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AFFIDAVIT TO THE SECRETARY OF STATE OF FLORIDA  ° ¢ i P @

TO FILE OR QUALIFY /s 25 ; Sy £
i 2 P
NYT Management Services 4?_[%‘?:7:6¢,F>}, ;7‘ 3 /3
VLT o
A Massachusetts Business TRUST 'UGEE‘ FL%%E%

In accordance with Section 609.02 of the Florida Statutes, pertaining to Common

Law Declarations of Trust, the undersigned, the Chairman of the Board of Trustees

of NYT Management Services ,

(Name of ﬂust)

4 Massachusetts Business Trust hereby aifirms in order to file or qualify
(State)
NYT Management Services , in the State of Florida.

{Name of Trust)

1. Two cr more persons are named in the Trust.

2. The principal address is cerporate Center One, Internaticnal Plaza,

2202 North Westshore Blvd., Tampa, Florida 33637

3. The registered agent and office in the State of Florida is:

The Prentice-Hall Corporation System, Inc., 1201 Hayes Street, Sulte 103,

Tallahassee, Florida 32301

4. Acceptance by the registered agent: Having been named as registered agent
to accept service of process for the above named Declaration of Trust at the
place designated in this affidavit, 1 hereby accept the ‘appointment as
registered agent and agree to act in this capacity.

(%M€~ ety

(Signature of Registéred Agent)

5. | certify that the attached is a true and correct copy of the Declaration of Trust
under which the association proposes to conduct its business in Florida.

Glche Newspaper Company. Inc., as Trustee

Name: Roinet S Tbin, Assiebwk Tioasuwet”

NOTARY

Sterit of New ok, CGounky of New ore
Swomn b bifere nig His 4 doy of Ppnl, 2o,

KATHLEEN ¢OR
Notary Pﬁglfg,osigte of ﬁgw York
. No. 30-4916026
ualified in New York Co
ission Expires Dag, 21.u g&.ﬁ.
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o This Declaration of Trust (this “Declararion™ is made at Suffolk @%
B Commonwealth of Masséichusetts, on December 29, 1999, by Globe Newspapes Co. Inc.,"d
Messachussets corpordtion, hereinafter called the “Zrustae”, and such persons or entities
(“Parsons™), hercinaftsr teferred to as the “Shareholders”, as may become parties hereto by the
acceptance Of certificates: evidencing Shares of Beneficial Interest (as defined below) issued

v 'The Trustee proposes to carry on such general business activity as it deems proper
. for the Shareholders, ifichiding, but not limited to buying orotherwise acquiring, holding, licensing
or otherwise disposirnig of, intellectual property rights (the “Business™).

It is proposed that in connection therewith the Trustee manages in the manner
hereinafter stated such capital and other property which it may hereafter acquire as Trustee, and that
the beneficial inferest in the Trust created hereby be divided into transferable Shares of Beneficial
Interest, cvidenced by certificates therefor, as hereinafter provided.

The panie'é. therefore agree as follows:

1.  Establishment of Trust.

The Trugtees shall hoid all money and other properly now or hereafter acquired by
them as Trustees, whether transferred by subscribers for the issuance of shares hereunder'or
otherwise by any Pérson, together with the proceeds and profits thereof, IN TRUST, to conduct such
general business activity as they deem proper for the Shareholders, including, but not limited to, the
Business, upon the terms set forth herein,

2 Name of Trust, Location, Ete.

All acts of a Trustee or Trustees relating to the trust (the “Zrust™) established hereby
may be done under the name of NYT Management Services, or such other name or names as the
Trustee or Trustees may frorz time to time adopt for the Trust.

The mailing address and the principal place of business of the Trust shall be 135
Morrissey Boulevard, Boston, MA 02107-2378 or such other place as the Trustees may determine
from time to time, :

Copics of this Declaration shall be filed as and to the exient required by Chapte: 182,
Section 2 of the Massachusetts General Laws.
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3. Trusiees
The following provisions shall apply to Trustees serving under this Declazation:
(2)  Numberand Jenure.

- Thera shall be one (1) original Trustee. The original Trustce and any successor oF
addizional Trustees shall remain in office during their, his or her respective lifetimes, except that any
Trustee’s tetuce may-be sooner terminated (for any reason or for no reason) by his resignation, by
adjudication of judicial incompetence, by dissolution (in the-evet of a non-individual Trustee), by
adjudication of bankruptcy or insolvency, or by @ written instrument signed by holders of a majority
of the then outstanding Shares of Beneficial Interest issued heretnder.

()  Name and Address of Originel Trustes.

The nsmeand address of the original Trustee are: Globe Newspapers Co., Inc., 135
Moxxissey Boulevard, Boston, MA 02107-2378.

(c)  Resignadon of Trustees.

Any Trusice hereunder may resign by an instrument in writing delivered to the
remaining Trustees, or, if there are no rcmaining Trustees, to ail Shareholders.

(@ di T ) jon of

Additional Trustees and successor Trustees may be appointed at any time and fiom
time to time by majority vote of the Trustees then serving or by an insrument in writing signed by
the holders of a majority of the then outstanding Shares of Beneficia! Interest issucd hereunder and
acknowledged by the Trustee or 2 majority of the Trustees then serving, if any.

