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1 2021 Proxy Statement

Message from our Independent Chairman

March 12, 2021

Dear Fellow Shareholder,

Your vote is important! Whether or not you plan to attend the Annual Meeting, please 
read the enclosed proxy statement and vote as soon as possible via the Internet, by 
telephone or, if you receive a paper Proxy Card or voting instruction form in the mail, by 
mailing the completed Proxy Card or voting instruction form. 

Very truly yours,

Thomas G. Maheras

2www.discover.com

Notice of 2021 Annual 
Meeting of Shareholders

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting To Be Held on May 5, 2021

Date and Time Website

Password

Record Date 

Items of Business Board Recommendation

1 FOR 

2 FOR

3 FOR

Advance Voting Methods Attending the Virtual Annual Meeting
Internet 

Telephone 

Mail

D. Christopher Greene
Vice President, Secretary and Deputy General Counsel



1 2021 Proxy Statement

Message from our Independent Chairman

March 12, 2021

Dear Fellow Shareholder,

Your vote is important! Whether or not you plan to attend the Annual Meeting, please 
read the enclosed proxy statement and vote as soon as possible via the Internet, by 
telephone or, if you receive a paper Proxy Card or voting instruction form in the mail, by 
mailing the completed Proxy Card or voting instruction form. 

Very truly yours,

Thomas G. Maheras

2www.discover.com

Notice of 2021 Annual 
Meeting of Shareholders

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting To Be Held on May 5, 2021

Date and Time Website

Password

Record Date 

Items of Business Board Recommendation

1 FOR 

2 FOR

3 FOR

Advance Voting Methods Attending the Virtual Annual Meeting
Internet 

Telephone 

Mail

D. Christopher Greene
Vice President, Secretary and Deputy General Counsel



3 2021 Proxy Statement

Proxy Highlights

Voting Roadmap

PROPOSAL 1

Election of Directors
FOR See Page 8 ›

Director Nominees
Committees

Name Age Gender
Race/

Ethnicity
Director 

Since AC C&LD N&G ROC

JEFFREY S. ARONIN Independent
¢

MARY K. BUSH Independent ● ¢

GREGORY C. CASE Independent ●
CANDACE H. DUNCAN Independent

¢ ¢

JOSEPH F. EAZOR Independent
¢

CYNTHIA A. GLASSMAN Independent
●

ROGER C. HOCHSCHILD

THOMAS G. MAHERAS Independent Chairman
¢

MICHAEL H. MOSKOW Independent
●

DAVID L. RAWLINSON II Independent
¢

MARK A. THIERER Independent
¢ ¢

JENNIFER L. WONG Independent
¢

AC ●
C&LD ¢
N&G
ROC

4www.discover.com

Proxy Highlights

DIRECTOR NOMINEE SNAPSHOT

Average Tenure Average Age Gender Diversity Racial and Ethnic Diversity

8.5 60.8 33% 25% 
0-5 years ≤ 60 years Female Non-white

6-10 years 61-70 years Male

> 10 years > 70 years

SKILLS AND EXPERIENCE

Corporate Governance Highlights

Board Independence

ü

ü

ü

Board Performance

ü

ü

ü

ü

Best Practices

ü

ü

ü

Shareholder Engagement

ü

ü

ü

ü
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Proxy Highlights

PROPOSAL 2

Advisory Vote to Approve Named Executive Officer Compensation
FOR See Page 25 ›

Performance Highlights

Sustained profit before taxes and reserves 
("PBTR") despite significant headwinds created by 
COVID-19 global pandemic

PBTR of $3,834 million(1)

Strong credit performance driven by discipline in 
underwriting, line management and collections, 
and the resiliency of our prime customer base

net charge-off rate on average loans outstanding of 
3.03%

Flexible operating model allowed us to keep our 
employees safe with nearly all of our employees 
effectively working from home since mid-March

transitioned approximately 98% of our 
workforce to work-from-home

Our capital generative business model provides 
solid returns and we remain committed to 
returning capital to shareholders

 quarterly dividend at $0.44 per 
share  $1.1 billion share 
repurchase plan

Executive Compensation Highlights

Pay-for-Performance Balanced Compensation Structure Market-Competitive Pay Opportunity

