" TOO0!

&St D

800004806% 0

ACCOUNT NO. : 072100000032
REFERENCE : 164939 4309451 ' :
AUTHORIZATION -
COST LIMIT : $ 350.00 1% i%;i‘
ORDER DATE : May 25, 2001 -
ORDER TIME : 9:47 AM
ORDER NO. : 164939-055 - SONOO4SodS0S——T
CUSTOMER NO: 43059451
CUSTOMER: Brenda Greiff, Bag :
Morgan, Lewis & Bockius Llp - o
101 Park Avenue e =
= —
S o= ﬂ??
New York, NY 10178 Eh = U ° -
_——— e e e e e ; __'*_._____-'.__._t._.-_‘-;'_'_.._______a.;;;.;'_;:_'__ ________ }_"—,:t_,_m__“s---- i -1
ez, TATT e
WL o3
FOREIGN FILINGS Mo -5 Y
Do = -
gl oy )
g%%i DR
E—l L -
NAME : NEW YORK TIMES MANAGEMENT > 2 —
SERVICES -
= —
(_}? -c:? : —
XXX  QUALIFICATION (TYPE: CO) s T = -
$&n
PLEASE RETURN THE FOLLOWING AS PROOF OF FILING. pESN SR £
=2 i
T o E
CERTIFIED COPY 2 = o
PLAIN STAMPED COPY E S o
=
o M
= O

XX

. CERTIFICATE OF GOOD STANDING

CONTACT PERSON:

Janna Wilson -- EXT# 1155
EXAMINER :

=N\

B3O



n

I

) AFFIDAVIT TO THE FLORIDA SECRETARY OF STATE--
TO FILE OR QUALIFY T &b

D

| - : L0
Wew York Times Management Services 200 5UG " 8 PH 12 L{' L
~ozTaL Y OF STATE
SECRETARY Ur
A Massachussets . _TRUST TALLAHHS SEE T LORICA

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 _new York Times Management Services . _,a
(Name of Trust)

Massachussets ... Trust hereby affirms in order to file or qualify
(State)

New York Times Management Services

(Name of Trust)

oo ... ___,1n the State of Florida.

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

2. The principal address is _Corporate center One. Intermational Plaza, —

2202 North Westshore Blvd., Tampa, Florida 33637 T TE oL

3. Therregistered agent and street address in the State of Florida are:

The Prentice-Hall Corperation System, Inc., 1201 Hayes Street, Suite 105,

Tallahassee, Florida 32301 . . S PSS

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, I hereby accept the appointment as
registered agent and agree to act in this capacity.

(Signatu.rc; of Re-gisterédVAgent) Tudith Morgan, '

Asst. V.P.

5. Tcertify 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. NYT Group ,Serwices, LLC, as Trustee

Name: Rhonda L. Brauer, Séci"éEary

NOTARY : of the Board of Trustees
NEw York , New Yorlk, n Filing Fee: $350.00
< an To 'E’;R:rc.c Rlzéoesa-(‘?/‘og) )s QO\ Certified Copy: $ 8.75 {optional)

dor{ of June, 2001
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RECEIVED

DECLARATION OF TRUST OF

NEW YORK TTMES MANAGEMENT SERWCE&BREMR}-
OF

MAY 2 1 2009

THE 20 oy
CORPOR ATION ﬁ’%%@ TH

This Declaration of Trust (this “Decizration”) is made at Suffolk County,
Commonwealih of Massachusetts, on May 21, 2001, by NYT Group Services, LLC, a
Delaware limited lability company, hereinafier called the “Trustee”, and such persons or
entities (“Persons™). hereinafter referred to s the “Shareholders™, as may become parties

hereto hy the acceptance of certifieates evidencing Shaves of Beneficial Interest {as
defined below) issued hereunder. -

The Trustee proposes to carry on such general business activity as it
deems proper for the Shareholders, including, but not limited to buying or otherwise

acquiring, holding, licensing or otherwise disposing of, inteflectual property rights (the
“Business™).

It is proposed that in connection therewith the Trustee manages in the
menner hereinafier stated such capital and other property which it may hereafter acquire
as Trustee, and that the beneficial interest in the Trust created hereby be divided into

transferable Shares of Beneficial Interest, evidenced by certificates therefor, zs
hereinafier provided.

The parties therefors agree as ollows;
L, Establishment of "Lrust,

The Trustees shall hold all money aund other property now or hereafier
acquired by them as Trustees, whether transferred by subseribers for the issuance of
shares hereunder or otherwise by any Person, together with the proceeds and profits
thereof, IN TRUST, to conduct such general business aetivily as they Jeen: proper for the
Shareholders, including, but not limited to, the Business, upon the terms set forth herein.

2 Nams of Trust, Location, Ete,

All acts of 2 Trustee or Trustees relating to the trust (the “Thuss™
established hercby may be done under the name of New York Times Management
Services, or such other name or pawes as Ui Trustee or Trusiees may {Tom fime o time

adopt for the Trust.

