EXECUTIVE COMPENSATION

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 Role of executive management

- Attend all HRCC meetings - CEOQO, Chief Human Resources Officer and

- Review and advise on all material aspects of other members of management, as
executive compensation and plan design appropriate, attend HRCC meetings

- Report on executive compensation trends and - Responsible for designing and implementing
best practices executive compensation programs

- Participate in the goal setting process for - Recommend base salary, annual and long-

incentive compensation plans term incentive awards for executive officers
- Assist with the development of peer group (excluding the CEQO)

used for comparison of executive Independent Exachtive - Recommend incentive plan performance
' compensation '
compensation . ' P management metrics ohd gools
- Conduct market check of executive officer consultant - Present significant proposals that affect

compensation relative to the peer group
- Test pay versus performance

executive compensation
- The CEQ is not present for discussions related

- Provide advice with respect to non-employee v to, and plays no role in, the setting of his own
director compensation compensation
While the HRCC considers the input and advice of management and its review, decided to continue to retain FW Cook. Each year, the HRCC conducts
independent compensation consultant, the HRCC uses its own independent an independence review of its compensation consultant pursuant to SEC and
judgment in making final decisions and approvals on compensation paid to NYSE rules. For 2018, the HRCC confirmed FW Cook's independence and
executive officers. determined that no conflicts of interest existed in connection with the services
The HRCC has the full authority to retain and terminate the services of the provided. FW Cook provides no other services to Mastercard other than the

compensation consultant. During 2018, the HRCC conducted a comprehensive ~ Se€rvices rendered to the HRCC.
market review of independent compensation consultants and, based on that

69 2019 MASTERCARD PROXY



	Front Cover
	Table of Contents
	Stockholder Letter
	Director Photos

	Notice of 2019 Annual Meeting of Stockholders  and Proxy Statement
	Proxy Summary
	Strategy
	Strategy

	Corporate Governance
	Board Structure
	Proposal 1:  Election of Directors
	Election Process
	Refreshing the Board and Nominating Directors
	Director Criteria, Qualifications and Experience
	Identifying Director Candidates
	Nominees for Election as Directors

	Board and Committees
	Board of Directors
	Board Committees
	Board and Committee Evaluation
	Board Risk Oversight
	Board Oversight of Information Security, including Cybersecurity, and Data Privacy
	Code of Conduct and Supplemental Code of Ethics
	Hedging/Pledging Prohibitions and Insider Trading Policy
	Communicating with the Board

	Director Independence and Related Party Transactions
	Director Independence
	Certain Relationships and Related Transactions
	Additional Board Service Requirements

	Director Compensation

	Culture and Sustainability
	Culture of Decency
	Sustainability

	Management Committee
	Management Committee Members
	Executive Officers

	Executive Compensation
	Compensation Discussion and Analysis
	Compensation Committee Report
	Summary Compensation Table
	All Other Compensation in 2018
	Grants of Plan-Based Awards in 2018
	Outstanding Equity Awards at 2018 Fiscal Year-End
	Option Exercises and Stock Vested in 2018
	Potential Payments Upon Termination or Change-in-Control
	Equity Compensation Plan Information
	CEO Pay Ratio
	Compensation Committee Interlocks and Insider Participation
	Proposal 2:  Advisory Approval of Mastercard's Executive Compensation

	Audit
	Proposal 3:  Ratification of the Appointment of Independent Registered Public Accounting Firm for 2018
	Auditor's Services and Fees
	Audit Committee Report

	Non-Management Proposals
	Proposal 4: Consideration of Stockholder Proposal on Gender Pay Gap
	Proposal 5: Consideration of Stockholder Proposal on Creation of Human Rights Committee

	Stock Ownership Information
	Security Ownership of Certain Beneficial Owners
	Section 16(a) Beneficial Ownership Reporting Compliance
	Security Ownership of Directors and Management

	About the Annual Meeting and Voting
	About the Annual Meeting and Voting 

	Submission of 2020 proposals and nominations
	Proposals for inclusion in the proxy statement for the 2020 annual meeting
	Director nominations for inclusion in the proxy statement for the 2020 annual meeting (proxy access)
	Other proposals or director nominations to be presented at the 2020 annual meeting

	Appendices
	Appendix A - Non-GAAP Financial Measures and GAAP Reconciliations
	Appendix B - Growth Rates

	Inside Back Cover
	Back Cover

