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MasterCard
Worldwide

April 23, 2009

Dear Stockholder:

The 2009 Annual Meeting of Stockholders of Masteddacorporated will be held on Tuesday, June ®2@t 10:00 a.m. (local time)
at the MasterCard Incorporated headquarters, 206thBse Street, Purchase, New York. A notice ofhibeting, a proxy card and a proxy
statement containing information about the matietse acted upon are enclosed. You are cordialiyeid to attend.

All holders of record at the close of business qmilAL3, 2009 of the Company’s outstanding shafeSlass A Common Stock, and all
holders as of such date of the Company’s outstgnshiares of Class M Common Stock will be entitleddte at the Annual Meeting, at
which stockholders, depending on their class afkstiwnership, will be asked to: (1) elect the thmneeninees named in the accompanying
proxy statement to serve as directors (Class litf) @& term to expire in 2012; (2) elect the nominaened in the accompanying proxy
statement as a Class M director (Class Ill) withran to expire in 2012; (3) approve an amendmeeations 6.1(A) and 6.4(B) of our
amended and restated certificate of incorporatinratify the appointment of PricewaterhouseCospéiP as our independent registered
public accounting firm for 2009; and (5) act on alyer business that may properly come before tireual Meeting or any adjournment or
postponement thereof. While stockholders may egertieir right to vote their shares in person, @ggnize that many stockholders may not
be able to attend the Annual Meeting. Accordinglg,have enclosed a proxy card that will enabletgotote your shares at the Annual
Meeting even if you are unable or choose not tnattWe request that you promptly sign, date ahdmehe enclosed proxy card in the
accompanying postage-paid envelope or authorizentiieiduals named on your proxy card to vote ymterests by calling the toll-free
telephone number or by using the Internet as desttiin the instructions included with your proxyctar voting form.

Thank you for your support of MasterCard.

Very truly yours,
<
LA, L ©
—
Richard Haythornthwait Robert W. Selande

Chairman of the Boar President and Chief Executive Offic
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MasterCard
Worldwide

MASTERCARD INCORPORATED
2000 Purchase Street
Purchase, New York 10577

NOTICE OF 2009 ANNUAL MEETING OF STOCKHOLDERS
To be held on June 9, 2009

To the Stockholders of MasterCard Incorporated:
The 2009 Annual Meeting of Stockholders (the “Anndaeting”) of MasterCard Incorporated (the “Compgrwill be held on
Tuesday, June 9, 2009, at 10:00 a.m. (local tih#)eaMasterCard Incorporated headquarters, 20@€hBse Street, Purchase, New York, to:

1.  Elect the three nominees named in the accompgmybdxy statement to serve on the Company’s BofRirectors as directors
(Class lll);

2.  Elect the nominee named in the accompanyingypstatement to serve on the Company’s Board ofdbirs as a Class M
Director (Class Ill);

3. Approve an amendment of Sections 6.1(A) and 6.4{Bhe Compan's amended and restated certificate of incorpora

4.  Ratify the appointment of PricewaterhouseCoopER as the independent registered public accogritim for the Company for
2009; anc

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

The close of business on April 13, 2009 has beesdfas the record date for determining those studkins entitled to vote at the Ann
Meeting and any adjournments or postponementseoftinual Meeting. A list of eligible stockholderkrecord as of the close of business on
the record date will be available for inspectionday purpose germane to the meeting during nobmsihess hours at the offices of the
Company'’s Secretary at 2000 Purchase Street, RRgcNew York and at the Annual Meeting by any shodtter or the stockholder’s
attorney or agent. Please note that by deliveripgpay to vote at the Annual Meeting, you are ajsanting a proxy voting in favor of any
adjournments of the Annual Meeting.

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

The Company must receive your proxy card by 5:00. flocal time) on June 8, 2009.
A copy of the Company’s 2008 Annual Report is arolosed herewith.
By Order of the Board of Directors

W//},{nﬁr’h Mﬁ% f

NOAH J. HANFT
Corporate Secretary

Purchase, New York
April 23, 2009

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

April 23, 200¢

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 Incorporated€t‘Company”) for use at the 2009 Annual Meetingtdckholders of the Company to be
held on Tuesday, June 9, 2009 at 10:00 a.m. (toua), or any adjournment or postponement therief ‘(Annual Meeting”). The Company
expects to mail this Proxy Statement and the aceoipg proxy card on or about April 23, 2009 t0: tfie holders of record of the
Company'’s Class A Common Stock, par value $0.0@9Xkpare (the “Class A Common Stock”) and (2) thielérs of record of the
Company'’s Class M Common Stock, par value $0.0@Xkpare (the “Class M Common Stock”) (the holdér€lass A Common Stock and
the holders of Class M Common Stock collectivelgnesd to as the “Voting Stockholders”), as of these of business on April 13, 2009 (the
“Record Date”).

The Annual Meeting is being held to:
Elect the three nominees named in this Proxy Stemémo serve on the Board of Directors as direqtGtass lll);

2.  Elect the nominee named in this Proxy Statemesétee on the Board of Directors as a Class M Dare@@lass 11);
3. Approve an amendment to Sections 6.1(A) and 6.4{B)e Compan’s amended and restated certificate of incorpora
4. Ratify the appointment of PricewaterhouseCoopER as the independent registered public accogritim for the Company for

2009; anc
5. Acton any other business which may properly coefere the Annual Meeting or any adjournment or poseément thereo

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE 2009 ANNUAL MEETING OF STOCKHOLDERS TO BE H ELD ON JUNE 9, 2009

This Proxy Statement and the Company’s 2008 Annud&eport are available at www.envisionreports.com/ma.

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

The holders of Class A Common Stock (the “Classd@ckholders”) are entitled to one vote per sharalbmatters on which
stockholders generally are entitled to vote. Wibpect to the Annual Meeting, the Class A Stocldmslavill vote as a separate class for the
election of three directors (we refer to all dimrstwho are not Class M Directors (as defined beksv'Class A Directors”), each a member
of Class Il of the Board of
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Directors; for the approval of the amendment tatiSas 6.1(A) and 6.4(B) of the Compasyamended and restated certificate of incorpor.
(the “certificate of incorporation”); and for thatification of the appointment of Pricewaterhousegas LLP as the independent registered
public accounting firm for the Company for 2009.thliespect to the election of Class A Directors tedratification of the appointment of
PricewaterhouseCoopers LLP, only Class A Stockhslddl be entitled to vote thereon. The Class Ackholders will not be entitled to vote
on the election of one Class M Director. As of Record Date, 98,515,364 shares of Class A ComnmukStere outstanding.

Although the Class M Common Stock is generally moting, the holders of Class M Common Stock (th&a%s M Stockholders'have
the right to elect up to three of our directorst(bot more than one-quarter of all directors) (tGass M Directors”) and approve specified
significant corporate actions under our certifioaténcorporation. The proposed amendment of Sest1(A) and 6.4(B) of our certificate
incorporation falls within the scope of mattersvamich Class M Stockholders are entitled to vota asparate class. With respect to the
Annual Meeting, the Class M Stockholders will vagea separate class for the election of one ClaBg#ttor and for the approval of the
amendment of Sections 6.1(A) and 6.4(B) of ourifteate of incorporation. Class M Stockholders,lediively, will have the right to cast
1,000 votes, with each Class M Stockholder entittetthe number of votes that is equal to the prodtid,000 multiplied by the stockholder’s
global proxy calculation for the twelve months ethdene 30, 2008. The global proxy calculationfi@etion that is determined annually by a
formula based on the relative level of revenuesteantsaction volume we generated from such stodenoirhe sum of the global proxy
calculation for all of the Class M Stockholdersie.

The Class M Stockholders will not be entitled tdevon the election of the three Class A Directarthe ratification of the appointment
of PricewaterhouseCoopers LLP as our independgigtezed public accounting firm for 2009. As of Record Date, 1,768 shares of Class
M Common Stock were outstanding.

Quorum Requirement$he presence in person or by proxy at the Annuadtvg of the holders of:

. a majority of the shares of Class A Common Stodktanding and entitled to vote as of the Recora@atthe election of three
Class A Directors, the approval of the amendmei8eaftions 6.1(A) and 6.4(B) of our certificate mfdrporation and the
ratification of the appointment of Pricewaterhousefiers LLP as the independent registered publiowating firm for the
Company for 2009 will constitute a quorum of thea€dl A Common Stock with respect to these propoaatt

. a majority in voting power of the shares of Clas€bmmon Stock outstanding and entitled to votefdleoRecord Date on the
election of one Class M Director and the approvdhe amendment of Sections 6.1(A) and 6.4(B) ofcautificate of
incorporation will constitute a quorum of the Cld4<Common Stock with respect to these propos

Broker Authority to Vote Under Rules of the NewkY8tock ExchangeClass A Stockholders who do not submit votingringions to
their brokers may still have their shares votedh®jr brokers under the following circumstances:

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

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

We believe that under the rules of the New YorkcBtexchange (“NYSE”), the election of Class A Dias and the ratification of the
appointment of PricewaterhouseCoopers LLP as thependent registered public accounting firm forGmenpany for 2009 are routine
proposals on which brokers may vote. We believe
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that the approval of the amendment of Sectiong®.4xd 6.4(B) of our certificate of incorporatiama nonroutine proposal on which broke
will not be able to vote absent instruction frorméfcial owners. Because the Class M Common Steclot listed on the NYSE, broker
authority to vote is not relevant to the electidrth@ Class M Director or the approval by Class tdcBholders of the amendment to
Section 6.1(A) and 6.4(B) of our certificate of éamporation.

Vote Required for Election of Director&ou may vote “for” or “withhold” with respect tany or all director nominees. Votes that are
“withheld” and shares of Class A Common Stock whach not voted by either the beneficial owner tbeoe the broker for such beneficial
owner will be excluded entirely from the vote anitl have no effect on the outcome of the vote.

. The three nominees for Class A Directors receitiregggreatest number of votes cast by Class A Stddkhs will be elected to
serve as Class A Directors and members of Clasd tHe Board of Director:

. The nominee for Class M Director receiving the ggsanumber of votes cast by Class M Stockholddtderelected to serve as a
Class M Director and a member of Class Il of treail of Directors

Vote Required for Approval of the Amendment ofi@exc6.1(A) and 6.4(B) of the Company’s AmendedRestated Certificate of
Incorporation.Voting Stockholders may vote “for,” “against” ort¥stain” with respect to the adoption of this prado3he adoption of the
proposed amendment requires the affirmative voteeholders of at least 80% of the outstandingeshaf Class A Common Stock and at
least a majority of the votes cast by Class M Stotders. Abstentions and broker non-votes by CAaSsockholders will have the effect of
votes against the proposal. Abstentions by Clagddkholders will have no impact on the outcoméhef proposal.