6www.discover.com

Proxy Highlights

(At Risk)

Element Base Salary Short-Term Incentive ("STI") Long-Term Incentive ("LTI")
Highlights

2020 CEO 
Target Pay Mix

10.7% 21.4% RSUs 17.0% PSUs 50.9%

2020 Average of 
All Other 
Named 
Executive 
Officers 
("NEOs") 
Target Pay Mix

17.4% 26.1% RSUs 22.6% PSUs 33.9%

We Do We Do Not
ü

ü

ü

ü

ü

ü

ü

ü

ü

ü

û

û

û

û

PROPOSAL 3

Ratify the Appointment of Deloitte & Touche LLP as Independent Auditors 
for 2021

FOR See Page 54 ›

Questions and Answers
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Table of Contents

8www.discover.com

Board and Governance Matters

PROPOSAL 1

Election of Directors
The Board of Directors recommends that you vote “FOR” the election of each director nominee. Proxies solicited by our 
Board will be voted “FOR” the election of each nominee unless otherwise instructed.
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Board and Governance Matters

Our Director Nominees
Jeffrey S. Aronin Independent

Biography

In addition

53

White

Male

2007

 
 Harmony Biosciences 

Holdings, Inc.

Compensation and 
Leadership Development

Mary K. Bush Independent

Biography

In addition

72

Black

Female

2007

 
Bloom Energy, ManTech 

International Corporation, T. 
Rowe Price Group, Inc.

Nominating and 
Governance (Chair), Risk 
Oversight

10www.discover.com

Board and Governance Matters

Gregory C. Case Independent

Biography

In addition

58

White

Male

2007

 
Aon plc

Compensation and 
Leadership Development (Chair)

Candace H. Duncan Independent

Biography

In addition
67

White

Female

2014

 
Teleflex Inc.

Audit, Nominating 
and Governance
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Board and Governance Matters

Joseph F. Eazor Independent

Biography

In addition

58

White

Male

2016

 
None

Audit

Cynthia A. Glassman, Ph.D. Independent

Biography

In addition

73

White

Female

2009

 
None

Audit (Chair)

12www.discover.com

Board and Governance Matters

Roger C. Hochschild
Biography

In addition

56

White

Male

2018

 
Principal Financial Group

None

Thomas G. Maheras Independent Chairman

Biography

In addition
58

White

Male

2008 

2020

 
None

Risk Oversight
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Board and Governance Matters

Michael H. Moskow Independent

Biography

In addition

83

White

Male

2007

 
Commonwealth Edison 

Company

Risk Oversight 
(Chair)

David L. Rawlinson II Independent

Biography

In addition

45

Black 

Male 

2021

 
None

Audit
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Board and Governance Matters

Mark A. Thierer Independent

Biography

In addition
61

White

Male

2013

 
Xeris Pharmaceuticals, 

Inc., Senior Connect Acquisition 
Corp. I

Compensation and 
Leadership Development, 
Nominating and Governance

Jennifer L. Wong Independent

Biography

In addition

46

Asian

Female

2019

Group Nine Acquisition 
Corp.

Risk Oversight
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Corporate Governance

Process for Nominating Directors
Nomination of Directors

Shareholder Recommendations for Director Candidates

Director Qualifications

16www.discover.com

Corporate Governance

Information Concerning Nominees for Election as Directors
Director Independence
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Corporate Governance

