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MasterCard
Worldwide

July 30, 2010

Dear Stockholder:

The 2010 Annual Meeting of Stockholders of Masteddacorporated will be held on Tuesday, Septen2de2010, at 10:00 a.m. (loc
time) at the MasterCard Incorporated headquar2®@) Purchase Street, Purchase, New York. A nofitiee meeting, a proxy card and a
proxy statement containing information about thetema to be acted upon are enclosed. You are digrdigited to attend.

All holders of record at the close of businessuly 26, 2010 of the Company’s outstanding shareSlass A Common Stock will be
entitled to vote at the Annual Meeting, at whichdeos of Class A Common Stock will be asked to:gdprove the amendment and
restatement of our current certificate of incorpiorato: (A) declassify the Board of Directors ihgses and effect related changes in director
vacancy and removal procedures; (B) eliminate @snpjority voting requirement for amending our ifiedte of incorporation; (C) revise
requirements applicable to the composition of tearf of Directors; and (D) revise requirements igpple to the ownership of our stock and
delete related obsolete provisions; (2) approvatjeurnment of the Annual Meeting, if necessargmpropriate, to solicit additional proxies
if there are not sufficient votes to approve eaitthe proposals comprising Proposal 1 at the tiftbe Annual Meeting; (3) elect the four
nominees named in the accompanying proxy statetnesgrve as directors (Class I) with a term to exjpi 2013; (4) re-approve our Senior
Executive Annual Incentive Compensation Plan; &ify the appointment of PricewaterhouseCoopers asBur independent registered
public accounting firm for 2010; and (6) act on atlger business that may properly come before tiveuAl Meeting or any adjournment or
postponement thereof. While stockholders may egerttieir right to vote their shares in person, @mgnize 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 authorizanttieiduals named on your proxy card to vote yimtierests by calling the toll-free
telephone number or by using the Internet as desttiin the instructions included with your proxyctar voting form.

The Board of Directors unanimously recommendstbéders of Class A Common Stock vote “FOR” eacthefproposals and
nominees set forth above.

Thank you for your support of MasterCard.

Very truly yours,

il

Richard Haythornthwait Ajay Banga
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 2010 ANNUAL MEETING OF STOCKHOLDERS
To be held on September 21, 2010

To the Stockholders of MasterCard Incorporated:

The 2010 Annual Meeting of Stockholders (the “Anndaeting”) of MasterCard Incorporated (the “Compgrwill be held on
Tuesday, September 21, 2010, at 10:00 a.m. (lona) tat the MasterCard Incorporated headquart@@) Purchase Street, Purchase, New

York, to:
1.

5.

6.

Approve the amendment and restatement of the Caoy’s current certificate of incorporation

(A) declassify the Board of Directors in phases anelcefielated changes in director vacancy and renreakedures
(B) eliminate a supermajority voting requirement foregmaing the Compar’s certificate of incorporatior

(C) revise requirements applicable to the compositiath® Board of Directors

(D) revise requirements applicable to the ownershipp@iCompan’'s stock and delete related obsolete provisi

Approve the adjournment of the Annual Meetifigheicessary or appropriate, to solicit additiorralqes if there are not sufficient
votes to approve each of the proposals comprisingd3al 1 at the time of the Annual Meeti

Elect the four nominees named in the accompgnytioxy statement to serve on the Company’s BofRirectors as directors
(Class I);

Re-approve the Compa’s Senior Executive Annual Incentive Compensati@nf

Ratify the appointment of PricewaterhouseCoopkR as the independent registered public accogritim for the Company for
2010; anc

Act on any other business which may properly coefere the Annual Meeting or any adjournment or posément thereo

Each of the proposals comprising Proposal 1 idement of a comprehensive updating of the Compaggi&rnance arrangements.
Accordingly, each of the proposals comprising Pegd is cross-conditioned upon all of the otheppsals comprising Proposal 1 being
approved by the stockholders, and the entire Peddowiill fail if any such proposal does not pass.

The close of business on July 26, 2010 has beed fis the record date for determining those stddkhoentitled to vote at the Annual
Meeting and any adjournments or postponementseof\tinual Meeting. A list of eligible stockholdersrecord 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.

Whether or not you plan to attend the Annual Megtpiease sign, date and return the enclosed mraed/in the accompanying postage-
paid envelope or authorize the individuals namegiar proxy card to vote your interests by callihg toll-free telephone number or by
using the Internet as described in the instructinalsided with your prox:
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card. If you attend the meeting, you may vote irspe, which will revoke any proxy you have alreadgpmitted. You may also revoke your
proxy at any time before the meeting by notifyirsgim writing.

If you attend the Annual Meeting in person, you Wwé asked to present photo identification anddmission 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 5:0. flocal time) on September 20, 2010.

A copy of each of the Company’s 2009 Annual Repord the Company’s Quarterly Report on Form 10-QHerquarter ended March
31, 2010 is also enclosed herewith.

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

NOAH J. HANFT
Corporate Secretary

Purchase, New York
July 30, 2010

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

July 30, 201(

PROXY STATEMENT

INTRODUCTION

This proxy statement (this “Proxy Statement”) isnfghed in connection with the solicitation of presby the Board of Directors (the
“Board of Directors”) of MasterCard Incorporateddt‘Company”) for use at the 2010 Annual Meetingtdckholders of the Company to be
held on Tuesday, September 21, 2010 at 10:00 &oal time), or any adjournment or postponementetbie(the “Annual Meeting”). The
Company expects to mail this Proxy Statement aadttompanying proxy card on or about July 30, 20%0e holders of record of the
Company'’s Class A Common Stock, par value $0.0@0Xkpare (the “Class A Common Stock”) as of theelof business on July 26, 2010
(the “Record Date”).

The Annual Meeting is being held to:

1. Approve the amendment and restatement of the Coy’s current certificate of incorporation

(A) declassify the Board of Directors in phases anelceffelated changes in director vacancy and renrealedures
(B) eliminate a supermajority voting requirement foregmiing the Compar’s certificate of incorporatiot

(C) revise requirements applicable to the compositiath® Board of Directors

(D) revise requirements applicable to the ownershipp@iCompan’'s stock and delete related obsolete provisi

2. Approve the adjournment of the Annual Meetifigrnecessary or appropriate, to solicit additionaiqies if there are not sufficient
votes to approve each of the proposals comprisingd3al 1 at the time of the Annual Meeti

3. Elect the four nominees named in this Proxy Statérnmeserve on the Compé’s Board of Directors as directors (Class
Re-approve the Compa’s Senior Executive Annual Incentive Compensati@nf

5. Ratify the appointment of PricewaterhouseCoopkR as the independent registered public accogritim for the Company for
2010; anc

6. Acton any other business which may properly coefere the Annual Meeting or any adjournment or posément thereo

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE 2010 ANNUAL MEETING OF STOCKHOLDERS TO BE H ELD ON SEPTEMBER 21, 2010

This Proxy Statement, the Company’s 2009 Annual Rept and the Company’s Quarterly Report on Form 10-Qfor the quarter
ended March 31, 2010 are available at www.envisioaports.com/ma.

The Voting Stocklhe Company has two classes of stock outstandilags@ Common Stock and Class B Common Stock, paev
$0.0001 per share (the “Class B Common Stock”) ekas may be required by the

1
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General Corporation Law of the State of Delawaddddrs of Class B Common Stock have no voting pamer are not entitled to vote on the
proposals hereby presented to the holders of @asmmon Stock (the “Class A Stockholders”). Thas3l A Stockholders are therefore the
only stockholders entitled to vote on proposalthatAnnual Meeting.

The Class A Stockholders are entitled to one vetespare on all matters on which stockholders gdiyeare entitled to vote. With
respect to the Annual Meeting, the Class A Stodlkda will vote as a separate class for the eledfidaur directors, each a member of Class
| of the Board of Directors; for the approval othaf the proposals comprising the proposal to @mthe amendment and restatement of the
Company’s certificate of incorporation; for theapproval of the Company’s Senior Executive Annaakhtive Compensation Plan; and for
the ratification of the appointment of Pricewatars@Coopers LLP as the independent registered padatisunting firm for the Company for
2010. As of the Record Date, 118,834,396 shar€iasfs A Common Stock were outstanding.

Former Class M Common StocRrior to June 1, 2010, the Company had an additiclass of stock outstanding—Class M Common
Stock, par value $0.0001 per share (the “Class khi@on Stock”). Although the Class M Common Stock weserally non-voting, the
holders of Class M Common Stock (“Class M Stockbadt) had the right to elect up to three of ouediors (but not more than one-quarter
of all directors) and approve specified significaotporate actions under our certificate of incogpion.

On June 1, 2010, the outstanding shares of thes ®l&ommon Stock first represented less than 15#eodggregate outstanding shi
of the Class A Common Stock and Class B CommonkStacordingly, pursuant to Article 1V, Section 4& of the Company’s current
certificate of incorporation, all outstanding stsaof the Class M Common Stock were at such dataaatically transferred to the Company
and retired, and are not available for issue @sted. Additionally, the Company no longer has aitthto issue additional shares of Class M
Common Stock.

Since the retirement of the Class M Common StatktHe Class A Common Stock is the Company’s oldgscof voting stock (except
as otherwise described above) and (2) all dire@eslected by the Class A Stockholders and wiitioue to be so following the adoption of
the New Certificate of Incorporation (as definetblaeand described under “Proposal 1—Amendment aestd®ement of Certificate of
Incorporation”).

Quorum RequirementsThe presence in person or by proxy at the AnMesdting of the holders of a majority of the shavé€lass A
Common Stock outstanding and entitled to vote @ah@Record Date on each of the proposals to ldugbon at the Annual Meeting will
constitute a quorum of the Class A Common Stodhk wéspect to such proposals.

Broker Authority to Vote Under Rules of the NewkY®tock ExchangeClass A Stockholders who do not submit votingrintions to
their brokers may still have their shares votedh®jr brokers in certain circumstances:

. Routine items The adjournment proposal and the ratificatiothefappointment of the independent registered palgicounting
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-routine proposay mormally only be voted on by brokers who haweied
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

. New Rule. As a result of a change to a rule of the New Y8ittck Exchange (“NYSE'Which is effective for the Annual Meetir
brokers are no longer permitted to vote in thetedaoof directors if the broker has not receiveddfic instructions from the
beneficial owner. This represents a change frowr pears, when election of directors was considaresltine item and brokers
had discretionary voting authority for such eleatic
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We believe that under the rules of the NYSE, thjewrdment proposal and the ratification of the appoent of
PricewaterhouseCoopers LLP as the independenteeggispublic accounting firm for the Company fod@@re routine proposals on which
brokers may vote. We believe that the approvabeheof the proposals comprising the proposal to@mpthe amendment and restatement of
the Company’s certificate of incorporation, thectiten of directors, and the re-approval of the Camps Senior Executive Annual Incentive
Compensation Plan are non-routine proposals onhlitickers will not be able to vote absent instarcfrom beneficial owners.

Vote Required for Amendment and Restatement aofi€ate of Incorporation to (A) Declassify the Bdaof Directors in Phases and
Effect Related Changes in Director Vacancy and Re@rocedures; (B) Eliminate a Supermajority VgtiRequirement for Amending t
Company’s Certificate of Incorporation; (C) ReviRequirements Applicable to the Composition of tbaré of Directors; and (D) Revise
Requirements Applicable to the Ownership of the [@2o1y's Stock and Delete Related Obsolete Provisiovasting Stockholders may vote
“for,” “against” or “abstain” with respect to thelaption of each of the proposals comprising th@psal to approve the amendment and
restatement of the Company’s certificate of incoation. The adoption of each of these proposalsires the affirmative vote of the holders
of at least 80% of the outstanding shares of GAaS®mmon Stock. Abstentions and broker non-vote€lags A Stockholders will have the
effect of votes against these proposals.

Vote Required for Adjournment of Meeting (if neaeger appropriate) Class A Stockholders may vote “for,” “against” @b'stain”
with respect to the adoption of this proposal. affemative vote of a majority of the votes cast®kass A Stockholders must be voted “for”
this proposal in order for it to be adopted. Absters by Class A Stockholders and the failure tifagia beneficial owner or the broker the
to vote shares of Class A Common Stock will haveffiect on the outcome of the proposal. No proxat th specifically marked “AGAINST”
any of the proposals comprising the proposal to@mpthe amendment and restatement of the Compaastificate of incorporation will be
voted in favor of the adjournment proposal, unlessspecifically marked “FOR” the proposal to adljn the meeting.

Vote Required for Election of Director¥ou may vote “for” or “withhold” with respect tany or all director nominees. The four
nominees for directors receiving the greatest nurobeotes cast by Class A Stockholders will bectdd to serve as directors and membe
Class | of the Board of Directors. Votes by ClasStAckholders that are “withheld” and broker noriegowill be excluded entirely from the
vote and will have no effect on the outcome ofithte.

Vote Required for Re-Approval of the Company’s @dixecutive Annual Incentive Compensation RPl@tass A Stockholders may
vote “for,” “against” or “abstain” with respect the adoption of this proposal. The affirmative vote majority of the votes cast by Class A
Stockholders must be voted “for” this proposal idey for it to be adopted. Abstentions by Classtécholders and broker non-votes will
have the effect of votes against the proposal.

Vote Required for Ratification of the AppointmeiPacewaterhouseCoopers LLP as the IndependeniskRegd Public Accounting
Firm for the Company for 201/Class A Stockholders may vote “for,” “against” @b'stain” with respect to the adoption of this psgdloThe
affirmative vote of a majority of the votes cast®kss A Stockholders must be voted “for” this pregl in order for it to be adopted.
Abstentions by Class A Stockholders and the faitireither a beneficial owner or the broker thereofote shares of Class A Common St
will have no effect on the outcome of the proposal.

Stockholders Entitled to VotAs explained above for each proposal, only holdérgcord of shares of Class A Common Stock on the
Record Date are entitled to notice of and to voth@ Annual Meeting or any adjournment or postpoaet thereof.

Voting Proceduredf a Class A Stockholder attends the Annual Meetmpgerson or sends a representative to the meeithga signed
proxy, that Class A Stockholder may vote or sughigsentative may vote on the Class A Stockhaddeghalf. Class A Stockholders unabl
attend the Annual Meeting can ensure that their
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votes are cast at the meeting by signing and détiegnclosed proxy card and returning it in theedope provided or by authorizing the
individuals named on the proxy card to vote theares by calling the toll-free telephone numbédnyusing the Internet as described in the
instructions included with the proxy card or votiiegm. When a proxy card is returned properly siyaad dated or a Class A Stockholder’s
vote is authorized by telephone or Internet, thie wb the Class A Stockholder will be cast in ademce with the instructions on the proxy
card or authorized by telephone or Internet. @€ A Stockholder does not return a signed praxg,cauthorize such Class A Stockholder’s
vote by telephone or Internet or attend the meatingerson or by representative and vote, no valtebe cast on behalf of that Class A
Stockholder. The enclosed proxy card indicategoface the number of shares of Class A CommorkSagistered in the name of each such
holder at the close of business on the Record Ddtich number corresponds to the number of votek §llass A Stockholder will be entitl

to cast at the meeting on each proposal. See “—Vbtieag Stock”above for further discussion of the voting poweCtdss A Common Stoc

Class A Stockholders are urged to mark the boxherptoxy card to indicate how their vote is to bstclf a Class A Stockholder retu
a signed proxy card but does not indicate on tb&ypcard how it wishes to vote on a proposal, thie 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, Class A Stockhaldeay validly grant proxies
over the Internet. Your Internet vote authorizesriamed proxies on the proxy card to vote youreshiawrthe same manner as if you had
returned your proxy card. In order to vote overltiternet, follow the instructions provided on yquoxy card or voting form.

Any Class A Stockholder who executes and retunm®ay card or authorizes its vote by telephoneyointernet may revoke the proxy
before it is voted by:

. notifying in writing Noah J. Hanft, Corporate Seery of MasterCard Incorporated, at 2000 Purch&as=t Purchase, New York
10577,

. 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 proxylf 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 sagkpursuant to this solicitation (and
not revoked before they are voted) will be votediodisws:

FOR each of the proposals comprising the proposal ppaye the amendment and restatement of the Compaeifificate of
incorporation;

FOR the approval of the adjournment of the Annual Megtif necessary or appropriate, to solicit addaioproxies if there are not
sufficient votes to approve each of the proposamsprising Proposal 1 at the time of the Annual Megt

FOR the election of the four nominees named in thisxP®tatement to serve on the Board of Directordigtors (Class I);
FOR the re-approval of the Company’s Senior Executimadal Incentive Compensation Plan; and

FOR the ratification of the appointment of PricewataerbeCoopers LLP as the independent registered paddisunting firm for the
Company for 2010.
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In the event a Class A Stockholder specifies auhfiit choice on the proxy, that Class A Stockhdtdsgrares will be voted in
accordance with the specification so made.

Each of the Company’s 2009 Annual Report (the “AalriReport”) (which includes the Company’s AnnuapBe on Form 10-K for the
year ended December 31, 2009 (‘Form 10-K"), as filed with the U.S. Securities aBdchange Commission (the “SEC”) on February 18,
2010) and the Company’s Quarterly Report on Fora@Q1for the quarter ended March 31, 2010, as filgt the SEC on May 4, 2010, is
enclosed herewith. Copies of the Form 10-K, as albther periodic filings by the Company, are al¢ailable on the Company’s website at
http://www.mastercard.com.

A copy of the Annual Report will be furnished to yar upon a request in writing to the Corporate Secredry of the Company at the
address set forth below under “—Solicitation of Praies.”

Solicitation of ProxiesThe Company will bear the costs of solicitatiorpadxies, including the cost of preparing, printengd mailing
this Proxy Statement. In addition to the solicdatdf proxies by use of the mail, proxies may beeged 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 salwitgs on behalf of the Company. The anticipatest ob Georgeson Inc.’s services is
estimated to be approximately $25,000.00 plus ramsgment 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 assistaregarding this Proxy Statement and relatedypmwederials 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

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 Camypto realize significant cost savings
and reduces the amount of duplicate informationldtolders receive. In accordance with notices seatockholders 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. Tdrapany will send an individual copy of
the Annual Report and Proxy Statement to any staden who revokes its consent to householding wigtl days of the Company’s receipt
of such revocation.

Attending the Annual Meetintf.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 admissiakét. 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 accoymu will also need proof of ownership to
be admitted to the meeting. A recent brokeragestant or a letter from your bank or broker are gxasof proof of ownership. If you want
to vote your shares held in street name in perstireaneeting, you must get a written proxy in yoame from the broker, bank or other
nominee that holds your shares.
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PROPOSAL 1
AMENDMENT AND RESTATEMENT OF CERTIFICATE OF INCORPO RATION

Background

At the time of the Company’s May 2006 initial pubtiffering (the “IPQO”), it had issued three classéstock: Class A, Class B and
Class M. Shares of Class A Common Stock possesgvaid dividend rights, are listed on the NYSE gaderally may not be owned by
Members or Similar Persons (as defined below). &haf Class B Common Stock possess dividend rigbtapt possess voting rights and
may only be owned by a “Class A” member or affdiaember of MasterCard International Incorporaten 6perating subsidiary which is a
non-stock, or membership, corporation) (“MasterQatdrnational”)the Company or a subsidiary thereof or a diredfficer or employee ¢
the Company or a subsidiary thereof. Shares ofsiVa€ommon Stock, which have all subsequently iedred as described below,
possessed limited voting rights, did not possegsleind rights and were only owned by Class A mesbéMasterCard International.

Effective June 1, 2010, the outstanding shareBefiass B Common Stock first represented less1b&@of the aggregate outstanding
shares of the Class A Common Stock and Class B Gom8tock. Accordingly, pursuant to Article IV, Siect 4.3(G) of the Company’s
current certificate of incorporation, all outstamglishares of the Class M Common Stock were at datghautomatically transferred to the
Company and retired, and are not available foreigssueissue. Additionally, the Company no longes the authority to issue additional
shares of Class M Common Stock.

With the retirement of our Class M Common Stock, Board of Directors has determined that the Colyipagovernance arrangements
should continue to evolve and has proposed changes Company’s governance structure that include:

. declassification of the Board of Directo
. majority voting for the election of directors, a
. elimination of a supermajority voting requiremeot &mendments of the Compi{’s certificate of incorporatiot

Accordingly, we are proposing to amend and restete€Company'’s current certificate of incorporat{tre “Old Certificate of
Incorporation”) to (A) declassify the Board of Diters in phases and effect related changes intdirgacancy and removal procedures; (B)
eliminate a supermajority voting requirement foresutling the Company’s certificate of incorporati@) revise requirements applicable to
the composition of the Board of Directors; and (&jise requirements applicable to the ownership®Company’s stock and delete related
obsolete provisions. A summary of the material gesrto the Company’s governance that will resutiéf Company were to adopt the
amended and restated certificate of incorporatioa (New Certificate of Incorporation”) is set forbelow under “—Summary of Proposed
Amendments to the Certificate of Incorporation.”

In connection with the proposed adoption of the Nesntificate of Incorporation, the Board of Dirextdias also approved the
amendment and restatement of the Company’s cusggaivs (the “Old Bylaws”), the effectiveness of whiis contingent upon stockholder
approval of the New Certificate of Incorporatiorddts becoming effective thereafter through filiwgh the Delaware Secretary of State. The
Board of Directors has the power to amend the Carylpdylaws without stockholder approval. As a teseparate approval by our
stockholders is not required to adopt the bylawrangents. A summary of the material changes to tmafgany’s governance that will result
if the proposed amended and restated bylaws (te&“Blylaws”) were to be adopted is set forth belowler “—Amendment and Restatem:
of the Company’s Bylaws jhcluding (A) the adoption of majority voting fdne election of directors, (B) the revision of di@oqualification:
(moved from the Old Certificate of Incorporatioff}) the effecting of changes in order to confore ilew Bylaws to
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changes that would be effected in the New Certidicd Incorporation and (D) the effecting of tedtalichanges relating to record and notice
dates for stockholder meetings.

The following discussion does not purport to be ptate and cover all aspects in which the Compaggiernance would differ from
the governance provisions currently in effect. Emmplete information, you should read the full tekthe New Certificate of Incorporation
included as Annex A to this Proxy Statement, whiel been marked to show changes from the texeddtti Certificate of Incorporation,
and the full text of the New Bylaws included as AR to this Proxy Statement, which has been markatiow changes from the text of the
Old Bylaws.

Summary of Proposed Amendments to the Certificatefdncorporation

On June 7, 2010, the Board of Directors adopteolugens approving, and recommending to our stotddrs for approval, the
amendment and restatement of the Old Certificataadfrporation. Stockholders will vote separatetyeach of the following four proposals
(Proposals 1A through 1D).

Proposal 1(A).Stockholders will be asked to approve the amendmeatrestatement of the Old Certificate of Incogbon to declassit
the Board of Directors in phases and effect relateahges in director vacancy and removal procedétdsough current directors would se
out their full terms, directors would be electectath annual meeting of stockholders for one-yarang beginning with the 2011 annual
meeting of stockholders. Various changes relateédecelimination of a classified board would alsodffected.

Proposal 1 (B) Stockholders will be asked to approve the amendmetirestatement of the Old Certificate of Incogpion to eliminat
a supermajority voting requirement for amending@oenpany’s certificate of incorporation. The BoafDirectors believes that the
elimination of supermajority voting for future antenents to the certificate of incorporation wouldmi the Board of Directors, together
with a simple majority vote of stockholders, to amire proactively if future amendments to the Giedte of incorporation become advisable.

Proposal 1 (C)Stockholders will be asked to approve the amendaethrestatement of the Old Certificate of Incogpion to revise
requirements applicable to the composition of tbaf of Directors. The proposed amendments woutddnce the concept of an Industry
Director to ensure that directors with industry esignce are eligible to serve on the Board of Dinec An “Industry Director” would be
defined as any director, other than a director gtem officer or employee of the Company or anito$ubsidiaries, who is presently, or who
has been, within the prior eighteen months, preshoaffiliated with (1) any person that on May 2006 was or thereafter shall have become
or shall become, a Class A member or affiliate menab MasterCard International or licensee of ahthe Company’s or MasterCard
International’s brands, or an affiliate of any loé tforegoing, whether or not such person contibaestain such status (a “Member”) or (2)
any person that is an operator, member or liceoSaay general purpose payment card system thapet@s with the Company, or any
affiliate of such a person (a “Similar Persorhe proposed amendments would also remove unigeetdi qualification provisions presen
set forth in the Old Certificate of Incorporatiamth such provisions to be instead included intesv Bylaws, and in order to provide the
Board of Directors with greater flexibility to adahese requirements to changing circumstanceseifiuture.

Proposal 1(D).Stockholders will be asked to approve the amendaethirestatement of the Old Certificate of Incogpion to revise
requirements applicable to the ownership of the @amy’s stock and delete related obsolete provisigluse specifically, the limitation
prohibiting any person from beneficially owning radhan 15% of the Class B Common Stock would beovexh. The Class B Common
Stock is non-voting and now represents less théf dbthe Company total shares outstanding. Moreover, as the nuwitsrares of Class
common stock outstanding continues to decline,abiginues to increase the likelihood of a holdareeding the 15% limit on ownership of
this class, while the total ownership representedeby becomes less and less significant. In afgithe proposed amendments would permit
a Member or Similar Person to hold shares of
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Class A Common Stock if such Member or Similar Beris the designated market maker on the NYSHE#®Qlass A Common Stock. The
activities of an NYSE-listed company’s designateatket maker are highly regulated and, due to castestidn in that business, there are now
very few remaining non-bank-owned market- makimg$& on the NYSE. In these circumstances, the BobRirectors believes that this
exception to the otherwise applicable limitatiomsoovnership by Members and Similar Persons of th@@ny’s Class A Common Stock is
both appropriate and, as a practical matter, nacg$s ensure that the New Certificate of Incorgioradoes not in the future result in a
circumstance where no appropriate institution ie &b make a market in the Company’s stock. Th@@sed amendments would also delete
references to concepts in the Old Certificate obiporation that have been rendered obsolete

Each of these proposed amendments are discusgeehiter detail below.

Each of the proposals comprising Proposal 1 idement of a comprehensive updating of the Compaggi&rnance arrangements.
Accordingly, each of the proposals comprising Pegpd is cross-conditioned upon all of the otheppsals comprising Proposal 1 being
approved by the stockholders, and the entire Peddowiill fail if any such proposal does not pass.

If our stockholders approve all of the proposalspasing Proposal 1, we intend to file the New @iegte of Incorporation with the
Delaware Secretary of State. The New Certificatinobrporation will become effective on the date fiting is accepted by the Delaware
Secretary of State. Please note, however, thairdippsed amendments and restatements of the catifdof incorporation may be abandoned
by the Board of Directors, without further actiondur stockholders, at any time prior to the filioigthe New Certificate of Incorporation
with the Delaware Secretary of State if for anysmrathe Board of Directors deems it advisable.
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PROPOSAL 1A. APPROVE THE AMENDMENT AND RESTATEMENT OF THE OLD CERTIFICATE OF INCORPORATION
TO DECLASSIFY THE BOARD OF DIRECTORS IN PHASES AND EFFECT RELATED CHANGES IN DIRECTOR VACANCY
AND REMOVAL PROCEDURES

Old Certificate of Incorporation Sections Affecte@l.1(B), 6.2 and 6.3.

The Old Certificate of Incorporation divides theaditors into three classes, each of which consistegarly as possible, of one-third of
the total number of directors constituting the mnBoard of Directors. The classification of thealBib of Directors results in staggered
elections, with a different class of directors opélection every third year. If the number of diggs is changed, any increase or decrease is
apportioned among the classes so as to maintaimutmder of directors in each class as nearly eggipbssible, and any additional director of
any class elected to fill a newly created diredtgrsesulting from an increase in such class hoftise for a term that coincides with the
remaining term of that class.

If any applicable provision of the General Corpmnat_aw of the State of Delaware (the “DGCL") exgsby confers powers on
stockholders to fill a vacant directorship at aciglemeeting of stockholders, the Old Certificaténmorporation requires an affirmative vote
at such meeting of at least 80% of the votes t&sebn by outstanding shares of the Company thittedrto vote at an election of directors,
voting together as a single class, in order tatil vacancy.

Additionally, the Old Certificate of Incorporatigmrovides that directors may be removed only forseaand only by the affirmative vc
of at least 80% in voting power of all the thenstaihding shares of stock of the Company entitledte at an election of directors, voting as
a single class.

The New Certificate of Incorporation phases outdlassification of the Board of Directors. Althouglwrrent directors would serve out
their full terms, commencing with the 2011 annuakting of stockholders, directors elected to swttleese directors whose terms then
expire would be elected for a term expiring atrik&t annual meeting of stockholders, which woukiitein the full declassification of the
Board of Directors commencing with the 2013 anmeéting of stockholders. Furthermore, if the nundfatirectors is increased at or
following the 2013 annual meeting of stockholdarsy additional director elected to fill a newly ated directorship resulting from such
increase would hold office for a term expiringlze hext annual meeting of stockholders.

The New Certificate of Incorporation provides that newly created directorship on the Board of &oes that results from an increase
in the number of directors or any vacancy occuriimthe Board of Directors will be filled only byraajority of the directors then in office
who are not Industry Directors, although less thajuorum, or by a sole remaining director who isarlndustry Director, unless the Board
of Directors will be comprised only of Industry Bators, in which case any newly created directprehithe Board of Directors that results
from an increase in the number of directors andvatancy occurring in the Board of Directors will filled only by a majority of the
directors then in office, although less than a guaror by a sole remaining director.

The New Certificate of Incorporation states thabipto the 2013 annual meeting of stockholderssaors may be removed with or
without cause by the affirmative vote of at lea3¥8in voting power of all the then outstanding sisasf stock of the Company entitled to \
at an election of directors, voting as a singlssldnder Delaware law, if the board of a corporais not classified the requisite majority of
stockholders must have the right to remove a diregith or without cause (not only with cause). Aadingly, commencing with the 2013
annual meeting of stockholders, directors may beoxeed with or without cause by the holders of aarnigj of shares then entitled to vote at
an election of directors.

Vote Required and Board Recommendation

Proposal 1A requires the affirmative vote of thédbos of at least 80% of the voting power of théstanding shares of the Class A
common stock in order to pass.
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Each of the proposals comprising Proposal 1 idement of a comprehensive updating of the Compaggi&rnance arrangements.
Accordingly, each of the proposals comprising Pegpd is cross-conditioned upon all of the otheppsals comprising Proposal 1 being
approved by the stockholders, and the entire Peddowiill fail if any such proposal does not pdésur Class A Stockholders approve all of

the proposals comprising Proposal 1 (1A through, W8)intend promptly to file the New CertificateloEorporation with the Delaware
Secretary of State.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT CLASS A STOCKHOLDERS VOTE “FOR”
PROPOSAL 1A TO APPROVE THE AMENDMENT AND RESTATEMEN T OF THE COMPANY'S NEW CERTIFICATE OF
INCORPORATION.
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PROPOSAL 1B. APPROVE THE AMENDMENT AND RESTATEMENT OF THE OLD CERTIFICATE OF INCORPORATION
TO ELIMINATE A SUPERMAJORITY VOTING REQUIREMENT FOR  AMENDING THE COMPANY'S CERTIFICATE OF
INCORPORATION

Old Certificate of Incorporation Section AffectedO.1.

The Old Certificate of Incorporation provides tttzé¢ affirmative vote of the holders of at least 8idP%oting power of all the
outstanding shares of the Company then entitlete at an election of directors is required teralbmend or repeal Article V, Article VI,
Article VIl or Article X of the Old Certificate ofncorporation or to adopt any provision inconsistierewith.

The New Certificate of Incorporation eliminatesstBi0% supermajority voting requirement. Accordingigder Delaware law,
amendments of the Company’s certificate of incamion would require the vote of a majority of th@sianding stock entitled to vote
thereon.

The Board of Directors believes that the eliminatid supermajority voting for future amendmentshte certificate of incorporation
would permit the Board of Directors, together watkimple majority vote of stockholders, to act moreactively if future amendments to the
certificate of incorporation become advisable.

Vote Required and Board Recommendation

Proposal 1B requires the affirmative vote of th&dbrs of at least 80% of the voting power of théstanding shares of the Class A
common stock in order to pass.

Each of the proposals comprising Proposal 1 idement of a comprehensive updating of the Compaggi&rnance arrangements.
Accordingly, each of the proposals comprising Peghd is cross-conditioned upon all of the oth@ppsals comprising Proposal 1 being
approved by the stockholders, and the entire Peddowiill fail if any such proposal does not pd§sur Class A Stockholders approve all of
the proposals comprising Proposal 1 (1A through, W8)intend promptly to file the New CertificateloEorporation with the Delaware
Secretary of State.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT CLASS A STOCKHOLDERS VOTE “FOR”
PROPOSAL 1B TO APPROVE THE AMENDMENT AND RESTATEMEN T OF THE COMPANY’S NEW CERTIFICATE OF
INCORPORATION.
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PROPOSAL 1C. APPROVE THE AMENDMENT AND RESTATEMENT OF THE OLD CERTIFICATE OF INCORPORATION
TO REVISE REQUIREMENTS APPLICABLE TO THE COMPOSITIO N OF THE BOARD OF DIRECTORS.

Introduction of the concept of an Industry Directdo ensure that directors with industry experienaee eligible to serve on the Boa
of Directors

Old Certificate of Incorporation Sections Affecte@l.1(C) and 6.2.

The New Certificate of Incorporation introduces tmacept of an Industry Director in provisions whére Old Certificate of
Incorporation references a “Class M Director”. Allistry Director is defined as any director, otivan a director who is an officer or
employee of the Company or any of its subsidiaséx) is presently, or who has been, within thempeighteen months, previously affiliated
with a Member or Similar Person. While persondiatéd with Members are generally not permittedeove as directors of the Company, at
the time of the IPO the Company’s governance siregbermitted the Members, through their holding€lass M Common Stock, to elect
the lesser of three or 25% of the Company’s dimscfsuch Class M Directors being permitted to haffiéations with Members). Following
the retirement of the Class M Common Stock, aktctiors are elected by the holders of Class A Com&tock and will continue to be so
following the adoption of the New Certificate othrporation. In light of the retirement of the Glad Common Stock, the proposed new
governance arrangements would permit a minoritjitgfctors — Industry Directors — to have affiliatsowith Members, permitting the
Company to benefit from the industry experience exguertise that these directors will bring to treaRJ of Directors’ deliberations.

A quorum will not be constituted unless directofsovare neither Industry Directors nor officers ompdoyees of the Company or any of
its subsidiaries represent a majority of the doecpresent. Furthermore, the New Certificate obtporation provides that any newly created
directorship on the Board of Directors that resfrtien an increase in the number of directors andvatancy occurring in the Board of
Directors will be filled only by a majority of thdirectors then in office who are not Industry Digs, although less than a quorum, or by a
sole remaining director who is not an Industry Dice, unless the Board of Directors will be compd®nly of Industry Directors, in which
case any newly created directorship on the Boamirgfctors that results from an increase in the Ineinof directors and any vacancy
occurring in the Board of Directors will be fillemhly by a majority of the directors then in offi@though less than a quorum, or by a sole
remaining director.

Removal of unique director qualification provisiorfsom the certificate of incorporation (with suchrpvisions to be instead included
in the Company’s bylaws)

Old Certificate of Incorporation Section Affectef.4.

The Old Certificate of Incorporation requires thealBd of Directors, to the extent practicable angext to the Board of Directors’
fiduciary duties, to nominate persons for direetbiose citizenships and residencies reflect the ggddc regions in which the Company
operates. The Old Certificate of Incorporation gisavides that a person qualifies for election endtinued service as a director of the
Company only if the Board of Directors has detemdithat such person (1) is not a director, offieenployee or agent of, does not represent
and otherwise is not affiliated with, a Member anffar Person, and has not been a director, offieemployee or agent of, and has not
represented or otherwise been affiliated with, arlfder or Similar Person during the prior three yeand otherwise has no business
relationship with a Member or Similar Person tlsatniaterial to such person (except in each case @ass M Director or a director who is an
officer of the Company) and (2) is not a trustgéicer, employee or agent of, does not represedtaherwise is not affiliated with, The
MasterCard Foundation (a private charitable fouodancorporated in Canada) (“The MasterCard Fotiodg, and has not been a director,
officer, employee or agent of, and has not repiteskor otherwise been affiliated with, The MastedJaoundation during the prior three
years and otherwise has no business relationstiipie MasterCard Foundation that is material whsuerson. In addition, each directot
the
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Company (including Class M Directors) cannot béraatior, regional board director, officer, employ®eagent of, or represent (1) an entity
that owns and/or operates a payment card programpetitive with the Company’s comparable card proggaas determined in the sole
discretion of the Board of Directors (a “Competijpor (2) an institution that is represented o &oard of any such entity. Furthermore, at
any time, no more than two persons who are at So@hthen actively serving as an officer or an eagpe of the Company or any of its
subsidiaries may qualify for service as a direcfathe Company. If at any time an individual fdibssatisfy any of these qualifications, as
determined by the Board of Directors in its solscdetion, such individual automatically ceasesa@Mirector of the Company, without
further action of the director.

The New Certificate of Incorporation would not imde the unique, MasterCard-specific director gicaffon requirements described
above. Instead, revised director qualification regaents would appear in the New Bylaws, which pitbbvide the Board of Directors with
greater flexibility to adapt these requirementshianging circumstances in the future. A discusstgrarding the revised director qualificati
in the New Bylaws is set forth below under “—Amereithand Restatement of the Company’s Bylaws.”

Deletion of references to the Non-Voting Advisor.
Old Certificate of Incorporation Sections Affecte@l.1(A), 9.1 and 9.5.

The Old Certificate of Incorporation allows the Bda&f Directors to appoint a “Non-Voting Advisomho has previously served on the
Board of Directors and who is not a director, afficemployee or agent of, and does not represéménaber, to participate in the deliberati
of the Board of Directors in a non-voting, adviseapacity. No such Non-Voting Advisor has been appd in more than two years, and the
Board of Directors has been advised that undendi@ka corporate law it may, even without any sudtHjz provision in the certificate of
incorporation, invite advisors to participate is deliberations in a non-voting , advisory capaiityso chooses.

Vote Required and Board Recommendation

Proposal 1C requires the affirmative vote of thielas of at least 80% of the voting power of théstanding shares of the Class A
common stock in order to pass.

Each of the proposals comprising Proposal 1 idement of a comprehensive updating of the Compaggi&rnance arrangements.
Accordingly, each of the proposals comprising Peghd is cross-conditioned upon all of the oth@ppsals comprising Proposal 1 being
approved by the stockholders, and the entire Peddowiill fail if any such proposal does not pd$sur Class A Stockholders approve all of
the proposals comprising Proposal 1 (1A through, W#)intend promptly to file the New Certificatelotorporation with the Delaware
Secretary of State.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT CLASS A STOCKHOLDERS VOTE “FOR”
PROPOSAL 1C TO APPROVE THE AMENDMENT AND RESTATEMEN T OF THE COMPANY’S NEW CERTIFICATE OF
INCORPORATION.
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PROPOSAL 1D. APPROVE THE AMENDMENT AND RESTATEMENT OF THE OLD CERTIFICATE OF INCORPORATION
TO REVISE REQUIREMENTS APPLICABLE TO THE OWNERSHIP OF THE COMPANY’S STOCK AND DELETE RELATED
OBSOLETE PROVISIONS.

Removal of the limitation prohibiting any persondm beneficially owning more than 15% of the ClasscBmmon stocl
Old Certificate of Incorporation Section Affected.3(K).

The Old Certificate of Incorporation provides thatperson may directly or indirectly acquire beciefiownership of more than 15% of
the aggregate outstanding shares of Class B ConStomk other than as a direct result of a decreasieei number of shares of Class B
Common Stock outstanding.

In light of the non-voting nature of the Class Bn@oon Stock and the fact that Class B Common Stogknepresents less than 15% of
the Company’s total share capital, the New Ceegtifoof Incorporation removes this limitation andrdby allows a Member to beneficially
own more than 15% of the aggregate outstandingesharClass B Common Stock. As the number of star€sass B common stock
outstanding continues to decline, this continuaadcease the likelihood of a holder exceedingltt® limit on ownership of this class, while
the total ownership represented thereby becomsstesd less significant.

Addition of a provision that allows a Member or Silar Person to hold shares of Class A Common Stafckuch Member or Similar
Person is the designated market maker on the NY8Ethe Class A Common Stoc

Old Certificate of Incorporation Section Affected.3(K).

The New Certificate of Incorporation adds a praMisihat allows a Member or Similar Person to hblarss of Class A Common Stock
if such Member or Similar Person is also a desiphatarket maker for the Class A Common Stock onNtH8E (or, if the Company elects
list the Class A Common Stock on a different sdémsiexchange, the market maker for the Class Ar@omStock designated by such
exchange or, failing such a designation, by the @amy), and if such shares are held by the desigmaseket maker in the ordinary course of
its business and without the purpose or effechahging or influencing control of the Company.

The activities of an NYSE-listed company’s desigdatnarket maker are highly regulated and, due ngadalation in that business,
there are now very few remaining non-bank-ownecketanaking firms on the NYSE. In these circumstandas,Board of Directors believ:
that this exception to the otherwise applicablatiitions on ownership by Members and Similar Pessafrthe Company’s Class A Common
Stock is both appropriate and, as a practical matezessary to ensure that the certificate ofrppm@tion does not in the future result in a
circumstance where no appropriate institution ie &b make a market in the Company’s stock.

Deletion of references to related concepts in thiel @ertificate of Incorporation that have been reeded obsolet

. Deletion of the provision that reclassified comnstock in existence prior to the IPO as Class B ComStock and Class M
Common Stock

Old Cetrtificate of Incorporation Section Affected.1(B).

. Elimination of Class M Common Stock from the authed share capital and deletion of all referenogSlass M Common Stock
and Class M Director:

© Prior to the elimination of Class M Common Stodle Old Certificate of Incorporation provided cemtabting rights to

Class M Stockholders. The affirmative vote by ClislsStockholders was required for the Company tcagegn certain
material actions
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© The Old Certificate of Incorporation provided ClasdsStockholders with the right to elect up to th@ass M Directors to

the Board of Directors. There were certain limdati on the ability of Class M Directors to servecommittees and
nominate or select other directa

The Old Certificate of Incorporation provided tlat so long as Class M Common Stock remained isanécdoutstanding
(1) the Company would issue a share of Class M Com8tock to each new Class A member of MasterG#edriational
and (2) holders of Class B Common Stock would theeight to acquire shares of Class A Common Stocknmediate
conversion into shares of Class B common stock vihemumber of shares of Class B Common Stockandatg at the
end of a fiscal period was less than 41% of theeggge number of shares of Class A Common StoclCéass B Common
Stock outstanding at such de

Old Certificate of Incorporation Sections Affectedl.1(A), 4.3(A), 4.3(B), 4.3(D), 4.3(G), 4.3(H),3%K), 5.1, 6.1(A), 6.1(B), 6.1(C),
6.2, 6.3, 6.4, 6.5, 6.7(B), 6.7(C), 6.7(H), 7.1 &ad1.

» Deletion of references and provisions related éoBEhropean Board elected by the holders of ClagMmon Stock

© The Old Certificate of Incorporation provided fotEuropean Board”, a regional board that previoushnaged various

aspects of the Comparsybperations in Europe. The members of the EuroBeand were elected by the holders of Clas
common stock belonging to the Company’s Europeoredin September 2008 and June 2009, the Boardrettors
withdrew, permanently assumed and then delegatethtmgement all of the specific authorities grambeithe European
Board.

Old Certificate of Incorporation Sections Affect&d7, 8.1, 9.1, 9.5 and 11.1.

* Removal of the restriction on the ability of holsef Class B Common Stock to convert their shaf&ass B Common Stock
into shares of Class A Common Sto

© The Old Certificate of Incorporation contains atrietion on the ability of holders of Class B Comm$tock to convert

their shares of Class B Common Stock into shar€dads A Common Stock until the fourth anniversafrthe
consummation of the IP(

In addition, the Old Certificate of Incorporationthorizes the Company to offer conversion progréort®lders of Class B
Common Stock prior to the fourth anniversary of tbesummation of the I1P(

Old Cetrtificate of Incorporation Section Affected.3(D).

Vote Required and Board Recommendation

Proposal 1D requires the affirmative vote of thlbos of at least 80% of the voting power of théstanding shares of the Class A
common stock in order to pass.

Each of the proposals comprising Proposal 1 idement of a comprehensive updating of the Compaggi&rnance arrangements.
Accordingly, each of the proposals comprising Pegpd is cross-conditioned upon all of the otheppsals comprising Proposal 1 being
approved by the stockholders, and the entire Peddowiill fail if any such proposal does not pdésur Class A Stockholders approve all of

the proposals comprising Proposal 1 (1A through, W8)intend promptly to file the New CertificateloEorporation with the Delaware
Secretary of State.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT CLASS A STOCKHOLDERS VOTE “FOR”
PROPOSAL 1D TO APPROVE THE AMENDMENT AND RESTATEMEN T OF THE COMPANY'S NEW CERTIFICATE OF
INCORPORATION.
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Amendment and Restatement of the Company’s Bylaws

In connection with the proposed adoption of the Neantificate of Incorporation, the Board of Direxddas also approved the
amendment and restatement of the Company’s OldBylthe effectiveness of which is contingent upmicleholder approval of the New
Certificate of Incorporation and its becoming effee thereafter through filing with the DelawarecBsary of State. The Board of Directors
has the power to amend the Company’s bylaws witetmakholder approval. As a result, separate agbdmy our stockholders is not required
to adopt the New Bylaws. A summary of the materf@nges to the Company’s governance that will téfstile New Bylaws were to be
adopted has been included below for informationappses.

