THE NEW YORK TIMES COMPANY
COMPENSATION COMMITTEE CHARTER
(Last amended December 14, 2017)
Purpose and Responsibilities of the Committee
The Board of Directors of The New York Times Company (the “Company”) has established the
Compensation Committee (the “Committee”) to have direct responsibility to review, and, as
appropriate and as provided in this charter, act on behalf of the Board or make recommendations
to the Board concerning, executive compensation and employee benefits for the Company. The
Committee is also responsible for the preparation of the compensation committee report required
by Securities and Exchange Commission (“SEC”) rules to be included in the Company’s annual
proxy statement.
The business of the Company is managed under the direction of the Board of Directors and the
various committees thereof, including the Committee. The basic responsibility of the Committee
is to exercise its business judgment in carrying out the responsibilities described in this Charter
in a manner the Committee members reasonably believe to be in the best interest of the Company
and its stockholders. The Committee is not expected to assume an active role in the day-to-day
operation or management of the Company.
Committee Membership
The Committee shall consist of no fewer than three members. Each member of the Committee
shall be independent in accordance with the rules of the New York Stock Exchange and the
Company’s independence guidelines and shall qualify as a “non-employee director” under Rule
16b-3 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and as an
“outside director” under Section 162(m) of the Internal Revenue Code of 1986, as amended.
In consultation with the Nominating & Governance Committee, the Board shall appoint the
members of the Committee and designate one member to be its Chair. Committee members may
be replaced, and the Chair may be changed, from time to time by the Board.
Organization
The Committee shall meet regularly at such time and place as the Committee shall determine.
The Committee is governed by the same rules regarding meetings by telephone or other similar
communications equipment, action by written consent and notice and waiver of notice
requirements as are applicable to the Board. Representatives of management shall attend
meetings as necessary. A quorum for the transaction of business at any meeting of the
Committee shall consist of two Committee members.
The Chair, in consultation with other Committee members, shall set the agenda for, and preside
at, meetings of the Committee.
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The Secretary, an Assistant Secretary or another designated individual shall record and keep
minutes of all Committee meetings.
Committee Responsibility and Authority
The responsibility and authority of the Committee include the following:
1.

In consultation with all other non-management members of the Board, the Committee shall
evaluate, in such manner as it deems appropriate, the performance of the Company’s Chief
Executive Officer (“CEO”), Publisher and Executive Chairman, if any, including
reviewing and approving corporate goals and objectives relating to the compensation of
such officers and evaluating their performance in light of such goals and objectives. Based
on this evaluation, the Committee, together with the other independent members of the
Board, and in consultation with the other non-management members of the Board, shall set
the compensation for the CEO, Publisher and the Executive Chairman, if any.

2.

The Committee shall oversee in such manner it deems appropriate the periodic evaluation
of the performance of management. In connection therewith, the Committee shall consider
and approve base salary, salary increases and other remuneration arrangements for
executive officers of the Company, including participation in any incentive-compensation
plans and equity-based plans for executive officers.

3.

The Committee shall review and discuss with management the “Compensation Discussion
and Analysis” prepared for inclusion in the Company’s annual proxy statement in
accordance with SEC rules and, based upon such review and discussions, recommend to
the Board whether the “Compensation Discussion and Analysis” should be included in the
annual proxy statement. The Committee shall consider the results of the most recent
stockholder advisory vote on executive compensation as required by Section 14A of the
Exchange Act.

4.

The Committee shall also be responsible for preparation of the compensation committee
report, respecting the foregoing review, discussion and recommendation, required by the
SEC rules to be included in the Company’s annual proxy statement.

5.

The Committee shall review and approve and, when appropriate, recommend to the Board
for approval, incentive compensation plans for all executive officers and broad-based
equity-based plans, subject to stockholder approval if required.

6.

The Committee shall have such responsibilities for administration of the Company’s
employee benefit plans as may be delegated to it by the Board from time to time. The
Committee shall carry out its responsibilities in part by establishing and delegating
responsibilities and authority to an ERISA Management Committee (which shall consist of
employees or such other persons designated by the Committee).

7.

In consultation with management, the Committee shall oversee regulatory compliance with
respect to compensation matters, including overseeing the Company’s policies on
structuring compensation programs to preserve tax deductibility, and, as and when
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required, establishing performance goals and certifying that performance goals have been
attained for purposes of Section 162(m) of the Internal Revenue Code.
8.

The Committee shall have the sole authority to retain and terminate a consulting firm to
assist in the evaluation of executive compensation and otherwise to execute its duties and
responsibilities.

9.

The Committee may retain and terminate independent legal, financial or other advisors as
it may deem necessary. The Company shall provide the Committee with the resources
necessary to carry out its purposes, including funds sufficient, as determined by the
Committee, for the retention of advisors (including consulting firms and independent legal,
financial or other advisors) and payment of administrative expenses.

10.

The Committee shall evaluate whether any consulting firm or legal, financial or other
advisor to be retained by the Committee satisfies the applicable independence requirements
for such advisors under the Exchange Act and the listing requirements of the New York
Stock Exchange. In retaining such consulting firm or advisor, the Committee shall
consider the factors specified in Rule 10C-1(b)(4) under the Exchange Act.

11.

The Committee may delegate authority to individual Committee members or such
subcommittees as the Committee deems appropriate and shall review the actions of all
such individuals or subcommittees as appropriate.

12.

The Committee shall report to the Board regularly on its actions and deliberations.

13.

The Committee shall exercise such other powers and authority as the Board shall, from
time to time, confer upon it.

In carrying out its responsibilities, the Committee’s practices and policies should remain flexible,
in order for the Committee to respond to changing facts and circumstances.
Committee Self-Assessment
The Committee shall conduct an annual evaluation of its performance and shall report the results
of such review to the Board. In connection with the annual review, the Committee shall also
recommend to the Board any modifications to this Charter that the Committee deems necessary
or appropriate. The format of the self-assessment shall be determined by the Committee.
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