Board Roles and Responsibilities
Board and Committee Meetings

AUDIT COMMITTEE
16 
REPORT: Page 55

MEMBERS

Primary Responsibilities

COMPENSATION AND LEADERSHIP DEVELOPMENT
8 
REPORT: Page 44

MEMBERS

Primary Responsibilities

NOMINATING AND GOVERNANCE
4 

MEMBERS

Primary Responsibilities

18www.discover.com

Corporate Governance

RISK OVERSIGHT
13 

MEMBERS

Primary Responsibilities

Board Leadership Structure

Non-Employee Director Meetings

Board Role in Risk Oversight
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Corporate Governance

RISK OVERSIGHT COMMITTEE

20www.discover.com

Corporate Governance

AUDIT COMMITTEE

COMPENSATION AND LEADERSHIP DEVELOPMENT COMMITTEE

Code of Ethics and Business Conduct
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Corporate Governance

Board and Director Evaluations

Board Education

Shareholder Engagement

Special Meetings

Proxy Access

22www.discover.com

Corporate Governance

Majority Voting

Board Attendance at Annual Shareholder Meeting

Correspondence to Directors

Director Compensation
Director Compensation and Role of the Nominating and Governance Committee
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Corporate Governance

Cash Compensation

Stock Compensation

Reimbursements

24www.discover.com

Corporate Governance

2020 Non-Employee Director Compensation Table

Director

Fees Earned or
Paid in Cash

($)
Stock Awards

($)(1)
Total

($)
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Executive Compensation

PROPOSAL 2

Advisory Vote to Approve Named Executive Officer Compensation
The Board of Directors recommends a vote “FOR” approval of the NEO compensation as disclosed pursuant to Item 402 of 
SEC Regulation S-K, including in the "Compensation Discussion and Analysis," the compensation tables, and any related 
information contained in this Proxy Statement. Proxies solicited by the Board will be voted “FOR” this proposal unless 
otherwise instructed.

What are shareholders being asked to approve?

What is the Board’s recommendation on voting on this proposal?
The Board unanimously recommends a vote “FOR” approval of the NEO compensation as disclosed pursuant to Item 402 of SEC 
Regulation S-K, including in the “Compensation Discussion and Analysis,” the compensation tables, and any related information 
contained in this Proxy Statement. Proxies solicited by the Board will be voted “FOR” this proposal unless otherwise instructed.

Is the shareholder advisory vote to approve NEO compensation binding on the 
Company?

How many votes are required to approve this proposal?

26www.discover.com

Compensation Discussion and Analysis

Section Table of Contents

Executive Summary 
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Section Table of Contents
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Compensation Discussion and Analysis

2020 NEOs
Named Executive Officer Title

Compensation Principles

1 2 3
Pay-for-
Performance

Balanced 
Compensation 
Structure

Market-Competitive 
Pay Opportunity

Performance Highlights

Sustained profit before taxes and reserves ("PBTR") 
despite significant headwinds created by COVID-19 
global pandemic

PBTR of $3,834 million(1)

Strong credit performance driven by discipline in 
underwriting, line management and collections, and 
the resiliency of our prime customer base

net charge-off rate on average loans outstanding of 
3.03%

Flexible operating model allowed us to keep our 
employees safe with nearly all of our employees 
effectively working from home since mid-March

transitioned approximately 98% of our 
workforce to work-from-home

Our capital generative business model provides solid 
returns and we remain committed to returning 
capital to shareholders

 quarterly dividend at $0.44 per 
share  $1.1 billion share 
repurchase plan

28www.discover.com

Compensation Discussion and Analysis

Summary of Chief Executive Officer and All Other NEOs' Compensation

2020 CEO TARGET PAY MIX 2020 AVERAGE OF All OTHER NEOs TARGET PAY MIX

89.3%
At Risk

10.7%
Base Salary

21.4%
Short-Term 

Cash Incentive

17.0%
RSUs

50.9%
PSUs

82.6%
At Risk

17.4%
Base Salary

26.1%
Short-Term 

Cash Incentive
22.6%
RSUs

33.9%
PSUs
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Compensation Discussion and Analysis

Overview of Performance

Governance Matters
2020 Advisory Vote on NEO Compensation

30www.discover.com

Compensation Discussion and Analysis

Practices and Policies Supporting Strong Corporate Governance and Compensation 
Programs