Vote Required for Ratification of the AppointmeinPdcewaterhouseCoopers LLP as the IndependenisRegd Public Accounting
Firm for the Company for 200Class A Stockholders may vote “for,” “against” @b'stain” with respect to the adoption of this psgloThe
affirmative vote of a majority of the votes cast®kass A Stockholders must be voted “for” this pregl in order for it to be adopted.
Abstentions and the failure of either a benefioigher or the broker thereof to vote shares of CAa€ommon Stock will have no effect on
the outcome of the proposal.

Stockholders Entitled to Votas explained above for each proposal, only holdérecord of shares of Class A Common Stock and
holders of record of shares of Class M Common Stocthe Record Date are entitled to notice of andbte at the Annual Meeting or any
adjournment or postponement thereof.

Voting Proceduredf a Voting Stockholder attends the Annual Meetimgerson or sends a representative to the meeithga signed
proxy, that Voting Stockholder may vote or suchrespntative may vote on the Voting Stockholderisdbie Voting Stockholders unable to
attend the Annual Meeting can ensure that thewvate cast at the meeting by signing and datm@iielosed proxy card and returning it in
the envelope provided or by authorizing the indinild named on the proxy card to vote their shaya=alling the toll-free telephone number
or by using the Internet as described in the imsivas included with the proxy card or voting forvihen a proxy card is returned properly
signed and dated or a Voting Stockholder’s votuihorized by telephone or Internet, the vote ef\tbting Stockholder will be cast in
accordance with the instructions on the proxy carduthorized by telephone or Internet. If a VotBtgckholder does not return a signed
proxy card, authorize such Voting Stockholder'savioy telephone or Internet or attend the meetingeison or by representative and vote, no
vote will be cast on behalf of that Voting Stocldtel. For Class A Stockholders, the enclosed praxg mdicates on its face the number of
shares of Class A Common Stock registered in tiheenaf each such holder at the close of businesseoRecord Date, which number
corresponds to the number of votes such Class ékBtidder will be entitled to cast at the meetingoooposals on which Class A
Stockholders are entitled to vote. For Class M Btotders, the enclosed proxy card indicates ofaite the

3
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number of votes held by each such holder at theeabd business on the Record Date which such ®aSsckholder will be entitled to cast
at the Annual Meeting on the election of a ClasBikéctor. The current global proxy calculation &&ch holder of Class M Common Stoc
on file at the Company’s principal office and Wi made available to any stockholder of the Compgooy request. See “—The Voting
Stock” above for further discussion of the votirgyyer of Class A Common Stock and Class M Commoogksto

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

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

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

. notifying in writing Noah J. Hanft, Corporate Seamny of MasterCard Incorporated, at 2000 Purchaset Purchase, New York
10577,

. executing and returning a subsequent pr:

. subsequently authorizing the individuals namedt®ipiioxy card to vote its interests by calling thié free telephone number or
using the Internet as described in the instructinalsided 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 constitutewocation 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 tloxy all shares represented by valid proxies regkpursuant to this solicitation (and
not revoked before they are voted) will be votedodisws:

FOR the election of the three nominees named in thegyPStatement to serve on the Board of Director€lass A Directors (Class

ny;
FOR the election of the nominee named in this Proxye®tant to serve on the Board of Directors as asVa®irector (Class Ill);

FOR the approval of the amendment of Sections 6.1(A)&4(B) of the Company’s amended and restatedicate of incorporation;
and

FOR the ratification of the appointment of Pricewatarb@Coopers LLP as the independent registered padsisunting firm for the
Company for 2009.

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

The Company’s 2008 Annual Report (the “Annual R&powhich includes the Company’s Form 10-K for tywar ended December 31,
2008 (the “Form 10-K"), as filed with the U.S. Seities and Exchange Commission (the “SEC”) on Fabrd 9, 2009, is enclosed herewith.
Copies of the Form 10-K, as well as other peridiflitgs by the Company, are also available on teenBany’s website at
http://www.mastercard.com.
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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 beged from Voting Stockholders by
directors, officers, employees and agents of thaamy in person or by telephone, facsimile or ofpgropriate means of communication.
The Company has engaged Georgeson Inc. to salwitgs on behalf of the Company. The anticipatest ob Georgeson Inc.’s services is
estimated to be approximately $90,000 plus reinguent of reasonable out-of-pocket expenses. Ndiadai 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 companglieed a single proxy statement or annual repogrt@ddress shared
by two or more of its stockholders. This methodielivery, known as “householding,” permits the Campto realize significant cost savings
and reduces the amount of duplicate informationldtolders receive. In accordance with notices 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 accoymui 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.



Table of Contents

ELECTION OF DIRECTORS

The Company’s Board of DirectorBhe Board of Directors currently consists of twetwembers. The certificate of incorporation and
the by-laws of the Company provide that up to tidieectors, but not more than one-quarter of a#ators, are elected by the Class M
Stockholders, voting separately as a class. Thaireng members of the Board of Directors, including Company’s Chief Executive
Officer, if nominated, are elected by the Classtécg&holders, voting separately as a class.

At the Annual Meeting, three Class A Directors ané Class M Director are to be elected to the Bo&firectors. Each of the three
Class A Directors and the Class M Director wilh&euntil the expiration of his term as set fortholeor until his successor is elected and
qualified. The directors elected to the Board afebiors will automatically be appointed as memioéithe board of directors of our operating
subsidiary, MasterCard International IncorporatédiasterCard International”).

Pursuant to the certificate of incorporation anelltlg-laws of the Company, the Board of Directordiiéded into three classes (Class I,
Class Il and Class Ill), with each class servingdstaggered, three-year term. In addition, tméficate of incorporation provides that no
more than one Class M Director may be allocatesismgle class. Upon expiration of the term ofasslof directors, directors in that class
will be elected for three-year terms at the anmueéting of stockholders in the year in which theim expires. Accordingly, those directors
who are nominated for re-election at the Annual fibgebelong to Class Il and are expected to santé the expiration of their terms at the
Company’s annual meeting of stockholders in 2012 dther members of the Board of Directors belangjther Class | or Class Il, as
indicated in the table below, and will continuestrve on the Board of Directors until the expinatid their terms in 2010 and 2011,
respectively, or until their successor is elected qualified.

The Company’s European Boaithe Company’s European Board of Directors (the teran Board”) currently consists of fifteen
members. The certificate of incorporation and thdaws of the Company provide that, subject towlithdrawal of any or all of the European
Board'’s authority or the termination of the Europ&oard’s existence (as described below), specégzbcts of the Company’s operations in
Europe are managed by or under the direction oEtirepean Board, which is comprised of directoesteld by the Class M Stockholders
with their principal operations in our Europe ragithe “Europe Class M Stockholders”). In particufallowing our initial public offering in
May 2006, our certificate of incorporation provididt the following specified aspects of the Conyfmoperations in Europe would be
managed by or under the direction of the Europeaard® (1) review of applications for membershipbfsat to guidelines established by the
Board of Directors from time to time); (2) finesufgect to guidelines established by the Board oé&brs from time to time);

(3) intraregional operating rules (subject to glifdes established by the Board of Directors frometito time); (4) assessments and fees to the
extent that such assessments and fees do not haxelasionary effect (subject to guidelines essaleld by the Board of Directors from time
to time); (5) intraregional product and enhancengevelopment to the extent that the developmetiaiivies do not relate to competitively
sensitive matters; (6) annual expense budgetufp)uss funds; and (8) affinity and co-branding aule

Our certificate of incorporation also provides, lewer, that the Board of Directors, acting withestdt a 75% majority, may withdraw
the authority granted to the European Board ierittsrety and may terminate the existence of thepgean Board if the European Class M
Stockholders approve such withdrawal and terminatip a majority of votes cast. In addition, the Bbaf Directors, acting with at least a
75% majority, may permanently withdraw from the &ean Board any specific authority granted to theogean Board. The Board of
Directors, acting with at least a two-thirds majgrimay also override any decision or otherwisegerarily assume any authority granted to
the European Board. Finally, the Board of Directaxging with a simple majority, may override argciion or otherwise temporarily assu
any authority granted to the European Board ithsnBoard of Directors’ sole judgment and discretany action or failure to take action by
the European Board: (1) could subject the Compamisk of legal or regulatory liability, (2) woulae contrary to the Company’s global
strategy, (3) would be reasonably likely to havesHiact outside Europe or on U.S. commerce orgigjtes to any matter outside of the
authority granted to the European Board.
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On September 9, 2008, the Board of Directors, @nsto our certificate of incorporation, withdrepermanently assumed and then
delegated to management the specific authoritytgdato the European Board with respect to the fialig specified aspects of the Company’
operations in Europe: (1) assessments and feean(@jal expense budget and (3) surplus fundskingdhis action, the Board of Directors
considered that as a practical matter and in timary course, approvals with respect to thesearsltad been overseen by management and
not the European Board, and that the European Bwadglayed a minimal role in these areas followdnginitial public offering. These
specified aspects of the Company'’s operations iofiicould involve competitively sensitive issumsg while the European Board
specifically does not have authority over compegiif sensitive issues, the Board withdrew and peentdy assumed the above categories of
specific allocated authorities and delegated themanagement to eliminate any uncertainty oventhtters and because the Board
determined that such authorities should appropyiaéside with management.

Each member of the European Board who is electeétidiuropean Class M Stockholders serves for aytan term. Any Class M
Director who is designated as a director from ounofie region automatically becomes a member oEtlrepean Board and serves until such
Class M Director resigns or is removed from our iBloaf Directors. As provided in our certificatein€orporation and byaws, the number «
members of the European Board will be automaticadliysted to include such Class M Director if thienbver of members of the European
Board would otherwise exceed the number fixed leyEhropean Board. At the Company’s 2008 annualinggef stockholders, sixteen
directors were elected to the European Board, tashrve until the Company’s annual meeting ofldtotders in 2010 or until his or her
successor is elected and qualified. Due to a chemgembership subsequent to the 2008 annual ngedtie number of members serving on
the European Board is currently fifteen. Mr. Baszcurrent member of the European Board, is thesQi&Director representing the Europe
region and automatically continues to be a memb#reoEuropean Board following his election at 28 annual meeting of stockholders.
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PROPOSAL 1
ELECTION OF CLASS A DIRECTORS

Nominees for Election as Class A Director

Each of the following nominees for election to Baard of Directors as a Class A Director (ClasghHs been approved by the Boart
Directors: Richard Haythornthwaite, David R. Caduand Robert W. Selander. Messrs. Haythornthw@igglucci and Selander were each
elected to the Board of Directors at the Compar2f06 annual meeting of stockholders. Biographidatrmation for each of the nominees
election as a Class A Director is provided below.

