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MasterCard
Worldwide

April 24, 2008

Dear Stockholder:

The 2008 Annual Meeting of Stockholders of Masteddacorporated will be held on Tuesday, June 882@t 10:00 a.m. (local time)
at the MasterCard Incorporated headquarters, 206thBse Street, Purchase, New York. A notice ofrtketing, a proxy card and a proxy
statement containing information about the matietse acted upon are enclosed. You are cordialiyeid to attend.

All holders of record at the close of business @mil®, 2008 of the Company’s outstanding share€lats A Common Stock, and all
holders as of such date of the Company'’s outstarshiares of Class M Common Stock who have thaicypal operations in our European
region, will be entitled to vote at the Annual Megt at which stockholders, depending on theirslafsstock ownership, will be asked to e
three persons to serve as Class A directors, biglgiig Class Il with a term to expire in 2011; ¢leembers of our European Board of
Directors with a term to expire in 2010; ratify thppointment of PricewaterhouseCoopers LLP asralependent registered public
accounting firm for 2008; and to act on any othasibess that may properly come before the Annuadtig or any adjournment or
postponement thereof. While stockholders may egertieir right to vote their shares in person, @ggnize that many stockholders may not
be able to attend the Annual Meeting. Accordinglg,have enclosed a proxy card that will enabletgotote your shares at the Annual
Meeting even if you are unable or choose not tnattWe request that you promptly sign, date ahdmehe enclosed proxy card in the
accompanying postage-paid envelope or authorizentiieiduals named on your proxy card to vote yimterests by calling the toll-free
telephone number or by using the Internet as desttiin the instructions included with your proxyctar voting form.

Thank you for your support of MasterCard.

Very truly yours,

s
L. L L
.-d'—"_'_._'—'_'_._._'_'___‘

Richard Haythornthwait Robert W. Selande
Chairman of the Boar President and Chief Executive Offic
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MasterCard
Worldwide

MASTERCARD INCORPORATED
2000 Purchase Street
Purchase, New York 10577

NOTICE OF 2008 ANNUAL MEETING OF STOCKHOLDERS
To be held on June 3, 2008

To the Stockholders of MasterCard Incorporated:
The 2008 Annual Meeting of Stockholders (the “Anndeeting”) of MasterCard Incorporated (the “Compgrwill be held on

Tuesday, June 3, 2008, at 10:00 a.m. (local tim#)eaMasterCard Incorporated headquarters, 200€hRse Street, Purchase, New York, to:
1. Elect three persons to serve on the Board of Direas Class A Directors (Class
2. Elect persons to serve on the European Board apEan Board Director:

3. Ratify the appointment of PricewaterhouseCoopeR as the independent registered public accogriiim for the Company for
2008; anc

4. Act on any other business which may properly coeferde the Annual Meeting or any adjournment or posément thereo

The close of business on April 9, 2008 has beertfaxs the record date for determining those stddkh®entitled to vote at the Annual
Meeting and any adjournments or postponementseoftinual Meeting. A list of eligible stockholderkrecord as of the close of business on
the record date will be available for inspectionday purpose germane to the meeting during nobmsihess hours at the offices of the
Company’s Secretary at 2000 Purchase Street, RsgcNew York and at the Annual Meeting by any dtodtter or the stockholder’s
attorney or agent. Please note that by deliveripgpay to vote at the Annual Meeting, you are asanting a proxy voting in favor of any
adjournments of the Annual Meeting.

Whether or not you plan to attend the Annual Megtplease sign, date and return the enclosed praed/in the accompanying postage-
paid envelope or authorize the individuals namegiam proxy card to vote your interests by callthg toll-free telephone number or by
using the Internet as described in the instructinalsided with your proxy card. If you attend theeting, you may vote in person, which will
revoke any proxy you have already submitted. Yoy aiso revoke your proxy at any time before the tmgeby notifying us in writing.

If you attend the Annual Meeting in person, youl Wwé asked to present photo identification anddmisasion ticket, which is the top
half of your proxy card. See “Introduction—Attendithe Annual Meeting” in the attached proxy statetfer further instructions.

The Company must receive your proxy card by 5:00. flocal time) on June 2, 2008.

A copy of the Company’s 2007 Annual Report, whiohtains the Company’s Annual Report on Form 10-Kilie year ended
December 31, 2007, is also enclosed herewith.

By Order of the Board of Directors
A 1 7 -
W/ ﬁﬂjﬁ Mﬁ/’

NOAH J. HANFT
Corporate Secretary

Purchase, New York
April 24, 2008

Your vote is very important. Please complete, sigmate and promptly return the enclosed proxy cardm the envelope provided o
authorize the individuals named on your proxy cardto vote your shares by calling the toll-free telepbne number or by using the
Internet as described in the instructions includedvith your proxy card.
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MASTERCARD INCORPORATED
2000 Purchase Street
Purchase, New York 10577

April 24, 2008

PROXY STATEMENT

INTRODUCTION

This proxy statement (the “Proxy Statement”) isifshed in connection with the solicitation of presiby the Board of Directors of
MasterCard Incorporated (the “Companid} use at the 2008 Annual Meeting of Stockholdgrthe Company to be held on Tuesday, Jur
2008 at 10:00 a.m. (local time), or any adjournnwrgostponement thereof (the “Annual Meeting”)eT®ompany expects to mail this Proxy
Statement and the accompanying proxy card on astalyoril 24, 2008 to: (1) the holders of recordtioé Companys Class A Common Stoc
par value $0.0001 per share (the “Class A Commonok3t and (2) the holders of record of the Compar®@lass M Common Stock, par value
$0.0001 per share (the “Class M Common Stoekid have their principal operations in our Europeagion (the holders of Class A Comn
Stock and the holders of Class M Common Stock wawe ltheir principal operations in our Europeanargire collectively referred to as the
“Voting Stockholders”), as of the close of businessApril 9, 2008 (the “Record Date”).

The Annual Meeting is being held to:
1. Elect three persons to serve on the Board of Dire@s Class A Directors (Class
2.  Elect persons to serve on the European Board agpEan Board Director:

3. Ratify the appointment of PricewaterhouseCoopkR as the independent registered public accogriiim for the Company for
2008; anc

4.  Acton any other business which may properly coeferde the Annual Meeting or any adjournment or posément thereo

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE 2008 ANNUAL MEETING OF STOCKHOLDERS TO BE H ELD ON JUNE 3, 2008

The Proxy Statement, the Company’s 2007 Annual Repioand the Company’s Annual Report on Form 10-K forthe year ended
December 31, 2007 are available at www.edocumentwigsom/ma.

The Voting Stocklhe Company has three classes of stock outstan@iags A Common Stock, Class B Common Stock, plaeva
$0.0001 per share (the “Class B Common Stock”)@iads M Common Stock. Except as may be requiretideneral Corporation Law of
the State of Delaware, holders of Class B CommonkShave no voting power and are not entitled tie \om the proposals hereby presented
to the Voting Stockholders.

The holders of Class A Common Stock (the “Classd@ckholders”) are entitled to one vote per sharalbmatters on which
stockholders generally are entitled to vote. Wéspect to the election of directors at the Annuakdhg, the Class A Stockholders will vote
as a separate class for the election of three @lalisectors (the “Class A Directors”), each a membf Class Il of the Board of Directors.
With respect to the ratification of the appointmehPricewaterhouseCoopers LLP as our indepenagigtered public accounting firm for
2008, only Class A Stockholders will be entitledstiie thereon. The Class A Stockholders will noehstled to vote on the election of
European Board Directors (as defined below). AhefRecord Date, 86,327,235 shares of Class A Can8tack were outstanding.

1
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Although the Class M Common Stock is generally moting, the holders of Class M Common Stock (th&¥S M Stockholders'have
the right to elect up to three of our directorst(bot more than one-quarter of all directors) (tGass M Directors”) and approve specified
significant corporate actions under our amendedrasi@dted certificate of incorporation. With respecsuch elections and actions generally,
the Class M Stockholders vote as a separate €#&ss M Stockholders, collectively, have the rightast 1,000 votes, with each Class M
Stockholder entitled to the number of votes thatgsal to the product of 1,000 multiplied by thecgholders global proxy calculation for tt
twelve months ended June 30, 2007. The global peaigulation is a fraction that is determined ariguay a formula based on the relative
level of revenues and transaction volume we geeérfadm such stockholder. The sum of the globakpalculation for all of the Class M
Stockholders is one.

With respect to the election of directors to thenfpany’s European Board of Directors (the “EuropBaard”) at the Annual Meeting,
Class M Stockholders with their principal operatiom our European region (the “European Class MI3tolders”) will vote as a separate
class for the election of sixteen directors (thar@pean Board Directors”). Any Class M Director wkalesignated as a director from our
European region is automatically a member of theofean Board. Accordingly, Silvio Barzi, a curremtmber of the European Board, is the
Class M Director representing the Europe regiontaecefore will automatically continue to be a memobf the European Board following
the Annual Meeting.

The Class M Stockholders will not be entitled taevon the election of the three Class A Directarthe ratification of the appointment
of PricewaterhouseCoopers LLP as our independgigtezed public accounting firm for 2008. Class Mc&holders who are not European
Class M Stockholders will not be entitled to votetbe election of directors to our European BoAdof the Record Date, 1,682 shares of
Class M Common Stock were outstanding, of which &i2ares were held by European Class M Stockholders.

Quorum and Voting Requirementdie presence in person or by proxy at the Annuadtivig of the holders of:

. a majority of the shares of Class A Common Stodktanding and entitled to vote as of the Recora@atthe election of three
Class A Directors and the ratification of the appaient of PricewaterhouseCoopers LLP as our indégm#registered public
accounting firm for 2008 will constitute a quoruritioe Class A Common Stock with respect to thespgsals; an

. a majority in voting power of the shares of Clas€®dmmon Stock outstanding and held by the Euro@#ass M Stockholders
and entitled to vote as of the Record Date on kbetien of European Board Directors will constitatguorum of the Class M
Common Stock held by the European Class M Stoclenslaiith respect to this propos

Broker Authority to Vote Under Rules of the NewkY®tock Exchange (“NYSE”)Class A Stockholders who do not submit voting
instructions to their brokers may still have thetiares voted by their brokers under the followimguenstances:

. Routine items. The election of Class A Directord gatification of the appointment of the independegistered public accounti
firm are considered routine items. Generally, brekbat do not receive instructions from benefiolhers may vote on these
proposals in their discretio

. Non-routine items. The approval of any other non-moeifproposals may normally only be voted on by brekého have received
specific voting instructions from beneficial ownefsbroker non-vote occurs when the broker is uaablvote on a proposal
because the proposal is not routine and the béalefiwner does not provide any instructio

We believe that under the rules of the NYSE, tleetedn of Class A Directors and the ratificatiorttod appointment of
PricewaterhouseCoopers LLP as our independenteegispublic accounting firm for 2008 are routimepgmsals on which brokers may vote.
Because the Class M Common Stock is not listedherNtY SE, broker authority to vote is not relevanttte election of European Board
Directors.
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Election of Directors You may vote “for” or “withhold” with respect tany or all director nominees. Votes that are “watloli and
shares of Class A Common Stock which are not vbyeelither the beneficial owner thereof or the brdke such beneficial owner will be
excluded entirely from the vote and will have nfeef on the outcome of the vote.

. The three nominees for Class A Directors receitiregggreatest number of votes cast by Class A Stddkhs will be elected to
serve as Class A Directors and members of Clasfstiie Board of Directors of the Compa

. The sixteen director nominees for European Boarddbors receiving the greatest number of votestnagiuropean Class M
Stockholders will be elected to serve on our Euaopgoard

Ratification of the Appointment of Pricewaterhousefers LLP as Our Independent Registered Publioéating Firm for 2008.
Class A Stockholders may vote “for,” “against” @bstain” with respect to the adoption of this pregdoThe affirmative vote of a majority of
the votes cast must be voted “for” this proposairither for it to be adopted. Abstentions and tlilerk of either a beneficial owner or the
broker thereof to vote shares of Class A CommouglSiill have no effect on the outcome of the praos

Stockholders Entitled to Vot®nly Class A Stockholders and European Class MkBtaders on the Record Date are entitled to notice
of and to vote at the Annual Meeting or any adjouent or postponement thereof.

Voting Proceduredf a Voting Stockholder attends the Annual Meetimgperson or sends a representative to the meeithca signed
proxy, that Voting Stockholder may vote or suchresgntative may vote on the Voting Stockholderisatie Voting Stockholders unable to
attend the Annual Meeting can ensure that theigvate cast at the meeting by signing and datmgiticlosed proxy card and returning it in
the envelope provided or by authorizing the indinld named on the proxy card to vote their shayesalling the toll-free telephone number
or by using the Internet as described in the isivas included with the proxy card or voting forihen a proxy card is returned properly
signed and dated or a Voting Stockholder’s votuihorized by telephone or Internet, the vote ef\tbting Stockholder will be cast in
accordance with the instructions on the proxy carduthorized by telephone or Internet. If a VotBtgckholder does not return a signed
proxy card, authorize such Voting Stockholder'sevby telephone or Internet or attend the meetingeison or by representative and vote, no
vote will be cast on behalf of that Voting Stockther. For Class A Stockholders, the enclosed praxgt mdicates on its face the number of
shares of Class A Common Stock registered in tiheenaf each such holder at the close of businesseRecord Date, which number
corresponds to the number of votes such Class gkBtdder will be entitled to cast at the meetingoooposals on which Class A
Stockholders are entitled to vote. For Europeas$£hM Stockholders, the enclosed proxy card indécateits face the number of votes hels
each such holder at the close of business on ther&®ate which each European Class M Stockholdlebeentitled to cast at the Annual
Meeting on the election of European Board Directdle current global proxy calculation for eachdwwlof Class M Common Stock is on
file at the Company’s principal office and will beade available to any stockholder of the Compamnupquest. See “—The Voting Stock”
above for further discussion of the voting poweCtdss A Common Stock and Class M Common Stock.

Voting Stockholders are urged to mark the box @nptoxy card to indicate how their vote is to bstcH a Voting Stockholder return:
signed proxy card but does not indicate on theyoaxd how it wishes to vote on a proposal, the vepresented by the proxy card will be
cast “FOR” such proposal.

Pursuant to Section 212(c) of the General Corpmmdtaw of the State of Delaware, Voting Stockhoddeiay validly grant proxies over
the Internet. Your Internet vote authorizes the eduproxies on the proxy card to vote your sharédeérsame manner as if you had returned
your proxy card. In order to vote over the Interfi@fow the instructions provided on your proxyrd@ar voting form.

Any Voting Stockholder who executes and returnsoxycard or authorizes its vote by telephone ohitgrnet may revoke the proxy
before it is voted by:

. notifying in writing Noah J. Hanft, Corporate Seamy of MasterCard Incorporated, at 2000 Purchaset Purchase, New York
10577,
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. executing and returning a subsequent pr:

. subsequently authorizing the individuals namedt®piioxy card to vote its interests by calling thiéfree telephone number or
using the Internet as described in the instructinolsided with its proxy card; ¢

. appearing in person or by representative with aesigproxy and voting at the Annual Meeti

Attendance in person or by representative at theuAhMeeting will not in and of itself constitutevocation of a proxyf you plan to
vote your shares in person at the Annual Meeting,ee the requirements set forth in “—Attending the Amual Meeting” below.

Unless contrary instructions are indicated on tlexy, all shares represented by valid proxies segkpursuant to this solicitation (and
not revoked before they are voted) will be votedodisws:

FOR the election of the three nominees named in thigyPHtatement to serve as Class A Directors (Qlass our Board of Directors
FOR the election of the nominees named in this ProageBtent to serve as European Board Directors oiowapean Board; and

FOR the ratification of the appointment of Pricewatarb@Coopers LLP as the independent registered padsisunting firm for the
Company for 2008.

In the event a Voting Stockholder specifies a @éfe choice on the proxy, that Voting Stockholdatigres will be voted in accordance
with the specification so made.

The Company’s 2007 Annual Report (the “Annual Ré&powhich includes the Company’s Form 10-K for tywar ended December 31,
2007 (the “Form 10-K"), as filed with the U.S. Seities and Exchange Commission (the “SEC”) on Fabr21, 2008, is enclosed herewith.
Copies of the Form 10-K are also available throtighCompany’s website at http://www.mastercard.com.

A copy of the Company’s Annual Report will be furnshed to you upon a request in writing to the Corpaaite Secretary of the
Company at the address set forth below under “—Sadtitation of Proxies.”

Solicitation of ProxiesThe Company will bear the costs of solicitatiorpadxies, including the cost of preparing, printangd mailing
this Proxy Statement. In addition to the solicdatof proxies by use of the mail, proxies may beged from Voting Stockholders by
directors, officers, employees and agents of thaamy in person or by telephone, facsimile or ofpgropriate means of communication.
The Company has engaged Georgeson Inc. to saiwitgs on behalf of the Company. The anticipatest ob Georgeson Inc.’s services is
estimated to be approximately $40,000.00 plus raisgment of reasonable out-of-pocket expensesdiiti@nal compensation, except for
reimbursement of reasonable out-of-pocket expemgidie paid to directors, officers and employeéshe Company in connection with the
solicitation. Any questions or requests for asaistaregarding this Proxy Statement and relatedypmmaterials may be directed to:

MasterCard Incorporated

Office of the Corporate Secretary
2000 Purchase Street

Purchase, New York 10577
Attention: Noah J. Hanft
Telephone: (914) 249-2000
Facsimile: (914) 249-4262

or
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Georgeson Inc.

199 Water Street

26th Floor

New York, New York 10038
Telephone: (866) 541-3547

HouseholdingThe SEC has adopted rules that allow a compangliteed a single proxy statement or annual repogrt@ddress shared
by two or more of its stockholders. This methodielivery, known as “householding,” permits the Campto realize significant cost savings
and reduces the amount of duplicate informationldtolders receive. In accordance with notices sesatockholders sharing a single address,
the Company is sending only one Annual Report andyPStatement to that address unless the Compasiyelteived contrary instructions
from a stockholder at that address. Any stockhsleédro object to or wish to begin householding metyfyithe Corporate Secretary of the
Company orally or in writing at the telephone numbeaddress, as applicable, set forth above. Tdrapgany will send an individual copy of
the Annual Report and Proxy Statement to any stalden who revokes its consent to householding wigtl days of the Company’s receipt
of such revocation.

Attending the Annual Meetintj.you are a holder of record and plan to atteredAhnual Meeting, please indicate this when yow vot
The top half of the proxy card is your admissiakéit. When you arrive at the meeting, you will ke to present photo identification, such
as a driver’s license. If you hold your sharesstré¢et name,” typically through a brokerage accoymui will need proof of ownership to be
admitted to the meeting. A recent brokerage stat¢imea letter from your bank or broker are examgieproof of ownership. If you want to
vote your shares held in street name in persdmeateeting, you must get a written proxy in younedrom the broker, bank or other
nominee that holds your shares.
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ELECTION OF DIRECTORS

The Company’s Board of Directorfhe Company’s Board of Directors currently consistevelve members. The certificate of
incorporation and the by-laws of the Company prewttht up to three directors, but not more thanraureeter of all directors, are elected by
the Class M Stockholders, voting separately assscIThe remaining members of the Board of Direciacluding the Company’s Chief
Executive Officer, if nominated, are elected by tiodders of Class A Common Stock, voting separaslig class.

At the Annual Meeting, three Class A Directors andClass M Directors are to be elected to the CatyipaBoard of Directors. The
three Class A Directors will each serve until tRpigation of his term as set forth below or unig Buccessor is elected and qualified. The
directors elected to the Company’s Board of Dirextwill automatically be appointed as members eflibard of directors of our operating
subsidiary, MasterCard International IncorporatédiasterCard International”).

Pursuant to the certificate of incorporation anelltlg-laws of the Company, the Board of Directordiiéded into three classes (Class I,
Class Il and Class Ill), with each class servingdstaggered, three-year term. In addition, tméficate of incorporation provides that no
more than one Class M Director may be allocatesigmgle class. Upon expiration of the term ofasslof directors, directors in that class
will be elected for three-year terms at the anmueéting of stockholders in the year in which theim expires. Accordingly, those directors
who are nominated for re-election at the Annual fibgebelong to Class Il and are expected to sentiéthe expiration of their terms at the
Company’s annual meeting of stockholders in 20tk dther members of the Company’s Board of Direcb@long to either Class | or Class
[ll, as indicated in the table below, and will cioite to serve on the Company’s Board of Directortll the expiration of their terms in 2010
and 2009, respectively, or until their successetésted and qualified.

The Company’s European Boaithe European Board currently consists of fifteemniners. The certificate of incorporation and the by-
laws of the Company provide that specified aspectee Company’s operations in Europe are manageat binder the direction of the
European Board, which is comprised of directorstelé by the European Class M Stockholders. In@adsti, our certificate of incorporation
provides that the following specified aspects ef @ompanys operations in Europe will be managed by or utisedirection of the Europe:i
Board: (1) review of applications for membershiphject to guidelines established by the Board oé&ors from time to time); (2) fines
(subject to guidelines established by the Boarigéctors from time to time); (3) intraregional @ptng rules (subject to guidelines
established by the Board of Directors from timéittwe); (4) assessments and fees to the extenstichtassessments and fees do not have an
exclusionary effect (subject to guidelines estaiglisby the Board of Directors from time to timé) intraregional product and enhancement
development to the extent that the developmenatiies do not relate to competitively sensitivetters; (6) annual expense budget;

(7) surplus funds; and (8) affinity and co-brandintgs.

Our certificate of incorporation also provides, lewer, that the Board of Directors, acting withestdt a 75% majority, may withdraw
the authority granted to the European Board ieritsrety and may terminate the existence of th@pesn Board if the European Class M
Stockholders approve such withdrawal and terminatip a majority of votes cast. In addition, the Bbaf Directors, acting with at least a
75% majority, may permanently withdraw from the &ean Board any specific authority granted to theogean Board. The Board of
Directors, acting with at least a two-thirds mdjprimay also override any decision or otherwisegerarily assume any authority granted to
the European Board. Finally, the Board of Directaxding with a simple majority, may override araciion or otherwise temporarily assu
any authority granted to the European Board ithsnBoard of Directors’ sole judgment and discretany action or failure to take action by
the European Board: (1) could subject the Compamisk of legal or regulatory liability, (2) woulte contrary to the Company’s global
strategy, (3) would be reasonably likely to havestiact outside Europe or on U.S. commerce orgigtes to any matter outside of the
authority granted to the European Board.
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Each European Board Director that is elected byFilm@pean Class M Stockholders serves for a twoigem. Any Class M Director
who is designated as a director from our Europ®mnegutomatically becomes a member of the EuroBsand until such Class M Director
resigns or is removed from our Board of Directéys provided in our certificate of incorporation dmgtlaws, the number of members of the

European Board will be automatically adjusted wude such Class M Director if the number of mersldrthe European Board would
otherwise exceed the number fixed by the EuropezardB

At the 2008 Annual Meeting, sixteen directors arbé elected to the European Board, each to satig¢he Companys annual meetin
of stockholders in 2010 or until his or her sucoess elected and qualified. Mr. Barzi, a currer@mber of the European Board, is the Class

M Director representing the Europe region and floeeewill automatically continue to be a membethed European Board following the
Annual Meeting.
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PROPOSAL 1
ELECTION OF CLASS A DIRECTORS

Nominees for Election as Class A Director

Each of the following nominees for election to Baard of Directors as a Class A Director (Clash#} been approved by the Board of
Directors: Bernard S.Y. Fung, Marc Olivié and M&shwartz. Messrs. Fung, Olivié and Schwartz weoh etected to the Board of Directc
at the 2006 Annual Meeting of Stockholders. Biogiiapl information for each of the nominees for &étmtas Class A Directors is provided
below.

Bernard S.Y. Fungage 54, is Chairman and Chief Executive Offiéam Asia Pacific Region, a subsidiary operatiothaf Chicago-
based Aon Corporation. Mr. Fung was named Chiethtkee Officer of Aon Asia Limited in 1997, Chairmand Chief Executive Officer,
Asia, in 2000, and Chairman and Chief Executivadeff Asia Pacific region in 2004. He joined Aoorfr Inchcape/Bain Hogg where he was
CEO when it was acquired by Aon in 1997. Prior tmAhe worked for Alexander & Alexander Group inex@l senior management positi
in both Toronto, Canada and New York. He begarchiser as an audit manager and chartered accowitar PMG International.

Marc Olivié, age 54, is the Chief Executive Officer of MRO Mgement BVBA. From April 2005 to June 2007, Mr.v@iwas
President and Chief Executive Officer of the Agfav@ert Group. During that time, he also servedhagikecutive Director of the board of
directors and Chairman of the Executive Committe&gia-Gevaert N.V. From 2004 to April 2005, Mr.i@é& was Executive Vice President
of the Agfa-Gevaert Group. From 2001 to 2004, Mivi® was Senior Vice President and President, @l@ath and Kitchen Products for
American Standard Companies Inc. Prior thereto,®finié was President and Chief Executive OfficeAomstrong Floor Products for
Armstrong Holdings, Inc. from 2000 to 2001 and efm&trong Building Products for Armstrong Holdingsss. from 1996 to 2000.

Mark Schwartz age 53, is Chairman of MissionPoint Capital RardrLLC, and co-founder of New Silk Route Partridr€. From late
2002 until early 2005, he served as a senior adtsGeorge Soros and then as President and Ckésfulive Officer of Soros Fund
Management LLC. From 1979 to 2001, Mr. Schwartzesin various positions at The Goldman Sachs Grim, including as Chairman,
Goldman Sachs Asia, from 1999-2001, Member, Manag¢i@ommittee, from 1998 to 2001, and Presidenkli@an Sachs Japan, from
1997-2001. Mr. Schwartz was a partner of The Gold®achs Group, Inc. from 1988 until he retired@2. Mr. Schwartz is a director of
Harbor Point Limited, a private reinsurance complaged in Bermuda. He is also a Trustee and meofiltlee Executive Committee of New
York Presbyterian Hospital, a member of the Exeeu@ommittee of Children’s Hospital of New York Bipgterian, the Vice-Chairman of
Northern Westchester Hospital, and a Director efRnesiders Council at Massachusetts General Hospital.