(e)

Upon the appointment of successor or additional Trustees, the title to the Trust estate
shall thereupon and without the necessity of any conveyance be vested in the successar or additional
Trustess jointly with the remaining Trustees, if any. Any successor of additional Trustees saall have
all the same rights, powers, authority and privileges as the original Trustees hereunder.

(®  Actions by Trustess.

. The Trustees may act mﬂ; or wit%qt a meeting. Unless specifically provided
otherwise in this Declaration or in any améndment Lereto, any action of the Trustees may be taken
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at a meeting by vote of a majority of the Trustees or without 2 meeting by writter consent of a
majority of the Trustees.

(&)  Meetings of the Trustees.

No regular meetings of the Trustees shall be heid. Meetings may be called by the
president or clerk, if either of these be designated, or by any Trustee, by seven days written notice
to the Trustecs statifig the matters to be acted upon, and upon such notice, 2 majority of the Trustees
shall constitute 2 géorim at such meeting. Meetings may be held in person or by telephone or other
communications medium pursuant to which each participating Trustee can hear each other
participating Trustes.

4. Powers of Trustees.

Subject to.the provisions and conditions contained herein, the Trustees shall have power from
time to time, in addition to the specific powers and authorities herein expressly granted, to take any
action which they deem to be necessary or convenient 10 carry out the business of the Trust,
including without limitatior of the generality of the foregoing, the powers bereinafter specified:

{a) Hold Investments.

To purchase, subscrive for or otherwise aoquire stocks, shares, bonds or other
securities, property or obligations of any corporation, wherever incorporated, or of any company,
association or other entity, or of any nation, state, munieipality or other govemmental ot pgbhc
agency, division or body or certificates or other evidences of interestin any real or personal property,
and to be a member of any Trust, syndicate or joint undertaking, or the beneficiary of any wust, and
all whether or not any such company be domestic or foreign, and whether or not the purpases of or
character of business carried on or assets held by any such company, syndicate or joint underntaking,
or comprised of any such real or personal property, be similar to the purposes of or business carried
on or assets held by the Trust, and whether or not any such securities, membership or beneficial
interest might be considered speculative, hazardous, nenproductive or wasting or would ordinarily
be considered a proper or prudent investment or activity for a trustee and, whether or not any
contingent or other liability may arise or exist in respect thereof and irrespective of the proportion
of the Trust estate invested in one or more of said Securities, properties or companies, and 1o exercise
all the rights and privileges of an owner thereof and, without limiting the penerality of the foregoing,
to acquire, by exchange, purchase or otherwise, the shares and dividend and profit rights in, and the
bonds and other sacurities and obligations of, the Trust;

(b) Assume Obligations.

To assume any obligations or liabilities of any corporation, wherever incorporated,
or of any trust, association or other entity, and to gx'scharg_g or liquidate such obligations or liabilities;

Ed
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(¢} Borow.

To borrow money for the putposes of the Trust, and to issue, whether for borrowed

. money ot for other consideration, bonds or other securities or obiigations therefor if desired, which

may mature at any time or times, and may be convertible or after the issuance thereof may be made
convertible, with or without additional consideration for such conversion right, into other securities
of the Trust or into other securitics, all for such periods and upon such terms as the Trustces may
determine, and to secure the payment thereof if desired by mortgage, pledge, assignment, transfer
or conveyance of or charge on the whole or any part of the Trust estate then owned or thereafter
acquired, whick bonds or other securities or obligations may be signed on behalf of the Trust by the
chairman, the president or a vice president and by the weasurer or an assistant treasurer, or by
facsimiles of such signatures if the bonds or other sccurities or obligations are authenticated or
certified by a trustze or by 2 registrar other than a trustee, officer or cmployee of the Trust, and may
have affixed thereto the common seal of the Trust or a facsimile thereof and may carry interest
coupons authenticated by the facsimile signature of the treasurer; provided that even though any
officer who has signed or whose facsimile signature has been placed on any bond or other security
or obligation shall have ceased 1o be such officer befove such bond, security or obligation is issued,
such bond, security or obligation may nonetheless be issued by the Trust;

¢d) Lend and Aid,

To advance or lend money to, and otherwise aid by endorsement, guarantee or
otherwise, and with or without security, and to make capital contributions to, any corporation, trust,
associadon or other entity, any of the stocks, shares, bornds or other securities or obligations of which
shall have been acquired or subscribed for by or on behalf of the Trust or in which the Trust bas any
business interest (including, without limitation of the generality of the foregoing, the power to
guarantee the performance of any undenakiag or obligation or the payment of dividends on stock),
and to discharge and cance! without payment any indebtedness thus arising or te convert the same
into stocks, shares, bonds, or other obligations of such corporation, trust association or other entity,
or any other with or into which it may be consolidated or merged, or to which its property may be
transferred or leased, and in like manner to advance or lend money to and otherwise aid any person
or company (whether or not a Shareholder), whenever the Trustees shall deem sush action to be
necessary or convenient in the business or conducive 1o the advantage of the Trust;

(¢) Exercise Powers of Holder of Investments.

