account and batanee sheet shall be accompanied by or have
annexed or atlached thereto such group accounts (if any), reporis
and docurnents and shall contain such particulars as are prescribed
by the Act and are applicable to the Company, and the Directors
shall in their report state the amount which they recommend to
be paid by way of dividend, and the amount (if any) which they
propose to carry to reserve and shall otherwise comply with the
requirements of the Act.  The Aunditors’ report shall comply with
all the requirements of section 162 of the Act and shall be attached
to the balance sheet and shall be read before the Company in
General Meeting and be open to inspection by any member as
required by thab section. Copies of all such documents and any
other documents required by law to be annexed or attached
thereto shall not less than twenty-one clear days before the date
of the meeting before which they are to be laid be sent to the
Auditors and to all the members of the Company and to all
holders of debentures of the Company who are entitled to receive
the same under and subject to the provisions of the Statutes.

ATUDIT.

03. Once ab least in every year the accounts of the
Company shall be examined and the correctness of the profit
and loss account and balance sheet ascertained by one or more
properly qualifiecd Auditor or Auditors, and the provisions of
sections 159 to 162 of the Act shall bn observed.

NOTICES.

94, A notice or any other doeument may be served by the
Company upon any member either personally or by sending it
through the post in a prepaid letter addressed to such member at
his registered address as appesaring in the register of members.

" 95. All notices directed to be given to the members shall,
with respeet to any share to which persons are jointly entitled,
be given to whichever of such persons is named first in the register
¢f members, and any notice so given shall be sufficient notice to
the holders of such share.

96, Any member described in the register of members by
an address not within the United Ilingdom, who shall from time
to timo give the Company an address within the United Kingdom
at which notices may be served upon him, shall be entitled to have
gerved upon him at such address any notice to which he would be
entitled under these Articles if he had a registered address within
the United Kingdom, but, save as aforcsaid, and as provided by
the Act, only those members who arse described in the register
nf members by an address within the United Kingdom shall be
entitled to receive any notices from the Company.
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_97. A notice may be given hy the Company to the persons
entitled Lo any share in consequence of the death or bankruptey
of a member by sending it through the posi in o prepaid lotter
addressed to them by name or by the title of representatives or

;@trustees of such deceased or bankrupt member, at the address
{

if any) in the United Kingdom supplied for the purpose by such
persons as aforesaid, or (until such an address has been supplied)
by giving the notice in the manner in which the same would have
been given if the death or bankruptey had not oceurred.

98. Any notice or other document, if served or sent by
post, shall be deemed to have been served or delivered at the time
when the Ietter containing the same is put into the post, and in
proving such service or sending it shall be sufficient to prove
that the letter containing the notice or document was properly
addressed and put into the post office as a prepaid letter.

WINDING UP.

99. Ii the Cempany shall be wound up, the Liquidators
may, with the sanction of an Extraordinary Resolution, divide
among the members in specie any part of the assets of the
Company and any such division may be otherwise than in
accordance with the existing rights of the members, but so that
if any division is resolved on otherwise than in accordance with
such rights the members shall have the same right of dissent

~and consequential rights as if such resolution were a Special
Resolution passed pursuant to section 287 of the Act. A Speeial
*Resolution sanctioning a transfer or sale to another company
s duly passed pursuant to the said scetion may in like manner
= authorise the distribution of any shares or ofther consideration
areecivable by the Liquidators amongst the members otherwise
ut’lm.n in accordance with their existing rvights, and any such
éetermination shall be binding upon all the members, subject to
the right of dissent and consequential rightis conferred by the said
section.

. INDEMNITY.

100. Ivery Director or other officer of the Company shall
be entitled to be indemnified out of the assets of the Company

f,vggagainst all losses or liabilities (including any such liability as is

mentioned in paragraph (B) of the proviso to seetion 205 of the
Act), which he may sustain or incur in or about the execusion
of the duties of his office or otherwise in relation thereto, and no
Director or other officer shall be liable for any loss, damage or
misfortune which may happen fo or be incurred by the Company
in the execution of the duties of his office or in relation thereto.
But this Article shall only have cffect in so far as its provisions
are not avoided by the said section.
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The Companies Act 1948,

—

COMPANY LIMITED BY SHARES. v

3
\

Articles of Zsgociation Q

OF THR

JEWISH CHRONICLE, LIMITED

(Adopted by Special Resolntion passed on the 28th day
of October 1952)

TABLE A BEXCLUDED.
1. The regulations in Pable A in the Pirst Schedule to the Teblo A oxcluded

Companies Acl 1862 shall not apply to the Company, oxcept so
far as the same are ropeatoed or contained in these Articles.

INTERPRETATION.
2. In these Arficles the words standing in the first column Intorprotatios.
of the table next hereinafter contained shall bear the meanings "™

set opposite to them respectively in the second column thereof,
if not inconsistent with the subjeet or context—

Wonrns MEANINGS
The Act .. .+ The Companies Act 1948. Dofinitions
The Statutes .. TheCompanies Act 1948, and every other Act
: for the tiine being in foree concerning

joint stock companies and affecting the
Company.

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

The Directors .. The Directors for the time being of the

Company.

The Office .« The registered office for the time being of the
Company,

The Seal .. .. The commbon seal of the Company.

The United
Kingdom Great Britain and Northern Ireland.
Writing shall include printing and lithography and any other

mode or modes of representing or reproducing words in a visible
form.

Words importing the singular number only shall include the
plural number, and vice versa.

Words importing the masculine gender only shall include
the feminine gender ; and

Words importing persons shall inelude corporations,
™
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Bxpreesion in 3. Subject as aforesaid, any words or expressions defined in
amomesingla  Hho Statutes shall, except where the subject or context forbids,
Articles bear the same meanings in these Arvticles.
; SHARES.
i Howshureatohe 4+  The shares shall be under the control of the Diractors,
@.g insued who may allot and issue the some (subject alvays to Articles
e 5 and 28 hereof) to such persons on such terms and conditions
B and at such times as the Directors thimk £it, but so that no

shares shall be issued at a discount exccept in accordance vith
section 57 of the Act. Any Prefercence Shara may, with the
sanction of a Special Resolution, be issued on thz terms that

it is, or at the option of tha Company is liable, to be
rendered,

Privato Company D+ The Company is a Private Company, and accordingly (A) no
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o invitation shall be issued to the public to subscribe for any
' .;;:»‘3.‘3 shares or debentures of the Company; (B) the number of the
it members of the Company (not including persons who are in the
;;?4 , employment of the Company, and persons who, having been

%}fg.‘ formerly in the employment of the Company, were vhile in that
‘?g’; employment and have continued after the determination of that

employrment to be members of the Company) shall be limited to
£ifty, provided that, for the purposes of this provision, where
two or more persons hold one or more shares in the Company

i Jointly they shall be treated as a single member; and {C) ths

right to transfer the shares of tha Company shall be restricted .
in manner hereinafter appearing,

B x e,

Commission on 6. The Company may pay to any person a commission in
subacription of cousideration of his subscribing or agreeing to subscribe, whether
‘ absolutely or conditionally, or procuring or agreeing to procure
subseriptions, whether absolube or conditional, for any shares in

the Company : Provided that such coramission shall not excecd

10 per cent. of the pri.e at which such shares are igsued, or an

amount equivalent to such percentage; and the requirements of

sections 53 and 124 of and the Sixth Sehedule and Part I of the

Ilighth Schedule to the Act shall be observed. Any such

commission may be satisfied in fully paid shares of the Company,

in which ease section 52 of the Act shall be duly complied with,

g e

T _Swems
S

ISR

Rocvipls of joint 7. H two or more persons are rogistered as joint holders of
holdoms of shares gy share, any one of such persons may give effectual receipts for
any dividends or other moneys payable in respect of such share,

. No trust, rocognisod 8. No person shall be recognised by the Company as holding

- any share upon any trust, and the Company shall not be bound
by or required to recognise any equitable, contingent, future or
partial interest in any share or any vight whatsoever in respect
of any share other than an absoluto right to the entively thereof
in the registerod holder, except as by these Articles otherwise
expressly provided or as by Statute required or pursuant to any
order of Court.
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9. Every member shall be entitled, without payment,
to receive within two months after allotment or lodgment of
transfer (unless the conditions of issue provide for a lenger
interval) one certificate under the seal for all the shares registered
in his name, speeilying tho number and (wheroe necessary) denoting
numbers of tho shares in respect of which it is issued and the
amount paid up thereon: Provided that.in the case of joink
holders tho Company shall not be bound to issuo more than one
cortificate to all the joint holders, and delivery of such certificate
to any one of them shall bo sufficient delivery to all. Every
certificate shall bo signed by one Director and countersigned
by the Secretary or by an assistant or deputy Secretary.

10. If any share certificate shall be defaced, worn ous,
destroyed or lost, it may be renewed on such evidence being
produeed and such indemnity (if any) being given as the Directors
shall require, and (in case of defacement or wearing out) on
delivery up of the old certificate, and in any case on payment of
such sum not exceeding one shilling as the Directors may from
time to time require. ’

LIEN.

11. The Company shall have a first and paramount lien
upon all shares (whether fully paid or not) registered in the name
of any member, either alone or jointly with any other person,
for his debts, liabilities and engagements, whether solely or jointly
with any other person, to or with the Company, whether the
period for the payment, fulfilment or discharge thereof shall have
actually arrived or not, and such lien shall extend to all dividends
from time to time declared in respect of such shares, But the
Directors may at any time declare any share to bo exempt,
wholly or partially, from tho provisions of this Article.

" 12. The Directors may sell the shares subject to any such
lien at such time or times and in such manncr ay they think fit,
but no sale shall be made until such time as the moneys in respect
of which such lien exists or some parb thereof are or is presently
payable or the liability or engagement in respect of which such
lien exists is liable to be presently fulfilled or discharged, and
until a demand and notice in writing stating the amount due or
specifying the liability or engagement and demanding payment or
fulfilment or discharge thercof and giving notice of intention to
gell in default shall have been served on such member or tho
persons (if any) entitled by transmission to the shares, and default
in payment, fulfilment or discharge shall have been made by him
or them for seven days after such notice,

13. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due to the Company, ox of the
liability or engagement, as the case may be, and the balance
(if any) shall be paid to the member or the person (if any) entitled
by transmission to the shares so sold. )

14. TUpon any such sale as aforesaid, the Directors may
authorise some person o transfer the shares sold to the purchaser
and may enter the purchaser’s name in the register as helder of

Registorod member
entitied to sharn
coctifieats

Now certifionto
may bo issned

Company to have
lien on sharey and
dividends

Licn may bo
enforced by sale
of shares

Application of
procoeds of sule

Dircotors may
transfer and entor
purchaser’s namo
in sharo regiator
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the shares, and the purchaser shall not be bound to see to the
application of the purchase-money, nor shall his title to the
shares be affected by any irregnlarity or invalidity in the
rroceedings in reference to the sale.

15. Ko member shall be entitled to receive any dividend or
to exercise any privilege as a member until he shall have
paid all calls for the time being due and payable on every
share held by him, whether alone or jointly with any other
person, together with interest and expenses (if any).

154, IFf with regard to any Ghare the Directors are satisfied
(whether as a resilt of thé retnrn of notices or other
documents by the post offlice or as a result of fajilure to

cash dividend warrants or otherwise) that the identity or
vhereabouts of the person entitied thereto has become unknown
to the Company and remained so unknown for a period of six
months or more, then the Company shall be entitled at any

time thereafter, unless in the meantime the identity and
whereabouts of such person has become known to the Company,

to sell such share, and to give effect to such sale may
appoint any person to execute as Transferor an instrument of
Transfer thereof, and such instrument shall be as effactive

as if executed by the holder of or person entitied by
transmigsion to such Share, The Company shall accent for
the netl proceeds of such sale without interest to the person
wvho at the date of sale was the holder of or entitled by
transmission to such Share, and shall be deemed to be a

debtor and not a trustee in respect of such proceeds. If
such proceeds shall not have been duly claimed within twelve
years after the date of sale the debt, together with any
dividends on the share which shall have remained unclaimed,
shall be deemed to have heen extinguished, and no person shall
be entitled to make any claim against the Company in respent
thereof, provided that the Directors may if in theire
discretion they think f£it so to do anmil the extingtion of
such debt and unclaimed dividends and pay the same accordingly.

TRANSFER OF SHARES

16. Subject to the restrictions of these Articles, shares
shall be transferable, but every transfer mist be in writing
in the usual common form, or in such other form as the
Directors shall from time to time approve, and must be left
at the office, accompanied by the certificate of the shares
to be transferred and such other evidence (if any) as the
Pirectors may require to prove the title of the intending
tranaleror.,

17.  Ho dahaveg shall in any clreama taneca e bpanaleered to
any Infant, bankrupt or person of unsound mind,
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18, 'The instrument of transfer of a share shall be executed
both by the transferor and the transferee, and the transferor
shall subject to the provisions of paragraph 2 (4) of the
seventh Schedule to the Act where applicable be deemed To
remain the helder of the share until the name of the

trans feree is entered in the register of members in respect
thercof,

19, The Company shall provide a bock to be called the
"Register of Transfers", which shall he kept by the Secratary
under the control of the Directors, and in which shall be
‘ entered the particulars of every transfer or transmission of
every share,

20, The Directors may, in their discretion, and without
assigning any reason, refuse Lo register a transfer of any
shar@ to any person whom it shall in their opinion be
undesirable in the interests of the Company to admit to
membersnipy, If the Directors refuse to register a transfer
of any shares, they shall, within two months alter the date on
whiich the transfer was lodged with the Company, send to the
transferee notice of the refusal, as required by section 78
of the Act.

21, Such fee, not exceeding 2s.6d. for each transfer, as the
Directors may from time to time determine, may be charged for
registration of a transfer,

22, The register of transfers may be closed during the
fourteen days immediately preceding every Annual General
Meeting of the Company, and at such other vimes (if any) and
for such period as the Directors may from time to time
determine, provided always that it shall not be closed for
more than thirty days in any year.

) TRANSHISSION OF SHARES

23, 1In the case of the death of a member, the survivers or
survivor, where the deceased was a joint holder, and the
execntors or administrators of the deceased, where he was a
scle or only surviving holder, shall be the only persaons
i recognised by the Company as having any title te his shares,
tut nothing herein contained shall release the estate of a
deceased joint holder from any liability in respect ¢f any share

jointly held by him,

24, Any person becoming entitled to a share in consequence
of the death or bankruptcy of any member may, upon producing
such evidence of title as the Directors shall require, be
pagistered himself aa holder of the share, or, subject to the
provialons as to tranafors hepodn contatued, transfer the
aama Lo gome other person,
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25, A person entitled by transmission to a share shall (upon
enpplving to the Company such evience as the Directors may
reasonably require to show his titie fto the share) be entitled
to the same dividends and other advantages as he would be
entitled to if he were the registered holder of such share
including ail the rights .of % member in relation to meetings
of the Company or of any class of members, provided that his
right to vote at any meeting shall oe exercisable only if not
jess than forty-eight hours before the time Fixed for holding
the meeting he shall have produced to the Company at the Office
sufficient evidence of his title or his right to vote has
previously been admitted by the Directors. Where several
perscns are jointly entit]ed by transmission to a share they
shall for the purpnses of these Articles be treated as if they
were the joint holders of such share registered in the order
in which their names have been supplied to the Company or such
other order as they may from time to time by notice in writing
to the Company prescribe.

"

ALTERATIONS OF CAPITAL

26€. The Company may so far alter the conditions of its
Memorandum of Association as by Ordinary Reseclution -

(A) to consolidate and divide its share capital into
shares of larger amount than its existing shares, or

(8) to cancel any shares not taken or agreed to be
taken by any person, or

(C) to divide its share capital or any part thereof
into shares of smaller amount than is fixed by its
Memorandum of Associakion by sub-division of its
existing shares or any of them, subject nevertheless
to the provisions of the Statutes, and so that as
between the resulting shares, one or morée of such
sub-division is effected be given any preference or
advantage as regards dividend, capital, voting cr
otherwise over the others or any other of such shares;

and by Special Resolution -
(p) to reduce its capital or any capital redemption
reserve fund or share premium account in any manner
authorised and subject to any conditions prescribed
by the Act.
TNCREASE OF CAPITAL

2. the Company in fieneral Maeting may feom time 1o time,
whether a1l the shares Cor the time heing anrhoriaed shall

kMR
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have been issued or all the shares for the time being issued shall
have been fully called up or not, increase its share capital by
the creation of new shares, such new capital to be of such amount
and to be divided into shares of such respective amounts and
{(subject to any speeial rights for the time being attached to any
existing class of shares) to carry such preferential, deferred or
other special rights (il any), or to be subject to such conditions
or restrictions (if any), in regard to dividend, return of capital,
voting or otherwise, as the General Meoting resolving upon such
increase directs.

28. Unless otherwise determined by the Company in
General Meeting any original shares for the time being unissued
and any new shares from time to fime to be created shall, before
they ave issued, be offered to the members in proportion, as nearly
as may be, to the number of shaves held by them. Such offer
shall be made by notice specifying the number of shares offered,
and limiting a time within which the ofter, if not aeccepted, will
Je deemed to be doclined, and after the expiration of such fime,
or on the receipt of an intimation from the person to whom the offer
is made that he declines to aceept the shares offered, the Directors
may, subject to these Articles, dispose of the same in such manner
ws they fhink most beneficial to the Company. The Directors
may, in like manner, dispose of any such new or original shares
as aforesaid, which, by reason of the proportion borne by them
to the number of persons entitled to such offer as aforesaid or
by reason of any other difficulty in apportioning the same, cannot;
in the opinion of the Directors be conveniently offered in manner
hercinbefore provided.