Adoption of majority voting for the election of diéctors

. To be re-nominated, incumbent directors must subesignations to the Board of Directors that afeative only upon (1) the
director not receiving a majority of the votes dasin uncontested election and (2) the Board of@ors’ acceptance of the
proffered resignation. New director candidates ¥éilato receive a majority of votes cast in an umested election would fail to
be elected. Plurality voting would continue to 3pipl the case of any contested electic

. If an incumbent director fails to receive a majpof the votes cast in an uncontested electionBterd of Directors would then
act on the proffered resignation within 90 dayshef election, taking into account the recommendatiothe Nominating and
Corporate Governance Committ:

. Any vacancies resulting from the Board of Directaicceptance of a contingent resignation, or framfailure of a new director
candidate to receive a majority of the votes aasini uncontested election, may be filled by therBad Directors.

Revision of director qualifications (moved from th@ld Certificate of Incorporation)

. The Board of Directors will be comprised of dirastat least 64% of whom are not Industry Directbrgther, the number of
directors who are neither Industry Directors ndicefs or employees of the Company will at all tsriee at least two greater than
the number of directors who are either IndustryeBliors or officers or employees of the Compi

. Up to one-third of the members of any Executive @uottee, Audit Committee, Compensation Committe®&lominating and
Corporate Governance Committee may be Industryciire. No more than one Industry Director may semvéhe Nominating
and Corporate Governance Commit

. A person will qualify for election and continued\gee as a director of the Company only if the Bbaf Directors has determined
that such persot

© is not a director, officer, employee or agent afesl not represent and otherwise is not affiliatéd,va Member or Similar

Person, has not been a director, officer, employement of, and has not represented or othervéiea hffiliated with, a
Member or Similar Person during the prior 18 morathd has no business relationship with a Memb&irailar Person th
is material to such person (except in each casarféndustry Director or a director who is an adfior employee of the
Company or any of its subsidiarie

is not a trustee, officer, employee or agent ogsdiaot represent and otherwise is not affiliatetth ilihe MasterCard
Foundation, has not been a director, officer, eggsoor agent of, and has not represented or otbetvgen affiliated with,
The MasterCard Foundation during the prior thremry@nd otherwise has no business relationshipi¢hMasterCard
Foundation that is material to such person;

is not a director, regional board director, officemployee or agent of, and does not represert Competitor, or (2) an
institution that is represented on any board of sugh entity
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If at any time an individual fails to satisfy thieave qualifications, as determined by the BoarBioéctors in its sole discretion, such
individual automatically, without further action thfe director, ceases to be a director of the Compa

. While a geographic diversity requirement for Boafdirectors is not included as part of the direcjoalifications in the New
Bylaws, it is expected that the Company’s Corpofadeernance Guidelines will be revised to includevisions seeking to
achieve a comparable level of Board diversity,udgtig to reflect the geographic regions in whioh @ompany operate

Effecting of changes in order to conform the New Bws to the changes that would be effected in th@aNCertificate of
Incorporation

. References to Class M Common Stock, Class M Directbe Non-Voting Advisor and the European Boadehbeen deleted.
Furthermore, the phased declassification of thed@o&Directors and the concept of an Industry Btioe are both reflected in the
New Bylaws.

Effecting of technical changes relating to recordhd notice dates for stockholder meetings

. Technical changes have been made to reflect race@mdments to the DGCL that provide companies adifitional flexibility
relating to record and notice dates for stockhoideetings
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PROPOSAL 2: ADJOURNMENT OF THE MEETING

Adjournment of the Meeting

Although it is not currently expected, the meetingy be adjourned to solicit additional proxieshiérte are not sufficient votes to
approve each of the proposals comprising Propodalthat event, we may, among other alternatiask,the Class A Stockholders to cons
adjournment of the meeting only as to the proposaisprising Proposal 1 in order to solicit addiibproxies for these proposals, but still
the Class A Stockholders to elect the four nomimegsed in this Proxy Statement to serve as dire¢fiass 1), re-approve the adoption of
the Company’s Senior Executive Annual Incentive @ensation Plan and ratify the appointment of PratevhouseCoopers LLP as our
independent registered public accounting firm fot@

In this proposal, we are asking you to authorizettblder of any proxy solicited by or on behaltteé Board of Directors to vote in fa
of granting discretionary authority to the prox@sattorneys-in-fact to adjourn the meeting for pluepose of soliciting additional proxies. If
the Class A Stockholders approve the adjournmeaniqsal, we could adjourn the meeting and any adgilisession of the meeting as to any
or all of the proposals for the Annual Meeting arisé the additional time to solicit additional pmsiincluding the solicitation of proxies fr
stockholders that have previously returned propexgcuted proxies or authorized a proxy by telephmnvia the Internet Web site.
Additionally, we may seek to adjourn the meeting uorum is not present at the meeting.

Vote Required and Board Recommendation

Approval of the proposal to adjourn the meetinguiezs an affirmative vote of the holders of a miéyjoof the shares of Class A
Common Stock present in person or by proxy at teeting and entitled to vote on the proposal. Nxytbat is specifically marked
“AGAINST” approval of any of the proposals compnigiProposal 1 will be voted in favor of the adjouent proposal, unless it is
specifically marked “FOR” the proposal to adjoune fmeeting.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT CLASS A STOCKHOLDERS VOTE “FOR” THE
PROPOSAL TO ADJOURN THE MEETING, IF NECESSARY OR AP PROPRIATE, TO SOLICIT ADDITIONAL PROXIES IF
THERE ARE NOT SUFFICIENT VOTES TO APPROVE EACH OF T HE PROPOSALS COMPRISING PROPOSAL 1.

18



Table of Contents

PROPOSAL 3
ELECTION OF DIRECTORS

General

The Company’s Board of Directorhe Board of Directors currently consists of tweterembers. Following the retirement of the Class
M Common Stock, each member of the Board of Dimsctmcluding members of management and membaeimeHffl with MC members (as
defined below)) are elected by the Class A Stodkdsl, voting separately as a class.

At the Annual Meeting, four directors are to bectde to the Board of Directors. Each of the foueckors will serve until the expiration
of his or her term as set forth below or until bisher successor is elected and qualified. Theftire elected to the Board of Directors will
automatically be appointed as members of the bofditectors of our operating subsidiary, MasteClaternational.

Pursuant to the Company’s current certificate obimporation and by-laws, the Board of Directordiisded into three classes (Class I,
Class Il and Class Ill), with each class servingadataggered, three-year term. Upon expiratidh@term of a class of directors, directors in
that class will be elected for three-year termthatannual meeting of stockholders in the yearhichvtheir term expires. Accordingly, those
directors who are nominated for egection at the Annual Meeting belong to Classd are expected to serve until the expiration oif ttegms
at the Company’s annual meeting of stockholde0it3. The other members of the Board of Directefsrig to either Class Il or Class I,
as indicated in the table below, and will continoeserve on the Board of Directors until the exjpiraof their terms in 2011 and 2012,
respectively, or until their successor is elected qualified. As described above under “Proposalkrendment and Restatement of
Certificate of Incorporation”, the New Certificat€ Incorporation, if adopted, would phase out tlessification of the Board beginning in
2011.

Board Compositionin assessing the qualities of directors to servaasbers of the Board of Directors, the Nominating Corporate
Governance Committee (the “Nominating Committeeljdves that directors should meet the highesdstats of professionalism, integrity
and ethics and be committed to representing thg0lerm interests of its stockholders. The Nomirgtiommittee further believes all
directors should possess strength of charactematdrity in judgment. In addition, although the Bibaf Directors does not have a specific
diversity policy, the Nominating Committee seekd$aster diversity on the Board of Directors by takinto account geographic diversity to
reflect the geographic regions in which the Compapsrates in a manner approximately proportionébtbusiness activity, as well as
diversity of age, gender, race, ethnicity and caltbackground. In selecting directors, the NomimaCommittee also endeavors to have a
Board of Directors representing a range of leaderahd other experiences relevant to the Compagigisal activities.

The following are key experiences, qualificationsl akills that the Company’s directors bring to Beard of Directors and that the
Nominating Committee believes are desirable intlafithe Compar’s business and structure:

. Global business experience (including significategience in the geographic regions in which thenGany operates

. Leadership experience (including service as a @&hietutive officer and/or other senior executiwelgositions)

. Relevant industry experience (including in theitdtanking and payments industry, telecommunicatiand with merchants
. Finance experienci

. Regulatory experience (including with governmemtd eegulatory bodies
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. Technology experience; al
. Brand and marketing expertis

Important elements of each of the director’s exqgreaes, qualifications and skills that the Boar®wéctors considered in leading it to
conclude that each such individual should serve disector of the Company is included in the bipdras below.

The Company’s European Boarls described above under “Proposal 1—AmendmenRasiatement of Certificate of Incorporation”,
the Company'’s current certificate of incorporatovides for a “European Board”, a regional bodwat previously managed various aspects
of the Company’s operations in Europe. The membktise European Board were elected by the holde@ass M Common Stock
belonging to the Company’s European region. In &aper 2008 and June 2009, the Board of directdrsivéw, permanently assumed and
then delegated to management all of the specititoaities previously granted to the European Bokadlowing the retirement of the Class
Common Stock, the European Board (in the form plediin the Company’s current certificate of incogtimn) has been rendered obsolete
and, as described above under “Proposal 1—AmendamehRestatement of Certificate of Incorporatidhg New Certificate of
Incorporation would delete all references and pmiovis related to the European Board. On &ogaard basis, the Company has determine
convert the European Board into an advisory bodridlwwould serve as a forum for the Company’s austs but would have no allocated
governance-related or other authorities.

Nominees for Election as Director

Each of the following nominees for election to Baard of Directors as a Director (Class I) has beggoroved by the Board of
Directors: Nancy J. Karch, José Octavio Reyes LaguBdward Suning Tian and Silvio Barzi. Ms. Kaacid Mr. Tian were each elected to
the Board of Directors on January 17, 2007. Me$deyes and Barzi were each elected to the Boabdrettors on January 22, 2008 and are
standing for election by the Class A Stockholdergtfie first time. Biographical information for éaof the nominees for election as a Dire
is provided below.

Nancy J. Karcl, age 63

Ms. Karch has served on the Company’s Board ofdbire since January 2007. Ms. Karch is Director Ewoneof the consulting firm,
McKinsey & Company, where she served as a senitngrafrom 1988 until 2000, and served in otheracées there beginning in 1974. She
serves as a director and audit committee chaiafod, member of the nominating and corporate govesmaommittee of, Liz Claiborne Inc.,
an apparel company; a director and member of thgpeasation committee and chair of the nominatirdygovernance committee for
Genworth Financial, Inc., a life insurance and flicial services company; Lead Director and chathefnominating and corporate governa
committee for The Corporate Executive Board Compariyusiness research firm; and a director and maewpftthe audit committee of
Kimberly-Clark Corporation, a consumer products pany. She is also a Trustee of The Westchester Taumst and Northern Westchester
Hospital, both not-for-profit organizations. Withine last five years, Ms. Karch has also serveslragember of the board of directors of The
Gillette Company and Toys “R” Us Inc.

Director Qualifications:

. Global business, Leadership and Relevant industpggence and Brand and marketing expertisExtensive focus on merchants
and retail industry, as well as strategy and margefor global clients as a former senior partoeMcKinsey & Company, a
global management consulting firm; merchant andilrekperience through positions as a current threxf Liz Claiborne Inc. an
as a former director of several retail and retaittdic companies, including The Gillette Compang @oys “R” Us Inc.; extensive
experience as a director of U.S. public compa
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. Finance experienc—Audit Committee chair of Liz Claiborne Inc.; ditec and former member of the audit committee of The
Corporate Executive Board, a business research diimector of Genworth Financial, Inc., a leadiifg Insurance and financial
services company; former member of the audit cotesstof The Gillette Company and Toys “R” Us Imsember of MasterCard
Incorporate’s audit committee since February 2(

José Octavio Reyes Lagur, age 58

Mr. Reyes has served on the Company’s Board ofciire since January 2008. Mr. Reyes is Presidetity IAmerica Group at The
Coca-Cola Company, a position he has held sincember 2002. Mr. Reyes began his career at The CotmCompany in 1980 at Coca-
Cola de Mexico as Manager of Strategic Plannind.987, he was appointed Manager of the Sprite aati@ke brands at corporate
headquarters in Atlanta. In 1990, he was appoiMarketing Director for Brazil, and he later becaxfiee President of Marketing and
Operations for Coca-Cola de Mexico. Mr. Reyes baexBmesident for Coca-Cola de Mexico in 1996. IntSajper 2002, Mr. Reyes was
named President of the North Latin America DivisadrCoca-Cola, comprising Mexico, Venezuela, Col@nBentral America and the
Caribbean. Prior to joining Coca-Cola, Mr. Reyesrdgive years with Grupo IRSA, a Monsanto Compgaiyt venture. He is a member of
the advisory board of the NFL—Mexico and is a Dioeof the Papalote Museo de Nifio and a membéreatlvisory board of Casa de la
Amistad, both not-for-profit organizations.

Director Qualifications:

. Global business, Leadership and Relevant industpggence and Brand and marketing expertis®lerchant and retail
experience as current president of Latin Americugrof The Coc&ola Company, a global leading multinational pulsbenpany
in the beverage industry; former brand manageT far Coca-Cola Company, with marketing positionmofeasing responsibility
in North America and Latin Americ

Edward Suning Tia, age 47

Mr. Tian has served on the Company’s Board of Dinecsince May 2006. Mr. Tian is the founder an@i@han of China Broadband
Capital Partners, L.P. (“CBC Capital”). Prior taufaling CBC Capital, Mr. Tian was the Vice Chairnaard Chief Executive Officer of China
Netcom Group Corporation (Hong Kong) Limited fronowwember 2004 to May 2006. Mr. Tian also served ias Yresident, China Netwo
Communications Corporation Ltd., parent compangloiha Netcom Group Corporation (Hong Kong) Limiteding that period. From 1999
to 2002, Mr. Tian served as Chief Executive OffioEChina Netcom Corporation Ltd. Mr. Tian was tttefounder and Chief Executive
Officer of Asialnfo Holdings, Inc. from 1993 to 199Mr. Tian was the Vice Chairman of the board ioéctors of PCCW Limited from 2005
to 2007. He is a Member of the International Busin€ouncil of the World Economic Forum, the Hanusiness School Asia Advisory
Committee, and the Asia Business Council and the Racific Council of the Nature Conservancy. Idiidn, Mr. Tian has been a member
of the board of directors of Asialnfo Holdings, Isince 1993 and has been serving as non-exediteetor of Lenovo Group Limited since
August 2007. Mr. Tian also serves as Senior Advisdfohlberg Kravis Roberts & Co., a private eqdityn. Since July 2008, he has been a
director of Taikang Life Insurance Company Limited.

Director Qualifications:

. Global business, Leadership, Relevant industry Bechnology experienee-Founder and current Chairman of China Broadband
Capital Partners, L.P., a private equity fund pritgdocused on investments in telecom, broadbameklia and technology in
China; former Vice Chairman and CEO of China Netd®raup Corporation (Hong Kong) Limited, a leadingltimational
telecommunications and international data commtioiea operator in China and throughout the AsiafRaegion; co-founder,
former CEO and current director of Asialnfo Holdéndnc., a leading telecommunications and technotmgporation in Chin:
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Silvio Barzi, age 62

Mr. Barzi has served on the Company’s Board of @aes since January 2008. Mr. Barzi previously sdron the Company’s Board of
Directors from April 2003 until May 2006 and ag&iom June 2007 until January 2008 as a non-votbggover to the Board of Directors. He
also served as a member of the MasterCard EurogieiRboard from 2001 until May 2006, and has beerember of the MasterCard
European board since the Companiyiitial public offering in May 2006. Mr. Barzi baerved as Chairman of the MasterCard European
since June 2007. Mr. Barzi is the founder and @hair of UniCredit Family Financing, a bank specializin credit cards, consumer credit
and mortgages. Mr. Barzi was Executive Vice Pragidé UniCredit Group until his retirement at thedeof 2009. From February 2001 until
May 2007, he served as Chief Executive Officer nidtedit Consumer Financing. Prior to joining Ure@it Group in 2000, Mr. Barzi was a
Vice President at Booz Allen & Hamilton. From 199%il 1998, he worked for the Credit Suisaéaterthur Group, where as Chief Operat
Officer he was responsible for the merger and natidon of six Italian-based insurance companiesn1981 to 1995, Mr. Barzi was a
partner in the Italian office and a leader withie European Financial Institutions and Informafi@chnology practices of McKinsey &
Company. Mr. Barzi serves as a director at SinB4ithin the last five years, Mr. Barzi has also sehas a director at Quercia Software.

Director Qualifications:

. Global business, Leadership and Relevant industpggence—Senior executive experience in the retail bankind payments
industry as founder and Chairman and former CEOri€redit Family Financing (formerly known as Unégiit Consumer
Financing), the bank within UniCredit Group whigbesializes in credit cards, consumer credit andgages, and as Executive
Vice President of UniCredit Group, a multinatiobahk operating throughout Central and Eastern Eyrdipector at SinSys, a
European card process

. Finance experienc—Actively supervised principal financial officer 8£0 of UniCredit Consumer Financing; Chief Opegti
Officer of Credit Suisse-Wintherthur Group, an ir@wce company; partner in the Italian office aratler within the European
Financial Institutions practice of McKinsey & Compa a consulting firm; member of MasterCard Incogted's audit committee
since April 200¢

. Technology experienee-Partner in Italian office and leader within thedmhation Technology practice of McKinsey & Compe
a consulting firm; former director at Quercia Safte, a technology compa

Mr. Barzi is affiliated with a Member (as defineldowe under “Proposal 1—Amendment and Restatemedenificate of
Incorporation”)and would not be qualified to serve as a membéneBoard of Directors if Class A Stockholders db approve the adoptic
of the New Certificate of Incorporation. If the €A Stockholders approve the adoption of the Newifate of Incorporation and vote to
elect Mr. Barzi, the Board of Directors will takk mecessary actions to ensure that Mr. Barzi édestas a director effective upon the filing of
the New Certificate of Incorporation with the Dekaw Secretary of State. In the event that Classg8kBolders do not approve the adoption
of the New Certificate of Incorporation, the BoafdDirectors will consider at that time whetheffitbthe resulting vacancy or, alternatively,
reduce the size of the Board of Directors to remtbeevacancy.

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 refgirdéscretion to vote for another person.

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

The following Directors have terms which do notieg@t the Annual Meeting and are expected to senviéhe Board of Directors until
the expiration of their term at the annual meetihgtockholders for the year indicated below:

Name Term Expiring in:

Marc Olivié 2011 (Class Il
Mark Schwartz 2011 (Class Il
Jackson P. T¢ 2011 (Class Il
Richard Haythornthwait 2012 (Class I
Ajay Banga 2012 (Class Il
David R. Carlucc 2012 (Class Il
Steven J. Frieber 2012 (Class III!
Robert W. Selande 2012 (Class III!

Bernard S.Y. Fung was a director belonging to Classtil he passed away on May 27, 2010.
Biographical information for each of these contiwudirectors is provided below.

Richard Haythornthwait, age 53

Mr. Haythornthwaite is Chairman of the Company’saBbof Directors and has served on the Board aédbars since May 2006.
Mr. Haythornthwaite is Non-Executive Chairman oftMerk Rail, President of PSI UK Ltd and an advisn6tar Capital Partners Limited.
From 2006 until 2008, Mr. Haythornthwaite was atpar of Star Capital Partners. From 2001 to 2005,Hé4ythornthwaite served as Chief
Executive Officer and Director for Invensys plc &nan 1997 to 2001 he served as Chief Executivepf@iand Asia and then as Group C
Executive for Blue Circle Industries plc (acquitegdLafarge SA in 2001). His prior positions incluskrving as a Director of Premier Qil plc,
President of BP Venezuela, and General Managernia@ilfield, BP Exploration. Mr. Haythornthwaite also Chairman of Southbank
Centre Board. Within the last five years, Mr. Haytlithwaite has also served as a non-executivetdirezhairman of the remuneration
committee and member of the audit and nominatimgroitees of Imperial Chemical Industries plc, atmbas a director of Land Securities
Group plc.

Director Qualifications:

. Global business, Leadership and Relevant industpggence—Former CEO of Invensys plc and Blue Circle Indiestiplc, UK
public multinational corporations; senior level entive at BF

. Regulatory experienc—Current non-executive chairman of Network Raljtka rail infrastructure company; former Chairman of
both the Risk and Regulation Advisory Council anel Better Regulation Commission, each in the

. Finance experienc—Former member of the audit committee of ImperiaéMical Industries plc; former member of the audit
committee of Cookson Group plc; active supervigibprincipal financial officer while Group Chief Exutive of Blue Circle
Industries plc and CEO of Invensys plc; member akMrCard Incorporat’s audit committee since May 20

Ajay Bangg, age 50

Mr. Banga is President and Chief Executive OfficeMasterCard Incorporated and MasterCard Inteonati Mr. Banga was appointed
to the Company’s Board of Directors on April 121R0Prior to becoming Chief Executive Officer oyJi, 2010, Mr. Banga served as
President and Chief Operating Officer of MasterQambrporated and MasterCard International. In taigacity, his responsibilities included
the Company’s relationships with its customers glighincluding the delivery of products, serviasd marketing,
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and technology and operations. As President anef@&xecutive Officer, Mr. Banga also leads the Canyis Executive Committee. Prior to
joining MasterCard as President and Chief Operdiiffiger in August 2009, Mr. Banga served as Chigécutive Officer of Citigrou's Asia
Pacific region from March 2008 until August 2001¢ joining Citigroup in 1996, Mr. Banga had sehwe several positions of increasing
responsibility, including Chairman and Chief ExéeeitOfficer of Citigroups International Global Consumer Group, ExecutiveeVRresider
of Citigroup’s Global Consumer Group, PresidenCdfgroup’s Retail Banking North America, busindssad for CitiFinancial and the U.S.
Consumer Assets Division and division executivetlfier consumer bank in Central/Eastern Europe, Mi#dist, Africa, and India. Prior to
joining Citigroup, Mr. Banga spent 13 years withshe India and two years with PepsiCo. Mr. Bangaeseon the board of directors of Kr
Foods Inc., is on the board of trustees of the Ssieiety, is a member of The Council on ForeigraRehs and The Economic Club of New
York, and is a fellow of the Foreign Policy Assdma. He is also a member of the Financial ServiResndtable, an industry organization.
Within the last five years, Mr. Banga has also edran the boards of trustees of Enterprise Commattners, Inc., the National Urban
League and the New York Hall of Science, and wdsextor of the Council for Economic Education.

Director Qualifications:

. Global business, Leadership and Relevant industpggence—President and Chief Operating Officer of MasterGaabrporate
and MasterCard International from August 2009, @&, effective July 1, 2010; extensive senior l@sglerience in the global
retail banking and payments industry through varipasitions at CitiBank, N.A., including Chief Exgiwe Officer of Citigroup’s
Asia Pacific region; extensive senior level businesperience in North America, Asia Pacific, Cdfirastern Europe, Middle
East, Africa and Indi

. Brand and marketing experti—marketing experience at Nestle India, a globatifand beverage company; brand and marketing
experience at PepsiCo, a global food and beverag@any; director of Kraft Foods Inc., a global fammmpany

David R. Carlucc, age 56

Mr. Carlucci has served on the Company’s Boardioéddors since May 2006. Mr. Carlucci is the ChamChief Executive Officer
and President of IMS Health Incorporated. Mr. Cegithas served as Chief Executive Officer and Besgiof IMS Health Incorporated since
January 2005 and served as President and Chiea@ueOfficer of IMS Health Incorporated from Oc&l2002 until January 2005.

Mr. Carlucci was appointed to serve as Chairmai& Health Incorporated’s board of directors effeetApril 1, 2006. From January 2000
until January 2002, before joining IMS Health Inporated, Mr. Carlucci was General Manager of IBMékivas, which comprises all of
IBM'’s sales and distribution operations in the U@&Ganada and Latin America. Prior to that, Mr. Getl held roles of increasing
responsibility at IBM, including General ManagerlBM’s S/390 Division from January 1998 to Janua@pO0; Chief Information Officer
from February 1997 to January 1998; General MandB#t Printing Systems Company from July 1995 toukry 1997; Vice President,
Systems, Industries and Services, Asia Pacific flanmuary 1993 to July 1995; and Vice Presidentketang and channel management, IBM
Personal Computer CompanyNerth America from February 1990 to December 1882hin the last five years, Mr. Carlucci also sethaes ¢
member of the advisory board of Mitsui USA.

Director Qualifications:

. Global business, Leadership and Technology expegierCurrent CEO of IMS Health Incorporated, a US-basedtinational
corporation which is a leader in providing markeelligence to the pharmaceutical and healthcatesties; several senior
executive level positions at IBM, including opeoaits and management experience in the U.S., Cabatila, America and Asia
Pacific

Steven J. Freibergage 53

Mr. Freiberg has served on the Company’s Boardimdiors since September 2006. Previously, Mr.démegj served on the former U.S.
region board of MasterCard from January 2001 bl 2006 and
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served as Chairman of the Company’s U.S. regiondbisam 2004 until May 2006. Effective April 1, 201Mr. Freiberg became Chief
Executive Officer of EXTRADE Financial Corporatioftom September 2005 until his retirement effecfiaruary 31, 2010, Mr. Freiberg
served as Executive Vice President of Citibank NeAam January 2009 until April 2009 Mr. Freiberdchéhe position of Chairman and Ch
Executive Officer of Citi Holdings—Global Consumerior to being appointed to this position in Jagu2009, he served as Chief Executive
Officer of Global Cards for Citigroup. From 2005tiliMarch 2008, Mr. Freiberg served as Chairman @héef Executive Officer of
Citigroup’s Global Consumer Group N.A. and Co-Cludithe Global Consumer Group. Prior to his appoet as Co-Chairman of the
Global Consumer Group in 2005, Mr. Freiberg sem@€hairman and Chief Executive Officer of Citi @afrom 2001 until 2005. Prior to
that, Mr. Freiberg held positions of increasingiggty with Citigroup’s predecessor companies affiliaes since joining Citigroup’s Card
Products Division in 1980. Additionally, he sernaathe board of directors of several of Citigrouaffliates, including Citibank N.A.,
Citicorp Credit Services Inc., Citicorp Investm&wrvices, Citicorp Insurance Group, Citibank Tgk., Citibank FSB and the Citigroup
Foundation. Mr. Freiberg also serves on the boatlleoMarch of Dimes and he Co-Chairs Habitat fantdnities’ NYC Council. Within the
last five years, Mr. Freiberg has also served erbtbards of directors of Direct Marketing Assodiatand Upromise.

Director Qualifications:

. Global business, Leadership and Relevant industpegence—Extensive senior level experience on a globalshiasihe retail
banking and payments industry through various jmrsitat Citibank N.A., including various executpesitions leading Citibank’
credit card and payments business; CEO of variaiis with Citigroup, including its global cards linesss; CEO of E*TRADE
Financial Corporation, effective April 1, 20

Marc Olivié, age 56

Mr. Olivié has served on the Company’s Board ofbiors since May 2006. Mr. Olivié is President,eEliixecutive Officer and a
Director of W.C. Bradley Co. He is also the Chaimeh MRO Management BVBA. From July 2007 to OctoB@08, he was Chief Executi
Officer of MRO Management BVBA. From April 2005 doine 2007, Mr. Olivié was President and Chief EfieelOfficer of the Agfa-
Gevaert Group. During that time, he also servetti@$xecutive Director of the board of directord &hairman of the Executive Committee
of Agfa-Gevaert N.V. From 2004 to April 2005, Mrligé was Executive Vice President of the Agfa-GentaGroup. From 2001 to 2004,

Mr. Olivié was Senior Vice President and Presidéhbbal Bath and Kitchen Products for American 8tad Companies Inc. Prior thereto,
Mr. Olivié was President and Chief Executive Offio Armstrong Floor Products for Armstrong Hold#ndnc. from 2000 to 2001 and of
Armstrong Building Products for Armstrong Holdindis¢. from 1996 to 2000. On December 6, 2000, Aramgf World Industries, Inc., the
major operating subsidiary of Armstrong Holdings;.| filed a voluntary petition for relief under &fter 11 of the U.S. Bankruptcy Code in
the United States Bankruptcy Court for the DistocDelaware.

Director Qualifications:

. Global business, Leadership, Relevant industry Bethnology experienee-Merchant experience as current CEO of W.C.
Bradley Co., a privately held corporation which @ies several consumer durables businesses aildpetations; former CEO
of Agfa-Gevaert Group, a European multinationahtextogy company; merchant experience as formetidenetsand CEO of
Armstrong Floor Products and Armstrong Building dRrots for Armstrong Holdings, Inc.; extensive besis experience in the
U.S., Europe and the Middle E:

. Finance experienc—active supervision of principal financial officas CEO of several corporations, including W.C. Brado.;
former President and CEO of the A-Geveart Group; member of MasterCard Incorpor's audit committee since May 20
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Mark Schwart:, age 56

Mr. Schwartz has served on the Company’s Boardidibrs since May 2006. Mr. Schwartz is ChairmaMissionPoint Capital
Partners LLC. From late 2002 until early 2005, &er/ed as a senior advisor to George Soros andash@mnesident and Chief Executive
Officer of Soros Fund Management LLC. From 1972@61, Mr. Schwartz served in various positionsta Goldman Sachs Group, Inc.,
including as Chairman, Goldman Sachs Asia, fron91281, Member, Management Committee, from 1998 @l2and President, Goldm
Sachs Japan, from 192001. Mr. Schwartz was a partner of The Goldmarh§&roup, Inc. from 1988 until he retired in 200. Schwart:
currently serves as a director of Softbank Corpl. \daltaix, LLC. He is a Trustee, member of the Bxtée Committee and Vice Chairman of
the Audit Committee of NewYork-Presbyterian Hoshitaember of the Executive Committee of the Mor§aanley Children’s Hospital of
New York-Presbyterian, and Vice Chairman of the Columb&sByterian Health Sciences Advisory Council. Hal$® a Director of the
President’s Council at Massachusetts General Hadspit the board of directors of the Ragon Ingtinft MGH, MIT and Harvard (formerly
the Partners AIDS Research Center), and on thesagvboard of the Center for Regenerative Mediditie.Schwartz is the Chairman of the
Visiting Committee of the Harvard Business Schaslwell as a member of the Dean’s Council at HarGollege, the Committee on
University Resources Executive Committee of Harvadniversity, the New York Major Gifts Committee gtfbean’s Executive Committee of
the Harvard Kennedy School, and the Asia CenterHarglard China Fund Advisory Committees. Within khgt five years, Mr. Schwartz has
also served as a director of Harbor Point Limigegrivate reinsurance company in Bermuda.

Director Qualifications:

. Global business, Leadership and Relevant industpggence—Current chairman of MissionPoint Capital Partrdr€, a
multinational investment fund; former CEO of SoFasad Management LLC, an investment fund; formetrigarof The Goldman
Sachs Group, Inc., a leading investment bank, dsaséormer holder of various senior level leatdpgositions with Goldman
Sachs, including positions in Asia Pacific regiom anember of Goldman Sachs Management Comn

. Finance experienc—In addition to Goldman Sachs and other experiedessribed above, current Vice Chairman of thetaudi
committee of New York Presbyterian Hospital; formirairman of the audit committee of Northern Wesstlr Hospital;
determined by MasterCard Incorporated’s Board oé&ors to be an “audit committee financial exparitl chairman of
MasterCard Incorporat’s audit committee since September 2

Robert W. Seland¢, age 59

Mr. Selander is Executive Vice Chairman of Masteddacorporated and MasterCard International. Roaluly 1, 2010, Mr. Selander
served as Chief Executive Officer of MasterCardiporated and MasterCard International. He wiiregfrom the Company in December
2010. Mr. Selander has served on the Board of Biresince June 2002 and the MasterCard Interredtimard of directors since 1997.

Mr. Selander’s term as a director will conclude s retirement. Mr. Selander is a member of then@any’s Executive Committee. He
served as Chief Executive Officer of MasterCardporated and MasterCard International from histedas in June 2002 and April 1997,
respectively until June 30, 2010. In addition, uAtigust 2009, Mr. Selander served as PresidehasiterCard Incorporated and MasterCard
International from June 2002 and April 1997, resipety. Prior to his election as President and €Rieecutive Officer of MasterCard
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.

Mr. Selander is a member of the board of direaddBhe Financial Services Roundtable, an industganization. Within the last five years,
Mr. Selander has also served as a director and ereofibhe Audit, Nominating and Corporate Executteenmittees of the Hartford Financ
Services Group, Inc.
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Director Qualifications:

Global business, Leadership and Relevant industpggence—Thirteen-year tenure as Chief Executive OfficeMatsterCard
Incorporated and MasterCard International, witlopglobal senior level leadership responsibilitesnior executive experience
with Citicorp/Citibank N.A.

Finance experienc—active supervision of chief financial officer aEQ of MasterCard Incorporated and MasterCard
International; member of the board of directorgbé Financial Services Roundtable; former membé¢he@fiudit committee of tt
Hartford Financial Services Group, Ir

Jackson P. Tg, age 59

Mr. Tai has served on the Company’s Board of Daesince September 2008. Mr. Tai is the formee\Ghairman and Chief
Executive Officer of DBS Group and DBS Bank Ltdaving served as Chief Executive Officer from Ju@22until December 2007. Mr. Tai
joined DBS Group in July 1999 as Chief Financidfigfr, and subsequently served as President aref Olpierating Officer until hi
appointment as Chief Executive Officer. From Ju@@4luntil July 1999, Mr. Tai held several managenpasitions in the Investment
Banking Division at J.P. Morgan & Co. IncorporatedNew York, Tokyo and San Francisco. Mr. Tai cathg serves as non-executive
chairman of the board of directors and member efdtidit committee of Brookstone, Inc., a memberdrairman of the audit committee of
the ING Groep NV supervisory board, a member ofAkia Pacific advisory board of Bloomberg LP amt@mber of the board of directors
of NYSE Euronext, CapitaLand Limited and Cassisimational Pte. Ltd. Within the last five years,. Nlai has also served on the board of
directors of Singapore Telecommunications Limited.

Director Qualifications:

Global business, Leadership, Relevant industry Bechnology experience-Senior executive experience in the retail bankind

payments industry as former Vice Chairman and Chiefcutive Officer of DBS Group and DBS Bank, L& Singapore-based

bank with operations throughout the Asia Pacifgioa; various additional leadership positions wiBS Group and DBS Bank,

Ltd.; director on ING Groep NV supervisory boardylabal finance services company based in Europte ietail and commercial
banking operations in the U.S. and Europe; merchaperience as nogxecutive chairman of the board of directors ofdksione
Inc., a U.S. specialty retailer; former directoiSatgapore Telecommunications Limited, a telecomgations compan

Finance experienc—Former Chief Financial Officer of DBS Group and ®Bank Ltd.; active supervision of principal finzalc
officer as former CEO of DBS Group and DBS Banld.|.thairman of the audit committee of the ING Grd&/ supervisory
board, member of the audit committees of Singaffetecommunications Limited and Jones Lang LaSalterporated, a public
financial and professional real estate services;fieveral management positions in the InvestmankiBg Division at JP
Morgan & Co. Incorporated; member of the Tapestepwork’s European Audit Committee Leadership Netw@vhich provides
updates of changes in accounting principles anctipess to audit committee chairmen; non-votingipgrant on MasterCard
Incorporate’s audit committee since February 20
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Qualifications of Directors Our current certificate of incorporation and layvk, as well as our Corporate Governance Guidelines
provide for the following qualifications for serei@s a member of the Board of Directors (in addit@other qualifications which have been
rendered obsolete due to the retirement of thes®la€ommon Stock):

. Except in the case of a director that has beenesldry the Class M Stockholders or a director vehan officer of the Company,
no director shall be a person who is or has beenglthe prior three years a director, officer, éogpe or agent of, or otherwise
affiliated with: (1) any person that at the timettoé filing of the amended and restated certificdtimcorporation in June 2007 w
or thereafter shall become, a Class A member diaséf member of MasterCard International or licemef any of the Company’s
or MasterCard International’s brands, or an ati#liaf any of the foregoing, whether or not suctsparcontinues to retain such
status (an “MC member”), or (2) any person tharioperator, member or licensee of any generalogerpayment card system
that competes with the Company, or any affiliatswth a person (a “similar persond),have been a director, officer, employe:
agent of, or have represented or otherwise bedmit with, an MC member or similar person durthg prior three years or
otherwise have any business relationship with anfvinber or similar person that is material to quetson;

. no director shall be a trustee, officer, employeagent of, or represent or otherwise be affiliatéith The MasterCard Foundatic
or have been a director, officer, employee or agérir represented, or otherwise been affiliatétth Whe MasterCard Foundation
during the prior three years or otherwise havesirtass relationship with The MasterCard Foundatianis material to such
director; anc

. no director shall be a director, regional boaredior, 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 ddtexchin the sole discretion
of the Board of Directors or (2) an institution tigrepresented on any board of such an ei

In addition, no more than two persons who are el $ime then actively serving as an officer or esgpk of the Company or any of its
subsidiaries shall qualify to serve as a diredfaich of our directors must also serve as a diredtbtasterCard International.

Our certificate of incorporation and Corporate Qoamce Guidelines further provide that, to the mixpgacticable and subject to the
Board of Directors’ fiduciary duties, the directaraminated by the Board of Directors for electisnClass 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 regionstiich we operate in a manner approximately propoéie to our business activity as
reflected in the global proxy calculation formulantained in our certificate of incorporation.

The above qualifications will be modified and/opleeced with the adoption of the New Certificatdraforporation and New Bylaws (as
described above under “Proposal 1—Amendment anthiResent of Certificate of Incorporation”).

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 Govern@ngdelines, to assist in its
determination of director independence. The CoreoGovernance Guidelines are available to stockdmsldn the Company’s website at
http://www.mastercard.com. No director will be clesed “independent” unless the Board of Directffsmatively determines that the
director has no material relationship with the Camyp(either directly or as a partner, stockholdesflicer of an organization that has a
relationship with the Company). When making “indegence” determinations, the Board of Directors thlpaonsiders all relevant facts and
circumstances, as
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well as any other facts and considerations specifiethe NYSE, by law or by any rule or regulatafrany other regulatory body or self-
regulatory body applicable to the Company. Wheessiag the materiality of a director’s relationsWiph the Company, the Board of
Directors considers the issue not merely from thadpoint of the director, but also from that ofgmas or organizations with which the
director has an affiliation. Material relationshigen include commercial, industrial, banking, cdtisg, legal, accounting, charitable and
familial relationships (among others). In addititime Board of Directors applies the independermedstrds set by the NYSE, which are
generally tracked in the independence guidelinefosth 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 baen within the last three years, employed by the@any as an executive
officer; (2) the director or an immediate family mieer of the director has received more than $120p@0 year in direct
compensation from the Company, other than diresmiorcommittee 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 dfma that is the Company’s internal or external audli(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
personally works on the Company’s audit, or (d)divector or an immediate family member was witthia last three years (but is
no longer) a partner or employee of such a firm perdonally worked on the Company’s audit withiatttime; (4) the director or
an immediate family member of the director is, as bbeen within the last three years, employed @&xacutive officer of another
company where any of the Company’s present exezgsuerves or served on that company’s compensaiiomittee; or (5) the
director is a current employee, or an immediatellfamember of the director is a current executitiécer, of another company
that has made payments to, or receives paymemis fhe Company for property or services in an arhadmich, in any of the last
three fiscal years, exceeds the greater of $1,0000 two percent of the consolidated gross revenfisuch other compan

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 bjodhe 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 pastsiegareholder, officer,
employee or director so long as the following ctindiis satisfied: the products and services anegoprovided 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 meniban executive officer, of
another company that makes payments to, or recpaysent from, the Company for property or servioegn 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, ofais 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@mae] and (5) if a director serves as an officegator 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 consolidatedsgrevenues. Notwithstanding the foregoing, ndioglahip required to be
disclosed by the Company pursuant to Item 404 giuRdion S-K shall be treated as categorically irtarial. The Board of
Directors reviews annually all commercial, charigaéind other relationships of directc
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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-tas anyone (other than domestic
employees) who shares such person’s home.

The Board of Directors has determined that Ms. Kaued Messrs. Barzi, Carlucci, Haythornthwaiteyi@liReyes, Schwartz, Tai and
Tian qualify as independent directors within theamiag of Section 303A.02 of the NYSE Listed Comp&fanual 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, relationshipsaarsshgements as required by
Section 303A.02 of the NYSE Listed Company Manuml ander the independence requirements adoptdueldard of Directors as set
forth above.

In reaching the determination that Ms. Karch andg#le. Barzi, Reyes, Tai and Tian are independemiBoard of Directors considered
the fact that: (1) Ms. Karch is Director EmeritddMicKinsey & Company and a director of The Corperkixecutive Board Company,
(2) Mr. Barzi is chairman of UniCredit Family Finging, a former executive officer of UniCredit Groapd a director of SinSys,
(3) Mr. Reyes is an executive officer of The CoadaBCompany, (4) Mr. Tai is a former executive odfi of DBS Group and DBS Bank Ltd.,
a member of the ING Groep NV supervisory board eantmer of the Asia-Pacific advisory board of BloomgpeP, a director of Cassis
International Pte. Ltd. and a director of NYSE Ehext and (5) Mr. Tian is former vice chairman of thoard of directors of PCCW Limited.
Although service as a director or executive offisBanother company alone is not a material ratatidp that would impair a director’s
independence, the above listed relationships vexiewed by the Board of Directors. Furthermoreh@igh each of UniCredit Group,
UniCredit Family Financing, DBS Group, DBS Bank L&hd The Coc&ola Company has a business relationship with tirefiany, sales 1
and/or purchases from these entities amountedsaten the greater of $1 million or 2% of that pamy’s consolidated gross revenues
during each of 2009, 2008 and 2007. Accordinglg,Bloard determined that, during all relevant yeaosie of the relationships listed above
were of an amount or nature to impede the exeofissdependent judgment of any of Ms. Karch or MgsBarzi, Reyes, Tai or Tian.

Nomination of DirectorsCandidates for nomination to the Board of Directanes selected by the Nominating Committee, baseti®n
Nominating Committe’s review of candidates in accordance with the Nwating Committee’s charter. The Nominating Comreiittentifies
potential new director candidates by recommendatimym its members, other members of the Boardiddbors, Company management i
individual stockholders, and may, if necessarypprapriate, utilize the services of a professia®arch firm. The process by which the
Nominating Committee evaluates candidates submiiyestockholders does not differ from the procéssliows for evaluating othe
nominees.

As described above under “Proposal 3—Election oé@ors—General—Board Composition”, when considgtire qualifications of a
nominee, the Nominating Committee may take intamaaot factors such as strength of character, mgtafijudgment, leadership and
experience relevant to the Company’s global a@tisiand expertise/knowledge. In addition, althotighBoard of Directors does not have a
specific diversity policy, the Nominating Committeeeks to foster diversity on the Board of Direstoy taking into account geographic
diversity to reflect the geographic regions in whihe Company operates in a manner approximatelygptional to its business activity, as
well as diversity of age, gender, race, ethnicitgl aultural background. The Nominating Committemabkes into account the extent to
which the candidate would fill a present need @nBbard of Directors. For additional information the nomination process, see the charter
for the Nominating Committee and the Company’s Goafe Governance Guidelines, which are locatedherCompany’s website at
http://www.mastercard.com

The nominees for re-election to the Board of Diwexias Directors at the Annual Meeting were apptdyethe Nominating Committee
after evaluating their qualifications and servicetioe Board of Directors. The Nominating Committeeommended each such nominee for
approval by the Board of Directors.
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Stockholders may submit recommendations for noridnah writing to the Corporate Secretary of then@pany 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 Committedt§ consideration. Stockholder recommendatitnasiksl include: (1) the name and
address of the stockholder making the recommendai®it appears on the Company’s books, and dig¢heficial 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{8)candidate’s name and contact information, @scription of any relationship between
the stockholder and the candidate, (5) a descniifdhe candidate’s qualifications, and (6) a sijstatement 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 deeproppate.

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

Board Leadership Structur&he Company has an independent non-executive Chaiahthe Board of Directors. The role of the
Chairman is to provide governance and leadershiped@oard of Directors, including helping to organthe work of the Board of Directors
and ensuring that its members have informatiorffectvely carry out their responsibilities. Specé#ily, the 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 availablditectors;
. coordinating feedback regarding issues discussegdanutive session as well as performance to thef Executive 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 Corpte Secretary to facilitate clear communicationgig between directors frc
different regions and representing different classfestockholders; ar

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

The Board of Directors does not have a specificcpakgarding the separation of the roles of Chamrand Chief Executive Officer, as it
believes it is in the best interests of the Companyake that determination based on the positimhdirection of the Company and the
membership of the Board of Directors. The Compaay thad a noexecutive Chairman since its IPO in May 2006, dredBoard of Director
believes having separate Chief Executive Officel @hairman positions, and having an independeattlir serve as Chairman, continues to
be the appropriate leadership structure for the gzom at this time. This structure enables the Chiefcutive Officer to focus on the
Company’s day-to day business, while the indepein@aairman focuses on leading the Board in itsaasibilities of acting in the best
interests of the Company and its stockholders.