Except as stated in the following sentence, theques specified on the enclosed proxy card intenvat® for the nominees listed above,
each of whom has consented to being named in thig/FStatement and to serving if elected. In thenéthat any nominee would be unable
to serve, the persons designated as proxies refdirdéscretion to vote for another person.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT CLASS A STOCKHOLDERS VOTE “FOR” ALL
NOMINEES TO SERVE AS CLASS A DIRECTORS (CLASS II).
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Continuing Class A Directors

The following Class A Directors have terms whichra expire at the Annual Meeting and are expetdestrve on the Board of
Directors until the expiration of their term at tlwenual meeting of stockholders for the year ingiddelow:

Name Term Expiring in:
Nancy J. Karcl 2010 (Class |
José Octavio Reyes Lagur 2010 (Class |
Edward Suning Tia 2010 (Class |
Richard Haythornthwait 2009 (Class I
David R. Carlucc 2009 (Class III!
Robert W. Selande 2009 (Class III!

Biographical information for each of these contiwudirectors is provided below.

Richard Haythornthwaite age 51, is Chairman of the Company’s Board oé&ors and is a Partner of Star Capital Partnersteéd, a
position that he has held since 2006. From 20@D@5, Mr. Haythornthwaite served as Chief Execu@#icer and Director for Invensys plc
and from 1997 to 2001 he served as Chief Execufuegpe and Asia and then as Group Chief ExectvivBlue Circle Industries plc
(acquired by Lafarge SA in 2001). His prior posisanclude serving as a Director of Premier Oil pleesident of BP Venezuela, and General
Manager, Magnus Oilfield, BP Exploration. Mr. Hagththwaite is also Chairman of the Risk and ReguiiaAdvisory Council, a director of
Land Securities Group PLC and Chairman of Southltzetktre Board.

David R. Carlucci, age 53, is the Chairman, President and Chief EkecOfficer of IMS Health Inc. Mr. Carlucci wagpointed Chief
Executive Officer and President of IMS Health Iqmmated in January 2005 and had been Presider@laiefl Operating Officer of IMS
Health Incorporated since October 2002. Mr. Cailuas appointed to serve as Chairman of IMS Hdaltbrporated’s board of directors
effective April 1, 2006. From January 2000 untihdary 2002, before joining IMS, Mr. Carlucci wasr@eal Manager of IBM Americas,
which comprises all of IBM’s sales and distributimperations in the U.S., Canada and Latin AmeRcir to that, Mr. Carlucci held roles of
increasing responsibility at IBM, including Genekénager of IBM’s S/390 Division from January 19®8January 2000; Chief Information
Officer from February 1997 to January 1998; Genklahager, IBM Printing Systems Company from Jul93.¢0 January 1997; Vice
President, Systems, Industries and Services, Asidi®from January 1993 to July 1995; and VicesRtent, marketing and channel
management, IBM Personal Computer Company—Northrfaadérom February 1990 to December 1992.

Nancy J. Karch age 60, is Director Emeritus of the consultimgifiMcKinsey & Company, where she served as a s@aidner from
1988 until 2000, and served in other capacitiesetbeginning in 1974. She serves as a directoaadd committee chair for, and member of
the nominating and corporate governance commiftdeoClaiborne Inc., an apparel company, a dweend member of the compensation
committee and the nominating and corporate govesaommittee for Genworth Financial, Inc., a lifiedrance and financial services
company, and a director, member of the audit cotami@nd chair of the nominating and corporate gamese committee for The Corporate
Executive Board Company, a business research 8tma.is also a Trustee of The Westchester Land &ngiNorthern Westchester Hospital,
both not-for-profit organizations.

José Octavio Reyes Lagunesye 55, is President, Latin America Group at Thea-Cola Company, a position he has held since
December 2002. Mr. Reyes began his career at Tha-Cola Company in 1980 at Co€ala de Mexico as Manager of Strategic Plannin
1987, he was appointed Manager of the Sprite and
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Diet Coke brands at corporate headquarters in fstldn 1990, he was appointed Marketing DirectorBtazil, and he later became Vice
President of Marketing and Operations for Coca-GCeldexico. Mr. Reyes became President for ook de Mexico in 1996. In Septem
2002, Mr. Reyes was named President of the Nortim lLanerica Division at Coca-Cola, comprising Mexjd/enezuela, Colombia, Central
America and the Carribean. Prior to joining CocdaCWr. Reyes spent five years with Grupo IRSA, arganto Company joint venture. He
is a member of the Advisory Board of the NFL—Mexamd is a Director of the Papalote Museo de Niftbaamember of the advisory board
of Casa de la Amistad, both not-for-profit orgatizas.

Robert W. Selanderage 57, is President and Chief Executive OffafdviasterCard Incorporated and MasterCard Inteonati
Mr. Selander has served on the Board of Directioceslune 2002 and the MasterCard Internationaibafedirectors since 1997.
Mr. Selander also serves on the Comparxecutive Committee. Prior to his election asient and Chief Executive Officer of MasterC
International in April 1997, Mr. Selander was areEutive Vice President and President of the Mastetternational Europe, Middle
East/Africa and Canada regions. Before joining Me@ard in 1994, Mr. Selander spent two decades@ittborp/Citibank, N.A. He current|
serves as a director and a member of the Audit,iNating and Corporate Governance and Executive daess of The Hartford Financial
Services Group, Inc. and will continue to so sam8l his term expires at the 2008 annual meetingtackholders.

Edward Suning Tianage 44, is the founder and Chairman of China @vaad Capital Partners, L.P. (“*CBC CapitaP)ior to foundinc
CBC Capital, Mr. Tian was the Vice Chairman andefkixecutive Officer of China Netcom Group Corpaat(Hong Kong) Limited from
November 2004 to May 2006. Mr. Tian also serveWias President, China Network Communications Caaion Ltd., parent company
China Netcom Group Corporation (Hong Kong) Limithding that period. From 1999 to 2002, Mr. Tiarveeras Chief Executive Officer of
China Netcom Corporation Ltd. Mr. Tian was the oaffder and Chief Executive Officer of Asialnfo Hinigs, Inc. from 1993 to 1999.

Mr. Tian was the Vice Chairman of the board of dioes of PCCW Limited from 2005 to 2007. He is arMeer of the International Business
Council of the World Economic Forum, the HarvardsBess School Asia Advisory Committee, and the Bsiainess Council and the Asia
Pacific Council of the Nature Conservancy. In a@dditMr. Tian has been a member of the board @fotiirs of Asialnfo Holdings, Inc. since
1993 and has been serving as non-executive direttegnovo Group Limited since August 2007. Mr. Ti@so serves as Senior Advisor to
Kohlberg Kravis Roberts & Co., a private equitynfir

Continuing Class M Directors

The two Class M Directors who are expected to senvthe Board of Directors until the expirationtloé terms of their classes in 2010
and 2009, respectively, are Silvio Barzi (Clasaryl Steven J. Freiberg (Class Ill). Tan Teong Haa®lass M Director belonging to Class II,
will not stand for re-election at the Annual Meetiand will retire from the Board of Directors aetend of his term on June 3, 2008.
Biographical information for Messrs. Barzi and Besg is included below.

Silvio Barzi, age 60, is the Executive Vice President of Unifir€roup, Head of New Markets, and founder andi@ten of UniCredi
Consumer Finance, a bank specializing in creddsand consumer credit. Mr. Barzi previously serwedhe MasterCard Board of Directors
from April 2003 until May 2006 and again from JW@)7 until January 2008 as a non-voting observérédoard of Directors. He has also
served as a member of the MasterCard Europe R&giard from 2001 until May 2006, and has been a neerabthe MasterCard European
Board since the Company'’s initial public offerinfiits Class A Common Stock in May 2006 (the “IPQ¥. Barzi has served as Chairmar
the MasterCard European Board since June 2007. 8rjoining UniCredit Group in 2000, Mr. Barzi wasVice President at Booz Allen &
Hamilton. From 1995 until 1998, he worked for thedit Suisse-Winterthur Group, where as Chief OjregaOfficer he was responsible for
the merger and integration of six Italian-basediasce companies. From 1981 to 1995, Mr. Barziavpartner in the Italian office and a
leader within the European Financial Institutionsl énformation Technology practices of McKinsey &m@pany. In addition to the
MasterCard European Board, Mr. Barzi also curresglyves as a director at SinSys and Credit RASsaod the Board of Trustees of
Collegio di Milano.
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Steven J. Freibergage 51, is Chief Executive Officer of Global Cafdr Citigroup. Mr. Freiberg joined the former Ur8gion board ¢
MasterCard in January 2001 and served as Chairfiiie €ompany’s U.S. region board from 2004 untdyM2006. Mr. Freiberg was
appointed to the Board of Directors of the Compangeptember 2006. From 2005 until March 2008, Meiberg served as Chairman and
Chief Executive Officer of Citigroup’s Global Comaar Group N.A. and C&hair of the Global Consumer Group. Prior to hip@ptment a
Co-Chairman of the Global Consumer Group in 2006, RVeiberg served as Chairman and Chief Exec@iffieer of Citi Cards from 2001
until 2005. Prior to that, Mr. Freiberg held pasits of increasing seniority with Citigroup’s predssor companies and affiliates since joining
Citigroup’s Card Products Division in 1980. He immamber of Citigroug Operating and Management Committees. Additionalyserves (
has served on the board of directors of sever@itigroup’s affiliates, including Citibank N.A., Gcorp Credit Services Inc., Citicorp
Investment Services, Citicorp Insurance Groupb@itk Trust N.A., Citibank FSB and the Citigroup Rdation. Mr. Freiberg also serves on
the boards of directors of Direct Marketing Asstioia and Upromise and he Co-Chairs Habitat for Huities’ NY City Council.
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PROPOSAL 2
ELECTION OF EUROPEAN BOARD DIRECTORS

Our certificate of incorporation provides that thembers of the European Board are nominated biaéneinating and Corporate
Governance Committee of the Board of Directorshef€ompany (the “Nominating Committee”) and aretelé by the European Class M
Stockholders at the Annual Meeting of Stockhold&te Class M Director representing the Europe regi@also a member of the European
Board automatically. Mr. Barzi, a current membethef European Board, is the Class M Director reprisg the Europe region and therefore
will automatically continue to be a member of thedpean Board following the Annual Meeting. The muees for election to the European
Board are: Silvio Barzi, Mark Buitenhek, Jean-MaZiarli, lain Clink, Brendan Cook, Sandor Csanyirl€&nrico, Bernd Fieseler, Michel
Lucas, Agustin Marquez Dorsch, Tito Nocentini, @\Rerez, Robert Selander, Mehmet Sezgin, Ramdaetbke and Synnéve Trygg.

Each European Board Director will be elected fowa-year term, expiring in 2010. Biographical infaation for each of the nominees
for election as European Board Directors is prosidelow. Biographical information for Messrs. Selanand Barzi is provided under
“Proposal 1—Election of Class A Directors.”

Mark Buitenhek age 41, is General Manager Retail Payments Eutiige Group, a position he has held since Janu@éy 2
Mr. Buitenhek joined ING Bank Netherlands in Mad902 and held positions as Branch Manager, Martalgetronic Banking, Manager
Product Management Payments and Manager Operdtitemaational Payments. He was SVP Product ManageReyments Savings &
Commercial Loans at Postbank from 2002 until 2084 8VP Product Management Payments at ING Retaiiddlands from 2004 until
December 2006. Mr. Buitenhek has been a membéeditasterCard European Board since February 2007.

Jean-Marie Carli,age 53, is Head of Business Payment line, CréditicAlg Group, a position he has held since 2007.@4rli joined
Crédit Agricole in 1999 as Chief Executive OffiadrAttica GIE, a position he held until 2005. Fr@®05 until 2007, Mr. Carli was Chief
Executive Officer of Crédit Agricole—Synergie GlIE.om 1995 until 1999, Mr. Carli was Chief ExecutWéficer of Payment Services
Division at Atos Origin S.A.

lain Clink, age 49, is Director Chairman’s Office, Regional Mas at Royal Bank of Scotland (“RBS”), a posittonwhich he was
appointed in March 2008, with responsibility fotdmational Strategy, Card Schemes Relationshigs;d Personal Finance, Group
Innovation and cards partnership activities witmBaf China. Mr. Clink joined Coopers & Lybrand vorg in their Leicester, New Jersey
and Edinburgh offices, finally as Senior Audit Mges, and he moved to RBS in 1989, initially in Gudtinance and then as Chief
Accountant in the Retail Bank. He was Managing &wefrom 1996 to 1999 and Director, Credit CamisRBS from 1998. He was Chief
Executive of Tesco Personal Finance from March 183%ebruary 2004 and remains a member of the TRscsonal Finance Board. From
February 2004 to February 2008, Mr. Clink was CHeécutive, Cards & Direct Finance with respongipiior UK credit card issuing, direct
loans businesses and global card payment acqdiirthe Royal Bank of Scotland Group. Mr. Clink Heeen a member of the MasterCard
European Board since October 2007.

Brendan Alistair Cook age 45, is Chief Executive Office of M&S MoneyKlLka position he has held since November 2004. From
February 2006 until 2007, Mr. Cook was Head of Caedvices for HSBC Plc. Prior to assuming his aurpmsition, Mr. Cook was Managi
Director, Group Cards / HBIQSA from November 2003 until November 2004. Froy 1999 until November 2003, Mr. Cook was Hea
Group Cards, HGHQ and Head of Card Services, HSBRKBJK. Mr. Cook was a member of the MasterCarcbparRegion Board from
February 2002 until October 2003 and has been alraeaf the MasterCard European Board since July200

Dr. Sandor Csanyiage 55, is the Chairman and Chief Executive Offaféd TP Bank Plc. He has held this position sinayNI992. He
has been Director on the Board of MOL Plc (a Huragaoil and gas company)
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since October 2000, where he was elected the Miigégr@an in 2001. Mr. Csanyi was a member of thetbt&ard Europe Region Board
from 1998 until May 2006, and has been a membéreoMasterCard European Board since the CompaR@sih May 2006.

Carlo Enrico, age 35, is Head of the BancoPosta Business URibste Italiane S.p.A. in Rome, a position heliedd since 2007. He
started his career in 1997 with Merrill Lynch inidpn as a Private Banking Analyst. From 1997 @&@02, Mr. Enrico was Bank Team
Equity Analyst at Goldman Sachs in London. From2206til 2005, he was Head of Client Product Managrgmat Capitalia in Rome and
from 2005 until 2007 he was Managing Director abh&adi Sicilia (Gruppo Capitalia) in Palermo. Mnr€o joined the MasterCard
European Board in March 2008.

Bernd M. Fieseler age 48, is Managing Director and a Member offkecutive Board of Deutscher Sparkassen- und Gibawel
where he is responsible for operational strategyment strategy and risk management. Mr. Fieselwed as a member of the Company’s
Board of Directors from March 2004 until May 2006s a member of the MasterCard Europe Region Boami December 2001 until May
2006 and has been a member of the MasterCard Eandd@ard since the Company’s IPO in May 2006. Befoning Deutscher Sparkassen-
und Giroverband, he served as Director for Inforaméand Operations for CC-Bank and was a memb#reoExecutive Board of CElolding
from 1997 until 2001. From 1995 to 1997, Mr. Fieselas Director and Head of Organization of BHFBdfmrom 1987 to 1995, he was
consultant/manager at McKinsey&Company. Mr. Fiaselgo serves on the Board of Directors of seveagiment related companies,
including EURO Kartensysteme GmbH.

Michel Lucasage 69, is Directeur Général of Banque Fédérativ€rddit Mutuel, Chairman and Chief Executive Gdfiof Credit
Industriel et Commercial and Vice Chairman of Eapprance S.A. Mr. Lucas served on the Companya@of Directors from March
2004 until May 2006, was a member of the Master@ndpe Region Board from September 1992 until @96 and served as Vice
Chairman of the MasterCard Europe Region Board fr@ruary 2002 until May 2006. Mr. Lucas has beareaber of the MasterCard
European Board since the Company’s IPO in May 2006 Lucas joined Confédération Nationale du Crédiituel in 1971 and has held
various positions since that time in political,haial and development areas. He is also a Gekknadger of Caisse Centrale du Crédit
Mutuel and Groupe de Crédit Mutuel Centre Est Eergmd Chairman and General Manager of the Assesate Crédit Mutuel. Mr. Lucas
a board member of Banque Transatlantique, Safrliande Francaise, Banque de Tunisie, Banque Mameaiu Commerce Extérieur,
Bangue de Luxembourg, Caisses Desjardins, Astré&kdhA-Watanya.

Agustin Marquez Dorschage 48, is Chief Executive Officer of MasterCafa#\, a position he has held since 1999. Mr. Mézgaiso it
Chief Executive Officer of Euro 6000, a positiontees held since 2007. From 1982 until 1990, Mr.ddéz worked for Banco Bilbao, in
charge of several responsibilities in computeresypst Mr. Marquez was Chief Executive of the Spafishtral Depository of Securities
(SCLV) from 1990 until 1995. He joined the Savirggnk Spanish Confederation (CECA) in 1995, andiisently General Manager Deputy
in charge of technology and is responsible for payinsystems, electronic banking and several othtsoarcing activities. Mr. Marquez
served as chairman of the ECBS Executive Commiitter 1998 to 2001, where he was a member on beh#iie European Savings Banks
Association. He was a member of the MasterCard gguRegion Board from October 2001 until May 200®) has been a member of the
MasterCard European Board since the Company’s tP@ay 2006.

Tito Nocentini, age 37, is Head of Retail Banking, Banca deiifiteiDivision at Intesa Sanpaolo S.p.A., a positlee has held since
November 2007. Prior to this position, Mr. Nocentuas Head of Retail Banking at Banca di Roma Sfpof May 2004 until October 200
From July 2003 until April 2004, he was Head ofdeeial Banking — Marketing Division at UniCredit BanS.p.A. Mr. Nocentini was Chief
of Staff at TradingLab Banca S.p.A. from May 200tiluJune 2003, supporting the Chief Executive €fiin managing strategic projects.
From September 1996 until April 2001, he was a ottast at Te.ma Consultants S.r.l.
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Javier Perez age 54, is President of MasterCard Europe andralrar of the Company’s Management Council. Pri@sg&uming his
current position in March 2006, Mr. Perez held pbsition of President of the Latin America and 6bean Region of MasterCard
International, which he assumed in April 2004. Ptiothat, he was General Manager of the Customeugisof MasterCard Europe. Before
joining MasterCard International in 1996, Mr. Pehetd several tc-level positions at Banco Bilbao de Vizcaya Argeiat&dBBVA). In
addition, Mr. Perez held positions at Banca Catl&anco Directo and Visa International. He waseanimer of the MasterCard Europe
Region Board from March 2006 until May 2006, and haen a member of the MasterCard European Baaed #ie Company’s IPO in May
2006.

Mehmet Sezginage 46, is Chief Executive Officer and foundeGafranti Payment Systems, a wholly-owned card didoryi of Garanti
Bank, Istanbul, Turkey. Prior to this position,as the General Manager of the Euroasia RegionastdfCard Europe from 1993 until 19
Prior to that, Mr. Sezgin worked for several bairkdifferent capacities and as a business congudtaPrice Waterhouse. Mr. Sezgin was a
member of the MasterCard Europe Region Board frepte&nber 2004 until May 2006, and has been a medailibe MasterCard European
Board since the Company’s IPO in May2006.

Ramon Tellaechege 49, is Head of the Global Cards’ Division ofi@r Santander in Spain, a position he has hel@ sinne 2006.
This division comprises Santander’s credit and tdedoids business in Europe and Latin America. e Grupo Santander in 2000, when
Grupo Santender acquired Banca Serfin, the Mexbeauk where he was Head of Marketing and ProdudtBafica Serfin, Mr. Tellaeche
undertook different responsibilities over time,liding Head of Strategic Planning, Private Bankangl Mortgages. Since April 2003,
Mr. Tellaeche has been leading Grupo Santandesjegrto integrate all of its card businesses, Whisulted in the creation of the Global
Card’s Division in June 2006. He has been a mermbire MasterCard European Board since July 2006.

Synnoéve Trygaage 48, is President of SEB Kort AB, a positionalhéhe has held since 1993. Ms. Trygg was a meaflibe
MasterCard Europe Region Board from 1998 until M&@6, and has served on the MasterCard Europeand Bwece the Company’s IPO in
May 2006. She is also a member of the managemamt &¢ SEB Retail & Private Banking. Ms. Trygg ha&gb Chairman of Europay Swe(
since 1998. She is also a board member of the PeadidNCard Association.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT EUROPEAN CLASS M STOCKHOLDERS VOTE
“FOR” ALL NOMINEES TO SERVE AS EUROPEAN BOARD DIREC TORS.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Qualifications of Directors Our certificate of incorporation and by-lawsvesl as our Corporate Governance Guidelines, pefad
the following qualifications for service as a membgthe Company’s Board of Directors:

except for the up to three directors (but no mbeatone-quarter of all directors) that are elebiethe Class M Stockholders, no
director shall be a person who is or has been duhia prior three years a director, officer, emplwr agent of, or otherwise be
affiliated with: (1) a member or former member oasterCard International (a “Member”), or (2) anmper, member, or licensee
of any competing general purpose payment cardmsy&e Similar Person”), or otherwise have any bassrelationship with a
Member or Similar Person that is material to suefspn;

no director shall be a trustee, officer, employeagent of, or represent or otherwise be affiliatgtth The MasterCard Foundatic
a private charitable foundation incorporated in & or have been a director, officer, employesgent of, or represented, or
otherwise been affiliated with The MasterCard Faitiwh during the prior three years or otherwiseehabusiness relationship
with The MasterCard Foundation that is materiauoh director; an

no director shall be a director, regional boare@ctior, officer, employee or agent of, or represgjtan entity that owns and/or
operates a payment card program that is competititreany of the Company’s card programs, as datexchin the sole discretion
of the Board of Directors (* Competito”) or (2) an institution that is represented on angrb®f a Competitol

In addition, each of our directors must also sewea director of MasterCard International.

Our certificate of incorporation and Corporate Qoamce Guidelines further provide that, to the mixggacticable and subject to the
Board of Directors’ fiduciary duties, the directersminated by the Board of Directors for electienClass A Directors (other than the chief
executive officer) should reflect the geographigedsity and global profile of the Company and tiat citizenships and residencies of these
directors should reflect the geographic regionsthiich we operate in a manner approximately propoéie to our business activity as
reflected in the global proxy calculation formulantained in our certificate of incorporation.

Similarly, our certificate of incorporation and @orate Governance Guidelines provide that, to ¥tent practicable and subject to the
Board of Directors’ fiduciary duties, the directarsminated by the Board of Directors for electienClass M Directors should include one
citizen and resident of a country in, or directifficer, employee, agent or representative of a bmmof MasterCard International designated
as belonging to, our Americas region; one citized @sident of a country in, or director, officemployee, agent or representative of a
member of MasterCard International designated kmging to, our European region; and one citizeth msident of a country in, or director,
officer, employee, agent or representative of a bemof MasterCard International designated as lgghgnto, our Asia/Pacific-Middle
East/Africa region.

Our certificate of incorporation, bigws and Corporate Governance Guidelines providerth more than one Class M Director may |
director, officer, employee, agent or represengatizany single member of MasterCard Internati@nany affiliate thereof. No Class M
Director may serve as Chairman of our Board of @oes, and no officer may serve as Chairman oBmard of Directors unless the election
or appointment of such officer to so serve is appddby the affirmative vote of at least 75% of &mtire Board of Directors. In addition, no
more than one Class M Director may serve on ourntACommittee, our Human Resources and Compens@tionmittee, our Nominating
Committee or any Executive Committee, and no Qlairector will participate in the process of norating any person to serve as a dire
of the Company (unless such person is being nosinat serve as a Class M Director or is the Chigflchtive Officer of the Company) or
selecting any person to serve as a director ofMasterCard Foundation.
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Our certificate of incorporation and Corporate Goaece Guidelines also provide that no membereBiropean Board may be a
director, regional board director, officer, empleya@ agent of, or represent a Competitor or a ttirecegional board director, officer,
employee or agent of an institution that is repmésg on any board of a Competitor.

Director Independencé&ursuant to the corporate governance listing stasd# the NYSE, a majority of the Board of Dirastgand
each member of the Audit, Human Resources and Cagatien and Nominating Committees) must be indepeind he Board of Directors
has adopted director independence standards, \ahéctontained in the Company’s Corporate Governéngdelines, to assist in its
determination of director independence. No direatifirbe considered “independent” unless the BazrBirectors affirmatively determines
that the director has no material relationship whita Company (either directly or as a partner,ldtolder or officer of an organization that |
a relationship with the Company). When making “ipeledence” determinations, the Board of Directooallty considers all relevant facts
and circumstances, as well as any other facts ansiderations specified by the NYSE, by law or hy eule or regulation of any other
regulatory body or self-regulatory body applicatllehe Company. When assessing the materialityddfegtor’s relationship with the
Company, the Board of Directors considers the isstenerely from the standpoint of the director, &lso from that of persons or
organizations with which the director has an a&fitin. Material relationships can include comméydmmustrial, banking, consulting, legal,
accounting, charitable and familial relationshipsméng others). In addition, the Board of Directpsplies the independence standards set by
the NYSE, which are included in the independenddedmes set forth below.