- The mailing address and the principal place of business of the Trust shall
be Corporate Center One, Intemational Plaza, 2202 N, West Shore Boulevard, Tarapa,

Florida 33607, or such other place as the Trustees may determine from time to tiz%;e& w2

=N 2

The address of the Trust’s agent in Massachuselis is vare of Cu@)i&tiu%

Services Company, 84 Siate Street, Boston 02109, S

-

VTl oo
Copies of this Declaration shall be filed as and to the extent rsquﬁg@ by

Chapter 182, Section 2 of the Massachusetts General Laws.
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3. Trstess.

The following provisions shall apply to Trustees serving under this
Declaration:

(a) Mumber and Tenure. —_—

There shall be one (1) original Trusice. The original Trustee and any
successot or additional Trustees shall remain in office during their, his or her respective
lifetimes, except that any Trustee’s tenure may be sooner terminated (for any reason or
for no reason) by resignation, by adjudication of Jjudicial incompetence, by dissolution (in
the event of a non-individual Trustee), by adjndication of bankruptcy or inzolvengy, ot by
4 writicn instrment signed by holders of a majority of the then outstanding Shares of
Beneficial Interest issued hereunder.

(b) Name and Address of Original Trustee,

The name and address of the original Trustee are: NYT Group Services,
LLC, c/o Secretary, The New York Times Company, 229 West 43rd Street, New York,
New York 10036,

{c) Resignafion of Trusices, L

Any Teustee hereunder may resign by an instrument in writing deliversd
te the remaining Trustess, or, ifthere are na remnaining Trustees, to 2li Shareholders,

(d) Additiona] Yrustees; Snecession of Trustees.

Additional Trustees and suucessor Trustees msy be appointed at any time
and from time to time by majority vote of the Trustess then serving or by an instrument
in writing signed by the holders of a majority of the then outstanding Shares of Beneficial
Interest issued hereunder 2nd acknowledged hy the Trustee or a majority of the Trustess
then serving, if any.

(¢) Effect of Appointment of Suceessor and Additiona] Trustees.

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
successor or additional Trustess jointly with the remaining Trustees, if any. Any
successor or additional Trustees shall bave all the same rights, powers, authority and
privileges &s the original Trustees hereunder,

(1) Actions by Trustess. S

The Trustees may act with or without a meeting. Unless specifically
vrovided otherwise in this Declaration or in any amendinent hereto, any action of the
Trustees may be taken at a meeting by vote of a majority of the Trustess or without a
meeting by written concent of 2 majority of the Trustess.

L&)

LuNY/12020%2,1
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(g) Meetings of the Trustees.

No regular meetings of the Trustees shall be held. Meetings may be called
by the president or clerk, if either of these bo designated, or by any Trustes, U y sV
days written notice to the Trustees stating the matters to be acted upon, and upon such
notice, a majority of the Trustees shall constitute a quorum at such mesting. Meetings
may be held in person or by telephone or other communications medium pursuant to
which each participating Trustee can hear each other participating Trustee.

4. Powers of Trastees,

Subject to the provisions and conditions contained herein, the Trustees
shall have power from time to time, in addition to the specific powers and authoritics
herein expressly gramted, to take any action which they deem to be necessary or
convenient to carry out the business of the Trust, including without limitation of the

generality of the foregoing, the powers hereinafter specified:

(a) tlold Investments,

To purchase, subscribe for or otherwise acquire stocks, shares, bonds or
other securities, property or obligations of any corporation, wherever incorpotated, or of
auy company, association or other entity, or of any nation, state, municipality or other
govermnmental or public agency, division or body or certifivaes ur other evidences of
interest in any real or personal property, and to be a member of any Trust, syndicate or
joint undertaking, or the beneficiary of any trust, and zll whether or not any such
company be domestic or foreign, and whether or not the pumoses of or character of
business carried on or assets held by any such company, syndicate or jeint undertaking,
or comprised of any such rcal or porsonal property, be similar to the putposes ol or
business carried on or asseis held by the Trust, and whether or not any such securitics,
membership or beneficial interest might be considersd speculative, hazardous,
nonproductive or wasting or would ordinarily be considered a preper or prudent
investment or activity for s trustee and, whether or not any contingent or other lability
may arise or exist in respect thereof and irrespective of the propeortion of the Trust estate
invested in one or more of said securities, properties or companies, and to exercise all the
righis and privileges of an owner thereof and, without limiting the generality of the
foregoing, to acquire, by exchange, purchase or otherwise, the shares and dividend and
profit rights in, and the bonds and other securities and obligations of, the Trust;

(&)  Assume Obligations.

