THE NEW YORK TIMES COMPANY
TECHNOLOGY & INNOVATION COMMITTEE CHARTER
(Amended November 14, 2013)
Purpose of the Committee
The Board of Directors of The New York Times Company (the “Company”) has established the
Technology & Innovation Committee (the “Committee”) to oversee and make recommendations
to the Board and/or Finance Committee concerning the Company’s technology and innovation
strategy, initiatives and investments.
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.
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 shall, in consultation with other Committee members, set the agenda for, and preside
at, meetings of the Committee.
The Secretary, the 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.

The Committee shall review and discuss with management the Company’s overall
technology and innovation strategy, including objectives, strategic initiatives, investments
and research and development activities, and, as and when appropriate, make
recommendations to the Board. Such review and discussions shall include, at the
Committee’s election, (i) participating in and facilitating the strategic planning process
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with regard to technology and innovation; (ii) reviewing and analyzing technology budget
support for corporate strategic initiatives; and (iii) in recognition of the need to respond
quickly to a rapidly evolving market environment, assisting management in prioritizing
technology support for corporate strategic initiatives.
2.

The Committee shall consult with the Finance Committee in connection with the Finance
Committee’s review and authorization of, or formulation of recommendations to the Board
regarding, material acquisitions, dispositions, capital expenditures and long-term
commitments, to the extent such actions relate to the Company’s technology and
innovation strategy.

3.

The Committee shall periodically monitor and evaluate the performance of the Company’s
initiatives in support of its technology and innovation strategy, including the execution,
consumer acceptance and integration of new products and services.

4.

The Committee shall review and discuss with management, as appropriate, major
technology risks and opportunities for the Company, and emerging issues and trends in the
broader marketplace.

5.

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.

6.

The Committee may retain and terminate independent legal, financial or other advisers as it
may deem necessary.

7.

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

8.

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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