Richard Haythornthwaite age 52, is Chairman of the Company's Board aéd@ars and has served on the Board of Directocedifay
2006. Mr. Haythornthwaite is President of PSA Egdfgldings SPC and an advisor to Star Capital Rasthimited. From 2006 until 2008,
Mr. Haythornthwaite was a partner of Star Capitattifers. From 2001 to 2005, Mr. Haythornthwaiteredras Chief Executive Officer and
Director for Invensys plc and from 1997 to 2001skeved as Chief Executive, Europe and Asia anddkeBroup Chief Executive for Blue
Circle Industries plc (acquired by Lafarge SA irdD2D His prior positions include serving as a Dioeof Premier Oil plc, President of BP
Venezuela, and General Manager, Magnus OilfieldERploration. Mr. Haythornthwaite is also Chairn@drthe Risk and Regulation
Advisory Council and Chairman of Southbank Centoail. In January 2009, Mr. Haythornthwaite was amced as the designate chairman
of Network Rail, and he is expected to become afairin July 2009.

David R. Carlucci age 54, has served on the Company’s Board otire since May 2006. Mr. Carlucci is the Chairm@hief
Executive Officer and President of IMS Health Iqmmated. Mr. Carlucci has served as Chief Exec@diffecer and President of IMS Health
Incorporated since January 2005 and served agdlerésind Chief Operating Officer of IMS Health Ingporated from October 2002 until
January 2005 Mr. Carlucci was appointed to serv@lresrman of IMS Health Incorporated’s board ofdiors effective April 1, 2006. From
January 2000 until January 2002, before joining INE&Ith Incorporated, Mr. Carlucci was General Mgaraof IBM Americas, which
comprises all of IBM’s sales and distribution ofienas in the U.S., Canada and Latin America. Pdhat, Mr. Carlucci held roles of
increasing responsibility at IBM, including Genekénager of IBM’s S/390 Division from January 19®8January 2000; Chief Information
Officer from February 1997 to January 1998; Genktahager, IBM Printing Systems Company from Jul93.¢ January 1997; Vice
President, Systems, Industries and Services, Asidi®from January 1993 to July 1995; and VicesRtent, marketing and channel
management, IBM Personal Computer Company—Northrfaadérom February 1990 to December 1992.

Robert W. Selanderage 58, is President and Chief Executive OffaféviasterCard Incorporated and MasterCard Inteonati
Mr. Selander has served on the Board of DirectioesJune 2002 and the MasterCard Internationaibafadirectors since 1997.
Mr. Selander also serves on the Comparigxecutive Committee. Prior to his election asiglent and Chief Executive Officer of MasterC
International in April 1997, Mr. Selander was areEutive Vice President and President of the MastetChternational Europe, Middle
East/Africa and Canada regions. Before joining Me@ard in 1994, Mr. Selander spent two decades@itiborp/Citibank, N.A.
Mr. Selander is a member of the board of direaddBhe Financial Services Roundtable.

Except as stated in the following sentence, thegrex specified on the enclosed proxy card intenabte for the nominees listed above,
each of whom has consented to being named in thig/FStatement and to serving if elected. In thengthat 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 CLASS A DIRECTORS (CLASS II).
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Continuing Class A Directors

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

Name Term Expiring in:
Nancy J. Karcl 2010 (Class |
José Octavio Reyes Lagur 2010 (Class |
Edward Suning Tia 2010 (Class |
Bernard S. Y. Fun 2011 (Class Il
Marc Olivié 2011 (Class Il
Mark Schwartz 2011 (Class Il

Biographical information for each of these contiwudirectors is provided below.

Nancy J. Karch age 61, has served on the Company’s Board otirg since January 2007. Ms. Karch is Director Eune of the
consulting firm, McKinsey & Company, where she sehas a senior partner from 1988 until 2000, angeskin other capacities there
beginning in 1974. She serves as a director anil eutimittee chair for, and member of the nomirat@md corporate governance committee
of, Liz Claiborne Inc., an apparel company; a dseand member of the compensation committee amddminating and corporate
governance committee for Genworth Financial, ladife insurance and financial services company; adirector, member of the audit
committee and chair of the nominating and corpogateernance committee for The Corporate Executivar® Company, a business research
firm. She is also a Trustee of The Westchester Jandt and Northern Westchester Hospital, bothfarprofit organizations.

José Octavio Reyes Lagunesye 57, has served on the Company’s Board otfire since January 2008. Mr. Reyes is Presidetit L
America Group at The Coca-Cola Company, a poshmhas held since December 2002. Mr. Reyes begarateer at The Coca-Cola
Company in 1980 at Coca-Cola de Mexico as Manafy8trategic Planning. In 1987, he was appointed &d@n of the Sprite and Diet Coke
brands at corporate headquarters in Atlanta. 19,188 was appointed Marketing Director for Braaiid he later became Vice President of
Marketing and Operations for Coca-Cola de Mexico. Reyes became President for Coca-Cola de Merid996. In September 2002,

Mr. Reyes was named President of the North LatireAoa Division at Coca-Cola, comprising Mexico, ¥enela, Colombia, Central
America and the Carribean. Prior to joining CocdaCMr. Reyes spent five years with Grupo IRSA, arganto Company joint venture. He
is a member of the Advisory Board of the NFL—Mexamd is a Director of the Papalote Museo de Niftbamember of the advisory board
of Casa de la Amistad, both not-for-profit orgatizas.

Edward Suning Tianage 45, has served on the Comparoard of Directors since May 2006. Mr. Tian is founder and Chairman
China Broadband Capital Partners, L.P. (“CBC CépitBrior to founding CBC Capital, Mr. Tian wasetlVice Chairman and Chief
Executive Officer of China Netcom Group Corporat{btong Kong) Limited from November 2004 to May 200&. Tian also served as Vi
President, China Network Communications Corporatitsh, parent company of China Netcom Group Corfiona(Hong Kong) Limited
during that period. From 1999 to 2002, Mr. Tiarveeras Chief Executive Officer of China Netcom Gwagtion Ltd. Mr. Tian was the co-
founder and Chief Executive Officer of Asialnfo ldoigs, Inc. from 1993 to 1999. Mr. Tian was thed&/thairman of the board of directors
of PCCW Limited from 2005 to 2007. He is a Membgkthe International Business Council of the WorlcbBomic Forum, the Harvard
Business School Asia Advisory Committee, and the Business Council and the Asia Pacific Councihaf Nature Conservancy. In
addition, Mr. Tian has been a member of the bo&directors of Asialnfo Holdings, Inc. since 199%dahas been serving as non-executive
director of Lenovo Group Limited since August 200¥. Tian also serves as Senior Advisor to Kohlb€rgvis Roberts & Co., a private
equity firm. Since July 2008, he has been a direzftdaikang Life Insurance Company Limited.
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Bernard S.Y. Fungage 55, has served on the Company’s Board otfire since June 2006. Mr. Fung is Chairman anéfChi
Executive Officer, Aon Asia Pacific Region, a sutiaiy operation of the Chicago-based Aon Corponatite is a member of Aon
Corporation’s Executive Committee. Mr. Fung was edr€hief Executive Officer of Aon Asia Limited i®27, Chairman and Chief
Executive Officer, Asia, in 2000, and Chairman &fdef Executive Officer, Asia Pacific region in 2D(He joined Aon from Inchcape/Bain
Hogg where he was CEO when it was acquired by Ad®B7. Prior to Aon, he worked for Alexander & Rdeder Group in several senior
management positions in both Toronto, Canada and Y&k. He began his career as an audit manageclaadered accountant with KPMG
International.

Marc Olivié, age 55, has served on the Company’s Board otire since May 2006. Mr. Olivié is President aride€ Executive
Officer of W.C. Bradley Co. He is also the ChairnedrMRO Management BVBA. From July 2007 to OctoB@68, he was Chief Executive
Officer of MRO Management BVBA. From April 2005 Joine 2007, Mr. Olivié was President and Chief EfieelOfficer of the Agfa-
Gevaert Group. During that time, he also servetth@$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 Presidéhbpal 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.

Mark Schwartz age 54, has served on the Company’s Board otire since May 2006. Mr. Schwartz is Chairman dgsibnPoint
Capital Partners LLC. From late 2002 until earlp20he served as a senior advisor to George Sacbthan as President and Chief
Executive Officer of Soros Fund Management LLC.rixrt979 to 2001, Mr. Schwartz served in varioustpmss at The Goldman Sachs
Group, Inc., including as Chairman, Goldman Sacsis,Arom 1999-2001, Member, Management Commiftee; 1998 to 2001, and
President, Goldman Sachs Japan, from 1880%. Mr. Schwartz was a partner of The GoldmarnhS&roup, Inc. from 1988 until he retirec
2001. Mr. Schwartz currently serves as a direct@aftbank Corp., a Trustee and member of the Biee@Committee of New York
Presbyterian Hospital, a member of the Executiven@itee of Children’s Hospital of New York Preshyam, and a Director of the
President’s Council at Massachusetts General Haspie is also a member of COUR Executive Committfieldarvard University, a member
of the Dean’s Council at Harvard College, Chairmathe Visiting Committee of the Harvard Businesh&ol, a member of the Dean’s
Executive Committee of the Harvard Kennedy Schafl a member of the Harvard China Advisory Group.
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PROPOSAL 2
ELECTION OF CLASS M DIRECTOR

Nominee for Election of Class M Director

The nominee for election to the Board of Directssa Class M Director (Class Ill), Steven J. Fngjpbas been approved by the Board
of Directors. Mr. Freiberg was appointed to the Bloaf Directors as a Class M Director in May 20B&graphical information for
Mr. Freiberg is provided below.

