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i Declared at ..-.r{.. A é by (41‘-”)..

{ deesars [T TT TPy AL C L TR P PPN Feribesiseanes ‘mﬂ...-........ .......
" the ](JL'I]’ i day of L. 0 M .
" one thousand nine hundred and W»—

ven |
No. of Campanylgﬁg.ﬁ b 59 | \

M L T I T T TN N

Form No, 4}

(No registration
fee payable)

THE COMPANIES ACTS 1948 TG 1967

Declaration of compliance

Pursuant to Section 15(2) of the Companies Act 1948

Namws of Company ......................INT.ERNA.TIQNAL..HERALD..TRIBU.NE................................. Limited*

I, ..'[‘IMQTHX..WILLS..HUGEL.QARON....................‘.......

-nnou.----nn--.'u.c-n---n.-u-n-nu---u---u.--uu--u.n--.

LLLER Ly -u-o----.nu-n-uu.--unuo.-

Do solemnly and sincerely declare that | am (see note (a) b

Sourt. evgaged.in, the. formation

l.-l-lonovvc'll-ullo---ll-vllA'anlncoi.--ocu-llon-loooi.‘llo

....... " o -.-n.---u-uuun-qu---unn-ucn--

elow) .a..Snl.is:ﬁ.no.r..qﬁ..thg..s.upxem.e..........

of..Iut.exna.tional..Her,ald..'I‘J:ihun.e....................... ettt ri ey .

.u.u.--.ovu-uoou-.--u.-nnn.--.n----u-u-..---.onn-u-.-u.---

And thae all the requirements of the Companies Act, 1948, in respect of matters precedent to the
registration of the said Company and incidental thereto have been complied with, And [ make this
solemn Declaration conscientionsly believing the same to be trus and by virtue of the provisions of

the Statutory Daclarations Act, 1835.

‘ before me.

. WL mnoa

L

A Commissioner for Oaths (see note (b) below)

{a) “‘a Solicitor of the Supreme Court” for in Scotland “a Solicitor")

“ergaged in the formation”, or “‘g person named in
director”, or “a person named in the articles of ass

) or Notar: Public or ustice of the Peace

* Delete ““Limited* if not applicable,

the articles of association as a
ociation as a secrotary’

-n--u-nu.o-uuu--nn-un.---c-u-nn--nc.u-o----o--n.ou-aul-

-nc--unn-nn--n.--n.o---nn-un-uu--u--u---uo--nl--nc-uou.--.o.---nuou.-

Presented by:

Presentor’s reference;
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wpany

OF
= |
: INTERNATIONAL HERALD TRIBUNE
LIMITED y k%
“arsuant to Section 112 of the Stamp Act 1891, as amended by Sectidi ;
the Finance Act 1899, Section 39 of the Finance Act 1920 and )
Section 41 of the Finance Act 1933.
3
WE NOMENAL CAPITAL of the above named Company is £.5,000
Signature O/Z"‘- [/;\
"
Description Solicitor
Is:ied the <\ st day of Mot A 19_713
& TBS.—~L'he Btamp Duty on the Nominal Oapital is Pifty Pence for every £100
o [raciion of £100.
&2 This Statement iz to be filed with the Memorandum of Association or cther
# wment when the Company is registered and should be signed by an Officer of the
6 upany if appointed by the Articles of Association, or by the Solisitor(s) engaged in
i ‘ormalion.
. ented by ' Presentor’s Roference DIk
) ~Linklaters & Paines,

Barrington House,

39-67 Gresham Street,
London EC2V 7JA,

1z Publishing Limited, Oyer House, Breams Buildings, London EC4D 4B, Pubiishing Subsidiary of
" 1 Solleftors' Law Stationery Soclety, Limited, RINIRA I2_E A2
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THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

Memorandion of Assoristion

QF

INTERNATIONAL HERALD TRIBUNE .
LIMITED

/ B
f

1. The name of the Company is “INTERNATIONAL HERALD

TRIBUNE LiMITED.” |

2. The registered office of the Company will be situate in
England.

3. The objects for which the Company is established are:—

(A) To carry oq _the business of advertising contractors and
agents;toacquire and dispose of advertising time, space or
opportunities in the International Herald Tribune news-
paper and any other media; to undertake advertising and
promotional campaigns of any nature; to acquire,
produce and provide promotional requisites and facilities
of any kind and description and to carry on any other
business which may be usefully carried on in connection
with such business.