To exercise any and all powers and rights belonging to the helder of any stocks,
shares, bonds, secities, property or cbligations forming part of the Trust estate, whether by voting
or by giving any consent, request or notice, or otherwise, either in person or by proxy or attarney,
and to give proXies or powers of attorney therefor, with or without power of substitutien, which
proxics and powers of attomey may be for meetings or action generally or for any particuiar meeting,
meetings or action, and may include the exercise of any discretionary powers; and, without limiting

-
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the generality of the foregoing, to vote in favor of or to consent to the creation of any mortgage, lien
or other encumbrance upon ali or part of the franchises and property, real and personal, then owned
or thereafter acquired, of any or all of the corporations, trusts, associations and other entitics, any
of the stocks, shares, bonds, securities or obligations of which may at the time be subject to this trust,
ot to vote in favor of or 1o consent to the merger or consolidation of any such corporation, trust
association or ather entity with any other corporation, trust association or other entity, or the sale,
lease, surcender or abandonment of all or part of the franchises and property, real and personal, of
any such corporation, trust association or other entity;

() Sell.

2
f.‘

o
;

ST AL RIS

‘To sell by whatever means or otherwise use and deal in and with the whole or any
part of the Trust estate, free and discharged of this trust, and to convert, exchange or refund the
, wholc or any part of the Trust estate for or into any shares, bonds or other securities or obligations,
T property or effects ia which the Trost might, under the provisions hereof, invest any moneys;

(g) Transfer Securities Into Names of Others.

P

To cause any real or persona! prapetty, ineluding without limitation of the generality
of the foregoing, securities forming all cr part of the Trust estate, to be transferred into the name of
the Trust or transferred into the name of or vested in the Trustess, or 1o cause or allow any real or
personal property to remain in the name of, or to be transferred into the name of, any other person,
Srm, assaciation, or other entity, trust, corporation or other entity and in any such case in such
manner as not to give notice that the same are affected by any trust;

(6) Deleeats Powers.

To employ and act through and to delegate any or all of the powers and discretions
of the Trust to, and to permir any or all of such powers and diseretions to be exercised by, any of the
officers, agents or representatives of the Trust or of the Trustees, including without limitation the
officars, employees, agents and representatives referred to in the last paragraph of this Section 4;

(i) Coflest Funda.

To collect, sue for, receive and receipt for all sums of money coming due to the Trust,
to consent to the extension of the time for payment, or to the renewal, of any bonds or other
securitics, property or obligations subject to this trust, and to prosecute, defend, compound,
compromise, abandon or adjust, by arbitration or otherwise, any agtions, suits, proczedings, disputes,
ciaims, demands and things relating to the Trust estate, and to extend time, with or without security,
for the payment or delivery of any debts or property and 1o execute and enier into relcases,

ents and other instruments and to pay or satisfy any debts or claims upon any evidence that
the Trustees shail think sufficient;

1-AV/LTA0SY 2 5

I .

n&k 5]




TRV W LIFY Lat ok PR OMLURGAN LEWIS NY TO 11357H6268800014 P.O7/20

() Deposit Funds.

To deposit any moneys included in the Trust estate in any bank or trust company
including any bank or trust company that may at the time be the Trustze, and to entrust to any such
bank or tust company for safekeeping any of the stock or share certificates, bonds or other
securities, property or cbligations and any documents and papers comprised in or relating to the
‘Trust estate;

(k) Pay Taxes.

To pb.y any and all taxes or liens of whatever nature or kind imposed upon or against
the Trust or the Trustees in connection with the Trust estate, or upon or against the Trust estate or
any part thereof’ ‘

(i) Establish Surplus Funds.

To set apart, from time to time, as surplus funds, such sums as the Trustees may deem
proper out of any sources which according to generatly accepted accounting principles may be
considered surplus, which surplus funds shell be appticable 10 any purposes to which money forming
part of the capitel or income of the Trust estate may be applied, including the payment of dividends;

{m) Adapt Seal.
To adopt and use a common seal;

(©) Puschase Insurance.

To take out and maintain insurance or cstablish self-insurance programs in such
zmounts and of such kinds and in: such companies and through such brokers and agents 2s may be
necessary, convenient or desirable, including insurance policies insuring the Trustees, officers,
employees and agents of the Trust against claims and Hiabilities of every nature arising by reasen of
bolding, being or baving held any such office or position, or by reason of any action alleged to have
been taken or omitted by any such person as a Trustee, officer, sraployee or agent, including any
action taken or omitted that may be determined to constitute negligence, whether or not the Trust
would have the power to indemnify such person against such liability;

(o) Invest Capial.

To invest and rc-invest the capital or other funds of this trust in real or personal
property of any kind, or in any interest therein;

1-NYs1005083.2 t
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To establish and carry out pension, profit-sharing, sharc bonus, share purchase, share
option, savings, thrift and other retirement, incentive, health, welfare and benefit pians, trasts and
provisions for any ot all of the Trustees, officers, employees and retired employees of the Trust or

of any of its subsidiaries;
(q) Parinesships And Other Veniues.

To enter into or become partners or members in joint ventures, general or limited
partnerships, limited liability companies and any other combinations or associations;

® Mpwmmm .

To prchase, acquire, hold, utilize, lease, canry o, sell, excchange and dispose of any
other business or property, rights, or priviteges which may be deemed to be suitzble, convenient or
profitable for or in connection with any of the purpocs of the Trust;

() GrantRights or Options.