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

Board Risk OversighThe Board of Directors is responsible for oversgéhe Company’s overall risk profile and managensent
processes for managing risk. The Board of Direabeessees risk both as a full Board
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and through its committees. The Board meets at &ganially with management to specifically disctiesCompany’s risk management
process and assess the major risks on which thea@uyrintends to focus in the next year. Throughiogityear, the Board of Directors and
committees to which it has delegated responsikilitgticate a portion of their meetings to review disguss specific risk topics in greater
detail. The Board of Directors considers managemeisk assessments and how key risks are managieadssesses the Company’s business
strategy. Strategic and operational risks are ptedeand discussed in the context of strategiceptasions to the Board of Directors at
regularly scheduled Board meetings and during tegorthe Board of Directors and its committeesh®ygeneral counsel and other officers.
Oversight of certain specific risks are delegateddsignated committees of the Board of Directbh&se delegations include:

. The Audit Committee oversees risks relating tofth@ncial statements and financial reporting anatias; internal controls; and
legal, regulatory and compliance risks. The Auditr@nittee also has broader oversight of risk asrdust below.

. The Compensation Committee oversees risks arisomg the Company’s compensation policies and prastior all employees,
including nor-executive directors

. The Nominating and Corporate Governance Committeesees risks related to the Company’s governangetgre and
processes, and risks related to litigation andrdégal matters

Oversight of risk by the Board of Directors anddtenmittees builds upon, and is part of, our EnteepRisk Management (“ERM”)
program. The ERM program is integrated with theiess and designed to ensure appropriate and chenmie oversight and management
of risk. The ERM program leverages our businessgs®es to, among other things, ensure: allocaficesources to appropriately address
risk; establishment of clear accountability fokrimanagement; and provision of transparency orisksenior management, the Board of
Directors and appropriate Board committees. Our ER&ram seeks to accomplish these goals by: nrimitéey risks; providing an
independent view of our risk profile; and strengiihg business operations by integrating ERM prilesi@nd creating a more risk aware
culture within MasterCard. MasterCard’s integratish management structure balances risk and réyihmaving: (1) operating units own and
manage risk, (2) risk committees (in such areasiatomer, technology and business continuity) gi®eross-functional balance and
perspective on risk, (3) centralized functions (sas finance and law) provide expertise and hasoresibility for key risks and (4) our
executive officers set policy and accountabilitheTBoard and committees then provide oversightieffrocess.

As part of its oversight process and as set faoritsicharter, the Audit Committee oversees andudises with management and the
Company’s independent registered public accourfiingthe Company’s guidelines and policies withpest to risk assessment and risk
management, as well as the Company’s major finhanid other risk exposures and the steps managédraeriaken to monitor and control
such exposures. The Audit Committee is providddaadt annually with a report from the ERM functiormonitor the status of the risk
management process based on what is presentedlgrniadbe full Board. The Audit Committee also negith management and operating
units and other functions on a rotating basis soculs the business and strategies of such unitsanask perspective. The Audit Committee
also reports to the Board with respect to intecaaitrols under the Sarbanes Oxley Act, and appramezudit plan based on a risk-based
methodology and evaluation.

The Compensation Committee reviews and assess€othpany’s compensation policies and practicesifiadmployees. Throughout
the year, when establishing compensation progremeshts, making awards and determining final payfoutgicentive compensation, the
Compensation Committee considers the relationshipeoCompany’s risk oversight practices to empéogempensation policies and
practices for all employees (including non-exeaiti¥ficers), including whether the Company’s congaion programs create or encourage
excessive risk-taking that is reasonably likehh&wve a material adverse effect on the Company Cdmpensation Committegassessment
risk is further discussed below under “Executivarpensation—Compensation, Discussion and Analysisk-Résessment.”
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Stockholder CommunicationStockholders and other interested parties may coatey member (or all members) of the Board of
Directors (including, without limitation, the diree that presides over the executive sessions mfmanagement directors, or the non-
management directors as a group), any committéeedBoard of Directors or any chair of any such notree by mail or electronically. To
communicate with the Board of Directors, any indival directors or any group or committee of direstaorrespondence should be addre
to the Board of Directors or any such individuakdtors or group or committee of directors by qitt@me or title. All such correspondence
can be sent by e-mail to General_Counsel@mastecoandr by mail to MasterCard Incorporated, BodrBioectors, 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 igelshttp://www.mastercard.com. These documeiitaiso be made available in
print to any stockholder who requests them by ngitio the Corporate Secretary at the address ghtebove 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 NominatidgCorporate
Governance Committee of the Board of Directorshedavhich is described below.

Audit. The Audit Committee assists our Board of Directorfulfilling its oversight responsibilities. Amonather things, it reviews the
activities, results and effectiveness of intermal andependent auditors, confirms the independehtiee independent auditors and oversees
the quality of the Company’s internal controls. Thalit Committee also reviews the Company'’s kekgiand controls and its quarterly and
annual financial statements. The Audit Committeerates under a written charter, which is availaéblstockholders through our website at
http://www.mastercard.com. The current membersieffudit Committee are Ms. Karch and Messrs. Bataythornthwaite, Olivié and
Schwartz (Chairman), each of whom the Board of @mes has determined qualify as independent acugtdi the corporate governance
listing standards of the NYSE (as described abamd)under the independence criteria establishebdeb@EC. Mr. Tai is a non-voting
participant of the Audit Committee. Messrs. Haytithwaite, Olivié, and Schwartz were elected toAhdit Committee on May 31, 2006.
Ms. Karch was appointed to the Audit Committee ebriaary 6, 2007 and Mr. Barzi was appointed tofthdit Committee on April 8, 2008.
Mr. Tai joined the Audit Committee as a non-votpayticipant on February 3, 2009. The Board of Doechas identified Mr. Schwartz as an
“audit committee financial expert” under the apphite SEC rules based on his experience and quaaidits. No member of the Audit
Committee simultaneously serves on the audit cotagsgtof more than three public companies. The Abdihmittee held ten meetings
during 2009.

Nominating and Corporate Governandée Nominating Committee considers and nominatgisitduals 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 are Ms. Karch and Messaythbrnthwaite (Chairman),
Schwartz, Tai and Tian, each of whom the Boardioéd@ors has determined qualify as independentrdoup to the corporate governance
listing standards of the NYSE. Messrs. Haythornitey&chwartz and Tian were each elected to theiNating Committee on May 31, 20(
Ms. Karch was appointed to the Nominating Commitied-ebruary 6, 2007. Mr. Tai was appointed toNbeninating Committee on
February 3, 2009. The Nominating Committee heldneetings during 2009.

See “Board of Directors and Corporate GovernancesiNation of Directors” for a description of the pess pursuant to which the
Nominating Committee nominates directors and tleegss pursuant to which stockholders may recomroandidates as nominees
election as director.

Human Resources and Compensatiime Human Resources and Compensation CommitteéQtmpensation Committee”) is
primarily responsible for, among other things: dyiewing annually and approving the Compangompensation and benefits philosophy
strategy to ensure that our employees are treatathbly and rewarded appropriately for their cimttions to the Company’s growth and
profitability; (2) ensuring that our executive coemgation strategy supports the Company’s objectineldinks the interests of executives
closely to those of our stockholders; (3) reviewihg Company’s compensation and benefit policiespaograms, including design,
administration, participation and compliance; @jiewing and approving company-wide annual and-@ng cash or equity incentive
compensation plans and ensuring they are admiadstara manner consistent with our rewards strat@ggyeviewing and approving
corporate goals and objectives for our Chief Exgeudfficer and other executive officers’ compemmatincluding annual and long-term
performance objectives; (6) reviewing and approviitly the Chief Executive Officer, his recommendas with respect to the individual
elements of total direct compensation (base sadamyyal bonus and lortgrm incentive) for our executive officers and kegnagement othi
than the Chief Executive Officer; (7) reviewing aally and determining total compensation for oureEExecutive Officer and evaluating
his performance against established goals and tblgsr(8) ensuring that appropriate processeggstace to aid succession planning and
development strategies for senior level positiams$ executives officers; and
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(9) reviewing and discussing with management then@amy’s compensation discussion and analysis aagpropriate, recommending to the
Board that it be included in its annual report,qyretatement or other filings with the SEC.

In addition, the Compensation Committee approvesstimpensation of each of the Company’s non-empldjrectors and executive
officers, including the named executive officestdd in the Summary Compensation Table in thisyP8iatement. The Compensation
Committee also has exclusive authority to granitggwards to non-employee directors and execuffieers of the Company. Our Chief
Executive Officer has authority to recommend to@wenpensation Committee compensation decisionthéexecutive officers other than
himself. The Compensation Committee delegatesineatiministrative functions under the Company'’s kyge benefit plans to certain
officers of the Company, including the Company’sefifuman Resources Officer. The Compensation Cdteeregularly reviews the
Company’s executive compensation and benefitsipsliprograms and practices and monitors appliaalerules and evolving best
practices concerning executive compensation. Thapeasation Committee operates under a written @havhich is available to our
stockholders through our website at http://www.raesrd.com. The current members of the Compens@onmittee are Messrs. Carlucci
(Chairman), Olivié and Reyes, each of whom is a@mployee director for purposes of Rule 16b-3 urkerSecurities Exchange Act of
1934, as amended (the “Exchange Act”), an outsigeir for purposes of Section 162(m) of the Int@éiRevenue Code of 1986, as amended
(the “Internal Revenue Code”) and determined byRbard of Directors to be independent accordintipéocorporate governance listing
standards of the NYSE. Messrs. Carlucci, and Oliwéée elected to the Compensation Committee on 31a2006. Mr. Reyes was appointed
to the Compensation Committee on April 8, 2008.raed S.Y. Fung was a member of the Compensationn@ibee from May 31, 2006 until
he passed away on May 27, 2010. The Compensatiomfitee held ten meetings during 2009.

The agenda for meetings of the Compensation Comnigtdetermined by the Chairman of the Compens&anmittee with the
assistance of the CompasyChief Human Resources Officer. Compensation Cdatmenimeetings are regularly attended by the mendfahs
Compensation Committee, the Company’s Chief Exeeuiifficer and the Company’s Chief Human Resou€@fiser. Generally, the
Compensation Committee also meets in executivéassesthe Chairman of the Compensation Committeentspo the Board of Directors on
the Compensation Committee’s decisions concer@immpng other things, compensation of the Compamysemployee directors and
executive officers. At the end of each year, then@ensation Committee reviews and makes decisiotiseoalements and amount of
compensation for our named executive officers. Addally, the Compensation Committee approves tineling for the long-term incentive
grants and all other annual cash-based incentarspiThe Compensation Committee has the sole d@ytiadgth respect to the selection,
retention, approval of fees and replacement ofcimypensation consultants to provide independeritade the Compensation
Committee. The Compensation Committee has retdiaedvn outside compensation consultant, TowersriP@rpon the merger of Towers
Perrin and Watson Wyatt Worldwide, now Towers Watstiective January 1, 2010), which reports disetilthe Compensation Committee.
For more information on the Company’s processespaodedures for the consideration and determinatf@xecutive and non-employee
director compensation, including the role of exa@ubfficers and Towers Perrin, see the “Compenadiiiscussion and Analysis” section in
this Proxy Statement.
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ATTENDANCE AT MEETINGS

Attendance at Meetings by Directof$e Board of Directors held eight meetings durif@2 During 2009, each director attended 75
percent or more of the aggregate of: (a) the taiatber of meetings of the Board of Directors heldrij the period when he or she was a
director and (b) the total number of meetings lgléll Committees of the Board of Directors on whguch director served during the period
when he or she was a director, except for Mr. Tvalmo attended 72 percent of such meetings, althcagh resident of China, did need to
miss certain previously unscheduled meetings).nitumeber of meetings held by each Committee durir@p2¢ set forth above.

Attendance at Annual MeetingEhe Company encourages directors to attend itsedmneeting of stockholders and endeavours to hold
Board and/or committee meetings on the same ddteaSompany’s annual meeting of stockholders depbto increase the number of
directors who attend the annual meeting. Eleven neesnout of a then total of twelve members of thar@ of Directors attended the 2009
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 abovernuttroduction—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 adse€ommunications regarding
accounting, internal accounting controls and angdithatters, including violations of the Companyipflemental 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 Compamsmnsible for keeping a docket of all communicetiteceived 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 eegent 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 esmporate governance matters are transmitteddtiporate 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 (“Executive Officers”) is set folielow, excluding biographies for
Messrs. Selander and Banga, which are includedeaboder “Proposal 3—Election of Directors—Contirguirectors.” Each Executive
Officer serves at the discretion of the Chief ExeeuOfficer or the Board of Directors. Each ExegetOfficer is also a member of the
Company’s Executive Committee, which manages thmgamy’s corporate performance and develops corpatedtegy.

Gary J. Flood, age 51, is President, Global Products and Salsifior MasterCard Incorporated and MasterCard miatgsnal. In this
capacity, he has responsibility for the products services that the Company delivers to its custenirior to being appointed to his current
position in November 2007, Mr. Flood was Execuiiee President of Global Account Management for@wenpany. In this capacity,

Mr. Flood oversaw the Company’s efforts to supjisriargest global customers. Previously, Mr. Flewas Senior Vice President of
Consumer Card Product Management and Developméeteme spent four years directing all MasterCardsamer credit programs in the
United States. Mr. Flood joined the Company in 1886rkegional Marketing Director. Before joining thempany, he was National Sales
Manager for Citicorp’s Merchant Business.

Noah J. Hanft age 57, is General Counsel, Chief Payment Sybttagrity and Compliance Officer and Corporate $tany of
MasterCard Incorporated and MasterCard Internatidmahis capacity, he is responsible for legdhaé and public policy as well as Paym
Systems Integrity and franchise development. Mnfthaas appointed as General Counsel and Corp8extestary of the Company in
October 2000. In connection with the formationhe Company’s Law and Franchise Integrity Departimiént Hanft was appointed as Chief
Franchise Officer in 2007, and he has continuezktoe in such capacity following the position beiagamed as Chief Payment System
Integrity and Compliance Officer in 2009. Mr. Hah#s served in various increasingly senior positimnthe Company since 1984, except for
1990 to 1993, when Mr. Hanft was Senior Vice Pressichnd Assistant General Counsel at AT&T Unive@aid Services Corp. Prior to
joining MasterCard, Mr. Hanft was associated with intellectual property law firm of Ladas & PamyNew York. Mr. Hanft began h
career as an attorney with the Legal Aid Society mow serves as a member of its board of directors.

Martina Hund-Mejean age 50, is Chief Financial Officer of MasterCardorporated and MasterCard International IncorfgataPrior
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 insirearesponsibility ¢
General Motors Corporation, both in the U.S. anld.lincluding Assistant Treasurer from 1998 to 208be began her corporate career as a
credit analyst at Dow Chemical in Frankfurt, Gergnan

Walter M. Macnee age 55, is President, International Markets fastdrCard Incorporated and MasterCard Internatidmahis
capacity, he is responsible for MasterCard custenslated activities outside the U.S. Prior to beapgointed to his current position,
Mr. Macnee was President Global Markets from Noven#®©07 until January 2009. From 2006 until Noven#8®7, Mr. Macnee was
President of the Americas, with responsibility foilding all aspects of the Company’s issuanceanoeéptance business in the United States,
Canada, Latin America and the Caribbean. From 20@D04, Mr. Macnee was President of MasterCarca@anFrom 2004 to 2006,
Mr. Macnee served as Executive Vice President, @andmperial Bank of Commerce, in Toronto. Pregiguhe spent 18 years with
Toronto Dominion Bank.

Chris A. McWilton, age 51, is President, U.S. Markets for MasterQazdrporated and MasterCard International. Podoeing
appointed to his current position, Mr. McWilton wRsesident, Global Accounts from November 2007] Jathuary 2009. From October 2003
until November 2007, Mr. McWilton was Chief FinaalcOfficer of the Company. Prior to Mr. McWiltongppointment as Chief Financial
Officer in October 2003, he served as Senior Viasigent and Controller of the Company. Prior toudaty 2003, Mr. McWilton
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was a partner at KPMG LLP, an international accmgnand tax firm, where he specialized in finaneiatl SEC reporting matters.
Mr. McWilton joined KPMG LLP in 1980 and was eledtt® the partnership in 1992.

Robert Reegage 54, is President, MasterCard TechnologiddasterCard Incorporated and MasterCard Internatidmahis role,
Mr. Reeg oversees MasterCard'’s strategic procegdatfprm, global network and quality of operatiaml is based at the Company’s
MasterCard Technologies headquarters in St. Ldissouri. Mr. Reeg served as Chief Technology @ffifor MasterCard from 2005 until
May 2008. In this role, he was responsible focathputer operations, network engineering, technoéghitecture, database management,
program management, and testing/software qualitgr B joining MasterCard in April 1995, Mr. Reégld IT and business leadership
positions with Sprint Corp., Cleveland Pneumatiatcb Inc. and Conoco Inc.

Stephanie E. Voquerage 59, is Chief Human Resources Officer of M&sted Incorporated and MasterCard Internationathis
capacity, she is responsible for Global Human Res®, which includes the corporate and regional &tuResources functions. Prior to
assuming this role, Ms. Voquer was responsiblé&Siobal Strategy and Operations for the Company f@etober 2007 to June 2008 and was
the group head of Human Resources, MasterCard Eubgised in Waterloo, Belgium from February 200Se&ptember 2007. Prior to joinil
MasterCard, in February 2005, Ms. Voquer servedir@stor, Human Resources for Europe/Middle Easi¢af(EMEA) for Avaya
Communications from May 2001 to January 2005 (bas&#lgium) and was the director of Human Resasi@perations, Global Services,
for IBM Europe, Middle East and Africa in Parisakce from May 1997 to April 2001. Prior to assumting HR leadership role at IBM
Global Services in Europe, Ms. Voquer spent twaye& IBM’s corporate headquarters in Armonk, Neark/ She is a member of the
Human Resources Roundtable Group.

CODE OF CONDUCT AND SUPPLEMENTAL CODE OF ETHICS

The Company has a written Code of Conduct thatieppd all executive officers, employees and daecbf the Company and provides
a statement of the Company’s policies and procedimreconducting business legally and ethicallyadidition, the Company has adopted a
written Supplemental Code of Ethics that appliely tmthe Chief Executive Officer, the Presidehg Chief Financial Officer, the Controller
and certain other senior officers of the Company issubsidiaries, including those who servemaficial accounting, treasury, tax and legal
advisory roles. Both the Code of Conduct and thegpamental Code of Ethics are posted on our wehbsitétp://www.mastercard.coand
are available free of charge to any person whoestguithem by writing to the Corporate Secretaryst®t&ard Incorporated, 2000 Purchase
Street, Purchase, NY 10577.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

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 sla$ our voting securities, unless otherwise inidaas of the Record Date.

Percent of
Total
Outstanding
Shares of
Class A Class A
Common Common
Stock Stock
Name and Address of Beneficially Beneficially
Beneficial Owner Owned Owned
The MasterCard Foundation(1)
2 St. Clair Avenue East
Suite 301
Toronto, Ontario A6 M4T 2T! 13,320,54. 11.2%

(1) Stock ownership for The MasterCard Foundatsobased on a Form 4 filed with the SEC on Jun2@%9). Based on a Schedule 13G
filed with the SEC on December 28, 2007, The M&&ted Foundation has sole voting and dispositivegromith respect to the shares
of Class A Common Stoc
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SECURITY OWNERSHIP OF MANAGEMENT

The following table shows, as of the Record Datgtlfe number of shares of our Class A Common Sdaekctly or indirectly owned,
(2) stock options exercisable within 60 days of tfete, (3) the total number of shares of our Ca€ommon Stock beneficially owned,
including shares that could have been acquiredigirdthe exercise of stock options exercisable witi days of that date and any other s
awards that would vest within 60 days of that cate (4) deferred stock units owned (but not berafjcowned), by each director, each
named executive officer listed on the “Summary Cengation Table”, and all directors and executifieeffs as a group. Unless otherwise
indicated, each of the named individuals and eaeimiber of the group have sole voting power and isekestment power with respect to
shares owned. The number of shares beneficiallyedwas that term is defined by Rule 13d-3 undeEtt@hange Act, by all directors and
executive officers as a group as of the Record Biateeach director and named executive officeviddally is less than 1% of the
Company'’s outstanding shares of Class A CommonkStoc

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

Stock Options Common Stock
Exercisable, Restrictel Beneficially Owned
Shares of Class A Stock Units Vesting (includes shares, stocl
Common Stock and Deferred Stock options and deferred Other
Directly and Indirectly Units Receivable stock units from Deferred Stock
Owned Within 60 Days columns (a) and (b) Units
Name (@) (b)(1) (c) ()]
Ajay Banga — 14,75¢ 14,75¢ —
Silvio Barzi — 59t 59t 56&
David R. Carlucc 2,56t 59t 3,16( 1,02z
Gary J. Flooc 14,92¢ 4,997 19,92: —
Steven J. Freiber — 1,94( 1,94( 1,022
Richard Haythornthwait 2,11« 1,96: 4,07 1,53:
Martina Hun-Mejean 20C(3) 9,99: 10,1953) —
Nancy J. Karct 29C 59t 88t 1,48t
Chris A. McWilton 10,787 5,49 16,27¢ —
Marc Olivié 2,56t 59t 3,16( 1,02z
José Octavio Reyes Lagur — 59¢ 59¢ 56¢&
Mark Schwartz 2,56¢ 59t 3,16( 1,02z
Robert W. Selande 40,10((4) 122,79¢ 162,8944) —
Jackson Ta — 59t 59t 35C
Edward Suning Tia 2,22¢ 59t 2,81¢ 1,022
All directors and executive
officers as a group (19 110,03t
persons 195,27: 305,30¢ 9,60¢

(1) For non-executive directors, includes (i) defdrstock units (“DSUSs”) listed in this column @bt will be settled within 60 days and
(i) DSU’s listed in this column (b) that can be acquirethini60 days of termination of a direc’s service as a directc

(2) DSUs listed in this column (d) cannot be acquirétthiw 60 days and therefore are not deemed to heflmgally owned by the holder f
purposes of Rule 13d-3 under the Exchange Act.hbfers of such DSUs do not have voting or investrpewer with respect to such
units. DSUs are to be settled in shares of Cla€ommon Stock on the fourth anniversary of the gdaté.

(3) Consists of shares of Class A Common Stock helllgyHunc-Mejear’'s husbhanc

(4) Includes 30,000 shares of Class A Common Stedd in a grantor retained annuity trust for whidh Selander is a trustee.
Mr. Selander has shared voting and investment pastbrrespect to such shart
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act 0f4188 amended (the “Exchange Act”) requires the fizoy's directors and officers,
and persons who beneficially own more than tengygrof the Company’s common stock, to file initigports of ownership and reports of
changes in ownership of our common stock and cweratquity securities with the SEC. Based solelytoreview of the copies of such for
received by it and written representations fronorépg persons, the Company believes that alloflitectors, officers and persons who

beneficially own more than ten percent of the ConyfmClass A Common Stock complied with all Sectid{a) filing requirements
applicable to them with respect to transactionsngu2009.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Code of Conduct requires that any transactiaheéxceeds $120,000 between the Company andtedgarty, or in which a related
party would have a direct or indirect material iet#, be promptly disclosed to the General Counfstle Company. The General Counsel is
required to disclose such transactions promptip¢oBoard of Directors. Transactions with relatadips must be approved or ratified by the
Board of Directors or a committee of the Board @febtors consisting of at least three disinteresiieetctors. Any director having an interest
in the transaction is not permitted to vote on smahsaction. Under the Code of Conduct a “relgi@dy” is any of the following:

an executive officer of the Compar

a director (or director nominee) of the Compe

an immediate family member of any executive officedirector (or director nominee

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 pessms a substantial ownership interest in or obofrsuch entity
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Overview

This Compensation Discussion and Analysis desctiesnaterial elements of compensation for our atkee officers who are listed in
the Summary Compensation Table following this secfthe “named executive officers”). Our ComperwatCommittee is primarily
responsible for ensuring on behalf of the Boar@ioéctors that the compensation and benefit prografithe Company are competitive and
appropriate to attract, retain and motivate ourlegees, including our named executive officers, trad the interests of our employees are
aligned with stockholders’ interests.

The Company’s Compensation Principles

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

. Executive officer goals are linked with customed atockholder interes. The Company’s compensation policies are desigmed
align the interests of our executive officers vilibse of our customers and our stockholc

. Pay is performanc-based We provide a total compensation program congjstinfixed and variable pay, with an emphasis on
variable pay to reward sh- and lon¢term performance measured agains-established goals and objectiv

. Compensation opportunities must be competitivdtta@ and retain talented employeeSach year, the Compensation Comm
assesses the competitiveness of total compendatiels for executives to enable us to successatthact and retain executive
talent.

Risk Assessment

The Compensation Committee has reviewed and ass#ss€ompany’s compensation policies and pracfmeall employees,
including our named executive officers. Throughthwgt year, when establishing compensation programests, making awards and
determining final payouts for incentive compengatithe Compensation Committee considers the ralship of the Compang’risk oversigh
practices to employee compensation policies anctipess. The Compensation Committee believes tla€ibhmpanys compensation progra
do not create or encourage excessive risk-takiagistreasonably likely to have a material advefect on the Company. Several features in
the Company’s compensation programs and polici¢gigae or reduce the likelihood of excessive riakittg by employees, including the
following:

. The core principles outlined above and compensgtiogram elements discussed below are designdytognals with
stockholder interest:

. Pay typically consists of a mix of fixed and vat@bompensation, with the variable compensatiofigdes to reward both short-
and lon¢-term corporate performanc

. A significant portion of our executive officers’téd direct compensation is in the form of equityaagls that usually vest over
multiple years

. The number of shares of our Class A Common Staakdhn be issued upon satisfaction of the perfocagoals in the
performance share units is capped at 200% of te

. The funded pool of our Senior Executive Annual htee2 Compensation Plan, or SEAICP, is capped @%26f the aggregate of
all target bonuses and individual awards in the play not exceed 250% of any indivic’'s target bonus
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. The Compensation Committee has the ability to asd,has used, negative discretion to reduce payodesr the SEAICF

. Approximately 65 key managers and executives, @iolyour named executive officers, fall under trmmpanys stock ownershi
guidelines, which call for ownership of one to simes the individu¢ s base salary in Company sto

Role of Compensation Consultant

The Compensation Committee has retained its owsidmitompensation consultant, Towers Perrin (upemterger of Towers Perrin
and Watson Wyatt Worldwide, now Towers Watson effecJanuary 1, 2010) to provide the executive camsgtion consulting services
described below. Towers Perrin’s responsibiliteethie Compensation Committee include: (1) assistiitig the development and analysis of
peer group companies for comparison of executivepamsation, (2) conducting benchmarking of exeeutifficer compensation relative to
the peer group, and (3) advising on executive carsgion and equity plan design. Towers Perrin'sagegient includes reviewing and
advising on all material aspects of executive camsp&on for the Company, including base salariesubes and equity compensation. Anr
other duties, Towers Perrin: (1) reports on treddselopments and best practices in executive cosgtien decisions, including the different
elements that may be utilized for long-term incemttompensation, (2) discusses the merits of vaf@iformance metrics for incentive
compensation, and (3) reviews and advises on pEtguiractices among peer group and other companiegers Perrin also provides advice
to the Compensation Committee concerning all aspgfdhe Company’s executive compensation poliaieb programs.

During 2009, Towers Perrin: (1) gathered and coagpidompensation-related information on the peeugrmmpanies, including
individual elements and amounts of compensationagupegate compensation information, (2) presethtegeer group compensation
information to the Compensation Committee, (3) gava@ssessment to the Compensation Committee camgéndividual elements of
compensation payable to the Company’s Chief Exee@ifficer, and (4) provided information to, and/gan assessment to the
Compensation Committee and the Chief Executivec®ffconcerning, individual elements of compensapiayable to the other named
executive officers.

Towers Perrin regularly attends the meetings ofQbmpensation Committee. In the course of discharigs responsibilities to the
Compensation Committee, Towers Perrin regularlyrooamicates with the Chairman of the Compensation i@ittee outside of committee
meetings. Towers Perrin also meets with managearghtarious members of the Compangkecutive compensation group, and in partic
the Company’s Head of Global Rewards and Chief HuR@sources Officer, from time to time to, amongeothings, gather compensation-
related information and to review recommendatitrag the Chief Executive Officer may make to the @ensation Committee concerning
executive officer compensation other than his olwers Perrin reports to the Compensation Commdtethese matters rather than to
management. The Compensation Committee considextisultant’s input and advice, yet uses its aowllependent judgment in making
final decisions concerning compensation paid taettee officers of the Company.

Towers Perrin provides other services to the Compahich are authorized by management, includirgftiiowing: (1) assisting in th
development of the Company’s healthcare and wedlpesgrams, including plan design and establishibgdget, (2) advising on
benchmarking the Comparsybenefit plans against the competitive marketplg8eperiodically conducting service and compliameviews ¢
the Company’s employee benefits providers, (4)qering actuarial computations of some of the Comgpabenefit plans, and (5) consulti
with the Company’s product management group reggrdayment products in healthcare reimbursemetieftively, the “non-executive
compensation consulting services”). Although thenpensation Committee does not approve the non-xeaompensation consulting
services, the Compensation Committee evaluatesdhexecutive compensation consulting services T@Werrin provides to the Company
and considers Tower Perrin’s independence in biflthese other services. MasterCard paid approeim&tl.6 million to Towers Perrin for
the non-executive compensation consulting senacelsapproximately $600,000 for the executive corapgon consulting services provided
during 2009.
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Peer Groups

In 2007, the Compensation Committee, with the tessi® of Towers Perrin, established a revised ndelbgy for selecting peer group
companies. The Compensation Committee appliedaime snethodology in 2009 as it did in both 2008 20@7 for selecting peer group
companies. The peer group selected by the Compensadmmittee was generally composed of publichdéd and privateljteld companie
that have one or more of the following charactisst

. 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 rmefrom international operatior

After considering companies that have one or mbtheforegoing characteristics, the Compensatiom@ittee determined, with the
assistance of Towers Perrin, that the companiesrtgpose the MasterCard peer group for 2009 were:

Affiliated Computer Service Convergys Corg Kellogg Shell Qil

Alliance Data System Dannon USA Keycorp Starbucks

Amazon.com Discover Financial Services In Kleenex State Street Cor|
American Expres DST Systems Inc M&T Bank Corp. Synovus Financial Cor
AmeriCredit Corp eBay Marshall & lisley Corp TCF Financial Corp
Automatic Data Processir Fidelity National Information Service Metavante Technologies In The Bank of New York Mellon Corj
Avon Products Fifth Third Bancorg MTV Networks Thomson Reuter

BB&T Corp. First Horizon National Corg Nestle USA Tiffany’s

Broadridge Financial Solutions Ir Fiserv Inc. Nike Total System Services In
Campbel's Gap Northern Trust Corg Visa

Capital One Financial Cor Global Payments In Perot Systems Cor Wrigley

Cognizant Technology Solutions Gro H.J. Heinz PNC Financial Services Grol Xerox

Colgate-Palmolive Harley-Davidson Popular Inc Yahoo!

Comerica Inc Huntington Bancshares In Research In Motio 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 focdllective business judgment. In that respeetGbmpensation Committee considers the peet
group compensation information. As described belbdges not rely exclusively on the informationemmaking compensation decisions.
On an annual basis, the Compensation Committee@&esl and, if appropriate, modifies the peer gtowgnsure that it remains representative
of the Company’s peers, based on the characteridéiscribed above.

Program Elements

The primary elements of our executive compensgiiogram consist of base salary, annual incentigel@amg-term incentive
compensation, which we refer to as total direct jpensation. These elements have been weighted toeetigt a substantial amount of nat
executive officers’ pay is variable and contingepbn meeting or exceeding pre-determined perforegoals. The Comparg/philosophy i
to target compensation levels between the medidry & percentile of the peer group for its executiffecers. While the Compensation
Committee reviews the compensation paid to exeeutfficers against the peer group data, the CongtiemsCommittee also considers other
factors, including the experience and individuafgenance of
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each named executive officer. The Compensation Aueerconsiders all situations where a single etgroécompensation or the aggregate
compensation (total direct compensation) fallsidetsf the target range (80 to 75 percentile). Onmore elements may be outside the
target range due to the executive’s duration irohiser position, recent changes to competitiveketagtata, individual performance, material
changes in job responsibility or internal pay eguoitnsiderations.

The Compensation Committee makes decisions on éxe@ompensation from a total direct compensaperspective. The elements
compensation were selected by the Compensation @tearbecause each element is considered by then@itea to be important in meeting
one or more of the objectives of our compensattatopophy. For instance, base salary and annuahine compensation are designed to
attract and retain our named executive officerstanréward them for their performance. Long-tericeintive compensation, on the other
hand, is designed to motivate, provide incentive iE@ward the named executive officers for the mtteint of long-term business objectives,
and to retain executive talent.

In assessing and determining compensation for anredl executive officers, the Compensation Comméikaenines 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 market range. There is no pre-estagdigiolicy or target for the allocation
between cash and non-cash compensation or shortated long-term compensation. Work sheets shoviimggach named executive officer,
the individual compensation elements, amounts o @ement, and total compensation relative tqoter group data are prepared by the
Compensation Committee’s consultants and reviewetido Compensation Committee.

Base Salary Base salaries for named executive officers aneigdly established between the median and 75 pilecef the peer
group. The Compensation Committee determines lzdades that are informed by peer group data afkelcteve of the contributions of the
individual to MasterCard. While salaried employaes eligible, at the discretion of managementafarual merit increases based primaril
performance of their job responsibilities and thpgisition relative to the job market, base salaaiesgenerally held constant for senior level
executives once market competitive levels have bebieved, subject to competitive factors and/@nging job responsibilities.

Annual Incentive MasterCard provides named executive officers aittopportunity to earn cash incentive awards tincaur
SEAICP. These awards are designed to reward tament of specific performance measures duririgcalfyear. The Compensation
Committee generally establishes target annual in@nbetween the median and 75th percentile opéee group. Each named executive
officer’s target SEAICP opportunity is determineabbd on peer group practices and internal payyegoiitsiderations among executive
officers within the Company, taking into accountiseity, job responsibilities and prior performance

Performance goals, as well as pre-defined spdeialsi (as discussed in the footnote below the ¢hatfollows), for the Company’s
named executive officers for 2009 under the SEAN&Pe established by the Compensation Committeelimuary 2009. The metrics
selected for the funding formula were net incoma aperating margin. The Compensation Committeedeéermined that net income is a |}
metric in measuring management’s success in exertiie Company’s strategies and initiatives. Thenfensation Committee further
determined that operating margin/operating mangiprovement is an appropriate secondary measurdmeatise the named executive
officers’ performance can directly impact operatingrgin in short time horizons. The goals at minimtarget and maximum for 2009 under
the SEAICP were as follows:

Measurement Weighting (%) Minimum Target Maximum Result*
Net Income 66.7 $975MM $1,140MM $1,303MM $1,407MM
Operating Margin (% 33.: 37.2 39.C 40.¢ 44.C

* Results shown differ from net income under gengiaticepted accounting principles, or GAAP, becdhieg exclude (1) approximately !
million of litigation costs on a p-tax basis and (2) the impact of foreign exchantgsravith respect to the Euro and the Brazilian F
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Based on the Company’s actual achievement of maximet income and operating margin improvement targe2009, pursuant to the
terms of the plan, the SEAICP could have been fdrade200% of target. In addition to the SEAICP fungdformula, the amount of the pay:«
for each of the SEAICP participants was based @ohievement of pre-determined quantitative anditgtiale corporate performance goals,
known as the corporate scorecard. The corporateca@al includes goals related to:

. executing on the Compa’s customer strateg

. delivering shareholder value by achieving net inedargets, improving the ratio of income to revefamerating margin
improvement), net revenue growth, and return ortggand

. enhancing organizational capabilities, strengthgteadership and developing peoj

Once the Company'’s performance against operatimgimamprovement and net income targets has betmrdamed, the Compensation
Committee considers the corporate scorecard amdubes its business judgment in determining, withéhamounts payable based on
performance against the operating margin improveéraed net income targets, the amount of the ineerdbmpensation for named executive
officers. The Compensation Committee does not gitémnquantify, rank or assign relative weighthe wvarious goals included on the
corporate scorecard and no individual goals orctinporate scorecard were material to the Compams&bmmittee’s decisions. The Chief
Executive Officer presented to the Compensation @ittee the Company’s results as measured agaiesjuhntitative and qualitative
corporate scorecard. The Compensation Committeedtiesidered the Company’s strong performance agfimrancial targets, as well as the
information provided by the Chief Executive Offia@ncerning the Comparg/performance against the corporate scorecardhanelconomi
and financial challenges faced by the Company'arfaial institution customers and consumers. Aftersidering this information, the
Compensation Committee exercised a level of negaliscretion and reduced the amount of the bonabktpd.35% of target on average.

While each named executive officer shares respiitygitor the corporate score, they also have tlosin personal objectives that are
considered by the Compensation Committee in detengriactual payout amounts under the SEAICP:

. Mr. Selander’s personal objectives for 2009 pritgarlated to refining the Company’s overall stgateluring challenging
economic times and succession planning for thef@hiecutive Officer,

. Ms. Hund-Mejean’s personal objectives for 2009 ity related to management of Company expenseshtendevelopment and
implementation of an enhanced forecasting prot

. Mr. McWilton’s personal objectives for 2009 primgnelated to revenue growth in the U.S. regiompiiaving customer
satisfaction in the region and managing exper

. Mr. Flood’s personal objectives for 2009 primarigtated to global advancement of products, orgéinizal development and
expense manageme

Because Mr. Banga joined the Company at the erdigfist 2009, after the period in which personakotiyes for 2009 were established by
the Compensation Committee, Mr. Banga’s award spuoeds to the corporate scorecard only. The ConagiensCommittee discussed the
performance of the named executive officers in 2@@er than Mr. Banga) against their personalahjes and determined that, based or
available funded amount under the SEAICP, awardddvioe allocated as shown in the following table.

The Compensation Committee chose to allocate theefth amount of the bonus pool (135% on averagegnthé SEAICP among the
named executive officers after discussing and demisig their contribution to the overall businessults, their attainment of individual
objectives and their proficiency in displaying iempanys leadership principles and core competencies. dpgpsoach led the Compensal
Committee to award SEAICP payouts to each namecugixe officer within a relatively comparable rangfepercentages of target, as set
forth in the far right column in the table below.
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The table below sets forth the threshold, targetximum and actual payout under our SEAICP for 2@0®ach of our named executi
officers:

Threshold Target Maximum Actual % of Target
Robert W. Selande $750,00( $1,500,00! $3,750,00! $2,100,00! 14C%
Martina Hun-Mejean $250,00( $ 500,00( $1,250,001 $ 675,00 135%
Ajay Banga $600,00(  $1,200,000  $3,000,000  $1,620,00! 135%
Chris A. McWilton $275,00( $ 550,00( $1,375,001 $ 700,00( 127%
Gary J. Flooc $250,00( $ 500,00( $1,250,00! $ 700,00( 14C%

Long-Term IncentiveThe Compensation Committee uses equity grartseagrimary means of providing long-term incentit@sur
named executive officers. Equity grants are geheestablished between the median and the 75 pélecefthe peer group at the original
grant price. Restricted stock units, or RSUs, perémce stock units, or PSUs, and non-qualifiedkstqtions were granted to employees and
executives of the Company in March 2009 duringatheual grant cycle. However, named executive afficther than Mr. Banga received
only PSUs and stock options during 2009 and Mr.ggareceived only RSUs and stock options during 2009

Since 2007, named executive officer participatiothie long-term incentive plan has been conditiamgsh participants signing a non-
solicitation and non-competition agreement with@wnpany that is effective for the greater of tveelronths after termination from the
Company or the remaining vesting period of any aweelid by such participant who has retired.

The Compensation Committee determined that for 2008amed executive officers (other than Mr. Banglo joined the Company at
the end of August 2009) should receive a long-tecentive award that was composed of 50% in valusack options and 50% in value in
PSUs. In making its determination on what typewésals to grant, the Compensation Committee considglr) peer group information,

(2) emerging trends in long-term grants, (3) theéuddibility of awards under Section 162(m) of tiéeknal Revenue Code for performance-
based compensation, (4) the effects of pertinectwating standards on the Company’s accountingtfmmk-based payments, and (5) the
effect of having the Chief Executive Officer anti&t named executive officers receive a signifigamtion of their total direct compensation
in equity awards to motivate and provide an incentor these officers and to align their interesith those of our stockholders. Mr. Banga
did not join the Company until after the 2009 graatl been made and he received an award of RSUsoarglialified stock options that we
designed in part to replace units and optionshbdbrfeited upon his departure from his prior esgpl, provide an inducement to join the
Company and align his interests with those of tocldolders.

The Compensation Committee determined to utiliz6$&s part of 2009 long-term compensation for naexedutive officers
(excluding Mr. Banga) because the Compensation Gteerdesired to: (1) tie some of long-term incemtompensation to the achievement
of the Company’s long-term objectives, (2) haveuhkie of the award upon vesting determined byguarance against specified objectives
rather than solely dictated by the Company'’s futtoek price, and (3) provide an award to the naemeutive officers that could be
deductible under Section 162(m) of the Internalddee Code as performance-based compensation. tdtymtne Compensation Committee
determined to use an equal split of stock optiontsRSUs because it believed that equity compemsskiould be equally dependent upon
stock price appreciation and upon the successhieaement of specified financial results.

Whether, and the extent to which, the PSUs awaird2809 vest will be determined based on the Coiyiggrerformance against a
predetermined return on equity goal, with an averafgreturn on equity over the three-year periothicencing January 1, 2009 against
threshold, target and maximum performance goalthdrevent the PSUs do vest on February 29, 2822jltimate number of shares to be
issued on the vesting date will be based on pedana over the three-year period against the averfaggurn on equity goal, with a
reduction, if any, determined at the discretionh&f Compensation Committee using the corporatessaadl,
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which comprises quantitative and qualitative gdladg are established at the beginning of eachdwang the performance period. The
corporate scorecard includes goals for net incomadeoperating margin improvement and is based upange of assumptions used in the
Company’s budgeting process. The Compensation Ctieardoes not perform any specific analysis orptbéability of achievement of the
performance goals but instead relies upon its éepee and collective business judgment in establistine goals.

When the Compensation Committee authorized the &&adds for the 2009-11 performance period, it distadd return on equity goals
to be used to determine the ultimate number ofeshi@r be issued. In addition, the Compensation Gtteerdetermined to establish
guantitative and qualitative objectives (to be uleld in the corporate scorecard) at the beginrirgch of the three years in the performance
period. The Compensation Committee believes thatatget performance of the objectives in the cafgoscorecard would be attainable, yet
would provide appropriate incentives for managenerbntinue to grow and diversify the Company @graphic markets and product
offerings. The Compensation Committee believesdbhtevement of maximum performance goals in tmparate scorecard would require
exceptional corporate performance in each yednethree-year performance period. In its finansiatements for the year ended
December 31, 2009, the Company began accruingSheavards made in 2009 at an amount between tangetaximum performance ley
based on the Comparsyassessment of its obligations after quantitative qualitative considerations of actual and fastaxhresults compar
to the performance targets for net income and dpegranargin improvement that are part of the coap®iscorecard for these awards as of
December 31, 2009. As a result, columns (i) anih(jhe “Outstanding Equity Awards at 2009 Fiscaly-End"table that follows this sectic
reflect the estimated number of PSUs granted orcMar 2009, corresponding to the number of shéu@stould be issued at maximum
performance level. The actual number of PSUs atdhbpayout value of unearned shares has not betemntined and will be determined
based on the Company’s performance over the theaeperformance period ending December 31, 2011.

CEO Performance and Compensation

Mr. Selander’s compensation that was awarded feaaned during 2009 included base salary, an ammcghtive award and a long-
term incentive award. The Compensation Committéerdened the level for each of these elements usiathods consistent with those used
for each of the other named executive officers.

During the year ended December 31, 2009, Master@ahittved success in several areas, including:

. improved net income over 2008 (excluding litigatamitlements and other (-time charges)

. improved operating margin over 2008 (excludingyétion settlements and other -time charges)

. maintenance of a strong capital position, with $2l€on of cash, cash equivalents and availablesfe securities as of
December 31, 2009; at

. increased processed transactions by 6.9% over .
In light of the significant achievement of corp@&goals that allowed the SEAICP to be potentiallyded at maximum levels for 2009

performance, and Mr. Selander’s role in that admieent, in March 2010, Mr. Selander received a pasiment under the SEAICP of
$2,100,000 for 2009.

For 2009, the aggregate of Mr. Selander’s baseysaatual bonus and target long-term incentivegdihim between the 50th and 75th
percentile of the peer group. The Compensation Citiegrbelieves that he is appropriately positiogeen his successful performance in the
role during his 13-year tenure as Chief Executifcer.

Other Named Executive Officers

For 2009, the aggregate of base salaries, actuaises and target long-term incentives placed MadHJejean and Messrs. McWilton
and Flood between the 80 and®¥5 percentile of #ee group. When Mr. Banga
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joined the Company at the end of August 2009, gianis compensation for 2009 (including the portadrhis sigi-on bonus paid to him in
September 2009) was made to replace equity andrdéfeash awards he forfeited upon his departore fris prior employer and to induce
him to join the Company. Mr. Banga’s total direotrgpensation for 2009 therefore placed him abové&fepercentile of the peer group.