Steven J. Freibergage 52, has served on the Company’s Board otire since September 2006. Previously, Mr. Freilserved on
the former U.S. region board of MasterCard fronuday 2001 until May 2006 and served as ChairmahefCompany’s U.S. region board
from 2004 until May 2006. Mr. Freiberg is ExecutVie President of Citibank N.A., a position he ha#d since September 2005. Mr
Freiberg has announced his retirement from Citigreffiective July 31, 2009. From January 2009 ukgilil 2009, Mr. Freiberg also held the
position of Chairman and Chief Executive OfficerGifi Holdings—Global Consumer. Prior to being ajpped to this position in January
2009, he served as Chief Executive Officer of Gl@mrds for Citigroup. From 2005 until March 2008;. Freiberg served as Chairman and
Chief Executive Officer of Citigroup’s Global Comaar Group N.A. and C&hair of the Global Consumer Group. Prior to hip@ptment a
Co-Chairman of the Global Consumer Group in 2006, Rveiberg served as Chairman and Chief Exec@iffieer of Citi Cards from 2001
until 2005. Prior to that, Mr. Freiberg held pasits of increasing seniority with Citigroup’s predssor companies and affiliates since joining
Citigroup’s Card Products Division in 1980. He immamber of Citigroug Operating and Management Committees. Additionalyserves (
has served on the board of directors of sever@itigroup’s affiliates, including Citibank N.A., Gcorp Credit Services Inc., Citicorp
Investment Services, Citicorp Insurance Groupb@itk Trust N.A., Citibank FSB and the Citigroup Rdation. Mr. Freiberg also serves on
the Board of the March of Dimes and he Co-Chairkitdafor Humanities’ NYC Council.

Except as stated in the following sentence, theques specified on the enclosed proxy card intenvat® for the nominee listed above,
who has consented to being named in this Proxe@tt and to serving if elected. In the event tiamhominee elected is unable to serve
persons designated as proxies reserve full discrédi vote for another person.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT CLASS M STOCKHOLDERS VOTE "FOR” THE
NOMINEE TO SERVE AS A CLASS M DIRECTOR (CLASS ).

Continuing Class M Directors

The two Class M Directors who have not been norath&r election at the Annual Meeting and who aqgeeted to serve on the Board
of Directors until the expiration of the terms béir classes in 2010 and 2011, respectively, dwoBarzi (Class I) and Jackson P. Tai (Cl
I). Biographical information for Messrs. Barzi amdi is provided below.

Silvio Barzi, age 61, has served on the Company’s Board ofire since January 2008. Mr. Barzi previously edron the
Company'’s Board of Directors from April 2003 uriley 2006 and again from June 2007 until Januang2&)a non-voting observer to the
Board of Directors. Mr. Barzi is the Executive Vieeesident of UniCredit Group and founder and Chair of UniCredit Consumer
Financing, a bank specializing in credit cards emasumer credit mortgages. He has also servedrasrder of the MasterCard Europe
Region Board from 2001 until May 2006, and has keemember of the MasterCard European Board sirc€timpany'’s initial public
offering in May 2006. Mr. Barzi has served as Cinain of the MasterCard European Board since Jung. Zdir to joining UniCredit Group
in 2000, Mr. Barzi was a Vice President at BoozAl& Hamilton. From 1995 until 1998, he worked floe Credit Suisse-Winterthur Group,
where as Chief Operating Officer he was respongdsléhe merger and integration of six Italian-lhgesurance companies.
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From 1981 to 1995, Mr. Barzi was a partner in thédn office and a leader within the European Raial Institutions and Information
Technology practices of McKinsey & Company. Mr. Bas also on the Board of Trustees of Collegid/ilano.

Jackson P. Tajage 58, has served on the Company’s Board otirg since September 2008. Mr. Tai is the formiee\Chairman
and Chief Executive Officer of DBS Group and DBSB#&td., having served as Chief Executive Offiaenii June 2002 until December
2007. Mr. Tai joined DBS Group in July 1999 as CGlkimancial Officer, and subsequently served asiBeat and Chief Operating Officer
until his appointment as Chief Executive Officerofa June 1974 until July 1999, Mr. Tai held sevemrahagement positions in the
Investment Banking Division at J.P. Morgan & Cacdrporated in New York, Tokyo and San Francisco. Mii currently serves as a direc
on the Board of Directors of Brookstone, Inc., tR& Groep NV Supervisory Board and the Board ofebiors of CapitaLand.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

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

except for the up to three directors (but no mbeatone-quarter of all directors) that are elebiethe Class M Stockholders, no
director shall be a person who is or has been duhia prior three years a director, officer, emplwr agent of, or otherwise be
affiliated with: (1) 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 diasééf member of MasterCard International or licemef any of the Company’s
or MasterCard International’s brands, or an atfiliaf any of the foregoing, whether or not suctspercontinues to retain such
status (a “Member”), or (2) any person that is parator, member or licensee of any general purpagment card system that
competes with the Company, or any affiliate of sagerson (a “Similar Person”), or have been ecthire officer, employee or
agent of, or have represented or otherwise bedmaist with, a Member or Similar Person during gér three years or
otherwise have any business relationship with a bEmor Similar Person that is material to such qret

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

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 detexchin the sole discretion
of the Board of Directors (* Competito”) or (2) an institution that is represented on angrb®f a Competitol

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

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

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

Our certificate of incorporation, bigws and Corporate Governance Guidelines providerth more than one Class M Director may |
director, officer, employee, agent or represengati’any single member of MasterCard Internati@malny affiliate thereof. No Class M
Director may serve as Chairman of our Board of @oEs, and no officer may serve as Chairman oBmard of Directors unless the election
or appointment of such officer to so serve is appdaby the affirmative vote of at least 75% of émtire Board of Directors. In
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addition, no more than one Class M Director mayeen our Audit Committee, our Human Resources@mmipensation Committee (the
“Compensation Committee”), our Nominating and Cogbe Governance Committee (the “Nominating Commijter any Executive
Committee, and no Class M Director will participatehe process of nominating any person to sesve director of the Company (unless
such person is being nominated to serve as a ®ld3isector or is the Chief Executive Officer of t@®mpany) or selecting any person to
serve as a director of The MasterCard Foundation.

Our certificate of incorporation and Corporate Goaece Guidelines also provide that no membereBiropean Board may be a
director, regional board director, officer, empleya@ agent of, or represent a Competitor or a ttirecegional board director, officer,
employee or agent of an institution that is repmésg on any board of a Competitor.

Director Independencéursuant to the corporate governance listing stasdz the NYSE, a majority of the Board of Dirastgand
each member of the Audit, Compensation and Nonriga@iommittees) must be independent. The Board ifdiirs has adopted director
independence standards, which are contained iG@ohepany’s Corporate Governance Guidelines, totassis determination of director
independence. No director will be considered “iretagent” unless the Board of Directors affirmativégtermines that the director has no
material relationship with the Company (either dileor as a partner, stockholder or officer ofaaiganization that has a relationship with the
Company). When making “independence” determinafitms Board of Directors broadly considers all valg facts and circumstances, as
well as any other facts and considerations spelcifiethe 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 relationsWiiph 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, cdtirsg, 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 $1@0p&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 afma 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
participates in the firm’s audit, assurance ordampliance (but not tax planning) practice, ortfd director or an immediate
family member was within the last three years {butto longer) a partner or employee of such a &nd personally worked on the
Company'’s audit within that time; (4) the directwran immediate family member of the director ishas been within the last
three years, employed as an executive officer offear company where any of the Company’s presestigives serve on that
company’s compensation committee; or (5) the dineista current employee, or an immediate familynber of the director is a
current executive officer, of another company tieg made payments to, or receives payments frenGémpany for property or
services in an amount which, in any of the lasteHiiscal years, exceeds the greater of $1,00@0000 percent of the
consolidated gross revenues of such other com

. The following commercial or charitable relationshipill not be considered to be material relatiopstthat would impair a
director's independence: (1) relationships involving thevigion of
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products or services either by or to the Comparits@ubsidiaries or affiliates and involving aeditor, his or her immediate
family members, or a company or charitable orgditinaof which the director or an immediate familygmber is (or, at the time
the transaction, was) a partner, shareholder,asffemployee or director so long as the followingdition is satisfied: the
products and services are being provided in thiard course of business and on substantially &ineesterms and conditions,
including price, as would be available to similasliuated customers; (2) if a director is an exgeubfficer or an employee, or
whose immediate family member is an executive effiof another company that makes payments teea@ives payment from,
the Company for property or services in an amourithy in any single fiscal year, are less thangteater of $1,000,000 or two
percent of the consolidated gross revenues of sther company; (3) if a director beneficially owns,is an employee of another
company that beneficially owns, less than 10% ef@ompany’s common equity; (4) if a director isexecutive officer or an
employee of another company to which the Compaimnydisbted, and the total amount of the indebtediseess than one percent
of the total consolidated assets of the companwfoch he or she serves as an executive officana@mployee; and (5) if a
director serves as an officer, director or trustea charitable organization, and the Company’sréigonary charitable
contributions to the organization are less thargtieater of $1,000,000 or two percent of that oggtion’s consolidated gross
revenues. Notwithstanding the foregoing, no retetiop required to be disclosed by the Company umtsto Item 404 of
Regulation K shall be treated as categorically immaterial. Bloard of Directors reviews annually all commerciddaritable an
other relationships of directol

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-éa anyone (other than domestic
employees) who shares such person’s home.

The Board of Directors has determined that Ms. Kauied Messrs. Barzi, Carlucci, Fung, Haythorntheyaiilivie, Reyes, Schwartz, Tai
and Tian qualify as independent directors withia teaning of Section 303A.02 of the NYSE Listed @any Manual and under the
independence requirements adopted by the Boardreftdrs as set forth above. In the course ofétemnination 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 ang#ie. Barzi, Reyes, Tai and Tian are independeaBbard of Directors considered
the fact that: (1) Ms. Karch is Director EmeritdfMcKinsey & Company, a director of The CorporateEutive Board Company and a
Trustee of the Westchester Land Trust, (2) Mr. Biaran executive officer of UniCredit Group, (3yMReyes is an executive officer of The
Coca-Cola Company, (4) Mr. Tai is a former exeautificer of DBS Group and DBS Bank Ltd., a memdiethe ING Groep NV
Supervisory Board and a member of the Asia-Pagificisory Board of Bloomberg LP and (5) Mr. Tianasislember of the Nature
Conservancy. During 2006, the Company contribupgat@imately $200 to the Westchester Land Trustapmtoximately $50,000 to the
Nature Conservancy, each of which constitutes andtarial charitable relationship pursuant to ourpdeate Governance Guideline
Although service as a director or executive offisEanother company alone is not a material ratatiip that would impair a director’s
independence, the above listed relationships vexiewed by the Board of Directors. Furthermoreh@lgh each of UniCredit Group, DBS
Group, DBS Bank Ltd., ING Groep NV, Bloomberg LRiarhe Coca-Cola Company has a business relatiomsttighe Company, sales to
and/or purchases from these entities amountedsaten the greater of $1 million or 2% of that pamy’s consolidated gross revenues
during each of 2008, 2007 and 2006. The Board ohitexd that, during all relevant years, none ofrtiationships listed above were of an
amount or nature to impede the exercise of indepeirjddgment of any of Ms. Karch or Messrs. Bdrayes, Tai or Tian.