(8) To purchase, acquire, rent, build, construct, equip,
execute, carry out, improve, work, develop, administer,
maintain, manage or control works and conveniences
of all kinds, whether for the purpases of the Company
or for sale or hire to or in return for any consideration
from any other company or persons, anJ to contribute
to or assist in the carrying out or establishivent, con-
struction, maintenance, improvement, management, work-
ing, control or superintendence thereof respectively,

&5\ "”““’%%
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() To subscribe for, underwrite, purchase, or otherwise
acquire, and to hold, dispose of, and deal with the
shares, stock, securities and evidences of indebtedness

or of the right to participate in profits or assets or other

similar documents issued by any yovernment, authority,
corporation or body, or by any company of body of
persons, and any options or rights in respect thereof,

and to buy and sell foreign exchange.

(p) To purchase or otherwise acquire for any estate or
interest any property or assefs 0. any concessions, licenses,
grants, patents, trade marks or other exclusive of non-
exclusive riphts of any kind which may appear to be
necessary or convenient for any business of the Company,
and to develop and turn to account and deal with the same
i such inanner as may be thought expedient, and to make
experiments and tests and to carry on all kinds of research
work.

(8) To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company
in such manner as may be thought fit and in particular
by mortgages and charges upon the undertaking and
all or any of the property and assets (present and future)
and the uncalled capital of the Company, or by the
creation and issue on such terms and conditions as may
be thought expedient of debentures, debenture stock
or other securities or any description.

(F) To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, sell and deal with bills
of exchange promissory notes, and other negotiable
or transferable instruments.

(G) To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to co-
operate in any way with or assist or subsidise any com-
pany, firm, or person, and to purchase or otherwise
acquire and undertake all or any part of the business,
property and liabilities of any person, body or company
carrying on any business which this Company is authorised
to carry on or possessed of any property suitable for
the purposes of the Company.

(#) To promote or concur in the promotion of any company,
the promotion of which shail be considered desirable.

©
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() To lend money 1o and guarantee or provide security

(whether by personal covenant or by mortgage or charge)
for the performance of the contracts or obligations of
any company, firm or person, and the payment and
repayment of the capital and principal of, and dividends,
interest or premiums payable on, any stock, shares and
secwrities of any company, whether having objects
similar to those of this Company or not, and %o give all
kinds of indemnities.

() To sell, lease, grant licences, easements and other rights

over, and in any other manner deal with or dispose of,
the undertaking, property, assets, rights and effects of the
Company or any part thereof for such consideration as
may be thought fit, and in particular for stocks, shares or
securities of any other company whether fully or partly
paid up.

(k) To procure the registration or incorporation of the

Company in or under the laws of any place outside
England.

(L) To subscribe or guarantee money for any national,

charitable, benevolent, public, general or useful okject or
for any exhibition, or for any purpose which may be
considered likely directly or indirectly to further the
objects of the Company or the interests of its members.

(M) To grant pensions or gratuities to any exployees or ex

employees and to officers and ex-officers (including
Directors and ex-Directors) of the Company or its
predecessors in business, or the relations, connections or
dependants of any such persons, and to establish or
support associations, institutions, clubs, funds and trusts
which may be considered calculated to benefit any such
persons or otherwise advance the interests of the Company
or of 1ts miuszhers and to establish and contribute to
any scheme for the purchasc by tmictees of shares in the
Company to be held for the benefit of the CTunipanv’s
employees, and to lend money to the Company’s em-
ployees to enable them to purchase shares of the Company
and to formulate and carry into eflect any scheme for
sharing the profits of the Company with its employees or
any of them.