29. Xxecopt so far as otherwise provided by or pursuant
to these Articles or by the conditions of issue, any now share
capital shall be considered as part of the original ordinary
share capifal of the Company, and shall bo subject to tho samo
provisions with reference to the payment of calls, lien, transfer,
transinission, forfeiture and ofherwise as the original share capital

MODIFICATION OI' CLASS RIGHTS.

ARTICLE 30 IS DELETED.

Sy -
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GENERATL MEERETINGS,
31. A General Meeting shall bo held in every calondar year, Genoral Mostings

at such time and place as may be determined by the Directora,
and not more than fifteen months shall be allowed to ¢lapso
between any two such General Meetmgs.
32. The above-mentioned General Meetings shall be called i{ﬁ‘;ﬁlgﬁﬂoml ond
Annual General Meclings, Al other General Meetings shall be weopmg

called Extraordinary Meetings,

33. The Direcctors may call an Extraordinary Meeting Extrorainary
whenever they think fit, and Ixtraordinary Meetings shall Mootings
also be convened on such requisition, or in default may be
convened by such requisitionists, as provided by section 132
of the Act.

34. Twenty-one clear days’ notice at the least of every Notico of meoting
Annual General Meeting, and of every meeting convened to pass
a Special Resolution, and fourteen clear days’ notice at the least
of every other General Mecting specifying the place, the day
and the hour of meeting, and in the ease of special “business
the general nature of such business, shall be given in manner
hereinafter mentioned to such bersons (including the Auditors)
as are under the provisions of these Articles or the Act entitled
to receive notices of General Meetings from the Oompany, but
with the consenti of all persons for the timo bei*.g entitled as
aforesaid or of such proportion thereof g is prescribed by
sections 133 (3) and 141 (2) of the Act, a meosling may be convencd
upon a shorter notiee, and in such manner as such persons may
approve. The aeeidenfal omission to give such notice to, or the
non-receipt of such notice by, any person entitled to receive the
same shall not invalidate any resolution passra, or proceeding ad
at any such meeting. Bvery notice convening an Annual General
Meeting of the Company shall deseribe the meeting as an Annual
General Meeting and every notice of a General Meeting or of a
class meeting shall comply with any requirements of the Statutes
a8 regards the netificntion to mambers of their rights as to the
appointment of proxies.

PROCEEDINGS AT GENERAL MEETINGS.

35. All business shall be deemed special that is transacted Specisl bustness

at an Hxtraordinary Meeting, and all that is transacted at an
Annual General Meeting shall also be deemed special, with the
exception of sanctioning a dividend, the consideration of the
accounts and balance sheets and the reports of the Directors and
Aunditors, and any other documents accompanying or annexed
to the balance sheets, the clection of Divectors in place of those
retiring and the appointment and fixing of the remuncration ¢f
the Auditors.

36. No business shall be transacted at any General Meeting o busincas 10 s
unless 2 quorum is present when the meoting proceeds t0 business. quoram . e
For all purposes the quorum shall be members personally present, iy quorum to

not being less than two. bo nscortained

37, If within half an hour from the time appointed for the If quorun nob
holding of o Genaral Meeting a quorum is nof prosent, the meeting, Riesont mostir,

if convened on the requisition of members, shall be dissolved. disslved

P T T ——
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In any other case it shall stand adjourned fo the same day in the
next week ag the same time and place, and if at such adjourned
meeling o quornmn is nof present within hall an hour from the
time appointed for holding the meeting, the members present
shall be a quornm.

38. The Chairman (if any) of the Board of Directors shall
preside ab 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 act as (“]mn‘mqn, the members present shall choose some
Diveetor, or if o Direetor be present, or if all the Directors present
decline lo take the chair, they shail choose some member present
to be Chairman of the m(\.oting.

39. The Chairman may, with the consent of any meeting at
which a quorum is present, and shall, if so directed by the meeting,
adjourn any meeting from time to tlme and {from pl‘wc 0 ph('e
as the meeting shall Uetermine. Whenever a meeting is adjourned

 for twventy-four days or more, notice of the .1(130(11ner1 meeting shall

be given in the same manner as in the case of an original moohn‘ﬂ'.
Save s aforesaid, no member shall be entitled to any notice of
an adjournment or of the business to bo transaeled at an adjourned
meeling. No business shall be transacted at any adjourned
niceting other than the business whieh might have been transacted
at the meeting from which the adjonrnmont took place.

40. At all General Meetings a resolution put to the vote of
the meeting shall be decided on a show of hands, uniess before
or upon the declaralion of the result of the show of hands, & poll
be demanded by the Chaimman or by at least two persons for
the time being cntitled to vote at the meeting, or by a member
or members representing one-tenth of the total voting rightis of alt
the members having the rvighi to voto at the meeting, or by a
member or members holding sharves conferring a right to vote ab
the meeting being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up
on all the shares conferring that right, and unless a poll be so
demanded 5 declaration by the Chairman of the meeting that a
resolution has on a show of hands been carried, or carried
unanimously, or by a pariienlar majority, or lost, or not carried
by o p'trmouhr majoriby, and an entry to thmt effect in the
minute book of the Company, shall be conclusive evidence of the
faet, without proof of the numiber or proportion of the votes
recorded in favour of or against such resolution.

41. Tf a poll be demanded in manner aforesaid, it shall be
taken at such time (within fourteen days) and place, and in such
manner, a8 the Chairman shall direet, and the result of the poll
shall be deemed to be the resolution of the meeting at which the
poll was demanded.

42. No poll shall be demanded on the election of a Chairman
of a meeting, or on any guestion of adjournmeont.



Y

7y$k7

SPECTAL RESOLUTION

JEWISH CHRONICLE LIMITED

At the Annual General Meeting of the above Company,
duly cenvened and held at 25 Furnival Street, TLondon,
EC4 on Tuesday, 13th December, 1977, the following
Resolution was duly passed ag a Special Resolution:~

That the Articles of Association of the Company
be altered by amending Article 52 so that it
reads:-

"Until otherwise determined by a General
Meeting, the number of Directors shall not

be less than two but there shall be no maximum
number of Directors.!

4

{‘W

D:f; Kessgler

Chairman
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43. In the case of an equulity of votes, cither on a show of Ohaiman to hnve
hands or on a poll, the Chairman of the meeting shall be catitled ™
to a further or casting vote.

44. The demand of a poll shall not prevent the continuance Business ta ho
of a meeting for the transaction of any business, othor than the gomended -
question on which a poll has been demanded.

VOTES OF MEMBIERS.

45.  Subject and without prejudico to any special privileges aomber to have
or resftrictions as Lo voling for the time being attached to any one voete orono
. . . N . v votoe for overy
special class of shares for the time being forming part of the share
capital of the Company, every member shall have one vote on
a show of hands and in ease of u poll shall have one vote for every

share of whieh he is the holder,

46. T1f any member be of unsound mind or non compos mentis, Votos of "‘10'“.‘“:;
he may vote by his committeo, receiver, curator bonis or other ° "W E
legal curator, and such last-mentioned porsons may give their
votes cither personally or by proxy.

47. 1f two or more porsons are joinfly enfitled to a shave, Votesotjoint
then in voting upon any question the vote of the senior who holles obshures
tenders a vote, whether in porson or by proxy, shall be accepted
to fhe exclusion of the votes of the other registered holders of
the share, and for this purpose seniority shall bo determined
by the order in which the names stand in the register of
members.,

48. Votes may be given either personally or by proxy. Hoew votesmayho
On a show of hands a member (other than a corporation) present Ei;‘;“;;‘},‘}ﬂ;;m e
only by proxy shall have no vote, but a proxy for or representative
of a corporation may vote on a show of hands. A proxy nced
not be o member.

49, The ingtrument appointing a proxy shall be in writing Imstrament
under the hand of the appointor or of his attorney duly authorised frnomtiog proxy
. eps : . . s riting
in writing, or if such appointor is a corporation under the hand
of some officer duly anthorised in that behalf. An instrument
appointing a proxy to vote ab a meeting shall be deemed fo
include a power to demand or concur in demanding a poll on
behalf of the appointor.

50. The instrument appointing a proxy, together with the nstrument

power of attorney (if any) under which it is signed or a notarially "Peeiuting s proxy

) " to b left b
certified or office copy therecof, shall be deposited at tho offico Compnny’s offico

at least forty-eight hours before the time appointed for holding
the meeting or adjourned meeting at which the person named in
such instrument proposes to vote, ov in the ease of a poll not less
than forty-cight hours before the time appointed for taking the
poll, and in default the proxy shall not be treated as valid.

718
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51. Any instrument appointing a proxy shall be in the
following form with such variations (if. any) as circumstances

may require or the Directors inay approve . .
«y « Jpwisg CHroNIicLE, LIMITED. . ‘
) i : : Ay
“of - . . T
“ o member of JuwisH CHRONICLLE, LIMITED,
¢ hereby appoint )

“ of ‘ o Ly
“ to vote for me and on my behalf at the [Annual,
« Txtraordinary or adjourned, as the-case may be]

« (jeneral Meeting of the Company $0 be held on

“ the doy of ; : ok )
“ and at every adjournment thereof.. . - -
« As witness my hand this day Of.":’-:‘;"i:t 19 J 5."?:’,’:

e v,

DIRECTOES.

52.  Until otherwise deternmined. by & General

Feeting; the number of.Directors shalli”

not be less than two but there shall be

- _ro maximum number of Directors. -
B3 The DiTectors shall Have power irom time totime and ab
any time to appoint additional Directors, provided that the total
nuwber of Directors shall not oxceed the prescribed maximum.
Any iHrector 80 appointed may act before acquiring his qualifica-
tionn. A Director so appointed shall hold office only until the
next Annual General Meeting, bub shall be eligible for re-election
at that meoebing. : : Coe C e

- » . s o
. LT

‘54. No share qualification shell be required of a Dire'c‘torr.‘-'f i

55. The remuneration of the Dircotors shall from time
to time be determined by the Company in General Meeting.
Unless otherwise directed by the resolution by which it is voted,
any such remuneration shall be divided amongst the Directors
as they may agree, or, failing agreoment, equally. The Directors
shall also bo entitled to be repaid all travel ing and hotel cxpenses
incurred by them respectively in or about tho performance of
their duties as Directors, including their expenses of travelling

o or from Board Meetings.

56. 1t by arrangement with the other Directors any Dirockor
ghall perform or render any special duties or services outsido his
ordinary duties as a Director, the Directors may pay him speciai

remune: ation, in addition to his ordinary remuneration, and such
apeecial remuneration may bo by way of salary, gommission,

participation in profits or otherwise as may be arranged.

S
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57. Subject as herein otherwise provided or to the torms of Offico of Direotor
vacnlod in oertain

any lawiul agreement, the office of 2 Director shall be vicated— ouses

(4) 1f a receiving order is made against ki or he makes
any arrangement or composition with his creditors.

(B) If he becomes of unsound mind.

(¢) If he ceases to be o Dirvector under the provisions
of the Statutes as {o the acquirving and holding by
Directors of their qualificalious.

(D) If he absents himself from the meetings of the Board
during . continuous period of six months without
special leave of absence from the Directors, and they
pass 1 resolution that he has by reason of such

absence vacuabed hig office.

() If he is prohibited from being a Director by any
order made under scetion 188 of the Act.

() I{ by notice in writing given to the Company he
resigns his office.

(@) If he is removed from office by a resolution duly
passed pursuant to scetion 134 of the Act.

A Director may hold any other office or place of profit under
the Company (except that of Auditor) in conjunction with his
office of Director, and on such terms as to remuneration and
otherwise as the Dircetors shall arrango.

5S. Secction 185 of the Act shall not apply to the Company.

MANAGING DIRBECTORS,

59. The Direetors may from time to tLime appoint any One o Dirctors may
more of their body to be Managing Director or Managing Dircctors, jppoint Muniging
for such period and upon such terms as they think [it, and may vest
in such Managing Dircctor or Managing Directors such of the
powers hereby vested in the Directors generally as they may think
fit, and such powers may be made exercisable for such period or
periods, and upon such conditions and subject to such restrictions,
and generally upon such terms as to remuneration and otherwise
ag they may determine. The remuneration of a Managing Director
may be made payable by way of salary or commission or participa-
tion in profits, or by any or all of those modes or otherwise as
may be thought expedient, and it may be mado a term of his
appointment that he shall receive a pension, gratuity or other
benefit on his retirement.

60. A Managing Director shall not while he continues to %ﬁ(’iﬂh}w%ﬁgon&f
hold that office be subject to reirement by rotation, and ho shall Raging Diteotor
not be taken into aceount in determining the rotation of retirve-
ment: of Direetors or the number of Directors to rotive, but he
ghall, subject to the provisions of any contract between him and
the Company, be subject to the same provisions as to resignation
and removal as the other Directors of the Company, and if he
cease to hold the office of Dircctor ho shall ipgo feoto and
fmmadintaly annon Lo hoe o Manpeing Divactor.
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ALTERNATE DIRECTCRS3

€0A. (A) Any Director may at any time by writing under his
hand and deposited at the Office appoint any person approved
by the Directors to be his alternate Director and may in like
manner at any time terminate such appointment.

(B) The appointment of any alternate Director shall
ipso facto determine :

(i) on the happening of any event which if he were a
Director would render him legally disqualified by virtue
of these Articles or otherwise from acting as a Director,
or

(ii) 4f his appointor ceases for any reason to be a
Director.

Provided that if any Director retires but is re-elected or
deemed to be re-elected at the meeting at which such retirement
takes elfect any appointment by him of an alternate nDirector
which is in force immediately prior to his retirement shall

_continue to operate after his re-election as if he had not so
retired.

(c) An alternate Director shall be entitled to receive
notices of meetings of the Directors and of committees of the
Directors of which the Director appointing him is a member and
to attend and vote as a Director or committee member and be
counted in the quorum at any such meeting at which the Director
appointing him is not personally present and generally at such
meeting to perform all functions powers rights duties and
authorities of his appointor as a Director or committee member
and in the absence of his appointor he shall be entitled to
gign any resolution in accordance with the provisions of
Article 82. An alternate Director shall not (save as
aforesaid) have power to act as a Director nor shall he be
deemed to be a Director for the purposes of these Articles.

An alternate Director shall not as such be required to heold
any share qualification.

(d) Every person acting as an alternate for a Director
shall be an officer of the Company and shall alone be responsible
to the Company forhis own acts and defaults and he shall not
be deemed to he an agent of or for the Director appointing him.
No remuneration shall be payable to any such alternate as such

* by the Company but he may be repaid by the Company such

expenses as might properly be repaid to him if he were a
Director of the Company.
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(£) 1In the event of a Director of the Company being
appeinted an alternate Director he shall be entitled to vote
at a meeting of the Diractors or of a committee of the
Directors on behalf of the Director appointing him as well as
and in addition to casting his own vote, to which he is
entitled in his capacity as a Director of the Company or as

‘the case may be as a committee member.
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POWERS AND DUTIES OF DIRECTORS.

61. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company, and
do on behalf of the Company all such acts as may be exercised and
done by the Company, and as are not by the Statutes or by these
Articles required to be exercised or done by the Company in
Goneral Meeting, subject nevertheloss o any regulations of these
Articles, o the provisions of the Statutes, and o such regulations
being not inconsistent with the aforesaid regulations or provisions
as may be prescribed by the Company in General Meeting, but no
regulation made by the Company in Ceneral Meeting shall
invalidate any prior act of tho Dirvectors which would have been
valid if such regulation had not been made.

62. The Directors may borrow or raise from time to time for
the purposes of the Company or secure the payment of such sums
as they think fit, and may secure the repayment or payment of
any such sums by morigage or charge upon ail or any of the
property or assets of the Company or by the issue of debentures
(whether at par or at a discount or premium) or otherwise as they
may thinlk fit.

63. 'The continuing Directors may act at any time not-
withstanding any vacancy in their body; provided always that
in case the Direetors shall at any time be reduced in numbeor to
less than the minimum number prescribed by or in accordance
with these Articles, it shall be lawful for them to act as Directors
for the purpose of filling up vacancies in their body, or of

- suminoning a- General Meeting-of . the. Companyg, bub.not for any

other purpose.
64. The Directors shall duly cemply with the provisions of

tha Statutes, and particularly the provisions as to the keeping,

presentation and circulation of accounts, registration and
keeping copies of mortgages and charges, keeping the register
of members, keeping a reglster of Directors! holdings of
shares and debentures, keaping a register of Directors and
Secretaries and entering ail necessary particulars therein,
and sending a copy thereof or a notifiration of any changes
therein to the Registrar c! Companies, and sending to such
Registrar an annual retury containing all such information

and particulars, and haviny amexad thereto all auch documents
as are required by the Statutes, together with the cartificates

required by section 128 of the Act, notices as to increase of
capital, raeturns of allotments and contracts and other
documents relating thereto, copics of resolutions and
agreements, and other particulars commacted vith the above,
The Directors may at any time require any pergson vhose name
is entered in the register of members to furnish them with
any information, supported (if th» Directors so require) by a
statutory declaration, which they may consider necessary For
the purpose of determining whether or not the Company is a
close company within the meaning of the Corporation Tax Acts.