Nomination of DirectorsCandidates for nomination to the Board of Directanes selected by the Nominating Committee, basetti®n
Nominating Committe’s review of candidates in accordance with the
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Nominating Committe’s charter. The Nominating Committee identifiesgrdial new director candidates by recommendaticors its
members, other members of the Board of Directoosn@any management and individual stockholdersnaang if necessary or appropriate,
utilize the services of a professional search fifitme process by which the Nominating Committee aials candidates submitted by
stockholders does not differ from the processlibfes for evaluating other nominees. The Nominat@@mmittee also nominates individuals
for election as members of the European Board.

When considering the qualifications of a nominée, Nlominating Committee may take into accountdiditon to the geographic
diversity and regional considerations describedrahmder “—Qualifications of Directors,” other facs such as strength of character,
maturity of judgment, experience, expertise/knogkdliversity, the extent of international expecieand the extent to which the candidate
would fill a present need on the Board of Directéisr additional information on the nomination pes, see the charter for the Nominating
Committee and the Company’s Corporate GovernandégeGues, which are located on the Company’s websithttp://www.mastercard.com

The nominees for re-election to the Board of Divextas Class A Directors and Class M Director atAhnual Meeting were approved
by the Nominating Committee after evaluating tlggialifications and service on the Board of Direstdrhe Nominating Committee
recommended each such nominee for approval by dlaedBof Directors.

Stockholders may submit recommendations for norignah writing to the Corporate Secretary of thex@any at the address set forth
above under “Introduction—Solicitation of Proxias3t less than ninety (90) days nor more than omgtad and twenty (120) days prior to
the anniversary date of the immediately precedimial meeting. The Corporate Secretary will forwaltdona fide recommendations
received by such date to the Nominating Commitbedt$ consideration. Stockholder recommendatidrsilsl include: (1) the name and
address of the stockholder making the recommendai®it appears on the Company’s books, and dieheficial owner, if any, on whose
behalf the recommendation is being made, (2) theschnd number of shares of the Company, whicbvaned beneficially and of record by
such stockholder and/or such beneficial ownerti@)candidate’s name and contact information, @@sxription of any relationship between
the stockholder and the candidate, (5) a descnpifdhe candidate’s qualifications, and (6) a sifystatement 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 theoreamended nominee or the stockholder as it deeproppate.

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

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

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

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

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

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

Stockholder CommunicationStockholders and other interested parties may coatey member (or all members) of the Board of
Directors (including, without limitation, the direx that presides over the executive sessions mimanagement 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 ieehshttp://www.mastercard.com. These documeiitsaiso be made available in
print to any stockholder who requests them by wngitio 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 axternal auditors, and confirms the independeftiee external auditors. The Audit
Committee also reviews the Compasiiey risks and controls and its quarterly and ahfimancial statements. The Audit Committee opes
under a written charter, which is available to ktmiders through our website at http://www.mastet@m. The current members of the
Audit Committee are Ms. Karch and Messrs. BarziytHarnthwaite, Olivié and Schwartz (Chairman), eattvhom the Board of Directors
has determined qualify as independent accordinigg@orporate governance listing standards of t&MR (as described above) and under the
independence criteria established by the SEC. Melstythornthwaite, Olivié, and Schwartz were @ddb the Audit Committee on May 2
2006. Ms. Karch was appointed to the Audit Comnaitte February 6, 2007 and Mr. Barzi was appointatie Audit Committee on April 8,
2008. As of February 3, 2009, Mr. Tai joined thedk&ilCommittee as a non-voting participant. Mr. Qadi was elected to the Audit
Committee on May 31, 2006 and his service on theitXQommittee concluded upon the addition of MrrB#o the Audit Committee on
April 8, 2008. The Board of Directors has identifiglr. Schwartz as an “audit committee financialexpunder the applicable SEC rules
based on his experience and qualifications. No neerabthe Audit Committee simultaneously serveshenaudit committees of more than
three public companies. The Audit Committee heltermeetings during 2008.

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@MNominating 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 heldueveneetings during 2008.

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 Committeananiy responsible for: (1) reviewing
annually and approving the Company’s compensatihbenefits philosophy and strategy to ensuredhaemployees are treated equitably
and rewarded appropriately for their contributitmshe Company’s growth and profitability; (2) engg that our executive compensation
strategy supports the Company’s objectives and lihk interests of executives closely to thoseuostockholders; (3) reviewing the
Companys compensation and benefit programs and poligetyding design, administration, participation aadnpliance; (4) reviewing ar
approving company-wide annual and long-term caskgaity incentive compensation plans and ensufiey &ire administered in a manner
consistent with our compensation strategy; (5)awing and approving corporate goals and objecfiwesur Chief Executive Officer and
other executive officers’ compensation, includimgpaal and long-term performance objectives; (6enging annually and determining total
compensation for our Chief Executive Officer andlaating his performance in light of establishedlg@nd objectives; (7) ensuring that
appropriate processes are in place to aid suceepkianing and development strategies for senial [positions and executives officers;

(8) 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; andr@)iewing
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and approving with the Chief Executive Officer, eommendations with respect to the individuatngets of total direct compensation
(base salary, annual bonus and long-term incenfiive)ur executive officers and key managementratten the Chief Executive Officer.

In addition, the Compensation Committee approvestimpensation of each of the Company's non-emgldiyectors and executive
officers, including the named executive officestdd in the Summary Compensation Table in thisyP8iatement. The Compensation
Committee also has exclusive authority to granitggawards to noremployee directors and executive officers of then@any. Mr. Selande
our Chief Executive Officer, has authority to regoend to the Compensation Committee compensatiasides for the executive officers
other than himself. The Compensation Committeegdééss certain administrative functions under thm@any’s employee benefit plans to
certain officers of the Company, including the Camg's Chief Human Resources Officer. The Compeosatiommittee regularly reviews
the Company’s executive compensation and benedlisigs, programs and practices and monitors apble&enew rules 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), Fung, Olivié and Reyes, each of whomnen-employee director for purposes of Rule 16imder the Securities Exchange Act
of 1934, as amended (the “Exchange Act”), an oatdidector for purposes of Section 162(m) of thermal Revenue Code of 1986, as
amended (the “Internal Revenue Code”) and deteminiyethe Board of Directors to be independent atingrto the corporate governance
listing standards of the NYSE. Messrs. Carlucchd-and Olivié were elected to the Compensation Citieenon May 31, 2006. Mr. Reyes
was appointed to the Compensation Committee onl 8p#i008. Tan Teong Hean was appointed to the @osgtion Committee on
February 6, 2007 and concluded his service uparenaent from the Board of Directors on June 3, 200& Compensation Committee held
six meetings during 2008.

The agenda for meetings of the Compensation Comnigtdetermined by the Chairman of the Compens&amnmittee with the
assistance of the CompasyChief Human Resources Officer. Compensation Cdtaenimeetings are regularly attended by the mendiehs
Compensation Committee, the Company's Chief Exee@ificer and the Company’s Chief Human Resou@ffiser. Generally, the
Compensation Committee also meets in executivéassesthe Chairman of the Compensation Committeentsgo 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@ytiagth respect to the selection,
retention, approval of fees and replacement ofcmypensation consultants to provide independeritado the Compensation
Committee. The Compensation Committee has retdisedvn outside compensation consultant, TowersiRavhich reports directly to the
Compensation Committee. For more information onGbepany’s processes and procedures for the contime and determination of
executive and non-employee director compensatmding the role of executive officers and TowResrin, see the “Compensation
Discussion and Analysis” section in this Proxy Stagnt.
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ATTENDANCE AT MEETINGS

Attendance at Meetings by Directof$e Board of Directors held eight meetings durif@& During 2008, 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. The number of mgetield by each Committee during 2008 is set falibve.

Attendance at Annual Meetingghe Company encourages directors to attend itsadmneeting of stockholders and endeavors to hold
Board and/or committee meetings on the same ddteaSompany’s annual meeting of stockholders depto increase the number of
directors who attend the annual meeting. Eleven neesy including Mr. Selander, out of a then tofaixelve members of the Board of
Directors attended the 2008 Annual Meeting.

STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECT ORS

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

Biographical data for the current executive officef the Company (the “Executive Officers”) are feeth below, excluding
Mr. Selander’s biography, which is included aboweer “Election of Class A Directors—Nominees foe&lon as Class A Director”. Each
Executive Officer serves at the discretion of Meleder or the Board of Directors. Each Executifféc€r is also a member of the
Company’s Executive Committee, which manages thagamy’s corporate performance and develops corpatedtegy. Alan J. Heuer, a
named executive officer, resigned as Vice Chairaféactive December 23, 2008 and retired from then@any effective December 31, 2008.
Michael Michl retired as Chief Administrative Oficof the Company effective December 31, 2008.

Gary J. Flood, age 50, 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 custdmancial institutions. Prior to being
appointed to his current position in November 2007, Flood was Executive Vice President of GlobatAunt Management for the
Company. In this capacity, Mr. Flood oversaw thenpany’s efforts to support its largest global costes. Previously, Mr. Flood was Senior
Vice President of Consumer Card Product ManagearshDevelopment, where he spent four years digetinMasterCard consumer credit
programs in the United States. Mr. Flood joined@woenpany in 1986 as Regional Marketing DirectorfoBe joining the Company, he was
National Sales Manager for Citic‘s Merchant Business.

Noah J. Hanftage 56, is General Counsel, Chief Payment Systegrity & Compliance Officer and Corporate Secrgtair
MasterCard Incorporated and MasterCard Internatidmahis capacity, he is responsible for legdhaé and public policy as well as Paym
Systems Integrity and franchise development. MnfiHiaas appointed as General Counsel and CorpSexteetary 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 Payment System Integrity
and Compliance Officer in 2009. Mr. Hanft has sdrirevarious increasingly senior positions at tlempany since 1984, except for 1990 to
1993, when Mr. Hanft was Senior Vice President Assistant General Counsel at AT&T Universal Cardvi8es Corp. Prior to joining
MasterCard, Mr. Hanft was associated with the letdlial property law firm of Ladas & Parry in Nevoik. Mr. Hanft began his career as an
attorney with the Legal Aid Society and now serass® member of its board of directors.