(N) To do all or any of the things and matters aforesaid in

any part of the world, and either as principals, agents,
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contractors, trustees or otherwise, and by or through

trustecs, agents or otherwise, and either alone or in
conjunction with others.

(0) To do all such other things as may be considered to be
incidental or conducive to the above objects or any of

them.

And it is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this clause (except only if and
so far as otherwise expressly provided in any paragraph) shall be
separate and distinct objects of the Company and shall not be in
anywise limited by reference to any other paragraph or the order in
which the same occur or the name of the Company. Provided
always that nothing herein contained shall empower the Company
to carry on the business of life assurance, accident insurance, fire
insurance, employers’ liability insurance, industrial assurance, motor
vehicle insurance or any other business of insurance or re-insurance
within the meaning of the Insurance Companies Act 1958 or any
Act amending, extending of re-enacting the same.

4. The liability of the members is limited.

5. The share capital of the Company is £5.000 divided into
5.0N0 shares of £1 each.

We, the sever
are desir
this Men
take the
opposite

e - .
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De

Secr

DATEEL

WITNI



nd by or through
ither alone or in

e considered to be
objects or any of

mpany as specified
¢xcept only if and
ragraph) shall be
d shall not be in
h or the order in
pany. Provided
ver the Company
nt insurance, fire
assurance, motor
2 O re-insurance
Act 1958 or any

%

v

000 divided into

v

WE, the several persons whose names and addressed are subscribed,
are desirous of being formed into a Company, in pursuance of
this Memorandum of Association, and we respectively agree to
take the number of Shares in the capital of the Company set

opposite our respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS | taken by each
Subseriber
Dewise H. Lea ONE
Barrington House,
59/67 Gresham Street,
London, EC2V 7JA.
Secretary.
Dapuus Souwtvse- ONE
Barrington House.
59/67 Gresham Street,
London, EC2V TJA.
Secretary. -
Total Shares taken TWQ

DATED the Z¢sk day of Maaeta 1973.

WiTNESS to the above Signatures—

2. T K gy s masa
Barrington House,
59/67 Gresham Street,
London, EC2V 7JA.

Satrtadoa
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THE COMPANIES ACTS 1948 10 1967

COMPANY LIMITED BY SHARES

Arficles pf  Agsorinfion

OF

INTERNATIONAL HERALD TRIBUNE
LIMETED

PRELIMINARY

1. The regulations contained in Part I of Table A in the First
Scheduled to the Companies Act 1948 (as amended by the Companies
Act 1967) shall, except as hereinafter provided and so fur as the same
are not inconsistent with the provisions of these Articles, apply to
the Company. References herein to regulations of Table A are
to regulations in Part I of the svid Table A unless otherwise stated.

PRIVATE COMPANY

2. The Company is a Private Company and accordingly the
restrictions contained in regulation 2 of Part 11 of Table A shall

apply.
SHARE CAPITAL

3. The share capital of the Company is £5,000 divided into
5,000 Ordinary Shares of £1 each.

4. All unissued shares shall be at the disposal of the Directors
and they may allot, grant options over or otherwise dispose of them
to such persons, at such times, and on such terms as they think proper.

TRANSFER OF SHARES

5. An instrument of transfer of fully paid shares n~ed not be
signed by or on behaif of the transferee. Regulation 22 «f Table A

shall be modified accordingly.

v
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6. Subject to the provisions of regulation 24 of T.able A any
share may at any time be transferred to a person who is already a
member of the Company. Save as aforesaid the Directors shall have
an absolute right without assigning any reason therefor to refuse to
register any transfer of a share (whether fully paid or not).

PROCEEDINGS AT GENERAL MEETINGS

7. Two members present in person or by proxy shall be a
quorum at any General Meeting. Regulation 53 of Table A shall be

modified accordingly.

8. A poll may be demanded at any General Meeting by the
Chairman, or by any member present in person or by proxy and
entitled to vote. Regulatios 58 of Table A shall be modified

accordingly.

