
 

MONSTER WORLDWIDE, INC. 

COMPENSATION COMMITTEE CHARTER 

1. Purpose 

 The Compensation Committee (the “Committee”) is appointed by the Board of Directors (the “Board”) 
of Monster Worldwide, Inc. (the “Company”) for the purpose of:  (i) discharging the Board’s responsibilities in 
respect of compensation of the Company’s executive officers, including approving individual executive officer 
compensation, (ii) overseeing the Company’s overall compensation and benefit philosophies, and (iii) producing 
an annual report on executive compensation for inclusion in the Company’s proxy statement, in accordance with 
applicable rules and regulations. 

 In addition, the Board believes it is a primary objective of the Company to attract and retain the most 
talented and qualified people to operate the business of the Company and to that end, the Committee is charged 
with reviewing the competitiveness of the Company’s executive compensation programs while balancing the 
Board’s overall objective of increasing stockholder value. 

 The Committee shall exercise its business judgment in carrying out the responsibilities described in this 
charter in a manner that the Committee members reasonably believe to be in the best interests of the Company 
and its stockholders.  No provision of this charter, however, is intended to create any right in favor of any third 
party, including any stockholder, officer, director or employee of the Company or any subsidiary thereof, in the 
event of a failure to comply with any provision of this charter.  Nothing contained in this charter is intended to 
expand applicable standards of liability under statutory or regulatory requirements for the directors of the 
Company or members of the Committee.  The purposes and responsibilities outlined in this charter are meant to 
serve as guidelines rather than as inflexible rules and the Committee is encouraged to adopt such additional 
procedures and standards as it deems necessary from time to time to fulfill its responsibilities provided that such 
procedures are consistent with the Company’s charter, bylaws, Corporate Governance Guidelines and any 
applicable law. 

2. Committee Membership 

2.1 Appointment. Committee members shall be appointed by the Board and may be removed by the 
Board, with or without cause, in its discretion.  Vacancies on the Committee shall be filled by 
action of the Board.  The Chairperson of the Committee shall be designated by a vote of the 
Board.  If a Chairperson is not so designated, the members of the Committee shall select a 
Chairperson by majority vote of the Committee.  The Chairperson of the Committee shall not 
serve as the chairperson of the Company’s Audit Committee simultaneously. 

2.2 Term. Each member of the Committee shall serve until his or her successor has been duly 
elected and qualified or until his or her death, resignation or removal, if earlier.  

2.3 Qualifications and Number. The members of the Committee shall meet the requirements of the 
Securities and Exchange Act of 1934, as amended (the “Exchange Act”), the New York Stock 
Exchange Listed Company Manual (the “NYSE Listed Company Manual”) and the Corporate 
Governance Guidelines of the Company. 

  The Committee shall be comprised of two or more directors, as determined by the 
Board, each of whom subject to the following paragraph, shall be (i) “independent” as defined 
under the NYSE Listed Company Manual or the NASDAQ Stock Market LLC Marketplace 
Rules (the “Nasdaq Rules”) (to the extent the definition under the Nasdaq Rules is more 
stringent than that imposed by the NYSE Listed Company Manual), Section 162(m) of the 



Internal Revenue Code and the Corporate Governance Guidelines of the Company and (ii) a 
“non-employee director” as defined under Rule 16b-3 of the Exchange Act.   

  One director who is not “independent” as defined under the NYSE Listed Company 
Manual or the Nasdaq Rules (to the extent the definition under the Nasdaq Rules is more 
stringent than that imposed by the NYSE Listed Company Manual) or the Corporate 
Governance Guidelines of the Company, and who meets the other qualification requirements of 
this charter may be appointed to the Committee, if the Board, under certain exceptional and 
limited circumstances and pursuant to the requirements of the NYSE Listed Company Manual, 
determines that membership on the Committee by the individual is in the best interests of the 
Company and its stockholders.  A member appointed under this exception may not serve longer 
than two years. 

3. Meetings and Procedures 

 The Committee shall follow such procedures as are set forth in the Company’s Corporate Governance 
Guidelines. 

4. Duties and Responsibilities 
 
 The Committee shall have the following primary duties and responsibilities, and shall perform any other 
activities consistent with this charter, the Company’s bylaws and governing law as the Committee or the Board 
may deem appropriate or necessary: 

4.1 The Committee shall have oversight of the Company’s overall compensation and benefit 
philosophy and shall, at least annually, review the compensation and benefits philosophy of the 
Company. 

4.2 The Committee shall recommend to the Board for approval annual performance criteria, 
including long-term and short-term goals, for the Chief Executive Officer (“CEO”) and review 
the CEO’s performance against such established criteria, all in keeping with the Company’s 
compensation philosophy established by the Compensation Committee. 

4.3 The Committee shall determine and approve all compensation arrangements of the executive 
officers of the Company (other than the CEO), including without limitation base salary, 
incentive bonuses and awards, awards under compensation or equity plans, perquisites, 
employment agreements, severance arrangements, and change in control provisions, in each 
case as and when appropriate. 

4.4 The Committee shall review and recommend to the Board for approval all compensation 
arrangements of the CEO (the CEO may not be present during the voting or deliberations), 
including without limitation base salary, incentive bonuses and awards, awards under 
compensation or equity plans, perquisites, employment agreements, severance arrangements, 
and change in control provisions, in each case as and when appropriate. 

4.5 The Committee shall determine which employees are “executive officers” whose compensation 
is subject to the review and approval of the Committee.  The Committee in its discretion may 
review the compensation of employees who are not executive officers. 