Role of Executive Officers in Compensation Decisian

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

In connection with annual compensation decisionsamed executive officers, our Chief Executivei€if discusses with the
Compensation Committee the Company’s performancthéyear. He then provides a summary of businegsand individual performance,
their impact on the corporate scorecard and arsasgnt of each other named executive officer’srateand core competencies. Using
information compiled and supplied by Towers Peiirigluding peer group compensation information, ©bref Executive Officer presents
compensation recommendations for the named execotiicers other than himself to the Compensatiom@ittee for its review and
discussion. Towers Perrin provides background médion on how the peer group data has been gedexatediscusses the competitive
positioning of each executive versus comparablewkees in the peer group. When the discussionieglm the Chief Executive Officer's
performance and compensation, the Chief Executifiegd meets with the Board of Directors to disch&sown performance and to outline
his challenges and successes for the year. Thé Exaeeutive Officer is then excused from the megtand the Chairman of the
Compensation Committee then leads a discussion gutherfull Board of Directors (other than the CHiedecutive Officer) on the Chief
Executive Officer’s performance and compensatidre Thairman of the Compensation Committee considptg from the Board prior to
making a recommendation to the Compensation Comendbncerning the Chief Executive Officer’'s badargaannual incentive target and
long-term incentive target for the ensuing year gmedamount of bonus earned for the most recemwtigpteted year. The Compensation
Committee also receives information from TowergsiRewhich includes CEO compensation informaticonfrthe peer group companies. The
Compensation Committee then meets in private ttuat@recommendations and ultimately makes preimitompensation determinations
for the named executive officers (including the e@ltixecutive Officer), which are conditioned anddme final upon a satisfactory outcome
of the year-end financial statement audit. Othantthe Chief Executive Officer, no named executifiicer discusses or makes a
recommendation to the Compensation Committee coimggrcompensation of the named executive officers.

Other Compensation
The other elements of compensation include pergsisileferred compensation, a profit sharing prahather benefits.

Perquisites For 2009, perquisite allowances were approveéldeasame limits as previously determined for eddh@named executive
officers and were designed to give each named ¢éxeanfficer a discretionary amount to spend. Tlempensation Committee has
determined that perquisite allowances are the eftssttive delivery mechanism because they provighalility to the executive and are
excluded from ordinary compensation for the purpagfedetermining benefits or bonuses. Mr. Selampermitted to use on a limited basis
Company-leased aircraft for personal flights amdiaservice for personal travel. This benefit imses the level of safety and security for
Mr. Selander and enables him to make more effiaientof his travel time. The Compensation Committilecontinue to evaluate perquisit
and appropriate levels annually. For more infororatin perquisites provided to our named executifieess, refer to the “All Other
Compensation in 2009” table that follows this Comgaion Discussion and Analysis.
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Deferred Compensationin 2009, all U.S. employees, including the nareeecutive officers, who exceeded an annual baseysal
threshold of $170,000 during 2008, were eligibleléber a portion of future compensation into a noalified deferred compensation
arrangement, referred to as the MasterCard IncatpdrDeferral Plan. None of the named executiviear elected to defer compensation in
2009.

Additionally, awards of RSUs from prior year gratitat are not forfeitable by, and have not beesasd to, named executive officers
are considered deferred compensation. Informagganding these payments can be found in the “NdifigebDeferred Compensation in
2009" table that follows this Compensation Discassand Analysis.

Profit Sharing.In 2009, all U.S. employees, including the nameekexkve officers, were eligible to participate retMasterCard
Incorporated Shared Profit Plan (the “SPP”). Th® 8wards all eligible employees for their conttibns toward MasterCard’s profitability
during the year. Based upon a qualitative assedsfinetuding a review of financial performance)et@ompensation Committee determines
profit sharing payments on an annual basis. Paymenpercentage of an individual employee’s basag and, pursuant to the terms of the
SPP, can range from 0 — 10% of such base salan2@®, the profit sharing payment was 7.6% of egliible individual employee’s base
salary.

Other Benefits The Company maintains several other benefit pdarusprograms in which named executive officers bmgligible to
participate. These plans and programs includeth@l MasterCard Accumulation Plan (the “MAP”), (BgtMasterCard Savings Plan (the
“Savings Plan”), (3) Restoration Program, (4) thp@emental Executive Retirement Plan (the “SER#Y (5) our health and welfare
programs. The Compensation Committee is responfibleviewing specific benefit arrangements fomea executive officers and other k
employees to determine competitiveness in the mgakenell as to ensure that these programs arg@stent with management’s objectives to
attract, retain and motivate high-performing empkesy.

The MAP is a tax-qualified defined benefit pensidan that provides benefits using a cash balanteuia. Prior to July 1, 2007, all
U.S. employees of the Company, including namedukexofficers, generally were eligible to partiatp in this plan. In 2007, MasterCard
implemented several changes to the U.S. retirepragrams to more appropriately align the benevielevith the competitive marketplace.
As part of these changes, MasterCard eliminatedthe for all new hires after June 30, 2007 and értze pay credit level (which is the
credited percentage of a participant’s eligible penmsation) for all existing employees at that date.

The Savings Plan is a retirement plan for U.S. eggss, including named executive officers. For 2008 components of the plan
include employee contributions on a before-tax afiter-tax basis and an employer matching contritbutE mployees hired after June 30,
2007 are eligible for an enhanced 401(k) match (eyep matching contribution equal to 125% of empleyefore-tax and after-tax
contributions, up to 6% of eligible compensatidenployees participating in the MAP (those who whired prior to July 1, 2007) continue
to receive an employer matching contribution eqodl00% of employee contributions, up to 6% ofibliggcompensation. Eligible
compensation in the Savings Plan is limited to [sagary, up to the limit on compensation under i®act01(a)(17) of the Internal Revenue
Code, which was $245,000 in 2009.

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 andn§a Plan due to limits imposed by
Internal Revenue Code. Section 415 of the InteRealenue Code generally limits the annual bendfds ¢an be earned or paid under the
MAP ($195,000 in 2009) and annual contributiong thay be credited to a participant’s account utiderSavings Plan ($49,000 in 2009).
Section 401(a)(17) of the Internal Revenue Codédithe annual compensation that can be used ¢oles annual pay credits under the
MAP and annual contributions to the Savings Pl&#83000 in 2009). Under the Restoration Prograitivelg employed eligible employees
receive an annual payment that is intended to appedely restore, for a calendar year, the diffeeebhetween (1) the pay credits under the
MAP and
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contributions in the Savings Plan an employee chaige earned in the absence of the limits impogatdInternal Revenue Code and (2)
pay credits and contributions actually earned utigdeMAP and the Savings Plan.

The Company also maintains the SERP, a definedfibeeasion plan, for three executives who partgin the MAP. Participation in
the SERP is restricted solely to the three exeesfitwo of whom are named executive officers. TERSin 2009 provided that participants
who have a vested benefit may receive a benefiviihg termination of employment equal to a destgdgercentage of the participant’s
final 48-month average base pay (determined dsedfermination date), that is the lump sum actliagaivalent of a life annuity for the life
of a participant, reduced by (1) a benefit undbypothetical prior employer benefit plan, (2) thenbfits earned under the MAP as of the
termination date, (3) the portion of the benefitlenthe Restoration Program as of the terminataia telated to the MAP benefit and
(4) estimated Social Security. The designated p¢ages of the final 48-month average base pay@i&Xor the Chief Executive Officer,

Mr. Selander, and 80% for all other participants tfie extent that the offsets are greater thaaglgeegate SERP benefit, a participant would
not receive a payout under the SERP. Participartsei SERP generally vest in their benefits upenatitainment of age 60 and four years of
SERP participation.

The SERP was implemented prior to MasterCard's&inpublic offering in May 2006 and prior to Mas@ard's decision to grant equity
to its executives. Following a review of the SERPRducted by the Compensation Committee during 20@7Compensation Committee
approved a recommendation in February 2008 to dtsuge the SERP. The participants in the SERP &sbfuary 2008 remain active in the
plan and retain their right to receive their vedtathnces in accordance with the terms of the SERPmore information on the MAP and the
SERP, see the section entitled “Pension Benefigd09” that follows this Compensation Discussiod amalysis.

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 authtrigrant equity awards to our named
executive officers and other employees. The pgimyvides that annual equity grants to employeekbgilapproved by the Compensation
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 refterthe closing price of the stock on, March 1 egeér. If March 1 falls on a weekend, the
exercise price for any stock options granted vellthe closing price of our Class A Common StockhenNY SE on the last business day prior
to March 1. Grants of equity awards to new emplsyaeto reflect promotions or other special evemdy be made other times in the year.
Under the Company'’s insider trading policy, nameecative officers, other employees with access atenmal non-public information about
the Company and directors are prohibited from eimgpip transactions in the Company’s securitiesrdublackout periods (other than in
accordance with a Rule 10b5-1 trading plan), aeddbmpensation Committee’s policy with respectgtiom grants that occur on dates other
than March 1 is consistent with the Company’s iesttading policy.

Stock Ownership Guidelines; Hedging Prohibition

The Compensation Committee believes that stock st guidelines 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 65 key managers and exesytiincluding the named executive
officers. The guidelines call for ownership of doesix times the individual's base salary in Compatock. Under the guidelines,

Mr. Selander is expected to hold at least six tiisdase salary in Company stock, Mr. Banga igetqul to hold at least five times his base
salary in Company stock, and the other named eixecofficers are expected to hold at least fouesirtheir base salary in Company stock.
For purposes of these guidelines, shares of thep@oys common stock held directly or indirectlythyg named executive officer are
included:;
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however, restricted stock, RSUs, PSUs and unexetsitock options held by the named executive affice excluded. Each active employee
at the time the guidelines were established wasrgtkiree years to attain these ownership levelsiandhires and promotions are given five
years to attain these ownership levels. The guidslare waived once an executive reaches the & bf general, the Compensat
Committee does not consider any previous awardsiwdbeeermining the compensation of the named exexofficers. However, if an
executive officer does not meet the stock ownerghigelines described above, the Compensation Ctimenhay direct a larger percentage
of the executive officer’s future compensation iatpity-based compensation.

Under the Company’s Code of Conduct, employeesareermitted to hedge their economic exposurbgédompany’s stock that they
own, meaning that employees may not engage inngadior writing options; buying puts, calls or ettderivative securities; short selling or
similar types of transactions in the Company'’s siées.

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
2009, 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.

2010 Compensation Decisions

On February 1, 2010, the CEO recommended, anddhg€nsation Committee approved, raises in basgydataselected named
executive officers in 2010 using the methodologcdssed previously. Additionally, the CompensaGommittee approved performance
targets for the year ending December 31, 2010wiiElbe used to determine funding for cash bonuarals that may be paid to named
executive officers under the SEAICP. The fundingdash bonus awards for 2010 under the SEAICPbsilbased on the Company’s actual
achievement against predetermined net income aachtipg margin targets. The amount of the payoueéeh of the SEAICP participants
will then be based upon achievement of pre-detexthguantitative and qualitative corporate perforoeagoals included on the corporate
scorecard. The goals of the corporate scorecardiscassed above under “Program Elements—Annuahtine.” The Compensation
Committee believes that it established meaningfcéntives for management with quantitative anditatale performance goals set forth in
the corporate scorecard, where target performamiieli the Compensation Committee believed to beareably attainable) was established
based upon internal budgets, the outlook for ttememy, past Company performance and corporate thigedn geographic markets and
product offerings. Additionally, as part of its djtative analysis, the Compensation Committee atersi relative performance against
competitors in assessing corporate performancthéoyear. The Compensation Committee set the 20d0ah incentive awards (as a
percentage of base salary) under the SEAICP fdr eBour named executive officers as follows:

Name Threshold Target Maximum

Robert W. Selande 75% 15(% 375%
Martina Hun-Mejean 50% 10C% 25(%
Ajay Banga 75% 15C% 375%
Chris A. McWilton 57.5% 115% 287.5%
Gary J. Flooc 57.5% 115% 287.5%
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Additionally, on March 1, 2010, the Compensatiom{Baittee granted the following aggregate dollar antewf stock options and PS
under our long-term incentive plan to each of camad executive officers:

Performance Stocl
Stock

Name Options Units Total

Robert W. Selande $2,750,00! $ 2,750,00 $5,500,00!
Martina Hun-Mejean $ 550,001 $ 550,00( $1,100,00!
Ajay Banga $2,200,00! $ 2,200,000 $4,400,00
Chris A. McWilton $ 550,00( $ 550,00( $1,100,00!
Gary J. Flooc $ 550,00( $ 550,00( $1,100,00!

The stock option awards have an exercise pric82%4 per share, which was the closing price @Gbmpany’s Class A Common
Stock on the NYSE on March 1, 2010, and vest im émual annual installments beginning on March(01L,12 The stock option awards have a
term of ten years. The number of PSUs awarded vmreerted from the dollar amount shown above bageal share price of $232.74.
Named executive officers will not receive dividesglivalents with respect to the PSU awards prioesiing. Vesting of the shar
underlying the PSUs will occur on February 28, 2008 ultimate number of shares to be releaseti®ndsting date will be based on
meeting or exceeding average annual return onyegadls and achievement of quantitative and quaéayoals determined by the
Compensation Committee over the performance pewbith includes performance against the corporedecsard. The PSU awards made in
2010 have similar features to the PSU awards nra@609.

Severance Agreements

The Company has entered into employment agreemattitd/r. Selander, Ms. Hund-Mejean, Mr. Banga and McWilton, which
provide severance under specified circumstancesFMod is covered by the severance and changenimat programs for key executives.

When making compensation decisions for the namedutive officers, the Compensation Committee gdiyetlaes 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 provide a géfraraework for compensation, and generally setimimm levels of compensation, job
responsibilities and severance arrangements gaxgethe obligations of the parties following a temation of employment or a change in
control of the Company. The potential severancemmmts to named executive officers were approvezhesof the employment agreement
with the named executive officer after consideratiy the Company of the need to attract key em@sypreserve employee morale and
encourage retention in the face of a potentialigitve impact of a termination of employment orharmge in control of the Company. In
addition, the Company believes that the severaagmpnts provide an appropriate incentive for thecasive to comply with the non-
competition, non-solicitation and confidentialigstrictions following a termination of employmektoreover, the benefits provided to the
named executive officers in the event of a changmitrol of the Company are designed to allowetkecutives to assess takeover bids
objectively, without regard to potential impactttem.

For a further discussion of these severance armaeges, including a discussion of the Company’s e arrangement with
Mr. Selander, refer to the section entitled “PadrRayments Upon Termination or Change-in-Conttiodit follows this Compensation
Discussion and Analysis.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and disduke above Compensation Discussion and Analyifisaanagement and,
based on such review and discussions, the Compem&ammittee recommended to the Board of Diredtoas the Compensation Discuss
and Analysis be included in the Company’s Annugbdeon Form 10-K for the year ended December B092and in this Proxy Statement.

THE HUMAN RESOURCES AND COMPENSATION
COMMITTEE

David R. Carlucci, Chairma
Bernard S.Y. Funi

Marc Olivié

José Octavio Reyes Lagunes

(April 2010)

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

None of the members of the Compensation Commitiseskier served as an officer or employee of thegaomor had any disclosable
related person transaction in which the Companyamaarticipant during the last fiscal year. In d@iddi, no executive officer of the Company
serves on the compensation committee or boardeftdirs of a company for which any of our directsesves as an executive officer.
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SUMMARY COMPENSATION TABLE

The following table summarizes the total compelsapiaid or earned for 2009, 2008 and 2007 by efohlrgorincipal executive
officer, our principal financial officer, the thre¢her most highly compensated executive officerdtie year ended December 31, 2009
(collectively, the “named executive officers”).

Change in
Pension
Value and
Non-Equity Nonqualified
Incentive Plan Deferred All Other

Compensatior Compensatior

Name and Year Stock Option Compensatior
Principal Awards Awards Earnings
Position Salary ($) Bonus ($) %) %) $) $) ®) Total ($)
(@) (b) (©) (@) )2 HEB) @4 (h) 0] @
Robert W. Selande 200¢ $1,000,00! $ 76,000 $2,750,03! $2,750,05° $ 2,100,000 $ 1,093,39(5) $ 562,08((6) $10,331,57
Chief Executive Office 200¢ $ 983,33 $ 68,83: $2,750,06/ $2,750,15 $ 2,220,000 $ 994,05! $ 597,09¢ $10,363,53
2007 $ 900,00( $ 82,80( $2,500,04 $2,500,00. $ 2,160,000 $ 379,60! $ 2,884,70: $11,407,15
Martina Hun-Mejean 200¢ $ 500,00( $ 38,000 $ 500,000 $ 499,93" $ 675,000 $ — $ 59,8046) $ 2,272,74
Chief Financial Office 200¢ $ 500,00( $1,229,37! $ 500,08( $ 500,14: $ 780,000 $ — $ 50,35( $ 3,559,94
2007 $ 68,26¢ $ — $3,000,05¢ $ 859,000 $ — 3 — $ 2,542 $ 3,929,86:
Ajay Banga 200¢ $ 269,7447) $2,100,001 $4,900,08' $2,400,000 $ 1,620,000 $ = $ 57,26¢6) $11,347,10
President and Chief Operating Offic
Chris A. McWilton 200¢ $ 550,00( $ 41,80 $ 550,10: $ 549,95t $ 700,000 $ 251,455) $ 109,51°(6) $ 2,752,83!
President, U.S. Marke 200¢ $ 541,66 $ 37,917 $ 550,05( $ 550,09 $ 800,00 $ 171,44} $ 107,52¢ $ 2,758,69:
2007 $ 500,00( $ 46,00C $1,250,18. $ 500,00: $ 800,00 $ 105,96t $ 233,65! $ 3,435,80!
Gary J. Flooc 200¢ $ 500,00( $ 38,000 $ 500,000 $ 499,93¢ $ 700,000 $ 49,30¢5) $ 176,40(6) $ 2,463,65:

President, Global Products and Soluti ~ 200¢ $ 500,00( $ 35,000 $ 500,08¢ $ 500,14: $ 750,000 $ 47,081 $ 240,47 $ 2,572,78:

(1) For Messrs. Selander, McWilton and Flood andMs. Hund-Mejean in 2009, amount represents psbiitring payment pursuant to the SPP. For Ms. Hdejgan in 2008, amount
represents (a) a one-time signing bonus in the atnaf$1,225,000 paid to Ms. Hund-Mejean in Jan2098 and (b) a pro-rated profit sharing paymemspant to the SPP. For
Mr. Banga in 2009, amount represents the portiodiofBangi's signing bonus paid to him in September 2(

(2) Represents the aggregate grant date fair \cdlemck-based awards made to each named exeaitiver, computed in accordance with Financial Accting Standards Board
(“FASB”) Accounting Standards Codification Topic&,ICompensation—Stock Compensation (“FASB Topic"y, I8 eviously known as FASB Statement of Finanéiatounting
Standards No. 123 (Revised 2004), Share-Based PaytrS 123R"). Each amount represents aggregetetglate fair value reported for stock based asvardde with
performance conditions, except as follows: (a)Mor Banga, amount represents aggregate grant diateafue for a grant of restricted stock units wine joined the Company at the
end of August 2009, which were not subject to penfince conditions; (b) for Ms. Hund-Mejean in 20@mount represents aggregate grant date fair Yateegrant of restricted
stock units when she joined the Company in Nover@b6i7, which were not subject to performance céoit and (c) for Mr. McWilton in 2007, amount repents aggregate grant
date fair value of both restricted stock units suibject to performance conditions and stock basedds with performance conditions. Aggregate gdaté fair value reported for
stock based awards made with performance conditiombased on target performance, which is thegietoutcome of the performance conditions asefjtiant date. Assuming
maximum performance level were to be achieved végipect to awards with performance conditionsatfgregate grant date fair value of the stock-baseatds granted to each of
the named executive officers as of the grant dates follows: (a) for 2009 awards: Mr. Selander-5$8,076; Ms. Hund-Mejean—$1,000,014; Mr. McWilto$4;100,204;

Mr. Flood—$1,000,014; (b) for 2008 awards: Mr. $eler—$5,500,120; Ms. Hund-Mejean—$1,000,160; MrWilecon—$1,100,100; Mr. Flood—$1,000,160; (c) for@Dawards:
Mr. Selander—$5,000,094; Mr. McWilton—$1,750,27 &séimptions used in the calculation are includgddmote 17 to the Company’s audited financialestagnts for the year
ended December 31, 2009 included in the Form 18fKounts in 2007 and 2008 represent recomputed satueeflect aggregate grant date fair value ofrd&granted in each given
year based on target performance, which is theghieboutcome of the performance conditions asefjtiant date

(3) Represents the aggregate grant date fair \dle®ck option awards computed in accordance RABB Topic 718 made to each named executive offi&ssumptions used in the
calculation are included in footnote 17 to the Camys audited financial statements for the yeareedndecember 31, 2009 included in the Form 10-K. Ant® in 2007 and 2008
represent recomputed values to reflect aggregarg gate fair value of stock option awards gramegach given yea

(4) Amount represents performance-based incentivgpensation paid in March of the next fiscal yeardarned by the named executive officers in the yredicated pursuant to the
SEAICP.
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(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 Caoyipéinancial statements and include amounts wkiiehnamed executive officer may not currently betled to receive because
such amounts are not vested. Amounts reflect:Hahges to SERP in 2009 (Mr. Selander—$1,047,000MéWVilton—$237,000), and (b) increases to MAP bales in 2009 (Mr.
Selande—$46,399; Mr. McWiltor—$14,455; Mr. Floo—$49,306).

(6) See the All Other Compensation in 2009 table foligithe Summary Compensation Table for certainrinftion with respect to this amou

(7) Mr. Banga joined the Company at the end of Aug@892 and accordingly, his base salary represeatpril-rated amount corresponding to his service peric2009.

ALL OTHER COMPENSATION IN 2009

The following table sets forth certain informatiaith respect to the “All Other Compensation” coluofithe Summary Compensation
Table for 2009 for the named executive officers.

Registrant
Contributions Insurance
Perquisites & Other to Defined Premiums Reimb-lrJ?é(ement‘

Contribution - )
Name Personal Benefits Plans
(a) (b)(1) ©)(2) (d)(3) (&)
Robert W. Selande $ 131,64( $ 417,00( $13,44( $ —
Martina Hun-Mejean $ 25,00( $ 34,08. $ 72C $ —
Ajay Banga $ 50,62: $  6,35¢ $ 28¢ $ —
Chris A. McWilton $ 26,00( $ 82,72t $ 79z $ —
Gary J. Flooc $ 25,00( $ 150,60( $ 80€ $ —

(1) Amounts represent (a) payment in lieu of pesies (Mr. Selander—$45,000; Mr. Banga—$35,000; Mmd-Mejean and Messrs.
McWilton and Flood—$25,000 each), (b) aggregateemental cost to the Company with respect to pelsase by Mr. Selander of a
car service, (c) aggregate incremental cost t&Cmmpany for personal use of a leased corporateatitty Mr. Selander of $79,796,
which is based on the variable costs to the Compéioyperating the aircraft and includes fuel colstayrly flight charges, associated
taxes and flat fees (In addition, Mr. Selander'suge accompanied him on business travel on themaircraft on a small number of
occasions in 2009. On those occasions, he reimibtineeCompany in accordance with IRS guidelines waspect to his spousetravel
His spouse’s travel resulted in no incremental tmghe Company other than an immaterial tax cagt))personal use of certain event
tickets by Mr. Banga, on a small number of occasiguring 2009, which were purchased by the Comparyart of a multi-event
package, (e) relocation-related expenses for MngBaand (f) personal use of event tickets by Mr\ton, on one occasion during
2009, which were purchased by the Compi

(2) Amounts represent (a) matching contributionganrthe 401(k) matching component of the Savings Ffor Messrs. Selander,
McWilton and Flood—$14,700 each; Ms. Hund-Mejean-8;8¥5; Mr. Banga—$6,356) and (b) Company contrimgito the
Restoration Program (Mr. Selan—$402,300; Ms. Hun-Mejear—$15,707; Mr. McWilto—$68,025; Mr. Floo—$135,900).

(3) Amounts represent 2009 premiums paid by the Comfmmgxecutive life insurance coveray
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GRANTS OF PLAN-BASED AWARDS IN 2009

The following table sets forth certain informatiaith respect to awards granted during the year @mkember 31, 2009 to each of
named executive officers.

All Other All Other

Option
Estimated Possible Payouts Estimated Future Payouts ~ Stock Awards:
Under Non-Equity Incentive Plan  Under Equity Incentive Plan Awards: Number of
Awards(2) Awards(3) Number Exercise o1 Grant Date
of Shares Securities Fair Value
Underlying Base Price of Stock anc
Threshold Threshold Target Maximum of Stock of Option
Grant Date of Target  Maximum or Units Options Awards Option
Name Date  Action(1) $) %) %) #) #) #) #) #) ($/Sh)  Awards(5)
@ (b) (2) (©) (d) (e) ® @ (h) 0] @ (K) [0)
Robert W. Selande 3/1/200¢ 2/13/200¢ 39,8044) $ 158.0¢ $ 2,750,05:
3/1/200¢ 2/13/200¢ 8,701 17,40: 34,80« $ 2,750,03i
2/2/200¢ $ 750,00( $ 1,500,001 $ 3,750,001
Martina Hun«-Mejean 3/1/200¢ 2/13/200¢ 7,23¢(4) $ 158.00$  499,93!
3/1/200¢ 2/13/200¢ 1,58: 3,16¢ 6,32¢ $ 500,00°
2/2/200¢ $ 250,00 $ 500,00( $ 1,250,00!
Ajay Banga 9/21/200¢ 9/21/200¢ 29,5646) $ 222.6: $ 2,400,001
9/21/200¢ 9/21/200¢ 22,014(7) $ 4,900,08!
6/15/200¢ $ 600,00( $ 1,200,001 $ 3,000,001
Chris A. McWilton 3/1/200¢ 2/13/200¢ 7,96((4) $ 158.00$ 549,95¢
3/1/200¢ 2/13/200¢ 1,741 3,481 6,96 $ 550,10:
2/2/200¢ $ 275,000 $ 550,00( $ 1,375,00!
Gary J. Flooc 3/1/200¢ 2/13/200¢ 7,23¢(4) $ 158.0:$  499,93!
3/1/200¢ 2/13/200¢ 1,58 3,16¢ 6,32¢ $ 500,00

2/2/200¢ $ 250,00 $ 500,00( $ 1,250,00!

(1) On February 13, 2009, the Compensation Comenéfproved grants of stock options and PSUs uhée€Company’s 2006 Long Term Incentive Plan (thelR} to the specified
named executive officer to be made on March 1, 2@BSeptember 21, 2009, the Compensation Comnzitseeapproved a grant of RSUs and stock optiodsuthe LTIP to be
made on that date to Mr. Banga. The grants of stptions were approved by the Compensation Comenéttel made in accordance with the Company’s pdédicgrants of stock
options. Se“Stock Option Grant Practic” in the Compensation Discussion and Analysis thetgules these table

(2) On February 2, 2009, the Compensation Comméstablished threshold, target and maximum payfoutsll named executive officers except Mr. Bangaer our SEAICP for 2009.
Mr. Banga's 2009 threshold, target and maximum p&yander the SEAICP were established pursuatieteerms of his offer letter, dated June 15, 2@@%ual payout amounts
under the SEAICP for 2009 are included in the Napy Incentive Plan Compensation column of the S8uary Compensation Table. See “Program Elements—alningentive” in
the Compensation Discussion and Analysis that pieséhese table

(3) Represents an award of PSUs on March 1, 20@8¢h named executive officer specified in thegtather than Mr. Banga. The PSUs vest in full obriary 29, 2012. However, for
Mr. Selander, who was retirement-eligible on theedd grant, no further service is required toirethe award. The actual number of PSUs and apaydut value of unearned shares
with respect to the PSU awards granted on Mar@9Q9 has not been determined and will be deterniiaséd on the Company’s performance over the feaeperiod ending
December 31, 201:

(4) Represents a grant of stock options having -year term and vesting in 25% increments on eadiasth 1, 2010, 2011, 2012 and 20

(5) Represents the grant date fair value in acemelavith FASB Topic 718. Assumptions used in thiewdation of this amount are included in footnofet@ the Company’s audited
financial statements for the year ended Decembg2@®19 included in the Form -K. PSUs are reflected at target val

(6) Represents a grant of stock options having -year term, which vests in 33.33% increments on eadhtarch 21, 2010, 2011 and 20:

(7) Represents an award of RSUs to Mr. Banga oteS#yer 21, 2009. The RSUs vest in 20% incrementsagch of September 21, 2010 and 2011, and the mérge60% vests on
September 21, 201
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OUTSTANDING EQUITY AWARDS AT 2009 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, 2009.

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 Unexercisable Options (#) Price ($) Date #) Vested ($)(1 #) ($)(1)
(@) Date (b) ©) (d) (e (® @ (h) (0] (0]
Robert W. Selande — — 110,7942) $ 28,361,04
5/25/2001(3) — 48,07t — $ 39.0C 5/25/201¢
3/1/200'(4) 31,51( 31,51( — $106.2¢  3/1/201:
3/1/200¢(5) 8,75¢ 26,26 — $190.0C 3/1/201¢
3/1/200¢(6) — 39,80« — $158.0¢  3/1/201¢
Martina Hun-Mejean 14,997) $ 3,838,42 11,5942) $ 2,967,32
12/5/200(8) 5,00( 5,00( — $200.07 12/5/201
3/1/200¢(5) 1,592 4,77¢ — $190.0C  3/1/201¢
3/1/2004(6) — 7,23¢ — $158.0:  3/1/201¢
Ajay Banga 22,01(9) $ 5,634,37! — $ =
9/21/200410) — 29,56¢ — $222.6: 9/21/201!
Chris A. McWilton 25,00¢(11) $ 6,401,03 22,1642) $ 5,673,02!
5/25/2001(3) — 5,76¢ — $ 39.0C 5/25/201
3/1/200'(4) — 6,30z — $106.2¢  3/1/201°
3/1/200¢(5) 1,751 5,252 — $190.0C  3/1/201¢
3/1/200¢(6) — 7,96( — $158.0¢  3/1/201¢
Gary J. Flooc 15,25(11) $ 3,905,48 19,59((2) $ 5,014,64
5/25/2001(3) — 4,90¢ — $ 39.0C 5/25/201
3/1/200'(4) — 5,35¢ — $106.2¢  3/1/201°
3/1/200¢(5) 1,592 4,77¢ — $190.0C  3/1/201¢
3/1/2004(6) — 7,23¢ — $158.0¢  3/1/201¢

(1) Value is based on the December 31, 2009 per shasing market price of $255.98 of our Class A Comr&tock on the NYSE

(2) For Messrs. Selander, McWilton and Flood, repngs (a) a number of PSUs granted on March 1,,200i¢h vest on February 28, 2010, (b) a numbé&?®f/s granted on March 1,
2008, which vest on February 28, 2011 and (c) abmrrof PSUs granted on March 1, 2009, which vedteliruary 29, 2012, each of which correspondsaamtimber of shares that
would be issued at maximum performance level oP2@@cause actual performance through Decembel0®S, Ras either at maximum level or was betweeretaagd maximum
levels. For Ms. Hundvejean, represents PSUs granted on March 1, 2008hwest on February 28, 2011 and PSUs grantéddaich 1, 2009, which vest on February 29, 2012h
of which corresponds to the number of shares tladvbe issued at maximum performance level becacis®l performance through December 31, 2009 whasreat maximum
level or was between target and maximum levelsofABecember 31, 2009, the actual number of PSUsaandl payout value of unearned shares with réspebe PSU awards
granted on March 1, 2007 had not been determingdyére determined on February 28, 2010 at the miaxi performance level of 200% based on the Comgamsrformance over
the three-year performance period ending Decembe2@®9. The actual number of PSUs and actual gasaue of unearned shares with respect to the &8afds granted on each
of March 1, 2008 and March 1, 2009 has not beeerdegted and will be determined based on the Comipggrformance over the three-year performanceogsréending
December 31, 2010 and December 31, 2011, resphctivewever, for Mr. Selander, who was retiremeligible on the respective dates of the grants,urther service is required to
retain the award:

(3) Represents stock options granted during 2006. fduk ®ptions vest in 25% increments on each of [2%8y2007, 2008, 2009 and 20:
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(4)
(%)
(6)

(1)
(8)
)
(10)

(11)

Represents stock options granted during 2007. fdek ®ptions vest in 25% increments on each of Mdrc2008, 2009, 2010 and 20.

Represents stock options granted during 2008. fdek ®ptions vest in 25% increments on each of Mdrc2009, 2010, 2011 and 20:

Represents stock options granted during 2088.sfock options vest in 25% increments on eadfiasth 1, 2010, 2011, 2012 and 2013. See the GadmanBased Awards in 20C
table for more information on stock options grarite@009.

Represents RSUs awarded to Ms. F-Mejean on December 5, 2007, which vest on Nover8BeR010.

Represents stock options granted to Ms. -Mejean on December 5, 2007. The stock optionsinezb% increments on each of December 5, 2008, 228080 and 201!
Represents RSUs awarded to Mr. Banga on Septe®ih 2009, which vest in 20% increments on ed@eptember 21, 2010 and 2011, and the remainifg \&&sts on

September 21, 201

Represents stock options granted to Mr. Baimg&eptember 21, 2009. The stock options vest 3338 increments on each of March 21, 2010, 2011284@. See the Grants of Plan-
Based Awards in 2009 table for more informatiorthis grant.

For Mr. McWilton, represents (a) RSUs awarbitad/ 25, 2006, which vest on January 31, 2010 apéR@Us awarded March 1, 2007, which vest on Felprg@r 2010. For

Mr. Flood, represents RSUs awarded May 25, 2006;lwest on January 31, 201
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OPTION EXERCISES AND STOCK VESTED IN 2009

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, 2009.

Option Awards Stock Awards
Number of Number of

Shares Acquirec Value Realized Shares Acquirec Value Realized
Name on Exercise (#) on Exercise ($)(1 on Vesting (#)(2 on Vesting ($)(3
@ (b) (©) (d) (e)
Robert W. Selande 48,07¢ $ 8,331,39 — —
Martina Hun-Mejean — $ — — $ —
Ajay Banga — $ — — $ —
Chris A. McWilton 8,92( $ 1,219,22 5,231 $ 1,342,87
Gary J. Flooc 7,582 $ 1,025,33! 5,84 $ 1,501,01

(1) The value realized on exercise is calculatethasiumber of shares acquired upon exercise, ptiattiby the difference between the per
share market value at the time of exercise, les®ition exercise price paid for the sha

(2) Represents the number of RSUs received upovetsion of performance unit awards that had presliobheen granted under our
Executive Incentive Plan, or EIP, for the 2-2007 performance period that vested on Decembe2(B19.

(3) Value realized upon vesting based on $256.&t5pare (the average high and low market priceiofClass A Common Stock on the
NYSE on December 31, 200!
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PENSION BENEFITS IN 2009

MAP.The Company maintains the MAP to provide retiremeodme to all U.S. employees, including the nameetcutive officers, wk
were participants in such plans prior to June 80,72Under the MAP’s cash balance formula, a nali@scount is established for each
participant, to which a percentage of the particifsaeligible compensation is credited, 4.5% fa fhist four years of service increasing to
12% for the 20th through the 30th year and zeroetiféer. Certain participants who were both pgtiais in the MAP and at least 50 years of
age on December 31, 2000, are entitled to minimayngpedits of 9%, commencing at age 50, and upnb@dmum of 14% at age 60 and
older. Eligible compensation means a participand'se salary and annual cash bonus, up to thedimibmpensation under Section 401(a)
(17) of the Internal Revenue Code, which was $25jA 2009. In addition to the pay credits, a g#ptnt’'s account under the MAP receives
investment credits based on the yield on 30-Yeaa3ury securities.

In addition to the pay credit described above MR in effect as of December 31, 2009 provides gaaticipants whose base salary
annual cash bonus exceed the limit under Secti@(ed(17) of the Internal Revenue Code, but do roeed $400,000, receive a pay credit
with respect to the amount above the Section 4Q{R)imit, which is determined in the manner ddsed above, based on the participant’s
service or age, as applicable. However, this paglitwill not exceed 28% of the participant’s dililgi compensation.

A participant’s vested notional account balanceeurtde MAP generally may be paid at any time (stthje restrictions imposed by the
Internal Revenue Code) following termination of éoypnent with the Company for any reason, regardiéske age of the participant. At the
participant’s election, the account balance capdié as a lump sum or in an annuity form that grapimately the actuarial equivalent of the
notional account balance.

SERP. The SERP in effect during 2009 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 attainmédratge 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 yearssRIS participation, the SERP
pays out a lump sum equal to the present value 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. Followiryiew of the SERP by the
Compensation Committee during 2007, the Compens&anmittee approved a recommendation in Februd®g 2o discontinue the SERP.
The current participants at that time remain adtivihe plan and retain their right to receive theisted balance in accordance with the terms
of the SERP.
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The following table shows the present value of audlated benefits payable to each of our named éixecofficers, including the
number of years of service credited to such namedugive officer under the MAP and the SERP, delteechusing interest rate and mortality
rate assumptions consistent with those used ifilmamcial statements. For the SERP, the pensioefliefiscount rate used was 6%.
Information regarding the MAP and the SERP candoed in the Compensation Discussion and Analysikeuthe heading “Other Benefits”
and in the summary of MAP and SERP benefits irstaion entitled “Potential Payments Upon Termaratr Change-in-Control.”

Number of Present Payments
Years Value of During

Credited Accumulated Last Fiscal
Name Plan Name Service (# Benefits ($)(1 Year ($)

(@) (b) (©) (d) (e)

Robert W. Selande MAP 15 $ 424,14! $ —
SERP 10 $4,326,00! $ —
Martina Hun-Mejean MAP — $ — $ —
SERP — $ — $ —
Ajay Banga MAP — $ — $ —
SERP — $ — $ —
Chris A. McWilton MAP 7 $ 90,68¢ $ —
SERP 5 $ 617,00( $ —
Gary J. Flooc MAP 23 $ 491,66¢ $ —
SERP — $ — $ —

(1) Includes amounts which the named executiveeffimay not currently be entitled to receive beeaush amounts are not vested. The
SERP amount for each named executive officer \adtts four years of service with the Company andrugttainment of the age of €
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NONQUALIFIED DEFERRED COMPENSATION IN 2009

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, 2009, and the aggregate balance ahiber 31, 2009.

Exe_cuti_ve Reg_istrgnt

Contributions Contributions Aggrggate Aggregate Aggregate

nlsFY®)  nletfy(@ SR Wodaes  Salnca
Name (%) $) ($)
@ (b) © (@)(1) (e)(2) HEB)
Robert W. Selande $ — $ — $10,171,35  $6,492,31! $16,447,54
Martina Hun-Mejean $ — $ — $ — $ — $ —
Ajay Banga $ — $ — $ — $ — $ —
Chris A. McWilton $ — $ — $ — $ — $ —
Gary J. Flooc $ — $ — $ — $ — $ —

(1) For Mr. Selander, amount represents the folhgwearnings: (a) the increase in the market valshares of our Class A Common Stock
underlying those RSUs in respect of which shareg welivered during 2009 from the beginning of 28@®ugh the date of delivery of

such shares; (b) the increase in market valueareshof our Class A Common Stock underlying RSUsépect of which shares had
yet been delivered during 2009; and (c) dividendiwaents paid on RSUs during 2009. Such RSUs lead lbonsidered vested it
prior year. No such earnings are considered abaianor preferential and, accordingly, are nolided in the Summary
Compensation Tabl

(2) For Mr. Selander, amount represents: (a) ttheevaf the shares of our Class A Common Stock uyiderRSUs in respect of which
shares were delivered in 2009, which RSUs had bessidered vested in a prior year, based on theageéigh and low market price
our Class A Common Stock on the NYSE on the datietifery; and (b) dividend equivalents paid on RRluring 2009

(3) For Mr. Selander, amount represents the yedivatue of the undelivered portion of the RSUs tgdrduring 2006, all of which were
not forfeitable by him due to vesting or meetingesra eligible for retiree status and had not bedeased to him as of December 31,
2009. Such amount has not been included in the SuynB@ompensation Tabl
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CO NTROL

Employment Agreements

MasterCard International is party to an employnagmeement with each of the named executive officgher than Mr. Flood. The
employment agreements for Ms. Hund-Mejean and MeSslander, Banga and McWilton, as well as theleyngent arrangement with
Mr. Flood, were previously publicly filed by the @pany with the SEC.

Mr. Selander

On December 31, 2008, MasterCard Internationalredtmto an employment agreement with Mr. Selanpl@rsuant to which he served
as the Company and MasterCard International’s Gxefcutive Officer. Pursuant to a transition lettdrich the Company entered into with
Mr. Selander on April 12, 2010, Mr. Selander hasrbsucceeded as Chief Executive Officer, effectivg 1, 2010, as part of a planned
transition contemplated by his employment agreerapdtcurrently serves as Executive Vice Chairmah@fCompany and MasterCard
International. Mr. Selander will retire from the @pany in December 2010.

Term.

Under Mr. Selander’s agreement, he is to be empléyea fixed term of two years ending on Decen8fer2010. Pursuant to his
transition letter, as described above, Mr. Selamdiretire from the Company in December 2010.

Compensation.
During the term of employment, Mr. Selander will:
. receive a base salary, which is subject to incrbased on an annual performance review by the Cosapien Committee

. be eligible to participate in the SEAICP and thdR&nd to earn an annual bonus based on pre-attatilperformance goals or
other criteria established by the Compensation Citiee) anc

. be eligible to participate in the Company and Mia3&ed International’s benefit and perquisite progsagenerally made available
to members of the Executive Committee in accordavittethe terms and conditions of such progra

Termination of Employment.

Pursuant to the agreement, Mr. Selander’s employteeminates: upon death; upon disability (provitteat he is approved to receive
benefits under the MasterCard Long-Term DisabMitgn); upon termination by MasterCard Internatidoal'Cause” (as defined in the
agreement and described below); upon voluntargmasion; upon termination by MasterCard Internalomithout Cause; upon termination
by Mr. Selander for “Good Reasordq defined in the agreement and described belave), the end of the term of employment (Decembe
2010).

Termination Payments.

Death. In the event of Mr. Selander’s death, his estatd/or beneficiaries are entitled to the followpayments: (1) base salary earned
but not paid through the date of his death; (2)npeyt for all accrued but unused vacation timett{8)target annual incentive bonus payable
for the year in which death occurs; (4) to the ekt®t already paid, the annual incentive bonugHeryear immediately preceding the year in
which his termination occurred, payable in the ant@nd at the time it would have been paid hacehsined employed;
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(5) a pro rata portion of the Retention Paymend&fsed below); and (6) such additional benefitany, he may be entitled to under the
Company and MasterCard International’s plans andnams on account of such termination.

Disability . In the event of Mr. Selander’s termination of éoyment on account of disability, he will receivetsame payments as
noted above in the event of his death except tisathget annual incentive bonus will be pro-rdtadhe year of his termination.

For Cauself MasterCard International terminates Mr. Selafglemployment for Cause, he will be entitled to: §lpayment with
respect to base salary earned but not paid thrthegtlate of his termination, (2) payment for attraed but unused vacation time and
(3) additional benefits, if any, that the executiveuld be entitled to under the Company’s plans @odrams on account of termination for
Cause. His agreement defines “Cause” generallyganm(a) willful failure to perform his duties @sponsibilities (other than due to
disability); (b) having been convicted of, or eeitia plea of guilty onolo contender¢o, a crime that constitutes a felony or a crira th
constitutes a misdemeanor involving moral turpity@g his material breach of any written covenaragreement with MasterCard
International not to disclose any information piiteg to MasterCard International; or (d) his bieaé the Company’s code of conduct, the
supplemental code of ethics, any material provisibhis employment agreement or any material promisf specified Company or
MasterCard International’s policies.

Voluntary Resignationf Mr. Selander voluntarily resigns other than widlood Reason, he will receive the same paymenisudid
base salary and accrued but unused vacation titee mbove (under “For Cause”) and such additioeaklts, if any, that he would be
entitled to under the Company or MasterCard Int@onal’s plans and programs on account of his vialpntermination other than with Good
Reason.

Without Cause or With Good Reastmthe event of Mr. Selander’s termination by MaSterd International without Cause or by him
with Good Reason, he will be entitled to:

. base salary earned but not paid prior to the datermination;

. accrued but unused vacation tir

. a pro-rata portion of the annual incentive bonugsapée for the year in which his termination occoiesed upon the actual
performance of MasterCard International for theliapple performance period and payable in accoreavith the regular bonus
pay practices of MasterCard International andhéoetxtent not already paid, the annual incentiveubdor the year immediately
preceding the year in which his date of terminatonurs, payable in the amount and at the timeitldvhave been paid had he
remained employe(

. severance through December 31, 2010 payable egcbllgzeriod in an amount equal to his base sadug an amount equivalent
to his average annual bonus over the prior threesyaf employment prior to termination divided hg number of payroll periods
in a calendar yea

. payment of the monthly cost of the premium for C@BRedical coverage for the applicable COBRA pefaduntil
December 31, 2010, if shorter), or if he is eligibdr the MasterCard Retiree Health Plan, thedodit of the retiree health cover:
until December 31, 2010, and thereafter the retiegribution levels shall appl:

. outplacement services for the shorter of 24 moattke period of unemploymer
. full and immediate vesting under the SEI

. be treated as if such termination were a “retireidor awards outstanding under the LTIP so thatdceives the favorable
vesting provisions available on retireme

. a pro rata portion of the Retention Payment;
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. such additional benefits, if any, that he wouldebétled to under the Company and MasterCard lat@nal’s plans and programs
on account of termination without Cause or with G&eason

“Good Reasonfor this purpose generally means: (a) his remawahfthe position of CEO (except in connection with planned transition
his successor); (b) a material reduction in hisuahbase salary other than a 10 percent or lesgtied, in the aggregate, over the term of
employment; (c) the relocation of his principalqdaof employment more than 50 miles; or (d) thiifaiby MasterCard International to
obtain an agreement from any successor to the QoyuaMasterCard International to assume and agreerform his employment
agreement.