9, A resolution in writing signed by the holders of not less
than 90 per cent. in aggregate of the issued Ordinary Shares shall be
as effective as if the same had been duly passed at a General Meeting
and may consist of several documents in the like form, each signed
by one or more persons, but a resolution so signed shall not be
effective to do anything required by the Act to be done in General
Meeting or by Special or Extraordinary Resolution. In the case of a
corporation the resolution may be signed on its behalf by a Director
or the Secretary thereof or by its duly appointed attorney or duly
authorised representative.

DIRECTORS

10. Subject as hereinafter provided the Directors shall not be
less than two in number. The first Directors shall be appointed in
writing by the subscribers of the Memorandum of Association. The
Company may by Ordinary Resolution from time to time vary the
minimum number and/or fix and from time to time vary a maximum
number of Directors. Regulation 75 of Table A shall not apply.

[1. A Director shall not be required to hold any shares of the
Comnany by way of qualification. Regulation 77 of Table A shall
not apply. A Director who is not a member of the Company shall
nevertheless be entitled to attend and speak at General l4eetings.

12. The ordinary remuneration of the Directors shall from time
to time be determined by an Ordinary Resolution of the Company
and shall (unless such resolution otherwise provides) be divisible
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among the Directors as they may agice, oI, failing agreement, equally,
except t'hat any Director who shall hold office for part only of the
per_nod m respect of which such remuncration is payable shall be
entitled only to rank in such division for a proportion of remuneration
related to the period during which he ha: held office. The Directors
may repay to any Director all such reasonable expenses as he may
incur in attending and returning from mes fings of the Directors or of
any committee of the Directors or General Meetin &s or otherwise in or

about the business of tie Company. Regnlation 76 of Table A shall
not apply.

13. In regulation 79 of Table A tie proviso restricting the

borrowing and charging prwers exercisable by the Directors shall
not apply.

14. A Director may be interested, dirzctly or indirectly, in any
contract or arrangement with the Company or with any other
company in which the Company may be interested and he may hold
and be remunerated in respect of any officc or place of profit (other
thin the office of Auditor of the Company or any subsidiary thereof)
under the Company or any such other company and he or any
firm of which he is a member may act i a professional capacity
for the Company or any such other compiny and be remunerated
therefor. In relation to any such mat'er a Director notwithstanding
his interest may vote and be taken into account for the purposes of a
quorum and (save as otherwise agreed} he may retain for his own
absolute use and benefit all profits and advzntages accruing to him.
Regulation 84 of Table A shall be extended uiccordingly.

15. The Directors may dispense with the keeping of attendance
books for meetings of the Directors or comuittees of the Directors.
Regulation 86 of Table A shall be modified accordingly.

16. The office of a Director shall be vaczated in any of the events
specified in regulation 88 of Table A save that a Director shall vacate
office under paragraph (F) of such regulation only if in the circum-
stance therein mentioned the Directors by resolution so determine.
The office of a Director shall also be vacated if he shall in writing
offer to resign and the Directors shall resolve to accapt such offer.

17. The Directors shall not be subject to retirement by rotation
and accordingly regulations 89 to 92 of Table A sha]l' not apply
and all other references in Table A to retirement by rotation shali be

disregarded.

18. A resolution in writing signed by all the Directors for :che
time being in the United Kingdom shall be as effective as a resolution

4898

R 7 b ke
STy T e



4

duly passed at a meeting of the Directors and may consist of several
documents in the like form, each signed by one or more of the
Directors. Regulation 106 of Table A shall not apply.

19, Regulations 107 to 109 of Table A shall extend to include
the posts of Deputy and Assistant Managing Director and in these
Articles references to a Managing Director shail include a Deputy or

Assistant Managing Director,

ALTERNATE DIRECTORS

20. (a) Any Director may atany time by writing under his hand
and deposited at the registered office, or delivered at a meeting of the
Directors, appoint any person to be his alternate Director and may in
like manner at any time terminate such appointment. Such appoint-
ment, unless previously approved by the Directors, shail have effect

only upon and subject to being so approved.