~85. A Director may conbract with and be interestéd in any

contract or proposed contract with the Company, and shall not
bo liable to account for any profit made by him by reason of any

& . ‘,]
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such contract, provided that th: nature of the interest of
the Director in any such contract must hLe declared at a
meeting of the Directors as required by section 199 of the
&ct. HNo Director shall vote as a Director in respect of
any contract or arrangement in which he shall be interested,
bt this r *ohibition shall not apply tc any contract or
arrangeme .t for giving to a Director security for any advance
made or guarantee given by him to or sor the benelit of the
Company, or to any contract or arrargemeny Ffor or relating to
any allotment or proposed allotment of shares or debentures
to a Director, and it may at any time be suspended or reljaxed
by the Company in General Meeting.

65A. The Directors may establish or concur or join with other
companies (being subsidiaries of the Company or companies wi th
which it is asscciated in business) in establishing and making
contributions out of the Company's moneys to any schemes or
funds for providing pensions, sickness or compassionate
allowances, life agsnrance or other benefits for employees
{which expression as used in this and the next following
Article saall include any Director whoe wmay hold or have held
any executive office or other office or place of profit) and
ax-employees of the Company, and of any snch other companies
and their dependants, or any class or classes of such persons,

658, ‘The Directors may pay, enter into agreements to pay or
make grants (revocable or irrevocable and either subject or
not subject to any terms or conditions) of pensions or other
benefits to employees and ex-employees and their dependants,
or o any of such persons, including pensions or benefits
additional to those, if any, to which such employees or ex-
employees or their dependants are or may hecome entitled
under any such scheme or fund As mentioned in the last
‘preceding Article. Any such pension or benefit may, as the
Directors consider desirable, be granted to any employee
either befors and in anticipation of or upen or at any tine
after his actual retirement,

ROTATION OF DIRECTORS.

€6. Subject to the provisions of these Articles, one of the
Directors for the time being shall retire from office at the
Anrmal General Meeting in every year.

€7. The Director to retire shall be the Director who has
been longest in office since his last election., As between
Directors of egqual seniority, the Director to retire shall,
in thes absence of agreement, be selected from among them by
lot, A retiring Director shall be eligible for re-election,
and shiall aet as A Director throughrnt the meating at which
he retirea,
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Fi. fSubject to any resclution reducing the mmber of
nirectors, the Company shall, at the meeting Al which any
nirnotor shall vretire in manner aforasaisd, fi11 up the vacated
cffice by electing a person thereto, and nay, without norice
in that behalf, f£ill up any other vacancies.

¢9. Mo person, not being A Director retiring at the meeting,
shall, unless recommended by the Jirectors for election, be
aligible for the office of Director at any Ceneral Meating,
unless, within the prescribed time before the day appointed
For the meeting, there shall have been given the 3ecretary
notice in writing by some member duly qualified to be presant
and vote at the meeting for which such notice is given of his
intention to propose such person for election, and Alse notice
in writing, signed by the person Lo be proposed, of his
willingnaess to be elected, The prescribed time above mentioned
shall be such that between the date whén the notice is served
or deemed to be served and the day appointed for the meeting,
there shall be not less than four nor more than twenty-eight
intervening days.

70, [f any any meeting at which an election of Nirectors

onght to rake place, the place of any retiring Director is

net f£illed up, such retiring Pirector srall, if willing to act,
be deemed io hxve been re-elected, unless at such meeting

it shall be Jdatermined to reduce the number of Direcrors

or a resolution for the re-slectien of such reticing

Director shall have been put te the meeting and not carried.

7.  The Company ‘may ‘from time to time- in General Heeting e e
increase or reduce the number of Directors, and determine in
vhat rotation such increased or reduced number shall go ouvt




AT e e %

LN

AL T e

F

S S ST e S L TR e

LT

Casunl vacanoy in
Board 1o ba filted
by Directors

Ordinary Director
niny he removed
by Extraordinary
Resolution

Meeting of
Directors

Quorum

Cnsting voto of
Chairman

Direstor may call
meeting of Hoard

Chairman of
Dircotors

Power for Dircotors
to appoint
committees

Chairman of
cominittces

Mootingn of
commitiees

14

of office, and may make any appointments necessary for effecting
any such inerease as aforvesaid ; but this Article shall not be
construed ns authorising the removal of a Divector otherwise than
by Lxtraordinary Resolution or in accordance with the Statutes.

72.  Any easual vaeancy occurring in the Board of Dircetors
may be filled up by the Directors. Any person so chosen shall
retuin his office only until the next following Annmal General
Meeting of the Company, but he shall be eligible for re-clection
at that meeting. .

73. In addition and without prejudice to the provisions of
seetion 184 of the Act the Company may by BExtraordinary
Resolution remove any Divector belore the expiration of his
period of office, and may, il thovght {it, by Ordinary Resolution
appoint another Divector in his stead ; but the person so appointed
shal be subjeet to retirement at the same sime as if he had become
a Director on the day on which the Director in whose place he is
appointed was last cleeted or appointed a Director.

’

PROCEEDINGS OF DIRECTORS.

74. The Directors may meect together for the despateh of
business, adjourn and otherwise regulato their meetings as thoy
think fit, and determine the quorum necessary for thoe transaetion
of buriness. Unless otherwise determined, two shall be a quorum,
Quest ons arising ab any mecting shall be decided by a majority
of votis. In case of an equality of votes tho Chairman shall have
2 second or casting vote.

75. A Director may, and on the request of a Director the
Beeretary shall, at any time summon a meeting of the Directors.

76. The Directors may from time to time elect a Chairman,
who shall preside at meetings of the Directors, and determine the
period for which he is to 'wld office, but if no such Chairman be
elected, or if at any meeting the Chairman be not p.sent within
five minutes after the time appointed for holding the same, the
Directors present shall choose some one of their namber to be
Chairman of such mecting.

77. The Directors may delegate any of their powers to
committees consisting of such member or meinbers of their body
ag they think fit, Any committee so formed shall in the exerciso

-of the powers so delegaied conforra to any regulations that may

be imposed on it by the Divectors.

78. A committee may elect a Chairman of its meetings.
If no such Chairman is elected, or if at any meetiny the Chairman
is not preser’ within five minutes after the time appointed for
holding thie same, the members present may choose one of their
nunber to be Chairman of the meeting,

70. A commiittes may meobt and adjourn as its moembors
think proper.  Questions arising ab any meeting shall bo
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determined by o majority of votes of the members present, and

in case of an equality of votes, the Chairman shall have a second
or casiing vote,

80. All acts bona fide dono by any meeting of Directiors, Piteaots dono by
or of a committes of Dircctors, or by any person acting ag g oW
Director, shall, notwithstanding it be afterwards discovered that
there was somo deleel in {ho appointment or continuance in
office of any such Director op porson acting as aforesaid, or that
they or any of them were disqualified, be as valid as if overy
such porson had been duly appointed or had duly continued in
office and was qualified to bo o Director.

8l. The Direslors shall cause proper minutes to he mado Minutes to be mado

. N d wl igned h
of all General Meetings of the Company and also of all appoint- %d,¥hon signed by

ments of officers, and of the proceedings of all meetings of conclusivo evidonco

Directors and committees, and of the attendances thereat, and

all business transacted at such meetings ; and any such minute
of any meeting, if purporting to be signed by the Ohairman of
such meeting, or by the Chairman of the next suceceeding meoting,

ghall be conclusive evidence without any further proof of tho
facts therein stated.

. 82, A resolution in writing signed by all the Dircetors osolution signed
shall be as effective for all purposes as & rosolution passed at g U3 Dircetorsto b
mecting of the Directors duly convened, held and constituted.

THE SEAL.

83. Tho seal shall not be} affixed to any instrument excopt Seal to be aflixed
by the authoriby of a resolution of the Board of Directors, and in pfauthority of
the presence of at least one Director and of the Seeretary, and sadin the presenco
such Director and the Secretary shall sign every instrument to ‘S’(ffrﬂﬁ,g;‘““” amd
which the seal shall be affixed in their bresonce, and in favour of
any purchaser or person bonga fide dealing with the Company such
signatures shall be conclusive evidence of the fact that the seal
has been properly afixed. The Company may exorcise the DOWors Foroign seul
of section 35 of the Act, and such powers are accordingly hereby
vested in the Directors.

SECRETARY.

84. The Secretary shall be appointed by the Directors, Secretary

for such time, at such reinuneration, and upon such conditions
as they may think fit, and any Seceretary so appointed may be
removed by them. The provisions of sections 177, 178 and 179
of the Act shall apply and be observed. The Dirvectors may
from time to time, it there is no Seeretary or no Seeretary capable
of acting, by resolution appoint an assistant or deputy Secretary
to exercise the functions of the Scerotary.

DIVIDENDS AND RESERVE FUND.

85. Subjeet to any preferential or other Special rights for Application of
the time being attached to any special class of shares, the profits ™
of the Company which it shall from time to time bo determined




e

£

Declaration of
dividonda

Dircotors may form
roservo fund and
invest

Dividend warrants
to bo sont to
moembers by post

Unpaid dividends
not to bear interest

16

to distribute by way of dividend shall be applied in payment of
dividends upon the shares of the Company in proportion to the
amounts paid up or credited as paid up thereon respectively,
otherwise than in advance of calls. .

86. The Directors may, with the sanction of a General
Meoting, from time to time deelare dividends, but no sach dividends
shall be payable except out of the profits of the Company. The
Directors may, if they think fit, from time to time declare and
pay to the members such interim dividends as appear to them
to be justified by the position of the Company, and may also
from time to time, if in their opinion such payment is so justified,
pay any preferential dividends which by the terms of issue of any
shares are made payable on fixed dates. No higher dividend
shall be paid than is recommended by the Directors, and the
declaration of the Directors as to the amount of the net profits
shall be conclusive.

87. The Divectors may, hefore recommending any dividend,
sefi aside out of the profits of the Company such sums as they
think proper to a reserve fund or reserve account, which shall at the
discretion of the Directors bo applicalle for meeting contingencies,
or for repairing or maintaining any works connected with the
business of the Company, or shall, with thoe sanction of the
Company in General Meeting, be, as to the whole or in part,
applicable for equalising dividends, or for distribution by way
of special dividend or bonus, or may be applied for such other
purposes for which the profits of the Company may lawfully be
applied as the Directors may think expedient in the interests
ol the Company, and pending such application the Directors may
employ the sums from time to time so set apart as aforesaid in
the business of the Company or invest the same in such seenrities,
other than the shares of the Company, as they may scleet. The
Directors may also from time to time curry forward such sums
as they may deem expedient in the interests of the Company.

88. Every dividend warrant may, unless otherwise directed,
be sent by post to the last registered address of the member
entitled thereto, and the reeeipt of the person whose name at the
date of the declaration of the dividend appears on the register of
members as the owner of any share, or, in the case of joint holders,
of any one of such joint holders, shall be a good discharge to the
Company for all payments made in respect of such share. No
unpaid dividend or interest shall bear interest as against the
Company.

CAPITALISATION OF RESERVES, ETC.

89. Subject to any necessary sanction or authority being
obtained, the Company in General Meeting may at any time and
from time to time pass o resolubtion that any sum not required
for the payment or provision of any fixed preferential dividend,
and (A) for the timo being standing to the credit of any reserve
fund or reserve account of the Company, including premiums
received on tho issue of any shares or debentures of the Company,
or (B) being undivided net profits in the hands of the Company,
be capitalised, and that such sum be appropriated as capital to
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and amongst the ordinary sharelolder

which they would have been entit

led thereto if the same had

been distributed by way of dividend on the ordinary shares, and
in such manner as the resolution may direct, and such resolution
shall be effective; and the Directors shall in accordance wilh
such resolution apply such swin in paying up in full any nnissued
shares or (save as regards any sun. standing to the credit of a
share premium account or a capital redemption reserve fund)

any debentures of the Company

shareholders aforesaid, and appropriate such shares or debontures

on behalf of the ordinary

it

and distribute the same credited as fully paid up to and amongst
such sharcholders in the proportions aforesaid in satisfaction
of the shares and interests of such shareholders in the said

capitalised sum or (save as regards an

¥ steh sum as aforesaid) shall

apply such sum or any paxrt thercof on hehalf of the shareholders
aforesaid in paying up the whole or part of any uncalled balance
which shall for the time being be unpaid in respeet of any issued

Ordinary Shares held by such shareh

olders, Where any difficulty

erises in respeet, of any such distribution, the Directors may
settle the sume s they think expedient, and in particular they
may issue fractional certifieates, fix the value for distribution

of any fully paid-up shares or deber
to any shareholders on the footing o

itures, make eash payments
[ the value so fixed in order

to adjust rights, and vest any sucl shares or debentures in {rustees
upon such trusts for or for the benefit of the persons entitled to
share in the appropriation and distribution as may scem just
and expedient to the Directors. When deemed requisite a proper

contract for the allotment and acce

distributed as aforesaid shatl be de
Comnpanies for registration in accord

ptance of any shares to be
livered to the Registrar of
ance with scetion 52 of the

Act, and the Directors may appoint ‘any person to sign such
contract on behalf of the persons entitled to share in the

appropriaticn and distribution and
effective.

ACCOUNT

such appointment shall be

S.

00.  The Directors shall cause such accounts to be kept—
(4) of the assets and liabilities of tho Companuny,

(B) of all sums of money received and oxpended by the
Company, and the matters in respech of which such
receipts and expenditure tako Pplaco,

(c) of all sales and purchases

of goods by the Company,

48 are necessary to give a true and fair view of the Oompany’s

affairs and to explain its transactions.

be kept at the office, or (subject to the provisions of section 147 Whero books may

The books of account shall

8 in the proporiions in

Accounts to bo
kopt

of the Act) at such other place as the Directors shall think fig, Do kopt
and shall always be open to the inspeetion of the Direetors.

91. The Dircctors shall from time to time determine Acoounts and books
whether, in any partieular case or class of cases, or generally, and
to what extent, and at what times and places and under what

conditions or regulations, the accounts and books of the Company,
or any of them, shall be open to the inspection of members, and

no member (not being a Director) shall

have any right of inspocting

any account or book or document of the Company, except as

by the Directors or by a
Meeting,

conferred by statule or authorised
resolution of the Company in General

T18

may be inspected
by members
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Profit end loss 92, Once abt least in every year the Directors shall lay
madeupand leid  Defore the Company in General Meeting a proper profit and
before Company  Joss account for the period since the preceding account, made
up to a date not more than nine months before such meeting.
g;";‘;'g';g"?:;rf; be A proper balance sheet shall also be made out in every year as
y at the date to which the profit and loss account is made up,
and shall be laid before the Company in General Meeting. The
gaid account and balance sheet shall be accompanied by or have
annexeqd or attached thereto such group accounts (if any), reports
and documents and shall contain such particulars ag ave prescribed
by the Act and are applicable to the Company, and the Directors
shall in their report state the amount which they recommend to
be paid by way of dividend, and the amount (if any) which they
propose Lo carry to reserve and shall otherwise comply with the
requirements of the Aet. The Auditors’ report shall comply with
all the requirements of section 162 of the Aet and shall be attached
to the balance sheel and shall be read before the Company in
Genecral Meeting and be open to inspection by any member as
required by that section. Copies of all such documents and any
other documents reguired by law to be annexed or attached
thereto shall not less than twenty-one clear days before the date
of the meeting before which they are to be laid be sent to the
Auditors and to all the members of the Company and to all
holders of debentures of the Company who are entitled to receive
the same under and subject to the provisions of the Statutes.

AUDIT.
Accounts to bo 93. Once at least in every year the accounts of the
auditod Company shall be examined and the correctness of the profit
and loss account and balance sheet ascertained by one or more
properly qualificd Auditor or Anditors, aid tho provisions: of -
seclions 159 to 162 of the Act shall ba observed.
NOTICES.
Sorvice of notfcos 94. A notice or any other document may be served by the
by Company Company upon any member either personally or by sending it
through vhe post in a prepaid letter addressed to such member at
his registered address as appearing in the register of members.
How jolnt holders 95. All notices directed to be given to the members shall,
sorved Y7 with respeet to any share to which persons are jointly entitled,
be given to whichever of such persons is named first in the register
of members, and any notice so given shall be sufficient notice to
the holders of such share.
Membors nhroad 96. Auy member described in the register of members by
not entitled to .

noticos unless thoy A1 address not within the United Ilingdom, who shall from time

give address to time give the Company an address within the United Kingdom
at which notices may be served upon him, shall be entitled to have
served upon him at such address any notice teo which he would he
entitled under these Articles if he had a registered address within
the United Kingdom, but, save as aforesaid, and as provided by
the Act, only those members who are desecribed in the register
of members by an address within the United Kingdom shall be
entifled to receive any notices from the Company.
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97. A notice may be given by the Company to the persons
entitled to any share in consequence of the death or bankruptey
of a member by sending it through the post in a prepaid letter
addressed to them by name or by the title of representatives or
trustees of such deceased or bankrupt member, at the address
(if any) in the United Kingdom supplied for the purpose by such
persons as aforesaid, or (until sueh an address has been supplied)
by giving the notice in the manner in which the same would have
been given if the death or bankruptey had not oceurred.