Martina Hund-Mejean age 48, is Chief Financial Officer of MasterChrdorporated and MasterCard International IncorfeataPrior
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. Hundvlejean held a series of finance positions of insirearesponsibility ¢
General Motors Corporation, both in the U.S. and.Uincluding Assistant Treasurer from 1998 to 208Be began her corporate career as a
credit analyst at Dow Chemical in Frankfurt, Gergnan

Walter M. Macneg age 54, is President, International Markets faisdrCard 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 issuanceanoéptance business in the United States,
Canada, Latin America and the Caribbean. From 20@D04, Mr. Macnee was President of MasterCarda@anFrom 2004 to 2006,
Mr. Macnee served as Executive Vice President, @iandmperial Bank of Commerce, in Toronto. Pregiguhe spent 18 years with
Toronto Dominion Bank.

Chris A. McWilton, age 50, is President, U.S. Markets for Master@acdrporated and MasterCard International. Podveing
appointed to his current position, Mr. McWilton wRsesident, Global Accounts
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from November 2007 until January 2009. From Oct@i¥¥3 until November 2007, Mr. McWilton was Chiefh&ncial Officer of the
Company. Prior to Mr. McWilton’s appointment as €htinancial Officer in October 2003, he serve@anior Vice President and Controller
of the Company. Prior to January 2003, Mr. McWilteas a partner at KPMG LLP, an international actiognand tax firm, where he
specialized in financial and SEC reporting mattihs.McWilton joined KPMG LLP in 1980 and was eledtto the partnership in 1992.

Robert Reegage 52, is President, Global Technology and Qipaisiof MasterCard Incorporated and MasterCarerfrational. In this
role, Mr. Reeg oversees MasterCard’s strategicgasing platform, global network and quality of gdems and is based at the Company’s
Global Technology and Operations headquarters.ihdgiis, Missouri. Mr. Reeg served as Chief TechgglOfficer for MasterCard from
2005 until May 2008. In this role, he was respolesfor all computer operations, network engineerbeghnology architecture, database
management, program management, and testing/seftyuality. Prior to joining MasterCard in April 139Mr. Reeg held IT and business
leadership positions with Sprint Corp., Clevelamgématic, Totco Inc. and Conoco Inc.

Stephanie E. Voquerage 57, 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 Epubaised in Waterloo, Belgium from February 200Sé¢ptember 2007. Prior to joinil
MasterCard, in February 2005, Ms. Voquer servedir@etor, Human Resources for Europe/Middle Easi¢af(EMEA) for Avaya
Communications from May 2001 to January 2005 ansl thva director of Human Resources Operations, GBévices, for IBM Europe,
Middle east and Africa in Paris, France from Ma@7%o April 2001. She is a member of the Global larResources Council of The
Conference Board and the Human Resources Roundablep.

CODE OF CONDUCT AND SUPPLEMENTAL CODE OF ETHICS

The Company has a written Code of Conduct thatieppd all executive officers, employees and doecbf the Company and provides
a statement of the Company’s policies and procediareconducting business legally and ethicallyadidition, the Company has adopted a
written Supplemental Code of Ethics that applieth®President and Chief Executive Officer, ChigfaRcial Officer, Controller and other
senior officers. Both the Code of Conduct and thppemental Code of Ethics are posted on our welasibttp://www.mastercard.com.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL
OWNERS AND MANAGEMENT

The following table sets forth information regamglitne beneficial ownership of our voting securitigseach person known to us to

beneficially own more than five percent of any slagour voting securities, unless otherwise ingidaas of the Record Date.

1)
()

(3)

Percent of Percent of
Total Total Voting
Outstanding Shares of

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

Class A Class A Stock Class M

Common Common Beneficially Common

Stock Stock Stock

Name and Address of Beneficially Beneficially Beneficially
Beneficial Owner Owned Owned Owned Owned(7)

The MasterCard Foundation(1)

The Exchange Tower

Suite 1030, 10th Floor

130 King Street West

Toronto, Ontario M5X 1A¢ 13,496,93 13.7% — —

Marsico Capital Management, LLC(2)
1200 17th Street, Suite 1600

Denver, CO 8020 12,231,228 12.4% — —
FMR LLC(3)

82 Devonshire Street

Boston, MA 0210¢ 5,278,89! 5.4% — —

Citigroup, Inc.(4)
399 Park Avenue
New York, NY 1004z — — 57 8.8%

JPMorgan Chase & Co.(5)
270 Park Avenue
New York, NY 10017 — — 3 7.8%

HSBC Holdings plc(6)

8 Canada Square

London

E14 5HQ

United Kingdom — — 23 5.2%

Based on a Schedule 13G filed December 28, 2004 MidsterCard Foundation has sole voting and dispegiower with respect to tl

shares of Class A Common Sto

Based on an amendment to a statement on Seh&8al filed on February 12, 2009. Marisco Capitahsigement, LLC has sole voting
power with respect to 10,524,498 shares of Cla€ommon Stock and sole dispositive power with resfret2,231,284 shares of
Class A Common Stocl

Based on an amendment to a statement on Seh#8al filed on February 17, 2009 by FMR LLC, FiteManagement & Research
Company is the beneficial owner of 5,151,966 shafédlass A Common Stock. Edward C. Johnson and EMR each have sole
dispositive power with respect to these sharesingqiower for shares owned directly by the Fidefitynds resides with the Funds’
Boards of Trustees. Strategic Advisers, Inc. isktheeficial owner of 75 shares of Class A Commarti§twhich FMR LLC beneficiall
owns. Pyramis Global Advisors, LLC is the benefioaner of 24,910 shares, with respect to which &dinC. Johnson and FMR LLC
each has sole voting and sole dispositive poweaarRig Global Advisors Trust Company is the benefioivner of 93,208 shares, of
which Edward C. Johnson and FMR LLC each has smiepto dispose of 93,208 shares and sole powesten73,559 shares. FIL
Limited is
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(4)

()

(6)
(7)

the beneficial owner of 8,731 shares, and FMR LL&i&its filing on Schedule 13G on a voluntary basif it beneficially owned suc
shares on a joint basis with FIL Limited. FMR LLEIdelity Management & Research Company and Strat&dvisers, Inc., share the
address listed above. The address for Pyramis Ghahasors, LLC and Pyramis Global Advisors Trusir@pany is 53 State Street,
Boston, MA 02109. FIL Limite’s address is Pembroke Hall, 42 Crow Lane, HamiBammuda

Based on an amendment to a statement on Seh&80l filed on February 13, 2009, Citigroup, Iftares investment and voting power
with respect to its Class M Common Stock with @itz Holdings Inc. and Citibank, N.A., its subsidksy; all of which share the same
address listed abov

Based on an amendment to a statement on Seh&8al filed on February 2, 2009, JPMorgan Chasev&siares voting power with
respect to its Class M Common Stock with its whalyned subsidiary, JPMorgan Chase Bank, Nationabgiation, both of which
share the same address listed ab

Based on a Schedule 13G filed on May 8, 20(BB@E Holdings plc’s shares of Class M Common Staekheld by its subsidiaries on a
consolidated basi:

Each stockholder’s voting rights for its ClddsCommon Stock is based on such stockholder’s glptmxy calculation for the twelve
months ended June 30, 2008 and reflects the nuofilvetes that can be cast out of a total of 1,083£M votes. Because each shar
Class M Common Stock has different voting rightd ahares of Class M Common Stock may be held bynamber of wholly-owned
subsidiaries of a beneficial owner, the numberafres of Class M Common Stock beneficially ownedbisnecessarily indicative of t
percentage of the total Class M Common Stock vdiiglgts held by such Class M Stockholc
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The following table shows, as of the Record Datgtlfe number of shares of Class A Common Stoactir or indirectly owned,
(2) stock options exercisable within 60 days of thete, (3) the total number of shares of Classof@on Stock beneficially owned,
including shares that could have been acquiredigiréhe exercise of stock options exercisable wi@ti days of that date and any other s
awards that would vest within 60 days of that date (4) deferred stock units owned (but not berafjcowned), by each director, each
named executive officer listed on the “Summary Censgation Table”, and all directors and executifeeffs as a group. Unless otherwise
indicated, each of the named individuals and eaeimiber of the group has sole voting power and seestment power with respect to sh
owned. The number of shares beneficially ownedhaisterm is defined by Rule 13d-3 under the Exgeafict, by all directors and executive
officers as a group as of the Record Date and éaebtor and named executive officer individuaByléss than 1% of the Company’s
outstanding shares of Class A Common Stock.

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

Shares of Class A Common Stock
Common Stock Stock Options Beneficially Owned
Directly and Indirectly Exercisable Within (includes shares and Deferred Stock
stock options from
Owned 60 Days columns (a) and (b)) Units(1)
Name (@) (b) © @
Silvio Barzi — — — 56E
David R. Carlucc — — — 3,587
Gary J. Flooc 14,83: 9,17¢ 24,00¢ —
Steven J. Freibet — — — 2,361
Bernard S.Y. Funi — — — 3,581
Noah J. Hanf 8,701 9,094 17,79t —
Richard Haythornthwait — — — 5,16¢
Alan J. Heue 12,44: 63,741 76,18¢ —
Martina Hun-Mejean 20C(2) 4,092 4,29%(2) —
Nancy J. Karct — — — 1,48t
Chris A. McWilton 4,50(C 10,67: 15,17: —
Marc Olivié — — — 3,581
José Octavio Reyes Lagur — — — 56E
Mark Schwartz — — — 3,587
Robert W. Selande 50,10((3) 88,33¢ 138,4343) —
Jackson Ta — — — 35C
Edward Suning Tia — — — 3,581
All directors and executive officers
as a group (19 persor 84,58¢(4) 136,25¢ 220,84Y(4) 28,43¢

(1) Deferred stock units (“DSW) listed in this column (d) cannot be acquirechimitsO days and therefore are not deemed to beibiatig
owned by the holder for purposes of Rule 13d utiteiExchange Act. The holders of such DSUs do aweélvoting or investment
power with respect to such units. DSUs are to kiéedein shares of Class A Common Stock on thetfoanniversary of the grant da

(2) Consists of shares of Class A Common Stock heldi®yHunc-Mejear’s husbanc

(3) Includes 40,000 shares of Class A Common Stedl in a grantor retained annuity trust for whidh Selander is a trustee.

Mr. Selander has shared voting and investment pawsiteirespect to such shart

(4) Includes 100 restricted stock units which will vesthin 60 days
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomjs directors and officers, and persons who heiadly own more than ten
percent of the Company’s common stock, to fileahiteports of ownership and reports of changesainership of our common stock and our
other equity securities with the SEC. Based sadelyts review of the copies of such forms receilpgdt and written representations from
reporting persons, the Company believes that dtkaifficers and persons who beneficially own mibr@n ten percent of the Company’s
common stock complied with all Section 16(a) filirguirements applicable to them with respectangactions during 2008.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Each of the parties discussed below and/or théiiasés are our customers and beneficially own entvan five percent of the
outstanding voting rights of the Class M CommorcBt&ee “Security Ownership of Certain Beneficial@rs and Management.”