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

1 NVH05072.1 3
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(c)  Bomow.

To bomrow money for the purposes of the Trust, and to issue, whether for
horrowed money or for other consideration, bonds or other securities or obligations
therefor if desired, which may maturs at any time or times, and may be convertikle or
after the issmance thereof may be made convertible, with or without additiona!
consideration for such conversion right, into other securities of the Trust or into other
securities, a1l for such periods and upon such terms as the Trustees may determine, and to
secure the payment thereof if desired by mortgage, pledge, assignment, trapsfer or
conveyance of or charge on the whole or any part of the Trust estate then owned or
thereafter acquired, which 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 treasurer
or an assistant freasurer, or by facsimiles of such signatures if the bonds or other
securities or obligations are authenticated or certified by = trustee or by a registrar other
than a trustee, officer or employee of the Trust, and may have affixed thereto the
cormmon 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 bas signed or whose facsimile signature has been placed on any bond or other
secirity or obligation shall have ceased to be such officer hefore 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 io, and otherwise aid by endorsement,
guarantee or otherwise, and with or without security, and to make capital contributions 1o,
any corporation, trust, association or other entity, any of the stocks, shares, bonds 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 has ary business interest (including, without
limitation of the generality of the foregoing, the power to guarantee the performance of
any underiaking or obligation or the payment of dividends on stock), and to discharge
and cancel without payment any indebtedness thus arising or to 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 Hke manner to advance or lend money o
and atherwise aid any persom or company (whether or not 2 Shareholder), whenever the
Trustees shall deem such action io be necessary or convenient in the business or
conducive to the advantage of the Trysi;

&) Exercise Powers of Holder of investments.

To exercise any and all powers and rights belonging to the holder of any
stocks, shares, bonds, securities, property or obligations forming part of the Trust estare,
whether by voting or by givin, any consent, request or notice, or otherwise, either in
person or by proxy or attemey, and to give proxics or powers of atterncy therefor, with or
without power of substitution, which proxies and powers of attomey may be for meetings

or actlon generally or for any particular meeting, meetings or action, and may include the

1-NY/1203972.1 4
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exercise of any discretionary powers; and, without itmiting the generality of the
foregoing, to vots in favor of or to consent to the creation of ary mortgage, lien or other
encutnbrance upon all or part of the franchises and property, real and personal, then
owned or thereafier acquired, of any or all of the corporations, trusts, associstions and
other entities, any of the stocks, shares, honds, securities or obligations of which may at
the time be subject to this trust, or 1o vote in favor of or to consent to the merger or
consolidation of any such corperation, trust association or other entity with any other
corporation, trust association or other entity, or the sale, lease, surrender or abandonment
of all or part of the franchises and property, real and personal, of any such corporation,
trust association or other entity;

o) ell.

To s¢ll 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 whole or any part of the Trust estate for or into any shares, bonds
or other securities or obligations, property or effects in which the Trust might, under the
provisions hereof, invest any moneys;

(g) Transfer Securities Into Names of Others.

To cause any real or personal property, including without limitation of the
generality of the foregoing, securities forming ail or part of the Trust estate, to be
transferred into the name of the Trust or trausferred into the name of or vested in the
Trustees, or to cause or allow any real or personal property 1o remain in the name of, or to
be transferred into the name of, any other person, firm, association, 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;

() Delegato Powers.,

To employ and act through and to delegate any or all of the powers and
discretions of the Trust to, and to permit any or all of such powers and discretions {o be
exercised by, any of the officers, agents or representatives of the Trust or of the Trustees,
inchuding without limitation the officers, employees, agents and representatives raferrad
to in the last paragraph of this Section 4;

@ Collect Funds,

To eollect, 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 securities, property or obligations aihject tn this trust, and to prosecute,
defend, compound, compromise, abandon or adjust, by arbiization or otherwise, any
actions, suits, proceedings, disputes, claims, 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 enter into releases, agreements and other instruments
a::gﬁ 10 pay or satisfy any debts or claims upon any evidence that the Trustees shall think
sufficient;

1-NY/1293272.1 ’ s
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) 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 he the Trustee, and to
entrust to any such bank or trust company for safekeeping any of the stoek or share
certificates, bonds or other scouritics, property or obligations and any documents and
papers comprised in or relating to the Trust estate;

(x)  Pay Taxes.

To pay any and al] 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 cstatc or any part thersof

M Estgblish Surplus Funds.

To sct apart, flom time to time, a5 swplus Amds, such sums as the
Trustees may deem proper ont of any sources which according to generally accepted
eccounting principles may be considered surplus, which surphis funds shall be appicable
to any purposcs to which money forming part of the capital or incoums of the Tiust state
may be applied, including the payment of dividends;

(m) Adopt Seal.

To adopt and use a common seal;

() Purchase Insurance.

Ty ke vut and maintain insurance or ss(ablish self-insurance programs in
such amounts and of such kinds and in such companies and through such brokers and
agenis as may be necessary, comvenient or desirable, including msurance policies
insuring the Trustees, officers, employees and agents of the Trust against claims and
liabilities of every pature arising by reason of holding, being or having held any such
offico or position. or by reason of any action alleged to have been taken or omitted by any

such person as a Trustee, officer, employes 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 Hability;

(@) Imvest Capital

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

(p)  Establish Pension And Other Compensation Plens.