To grant rights or options good for any period of time, including an unlimited period
of time (but not exceeding the duration of the Trust) 10 purchase from the Trust any securities of the
“Trust which have been anthorized but remain unissued or are held in the treasury, at such prices and
on such terms and conditions as M3y be fixed from time to time by the Trustees; and to create and
issue warrats or other instruments representing such rights or options in such form as the Trustets
may determine;

® Perform Other Negessary Activitigs.

To do each and every thing necassary, suitable, desirable, convenient of proper for
the accomplishment of any of the purposes or the attainment of any one or more of the objects
hereinbefore enumerated or incidental to the powers herein named and, without limiting the
geneality of the foregoing, to deal with the Trust estate and manage and conduct the business of the
trust hereunder as fully as if the Trust weee the absolute owner of the Trust estate and in zo doing
to execwe all contracts, agreements, deeds, covenants and instruments, and do all such things as the
Trustees may deem proper for the purposes of the Trust. whether or not involving action of 8 kind
or extent legal or customary for o trustes or for the management of trust funds.

The powers and authority, whather discretionary or otherwise, conferred upon the Trumess
by this Section 4 and elsewhere in this declaration of trust may be delegated to comymittees, officers,
employees, agents and representatives of the Trust, and shall not be deemed io be mandatory but
shat!, rogether with any and al} implied powers and discretions, be exercised by the Trustees from
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time to time to the extent deemed to be advantageous to the Trust, and may be exercised either alone
or in association withi others and to the same extent and as fully as individuals might or could doas
principals, agents, contractors or otherwise and either alone or in conjunction with or in partnership
with others, and both within and without the Commonwealth of Massachusetts. The acts of any
committes, officers and agents, within the scope of their respective authorties, shall be as agents end
delegates of the Trustees, and shall be deemed 1o be the acts of the Trustees and not of the
Shareholders. When authorized by the Trustees, mortgages, conveyances and other instruments of
transfer of real or other property may be executed by any officer of the Trust on behatf of the

Trustees.

5. Officers.

The Trustees may appoint 2 president, vice president(s), treasurer, clezk, assistant
treasurer{s), assistant clerk(s), or any othez officers they may deem useful or appropriate, and no such
officer need be either a Trustee or 2 Shareholder. Any such officer, or any agent or employce of the
Trust shail have stch powers, duties and responsibilities as the Trustees may deem advisable and
shall be subject to reimoval at say time by the Trustees, All officers shall hoid office for suck period
as may be determinéd by the Trustees and the Trustees shall fix the compensation of all officers.
The Trustees and officers may receive reasonzble compensation for their gencral services as Trustees
and officers hereunder (including without Jimitation reimbursement for their sut-of pocket expenses
incurred in that capacity), and may be paid such compensation for special services as the Trustees,
jix good faith, inay deen reasonable.

6.  Beneficial Interest.

The ownership of beneficial imerest in the Trust shall be evidenced by transfersble
chare certificates without par vaiue, known as “Shares of Beneficial Inzerest” Such certificates shall
give the holder thereof only an equitable interest in the Trust property. The rights of 2 holder shall
be Jimited to those specifically set forth in the certificate and in this Declaration. The acceptance of
such a certificate shall constinute the accepting Person a Shareholder and a party to this Declaration,
and he, she, or it shall be bound by the provisions Lereof thereby.

()  Number: Nonassessable.

The entire heneficial interest in the Trust estste and in all business condusted by the
Trust and all profits earned by it shall be, and during the continuance of this trust shall remain, in
the owners from time to time of transferable shares of beneficial interest. The shares of beneficial
interest shall consist of One Hundred Thousand (100,000) shares all of the same cless, without par
value, and may be issued from time to time by the Trustees without the necessily of obtaining the
consent of the Shareholders. The holders of the sharcs shall have and possess all powers and voting
and other rights pertaining to the shares of this Trust and each share shall be entitied & cae vote.
All shares issued and to be issued shall be fully paid and nonassessable except to the extent
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otherwise specifically provided in the certificates representing such shares. In any issue of common
shares, fractional shares may be issued if authorized by the Trustees; and in lieu thereof the Trustees
may issuc transfeiable or hontransferable instruments representing or relating to fracticaal interests
(on such terms and in such form as the Trustees shall determine) and moy appoint an exchange agent
or exchange agents to asist Shareholders in buying or selling such fractional intcrests.

(b)  Shares Personal Property: Trust Only.

Shares shall be personal property entitling the holders only to the rights and interest
in the Trust estate sét fonh in these presents, and it is expressly declared and agreed by and between
the Shareho!ders, Tmstees and officers of the Trust that a trust and not 2 parmership is decmed*to
be created by this instrument and that irrespective of whether any different status may be held to
exist as far as others are concerned, nevertheless as between the said Shareholders, Trustees and

officers the Shareholdu-s shall be deemsd to hold only the relationship of cestuis que trusient to the
Trustees, with only such nghts as are conferred upon them as such cesluzs que trustent hereunder.

(c) MWM

No Sharcholder shall have or acquire at any time any interest in any specific
property, real or personal, at any time forming part of the Trust estate, or any right to any division
or partition thereof or any other vights with reference thereto, éxcept to have said property dealt with
as herein  provided, to ‘receive dividends therefrom, as herein provided, and to share in the
distribution of the cash proceeds thereof, ar distributions in kind, or both, upon the termination of
the trust, as hersin provided. No action may be brought by a Shareholder on behalf of the Trust
unless a pricr demand regarding such matter has been made on the Trustees and the Shareholders
of the Trust.