98. Any notice or other document, if served or sent by
Post, shall be deemed tio have been served or delivered at the time
when the letter containing the same is put into the post, and in
proving such service or sending it shall be sufficient to prove
that the letter containing the notice or document was properly
addressed and put into the post office as a prepaid letter,

WINDING UP.. _
99, If the Company shall be wound up, the Ihiquidators

. may, with the sanction of an Lxtraordinary Resolution, divide
"among the members in specic any part of the assets of tho

Company and any such division may be otherwise than in
accordance with the existing rights of the members, but 8o that
if any division is resolved on otherwise than in sccordance with
such rights the members shall have the same right of dissent
and consequential rights as if such resolution were a Special

- Resolution passed pursuant to section 287 of the Act. A Special

- Resolution sanctioning a transfer or sale to another company

~ duly passed pursuant to the said section may in like manner
.. authorise the distribution of .any shares or other . consideration - - -
. receivable by the Liquidators amongst the members otherwise

than in accordance with their cxigting rightsy and any such
determination shall be binding upon all the members, subject io
the right of dissent and consequential rights conferred by the said

. section,

INDEMNITY.

100. Every Dircctor or ofher officer of the Company shall
be entitled to be indemnified out of the assets of the Company

~against all losses or liabilities (ineluding any such liability as is

mentioned in paragraph (B) of the proviso to section 205 of the
Act), which he may sustain or incur in or about the exceution
of the dutics of his office or otherwise in relation thereto, and no
Director or other officer shall be liable for any loss, damago or
misfortune which may happen to or be inecurred by the Company
in the execution of the duties of his office or in relation thereto,
But this Article shall only have effeet in so far as its provisions
are not avoided by the said section.

Notices in case
of death or
bankruptey

When service
offeoted

Distribution of
nasoty in specie
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Company No : ‘95587 f«(_(,g'-

The Companies Acts 1948 to 1983

COMPANY LIMITED B8Y SHARES

SPECIAL RESOLUTIONS
of
JEWISH CHRONICLE LIMITED -

(Passed on 22nd November 1984)

At an Extraordinary General Meeting of the above-named Company held at 25
Furnival Street London EC4 on Thursday the 22nd Novernber, 1984 at 3 p.m., the

following resolutions were duly passed as special resolutions:-

SPECIAL. RESOLUTIONS

l.,,’ That the Articles of Association of the Cornpany be altered by inserting
after Artwle 4 the foilowing new art:ele
"4A, Subject to the provisions of Part 11 of the Compames Act 1981, the
Corﬁpany may with the previous sanction of a special resolution purchase.
any of its own shares on such terms as shall be contained in a proposed
contract of purchase (whether unconditional or contingent) and shall be
authorised by the said special resolution",
2.  That the contract expressed to be made between the Company of the one
part and Mr. Sidney Norman Moss (the Secretary of the Company) as trustee for
the Vendors as therein defined of the other part, a copy of which was circulated
with the notice convening this meeting, be and the same is hereby approved, and

accordinglyt-
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) fa) tha Directors be and they are hereby authorised and requested to procure

the Company to enter into the said contract and to complete the purchase

\“‘a[\ the terms therein mentioned of such of the shares of the Company held
by the Vendors as they shall tender for that purpose on or before 3lst
December, 1984 or such later date or dates as the Directors may in any
particular case or cases allow; and

(b) the shares which the Company shall have power to issue in place of the
shares so purchased shall consist of 191,000 Ordinary Shares of lp each and
94,080 Ordinary Shares of £1 each,

3. Forthwith upon the 'purchas'e and cancellation of the shares to be purchased

by the Company pursuant to the contract referrad to in the preceding
resolution:-

C (a) 190,010 Ordir;arg Shares of 1p each shall be paid up in full by the

) capitalisation of £1,900.10 of the undistributed profits of the Company, and
shall be allotted and distributed to and amongst the holders of the said

* Ordinary Shares of £1 each in the proportion of one new Ordinary Share of
1p for every Ordinary share of £1 then held by them respectively;

(b) upon such allotment the Ordinary Shares of £1 each (both issued and
unissued) shall be ipso_facto converted into Non-Voting Ordinary Shares
ca[;rying the rights and restrictions contained in Article 4B of the ‘Articles
of Association of the company as altered by paragraph (c) of this
resolution; and

(c) the Articles of Association of the Company shall be altered by inserting
after Article 4A the following new articles-

"48. The present authorised share capital of the Company is
£286,000 divided into 191,000 Ordinary Shares of 1p each and 284,090
Non-voting Ordinary shares of £1 each. The shares of the said classes

shall rank pari passu and rateably according to the capital paid up



=
b
. ¢
- 1
AN |
RN .
\\ {f‘ '
A G
.
o Ny
. ’\1\\\ 1
N
[ \\‘
AN
N
.,
\Q\
N
.
&) ‘b“p-
.o
"
[\ |
¥

!
3
"
N

A e T

H
.
.‘f’
i)
*!
s
}[’.
i

tnen T

P

=
s £
=

(3

&

c 2 :
T e ey et e e i e MR

o

rear v e

e e St

oty
54

J5A1-010/DC/23.11.84/(306)

thereon for participation in the profits and assets of the Company,
but the Non-Voting Ordinary Shares shall entitle the helders to
‘receive netice of and attend but not to vote either in person or by

proxy at any general meeting."

sadbunts Balssnsunsessnne

..
Chairman
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COMPANY TIMITED BY SHARES,.

Mo Ou /

The Compunics Aets, 1862 to 1900,

b — ——

Memorandum of Agsociation

O THH

JEWISH CHRONICLE, LIMITED

’

o b e o k) i 4 b o - oyt T Tarrrrpe . e bbbl B

1. The Name of the (omipany is the JEwIsn CHRONICLE,
2.° Tho Registered Offices of the Company shall be situate in )

3. The Objects for which the Compiuny is estublisherd are —

(A) To purchase, acquire or titho over a8 o going coneern,

or otherwise, from any narson or persong, whether o
Momboer of the tCompany or uot, any business in
relation to the ownership, production, or publication
of nny nowspapet or pablivation, and all nrany rights,
assels, or properi v, whot hee real or porsonal, relatod
thereto or connectod therewith, and in particular the
Lendon newspapsr enditled the Jewrsh CHIRONICLE,
now published ot 2, Tinsbury Square, it the County
of London, together with tho goodwil: of the said
business and thetaid nowspapor aud all ov any of the
properiy or asset: connectod therewith, and with a
view thereto to enter into and carry into effoct,
either with or without. modification, tho Agreemeont
mentioned in Clause & of the Company’'s Articles of
Associi tion,

{B) To cont net and carry on the JEWSH CHRONICLE and

the businesses of iIflusteted and other newspaper aud
magazine proprietory, printers and publishery, news-

agonts, journelist4, and literary agents in all their

respeehive branches, and to acquire, start, print,
publish and cirenlate and otherwise denl with any
NORSpaper or nawspapors, journalg, magazines,

pevindieals, pamplilets, print  books, ov 'ofhgi‘“»e.,m»

publications,

Itk
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(c) To carry on the several businesses of printors, book.
. sellevs, paper-makeis, lithographers, press-cutting
news and Jiterary agents, newspaper or parcel

picture dealors, colomr and othoer printers, bhook.
binders, engravers, photographers, photographie
. printors, stereotypers, olectrotypors, bill pesters,

ov otherwise dealing with any of the properny, righta
or linbilities of this Company, or any property in

-2

Bl
R 2
N

distributors, dealevs in copyright, ari journalists, .,

dun Tt s e k-
{ilw e WL L

r

e ot

af £
N machinists, typo-foutders, newsvendors, booksellers, 3 |
’ Jithographors, printeollors, stationers, inf mann- ° -
factarors, advertising agents, alvertising contractows - 2 |
and designers of advertisenients respectively in all - -t -
their branches, and to earey out any scheme of »° i.‘;,
. competition, rewards, pramiums and prizes, or any ¥ Ei'
- othér buginesses, manmtaelures or schomes that may -§ 5
‘ ‘ . seem fo the Company sxpediont in the interests of 3 1
Y . the Company, or which may he ealeulated diveetly or 3 10
- ' o, - indireetly to enhance the value of or render profitablo o
o any o the Company’s property or vights. R g
AN (D) "T'o build, construct, erect, purchase, hire, pull down, "¢ |-
. ~+ rebuild, or otherwisd acquirs or provide, and from g §
‘ R Limo (o time to venow, ropair, onlurge, restriet, -5 -
o o o improve, altar, ' modily, and otherwise deal with any  +F '}
S s - buildings, offiees, workshops, stables, warohouses, .7 |
K : Ty o hoardings, ddverfising stations, plant or nuehinery, ¥ )
e Atensils, tools, stock, avticlo, or other thing which 4 |5
S * .. 3 may be usefnl ov convonient for’ the purpose of »9 |
B S : ‘ . carrving out any ol the objects of the Company, "% 1
: . or for eurying on or'developing the business for the. 3
B - time heing earried on by the Company. ;t;__‘-; ;
. < Pt
e e AR Ta pnrelinse, tike on Tease, or otherwise acquire and J&f ;
. . . hold lands and othe - hereditaments of ity tenura: 30 -f2
. L Cand property of any kindedn the United Kibrdom and -}
in foreign conulrios ferany purposes of the Company . 27
R adud To dispose of the sama, SR
: (#) To-sell, oxchange, morkguge, lease or otherwise deal © ~ )
with, eithor ubsolutsly, conditionally or for any ;. .«
s limided interest, the vndertaking or properiy, rights, .
Lo privileges of the Company, or any part thervof, ag ;
Wogoing concern or otherwise, to any publce budy,
“ _ . vorporation, compiay, soviety, or asacintiou, X
Chassies ‘ P whethor incorporatee or not, or to any person or
*"}#, . l - persons, for sueh com ideration as the Company may )
- E RS o Ihink fit, and in purbicnlar For cash, shaves, debenture
! secnritiod, stocks, seeuvities, or property of any other - [
conipany, to distribul o any of the assets or property = o
~of the Corapany ameng the moembers in specio or »*
otherwise, but so that no distribution amountingtoa - ¢
reduction of capital ba made without the sanetionof .. |
the conrt whore necessary. }_ -
- I
(@) To promote, organiso, registor, and to aid and assist -~ -
in the promation, oreanisation and registeation of |
any eompany or cowpanies, cither in Grent Rritain -
ov elaewhere, for the purpose of acquiring, working, ¢
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which. this Company is intevested, or for any other
purpose, with Power to assist such company or
companies by paying or contributing towards the

Y preliminary expenses, or providing the svhole or part

of the capital thereof, or by taking or ~ubscribing for
shares preferred or ordinary, or by lending money
thereto upon «debentures or otherwise, and to incur,
and pay out of the property of'the ( ‘ompany, any
costs and expenses which may be expecient or useful,
or supposed to be expedient or aseful, in ov about or
Incident to the promotion, organisation, registration,
advertising, and establishment of auny sich company,
and to the issue and.snbseription of {he share and
loau eapital, including brokevago nnd commissiona for
obtaining appliculions, or placing, or gu: vanteeing the
placing of the shares, or any debentur %, debenture
stock, oc othor securities thereof,and to iindertake the
management, and secretarial or other work, duties,

and business of any company on such ‘ erms as may
be arranged, .

’
(7) To lend and advanee money npon the s eurity of rend

or personal property of any kind whatsnever, and in -

particndar %o subseribers to and  advertisers in

publications of the Company, customers. and persons

having dealings with the Company,

(I} To make, aveept, issue, indorse, and excente bills of
exchange, promissory notes, and. other negotiable
inatruments, and to disconnt, buy, sell. and deal in
the same.

{(7) To borrow or raise money for the purnnses of the
Compauny, in sucl: manner and upon sueh terms ag
may scem expedient, and to seenre the repayment
thereof, and moneys owing or obligationg inenrred
by the Compuny. by redeemuble or iveedecmnabhe
bonds, debentures, ov debenture stock isuech bonds,
debentures, or debenture stoek heing ue wle payabla
to bearer, or otherwise, and payable cither af par,
or at a premiutu, or diseount) or by mor gages, serip
certifieates, bills o exchange, or proinissary notes, ov
by any other instrunment, or in snch othe r manner as
may be defermined, wnd for any such purposes to
charge all or any parl of the property of thao Company,
both present and futnre, ineluding its unpaid apital,
and to alot the shares of the Company. eredited ax
fully or partly paid up, or bonds, delontires, or
debenture stock issueil by the Company, a8 the whole
ov part of the purchase price for wiy property
purchased by the Compuny, or in 1l or parh
satisfaction of any obligation or linbility on the part
of the Compuny, or for any vatuable co.wideration.

(3X) "o make donations to such persons and in such ClBuY,
and either of eagh or othor assets of the Company or o
part or share of ov interest in or bonus out of the
profits of tha Comnnny as may he thought direetly
or indiveetly condneive to any of the Company’s

" objeels or otherwike expedient, and in particular to
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remunerate any emplover of the Company or any g

persow or corporation introducing business to the S

Conpany, and to subseribe or guaranteo money for =4

charitable or henevolent objects or for any exhibition, ap‘

or for any public, geuceal, national, racial, or inter- “F1

national or other objeet, and to aid in the es! abligh- -

ment and sapport. of associations for the benefit o

ol persons employed by or having dealings with the A

Company., ' . ‘

(1) To purchase or otherwise acquire and undertake sl or
any part of thé busiusss, property, goodwill and
liabilities of any com:uny, corporation, soeciety,

- partership ov pevsons cwrying on, or about to
ety on, any  business which  this Company is
authorisel (o earry on, or which is in any respect
similar 1o the objects o! thiy Company, or which i
eapable ol heing comduceted 50 us directly or il

) _ indiveetly Lo benefib 1his sompany, or possessed of 74

’ property deemed suitublo for the purposes of this

PR

v “
N SRCyiama It 5a

'

&
' _ Company, and to eder sto partiiership or info any g
: ! Arrangernent with pespect to the sharing of nrofits, 23
wnion of inlerests, or nmalganation, op reciprocal 28
coneesion or co-operad-on, either in whole or in g
pait, with any sneh con.pany, corporation, society, é
Batrtiiership, or persons, and o lend money - to or '.._a
guariantee the contracts cv obligitions ol or ofhorwise . R
assist auy. saeh o comp ay, corporation, soviety, Lo
partnership o person, g

N
(M) To pay out of the funds of the Compiny all expenses - A
%

of and fucident to (he fermation, registradion and =3
. Hotation of the Companv, and the issne amd sih- <k
~, , seription ol the original v any future share or Tonn e
: - eapitals inchnling brokeage and commissions for, S
-~ ohtaining absolute, conditional op qualified applica- -""\;f
tions for, or placing ov guaranteeing the placing of «§
any such shares, or any thabentures, debenture stock, ri8)
or ather seeuritios of this tompany. Y,
(M) To invest any of the moreys of the Company upon vy
such investments as mey from fime to time bo i
determined on, whether authorised for investment e

of trust Fands or not, but none of the moneys ol tho
Company stall be inveded or expended in the
putchase of the shares or stock of the Company.

(0) To do all or any of the abovo things, eitlur as
principals, agrents, contract ovs, trustees, or otherwise,
and either alone or in ceanection with others, and

cither by or through agents, sub-contrictors, ) E
trustees, or otherwise, with power to appoint a |

1
'

trustee, or trustecs, personal or corporate, to hold

3

. any property on behalf of the Compusny, and to 39
o allow any property to remain oulstanding in such ‘3
K trustee or trustees, "i-'a H
. (P) To doall such other things s are incidental or may be ‘{’
thought conducive to the attainment of the ubove
objerts or any of them, and the intention is that the '
obje-ts speeified in each of the paragraphs in this
o
A . s
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e " Olause shall, except where otherwige expressed in

o such paragraphs, be regarded as independent objects

! and shall be in nowise limited or restricted by

. “+ reference to or inference from the terma of awny other
' . paragraph or the name of the Company. -

© 4, The liability of the members is Limited.

: 5. ‘fThe capital of the Company is £285,000, divided
... into 286,000 shares of £1 each, with powar to increase,
" ::molidate,. subdivide, or reduce the Capital from time te
& o -
' ~B. Any of the Original Shures for the time being unissued, or
any new shares from kime to time (o be created, may from time to
time be issued with any such ruaranteo or share of profits, or any
such right of preference whethoer in vespect of dividend or of repay-
~ment of Capital, or distribution of assets or otherwise, or with any
other special privilege or advantage over any shaves proviously
isgued, or not issued, or then about to be issued, or subjeet to
. ‘any conditions or provisions, and with any special rights, whether
as to voting or otherwise, or without any such rights, and generally
on such terms as may from time Lo time be determined.

T vl
o .

I
5. -

7. 8o long as the Capital of the Company by renson of the
issue of Preferencs Sharves or otherwise ix divided into different
clasacs of shares, all ov any of the rights, privileges, qualiflentions
or restrictions attached fo ench elass nuy boe affected, naodifled,
extinguished, comuuted, abrogatod or death with in any wanner
by agrecmeont between the Company and any person purporling
to contract on behall of that class, poevided that sichagzreenient
is ratified in writing by the holders of +i least three-fourths of the
jssued shares of the cliss, or is confirmed by an Extreordinury
Resolution passed al a separate General Mecting of the holders
of shares of 1he cliss alfecfed, or if more than one class, of every
-gueh clasy, ealled by notice to each of such Shareholder:, and all

the provigions in the Artieles of Associntion of the Company for

. the time beiug us to General Meetings anid votes shall. mulatis
muiandis, apply to evary such mecting, but so that the quorum
theroof shall be Members holding or representing by proxy
. three-fourths of the nowninal samount of the isaued ghar's of the
claass, *

8, It shall be Inwful for the Directors to ueeept subscriptions
for shares at any time, and subject to the regulations contained
in the Articles of Association of the Company for the time being
to allot the same coupled with the condifton that the subseribers
shall be entitled at some future date, ov within a pestponed peried,
. to subsecribe for furthér sharey at a fixed price, and the Company
shail be obliged to give effect tn any such arrangement that may
be made by the Dircctors,

1




WILLIAM  BIRCH CARNLEY, .d3,

w1

WH, the several persons whose names and addresses are subseribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Asscciation, and we respectively agree to take

of the Company set opposite

thie number of Shares in the Capital
to our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBECRIBERS

k Number o Shares

A

takon by onch
Bubsoribur
ALFRED MART COIIEN, 63, Qupon Vietoria One Share

Street, London, E.C., Clerk.