To establish and carry out pension, profit-sharine. share bonus, share
purchase, share option, savings, thrift and other retirement, incentive, health, welfare and

-NYL293972.1 [
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benefit plans, trusts and provisions for amy Or all of the Trustees, officers, employees and
retired employees of the Trust or of amy of its subsidiaries;

{@  Partnerships And Other Ve

To enter into or become pariners or members in joint ventures, general or
limited partmerships, lmited liability companies and any other combinations or

assoclations;
© Aequire And Dispose of Proverty And Rishts.

To purchase, acquire, hold, utilize, lease, carry om, sell, exchange and
dispose of any other business or Property, rights, or privileges which may be deemed to
be suitable, convenient or profitable for or in connection with any of the purposes of the
Trust;

(s)  Grant Riolts or Options,

To grant rights or options good for any peariod of time, including an
unlimited period of time (but not exceeding the duration of the Trust) to purchase from
the Trusi any securities of the Trust which have been authorized but remain unissued or
are held in the (reasury, al such prices and on such {erms and conditions as may be fixed
from time to tirms by the Trustees; and fo create and issue warrants or other instruments
representing such rights or options in such form as the Trustees may determine;

{t) Tax Elections.

To mzke an election on behalf of the Trust, or cause the Trust to make an
election, for the Trust to be treated as a corporation for federa! income tax putposes;

{(u}  Perform Ofher Necessary Activifieg.

Te do each and every thing necessary, suitable, desirable, convenient or
proper for the accomplishment of any of the purposes or the attainment of any one or
mare of the objects hereinbefore enumerated or incidental to the powers hersin named
and, withoul Himiting the generality of e ieregoing, to deal with the Trust estate and
manage and conduct the business of the trust hereunder as fully as if the Trust were the
absolute owner of the Trust estate and in so doing to execute all contracts, agreements,
deeds, covenaznis and instruments, and do all snch thinigs as the Trustees may deem
proper for the purposes of the Trust, whether or not involving action of a kind or extent
legal or customary for a trustee or for the management of trust fuusds,

The powers and authority, whether discretionary or otherwise, conferred
upon the Trustees by this Section 4 and slsewhere in this declaration of trust may be
delegated to committess, officers, employees, agents and representatives of the Trust, and
shall not be deemed to be mandatory but shall, together with any and all implied powers
and discretions, be exercised by the Trustees from time tc Hme to the extent deemed to be
advantageous 1o the Trust, and may be exercised either alone or in associalion with others

1WNY/1299672.) 7
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and W the same extent and as lly as individuals might or conld do as 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 committee, officers and agents, within the scope of their respective authorities, shall
be as agents and delegates of the Trustees, and shall be deemed to be the acts of the
Trustses and not of the Sharcholdezs. When anthorized by the Trustces, mortgagos,
conveyances and other instruments of transfer of real or other property may be executed
by any officer of the Trust on behsif of the Trustees.

5. Officers.

The Trustees may appoint a president, vice president(s), treasurer, clerk,
assistant treasurer(s), assistant clerk(s), or any other officers thoy may doom useful or
appropriate, and no such officer need be either a Trustee or a Shareholder. Any such
officer, or any agent or employee of the Trust shall have such powers, duties and
responsibilities as the Trustees may deem advisable and shall be subject to removal at any
time by the Trustees. All officers shall hold office for such period as may be deterrined
by the Trustecs and the Trustees shall fix the compensation of all officers. The Trustees
and officers may receive reasonable compensation for their general services as Trustees
and officers hereunder (including withou! limitation reimbursement for their
out-of-pocket expenses incurred in that capacity), and may be paid such compensation for
special services as the Trustess, in good faith, may deem reasonable.

8. Beneficial Inierest.

The ownership of beneficial interest in the Trust shall be evidenced by
transierable share certificates without par valne, known as “Shares of Beneficial
Interest.” Such certificates shall give the holder thereof only an equitable interest in the
Trust property, The rights of a holder shall be limited to those specifically set forth in the
certificate and in this Declaration. The acceptance of such 2 certificate shall constitute
the accepting Person a Shareholder and 2 party to this Declaration, and he, she, or it shall
be bound by the provisions hereof thereby.

(@  Number; Nonassessable.

The entire beneficial infersst in the Trust estate and in ail business conducted 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 class, without par value, and may be issued from time to time by the Trustees
without the necessity of obtaining the consent of the Sharcholders. The holders of the
shares shall have and possess all powers and voting and other rights pertaining to the
shares of this Trust and each share shall be entitled to one vote, All shares issued and to
be issued shall be fully paid and nonassessable exeept o the exient 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 issue transferable or nontransferable instruments representing or relating to

LNY/1233572,1 8
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fractional interests (on such temns and in such form as the Trustees shall determine) and
may appoint an exchange agent or exchange agents to assist Shareholders in buying or
selling such fractional interests.

(b)  Shares Personal Property: Trust Only,

Shares shall be personal property entifling the holders only to the rights and
interest in the Trust estate set forth in these presents, and it is expressly declared and
agreed by and between the Shareholders, Trustees and officets of the Trust that a trust
and not a partnership is deemed to be created by this instrument and that irrespective of
whether any different status may be held to exist as far as others are gconcemed,
nevertheless as between the said Sharcholders, Trustees and officers the Shareholders
shall be deemed to hold only the relationship of cesiuis que rrustent to the Trusiees, with
only such rights as are conferred upon them as such cestuis que trusient hereunder,

(e}  Rights of Shateholders; Limitation on Rights of Action.