(&  Additional Sharcs.

Additional shares may be authorized from time to time by a majority vote of the
Sharehaolders at a meeting. Such additional shares shall rank equally and be in all respects identicat
with the shares originally authorized and may be issued from time to time by the Trustees without
the necessity of obtaining the consent of the Shareholders.

(&)  AllOther Changes in Shares.

Any authorized shares, whether issued or unissued, may, by vote, at a meeting duly
called and held, of the holders of a majerity of the shares outstanding and entitled to vote therson,
be changed by increasing or decreasing their par value, be reduced in number, be changed into the
same or a different number of shares of any class or classes with or without par value, or be
classified or reclassificd. In connection with any of the foregoing, the Trustees may increase,
decrease or adjust the capital accounts of the Trust.

1-WI9760%0.2 9




()  Consideration for Issue.

Unless otherwise prescribed by vote of the Sharcholders, all shares may be issued for
money, services or property (including other shares of the Trust at the time outstanding), or as a
distribution to Shareholders, and upon such terms as to valuation of shares, services or property and
otherwise, as the Trustees may in their absolute discretion determine.

(¢)  NoPreemptive or Preferential Rights of Subscription.

No holder of shares of any class and no holder of other securities of the Trust,
convestible or otherwise, shall have any preemptive or preferential right of subscription te, or
purchase of, any securities of the Trust.

()  Treasury Shares.

Shares in the Trust acquired by the Trust may be canceled and the number of shares
issued may thereby be reduced, or such shares may be held in the treasury and be disposed of by the
Trust, when authorized by the Trustees, as the trustees may from time to time determing; but such
shares while so held in the treasury shall not be entitied to any voting rights or to any dividends and
sha!l not be deemed outstanding in computing proportions or percentages of shares hereunder or for
any other purpose hereof. Shares canczled pursuant to this Aricle 34 shall have the status of
authorized but unissued shares.

(@  ToamsferBooks.

A register or registers shall be kept under the direction of the Trustees, which shall
contain the names and addresses of the Shareholders and the number and kind of shares held by them
respectively and a record of all wansfers thereof, No Shareholder shall be entitled to receive
payment of any dividend declared, nor to have any notice given to him or her as herein provided,
until he or she has given his or her address to the transfer agent, or such other officer or agent of the
Trust as shall keep the said register, for entry thereon.

)] Agent.

“The Trust, when authorized by the Trustees, may employ in the City of Bosten or in
any other cities the Trustees may designate a transfer agent or transfer apents and a registrar or
registrars. The transfer agent or transfer agents shall keep the said registers and record therein the
transfers of any of the said shares and countersign certificates of shares issued to the persons entitled
s the same. The transfer agents and registrors shall perform the duties usually performed by transier
agents and registrars of certificates of stock ina corporation, except as modified by the Trustees.

171075053 2 10
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()  Share Certificates

Certificates certifying the ownership of shares shall be issued unless the Trustees
otherwise determine from time to time. The Trustess may make such rules as they consider
appropriate for the isshance of share cenificates, the form thereof, and similar matters.

) Logt, Stolen or Destraved Share Certificaes:

In the event share certificates are issued, a new certificate may be issued to replace
any certificate previously issued, on satisfactory evidence that the said certificate previously issued
has been worn out, mutilated, lost or destroyed and on such terms. if any, as to indernity and .
otherwise, as the Trustecs shall deem proper. ’

(m) Tososferof Shares.

Every transfer of any certificeted shares (otherwise than by operation of law) shall
be signed by the:transferor or by his or her agent thereunto duly authorized in writing, and upon
delivery thereofto the Trustora transfer agent of the Trust, accompanied by the existing ¢certificate
for such shares;aid isuch evidence of the penuineness of such transfer, authorization and other
matters as may reisonably be required, shall be recorded in the register, and 2 new certificate
therefor shall be.issued to the transferee, and in case of a transfer of caly 2 part of the shares
ropresentod. by, any-pertificate a new certificate for the residue thereof shall be issued o 'the
wansferor. A.Shareholder of record shall be decmed to be the holder of the share or shares
represented thereby for all purposes hereof, and neither the Trustees nor any transfer agent or
registrar nor any officer or agent of the Trust shall be affected by any notice of a transfer until due
presentment of th certificate for such shares or shares for registration of transfer. The Trustees may

determine from time to time procedures for the {ransfer of uncertificated shares.

()  Transfers by Operation of Law.

Any person becoming entitled to any shares in consequence of the death, banknuptcy
or insolvency of any Sharcholder, of otherwise by operation of law, shail be recorded in the register
as the holder of the said shars, and receive a new certificate for the seme, upon production of the
proper evidence thereof and delivery of the existing certificate to the Trust or a transfer agent of the
Trust. Until such production of evidence and delivery of the existing certificate, the Shareholder of
record shall be deemed 1o be the nolder of such shares for all purposes hereof, and neither the
Trustees nor any transfer agent or registrar nor any officer or agent of the Trust shall be affected by
any notice of such death, bankruptcy, insolvency o other event, The Trustees may determine from
time to time proveduses for the transfer by operation of law of uncertificated shares.
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(o) Ioint Qwners.