(B) The appointment of an alternate Director shall deter-
mine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor ceases to
be a Director (retirement at any General Meeting at which the
Director is re-elected being for such purpose disregarded).

(¢) An alternate Director shall (except when absent from
the United Kingdom) be entitled to receive notices of meetings of
the Directors and shall be entitled to attend and vote as a Director
at any such meeting at which his appointor is not personally present
and generally at such meeting to perform all functions of his
appointor as a Director and for the purposes of the proceedings at
such meeting the provisions of these Articles shall apply as if he were
a Director. If his appointor is for the time being absent from the
United Kingdom or temporarily unable to act through ill-health or
disability his signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor. An alternate
Director shall not (save as aforesaid) have power to act as a Director
1;01'. slhall he be deemed to be a Director for the purposes of these

rticles.

_ (D) An alternate Director shall be entitled to contract and
be 1qterested in and benefit from contracts or arrangemenis and to be
repaid expenses and to be indemnified to the same extent mutatis
mutandis as if he were a Director, but he shall not be entitled to receive
from the Company in respect of his appointment as alternate Director
any remuneration except only such part (if any) of the remuneration
ptherfvzl.se payable to his appointor as such appointor may by notice
in writing to the Company from time to time direct.
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INDEMNITY

21.  Subject to the provisions of and so far as may be permitted
by the Companies Acts 1948 to 1967, every Director, Auditor,
_Secretar_y or other officer of the Company shall be entitled to b
indemnified by the Company against all costs, charges, losses, expenses
and liabilities incurred by him in the execution and discharge of

his duties or in relation thereto. Regulation 136 of Table A shall
be extended accordingly.

OVER-RIDING PROVISIONS

22. Whenever International Herald Tribune S.A. (hereinafter
called “thc Parent Company™), or any subsidiary of the Parent
Company, shall be the holder of not less than 90 per cent. of the
issued Ordinary Shares the following provisions shall apply and to
the extent of any inconsistency shali have o ver-riding effect as against
all other provisions of these Articles:—

(A) the Parent Company may at any time and from time to
time appoint any person to be a Director or remove from
office any Director howsoever appointed but so that in the
case of a Managing Director his removal from office
shall be deemed an act of the Company and shall have
effect without prejudice to any claim for damages for
breach of any contract of service between him and the
Company;

(B) no unissued shares shall be issued or agreed to e issued or
put under option without the consent of the Parent
Company;

(¢) any or all powers of the Directors shall be restricted in
such respects and to such extent as ths Parent Company
may by notice to the Company from time to time
prescribe,

Any such appointment, removal, consent or notice shall be in writing
served on the Company and signed on behalf of the Parent Company
by any two of its Directors or by any one of its Directors and its
Secretary or some other person duly authorised for the purpose.
No person dealing with. the Company shall be concerned to see or
enquire as to whether the powers of the Directors have been in any
way restricted hereunder or as to whether any requisite consent of the
Parent Company has been obtained and no obligation incurred or
security given or transaction effected by the Company to or with
any third party shall be invalid or ineffectual unless the third party
had at the time express notice that the incurring of such obligation
or the giving of such security or the effecting of such transaction
was in excess of the powers of the Directors.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Penise H. Lee

Barrington House,
59/67 Gresham Street,
London, EC2V 7JA,

Secretary.

Dophure,  Senweviet—

Bairington House,
59/67 Gresham Street,
London, EC2V 7JA,

Secretary.

DaTep the ZIs% day of Mawet

WITNESS to the above Signatures—

=2, J. Kfiﬂs: WALCLaa,
Barrington House,
59/67 Gresham Street,
London, EC2V 7JA,

S&'WM“\.—
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CERTIFICATE OF INCORPORATION

No. 1106659

I hereby certify that

INTERNATIONAL HERALD TRIBUNE [LIMITED
is this day incorporated under the Companies Acts 1948 to 1967 and that the
Company is Limited.

Given under my hand at London the gy April 1973

Nor/?*

(N, TAYLOR)

@ Assistant Registrar of Companics
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