We Do We Do Not
ü Pay-for-performance:

ü Shareholder alignment:

ü Independent oversight: 

ü Share ownership guidelines for NEOs:

ü Incentive award limits: 

ü Clawback of incentive compensation:

ü Risk management:

ü Double trigger change in control: 

ü Restrictive covenants: 

ü Limited perquisites: 

û No employment 
contracts for NEOs:

û No special benefit plans: 

û No hedging or pledging: 

û No excise tax gross-ups: 
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Compensation Discussion and Analysis

Compensation Program and Objectives 

Pay-for-Performance Balanced Compensation Structure Market-Competitive Pay Opportunity

Pay-for-Performance

Financial Performance:  

Other Performance Factors:  

– Other Financial Metrics:

– Key Focus Areas:  

– Relative Performance:  

Risk Performance:  

• Individual Performance:

32www.discover.com

Compensation Discussion and Analysis

Balanced Compensation Structure 

(At Risk)

Element Base Salary Short-Term Incentive ("STI") Long-Term Incentive ("LTI")
Highlights

2020 CEO 
Target Pay Mix

10.7% 21.4% RSUs 17.0% PSUs 50.9%

2020 Average of 
All Other 
Named 
Executive 
Officers 
("NEOs") 
Target Pay Mix

17.4% 26.1% RSUs 22.6% PSUs 33.9%

Review of Compensation Policies and Practices Related to Risk Management
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Compensation Discussion and Analysis

Market-Competitive Pay Opportunity

Components of Compensation

Base Salary

Short-Term Incentive Program
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Compensation Discussion and Analysis

Long-Term Incentive Program

LONG-TERM INCENTIVE ANNUAL TARGET AWARD MIX
CEO All other NEOs

Performance Stock Units
2020 PSU Awards

40%
RSUs

60%
PSUs

25%
RSUs

75%
PSUs
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Compensation Discussion and Analysis

2018 PSU Payouts

Restricted Stock Units

2020 Decision-Making Process
Factors Affecting Compensation Decisions
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Compensation Discussion and Analysis

Overall Company and Business Segment Performance
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Compensation Discussion and Analysis

Financial Performance

Other Performance Factors
Other Financial Metrics

2020 Change from 2019

Key Focus Areas
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Compensation Discussion and Analysis

Relative Performance

Risk Performance
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Compensation Discussion and Analysis

Individual Performance

ROGER C. HOCHSCHILD

2020 COMPENSATION Key Achievements
∙

∙

∙

JOHN T. GREENE

2020 COMPENSATION Key Achievements
∙

∙

∙

∙

∙

∙

$1,118,539
Base Salary

$7,350,078
Long-Term
Incentive 
Award 

$1,771,000
Short-Term

Cash Incentive

$845,000
Short-Term

Cash Incentive

$2,389,093
Long-Term 
Incentive 
Award

$726,923
Base Salary
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Compensation Discussion and Analysis

CARLOS M. MINETTI

2020 COMPENSATION Key Achievements
∙ ∙

∙

∙

DIANE E. OFFEREINS

2020 COMPENSATION Key Achievements
∙ ∙

∙

∙

JULIE A. LOEGER

2020 COMPENSATION Key Achievements
∙

∙

∙

∙

∙

∙

$930,000
Short-Term

Cash Incentive

$2,389,093
Long-Term
Incentive 
Award

$726,923
Base Salary

$726,923
Base Salary

$2,389,093
Long-Term
Incentive 
Award 

$845,000
Short-Term

Cash Incentive

$726,923
Base Salary

$2,389,093
Long-Term
Incentive 
Award 

$1,050,000
Short-Term

Cash Incentive
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Compensation Discussion and Analysis

Role of NEOs in Compensation Decisions

Other Compensation Decision Considerations
Role of the Compensation and Leadership Development Committee

Role of the Compensation Consultant
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Compensation Discussion and Analysis