Any two O more persons in whose names any share is registered shall be treated as
joint owners of the entire interest therein, and no eniry shall be made in the register or in any
certificate that any person is entitled to any future, limited or con*ingent intcrest in any share,
However, any person registered as a holder of any share may, subject to the provisions hereinafter
contained, be described in the register or in any certificate as a trustee or fiduciary of any kind, and
appropriate words may be added to the description to identify such trust,

-
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: The Trust shall not, nor shall the Trastees or the Shareholders or any officer of the
Trust or any transfer agent or other agents of the Trust, or the Trustees, be bound to take notice or
be affected by notice of any trust, whether express, implied or constructive, or of any charge, plédge
or equity to which any of the said shares or the interest of any of the Shareholders in this trust may
be subject, o to ascertain or inquite whether any sale or transfer of any such shares or interest by
any sich Shareliplder or his or her personal representatives is authorized by such trust, charge,
pledge of equity, or to recognize any person as having any interest therein, except the petsons
registered as such Shareholders. The receipt of the person in whose name any share is registered,
or, if such share i§ registered in the names of more than one person, the receipt of any one of such
persons, or the receipt of the duly authorized agent of any such person, sheli be a sufficient discharge
for all dividends and ofher money and for all shares, bonds, obligations and other property payabie,
issuable or deliverable in respect of such share and from all Hability to sec to the application thereof.

7. Legal Title: Shareholder Interests.
(@  IrugtPropecty.

Subject to the limitations set forth in Section 6 hereof: (i) legal tite to all property
belonging o the Trust shall be held either by the Trustees or in the name of a nominee, including a
nominee trust; and (it} the Trustees shall have absoiute control over the management and disposition
, of all property in which the Trust kas an ownership interest, whesher legal title is held by the Trustees
B or in the narne of a nominee

()  Inerests of the Sharcholders in the Trust Propenty

’ Subject to the limitations set forth in Section 6 heteof, the ownership of the Trust's
property of every description and the right to conduct any business hereinbefore described (inchuding
without limitation the Business) are vested exclusively in the Trustecs, and the Shareholders shal!
have no interest therein other than the beneficial interest conferred by their Shares of Beneficial
; Interest, and they shall have no right to call for any partition or division of any property, profits,
) rights or interests of the Trust nor can they be called upon to share or assume any losses of the Trust
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ot suffer an assessment of any kind by virtue of their ownership of Shares. The Shares of Beneficial

W

Intensst shnll be gfqr;qgal property giving only the tights specifically set forth in this Declarativn.
The Shares of Bepeficial Interest shall not entitle the holder to preference, preemptive, appraisal,
conversion or exchange rights.

8 Stafus of Trust, Trustees, and Sharcholders.
(®  Irust Relationship.

-+ A trust (and not a partnership, joint stack association, corporation, limited Liability
company, bailinent, or any other non-trust relationship) is created by this Declaration. The
relationship of the Shareholders to the Trustees is solely that of cestuis que trustent, and neither the
Shareholders nor the Trustees are partners.

®)  Lisbilty Limited t the Trust Ettc.

The Trust estate alone shall be liable for the payment or satisfaction of all obligations,
ciaims, and liabilities incurred in camrying on the affairs of this Trust. .

© P iability of § Trus C.

No Shareholder shall be subject to any personal liability whatsoever to any Person
in connection with Trust’s property or the acts, obligations or affairs of the Trust. No Trustee,
officer or employes of the Trust shall be subject to any personal liability whatsoever to any Person,
other than to the Trust or its Shareholders, in connection with Trust property or the acts, obligations
or affairs of the Trust. If any Shareholder, Trustee, officer or employee. as such, of the Trast, is
made 2 party to any suit or proceeding to enforce any such liability of the Trust, he shall naton
account thereof be held to any persomal lishility. The Trust shall indemnify =nd hold each
Sharcholder harmless from and against all claims and liabilities to which such Shareholder may
become subject by reason of his being oz having been a Shareholder, and shall reimburse such
Shareholder out of the Trust’s property for all legal and other expenses reasonably incurred by him
in connection with any such claim or liability. Tle rights accruing 1o a Shareholder under this
subsection shall not impair any other right to which such Shareholder may be lawfully entitled, nor
shall anything herein contained restrict the right of the Trustto indemnify or reimburse a Sharcholder
in any appropriate situation even though not specifically provided herein.

(d)  Procesdings.
Proceedings against this Trust may be brought against the Trustees as Trustess

hereunder but not personally. The Trustees shall be parties to any such proceedings only insofar as
necessary to enable such obligation or liability to be enforced against the Yrust estate. In such
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proceedings, service of process upon one of the Trustees or upon any agent whor they have
appointed for that purpose shall be sufficient,

(&) -liabi

No Trustee, officer or employce of the Trust shall be liable to the Trust, its
Shareholders, or to any Shareholder, Trustee, officer or employee thereof for any action or failure
to act (including without limitation the failure to compe! in any way any former or acting Trustee to
tedress ary breach of trust) except for his own bad faith, willful misfeasance or reckless disregard
of the duties involved in the conduct of his office.

(®  Mandatory indemnification.