The Board of Directors has established the follgngnidelines to assist it in determining directmdependence”:

. A director will not be independent if: (1) the diter is, or has been within the last three yeargleyed by the Company, or an
immediate family member of the director is, or bagn within the last three years, employed by the@any as an executive
officer; (2) the director or an immediate family miger of the director has received more than $1@0p&0 year in direct
compensation from the Company, other than diresmorcommittee fees and pension or other forms fefrial compensation for
prior service (provided that such compensatiorotscontingent in any way on continued service);(63)the director or an
immediate family member is a current partner dfra that is the Company’s internal or external &ugdli(b) the director is
currently employed by such a firm, (c) the diredtas an immediate family member who is currentlpleyed by such a firm and
participates in the firm’s audit, assurance ordampliance (but not tax planning) practice, ortfd director or an immediate
family member was within the last three years (butto longer) a partner or employee of such a &nd personally worked on the
Company’s audit within that time; (4) the directoran immediate family member of the director ishas been within the last
three years, employed as an executive officer offear company where any of the Company’s presestigives serve on that
company’s compensation committee; or (5) the dineista current employee, or an immediate familynber of the director is a
current executive officer, of another company theg made payments to, or receives payments frenGéompany for property or
services in an amount which, in any of the lasteHiiscal years, exceeds the greater of $1,00@0000 percent of the
consolidated gross revenues of such other com

. The following commercial or charitable relationshipill not be considered to be material relatiopstthat would impair a
director’s independence: (1) relationships invalvthe provision of products or services either byodhe Company or its
subsidiaries or affiliates and involving a directois or her immediate family members, or a compamngharitable organization of
which the director or an immediate family membe(ois at the time of the transaction, was) a paytsigareholder, officer,
employee or director so long as the following ctindiis satisfied: the products and services anedgoprovided in the ordinary
course of business and on substantially the sanmes tend conditions, including price, as would bailable to similarly situated
customers; (2) if a director is an executive offioean employee, or whose immediate family menigban executive officer, ¢
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another company that makes payments to, or recpagsent from, the Company for property or servioesn amount which, in
any single fiscal year, are less than the gredt$t 00,000 or two percent of the consolidatedsgmvenues of such other
company; (3) if a director beneficially owns, omis employee of another company that beneficiallpg less than 10% of the
Company’s common equity; (4) if a director is aeextive officer or an employee of another compamyhich the Company is
indebted, and the total amount of the indebtedisdess than one percent of the total consolidassets of the company for which
he or she serves as an executive officer or an@rap] and (5) if a director serves as an officegatior or trustee of a charitable
organization, and the Compasydiscretionary charitable contributions to theamigation are less than the greater of $1,000,0
two percent of that organization’s consolidatedsgnevenues. Notwithstanding the foregoing, ndioglahip required to be
disclosed by the Company pursuant to Iltem 404 gfuReion S-K shall be treated as categorically ierial. The Board of
Directors reviews annually all commercial, chariéaéind other relationships of directc

For the purpose of applying these director indepand standards, an “immediate family member” inetud person’s spouse, parents,
children, siblings, mothers and fathers-in-law,ssand daughters-in-law, brothers and sisters-in-éaa anyone (other than domestic
employees) who shares such person’s home.

The Board of Directors has determined that Ms. Kauied Messrs. Barzi, Carlucci, Fung, Haythorntheyaiilivie, Reyes, Schwartz, T
and Tian qualify as independent directors withia tieaning of Section 303A.02 of the NYSE Listed @any Manual and under the
independence requirements adopted by the Boardrettors as set forth above. In the course oféteinination regarding the independence
of each non-management director, the Board of Boreconsidered any transactions, relationshipsaarshgements as required by
Section 303A.02 of the NYSE Listed Company Manuml ander the independence requirements adoptduelidard of Directors as set
forth above.

In reaching the determination that Ms. Karch andg#ie. Barzi, Reyes, Schwartz, Tan and Tian argati#ent, the Board of Directors
considered the fact that: (1) Ms. Karch is Diredaneritus of McKinsey & Company, a director of TBerporate Executive Board Company
and a Trustee of the Westchester Land Trust, (2)Bdrzi is an executive officer of UniCredit Groyf) Mr. Reyes is an executive officer of
The Coca-Cola Company, (4) Mr. Schwartz servesrastde and a member of the Executive CommitteeeoNew York Presbyterian
Hospital, (5) Mr. Tan is a co-founder and minootyner of Cassis International Pte Ltd. and (6) Man is a Member of the Nature
Conservancy. During 2007, 2006, and 2005, the Campantributed an aggregate of approximately $20hé¢ Westchester Land Trust,
approximately $50,000 to the New York PresbyteHaspital and approximately $100,000 to the Natusaeservancy, each of which
constitutes an immaterial charitable relationshipspant to our Corporate Governance Guidelinesoligh service as a director or executive
officer of another company alone is not a mategkdtionship that would impair a director’s indegence, the above listed relationships were
reviewed by the Board of Directors. Furthermorthalgh each of UniCredit Group, The Coca-Cola Cammnd Cassis International Pte
Ltd. has a business relationship with the Compaalgs to and/or purchases from these entities atmdtm less than the greater of $1 million
or 2% of that company’s consolidated gross reveduesg each of 2007, 2006 and 2005. During aéiveht years, none of the relationships
listed above were of an amount or nature to impldexercise of independent judgment of any of késch or Messrs. Barzi, Reyes,
Schwartz, Tan or Tian.

Nomination of DirectorsCandidates for nomination to the Board of Directwirthe Company are selected by the Nominating
Committee, based on the Nominating Committee’sen@\af candidates in accordance with the Nomina@ogimittee’s charter. The
Nominating Committee identifies potential new ditgacandidates by recommendations from its memlo¢gher members of the Board
Directors, Company management and individual stoltldrs, and may, if necessary or appropriate zatilhe services of a professional se.
firm. The process by which the Nominating Commitealuates candidates submitted by stockholders woediffer from the process it
follows for evaluating other nominees. The NomingtCommittee also nominates individuals for elects European Board Directors.
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When considering the qualifications of a nominae, Nlominating Committee may take into accountgddiion to the geographic
diversity and regional considerations describedrahmder “—Qualifications of Directors,” other facs such as strength of character,
maturity of judgment, career specialization, retevachnical skills, diversity, the extent of intational experience and the extent to whict
candidate would fill a present need on the BoarDioéctors. For additional information on the noation process, see the charter for the
Nominating Committee and the Comp’s Corporate Governance Guidelines, which are &xtan the Company’s website at
http://www.mastercard.com

The nominees for re-election to the Board of Divextas Class A Directors at the Annual Meeting vegmgroved by the Nominating
Committee after evaluating their qualifications aedvice on the Board of Directors. The Nominati@mmittee recommended each such
nominee for approval by the Board of Directors.

Stockholders may submit recommendations for norignah writing to the Corporate Secretary of then@any at the address set forth
above under “Introduction—Solicitation of Proxiasdt less than ninety (90) days nor more than omgtad and twenty (120) days prior to
the anniversary date of the immediately precedmgial meeting. The Corporate Secretary will forwalidona fide recommendations
received by such date to the Nominating Commitbedt$ consideration. Stockholder recommendatidrsilsl include: (1) the name and
address of the stockholder making the recommendai®it appears on the Company’s books, and dieheficial owner, if any, on whose
behalf the recommendation is being made, (2) theschnd number of shares of the Company, whicbvaned beneficially and of record by
such stockholder and/or such beneficial ownerti@)candidate’s name and contact information, @@sxription of any relationship between
the stockholder and the candidate, (5) a descnpifdhe candidate’s qualifications, and (6) a eifystatement from the candidate that he or
she is willing and able to serve as a director, iargialified to so serve under the Company’s byslaf elected. The Nominating Committee
may request such additional information from theoremended nominee or the stockholder as it deepreppate.

Stockholders may also nominate directors for edectiursuant to our by-laws. See “Stockholder Pralsognd Director Nominations”
for a description of this process.

Non-Executive Chairman of the Boaiithe Company has a non-executive Chairman of thedBafaDirectors. The role of the Chairman
is to provide governance and leadership to the @o&Directors, including helping to organize therwof the Board of Directors and
ensuring that its members have information to éiffety carry out their responsibilities. Specifilgalthe Chairman’s responsibilities include,
among others things:

. presiding over meetings of the Board of Directard axecutive sessions of -management and independent direct
. overseeing the adequacy of information availablgitectors;
. coordinating feedback regarding issues discussesénutive session as well as performance to tlief Elecutive Officer

. facilitating effective communication between theaBibof Directors and our stockholders, includimppag other things, by
presiding over the annual meeting, and any spewaitings, of stockholder

. working with the Chief Executive Officer and Corptr Secretary to facilitate clear communicationsihg between directors frc
different regions and representing different clagsfestockholders; ar

. providing advice and counsel to the Chief Execu@fcer.

Non-Management Director Meetingehe non-management directors are afforded a regplaortunity to meet in executive session, or
more frequently upon request of any noanagement director. The Board of Directors hotdgitarly scheduled meetings in executive se!
without management present. The Chairman of thedBofDirectors ordinarily presides at such session

18



Table of Contents

Stockholders and other interested parties may cbatey member (or all members) of the Board of &wes (including, without
limitation, the director that presides over theaitive sessions of non-management directors, ondhemanagement directors as a group),
any Board committee or any chair of any such comeaiby mail or electronically. To communicate wile Board of Directors, any
individual directors or any group or committee akdtors, correspondence should be addressed ®adel or any such individual directors
or group or committee of directors by either namétke. All such correspondence can be sent loyad-to General_Counsel@mastercard.:
or by mail to MasterCard Incorporated, Board ofdotors, 2000 Purchase Street, Purchase, NY 10577.

Documents Availablethe Company’s Corporate Governance Guidelines apgl®mental Code of Ethics, as well as the chadktise
Board committees can be found on the Company’s ieehshttp://www.mastercard.com. These documeiitaiso be made available in
print to any stockholder who requests them by ngitio the Corporate Secretary at the address "htebove under “Introduction—
Solicitation of Proxies.”
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COMMITTEES OF THE BOARD OF DIRECTORS

The Company has a standing Audit Committee, HumesoRrces and Compensation Committee and Nomin@tingmittee of the
Board of Directors, each of which is described telo

Audit. The Audit Committee assists our Board of Directorfulfilling its oversight responsibilities. Amonather things, it reviews the
activities, results and effectiveness of intermal axternal auditors, and confirms the independeftiee external auditors. The Audit
Committee also reviews the Compasiiey risks and controls and its quarterly and ahfimancial statements. The Audit Committee opes
under a written charter, which is available to ktmiders through our website at http://www.mastet@m. The current members of the
Audit Committee, each of whom the Board of Direstbas determined qualify as independent accorditiget corporate governance listing
standards of the NYSE (as described above) and tineléndependence criteria established by the SECMs. Karch and Messrs. Barzi,
Haythornthwaite, Olivié and Schwartz (Chairman).dsts. Haythornthwaite, Olivié, and Schwartz weeeteld to the Audit Committee on
May 31, 2006. Ms. Karch was appointed to the AGailmmittee on February 6, 2007 and Mr. Barzi waappd to the Audit Committee on
April 8, 2008. Mr. Carlucci was elected to the Audommittee on May 31, 2006 and his service onAthéit Committee concluded upon the
addition of Mr. Barzi to the Audit Committee on A, 2008.

The Board of Directors has identified Mr. Schwartzan “audit committee financial expert” under dipplicable SEC rules based on his
experience and qualifications.

The Audit Committee held nine meetings during 200G.member of the Audit Committee simultaneouslywess on the audit
committees of more than three public companies.

Human Resources and Compensatiimee Human Resources and Compensation CommitteéGtmpensation Committee”) is
responsible for, among other things: (1) reviewangually and approving the Company’s compensatiahbenefits philosophy and strategy
to ensure that our employees are treated equitatnlyrewarded appropriately for their contributibmshe Company’s growth and
profitability; (2) ensuring that our executive coemsation strategy supports the Company’s objectinedinks the interests of executives
closely to those of our stockholders; (3) reviewihg Company’s compensation and benefit progrardsalticies, including design,
administration, participation and compliance; @jiewing and approving company-wide annual and-@ng cash or equity incentive
compensation plans and ensuring they are admiadtara manner consistent with our compensati@tegy; (5) reviewing and approving
corporate goals and objectives for our Chief ExgeuDfficer and other executive officers’ compeisatincluding annual and long-term
performance objectives; (6) reviewing annually determining total compensation for our Chief ExeiOfficer and evaluating his
performance in light of established goals and dbjes; (7) ensuring that appropriate processefgstace to aid succession planning and
development strategies for senior level positiams executives officers; (8) reviewing and discugsiith management the Company’s
compensation discussion and analysis and, if apaiteprecommending to the Board that it be inctloheits annual report, proxy statement
or other filings with the SEC; and (9) reviewingdaapproving with our Chief Executive Officer, hecommendations with respect to the
individual elements of total direct compensatioas® salary, annual bonus and long-term incentoredur executive officers and key
management other than our Chief Executive Officer.

In addition, the Compensation Committee approvestimpensation of each of the Company’s non-empldyectors and executive
officers, including the named executive officestdd in the Summary Compensation Table in thisyP8iatement. The Compensation
Committee also has exclusive authority to granitggawards to noremployee directors and executive officers of then@any. Mr. Selande
our Chief Executive Officer, has authority to recoend to the Compensation Committee compensatidsides for the executive officers
other than himself. The Compensation Committeegdééss certain administrative functions under thm@any’s employee benefit plans to
certain officers of the Company, including the Camg's Chief Administrative Officer. The CompensatiGommittee regularly reviews the
Company’s executive compensation and benefitsipsliprograms and practices and monitors applicadlerules and evolving best
practices
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concerning executive compensation. The Compens@timnmittee operates under a written charter, wisi@vailable to our stockholders
through our website at http://www.mastercard.cohe Turrent members of the Compensation Committedy ef whom the Board of
Directors has determined qualify as independeraraatg to the corporate governance listing starglafdthe NYSE, are Messrs. Carlucci
(Chairman), Fung, Olivié, Reyes and Tan. Messrslu€a, Fung and Olivié were elected to the Compéine Committee on May 31, 2006.
Mr. Reyes was appointed to the Compensation Comendth April 8, 2008. Mr. Tan was appointed to tlenPensation Committee on
February 6, 2007 and will conclude his service upisiretirement from the Board of Directors on JBn2008.

The Compensation Committee held six meetings digd@y. The agenda for meetings of the Compens@&tonmittee is determined
the Chairman of the Compensation Committee withagsstance of the Company’s Chief Administratiféo®r. Compensation Committee
meetings are regularly attended by the membetseo€ompensation Committee, the Company’s Chief &iez Officer and Chief
Administrative Officer. Generally, the Compensatidoammittee also meets in executive session. Thé&@ha of the Compensation
Committee reports to the Board of Directors onGeenpensation Committegtecisions concerning, among other things, congtemsof the
Company'’s noremployee directors and executive officers. At the ef each year, the Compensation Committee revéwlsnakes decisio
on the elements and amount of compensation fonanred executive officers. Additionally, the Compim Committee approves the
funding for the long-term incentive grants andadlier annual casbased incentive plans. The Compensation Commitiedghe sole authori
with respect to the selection, retention, appra¥dées and replacement of any compensation cargalto provide independent advice to the
Compensation Committee. The Compensation Comniiseetained its own outside compensation congulfawers Perrin, which reports
directly to the Compensation Committee. For mofermation on the Company’s processes and procedairéise consideration and
determination of executive and non-employee direobonpensation, including the role of executivdaeifs and Towers Perrin, see the
“Compensation Discussion and Analysis” in this Br&atement.

Nominating and Corporate Governandée Nominating Committee considers and nominatgivitduals to serve as directors of the
Company and performs the other functions set fiortts charter, which is available to stockholdém®ugh our website at
http://www.mastercard.com. The current membersi@Nominating Committee, each of whom the BoarBioéctors has determined qualify
as independent according to the corporate goveeni@img standards of the NYSE, are Ms. Karch Biedsrs. Haythornthwaite (Chairman),
Schwartz and Tian. Messrs. Haythornthwaite, Schenaantl Tian were each elected to the Nominating Citteenon May 31, 2006. Ms. Kar
was appointed to the Nominating Committee on Falr6a2007. The Nominating Committee held seventmgs during 2007. See “Board
of Directors and Corporate Governance—NominatioDioéctors” for a description of the process purgua which the Nominating
Committee nominates directors and the process aot$a which stockholders may recommend candidetesominees for election as
director.

Stock Repurchas@he Stock Repurchase Committee was establishecctmb€r 4, 2007 as a subcommittee of the Board afdiors,
specifically for the purpose of determining whetteeauthorize amending the Company’s Class A Com8tonk share repurchase program,
and specifically determining: (1) the aggregatdad@mount for such repurchases (up to an increah&@60 million) and (2) the period
during which such repurchases would be effectecsske Selander, Haythornthwaite and Schwartz wesgydated by the Board of Directors
as the members of the Stock Repurchase Committaee bf such directors received any compensatiom rggpect to their roles on the Stock
Repurchase Committee. The Stock Repurchase Corerhitld one meeting during 2007, at which it auttestian incremental $750 million
of share repurchases to be completed by June 88, 20
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ATTENDANCE AT MEETINGS

Attendance at Meetings by Directof$e Board of Directors held six meetings during2dDuring 2007, each director attended 75
percent or more of the aggregate of: (a) the taiatber of meetings of the Board of Directors heldry the period when he or she was a
director and (b) the total number of meetings lglcll Committees of the Board of Directors on whguch director served during the period
when he or she was a director. The nhumber of mgetield by each Committee during 2007 is set falibve.

Attendance at Annual Meetingghe Company encourages directors to attend itsadmneeting of stockholders and endeavors to hold
Board and/or committee meetings on the same ddteaSompany’s annual meeting of stockholders depto increase the number of
directors who attend the annual meeting. Nine mesjliecluding Mr. Selander, out of a then totabtdfven members of the Board of
Directors attended the 2007 Annual Meeting.

STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECT ORS

Stockholders and other third parties may send denfial communications directly to the Board ofdaiors by providing such
communications in writing to the Corporate Secretdrthe Company at the address set forth aboverdtidtroduction—Solicitation of
Proxies.” The Company’s General Counsel, or indhisence, another member of the Company’s Law Dapatt opens all communications
received solely for the purpose of determining \Wbethe contents represent a message to the ase€ommunications regarding
accounting, internal accounting controls and angithatters, including violations of the Companytgpflemental Code of Ethics or alleged
violations of law, are transmitted by the Corporaéeretary to the Audit Committee in accordancé wie Company’s Whistleblower
Procedures. The General Counsel of the Compamsnsible for keeping a docket of all communicegiteceived from stockholders of the
Company and other third parties which constitutaglaints under the Company’s Whistleblower Procedand summarizing the nature of
the complaint. The General Counsel will report eagent developments of items listed on the docketasonable detail to the Chairman of
the Audit Committee (and, if the Chairman so diset the full Audit Committee) at or in advancetsefnext regularly scheduled meeting.
The Company’s Whistleblower Procedures can be famitis website at http://www.mastercard.com. Comications (or a reasonable
summary thereof) regarding director nominations eanpporate governance matters are transmitteddCtirporate Secretary to the
Nominating Committee. All other communications §reasonable summary thereof) are transmitteddZtrporate Secretary to the Au
Committee, which determines which communicatiomstarbe transmitted to the Board of Directors cariother committee of the Board of
Directors. If warranted, the Board of Directorsaoly of its committees may take appropriate actiocoinnection with a stockholder or third-
party communication.
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EXECUTIVE OFFICERS OF THE COMPANY

Biographical data for the current executive officef the Company (the “Executive Officers”) are feeth below, excluding
Mr. Selander’s biography, which is included abdvach Executive Officer serves at the discretioMaofSelander or the Board of Directors.
Each Executive Officer is also a member of the Camyfs Executive Committee, which manages the Cowiparorporate performance and
develops corporate strategy. W. Roy Dunbar, a nawedutive officer, resigned from the Company dffeecMarch 15, 2008.

Alan J. Heuer, age 66, is Vice Chairman of MasterCard Incorpatatnd MasterCard International. Prior to beingoagpd Vice
Chairman in November 2007, Mr. Heuer was Chief @peg Officer of MasterCard Incorporated and MaSged International. Mr. Heuer
was appointed head of the Customer Group in Fepil289 and as Chief Operating Officer in March 20@4. Heuer joined MasterCard
International in 1995. Prior to that time, Mr. Hegerved as Executive Vice President, Retail Bapkior the Bank of New York Company,
Inc.

Gary Flood, age 49, is President, Products and Services &stéfCard Incorporated and MasterCard Internatidnahis capacity, he
has responsibility for the products and services tthe Company delivers to its customer financiatitutions. Prior to being appointed to his
current position in November 2007, Mr. Flood wagéixive Vice President of Global Account Managenfenthe Company. In this
capacity, Mr. Flood oversaw the Company’s effootsupport its largest global customers. Previoudly,Flood was Senior Vice President of
Consumer Card Product Management and Developméetewe spent four years directing all MasterCardsamer credit programs in the
United States. Mr. Flood joined the Company in 1886Regional Marketing Director. Before joining thempany, he was National Sales
Manager for Citicorp’s Merchant Business.

Noah J. Hanftage 55, is General Counsel, Chief Franchise Offioer Corporate Secretary of MasterCard IncorporatedMasterCard
International. In this capacity, he is responsfblelegal affairs and public policy as well as Pa&ymSystems Integrity and Franchise
Development. Mr. Hanft was appointed as GenerahSeluand Corporate Secretary of the Company inli2ctd000 and, in connection with
formation of the Company’s Law and Franchise Iritgddepartment, was appointed as Chief Franchige&fin 2007, and has served in
various increasingly senior positions at the Comypsince 1984, except for 1990 to 1993, when Mr.fHams Senior Vice President and
Assistant General Counsel at AT&T Universal Cardvises Corp. Prior to joining MasterCard, Mr. Hawfis associated with the intellectual
property law firm of Ladas & Parry in New York. Mdanft began his career as an attorney with thelLagl Society and now serves as a
member of its board of directors.

Martina Hund-Mejean age 47, is Chief Financial Officer of MasterCardorporated and MasterCard International IncorgataPrior
to becoming Chief Financial Officer in November Z0Ms. HundMejean served as Senior Vice President and Treastifieyco Internation:
Ltd from December 2002 until November 2007. Proojoining Tyco International Ltd, she was Senioc&/President and Treasurer of Luc
Technologies Inc. (now Alcatel-Lucent). From 1988000, Ms. Hundviejean held a series of finance positions of insirgaresponsibility ¢
General Motors Corporation, both in the U.S. and.lincluding Assistant Treasurer from 1998 to 208Be began her corporate career as a
credit analyst at Dow Chemical in Frankfurt, Gergnan

Walter Macneg age 52, is President, Global Markets for Masted@acorporated and MasterCard International. Ia dapacity, he is
responsible for MasterCard customer-related ami/iround the world. Prior to being appointedisochirrent position in November 2007,
Mr. Macnee was President of the Americas, with oespbility for building all aspects of the Compasyssuance and acceptance business in
the United States, Canada, Latin America and thiéoB@an. From 2001 to 2004, Mr. Macnee was PresiofeklasterCard Canada. From
2004 to 2006, Mr. Macnee served as Executive ViesiBent, Canadian Imperial Bank of Commerce, irofitn. Previously, he spent 18
years with Toronto Dominion Ban
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Chris A. McWilton, age 49, is President, Global Accounts for Masted@ncorporated and MasterCard International.rRddeing
appointed President, Global Accounts in Novemb@&7201r. McWilton was Chief Financial Officer of tf@ompany. Prior to
Mr. McWilton’s appointment as Chief Financial Officin October 2003, he served as Senior Vice Reasihd Controller of the Company.
Prior to January 2003, Mr. McWilton was a partnelKBMG LLP, an international accounting and taxiiwhere he specialized in financial
and SEC reporting matters. Mr. McWilton joined KPMGP in 1980 and was elected to the partnershifpi@R.

Michael W. Michl, age 62, is Chief Administrative Officer of Masard Incorporated and MasterCard InternationabrRa becoming
Chief Administrative Officer of the Company in 2Q0r. Michl was Executive Vice President, CentralsRurces. Mr. Michl is responsible
for the Company’s Central Resources unit, enconipgise Company’s global human resources and catpaervices functions. Mr. Michl
joined MasterCard International in 1998 from AvawdRucts, Inc., where he was Vice President of HuResources

CODE OF CONDUCT AND SUPPLEMENTAL CODE OF ETHICS

The Company has a written Code of Conduct (the &aafdConduct”) that applies to all executive offieemployees and directors of
the Company and provides a statement of the Con'panlicies and procedures for conducting busihegally and ethically. In addition, the
Company has adopted a written Supplemental Co##hiés (the “Code of Ethics”) that applies to thresident and Chief Executive Officer,
Chief Financial Officer, Controller and other senidficers. Both the Code of Conduct and the Cddétbics are posted on our website at
http://www.mastercard.com.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table sets forth information regamglitne beneficial ownership of our voting securitigseach person known to us to
beneficially own more than five percent of any slagour voting securities, unless otherwise ingidaas of April 9, 2008.