GORDON DUNCAN OASS, 63, Quem Victoria
Street, London, 11.C., Solicitar’s Clerk.

Queen
Vietorin Street, B.0,, Bolicitor's

Articled Cleck,

London,

MARGARET MAUD HUMPHREYS, 63, Quecn
Victoria Street, London, 1.C., Clerk.

JOEN ERNEST MORRIS, 63, Quern Victoria
Street, London, B.C., Solicitor.

ARTHUR RHYS RORBERTS, 63, Quesn Victoria
Street, London, 13.0,, Solicitor.

LEOPOLD JACOB GREENBERG, 82, Fordwych
Road, Brondesbury, N.W,, Director.

One Shaze,

One Share.

.

E Omne Share.

One Share. -

One Share.

Dated thue Seventh day of November, 1907,

Witness to the Signatures of the above-named,

REGINALD ROOTS,

63, Queen Victoria Street,
London, E.C,,

Solicitor’s Clerk.

- -2

One Shewrs,

£
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SPECTIAL RESOLUTION

JEMTSH CHRONICTT T.IMITED

‘ht the Annual Gener2) Meeting of the above Company,

duly convened and held at 25 Furnival Street, London,
EC4 on Muesday, 13th December, 1977, the following

"Resolution was duly rassed as 2 Special Resolution:-

That the Articles of Association of the Company

be altered by amending Article 52 so that it ...

. Teads:-

ol

" mintil otherwise detevmined hy a General

. Meetinr, the number of Divectors shall not
“be lesg than two but there ghall be no maximum
nurher of Directors.” S

fesins

D. 1. Kesngr

Chairman

~ N
R -
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JEWISH CHRONICLE LIMYTED

At an Extraordinary General Meeting of the above named Company, duly
convened and held at 25 Furnival Street, London, E.C.4. on Thursday,
16th April 1970, the subjoined Resolutions were duly passed as to
Resolution Number 1 as an Ordinary Resolution and as to Resolution
¥umber 2 as a Special Resolution :~ /

Ff/f I
RESQLUTIONS

1, That:

(a) the share capital of the Company be increased to £286,000
Q{ by the creation of 260,000 shares of £1 each; and
Ny

“sw(b) the sum of £260,000 (being as to £5,000 part of the amount
' .. o standing to Capital Reserve and as to F£255,000 the amount
standing to Revenue Reserve) be capitalised and applied in
paying up in full the said 260,000 shares which shall be .
allotted credited as fully paid up to the persons registered
as members at the close of business on 15th April 1970 on

the basis of ten such shares for each share then held by
) them respectively.

2, 7 That the Articles of Association of the Company be altered by'
. #7  adding after article €0 the following subhead;ng and new article
A to- be numbered MEDA™ ’

WALTERMATE DIRECTORS |

*604. (A) Any Director may at any time by writing under his
/hand and deposited at the Office appoint any person approved
“ by the Directors to be his alternate Director and may in like
. y/“ manner at any time terminate such appointment, °

(B) The appointment of an alternate Director shall ipso
facto determlnE' :

(i) on the happening of any event which if he were a Director
would render him legally disqualified by virtue of these
Articles or otherwise from acting as a Director or

(ii) if his appointor ceases for any reason to be a Director.

Provided that if any Director retires but is re-elected or deemed
to be re~elected at the neeting at which such retirement takes
effect ar’ ‘appointment by him of an alternate Director which is
in forcrfimmedlately prior to his retirement shall continue to
operate after his re-election'as if he had not so retired,

(¢) An alternate Director shall be entitled to receive
notices of meetings of the Directors and of committees of the
Directors of which the Director appointing him is a member and
to attend and vote as a Director or committee menber and be
counted in the quorum at any such meeting at which the Director
appeinting him is not personally present and generally at such
meeting to perform all functions powers rights duties and
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authorities of his appointor as a Director or committee member
and in the absence of his appointor he shall be entitled to sign
any resolution in accordance wi*h the provisicns of Article 82.
An alternate Director shall not (save as af:iresaid) have power
to act as a Director nor shall he be deemed to be a Director for
the purposes of these Articles. An alternate Director shall
not as such be required to hold any share qualificatiom.

(D) Every person acting as an alternate for a Director
shall be an officer of the Company and shall alorne be responsible
to the Company for his own acts and defaults and he shall not
be deemed to be an agent of ‘or for the Director appointing him,
No remuneration shall be payable to any such alfernate as such
by the Company but he may be repaid by the Company such expenses
as might properly be repaid to him 1£ he were a Director of the
Company.

(B} ‘In the event of a Dmrector of the' Company belna appointed

‘an alternate Director ‘he shall be entitled to vote at a meeting
* of the Dlrectors or of a committee of the Directors on behalf
0f the D;Veutor appointing him as well as and in additian to

casting his own vote, to which he is entitled in his capacity’ : O

"as a Director of the Company or as the case may be as a commlttee

member, "

D. F. KESSLER
CHAIRMAN
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SPECTAL RESOLUTIONS
OF

JEWISH CHRONICLE,LIMITED

Passed 30th September 1969,

AT an EXTRAORDINARY GENERAL MEETING of the above named

Company duly convened and held at 25 Furnival Street l.ondon E, C, 4,

on 30th September 1969 the subjoined Resolutions were duly passed as

1,

_Special Resolutions:-

RESOLUTIONS

That this general meeting of the Company approves the scheme

for preserving the integrity of the ""Jewish Chronicle" newspaper set

forth in the circular accompanying this Notice and dated 5th September
1969 and accordingly:

(a)

(b)

{c)

(d)

(e)

Authorises the Directors to proceed with the formation of a new
subsidiary company having the name "Jewish Chronicle Newspaper
Limited" or such other name as the Directors of the Company
shall consider expedient

Authorises the Directors to enter into an Agreement with the
said new subsidiary for the transfer to the said new subsidiary of
the goodwill title and copyrights of the "Jewish Chronicle"
newspaper anfd-certain other assets of the Company in accordance
with the draft Agréement expressed to be made between the
Company of 'the one part and the said new subsidiary of the other
part of which a copy has been produced to this meeting and signed
by the Chairman thereof by way of identification with such
modification (if any) as the Directors may consider expedient

Authorises the Directors of the Company to subscribe on behaif of
the Company for 26, 000 "A" Shares of 12s, each and 26, 000 "'B"
Cfigx. ™ of 2, 4d, (one new penny) each in the capital of the said
vev 4ule‘diary at par in cash

Declares that so scon as the said ""B' Shares shall have been
allotted fully paid up to the Company the same shall be distributed
to members of the Company by way of dividend in specie on the
basis of one "'B'" Share fully paid up in the new subsidiary for each
share in the Company held by the members of the Company on the
date hereof

Authorigses the Directors of the Company to do all such other things

in connection with the implementation of the gaid scheme as to

the Directors shall seem fit
"

That the Articles of Association of the Company be altered by:-



e

(a) ‘ substituting in Article 4 for the number "45" the number ''28";

i (b)  delating the last sentence of Article 5;

1
i

T (¢) a2dding immediately after Article 15 the following new Axticle:

S EPE—

""15A. If with regard to any Share the Directors are satisfied
(whether as a result of the return of notices or other docu-
ments by the post office or as a result of failure to cash
dividend warrants or otherwise) that the identity or where-
abouts of the person entitled thereto has become unknown
to the Company and remained so unknown for a period of
8ix months or more, then the Company shall be entitled
at any time thereafter, unless in the meantime the identity
and whereabouts of such person has become known to the
Company, to sell such share, and to give effect to such sale
" may appoint any person to execute as Transferor an instru-
- ment of Transfer thereof, and such instrument shall be as
effective as if executed by the holder of or person entitled
by transmission to such Share. The Company shall account for
the net proceeds of such sale without interest to the person
who at the date of sale was the holder of or entitled by trans-
mission to such Share, and shall be deemed to be a debtor
and not a trustee in respect of such proceeds, If such pro-
ceeds ghall not have been duly claimed within twelve years
after the date of sale the debt, together with any dividends
on the share which shall have remained unclaimed, shall be
deemed to have been extinguished, and no person shall be
entitled to make any claim against the Company in respect
thereof, provided that the Directors may if in their dis-
cretion they think fit so to do annul the extinction of such debt
and unclaimed dividends and pay the same accordingly".
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(d) subatituting for Article 25 the following new Article:

"25, A peraon entitled by transmission to a share shall
(upon supplying to the Company such evidence as the Directors
may reasonably require to show his title to the share) be
entitled to the same dividends and other advantages as he
. would be entitled to if he were the registered holder of such
share including all the rights of a member in relation to
3 - meetings of the Company or of any class of members, pro-

- vided that his right to vote at any meeting shall be exercisable
g only if not less than forty~eight hours before the time fixed for
holding the meeting he shall have produced to the Company
at the Office sufficient evidence of his title or his wight to vote
hag previously been admitted by the Directors. Where several
persons are jointly entitled by tranamission to a share they
shall for the purpcses of these Articles be treated as if they
were the joint holders of such share registered in the order
in which their names have been supplied to the Company or
such other order as they may from time to time by notice
in writing to the Company prescribe, "

S I G S

(e) deleting Article 30;

P N T R
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substituting in Article 64 for the words '"an exempt private com=
pany within the meaning of Section 129 {4} of the Act" the words

""a close company within the meaning of the Corporati¢in Tax
Acts, "

&

.30th September 1969

D,F., KESSLER

Chairman.

WATERLOW LONDON
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The Companies Act, 1948

‘

COMPANY LIMITED BY

ORDINARY RESOLUTIONS
- of -

THE JEWISH CHRONIGLE LIMITED
A ==

W
|

1

Passed the 19th day of December, {'1;962

At an ANNUAL GENERAL MEETING of the

named Company duly convened and held at 32 Furnival Street,
London, E.C. 4 on the 19th December 1962 the following Resolu-

tions were duly passed'as', ORDINARY -RESOLUTIONS:‘-

o 'RESOLUTIONS

(i) THAT the capital of the Company be increased

lo £26, 000 by the creation of 13, 000 shares of {1
each.

(i) THAT the sum of £13, 000 being as to £10, 874
the amount standing to the credit of Capital Re-
serve and as to £2, 126 part of the amount standing
to the credit of Profit and L.oss Account be capital-

- ised and applied in paying up in full 13, 000 shares,

which shares shall be allotted and distributed cred-
ited as fully paid up to and amongst the members
according to their holdings as shown in the Register
of Members at close of business on 17th December
1962 on the basis of one sich share for each share
then held by them respectively.

D. F. KESSLER

Chairman,

SHARES

2

A




The Companises Aet, 1948

SO O Wy

&oumms‘, N
— L ’:'» .
COMPANY LIMITED BY SHARES *?0[‘{- )
i _ —_— f&;ﬁ

Lone

—— - A-..Li\\.m. - “\:1- . B

Special Resolution

N SO

AT e g

OF
JEWISH CHRONICLE, LIMITED
|
il Passed 17th November, 1958
X
1 AT an EXTRAORDINARY GENERAL MEETING of the above-named
- i Company, duly convened, and held at 32 Furnival Street, London, E.C.4,
i on the 17th day of November, 1958, the subjoined resolution was duly
i passed as a SPECIAL RESOLUTION:~—
| ; RESOLUTION
H
: ‘ That the Articles of Association of the Company be altered in manner
H following: —
i
Erl] 1. By deleting from Article 52 the word “five’” and substituting
therefor the word ‘‘seven”
2. By inserting after Article 65 the following new -\rtlcles 654
I} and 058:—
; “05A. The Directors may establish or concur or join with

e

other companies (being subsidiaries of the Company or companies
with which it is associated in business) in establishing and
making contributions out of the Company’s moneys to any
schemes or funds for providing pensions, sickness or compassionate
allowances, life assurance or other benefits for employees (which
expression as used in this and the next following Article shall
include any Director who may hold or have held any executive
office or other office or place of profit) and ex-employees of the
Company, and of any such other companies and their dependants,
or any class or classes of such persons.
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65B. The Directors may pay, enter into agreements to
pay or make grants (revocable or irrevocable and either subject
or not subject to any terfs or conditions) of pensions or other
benefits to employees and ex-employees and their dependants,
or to any of such persons, including pensions or benefits addi-
tional to those, if any, to which such employees or ex-employees
or their dependants are or may become entitled under any such
scheme or fund as mentioned in the last preceding Article. Any
such pension or benefit may, as the Directors consider desirable,
be granted to an employee either before and in anticipation of
or upon or at any time after his actual retirement.”

" Dated this 17th day of November, 1958.

M. OPPENHEIMER ‘ "“.;.”
‘ Chasrman.. !

Filed at the Companies Registry on
“the 18th day of November, 1958,

The Sharon Pres, Fumivail Street, E.C4

e g
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The Companies Aot 1948.

COMPANY LIMITED BY SHARES.

%petial Regsolution

oF

THE EEWESH CHRONICLE LIMITED

Passed the 28th day of October 1952.

AT an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at 32 Furnival Street,

’,:London, E.C.4, the subjoined Special Resolution was duly

passed, viz.:—

That the Regulationa contained in the printed document ?

submitted to the meeting, and for the purpose of identifi-
cation subscribed by the Chairman thereof, be approved
and adopted as the Articles of Association of the Company,
in substitution for, and to the -exclusion of, all the existing
Articles thereof.

M. OPPENHEIMER,
Chatrman.
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The Companies Act 1948,

COMPANY LIMITED BY SHARES.

Avticles of Agsociation

or ;

THE JEWISH CHRONICLE LIMITED

(Adopted by Special Resolution pussed on the 28th day
of October 1352)

TABLE A EXCLUDED.

1. The regulations in Table A in the First Schedule to the
Companies Act 1362 shall not apply to the Company, except so
far as the same are repeated or contained in these Articles.

INTERPRETATION.
2]

2. In these Articles the words standing in the first column
of the table next bhercinafter contained shall bear the Mmeunings
set opposite to them respectively in the second column thereof,
if not inconsistent with the subject or context—

WORDS MEANINGS

The Act .. The Companies Act 1943,

The Statutes .. The Companies \ct 1948, and every other Act
for the time being in force concerning
juint stock companies and affeeting the
Company.

These Articles .. These Articles of Association as originally

framed or as altered from time to time by
Special Resolution. '

The Directors .. The Directors for the time being of the

: Company.

The Office .+ The registered office for the time being of the
Company,

The Seal .. The common seal of the Company.

The United
Kingdom Great Britain and Northern Ireland.
Writing shall include printing and lithography and any other

mnde or modes of representing or reproducing words in a visible
form.

Words importing the singular number only shall includa the
piural number, and vice versa. :

Table A oxcluded

Tnterprotation
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Words importing the masculine gender only shall include
the feminine gender; and

Words importing persens shall include corporations.

-~ 3. Subject as aforesaid, any words or expressions defined in
the Statutes shall, ‘'except where the subject or context forbids,
bear the same meanings in these Articles.

SHARES.

4. The shares shall be under the control of the Directors,
who may allot 2nd issue the same (subject always to Articles H
and 45 hereof) to such persons on such terms and conditions
and at such times as the Directors think fit, but so that no sharea
ghall be issued at a discount except in accordance with section 57
of the Act. Any preference share may, with the ganction of a
Special Resolution, be issued on the terms that it is, or at the
option of the Company is liable, to be redeemed.

4a. Subjecr to the provisions of Parxt III of the Companies

Act 1981, the Company may with the previous sanction of a
special resolution purchase any of its own shares on such

terms as shall be contained in a proposed contract of purchase
{(whether unconditional or contingent) and shall be authorised

by the said special resolution.

N

N
- Private Compuny

S

{

Comrkission on
subgoription of
shures

Receipts of joint
holders uf sharvs

5. The Company is a Private Company, and accordingly
{A) no invitation shall be issued to the public to subscribe for any
shares or debentures of the Company; (B) the number of the
members of the Company (not including persons who are in the
employment of the Company, and persons who, having been
formerly in the employment of the Company, were while in that
employment and have continued after the determination of that
employment to be members of the Company) shall be limited
to tilty, provided that, for the purposes of this provision, where
two or more persons hold one or more =hares in the Company
jointly they shall be treated as u single member; and (¢) the
right to transfer the shares of the Company shall be restricted in
manner hereinafter appearing. Nu shure or debenture shall be
knowingly issued or trangferrcd to or held by any person or
corporate body, nor shall any person or vorporate hudy knowingly
have or acquire any interest in uny share or debenture, in any
circumstances in which the Cumpany would by reason thereof
lose its status as an exempt Private Company.

6. The Company may pay to any person 2 commission in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, or procuring or agreeing to procure
subseriptions, whether absolute or conditional, for any shares in
the Company ;: Provided that such commission shall not exceed
10 per cent. of the price at which such shares are issued, or an
amount equivalent to such percentage ; and the requirements of
sections 53 and 124 of and the Sixth Schedule and Part I of the
Tighth Schedule to the Act shall be observed. Any such
commission may be satisfied in fully paid shares of the Company,
in which case section 52 of the Act shall be duly complied with.