48] Subject to the exceptions and limitations contained in paragraph (ii)
below:

(A)  every Person who is, or has been, a Trustee, officer, or employze of the Trust
shall be indemnified by the Trust against all liability and against ali expenses reasonably incurred
or paid by him in connection with any claim, action, suit or proceeding in which he becomes
involved as a party or otherwise by virue of his being or having been a Trustes, officer, or employee
or for service at the request of the Trust in any capacity with respect to any employee benefit plan
end against amounts paid or incurred by him in the settlement thereof;

(B)  the words “claim,” “action,” “suit,” or “proceeding™ shail apply to alt claims,
actions, sujts or prooeedings (civil, criminal, administrative, legislative, investigative or other,
including appeals), actual or threatened; and the words “liability" and “expenses” shall include,
without limitation, attomeys’ fees, costs, judgrnents, amounts paid in settlement, fines, penalties and
other liabilities.

()  No indemnification shall be provided hereunder to a Trustee, officer, or
employee against any liability to the Trust or the Shareholders by reason of a final adjudication by
a court or other body b=fore which a procesding was brought (which adjudication is not subject to
appeal or as to which the time for appeal has expired) that he engaged in willful misfeasance, bad
faith or reckless disregard of the duties invalved in the conduct of his office.

{ii)  The rights of indemnification herein provided may be insured against by
policies maintained by the Trust, shall be severable, shall not affect any other rights to which any
Trustee, officer, or employee may now or hereafter be entitled, shali continue as to a Person who has
ceased 10 be such a Trustee. officer, or employee and shall inure 1o the benefit of the heirs, exccutors,
administrators and assigns of such a Person. Nothing contained herein shall affect any rights to
indemnification to which personnel of the Trust other than Trustees, officers, or employees may be
entitled by contract or otherwise under law.

1-571096053 2 14
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{iv)  Reasonable expenses of preparation and presentation of a defense 1o any such
ciaim, action, suit or proceedicg by any Trustee, officer, or employee shall be advanced by the Trust
prior to final disposition thereof upon receipt of an undertaking by or on behalf of the recipient to
tepay such amount if it is witimately determined that he is not entitled to indemnification under this
subsection (f) with respect thereto.

{8y NoB i Trustges.

No Trustez shall be obligated to give any bond, security or surety in any form for the
performance of any of his duties hereunder.

(h)  Protection of Persgns Dealing with Trustees, etc.

A resolution of the Trustees authorizing a particular act shall be conclusive evidence
in favor of other Persons that such act is within the powers of the Trustees. No license of court shall
be requisite to the validity of any transaction entered info by the Trustees, and the Trustees shail have
full power and authiority to execute all deeds and other instruments neoessary or proper to caTy such
transactions into effect. Any certificate executed by a Person Who, according to the records of the
Trust appears to b¢ o ‘Trustee or officer of the Trust hereunder, certifying to: (i) the pumber or
identity of Trusteésor Shareholders, (ii) the due autherization of the execution of any instrument or
writing, (jii) the £ of any vote passed at a meeting of Trustees or Shareholders, (iv) the fact that
the number of Trusteés or Shareholders present at any mecting or €xe cuting any written instrurhent
sarisfies he requirements of this Declaration, (v) the form of any By-laws adopted by or the identity
of any officers elected by the Trustess or (vi) the existence of any fact or facts which in any manney
relate to the affaits of the Trust, shall be conclusive evidence as to the matters so certified in favor
of any Pexson dealing with the Trustees and their successors.

No puchaser, lender, or other Person dealing with the Trustees or any officer or
employee of the Trust shalt be bound to make any inquiry concerning the validity of any transaction
purporting to be made by the Trustees or by said officer or employee or be liable for the application
of maney or property paid, loaned, or delivered to or on the order of the Trustees ox of said officer,
employee or agent. Every obligation, conttact, instrument, certificate, Share of Beneficial Interest,
secuzity or undertaking of the Trust, and every other act or thing whatscever exeouted in connection
with the Trust shall be conciusively presumed 10 have been executed or done by the exzcutors
thereof only in their capacity as Trustees under this Declaration or in their capacity as officers,
employees, or agents of the Trust. Every written obligation, contract, instrumen, certificate, Share
of Beneficia! Interest, scourity or undertaking of the Trust madc or issued by the Trustees or by an
officer, employee, or agent of the Trust may recite that the same is cxscuted or mede by them not
' individually, but as Trustces, officers, employees, or agents under this Declaration, and that the
j obligations of the Trust under any such instrument are not binding upon any of the Trustees, officers,
i employecs, agents, or Shareholders individually, but bind only the Trust estate, and may sontain any
E further recital which they may deem appropriate, but the omission of such recital shall aot operate
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{0 bind the Trustees, officers, employees, ageats, or Shareholders individually. The Trustees may
at all times maintain insurance for the protection of the Trust Property, its Shareholders, Trustees,
officers, employees and agents in such amount as the Trustees shall deem adequate to caver possile
tort liability, and such othier insurance as the Trastees in their sole judgment shall deem advisable.

4] | Rcﬁiam:e on Experts, Etc.