4.6 The Committee shall make recommendations to the Board concerning adopting and amending 
 incentive compensation plans applicable to executive officers generally and equity 
 compensation plans, benefit plans and retirement plans for all employees. 
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4.7 The Committee shall fix and determine awards to officers and employees of stock, stock 
options, stock appreciation rights and other equity interests pursuant to any of the Company’s 
equity compensation plans from time to time in effect and exercise such other power and 
authority as may be permitted or required under such plans.  The Committee may provide for 
the delegation of these functions as permitted by the respective plans and applicable law. 

 4.7.1 In the absence of extraordinary circumstances, as determined by the Committee in its 
own discretion, including, without limitation, an acquisition or the hiring of new employees, 
stock options shall be granted only at regularly scheduled quarterly meetings of the Committee.  
The dates of the quarterly meetings shall be set by the Committee at least sixty days prior to the 
meeting.  The Committee’s approval of any exceptional circumstances grant must be in writing 
and include a reasonable description of the exceptional circumstances.   

 4.7.2 Awards of stock options shall be limited to a reasonable size, as determined by the 
Committee in its own discretion. 

 4.7.3 All stock options granted shall have a minimum vesting period of two years and shall 
vest ratably over the vesting period; provided, however, that notwithstanding the foregoing, at 
least 25 percent of all stock option grants shall vest in full in no less than three years.  All such 
options granted shall vest ratably over the vesting period.  The Committee may, however, allow 
for shorter vesting periods in exceptional circumstances, such as an acceleration event or a 
change of control.   

 4.7.4 All actions required to effect the grant of a stock option by the Company’s governance 
provisions, stock option plans and applicable law, shall be completed, executed and documented 
in writing.  On the date of a grant of stock options, the recipient, exercise price and number of 
stock options received by the individual shall be identified.  Any oral grant of a stock option 
(made after the date of adoption of this revised charter) shall be null and void. 

 4.7.5 All records relating to the award of stock options shall be maintained for at least ten 
years, and records relating to the award of stock options shall not be destroyed prior to the 
exercise or expiration of all options which are the subject of such records. 

 4.7.6 The Company’s annual report on Form 10-K shall include (whether directly or through 
incorporation and reference) a list of the names of all persons awarded 100,000 or more stock 
options during the relevant period of each Form 10-K, the number of stock options awarded per 
person, the date of each award, the strike price, and the vesting period.   

 4.7.7 Stock options plans shall be approved by a majority of the shareholders of the 
Company. 

 4.7.8 In the event the Company institutes a share repurchase program specifically intended to 
repurchase shares upon exercise of outstanding options issued under any of the Company’s 
option plans, then the Company shall promptly disclose such share repurchase program, as well 
as the number of shares that the Company intends to purchase in connection with the exercise of 
such options.  The Company will disclose quarterly the number of shares year to date that were 
repurchased pursuant to any share repurchase program, as well as the number of shares that 
were issued by the Company in connection with the exercise of stock options granted by the 
Company under any of its option plans. 

4.8 The Committee shall, at least annually, review the competitiveness of the Company’s executive 
compensation programs, including a review of the compensation practices in the markets where 
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the Company competes for executive talent, to ensure (i) the attraction and retention of 
corporate officers, (ii) the motivation of corporate officers to achieve the Company’s business 
objectives and (iii) the alignment of the interests of key leadership with the long-term interests 
of the Company’s stockholders. 

4.9 The Committee shall establish and periodically review policies concerning perquisite benefits. 

4.10 The Committee shall manage and review executive officer and director indemnification and 
insurance matters. 

4.11 The Committee shall review and discuss with the Company’s Chief Executive Officer and the 
Company’s Chief Financial Officer the Compensation Discussion and Analysis required in the 
Company’s annual report or proxy statement and determine whether to recommend to the Board 
that the Compensation Discussion and Analysis be included in the Company’s annual report or 
proxy statement for the annual meeting of shareholders. 

4.12 The Committee shall exercise any fiduciary, administrative or other function assigned to the 
Committee under any of the Company’s benefit plans, to the extent such fiduciary, 
administrative or other function has been assigned to the Committee. 

4.13 The Committee shall periodically provide to the Board written or oral summaries of the 
Committee’s activities and proceedings and propose any necessary action to the Board. 

4.14 The Committee shall have this charter posted on the Company’s website and/or published in 
accordance with applicable U.S. Securities and Exchange Commission regulations. 

4.15 The Committee shall periodically review and reassess the adequacy of this charter and 
recommend any proposed changes to the Board for approval. 

4.16 The Committee shall evaluate its own performance on an annual basis.  The Committee shall 
conduct such evaluation in a manner it deems appropriate. 

4.17 The Committee shall perform such other duties as the Board may from time to time direct or as 
may be required by, or as the Committee shall deem appropriate under, applicable laws, rules 
and regulations. 

5. Delegation of Duties and Committee Resources 

 The Committee shall have the resources and authority appropriate to discharge its duties and 
responsibilities, including the authority to select, retain, terminate and approve the fees and retention terms of 
counsel or other experts or consultants, as it deems appropriate without seeking approval of the Board or 
management.  The expense of retaining such counsel, experts or consultants shall be borne by the Company.  
The Committee shall select and retain an expert independent consultant at least once every two years to conduct 
an evaluation of the Company’s stock option grants and stock option program (if any). 

 In fulfilling its responsibilities, the Committee shall be entitled to delegate any of its responsibilities to a 
subcommittee of the Committee, to the extent consistent with the Company’s charter, bylaws, Corporate 
Governance Guidelines and applicable law and the requirements of the NYSE Listed Company Manual.  

6. Amendment 
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 This charter may be amended from time to time by the Board and any amendment must be disclosed as 
required by, and in accordance with, applicable laws, rules and regulations. 
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