7. 1f two or more persons are registered 2s joint holders of
any share, any one of such persons may give effectual receipts for
any dividends or other moneys payable in reapect of such share.

Mo teunt rocuxnised 3. No person shall be recognised by the Company as holding

any share upon any trust, and the Company shall not be bound
by or required to recognise any equitable, contingent, future or
pariial interest in any share or any right whatsoevet in respect
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of any share other than an absolute right to the entirety thereof
in the registered holder, except as by these Articles otherwise

expressly provided or ag by Statute required or pursuant to any
order of Court.

9. Every member shall be entitled, without payment,
to receive within two months after allotment or lodgment of
transfer (unless the conditions of issue provide for a longer
interval) one certificate under the seal for all the shares registered
in his name, specifying the number and (where necessary) denoting
numbers of the shares in respect of which it is issued and the
amount paid up thereon: Provided that in the case of joint
holders the Company shall not be bound to issue more than one
certificate to all the joint holders, and delivery of such certificate
to any one of them shall be sufficient delivery to all. Every
certificate shall be signed by one DPirector and countersigned
by the Secretary or by an assistant or deputy Secretary.

10. If any share certificate shall be defaced, worn our,
destroyed or lost, it may be renewed on such evidence being
produced and such indemnity (if any) being given as the Directors
shall require., and (in case of defacement or wearing out) on
delivery up of the old certificate, and in any case on payment of
such sum not exceeding one shiling as the Directors may from
time to time require.

LIEN,

11. The Company shall have a first and paramount lien
upon all shares (whether fully paid or net)} registered in the name
of any member, cither alone or jointly with any other person,

for his debts, liabilities and engagements, whether solely or jointly

with any other person, to or with the Company, whether the
period for the payment, fulfilment or discharge thereof shall have
actually arrived or not, and such lien shall extend to all dividends
from time to time declared in respect of such shares. DBut the
Directors mav at any time declare any share to be exempt,
wholly or paitially, from the provisions of this Article.

12. The Directors may scll the shares subject to any such
lien at such time or times and in such manner as they think fit,
but no sale shall be made until such time as the moneys in respect
of which such lien exists or some part thereof are or is presently
payable or the liability or engagement in respect of which such
lien exists is liable to be presently fulfilled or discharged, and
until a demand and notice in writing stating the amount due or
specifying the liability or engagement and demanding payment or
fulfilment or discharge thereof and giving notice of intention to
sell in default shall have been served on such member or the
persons (if any) entitled by transmission to the shares, and default
in payment, fulfilment or discharge shall have been made by him
or them for seven days after such notice.

13. The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due to the Company, or of the
liability or engagement, as the case may be, and the balance
(if any) shall be paid to the member or the person (if any) enlitled
by transmission to the shares so sold.

Té
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14, Upon any such sale as uforesaid, the Directors may
authorise some person to transfer the shares sold to the purchaser,
and may enter the purchaser’s name in the register as holder of
the shares, and the purchaser shall not be bound to see to the
application of the purchase-money, nor shall hig title to the shares
be affected by any irregularity or invalidity in the proceedings in
reference to the sale.

15. No member shall be entitled to receive any dividend or
to excrcise any privilege as a member until he shall have paid all
calls for the time being due and payable on every share held by
him, whether alone or jointly with any other person, together
with interest and expenses (if any).

K

TRANSFER OF SHARES.

16. Subject to the restrictions of these Articles, shares
shall be transterable, but every transfer must be in writing in the
usual common form, or in such other form as the Directors shall
from time to time approve, and must be left at the office,
accompanied by the certificate of the shares to be transferred and

such other evidence (if any) as the Directors may require to prove

the title of the intending transferor.

17. XNo share shall in any eircumstances be transferred to
any infant, bankrupt or persou of unsound mind.

18.  The instrument of tiansfer of a shave shall be executed,
both by the transferor and the transferee, and the transferor shall
(subjoct to the provisions of paragraph 2 (4) of the Seventh
Schedale to the Aet, where applicable) be deemed te remain the
holder of the share until the nume of the transferee is entered in
the register of members in regspect thereof.

19, The Company shaull provide o book to be called the
“ Register of Transfers,” which shall be kept by the Secretary
under the control of the Directors, and in which shall be entered
the particulars of every transfer or transmission of every share.

20, The Directors may, in their discretion, and without
assigning any reason, refuse to register o transfer of any share to
any person whom it shall in their opinion be undesivable in the
interests of the Company to admit to nmembership. It the
Dirvectors refuse to register a tvansfer of any shares, they shali,
within two months after the date on which the transfer was
lodged with the Company, send to the transieree notice of the
refusal, as vequired by section 78 of the Act.

21. Such fee, not excceding two shillings and sixpence
for each transfer, us the Directors may from time to time determine,
may be charged for registration of a transfer.

22, The register of transfers may be closed during the
fourteen days immediately preceding every Annual General
Meeting of the Company, and at such other times (if any) and for
such period as the Directors may trom time to time determine,
provided always that it shall not be closed for more than thirty
days in any year.
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TRANSMISSION O SIHARES,

23. 1In the case of the death of a member, the survivors on deuts of
or survivor, where the deceased was a joint holder, and tho :,‘;":';‘;:’_;;;‘,’:’,:}',;’
executors or administrators of the deceased, where he was x sole recognised
or only surviving holder, shall be the only persons recognised
by the Company as having any title to his shares, but nothing
herein contained shall release the estate of u deceared  joing

- holder from any liability in respect of any sharve jointly held

by him.

24. Any person becoming entitled to a share in consequence Persony becoming
of the death or bankruptey of any member may, upon producing :')l;tﬁfﬁ;:jr;ﬂtf:;x;l;
such evidence of title as the Directors shall require, be registered member may bo
himself as holder of the share, or, subject to the provisions "#Hered
a8 to transfers herein contained, transfer the same to some
other person,

25. A person entifled to a share by transmission shall be Peranns entivled
entitled to receive, and may give a discharge for, any dividends iy idonds withoue
or other moneys payable in respect of the share, but he shall being registered
not be entitled in respect of it to receive notices of or to attend j‘,‘,’,’;"ﬁfﬁ:"’;’;&l"‘
or vote at meetings of the Company, or, save as aforesaid, to
exercise any of the rights or privileges of a member, unless and
“until he shall become a member in respect of the share.

ALTERATIONS OF CAPITAL,

26. The Company may so far alter the conditions of its Clnmp_any may .
Memorandum of Agsociation as by Ordinary Resolution— ptor ita capital

in cortain ways
(A) to consolidate and divide its share capital into
shares of larger amount than its existing shares, or

(R) to cancel any shares not taken or agreed to be taken
by any person, or

(¢) to divide its share capital or any part thereof
into shares of smaller amount than is fixed by its
Memorandum of Association by sub-division of its
existing shares or any of them, subject nevertheless
to the provisions of the Statutes, and so that as
between the resulting shares, one or more of such
shares may by the resolution by which such
sub-division is effected be given any preference or
udvantage as regards dividend, capital, voting or .
otherwise over the others or any other of such
shares ;

and by Special Resolution—
(D) to reduce its capital or any capital redemption
reserve fund or share premium account in any

manner authorised and subject to any conditions
preseribed by the Act.

INCREASE OF CAPITAL.

27. The ,Company in General Meeting may from time to Company may
time, whether all the shsres for the titne beiug authorised shall incrense’its capital
have been issued or ull the shares for the time being issued shall
have been fully called up or not, increase its share capital by
the creation of new shares, such new capital to be of. such

T16
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amouns and to be divided into shares of such rospective wuounts
and (subject to any special rights for the time being attached
to any existing class of shares) to carry such preferential, deferred
or other special rights (if any), or to be subject to such conditions
or restrictions (if any), in regard to dividend, return of capital,
voting or ntherwise, as the General Meeting resolving upon such
increase directs.

ax. Unless otherwise determined by the Company in General
Meoting any original shares for the time being unissued and any
new shaves from time to time to be created shall, before they are
issued, be ofleced to the members in proportion, as nearly as
may be, to the number of shares held by them. Such offer shall
be made by notice specilying the numbew of shares offered, and
limiting a time within which the olter, if not accepted, will be
deomed to be declined, and after the expiration of such time,
or ol the receipt of an intimation from the person to whom the
ofler is mude that he declines to accept the shares offercd, the
Directors may, subject to these Articles, dispose of the same in
such manner a8 they think most beneficial to the Company. The
Direcetors may, in like manner, dispose of any such new or original
shares s aforesaid, which, by reason of the proportion borne by
them to the number of persons entitled t0 such offer as aforesaid
or by veason of any other difticulty in apportioning the same,
cinnot in the opinion of the Directors be conveniently offered in
manner hereinbefore provided.

uG, Txecept so far as otherwise provided by or Jpursuant
to these Articles or by the conditions of issue, any new share
capital shall be considered as part of the original ordinary
share ecapital of the Compuny, and shall be subjeet to the same
provisions with reference to the payment of calls, lien, trausfer,
{ ransmission, forfeiture and otherwise as the original share capital.

MODLFICATION OF CLASS RIGHTS.

30. Subject to the provisions of section 72 of the Act, all
or any of the rights, privileges or conditions for the time being
attached or belonging to any class of shares for the time being
forming part of the capital of the Company may from time to
time be modified, varied, extonded or surrendered in any manner
with the consent in writing of the holders of not less than three-
fourths of the issued shares of that class or with the sanction
of an Bxtraordinary Resolution passcd at a separate meeting of
the members of that class. To any such separate meeting all
the provisions of these Articles as to General Meetings of the
Company (including the obligation to notify membors as to their
right to appoint proxies) shall mutatis mutandis apply, but so
that the necessary gquorum shall be members of the class holding
or representing by proxy one-tourth of the capital paid or credited
as paid on the issued shares of the class, and overy holder of
shares of the class in question shall be entitled on a poll to one
vote for every such share held by him.

CENERAL MEETINGS.

e -

Genoral Muotings 21. A General Meeting shall be held in every calendar year,
al such time and place as may be determined by the Directors,
wnd not more than fifteen months shall be allowed to elapse
between any two such General Meetings.
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32, The above-mentioned General Meetings shall be called
Annual General Meetings, All other General Meetings shall be
called Extraordinary Meetings.

33. The Directors may call an Extraordinary Meeting
whenever they think fit, and Extraordinary Mcetings
ghall also be convened on such requisition, or in default may
be convened by such .:quisitionists, as provided by section 132
of the Act. '

34, Twenty-one clear days' notice at the least of every
Annual General Meeting, and of every meeting convened to pass
a Special Resolution, and fourteen clear days’ notice at the least
of every other General Meeting specifying the place, the day
and the hour of meeting, and in the case of special business
the general nature of such business, shall be given in manner
hereinafter mentioned to such persons (including the Auditors)
as are under the provisions of these Articles or the Act entitled
to receive notices of General Meetings from the Company, but
with the consent of all persons for the time being entitled as
aforesaid or of such proportion thereof as is prescribed by
sections 133 (3) and 141 (2) of the Act, a meeting may be convened
upon a shorter notice, and in such manner as such persons may
approve. The accidental omission to give such notice to, or the
non-receipt of such notice by, any person entitled to receive the
same shall not invalidate any resolution passed or proceeding had
at any such meeting. Every notice convening an Aunual General

© Mecting of the Company shall describe the meeting as an Annual

General Meeting and every notice of a General Meeting or of a
c¢lass meeting shall comply with any requirements of the Statutes
as regards the notification to members of their rights as to the
appointment of proxies.

PROCEEDINGS AT GENLERAL .\)IEETI}T)GS

35. All business shall be deemed special that is transacted
at an Extraordinary Meeting, and all that is transacted at an
Annual General Meeting shall also be deemed special, with the
exception of sanctioning a dividend, the consideration of the
accounts and balance sheets and the reports of the Directors and
Aunditors, and any ofher documents nccompanying or annexed
to the balance sheets, the election of Directors in place of those
retiring and the appointment and fixing of the remuneration of

the Auditors,

36. No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business,
TFor all purposes the quorum ghall be members personally present,
pot being less than two.

37. If within half an hour from tite time appointed for the
holding of a General Meeting a quorum is not present, the necting,
if convened on the requisition of members, shall bo dissulved.
In any other case it shall stand adjourned to the same day in the
next week, at the same time and place, and if at such adjourned
meeting a quornm is not present within half an hour from the
timo appointed for holding the meeting, the members preseut
shell be a quorum.
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38. The Chairman (if any) of the Board of Directors shall
preside at every General Meeting, but if there be no such Chairman,
ot if at any meeting he sha!l not be present within fifteen minutes
after the tine appointed for holding the same, or shall be unwilling
tn act us Conawman, the members present shall choose some
Director, or if no Director be present, or if all the Directors present
decline to take the chair, they shall choose some member presenu
to be Chairman of the meeting.

39.  The Chairman may, with the consent of any meeting ot
which a quorum is present, and shall, if so directed by the meeting,
adjourn any meeting from time to time and from place to place
as the meeting shall determine. Whenever a meeting is adjourned
for twenty- -four days or more, notice of the :uljoumed meeting shall
he given in the same manner as in the case of an original mee’rmg
Save as aforesaid, no member shall be entitled to any notice of
an adjournment or of the business to be transacted at an adjourned:
nmecting.  No business shall be transacted at any adjourned
meeting other than the business which might have been transacted
at the meeting from which the adjournment took place.

' e

40. At all General Meetings a resolution put to the vote of
the meeting shall be decided on a show of hands, unless bafore or
upon the declaration of the result of the show of hands a poll he
demanded by the Chairman or by at least two persons for the
time being cntitled to vote at the m eeting, or by a member or

_members xeprebentuw one-tenth of the total voting rights of all
the members having the right to vote at the meeting, or by a
member or members holding shares conferring & right to vote at
thie meeting being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up
on all the shares couferring that righr, and unless a poll be so

demanded o declaratipn m the Chairman of the meeting that o -

resolution has on a show of hands Deen carried, or carvied
unanimously or by a purticular majority, or lost, or nut carried
by a particular majority. and an entry to that eftees in the
minute book of the Company, shall be conclusive c¢vidence of
the fiét, without proof of the number or proportion of the votes
recorded in favour of or against such resolution.

41, 1f a poll be demanded in manner aforesaid, it shall be
taken at such time {within fourtecn days) and place, and in such
manner ag the Chairman shall direct, and the result of the poll
shall be deemed to be the resolution of the meeting abt which the

poll was demanded.

42, No poll shall be demanded on the clection of a Chairman
of a meeting, or on any question of adjournment.

43. In the case of an equality of votes, either on o show of
hunds or on a poll, the Chairman of the meeting shall be entitled

to o further or casting vote.

44 Lhe demand of a poll shall not prevent the continuance
of o mecting for the transaction of any business, other than the
question. on which a poll has been demanded,
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YOTES OF MEMBERS.

45. Subject and without prejudice to any special privileges gf;;mv‘;";“:r'g;:"mu
or restrictions as to voting for the time heing attached to ANY forevery suare,
special class of shares for the time being forming part of the
capital of the Company, every member shall have one vote on
a show of hands and in case of a poll shall have one vote for every

share of which he is the holder.

46, If any member be of unsow.ad mind or non compos mentis, Volen of monher
he muy vote by his committee, receiver, curator bonis or other °fureound mhd
legal curator, and such last-mentioned persons may give their
votes either personally or hy proxy.

47. If two or more persons are jointly entitled to a share, Vate of joint
then in voting upon any question the vote of the senior who "otdersof shure
tenders u vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other registered holders of
the share, and for this purpose seniority shall be determined by
the order in which the names stand in the register of members.

48. Voles may be given either personally or by proxy. How votes mey bo
On a show of hands n member (other thun a corporation) present o' pasy
only by proxy shall have no vote, but a proxy for or representative
of a corporation may vote on a show of hands. A proxy nced

not he a member.

9. The instrumeut appointing a proxy shall be in writing Inetrumon
under the hand of the appeintor or of his attorney duly authorised 4 ﬂ'?ﬁ':’-}i':ir:;’
in writing, or if such appoeintor is a corporation under the hand
of some officer duly authorised in that behalf. An instrument
appointing a proxy to vote at a meeting shall be deemed to
include o power to demand or concur in demanding a poll on
behalf of the uppointor.

50. The instrument appointing a proxy, together with the fnstrument
power of attorney (if any) under which it is signed or a notarially L‘.‘,’rt’l"f:t“: i
certified or office copy thercof, shall be deposited at the oflice Company's offics
at least forty-eight howrs before the time appointcd for holding
the meeting or adjourned meeting at which the person named in
such instrument proposes to vote, or in the case of a poll not less
than forty-eight hours before the time appointed tor taking the
poll, and in defaunlt the proxy shall not be treated as valid.

51. Any instrument appointing a proxy shall be in the Form of proxy
following form with such vuriations (if any) as cireumstances
may require or the Directors may approve :—

o rn e s o

&

. M elbmspremet fu

PR

“ T JEWISH CHRONICLE LIMITED.