End of TermlIn the event Mr. Selander’'s employment ends aetiteof the term (that is, December 31, 2010), Hiebaientitled to:
(1) a lump sum within 30 days following the dateerinination of all base salary earned but not paiok to the date of termination; (2) a
lump sum within 30 days following the date of temation equal to all accrued but unused vacatio;ti{B) a Retention Payment, to the
extent not already paid; (4) an annual incentivieusgpayable for 2010 based upon the actual perfizenaf MasterCard International,
payable in accordance with the regular bonus pagtiges of MasterCard International; (5) be trea®gd such termination were a
“retirement” for awards outstanding under the LT(®); be treated as though he remained an exeanficer of MasterCard International
through December 31, 2010, for purposes of theuatof benefits and entitlements to contributionder the Company and MasterCard
International’s compensation and benefit planduiliag the SEAICP and the SERP; and (7) such additibenefits to which he is expressly
entitled following the termination of his employntempon the end of the term under the Company anstdvi@ard International’s agreements,
plans and programs.

Vesting of SERP upon Change in Control.

Mr. Selander’s employment agreement provides thahwa “change in control” (as defined in the LTeipr to his termination of
employment, he becomes fully vested in his SERRtitemhich is to be paid in accordance with the(RPE The LTIP generally defines a
“change in control,” subject to the requirementSettion 409A of the Internal Revenue Code whemessary to comply with Section 409A,
as:

(1) the acquisition by any individual entity or gmof beneficial ownership of equity securitiedted Company representing more
than 30 percent of the voting power of the thestauniding equity securities of the Company entittedote generally in the
election of directors (the “Outstanding CompanyiN@tSecurities”), excluding an acquisition pursutana transaction which
complies with clauses (A), (B), and (C) of clauSgkelow; or

(2) achange in the composition of the Board (finetmbent Board”) that causes less than a majofitiie directors of the Company
then in office to be members of the Incumbent Bpar:

(3) consummation of a reorganization, merger, asotidation or sale or other disposition of alkobstantially all of the assets of the
Company or the purchase of assets or stock of anetttity (“Business Combination’l; each case, unless immediately follow
such Business Combination, (A) all or substantiallyof the individuals and entities who were tleméficial owners of the
Outstanding Company Voting Securities immediatelgmto such Business Combination will beneficiadhwn more than 50
percent of the then outstanding combined votinggraef the then outstanding voting securities estitib vote generally in the
election of directors of the entity resulting frauch Business Combination in substantially the saraportions as their
ownership, immediately prior to such Business Caoration of the Outstanding Company Voting Securjt{B$ no person will
beneficially own more than a majority of the condginvoting power of the then outstanding voting sigéies of such entity except
to the extent that such ownership of the Compaiste prior to the Business Combination, and (G¢as$t a majority of the
members of the board of directors of the entityltésy from such Business Combination will have lhesembers of the
Incumbent Board at the time of the initial agreemenaction of the Board, providing for such Buesa Combination; ¢

(4) approval by the stockholders of the Company ofraplete liquidation or dissolution of the Compa
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Retention Payment.

Under the employment agreement, Mr. Selanderiisdeive a payment of $10,000,000 (the “Retentioymieent”) within 30 days of the
date on which the appointment of a successor CEthdBoard of Directors becomes effective, or Daoen31, 2010 if sooner (the
“Retention Date”), provided that (1) MasterCarcemmational has achieved, on average, no less éngettlevel performance, as determined
by the Compensation Committee and measured und&SHEAICP, from 2004 through the Retention Date @)dhis employment has not be
terminated prior to the Retention Date for Causeroaccount of his voluntary resignation. Alsojraicated above, Mr. Selander may be
entitled to a pro rata portion of the Retentionmamt if his employment is terminated prior to thetéhtion Date (pro-rated based on
completed quarters worked within the period frory dy 2004 until December 31, 2010).

Tax Gross-Up Payments.

The employment agreement for Mr. Selander providethe payment of a gross up amount in the evenipayments or benefits he
may receive under his employment agreement or atfiangement with the Company are subject to aisexax under Section 4999 of the
Internal Revenue Code (the “Excise Tax”). The Exdiax is generally only payable on amounts whiehtegated as parachute payments
under Section 280G of the Internal Revenue Codeefgdly defined as amounts payable in connectidh aichange in control of the
Company). Under the gross-up provision, he woulértéled to receive an amount such that the neterretained by him, taking into
account the gross-up payment, and after deducfitederal, state and local income and employmergsand excise taxes, will equal the
Excise Tax on the payments he receives (includnguats attributable to the receipt of the grosgayment). The gross up amount,
however, will not be paid if the net value of thergchute payments (taking into account the Excéseand federal, state and local income
employment taxes but not any gross-up amount) woelktss than what he would have netted had ttseprealue of his total payments in
the event of a change in control been reduced dye®iw the maximum amount permitted to be recewihkout triggering the Excise Tax
under Section 280G of the Internal Revenue Codsudh event, his total payments would be accordireduced to $1 below the maximum
amounts permitted to be received without triggesngh Exercise Tax.

Release of Claims.

Mr. Selander’s right to receive the Retention Paynaad specified payments on account of terminatithout Cause or with Good
Reason are subject to him entering into a separatioeement and release of claims against Masti@ernational.

Modification of Duties.

To implement a planned transition to a success@® Q#asterCard International has the right to modify Selander’s position,
provided that the change would not be accompanjealdeduction in his compensation, benefits or pisitgs, or, prior to December 15, 2C
by a change in his status as a member of the BxedDommittee and senior level executive of Masteddnternational.

Restrictive Covenants.

The employment agreement contains several coven&Ms. Selander, which continue for a period ofi¢i following his termination of
employment. These include covenants regarding nboitation of MasterCard International’s employeesstomers or suppliers and non-
competition (for a minimum of 12 months and up Gon3onths) and regarding confidentiality (for fiveays).
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Mr. Banga

MasterCard International entered into an employragnéement with Mr. Banga on June 16, 2009 (asasgedin offer letter on June 15,
2009), pursuant to which he served as the CompatiywesterCard InternationalPresident and Chief Operating Officer. Pursuauaint offel
letter which the Company entered into with Mr. Barogn April 12, 2010, Mr. Banga was appointed aseCHkecutive Officer of the
Company and MasterCard International, effectivg Jul2010. The offer letter sets forth a summargnofiifications to Mr. Banga's then-
existing employment agreement, which modificatians also effective as of July 1, 2010. On JulyQl,(2 MasterCard International and Mr
Banga entered into an amended and restated empidyageement which is consistent with the termhefApril 11, 2010 offer letter and
consolidates the remaining relevant terms of Mndzes initial employment agreement and offer letter

Term.

Under Mr. Banga’s agreement, he is to be emplogtigliy for a fixed term through December 31, 20The agreement provides for
automatic one-year renewals, unless either pavigsgit least 90-days prior written notice not toexe.

Compensation.
During the term of employment, Mr. Banga will;

. receive a base salary of $800,000 (which has besadsed to $900,000 effective July 1, 2010), whithbe reviewed annually
by the Compensation Committee and will be subjeatdrease at the discretion of the Compensatiani@ittee following review
of his performance

. be eligible to participate in such annual and/aglterm bonus or incentive plan(s) generally madgélable to other employees of
MasterCard International at his level, based ofoperance goals or other criteria, terms and coowlitias may be established by
MasterCard International; a1

. be eligible to participate in the Company and Mia&sed International’s employee compensation or fiepkans and programs
generally made available to other employees defed.

Termination of Employment.

Pursuant to the agreement, Mr. Banga’s employnagntihates: upon his death; at the option of Mastet@ternational, upon his
disability (as defined under the MasterCard LongaT ®isability Benefits Plan); upon his terminatioy MasterCard International for
“Cause” (as defined in the agreement and deschbémv); upon his termination by MasterCard Inteiorad! without Cause effective 90 days
after giving written notice (MasterCard Internatdmay, at its option, provide 90 days base sglagable in a lump sum in lieu of such
notice period); at his option upon an event couti “Good Reason” (as defined in the agreemedtdascribed below) effective 90 days
after giving written notice; upon his voluntary igegation effective 90 days after giving written icet (which notice requirement MasterCard
International may waive in whole or in part); upgther party giving the other 90 days prior writtestice of non-renewal (if by MasterCard
International, at its option, by providing 90 ddase salary payable in a lump sum in lieu of swatice period); or on the last day of the
calendar year in which he attains the age of 65.

Termination Payments.

Death.In the event of Mr. Banga'’s death, his estate oeleiaries are entitled to receive the followirgyments in a lump sum within
30 days following the date of termination: (1) baatary earned but not paid through the date ofié&h; (2) payment for all accrued but
unused vacation time; (3) the target annual ingertibnus payable for the year in which his deatur(if not already paid); and (4) such
additional benefits, if any, that he may be erditie under the Company or MasterCard Internatierabins and programs on account of di
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Disability. If Mr. Banga's employment is terminated on account of his diggapihe will be entitled to the payments set foathove in the
event of his death, except that his annual incertinus will be pro-rated for the year of his teration and will be based upon the actual
performance, rather than the target level of perforce, of MasterCard International for the appliegderformance period (and taking into
account the terms of the then applicable annuahitiee bonus plan including, but not limited, te thiscretion of the Compensation
Committee to reduce such bonus amount) with suatuatrpayable when the incentive bonus is regujaalyg to similarly situated employees
for such year.

For Cauself MasterCard International terminates Mr. Bangarsployment for Cause, he will be entitled to thgrpants set forth in
items (1) and (2) above in the event of his deathsach additional benefits, if any, that he wdddentitled to under the Company or
MasterCard International’s plans and programs @owat of termination for Cause. “Cause” meansth@)willful failure by Mr. Banga to
perform his duties or responsibilities (other tlime to disability); (b) Mr. Banga’s engaging inises misconduct that is injurious to the
Company including, but not limited to, damage $or&putation or standing in its industry; (c) Marigja’s having been convicted of, or
entered a plea of guilty @olo contender¢o, a crime that constitutes a felony or a crineg #onstitutes a misdemeanor involving moral
turpitude; (d) the material breach by Mr. Bangay§ written covenant or agreement with MasterCaterhational not to disclose any
information pertaining to MasterCard Internatioralje) the breach by Mr. Banga of the Companytiecof conduct, the supplemental code
of ethics, any material provision of his employmagteement or any material provision of other dftiCompany or MasterCard
International policies. MasterCard Internationaiitice of termination for Cause must state the datermination and identify the grounds
upon which the termination is based.

Voluntary Resignation or Non-Renewal by Mr. Bari§dr. Banga voluntarily resigns other than with @bReason or provides notice
of non-renewal of the agreement, he will be ertitiethe payments set forth in items (1) and (2vakin the event of his death and such
additional benefits, if any, that he would be éatitto under the Company or MasterCard Internatispdans and programs on account of his
voluntary resignation other than with Good Reason.

Without Cause, With Good Reason or Upon Non-RenleyilasterCard InternationaDuring the term of the agreement (including any
renewal thereof) ending on or before December 8142if Mr. Bangas employment is terminated by MasterCard Internati¢other than fc
Cause or disability), by him with Good Reason, pomnon-extension of the term of the agreement bgtbtCard International, he will be
entitled to the following payments:

. base salary earned but not paid prior to the datermination;
. accrued but unused vacation time payable withid&@ following the date of terminatic

. a pro-rata portion of the annual incentive bonugapée for the year in which his termination occo@sed upon the actual
performance of MasterCard International for theliapple performance period as determined by the @omeation Committee ai
payable in accordance with the regular bonus pagtipes of MasterCard International and, to thembaot already paid, the
annual incentive bonus for the year immediatelyxedng the year in which his date of terminationws, payable in the amount
and at the time it would have been paid per thegsesf the then applicable annual incentive bonas;

. severance payable over 24 months in an amount &gbake salary continuation for 24 months follayihe date of termination
plus an amount equal to two times the average dimzentive bonus received by him with respecthe two years of employme
prior to the year of termination, payable on a s in accordance with the regular payroll pragiof MasterCard International
(collectively, the “Severance Pay”); provided, howee that (A) if Mr. Banga employment was terminated prior to the payme
an annual 2009 bonus under SEAICP, his Severance/®ald have been required to include a payme®l¢200,000 in lieu of
the bonus payment portion of the Severance PayEnifl Mr. Banga’'s employment is terminated aftee {payment of an annual
2009
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bonus under the SEAICP, but prior to the paymerinofdnnual 2010 bonus, the Severance Pay shaltime payment equal to t
annual 2009 bonus received by Mr. Banga in lietheftwo year average bonus payment portion of the@nce Pay

. payment of the monthly cost of the premium for C@BRedical coverage for the applicable COBRA pefodthe severance
period if shorter), or if he is eligible for the BtarCard Retiree Health Plan, the full cost ofRlediree Health coverage for the
severance pay period and thereafter the retireilbotion levels shall apply

. reasonable outplacement services;

. such additional benefits, if any, that he wouldebétled to under MasterCard International or MeS#ed Internationa$ plans an
programs for the above captioned events of ternioinz

“Good Reason” means: (a) the assignment to a podivir which Mr. Banga is not qualified or a maadlyi lesser position than the position
held by him; (b) a material reduction in annualésalary other than a 10 percent or less redudtiche aggregate, over the term of
employment; (c) the relocation of Mr. Banga’s pijzat place of employment to a location more thamBi@s from his principal place of
employment; (d) the failure by MasterCard Interoadil to obtain an agreement from any successorastéiCard International to assume and
agree to perform any employment agreement betwaeBahga and MasterCard International; or (e) #ileife by MasterCard International
to have offered Mr. Banga a promotion to Chief Estise Officer of the Company on or before JuneZL,0 (with such offer to become
effective not later than January 1, 2011).

If Mr. Banga'’s term of employment ends after Deceniil, 2014 because either his employment is tet@ihby MasterCard
International (other than for Cause or disabilityg,terminates his employment with Good ReasoMasterCard International elects not to
further extend the term of employment, then thetef employment shall end as of the date of tertronaand Mr. Banga shall be entitled to
only those payments and benefits provided in tts, fsecond, third and seventh bullets above.

Release of ClaimsMr. Banga’s right to receive the Severance Palycamtain other payments on account of terminatithout Cause,
with Good Reason or non-renewal is subject to hitering into (without revocation) a separation agnent and release of claims against
MasterCard International.

Mandatory Retirementin the event Mr. Banga’s employment ends upondatory retirement (that is, the last day of theendhr year
in which he attains the age of 65) he will be dligifor the following payments: (1) in a lump sunthin 30 days following the date of
termination base salary earned but not paid poithe date of termination; (2) in a lump sum witBhdays following the date of termination
equal to all accrued but unused vacation timeth@)annual incentive bonus payable for the yearhith his termination occurs and the prior
yeatr, if not already paid, based upon the actudbpraance of MasterCard International for the agpdbie performance period; and (4) s
additional vested benefits which he is entitledoltowing the termination of his employment undee tCompany or MasterCard
International’s plans and programs.

Restrictive Covenants.

The agreement subjects Mr. Banga to MasterCardnatienal’s standard restrictive covenants for exige employees, including
confidentiality, non-compete and non-solicit obtigas. However, Mr. Banga’s covenant not to comjietearrower with respect to entities
covered by the provision if he had terminated emplent with Good Reason due to the failure by M&&ed International to offer him a
promotion to Chief Executive Officer of MasterCadndernational on or before June 30, 2010 (with soitér to become effective not later
than January 1, 2011).
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Sign-on Award.

Under the terms of Mr. Banga's offer letter, héiseceive a “sign-on” award of $4,200,000 payabl&evo equal installments. The first
installment was to be paid within 30 days of comoagnent of employment with the Company and the sawstallment is to be paid in
2010, not later than 30 days after the first armsiay of the date on which his employment commenthdse payments are contingent upon
Mr. Banga’s continued performance of services thhosuch date; provided, however, that if Mr. Basgahployment is terminated with
Good Reason due to the failure by the Companyfar 8r. Banga a promotion to Chief Executive Officé the Company on or before
June 30, 2010 (with such offer to become effeatiotlater than January 1, 2011), then he will nénedess be entitled to the entire sign-on
award. Under the terms of the offer letter, Mr. Banvas obligated to return the net amount recdivélge first installment if his employment
had been terminated for Cause within 12 monthb®fiate of commencement of employment or upondiisary resignation prior to the
time that MasterCard International had made a @ecisoncerning his potential appointment to Chigéé&utive Officer of MasterCard
International. Mr. Banga is obligated to return e amount received in the second installmenisieimployment is terminated for Cause
within 12 months of the date the second installnientéceived or if he voluntarily resigns within @fnths of the date the second installment
is received.

Incentive Awards and Other Benefits.

Mr. Banga is eligible to participate in the SEAIGQmis bonus program is based on corporate, busimgsand individual performance.
His target pay out will be 150% (range 0% — 375%)is base salary. Bonus amounts are based upass@ssment of results against
established performance goals. Receipt of any bpausient is at the discretion of the CompensatiomRittee. The agreement provides
Mr. Banga’s 2009 bonus opportunity would not be-fated.

Mr. Banga will also be eligible to participate letLTIP. The agreement required that in 2009, Mmdg receive grants with the
following vesting schedule, in each case contingentontinued service:
. $4,900,000 in restricted stock units that vest #evics:
20% vests 12 months after the grant date;
20% vests 24 months after the grant date; and
the balance of 60% vests 36 months after the giatet

Notwithstanding the foregoing, if Mr. Banga hadhérated his employment with Good Reason due tdarésby the Company to offer
Mr. Banga a promotion to Chief Executive Officertbé Company on or before June 30, 2010 (with s to become effective not
later than January 1, 2011), this grant of regtdatock units would have continued to vest withhegtrd to such termination and would
not have been forfeited.

. A stock option grant of shares valued at $2,400j@Gcordance with the Comp¢'s granting policies that vests as folloy
the first one-third vests 6 months after the goate;
the second one-third vests 18 months after thet giate; and
the final one-third vests 30 months after the gdate.

If Mr. Banga terminates his employment after anglbof such stock options have vested, but padsecoming retirement eligible in
accordance with the terms of the LTIP, he will ha2€ days following the termination date to exexdlse vested options. Any unvested
portion of such stock options will be forfeited.

The agreement also required that Mr. Banga receR@10 standard award under the LTIP, valued &0$4000 and expected to be
equally split between non-qualified stock optiond #SUs (at the discretion of the Compensation Cittex).

72



Table of Contents

Additionally, Mr. Banga’s April 12, 2010 offer lett provides that on July 1, 2010, Mr. Banga willgnanted a one-time award in the
amount of 12,000 restricted stock units under thEPL The restricted stock units will vest on tharth anniversary of the grant date.

Mr. Banga will be eligible to participate in the BBfter one year of employment with MasterCardrirggonal. The SPP may result,
depending on MasterCard International’s financaf@mance for the year, in an annual payment rapffom 0-10% of Mr. Banga's base
salary for the portion of 2010 that he is eligitieparticipate in the program.

Mr. Banga also participates in MasterCard Inteorati’s executive perquisite program in accordanite the terms and conditions of
such program, as approved by the Compensation Cibeemin accordance with MasterCard Internationadcy for providing perquisite
allowances in lieu of specific perquisites, Mr. Barwas provided with a cash allowance of $35,08€s(lawful deductions) for 2009. For
2010, he was provided with a cash allowance of &Bb(less lawful deductions) payable in a lump sumdanuary 2010. For 2011,

Mr. Bangas cash allowance will be increased to $45,000 (shul deductions). The allowance is subject t@e® on an annual basis by t
Compensation Committee, and may be modified origéited, based on competitive assessment.

The agreement provides that MasterCard Interndtisitizoffer specified relocation assistance to anga in accordance with the
Company and MasterCard International’s policies.

Mr. McWilton and Ms. Hund-Mejean

On December 30, 2008, MasterCard Internationalredtmto employment agreements with Mr. McWiltordds. Hund-Mejean.
Pursuant to these agreements, Mr. McWilton sersd&esident, U.S. Markets and Ms. Hund-Mejean seaseChief Financial Officer.

Term.

Under their respective agreements, each executiteeie employed for a fixed term of two years egdin December 30, 2010. Each
agreement provides for automatic one-year renewalsss the executive or MasterCard Internationasga notice of nomenewal at least ¢
days prior to the end of the term.

Compensation.
During the term of employment, the executives aaith
. receive a base salary, which is subject to incrbased on an annual performance review by the Cosagien Committee

. be eligible to participate in the annual and/omgléerm bonus or incentive plans as are generadijlahle to other employees of
MasterCard International at the executs/kvel, based on performance goals or other @iter may be established by Master(
International; ant

. be eligible to participate in the Company and Mia3aed International’s benefit and perquisite progsagenerally made available
to members of the Executive Committee (excludirg@iO) in accordance with the terms and conditafrssich programs

Termination of Employment.

Pursuant to the agreement, the executive’'s employteeminates: upon death; upon disability (ataphon of MasterCard
Incorporated); upon termination by MasterCard Ipooated for “Cause” (as defined in the agreememtsdescribed below); upon voluntary
resignation; either party giving the other notié@mon-renewal; upon termination by MasterCard Imé¢ional without Cause; termination by
the executive for “Good Reason” (as defined inabeeements and described below); or on the lasofithye calendar year in which the
executive attains the age of 65.
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Termination Payments.

Death.In the event of Mr. McWilton’s or Ms. Hund-Mejeardeath, his or her estate and/or beneficiariegatied to receive the
following payments: (1) base salary earned bufpad through the date of the executive’s deathp&)ment for all accrued but unused
vacation time; (3) the target annual incentive tsopayable for the year in which death occurs, hedtior year if not already paid; and
(4) such additional benefits, if any, the executivay be entitled to under the Company or Master@aetnational’s plans and programs on
account of death.

Disability. In the event of Mr. McWilton’s or Ms. Hund-Mejeartarmination of employment on account of disabjlitye executive will
receive the same payments as noted above in tin¢ @fvieis or her death except that the executiter'get annual incentive bonus will be pro-
rated for the year of his or her termination.

For Cauself MasterCard International terminates the exe&isivemployment for Cause, he or she will be entitted1) a payment wil
respect to base salary earned but not paid thrthegtlate of his termination, (2) payment for attraed but unused vacation time and
(3) additional benefits, if any that the executiveuld be entitled to under the Company or Masted@aternational’s plans and programs on
account of termination for Cause. The agreemerfisad&Cause” to generally mean: (a) the willfulltaie by the executive to perform his or
her duties or responsibilities (other than dueisalaility); (b) engaging in serious misconduct tisainjurious to MasterCard International,
including, but not limited to, damage to its repiata or standing in its industry; (c) having beemeicted of, or entered a plea of guilty or
nolo contender¢o, a crime that constitutes a felony or a crireg tonstitutes a misdemeanor involving moral tuigét (d) the material
breach of any written covenant or agreement witlstet&ard International not to disclose any infoiorapertaining to the Company or
MasterCard International; or (e) the breach ofGloenpany’s code of conduct, the supplemental coadhifs, any material provision of the
employment agreement or any material provisiorpetfied Company or MasterCard International pebci

Voluntary Resignation or Non Renewal by Executitéir. McWilton or Ms. Hund-Mejean voluntarily siggns other than with Good
Reason or provides notice of non-renewal of theament, the executive will receive the same paysnegininpaid base salary and accrued
but unused vacation time noted above and suchiaddlitoenefits, if any that such executive wouldcebétled to under the Company’s or
MasterCard International’s plans and programs @owat of his or her voluntary termination otherrthéith Good Reason.

Without Cause, With Good Reason or Upon Non-RenleyilasterCard Internationaln the event of the executive’s termination by
MasterCard International without Cause, by the attee with Good Reason, or upon non-renewal ofekecutive’s employment agreement
by MasterCard International, he or she will be téetito:

. base salary earned but not paid prior to the datiermination;
. accrued but unused vacation tir

. a pro-rata portion of the annual incentive bonugapée for the year in which the executive’s terntima occurs based upon the
actual performance of MasterCard Internationatlierapplicable performance period and payable éora@nce with the regular
bonus pay practices of MasterCard Internationa) samthe extent not already paid, the annual inegeriionus for the year
immediately preceding the year in which the exe®si date of termination occurs, payable in the ami@and at the time it would
have been paid had the executive remained empls

. severance payable over 24 months in an amount émbake salary continuation for 24 months follayine date of termination
following the date of termination plus an amount&do two times the average annual bonus recdiydtie executive with
respect to the two years of employment prior toytar of termination, payable in accordance withahnual incentive pay
practices of MasterCard Internation
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. payment of the monthly cost of the premium for C@BRedical coverage for the applicable COBRA pefi@d24 months if
shorter), or if he or she is eligible for the Magtard Retiree Health Plan, the full cost of théreethealth coverage for 24 months
and thereafter the retiree contribution levels Isiygbly

. for Mr. McWilton, if upon exhaustion of COBRA medicbenefits he is not eligible under the Master(Retiree Health Plan,
reimbursement for comparable medical coverage agél55 and, under specified circumstances, ateggsup coverage
thereafter

. outplacement services for the shorter of 24 moatttke period of unemploymer
. for Mr. McWilton, full and immediate vesting undigre SERP

. for Mr. McWilton, be treated as if such terminatiwere a “retirement” for awards outstanding unéiert TIP (but only if the
termination is within four years of the earliestadthat he is eligible for retirement under the BJ;land

. such additional benefits, if any that the executinrild be entitled to under the Company or Masted@aternational’s plans and
programs for the above captioned events of terioinz

“Good Reason” for this purpose generally meansth@passignment to a position for which the exeeus not qualified or a materially lesser
position than the position held by the executibg;a material reduction in the executive’s annw@ebsalary other than a 10 percent or less
reduction, in the aggregate, over the term of eymkmnt; (c) the relocation of the executive’s prpatiplace of employment more than 50
miles; or (d) the failure by MasterCard Internatibto obtain an agreement from any successor taéviaard International to assume and
agree to perform any employment agreement betweeaxecutive and MasterCard International.

Mandatory Retirementn the event Mr. McWilton’s or Ms. Hund-Mejean’s planyment ends upon mandatory retirement (thahés, t
last day of the calendar year in which he or steret the age of 65), he or she will be entitled 1 a lump sum within 30 days following the
date of termination of all base salary earned btipaid prior to the date of termination; (2) a fusum within 30 days following the date of
termination equal to all accrued but unused vandtioe; (3) a pro-rata portion of the annual ineebonus payable for the year in which his
or her termination occurs and the prior year, if aloeady paid, based upon the actual performafhbtasterCard International for the
applicable performance period and payable in aesare with the regular bonus pay practices of M@stet International; and (4) such
additional vested benefits which he or she is esglyeentitled following the termination of his acethemployment under the Company or
MasterCard International’s plans and programs.

Tax Gross-Up Payments, Release of Claims and ReégtriCovenants.

The executives’ employment agreements also coptaivision for tax gross-up payments (similar to Belander). An executive’s right
to receive a gross-up payment or specified paynmamesccount of termination without Cause, with Géhson or non-renewal is subject to
the executive entering into a separation agreear@htrelease of claims against MasterCard Intemaltid\Iso, each agreement contains
several covenants regarding confidentiality, nomypetition, and non-solicitation of MasterCard Imizional’s employees, customers or
suppliers.

Ms. Hund-Mejean Repayment of Sign-on Award.

Under Ms. Hund-Mejean’s original offer letter, shias awarded a one time cash sign-on award of $,0@@5If she voluntarily left
employment with MasterCard International or wasnieated for Cause at any time prior to May 1, 2089,employment agreement required
her to repay the net amount received from the aasird (after lawful deductions) within 30 days otls date of termination.

Mr. Flood

Mr. Flood serves as President, Global ProductsSaidtions of MasterCard International pursuantrt@mployment arrangement with
MasterCard International.
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Term.
Mr. Flood is employed at will by MasterCard Intetinaal.

Compensation.

Mr. Flood receives a base salary and is eligibleaxticipate in the LTIP and in the Company or MaSard International’s employee
compensation and benefit programs as may be ggnaratie available to other employees of the CompmariiasterCard International at his
level, including the SEAICP.

Termination of Employment.

Upon termination of his employment, Mr. Flood wilceive payments pursuant to the MasterCard Intierred Incorporated Executive
Severance Plan (the “Executive Severance Plan"famdlasterCard International Incorporated Changedntrol Severance Plan (the “CIC
Plan”).

Termination Payments.

Death. In the event of Mr. Flood’s death, his estate/anteneficiaries are entitled to a lump sum paymethin 30 days following the
date of termination of: (1) base salary earnechbtipaid through the date of his death; (2) paynfmmall accrued but unused vacation time;
(3) the target annual incentive bonus payabletferyear in which death occurs, and the prior yieraoti already paid; and (4) such additional
benefits, if any, he may be entitled to under M&@34ed International’s plans and programs on accotideath.

Disability . In the event of Mr. Flood’s termination of empthognt on account of disability, he will be entitkedreceive the same
payments as noted above in the event of his deatiept that his target annual incentive bonushwlprorated for the year of his terminatic

For Cause or Voluntary Resignatiof MasterCard International terminates Mr. Flowémployment for “Cause” (as defined in the
Executive Severance Plan and described below) oFMod voluntarily resigns other than with GoodaRen, he will be entitled to, within 30
days of the date of termination: (1) a payment watbpect to base salary earned but not paid thrthegtate of his termination, (2) payment
for all accrued but unused vacation time and (8ljtamhal benefits, if any, that he would be entitte under MasterCard International’s plans
and programs on account of termination for Caud@soor her voluntary resignation other than witho@ Reason.

Without Cause or With Good Reasdn the event of Mr. Flood’s termination by Ma&ard International without Cause or by
Mr. Flood with “Good Reason” (as defined in the Eixéive Severance Plan and described below), hebeiéintitled to (in addition to any
severance payments described below): (1) a lumpvgtinn 30 days following the date of terminatiohadl base salary earned but not paid
prior to the date of termination; (2) a lump sunthivi 30 days following the date of termination elqwaall accrued but unused vacation time;
and (3) a pro-rata portion of the annual incentivaus payable for the year in which his terminatioours and the prior year, if not already
paid, based upon the actual performance of Mastdri@gernational for the applicable performanceigubas determined by the Compensa
Committee and payable in accordance with the redpdaus pay practices of MasterCard International.

Mandatory Retirementin the event Mr. Flood’ employment ends upon mandatory retirement (sh&thé last day of the calendar yee
which he attains the age of 65), he will be erditie receive the same payments as noted above evémt of his death, except that his annual
incentive bonus will be pro-rated for the year inigh his termination occurs, and will be based ug@nactual performance of MasterCard
International for the applicable performance pefaad taking into account the terms of the anmuzitive plan, including but not limited to
the discretion of the Compensation Committee tacedhe bonus amount).
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Severance Payments Under the Executive Severaane IRladdition to any payments described aboveiéneivent of Mr. Flood’s
termination either by MasterCard International withCause or by Mr. Flood for Good Reason, andghease unless otherwise disqualified
as described below, Mr. Flood will be entitled to:

. base salary continuation for 18 months (and, intbt&ard International’s sole discretion, up to ddiional 6 months) following
the date of terminatior

. an amount equal to 1.5 times the annual incentiveu$ paid to Mr. Flood for the year prior to theyduring which termination
occurs, payable ratably over an 18-month pericatitordance with the annual incentive bonus paytipescof MasterCard
International (or, at MasterCard International’sadetion, an amount equal to up to 2 times the ®dowthe prior year, payable
over up to 24 months

. payment of the monthly cost of the premium for C@BRedical coverage for the applicable COBRA pef@d18 months if
shorter), or if he is eligible for the MasterCardtiRee Health Plan, the full cost of the retirealtfecoverage for 18 months, and
thereafter the retiree contribution levels shaplgp

. reasonable outplacement services for the shorte8 afionths or the period of unemployment;

. such additional benefits, if any, that Mr. Floodulebe entitled to under MasterCard Internationpléms and programs for the
above captioned events of termination (other thgnsaverance payments payable under the termsydiearefit plan)

Under the Executive Severance Plan, Mr. Flood Ig entitled to receive severance payments in tlemesvdescribed above, and would
not be entitled to receive such severance paynietite event of termination of employment with Ma&tard International due to (1) death,
(2) disability, (3) voluntary resignation for angason other than for Good Reason or mandatorgmegint or (4) termination for Cause, or in
the event that he fails to give notice of termioatior Good Reason within 60 days of the eventstituting Good Reason.

MasterCard International’s obligation to make theesance payments described in the first four tmiilbove is conditioned upon the
Mr. Flood’s execution of a separation agreementratehse, within 60 days following the date of teration, of all claims related to his
employment or the termination of such employmenthSan agreement would include non-competitionradsolicitation restrictions for an
18-month period (or for the length of the severgpagments, if longer as described above).

CIC Payments Under the CIC Plamn the event that, within six months precedingvas years following a Change-in-Control (as
determined in the CIC Plan and as described belgw)Flood either: (1) is terminated by the Mastaern€International or MasterCard
International’s successor without “Cause” (as datim the CIC Plan and described below) or (2) teates his employment with MasterCard
International or MasterCard International’s sucoe$sr “Good Reason” (as defined in the CIC Plad dascribed below), and in each case
unless otherwise ineligible as described below, Ritvod will be entitled to:

. a lump sum within 30 days following the date ofi@ration of all base salary earned but not paidrga the date of terminatio
. a lump sum within 30 days following the date of@ration equal to all accrued but unused vacatioe;

. a pro-rata portion of the annual incentive bonugapée for the year in which his termination occansl the prior year, if not
already paid, based upon the actual performantasterCard International for the applicable perfance period as determined
by the Compensation Committee and payable in aaoeelwith the regular bonus pay practices of M&stet International

. base salary continuation for 24 months following ttate of terminatior

. annual bonus payments following the date of tertinawith the aggregate bonus amount for Mr. Flegdivalent to the average
annual bonus received by him with respect to thar o years of employment, payable ratably ov2damonth period in
accordance with the regular payroll practices amtlial incentive bonus pay practices of MasterCarerhational
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. payment of the monthly cost of the premium for C@BRedical coverage for the applicable COBRA pefi@d24 months if
shorter), or if he is eligible for the MasterCaretiRee Health Plan, the full cost of the retirealtfecoverage for 24 months and
thereafter the retiree contribution levels shaplgp

. reasonable outplacement services for the shorte4 aionths or the period of unemployment;

. such additional benefits, if any that Mr. Flood Wwbhe entitled to under MasterCard Internationplans and programs for the
above captioned events of termination (other thgnsaverance payments payable under the termsydiearefit plan)

Mr. Flood is only entitled to receive Change@entrol payments in the events described aboveywaudd not be entitled to receive st
payments in the event of termination of employmweitlh the MasterCard International or MasterCareinational’s successor due to:
(1) death, (2) disability, (3) voluntary resignatifor any reason other than for Good Reason aie¢d)ination for Cause at any time preceding
or following a Change-in-Control, or in the evelmat he fails to give notice of termination for Gdedason within 60 days of the events
constituting Good Reason. The CIC Plan expresslyiges that a Change-in-Control alone, withoutlatesl termination of employment, will
in no event give rise to any Change-in-Control pegita or benefits under the CIC Plan.

MasterCard International’s obligation to make theafige-in-Control payments described above in thatdhrough seventh bullets
above is conditioned upon Mr. Flosdéxecution of a separation agreement and reledétsén 60 days following the date of terminatiori,adl
claims to his employment or the termination of saatployment, which would include a two-year non-petition restriction and a two-year
non-solicitation restriction.

Particular Definitions in Executive Severance P@&rCIC Plan.

Each of the Executive Severance Plan and the GI€ dfines “Cause” to generally mean: (a) the wlififilure by the executive to
perform his or her duties or responsibilities (otthen due to disability); (b) engaging in serimisconduct that is injurious to MasterCard
International including, but not limited to, damagsts reputation or standing in its industry; k@ving been convicted of, or entered a plea of
guilty or nolo contender¢o, a crime that constitutes a felony or a crinsd ttonstitutes a misdemeanor involving moral tuigst (d) the
material breach of any written covenant or agregmth MasterCard International not to disclose arfgrmation pertaining to MasterCard
International; or (e) the breach of MasterCardrimiéonal’s code of conduct, the supplemental afdethics or any material provision of
specified MasterCard International policies.

“Change-in-Control” for purposes of the CIC Plars fae meaning as set forth in the LTIP. Accordinglgenerally means the
occurrence of any of the following events (othertiby means of a public offering of MasterCard tpooated’s equity securities):

(&) The acquisition by any person of beneficial evship of more than 30 percent of the voting powi¢he then outstanding equity
securities of the Company (the “Outstanding Regigtl/oting Securities”), subject to certain exceps; or

(b) A change in the composition of the Board ofdators of the Company that causes less than aitgyaybthe directors of the
Company then in office to be members of the Bosubject to certain exceptions; or

(c) Consummation of a reorganization, merger, misotidation or sale or other disposition of alkobstantially all of the assets of the
Company or the purchase of assets or stock of anetitity (a “Business Combination”), in each casgess immediately following such
Business Combination, (1) all or substantiallyodilthe persons who were the beneficial owners @Qhtstanding Registrant Voting
Securities immediately prior to such Business Caomatidon will beneficially own more than 50 percehtlte then outstanding voting power of
the then outstanding voting securities entitleddte generally in the election of directors of #rgity
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resulting from such Business Combination in suliitty the same proportions as their ownership, ediately prior to such Business
Combination of the Outstanding Registrant VotingBities, (2) no person will beneficially own mdhean a majority of the voting power of
the then outstanding voting securities of suchtgetcept to the extent that such ownership of@bmpany existed prior to the Business
Combination, and (3) at least a majority of the rhers of the board of directors of the entity re@aglfrom such Business Combination will
have been members of the incumbent Board of thep@asnat the time of the initial agreement, or actbthe Board of the Company,
providing for such Business Combination; or

(d) Approval by the stockholders of the Company @abmplete liquidation or dissolution of the Cormypan

“Good Reason” for the purpose of each of the Exeeueverance Plan and the CIC Plan generally méanthe assignment to a
position for which the executive is not qualifiedaomaterially lesser position than the positiotuliy the executive; (b) a material reduction
in the executive’s annual base salary other thiab percent or less reduction, in the aggregate, theeterm of employment; or (c) the
relocation of the executive’s principal place ofayment by more than 50 miles.

Restrictive Agreements.

In addition to agreements Mr. Flood would enteotider to be eligible to receive the payments dbedrabove, Mr. Flood has entered
into an agreement providing for restrictions wiglspect to non-competition and non-solicitation @fstérCard International’s employees,
customers or suppliers for 12 months following tiexation.

Potential Payments

Below are tables showing the potential paymentsiupamination of employment or a change in contfdhe Company for each of the
named executive officers assuming the event toakgobn December 31, 2009, the last business dayr 009 fiscal year. Following the
tables are footnotes that provide additional infation with respect to other potential payments laenkfits.

The tables reflect the 2009 target payout undeB#BAICP for annual incentive award payments. Intétides, the equity awards shown
for the named executive officer represent the vafumvested RSUs and stock options that would ivetste event of termination or change
control, as applicable, based on the $255.98 mmestiosing price of our Class A Common Stock @nNlYSE on December 31, 2009. 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 executfieeofvould immediately become vested. Except far McWilton, if a named executive
officer who is retirement-eligible is terminatedtldut cause or terminates his employment for geadan, all unvested RSUs and stock
options would vest according to the terms of tharawMr. McWilton would be treated as retiremerngiéle for purposes of the LTIP so long
as the termination without cause occurs within fgears of the date he would otherwise have begibkdito retire. If a named executive
officer who is not retirement-eligible is termindt@&ithout cause or terminates his employment fardgeason, all unvested RSUs and stock
options would not become vested.

In the event of a change in control, the PSUs waolttinue to vest in accordance with the termsiefgrant to the extent the
achievement of the relevant performance goals coudinue to be measured subsequent to the charagmirol. To the extent achievement
of the relevant performance goals could no longemieasured, all of the named executive officerieested PSUs would vest in accordance
with the terms of such grants on February 28, 26&bruary 28, 2011 and February 28, 2012, respgtigonditioned upon the named
executive officers continued employment with the Company, as ofdldzes, and would be paid at a target level dbpaance. In the eve
that, within six months preceding, or two yearsdaing, a change in control, the named executiie@f is terminated without cause or with
good reason, all of the named executive officdr&ntunvested PSUs would vest immediately and balpayt a target level of performance,
conditioned upon the named executive officer’s clismge with his or her non-competition and non-@tdtion agreement.
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Retirement benefits indicated below include valines 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 in contratiteation. Because the MAP allows a
period of disability to be included in the calcidatof vesting service, the MAP value shown foradigity termination is the MAP balance
regardless of current vested status.

SERP. The SERP in effect during 2009 provided that upgrarticipant’s termination of employment priortitaining age 60 and at
least four years of SERP participation, the pgéini is not entitled to any benefit under the SERReSs 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 ijpgrant'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 litasdtilly vested and paid as a lump sum deterihinghe 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, pleaserrefé¢he Compensation and Discussion and Analysieeuthe heading “Other
Benefits” and to the section entitled “Pension Bieaén 2009.” Amounts payable under deferred congagion arrangements are described in

the Nonqualified Deferred Compensation in 2009¢tabl

Robert W. Selander

Without Cause/

With Good Change in

Benefit Death Disability For Cause Voluntary Reason Control (CIC)
Cash Severance(. $ —  $ —  $ — $ — $ 3,444,52. $ 3,444,52
Annual Incentive Awar $ 1,500,000 $ 1,500,000 $ — $ — $ 2,100,00t $ 2,100,00!
Retention Payment(: $ 8,461,531 $ 8,461,531 $ — $ — $ 8,461,53¢ $ 8,461,53
Unvested Equity(c

Restricted Stock Unit $16,409,08 $16,409,08 $ — $16,409,08  $16,409,08 $16,409,08

Unexercisable Optior $20,779,61 $20,779,61 $ — $20,779,61  $20,779,61 $20,779,61

Performance Stock Uni $14,180,52. $24,440,97 $ — $24,440,97  $14,180,52. $14,180,52

Total $51,369,22. $61,629,67 $ — $61,629,67  $51,369,22. $51,369,22
Retirement Benefits(:

SERP $ 3,786,751 $ 5,049,000 $ — $ — $ 5,049,000 $ 5,914,00

MAP $ 424,141 $ 424,14' $424,14' $ 424,141 0§ 424,14 $ 424,14

Total $ 4,210,89' $ 5,473,14! $424,14! $ 424,14 $ 5473,14 $ 6,338,14!
Other Benefits(5

Health & Welfare $ — 8 —  $ — $ — $ 572t % 5,72t

Outplacemen $ —  $ —  $ — $ — $ 35000 $ 35,00

Tax Gros-Ups $ — % —  $ — $ — $ —  $ —

Total $ — 3 - $ — $ — $ 40,72t $ 40,72t
Total $65,541,65 $77,064,35 $424,14! $62,053,81 $70,889,15 $71,754,15
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Benefit
Cash Severance(.

Annual Incentive Awar

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

Retirement Benefii
SERP
MAP
Total

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

Total

Benefit
Cash Severance(.