Pursuant to an agreement, dated as of JanuanP4, athong MasterCard International, Citibank, N'&itibank”), an affiliate of
Citigroup Inc., and certain of its affiliates, @iéink and the Company have agreed to certain prasirsgngements with respect to transaction
processing services for Citibank affiliates in NoAmerica. Citibank and the Company have also agre@ricing arrangements for
transaction processing services for Citibank'diatés outside of North America pursuant to an egrent between MasterCard International
and Citibank, effective April 1, 2007. Both of tleemgreements provide for pricing discounts on easfand other incentives in exchange for
transaction volumes on cards carrying our brandibabk and certain of its affiliates are principaémbers of MasterCard International and
own a portion of the United States franchise of Bnlnternational, our wholly-owned subsidiary thperates a prepaid electronic purse
program. MasterCard International provides autlaidn, clearing and settlement services in conagatiith transactions for which Citibank
or its affiliates act as issuer or acquirer. Initidd, Citibank uses several of the Company’s feedervice products, including consulting
services. A portion of the Company’s $2.5 billioedit facility is syndicated to Citibank, N.A., farhich Citibank and its affiliates receive a
fee; Citibank is the co-administrative agent ot tlazility and Citigroup Global Markets Inc., anethaffiliate of Citibank, is the lead arranger
of that facility. Additional amounts are paid byet@ompany for these services. Citibank acts assrer of the Company’s corporate cards,
and Citibank and its affiliates receive amountsrfiihe Company for cash management services. Itialdd the agreements described
above, the Company enters into other agreememotade financial and other incentives to CitibaNkA. and certain of its affiliates or
business partners in connection with payment progriasued by Citibank, including co-branded anthigf card programs, from time to
time. For the full year 2008, net revenues earnah iCitibank and its affiliates were approximat®894.8 million, or 7.9% of our total net
revenues. For the full year 2008, the Company @dtitdank approximately $0.5 million for the treagand other services described above.
One of the Company’s directors, Steven J. Freile@hairman and Chief Executive Officer of Citi idmigs—Global Consumer. Other
representatives of Citibank, N.A. or its affiliatesy sit on the Company’s regional advisory boardsusiness committees.

Pursuant to a series of agreements, effective adarafary 1, 2005, between MasterCard InternatimmélJPMorgan Chase Bank,
National Association"JPMorgan Chase”), an affiliate of JPMorgan Chasé&, JPMorgan Chase and the Company have agreett#in
pricing arrangements for JPMorgan Chase’s useeo€ttmpany’s core authorization, clearing and setlg services and certain
supplemental user-pay services in the United Staitesse agreements provide for pricing discountswrfees and other incentives in
exchange for transaction volumes on cards cargungrands. JPMorgan Chase is a principal membktasterCard International and owr
portion of the United States franchisee of Mondweinational, our whollyewned subsidiary that operates a prepaid electfumise progran
MasterCard International provides authorizatioeaohg and settlement services in connection wéhsactions for which JPMorgan Chas
its affiliates act as issuer or acquirer. In additiJPMorgan Chase uses several of the Compare/feervice products, including consult
services. A portion of the Company’s $2.5 billiaedit facility is syndicated to JPMorgan Chase vitnich JPMorgan Chase receives a fee;
JPMorgan Chase is the co-administrative agentatffitility and J.P. Morgan Securities Inc., anoifiliate of JPMorgan Chase, is the co-
arranger of that facility. Additional amounts awmdgpby the Company for these services. In additiéMorgan Chase and its affiliates receive
amounts from the Company for cash management aedtiment services. JPMorgan Chase acts as an afsiher Companys corporate cart
and provides a variety of banking services forGaepany and for its employees pursuant to arrangenamtered into with the Company. In
addition to the agreements described above, thep@oynenters into other agreements to provide filmhaad other incentives to JPMorgan
Chase and certain of its affiliates or businestngas in connection with payment programs issuedRiMorgan Chase, including co-branded
and affinity card programs, from time to time. foe full year 2008, net revenues from
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JPMorgan Chase and its affiliates (including acglientities) were approximately $420.9 million8o4% of our total net revenues. For the
full year 2008, the Company paid JPMorgan Chaseoappately $4.3 million for the treasury and otservices described above.

Pursuant to an agreement, effective as of JulY@32as amended, between MasterCard Internationiieoone hand and HSBC Bank
USA N.A. and HSBC Bank Nevada, N.A., as successttadusehold Bank (SB), N.A., on the other handléatively, the “HSBC Banksand
both affiliates of HSBC Holdings plc), the HSBC Barand the Company have agreed to certain priciragngements for the HSBC Banks’
use of the Company’s core authorization, clearimg settlement services in the United States. Tdniseanent provides for pricing discounts
on our fees and other incentives in exchange émistiction volumes on cards carrying our brands. HBIBC Banks and certain of their
affiliates are principal members of MasterCard inétional and own a portion of the United States¢hisee of Mondex International.
MasterCard International provides authorizatioeaghg and settlement services in connection wéhstactions for which the HSBC Banks
act as issuer or acquirer. In addition, the HSB@K3ause several of the Company’s fee-for-serviegyets, including consulting services. A
portion of the Compang’$2.5 billion credit facility is syndicated to HEBBank USA, N.A., for which HSBC Bank USA, N.A. etes a fee
MasterCard Europe was also party to a 100 millioo @incommitted credit agreement with an affilietédSBC, which was terminated
effective as of December 31, 2008. In addition,H$BC Banks and their affiliates receive amountsifthe Company for cash management
and investment management services. HSBC Bank BISA,provides a variety of banking services to @@mpany (including, but not
limited to, foreign exchange) and for its employpassuant to arrangements entered into with thef@om In addition to the agreements
described above, the Company enters into otheeawsts to provide financial and other incentivethioHSBC Banks and certain of their
affiliates or business partners in connection \pilgment programs issued by the HSBC Banks or #ffliates, including co-branded and
affinity card programs, from time to time. For tlull year 2008, revenues earned from the HSBC Banmkitheir affiliates were
approximately $257.4 million, or 5.2% of our totedt revenues. For the full year 2008, the Compaiy fhe HSBC Banks and their affiliates
approximately $1.6 million for the treasury andestkervices described above.

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

. an executive officer of the Compar

. a director (or director nominee) of the Compe

. an immediate family member of any executive 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 pedms a substantial ownership interest in or obofrsuch entity

Notwithstanding that they may be “related partias'defined above, transactions between the Comgrashynembers of MasterCard
International that beneficially own five percentroore of a class of voting securities of the Conypthiat are entered into in the ordinary
course of the Company’s business do not requireoappof the Board of Directors under the Code of@uct.
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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 consisiirfixed and variable pay, with an emphasis on
variable pay to reward sh- and lon¢-term performance versus |-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.

Role of Compensation Consultant

The Compensation Committee has retained its owsidritompensation consultant, Towers Perrin. ToRersn’s responsibilities to
the Compensation Committee include: (1) assistiity the development and analysis of peer group e@omes for comparison of executive
compensation, (2) conducting benchmarking of exeeuwfficer compensation relative to the peer graamq (3) advising on executive
compensation and equity plan design. Towers Psrangagement includes reviewing and advising omaterial aspects of executive
compensation for the Company, including base ssabionuses and equity compensation. Among othiesgd@rowers Perrin: (1) reports on
trends, developments and best practices in execatimpensation decisions, including the differémtents that may be utilized for long-
term incentive compensation, (2) discusses thetsnefrivarious performance metrics for incentive pemsation, and (3) reviews and advises
on perquisite practices among peer group and ctirapanies. Towers Perrin also provides advicegadbmpensation Committee concert
all aspects of the Compasyéxecutive compensation policies and programs efewerrin regularly attends the meetings of then@msatio
Committee. In the course of discharging its resiiilitees to the Compensation Committee, TowersriRaegularly communicates with the
Chairman of the Compensation Committee outsidepfroittee meetings. Towers Perrin also meets withagament and various members
of the Company’s executive compensation group,iauparticular the Company’s Head of Global Rewaadd Chief Human Resources
Officer, from time to time to, among other thingather compensation-related information and toergwviecommendations that the Chief
Executive Officer may make to the Compensation Cdtemconcerning executive officer compensatiorenthan his own. Towers Perrin
reports to the Compensation Committee rather thamanagement. The Compensation Committee congiueionsultans input and advice
yet uses its own independent judgment in makingl filecisions concerning compensation paid to ekexofficers of the Compan'

Towers Perrin provides certain other services é@oGbmpany, including the following: (1) assistimgthe development of the
Company’s healthcare and wellness programs, inofpdian design and establishing a
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budget, (2) advising on benchmarking the Compabgisefit plans against the competitive marketplé&eperiodically conducting service
and compliance reviews of the Company’s employeetits providers, and (4) performing actuarial comagions of certain of the Company’
benefit plans. In retaining Towers Perrin, the Cenmgation Committee evaluates the other servigagitdes to the Company and considers
its independence in light of these other services.

During 2008, Towers Perrin: (1) gathered and coatpidlompensation-related information on the peengrmmpanies, including
individual elements and amounts of compensationaggulegate compensation information, (2) presethtegeer group compensation
information to the Compensation Committee, (3) gavaissessment to the Compensation Committee camgéndividual elements of
compensation payable to the Compan@hief Executive Officer and (4) provided informatto, and gave an assessment to the Compen
Committee and the Chief Executive Officer concegnindividual elements of compensation payabld&dther named executive officers.

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 2008 as it did in 2007 for s@tggpeer group companies. The
peer group selected by the Compensation Commitéesegenerally composed of publicly-traded and pelyalteld companies that have one
more of the following characteristics:

. companies with whom the Company competes for exectdlent,

. companies that have a similar business or indesassification,

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

. companies that derive a significant portion of rm@from 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 2008 were:

Accenture Adidas Affiliated Computer Service Alliance Data System
Amazon.comn American Expres AmeriCredit Corp Apple

Automatic Data Processir Avon Products BB&T Corp. Broadridge Financial Solutions Ir
Budweisel Capital One Financial Cor Chanel CoceCola
Colgate-Palmolive Comerica Inc Convergys Corg Dannon USA

Discover Financial Services In DST Systems Inc eBay EDS

Fidelity National Information Service Fifth Third Bancorg First Horizon National Corg Fiserv Inc.

Gap Global Payments Inc Google H.J. Heinz
Harley-Davidson Hertz Huntington Bancshares In Kellogg

Keycorp Kleenex Kodak Levis

M&T Bank Corp. Marshall & lisley Corp McDonalds Metavante Technologies In

MTV Networks

Nike

Popular Inc

Synovus Financial Cor
Total System Services In
Yahoo!

