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Visa Inc. Compensation Committee Charter 
 

I. PURPOSE 

The Compensation Committee (the “Committee”) of the Board of Directors (the “Board”) of Visa 
Inc. (the “Company”) shall perform the duties set forth in this Charter and shall: 

(A) Discharge the responsibilities of the Board with respect to the compensation of the 
Company’s directors, Chief Executive Officer (the “CEO”) and other executives; 

(B) Have overall responsibility for establishing, evaluating and approving all compensation 
plans, policies and programs of the Company that affect the CEO and other executive 
officers, and, where required or appropriate, referring any such matter to the independent 
members of the Board for approval or ratification; and 

(C) Produce, review, approve or recommend to the Board for its approval, as appropriate, 
reports on compensation matters required to be included in the Company’s annual proxy 
statement or annual report on Form 10-K, in accordance with applicable rules and 
regulations of the Securities and Exchange Commission (the “SEC”).  
 

II. STRUCTURE AND OPERATIONS 

Composition, Qualifications, Subcommittees 

The Committee shall be comprised of three or more members of the Board, each of whom shall 
be (i) “independent” under the rules of the New York Stock Exchange, Inc. (the “NYSE”), (ii) a 
“Non-employee Director” for purposes of Rule 16b-3 under the Securities Exchange Act of 
1934, as amended (the “Exchange Act”), and (iii) an “outside director” for purposes of Section 
162(m) of the Internal Revenue Code, as amended.  The Committee may delegate any of its 
responsibilities to subcommittees when appropriate in its determination and consistent with any 
legal limitations regarding the scope of the delegation. 

Appointment and Removal 

The members of the Committee shall be appointed by the Board on the recommendation of 
the Nominating and Corporate Governance Committee.  Members shall serve until their 
successor is duly elected and qualified or until their earlier resignation, disqualification, 
retirement, death or removal.  Members of the Committee may be removed, with or without 
cause, by the Board. 

Chair 

Unless a chair of the Committee is selected by the full Board, the members of the Committee 
shall select a Committee chair by majority vote of the full Committee membership.  The Chair 
will set the agendas for Committee meetings and will preside at meetings of the Committee.  In 
the absence of the Chair, the Committee shall select another member to preside. 
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III.  MEETINGS 

The Committee shall meet as often as it determines necessary, but not less frequently than two 
times per year. The Chair of the Board or the Chair of the Committee may call meetings of the 
Committee. The Committee should meet separately at least annually with the CEO, the 
Company’s principal human resources executive, and any other corporate officers of the 
Company, as it deems appropriate. The Committee also should meet regularly without such 
officers present, and in all cases such officers shall not be present at meetings at which their 
performance and compensation are being discussed and determined. The Committee may 
invite any director, officer or employee of the Company or the Company’s outside counsel or 
consultants to attend a meeting of the Committee or to meet with any members of, or with any 
consultants to, the Committee.  A majority of the members of the Committee shall constitute a 
quorum, and the act of a majority of the quorum shall be the act of the Committee. 

 
IV. RESOURCES 
The Committee shall have the resources and authority appropriate to discharge its duties and 
responsibilities, including the authority to select, retain and terminate independent legal counsel 
and other experts or consultants, as it deems appropriate, without seeking approval of the 
Board or management, including the authority to approve the fees payable to such counsel, 
experts or consultants and any other terms of retention. The Committee also shall have the sole 
authority to retain and and/or replace, as needed, compensation consultants to provide 
independent advice to the Committee, and the sole authority to approve such consultants’ fees 
and other terms and conditions of retention. The Company shall provide for appropriate funding 
for the payment of administrative expenses of the Committee that are necessary or appropriate 
in carrying out its duties. The Committee may select a compensation consultant, legal counsel 
or other adviser to the Committee only after taking into consideration all factors relevant to that 
person's independence from management, including the following: 

(1) The provision of other services to the Company by the person that employs the 
compensation consultant, legal counsel or other adviser;  

(2) The amount of fees received from the Company by the person that employs the 
compensation consultant, legal counsel or other adviser, as a percentage of the total 
revenue of the person that employs the compensation consultant, legal counsel or other 
adviser;  

(3) The policies and procedures of the person that employs the compensation consultant, 
legal counsel or other adviser that are designed to prevent conflicts of interest;  

(4) Any business or personal relationship of the compensation consultant, legal counsel or 
other adviser with a member of the Committee;  

(5) Any stock of the Company owned by the compensation consultant, legal counsel or 
other adviser; and  

(6) Any business or personal relationship of the compensation consultant, legal counsel, 
other adviser or the person employing the adviser with an executive officer of the 
Company. 
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The Committee shall conduct the independence assessment with respect to any compensation 
consultant, legal counsel or other adviser that provides advice to the Committee, other than: (i) 
in-house legal counsel; and (ii) any compensation consultant, legal counsel or other adviser 
whose role is limited to the following activities for which no disclosure would be required under 
Item 407(e)(3)(iii) of Regulation S-K: consulting on any broad-based plan that does not 
discriminate in scope, terms, or operation, in favor of executive officers or directors of the 
Company, and that is available generally to all salaried employees; or providing information that 
either is not customized for the Company or that is customized based on parameters that are 
not developed by the compensation adviser, and about which the compensation adviser does 
not provide advice. 

Nothing herein requires a compensation consultant, legal counsel or other compensation 
adviser to be independent, only that the Committee consider the enumerated independence 
factors before selecting or receiving advice from a compensation consultant, legal counsel or 
other compensation adviser. The Committee may select or receive advice from any 
compensation consultant, legal counsel or other compensation adviser it prefers, including ones 
that are not independent, after considering the six independence factors outlined above. 