No Shareholder shall have or acquire at any time my interest in any specific
property, real or personal, at any time forming part of the Trust estate, or any righi to any
division or partition thereof or any other rights with reference therelo, excepl (o have suid
property dealt with as herein provided, fo receive dividends therefrom, as herein
provided, and to share in the distribution of the cash proceeds thereof, or distributions in
kind, or both, vpon the termination of the trust, as herein provided. No action may he
brought by a Shareholder on behalf of the Trust unless a prior demand regarding such
matter has been made on the Trustecs and the Sharcholders of the Trust.

(@)  Additional Shares.

Additional shares may be authorized from time to time by a maj ority vote of the
Sharcholders at a meeting. Such additional shaves shall rank equally and he in all
respects identical with the shares originally authorized and may be issued from time to
time by the Trustess without the necessity of obtaining the consent of the Sharcholders.

(e} All Cither Chanpes in Shares.

Any authorized shares, whether issued or unissued, may, by vote, at a meeting
duly called and held, of the holders of 2 majovity of the shares outstanding and entitled to
vote thereon, be changed by increasing or decreasing their par vahie, be reduced in
number, be changed into the same or a different number of shares of any ¢lass or ¢lasses
with or without par value, or be classified or reclassified. In connection with any of the
foregoing, the Trustees may increase, decrease or adjust the capital sccounts of the Trust.

) Consideration for Issue.

Untless otherwise prescribed by vots of the Shareholders, 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

1-NY/1203602.1 g
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shares, services or property and otherwise, as the Trustecs may in their abaelute
discretion determine.

(&  NoPreemptive or Preferential Rights of Subscription.

No holder of shares of any class and no holder of other securities of the Trust,
convertible or otherwise, shall have any preemptive or preferential right of subscription
to, or purchasc of, any scouwities of the Trust.

(h) Ireasury 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 sharcs while so held in the treasury shall not be entitied to
any voting rights or te any dividends and shall not be deemed outstanding in computing
proportions or percentages of shares heteunder or for any other purpose hereof. Shares
canceled pursuant io this Article 34 shall have the status of authorzed but unissued
shares,

(3] Transfer Baoks.

A tegister or registers shali be Xept under the dirsction of the Trustees, which
shall contain the names and addresses ¢f the Shareholders and the number and kind of
shares held by them respectively and a record of all transfers thereof Ne Shareholder
shall be entitled to receive payment of any dividend declared, nor fo 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.

(i Transfer Agent,

The Trust, when authorized by the Trustees, may employ in the City of Boston or
in any other cities the Trustees may designate a fransfer agent or transfer agents and 2
registrar or registrars. The transfer agent or transfer agenis shall keep the said registers
and record therein the wransfers of any of the said shares and countersign certificates of
shares issued to the persons entitled to the same. The transfer agents and registrars shall
perform the duties usualily performed by transfer agents and registrars of certificates of
stock in g corporation, except as modified by the Trustees.

(&) Share Certificates.

Cernificates certifying the ownerstip of shares shall be issued vnless the Trustees
otherwise determine from time to time. The Trustees may make such rules as they
consider appropriate for the issuance of share certificates, the form thereof, and similar
maiters. :

17Y/1203972.1 10
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I Losl, Stolen or Dosituyed Share Certificates.

In the event share certiticates are issued, 2 new certificate may be issued to
replace any certificate previously issued, on satisfactory evidence that the said certificate
previously issued has been worn out, mutilared, lost or destroyed and on such terms, if
ay, as to indemmity and otherwise, as the Trustees shall deem proper.

(m)  Tramsfer of Shares,

Every transfer ot any certificated shares (otherwise than by operation of law) shall
be signed by the wansferor or by his or her agent thereunto duly authorized in writing,
and upon delivery thereof to the Trust or a transfer agent of the Trust, accompanied by
the existing certificate for such shares and such evidence of the genuineness of such
transfer, authorization and other matters as may reasonably be required, shail be recorded
in the register, and 2 new certificate therefor shall be issued to the transferee, and in case
of a transfer of only a part of the shares represented by any certificate 2 new certificate
for the residue thereof shall be issued to the transferor. A Shareholder of record shall be
deemed to be the holder of the share or shares repregented thereby for all purposes hersof,
and neither the Trustees nor any transfer agent or registrar nor any officer or agent of the
Trust shall be affecied by any notice of z transfer until due preseniment of the verlificate
for such shares or shares for registration of wansfer. The Trustees may deterrsine from
time to time procedures for the transfer of uncertificated shares.

(n)  Transfers by Operation of Law.