Percent of Percent of
Total Total Voting
Outstanding Shares of

Shares of g(;?nsr?]x] Power of

Class A Class A Stock Class M

Common Common Beneficially Common

Stock Stock Stock

Name and Address of Beneficially Beneficially Beneficially
Beneficial Owner Owned Owned Owned Owned(9)

The MasterCard Foundation(1)

The Exchange Tower

Suite 1030, 10th Floor

130 King Street West

Toronto, Ontario M5X 1A¢ 13,496,93 15.€% — —

Marsico Capital Management, LLC(2)
1200 17th Street, Suite 1600
Denver, CO 8020 11,759,51 13.€% — —

Atticus Capital LP(3)
767 Fifth Avenue,
12th Floor,
New York, NY 10153 7,687,89! 8.%% — —

FMR Corp.(4)
82 Devonshire Street
Boston, MA 0210¢ 4,393,53 5.1% — —

JPMorgan Chase & Co.(5)
270 Park Avenue
New York, NY 10017 — — 5 8.5%

Citigroup, Inc.(6)
399 Park Avenue
New York, NY 1004z — — 62 9.5%

HSBC Holdings plc(7)

8 Canada Square

London

E14 5HQ

United Kingdom — — 20 5.1%

Bank of America Corporation(8)
100 North Tryon Street
Charlotte, NC 2825 — — 9 5.1%

(1) Based on a Schedule 13G filed on December@87.2The MasterCard Foundation has sole votingdisybsitive power with respect to
the shares of Class A Common Stc

(2) Based on an amendment to a statement on Seh#8al filed on February 14, 2008. Marisco Capitanisigement, LLC has sole voting
power with respect to 10,304,608 shares of Cla€ommon Stock and sole dispositive power with resfret1,759,511 shares of
Class A Common Stocl

25



Table of Contents

(3)

(4)

()

(6)

(7)
(8)

(9)

Based on an amendment to a statement on Seh#80l filed on February 14, 2008. Atticus CapitBl Atticus Management Limited
and Timothy R. Barakett each have sole voting aspladitive power with respect to the shares of Cla€ommon Stock. Atticus
Capital LP and Timothy Barakett share the sameesmddisted above. The address of the principahlessiaddress of Atticus
Management Limited is P.O. Box 100, Sydney Vanedgpédmiral Park, St. Peter Port, Guernsey GY1:

Based on an amendment to a statement on Seh&80l filed on January 10, 2008 by FMR LLC, FigeManagement & Research
Company is the beneficial owner of 4,320,141 shafédlass A Common Stock. Edward C. Johnson and EMR each have sole
dispositive power with respect to these sharesingqiower for shares owned directly by the Fidefitynds resides with the Funds’
Boards of Trustees. Strategic Advisers, Inc. isitheeficial owner of 170 shares of Class A Commimtl§ which FMR LLC
beneficially owns. Pyramis Global Advisors Trustn@many is the beneficial owner of 73,222 sharesylo€h Edward C. Johnson and
FMR LLC each has sole power to dispose of 73,222eshand sole power to vote 48,022 shares. FMR Eidglity Management &
Research Company and Strategic Advisers, Inc.esharaddress listed above. Pyramis Global Advisarst Company’s address is 53
State Street, Boston, MA 021(

Based on an amendment to a statement on Seh&8al filed on January 30, 2008, JPMorgan Chas® &HRares voting power with
respect to its Class M Common Stock with its whalyned subsidiary, JPMorgan Chase Bank, Nationabgiation, both of which
share the same address listed ab

Based on an amendment to a statement on Seh&80l filed on February 13, 2008, Citigroup, Iftares investment and voting power
with respect to its Class M Common Stock with @it Holdings Inc. and Citibank, N.A., its subsidkay; all of which share the same
address listed abov

Based on a Schedule 13G filed on May 8, 20(5BE Holdings plc's shares of Class M Common Staekheld by its subsidiaries on a
consolidated basi:

Based on a Schedule 13G filed on February Q87 2Bank of America Corporation shares voting powi¢h respect to its Class M
Common Stock with NB Holdings Corporation, BankAofierica, National Association, FIA Card Servicestinal Association,

MBNA Europe Bank Limited, and MBNA Canada Bank, @lwhich share the same address listed ak

Each stockholder’s voting rights for its ClddsCommon Stock is based on such stockholder’s gty calculation for the twelve
months ended June 30, 2007 and reflects the nuofilvetes that can be cast out of a total of 1,0B3€M votes. Because each shar
Class M Common Stock has different voting rightd ahares of Class M Common Stock may be held bynampber of wholly-owned
subsidiaries of a beneficial owner, the numberhairs of Class M Common Stock beneficially owneddsnecessarily indicative of the
percentage of the total Class M Common Stock vdiiglgts held by such Class M Stockholc
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The following table shows, as of the Record Datgtlfe number of shares of Class A Common Stoactir or indirectly owned,
(2) stock options exercisable within 60 days of thete, (3) the total number of shares of Classof@on Stock beneficially owned,
including shares that could have been acquiredigiréhe exercise of stock options exercisable wi@ti days of that date and any other s
awards that would vest within 60 days of that date (4) deferred stock units owned (but not berafjcowned), by each director, each
named executive officer listed on the “Summary Censgation Table”, and all directors and executifieeffs as a group. Unless otherwise
indicated, each of the named individuals and eaeimiber of the group has sole voting power and seestment power with respect to sh
owned. The number of shares beneficially ownedhaisterm is defined by Rule 13d-3 under the SéiesrExchange Act of 1934, as
amended (the “Exchange Act”), by all directors amdcutive officers as a group as of the Record Batkeach director and named executive
officer individually is less than 1% of the Compangutstanding Class A Common Stock.

Shares of Class A Common Stock Beneficially Owned
Total Shares of Class /

Shares of Class A
Common Stock
Directly and Indirectly

Stock Options
Exercisable Within

Common Stock
Beneficially Owned
(includes shares and
stock options from

Deferred Stock

Owned 60 Days columns (a) and (b)) Units(1)

Name (a) (b) © @
Silvio Barzi — — — 24C
David R. Carlucc — — — 3,262
W. Roy Dunba — — — —
Steven J. Freiber — — — 2,04z
Bernard S.Y. Funi — — — 3,262
Noah J. Hanf 8,83t 7,582 16,417 —
Richard Haythornthwait — — — 4,681
Alan J. Heue 60,724(2) 39,66: 100,3842) —
Martina Hun-Mejean — — — —
Nancy J. Karcl — — — 1,16(C
Chris A. McWilton 4,50( 5,76¢ 10,26¢ —
Marc Olivié — — — 3,262
José Octavio Reyes Lagur — — — 24C
Mark Schwartz — — — 3,262
Robert W. Selande 110,08((3) 111,90! 221,984(3) —
Tan Teong Hea — — — 1,16(C
Edward Suning Tia — — — 3,262
All directors and executive office

as a group (19 persor 193,87: 186,02¢ 379,90:. 25,83

(1) Deferred stock units (DSUSs) listed in this enlu(d) cannot be acquired within 60 days and tloeeedire not deemed to be beneficially
owned by the holder for purposes of Rule 13d utiteiExchange Act. The holders of such DSUs do aetvoting or investment
power with respect to such units. DSUs are to ktéedan shares of Class A Common Stock at thetiele©f the director either on the

fourth anniversary of the grant date or 60 day¥ahg termination of service as a direct

(2) Includes 10,381 shares of Class A Common Stetd in a grantor retained annuity trust (“GRATOy fwhich Mr. Heuer is a trustee.
Mr. Heuer has shared voting and investment powtr respect to such shar
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(3) Includes 30,000 shares of Class A Common Stetd in a GRAT for which Mr. Selander is a trustele. Selander has shared voting
and investment power with respect to such sh

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomis directors and officers, and persons who beia#ly own more than ten
percent of the Company’s common stock, to fileahiteports of ownership and reports of changesanership of our common stock and our
other equity securities with the SEC. Based sadeljts review of the copies of such forms receilgdt and written representations from
reporting persons, the Company believes that dtkaifficers and persons who beneficially own mibr@n ten percent of the Company’s
common stock complied with all Section 16(a) filireguirements applicable to them with respectandactions during 2007, except that a
late report on Form 3 for shares acquired by Thet&t&ard Foundation at the time of the IPO wasl file December 28, 2007.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Each of the parties discussed below and/or théiiasés are our customers and beneficially own entvan five percent of the
outstanding voting rights of the Company’s Clas€Mnmon Stock. See “Security Ownership of Certainddieial Owners and
Management.”

Pursuant to a series of agreements, effective darafary 1, 2005, between MasterCard InternatiamélJPMorgan Chase Bank,
National Association"JPMorgan Chase”), an affiliate of JPMorgan Chasé&, JPMorgan Chase and the Company have agreett#in
pricing arrangements for JPMorgan Chase’s useeo€ttmpany’s core authorization, clearing and setlg services and certain
supplemental user-pay services in the United Staitesse agreements provide for pricing discountswrfees and other incentives in
exchange for transaction volumes on cards cargungprands. JPMorgan Chase is a principal membktasterCard International and owr
portion of the United States franchisee of Mondweinational, our whollewned subsidiary that operates a prepaid electfumise progran
MasterCard International provides authorizatioeaohg and settlement services in connection wéhsactions for which JPMorgan Chas
its affiliates act as issuer or acquirer. In addifiJPMorgan Chase uses several of the Compare/®feervice products, including consult
services. A portion of the Company’s $2.5 billiosildr credit facility is syndicated to JPMorgan Ghafor which JPMorgan Chase receives a
fee; JPMorgan Chase is the co-administrative agfetiiat facility and J.P. Morgan Securities Inmotoer affiliate of JPMorgan Chase, is the
co-arranger of that facility. Additional amount® graid by the Company for these services. In amgitiPMorgan Chase and its affiliates
receive amounts from the Company for cash manageseevices. JPMorgan Chase acts as issuer of thp&uy’s corporate cards and
provides a variety of banking services for the Campand for its employees pursuant to arrangengmiésed into with the Company. In
addition to the agreements described above, thep@oynenters into other agreements to provide filmhaad other incentives to JPMorgan
Chase and certain of its affiliates or businestngas in connection with payment programs issuedRiflorgan Chase, including co-branded
and affinity card programs, from time to time. Hoe full year 2007, net revenues from JPMorgan Elaasl its affiliates were approximately
$330.6 million, or 8.1% of our total net revenuesr the full year 2007, the Company paid JPMorghadge approximately $3.9 million for
the treasury and other services described above.

Pursuant to an agreement, dated as of Januanp4, athong MasterCard International, Citibank, N:&itibank”), an affiliate of
Citigroup Inc., and certain of its affiliates, @iéink and the Company have agreed to certain prarirmngements with respect to transaction
processing services for Citibank affiliates in NoAmerica. Citibank and the Company have also abre@ricing arrangements for
transaction processing services for Citibank'diatés outside of North America pursuant to an egrent between MasterCard International
and Citibank dated January 3, 2005. Both of thgseesments provide for pricing discounts on our fe®s other incentives in exchange for
transaction volumes on cards carrying our brandibabk and certain of its affiliates are principaémbers of MasterCard International and
own a portion of the United States franchise of Bnlnternational, our wholly-owned subsidiary thperates a prepaid electronic purse
program. MasterCard International provides autlaidn, clearing and settlement services in conagratiith transactions for which Citibank
or its affiliates act as issuer or acquirer. Initidd, Citibank uses several of the Company’s feeservice products, including consulting
services. A portion of the Company’s $2.5 billionildr credit facility is syndicated to Citibank, A, for which Citibank and its affiliates
receive a fee; Citibank is the co-administrativeragf that facility and Citigroup Global Marketscl, another affiliate of Citibank, is the lead
arranger of that facility. Additional amounts a@dgby the Company for these services. In addiiotihe agreements described above, the
Company enters into other agreements to providaéiral and other incentives to Citibank, N.A. aedain of its affiliates or business
partners in connection with payment programs issiye@itibank, including co-branded and affinity d@rograms, from time to time. For the
full year 2007, net revenues earned from Citibamkits affiliates were approximately $378.9 milljar 9.3% of our total net revenues. For
the full year 2007, the Company paid Citibank agprately $1.5 million for the treasury and othensees described above. One of the
Company’s directors, Steven J. Freiberg, is Chiefdative Officer of Global Cards for Citigroup. @ttrepresentatives of Citibank, N.A. or
its affiliates may sit on the Company’s regionaliadry boards or business committees.
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Pursuant to an agreement, effective as of JulYp@3and as amended on December 27, 2006, betwesterk@ard International on the
one hand and HSBC Bank USA N.A. and HSBC Bank NayB&idA., as successor to Household Bank (SB), MAthe other hand
(collectively, the “HSBC Banks” and both affiliate§HSBC Holdings plc), the HSBC Banks and the Camyphave agreed to certain pricing
arrangements for the HSBC Banks’ use of the Comipamgre authorization, clearing and settlementisesvin the United States. This
agreement provides for pricing discounts on ous fa®d other incentives in exchange for transastoddmmes on cards carrying our brands.
The HSBC Banks and certain of their affiliates pri@acipal members of MasterCard International awt @ portion of the United States
franchisee of Mondex International. MasterCardrimiéional provides authorization, clearing andlsetént services in connection with
transactions for which the HSBC Banks act as issuacquirer. In addition, the HSBC Banks use s#Ewarthe Company’s fee-for-service
products, including consulting services. A portafrthe Company’s $2.5 billion dollar credit faglits syndicated to HSBC Bank USA, N.A.,
for which HSBC Bank USA, N.A. receives a fee. MaS&rd Europe is also party to a 100 million euroammitted credit agreement with an
affiliate of HSBC. In addition, the HSBC Banks aheir affiliates receive amounts from the Compamydash management and investment
management services. HSBC Bank USA, N.A. actssaeiof the Company’s corporate cards and proddesiety of banking services
including, but not limited to, foreign exchange the Company and for its employees pursuant tomgements entered into with the
Company. In addition to the agreements describesdelihe Company enters into other agreementsotade financial and other incentives
the HSBC Banks and certain of their affiliates osibess partners in connection with payment prograsued by the HSBC Banks or their
affiliates, including co-branded and affinity cgmbgrams, from time to time. For the full year 2pfvenues earned from the HSBC Banks
and their affiliates were approximately $205.6 ioill or 5.1% of our total net revenues. For théyebr 2007, the Company paid the HSBC
Banks and their affiliates approximately $1.6 roiflifor the treasury and other services describegleab

Pursuant to an agreement between MasterCard Ititsmaband Bank of America, National AssociatioB&hk of America”),an affiliate
of Bank of America Corporation, effective as of Jary 1, 2006 and as amended on December 27, 2@06raianuary 8, 2008, Bank of
America and the Company have agreed to certaimgrarrangements for Bank of America’s use of tloeenPany’s core authorization,
clearing and settlement services and certain soppiéal user-pay services in the United States artdin other countries. This agreement
provides for pricing discounts on our fees and oiheentives in exchange for transaction volumesamas carrying our brands. MasterCard
International provides authorization, clearing apttlement services in connection with transactfonsvhich Bank of America and its
affiliates, act as issuers or acquirers. A portibthe Company’s $2.5 billion dollar credit fagiliis syndicated to Bank of America, for which
Bank of America receives a fee. The Company emméosagreements from time to time to provide finiahand other incentives to Bank of
America, certain of its affiliates or business pars in connection with their payment programs.fabryear 2007, net revenues from Bank of
America were $208.5 million, or 5.1% of our totatmevenues. For the full year 2007, the Compaiy Bank of America approximately
$82,000 for fees related to the credit facility.

Board of Director Approval of Related Party Transans. The Code of Conduct requires that any transat¢tianexceeds $120,000
between the Company and a related party, or inlwhielated party would have a direct or indireaterial interest, be promptly disclosed to
the General Counsel of the Company. The Generah§sbis required to disclose such transactions ptigrio the Company’s Board of
Directors. Transactions with related parties mesapproved or ratified by the Board of Directora@ommittee of the Board of Directors
consisting of at least three disinterested directAny director having an interest in the trangacts not permitted to vote on such transaction.
Under the Code of Conduct a “related party” is ahthe following:

. an executive officer of the Compar
. a director (or director nominee) of the Compe
. an immediate family member of any executive offioedirector (or director nominee
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. a beneficial owner of five percent or more of atass of the Compar's voting securities; ¢
. an entity in which one of the above described perdmas a substantial ownership interest in or obofrsuch entity

Notwithstanding that they may be “related partias'defined above, transactions between the Comgrashynembers of MasterCard
International that beneficially own five percentroore of a class of voting securities of the Conypthiat are entered into in the ordinary
course of the Company'’s business do not requireoappof the Board of Directors under the Code oh@uct.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Overview

This Compensation Discussion and Analysis desctiesnaterial elements of compensation for our atvee officers. Our
Compensation Committee is primarily responsibleciasuring on behalf of the Board of Directors thatcompensation and benefit programs
of the Company are competitive and appropriatdttac, retain and motivate our employees, inclgdior named executive officers, who are
listed in the Summary Compensation Table followtimg section, and that the interests of our emm@eyare aligned with stockholders’
interests.

Composition of the Compensation Committee

At December 31, 2007, the Compensation Committeecsenposed of four members of the Board of Diregteach of whom was a
non-employee director for purposes of Rule 16b-@eunrthe Exchange Act, an outside director for psgsoof Section 162(m) of the Internal
Revenue Code of 1986, as amended (the “InternatfevCode”), and determined by the Board of Dimsaim be independent directors
within the meaning of Section 303A.02 of the NYSiEtéd Company Manual and under the independencéresgents adopted by the Board
of Directors as set forth in “Board of Directorgda@orporate Governance—Director Independence.”riambers of the Compensation
Committee during 2007 were David R. Carlucci (Ctman), Manoel Ferrdo de Amorim, Bernard Fung, Marei®©and Tan Teong Hean.

Mr. Amorim ended his service on the Board of Dicestand on the Compensation Committee effectivecMas, 2007. More information
about the Compensation Committee can be found uU@enmittees of the Board of Directors—Human Researand Compensation.” The
Compensation Committee’s charter is available enxGbmpany’s website at http://www.mastercard.com.

The Company’s Compensation Principles

The Company’s compensation decisions for our nagxedutive officers, which are approved by the Camspion Committee, are
based on the following core principles:

. Executive officer goals should be linked with costoand stockholder interesThe Company’s compensation policies are
designed to align the interests of our executifieafs with those of our customers and our stoadtbis.

. Pay should be performar-based. We provide a total compensation program congjstinfixed and variable pay, with an
emphasis on variable pay to reward s- and lon¢term performance versus -established goals and objectiv

. Compensation opportunities must be competitivdtta@ and retain talented employe&sach year, the Compensation Committee
assesses the competitiveness of total compendatiels for executives to enable us to successaithact and retain executive
talent.

Role of Compensation Consultant

The Compensation Committee has retained its owsidmitompensation consultant, Towers Perrin. ToRersin’'s responsibilities to
the Compensation Committee include: (1) assistiity the development and analysis of peer group @omes for comparison of executive
compensation, (2) conducting benchmarking of exeeutfficer compensation relative to the peer gramd (3) advising on executive
compensation and equity plan design. Towers Psrangagement includes reviewing and advising omaterial aspects of executive
compensation for the Company, including base ssalionuses and equity compensation. Towers Pétjireports on trends, developments
and best practices in executive compensation @assincluding the
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different elements that may be utilized for longxiéncentive compensation, (2) discusses the mefritsirious performance metrics for
incentive compensation, and (3) reviews and adwisgserquisite practices among peer group and actrapanies. Towers Perrin also
provides advice to the Compensation Committee aoimug all aspects of the Company’s executive corapton policies and programs.
Towers Perrin regularly attends the meetings ofGbmpensation Committee. In the course of discharis responsibilities to the
Compensation Committee, Towers Perrin regularlyroomicates with the Chairman of the Compensation i@ittee outside of committee
meetings. Towers Perrin also meets with managearehvarious members of the Compangkecutive compensation group, and in partic
the Company’s Head of Executive Compensation andf@ministrative Officer, from time to time topeng other things, gather
compensation-related information and to review new@ndations that the Chief Executive Officer makent the Compensation Committee
concerning executive officer compensation othen thia own. Towers Perrin reports to the Compensafiommittee rather than to
management. The Compensation Committee considerstisultant’s input and advice, yet uses its awllependent judgment in making
final decisions concerning compensation paid taetiee officers of the Company.

Towers Perrin provides certain other services ¢oGbmpany, including the following: (1) assistingfe development of the
Company’s healthcare and wellness programs, inafudian design and establishing a budget, (2) adysn benchmarking the Company’s
benefit plans against the competitive marketplé®eperiodically conducting service and compliane@ews of the Company’s employee
benefits providers, and (4) performing actuariahpatations of certain of the Company’s compensatians. In retaining Towers Perrin, the
Compensation Committee considered the other seritipeovides to the Company and determined thagelservices would not affect its
independence.

During 2007, Towers Perrin: (1) established, wittormation provided by the Company’s managemeertGbmpany’s peer group,
(2) gathered and compiled compensation-relatednmdtion on the peer group companies, includingviddial elements and amounts of
compensation and aggregate compensation informg8ppresented the peer group compensation inflom#o the Compensation
Committee, (4) gave an assessment to the Compengadimmittee concerning individual elements of cengation payable to the
Company'’s Chief Executive Officer and (5) providefbrmation to, and gave an assessment to the Exietutive Officer and the
Compensation Committee, concerning individual eleimef compensation payable to the other nameduixemfficers.

Peer Groups

In 2006, the Compensation Committee, with the teste of Towers Perrin, selected peer group coreparsed to determine the
Company’s competitive market for executive compéasaThe methodology used to determine the pemigcompanies focused on
companies that were significantly-sized financelices companies, compete with the Company foc@iee talent or had strong brand
recognition, or some combination of these attrisukéowever, due to consolidation among some op#er group companies and the fact that
the 2006 peer group yielded a number of brick-amdtan financial services companies that were n@alicomparators to the Company’s
business model, in 2007 the Compensation Commiititle the assistance of Towers Perrin, establishedw methodology for selecting the
peer group companies. The peer group selectedeb@adimpensation Committee in 2007 was generally osag of publicly-traded and
privately-held companies that have one or moréeffollowing characteristics:

. companies with whom the Company competes for exectdlent,

. companies that have a similar business or indesassification,

. companies that have a strong global brand withnaphasis on marketing and/or technolc
. companies that have similar market capitalizatiemenues or asset turnover ratios,

. companies that derive a significant portion of refrom international operatior
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After considering companies that have one or mbtheforegoing characteristics, the Compensatiom@ittee determined, with the
assistance of Towers Perrin, that the companig¢stimpose the MasterCard peer group are:

Accenture Adidas Affiliated Computer Service Amazon.comn

American Expres AmeriCredit Corp Apple Automatic Data Processir
Avon Products The Bank of New York Cc Budweisel Capital One Financial Cor
Chanel CheckFree Corg ChoicePoint Inc Colgate-Palmolive
Convergys Corg Dannon USA DST Systems Inc eBay

EDS Fidelity National Information Service First Horizon National Corg Fiserv Inc.

Gap H.J. Heinz Harley-Davidson Investor Financial Services Col
Kellogg Kleenex Kodak Levis

LVMH Marshall & llsley Corp Mellon Financial Corp MTV Networks

National City Corp National Financial Partners Col Nike Oracle

PNC Financial Services Grol Reuters Shell Oil Starbucks

State Street Cor| Synovus Financial Cor TCF Financial Corp Tiffany

Total System Services In U.S. Bancory Visa Washington Mutua
Wrigley Xerox Yahoo! Yum! Brands

While the Compensation Committee relies on the geaup analysis to provide market data and reletrant information, it realizes
that peer group analysis is not a substitute focatlective business judgment. In that respeet@bmpensation Committee considers the peet
group compensation information, but does not rgblesively on the information when making compeiwatecisions. On an annual basis,
the Compensation Committee evaluates and, if apiatep modifies the peer group to ensure thatitai@s representative of the Company’s
peers based on factors that the Compensation Coeentitems appropriate.

Program Elements

The elements of our executive compensation prog@mist of base salary, annual incentive and lengr-incentive compensation.
These elements have been weighted to ensure slidistantial amount of named executive officers’ isasariable and contingent upon
meeting or exceeding pre-determined performancksgdhe Company’s philosophy generally is to ta@hpensation levels between the
median and 7% percentile of the peer group for its executiveagfs. While the Compensation Committee reviewstmpensation paid to
executive officers against the peer group dataCthrapensation Committee also considers other facitacluding the experience and
individual performance of each named executiveceffiThe Compensation Committee considers alltsitoswhere a single element of
compensation or the aggregate compensation (Ta@tDCompensation) falls outside of the targege(b0"to 75" percentile). One or
more elements may be outside the target rangeodihe texecutive’s duration in his or her positimtent changes to competitive market data,
foreign exchange fluctuations, individual perforre@nmaterial changes in job responsibility or inérequity considerations.

The Compensation Committee makes decisions on éxeaompensation from a total direct compensapierspective, which includes
base salary, annual incentive and long-term inger@mpensation. The elements of compensation seteeted by the Compensation
Committee because each element is considered iydmenittee to be important in meeting one or mdrie objectives of our compensat
philosophy. For instance, base salary and annaeahtive compensation are designed to attract @athreur named executive officers and to
reward them for their performance. Long-term ins@ntompensation, on the other hand, is designeabtivate, incentivize and reward the
named executive officers for the attainment of kbeign business objectives, and to retain exectdlent.

In assessing and determining compensation for anred executive officers, the Compensation Commékaenines competitive data
for each of the various compensation elements aademdecisions after considering each individuarhelnt and its effect on total
compensation and the corresponding position irctimepetitive
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market range. There is no pre-established polidgargret for the allocation between cash and noh-campensation or short-term and long-
term compensation. “Tally sheetsfiowing, for each named executive officer, thevittlial compensation elements, amounts of each elg
participation in benefit programs and perquisited ather personal benefits were prepared by manageand reviewed by the Compensal
Committee in 2007.

Base SalaryBase salaries for named executive officers arergéinestablished between the median and 75th péle®f the peer
group. The Compensation Committee determines l@ages using peer group data to reflect the coution of the individual in the
MasterCard management hierarchy. While salaried@raps are eligible for annual merit increases tha@senarily on performance of their
job responsibilities and their position relativethe job market, base salaries are generally faidtant for senior level executives once m
competitive levels have been achieved, subjecvropetitive factors and/or changing job respongibdgi

Annual IncentiveWe provide our named executive officers with anarpmity to earn cash incentive awards throughS@eior
Executive Annual Incentive Compensation Plan, cAEE. These awards are designed to reward thenattait of specific performance
measures during a fiscal year. The Compensationndittee generally establishes target annual inceatbetween the median and 75th
percentile of the peer group. Each named execaoffieer’s target SEAICP opportunity is determineasbd on peer group practices and
internal equity considerations among executivecef within the Company, taking into account setyiptitle, job responsibilities and prior
performance.