Annual Incentive Awar
Clawback of Sig-On

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

Retirement Benefil
SERP
MAP
Total

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

Total

Martina Hund-Mejean

Without Causel

With Good Change in

Death Disability For Cause Voluntary Reason Control (CIC)
$ — 3 — 3 —  $ — $ 2,260,43' $ 2,260,43
$ 500,00( $ 500,00( $ — % — $ 675,000 $ 675,00(
$3,838,42( $3,838,42( $ — % — $ 3,838,421 $ 3,838,42
$1,303,43" $1,303,43 $ — % — $1,303,43 $ 1,303,43
$1,483,66( $2,254,67. $ — 3 — $ 1,483,661 $ 1,483,66!
$6,625,51° $7,396,52! $ — 3 — $6,625,51 $ 6,625,51
$ — 3 — 3 —  $ —  $ — 3 —
$ — $ —  $ — 8 — 8 — $ —
$ — 3 — 3 —  $ —  $ — 3 —
$ — 3 — ¢ — 3 — 3 2,755 $ 2,75t
$ — 3 — ¢ — 3 — 8 35,000 $ 35,00(
$ — 3 — 3 — —  $ — $ 2,311,27
$ — 3 — $ — % — 3 37,75% $ 2,349,03.
$7,125,51° $7,896,52! $ — 3 — $ 9,598,71. $11,909,98

Ajay Banga
Without Causes
With Good Change in

Death Disability For Cause Voluntary Reason Control (CIC)
$ — 3 — 3 — % — $ 3,965,68: $ 3,965,68
$1,200,000 $1,620,00 $ — 3 — $ 1,620,001 $ 1,620,00!
$ — 3 — $(2,100,00) $(2,100,00) $ — 3 —
$5,634,371 $ — ¢ —  $ — $ 5,634,37 $ 5,634,37!
$ 986,25' $ — ¢ — % — $ 986,25! $ 986,25!
$ — 3  — ¢ — % — % — 3 —
$6,620,63. $ — ¢ — 8 — $ 6,620,63. $ 6,620,63.
$ — $ — $ — 3 — 8 — $ —
$ — 3 — 3 — — — 3 —
$ — 3 — 3 — —  $ — 3 —
$ — 3 — $ — % — 3 2,581 $ 2,581
$ — 3 — 3 — % — 3 35,00( $ 35,00(
$ — 3 — 3 — — — 3 —
$ — 3 — ¢ — 3 — % 37,58, $ 37,58

$7,820,63. $1,620,000 $(2,100,00) $(2,100,00) $12,243,89 $12,243,89.
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Chris A. McWilton

Without Causel

With Good Change in

Benefit Death Disability For Cause Voluntary Reason Control (CIC)
Cash Severance(. $ — 9 -  $ — $ — $ 2,676,83! $ 2,676,83!
Annual Incentive Awar $ 550,000 $ 550,000 $ — $ — $ 700,000 $ 700,00(
Unvested Equity(s

Restricted Stock Unit $ 6,401,031 $ 6,401,031 $ — $ — $ 6,401,031 $ 6,401,03

Unexercisable Optior $ 3,321,37" $ 3,321,37" $ — $ — $ 3,321,370 $ 3,321,37!

Performance Stock Uni $ 2,836,511 $ 488896 $ — $ — $ 2,836,51: $ 2,836,51

Total $12,558,92 $14,611,37 $ — $ — $12,558,92 $12,558,92
Retirement Benefits(:

SERP $ 1,753,500 $ 2,338,000 $ — $ — $ 2,338,000 $ 2,338,00!

MAP $ 9068/ $ 90,68 $ 90,68 $90,68: $ 90,68 $  90,68¢

Total $ 1,844,18 $ 2,428,68 $ 90,68 $ 90,68 $ 2,428,68 $ 2,428,68
Other Benefits(5

Health & Welfare $ — 3 -  $ — $ — $ 8,83( $ 8,83(

Outplacemen $ — % -  $ — $ — $ 35000 $ 35,00(

Tax Gros-Ups $ — 3 - $ — $ — $ — 3 —

Total $ — % - $ — $ — $ 43,83 $ 43,83(
Total $14,953,11 $17,590,06 $ 90,68 $ 90,68: $18,408,27 $18,408,27

Gary J. Flood
Without Causel
With Good Change in

Benefit Death Disability For Cause Voluntary Reason Control (CIC)
Cash Severance(. $ —  $ - $ — $ — $ 2,379,400 $ 2,379,40'
Annual Incentive Awar $ 500,00 $ 500,000 $ — $ — $ 700,000 $ 700,00(
Unvested Equity(s

Restricted Stock Unit $ 3,905,48 $ 3,90548 $ — $ — $ 3,905,48 $ 3,905,48

Unexercisable Optior $ 2,889,690 $ 2,889,690 $ — $ — $ 2,889,691 $ 2,889,69

Performance Stock Uni $ 2,507,32. $ 4,302,000 $ — $ — $ 2,507,32. $ 2,507,322

Total $ 9,302,500 $11,097,18 $ — $ — $ 9,302,50 $ 9,302,50
Retirement Benefii

SERP $ — 3 -  $ — $ — $ — 3 —

MAP $ 491,66¢ $ 491,66¢ $491,66¢ $491.66¢ $ 491,66¢ $ 491,66¢

Total $ 491,66¢ $ 491,66¢ 9$491,66¢ $491.66¢ $ 491.66¢ $ 491,66¢
Other Benefits(5

Health & Welfare $ — 3 -  $ — $ — $ 10,21¢ $ 10,21:

Outplacemen $ —  $ - $ — $ — $ 35000 $ 35,00(

Tax Gros-Ups $ — 9 -  $ — $ — $ — 3 —

Total $ — 3 - $ — $ — $ 4521t $ 4521t
Total $10,294,17 $12,088,85 $491,66¢ $491,66¢ $12,918,80 $12,918,80

(1) For Mr. Selander, the aggregate amount of sashrance will be reduced over time through Decer®bge2010. Mr. Selander’s cash

severance will be payable in equal installmentsubh December 31, 2010, equal to the sum of: &G¢dmtinued base salary (calculated
at the highest annual base salary rate paid dhisterm of employment); and (b) his average animgantive bonus (calculated based
upon the average of the three years precedinggheiy which the date of termination occurs), diddy the
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()

(3)

(4)

()

number of pay periods in a calendar year. For Med4Mejean, the amount would be paid over a 24-mpatiod and is equal to two
times the sum of her 2009 base salary and a twoaxegiage of bonus paid to her for services in 207 2008. Since she did not
receive a bonus for services in 2007, a target amoas used in the average. For Mr. Banga, the atmeould be paid over a 24-month
period and is equal to two times the sum of hisd2@se salary and two times his target bonus€indf an average bonus for the prior
two years since no such bonuses will yet have paét) according to the terms of his employment eigyent. For Mr. McWilton, the
amount would be paid over a 24-month period ardjisal to two times the sum of his 2009 base saladythe average of bonus paid to
him for services in 2007 and 2008. For Mr. Flode amount would be paid over a &bnth period and is equal to two times the sul
his 2009 base salary and the average of bonug@aidch for services in 2007 and 2008. For Mr. Floiodthe event of termination
without cause or for good reason without a changmntrol, the amount would be paid over an eighteenth period and is equal to
times the sum of his 2008 base salary and the hoaidso him for services in 2008—cash severanceuatwould be $1,862,757. For
all named executive officers, cash severance tsftbe present value of this calculation usingrai-annual discount rate of 0.83'

Mr. Selander is entitled to a $10,000,000 riéd@npayment not later than 30 days following:tte& date on which the appointment of a
successor CEO by the Board of Directors becomest@fe; or (b) December 31, 2010, if no success®®as been appointed prior to
such time. Mr. Selander will receive the retenfi@yment provided that, prior to the date he becoenéiied to such payment, his
employment has not been terminated for cause, fi@dtavoluntarily resigned and the Company hasexetd certain performance
targets. For termination of employment due to deditability, by the Company without cause or by. Belander for good reason, the
amount is pr-rated for service from July 1, 2004 through Decem®@ie 2010

For the unvested equity in the “Without Cau¥tith Good Reason” column, assumes termination rsoaithin either six months prior
to or two years following a change in control of tBiompany. In the event that termination does notiowithin either six months prior
to, or two years following, a change in controttoé Company, the values for the named executivees who are not retirement-
eligible or deemed retirement-eligible would beazétor the PSUs in the “Change in Control” colurtie, amount reflects a change in
control of the Company in which the Company theaeraé unable to assess the Comparmpgrformance against the specified objecti
Accordingly, consistent with the terms of the PStheds, the amounts represented in the “Change mr@d column represent target
level of performance. For the PSUs in the “Volugtaolumn for Mr. Selander and in the “Disabilitgdlumn for Ms. Hundviejean an
Messrs. Selander, McWilton and Flood, the amouifdats the performance level at which the Compagyweed the PSUs in its 2009
yearend financial statements based on the Compang&sament of its obligations based on quantitatiekcaalitative considerations
of actual and forecasted results as compared forpgnce targets for net income and return on gquiith respect to awards grantec
2007) and net income and operating margin improvergveith respect to the awards granted in 20082009). Assumptions used in
calculations are included in footnote 17 to the @any's audited financial statements for the year endeckebber 31, 200!

For Messrs. Selander and McWilton, the SERPuantsodiffer from the amounts indicated in the Pendgenefits Table due to modified
actuarial assumptions (the 2009 lump sum inteegssrfor termination due to a change in controheversus the assumed valuation
and pr-commencement discount rate used in the PensiorfiBetable).

Includes continued health and welfare benefidsnely: health coverage, dental coverage, visimer@age, individual life insurance, and
individual disability insurance for 18 months falllng termination, outplacement assistance and, iegpect to Messrs. Selander and
McWilton and Ms. Hund-Mejean, excise tax gross-Upee excise tax gross-up is applicable only if teation of employment is in
connection with a change in control and the pajimit under Section 280G of the Internal Revenu@€is exceedel
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DIRECTOR COMPENSATION

The Company uses cash and stock-based compengatitiract and retain qualified persons to servésoBoard of Directors. The
Company sets compensation for non-employee direatdight of the time commitment and prior expade levels expected of directors.

Cash Compensation

During 2009, directors who were not employees ef@ompany, other than the Chairman of the Boai@iigctors, were paid an annual
retainer of $70,000. The Chairman of the Board iné€ors received an annual retainer of $105,0@h-smployee directors also received an
annual retainer for serving as a chairperson téradéng committee ($20,000 for the Audit Committe£0,000 for the Compensation
Committee and $10,000 for the Nominating Committéa) annual retainer for committee service was paidon-employee directors who
serve as members (non-chairperson role) on angisguCommittee ($10,000 for the Audit Committee,08® for the Compensation
Committee and $5,000 for the Nominating Committée addition, customary expenses for attending B@erd committee meetings were
reimbursed. Non-employee directors were also é&gibhave MasterCard International make matchiftgcgntributions of up to $5,000 in
the name of the director to eligible charities.

Effective January 1, 2010, directors who are nagplegrees of the Company, other than the ChairmaheBoard of Directors, are paid
an annual retainer of $90,000. The Chairman oBtbard of Directors receives an annual retainerl@5$000. Non-employee directors also
receive an annual retainer for serving as a chagpeof a standing committee ($25,000 for the AQditnmittee, $20,000 for the
Compensation Committee and $20,000 for the Nomigafiommittee). An annual retainer for committeeviseris paid to non-employee
directors who serve as members (non-chairpersef ool any standing committee ($15,000 for the AGdinmittee, $10,000 for the
Compensation Committee and $10,000 for the Nonrigafiommittee). In addition, customary expensesifianding Board and committee
meetings are reimbursed. Non-employee directoralaceeligible to have MasterCard International enaiatching gift contributions of up to
$5,000 in the name of the director to eligible dfes.

Stock-Based Compensation

Non-employee directors, other than the Chairman oBtba&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.
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2009 DIRECTOR COMPENSATION

The table below summarizes the total compensatomegl in 2009 by each of our nemployee directors who served as directors di
2009. Generally, during 2009, non-employee directogre paid twice a year on a prospective basis fif$t payment occurred in June 2009,
immediately after the annual meeting of stockhaderd covered service from June through Novemb@9.2lhe second payment was made
in December 2009 and covered service from Dece2®@9 through May 2010. However, effective Januarg010, the Company’s
compensation policy is to pay directors in advaincganuary for the period from January to Juneiaradrears in December for the period
from July to December. In the event that a eomployee director is nominated to the Board of &iwes at any other point during the year,
director will receive a pro-rated amount of theama¢r fee and any committee fees from the timertshe began service on the Board of
Directors until the next regularly scheduled paymen

Change in
Pension Value
and
Non-Equity Nongqualified
Fees Earne: Incentive Plan Deferred
Option Compensatior All Other
or Paid in Stock Awards Compensatior Compensatior

Cash Awards Earnings Total
Name ® ®)@) $) $) ®) $) ®
@) (b) © @ (e) ® ) (W)
Richard Haythornthwaite(Z $125,000 $150,01° $ — $ — $ — $ — $275,01°
Marc Olivié(3) $ 85,00 $100,06° $ — $ — $ — $ — $185,06°
Mark Schwartz(4 $ 95,00 $100,060 $ — $ — $ — $ — $195,06°
David Carlucci(5; $ 80,00C $100,06° $ — $ — $ — $ — $180,06°
Edward Suning Tian(€ $ 75,000 $100,060 $ — $ — $ — $ — $175,06°
Bernard S.Y. Fung(i $ 75,000 $100,06° $ — $ — $ — $ — $175,06°
Steven Freiberg(¢ $ 70,00 $100,060 $ — $ — $ — $ — $170,06°
Nancy Karch(9 $ 85,00 $100,06° $ — $ — $ — $ — $185,06°
José Octavio Reyes Lagunes( $ 75,000 $100,060 $ — $ — $ — $ — $175,06°
Silvio Barzi(11) $ 80,00C $100,06° $ — $ — $ — $ — $180,06°
Jackson Tai(12 $ 82,917 $100,060 $ — $ — $ — $ — $182,98:

(1) Represents the amount of compensation cosgneced by the Company in 2009, which is the aggeegeant date fair value in
accordance with FASB Topic 718 in connection withsebock grants to Board members made in 2009.deferred stock units are to be
settled in shares of our Class A Common Stock erfdhrth anniversary of the grant date unless fecidr's service as a director is
terminated earlier or the director elects to hdnedeferred stock units settle later. The shaeprsed for conversion was the closing
price for our Class A Common Stock on the New Y8t&ck Exchange on June 9, 2009, the date of th@ 28@ual Meeting of
Stockholders ($168.18 per shai

(2) Represents (a) an annual retainer of $105,008¢frvice as Chairman of the Board, (b) an anratainer of $10,000 for service as
Chairman of the Nominating Committee and (c) $10,la0 service on the Audit Committee during 200BeBtock award represents a
grant of 892 deferred stock units on June 9, 209Haythornthwaite held an aggregate of 6,061adskeferred stock units at
December 31, 200!

(3) Represents (a) an annual retainer of $70,008¢kvice to the Board, (b) $5,000 for servicetm€ompensation Committee and
(c) $10,000 for service on the Audit Committee dgr2009. The stock award represents a grant oflB85red stock units on June 9,
2009. Mr. Olivié held an aggregate of 4,182 vesteféérred stock units at December 31, 2(

(4) Represents (a) an annual retainer of $70,008¢vice to the Board, (b) an annual retainer2f,$00 for service as Chairman of the
Audit Committee and (c) $5,000 for service on therihating Committee during 2009. The stock awaptesents a grant of 595
deferred stock units on June 9, 2009. Mr. Schwaatd an aggregate of 4,182 vested deferred statk anDecember 31, 200

(5) Represents (a) an annual retainer of $70,008evice to the Board and (b) an annual retaih&16,000 for service as Chairman of the
Compensation Committee during 2009. The stock angpresents a grant of 595 deferred stock unittuae 9, 2009. Mr. Carlucci held
an aggregate of 4,182 vested deferred stock unid@eember 31, 200!

(6) Represents (a) an annual retainer of $70,000 feiceeto the Board and (b) $5,000 for service anMtominating Committee during 20!
The stock award represents a grant of 595 defstak units on June 9, 2009. Mr. Tian held an agapeof 4,182 vested deferred stock
units at December 31, 20C
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(7) Represents (a) an annual retainer of $70,008€¢vice to the Board and (b) $5,000 for serviceh® Compensation Committee during
2009. The stock award represents a grant of 53 mef stock units on June 9, 2009. Mr. Fung heldggregate of 4,182 vested deferred
stock units at December 31, 201

(8) Represents an annual retainer of $70,000 foiceeto the Board during 2009. The stock awardesents a grant of 595 deferred stock
units on June 9, 2009. Mr. Freiberg began deferomgpensation as a member of the U.S. region bo&@02, but none of the amounts
are considered above market or preferential. Mrilderg held an aggregate of 2,962 vested defetoe#t snits at December 31, 20(

(9) Represents (a) an annual retainer of $70,008€¢vice to the Board, (b) $5,000 for servicetomlominating Committee and (c) $10,000
for service on the Audit Committee during 2009. Bleck award represents a grant of 595 deferraxk stoits on June 9, 2009.

Ms. Karch held an aggregate of 2,080 vested defestiack units at December 31, 20

(10)Represents (a) an annual retainer of $70,000 feiceeto the Board and (b) $5,000 for service an@ompensation Committee during
2009. The stock award represents a grant of 595 mef stock units on June 9, 2009. Mr. Reyes helaggregate of 1,160 vested
deferred stock units at December 31, 2(

(11)Represents (a) an annual retainer of $70,000 ferceeto the Board and (b) $10,000 for servicelmAudit Committee during 2009. T
stock award represents a grant of 595 deferredt stoits on June 9, 2009. Mr. Barzi began deferdogpensation in 2008, but none of
the amounts are considered above market or préi@tdvir. Barzi held an aggregate of 1,160 vestefiéed stock units at December 31,
2009.

(12)Represents (a) an annual retainer of $70,000 feicgeto the Board, (b) $2,917 for service on therihating Committee from June 2009
through December 31, 2009 and (c) $10,000 for seren the Audit Committee during 2009. The stockrm@wepresents a grant of 595
deferred stock units on June 9, 2009. Mr. Tai laelchggregate of 945 vested deferred stock unid@e¢mber 31, 200!
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Plan,

EQUITY COMPENSATION PLAN INFORMATION

The table below presents information as of DecerBtheR009 for the LTIP and the 2006 Non-Employere&ibr Equity Compensation
both of which have been approved by stocldisldMasterCard does not have any equity compemnsgalins 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 Weighted-average exercise issuance under
be issued price of equity compensation plans
upon exercise of outstandin outstanding options, warrants (excluding shares reflected i
options, warrants and rights and rights column (a))
Plan category (@ (b) ()
Equity compensation plans approved by stockha 3,051,77(1)(2) $ 119.5¢(3) 7,054,47.
Equity compensation plans not approved by
stockholders — $ — —
Total 3,051,77. 7,054,47.
(1) The LTIP authorizes the issuance of stock mtioestricted stock, RSUs, PSUs and other stoskebawards and the Non-Employee

()

(3)

Director Equity Compensation Plan authorizes teaasce of DSUs. Of the total number of shares;38)851 shares may be issued
pursuant to outstanding stock options; (b) 1,20F &f8ares may be issued pursuant to outstanding ;R&Us071,824 shares may be
issued pursuant to outstanding PSUs (see foot@ptee(ow); and (d) 41,568 shares may be issuedipntgo outstanding DSU

The number of shares to be issued pursuanttgtamding PSUs represents the aggregate numB&Us granted in each of 2007, 2008
and 2009, corresponding to the number of sharesio€lass A Common Stock that would be issued pursto such PSUs at maximt
performance level of 200% because actual perform#tmough December 31, 2009 was either at maxinewel br between target and
maximum levels for each of these awards. As of Bdxss 31, 2009, the actual number of PSUs and aptyalut of unearned shares
with respect to the PSU awards granted in 2007ioadbeen determined, but were determined on Fep2&r2010 at the maximum
performance level of 200% based on the Companyfemeance over the three-year performance periaihgnDecember 31, 2009.
The actual number of PSUs granted in each of 2808809 has not been determined and will be detednibased on the Company’s
performance over the thi-year performance periods ending December 31, 20d@acember 31, 2011, respective

The weighte-average exercise price of outstanding options,amésrand rights exclude the RSUs, PSUs and D
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PROPOSAL 4

RE-APPROVAL OF THE COMPANY'S
SENIOR EXECUTIVE ANNUAL INCENTIVE COMPENSATION PLAN

Background

The Company’s Senior Executive Annual Incentive @ensation Plan (the “SEAICP”) was established indfi®2005 and was
approved by the Company'’s stockholders at its 200fal meeting of stockholders. The SEAICP was ae@in October 2007 in order to
ensure continued compliance with section 162(rmhefinternal Revenue Code (the “Code”). Stockhoégmroval of the October 2007
amendment was not required under the Code bedagsthanges were deemed to be immaterial. The Caapen Committee approved
further amendments to the SEAICP in June 2010, lwkig revised the performance criteria under tla@ p(2) revised the provision for
adjustments to the performance criteria, and (8kddh provision permitting the Compensation Congaitb recoup bonuses paid in the event
of certain financial restatements. The Board oeBliors recommends that the Class A Stockholdeappesve the SEAICP, as amended.

Description of Section 162(m)

Section 162(m) of the Code generally limits theuwitility of compensation paid to the chief exéeetofficer and the three other
highest paid officers (other than the Chief Finah€ifficer) to $1 million per year. Performance-bdsompensation is not subject to this
limitation on deductibility. Compensation qualifias performance-based only if it is payable on actof performance and satisfies certain
other requirements, one of which is that the pladen which the compensation is payable be apprbyedockholders. Section 162(m) of the
Code also requires that the Company’s stockholaeepprove the SEAICP every five years, and apprivthis Proposal 4 will constitute
the required re-approval.

Description of SEAICP

The following is a summary of the SEAICP, as ameraied restated. This summary is qualified in itsrety by reference to the full
text of the SEAICP (as amended and restated), aabwhich is attached as Annex C.

PurposeThe SEAICP is designed to reward senior executielse Company and its subsidiaries for succegsadhieving
performance goals that are in direct support opemte, business and regional goals.

Awards.The SEAICP authorizes grants of bonus awards payaiy in cash. The maximum target award payabénoparticipant
with respect to any calendar year of the Companyagexceed $6 million under the SEAICP. The baawards for 2009 that were paid in
March 2010 to the Company’s named executive oficerder the SEAICP are listed in the “Non-Equitgentive Plan Compensation”
column of the Summary Compensation Table abovehtRigf participants in the SEAICP are no greatantthe right of a general unsecured
creditor of the Company.

Administration.The SEAICP is administered by the Compensation Citi@en(or by a subcommittee of the Compensation i@ittae,
to the extent required by section 162(m) of the&}ahd is intended to serve as a qualified perfao@dased compensation program under
section 162(m) of the Code. The Compensation Coteenitas the power to interpret the SEAICP, addpsrior the administration,
interpretation and application of the SEAICP anéhterpret, amend and revoke any rules under the. pl

Eligible Participants.The Compensation Committee is authorized to séleat the members of the Company’s Executive Conemitt
executive officers of the Company who are eligtol@articipate in the SEAICP. There are currenifjheofficers and key employees of the
Company (and the Company’s subsidiaries) who ath@iCompany’s Executive Committee who are eligiblparticipate in the SEAICP.
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Performance Period and Performance Targdise SEAICP requires the Compensation Committestabish performance targets for
each performance period for which incentive compgos is payable under the plan. The performancegender the SEAICP must be at
least 90 days, but generally is one fiscal yearfoP@ance targets for each performance period imeigtstablished while the outcome for that
period is substantially uncertain, and are requiogole established before or within certain tinarfes early in the performance period as
defined in the SEAICP and applicable regulationgaursection 162(m) of the Code.

The performance targets established by the Compengsaommittee under the SEAICP, as amended andteels can be based on one
or more of the following objective business criéeri
. revenue

. earnings (including earnings before interest, tadepreciation and amortization; earnings beforera@st and taxes, and earnings
before or after taxes

. operating income

. net income

. profit or operating margin:

. earnings per shar

. return on asset:

. return on equity

. return on invested capite

. economic valu-added,;

. stock price

. gross dollar volume

. total shareholder retur

. market share

. book value

. expense manageme

. cash flow; anc

. customer satisfactiol

These targets may relate to the Company, itsatffii employers, subsidiaries, or one or more afivisions, regions or units, or a
combination of the foregoing. The performance tergeay be applied on an absolute basis and/orl&@veeto one or more peer group

companies or indices, or any combination as detexchby the Compensation Committee. The Compens@bommittee may provide that the
targets be adjusted to reflect specified extra@mjinunusual or non-recurring items.

Negative DiscretionThe Compensation Committee may exercise negats@etion to reduce the amount of an award that avoul
otherwise be payable based on the achievemeng gfdfformance targets under the SEAICP, but hastoetion to increase the amount of
an award under the SEAICP.

Payment and Deferralnless deferred by the participant, any bonus avsapdid in the first two and a half months of ftear
following the end of the performance period. A mipant may defer his award as permitted undeiMhsterCard Incorporated Deferral Plan.
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Clawback.Under the SEAICP, as amended and restated, the @Gmameserves discretion to recover from a paxdict all or part of a
bonus award under the SEAICP to the extent tha¢ isea restatement of materially inaccurate fimgnesults and the payment under the
SEAICP would have been lower based on the restatadcial results.

TerminationsSubject to the provisions in a participant’s indival employment agreement and the Company’s seseogram, a
participant who is terminated, demoted, transfeoredeases to be an executive officer, other tlyatielath or disability, prior to the payment
of a bonus award is not eligible to receive an awarder the SEAICP. A participant whose employnieitérminated due to death prior to
payment of the bonus award will receive his tasyeard payable for the performance period. A paréiot whose employment is terminated
due to disability prior to the payment of the boamsard will receive his prorated target award basethe portion of the performance period
that elapsed prior to the termination of employment

No Transferability A participant’s right to receive an award under #AICP may not be sold, transferred, assignedigelé or
otherwise disposed of other than by will or thedax descent and distribution.

U.S. Federal Income Tax Consequené&asticipants in the SEAICP will recognize in theyef payment ordinary income equal to the
cash payment of an award, subject to applicablenmecand employment tax withholding by the Compdiine Company expects that it will
be entitled to claim a deduction for United State®me tax purposes equal to the amount of ordiimayme recognized by the participant
without regard to the $1 million per year limit wercsection 162(m) if the SEAICP, as amended artdtes is re-approved by the Class A
Stockholders and otherwise satisfies the requirésnaisection 162(m) and other relevant provisioithe Code. Section 162(m) of the Code
generally limits the deductibility of compensatipaid to the chief executive officer and the Compatiyree other highest paid officers (other
than the Chief Financial Officer) to $1 million pggar. Performance-based compensation is not dubjéas limitation on deductibility.
Compensation qualifies as performance-based ortlysippayable on account of performance and sasisfertain other requirements, one of
which is that the plan under which the compensatgrayable be approved by stockholders.

Term.If re-approved by the Class A Stockholders at thaual Meeting, the SEAICP, as amended and restatldhe effective as of
such date with respect to bonus awards granted afiey that date.

Amendment, Suspension or Terminatiither the Board of Directors or the Compensatiom@ittee may, from time to time, amenc
otherwise modify, suspend or terminate the SEAILR any amendment or modification must comply wipiplicable laws and Code section
162(m).

If the Class A Stockholders do not re-approve tBAIEP, no further bonus awards will be payable pard to the SEAICP. The
Compensation Committee, however, reserves the tagistablish other bonus programs or provide iigerdtionary bonuses, and these may
not be deductible under the Code.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT CLASS A STOCKHOLDERS VOTE “FOR” THE RE-
APPROVAL OF THE COMPANY’S SENIOR EXECUTIVE ANNUAL | NCENTIVE COMPENSATION PLAN.
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PROPOSAL 5

RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGI STERED
PUBLIC ACCOUNTING FIRM FOR 2010

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, 2010. PwC was oupéartent auditor for the year ended December 319.2I0e 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 2010.
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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@iaa of the Audit Committee to pegprove, in certain circumstances, any engager
or changes in engagements by the independentesgispublic accounting firm for audit or non-awsktvices. The Company paid no fees to
its independent registered public accounting finn2009 in connection with engagements that werg@resapproved by the Audit Committee
or the Audit Committee Chairman in accordance wWith 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 regispriblic accounting firm and the hiring of emploge# the independent registered public
accounting firm.

Set forth below are the audit and non-audit feBsby PricewaterhouseCoopers LLP (“PwC") for 2G0fI 2008.

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 $3,807,457 for 2009 aril$4363 for 2008. Audit fees also
include Sarbanes-Oxley Section 404 audit procedamdsassociated 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 $714,106 for 2009$419,945 for 2008. The assurance and relatitisauvices included information
technology attestations (e.g. SAS 70), employeefitguian audits, and associated out-of-pocket rgps.

Tax Fees The aggregate fees billed to the Company by Pav@ak compliance, tax advice and tax planningises/were $778,034 for
2009 and $1,353,195 for 2008. These tax servidasipally consisted of tax return preparation aekted compliance support services, tax
accounting advice, tax planning and other tax eelaervices.

All Other Fees All other fees billed by PwC were $77,880 for 2Ghd $5,798 for 2008. In 2009, these fees inclededtwork securit
assessment.
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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, performance andependence, (iv) the performance of the Compantesnal audit function and
independent registered public accounting firm andhe quality of the Company’s internal controls.

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 responsileconducting an independent audit of
the Company’s consolidated financial statementcgordance with the standards of the Public Compaapunting Oversight Board and to
issue a report thereon. The Audit Committee’s rasjiility is to monitor and oversee these processes

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 amendetC@A, Professional Standards, Vol. 1. AU Sectiof)3&s adopted by the Public
Company Accounting Oversight Board in Rule 3200T.

The Audit Committee has received from the Compamdependent registered public accounting firmwinigten disclosures and letter
required by applicable requirements of the Pubben@any Accounting Oversight Board regarding theafircommunications with the Audit
Committee concerning independence, and the Auditi@ittee has discussed with the independent regidtemblic accounting 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 manmegye and the report and letter of the independsgistered public accounting firm
provided to the Audit Committee, the Audit Commnetrecommended to the Board of Directors that thited consolidated financial
statements be included in the Company’s Annual RepoForm 10K for the year ended December 31, 2009 for filinthwhe Securities ar
Exchange Commission.

Audit Committee:

Mark Schwartz, Chairman
Silvio Barzi

Richard Haythornthwaite
Nancy J. Karch

Marc Olivié

(June 2010)
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STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS

If a stockholder intends to submit any proposalificiusion in the Company’s proxy statement for @mmpany’s 2011 annual meeting
of stockholders in accordance with Rule 14a-8 utideExchange Act (“Rule 14a-8"), the proposal nhesteceived by the Corporate
Secretary of the Company no later than April 1,200his date may be changed to an earlier datdyeaSompany expects to hold its 2011
annual meeting of stockholders in June 2011. Ome€ompany has determined the date for its 201Gemneeting of stockholders, it will
report any change to the deadline in a filing wiitt SEC. To be eligible to submit such a propasairfclusion in the Company’s proxy
materials for an annual meeting of stockholdersyamt to Rule 14a-8, a stockholder must be a holdeither: (1) at least $2,000 in market
value or (2) 1% of the Company’s securities erditie be voted on the proposal (the “Voting Stockf)d must have held such shares of
Voting Stock for at least one year, and continubdlal those shares of Voting Stock through the daseich annual meeting. In order to be
eligible for consideration, the holder must alsmamit the proposal, along with: (1) his or her sa(2) address, (3) the number of shares of
Voting Stock that he or she holds of record or fieiadly, (4) the dates on which the shares of YigtStock were acquired, (5) documentary
support for claims of beneficial ownership of VafiStock and (6) a written statement that the hdliends to continue to hold the Voting
Stock through the date of the annual meeting, itingr;, by certified mail—return receipt requested-tiie attention of the Corporate
Secretary at the address set forth above undeoptlattion—Solicitation of Proxies.” Such proposalshalso meet the other requirements of
the rules of the SEC relating to stockholders’ psads, including Rule 14a-8, including the perntilesshumber and length of proposals, the
circumstances in which the Company is permitteeiidude proposals and other matters governed by siles and regulations.

Separate and apart from the requirements of RudeBl4elating to the inclusion of a stockholdensigmsal proposed in the Company’s
proxy statement, the Company’s current by-laws irecadvance notice for a stockholder to bring nations of directors or any other
business before any annual meeting of stockhol&scifically, pursuant to Article I, Section 12thé Company’s current by-laws, in order
for a stockholder to properly bring director nontioas and other business before an annual meetisigpckholders, notice of such
nominations or business, in order to be timely, tnbgsreceived by the Company not less than nir@dy days nor more than one hundred and
twenty (120) days prior to the anniversary datthefimmediately preceding annual meeting, and mwmstain the information required as set
forth in Article I, Section 12 of the Company’s cemt bylaws. In the event that the annual meeting is ackeiy more than twenty (20) d:
or delayed by more than seventy (70) days fronativeversary of the immediately preceding annualtmggenotice by the stockholder, in
order to be timely, must be received no earlienttige 120" day prior to the annual meeting and not later thaclose of business on the [i
of the ninetieth (9® ) day prior to such annual timgeor the tenth (1@) day following the day on which such notice of thete of the annu
meeting was first publicly announced. If a stockleols nomination or proposal is not in compliandgghwhe requirements set forth in the
Company'’s current by-laws, the Company may disitgach nomination or proposal. These requirementddwnot be substantively altered
and will remain in effect following the adoption thfe New Bylaws.

As a result, if the Company'annual meeting of stockholders for 2011 is netaded by more than twenty (20) days or delayedhbse
than (70) days from the anniversary date of theuahiMeeting, then notice of a stockholder nominafior candidates for the Board of
Directors or any other business to be consider#duea€ompany’s 2011 annual meeting of stockholdarst be received by the Company
between May 24, 2011 and June 23, 2011 and mastyievent comply with the requirements of the Camyfsacurrent by-laws or the New
Bylaws. These dates may be changed to earlier,dsdebe Company expects to hold its 2011 annuatintgof stockholders in June 2011.
Once the Company has determined the date for % 2@nual meeting of stockholders, it will repary @hange to these deadlines in a filing
with the SEC.

Copies of our current by-laws are available throtighCompany’s website at http://www.mastercard,conmay be obtained 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
July 30, 2010
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Annex A

AMENDED AND RESTATED CERTIFICATE
OF
INCORPORATION OF MASTERCARD INCORPORATED

MasterCard Incorporated (the “ Corporatidna corporation organized and existing underléives of the State of Delaware, hereby
certifies as follows:

A. The name of the Corporation is MasterCard Inocafed. The Corporation was originally incorporateder the name MasterCard
Incorporated. The Corporatlon S or|g|nal Cerufreaﬁ Incorporatlon was f|Ied W|th the Secretar;Smdtte of the State of DeIaware on May 9,

B. This Amended and Restated Certificate of Incaapon, which amends and restates the Corporatidmiended and Restated
Certificate of Incorporation in its entirety, waglgladopted in accordance with Sections 242 ando24e General Corporation Law of the
State of Delaware (the * DGCI).

C. The Amended and Restated Certificate of Incatimn of the Corporation shall read in its entiragyfollows:

ARTICLE |

Section 1.1._ NameThe name of the Corporation is MasterCard Incateal (the “ Corporatiot).

ARTICLE II

Section 2.1._ AddressThe registered office of the Corporation in that& of Delaware is 1209 Orange Street, Wilminghtew Castle
County, Delaware 19801; and the name of the Cotipora registered agent at such address is ThedZatipn Trust Company.

ARTICLE Il

Section 3.1._PurposeThe purpose of the Corporation is to engage ynlanful act or activity for which corporations mag organized
under the General Corporation Law of the State elb@are (the “* DGCL").

ARTICLE IV
Section 4.1._Capitalization

9-. The total number of shares of all classes of sthakthe Corporation is authorized to issue-+s-%885;6664,500,000,008hares,
consisting of (i) 300,000,000 shares of Preferrextis par value $.0001 per share (* Preferred Sthak) 3,000,000,000 shares of Class A
Common Stock, par value $.0001 per share (“ CIa@s)mmon Stock) —and(m) 1,200, OOO 000 shares of Class B Common Stpak value
$.0001 per share (“ Class B Common Stog M 6 v
€common-Steck-and, together with the Class A Common Steeﬁﬁﬂbes—B—eeﬁafnen—S-teeKhe “ Common Stock) The number of
authorized shares of any of the Class A CommonkStlass B Common
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Stock-—Etass-Commoen-Stook Preferred Stock may be increased or decreasga@b below the number of shares thereof then
outstanding) by the affirmative vote of the holdef& majority in voting power of the stock of tGerporation entitled to vote thereon
irrespective of the provisions of Section 242(b)x{2)he DGCL (or any successor provision thereday] no vote of the holders of any of the
Class A Common Stock, Class B Common Steek—¥aSommen-Steetor Preferred Stock voting separately as a cladstshaequired
therefor.

Section 4.2. Preferred Stock

(A) The Board of Directors of the Corporation (thBoard”) is hereby expressly authorized, by resolutiomesolutions, to provide, out
of the unissued shares of Preferred Stock, foeserfi Preferred Stock and, with respect to each sees, to fix the number of shares
constituting such series and the designation dif secies, the voting powers (if any) of the shafesuch series, and the powers, preferences
and relative, participating, optional or other spkrghts, if any, and any qualifications, limitahs or restrictions thereof, of the shares of «
series. The powers, preferences and relative cigaating, optional and other special rights of esehies of Preferred Stock, and the
qualifications, limitations or restrictions theredfany, may differ from those of any and all atiseries at any time outstanding.

(B) Except as otherwise required by law, holdera séries of Preferred Stock, as such, shall bdeghonly to such voting rights, if ar
as shall expressly be granted thereto by this Amémehd Restated Certificate of Incorporation (idolg any certificate of designations
relating to such series).

Section 4.3. Common Stock

(A) Voting Rights

(1) Each holder of Class A Common Stock, as suwdi| be entitled to one vote for each share of CRa€ommon Stock held of
record by such holder on all matters on which dhoMkers generally are entitled to vete—twhich;thr-avoitdarce-ofdotbt—shatnot
i #)); provided, howeverthat to the fullest extent permitted by law, reyklof
Class A Common Stock, as such shall have no vaiiveer Wlth respect to, and shall not be entitteddte on—(&)any amendment to
this Amended and Restated Certificate of Incorponafincluding any certificate of designations tilg to any series of Preferred
Stock) that relates solely to the terms of one orexoutstanding series of Preferred Stock if tHddrs of such affected series are
entitled, either separately or together with thils of one or more other such series, to votetrepursuant to this Amended and
Restated Certificate of Incorporation (including aertificate of designations relating to any sené Preferred Stock) or pursuant to

DGCL Tet+tbramyamentmentto-Sectornr43t~{3)(c)

(2) To the fullest extent permitted by law, holdefClass B Common Stock, as such, shall have tingypower and shall not be
entitled to vote on any matter.
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(B) Dividends and Distributions

5-Subject to applicable law and the rights, if arfythe holders of any outstanding series of Prefe8tck or any class or series of
stock having a preference over or the right toipigete with the Class A Common Stock and the CBa@mmon Stock with respect to the
payment of dividends, dividends may be declaredpaid on the Class A Common Stock and the ClassiBrion Stock out of the assets of
the Corporation that are by law available therefosuch times and in such amounts as the Boatd discretion shall determine. Except as
otherwise required by the DGCL, in any circumstawbere the Corporation may declare dividends oemtise make distributions
(including, without limitation, any distribution diquidation, dissolution or winding-up of the Coration) on either the Class A Common
Stock or Class B Common Stock, the Corporationl sleadlare the same per share dividends or maksatme per share distributions, as the
case may be, on such other class of Common Spockided, howeverthat if any such dividends or distributions aeeldred with respect to
the Class A Common Stock in the form of additiostares of Class A Common Stock, such dividendsstrilslitions shall be made with
respect to the Class B Common Stock in the formnoéquivalent number of shares of Class B CommockSitnd if any such dividends or
distributions are declared with respect to the €EB£ommon Stock in the form of additional share€lass B Common Stock, such
dividends or distributions shall be made with respe the Class A Common Stock in the form of aniegjent number of shares of Class A
Common Stock.

(C) Ownership of Class B Common Sto€Kdass B Common Stock may only be held by (i) @€IA member or affiliate member of
MasterCard International IncorporatetiiflasterCard Internationdl) , (ii) the Corporation or a subsidiary thereofid} & director, officer or
employee of the Corporation or a subsidiary theraf transfer or purported transfer that woulduies a violation of the immediately
preceding sentence shall be valalinitio and any shares of Class B Common Stock held imti@l of this Section 4.3(C) may be redeemed
by the Corporation, or its designee, at a pricespare equal to the lesser of (i) the per sharsideration paid in the transaction that resulted
in such violative transfer (or, in the case of @iske, gift or other such transaction without coersidion, the Market Price at the time of such
devise or gift or other such transaction) andti® Market Price on the date the Corporation,désignee, elects to redeem such shares.

(D) Conversion

(1) (A) Any holder of Class B Common Stock mayaay tlme and from time to time-eemmeneing-with-tlite-thatisthe-fotrth

: ; Aesat such holder’s option, convert all or any portidrsuch
holder s shares of Class B Common Stock |nto aralemumber of fully paid and nonassessable shar€ass A Common Stock by
delivery of written or electronic notice (or sucther reasonable means as the Corporation may isstata the Corporation (and, if such
shares are held in certificated form, delivery andender to the Corporation of the certificatgg@senting the shares of Class B
Common Stock to be so convertephpvided, howeverthat nothing herein shall entitle any Personaovert Class B Common Stock
into Class A Common Stock if this would result myaember (including such Person) Beneficially Omghany share of Class A
Common Stock except as permitted pursuant to Seédt®(D)(1)(B). Subject to the provisos containedhie immediately preceding
sentence, a conversion pursuant to this Sectidb¥B(A) may be effected in connection with a ster of shares Beneficially Owned
by a Member. Upon such delivery of written notiaed, if applicable, surrender of certificates) piarg to this Section 4.3(D)(1)(A), t
Corporation shall deliver or cause to be delivdoedr upon the written order of the record owneswéh shares of Class B Common
Stock the number of fully paid and nonassessalageshof Class A Common Stock into which the shafesich Class B Common Stc
have been converted in accordance with the prawssid this Section 4.3(D)(1)(A). The Corporationymia connection with any
conversion pursuant to this Section 4.3(D)(1)(&puire such evidence as the Board may determiite $ole discretion, that following
such conversion the shares shall not be Benefidialned by a Member except as permitted
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pursuant to Section 4.3(D)(1)(B). The Board mayrfriime to time establish such procedures as it im&g sole and absolute discretion
determine to be necessary or desirable for therlgrdenversion of Class B Common Stock, which prhges shall be binding upon the
holders of Class B Common Stock.

(B) feyFollowing the occurrence of a conversion pursuarBéction 4.3(D)(1)(Aer-43ByH)Band prior to sale,
Members shall be permitted to Beneficially Own GlasCommon Stock for a period which shall not exic@@ days (such period,
the “ Transitory Ownership Peridyf provided, however, that during the Transitory Ownership Period, Menstshall not be

permitted to vote any shares of Class A Commonk3Baneficially Owned by them.

(2) The Corporation will pay any and all documeptatamp or similar issue or transfer taxes payabtespect of the issue or
delivery of shares of Class A Common Stock on theversion of shares of Class B Common Stock putgog®ection 4.3(D)(1)(Aj-or
4-3(BHBHBY; provided, however, that the Corporation shall not be required to pay taxes which may be payable in respect of any
registration of transfer involved in the issue elivkry of shares of Class A Common Stock in a nather than that of the record owi
of Class B Common Stock converted or to be condedrd no such issue or delivery shall be madesardad until the person
requesting such issue has paid to the Corporatimamount of any such taxes or has establishéke teeasonable satisfaction of the
Corporation, that such taxes have been paid.

(3) As long as any shares of Class B Common Stohak ke outstanding, the Corporation shall resarnve keep available out of
authorized but unissued shares of Class A CommackSsolely for the purpose of effecting the cosian of shares of Class B
Common Stock, that number of shares of Class A Com&tock necessary to effect the conversion affdthe then outstanding shares
of Class B Common Stock. If at any time the Boagtedmines that the number of authorized but unisshares of Class A Common
Stock would be insufficient to effect the convenrsaf all of the then outstanding shares of ClagsoBhmon Stock, the Board shall use
all reasonable efforts to cause the Corporasi@nithorized but unissued shares of Class A Con8hark to be increased to such nun
of shares as shall be sufficient to effect suchvesion.

(4) Upon the occurrence of a conversion pursuaBetttion 4.3(D)(1)(Aer43BHHB the Class B Common Stock so
converted shall be retired and may not be reissued.

(5) Shares-of-Elass-Common-Stoek-and-shair€lass A Common Stock shall not be convertibte amy other class or series.
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tErReserved].

(E) #-Liquidation, Dissolution or Winding Upln the event of any voluntary or involuntary lidation, dissolution or winding up of
the affairs of the Corporation, after payment avsion for payment of the debts and other liaieiitof the Corporation and of the preferel
and other amounts, if any, to which the holderBrafferred Stock shall be entitled, the holderdlaftstanding shares of Class A Common
Stock and Class B Common Stock shall be entitleédeive the remaining assets of the Corporatiailable for distribution ratably in
proportion to the number of shares held by each stmckholder- be

v

(F) 8-Mergers, Consolidation, Etcln the event that the Corporation shall entev arty consolidation, merger, combination or other
transaction in which shares of Class A Common StwdRlass B Common Stock are exchanged for or athirgo other stock or securities,
cash and/or any other property, then, and in suehtethe shares of each such class of Common Stwikbe exchanged for or changed into
the same per share amount of stock, securitieb,ara/or any other property, as the case may teewihich or for which each share of the
other class of Common Stock is exchanged or chamgedided, howeverthat if shares of Class A Common Stock or ClagsoBmon
Stock are exchanged for or changed into shareapifat stock, such shares so exchanged for or ethimgo may differ to the extent and only
to the extent that the Class A Common Stock andCthes B Common Stock differ as provided herein.