Any person becoming entitled to any shares in consequence of the death,
bankruptoy or insolvency of any Shareholder, or otherwiss by operation of law, shall be
recorded in the register as the holder of the said shares, and receive a new certificate for
the same, upon preduction 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 decmed to be
the holder of such shures for a1} puspuses hereo !, aud aeither the Trustees nor any Lansfer
agent or registrar nor any officer or agent of the Trust shall be affected by any notice of
such death, bankrupicy, insolvency or other event. The Trustees may determine from
time to time procedures for the ransfer by operation of law of uncertificated shares.

(o) Joint Owners,

Any two or more persons in whose names any share is registered shall be treated
as joint owners of the entire interest therein, and no entry shall be made in the register or
in any certificate that any person is entitled to any fiture, limited ar contingent interest in
any share. However, any person registered as a holder of any share may, subject to the
provisions hereinafier contained, be described in the register or in any certificaie as a
trustes or fiduciary of any kind, and appropriate words may be added to the description to
identify such trust.

1-NY/1293972.1 11
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() No Duty to Examine Jurp Trusts, Pledges. Bte., to Which Sharss Arc
Subject.

The Trust shall not, nor shall the Trustees or the Sharehoiders 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, pledge or equity to whick any of the said shares or the interest of any of
the Shareholders in this trust may be subject, or to ascertain or inquire whether any sale
or transfer of any such shares er interest by any such Shareholder or his or her personal
representatives is authorized by such trust, charge, pledge or equity, or to recognize any
person as having any interest thersin, except the persons registered as such Sharsholders.
The receipt of the person in whose name any share is registered, or, if such share is
regisiered in the names of mors than voe person, the reesipt of any vue of such persous,
ar the receipt of the duly authorized agent of any such person, shall be a sufficient
discharge for all dividends and other money and for ali shares, bonds, obligations and
other property payable, issuable or deliverable in respect of such share and from ail
liability to seg to the application thereof.

7. Le itle: older Int 8.
(1) Tmost

Subject to the limitations set forth in Section 6 hereof: (i) legal title to all property
belonging to the Trust shall be beld either by the Trustees or in the name of 2 nominee,
ineluding 2 nominee trust; wnd (i) the Trustees shall have absolute control over the
management and disposition of all property in which the Trust has an ownership interest,
whether legal titie is held by the Trustees or in the name of a nominee.

(b)  Intergsts of the Shareholders in the Trust Property.

Subject to the limitations set forth in Section 6 hereof, the cwnership of the
Trust’s property of every description and the right to conduet any business hereirbefore
described (including without limitation the Business) are vested exclusively in the
Trustees, and the Shareholders shall have no interast 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 or suffer an
assessment of any kind by virtue of their ownership of Shares. The Shares of Beneficial
Inlcrest shall be personal property giving only the rights specifically set forth in this
Deciaration. The Shares of Beneficial Interest shall not entitle the holder to preference,
preemptive, appraisal, conversion or exchange rights.

8. Status of Trust, Trustees. and Shareholders.
(a) Trust Relationship.

A trust (and not a parmership, joint stock asseciation, corporation, limited lability
company, bailment, or any other non-trust relationship) is created by this Declaration.

1-NY/1253972.1 iz
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The relationship of the Sharchiolders W the Trusiees is solely that of cestds que trusien:,
and neither the Shareholders nor the Trustees are partners,

®  Lisbilitv Lirited o the Trust Estate

The Trust estate alone shall be lable for the payment or satisfaction of all
obligations, claims, and liabilities incurred in carying on the affairs of this Trust.

(¢)  No Personal Liability of Sharsholders, Trustees, Etc.

No Shareholder shall be subject to any personal Liability whatsoever to any Person
in coonection with Trust’s property or the acts, obligations or affairs of the Trust. No
Trustee, officer or employee of the Trust shall be subject to any personal liability
whatsoever to any Person, other than to the Trust or its Sharcholders, in connection with
Trust property or the acts, obligations or affairs of the Trust, If any Shareholder, Trustee,
officer or empleyee, as such, of the Trust, is made 2 party to any suit or proceeding to
enforce any such Hability of the Trust, he shall not on account thereof be held o any
personal liability. The Trust shall indemmnify and hold each Shareholder harmless fram
and against all claims and Habilities to which such Shareholder may become subject by
reason Of his being or having been 4 Shureholder, and shall reimburse such Sharehoider
out of the Trust’s property for all legal and other expenses reasonably incurred by him in
comection with any such claim or liability. The rights accruing to & Shareholder under
this subsection shall not impair any other: right to which such Sharehoider may ha
lawfully entitled, nor shall anything herein contained restrict the right of the Trust to
indemnify or reimburse a Shersholder in any appropriate situation cven though not
specifically provided herein.

(d)  Proceedings.

Proceedings against this Trust may he hrought against the Trustees as Trostees
hereunder but not personally. The Trustees chall be parties to any such proceedings only
insofar as necossary to cnablc such obligation or ligbility to be enforced against the Trust
estate. In such proceedings, service of process upon one of the Trustess or upon any
agent whom they have appointed for that purpose shall bz sufficient.

(e)  Non-liability of Trustees, Bte.