Other Arrangements, Policies and Practices Related to Our Executive 
Compensation Program
Share Ownership Guidelines

Executive Officer
Required
Multiple

Actual 
Multiple

Share Retention Requirements

Clawbacks

Prohibition on Hedging and Pledging

Retirement and Other Benefits
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Compensation Discussion and Analysis

Executive Change in Control Severance Policy and Severance Plan

Compensation Committee Report

Gregory C. Case (Chair) 
Jeffrey S. Aronin 
Mark A. Thierer
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2020 Executive Compensation Tables

2020 Summary Compensation Table

Executive Year
Salary(1)

($)

Stock
Awards(2)

($)

Non-Equity
Incentive Plan

Compensation(3)

($)

Change in
Pension Value

and NQDC
Earnings(4)

($)

All Other
Compensation(5)

($)
Total

($)

Roger C. Hochschild

John T. Greene(6)

Carlos M. Minetti

Diane E. Offereins

Julie A. Loeger(7)
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2020 Executive Compensation Tables

Executive

401(k) 
Contributions(a)

($)

Charitable 
Contributions(b)

($)
Air Travel(c)

($)
Other(d)

($)
Total

($)
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2020 Executive Compensation Tables

Grants of Plan-Based Awards for 2020

Estimated future payouts under 
non-equity incentive plan awards (1)

Estimated future payouts under
equity incentive plan awards(2)

All Other Stock
Awards:

Number of
Shares of Stock

or Units(3)

(#)

Grant Date
Fair Value of

Stock and
Option

Awards(4)

($)Name Grant Date
Threshold

(#)
Target

($)
Maximum

($)
Threshold

(#)
Target

(#)
Maximum

(#)
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2020 Executive Compensation Tables

Outstanding Equity Awards at 2020 Year-End

Stock Awards(1)

Number of 
Shares, Units or 

Other Rights 
That Have Not 

Vested 
(#)

Market Value of 
Shares, Units or 

Other Rights 
That Have Not 

Vested
($)

Equity Incentive 
Plan Awards:  

Number of 
Unearned Shares, 

Units or Other 
Rights That Have 

Not Vested
(#)

Equity Incentive Plan 
Awards:  Market or 

Payout Value of 
Unearned Shares, Units 

or Other Rights That 
Have Not Vested

($)
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2020 Executive Compensation Tables

Outstanding Equity Awards at 2020 Year-End

Stock Awards(1)

Number of 
Shares, Units or 

Other Rights 
That Have Not 
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(#)

Market Value of 
Shares, Units or 

Other Rights 
That Have Not 

Vested
($)

Equity Incentive 
Plan Awards:  

Number of 
Unearned Shares, 

Units or Other 
Rights That Have 
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(#)

Equity Incentive Plan 
Awards:  Market or 

Payout Value of 
Unearned Shares, Units 

or Other Rights That 
Have Not Vested

($)
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2020 Executive Compensation Tables

Stock Vested for 2020

Stock Awards

Name

Number of Shares
Acquired on

Vesting 
(#)

Value Realized on 
Vesting(1)

($)

2020 Pension Benefits

Name Plan Name

Number of Years 
of Credited

Service(1)

(#)

Present Value of
Accumulated

Benefit(2)(3)

($)
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2020 Executive Compensation Tables

2020 Nonqualified Deferred Compensation

Name Plan Name

Executive
Contributions

in Last FY
($)

Registrant
Contributions

in Last FY 
($)

Aggregate
Earnings in

Last FY(1)

($)

Aggregate
Withdrawals/
Distributions

($)

Aggregate
Balance at

Last FYE
($)

Potential Payments upon a Termination or Change in Control
Change in Control Severance Policy

•

•

•

•

•

•
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2020 Executive Compensation Tables

2020 Nonqualified Deferred Compensation

Name Plan Name
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in Last FY
($)

Registrant
Contributions
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($)
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($)

Aggregate
Withdrawals/
Distributions

($)