Performance goals for the Company’s named execaffieers for 2007 under the SEAICP were estabtishye the Compensation
Committee in February 2007. The metrics selectethi® funding formula were net income and returrequity, to be weighted on an
equivalent basis. The Compensation Committee datedrthat net income was a key metric in measuriagagement’s success in executing
the Company’s strategies and initiatives, and llodtt net income and return on equity would be agmpate measures to align the success of
MasterCard and its management team with increasle ¥or shareholders. To fund cash bonuses attirgels, the Compensation
Committee determined that the Company’s performavadld need to result in year-over-year net incammavth of at least 20% for 2007
(excluding the following special items for 2006) €1$395 million non-cash expense resulting fromdbnation of shares to the MasterCard
Foundation simultaneous with consummation of th@®, I2) $7 million of interest income earned on IP@ceeds ultimately used for the
redemption of shares of Class B common stock anfi48 million for litigation settlements (collecély, the “2006 Special ltems”)). The
Compensation Committee determined that the 20%nneime growth target for 2007 was challenging yetimable, notwithstanding the
Company'’s achievement of a record earnings ye20@6 (excluding 2006 Special Items). To fund maximhonuses, the Compensation
Committee determined in February 2007 that the Gomis performance would need to result in year-eigar net income growth of at least
50% for 2007, excluding 2006 Special Items. Exwlawary items that ultimately impacted the calculatof 2007 net income under the
SEAICP, and which were specifically identified ategory by the Compensation Committee in Febru@6y 2included: (1) the exclusion of
$59 million of after-tax income related to a settént received under an agreement to discontinu€dnepany’s sponsorship of the 2010 and
2014 World Cup soccer events (the “World Cup Setdlet”), (2) the addition of $2 million of litigatiocosts on an after-tax basis, (3) the
exclusion of $254 million of after-tax gains realizfrom sales of the Company’s investment in Redke8aA. in Brazil (the “Redecard
Transaction”), (4) the effect of foreign exchangtes with respect to the Euro and (5) the exclusfamused contingency funds from the
Company’s 2007 budget. In setting the target faurrreon equity for 2007, the Compensation Commitieulated return on equity using the
net income target as well as actual 2006 returaquity and projected equity for year end 2007. figtern on equity calculation for 2007
excluded the identical items that were excludethftbe SEAICP net income calculation described alameealso excluded the net effect of
the Company’s 2007 share repurchase program. Thammm allowable performance score for SEAICP fugdiurposes in accordance with
the return on equity/net income matrix approvedigyCompensation Committee was 200% of the surargét bonuses for all individuals in
such plan. Pursuant to the terms of awards gramddr the SEAICP, no individual was permitted tweiee an award in excess of 250% of
his or her individual target bonus amount.
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Based on the Company’s actual achievement of maximet income and return on equity targets, pursiaatiite terms of the plan, the
SEAICP could have been funded at 200% of targetides In addition to the SEAICP funding formula #mount of the payout for each of
the SEAICP participants was also based upon admientof pre-determined quantitative and qualitati@gorate performance goals, known
as the corporate scorecard. The corporate scorgwandies metrics related to: (1) executing onGeenpany’s customer strategy,

(2) delivering shareholder value by achieving nebime targets, improving the ratio of income teerawe, net revenue growth, and return on
equity and (3) enhancing organizational capabdliiad strengthening and developing people. The @osgiion Committee considers the
Company’s performance against the return on eguitynet income targets and the corporate scoracarthen uses its business judgment in
determining the amount of the incentive compenadtio named executive officers. The Compensatiom@itee does not attempt to
quantify, rank or assign relative weight to thei@as metrics included on the corporate scorecand. Ghief Executive Officer presented to
Compensation Committee the Company’s results asuned against the quantitative and qualitative @@ie scorecard. In some cases, the
Company did not attain certain previously identifiaternal and customer-related objectives. The @omation Committee then considered
the Company’s strong performance against net incamdereturn on equity targets, as well as the mé&iion provided by the Chief Executive
Officer concerning performance against the corgosabrecard. After considering all of this inforioat the Compensation Committee
exercised a level of negative discretion and reddlce amount of the bonuses paid to each of theedaxecutive officers to an amount
between target and maximum. The amounts approvéldeb@ompensation Committee generally were equbb086 of target, except with
respect to Messrs. Heuer and Dunbar, who receiv8éloland 135% of target, respectively.

The table below sets forth the threshold, targetximum and actual payout under our SEAICP for 2f@@2ach of our named executi
officers:

Threshold Target Maximum Actual % of Target
Robert W. Selande $675,00( $1,350,00! $3,375,00! $2,160,00! 16(%
Martina Hun-Mejean(1) $ — $ — $ — $ — —
Chris A. McWilton $250,00( $ 500,00( $1,250,00! $ 800,00( 16(%
Alan J. Heue $375,00( $ 750,00( $1,875,00! $1,300,00! 172%
Noah J. Hanf $202,50( $ 405,00( $1,012,50! $ 650,00( 16(%
W. Roy Dunbal $300,00( $ 600,00( $1,500,00! $ 810,00( 135%

(1) Ms. Hunc-Mejean joined the Company in November 2007 andnveagligible to participate in the SEAICP in 20!

While most of the named executive officers receigestore and therefore an actual payout in link thi¢ overall corporate scorecard,
the Compensation Committee chose to authorize fiveecompensation under the SEAICP for Mr. Heusthead of the customer group,
above the overall corporate scorecard (173% o&taig recognition for his contributions to the exfement by MasterCard of net revenue
growth substantially above target. With respedtitoDunbar, in his role as head of Global Technglagd Operations, the Compensation
Committee chose to authorize compensation belowkeall corporate scorecard (135% of the targetpbse his attainment of specific
internal objectives did not exceed scorecard objesto the same degree as other business units.

Long-Term IncentiveThe Compensation Committee uses equity grantseggritmary means of providing long-term incentivestir
named executive officers. Equity grants are geheestablished between the median and th& pé&rcentile of the peer group at the original
grant price. Performance stock units, or PSUs renmdqualified stock options were granted to empésyand executives of the Company in
March 2007 during the annual grant cycle. For gram2007 and in subsequent years, the kemgrincentive plan requires stock option gr
to have an exercise price equal to the closingepfaour Class A Common Stock on the date of grahg&reas prior grants were required to
have an exercise price equal to the average dfigireand low prices on
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the date immediately preceding the grant date. thaidtilly, beginning with the 2007 equity grantshreal executive officer participation in t
long-term incentive plan is conditioned upon p@saats signing a non-solicitation and non-compatitagreement with the Company that is
effective for the greater of twelve months aftentimation from the Company or the remaining vespegod of any award held by such
participant who has retired.

The Compensation Committee determined that for 2007amed executive officers should receive a ltergh incentive award that w
composed of 50% in value in stock options and 50%alue in PSUs. Additionally, in 2007, Mr. McWittpour Chief Financial Officer until
November 14, 2007, and Mr. Hanft, our General Celyngere awarded grants of restricted stock unit®SUs, in recognition of the
respective contributions to the Company’s succé$8fD during 2006.

In making its determination on what type of awamlgrant, the Compensation Committee consideredgreep information, emerging
trends in long-term grants and the deductibilityaafards under Section 162(m) of the Internal Regegbode for performance-based
compensation. The Compensation Committee also @eresd the effects of a Financial Accounting Stadsi@oard Statement of Financial
Accounting Standards No. 123 (Revised 2004), SBaeed Payment (“FAS 123R”), on the Company’s actiogrior stock-based payments.
The Compensation Committee further considered ffieeteof having the Chief Executive Officer and etmamed executive officers receive a
significant portion of their total direct comperisatin equity awards to motivate and provide areirttve for these officers and to align their
interests with those of our stockholders.

For 2007, the Compensation Committee decided liaai®SUs for the first time, because the Compéms&ommittee desired to:
(2) tie certain long-term incentive compensatiotht® achievement of long-term objectives, (2) hidneevalue of the award upon vesting
determined by performance against certain objestigther than solely dictated by the Compariyture stock price, and (3) provide an aw
to the named executive officers that could be deblecunder Section 162(m) of the Internal Reve@oee for performance-based
compensation. With respect to the award of PSUWsitétrics of net income (cumulative over the threar period from 2007-2009) and
return on equity (average of the three years) agpire-determined targets were used to measui@dimpany’s performance and will be used
to determine the final number of shares that valdelivered to the named executive officer. Wheterdeining the goals for PSUs for the
2007-2009 performance period, the Compensation Qteeneviewed the Company’s annual budget as agedl three-year outlook to
determine what it believed to be challenging y&tiaable threshold, target and maximum performalncigs financial statements for the year
ended December 31, 2007, the Company began acahérfigSU awards at maximum performance level basdble Company’s assessment
of its obligations based on quantitative and qatlie considerations of actual and forecasted t®aslcompared to performance targets for
net income and return on equity as of Decembe2@Q7. Columns (i) and (j) in the “Outstanding Egudwards at 2007 Fiscal Year-End”
table that follows this section reflect the estietabhumber of PSUs granted on March 1, 2007, camgistith the Company’s accrual of these
awards in its financial statements for the yearendecember 31, 2007. The actual number of PSUsaetndl payout value of unearned
shares has not been determined and will be detethtinsed on the Company’s performance over the-frear performance period ending
December 31, 2009.

Role of Executive Officers in Compensation Decisian

Compensation decisions for the named executiveasfifor the current year are generally discussdide fourth quarter of the prior
year. The decisions are then approved in thediratter of the current year, when earnings forptti@ year have been finalized and
related fiscal year-end financial statements haentaudited.

In connection with annual compensation decisionsaned executive officers, Mr. Selander, our Cheécutive Officer, discusses
with the Compensation Committee the Company’s perémce for the year. He then provides a summabusiness unit and individual
performance, their impact on the corporate scoceaad an assessment of each executive officerenfiat and core competencies. Using
information compiled and
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supplied by Towers Perrin, including peer group pensation information, Mr. Selander presents corsgion recommendations for the
named executive officers other than himself toGoenpensation Committee for its review and discussi@wers Perrin provides background
information on how the peer group data has beerrgéed and assesses the competitive positioniegalf executive. When the discussion
relates to Mr. Selander’s performance and compemsadir. Selander outlines his challenges and sssaefor the year and then is excused
from the meeting. The Chairman of the Compensaliommittee and the Chief Administrative Officer tHead the discussion on

Mr. Selander’s performance. The Chairman of the @emsation Committee then makes a recommendatithre t6ompensation Committee
concerning Mr. Selander’s base salary, annual iheetarget and long-term incentive target for émsuing year and the amount of bonus
earned for the most recently-completed year. Thagamsation Committee also receives information fi@wers Perrin, which includes
compensation information from the peer group cormgmrand discusses compensation matters with fikexCompensation Committee then
meets in private to evaluate recommendations aimdatkly makes preliminary compensation determametifor named executive officers
(including Mr. Selander) conditioned upon a satisfay outcome of the year-end financial statemenitaOther than Mr. Selander and the
Chief Administrative Officer, no named executivéiadr discusses or makes a recommendation to tihep€psation Committee concerning
compensation of the named executive officers.

Other Compensation
The other elements of compensation include pergsisind other personal benefits, deferred com@ensatd other benefits.

Perquisites and Other Personal Benefilor 2007, perquisite allowances were approve@doh of the named executive officers and
were designed to give each named executive offickscretionary amount to spend. The Compensationrittee has determined that
perquisite allowances are the most effective dglimeechanism because they provide flexibility te #xecutive and are excluded from
ordinary compensation for the purposes of detemgibienefits or bonuses. In 2007, the amounts vegheced to market competitive levels
based on an analysis of perquisite practices gid¢le group companies. For security reasons, i 2@ Company also paid for home
security systems and monitoring for three namedwtiee officers. In 2008, the Compensation Comraitietermined that home security
would no longer be paid for separately by the Camgphaut instead would be included within the pesifaiallowance for the named execu
officers. The Compensation Committee will continoevaluate the need for perquisites and apprepiéaels in the future. For more
information on perquisites and other personal iempfovided to our named executive officers, rédethe “All Other Compensation in 2007”
table in this Proxy Statement.

Deferred Compensatiorin 2007, all employees, including the named exeeudfficers, who exceeded an annual combined balsey
and bonus threshold of $170,000 during 2006, wikgéke to defer a portion of future compensatiatoia non-qualified deferred
compensation arrangement, referred to as the Maaterincorporated Deferral Plan. None of the namestutive officers elected to defer
compensation in 2007. Management has made allgblanges necessary to comply with Section 409Aeftriternal Revenue Code. The
Compensation Committee has reviewed and approse tthanges.

The Company maintains the Value Appreciation Ptha (VAP"), a frozen incentive compensation platabtished in 1995 for
executive officers and other key employees. Anamadrds were granted to VAP participants from 1986ugh 1998, entitling participants to
receive on their exercise of vested rights theappteciation of a portfolio of bank stocks thro®&gptember 30, 2004 and, beginning on
October 1, 2004, earnings on investments in thadypinvestment vehicles. Any remaining particigainave been fully vested in the VAP
since 2004. Contributions to the VAP have beenatisnued, and following the exercise of vested tsgh early January 2008, no assets
remain in the plan.

Additionally, awards of RSUs from prior grants tlaa¢ not forfeitable by, and have not been reletsetie named executive officers
are considered deferred compensation. Informagganding these payments can be found in the “NdifigebDeferred Compensation in
2007” table.
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Other BenefitsThe Company maintains several other benefit pladspaograms in which named executive officers #iggbde to
participate. These plans and programs includeh@ MasterCard Accumulation Plan (the “MAP”), (2¢ tBhared Profit and Savings Plan,
(3) the Restoration Program (formerly the AnnuignBs Program), (4) a Supplemental Executive ReérgrRlan (the “SERP”) and (5) our
health and welfare programs. The Company desirpsot@de competitive benefits to all employeeshaf Company. The Compensation
Committee is responsible for reviewing specific éfgrarrangements for named executive officersathér key employees to determine
competitiveness in the market, as well as to enhatethese programs are consistent with managésradjectives to attract, retain and
motivate high-performing employees.

The MAP is a tax-qualified defined benefit penspdan that provides benefits using a cash balanweuia. Prior to June 30, 2007, all
U.S. employees of the Company, including namedukexofficers, generally were eligible to partiatp in this plan. During 2007,
MasterCard implemented several changes to thereti&ement program to more appropriately alignlibaefit level with the competitive
marketplace. As part of these changes, MasterGianchated the MAP for all new hires after June 3007 and froze the pay credit level for
all existing employees at that date. Under the MAGdish balance formula, a notional account is ksielol for each participant, to which a
percentage of the participant’s eligible compesais credited, 4.5% for the first four years afviee increasing to 12% for the 20th through
the 30th year and zero thereafter. Certain pagitgpwho were both participants in the MAP, aniéast 50 years of age on December 31,
2000, are entitled to minimum pay credits of 9%mnatencing at age 50, and up to a maximum of 14968 and older. Eligible
compensation means a participant’s base salargamaal cash bonus, up to the limit on compensatimter Section 401(a)(17) of the
Internal Revenue Code, which was $225,000 in 200&ddition to the pay credits, a participant’saatt under the MAP receives investment
credits based on the yield on 30-Year Treasuryrgesi

In addition to the pay credit described above MR in effect as of December 31, 2007 provides gaaticipants whose base salary
annual cash bonus exceed the limit under Secti@(ey(17) of the Code, but do not exceed $400,08kive a pay credit with respect to the
amount above the Section 401(a)(17) limit, whictétermined in the manner described above, bas#teqrarticipant’s service or age, as
applicable. However, this pay credit will not exde8% of the participant’s eligible compensation.

The Shared Profit and Savings Plan is a retiremplamt for U.S. employees, including named executiVieers. For 2007, the
components of the plan include employee contrilmstion a before-tax and after-tax basis and an grphoatching contribution. Employees
hired after June 30, 2007 are eligible for an enbdrd01(k) match (employer matching contributionaddo 125% of employee before-tax
and after-tax contributions, up to 6% of eligibapensation). Employees participating in the MAR®$e who were hired prior to July 1,
2007) continue to receive an employer matchingrdmntion equal to 100% of employee contributions ta 6% of eligible compensation.
Eligible compensation in the Shared Profit and BgwiPlan is limited to base salary, up to the lmnittompensation under Section 401(a)(17)
of the Internal Revenue Code, which was $225,000v. Effective for 2007, the Company did not, &rduture years, the Company does
not intend to, contribute profit sharing contrilouis to the Shared Profit and Savings Plan. RatheiCompany intends to pay any profit-
sharing contributions for a calendar year to emgdsyas cash compensation in the first quarteredfoflowing year.

The Restoration Program is an arrangement foriodntghly-compensated employees, including namegtetve officers, that provides
for annual taxable payments intended to restorefiisrihat could not be earned under the MAP arat&hProfit and Savings Plan due limits
imposed by the Internal Revenue Code. Section 41tfednternal Revenue Code generally limits thewmh benefits that can be earned or
paid under the MAP ($180,000 in 2007) and annuatrdmutions that may be credited to a participantsount under the Shared Profit and
Savings Plan ($45,000 in 2007). Section 401(a)¢f e Internal Revenue Code limits the annual cemspation that can be used to calculate
annual pay credits under the MAP and annual canttahs to the Shared Profit and Savings Plan (¥#%bin 2007). Under the Restoration
Program, actively employed eligible employees nsz@in annual payment that is intended to approxinagstore, for a calendar year, the
difference
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between (i) the pay credits under the MAP and doutions in the Shared Profit and Savings Planrapleyee could have earned in the
absence of the limits imposed by the Internal Raeddode and (ii) the pay credits and contributiactsially earned under the MAP and the
Shared Profit and Savings Plan.

The Company also maintains a supplemental defieeéfit pension plan, the SERP, for its key exeestiwho participate in the MAP.
Currently, participation in the SERP is restricsadely to six executives, including four of the redhexecutive officers. The SERP in effect
during 2007 provided that participants who havested benefit may receive a benefit following teration of employment equal to a
designated percentage of the participant’s finainéBith average base pay (determined as of thengedite), that is the lump sum actuarial
equivalent of a life annuity for the life of a paipant, reduced by (i) a benefit under a hypottetprior employer benefit plan, (ii) the
benefits earned under the MAP as of the vesting, &) the portion of the benefit under the Reatmn Program as of the vesting date rel
to the MAP benefit and (iv) estimated Social Saguiihe designated percentages of the final 48-manerage base pay are 100% for the
Chief Executive Officer, Mr. Selander, and 80%dtirother participants. To the extent that the et§sare greater than the aggregate SERP
benefit, a participant would not receive a payoawdar the SERP. Participants in the SERP generaflyim their benefits upon the attainment
of age 60 and four years of SERP patrticipatioredoh case, while employed by the Company.

The SERP was amended during 2007, effective Jariy&§08, to conform with Section 409A of the Imi@rRevenue Code and to
make certain other changes. However, the SERPmglemented prior to MasterCard’s IPO and prior taskérCard’s ability to grant equity
to its executives. Following a review of the SERPRducted by the Compensation Committee in 2007Ctirapensation Committee decided
in February 2008 to discontinue the SERP, althdhgtcurrent participants retain their right to igeegheir vested balance in accordance with
the terms of the SERP. For more information onMiAd® and the SERP, see the section entitled “PerBerefits in 2007” that follows this
Compensation Discussion and Analysis.

CEO Compensation and Performance

Mr. Selander’s compensation that was awarded @reeaduring 2007 included base salary, an annuahiie award and a long-term
incentive award. The Compensation Committee detexchihe level for each of these elements using adstbhonsistent with those used for
each of the other named executive officers.

During the year ended December 31, 2007, Master&ahitved several significant milestones, including

. revenue growth of 22%, from $3.33 billion in 20@6%4.07 billion in 2007

. significantly increased operating margin over 2(

. achievement of fu-year gross dollar volume (GDV) of nearly $2.3 ioifi;

. net income (adjusted to exclude proceeds from #weRard Transaction and litigation settlement)7f3million, or $5.71 per
share, based upon generally accepted accountingggs in the United State

In recognition of the significant milestones acleid\by the Company under Mr. Selander’s leaderahipyding those identified above,
and after considering that Mr. Selander did noérex an increase in base salary in any of the prioryears, the Compensation Committee
decided to increase Mr. Selander’s base salary $809,000 to $1,000,000, effective in 2008. Intighthe significant achievement of
corporate goals that allowed the SEAICP to be piatiynfunded at maximum levels for 2007 performanand Mr. Selander’s role in those
achievements, in March 2008, Mr. Selander receare8EAICP award of $2,160,000 corresponding tatiiporate score of 160% for 2007.

. For 2007, Mr. Selander’s base salary, actual bandstarget long-term incentive placed him betwéens0and 75" percentile
of the peer group. The Compensation Committee \edi¢hat he is appropriately positioned given hixcessful performance in
the role during his 10-year tenure as PresideniCinef Executive Officer.
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. Mr. Selander’s 2008 base salary, target bonusangettlong-term award also place him between theds@l 75" percentile of the
peer group.

Differences in compensation and awards granteditmamed executive officers during 2007 did notiltefsom the application of
different policies to individual named executivéicgrs. However, the variance between compensatiichto Mr. Selander, our Chief
Executive Officer, and the other named executifieafs arose due to the different roles and legélesponsibility between the Chief
Executive Officer and the other named executivizer§, and the higher level of compensation thpgid to chief executive officers gener:
among the peer group companies.

Stock Option Grant Practices

The Compensation Committee has adopted a polidy nepect to equity awards that contains procedarpsevent stock option
backdating or other timing issues. Under the poliig Compensation Committee has exclusive aushtrigrant equity awards to our named
executive officers and other employees. The pdisp provides that annual equity grants to empleya# be approved by the Compensat
Committee at a meeting prior to March 1 each yeih the dollar amounts for such awards to be sstieh meeting and grants to be made
effective as of, and with an exercise price todtebased on the fair market value of the stockvarch 1 each year. If March 1 falls on a
weekend, the exercise price for any stock optioastgd will be the closing price of our Class A Goam Stock on the NYSE on the last
business day prior to March 1. Grants of equityra&ao new employees or to reflect promotions beospecial events may be made during
other times in the year. If an employee joins tlen@any and has been offered stock-based awardstaaf is compensation, approval from
the Compensation Committee will be sought at ite negularly scheduled Compensation Committee mgetnd the exercise price of any
stock options will be the closing price of our Glas Common Stock on the NYSE on the date of the @oreation Committee’s approval of
the award, unless the Company is in a company-ieghbkack-out period under its insider trading polidnder the Compang’insider tradin
policy, named executive officers, other employeéh access to material non-public information abitvet Company and directors are
prohibited from engaging in transactions in the @any’s securities during black out periods, andGbenpensation Committee’s policy with
respect to option grants that occur on dates attzer March 1 is consistent with the Company’s iesttlading policy.

Stock Ownership Guidelines; Hedging Prohibition

The Compensation Committee believes that stock mshifeguidelines are important for the purposelighing the interests of named
executive officers and key employees with the edts of stockholders. In December 2006, the CongpiemsCommittee adopted executive
stock ownership guidelines. These ownership guidslicover approximately 70 key managers and exesyiincluding the named executive
officers. The guidelines call for ownership of doesix times the individual's base salary in stddkder the guidelines, Mr. Selander is
expected to hold at least six times his base salastock, Mr. Heuer is expected to hold at leas fimes his base salary in stock and the
other named executive officers at least four tithes base salary in stock. For purposes of theg#etines, shares of the Compasgommot
stock held directly or indirectly by the named axt@ee officer are included; however, restrictedcktdRSUs, performance share units and
unexercised stock options held by the named execofficer are excluded. Each employee is giveadhyears to attain these ownership
levels. The guidelines are waived once an execugiaehes the age of 62. In general, the Compensatmmittee does not consider any
previous awards when determining the compensafitimecnamed executive officers. However, if an exize officer does not meet the stock
ownership guidelines described above, the Compens&bmmittee may direct a larger percentage oettexutive officer’s future
compensation into equity-based compensation.

Under the Company’s Code of Conduct, employees@treermitted to hedge their economic exposureééddompany’s stock that they
own, meaning that employees may not engage inntgadior writing options, buying puts, calls, otligrivative securities, short selling or
similar types of transactions in the Company'’s siées.
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Tax Implications—Deductibility of Executive Compenstion

As part of its role, the Compensation Committeéaws and considers the deductibility of executisenpensation under Section 162
of the Internal Revenue Code, which requires tiiatip companies meet specific criteria in orded¢aluct, for federal income tax purposes,
compensation over $1,000,000 paid to the Chief &tee Officer and the three highest compensatedwgike officers other than the Chief
Executive Officer and the Chief Financial Offic@ompensation paid under the SEAICP and as partrdbag-term incentive compensation
is generally intended to be fully deductible foddeal income tax purposes. The Compensation Comentthntinues to use RSUs, which are
not deductible under Section 162(m), on a limitadi®. The Compensation Committee believes thatiitsary responsibility is to provide a
compensation program that attracts, retains andnasathe executive talent needed for the Compasugsess. Consequently, as it did in
2007, in any year the Compensation Committee méyoaige compensation in excess of $1,000,000 thaoi performance-based under
Section 162(m). The Compensation Committee recegrtizat the loss of a tax deduction may be unabtdda these circumstances.

2008 Compensation Grants

On February 4, 2008, the Compensation Committeecapd performance targets for the year ending Déeerdl, 2008 that will be
used to determine funding for cash bonus awardstihg be paid to named executive officers undeStEAICP. The cash bonus awards for
2008 under the SEAICP are based on the Compankis\amnent of predetermined net income and operatiaugyin targets and the actual
bonus award payout amounts will be based on a wiegbf 2/3"net income performance and 19@eighting on operating margin
improvement achieved against such targets. The €nggtion Committee believed that challenging ytairable targets were established,
taking into consideration past performance, curnestket and economic conditions and operating bisddde Compensation Committee r
reduce award amounts at its discretion. The CongtiemsCommittee set the 2008 annual incentive asv@s a percentage of base salary)
under the SEAICP for our named executive officarfolows:

Performance Level Achieved

Name Threshold* Target Maximum

Robert W. Selande 75% 15(% 375%
Martina Hun-Mejean 50% 10(% 250%
Chris A. McWilton 50% 10C% 25(%
Alan J. Heue 50% 10C% 25(%
Noah J. Hanf 50% 10C% 25(%

W. Roy Dunbar(1 — — —

(1) Mr. Dunbar resigned from the Company effective Nat8, 2008
*  Performance below threshold would result in no dastus payout

Additionally, on March 1, 2008, the Compensatiom{aittee granted the following aggregate dollar antewf stock options and PS
under our long-term incentive plan to our namedcakee officers:

Performance Stocl
Stock

Name Options Units Total

Robert W. Selande $2,750,00! $ 2,750,00 $5,500,00!
Martina Hun-Mejean $ 500,00( $ 500,00( $1,000,00
Chris A. McWilton $ 550,00( $ 550,00( $1,100,00!
Alan J. Heuer(1 $ 0 $  2,700,00 $2,700,00!
Noah J. Hanf $ 475,00( $ 475,00( $ 950,00(

(1) Mr. Heuer's 2008 longerm incentive grant consisted of all performartoels units, and no stock options, in light of hecision to retir
from the Company at the end of 2008. The Compems&ommittee determined that PSUs would be the aqgstopriate type of awai
as they would provide Mr. Heuer with a vested iestin the performance of his success
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The stock option awards have an exercise pricd 8090 per share, the closing price of the Comm@jass A Common Stock on the
NYSE on February 29, 2008, the last business day farthe March 1, 2008 grant date, and vest ur gual annual installments beginn
on March 1, 2009. The stock option awards havera td ten years. Performance stock units were coegdrom the dollar amount shown
above to performance stock units based on a shiaeegf $190.00. The ultimate number of sharesetodzeived by the named executive
officer upon vesting will be determined by the Camy's performance against predetermined net ind@i3d weighting) and operating
margin (1/39weighting) goals for the three-year period commegdanuary 1, 2008. When determining the goalthiePSUs for the 2008-
2010 performance period, the Compensation Commiétgewed the Company’s annual budget as wellthse-year outlook to determine
what it believed to be challenging yet attainahleshold, target and maximum performance. Vestingeperformance units and the release
of the underlying shares will occur on or aboutrsaby 28, 2011.