No Trustee, officer or employee of the Trust shall he Hable to the Trust, its
Sharcholders, ot to any Sharcholder, Trustos, officer or employee thereof for any action
or failure to act (including without limitation the feilure to compel in any way any former
or acting Trustee to redress any breach of trust) except for his own bad faith, willful
misfeasance or reckless disregard of the duties involved in the conduct of his office.

N Mandaiory Indermmification.

(i) Subject to the exceptions and limitstons contained in paragraph (i)
below:

1NY/1293572.1 13
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(A)  every Person who is, or has been, a Trusiee, officer, ur cmployee of the
Trust shall be indemnified by the Trust against all {ability and against all expenses
teasonably incurred or paid by him in conmection with any claim, action, suit or
proceeding in which he becomes invalved as a party or atherwise hy virtue of his heing
or having been a Trustee, officer, or employes or for service at the teguest of the Trust in
any capacity with rcspect to any employes bensfit plan and against amounts paid or
mcurred by him in the settlement thereof;

(B)  the words “claim,” “action,” “suit” or “proceeding™ shall apply to all
claims, actions, suits or proceedings (civil, criminal, administrative, legislative,
investigative or other, including appeais), achial or threatened; and the words “Hability™
and “expenses” shall include, without limitation, attorneys’ fees, costs, judgments,
amounts psid in seitlement, fines, penalties and other liabilities,

{ii} No indemnification shall be provided hersunder 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 before which 2 proceeding was brought (which
adjudication ie not subject to sppeal or as to which the time for appeal has cxpired) that
he engaged in willful misfeasance, bad faith or reckless disregard of the duties involvad
in the conduct of his office.

(i) The rights of indemnification herein provided may be insured against by
policies maintained by the Trusi, shall he saverable, shall not affect any other rights to
which any Trustee, officer, or employee may now or hereafier be entitled, shall continue
as to a Person whe hay ueased to be such 2 Trustee, officer, ol employer aud shall inwre
to the benefit of the heirs, executors, administrators and assigts of such a Perscn.
Nothing contained herein shall affect any rights to indemmnification to which persoimel of
the Trust other than Trustees, officers. or employess may be entitled by contract or
otherwise under law.

(v}  Reascnable expenses of preparation and presentation of 2 defense to any
such claim, action, suit or proceeding by any Trustes, officer, or émployee shall be
advanced by the Trust prior to final disposition thereof upon receipt of an undertaking by
or on behalf of the recipient to repay such amount ifit is ultimately determined that he is
nat entitled to indemnification under this subsection () with respect thereto,

(=} No Bond Required of Trustoes.

No Trusies shiall be vbligated 1o give eny bond, security or surety in any form for
the performance of any of his duties hereunder,

(k)  Protection of Persons Dealing with Trustees, efc.

A resolntion of the Trustees authorizing a particular act shall be coaclusive
¢vidénce 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 into by the
Trustees, and the Trustees shall have full power and authority to execute all deeds and
other instruments necessary or proper o carry such tramsactions into effect. Any
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certificate executed by a Person who, according to the records of the Trust appearsto be a
Trustee or officer of the Trust hereunder, certifying to: (i) the number or identity of
Trustees or Sharcholders, (ii) the due authorization of the execution of any instrument or
writing, (iii) the form of any vote passed at & meeting of Trustees or Shareholders, {iv)
the fact that the number of Trustees or Sharekolders present at any meeting or exeeuting
any written instrument satisfies the requirements of this Declaration, {v) the form of any
By-laws adopted by or the identity of any officers clected by the Trustees or (vi) the
existence of any fact or facts which in any manner relate to the affairs of the Trust, shall
be conclusive evidence as to the matters so certified in favor of any Person dealing with
the Trustees and their succsszors.

No purchaser, lender, or other Person dezling with the Trustees or any officer er
cmployce of the Trust shall be bound to make any inguiry conccrning the validity of any
transaction purporting to be made by the Trustees or by said officer or employee or be
Hable for the application of money or property paid, loaned, or delivered to or on the
order of the Trustees or of said officer, employee or agent. Every obligation, contract,
instrument, certificate, Share of Beneficial Interest, security or undertaking of the Trust,
and every other act or thing whatsoever executed in connection with the Trust shall be
conclusively presumed fo have been executed or done by the executors thercof only in
their capacity as Trustees under this Declaration or in their capacity as officers,
employees, or agents of the Trust. Every written obligation, contraci, instrument,
certificate, Share of Beneficial Interest, security or undenaking of the Trust made or
issued by the Trustees or by an officer, emplovee, or agent of the Trust may recite that
the same is executed or made by therm not individually, but as Trustees, officers,
employess, or agents under this Declaration, and that the obligations of the Trust under
any such instrument are not binding upon amy of the Trustees, officers, employees,
agents, or Shareholders individually, but bind only the Trust estate, and may contain any
firther recital which fhey may deem appropriate, but the nmissien of such recital shall
not operate to bind the Trustees, officers, employees, agents, or Shareholders
individually, The Trustees may at all times maintain inswratce for the pratection of the
Trust Property, its Shareholders, Trustess, officers, employees and agents in such amount
as the Trustees shall deem adequate to cover possible tort liability, and such other
insurance as the Trustees in their sole judgment shall deem advisahle.