“I’
,ﬂot'

}
, & member of

“ Tik JEWISIT CHRONICLE LIMITED, hercby appoint

113
(13 Ol:

H

“to vote for me and on my behalf at the [.Annual:
“ Iixtraordinary or Adjourned, as the case may be]
“ General Meeting of the Company to be held
.and at

“ on the day of

** every adjournment thereof.

** As witnews iny hand this

day of

19

33
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DIRECTORS..
Numbor of 59 Until otherwise determined by a General Meeting, the .
© number of Dirvectors shall be not less than two nor more than five.
. s |
f;o?;qr‘m add 53. " The Directors shall have power from. time to time and at PJ) ‘
trostor any time to appoint additional Directors, provided that the total ;

number of Dircctors shall not exceed the prescribed maximum,
“Any Director so appointed may act before acquiring his qualifica-
tion. A Director so appointed shall hold office only until the

next Annual General Meeting, but shall be eligible for re-election

‘at that meeting,

Ejﬁf&gmm 54. The qualiteation of a Director shall be the holding in
A his own right alone, aund not jointly with any other person,
of shares of the Company to the nominal value of £1, and
this qualii'eation shall be acquired within two months afser
appointment. ‘

55. The rvemuneration of the Dircctors shall from time
the Company in General Meeting.

he resolution by which it is voted,
1gst the Directors

Dircetors’

romunerution “to time be determined by
Tinless otherwise directed by t
any such remuneration shall be divided amor
“ag rthey may agree. or, fuiling agreement, equally. The Divegtors,
qhall also be entitled to e repaid all travelling and hotel expenses
ineurred by them respectively in or aboub the. performance of
thoir duties us Directors, including their expenses of travelling
to or from Board Mdcetings. -

o 56. It by arrangement with the atier Directors any Divector
’ shall perform or rvender any special duries or services outside
© his ordinary duties as o Divectors the Directors may puy hiin
special emuneration, i addition to his ordinary remunervation,
and such special remuneration nuy be by way of salary, com-
mission, purtivipation in prolits ov otherwise as may  be
arranged. ,

57. Subjeet as herein otherwise provided or to the terms '>
menr, the oftice of w Director shall be vacated—

B et

1

Office of Dircctor
rocsted invortain o any lawtul agree -
, (A) If a receiving order is made against him or he makes
i ally frrangemment or composition with his ereditors. (
b (8) If he becomes of unsonnd mind. o
! (c) If he cewses to he a Director under the provisions
of the Statutes as to the acquiring and holding by 1

Dircctors of their gualitications.
(D) 1f he absents himself from the meetings of the Board
Aduring & continupus period of siX months without f

)

a2l

spocial leave of absence from the Directors, «il they
pass o resolution that he has by reason of such .
absence vicated his office.

(E) If he is prohibited from being a Director by any
order made under scction 1838 of the Act.

(r) If by notice in writing given to the Company he
resigns his office.

(i) It he is removed from office by a resolution duly
passed pursuant to section 184 of the Act,
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11
A Director may hold any other office or place of profit under
the Company (except that of Auditor) in conjunction with his
office of Director, and on such terms as to remuneration and
otherwise as the Directors shall arrange.

58. Section 185 of the Act shall not apply to the Company.
MANAGING DIRECTORS. ,
59. 'The Directors may from time to time appoint any one or, Direclors 1y

' . . . P ppoint Managing
nmore of their body to be Managing Direetor or Managing Direetors, irstor
for such period and upon such terms as they think fit, avd may vest
in such Managing Director or Managing Directors such of the
powers hereby vested in the Directors gencrally as they may think
fit, and such powers may be made exercisable for such period or
pariods, and upon such conditions and subject to such restrictions,
and gencrally upon such-terms as to remuneration snd otherwise
as they miay determine.  The remuneration of a Managing Director
may he made payable by way of salury or commission or participa-
tion in profits, or by. any or all of those modes or otherwise as.
may be thought expedient, and it may be made a term of bis -
appointivent that he shail receive a ponsion, gratuity: or other v
benefit on his retivement, ” '

. 60, .\ Managing Director shall not while he continues to Fpecint porition of
*hold that oftice be subject to retirement by rotation. und he shal] Moo lneoe
not be taken into aec:ung in determining the rotation of retive-

~ment of Divectors dér the number of Mirectors to retire. bur he

- .shall, subject to the provisions of any contract between him and

~the Company, be subjeet to the same provisions as to resignation

and removal as the other Direetors of the Company, and if he’

cease to hold the office of Dircctor he shull ipso  fuets amd
immediately cease to be a Managing Director., '

POWERS AND DUTIES OF DIRECTORS.

6. The business ot the Company shall be managed by (he Husines of
Directors, who may exercise all such powers of the Company, und T o b
do on belalf ot the Company all such acts as may be 2xercised and Direotom
done by the Company, and as are not by the Statutes or by these
Articles required fo be exercised or done by the Company in
General Meeting, subject nevertheless to any regulations of these
Articics, to the provisions of the Statutes, and to such regulations
being not inconsistent with the aforesaid regulutions or provisions
as may be prescribed by the Company in General Meeting, but no
regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which would have boen

ralid if such regulation had not been made.

62. The Directors may borrow or raise from time to tine fupr Dietare
the purposes of the Company or secure the payment of such sumy "o powers
as they think fit, and may secure the repayment or parment of
any such smus by mortgage or charge upon all or any of tha
property or assets of the Company or by the issue of debentures
(whether at par or at u discount or premium) or otherwise ay they
may think fit.

63. The continning Directors may act at any time not- Coutinving
withstanding any vicancy in their body ; provided always thaf Pircvs ney ac

to fill vacancio ior

in case the Dircctors shall at any time be reduced in number to summon weetinga
718
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less than the minimum npumber preseribed by or in accordance
with these .\rticles, it ghall be lawtui for them to act ag Directors
for the purpose of filling up vacancies in their body, or of
gummoning & General Mecting of the Company, but not for any

other purposc.

6+, The Divectors ghall duly comply with the provisions of
ghe Statutes, and particularly the provisions as to the keeping,
presentation and cireulation of accounts, registration and keeping
~popivs of morkgages and charges, keeping the register of members,
keeping o register of Directors’ holdings of shares and debentures,
keeping a register of Directors and Secretaries and entering all
necessary particulars therein, and sending & CcoOpy thereof or &
notification of any changes therein to the Registrar of Companies,
aud sending €0 guch Registrar an annual return containing all
guch information and particulars, and having annexed thereto
all such documents as are required by the Statutes, together
with the certificates required by section 128 of the Act, notices
as to inerease of capital, returns of allotments afia>contracts and
other documents relating thereto, copies -of vegolutions and
agreements, and other particulars connected with the above.
The Directors may at any time require any Person whose nams
is entered in the register of members to furnish them with any
informarion, gupported (if the Directors so require) by a statutory
Jeelaration, which they muay consider necessary for the PUrpose -
of determining whegher or not the Company is an exempt Private
Company within the meaning of soction 129 (1) of the Aot

ontract with and be interested in any
with the Company, aud shail not
he liable'to aceount tor any protit made hy him by reason of any
stieh eontract, provided that the nature of the intercst of the
Dipector in any suech contract must he declred at o meeting of
S the Directors s reqquired by section 1oy of the et No Director
ghall vore as @ Director i respeet of any contract or arringemenst
in which he shall be interested, but ehis prohibition shall not apply
, toany conptract or arrange i
any advance made or guarantee viven by him to ot for the benefit
of the Company, or to any confract or ar angement for or relating

to any ailobment or proposed
to n Director, and it may at any time be suspended ot relaxed

by the Company in General Meeting.

65. A Divector may ¢
contract or propused contract

ROTATION OF DIRECTORS.

¢6. Subject to the provisions of th

Conernl Moeting . .
‘ Croneral Meeting in every yeat.

Senine irootors

to retire

Tueticing Director

re-oligility

Ofien to ko el ab
mooing s wueh  Diroetors, the CoOmpany shall,

¢7. The Director to retire
poen longest in office since his last elestion.
Directors of equal seniority,
wWhsence of agreement, be selected from WwmoOng them by lot.
retiving Divector shull be eligible for

o Director throughout the meeting at which he retires.

68. Subject to any resolution reducing

Director rubires

mont for giving to it Director seeurity for

allotinent of shares or debentures

ese Articles, on¢ of the
hall retire from ofce ut the Annual

shall be the Director who hus
Ay between

the Director to vetire shall, in the-
A

re-glection, and shail act a8

the number of
at the meeting ab which ary

e e

e e e
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less than the minimum number preseribed by or in accordance
with these Articles, if shail be lawtui for them to act ag Directors
for the purpose of filling up vacancics in their body, or of
sumnoning & General Meeting of the Company, but not for any

;olher purpuse.

Directora t enmpiy G4, The Directors shall duly comply with the provisions of
sth tho staewies  he Ntututes, and particulurty the provisions as to the keeping,
presentution and cirenlation of accoumnts; yegistration and keeping
. eopies of mortguges atd charges, keeping the register of members,
keeping a register of Dyivectors’ holdings of shares and debentures,
- keeping o register of Dircctors und Secretaries and entering all
necessary particulars therein, and sending a CODPY thereof or &
notifcation of any changes therein to the Registrar of Companies,
and sending to such Registrar an annual return containing all
anell information and particulars, and huving annexed thereto
all sueh documents as are required by the Statutes, together
with the certificates required by section 128 of the Act, notices
4 to increase of capitil, returns of allotments and contracts and
ther documents relating thereto, copics of resolutions and
agrpements, and other particulars connected with the above.
Py Directors may al any time require any person whose name
_ ix entered in the register of mombers to furnish them with any
¢ . information, supported (if the Directors 0 require) by a statutory
' dectaration, which they may consider necessary for the purpose
ol determining whether or not the Company is an exempt Private

Company within the meaning ofisection 129 (4) of the Aot

W

‘Dircator miny - 65. A Director may contrapt with and be interested in any

{Ij,':,‘f]’;:‘;y““"' coutract or proposed contract vith the Company, and shall not’
e liable to weconnt for auy profit made by him by reason of any

Ssuch confract, provitded that the nature of the interest of the

Divector in any sueh contrEet must he declared at a meeting of

the Directors as required by soction 194 of the et No Divector
shull vote as u Divector in respect of any contret or wrrangement
in which he shail be interested, bub this prohibition shall not apply
{o any contraet or arrangement tor riving to u Director security for
any advanee made or guarantee given by him to ot for the benefit
of the Company, or to any contract or ar angement for or relating
to any allotment or proposed allotment of shares or debentures
to a Direetor, and it may. at any time be suspended or relaxed
by the Company in General Mecting. -~

-

ROTATION OF DIRECTORS.

Une Dirertor 66, Subject to the provisions of these Articles, one of the
ol an Al Pivectors tor the, time being shall retire from office ut the Annual
General Meeting in every yoar. :

Senior Directors ¢7. The Director to retire shall be the Director who has

o vetire been longest in office since his last election. As between

Directors of equal seniority, the Director to retire shall, in the

ahsence of agreement, pe selected from among them by let. 2

Retiving Direetor retiving Dirvector shall be eligible for re-election, and shall set as
re-aligible o, Director throughout the meeting at which he retires.

Oica 1o+ lilld o 03, Subjeet to any resolution reducing the number of

wting b which : : 3 .
e eiiros Direetors, the Company ghall, at the meeting at which any
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Direetor shall retire in manner aforesaid, fill up the vacated

office by clecting o person thereto, and may, without notice in
that behalf, fill up any other vacaneies.

69. No person, not being a Director retiving at the meeting, Membors eluibla

. . = 3 fur alfico ol' liveotor
shall, upless recommended by the Divectors for election, be eligible it procrited notice
for the oftice of Director at any General Menting, unless,s within md eousent ludyed

the preseribed Lime before the day appointed for the meeting, "™
there shall have been given to the Secretary notiee in writing, by

some member duly qualified to be presént and vote at fhe meeting

for which such notice is given, of his intention to propose such
person for election, and also notice in writing, signed by the
person to be proposed, of his willingness to be clected. . The
prescribed time above mentioned shall be such that between the

date when the notice is served or deemed to he served and the

day appointed for the meeting, there shall be not less than four

nor nore thun twenty-eight intervening days.

0. If at any meeting wt wiich an election of Dircetors If places not filled
ought to tuke place, the plice of any retiving Divector is Mot silled o s

up, such retiving Dirvector shall, if willing to act, be decmed to

have been re-elected, unless at such meeting it shall be determined

" to reduce the number of Dircetors or a resolution for the re-election

~of such retiring Director shull have been put to the meeting and
not earried.

re-elected

w

Ti. The Company may from time to time in General Swwuberof Dircetors

. . . s . invreaned
Meeting increase or reduce the number of Directors; and determine nuy b inreine
in what rotation such increased or reduced number shall go out :

“of office, and may make any appointments necessary for effecting

any such increase us aforesaid; but this Article shall not be
construed as authorising the removal of a Director otherwise thun

. by Extraordinary Resolution or in accordance with the Statutes.

T2, Any casual vacaney ocurring in the Bowrd of Directors el vaciney in

may be filled up by the Directors, but any person so chosen e e

i Lhrecturs
shall retain his office only until the next following Aunual General

Meeting of the Company, but he shall be eligible for re-election
at that meeting.

73. In addition and witbout prejudice to the provisions of Gadinacy Dnwector
section 184 of the Aet the Company may by Bxtraordinaey iy frsendimey
Resolution remove auy Director before the coxpirition of his Reswlution
period of office, and may, if thought fit, by Ovdinary Resolution
appoint another Director in his stead ; but the person so appoiited
shall be subject te retirement at the same time ag if he had become
a Director on the day on which the Director in whose place he is
appointed was last elected or appointed a Director.

PROOEEDINGS OF DIRECTORS.

74. The Directors may meet together for the despatch of Meeting of
business, adjourn and otherwise regulate their meetings as they V"
think fit, and determine the quorum necessary for the Quurum
transaction of business. Unless otherwise detemined, two shall
be a quorum. Questions arising at any meeting shull be decided LE:;;‘;:;!“.""‘" ot
by u majority of votes. In ecase of an equality of votes the ’
Chairman shall huve » second or casting vote.

Dircutors denmed '

B

A

e

S r v ostmuas
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Di:::.f:';rr«’;}' f.:g 735. A Director may, and on the request of w Divector the

et Secretary shall, at any time summon u meeting of the Direetors,
L) . . ) .

Chaueman of ~6. The Directors may trom time to time clect 11 Chairman,

: who shall preside al meetings of the Directors, and determine the

period for which he is to hold office, but if no such Chairman be

elected, or'itf at any meeting the Chairman he not present within
five minutes after the time appointed for holding the same, the

- Directors present shall choose some one of their number to be
Chairman of such meeting.

f:wor for irecturs == Phe Directors may delegate any of their powers to
B e committees consisting of such member ot members of their body

as they think fit. Any committee so formed shall in the exercise
of the powers so delegated conform to any regulations that may
be imposed on it by the Directors. :

Chnim_u:;l:"f-f . -3, A committee nay eleet a Chairman of its meetings.
comutteed 1¢ no such Chairman is elected, or if ut ahy meeting the Chairman
is not present within five minutes after the time appointed for
holding the same, the members present may choose one of their
Huiber to be Chairman of the necting.

'

Meetinus off 7o, A commiltee muy meet andd adjourn as its members
commiitret {hink proper. Questions arising i any meeting shall be determined

Ty o majority of votes of Lhe members present, and in case of an
erquality of votes, the Chairman shall have a second or casting vote.

All uets done by 30, All wets bona fide done by any meeting of Directors,
Directors to be valid . : : e N . N , ar : .
or of a cominittee of Directors, ol by any persom dacting as @
Divector, shall, notwit hstanding it be alterwards discovered that
there was some defect in the appeintment ov continuunce in
office’ of uny such Director ov person acting a8 aforesaid, or that
they or any of then were diseualifieds be as valid as if every suech
person had DHeen duly appointed or had duly continued in oftice and
was qualitied to beu Direetor.

Minutes 1o bo made §1. The Directors shall cuuse proper minules to be made
and whon iktod DY of a1l Generul Mectings of the Company and also of all appoint-
Conciumia svidence ments of officers, and of the proccedings of all meetings of
Directors and committees, and of the attendances thereat. and

all business rransacted at such meetings 3 and any such minute

of any meeting. if purporting to he signed by the Chairman of

auch necting, or by the Chairman of the next succeeding meeting,

sill be conclusive evidence without any turther proof of the

N

facts (herein stated.

Renolution signod

by Directors to 1e ghall be as cffective for all purposes as o resolution passed at a
valid . N . .
meeting of the Dircctors duly convened, held and constituted.

THE S1BAL.
Seal to Le aflixed

and in the preseict

'gﬁg;;‘:n‘r’;“““” wnd guch Dirvector and the Secretary shall sign every instrument to
which the scal shall be affized in their presence, and in favour of

3

25. The seal shall not be affixed to any instrument exeept
by wuthority of by the authority of a Tesolution of the Board of Directors, und in
resolution of Buard . . : = I

ghe presence of ut least one Dirvector and of the Secretary, and

.

a2, A resolution in writing signed by all the Directors
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any purchaser or persun bona fide deiling with the Cloinpany such
gignatures shall be conclusive evidence of the fact that the seal
‘has been properly affixed. The Company may exercise the powers
of section 35 of the Act, and such powers are accordingly hereby
vested in the Directors.

SECRETARY.

8t. The Secretury shall be appointed by the Directors,
for such time, at such remuneration, and upon such conditions
28 they may think fit, and any Sceretary so appointed may he
removed by them. The provisions of sections 177, 178 and 179
of the Act shall apply and be observed. The Directors may
from time to time, if there is no Seecrctary or no Secretary capable
of acting, by resolution appoint an assistant or deputy Secretary
to exercise the functions of the Secretary.