Severance Agreements

The Company has entered into employment agreematttgach of the named executive officers (othantMs. Hund-Mejean), which
provide severance under certain circumstancesale the Company has only entered into an employofésr letter with Ms. Hundviejean,
which also provides severance under certain cirtamass. Initially, the Company set the level ofdfiéia under these agreements based on its
understanding of market practices for similar posg.

When making compensation decisions for the namedugive officers, the Compensation Committee gdiyedlaes not consider the
potential payments that may be made in the fututbé named executive officers in the event of teation of employment or a change in
control. The employment agreements with each ohtiveed executive officers (other than Ms. Hund-Mejand, in certain respects,

Mr. Selander) are substantially similar to one hantThe employment agreements provide a genenalefivork for compensation, and
generally set minimum levels of compensation, pdponsibilities and severance arrangements gowgtinénobligations of the parties
following a termination of employment or a changeontrol of the Company. The potential severaraements to named executive officers
were approved as part of the employment agreemiéimtire named executive officer after considerabgrthe Company of the need to atti
key employees, preserve employee morale and ergmuoetention in the face of a potential disruptimpact of a termination of employment
or a change in control of the Company. In addititie, Company believes that the severance paymemntglp an appropriate incentive for the
executive to comply with the non-competition, natietation and confidentiality restrictions follomg a termination of employment.
Moreover, the benefits provided to the named exeeufficers in the event of a change in controttef Company are designed to allow the
executives to assess takeover bids objectivelyonithegard to the potential impact on their owngeburity.

For a further discussion of these severance armaeges, including a discussion of the Company’s e arrangement with
Mr. Selander, refer to the section of this Proxgt&mnent entitled “Potential Payments Upon Termamatir Change-in-Control.”
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disduke above Compensation Discussion and Analyifisraanagement and,
based on such review and discussions, the Compem&ammittee recommended to the Board of Diredtoas the Compensation Discuss

and Analysis be included in this Proxy Statemeuwttiacorporated by reference into the Company’s AhfReport on Form 10-K for the year
ended December 31, 2007.

THE HUMAN RESOURCES AND
COMPENSATION COMMITTEE

David R. Carlucci, Chairman
Bernard S.Y. Fung

Marc Olivié

Tan Teong Hean

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

None of the members of the Compensation Commitiseshier served as an officer or employee of theg@om In addition, no
executive officer of the Company serves on the @sption committee or board of directors of a camar which any of our directors
serves as an executive officer or was a party yodistlosable related person transaction in whieh@ompany was a participant.
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SUMMARY COMPENSATION TABLE

The following table summarizes the total compemwsagiaid or earned for 2007 and 2006 by each opdnocipal executive officer, the
two individuals who served at any time during 2@87our principal financial officer and the threkestmost highly compensated executive
officers for the year ended December 31, 2007 éctilely, the “named executive officers”). As dissad in footnotes (2) and (3) to the
Summary Compensation Table, amounts in the Stoc&r@svand Option Awards columns may not be compamilong the named execul
officers because some of our named executive offiaee retirement-eligible, while others are nohaftier a named executive officer is
retirement-eligible or not affects the amount ofng@nsation we report in these columns.

Change in
Pension
Value and
Non-Equity Nonqualified
Incentive Plan Deferred
Compensatior All Other
Name & Year Stock Awards Option Compensatior Compensatior
Principal Salary Awards Earnings
Position ($) Bonus ($) %) ($) $) $) ($) Total ($)
(@) b _(© (d) (e) (® @ (h) 0] [0)
Robert W. Selande 2007 $900,00¢ $ 82,80((1) $ 5,000,09(2) $2,500,00(3) $ 2,160,001(4) $ 379,60(5) $ 2,884,70(6) $13,907,20
President, Chie 200€ $900,00( $ — $ 3,850,83! $2,815,27. $  4,886,00 $ 425,74« $ 2,450,91. $15,328,76
Executive Officel
Martina Hun-Mejean(7) 2007 $ 68,26¢ $ — $ 74171(2) $ 158643) $ — $ — $ 2,5446) $ 160,85:
Chief Financial Office
Chris A. McWilton(8) 2007 $500,00 $ 46,00((1) $ 1,055,99(2) $ 181,43(3) $ 800,00((4) $ 105,96((5) $ 233,6546) $ 2,923,041
Chief Financial Office 200€ $495,83. $ — $ 391,50! $ 76,78( $ 1,538,67 $ 88,27 $ 207,13¢ $ 2,798,20:
Alan J. Heuer(9 2007 $750,00( $ 69,00((1) $ 2,700,19(2) $1,350,04(3) $ 1,300,001(4) $ — (5) $ 344,73¢6) $ 6,513,97!
Chief Operating Office 200€ $750,00( $1,000,00! $ 2,726,19 $ 912,18¢ $ 2,427,000 $ 128,09¢ $ 2,328,06° $10,271,55
Noah J. Hanf 2007 $454,16° $ 41,78(1) $ 1,829,40(2) $ 550,17(3) $ 650,00((4) $ 255,67/(5) $ 176,7746) $ 3,957,97!
General Counse 200€ $445,83. $ — $ 783,72: $ 141,26 $ 1,497,410 $ 159,64t $ 434,57 $ 3,462,45!
W. Roy Dunbar(10 2007 $600,00 $ 55,20((1) $ 1,357,55(2) $ 308,45(3) $ 810,00((4) $ 90,93¢5) $ 110,5146) $ 3,332,66!
President, Globe 200€ $600,00( $1,995,00! $ 611,66¢ $ 130,53t $ 1,670,84 $ 98,39¢ $ 110,04¢ $ 5,216,49:

Technology & Operation

(1) Amount represents 2007 profit sharing payment detsf a defined contribution plan. The 2006 prsffiaring payment is included in the All Other Comgeeiion column (i) because
was made under a defined contribution p

(2) Represents the amount of compensation cosgnéoed by the Company in 2007 in accordance witls AR3R for stock-based awards made to each naneedtése officer. For
Messrs. Selander and Heuer, who are each retireetigitile, the amount represents the grant datevédue of the 2007 PSU awards. For Ms. Hund-Mepersh Messrs. McWilton
and Dunbar, who are not retirement-eligible, amdMo. Hanft, who was not retirement-eligible at etber 31, 2007, the amount represents the prgaatsn of the costs
recognized in 2007 for the PSU and RSU awards rdadag 2007 and, other than with respect to Ms. dHlvtejean, RSU awards made prior to 2007 that wetevested as of
December 31, 2006. For Mr. Hanft, certain awardeetaccelerated expense recognition due to theHathe reached retirement age prior to the origiesting schedule.
Assumptions used in the calculation of this amaustincluded in footnote 16 to the Company’s aulditeancial statements for the year ended Decer®be2007 included in the
Form 1(-K.

(3) Represents the amount of compensation cosgnéoed by the Company in 2007 in accordance witls A&3R for stock option awards made to each namecléve officer. For
Messrs. Selander and Heuer, who are each retireefigitile, the amount represents the grant datevédue of the stock option awards made during 26@r Ms. Hund-Mejean and
Messrs. McWilton and Dunbar, who are not retirerradigiible, and for Mr. Hanft, who was not retirenteligible at December 31, 2007, the amount reprisstiie pro-rata portion of
the costs recognized in 2007 for the stock optiwards made during 2007 and, other than with respelds. Hund-Mejean, stock option awards made goc007 that were not
vested as of December 31, 2006. For Mr. Hanftathards have accelerated expense recognition die fact that he reached retirement age prioremtiginal vesting schedule. A
Black-Scholes value was determined for the faiugaif the options as of the grant date. Assumptises! in the calculation of this amount are inctughefootnote 16 to the
Compan'’s audited financial statements for the year endecebber 31, 2007 included in the Forn-K.

(4) Amounts represent performal-based incentive compensation paid on March 14, 20@8earned by the named executive officers in 2

(5) Amounts reflect the actuarial increase in thespnt value of the named executive officer’s bienahder the MAP and the SERP determined usiregest rate and mortality rate
assumptions consistent with those used in the Caoy's financial statements and include amounts whiel
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named executive officer may not currently be esditlo receive because such amounts are not véstealints reflect: (a) changes to SERP in 2007 (MtaSder—$338,000;
Mr. McWilton—$93,000; Mr. Heuer—($702,000); Mr. H&r-$210,000; Mr. Dunbar—$79,000), (b) increase®®P balances in 2007 (Mr. Selander—$41,605; Mr. Micdvi—
$12,966; Mr. Heuer—$50,832; Mr. Hanft—$45,675; @unbar—$11,935), and (c) earnings or losses onéfi@strd Incorporated Deferral Plan balances in 2607 Heuer—
$89,784). A 2007 total for Mr. Heuer is not reflettie the table because it is a negative amc

(6) See the All Other Compensation in 2007 table foligithe Summary Compensation Table for certainrinftion with respect to this colum

(7) Ms. Hunc-Mejean joined the Company as Chief Financial Offiedfective November 15, 200

(8) Mr. McWilton served as the Company’s Chief Finl Officer from January 1, 2007 to November 2d07, and since November 15, 2007 has served d&ampany’s President,
Global Accounts

(9) Mr. Heuer is expected to retire from the Companyhsyend of 200¢

(10) Mr. Dunbar resigned from the Company effective Mat&, 2008

ALL OTHER COMPENSATION IN 2007

The following table sets forth certain informatioith respect to the “All Other Compensation” colugfithe Summary Compensation
Table for 2007 for the named executive officers.

Registrant
Payments / Contributions
. Accruals on ! Insurance Ta
Perquisites & Other Terminal:ion Plans to D_eflnfad . Reimbur;ement:

Contribution Premiums
Name Personal Benefits Plans Other
@ (1)(b) (c) (2)(d) (3)(e) (® (@)
Robert W. Selande $ 61,141 $ — $ 495,00( $36,80( $ — $2,291,76.(4)
Martina Hun-Mejean $ — $ — $ 2,54 $ — $ — $ —
Chris A. McWilton $ 27,841 $ — $ 205,81 $ — $ — $ —
Alan J. Heue $ 41,11¢ $ — $ 300,50( $ 3,12 $ — $ —
Noah J. Hanf $ 25,00( $ — $ 150,75( $ 1,024 $ — $ —
W. Roy Dunba $ 25,000 $ — $ 8551 $ — $ — $ —

(1) Amounts represent (a) payment in lieu of pesites (Mr. Selander—$45,000; Mr. Heuer—$35,000; $iesMcWilton, Hanft and
Dunbar—$25,000, (b) payments for Messrs. Selartdlener and McWilton with respect to home securitgt associated monitoring and
(c) payments for Mr. Selander with respect to peasase of a car service. In 2007, Mr. Selanded tise corporate aircraft for business
purposes only. On occasions when his spouse tihwath him, he reimbursed the Company in accordavitte IRS guidelines. The use
resulted in no incremental cost to the Companyemtian an immaterial tax co

(2) Amounts represent (a) matching contributiongasrthe 401(k) matching component of the SharefitRired Savings Plan (Messrs.
Selander, McWilton, Heuer, Hanft and Dunbar—$13;9@8. Hund-Mejean—$2,542), and (b) Company contidns to the
Restoration Program (Mr. Selander—$481,500; Mr. NlaWW—$192,314; Mr. Heuer—$287,000; Mr. Hanft—$1350; and
Mr. Dunba—$72,015).

(3) Amounts represent 2007 premiums paid by the Comfmmgxecutive life insurance coveray

(4) Amount represents payouts under our discontinue@.
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GRANTS OF PLAN-BASED AWARDS IN 2007

The following table sets forth certain informatiaith respect to awards granted during the year @mkember 31, 2007 to each of
named executive officers.

All Other All Other

Estimated Possible Payouts Estimated Future Payouts SIOCK_ Optlon.
Under Non-Equity Incentive Plan  Under Equity Incentive Plan AWwards: Awards: .
Awards(2) Awards(3) Number Numbgr_ of Exercise ol Grz?mt Date
Threshold Threshold Maximam of Shares Securlt!es base Price Fair Value
Target Maximum Target of Stock Underlying of Option of Stock &
Grant ) ) $) *) ) ) or Units Options Awards Option
Name Date Date of #) #) ($/Sh)  Awards(5)
(@) (b) Action(1) _ (¢ (d) () ® @ (h) 0] @ (k) 0]
Robert W. Selande 3/1/2007 2/5/200° 63,02((4) $ 106.2¢ $ 2,500,00:
3/1/2007 2/5/200° 11,761 23,52 47,04 $ 2,500,04
2/5/2007 $ 675,00( $ 1,350,001 $ 3,375,00!
Martina Hun«-Mejean 12/5/200° 12/5/200° 10,00((6) $ 200.07 $ 859,00(
12/5/200° 12/5/200° 14,9957) $ 3,000,05!
Chris A. McWilton 3/1/2007 2/5/200° 12,6044) $ 106.2¢ $ 500,00:
3/1/2007 2/5/200° 2,35¢ 4,70% 9,41( $ 500,09:
3/1/2007 2/5/200° 7,051%(8) $ 750,08¢
2/5/2007 $ 250,00( $ 500,00 $ 1,250,00!
Alan J. Heue 3/1/200° 2/5/200° 34,03:(4) $ 106.2¢ $ 1,350,04!
3/1/200° 2/5/200° 6,351 12,70: 25,40« $ 1,350,091
2/5/2007 $ 375,00( $ 750,00( $ 1,875,00!
Noah J. Hanf 3/1/2007 2/5/200° 10,7144) $ 106.2¢ $ 424,94
3/1/2007 2/5/200° 2,000 3,99¢ 7,99¢ $ 425,05¢
3/1/2007 2/5/200° 4,7058) $ 500,09:
2/5/2007 $ 202,50( $ 405,00( $ 1,012,50!
W. Roy Dunbal 3/1/200° 2/5/200° 21,42¢4) $ 106.2¢ $ 850,04¢
3/1/200° 2/5/200° 3,99¢ 7,997 15,99« $ 850,00:

2/5/2007 $ 300,00( $ 600,00( $ 1,500,00!

(1) On February 5, 2007, the Compensation Commépgeoved grants of stock options and PSUs topfikeified named executive officers to be made ondidr, 2007. On February 5,
2007, the Compensation Committee also approvedrst of RSUs to be made on March 1, 2007 to Med&r8Vilton and Hanft in recognition of their respe®ticontributions to the
Company'’s IPO during 2006. On December 5, 2007Cvpensation Committee approved a grant of stptibies and RSUs to be made on that date to Ms. Hdgjéan. The
grants of stock options were approved by the Corsateon Committee and made in accordance with thmpgaoy’s policy for grants of stock options. Seeot&t Option Grant
Practice” in the Compensation Discussion and Analysis thatgules these table

(2) On February 5, 2007, the Compensation Comméstablished threshold, target and maximum payouder the SEAICP for 2007. Actual payout amountseurthe SEAICP for
2007 are included in the Non-Equity Incentive Riampensation column of the Summary CompensatioteT 8ge “Program Elements—Annual Incentive” in @@mpensation
Discussion and Analysis that precedes these te

(3) Represents an award of PSUs on March 1, 200§ PSUs vest in full on February 28, 2010. HowefaerMessrs. Selander and Heuer, who were retirémlégible on the date of
grant, no further service is required to retainaherd.

(4) Represents a grant of stock options having -year term and vesting in 25% increments on eadfiasth 1, 2008, 2009, 2010 and 20

(5) Represents the grant date fair value in acemelavith FAS 123R. Assumptions used in the cal@mfadf this amount are included in footnote 16ite Company’s audited financial
statements for the year ended December 31, 200t in the Form 1-K. PSUs are reflected at target val

(6) Represents a grant of stock options having -year term and vesting in 25% increments on eadhecember 5, 2008, 2009, 2010 and 2(

(7) Represents RSUs granted on December 5, 2007 tblig-Mejean. The RSUs vest on November 30, 2!

(8) Represents additional RSUs granted on Mar@®9Q7 to Messrs. McWilton and Hanft, in recognitifrtheir respective contributions to the Compari#® during 2006. The RSUs
vest on February 28, 201
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OUTSTANDING EQUITY AWARDS AT 2007 FISCAL YEAR-END

The following table sets forth certain informatiaith respect to all outstanding option awards andlsawards held by each of our
named executive officers at December 31, 2007.

Option Awards Stock Awards
Equity
Incentive Equity
Plan Incentive
Awards: Plan
Number Awards:
Equity Number of Market or
Incentive of Unearnec Payout
Plan Shares Shares, Value of
Awards: or Units Market Units or Unearned
Number of Number of Number of of Stock Value of Other Shares, Unit:
Securities Securities Securities That Shares or Rights or Other
Underlying Underlying Underlying Have Units of That Rights
Stock Unexercisec  Unexercised Unexercisec Option Option Not Stock That Have Not That Have
Option Options (#)  Options (#) Unearned Exercise Expiration Vested Have Not Vested Not Vested
Name Grant Exercisable Unexercisasbli Options (#) Price ($) Date #) Vested ($)(1  (#)(2) $)(1)(2)
(@) Date (b) (©) (d) (e (® @ (h) (0] 0]
Robert W. Selande 123,39((5) $ 26,554,81 47,04: $ 10,123,43
3/1/2007%(3) 0 63,02( 0 $106.2¢ 3/1/201°
5/25/200¢(4) 48,07¢ 144,22! 0 $ 39.0C 5/25/201t
Martina Hun«-Mejean 14,9947) $ 3,226,92 0% —
12/5/200°(6) 0 10,00( 0 $200.07 12/5/201°
Chris A. McWilton 36,0545)(8) $ 7,758,60 9,41C $ 2,025,03:
3/1/2007%(3) 0 12,60« 0 $106.2¢ 3/1/201°
5/25/200¢(4) 0 17,307 0 $ 39.0C 5/25/201t
Alan J. Heue 85,434(5) $ 18,384,96 25,40¢ $ 5,466,94
3/1/2007%(3) 0 34,03: 0 $106.2¢ 3/1/201°
5/25/200¢(4) 15,577 46,73! 0 $ 39.0C 5/25/201t
Noah J. Hanf 31,0045)(8) $ 6,673,13 7,99¢ $ 1,721,171
3/1/2007%(3) 0 10,71: 0 $106.2¢ 3/1/201°
5/25/200¢(4) 4,904 14,71: 0 $ 39.0C 5/25/201t
W. Roy Dunbai 47,2245)  $ 10,161,95 15,99: $ 3,441,90!
3/1/2007%(3) 0 21,42¢ 0 $106.2¢ 3/1/201°
5/25/200¢(4) 9,80¢ 29,42« 0 $ 39.0C 5/25/201t

(1) Value is based on the December 31, 2007 per shasig market price of $215.20 of our Class A Comnstock on the NYSE

(2) Represents a number of performance stock gratsted March 1, 2007, which vest on February P802The Company began accruing the PSU awards 8907 financial
statements at maximum performance level basedeo@timpany’s assessment of its obligations basegiantitative and qualitative considerations of atand forecasted results as
compared to performance targets for net incomerenuoin on equity. The actual number of performastoek units and actual payout value of unearnedeshzas not been
determined and will be determined based on the @oy's performance over the th-year performance period ending December 31, 2

(3) Represents stock options granted during ye@v 20he stock options vest in 25% increments o @idlarch 1, 2008, 2009, 2010 and 2011. See tl@tSof Plan-Based Awards in
2007 table for more information on stock optionarged during 2007

(4) Represents stock options granted during year 2D stock options vest in 25% increments on eadfiayf 25, 2007, 2008, 2009 and 20

(5) Represents: (a) RSUs awarded on May 25, 2066av20% premium upon conversion of performancéawards that had previously been granted undeEgracutive Incentive
Plan, or EIP, for 20% of the 2004-2006 awards whiests on December 31, 2008 and 20% of the 2003-2@@rds which vests on December 31, 2009 and $i)srawarded on
May 25, 2006 which vest on January 31, 2010. Fosdvie Selander and Heuer, who are each retirentigittte, and for Mr. Hanft, who became retiremefigible after
December 31, 2007, no further service is requicetttain these award

(6) Represents stock options granted to Ms. Hungededuring year 2007. The stock options vest #b 2icrements on each of December 5, 2008, 2009) aadl 2011. See the Grants
of Plar-Based Awards in 2007 table for more informatiorstwck options granted during 20(

(7) Represents RSUs awarded to Ms. F-Mejean on December 5, 2007, which vest on Nover8be2010.

(8) Represents additional RSUs awarded to Messrs. Mokvdnd Hanft on March 1, 2007, which vest on Febr28, 2010
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OPTION EXERCISES AND STOCK VESTED IN 2007

The following table sets forth certain informatimaith respect to stock awards that vested for, ancksoptions which were exercised
each of our named executive officers during the yeaed December 31, 2007.

Option Awards Stock Awards
Number of
Shares Acquirec

Number of Value Realizec Value Realizec
Shares Acquirec :
. on Exercise ($) on Vesting (#)(2 on Vesting ($)
Name on Exercise (#) 1) 3)
@ _ O _ @ &
Robert W. Selande 0 $ — 134,48( $28,776,03
Martina Hun-Mejean 0 $ — 0 $ —
Chris A. McWilton 5,76¢ $ 928,80! 22,82¢ $ 4,884,30
Alan J. Heue 0 $ — 86,51« $18,512,26
Noah J. Hanf 0 $ — 31,78: $ 6,417,19
W. Roy Dunbai 0 $ — 36,92! $ 7,900,78.

(1) Value Realized on Exercise is calculated asitiraber of shares acquired upon exercise, multifdiethe difference between the per
share market value of the shares on the date ofisgeless the option exercise price paid forstiares

(2) Represents the number of RSUs received upon cdamestperformance unit awards that had previobslgn granted under our EIP
the 2003-2005 performance period and RSUs thatdeast December 31, 2007 for the 207 performance period (representing !
of such award). For Mr. Hanft, also represents 3 R3Us that vested on May 25, 20

(3) Value realized upon vesting based on $213.98lp&re. For Mr. Hanft, value is also based on $IBper share for the vesting of his
RSU award on May 25, 200
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PENSION BENEFITS IN 2007

The Company maintains the MAP and the SERP to georatirement income to all U.S. employees, ineclgdhe named executive
officers, who were participants in such plans ptiodune 30, 2007.

MAP. A participant’s vested notional account balanceaurtide MAP generally may be paid at any time (sutije restrictions imposed
by the Internal Revenue Code) following terminatidremployment with the Company for any reasonardigss of the age of the participant.
At the participant’s election, the account balacae be paid as a lump sum or in an annuity formighapproximately the actuarial equivalent
of the notional account balance. For additionabtinfation on the MAP, please refer to the Compeosatnd Discussion and Analysis under
the heading “Other Benefits”.

SERP. The SERP in effect during 2007 provided that:

. In the event of a participamstdisability, retirement or termination of employmhéor any reason other than death, in each cétee
attaining age 60 and four years of SERP partiaipathe SERP pays out a lump sum present valueeaiét SERP benefit
actuarially increased from the date of attainmdratge 60 and four years of SERP participation tmieation of employmen

. In the event a participant dies while employed after attaining age 60 and at least four yearseRIS participation, the SERP
pays out a lump sum equal to the present valua ohenediate net SERP benefit actuarially incredsmu the date of attainment
of age 60 and four years of SERP patrticipatioretmination of employmen

The SERP benefit is generally payable six montter aftermination of employment. The SERP was ameneffective January 1, 20!
to conform with Section 409A of the Internal Rever@ode and to make certain other changes. Foriaaaliinformation on the SERP, ple;
refer to the Compensation and Discussion and Arslysder the heading “Other Benefieid to the summary of the MAP and SERP ber
in the section entitled “Potential Payments Upomiiration or Change-in-Control”.

The following table shows the present value of audated benefits payable to each of our named éixecofficers, including the
number of years of service credited to such namedwive officer, under the MAP and the SERP deiteech using interest rate and mortality
rate assumptions consistent with those used ifimamcial statements. For the SERP, the pensioeflietiscount used was 6%. Information
regarding the MAP and the SERP can be found ilCttrapensation Discussion and Analysis under theihgd®ther Benefits.”

Number of
Payments
C\r(eed?'[:d Present Durir)g
Plan Name Service (# Ac\éimﬁlgze d Last Fiscal
Name Benefit ($)(1) Year ($)
@) (b) (© (d) (e)
Robert W. Selande MAP 13 $ 333,69 $ —
SERP 8 $2,329,00! $ —
Martina Hun-Mejean MAP 0 $ — $ —
SERP 0 $ — $ —
Chris A. McWilton MAP 5 $ 62,78: $ —
SERP 3 $ 222,00( $ —
Alan J. Heue MAP 13 $ 437,47: $ —
SERP 8 $1,558,00! $ —
Noah J. Hanf MAP 20 $ 494,17¢ $ —
SERP 5 $ 501,00( $ —
W. Roy Dunbai MAP 3 $ 41,144 $ —
SERP 2 $ 166,00( $ —

(1) Includes amounts which the named executive officay not currently be entitled to receive becaush sunounts are not vested, exc
with respect to Mr. Heuer whose amounts have veSehlject to certain exceptions, the SERP amourgdoh named executive officer
generally vests after four years of participatioriie SERP while employed by the Company and uffaimeent of age 6(
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NONQUALIFIED DEFERRED COMPENSATION IN 2007

The following table shows awards that were deeneddrced by our named executive officers, the agaieegarnings and aggregate
withdrawals or distributions during the year en@etember 31, 2007, and the aggregate balance ahiber 31, 2007.