(G) rAdjustments In the event that the Corporation shall, at amgtwhen any shares of Class B Common Stock astamding,
effect a subdivision, combination or consolidatodrihe outstanding shares of Class A Common Stogkedclassification or otherwise) into a
greater or lesser number of shares of Class A Canttack, then in each case the Corporation shatheasame time, effect an equivalent
subdivision, combination or consolidation of thastanding shares of Class B Common Stock (by reifieation or otherwise) into a greater
or lesser number of shares of Class B Common Stndke event that the Corporation shall at anyetimhen any shares of Class A Common
Stock are outstanding effect a subdivision, comtinnaor
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consolidation of the outstanding shares of ClagoBimon Stock (by reclassification or otherwised iatgreater or lesser number of shares of
Class B Common Stock, then in each case the Cdmposhall, at the same time, effect an equivasehidivision, combination or
consolidation of the outstanding shares of Clagdfmon Stock (by reclassification or otherwised iatgreater or lesser number of share
Class A Common Stock.

(H) #-Limitations on Beneficial Ownership of Class A CammrStock and Class B Common Stock

(1) Except as permitted pursuant to Section 4.3(D){o Member or Similar Person (as defined belshgll Beneficially Own any
share of Class A Common Stock or any share of #mgr@lass or series of stock of the Corporatiditled to vote generally in the
election of directors {( Other Voting Stock) . Any Beneficial Ownership in violation of this SeEm 4.3(4<H )(1) (including, for the
avoidance of doubt, any Beneficial Ownership okasBn that shall thereafter become a Member orl&iAerson) shall be subject to
the provisions set forth in Section 4-3(K)(65)-(98).

(2) No Person shall Beneficially Own (a) share€laftss A Common Stock representing more than 158echggregate
outstanding shares or voting power of Class A Com&imck; (b) shares of any class or series of Oflaéing Stock representing more
than 15% of the aggregate outstanding shares orgvpbwer of such class or series of Other Votitapk; or (c) shares of Class A
Common Stock and/or Other Voting Stock represeminge than 15% of the aggregate voting power ahallthen outstanding shares
of stock of the Corporation entitled to vote atedection of directors, voting as a single classy Beneficial Ownership in violation of
this Section 4.3 )(2) shall be subject to the provisions set fortlsection 4.3+ )( €5 )-(98).
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i -3tK )(2), The MasterCard Foundation may BeneficiallyrOwore than 15% of the
aggregate outstanding shares of Class A CommorkSiomvidedthat The MasterCard Foundation shall not Beneficiawn
more than 20% of the aggregate outstanding sh&a@kss A Common Stock.

(b) fexNotwithstanding-Seetieections4.3(4H )(1) and (2), an underwriter that participates pualic offering or a priva
placement of Class A Common Stock or Other Votitagks (or securities convertible into or exchangedbt Class A Common
Stock or Other Voting Stock) may Beneficially Owmases of Class A Common Stock or Other Voting S{acksecurities
convertible into or exchangeable for Class A Comi8tock or Other Voting Stock) in excess of the fations on Beneficial
Ownership set forth in Sections 4-3(K)(1) and (2), but only to the extent necessarytilitate such public offering or private
placement.

() tH-A Person (including, without limitation, a MembarS&imilar Person) shall not be deemed to Beneficlalvn shares
of Class A Common Stock or Other Voting Stock (@cwgities convertible into or exchangeable for €laLCommon Stock or
Other Voting Stock) for purposes efSeetiBactionst.3(4<H )(1) and (2) if such shares of Class A Common StowdRther
Voting Stock (or securities convertible into or baageable for Class A Common Stock or Other VoBtark) are (x)held for the
benefit of third parties or in customer or fidugi@ccounts in the ordinary course of such Perdmmsness and if such shares are
held by such Person without the purpose or effechanging or influencing control of the Corporatior (y) are held by the
designated market maker for the Class A CommonkSindhe New York Stock Exchange (or, if the Cogtimn elects to list the
Class A Common Stock on a different securities arge, the market maker for the Class A Common Sieskgnated by such
exchange or, failing such a designation, by thg@@tion) in the ordinary course of such designatadket maket s business, if
such shares are held by such designated market mékeut the purpose or effect of changing orueficing control of the
Corporation.

(4) &5y Definitions. Capitalized terms defined below shall have thamm&s assigned to them below when used throughmmut
Amended and Restated Certificate of Incorporationhe case of any ambiguity in the definition ofaf the capitalized terms defined
below or elsewhere in this Amended and RestatetifiCate of Incorporation, the Board of the Corpiowa shall have the power to
resolve such ambiguity in its sole and absoluterdison.

(a) “Affiliate” shall have the meaning assignedstech term in Rule 12b-2 of the General Rules arglR¢ions under the
Securities Exchange Act of 1934, as amended (fxchange Act) (or any successor rule).

(b) “Beneficial Owner” shall have the meaning assigjto such term in Rule 13d-3 and Rule 13d-5 utideExchange Act
(or any successor rules), except that in calcidatie beneficial ownership of any particular Persuth Person will be deemed to
have beneficial ownership of all securities thattsBerson has the right to acquire by conversiaxercise of other securities,
whether such right is currently exercisable ondsreisable only upon the occurrence of a subsequaerdition. The terms
“Beneficially Owns”, “Beneficial Ownership” and “Beficially Owned” have a corresponding meaning.

(c) “Charitable Beneficiary” shall mean one or mbaneficiaries of the Trust as determined purst@aBection 4.3+ )( 8
7)(f), providedthat each such organization must be describeddtid®e501(c)(3) of the Code and contributions toresuch
organization must be eligible for deduction undssteof Sections 170(b)(1)(A), 2055 and 2522 ofGloele (or any successor
provisions).

(d) “Code” shall mean the Internal Revenue Cod&d@6, as amended from time to time.

(e) “Market Price” of a security on any date sima#lan the last reported sale price for such securityn case no such sale
takes place on such day, the average of the cldmthgnd asked prices, for such security, in eittase as reported in the principal
consolidated transaction reporting
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system with respect to securities listed or admhittetrading on the New York Stock Exchange ospi€h security is not listed or
admitted to trading on the New York Stock Excharagereported on the principal consolidated tramsaceporting system with
respect to securities listed on the principal maigecurities exchange on which such securitigtied or admitted to trading or, if
such security is not listed or admitted to tradimgany national securities exchange, the last guatee, or, if not so quoted, the
average of the high bid and low asked prices irother-the-counter market, as reported by the Natiéssociation of Securities
Dealers, Inc. Automated Quotation System or, ihssigstem is no longer in use, the principal othg#omated quotation system
that may then be in use or, if such security isqumited by any such organization, the averageeotlibsing bid and asked prices
furnished by a professional market maker makingagket in such security selected by the Board othénevent that no trading
price is available for such security, the fair ne@rkalue of such security as determined in goati fay the Board.

(f) “Member” shall mean any Person thetetthedgiiFme—+s;,on May 30, 2006 wagr thereafter shall have becomesball
become, a Class A member or affiliate member oftbt&ard International or licensee of any of thepgooation’s or MasterCard
International’s brands, or an Affiliate of any bktforegoing, whether or not such Person contitmestain such status.

(9) “Person” shall mean an individual, corporatipartnership, limited liability company, estateystr (including a trust
qualified under Sections 401(a) or 501(c)(17) ef @ode), a portion of a trust permanently set asider to be used exclusively
for the purposes described in Section 642(c) ofxbde, association, private foundation within theaming of Section 509(a) of
the Code, joint stock company or other entity alsd ancludes a group as that term is used for mepof Section 13(d)(3) of the
Securities Exchange Act of 1934, as amended.

(h) “Prohibited Ownershall mean, with respect to any purported Transii®y,Person who, but for the provisions of Sect
4.3(4H )(1) or (2), would Beneficially Own shares of Clads€ommon Stock and/or Other Voting Stock, andofb@priate in thi
context, shall also mean any Person who would baea the record owner of the shares that the Rtetii®wner would have so
owned.

(i) “Similar Person” shall mean any Person thatrisoperator, member or licensee of any generalogserpayment card
system that competes with the Corporation, or affijiae of such a Person.

() “The MasterCard Foundatiorshall mean The MasterCard Foundation, a legalyeintibrporated as a corporation with:
share capital under the Canada Corporations Act.

(k) “Transfer” shall mean any issuance, sale, femgift, assignment, devise or other dispositawell as any other event
that causes any Person to acquire Beneficial Owipersr any agreement to take any such actionawseany such events, of
Class A Common Stock, Class B Common Stock andtloeiO/oting Stock or the right to vote Class A Coam$tock and/or
Other Voting Stock, including (a) the granting aeecise of any option (or any disposition of anyiap), (b) any disposition of
any securities or rights convertible into or exdable for Class A Common Stock, Class B CommookSdad/or Other Voting
Stock or any interest in Class A Common Stock, €B€£ommon Stock and/or Other Voting Stock or axgreise of any such
conversion or exchange right and (c) Transfersigfrests in other entities that result in changeeneficial Ownership of
Class A Common Stock, Class B Common Stock andileerO/oting Stock; in each case, whether voluntarinvoluntary,
whether owned of record, or Beneficially Owned arther by operation of law or otherwise. The tefimansferring” and
“Transferred” shall have the correlative meanings.

() “Trust” shall mean any trust as defined in $&ti.3(4<H )( 65)(a).

(m) “Trustee” shall mean a Person unaffiliated with Corporation, a Prohibited Owner or any MendseBimilar Person,
that is appointed by the Corporation to serve @stée of a Trust.

(B) t6yViolative Transfer. If any Transfer is purportedly effected whicheffective, would result in any Person Beneficially
Owning shares of Class A Common Stock and/or Ofte¢ing Stock in violation
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of Sections 4.3(4d )(1) or (2)_then the intended transferee shall acquire nogightespect of such shares, including, without
limitation, voting rights or rights to dividends other distributions with respect to such sharaek an

(a) that number of shares of the Class A CommonkStad/or Other Voting Stock the Beneficial Owngosbf which
otherwise would cause such Person to violate Sec#a3(-H )(1) or (2) (rounded to the next highest whole ehahall be
automatically transferred to a trust (“ Trisfor the benefit of a Charitable Beneficiary, exdfive as of the close of business on the
business day prior to the date of such transfet sach Person shall acquire no rights in such share

(b) if the transfer to the Trust described in ca(e) of this Section 4.3K )( 65 ) would not be effective for any reason to
prevent the violation of Sections 4-3{HK)(1) or (2), as applicable, then, subject to Secti®(4<H )( 689 ) hereof, the Transfer
of that number of shares of Class A Common StockaarOther Voting Stock that otherwise would caasg Person to violate
Sections 4.3 )(1) or (2) shall be voidb initio .

(6) fA-Remedies for Breachf the Board shall at any time determine in gdaith that a Transfer or other event has purpoyted|
taken place that, if effected would result in alaiion of Sections 4.3tk )(1) or (2) or that a Person intends to acquirbas attempte
to acquire Beneficial Ownership of any shares @s€IA Common Stock and/or Other Voting Stock ination of Sections 4.3 )

(1) or (2) (whether or not such violation is intedd, the Board shall take such action as it deaisable to refuse to give effect to o
prevent such Transfer or other event, includingheuit limitation, causing the Corporation to redesmares pursuant to Section 43( K
H)(8&7)(e), refusing to give effect to such Transfer loa books of the Corporation or instituting proceggito enjoin such Transfer or
other eventprovided, howeverthat any Transfer or attempted Transfer or otlvent in violation of Sections 4.3€H )(1) or (2) shall
automatically result in the Transfer to a Trustl,amhere applicable, such Transfer (or other evient)olation of-SeeterSectiond.3
(+H)(1) or (2) shall be voidb initio irrespective of any action (or non-action) by treaBi.

(7) 8y Transfer of Class A Common Stock and/or Other gd&tock in Trust

(a) Ownership in Trust Upon any purported Transfer that would resuli inansfer of shares of Class A Common Stock
and/or Other Voting Stock to a Trust pursuant totia 4.3(+H )( 65), such shares shall be deemed to have been Tnauste
the trustee of the Trust for the exclusive beradfitne or more Charitable Beneficiaries. Such Tiem® the Trustee shall be
deemed to be effective as of the close of busioeshe business day prior to the date of such pteg@dransfer or other event tl
results in the Transfer to the Trust pursuant wiSe 4.3(4H )(€5). The Trustee shall be appointed by the Corpanaitnd shal
be a Person unaffiliated with the Corporation amgl Rrohibited Owner or Member. Each Charitable Bersey shall be
designated by the Corporation as provided in Seeti8(4H )( 8-7)(f).

(b) Status of Shares Held by the Trust&hares of Class A Common Stock and/or Other \gdiitock held by the Trustee
shall be issued and outstanding shares of Classmni®n Stock and/or Other Voting Stock, respectivefithe Corporation. The
Prohibited Owner shall have no rights in the shaedd by the Trustee. The Prohibited Owner shallbmmefit economically from
ownership of any shares held in trust by the Teysthall have no rights to dividends or other distions and shall not possess
any rights to vote or other rights attributablétte shares held in the Trust.

(c) Dividend and Voting RightsThe Trustee shall have all voting rights and tdgb dividends or other distributions with
respect to shares of Class A Common Stock andfmerQtoting Stock held in the Trust, which rightablbe exercised for the
exclusive benefit of the Charitable Beneficiary.yAdividend or other distribution paid prior to thsscovery by the Corporation
that the shares of Class A Common Stock and/orrQfbgng Stock have been transferred to the Trushed! be paid by the
recipient of such dividend or distribution to theuStee upon demand and any dividend or other bligtan authorized but unpaid
shall be paid when due to the Trustee. Any dividendistribution
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so paid to the Trustee shall be held in trustlier€haritable Beneficiary. The Prohibited Owneilidiave no voting rights with
respect to shares held in the Trust and, subjabet@GCL, effective as of the date that the shafédass A Common Stock
and/or Other Voting Stock have been transferrati¢dl rustee, the Trustee shall have the authaitthe Trustee' sole discretior
(i) to rescind as void any vote cast by a Prohib®svner prior to the discovery by the Corporatibattthe shares of Class A
Common Stock and/or Other Voting Stock have beamsferred to the Trustee and (ii) to recast sut¢h voaccordance with the
desires of the Trustee acting for the benefit ef@naritable Beneficiarygrovided, howeverthat if the Corporation has already
taken corporate action pursuant to such vote, tineffrustee shall not have the authority to resaimdl recast such vote.
Notwithstanding the provisions of this Section 443l ), until the Corporation has received notificattbat shares of Class A
Common Stock and/or Other Voting Stock have beamsferred into a Trust, the Corporation shall ktétled to rely on its share
transfer and other stockholder records for purpo$@separing lists of stockholders entitled toevat meetings, determining the
validity and authority of proxies and otherwise doating votes of stockholders.

(d) Sale of Shares by Truste®/ithin 20 days of receiving notice from the Cargtion that shares of Class A Common Stock
and/or Other Voting Stock have been transferratig¢dr rust, the Trustee of the Trust shall sellshares held in the Trust to a
Person, designated by the Trustee, whose owneu§ltig shares will not violate the ownership litidas set forth in Sections 4.3
(+&H)(1) or (2), as applicable. Upon such sale, therest of the Charitable Beneficiary in the shamdd shall terminate and the
Trustee shall distribute the net proceeds of theetsathe Prohibited Owner and to the CharitabledBieiary as provided in this
Section. The Prohibited Owner shall receive thedesf (1) the price paid by the Prohibited Owrterthe shares or, if the
Prohibited Owner did not give value for the shanesonnection with the event causing the shard®tbeld in the Trust (e.g., in
the case of a gift, devise or other such transatthe Market Price of the shares on the day @&thent causing the shares to be
held in the Trust and (2) the price per share veckby the Trustee (net of any commissions andr @kgenses of sale) from the
sale or other disposition of the shares held inTitust. The Trustee may reduce the amount payalifeetProhibited Owner by the
amount of dividends and distributions which haverbpaid to the Prohibited Owner and are owed bytiohibited Owner to the
Trustee pursuant to Section 4-3HK)(8-7)(c). Any net sales proceeds in excess of the atmayable to the Prohibited Owner
shall be immediately paid to the Charitable Benafic If, prior to the discovery by the Corporatithrat shares of Class A
Common Stock and/or Other Voting Stock have beamsferred to the Trustee, such shares are soldPbgtabited Owner, then
(i) such shares shall be deemed to have been sdiéhmlf of the Trust and (ii) to the extent thegt Prohibited Owner received an
amount for such shares that exceeds the amourgubhatProhibited Owner was entitled to receive pams to this Section 4.3f K
H)(87)(d), such excess shall be paid to the Trustee dpamand.

(e) Right to Redeem Stock Transferred to the TrusBares of Class A Common Stock and/or Other gdfitock
transferred to the Trustee may be redeemed by dhgo€ation, or its designee, at a price per shqualeo the lesser of (i) the per
share consideration paid in the transaction thstlted in such transfer to the Trust (or, in theecaf a devise, gift or other such
transaction without consideration, the Market Petée time of such devise or gift or other suelngaction) and (ii) the Market
Price on the date the Corporation, or its desigakeets to redeem such shares. The Corporatiorratayge the amount payable to
the Prohibited Owner by the amount of dividends disttibutions which have been paid to the ProbibiDwner and are owed by
the Prohibited Owner to the Trustee pursuant tdi@eat.3(+H )(87)(c). The Corporation may pay the amount of such
reduction to the Trustee for the benefit of the il@able Beneficiary. The Corporation shall have ttight to redeem such shares
until the Trustee has sold the shares held in thstursuant to Section 4:3tH)( 87 )(d). Upon such a redemption, the interest
of the Charitable Beneficiary in the shares shathinate and the Trustee shall distribute the retgeds of the redemption to the
Prohibited Owner.
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(f) Designation of Charitable Beneficiarie®y written notice to the Trustee, the Corporatibiall designate one or more
nonprofit organizations to be the Charitable Bemefy of the interest in the Trust such that thareh of Class A Common Stock
and/or Other Voting Stock held in the Trust woutd wiolate the restrictions set forth in Section3(4<H )(1) or (2) in the hands
of such Charitable Beneficiary.

(8) 9y-Notice of Restricted TransfeAny Person who acquires or attempts or intendstmire Beneficial Ownership of shares of
Class A Common Stock and/or Other Voting Stock ifitor may violate Sections 4.3¢K )(1) or (2) or any Person who would have
owned shares of Class A Common Stock and/or Otleé&iny Stock that resulted in a transfer to the Tpussuant to the provisions of
Section 4.3HH )(65) shall immediately give written notice to the Corgtion of such event, or in the case of such agsed or
attempted transaction, give at least 15 days priten notice, and shall provide to the Corponatsnich other information as the
Corporation may request in order to determine ffexg if any, of such Transfer on the Corporation.

(9) #6¥NYSE TransactionsNothing in+xisSection 4.3HH ) shall preclude the settlement of any transaatiered into throug
the facilities of the New York Stock Exchange oy ather national securities exchange or automatien-dealer quotation system. The
fact that the settlement of any transaction ocshedl not negate the effect of any other provigibthis Section 4.3(#d ) and any
transferee in such a transaction shall be suljeal bf the provisions and limitations set forththis Section 4.3l ).

(10) &5-Ambiguity. In the case of an ambiguity in the applicatiormoy of the provisions of this Section 4-3{K), the Board of
the Corporation shall have the power to deterntieeaipplication of the provisions of this SectioB(4<H ) with respect to any situatic
based on the facts known to it. In the event SeatiB(4H ) (6) or(7) -et+{8)-requires or permitan action or determinatidoy the
Board and this Amended and Restated Certificataaufrporation fails to provide specific guidancehwiespect to such action or
determination the Board shall have the power to determine ttierato be taken or determination to be madesisdtie and absolute
discretionso long as such action or determinati®not contrary to the provisions e+Seete8ection4.3(4H ). Absent a decision to t
contrary by the Board (which the Board may makisisole and absolute discretion), if a Person didwalve (but for the remedies set
forth in Section 4.3+ )( #6)) acquired Beneficial Ownership of Class A Comn$tack and/or Other Voting Stock in violation of
SeettonSectionst.3(4H )(1) or (2), such remedies (as applicable) shailyafirst, to the shares of Class A Common Stoc#t/anOthe
Voting Stock which, but for such remedies, woulddnheen owned directly by such Person, secontietshiares which, but for such
remedies, would have been wholly Beneficially Owieat not owned directly) by such Person, and tiféee to the shares which, but
for such remedies, would have been Beneficially @vby such Person, pro rata among the Persons wdutlylown such shares of
Class A Common Stock and/or Other Voting Stock Bag®n the relative number of the shares of Cla€ofmon Stock and/or Other
Voting Stock held by each such Person.

(11) +2yEnforcement The Corporation is authorized specifically toksequitable relief, including injunctive relief, mforce the
provisions of this Section 4.3€H ).

(12) ¥3yNon-Waiver. No delay or failure on the part of the Corpomatay the Board in exercising any right hereundeitish
operate as a waiver of any right of the Corporatiothe Board, as the case may be, except to teatespecifically waived in writing.

() f5Legend. Any certificate for shares of Common Stock sbhatr a legend that the shares represented by stiificates are subje
to the restrictions on transferability set forthdie.
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ARTICLE V

Section 5.1._Bytaws. In furtherance and not in limitation of the powepnferred by the DGCL, the Board is expressihaniged to
make, amend, alter, change, add to or repeal tHaviny of the Corporation without the assent or \aftthe stockholders in any manner not
inconsistent with the laws of the State of Delawaréhis Amended and Restated Certificate of Inoapon. Notwithstanding anything to the
contrary contained in this Amended and Restatetificate of Incorporation, the affirmative vote thfe holders of at least 80% of the voting
power of aII the then outstandrng shares of stdaheo Corporatron entitled to vote generally in lection of directors-fwhieh—forthe
)voting together as a single class, shall be redudor the
stockholders to alter amend or repeaI any promsidhe by Iaws of the Corporatron or to adopt prryvrsron |nconsrstent therewrth- In

ARTICLE VI

Section 6.1. Board of Directors: Composition

(A) BExceptasprovidedHnArteteWW-Seeten-6dfeThe business and affairs of the Corporation shall beagead by or under the

direction of a Board consisting of not less thareé¢hdirectors or more than fifteen directors, tmat:Enumber of drrectors to be determined
from time to trme by resolution adopted by affrrmatvote of a majonty of the Boaré- y

and—&nyAny directors that may be eIected by the hoIders ofmres,of Preferred Stock shaII be |ncluded wrthm number of d|rectors fixe
by or pursuant to this Section 6.1(A).

(B) - Subject
to the succeeding provisions of this Sectron 6)1(1Be drrectors shall be drvrded |nto three clasdmrgnated CIass I, CIass Il and Class IlI.

Each cIass shaII consrst as nearIy as possrbtme)tthrrd of the totaI number of drrectors comﬂ;irtg the entrre Board—Ne—mere—than—one

steekhelders—Aand ateach annual meetrng of stockholders—fet+ew+ng—thet|§écnﬁtral—Meeﬂnerbr|or to the 2011 annual meeting of
stockholdersuccessors to the class of directors whose terinesxat that annual meeting shall be elected terra expiring at the third
succeeding annual meeting of stockholders. At eacinal meeting of stockholders commenchait the 2011 annual meeting of
stockholders, directors elected to succeed thasetdrs whose terms then expsteall be elected for a term expiring at the reexiual

meeting of stockholders. Commencing with the 20d/3ual meeting of stockholders, the foregoing cfasgion of the Board of Directors
shall ceasdf the number of directors is changed prior to 2043 annual meeting of stockholdeemy increase or decrease shall be
apportioned among the classes so as to maintaimutimder of directors in each class as nearly eggipbssible, and any additional director of
any class elected to fill a newly created diredigrsesulting from an increase in such class di@d office for a term that shall coincide with
the remaining term of that class—btt ifithe number of directors is increased at olofeing the 2013 annual meeting of stockholders, any
additional director elected to fill a newly creatdidectorship resulting from such increase shalll fudfice for a term expiring at theext

annual meeting of stockholders.rin case shall a decrease in the number of direoreve or shorten the term of any incumbent darect
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(C) A majority of the total number of directors thim office (but not less than one-third of the foemof directors constituting the entire
Board) shall constitute a quorum for the transactibbusinessprovided, that a quorum shall not be constituted unlessctiirs who are
neither-etassMndustryDirectors nor officers or employee§the Corporation or any of its subsidiarfepresent a majority of the directors
present. Except as otherwise provided by law,Ahieended and Restated Certificate of Incorporatiothe bylaws of the Corporation, the i
of a majority of the directors present at any nr&gét which there is a quorum shall be the acheBoard. ‘Industry Director’” means any
director, other than a director who is an officeemployee of the Corporation or any of its sulzgidis, who is presently, or who has been,
within the prior eighteen months, previously affitd with a Member or Similar Person.

(D) A director shall hold office until the annuaketing for the year in which his or her term expia@d until his or her successor shall
be elected and shall qualify, subject, howeveprior death, resignation, retirement, disqualificator removal from office.

(E) Directors need not be elected by written balldess the by-laws shall so provide.

Section 6.2._Board of Directors: Vacanciésmy newly created directorship on the Board tiesatlts from an increase in the number of
directors and any vacancy occurring in the Boagdl $fe filled only by a majorlty of the directottsen in office who are net+Etass-IMdustry
Directors, although less than a quorum, or by a s&naining director who is nete-ctass-bBireepravidecthatan Industry Director.
Notwithstanding the immediately preceding senteiicthe Board shall be comprised onlylnflustry Directorsany newly created
directorship on the Board that results from anease in the number of directors and any vacanayrong in the Board shall be filled only
a majorlty of the dlrectors then in office, aIthtbtjgss than a quorum or by a sole remammg d)reéfaﬁ—the-mmy

A y s . Prior to the 2013 annual
meetlnq of stockholders a‘ny appllcable prOV|S|on of the DGCL expressly -afpower on stockholders to fill such a directgr{bther
ther-a-ClassMdirectorship) a special meeting of stockholders, such a dirskip may be filled at such meeting only by thgmftive vote
of at Ieast 80% of the votes cast thereon by thetamdrng shares of the Corporauon then entitbeebte at an election of dwectors—(wh*reh— for

ASY. d|rector elected to fill a vacancy not reSLgtrI'mom an increase in the number of directors
shall have the same remaining term as that ofieppredecessor.

Section 6.3. Removal of Directorexe v A 4-3(A
Prior to the 2013 annual meeting of stockholdehsectors may be removed—on-ly—ﬁarth or Wlthoutcause—aﬂbutonly by the afflrmatlve
vote of at least 80% in voting power of all therttwitstanding shares of stock of the Corporatiditlet to vote at an election of directors,
voting as a single class. Commencing with the 28 i8ial meeting of stockholders, directors may beoxed with or without cause, by the
holders of a majority of shares then entitled ttewatt an election of directors.

Section 6.4BirectorQuatifications
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Section 6.4. Seetistr6-6Election of Directors by Preferred Stock HoldeMotwithstanding the foregoing, whenever the hddd any
one or more series of Preferred Stock issued bZtrporation shall have the right, voting sepayedsl a series or separately as a class with
one or more such other series, to elect directoss annual or special meeting of stockholdersetietion, term of office, removal, filling of
vacancies and other features of such directorstigh be governed by the terms of this AmendedRestated Certificate of Incorporation
(including any certificate of designations relatiogany series of Preferred Stock) applicable tioe@nd such directors so elected shall not be
divided into classes pursuant to this Article Vlass expressly provided by such terms.
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ARTICLE VII

Section 7.1._Meetings of Stockholdewsny action required or permitted to be takenlgy holders of the Common Stock of the
Corporation must be effected at a duly called ahauapecial meeting of such holders and may natffexcted by any consent in writing by
such holdersprowded howeverthat any act|0n requwed or permitted to be taikgthe holders of Class B Common Stoek—retirerasietly

v A toting separately as a class, or, to the extentessfy permitted by the certificate of
deS|gnat|on relatlng to one or more series of PredeStock, by the holders of such series of PrefeBtock, voting separately as a series or
separately as a class with one or more other sridss may be taken without a meeting, withoutmniatice and without a vote, if a consent
or consents in writing, setting forth the actiontaken, shall be signed by the holders of outstapmdhares of the relevant class or series
having not less than the minimum number of votes would be necessary to authorize or take suébreat a meeting at which all shares
entitled to vote thereon were present and votedshatl be delivered to the Corporation by delivienjts registered office in Delaware, its
principal place of business, or to an officer oerigof the Corporation having custody of the baolhich proceedings of meetings of
stockholders are recorded. Except as otherwisareetjy law and subject to the rights of the haddefrany series of Preferred Stock, special
meetings of the stockholders of the Corporation tmagalled only by or at the direction of the Bqah# Chairman of the Board or the Chief
Executive Officer of the Corporation.

ARTICLE VIII

Section 8.1. Limited Liability of DirectorsNo director of the Corporatiorermemberof-thedpeanBoaravill have any personal
liability to the Corporation or its stockholders foonetary damages for any breach of fiduciary dsta directorermemberofthe-Earopean
Beard, except to the extent such exemption from liapiit limitation thereof is not permitted under BE&CL as the same exists or hereafter
may be amended. Neither the amendment nor thelrepts Article VIII shall eliminate or reduce éheffect thereof in respect of any matter
occurring, or any cause of action, suit or clait thut for this Article VIII would accrue or ariggrior to such amendment or repeal.
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ARTICLE IX

Section 9.1. IndemnificationTo the fullest extent permitted by the law of Btate of Delaware as it presently exists or magdfeer b
amended, the Corporation shall indemnify any pefaod such person’s heirs, executors or admingssgtho was or is made or is
threatened to be made a party to or is otherwigaved in any threatened, pending or completedacsuit or proceeding (brought in the
right of the Corporation or otherwise), whetheiilcieriminal, administrative or investigative, andhether formal or informal, including
appeals, by reason of the fact that such persamperson for whom such person was the legal reptative, is or was a director or officer of
the Corporanon—NeNe&ﬁg—Adwwmembeﬁef—H&e—Ewepeaﬁ—Beardwhne a director or officer of the Corporatidden-etrgAdwvser

ermemberof-the-EaropearBeaisior was serving at the request of the Corporaa®a director, officer, partner, trustee, emplayeagent
of another corporation, partnership, joint ventaingst, limited liability company, nonprofit entityr other enterprise, for and against all loss

and liability suffered and expenses (including rttys’ fees), judgments, fines and amounts pagkitiement reasonably incurred by such
person or such heirs, executors or administratoe®nnection with such action, suit or proceedinguding appeals. Notwithstanding the
preceding sentence, except as otherwise provid8edtion 9.3, the Corporation shall be requirethde@mnify a person described in such
sentence in connection with any action, suit ocpealing (or part thereof) commenced by such pesabnif the commencement of such
action, suit or proceeding (or part thereof) byhsperson was authorized by the Board.

Section 9.2._Advance of Expenséfo the fullest extent permitted by the laws &f 8tate of Delaware, the Corporation shall promptly
pay expenses (including attorneys’ fees) incurredry person described in Section 9.1 in appeatngarticipating in or defending any
action, suit or proceeding in advance of the filigposition of such action, suit or proceeding|udig appeals, upon presentation of an
undertaking on behalf of such person to repay smebunt if it shall ultimately be determined thatlsyerson is not entitled to be indemnit
under this Article IX or otherwise. Notwithstanditite preceding sentence, except as otherwise mowidSection 9.3, the Corporation shall
be required to pay expenses of a person describ&eth sentence in connection with any action,@syiroceeding (or part thereof)
commenced by such person only if the commencenfeutal action, suit or proceeding (or part therégfsuch person was authorized by
Board.

Section 9.3._Unpaid Claimdf a claim for indemnification (following the fal disposition of such action, suit or proceediog)
advancement of expenses under this Article IX ispadd in full within thirty days after a writtedaim therefor by any person described in
Section 9.1 has been received by the Corporatiarh person may file suit to recover the unpaid amofisuch claim and, if successful in
whole or in part, shall be entitled to be paid éxpense of prosecuting such claim. In any suclomdtkie Corporation shall have the burden of
proving that such person is not entitled to thaiested indemnification or advancement of expensdsnapplicable law.

Section 9.4._Insurancelo the fullest extent permitted by the laws of Btate of Delaware, the Corporation may purchadevaintain
insurance on behalf of any person described ini@e6t1 against any liability asserted against quetson, whether or not the Corporation
would have the power to indemnify such person ajaach liability under the provisions of this Até IX or otherwise.

Section 9.5._NotExclusivity of Rights. The provisions of this Article IX shall be apglde to all actions, claims, suits or proceedings
made or commenced after the adoption hereof, whatiging from acts or omissions to act occurriefpbe or after its adoption. The
provisions of this Article 1X shall be deemed todeontract between the Corporation and each diredtervotingAdvisotor officer of

at legal representative thereof) who serves i siapacity at any time while this Article IX ancetrelevant
provisions of the laws of the State of Delaware atiér applicable law, if any, are in effect, amg alteration, amendment, or repeal hereof
shall not affect any rights or obligations thensgirig with respect to any state of facts or anjoactuit or proceeding then or theretofore
existing, or any action, suit or proceeding thetedirought or threatened based in whole or in @amny such state of facts. If any provision
of this
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Article 1X shall be found to be invalid or limitéd application by reason of any law or regulatiibishall not affect the validity of the
remaining provisions hereof. The rights of indenwaifion provided in this Article IX shall neitheelexclusive of, nor be deemed in limitat
of, any rights to which any person may otherwis®@bbecome entitled or permitted by contract, fhisended and Restated Certificate of
Incorporation, the by-laws of the Corporation, votestockholders or directors or otherwise, or asadter of law, both as to actions in such
person’s official capacity and actions in any otb&pacity, it being the policy of the Corporatidiatindemnification of any person whom the
Corporation is obligated to indemnify pursuant &zt®n 9.1 shall be made to the fullest extent jitsechby law.

Section 9.6. For purposes of this Article IX, refeces to “other enterprises” shall include empldyemefit plans; references to “fines”
shall include any excise taxes assessed on a pefgorespect to an employee benefit plan; andresfees to “serving at the request of the
Corporation” shall include any service as a dirgatfficer, employee or agent of the Corporatiorichtimposes duties on, or involves
services by, such director, officer, employee,gerd with respect to an employee benefit plarpatsicipants, or beneficiaries.

Section 9.7. This Article IX shall not limit thegtit of the Corporation, to the extent and in thenga permitted by law, to indemnify
and to advance expenses to, and purchase and mamsiarance on behalf of, persons other than perdescribed in Section 9.1.

ARTICLE X

Section 10.1. Seet#er++2Severability. If any provision or provisions of this AmendedidRestated Certificate of Incorporation shall
be held to be invalid, illegal or unenforceableapplied to any circumstance for any reason whatso€y the validity, legality and
enforceability of such provisions in any other aimstance and of the remaining provisions of thissAded and Restated Certificate of
Incorporation (including, without limitation, eaplortion of any paragraph of this Amended and Redt@ertificate of Incorporation
containing any such provision held to be invaliggal or unenforceable that is not itself held&invalid, illegal or unenforceable) shall not
in any way be affected or impaired thereby andtgiithe fullest extent possible, the provisionshis Amended and Restated Certificate of
Incorporation (including, without limitation, eashich portion of any paragraph of this Amended aest&ed Certificate of Incorporation
containing any such provision held to be invaliggal or unenforceable) shall be construed s@ @etmit the Corporation to protect its
directorsmembersoftheEuropeanBoalticers, employees and agents from personal Itghil respect of their good faith service to or fo
the benefit of the Corporation to the fullest extearmitted by law.

* k *
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Annex B

AMENDED AND RESTATED BY-LAWS
OF
MASTERCARD INCORPORATED

ARTICLE |
STOCKHOLDERS

Section 1. The annual meeting of the stockholdeMasterCard Incorporated (the “ Corporatidrior the purpose of electing directors
and for the transaction of such other businessagsproperly be brought before the meeting shaliddd on such date, and at such time and
place, if any, within or without the State of Dekw as may be designated from time to time by ter@®of Directors of the Corporation (the
“ Board”).

Section 2. Special meetings of the stockholdeth@fCorporation may be called only by or at theation of the Board, the Chairmar
the Board or the Chief Executive Officer of the @anation.

Section 3. Except as otherwise provided by law ctrgificate of incorporation of the Corporationtbese By-Laws, notice of the time,
place (if any ), the means of remote communicatidgramy, by which stockholders and proxy holdemyrbe deemed to be present in person
and vote at such meeting, the record date for mhéémg the stockholders entitled to vote at the tinge(if such date is different from the
record date for stockholders entitled to noticéhef meeting and, in the case of a special meeting, the perpogurposes of the meeting of
stockholders shall be given not more than sixty,less than ten, days previous thereto, to eaatklstdder-efreesrentitled to vote at the
meeting as of the record date for determining dtolders entitled to notice of the meetisigsuch address as appears on the records of the
Corporation.

Section 4. The holders of a majority in voting poweéthe stock issued and outstanding and entitadte thereat, present in person or
represented by proxy, shall constitute a quoruallaheetings of the stockholders for the transactibbusiness, except as otherwise provided
by statute or by the certificate of incorporatidrit®e Corporation; but if at any meeting of stocktess there shall be less than a quorum
present, the chairman of the meeting or the stddiene present may, to the extent permitted by &journ the meeting from time to time
without further notice other than announcemenhateeting of the date, time and place, if anyhefadjourned meeting, until a quorum
shall be present or represented. At such adjoumresting at which a quorum shall be present or sgmted any business may be transacted
which mlght have been transacted at the 0ngm$tmg If the adjournment is for more than 30 d&ysfafterthe-adiptrament-arew

notice of the adjourned meeting shall be givesaith stockholder of record entitled to vote at
the meeting. If after the adjournment a new redat for stockholders entitled to vasefixed for the adjourned meetintine Board shall fix
new record date for notice of such adjourned mgetind shall give notice of the adjourned meetingetch stockholder of recoedtitled to
vote at such adjourned meeting as of the recomlfdatotice of such adjourned meetihgptwithstanding the foregoing, where a separate
vote by a class or series or classes or seriegjisred, a majority of the outstanding shares ohsiulass or series or classes or series, present
in person or represented by proxy, shall constéugeiorum entitled to take action with respectit ote on that matter.

Section 5. The Chairman of the Board, or in theif@hen’s absence or at the Chairmadirection, the Chief Executive Officer, or in 1
Chief Executive Officer's absence or at the Chiré&litive Officer’s direction, any officer of the (poration shall call all meetings of the
stockholders to order and shall act as chairmampfsuch meetings. The Secretary of the Corporatipim such officer’s absence, an
Assistant Secretary shall act as secretary of #agting. If neither the Secretary nor an Assistaur&ary is present, the chairman of the
meeting shall appoint a secretary of the meetindess otherwise determined by the Board prior éontieeting, the chairman of the meeting
shall determine the order of business and shak liae authority in
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his or her discretion to regulate the conduct gf such meeting, including, without limitation, caming the meeting and adjourning the
meeting (whether or not a quorum is present), inmgpeestrictions on the persons (other than stolcldre of record of the Corporation or
their duly appointed proxies) who may attend arghsmeeting, whether any stockholder or stockhotderoxy may be excluded from any
meeting of stockholders based upon any determimaiyche chairman of the meeting, in his or hee sliscretion, that any such person has
unduly disrupted or is likely to disrupt the prodews thereat, and the circumstances in which anggm may make a statement or ask
guestions at any meeting of stockholders.

Section 6. At all meetings of stockholders, angkimlder entitled to vote thereat shall be entitesote in person or by proxy, but no
proxy shall be voted after three years from it®dahless such proxy provides for a longer peitdhout limiting the manner in which a
stockholder may authorize another person or persoast for the stockholder as proxy pursuant é@eneral Corporation Law of the State
of Delaware (the “ DGCLI"), the following shall constitute a valid meanswiich a stockholder may grant such authority:a¥}ockholder
may execute a writing authorizing another persopessons to act for the stockholder as proxy, aedw@ion of the writing may be
accomplished by the stockholder or the stockhofdauthorized officer, director, employee or agégmniag such writing or causing his or her
signature to be affixed to such writing by any mreble means including, but not limited to, by fatke signature; or (2) a stockholder may
authorize another person or persons to act fostthekholder as proxy by transmitting or authorizihg transmission of a telegram,
cablegram, or other means of electronic transmissidghe person who will be the holder of the proxyo a proxy solicitation firm, proxy
support service organization or like agent dulyhatized by the person who will be the holder of phexy to receive such transmission,
provided that any such telegram, cablegram or atieans of electronic transmission must eithercgt or be submitted with information
from which it can be determined that the telegreatlegram or other electronic transmission wasaaizted by the stockholder. If it is
determined that such telegrams, cablegrams or etbetronic transmissions are valid, the inspestanspectors of stockholder votes or, if
there are no such inspectors, such other persokisgnifat determination shall specify the informatupon which they relied.

Any copy, facsimile telecommunication or otherable reproduction of the writing or transmissioaated pursuant to the preceding
paragraph of this Section 6 may be substitutedsedin lieu of the original writing or transmissifar any and all purposes for which the
original writing or transmission could be used,yided that such copy, facsimile telecommunicationtber reproduction shall be a complete
reproduction of the entire original writing or teamission.

Proxies shall be filed with the secretary of theetimgy prior to or at the commencement of the meeatinwhich they relate.

Section 7. When a quorum is present at any medtiegyote of the holders of a majority of the vatast shall decide any question
brought before such meeting, unless the questionésupon which by express provision of the cesi# of incorporation of the Corporation,
these By-Laws, the rules or regulations of anylsed@hange applicable to the Corporation or apbletaw or regulation, a different vote is
required, in which case such express provision gloakern and control the decision of such questiutwithstanding the foregoing, where a
separate vote by a class or series or classesies serequired and a quorum is present, thenaffiive vote of a majority of the votes cast by
shares of such class or series or classes or sbaide the act of such class or series or damsseries, unless the question is one upon
which by express provision of the certificate afarporation of the Corporation, these By-Laws,rilles orregulations of any stock exchar
applicable to the Corporation or applicable lawegulation, a different vote is required, in whizdse such express provision shall goverr
control the decision of such question.

Section 8. (A ) In order that the Corporation may determine theldtoldersentitled to notice ohny meeting of stockholders or any
adjournment thereqfthe Board may fix a record date, whigltord date shall not precede the date upon whiehesolution fixing the record
date is adoptelly the Board, and which record dateall, unless otherwise required by law, not beentban sixty nor less than ten days
before the date of such
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meeting. If the Board so fixes a date, such daaé also be the record date for determining theldtolders entitled to vote at such meeting
unless the Board determines, at the time it fixeh secord date, that a later date on or beforédle of the meeting shall be the date for
making such determination. If no record date isdivy the Board, the record date for determiningldtolders entitled to notice of or to vote
at a meeting of stockholders shall be at the addrisiness on the day next preceding the day achwiotice is given, or, if notice is waived,
at the close of business on the day next precegbdianday on which the meeting is held. A determarabtf stockholders of record entitled to
notice of or to vote at a meeting of stockholdéralsapply to any adjournment of the meetipvided, howeverthat the Board may fix a
new record date for determination of stockholdeistled to vote at the adjourned meeting, and chstase shall also fix as the record dat
stockholders entitled to notice of such adjournegiimg the same or an earlier date as that fixeddtermination of stockholders entitled to
vote in accordance herewith at the adjourned mgetin

In order that the Corporation may determine theldtoldersenntled to receive payment of any
dividend or other distribution or allotment of arights, or entitled to exercise any rights in remprf any change conversion or exchange of
stock or for the purpose of any other lawful actrtbre Board may frx a record date, wh' whi

de-termmeedetermrnmq stockholders for any such purpose ﬁmﬂt the close of busrness on the day on WhmrBdard adopts the resoluti
relating thereto

Section 9. At any time when the certificate of inpmration of the Corporation permits action by onenore classes of stockholders of
the Corporation to be taken by written consentpifeisions of this section shall apply. All conteproperly delivered in accordance with
certificate of incorporation of the CorporationistBection and the DGCL shall be deemed to be deciowhen so delivered. No written
consent shall be effective to take the corporatiermceferred to therein unless, withir-68ty days of the earliest dated consent delivered to
the Corporation as required by this section, writtensents signed by the holders of a sufficientlmer of shares to take such corporate a
are so recorded. Prompt notice of the taking ofctirporate action without a meeting by less thaamimous written consent shall be given to
those stockholders who have not consented in \graimd who, if the action had been taken at a mgetiould have been entitled to notice of
the meeting if the record date for notafetre-suchmeeting had been the date that written consemediby a sufficient number of holders to
take the action were delivered to the Corporathony action taken pursuant to such written consemosents of the stockholders shall have
the same force and effect as if taken by the swldiens at a meeting thereof. In order that the G@@ton may determine the stockholders
entitled to consent to corporate action in writimighout a meeting, the Board may fix a record dataich record date shall not precede the
date upon which the resolution fixing the recorteda adopted by the Board, and which date shalbaanore than ten days after the date
upon which the resolution fixing the record datadepted by the Board. If no record date has bi#ed by the Board, the record date for
determining stockholders entitled to consent tgomate action in writing without a meeting, whenprr action by the Board is required by
statute, shall be the first date on which a sigmdtien consent setting forth the action takenrmppsed to be taken is delivered to the
Corporation by delivery to its registered officetie State of Delaware, its principal place of hass, or an officer or agent of the Corpora
having custody of the book in which proceedingmeftings of stockholders are recorded. If no redatd has been fixed by the Board and
prior action by the Board is required by statute, tecord date for determining stockholders entitteconsent to corporate action in writing
without a meeting shall be at the close of businesthe day on which the Board adopts the resalutiking such prior action.
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Section 10. The officer who has charge of the stedger of the Corporation shall prepare and makeast ten days before every
meeting of stockholders, a complete list of theldbholders entitled to vote at the meetingrdvided, howeverif the record date for
determining the stockholders entitled to vote $slthan ten days before the date of the meetindisthshall reflect the stockholders entitle:
vote as of the tenth day before the meeting ddteyving the address of each stockholder and théveuof shares registered in the name of
each stockholder. Such list shall be open to tlaeni@xation of any stockholder for any purpose gemrtarthe meeting for a period of at least
ten days prior to the meeting: (i) on a reasonabbessible electronic network, provided that thiermation required to gain access to such
list is provided with the notice of the meeting,(idr during ordinary business hours, at the piatiplace of business of the Corporation. In
the event that the-eerperati@orporationdetermines to make the list available on an elaatroetwork, the Corporation may take reasonable
steps to ensure that such information is availahlg to stockholders of the Corporation. If the tiregis to be held at a place, therthedist
list of stockholders entitled to vote at the megshall be produced and kept at the time and platieeomeeting during the whole time
thereof, and may be inspected by any stockholderig/present. If the meeting is to be held solgiyrteans of remote communication, then
the list shall also be open to the examinationngf stockholder during the whole time of the meetimga reasonably accessible electronic
network, and the information required to accesé $ist shall be provided with the notice of the rireg

Section 11. The Board, in advance of all meetirfgh® stockholders, shall appoint one or more ingps of stockholder votes, who
may be employees or agents of the Corporationogkbblders or their proxies, but not directorstaf Corporation or candidates for office. In
the event that the Board fails to so appoint onmarre inspectors of stockholder votes or, in thenéthat one or more inspectors of
stockholder votes previously designated by the 8deails to appear or act at the meeting of stoatéd, the chairman of the meeting may
appoint one or more inspectors of stockholder vimd#l such vacancy or vacancies. Inspectorstoflsholder votes appointed to act at any
meeting of the stockholders, before entering uperdischarge of their duties, shall take and sigonath to faithfully execute the duties of
inspector of stockholder votes with strict impditygand according to the best of their ability ahe oath so taken shall be subscribed by
them. Inspectors of stockholder votes shall, suligethe power of the chairman of the meeting teropnd close the polls, take charge of the
polls, and, after the voting, shall make a ceifécof the result of the vote taken.