DIVIDENDS AND RESERVE FUND.

85. Subject to any preferential or other special rights for
the tinme being attached to any special ¢lass of shares, the profils
of the Company which it shall from time to time he determined
to distribute by way of dividend shall be applied in payment of
dividends upon the shares of the Compuny in proportion to the

Foreign ssal

Sucretary

Application of
protits

amounts paid. up or credited as paid up thereon rospectively,

otherwise than in advance of calls.

W
St. The Directors ma,y,lwitl\ the sanction of a General
Meeting, from time to time declire dividends, but no such dividend
shall be payable except out. b profits of the Company. The
Directors may, if.they thiie: fit, from time to time deelare and
pay o the members such iedezm dividends as appear to them
to be justifieit by the positivi’ of the C,bmpgny, and may also

“from time to time, if in their opinion such:payment s so justified,

pay auy preferential dividends which hy the terins of issue of any
shares are made payable on fixed dates. No higher dividend
shall he paid than is recommended by the Directors, and the
declaration of the Directors as to the amount of the net protits
ghall be conclusive,

87. The Directors may, before recommending any dividend,
set asilde out of the profits of the Company such sums as they
think proper to a reserve fund or reserve account, which shall at the
diseretion of the Directors be applicable for meeting contingencies,
or for repairing or maintaining any works connected with the
business of the Company, or shall, with the sanetion of the
Company in General Meeting, be as to the whole or in part
applicable for equalising dividends, or for distribution by way
of speeial dividend or bonus, or may be applied for such other
purposes for which the profits of the Company may lawiully be
applied as the Directors may think expedient in the interests
of the Company, and pending such application the Directors may
employ the sums from time to time so set apart as aforesaid in
the business of the Company or invest the same in such securitics,
other than the shares of the Company, as they may select. The
Directors muy algo from time to time earry forward such sums as
they may deem expedient in the interests of the Company.

T 16

Deciaration of
dividonds

Dircctors may form
reserve fund and
inveat
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88. Every dividend warrant may, unless otherwise directed,
be sent by post to the last registered address of the member
entitled thereto, and the receipt of the person whose name at the
date of the declaration of the dividend uppears on the register of
members as the owner of any share, or, in the case of joint holders,
of any one of such joint holders, shall be a good discharge to the
Company for all payments made in respect of such share. No
unpaid dividend or interest shall bear interest as against the
Company.

CAPITALISATION OF RESERVES, ETC.
89, Subject to any necessary sanction or authority being

obtuined, the Company in General Meeting may at any time and
from time to time pass o resolution that any sum not required

for the payment or provision of any fixed preferential dividend, -

and (a) for the time being standing to the credit of any reservs
fund or reserve account of the Company, including premiums
received on the issue of any shares or debentures of the Company,

- or (B) being undivided net profits in the hands of the Company,

be capitalised, and that sach sum be appropriated as capital to
and amongst the ordinary shareholders in the proportions in which
they would have been entitled thereto if the same lad heen
distributed by way of dividend on the ordinary shares, and in
such manner as the resolution may direet, and such resolution
shall be effective; and the Directors shall in aceordance with
such resolution apply such sum in paying up in full any unissued

shares or (save as regards any sum standing to the credit of a

share premium account or a capital redemption reserve “fund)

any debentures of the Company on behalf of the ordinary.

shareholders aforesaid, and appropriate such shares or debentures
and distribute the same credited as fully paid up to and amongst
such shareholders in the proportions aforesail in satisfaction

of the shares and interests of such sharcholders in the said

cupitalised sum or (swve as regards any such sum as aforesaid)
shall apply such sum or any part thereof on behalf of the share-
holders uforesaid in paying up the whole or part of any uncalled
balance which shall for the time being be unpaid in respect of
any issned ordinary shares held by such shareholders. Where
any difficulty arises in respect of any such distribution, the
Directors may scttle the sume as they think expedient, and in
particular they may issue fractional certificates, fix the value for
distribution of any fully paid-up shares or debentures, make cash
payments to any sharcholders on the footing of the value so fixed
in order to adjust rights, and vest any such shares or debentures
in trustees upon such trusts for or for the benefit of the persons
entitled to share in the appropriation and distribution as may
seent just and expedient to the Directors. When deemed requisite
a proper contract for the allotment and acceptance of any shares
to be distributed as aforesaid shall be delivered to the Registrar
of Companies for registration in accordaice with section 52 of
the Act, and the Directors may appoint any person to sign such
contract on behalf of the persons entitled to share in the
appropriation and distribution and such appointment shall be
vilective.

ACCOUNTS.
90. The Directors shall cause such accounts to be kept—
(4) of the assets and liabilities of the Company,
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(1) of all sums of money received and expended by the
Company, and the matters in respect of which such
receipts and expenditure take place,

{c) of all snles and purchases of goods Ly the Compuny,

‘as are necessary to give a true and fair view of the Cempany's

affairs and to explain its transactions. The books of account shull
be kept at the office, or (subject to the provisions of seetion 147
of the Act) at such other place as the Directors shall think lit,
and shall always he open to the inspection of the Directorsy.

01. The- Directors shall from time (o time determine
whether, in any particular case or class of cases, or generally, and
to what extent, and at what times und places and under whut
conditions or regulations, the acconnts and books of the Company,

or any of them, shall be open to the inspeetion of members, and,

no member (not being a Director) shall have any right, ot ingpecting
any account or book or document of the Company, except us
couferred by Statute or authorised by the Directors or by a
resolution of the Clompany in General Mceting,

42, Once at least in every year the Directors shall Ly
before the Company in General Meeting a proper profit and loss

“account for the period since the preceding account, made up to
. adate not more than nine months before such meeting. A proper
. balance sheet shall also be made out in every year as at the

date to which the profit and loss account is made up and shall
be laid befere the Company in General Meeting. The said
account and balance sheet shall be accompanicd by or have
attached thereto such group accounts (if any), reports and doru-
ments and shall contain such particulars as are preseribed by the
Act and are applicable to the Company, and the Directors shall in
their report state the amount which they recommend to be paid
by way of dividend, and the amount (if any) which they propose
to carry to reserve and shall otherwise comply with the require-
ments of the Act. The Auditors’ report shall comply with all the
requirements of section 162 of the Act and shall be attached
to the balance sheet and shall be read hefore the Company in
General Meeting and be open to ingpeetion by any memboer as
required by that section. Copies of all such documents and any
other documents required by law to be annexed or attached
thereto shall not less than twenty-one clear days before the date
of the meeting before which they are to be lnid be sent to the
Auditors and to all the members of the Company and to all
holders of debentures of the Company who are entitled to receive
the same under and subject to the provisions of the Statutes.

AUDIT,

3. Once at least in every year the aeccounts of the
Company shall be examined, and the corrcetness of the profit
and loss account and balance sheet sscertained by one or mox
properly qualified Auditor or Auditors, and the provisions of
sections 159 10 162 of the Act shall be observed.
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: " NOTICES,

94. A notice or any other document may be served by the
Company upon any member either personally or by sending it
through the post in a prepaid letter addressed to ruch member at
his registercd address as appearing in the register of members.

95.  All notices directed to be given to the members shall,
with respeet to any share to wiich persons are jointly entitled,
be given to whichever of such persons is named first in the register
ol mewbers, and any notice so given shall be sufficient notice to
the holders of such share.

96, Any member described in the register of members by

an address not within the United Kingdom, who shall from time-

to time give the Company an address within the United Kingdom
ab which notices may be served upon him, shall be entitled to have
gerved upon him at such address any notice to which he would be
entitled under these Axticles if he had a registered address within
the United Kingdom, but, save as aforesaid and as provided by
the Act, only those members who are described in the register

of members by an address within the United Kingdom shall be .

entitled to receive any notice from the Company.

07. A notice may be given by the Company to the persons
entitled to any share in consequence of the death or bankruptey

ol & member by sending it through the post in a prepaid letter

addressed-to them by name or by the title of-representatives or
trustees of such deceased or bankrupt member, at the address
(it any) in the Tnited Kingdom supplied for the purpose by such
persons as aforesaid, or (until such an address has been supplied)
hy giving the notice i the manner in which the saime would have
been given if the death or bankruptey had not occurred.

G, Any notice or other document, it served or sent by
post, shall be deemed to have been served or delivered at the time
when the letter containing the same is put into the post, and in
proving such service or sending it shall be suificient to prove
that the letter containing the notice or document was properly
addressed and put into the post office as a prepaid letter.

WINDING UP.

G4, If the Company shull be wound up, the Liquidators
may, with the sanction of an Extraordinary Resolution, divide
among the members in specie any part of the assets of the
Company and any such division may be otherwise than in
acvordance with the existing rights of the members, but so that
if any divigion is resolved on ofherwise than in accordance with
such rights the members shall have the same right of dissent

_and consequential rights as if such resolution were a Special

Ttesolution passed pursuans to section 287 of the Act. A\ Spuciul
Resolution senctioning a transfer or sale to another company
duly passed pursuant to the said section may in like manner
authorise the distribution of any shares or other consideration
receivable by the Liquidators amongst the members otherwise
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are not avoided by the said section,
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than in accordanve with their existing rights, and any such

determination shall be binding upon all the members, subjeet to

the right of dissent and consequential rights conferred by the said

section. o
INDEMNITY, -

100. Every Director or other oflicer of the Company shall
be entitled to be indemnified out of the assets of the Company
against all losses or liabilities (including any such lability ag is
mentioned in paragraph (B) of the proviso to section 205 or the

Act), which he may sustain or ipcur in or about the executinn

of the duties of his office or ctherwise in relation thereto, and no
Director or ather officer shall be liable for any loss, damage ‘or
misfortune which may-happen to or be incurred by the Company
in the execution.of the duties of his office or in relation thereto,
But this Article shall only have effect in so far as its provisio;txs
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To the Registrar of Companies

Name of company

THE COMPANIES ACTS 1948 TO 1981

Return by a company purchasing
its own shares

Pursuant to section 52{1)(2} and {3} of the Companies Act 1981

For official use

"

— 1
i

Form No.6:

Company number

95537 L

lagibly, praferably
in black type, or

JEWISH CHRONICLE LIMITED

bold black lettaring

Note
This return must
ba delivered to

The raturn of shares

purchased by the company under section 46 of the Cornpanies Act 1981 is as

tha ragistrar follows:—
within a period
of 28 days
beginning with :
the first date on Class of shares Ordinary
which shares to
which it relates N
were deliverad Number of shares
to the cempsny. purchased 95,990
"insert full )
name of Nominal value of
company the shares £1 each
Date(s). on which the iggicigber
shares were delivered b
to the company 27 December
1984
tA private . . T | max
company is Maximum and minimum .
not required prices paid for the shares min
to give this
Information
The aggregate amount paid by the cnm any for the shares to which this return relates was: T
ggreg P
#Delete e Signed / S [Director] [Secretary] 3 Date | Ohl-\ jw\%b
appropriate
Presentor’s name, address
and reference (if any):
Nicholscn, Graham For official use
& Jones General section Post room
19,21 Moorgate
London EC2
Ref: DC
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THE COMPANIES ACT 1985

Company Dimited by Shares

SPECIAL RESQLUTION

Of The

JEWISH CHRONICILE LIMITED

Passed on the 15th day of December, 1987

At an Extraordinary General Meeting of the above-named Company, duly
convened, and held at 25 Furnival 3treet, London EChA 13T, the subjoined
Special Resolution was duly passed:-

| :
That the regulations laid before this meeting, and for the purposes of
identification signad by the Chairman, be hereby adopted as the Articles
of Association of the Company, in substitution for, and to the exclusion
of, the existing Articles.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW ARTICILES OF ASSOCIATION
F
THE JEWISH CHRONICLE LIMITED
(Adopted by Special Resolution passed on 15th December 1987)

1. Subject as hereinafter provided, the regulations contained in Table A in
The Compsanies (Tables A to F) Regulations 1985 as amended (hereinafter
referred ta as "Table A") shall apply to the Campany.

2. Reguistions B, 76, 77 and 113 of Table A chall not apply to the Sompany.

3. The Clompany is a private company and accordingly no offer ar invitation
shall be made to the public (whether for cash or atherwise]} to subscribe for any
shares in ar debentures of the Company, nor shall the Company allot or agree to
allot [whether for cash or otherwise) any shares in ar debentures of the Company
with a view to sll nr any of those shares ar debentures being affered for sale to

the public.

H. At the date of the adoption of these Articles the authorised share capital
of the Company is £286,000 divided into 191,000 Ordinary Shares of 1p each and
284,090 Non-Voting Ordinary Shares of £1 each. The shares cf the said classes
shall rank pari passu and rateably according to the capital paid up therean for
participation in the profits and assets of thae Company, but the Non-Voting
QOrdinary Shares shall entitle the holders to receive natice af and attend but not

to vote either in person or by praxy at any general mesting.



<

5. (a)  The Directors may subject to paragraph (e) of this Article ailat, grant
options over, or otherwise deal with or dispase of any sheres or relevant
securities (@s defined by section 80(2) of the Companies Act 1985) of the
Company to such persons and generally on such terms snd conditions as the
Qirectors think proper.

{b)  The genaral authority conferred by paragraph (s) of this Article shall
extend to the amount of the share capital of the Company authorised but
unissued at the date of the adoption of these Articles and shail expire on
15th December 1992 untess previously renewed, varied or revoked by the
Company in general meeting in accordance with the said section 80.

{(c) The Directors shall be entitled under the general authority conferred
by paragraph (a) of this Article to make at any time before the expiry of such
authority any offer or agreement which will or might require relevant securities
of the Company to be allotted after the expiry of such authority.

(d) By virtue of section 91 {1) of the Companies Act 1985, sections B2 (1)
and 90 (1) to 90 (6) inclusive of that Act shall not apply to the Company.

{e) The Directors shall not allot any relevant securities {as defined in
section 80 (2) of the Companies Act 1985) or cther shares of the Company to any
person (whzther an existing member of the Company or not) except in
accordance with paragraph [f) of this Article unless such allotrent has First been
approved :-

i by extraordinary resolutions passed at separate meetings bath
of the holders of the Ordinary Shares of 1p each and of the halders of the
Non-Vating Ordinary Shares of £1 each, or

{if} in writing by the holders of not less than three-quarters in
nominal value both of the Ordinary Shares of 1p each and of the Non-Voting
Ordinary Shares of £1 each for the time being in issue.

(f)  No sum shall be capitalised [whether out of profits ar from the
Company's share premium account or capital redemption reserve) except in
accordance with this paragraph and regulation 110 of Table A shall be modified
accordingly. Any sum which is resolved to be capitalised shall be appropriated to
the holders of Ordinary Shares of 1p each and Non-Voting Ordinary Shares of £1
each according to the amounts paid up on the shares held by them respectively
and shall be applied in paying up in full at par unissued Ordinary Shares of 1p

each and Non-Voting Ordinary Shares of £1 each to be allotted {in the case of



Ordinary Shares of 1p each so paid up) to the holders of Ordinary Shares of ip
each in proportion to the amounts paid up cn the Ordinary Shares af 1p each held
by them respectively and (in the case of Non-Voting Ordinary Shares of £1 each
so paid up) to the holders of Non-Voting Ordinary Shares of £l each in propoction
to the amounts paid up on the Non-Voting Ordinary Shares of £1 each held by

them respectively.

6. The Company shall have a first and paramount lien on every share (whether
or not it is a fully paid share) for all moneys (whether presently payable or not)
called or payable at a fixed time in respect af that share and the Company shall
alsa have a first and paramount tien on all shares (whether fully paid or not)
standing registered in the name of any member whether salely or as one of two
or mare joint holders for all moneys presently payable by him or his estate to the
Company; but the Directors may at any time declare any share to be wholly or in
part exempt from the provisions of this Article. The Company's iien (if any) on a

share shall extend to all dividends payable thereon.

7. The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share, whether or not it
is @ fully paid share. The First sentence af regulation 24 of Table A shall not

apply to the Company.

B. In accordance with section 372 (3} of the Companies Act 1983 in every
notice calling a General Meeting of the Company there shall appear with
reasanable prominence a statement that a member entitled to attend and vote is
entitled to appoint a proxy to attend and vote instead of him and that a proxy
need not be a member aof the Company. Regulation 38 of Table A shall be
maodified accordingly and the second sentence of Regulation 59 of Table A shall

not apply to the Company.

9. In regulation 41 of Table A there shall be added at the end: "If at any
adjourned meeting a guorum is not present within half an haur from the time

appointed for the meesting the meeting shall be dissolved."



10. In regulation g1 of Table A thera shall b8 sdded at the end: "or {f; @
ceases to hold office py virtue of gaction 293 of the Companies Act 1985 which

saction shall apply 88 if tha Company wWere 8 public compeny".

11, Nao person ather than 8 Diractor ratiring DY cotatian shall be elacted 8

Directar at 2nY aznaral meeting unlese-

(i) heis recommanued by the Directars; o

(iiy nat less than fourteen not more than thirty=- -five clear days before the
date of the meeting 8 notice in writing signed by 3 member quahfled to vote at
the meeting hss bean given 10 the Company of the intention tO propose that

person for election, tagether with & natice in writing signed by that person of his

willingness to pe elected.
12. A Directo” shall not be required to hald any share qua\ification.

13. In regulation 115 of Table A the words "at the expiration of 48 hours after”

shall be deleted and shall be replaced by the words "on the day on which".
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