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Annual compensation decision-making participants and process
Participants in the compensation decision-making process

Role of the Human Resources & Compensation Committee
• Exclusive decision-making responsibility for all executive compensation matters with input from management and their independent consultant

Role of compensation consultant
• Attend all HRCC meetings
• Review and advise on all material aspects of 

executive compensation and plan design
• Report on executive compensation trends and 

best practices
• Participate in the goal setting process for 

incentive compensation plans
• Assist with the development of peer group 

used for comparison of executive 
compensation

• Conduct market check of executive officer 
compensation relative to the peer group

• Test pay versus performance
• Provide advice with respect to non-employee 

director compensation

Role of executive management
• CEO, Chief Human Resources Officer and 

other members of management, as 
appropriate, attend HRCC meetings

• Responsible for designing and implementing 
executive compensation programs

• Recommend base salary, annual and long-
term incentive awards for executive officers 
(excluding the CEO)

• Recommend incentive plan performance 
metrics and goals

• Present significant proposals that affect 
executive compensation

• The CEO is not present for discussions related 
to, and plays no role in, the setting of his own 
compensation

While the HRCC considers the input and advice of management and its 
independent compensation consultant, the HRCC uses its own independent 
judgment in making final decisions and approvals on compensation paid to 
executive officers.

The HRCC has the full authority to retain and terminate the services of the 
compensation consultant. During 2018, the HRCC conducted a comprehensive 
market review of independent compensation consultants and, based on that 

review, decided to continue to retain FW Cook. Each year, the HRCC conducts 
an independence review of its compensation consultant pursuant to SEC and 
NYSE rules. For 2018, the HRCC confirmed FW Cook’s independence and 
determined that no conflicts of interest existed in connection with the services 
provided. FW Cook provides no other services to Mastercard other than the 
services rendered to the HRCC.
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