Aggregate
Balance at

Last FYE
($)
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•
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2020 Executive Compensation Tables

Severance Plan

•

•

•

•

2020 Potential Payments upon a Termination or Change in Control Table
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2020 Executive Compensation Tables

Executive
Payment Elements

Termination in
Connection

with a Change
in Control

($)

Involuntary
Termination

Without
Cause

($)
Death

($)
Disability

($)

Voluntary 
Termination or 

Involuntary 
Termination with 

Cause
($)

Retirement(7)

($)

Roger C. Hochschild

Total 25,597,292 17,778,866 14,523,987 14,432,320 — 14,432,320
John T. Greene

Total 9,888,772 5,197,853 3,457,896 3,399,563 — —
Carlos M. Minetti

Total 11,446,696 7,770,642 6,034,457 5,976,124 — 5,976,124
Diane E. Offereins

Total 11,854,837 7,749,627 6,034,457 5,976,124 — 5,976,124
Julie A. Loeger(8)

Total — — — — — 5,734,188
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2020 Executive Compensation Tables
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2020 Executive Compensation Tables

2020 Pay Ratio
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Audit Matters

PROPOSAL 3

Ratification of Appointment of Independent Registered Public Accounting Firm
The Board of Directors recommends a vote “FOR” the ratification of Deloitte & Touche LLP’s appointment as our 
independent registered public accounting firm for the 2021 year. Proxies solicited by the Board will be voted “FOR” this 
ratification unless otherwise instructed.

Independent Registered Public Accounting Firm Fees

2020
($)

2019
($)
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2020 Executive Compensation Tables

2020 Pay Ratio
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Audit Matters

Policy Regarding Pre-Approval of Independent Registered Public 
Accounting Firm Services

Audit Committee Report
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Audit Matters

Cynthia A. Glassman (Chair) 
Candace H. Duncan 
Joseph F. Eazor 
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Stock Ownership Information

Beneficial Ownership of Company Common Stock

5% Beneficial Owners

Shares of Discover
Common Stock

Beneficially
Owned(1)

Percentage
of Discover

Common Stock
Outstanding

Executive Officers and Directors
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Stock Ownership Information
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Other Matters

Certain Transactions

Other Business
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Other Matters

Shareholder Proposals and Director Nominations for the 2022 Annual 
Meeting

D. Christopher Greene
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Annex A

Reconciliation of GAAP to Non-GAAP Financial Measures

(in millions)
2020

($)
2019

($) % Change

Net income-GAAP

Profit before taxes and reserves-Non-GAAP
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Questions and Answers About the Annual 
Meeting and Voting

Why did I receive these materials?

How can I register and attend the Annual Meeting?

Please follow the registration instructions as outlined below.

 legalproxy@computershare.com Computershare, Discover Financial 
Services Legal Proxy, P.O. Box 43001, Providence, RI 02940-3001 Requests for registration must be labeled as “Legal Proxy” and be 
received no later than 5:00 p.m. Eastern Time on April 30, 2021. 

What proposals am I being asked to vote on and how does the Board of Directors recommend that I 
vote?

Proposal
Our Board’s 
Recommendation

1 “FOR” 

2 “FOR”

3 “FOR”
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Questions and Answers About the Annual Meeting and Voting

What does it mean if I receive more than one set of materials?

Does my vote matter?

How do I vote?

By Internet or telephone. 

Annual Proxy Card. 

At the Annual Meeting. 

How many votes are required to approve a proposal?

64www.discover.com

Questions and Answers About the Annual Meeting and Voting

What is the effect of not voting?

If I don’t vote, will my broker vote for me?

If I own my shares through a broker, how is my vote recorded?

Are my votes confidential?

Can I revoke my proxy and change my vote?
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Questions and Answers About the Annual Meeting and Voting

Will any other business be transacted at the Annual Meeting? If so, how will my proxy be voted?

Who counts the votes?

How much does the proxy solicitation cost?
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