Each Trustes, officer or employee of the Trust shall, in the performance of his duties,
be fully and completély justified and protected with regard to any act or any failure to act resulting
from reliance in good faith upon the books of account of othier records of the Trust, upon an opinion
of counsel, or lipon réports made to the Trust by any of its officers or employees or by a transfer
agient, accountants, dppraisers or other experts or consultants selected with reasonable care by the
Trustees, officers or émployees of the Trust, repardless of whetheér such counsel or expert may also
be a Trustee. o

9. Distribytions.

"The Trustées shall distribute to the Sharcholders out of the net income or corpus of
the Trust such sums'as they shall determine from time to ime. The amounts to be distributed and
the time of distributions shall rest in the discretion of the Trustees. The Shareholders shall share in
such distributions in proportion to their beneficial interests in the Trust as represented by their
hoidings of Shares of Beneficial Intercst.

{(10) Mestings of Shareholders.

The Trustees shall call meetings of the Shareholders at such times as they may deem
advisable in the best interest of the Trust. Written notice of each such meeting, specifying the time,
place and purpose thereof, shall be sent by registered mail to the Shareholders at least seven (7) days
prior to the holding of such meeting. A notice addressed 10 a Shareholder at the address listed in the
register of Shareholders maintained by the Trustees chall be sufficient notice under this Section.

(11y No Personal Liability.

The Trustees shall have no power to bind the Sharcholders personally. All Persons
dealing with the Trustees or with any agent of the Trustees shall look only to the Trust estate for the
payment of any sum due as a result of such dealing. In every instrument executed by the Trustees
and creating an obligation of any kind, the Trustee shall stipulate that peither they nor the
Shareholders shall be held to any persoral liability under such instrument.

1-HY73075063 2 18
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(12) Records

The Trustees shall keep a record of all meetings of the Trustees and of the
Shareholders and shall keep books of account showing the receipts and disbursements of the Trust
estzte, The Trustees shall prepare, 45 soon 45 practiceble aftet the end of the Trust’s fiscal year, 3
complete report of the business of the Trust during such year. The fiscal year of the Trust shali end
on the last Sundsay.of each yeas, or othersvise as determined by the Trustees. In addition, the Trustees
shall maintain proper transfer books and a register of the names, addresses and Shares of Beneficial
Interest of the Shareholders hereunder.

13.  Temm.
The Trust will continue in existence wntil the expiration of 21 years after the death

of the survivor of all despendsats of Mrs. Iphigene Ochs Suldferger Iiving o December 30, 1599,
their spouses, andthev? respective issue living at the date hereof, unless sooner terminated. as

hereiniafter provided. Iivthe case of any such termination, the Trustees shall fransfér and convey the
entixe Trust estate,: b]eJCt 1o any leases, mortgages, contracts, or other encumbrances thereon, to the
holders of the. ‘outstending Shares of Beneficial Interest hereunder as tenants in common in

proportion to their téspective interests, or as otherwise directed by 2 majority of all of the holders
of the then outstanding Shares of Beneficial Interest hereunder, The Trustees in office at the time
of such termination shali continue in office until the liquidation is completed. _

The Trustmay be terminated by the Trustees at any time priorto the expiration of the
period hereinabove provided.

14, Merger.

The Trustees may at any time agree to, approve and effcet the merger of the Trust
with an into any other entity, inciuding, without limitation, 2 similar trust formed under the taws of
Delaware or Massachusetts or any other jurisdiction.

15. Amendments.

This Declaration may be amended at any time by the Trustees in any particular except
that no change may be made in the liability of the Trustees or Officers, or of their agents, of of the
Shareholders, no amendment may be made that would permit assessments upon Shareholders, and
1o amendment may be made that would limit the effect of the foregoing restrictions. A certificate
signed by a majority of the Trustees setting forth an amendment and reciting that it was duly adopted
by the Trustees as aforesaid or a copy of the Declaration, as amended, and executed by a majority
og ge }n:stees. shall be conclusive evidence of such amendment when lodged among the records
[y) e Trust.
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16.  Miscellaneons.
" The followmg additional provisions hall apply to this Declaration:
i ’l'hevanous headings in this Declaration and the aroupings of the provisions

: "secﬁonsandparagrapthhaunotbeqbnmeﬁwlimitorreslrictdm
application of any provision hereof and are for the pusposes of

notices required or perminted to be given hereunder shall be in writing and
pon receipt. .
©_{®), \ Al provisions of s Declaration st be consirued in accordance with the

tinternal substartive laws of the Commonwealth of Massachusetts. ;

SR ' Whicre a noun or pronoun is used in this Declaration, such noud of ptonoun '
shall, be. ‘as referring to the appropiiate Pérson or Persons, even though it be
jisorrect as 1o gender or as 10 being singular or plusal. '
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N M‘I'N’ESS WHEREOF, the Trustes has hereunto set its hand and scal this 28th
day of Deccmber 1999,

GLOBE NEWSPAPER CO., INC.
as Trustee and not individually

]l

-Name: Cather:.ne E.C. Henn
Title: Vice President

TRIAUATINN Y




COMMONWEALTH CF MASSACHUSETTS

Suffolk County »35. ‘ Deceraber 29, 1995

Catherine E.C. Henn
oually appearcd before me the sbove named +ond acknowledged .
actand deed and the fres act and dezd of globe

.. Thén
the foregolnig to be

Newspaper Company, Ific.

Nnmryw Mary Jane Baker

My commission expires: September 30, 2005
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