(i} Reliance on Experts. Ete.

Lach Trastee, officer or employes of the Trust shall, in the performance of lis
duties, be fully and completely justified and protected with regard to any act or any
failure to act resulting from reliance in good faith upon the books of account or other
records of the Trust, upon an opinion of counsel, or upen reports made to the Trust by
any of its officers or employees or by a transfer agent, accountants, appraisers or other
experts or consultants sclosted with roasemable care by the Trustoos, officcrs or
employees of the Trust, regardless of whether snch counsel or expert may alse be a
Trustee.

L-MY1283972.1 12
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9. Disiributions.

The Trustess shall distribute to the Sharcholders cut of the net income or
corpus of the Trust such sums as they shall determine from Hme to time, The amounts to
be distributed and the time of distributions shail rest in the discretion of the 'I'ustees.
The Shareholders shall share in such distributions in proportion to their beneficial
interests in the Trust as represented by their holdings of Shares of Beneficial Interest,

10, Megetines of Sharcholders.

The Trustees shall call meetings of the Shareholders at such times as they
may deem advisable in the best interest of the 'Irust. 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 to a Shareholder at the addrase listed in the register of Shareholders maintained

by the Trustees shall be sufficient notice under this Sectjon.

11. No Personal Liability.

The Trustees shall have no power to bind the Shareholders personaily. All
Persons dealing with the Trustees or with any agent of the Trustees shal! 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 neither they nor the Shareholders shall be held to any personal liability
under suck instrument.

12. Records.

The Trustees shall keep a record of all meetings of the Trustees and of the
Sharcholders and shall keep books of account showing the receipts and disbursements of
the Trust estaie. The Trustees shall prepars, as soon as practicable afier the end of the
Trust’s {scal yeur, a complete report of the business of the Trust during such year, The
fiscal year of the Trust shall end on the last Sunday of e¢ach year, or otherwise 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
Slrareholdens herownder,

13, Termm,

The Trast will continue in existence until the sxpiration of 21 years afier
the death of the survivor of all descendants of Mrs. Tphigene Cichs Sulzherger living on
May 21, 2001, their spouses, and their respective issue living at the date hereof, unless
sooner terminated as hercinafier provided. In the case of any such tcrmination, the
Trustees shall transfer and comvey the entire Trust estate, subject to any leases,
mortgages, contracts, or other encumbrances thereon, to the holders of the then
outstanding Shares of Beneficial Interest hereunder as tenants in commeon in proportion to
their respective interests, or as otherwise directed by a majority of gll of the holders of the
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then outstanding Shares of Beneficial Interest hereunder. The Trustees in office at the
time of suck termination skall continue in office unti] the liguidation is completed.

The Trust may be terminated by the Trustees at any time prior to the
expiration of the period hereinabove provided.

14. ATy,

The Trustees may at any time agree to, approve and effect the merger of
the Trust with an into any other entity, including, without Limitation, & similar trust
formed under the laws 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, or of the Sharcholders, no amendment may be made that would permiit
assessmients upon Sharcholders, and no amendment may be made that would limit the
effect of the foregoing restrictions, A certificate signed by a tmajority of the ‘frustees
setting forth an amendment and reciting that it was duly adopted by the Trustess as
aforesaid or a copy of the Declaration, as amended, and executed by a majority of the
Trustess, chall be conclusive evidence of such amendment when lodged among the
records of the Trust,

16.  Miscellaneous, e . -
The following additional provisions shall apply to this Declaration:

(a) The various headings in this Declaration and the groupings of the
provisions hereof into separate sections and paragraphs shall not be construed to limit or
restrict cither the meaning or the application of any provision hercof and arc for the
purposes of convenience only.

(b) Al notices required or permitted to be given hareunder shall be in
writing and shall be effective upon receipt.

(¢}  All provisions of this Declaration shall be construed in accordance
with the imternal substantive laws of the Commonwealth of Massachuserts.

(4} Where a noun or pronotn is used in this Declaration, such noun or
pronoun shall be regarded as referring to the appropriate Person or Petsons, even though
it be incorrect as to gender or as to being singular or plural.

1-WN¥/1283972.1 17



AJG a7 2881 11:24 FR MORGAN LEWIS

_ - TG 923999132 P. 1320
-t .

s IN WITNESS WHERECF, the Trustee has hereumto set its hand and seat ﬂns
2137 day of May, 2001.

NYT GROUP SERVICES, LLC
8s Trustee and not individually

By:  The New York Times Company,
its sole member

amue: Rhigoda 1. 'Brauer
Tite: Assistant Secretary
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COMMONWEALTH OF MASSACHUSETTS
,ss. May ZI , 2001
Then persomally appearsé before me the above named ., and
sckuowledged the foregoing to be his free set and deed and the free act and deed of

st o

Notary Public ‘/

My conunission gapires:

KATHLEEN CoOREY
Notery Phlg’b“%'gsiﬁeagfz New Yorik
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