Aggregate
Executive Registrant Aggregate
Contributions Contributions Earnings Withdrawals/
in Last FY B Aggregate
in Last FY ($) in Last FY ($) Distributions BL?;”FC\??
Name ($)(@) (%) $)(2)
@ b __ @@ (d) (e) )
Robert W. Selande $ — $ — $ — $ — $26,554,81
Martina Hun-Mejean $ — $ — $ — $ — $ —
Chris A. McWilton $ — $ — $ — $ — $ —
Alan J. Heue $ — $ — $89,78¢ $ — $20,341,53
Noah J. Hanf $ — $ — $ — $ — $ —
W. Roy Dunba $ — $ — $ — $ — $ —

(1) Represents amount earned on deferred compemdatiances under the MasterCard Incorporated E2éfelan. The amount is reported
as compensation in 2007 in the Change in Pensiture\Méand Nonqualified Deferred Compensation Earnaaismn of the Summary
Compensation Tabl

(2) For Messrs. Selander and Heuer, amounts refrdseyear-end value of: (a) RSUs granted atithe of the IPO upon conversion of
performance unit awards for the performance peraii!-2006 and 2005-2007 (20% of such RSUs) thphaviously been granted
under our EIP and (b) other RSUs granted during280 of which were not forfeitable by the name@eutive officer due to vesting or
meeting criteria for eligible retiree status and hat been released to the named executive offisef December 31, 2007. Also
included in the totals for Mr. Heuer is previoudlgferred compensation amounts (including investrgaints) under the MasterCard
Incorporated Deferral Plan of $1,956,5
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CO NTROL

Employment Agreements and Change-in-Control Agreentds
Employment Agreements

The Company is party to an employment agreemehteath of the named executive officers, other ManHund-Mejean, and to date
is party only to an employment offer letter with Mtund-Mejean. We have excluded Mr. Dunbar froms thiscussion as he voluntarily
resigned from the Company effective March 15, 200& payments which Mr. Dunbar is eligible to reeeias well as the payments
Mr. Dunbar would have been eligible to receivedfttad resigned on December 31, 2007, are desénitmddiately following the tables
below. In addition, Mr. Heuer is expected to refiem the Company at the end of 2008. Mr. Selardemployment agreement, a form of
employment agreement for the other named execaffieers and the material terms of Ms. Hund-Mejsagrmployment offer letter have be
previously filed with the SEC.

Mr. Selander. Under the terms of Mr. Selander’'s employment agrent, Mr. Selander’'s employment will automaticéélyminate if he:
(1) retires; (2) dies; or (3) becomes disablecaddition, both he and the Company can terminatagineement for any reason upon 90 days
prior written notice. During the employment termi.Ndelander is eligible to participate in the Compa plans and arrangements on a level
commensurate with his position. The agreement gesvthat if Mr. Selandes’employment is terminated either by the Compahgrahan fo
cause or by him for specified reasons, in addittoany earned, but unpaid base salary and vesti@ents under any Company plans, he
would be entitled to, subject to his execution oélease of liability in favor of the Company:

. A pro rata portion of his target bont

. Severance pay in the form of base salary contionand his average annual incentive bonus, recevedthe prior three years,
for a period of 36 month:

. Immediate vesting under the SEF
. Continued vesting of any lo-term incentive awards; ar
. Outplacement assistant

For terminations by reason of death or disability, Selander would be entitled to his target anttoaadus (pro rated in the case of
disability).

Following termination of employment, Mr. Selandesuld be subject to non-competition and non-solidtacovenants for a minimum
period of 12 months, up to 36 months.

On February 28, 2005, the Company entered intalditianal agreement with Mr. Selander, which maatifhis employment agreeme
This agreement provides for a retention payme®16f000,000 payable to Mr. Selander on his tern@naif employment, provided that he
remains employed by the Company in good standitijaidate to be established by our Board of Doesthat is no earlier than April 9,
2010, but no later than April 9, 2011 (the “RetentDate”), meets specified performance standardeovides requested assistance in
identifying his successor and transitioning higogssibilities to such person. Under certain circtamses Mr. Selander may be entitled to a
pro rata portion of the retention payment if hispdmgment is terminated prior to the Retention DMe. Selander’s receipt of the retention
payment is further conditioned upon his agreemeB6tmonth post-termination non-compete and noititation covenants, subject to
shorter periods if he is terminated for cause beifesigns as a result of a change in the stratigiction of the Company to which he obje
and his execution of a release of liability in fawh the Company.

Ms. Hund-MejeanUnder the terms of Ms. Hund-Mejean’s employmentofétter with the Company, if her employment isitimated
without cause or she terminates her employmergdod reason within the first twelve
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months of her employment, then she will receiveesance in accordance with the terms of the Master@aernational Incorporated
Severance Plan in effect at the time of such teaitron, or she will receive two years’ base pay s years’ target bonus, whichever is
greater. She will receive severance and bonussasibled in the previous sentence if she is termahatithout cause or she terminates for
good reason and such termination occurs eithensiaths prior to or two years after a change inmabiias defined in her offer letter). After
the first twelve months of her employment, if Msudl-Mejean is terminated without cause or she taates for good reason, she will receive
the greater of: (1) two years base pay plus tdygeus prorated for her service in the year of teatidn or (2) an amount specified in an
employment agreement to be provided to her withénfirst twelve months of her employment. The samee payments would be subject to
Ms. Hund-Mejean’s execution of an agreement arehes which would include a non-competition agreeénteithe event that Mr. Selander
leaves the Company, leading to a restructurinp@f@ompany that results in Ms. Hund-Mejesat@rmination prior to December 7, 2010, a
Ms. Hund-Mejean’s then-unvested RSUs granted ore®éer 7, 2007 will immediately vest.

Messrs. McWilton, Heuer and Hanftynder the terms of Messrs. McWilton’s, Heuer's &tanft’'s agreements, the applicable
executive’'s employment will automatically termin#tbe dies or becomes disabled. In addition, lbéexecutive and the Company can
terminate the agreement for any reason upon 90 gegs written notice. During the employment terthe executive is eligible to participate
in the Company’s plans and arrangements on a teremensurate with his position. The agreement gdesvthat if the executive’s
employment is terminated prior to retirement at @ggeither by the Company other than for caudeydhe applicable executive for specified
reasons, in addition to any earned, but unpaid balsey and vested entitlements under any Complamg pthe applicable executive would be
entitled to:

. A pro rata portion of his target bont

. Severance pay in the form of base salary contionatnd his average annual incentive bonus, rec@vedthe prior two years, fi
a period of 24 months, subject, in Mr. McWiltsréase, to him being retained on the payroll watitement for a maximum of fo

years and paid additional pay in lieu of severana the period until he is eligible to retire (aéut any increase in the amol
otherwise payable

. Under specified circumstances, continued parti@pah the Company'’s health, life insurance andbility plans and Company
payment of COBRA premium

. Immediate SERP vesting; a
. Immediate vesting of any equity awards convertethfcash performance unit awards that had beenquglyigranted under the
EIP and continued vesting of any other I-term incentive awards with respect to Mr. Hel

For terminations by reason of death, disabilityatirement, and specified voluntary terminatiohg, éxecutive (or his estate and/or
beneficiary in the case of death) would be entittednpaid base salary, vested entitlements undeCampany plans and a pro rata portio
his target bonus.

Following termination of employment, the executiveuld be subject to non-competition and non-salt@in covenants for a minimum
period of 12 months, up to the full length of teeearance period.

Change-in-Control Agreements

The Company has approved a Change-in-Control Ageaefor all of the named executive officers ot Ms. Hund-Mejean (whose
offer letter contains a provision relating to charg control, as described above). Under the Cham@ontrol Agreement, if an executive
officer's employment is terminated without “cause™for “good reason” (as defined in the Change-ontol Agreement) during the six-
month period preceding or the two-year period feilg a “change in control” of the Company, the axa® will be entitled to the following:

. A severance payment equal to two times the avdrage salary and bonus (three times in the caseedfresident and Chief
Executive Officer), payable over a-month period (36 months in the case
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the President and Chief Executive Officer), subjecMr. McWilton’s case, to him being retained thie payroll until retirement
for a maximum of four years and paid additional pemsation in lieu of severance until the execuswaigible to retire (without
any increase in the amount otherwise paya

. For Mr. McWilton, continued coverage under the exee’s individual long-term disability plan foreéhapplicable maximum four-
year period discussed abo'

. Continued coverage in the medical, dental and nisare plans for up to 18 months or, for Mr. Mc\Wilt the applicable maximu
four-year period discussed abo

. Outplacement assistance; ¢
. An excise tax gro-up for any taxes incurred as a result of Sectid®@4%f the Internal Revenue Co

The executive would be subject to a covenant nobtopete and not to solicit employees for up taridhths following termination of
employment (36 months in the case of the PresigieshiChief Executive Officer).

Potential Payments

Below are tables showing the potential paymentsiupomination of employment or a change in contfdhe Company for each of the
named executive officers assuming the event toakgpbn December 31, 2007, the last business dayr &007 fiscal year, except for
Mr. Dunbar. Mr. Dunbar’s post-termination paymefiaiswhich he is currently eligible as a result @ fioluntary resignation from the
Company on March 15, 2008, as well as the parshination payment for which he would have bedgilde had he resigned on December
2007, is shown in text immediately following théles. Following the tables are footnotes that ptevadditional information with respect to
other potential payments and benefits.

The tables reflect the 2007 target payout undeB8BA&ICP for annual incentive award payments. Intétides, the equity awards shown
for the named executive officer represent the vafusvested RSUs and stock options that would ivetste event of termination or change
control, as applicable, based on the $215.20 meestiosing price of our Class A Common Stock @NYSE on December 31, 2007. In the
event of termination by the Company without causkyothe executive with good reason in connectiéh @& change in control, all unvested
RSUs and stock options held by a named executii@ofvould immediately become vested. If a nameetative officer who is retirement-
eligible is terminated without cause or termindtessemployment for good reason, all unvested RSidsséock options would vest according
to the terms of the award. If a named executivieeffwho is not retirement-eligible is terminatehout cause or terminates his employment
for good reason, all unvested RSUs and stock optiauld not become vested.

In the event of a change in control, the PSUs euititinue to vest in accordance with the terms efgtant to the extent the achievement
of the relevant performance goals can continueetmbasured subsequent to the change in controhelextent this achievement can no
longer be measured, all of the named executiveaff unvested PSUs will vest in accordance wiehtérms of the grants on February 28,
2010, conditioned upon the named executive officeontinued employment with the Company, as ofdhtses, and will be paid at a target
level of performance. In the event that, within signths preceding, or two years following, a chaingeontrol, the named executive office
terminated without cause or with good reason, fathe named executive officer’s then unvested PBllls/est immediately and be payable at
a target level of performance, conditioned upontmmed executive officer’s compliance with his er hon-competition and non-solicitation
agreement.

Retirement benefits indicated below include valinesh the MAP and SERP.

MAP . The MAP values represent the vested notionalwaddoalance at the time of termination due to deatimination for cause,
voluntary termination, termination without causantination for good reason and change
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in control termination. Because the MAP allows &egetof disability to be included in the calculatiof vesting service, the MAP value
shown for disability termination is the MAP balarregardless of current vested status.

SERP. The SERP in effect during 2007 provided that upgrarticipant’s termination of employment prioritaining age 60 and at
least four years of SERP participation, the pgéini is not entitled to any benefit under the SEReSss the participant died while employed
or there has been a change in control. (Additign#le SERP benefit vests upon the participantisitgation without cause or for good
reason, if such vesting is provided for in the ijpgzant's employment agreement). Accordingly, ie #vent a participant dies while employed
and prior to attaining age 60 and four years of BERrticipation, the SERP pays out a lump sum ptesdue of 75% of a deferred net SE
benefit payable at age 60. In the event a partitip&mployment is terminated without cause orghdicipant resigns for good reason within
two years after a change in control, the SERP litasdiilly vested and paid as a lump sum deterhinegthe same manner as in a termination
of employment due to death, except that 100% oh#ieSERP benefit is paid if the change in cordoaurs before attainment of age 60 and
four years of SERP participation.

For additional information on the SERP, pleaserreféehe Compensation and Discussion and Analysieeuthe heading “Other
Benefits” and to the section entitled “Pension Bisén 2007".
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Benefit
Cash Severance(.

Annual Incentive Awar
Retention Bonus(Z

Unvested Equity(s
Restricted Stock Unit
Unexercisable Optior
Performance Stock Uni
Total

Retirement Benefits(:
SERP
MAP
Total

Other Benefits(5
Health & Welfare
Outplacemen
Tax Gros-Ups
Total

Total

Benefit
Cash Severance(.

Annual Incentive Awar

Unvested Equity(S
Restricted Stock Unit
Unexercisable Optior
Performance Stock Uni
Total

Retirement Benefits(:
SERP
MAP
Total

Other Benefits(5
Health & Welfare
Outplacemen
Tax Gros-Ups
Total

Total

Robert W. Selander

Without Cause /

With Good Change in
Death Disability For Cause Voluntary Reason Control (CIC)
$ $ $ $ $ 10,168,31 $ 10,168,31
$ 1,350,000 $ 1,350,000 $ $ $ 1,350,000 $ 1,350,00
$ 5384,61 $ 538461 $ $ $ 5,384,61 $ 10,000,00
$26,554,81 $26,554,81 $ $26,554,81 $ 26,554,81 $ 26,554,81
$32,275,95 $32,275,95 $ $32,275,95 $32,275,95 $ 32,275,95
$ 5,061,71' $10,123,43 $ $10,123,43 $ 5,061,71' $ 5,061,71
$63,892,49 $68,954,21 $ $68,954,21 $63,892,49 $ 63,892,49
$ 3,359,251 $ 4,479,000 $ $ $ 4,479,000 $ 7,002,00
$ 333698 $ 333698 $ 33369 $ 33369 $ 33369 $ 333,69
$ 3,692,94! $ 4,812,69° $ 333,69 $ 33369 $ 481269 $ 7,335,69
$ $ $ $ $ 9,36¢ $ 9,36¢
$ $ $ $ $ 35,000 $ 35,00(
$ $ $ $ $ $ 18,203,45
$ $ $ $ $ 44.36¢ $ 18,247,81
$74,320,05 $80,501,52 $ 333,69! $69,287,90 $ 85,652,48 $110,994,32
Martina Hund-Mejean
Without Cause /
With Good Change in
Death Disability For Cause Voluntary Reason Control (CIC)
$ $ $ $ $ 1,907,920 $ 1,907,92i
$ 500,000 $ 500,000 $ $ $ 500,000 $ 500,00t
$ 3,226,92. $ 3,226,920 % $ $ 3,226,922 $ 3,226,92.
$ 151,30 $ 151,30 $ $ $ 151,30( $ 151,30(
$ $ $ $ $ $
$ 3,378,22. ¢ 3,378,220 % $ $ 3,378,222 $ 3,378,22
$ $ $ $ $ $
$ $ $ $ $ $
$ $ $ $ $ $
$ $ $ $ $ 90 % 90
$ $ $ $ $ 35,000 $ 35,00(
$ $ $ $ $ $ 2,054,35i
$ $ $ $ $ 35,09C $ 2,089,44i
$ 3,878,22. $ 3,878,220 % $ $ 5,821,240 $ 7,875,599
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Benefit
Cash Severance(.

Annual Incentive Awar

Unvested Equity(s
Restricted Stock Unit
Unexercisable Optior
Performance Stock Uni
Total

Retirement Benefits(:
SERP
MAP
Total

Other Benefits(5
Health & Welfare
Outplacemen
Tax Gros-Ups
Total

Total

Benefit
Cash Severance(.

Annual Incentive Awar

Unvested Equity(s
Restricted Stock Unit
Unexercisable Optior
Performance Stock Uni
Total

Retirement Benefits(:
SERP
MAP
Total

Other Benefits(5
Health & Welfare
Outplacemen
Tax Gros-Ups
Total

Total

Chris A. McWilton

Without Cause /

With Good Change in

Death Disability For Cause Voluntary Reason Control (CIC)
$ $ $ $ $ 2,671,09 $ 2,671,09
$ 500,000 $ 500,000 $ $ $ 500,00 $ 500,00(
$ 7,758,601 $ 7,758,601 $ $ $ 7,758,600 $ 7,758,60!
$ 4,422,19" $ 4,422,19' $ $ $ 4,422,19 $ 4,422,19
$ 1,012,511 $ 2,025,03 $ $ $ 1,012,511 $ 1,012,51
$13,193,31 $14,205,83 $ $ $13,193,31 $13,193,31
$ 1,242,750 $ 1,657,000 $ $ $ 1,657,000 $ 1,657,00
$ 62,78: $ 62,78 $ 62,78 $ 62,78: $ 62,78: $ 62,78
$ 1,305,553 $ 1,719,78 $ 62,78 $ 62,78: $ 1,719,78 $ 1,719,78
$ $ $ $ $ 9,271 $ 9,271
$ $ $ $ $ 35,000 $ 35,00(
$ $ $ $ $ $ 4,339,28
$ $ $ $ $ 44,27.  $ 4,383,55!
$14,998,85 $16,42561 $ 62,78: $ 62,78 $ 18,128,46 $22,467,75

Alan J. Heuer
Without Cause /
With Good Change in

Death Disability For Cause Voluntary Reason Control (CIC)
$ $ $ $ $ $
$ 750,000 $ 750,000 $ $ $ 750,000 $ 750,00(
$18,384,96 $18,384,96 % $18,384,96 $ 18,384,96 $18,384,96
$11,940,42 $11,940,42 $ $11,940,42 $11,940,42 $11,940,42
$ 2,733,471 $ 5466,94 $ $ 5,466,94 $ 2,733,470 $ 2,733,47
$33,058,86. $35,792,33 $ $35,792,33. $33,058,86 $33,058,86
$ 1,558,000 $ 1,558,000 $1,558,000 $ 1,558,000 $ 1,558,000 $ 1,558,00!
$ 43747. $ 43747, $ 43747. $ 43747. $ 437,47 $ 43747
$ 1,99547. $ 1,99547 $1,99547. $ 1,99547. $ 199547 $ 1,99547
$ $ $ $ $ 6,09¢ $ 6,09¢
$ $ $ $ $ 35,000 $ 35,00(
$ $ $ $ $ $
$ $ $ $ $ 41,09¢ $ 41,09¢
$35,804,33 $38,537,80 $1,995,47. $37,787,80 $ 35,845,43 $35,845,43
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Noah J. Hanft

Without Cause /

With Good Change in

Benefit Death Disability For Cause Voluntary Reason Control (CIC)
Cash Severance(. $ $ $ $ $ 2,384,900 $ 2,384,90:
Annual Incentive Awar $ 405,000 $ 405,000 $ $ $ 405,000 $ 405,00(
Unvested Equity(s

Restricted Stock Unit $ 6,673,13 $ 6,673,13 % $ $ 6,673,13 $ 6,673,13

Unexercisable Optior $ 3,758,89 $ 3,758,891 $ $ $ 3,758,890 $ 3,758,89:

Performance Stock Uni $ 86058 $ 1,721,171 $ $ $ 860,58 $ 860,58

Total $11,292,62 $12,153,20 $ $ $11,292,62 $11,292,62
Retirement Benefits(:

SERP $ 1,232,251 $ 1,643,000 $ $ $ 1,643,000 $ 1,643,00

MAP $ 494,17¢ $ 494,17¢ $494,17¢ $494,17¢ $ 494,17¢ $ 494,17

Total $ 1,726,42' $ 2,137,17° $494,17¢ $494,17¢ $ 2,137,A7" $ 2,137,117
Other Benefits(5

Health & Welfare $ $ $ $ $ 8,87C $ 8,87(

Outplacemen $ $ $ $ $ 35,00 $  35,00(

Tax Gros-Ups $ $ $ $ $ $ 3,426,04

Total $ $ $ $ $ 43,87( $ 3,469,91
Total $13,424,04 $14,695,38 $494,17¢ $494,17¢ $ 16,263,57 $19,689,62

(1)

()

(3)

(4)

()

For Mr. Selander, the amount would be paid @/86-month period and is equal to three timestime of his 2007 base salary and the
average of bonuses paid to him for services in 20085 and 2006. For the other named executiveeasffi(except for Mr. Heuer and
Ms. Hund-Mejean), the amount would be paid oved-ardnth period and is equal to two times the sutni®2007 base salary and the
average of bonuses paid to him for services in 20@62006. For Mr. Heuer, who has attained thec&§® and is retirement-eligible,
no cash severance payout would be made. For Mdd-lejean, the amount would be paid over a 24-mpetiod and is equal to two
times the sum of her 2007 base salary and two yddmsr 2008 target bonus. For all named execuifieers, cash severance reflects
the present value of this calculation using a -annual discount rate of 4.61'

Mr. Selander is entitled to a $10,000,000 réd@npayment on termination if he remains emplopgdhe Company in good standing
until a date to be established by the Board of @es that is not earlier than April 9, 2010, batlater than April 9, 2011. For
termination of employment due to death, disability the Company without cause or by Mr. Selandegémd reason, the amount is
prc-rated for service from July 1, 2004 through Decendde 2007

For the PSUs in the “Change in Controlumn, assumes a change in control of the Compawhich the Company thereafter is une
to assess the Company’s performance against tiedisdeobjectives. Accordingly, consistent with tteems of the PSU awards, the
amounts represented in the “Change in Control” moluepresent target level of performance. For theested equity in the “Without
Cause / With Good Reason” column, assumes termmaticurs within either six months prior to, or tyears following, a change in
control of the Company. In the event that termmmatioes not occur within either six months prigraotwo years following, a change
control of the Company, the values for the nameztetive officers who are not retirem-eligible would be zerc

For Messrs. Selander, McWilton and Hanft, tBR® amounts differ from the amounts indicated enRlension Benefits table due to
modified actuarial assumptions (the 2007 lump soterést rates for termination due to a change mrobevent versus the assumed
valuation rate and p-commencement discount rate used in the PensionfiBetadble).

Includes continued health and welfare bendifigsnely: health insurance, dental insurance, visisarance, individual life insurance,
and individual disability insurance for 18 montl#idwing termination, outplacement assistance awise tax grossips. The excise te
gros«-up is applicable only if terminatic
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of employment is in connection with a change-intoarand the payout limit under Section 280G of liiernal Revenue Code is
exceeded

Mr. Dunbars employment terminated effective March 15, 2008nuipis voluntary resignation from the Company. Blunbar is eligibli
to receive at his election a lump sum post-ternngbayout of his vested MAP balance in the amafig51,832. Mr. Dunbar would have
been eligible to receive at his election a lump @ast-termination payout of his vested MAP balaincine amount of $41,444 had he
resigned on December 31, 2007. Mr. Dunbar recaiepayments with respect to severance, and aintieedf his termination, all of
Mr. Dunbar’s unvested equity awards were forfeited.
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DIRECTOR COMPENSATION

We use cash and stock-based compensation to atrdcetain qualified persons to serve on our Bo&idirectors. We set
compensation for non-employee directors in lighthef time commitment and prior experience levelewgect of our directors.

Cash Compensation

Directors who are not employees of the Companyerdtian the Chairman of the Board of Directors,paiel an annual retainer of
$70,000. The Chairman of the Board of Director&nezs an annual retainer of $105,000. Non-emplalyeetors also receive an annual
retainer for serving as a chairperson of a standamymittee ($20,000 for the Audit Committee, $10,8@r the Compensation Committee and
$10,000 for the Nominating Committee). An annughireer for committee service is paid to non-empéogigectors who serve as members
(non-chairperson role) on any standing Committd® (@00 for the Audit Committee, $5,000 for the Caittwe Compensation and $5,000 for
the Nominating Committee). In addition, customaxpenses for attending Board and committee meetingseimbursed. Non-employee
directors are also eligible for matching gift cdmitions of up to $5,000 made in the name of theatior to eligible charities.

Stock-Based Compensation

Non-employee directors, other than the Chairman oBib&rd of Directors, also receive an annual stoekigof $100,000 in the form «
deferred stock units and the Chairman of the Boafdirectors receives an annual grant of $150,008eiferred stock units.

2007 DIRECTOR COMPENSATION

The table below summarizes the total compensafi@ach of our non-employee directors who servedir@stors during 2007.
Generally, non-employee directors are paid twigear on a prospective basis. The first paymentrsdoulune, immediately after the annual
meeting of stockholders and covers service frone through November. The second payment is madedaeBber and covers service from
December of the current year through May of thiofaihg year. In the event that a non-employee dineis nominated to the Board of
Directors at any other point during the year, tisgctor will receive a pro-rated amount of theaieér fee and any committee fees from the
time he or she began service on the Board of Qireaintil the next regularly scheduled payment.