Section 12.

(A) Annual Meetings of Stockholders

(i) Nominations of persons for election to the Bbs HreeH erte-of f
€otporatiormand the proposal of other business to be con5|dnjelde stockholders may be made at an annual mgeemstockholders
only (a) pursuant to the Corporation’s notice oetmgy (or any supplement thereto) dehvered pur‘stuaArtche I, Sectlon 3 of these
By-Laws, (b) by or at the direction of the Boardamy committee thereof e 2

anby any stockholder of the Corporatlon who |ﬂttmj to vote on such election or such

Law and who was a stockholder of record at the 8oeh notice is delivered to the Secretary of tbhegpGration.

(i) For nominations or other business to be priyperought before an annual meeting by a stockholtie stockholder must have
given timely notice thereof in writing to the Setary of the Corporation, and, in the case of bussrather than nominations of persons
for election to the Board, such other business est proper matter for stockholder action. Toitnelt, a stockholder’s notice shall be
delivered to the Secretary at the principal exeeubifices of the Corporation not less than 90 daysmore than 120 days prior to the
first anniversary of the preceding year’'s annuagting; provided, however, that in the event that the date of the annuatimgés
advanced by more than twenty days, or delayed e than seventy days, from such anniversary dat&enby the stockholder to be
timely must be so delivered not earlier than thethh2lay prior to such annual meeting and not ldten the close of business on the |
of the 90th day prior to such annual meeting ortéimth day following the day on which public

B-4



Table of Contents

announcement of the date of such meeting is fiestenand provided further, that for purposes ofagmglication of Rule 14a-4(c) of the
Securities Exchange Act of 1934, as amended (Exchange Act) (or any successor provision), the date for rospecified in this
paragraph (A)(ii) shall be the earlier of the dzatculated as hereinbefore provided or the dateifspa in paragraph (c)(1) of Rule 14a-
4.

Such stockholder’s notice shall set forth (a) asaoh person whom the stockholder proposes to raaenfor election or refectior
as a directorerasamemberoftheEarepearBabinformation relating to such person that isuiegd to be disclosed in solicitations
of proxies for election of directors, or is otheseirequired, in each case pursuant to RegulatiBrubhder the Exchange Act, including
such person’s written consent to being named irpthey statement as a nominee and to serving agsctar-eras-etremberofthe
EurepeanBoatrd elected, and a statement affirming that suctppsed nominee is qualified to serve as a diregtesegmemberof-the
Edrepean-Boardf the Corporation under Article 1l of these By-Lsiwb) as to any other business that the stockhgiggoses to bring
before the meeting, a brief description of the bess desired to be brought before the meetindgettef the proposal or business
(including the text of any resolutions proposeddonsideration and, in the event that such busiimetsdes a proposal to amend these
By-Laws, the language of the proposed amendmédm),dasons for conducting such business at thangemstd any material interest in
such business of such stockholder and the benafisiaer, if any, on whose behalf the proposal isleydc) as to the stockholder giving
the notice and the beneficial owner, if any, on séhbehalf the nomination or proposal is made é)thme and address of such
stockholder, as they appear on the Corporationd&$oand of such beneficial owner, (ii) the classeries and number of shares of the
Corporation which are owned beneficially and oforelcby such stockholder and such beneficial ow(iiéra representation that the
stockholder intends to appear in person or by paibxiyre meeting to propose such business or noiminand (iv) a representation
whether the stockholder or the beneficial owneani§, intends or is part of a group which intendlstp deliver a proxy statement and
form of proxy to holders of at least the percentafjhe Corporation’s outstanding capital stockuiezd to approve or adopt the
proposal or elect the nominee and/or (B) othertdssolicit proxies from stockholders in supporsath proposal or nomination; (d) a
description of any agreement, arrangement or utatetisg with respect to the nomination or propesal/or the voting of shares of any
class or series of stock of the Corporation betwseamong the stockholder giving the notice, thedfieial owner, if any, on whose
behalf the nomination or proposal is made, anyeirtrespective affiliates or associates and/orahgrs acting in concert with any of
the foregoing (collectively, “proponent personsiiid (e) a description of any agreement, arrangeoramntderstanding (including
without limitation any contract to purchase or satiquisition or grant of any option, right or waat to purchase or sell, swap or other
instrument) the intent or effect of which may betditransfer to or from any proponent person, iol& or in part, any of the economic
consequences of ownership of any security of thgp@ation, (ii) to increase or decrease the vopiogrer of any proponent person with
respect to shares of any class or series of stoitledCorporation and/or (iii) to provide any pro@mt person, directly or indirectly, wi
the opportunity to profit or share in any profitrided from, or to otherwise benefit economicallgrfr, any increase or decrease in the
value of any security of the Corporation. A stodkleo providing notice of a proposed nominationdtection to the-Boearg-orto-the
EurepearBoard or other business proposed to be broughtdefmeeting (whether given pursuant to this pagty(A)(ii) or paragrap
(B) of this By-law) shall update and supplementhsnatice from time to time to the extent necessarthat the information provided or
required to be provided in such notice shall be &ind correct as of the record date for the meatiigas of the date that is 15 days
to the meeting or any adjournment or postponentemedf; such update and supplement shall be detivierwriting to the Secretary at
the principal executive offices of the Corporatiant later than 5 days after the record date fontketing (in the case of any update and
supplement required to be made as of the recosj,datd not later than 10 days prior to the dat¢hf® meeting or any adjournment or
postponement thereof (in the case of any updatesapplement required to be made as of 15 days forithe meeting or any
adjournment or postponement thereof). The Corpmmatiay require any proposed nominee to furnish stitér information as it may
reasonably require to determine the eligibilitysath proposed nominee to serve as a director ddporation.
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(iif) Notwithstanding anything in the second semtef paragraph (A)(ii) of this By-Law to the caanly, in the event that the
number of directors to be elected to the BoardhefG@orporation is increased and there is no palimuncement naming all of the
nominees for director or specifying the size ofithereased Board made by the Corporation at légistyedays prior to the first
anniversary of the preceding year's annual meetirsipckholder’s notice required by this By-Lawlshiso be considered timely, but
only with respect to nominees for any new positioreated by such increase, if it shall be delivdcetthe Secretary at the principal
executive offices of the Corporation not later thtaa close of business on the tenth day followiregday on which a public
announcement of such increase is first made bZtrporation before the meetingrovidedthat, if no such announcement is made at
least ten days before the meeting, then no sudébenshall be required.

(B) Special Meetings of Stockholders

Only such business shall be conducted at a speeialing of stockholders as shall have been brdugflore the meeting pursuant
to the Corporation’s notice of meeting pursuantticle I, Section 3 of these By-Laws. Nominatiasfgpersons for election to thesatre
er-to-the-EuropeaBoard may be made at a special meeting of stockh®lat which directors are to be elected pursiaathtet
Corporation’s not|ce of meetlng (a) by or at thedilon of the Board orwith—+espeectio-rominasi@fpersons-foretectionto-the
gb) provided that the—Be&rd—eH-he—Ewep&mrd has determined
that directors shall be elected at such meetlnga,rlyystockholder of the Corporauon who is entitledote on such election at the
meeting, who complies with the notice procedurégasth in this By-Law and who is a stockholdemretord at the time such notice is
delivered to the Secretary of the Corporationhimevent the Corporation calls a special meetirggaafkholders for the purpose of
electing one or more directors to the Board-eohtsEaropearBeardany such stockholder entitled to vote in sucleteda of directors
may nominate a person or persons (as the case epdgrkelection to such position(s) as specifiethmm Corporation’s notice of meeting
if the stockholder’s notice as required by parabrg§(ii) of this By-Law shall be delivered to tisecretary at the principal executive
offices of the Corporation not earlier than the 22y prior to such special meeting and not latanthe close of business on the later
of the 90" day prior to such special meeting ortéimth day following the day on which public annoament is first made of the date of
the special meeting and of the nominees proposedebBoard to be elected at such meeting.

(C) General.

(i) Only persons who are nominated in accordandtk thie procedures set forth in this Bgw shall be eligible to serve as direc
d only such business shall be conducted at angesdtstockholders as shall have been brought

before the meeting in accordance with the procedsiee forth in this By-Law. Except as otherwisevied by law, the certificate of
incorporation of the Corporation or these By-Lathg chairman of the meeting shall have the powdrdartly to determine whether a
nomination or any business proposed to be brougfior® the meeting was made in accordance withtheeplures set forth in this By-
Law and, if any proposed nomination or busines®isn compliance with this By-Law, to declare tBath defective nomination shall
be disregarded or that such proposed businessreitdie transacted. Notwithstanding the foregoirayigions of this Section 12, if the
stockholder (or a qualified representative of teelsholder) does not appear at the annual or spmeiating of stockholders of the
Corporation to present a nomination or business) somination shall be disregarded and such prapbssiness shall not be
transacted, notwithstanding that proxies in respéstich vote may have been received by the Cdtipard-or purposes of this
Section 12, to be considered a qualified represigataf the stockholder, a person must be a dutiiaized officer, manager or partner
of such stockholder or must be authorized by aingriexecuted by such stockholder or an electraaitsimission delivered by such
stockholder to act for such stockholder as proxhatmeeting of stockholders and such person masiupe such writing or electronic
transmission, or a reliable reproduction of thetiwgi or electronic transmission, at the meetingtotkholders.
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(i) For purposes of this By-Law, “public announcemti’ shall mean disclosure in a press release tegpbly the Dow Jones News
Service, Associated Press or comparable natiowed service or in a document publicly filed or figiméd by the Corporation with the
Securities and Exchange Commission pursuant tad®et8, 14 or 15(d) of the Exchange Act.

(iii) For purposes of this By-Law, no adjournmentpestponement or notice of adjournment or postpmrg of any meeting shall
be deemed to constitute a new notice of such ngeédimpurposes of this Section 12, and in orderafoy notification required to be
delivered by a stockholder pursuant to this Sectidmo be timely, such notification must be delegwithin the periods set forth above
with respect to the originally scheduled meeting.

(iv) Notwithstanding the foregoing provisions ofsBy-Law, a stockholder shall also comply withaliplicable requirements of
the Exchange Act and the rules and regulationtimeter with respect to the matters set forth is Byi-Law; provided however, that
any references in these By-Laws to the ExchangeAttte rules and regulations promulgated thereuadenot intended to and shall
not limit any requirements applicable to nominasiam proposals as to any other business to bedmnesi pursuant to this By-Law
(including paragraphs (A)(i)(c) and (B) hereof)damompliance with paragraphs (A)(i)(c) and (B) wittBy-Law shall be the exclusive
means for a stockholder to make nominations or gufitimer business. Nothing in this By-Law shall Bpi the right, if any, of the

holders of any series of Preferred Steeteeeef—étdf&eﬁmeﬁ—&eek&ﬁ—eaeh-eages defined in the Corporation’s certificate of

incorporation) to elect directors pursuant to appli@able provisions of the Corporation’s certifieaf incorporation.

ARTICLE Il
BOARD OF DIRECTORS

Section 1. The Board shall consist, subject tactréficate of incorporation of the Corporation,sefch number of directors, not less t
three nor more than frfteen as shaII from t|mertte be frxed excluswely by resolutron adopteddﬁyrmatrve vote of the majonty of the

stockholders the directors shall be divided into three classrsetlae manner set forth in the ce rtlflcate of |mmrat|0n of the Corporat|0n each
class to be elected for the term set forth the L lian ‘ ab b v

d-rreetefs-A major|ty of the total number of dlrectors thenorche (but not Iess than one- thrrd of the numttnemrectors const|tut|ng the entire
Board) shall constitute a quorum for the transactibbusiness; provided, that a quorum shall natdrestituted unless directors who are
neither-etassMndustryDirectors_(as defined in the certificate of incami@n of the Corporatiom)or officers of the Corporation represent a
majority of the directors present. Except as otlisgvprovided by law, these By-Laws or by the credtle of incorporation of the Corporation,
the act of a majority of the directors presentrat meeting at which there is a quorum shall beattteof the Board—Bireetors-reed+ot be
stoekhotders.

Section 3.(A) Except as otherwise provided by theselByvs, each director shall be elected by the votheinajority of the votes ce
with respect to that directdrs election at any meeting for the election of dimezat which a quorum is present, provided thatsfof the tent
(10th) day preceding the date the Corporation firails its notice of meeting for such meeting te stockholders of the Corporation, or at
time thereafter, the
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number of nominees exceeds the number of diretddse elected (& Contested Electioh ), the directors shall be elected by the wuita
plurality of the votes castFor purposes of this Section 3, a majority ofegotast shall mean that the number of votes‘dast’ a director s
election exceedthe number of votes cashgainst’ that director s election (witH' abstention§ and“ broker nonvote$ not counted as a
vote cast eithet for ” or “ against’ that director s election).

(B) In order for any incumbent director to become a in&® of the Board for further service on the Boawth person must submit an
irrevocable resignation, contingent on (a) thaspemot receiving a majority of the votes castrirebection that is not a Contested Election,
and (b) acceptance of that proffered resignatiothbyBoard in accordance with the policies and @doces adopted by the Board for such
purpose. In the event an incumbent director failseteive a majority of the votes cast in an ebecthat is not a Contested Election, the
Nominating and Corporate Governance Committeeyon sther committee designated by the Board putdodhese B-Laws, shall make a
recommendation to the Board as to whether to aareqgect the resignation of such incumbent doeatr whether other action should be
taken. The Board shall act on the proffered redignataking into account the committee recommendation within ninety (90) days
following certification of the election results. &lsommittee in making its recommendation and ther@m making its decision each may
consider any factors and other information thay ttensider appropriate and relevant.

(C) If the Board accepts a directos resignation pursuant to this Section 3, or ibmimee for director who is not an incumbent directo
is not elected with a majority of votes in an dl@tithat is not a Contested Election, then the Boaay fill the resulting vacancy pursuant to
Article II, Section 5 of these Biaws.

Section 4.(A) The Board shall be comprised of directors at 164%b of whom the Board shall have determined ardnuhistry
Directors (as defined in the certificate of incagt@n of the Corporation). Further, the numbediogctors who are neither Industry Directors
nor officers or employees of the Corporation or ahits subsidiaries shall at all times be at |éast greater than the number of directors who
are either Industry Directors or officers or emgeg of the Corporation or any of its subsidiaries.

(B) A person shall qualify foelection and continued service as a director ofdbgorationonly if the Board shall have determined that
such person shall not:

(i) except in the case of an Industry Director or actor who is an officer or employee of the Corporabr any of its subsidiaries
(x) be a director, officer, employee or agent oftapresent or otherwise be affiliated with, a Mem{as defined in the certificate of
incorporation of the Corporation) or Similar Pergas defined in the certificate of incorporatiortiod Corporation), (y) have been a
director, officer, employee or agent of, or haveresented or otherwise been affiliated with, a Mendr Similar Person during the pr
eighteen (18) months or (z) have any businessaoakitip with a Member or Similar Person that is enat to such person;

(ii) be a trustee, officer, employee or agent of, orasgnt or otherwise be affiliated with, The MasedCFoundation, or have
been a director, officer, employee or agent ohare represented or otherwise been affiliated wWitie MasterCard Foundation during
the prior three years or otherwise have any busirsationship with The MasterCard Foundation ithamaterial to such person; or

(iii) be a director, regional board director, officer pboyee or agent of, or represent (x) an entity dves and/or operates a
payment card program competitive with the Corporatis comparable card programs, as determined in teedszretion of the Board
(a" Competitor” ) or (y) an institution that is represented on angrbdmf a Competitor.

If at any time an individual fails to satisfy thespgalifications, as determined by the Board irs@ke discretion, such individuahall
automatically, without further action of the directcease to be a director of the Corporation.
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Section 5.Seet#eRr-3Subject to the certificate of incorporation of therporation, unless otherwise required by law, @ewly created
directorship on the Board that results from anease in the number of directors and any vacanayrong in the Board shall be filled only
a majorrty of the directors then in office who ai@-StassMndustryDirectors, although less than a quorum, or by a saminaining director
who is nota-Etass-M-Birectoprovided—thatan Industry Director. Notwithstanding the mmedlmgrecedrnq sentence,ttie Board shall be
comprised only ofndustry Directorsany newly created directorship on the Board thatilte from an increase in the number of directos a
any vacancy occurrlng in the Board shaII be flltlmlg/ by a majorlty of the dlrectors then in ofﬂtaéthough Iess than a quorum or by a sole
remaining directo i v i;
te—a—Gtaes—M—d-rreetefs-h-rp—lﬂDrlor to the 2013 annual meetlnq of stockholdrérzsny applrcable provrsmn of the-Genefa-I-eerperae&aw-ef
the-State-ofBetawai@GCL expressly confers power on stockholders to filllsadirectorshipfethertharaclassdirectofshim special
meeting of stockholders, such a directorship mafjlleel at such meeting only by the affirmative eaif at least 80% of the votes cast thereon

by the outstanding shares of the Corporatron tmeitied to vote atan eIectron of dwecters—(whﬁ%t-he—aveﬂ&nee—ot—deubt—sh&l-l—not

d|rector elected to fill a vacancy not reSLgtrhom an increase in the number of
directors shall have the same remaining term dsoftas or her predecessor.

Section 6.Seetiorr4The Board shall appoint a directe d ; i Fat
neither-e~StassMn IndustryDirector nor an officer of the Corporation to seaga I|a|son between the Board and the boardetttrhrs of
The MasterCard Foundation (as defined in the ¢eaté of incorporation of the Corporation) for fherpose of coordinating and facilitating
communications between The MasterCard FoundatidrtreCorporation.

Section 7.Seettior-5Meetings of the Board shall be held at such pld@my, within or without the State of Delawareraay from time
to time be fixed by resolution of the Board or amyrbe specified in the notice of any meeting. Raigmeetings of the Board shall be held at
such times as may from time to time be fixed byphgson of the Board and special meetings may bbe aieany time upon the call of the
Chairman of the Board or the Chief Executive Offid®y/ oral or written notice, including telegrapélex or transmission of a telecopy, e-mail
or other means of electronic transmission, dulyesion or sent and delivered to each director ¢h slirector’'s address, e-mail address or
telephone or telecopy number as shown on the bofatkee Corporation not less than 24 hours befogenteeting. The notice of any meeting
need not specify the purposes thereof. A meetingeBoard may be held without notice immediatéigrethe annual meeting of stockholc
at the same place, if any, at which such meetiigld. Notice need not be given of regular meetisfghe Board held at times fixed by
resolution of the Board. Notice of any meeting neetlbe given to any director who shall attend smeteting (except when the director
attends a meeting for the express purpose of abfgcit the beginning of the meeting, to the tratisa of any business because the meeting
is not lawfully called or convened), or who shalivwe notice thereof, before or after such meetimgyriting (including by electronic
transmission).

Section 8.Seet#er-&Notwithstanding the foregoing, whenever the holadgrany one or more series of Preferred Stock éyethe
Corporation shall have the right, voting separatalya series or separately as a class withoutromei@ such other series, to elect directors at
an annual or special meeting of stockholders, kbetien, term of office, removal, and other featuod such directorships shall be governe
the terms of the certificate of incorporation of iorporation (including any certificate of desitjoia relating to any series of Preferred Stt
applicable thereto.

Section 9Seetter—7If at any meeting for the election of directors thorporation has outstanding more than one clast®ck, and one
or more such classes or series thereof are entitledte separately as a class to
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elect directors, and there shall be a quorum of onk such class or series of stock, that clasemes of stock shall be entitled to elect its
guota of directors notwithstanding absence of awmoof the other class or series of stock.

Section 10Seetion8-The Board may from time to time establish commgtekthe Board including, without limitation, an &utive
Committee, an Audit Committee, a Nominating andp@oate Governance Committee and a Compensation @teanto serve at the pleas
of the Board which shall be comprised of such masbéthe Board and have such duties as the Bdeitifsom time to time establish. Any
director may belong to any number of committeethefBoardprovided, however, that no more than ore-Ctasst-Birectormay-serrtie
-third of the members of arfyxecutive Committee, the Audit Committee, the Conga¢ion Committee or the Nominating and Corporate
Governance Committee shall be Industry Directord;provided, further, that-re-Stass#1) no more than one Industry Director may serve
on the Nominating and Corporate Governance Comendtel (2) no Industerector shall—(—l—}parnmpate in the process ﬂm)omlnatlng
any person to serve as a dlrector of the Corpm i BecH Py Rief
of (y) selecting any person to serve as a director ofMasterCard
Foundatlon The Board may also establish such atbramittees with such members (whether or not thre and with such duties as the
Board may from time to time determine. The Boarg mi@signate one or more directors as alternate raed$ any committee, who may
replace any absent or disqualified member at argtinmge of the committee. In the absence or disqgaatibn of a member of a committee, the
member or members present at any meeting and saualified from voting, whether or not such memiyemembers constitute a quorum,
may unanimously appoint another member of the Baagttt at the meeting in the place of any suclertbsr disqualified member. Unless
otherwise provided in the certificate of incorpavat the By-Laws or the resolution of the Boardigeating the committee, a committee may
create one or more subcommittees, each subcomrtottaEmsist of one or more members of the commitied delegate to a subcommittee
any or all of the powers and authority of the cotteei.

Section 11.Seeter3Unless otherwise restricted by the certificatenabrporation of the Corporation or these By-Laws; action
required or permitted to be taken at any meetintp@Board or of any committee thereof may be takighhout a meeting if all members of |
Board or committee, as the case may be, consertoha writing (including by electronic transmiss), and the writing or writings are filed
with the minutes of proceedings of the Board.

Section 12.Eachdirector of the Corporation shall also serve agectbr on the Board of MasterCard Internationabiporated (
MasterCard Internationdl). Any director of the Corporation who shall resigrberremoved from his or her position as a direcfdhe
Corporation shall automatically, without furthetian of the director, cease to be a directoMafsterCard International

Section 13.Seetiefir-38The members of the Board or any committee therenf participate in a meeting of such Board or cortesijta:
the case may be, by means of conference telephartber communications equipment by means of whlthersons participating in the
meeting can hear each other, and participatiommeeting pursuant to this subsection shall constjteesence in person at such a meeting.

Section 14.Seetisf++The Board may establish policies for the compearatf directors and—maﬁam%—ei—ﬂae—ﬁm@pe&n—%ﬁdm

the reimbursement of the expenses of directersmerdbersof-theEuropeanBoard—ieach-dasmnnection with services provided by
directors-ant-members-ofthe-EdropeanBoarttie Corporation.
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Section 15.Seetier+3The Board may elect or appoint a Chairman of tharBgrovided, that no-etassNhdustryDirector may serv
as Chairman of the Board amatpvided, further, that no officer of the Corporation may serve &ai@nan of the Board unless such officer’s
election or appointment to so serve is approvethbyaffirmative vote of at least 75% of the enBi@ard.
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ARTICLE Il  ARHESEERN
OFFICERS

Section 1. The Board, at its next meeting followsagh annual meeting of the stockholders, shait elfficers of the Corporation,
including a President, a Chief Executive Officed @anSecretary. The Board may also from time to tiheet such other officers (including ¢
or more Presidents, Vice Presidents, a Treasunerppmore Assistant Vice Presidents, one or masdstant Secretaries and one or more
Assistant Treasurers) as it may deem proper ordefggate to any elected officer of the Corporatf@power to appoint and remove any
such other officers and to prescribe their respedgrms of office, authorities and duties. Any &Rresident may be designated Executive,
Senior or Corporate, or may be given such othegdaton or combination of designations as the Baarthe Chief Executive Officer may
determine. Any two or more offices may be held by $ame person.

Section 2. All officers of the Corporation shallithoffice for such terms as may be determined leyBbard or the Chief Executive
Officer or until their respective successors ameseim and qualified. Any officer may be removed fraffice at any time either with or witho
cause by the Chief Executive Officer or the affitivavote of a majority of the members of the Botiren in office, or, in the case of
appointed officers, by any elected officer upon mhsuch power of removal shall have been conferyetthéd Chief Executive Officer or the
Board.

Section 3. Each of the officers of the Corporatitected by the Board or appointed by an officeadnordance with these By-Laws shall
have the powers and duties prescribed by law, &BthLaws or by the Board and, in the case of agpdiofficers, the powers and duties
prescribed by the appointing officer, and, unleb&xwise prescribed by the By-Laws or by the Baarduch appointing officer, shall have
such further powers and duties as ordinarily petiaithat office. The Chief Executive Officer shiadlve authority over the general directio
the affairs of the Corporation.

Section 4. Unless otherwise provided in these Byd,an the absence or disability of any officeitled Corporation, the Board may,
during such period, delegate such officer’s povesrs duties to any other officer or to any dire@nd the person to whom such powers and
duties are delegated shall, for the time beingj Bakh office.

Section 5. No officer of the Corporation shall ateoa director, officer, agent or representativa bfember.

ARTICLE IV ARHEHEEY
CORPORATE BOOKS

The books of the Corporation may be kept insideutside of the State of Delaware at such placdames as the Board may from time
to time determine.
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ARTICLE V ARHCSHEH-
CHECKS, NOTES, PROXIES, ETC.

All checks and drafts on the Corporation’s bankoacts and all bills of exchange and promissory syded all acceptances, obligations
and other instruments for the payment of moneyl| bleasigned by such officer or officers or agenagents as shall be authorized from time
to time by the Chief Executive Officer, Chief Fireded Officer, Treasurer or such other officer oficérs who may be delegated such authe
by the foregoing. Proxies to vote and consents miipect to securities of other corporations owmedr standing in the name of the
Corporation may be executed and delivered from tortane on behalf of the Corporation by the Chaimof the Board, the Chief Executive
Officer, or by such officers as the Chairman of Board, the Chief Executive Officer or the Boardynfram time to time determine.

ARTICLE VI ARHCSHEE -
FISCAL YEAR

The fiscal year of the Corporation shall begin lom first day of January in each year and shall@nthe thirty-first day of December
following.

ARTICLE VII ARHEEEHH—
CORPORATE SEAL

The corporate seal shall have inscribed thereondhnge of the Corporation. In lieu of the corporsdal, when so authorized by the
Board or a duly empowered committee thereof, afatsthereof may be impressed or affixed or repicetl.

ARTICLE VIII ARHEHEDS
AMENDMENTS

These By-Laws may be made, amended, altered, ciaadéded to or repealed at any meeting of the Boaad the stockholders,
provided notice of the proposed change was givehemotice of the meeting of the stockholdergrothe case of a meeting of the Board,
notice given not less than two days prior to theting; provided, however, that, the affirmative vote of at least 75% of #mgire Board shall
be required to alter, change, amend or repealetensl proviso of Article Il, Sectior—L5 of these By-Laws or to adopt any provision
inconsistent therewith angrovided, further, that, notwithstanding any other provisions ofséh&y-Laws or any provision of law which
might otherwise permit a lesser vote of the stotddns, the affirmative vote of the holders of @&de80% in voting power of all shares of the
eefperationCorporationentitled to vote generally in the election of digs, voting together as a single class, shaleleired in order for the
stockholders to make, alter, change, amend, addrepeal these By-Laws or to adopt any provisfmonsistent therewith.
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Annex C

MASTERCARD
SENIOR EXECUTIVE ANNUAL INCENTIVE COMPENSATION PLAN

As Amended and Restated effective [September 210]20

MasterCard Incorporated and subsidiaries (collegtior individually, as the context requires, ti@mpany”) has adopted the
MasterCard Senior Executive Annual Incentive Conspéion Plan (the “Plan”) to reward senior execwif@ successfully achieving
performance goals that are in direct support opem@te and business unit/regional goals.

ARTICLE |
DEFINITIONS

Section 1.1 “Board” shall mean the Board of Direstof the Company.

Section 1.2 “Code” shall mean the Internal Reve@ade of 1986, as amended. Any reference to a seatithe Code herein shall be
deemed to include a reference to the regulatioomplgated under such section.

Section 1.3 “Committee” shall mean the Human Resmsiand Compensation Committee of the Board ofciire of the Company, or
such other committee or subcommittee designatadépoard to administer the Plan.

Section 1.4 “Disability” shall mean total and peraat disability in accordance with the Companyisgiderm disability plan, as
determined by the Committee.

Section 1.5 “Executive Officer” shall mean a persdro is a member of the Company’s Executive Conamjtor its equivalent.

Section 1.6 “Participant” shall mean, with respgecany Performance Period, any Executive Officéected by the Committee to
participate in the Plan with respect to that Penfance Period.

Section 1.7 “Performance Period” shall mean a plesiono less than 90 days for which incentive congadéion shall be paid hereunder,
as established by the Committee.

ARTICLE Il
BONUS AWARDS

Section 2.1 Performance Targets

(a) The Committee (or subcommittee described ini@e6.1(a) below), will establish performance &tsgfor each Performance Period.
The performance targets for a Performance Perialll Ise based upon one or more of the following dibje business criteria: (i) revenue;
(i) earnings (including earnings before interéaxes, depreciation and amortization, earningsrbefderest and taxes, and earnings before or
after taxes); (iii) operating income; (iv) net imae; (v) profit or operating margins; (vi) earnim@gr share; (vii) return on assets; (viii) return
on equity; (ix) return on invested capital; (x) romic value-added; (xi) stock price; (xii) grossldiovolume; (xiii) total shareholder return;
(xiv) market share; (xv) book value; (xvi) expense
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management; (xvii) cash flow, and (xviii) custonsatisfaction. The foregoing criteria may relat¢hi® Company, one or more of its affiliated
employers or subsidiaries or one or more of itsswns, regions or units, or any combination of filmegoing, and may be applied on an
absolute basis and/or be relative to one or moge g®up companies or indices, or any combinatieneof, all as the Committee shall
determine. In establishing performance targets u8detion 2.1(b) based on these objective busicriesia, the Committee may provide that
the targets shall be adjusted to reflect spec#igdaordinary, unusual and/or non-recurring items.

(b) The performance targets shall be establishatidfCommittee (or subcommittee) for a Performdmeeod (i) while the outcome for
that Performance Period is substantially uncerah (ii) no more than 90 days or, if less, the nendf days which is equal to 25 percent of
the relevant Performance Period, after the commmaneof the Performance Period to which the peréoroe target relates, or as otherwise
permitted pursuant to Section 162(m) of the Codey successor section thereto).

Section 2.2 Bonus Awards
(a) The maximum bonus award payable to any Paaiitipvith respect to any calendar year of the Comphaall not exceed $6,000,000.

(b) Prior to the payment of a bonus award to antidigant, the Committee (or subcommittee descriipe8lection 6.1(a) below) shall
certify in writing the level of performance attathir the Performance Period to which such bonusrdwelates. The Committee shall have
no discretion to increase the amount of a Partitipanaximum bonus award that would otherwise bgapke to the Participant upon the
achievement of specified levels of the performanacget established by the Committee, however, thrar@ittee may exercise negative
discretion to make an award to any Participanafor Performance Period in an amount that is lems sich maximum bonus award.

ARTICLE Il
PAYMENT OF BONUS AWARD

Section 3.1 Form of PaymenEach Participant’s bonus award shall be paicashc

Section 3.2 Timing of PaymentJnless otherwise elected by the Participant mnsto Section 3.3 below, each bonus award shall be
paid in the first 2t £ months of the year following the end of the Perfance Period.

Section 3.3 Deferral of PaymernPayments of bonus awards under the Plan ardlelifsir deferral as allowed under the MasterCard
Incorporated Deferral Plan.

ARTICLE IV
BONUS AWARD RECOUPMENT POLICY

Section 4.1 Recoupmentn the event of a restatement of materially inmate financial results, the Committee has therdigm to
recover bonus awards that were paid under thetBlarParticipant with respect to the period covdrngthe restatement as set forth herein. If
the payment of a bonus award would have been lbagithe achievement of applicable financial perforog targets been calculated based
on such restated financial results, the Committag, ifi it determines appropriate in its sole ditiorg to the extent permitted by law, recover
from the Participant the portion of the bonus awaaitl in excess of the payment that would have beghe based on the restated financial
results. The Company will not seek to recover baawards paid more
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than three years after the date the Company fikesdport with the Securities and Exchange Comonisiiat contained the incorrect financial
results. This Article IV is in addition to, and riatlieu of, any requirements under the SarbandgyOXct and shall apply notwithstanding
anything to the contrary in the Plan.

ARTICLE V
TRANSFERS, TERMINATIONS AND NEW EXECUTIVE OFFICERS

Section 5.1 TerminationsA Participant who, whether voluntarily or invotanly, is terminated, demoted, transferred or otlise
ceases to be an Executive Officer (otherwise thyateath or disability) at any time prior to thealatbonus award is paid in respect of a
Performance Period shall not be eligible to recaivg bonus award with respect to such Performanded? In the event of a Participant’s
death during a Performance Period or prior to #ite d bonus award is paid in respect of a PerfacmBeriod, the Participant shall receive
within 75 days of death the target award payahi¢hfie Performance Period of the Participant’s ddatthe event of a Participant’s
termination by reason of disability during the Beniance Period or prior to the date a bonus aveapaid in respect of a Performance Period,
the Participant shall receive within 75 days oftstermination a partial target award, prorated dasethe portion of the Performance Period
that elapsed prior to such termination of employnisrreason of disability.

ARTICLE VI
ADMINISTRATION

Section 6.1 Administration

(a) The Plan shall be administered by the Committddich may delegate its duties and powers in wboli@ part to any subcommittee
thereof; it is expected that, in the event the Cadteimis not comprised solely of “outside directosgthin the meaning of Section 162(m) of
the Code, a subcommittee comprised solely of at ke individuals who qualify as “outside directbwithin the meaning of Section 162(
of the Code (or any successor section thereto) esi@blish and administer the performance targedscertify that the performance targets
have been attainegrovided, however, that the failure of the subcommittee to be scstitried shall not impair the validity of any bonus
award granted by such subcommittee.

(b) It shall be the duty of the Committee to cortdhe general administration of the Plan in accocgawith its provisions. The
Committee shall have the power to interpret thePdad to adopt such rules for the administrafisierpretation and application of the Plan
as are consistent therewith and to interpret, anoemevoke any such rules. The Committee’s decss@mractions in respect thereof shall be
conclusive and binding upon any and all Participamd their beneficiaries, successors and assigdsall other persons.

ARTICLE VII
OTHER PROVISIONS

Section 7.1 Term This Plan, as amended June 7, 2010, shall betiefeas of the annual meeting of stockholdersdih@at which the
Plan is approved, with respect to bonus awardstegaon or after the date of that meeting.

Section 7.2 Amendment, Suspension or TerminatidhePlan This Plan does not constitute a promise to payraay be wholly or
partially amended or otherwise modified, susperatedrminated at any time or from time to time bg Board or the Committeprovided,
however, that any such amendment or modification shallgrwith all applicable laws and applicable reqoients for exemption (to the
extent necessary) under Section 162(m) of the Code.
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Section 7.3 Approval of Plan by Stockholdefihe Plan shall be submitted for the approvahef€ompany’s stockholders at the annual
meeting of stockholders to be held in 2010. Inghent that the Plan is not so approved, no bonascashall be payable under the Plan, and
the Plan shall terminate and shall be null and Witk entirety.

Section 7.4 Bonus Awards and Other PlaN®sthing contained in the Plan shall prohibit @@mpany from granting awards or
authorizing other compensation to any Executivéo®ffunder any other plan or authority or limit lnghority of the Company to establish
other special awards or incentive compensationsgtaaviding for the payment of incentive compermatd the Executive Officers.

Section 7.5 Miscellaneous

(&) The Company shall deduct all federal, statelaca taxes required by law to be withheld frony #onus award paid to a Participant
hereunder.

(b) In no event shall the Company be obligatedap to any Participant a bonus award for a Perfoomdderiod by reason of the
Company’s payment of a bonus award to such Paatitim any other Performance Period.

(c) The rights of Participants under the Plan shalunfunded and unsecured. Amounts payable uhdd?lan are not and will not be
transferred into a trust or otherwise set asideepixas provided in the MasterCard IncorporateceDaf Plan, in the event of a deferral
thereunder. The Company shall not be requiredtabésh any special or separate fund or to makeadimgr segregation of assets to assur
payment of any bonus award under the Plan.

(d) Nothing in this Plan or in any instrument exteclipursuant hereto shall confer upon any persgmight to continue in the
employment or other service of the Company, orlstfdct the right of the Company to terminate ¢éimeployment or other service of any
person at any time with or without cause.

(e) No rights of any Participant to payments of amyounts under the Plan shall be sold, exchangetsferred, assigned, pledged,
hypothecated or otherwise disposed of other thamilbpr by laws of descent and distribution, anty@uch purported sale, exchange,
transfer, assignment, pledge, hypothecation oogisipn shall be void.

(f) Any provision of the Plan that is prohibited umenforceable shall be ineffective to the extdérsuch prohibition or unenforceability
without invalidating the remaining provisions o&tRlan.

(9) The validity, construction, interpretation aadiministration of the Plan and any bonus awardgutiee Plan and of any
determinations or decisions made thereunder, andghts of all persons having or claiming to hawy interest herein or thereunder, shall be
governed by, and determined exclusively in accardamith, the laws of New York (determined withoegard to its conflict of laws
provisions).
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MasterCard
Worldwide
Electronic Voting Instructions
You can vote by Internet or telephone!
Available 24 hours a day, 7 days a week!
Instead of mailing your proxy, you may choose ohthe two voting methods outlined
below to vote your proxy
VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.
Proxies submitted by the Internet or telephone musbe received by 5 p.m., Eastern
Time on September 20, 2010.
Vote by Internet
I:l INTERNET PROXY
Pursuant to Section 212(c) of the Delaware Gener@lorporation
Law, stockholders may validly grant proxies over tke Internet. Your
Internet proxy authorizes the named proxies on thgroxy card to
vote your shares in the same manner as if you ha@turned your
proxy card.
* Log on to the Internet and go
http://proxy.georgeson.com
« Follow the steps outlined on the secured web
MW Vote by telephone
’ A : P  Call toll free 1-877-456-7915 within the USA
Using ablack ink pen, mark your votes with an X as shown in thisnepie. ﬂ Lo A !
Please do not write outside the designated areas. US territories & Canada any time on a touctetteiephone.

There isNO CHARGE to you for the call.
« Follow the instructions provided by the recordedssage

Annual Meeting Proxy Card

IF YOU HAVE NOT VOTED VIA THE INTERNET OR__ TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE BOTTOM PORTION IN THE
ENCLOSED ENVELOPE.

Proposals — MasterCard Incorporated’s Board of Directors recommends a vote “FOR” each of the proposalssted below.

1A. Amend and restate the Company’s current certifiohftacorporation to declassify the Board of Dimstin

1B. Amend and restate the Company’s current certifiohfacorporation to eliminate a supermajority vafi
1C. Amend and restate the Company’s current certifioffacorporation to revise requirements applicabléhe
1D. Amend and restate the Company’s current certifioffacorporation to revise requirements applicabléhe

2. Approval of the Adjournment of the Annual Meetinifignecessary or appropriate, to solicit additiopaixies if

For Against Abstain
phases and effect related changes in director egcamd removal procedures

requirement for amending the Company’s certifigdtecorporation

composition of the Board of Directors

Ooon0
Ooon

ownership of the Company’s stock and delete relateslete provisions

O
O
O
O
O

there are not sufficient votes to approve eachefiroposals comprising Proposal 1 at the timéef#nnual D D
Meeting

3. Election 01 -Nancy J. Karch 02 - José Oct&Reyes Lagunes 03 -Edward Suning Tia 04 - Silvio Barzi

*

of

directors Mark here to vote Mark here to WITHHOLD For All EXCEPT - To withhold authority to vote for ai
(Class 1) FOR all nominees vote from all nominees nominee(s), write the name(s) of such nominee(svbe
to serve
on the
Board of
Directors

For Against Abstain
. Re-approval of the Company’s Senior Executive Ahfngentive Compensation Plan D D D

. Ratification of the Appointment of Pricewaterhouse@ers LLP as the Independent Registered Publiodwing

Firm for the Company for 2010 D D D

Each of the proposals to amend and restate timep@ay’s current certificate of incorporation listedtems 1A through 1D is conditional upon the agpyal of all of the other
proposals comprising Proposal 1, and the entired@al 1 will fail if any such proposal does notsi

IF VOTING BY MAIL, YOU MUST COMPLETE SECTIONS A-C ON BOTH SIDES OF THIS CARD.
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2010 ANNUAL MEETING OF STOCKHOLDERS
MASTERCARD INCORPORATED

September 21, 2010
10:00 A.M.

YOUR VOTE IS VERY IMPORTANT

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE 2010 ANNUAL MEETING OF STOCKHOLDERS TO BE H ELD ON SEPTEMBER 21, 2010

The Proxy Statement for the 2010 Annual Meetingtofckholders for MasterCard Incorporated,
the 2009 Annual Report of MasterCard Incorporatedithe Quarterly Report on Form @ef MasterCard Incorporated for the quarter er
March 31, 2010 are available at www.envisionrepoois/ma.

IF YOU HAVE NOT VOTED VIA THE INTERNET OR _ TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND
RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE.

MasterCard
Worldwide

Proxy — MASTERCARD INCORPORATED

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS
for the 2010 Annual Meeting of Stockholders on Sepmber 21, 2010

At Our Headquarters
2000 Purchase Street
Purchase, New York 10577

The undersigned hereby constitute(s) and appoiAjés) Banga, Robert W. Selander, Martina Hund-Mejead Noah J. Hanft, and each or
any of them, attorneys and proxies of the undeesigwith full power of substitution of each, andmwall the powers the undersigned would
possess if personally present, to appear and Uatkaaes of Class A Common Stock of MasterCaraiporated that the undersigned is
entitled to vote at the 2010 Annual Meeting of Ktarders of MasterCard Incorporated to be held ept&nber 21, 2010, and at any
adjournment thereof, upon the matters referred thé Notice of 2010 Annual Meeting of Stockholdainsl Proxy Statement for said meeting
and in their discretion upon such other businesaasproperly come before the meeting or any adjm@nt. The undersigned hereby revc
any proxies heretofore given and ratifies and corefiall that each of said attorneys and proxieangrsubstitute or substitutes, shall lawfully
do or cause to be done by reason thereof, upomditiers referred to in the Notice of 2010 Annualketitey of Stockholders and Proxy
Statement for said meeting.

This proxy when properly executed will be voted irthe manner directed, or if no choice is specifiedral subject to the next sentence,
“FOR” each of the proposals listed on the reverseide. No proxy that is specifically marked “AGAINST” approval of any of the
proposals comprising Proposal 1 will be voted in feor of Proposal 2 (the adjournment proposal), unlesit is specifically marked
“FOR” the proposal to adjourn the meeting. Discretonary authority is hereby conferred as to all othematters that may come before
the meeting.



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

If you are voting by telephone or the Internet, plase do not mail your proxy card.

E Non-Voting ltems
Change of Address— Please print new address belc

Authorized Signatures — This section must be compled for your vote to be counted. — Date and Sign Baw

Please sign exactly as name(s) appears hereohodaiers should each sign. When signing as attomecutor, administrator, corporate officer, teestguardian, or custodian, please
full title.

Date (mm/dd/yyyy— Please print date beloy Signature 1— Please keep signature within the b Signature z— Please keep signature within the b

[

IF VOTING BY MAIL, YOU MUST COMPLETE SECTIONS A-C ON BOTH SIDES OF THIS CARD.