Nothing herein shall be construed: (1) to require the Committee to implement or act consistently 
with the advice or recommendations of the compensation consultant, legal counsel or other 
adviser to the Committee; or (2) to affect the ability or obligation of the Committee to exercise its 
own judgment in fulfillment of its duties. 

 
V. COMMITTEE AUTHORITY AND RESPONSIBILITIES 

The Committee shall have the following duties and responsibilities and any others that may be 
appropriate to carry out its specified purposes or that are delegated to it by the Board from time 
to time.   

Setting Compensation for Directors and Executive Officers  

(1) Establish and review the overall executive compensation philosophy of the Company, 
including an annual review and selection of peer companies, and establish the 
Company’s relative mix of pay elements and overall market positioning in relation to the 
peer companies. 

(2) Review and approve corporate goals and objectives, including annual performance 
objectives, relevant to the CEO’s and other executive officers’ compensation, and 
evaluate the performance of the CEO and other executive officers in light of these goals 
and objectives, including as required under Section 162(m) of the Internal Revenue 
Code. 

(3) Based on the evaluation of the performance of the CEO and other executive officers, 
determine, approve and report to the full Board the annual compensation of the CEO 
and other executive officers, including salary, bonus, stock options and other benefits, 
direct and indirect. In determining the long-term incentive component of the 
compensation of the CEO and other executive officers, the Committee shall consider, 
among other factors, (a) the Company’s performance and relative stockholder return, (b) 
the value of similar incentive awards to CEOs and other executive officers at comparable 
companies, and (c) awards given to the CEO and other executive officers in past years. 
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When approving the compensation of the Company’s named executive officers, the 
Committee also shall confer with independent members of the Board and consider their 
views in establishing such compensation. 

(4)  Review and report to the full Board the annual compensation of any other employee that 
is a member of the Company’s Executive Committee, including salary, bonus, stock 
options and other benefits, direct and indirect.   

(5) In connection with executive compensation programs: 

(a) Review and approve, or recommend to the Board for approval when appropriate, 
executive compensation programs; 

(b) Review on a periodic basis the operations of the Company’s executive 
compensation programs to determine whether they are properly coordinated and 
achieving their intended purpose(s); 

(c) Establish and periodically review policies for the administration of executive 
compensation programs;  

(d) Establish and periodically review guidelines regarding the ownership of Company 
shares by executive officers and directors, and annually review compliance with 
such guidelines; and 

(e)  Modify or recommend to the Board modifications to any executive compensation 
program that yields payments and benefits that in the Committee’s judgment are 
not reasonably related to executive and corporate performance. 

(6) Establish and periodically review policies in the area of executive perquisites. 

(7)  Review and recommend to the Board the form and amount of director compensation, 
taking into consideration the desire to attract, retain and motivate highly qualified 
directors and the effect of any compensation on director independence. 

(8)   Review and approve, or recommend to the Board for approval when appropriate, any 
contracts or other transactions with current or former executive officers of the Company 
(other than related party transactions falling within the authority of the Audit and Risk 
Committee), including consulting arrangements, employment contracts, and severance 
or termination arrangements. 

Monitoring Incentive and Equity-Based Compensation Plans 

(9) Review and approve, or recommend to the Board for approval when appropriate, 
the Company’s incentive and equity-based compensation plans, and oversee 
the administration of and compliance with those plans. When required or considered 
appropriate, recommend new compensation plans, or material changes to existing 
plans, to the Company's stockholders for approval. 

(10) Review and approve, or recommend to the Board for approval when appropriate, all 
awards of shares or share options pursuant to the Company’s equity-based plans. 

(11) Oversee the administration of the Company’s employee pension, profit sharing and 
benefit plans. 
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(12) As appropriate, review and recommend changes to the Board concerning the 
Company’s policy on recoupment of incentive compensation in the event of a financial 
restatement.  

Exchange Act Reports 

(13) Produce a Compensation Committee Report on executive compensation for inclusion in 
the Company’s annual proxy statement or annual report on Form 10-K, in accordance 
with applicable SEC rules and regulations. 

(14) Review and discuss with the Company’s management the Compensation Discussion 
and Analysis (“CD&A”) to be included in the Company’s annual proxy statement or 
annual report on Form 10-K, and determine whether to recommend to the Board that the 
CD&A be included in the proxy statement or Form 10-K. 

(15)  Review an annual compensation-risk assessment report and consider whether the 
Company’s compensation policies and practices contain incentives for executive officers 
and employees to take risks in performing their duties that are reasonably likely to have 
a material adverse effect on the Company. Review and discuss with management any 
additional disclosures that may be required in the Company’s annual proxy statement or 
annual report on Form 10-K regarding such risks. 

(16)  Oversee the Company’s submissions to a stockholder vote on executive compensation 
matters, including advisory votes on executive compensation and the frequency of such 
votes, incentive and other executive compensation plans, and amendments to such 
plans. Review the results of stockholder votes on executive compensation matters 
and, to the extent the Committee determines it appropriate to do so, take such results 
into consideration in connection with the review and approval of executive officer 
compensation. Discuss with management the appropriate engagement with stockholders 
and proxy advisory firms in response to such votes.  

Other 

(17) Periodically review the Company's programs and practices related to executive 
workforce diversity and the administration of executive compensation programs in a non-
discriminatory manner. 

(18) Report regularly to the Board on the Committee’s activities.  Reports to the Board may 
take the form of an oral report by the Chair or by any other member of the Committee 
designated by the Committee to make such report. 

(19) Maintain minutes of the Committee’s meetings. 

(20)  Annually review the Committee’s performance. 

(21)  Review and assess the adequacy of this Charter annually and recommend to the Board 
any proposed changes.  
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