Change in
Pension Valu¢
Non-Equity and
Fees Earne! Incentive Plan Nonqualified
Deferred
Option Compensatior
or Paid in Stock Awards Compensatior All Other
Cash Awards Earnings Compensatior Total
Name ($) ($)(2) (%) (%) (%) (%) (%)
@ (b) (c) (d) (e) (® (¢)] (h)
Richard Haythornthwaite(Z $ 125,00( $150,10: $ — $ — $ — $ — $275,10:
Marc Olivié(3) $ 85,00( $100,11° $ — $ — $ — $ — $185,11°
Mark Schwartz(4 $ 95,00( $100,11° $ — $ — $ — $ — $195,11°
David Carlucci(5, $ 90,00( $100,11° $ — $ — $ — $ — $190,11°
Edward Suning Tian, Bernard S.Y. Fung $ 75,00( $100,11° $ — $ — $ — $ — $175,11°
Steven Freiberg(i $ 70,00( $100,11° $ — $ — $ 29,21t $ — $199,33:
Nancy Karch(8' $ 120,41 $150,12! $ — $ — $ — $ — $270,54.
Tan Teong Hean(¢ $ 77,08: $150,12! $ — $ — $ 3,591 $ — $230,79¢
Norman McLuskie(10 $ — $ — $ — $ — $ = $ = =
Manoel Ferrdo de Amorim(1: $ — $ — $ — $ — $ — $ . $ —

(1) Represents the amount of compensation cosgnéoed by the Company in 2007, which is the fulligrdate fair value in accordance with FAS 123Rdnnection with all deferred
stock unit awards to directors in 2007. The defest®ck units are to be settled in share
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Class A Common Stock on the fourth anniversanhefdgrant date. The share price used for convergamthe average of the high and low price for thes€A Common Stock on t
New York Stock Exchange on June 7, 2007, the datfeea2007 annual meeting of stockholders, or $841per share. In addition, «-of-cycle grants are made to new members of the
Board on a pro-rata basis (as discussed abovBahel compensation cycle is June through May). @wdry 17, 2007, the date that Nancy Karch andTeaimg Hean were
appointed to the Board, the average of the highlandrice for the Class A Common Stock on the NY&&S $108.01 per shal

(2) Includes (a) an annual retainer of $105,00G&wice as Chairman of the Board, (b) an annuairmer of $10,000 for service as Chairman of thenating Committee, and
(c) $10,000 in fees for service on the Audit Contesitpaid in 2007. The stock award represents & gfan045 deferred stock units on June 7, 2007.Hi&ythornthwaite held an
aggregate of 4,681 deferred stock units at Dece3be2007

(3) Includes (a) an annual retainer of $70,00Gstowice to the Board, (b) $5,000 for service onG@oenpensation Committee, and (c) $10,000 for seroitthe Audit Committee paid in
2007. The stock award represents a grant of 69tdef stock units on June 7, 2007. Mr. Olivié haidaggregate of 3,262 deferred stock units at Dbeefil, 2007

(4) Includes (a) an annual retainer of $70,00Gstwice to the Board, (b) an annual retainer of @20 for service as Chairman of the Audit Committe®d (c) $5,000 for service on the
Nominating Committee paid in 2007. The stock awagtesents a grant of 697 deferred stock unituoe J, 2007. Excludes a loss on deferred compemsaith a balance ¢
($953). Mr. Schwartz held an aggregate of 3,262mlefl stock units at December 31, 2C

(5) Includes (a) an annual retainer of $70,00Gstowice to the Board, (b) an annual retainer of 10 for service as Chairman of the Compensatiom@ittee, and (c) $10,000 for
service on the Audit Committee paid in 2007. Theektaward represents a grant of 697 deferred stoitk on June 7, 2007. Mr. Carlucci held an aggeegh3,262 deferred stock
units at December 31, 20C

(6) Includes (a) an annual retainer of $70,00Gstawice to the Board and (b) $5,000 for servicghenCompensation Committee (Fung) and Nominatingn@iitee (Tian) paid in 2007.
The stock award represents a grant of 697 defetezk units on June 7, 2007. Messrs. Tian and eaeh held an aggregate of 3,262 deferred stock anDecember 31, 20C

(7) Includes an annual retainer of $70,000 for iserto the Board in 2007. The stock award represemrant of 697 deferred stock units on June @7 2BIr. Freiberg began deferring
compensation as a member of the U.S. region boa2002. Mr. Freiberg held an aggregate of 2,042medl stock units at December 31, 2C

(8) Includes (a) an annual retainer of $70,000sfwice to the Board and a pro rata retainer basdter January 2007 start date of $29,167, (b)db6r service on the Nominating
Committee for 2007 and a pro rata amount of $2,888,(c) $10,000 in fees for service on the Auditrnittee during 2007 and a pro rata amount of $4,Tée stock award
represents a grant of 697 deferred stock unitaiae J, 2007 and the grant she received on Jan8aB007 of 463 deferred stock units. Ms. Karch taidaggregate of 1,160 defer
stock units at December 31, 20!

(9) Includes (a) an annual retainer of $70,000stwice to the Board, (b) $5,000 for service onGoenpensation Committee for 2007 and a pro rateuatnaf $2,083 based on his
nomination to the Compensation Committee on JanLi@y2007. The stock award represents a grant fié@rred stock units on June 7, 2007 and thet areceived on
January 18, 2007 of 463 deferred stock units. Ndn fegan deferring compensation as a member d{gtaéPacific region board in 2005. Mr. Tan heldayregate of 1,160 deferr
stock units at December 31, 20!

(10) Mr. McLuskie ended his service to the Board of bices effective June 6, 2007. Mr. McLuskie heldeaigregate of 2,565 deferred stock units at Dece@ibe?007

(11) Mr. Ferrao de Amorim ended his service toBleard of Directors effective March 26, 2007. Mrrifé® de Amorim held an aggregate of 2,565 defestedk units at December 31,
2007.

EQUITY COMPENSATION PLANS

The table below presents information as of DecertheR007 for the LTIP and 2006 Non-Employee Dive&quity Compensation
Plan, both of which have been approved by stocldieldMasterCard does not have any equity compemnsalins that have not been
approved by stockholders.

Number of shares of
Class A common
stock remaining

Number of shares of available for future
Class A common stock to Weiahted . issuance under
be issued eighted-average exercise equity compensation plans

price of

upon exercise of outstandin . .
outstanding options, warrants

(excluding shares reflected in th
Plan category options, warrants and rights and rights first column)
Equity compensation pla

approved by

stockholders 4,031,82(1)(2) $ 66.92:(3) 7,393,90
Equity compensation pla

not approved by

stockholders —
Total 4,031,82.

7,393,90

(1) The LTIP authorizes the issuance of stock mtioestricted stock, restricted stock units, penmce stock units and other stock-based
awards and the N-Employee Director Equity Compensation Plan autles
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()

(3)

the issuance of deferred stock units. Of the tmtahber of shares reflected in this column, (a) 884 shares may be issued pursuant to
outstanding stock options; (b) 2,542,743 sharesImeagsued pursuant to outstanding restricted siodk; (c) 613,628 shares may be
issued pursuant to outstanding performance stoit& (see footnote (2) below); and (d) 30,483 sharag be issued pursuant to
outstanding deferred stock uni

The Company began accruing the performanceshats in its fiscal year 2007 financial staterseattmaximum performance level
based on the Comparsyassessment of its obligations based on quawétatid qualitative considerations of actual anddasted resul
as compared to performance targets for net incordeeturn on equity. The actual number of perforogestock units and actual payout
value of unearned shares has not been determimkeditiibe determined based on the Company'’s perémee over the three-year
performance period ending December 31, 2!

The weighted-average exercise price of outst@noptions, warrants and rights exclude the retgttli stock units, performance stock
units and deferred stock uni
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PROPOSAL 3

RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGI STERED
PUBLIC ACCOUNTING FIRM FOR 2008

The Audit Committee has appointed Pricewaterhouep€as LLP (“PwC”), 300 Madison Avenue, New York,W#&ork 10017, as the
Company’s independent registered public accouritingto audit the financial statements of MasterCercorporated and its subsidiaries for
the year ending December 31, 2008. PwC was oupeartent auditor for the year ended December 317.2I0¢e firm is a registered public
accounting firm.

A resolution will be presented at the Annual Megtio ratify PwC’s appointment. If the stockholddrsnot ratify the appointment of
PwC, the selection of the independent registerétipaccounting firm will be reconsidered by thedtuCommittee.

A representative of PwC will be present at the AairMeeting and will have the opportunity to mak&t@ement if he or she desires to
do so and will be available to respond to apprdprgestions.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT CLASS A STOCKHOLDERS VOTE “FOR”
RATIFICATION OF THE APPOINTMENT OF PRICEWATERHOUSEC OOPERS LLP AS THE COMPANY’S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR 2008.
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AUDITORS SERVICES AND FEES

The Audit Committee and the Company have adoptédig® and procedures pertaining to the provisigithe Company’s independent
registered public accounting firm of any audit onraudit services. The policies and proceduresifgedly require Audit Committee pre-
approval of all audit and non-audit services. Idiidn, proposed services of the independent regist public accounting firm materially
exceeding any pre-approved project scope, termsamditions, or cost levels require specific prerapal by the Audit Committee. The
Audit Committee has also delegated power to thar@am of the Audit Committee to pre-approve in agricircumstances any engagements
or changes in engagements by the independentesgispublic accounting firm for audit or non-awstvices. The Company paid no fees to
its independent registered public accounting finn2007 in connection with engagements that werg@resapproved by the Audit Committee
or the Audit Committee Chairman in accordance with Company'’s policies and procedures. To helprerthe independence of the
Company'’s independent registered public accouriting the Company has also adopted policies andguiores relating to, among other
things, the engagement of the independent regisfriblic accounting firm and the hiring of employe# the independent registered public
accounting firm.

Set forth below are the audit and non-audit febstby PwC for fiscal year 2007 and fiscal yea®@0

Audit Fees The aggregate fees billed to the Company by Rav@he integrated audit of the Company’s annuabkobidated financial
statements and review of the Company’s quartenigricial statements were $3,956,981 for fiscal 2887 and $4,862,752 for fiscal year
2006. Audit fees also include Sarbanes-Oxley Seet®! audit procedures and audit services relatéuet IPO (only with respect to 2006)
and associated out-of-pocket expenses.

Audit-Related FeesThe aggregate fees billed to the Company by Rav@$surance and related audit services (but ohtdad in the
audit fees set forth above) were $418,597 for figear 2007 and $545,000 for fiscal year 2006. a$surance and related audit services
included information technology attestations (84S 70), employee benefit plan audits, agreed ypooedures reports (only with respect to
2006), and associated out-of-pocket expenses.

Tax Fees The aggregate fees billed to the Company by Pav@ak compliance, tax advice and tax planningises/were $615,982 for
fiscal year 2007 and $703,191 for fiscal year 200€se tax services principally consisted of taurrepreparation and related compliance
support services, tax accounting advice, tax plamand other tax related services.

All Other Fees All other fees billed by PwC were $5,466 for ikgear 2007 and $7,478 for fiscal year 2006.
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AUDIT COMMITTEE REPORT

The Audit Committee of the CompasyBoard of Directors is composed of five directansl operates under a written charter adopte
the Board of Directors. The Audit Committee asdisesBoard in, among other things, the oversigh{ipthe quality and integrity of the
Company’s financial statements, (ii) the Compamgmpliance with legal and regulatory requiremefiii the independent registered public
accounting firm’s qualifications and independerarg] (iv) the performance of the Company’s intemalit function and independent
registered public accounting firm.

Management is responsible for the Company’s interoitrols, the financial reporting process andpration of the consolidated
financial statements of the Company. The indepetn@gistered public accounting firm is responsioleperforming an independent audit of
the Company’s consolidated financial statementgordance with auditing standards generally aedeiptthe United States of America and
to issue a report thereon. The Audit Committeespoasibility is to monitor and oversee these preegs

In this context, the Audit Committee has met anld léscussions with management and the independgigtered public accounting
firm. Management represented to the Audit Committet the Compang’ consolidated financial statements were preparedéordance wit
accounting principles generally accepted in thetdthStates of America. The Audit Committee reviewad discussed the consolidated
financial statements with management and the inudg# registered public accounting firm. The A@litmmittee further discussed with the
independent registered public accounting firm ttaterns required to be discussed by Statement oitiAg&tandards No. 61
(Communication with Audit Committees) as amended.

The Company’s independent registered public ac@ogifirm also provided to the Audit Committee thatten disclosures and letter
required by Independence Standards Board Standar@l independence Discussions with Audit Commiffeand the Audit Committee
discussed with the independent registered pubtiowtting firm that firm’s independence.

Based upon the Audit Committee’s discussions wigmagement and the independent registered publauating firm and the Audit
Committee’s review of the representations of manmeggd and the report and letter of the independsgistered public accounting firm
provided to the Audit Committee, the Audit Commitiecommended to the Board of Directors that thit@d consolidated financial
statements be included in the Company’s Annual RepoForm 10K for the year ended December 31, 2007 for filinthwhe Securities ar
Exchange Commission.

Audit Committee:

Mark Schwartz, Chairman
David R. Carlucci

Richard Haythornthwaite
Nancy J. Karch

Marc Olivié
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STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS

If a stockholder intends to present any proposaindusion in the Company’s proxy statement inaxdance with Rule 14a-8 under the
Exchange Act (“Rule 14a-8") for consideration a tbompany’s 2009 annual meeting of stockholdeesptbposal must be received by the
Corporate Secretary of the Company no later thaze®éer 25, 2008.

To be eligible to submit such a proposal for inasn the Company’s proxy materials for use inmection with an annual meeting of
stockholders pursuant to Rule 14a-8, a stockhotdest be a holder of either: (1) at least $2,00Manket value or (2) 1% of the Company’s
securities entitled to be voted on the proposa& {Wfoting Stock”), and must have held such shafésoding Stock for at least one year, and
continue to hold those shares of Voting Stock tgtothe date of such annual meeting. In order teligéle for consideration, the holder m
also transmit the proposal, along with: (1) hikvver name, (2) address, (3) the number of sharéstifg Stock that he or she holds of record
or beneficially, (4) the dates on which the shafégoting Stock were acquired, (5) documentary supfor claims of beneficial ownership
Voting Stock and (6) a written statement that tokelér intends to continue to hold the Voting Sttimdough the date of the annual meeting, in
writing, by certified mail—return receipt requestetb the attention of the Secretary at the addrestosth above under “Introduction—
Solicitation of Proxies.” Such proposal must alseetrthe other requirements of the rules of the B#&ling to stockholders’ proposals,
including Rule 14a-8, including the permissible figmand length of proposals, the circumstanceshiciwthe Company is permitted to
exclude proposals and other matters governed by msies and regulations.

With respect to business to be brought at an am€maating of stockholders but not to be includethaproxy statement pursuant to F
14a-8, including nominations of persons for elattio the Board of Directors, the Company’s by-laeguire advance notice. Specifically,
pursuant to Article I, Section 12 of the Comparyyslaws, in order for a stockholder to properly brafigector nominations and other busir
before an annual meeting of stockholders, noticeuoh business, in order to be timely, must beiveddoy the Company not less than ninety
(90) days nor more than one hundred and twenty)(d&s prior to the anniversary date of the immetiygoreceding annual meeting, and
must contain the information required as set fortArticle |, Section 12 of the Company’s by-laviis.the event that the annual meeting is
advanced by more than twenty (20) days or delayetdre than seventy (70) days from the anniversatiie immediately preceding annual
meeting, notice by the stockholder, in order tditmely, must be received no earlier than the 288y prior to the annual meeting and not
later than the close of business on either thetieihe(90") day prior to such annual meeting or the tentht(L8ay following the day on
which such notice of the date of the annual meetiag first publicly announced, whichever occurstfitf a stockholder’s nomination or
proposal is not in compliance with the procedustdath in the Company’s by-laws, the Company miyegard such nomination or
proposal.

As a result, if the Compang’annual meeting of stockholders for 2009 is neaaded by more than twenty (20) days or delayechbre
than (70) days from the anniversary date of theushiMeeting, then notice of a stockholder nominafior candidates for the Board of
Directors or any other stockholder proposal (othan proposals to be included in the proxy statémpersuant to Rule 14a-8), to be
considered at the 2009 Annual Meeting, must beivedeéby the Company between February 3, 2009 andivB, 2009 and must comply
with the requirements of the Company’s by-laws.

A proxy granted by a Voting Stockholder will givesdretionary authority to the proxies to vote ol amatters introduced pursuant to
above by-law notice provisions, subject to applieahles of the SEC. If a proponent of a proposappsed outside of Rule 14a-8 fails to
comply with the advance notice procedures desciiibéae by-laws, then the company will be permittedise its discretionary voting
authority when the proposal is raised at the mgetirithout any discussion of the matter in the gretatement.

Copies of our by-laws are available through the Gany’s website at http://www.mastercard.com, or inaybtained from the
Corporate Secretary.
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OTHER MATTERS

Management does not know of any business to begcted at the Annual Meeting other than as indichézein. Should any such
matter properly come before the Annual Meetingafaote, the persons designated as proxies will thaeeon in accordance with their best
judgment.

You are urged to promptly sign, date and returretheosed proxy card in the accompanying postagkeevelope or authorize the
individuals named on your proxy card to vote youerests by calling the toll-free telephone nundrdsy using the Internet as described in
the instructions included with your proxy card.

By Order of the Board of Directors
3 1 i A
@Jﬂ%ﬁ Mﬂf

Noah J. Hanft
Corporate Secretary

Purchase, New York
April 24, 2008
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2008 ANNUAL MEETING OF STOCKHOLDERS
MASTERCARD INCORPORATED

June 3, 2008
10:00 A.M.

YOUR VOTE IS VERY IMPORTANT

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE 2008 ANNUAL MEETING OF STOCKHOLDERS TO BE H ELD ON JUNE 3, 2008

The Proxy Statement for the 2008 Annual MeetinthefStockholders for MasterCard Incorporated, t@/2Annual Report of
MasterCard Incorporated and the Annual Report amF®-K of MasterCard Incorporated for the yearashBecember 31, 2007 are
available at www.edocumentview.com/ma.

TO VOTE BY MAIL, PLEASE DETACH PROXY CARD HERE

MASTERCARD INCORPORATED
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS P‘
for the 2008 Annual Meeting of Stockholders
on June 3, 2008

MasterCard
Worldwide

The undersigned hereby constitute(s) and appoiRtgbert W. Selander, Martina Hund-Mejean and Noatahft, and each or any of
them, attorneys and proxies of the undersignedh fult power of substitution of each, and with thie powers the undersigned would
possess if personally present, to appear and liatbaaes of Class A Common Stock of MasterCardiparated that the undersigned is
entitled to vote at the 2008 Annual Meeting of Ktaaders of MasterCard Incorporated to be heldwore3, 2008, and at any
adjournment thereof, upon the matters referred the Notice of 2008 Annual Meeting of Stockholdansl Proxy Statement for said
meeting and in their discretion upon such otheirt®@ss as may properly come before the meetingyrdjournment. The undersigned
hereby revokes any proxies heretofore given arfiesaaind confirms all that each of said attornayd proxies, or any substitute or
substitutes, shall lawfully do or cause to be doypeeason thereof, upon the matters referred therNotice of 2008 Annual Meeting of
Stockholders and Proxy Statement for said mee

<X0XVDT

This proxy when properly executed will be voted irthe manner directed, or if no choice is specifie* FOR” each of the proposal
listed on the reverse side. Discretionary authoritys hereby conferred as to all other matters that ray come before the meeting.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” EACH OF THE PROPOSALS.

| SEE REVERSE SIDE |
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2008 ANNUAL MEETING OF STOCKHOLDERS

OF MASTERCARD INCORPORATED P‘
June 3, 2008 at 10:00 a.m. '

At Our Headquarters

2000 Purchase Street MasterCard
Purchase, New York Worldwide

INSTRUCTIONS FOR SUBMITTING YOUR PROXY
THERE ARE THREE WAYS TO SUBMIT YOUR PROXY

TELEPHONE PROXY INTERNET PROXY SUBMITTING A PROXY BY
This method of submitting a proxy is Pursuant to Section 212(c) of the MAIL
available for stockholders located in the L Delaware General Corporation Law, Simply mark, sign and date your
and Canada. stockholders may validly grant proxies proxy card and return it in the reply

pver the Internet. Your Internet proxy envelope enclosed.

Your telephone proxy authorizes the name L uthorizes the named proxies on the

proxies on the proxy card to vote in the si .

manner as if you had returned your proxy Proxy card to vote your shares in the

card. On a touch tone telephone, daiLL same manner as if you had returned

FREE 1-800-849-5629. You will be asked ~ YOUr Proxy card

to enterONLY the CONTROL NUMBER  Visit the Internet voting Website at

shown below. Have your proxy card ready, http://proxy.georgeson.comEnter the

then follow the prerecorded instructions. COMPANY NUMBER and

Available 24 hours a day, 7 days a week CONTROL NUMBER shown below

until 5:00 p.m. Eastern time on June 2, 2( and follow the instructions on your
screen. Available 24 hours a day, 7
days a week until 5:00 p.m. Eastern
time on June 2, 200:

[ COMPANY NUMBER | | CONTROL NUMBER |

If you are voting by telephone or the Internet, plase do not mail your proxy card.
TO VOTE BY MAIL, PLEASE DETACH PROXY CARD HERE

Please mark
X votes as in

this example.

This proxy, when properly executed, will be votedr the manner directed below. If no direction is preided, this proxy will be voted “FOR” the proposals

| MasterCard Incorporated’s Board of Directors recommends a vote “FOR” each of the proposals listed belo |

1. Election of Class A N%OMRI '\?ELES Vggg&'(ztle 2. Ratification of the FOR  AGAINST  ABSTAIN
Directors (Class II) to serve NOMINEES Appointment of | ] |
on the Board of Director: PricewaterhouseCoopers LLP
Nominees: as the Independent Registered

' : I:l I:l Public Accounting Firm for the
Company for 200

(01) Bernard S.Y. Fun
(02) Marc Olivié
(03) Mark Schwart.

[

FOR ALL NOMINEES EXCEPT AS NOTED




Authorized Signature

Date

Type or Print Name of Person Signing

Type or Print Title of Person Signit
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2008 ANNUAL MEETING OF STOCKHOLDERS
MASTERCARD INCORPORATED

June 3, 2008
10:00 A.M.

YOUR VOTE IS VERY IMPORTANT

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE 2008 ANNUAL MEETING OF STOCKHOLDERS TO BE H ELD ON JUNE 3, 2008

The Proxy Statement for the 2008 Annual MeetinthefStockholders for MasterCard Incorporated, t@/2Annual Report of

MasterCard Incorporated and the Annual Report amF®-K of MasterCard Incorporated for the yearashBecember 31, 2007 are
available at www.edocumentview.com/ma.

TO VOTE BY MAIL, PLEASE DETACH PROXY CARD HERE

<X0XDT

MASTERCARD INCORPORATED

CLASS M PROXY CARD ﬁ‘
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS
for the 2008 Annual Meeting of Stockholders
on June 3, 2008 MaSterCard
Worldwide

The undersigned hereby constitute(s) and appoiRtfbert W. Selander, Martina Hund-Mejean and Noatahft, and each or any of
them, attorneys and proxies of the undersignedh fult power of substitution of each, and with thié powers the undersigned would
possess if personally present, to appear and kietaumber of votes to which its Class M Common IStddviasterCard Incorporated is
entitled to vote at the 2008 Annual Meeting of taalders of MasterCard Incorporated to be heldwreX3, 2008, and at any
adjournment thereof, upon the matters referred the Notice of 2008 Annual Meeting of Stockholdansl Proxy Statement for said
meeting and in their discretion upon such otheirass as may properly come before the meetingwadjpurnment. The undersigned
hereby revokes any proxies heretofore given anfiesatind confirms all that each of said attornayd proxies, or any substitute or
substitutes, shall lawfully do or cause to be doyeeason thereof, upon the matters referred therNotice of 2008 Annual Meeting of
Stockholders and Proxy Statement for said mee

This proxy when properly executed will be voted irthe manner directed, or if no choice is specifie¢ FOR” the nominees listec
on the reverse side. Discretionary authority is heby conferred as to all other matters that may combefore the meeting.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE NOMINEES.

| SEE REVERSE SIDE |
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2008 ANNUAL MEETING OF STOCKHOLDERS

OF MASTERCARD INCORPORATED P‘
June 3, 2008 at 10:00 a.m.

At Our Headquarters

2000 Purchase Street MasterCard
Purchase, New York Worldwide

INSTRUCTIONS FOR SUBMITTING YOUR PROXY
THERE ARE THREE WAYS TO SUBMIT YOUR PROXY

TELEPHONE PROXY INTERNET PROXY SUBMITTING A PROXY BY
This method of submitting a proxy is Pursuant to Section 212(c) of the MAIL
available for stockholders located in the L Delaware General Corporation Law, Simply mark, sign and date your
and Canada. stockholders may validly grant proxies proxy card and return it in the reply

pver the Internet. Your Internet proxy envelope enclosed.

Your telephone proxy authorizes the name L uthorizes the named proxies on the

proxies on the proxy card to vote in the si .

manner as if you had returned your proxy proxy card to vote your shares in the

card. On a touch tone telephone, galiLL same manner as if you had returned

FREE 1-800-928-0380. You will be asked ~ YOU' Proxy card

to enterONLY the CONTROL NUMBER  Visit the Internet voting Website at

shown below. Have your proxy card ready, http://proxy.georgeson.comEnter the

then follow the prerecorded instructions. COMPANY NUMBER and

Available 24 hours a day, 7 days a week CONTROL NUMBER shown below

until 5:00 p.m. Eastern time on June 2, 2( and follow the instructions on your
screen. Available 24 hours a day, 7
days a week until 5:00 p.m. Eastern
time on June 2, 200:

| COMPANY NUMBER | | CONTROL NUMBER |

If you are voting by telephone or the Internet, plase do not mail your proxy card.
TO VOTE BY MAIL, PLEASE DETACH PROXY CARD HERE

Please mark
x votes as in

this example.

This proxy, when properly executed, will be votedr the manner directed below. If no direction is preided, this proxy will be voted “FOR” the nominees.

MasterCard Incorporated’s Board of Directors recommends a vote “FOR” the nominees listed below.

1. Election of European Board Directors to serveéhenEuropean Board: FOR ALL WITHHOLD
NOMINEES FROM ALL

Nominees: NOMINEES
(1) Silvio Barzi (9) Michel Lucas D D
(2) Mark Buitenhel (10) Agustin Marquez Dorsc
(3) Jean-Marie Carli (11) Tito Nocentini
(4) lain Clink (12) Javier Perez
(5) Brendan Alistair Cook (13) Robert Selander
(6) Sandor Csanyi (14) Mehmet Sezgin
(7) Carlo Enrico (15) Ramon Tellaeche I:l
(8) Bernd M. Fiesele (16) Synndve Trygt

FOR ALL NOMINEES
EXCEPT AS NOTED

Set forth below are the number of votes entitleddaast at the Annual Meeting for the election of
European Board Directors.



Votes entitled to be cast

Principal ICA Number(s)

Authorized Signature

Date

Type or Print Name of Person Signing

Type or Print Title of Person Signit