National City Corp
Northern Trust Corg
Shell Oil

TCF Financial Corp
Visa

Yum! Brands

National Financial Partners Col
Perot Systems Cor

Starbucks

The Bank of New York Mellon Corj
Wrigley
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While the Compensation Committee relies on the geaup analysis to provide market data and reletrant information, it realizes
that peer group analysis is not a substitute focatlective business judgment. In that respeet@bmpensation Committee considers the peet
group compensation information, but, as descritdvl, does not rely exclusively on the informatienen making 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 characterdd®sribed above.

Program Elements

The elements of our executive compensation prog@mist of base salary, annual incentive and lengr-incentive compensation,
which we refer to as total direct compensation.sehelements have been weighted to ensure thastastial amount of named executive
officers’ pay is variable and contingent upon magir exceeding pre-determined performance goaks.dJompany’s philosophy is to target
compensation levels between the median arftip&scentile of the peer group for its executiveaafs. While the Compensation Committee
reviews the compensation paid to executive offiegi@inst the peer group data, the Compensation Qteeralso considers other factors,
including the experience and individual performaateach named executive officer. The Compens&immmittee considers all situations
where a single element of compensation or the @g¢gecompensation (total direct compensation) taltside of the target range (8@ 75™
percentile). One or more elements may be outsiel¢attyet range due to the executive’s duratiorigrohher position, recent changes to
compgtitive market data, foreign exchange flucturedj individual performance, material changes inrgsponsibility or internal equity
considerations.

The Compensation Committee makes decisions on éxeaompensation 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 i@@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-estaddigiolicy 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 tqter 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 75ttepéle of the peer
group. The Compensation Committee determines lzdasges using peer group data to reflect the doution of the individual in the
MasterCard management hierarchy. While salaried@raps are eligible, at the discretion of managenfenannual merit increases based
primarily on performance of their job responsilelst and their position relative to the job markeise salaries are generally held constant for
senior level executives once market competitivellehave been achieved, subject to competitivefa@nd/or changing job responsibilities.

Annual Incentive MasterCard provides named executive officers aitfopportunity to earn cash incentive awards thindhe Senior
Executive Annual Incentive Compensation Plan, oAIREP. These awards are designed to reward thenat&it of specific performance
measures during a fiscal year. The Compensationn@itiee generally establishes target annual incestbetween the median and'75
percentile of the peer group. Each named execaoffieer’s target SEAICP opportunity is determineasbd on peer group practices and
intefrnal equity considerations among executivecef within the Company, taking into account setyipjob responsibilities and prior
performance.
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Performance goals, as well as pre-defined speeialsi (as discussed below), for the Compsumgimed executive officers for 2008 ur
the SEAICP were established by the Compensationnditiee in February 2008. The metrics selectedHerftinding formula were net
income and operating margin improvement, to be kateidjon a two-to-one basis, with the two-thirdsghéing placed on net income. The
Compensation Committee had previously determinatirtht income was a key metric in measuring managémsuccess in executing the
Company’s strategies and initiatives. Operatinggimimprovement was added as a second metric,dieglaeturn on equity (“ROE"), which
had been one of the two compensation metrics usedgd2007. Management and the Compensation Coesniittermined that operating
margin improvement is a more appropriate measurethan ROE for a plan such as the SEAICP, whichimter-term in nature, because the
named executive officers’ performance can morectlirémpact operating margin improvement. To furlelA3CP cash bonuses at target
levels, the Compensation Committee determined, vithestablished performance goals for 2008 in Fatyr@008, that the Company’s
performance would need to result in year-over-yediincome growth of at least 21% for 2008 and ajireg margin improvement of at least
2.9 percentage points versus 2007, excluding, plicaple, the impact of the following special itefos 2007:

. the exclusion of $59 million of after-tax incoméated to a settlement received under an agreemeatiscontinue the Company's
sponsorship of the 2010 and 2014 World Cup socgemts;

. the addition of $2 million of litigation costs on afte-tax basis

. the exclusion of $254 million of after-tax gainglized from sales of the Company's investment idgRard S.A. in Brazil (the
“Redecard Transacti”);

. the effect of foreign exchange rates with respethé Euro; an

. the exclusion of unused budgeted funds, based thigo@ompany's 2007 results (collectively, “2007 Special Iten”).

To fund maximum bonuses, the Compensation Commigézrmined in February 2008 that the Company’®pmance would need to
result in year-over-year net income growth of aste39% for 2008 as well as operating margin imeneent of at least 4.0 percentage points
versus 2007, excluding, as applicable, the imphtttev2007 Special Items. Extraordinary items thate known, ultimately impacted the

calculation of 2008 net income under the SEAICH, which were specifically identified by category e Compensation Committee in
February 2008, included:

. the exclusion of approximately $23 million relatech reduction of rebate estimates due to a custamieh did not achieve
performance hurdles included in a customer busiagssement

. the addition of approximately $2.5 billion of liigon costs on a prex basis (including the settlements of litigatieith Americar
Express and Discovel

. the effect of foreign exchange rates with respetihé Euro

. the exclusion of unused budgeted funds, based thgo@ompan’s 2008 results

. the exclusion of $86 million of aft-tax gains realized from the Redecard Transactiod

. the exclusion of a $75 million gain from the teration of a customer business agreement (collegtitleé“ 2008 Special Iten”).

The operating margin calculation for 2008 excluttealfirst four bullet points of the 2008 Speciaints listed above. The maximum allowable
performance score for SEAICP funding purposes aoratance with the net income/operating margin immpnoent matrix approved by the
Compensation Committee was 200% of the sum of térgeuses for all individuals in such plan. Purduarthe terms of awards granted
under the SEAICP in February 2008, no individuas\warmitted to receive an award in excess of 250Biscor her individual target bonus
amount.

Based on the Company’s actual achievement of maximet income and operating margin improvement tange2008, pursuant to the
terms of the plan, the SEAICP could have been fdrad200% of target bonuses.
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In addition to the SEAICP funding formula, the ambaf the payout for each of the SEAICP particigamtis based upon achievement of pre-
determined quantitative and qualitative corporagqrmance goals, known as the corporate scoretamlcorporate scorecard includes
metrics related to:

. executing on the Compa’s customer strateg

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

. enhancing organizational capabilities, strengthgteadership and developing peoj

The Compensation Committee considers the Compamyfermance against operating margin improvemedtreat income targets and the
corporate scorecard and then uses its businessigridgn determining the amount of the incentive pensation for named executive office
The Compensation Committee does not attempt totifyparank or assign relative weight to the variouostrics included on the corporate
scorecard. The Chief Executive Officer presentetti¢cocCompensation Committee the Company’s resslte@asured against the quantitative
and qualitative corporate scorecard. The Compems&ommittee then considered the Company’s strenfppnance against financial
targets, as well as the information provided byGingef Executive Officer concerning performanceiagiathe corporate scorecard, including
the cost of litigation settlements in 2008 and gethdecisions by customers to migrate to the M@stet debit issuer processing platform,
primarily due to reduced levels of technology inweents by customers. After considering all of thiermation, the Compensation
Committee exercised a level of negative discregind reduced the amount of the bonus pool to 14884rgét.

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! $2,220,00! 14€%
Martina Hun-Mejean $250,00( $ 500,00( $1,250,00! $ 780,00( 15€%
Noah J. Hanf $237,50( $ 475,00( $1,187,50! $ 690,00( 145%
Chris A. McWilton $275,00( $ 550,00( $1,375,00! $ 800,00( 145%
Gary J. Flooc $250,00( $ 500,00( $1,250,00! $ 750,00( 15(%
Alan J. Heue $375,00( $ 750,00( $1,875,00! $1,110,00! 14&%

The Compensation Committee chose to allocate theeftl amount of the bonus pool (148%) under the SPAdmong the named
executive officers after discussing their contribntto the overall business results, their attainihoé personal objectives and their proficiency
in displaying the Company’s leadership principled aore competencies. This approach led the CormaiensCommittee to award SEAICP
payouts to each named executive officer withinlatireely comparable range of percentages of taggeset forth in the far right column in the
table above.

Long-Term IncentiveThe Compensation Committee uses equity grarttseagrimary means of providing long-term incentit@sur
named executive officers. Equity grants are geheesatablished between the median and thé pé&rcentile of the peer group at the original
grant price. Performance stock units, or PSUs rexmdqualified stock options were granted to empésyand executives of the Company in
March 2008 during the annual grant cycle.

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 aweald by such participant who has retired.

The Compensation Committee determined that for 2008med executive officers should receive a ltergh incentive award that w
composed of 50% in value in stock options and 58%alue in PSUs. In making
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its determination on what type of awards to grive,Compensation Committee considered (1) peempgrdarmation, (2) emerging trends in
long-term grants, (3) the deductibility of awarawlar Section 162(m) of the Internal Revenue Codgdoformance-based compensation,
(4) the effects of a Financial Accounting Standd&dard Statement of Financial Accounting Stand&tds123 (Revised 2004), Share-Based
Payment (“FAS 123R"), on the Company’s accountimgstock-based payments, and (5) the effect ofrtzathie Chief Executive Officer and
other named executive officers receive a signifiganmtion of their total direct compensation in ggawards to motivate and provide an
incentive for these officers and to align theiemsts with those of our stockholders.

The Compensation Committee determined to utiliz6$&s part of 2008 long-term compensation for naexedutive officers because
the Compensation Committee desired to: (1) tie sohleng-term incentive compensation to the achieset of the Company’s long-term
objectives, (2) have the value of the award upating determined by performance against specifigdotives rather than solely dictated by
the Company'’s future stock price, and (3) provideaward to the named executive officers that cbeldleductible under Section 162(m) of
the Internal Revenue Code for performance-basegensation. Ultimately, the Compensation Committeteisnined to use an equal split of
stock options and PSUs because it believed thatyezpmpensation should be equally dependent upmrk price appreciation and upon the
successful achievement of specified financial tesul

With respect to the award of PSUs made in 2008ptétics of net income (cumulative over the threarperiod from 2008-2010) and
operating margin improvement (cumulative over tiree-year period from 2008-2010) against pre-detexdhtargets were used to measure
the Company'’s performance and will be used to d@ter the final number of shares that will be delbeeto the named executive officer.
When determining the goals for PSUs for the 2008828erformance period, the Compensation Committeiewed the Company’s annual
budget as well as a three-year outlook to determvimat it believed to be challenging yet attainahkeshold, target and maximum
performance levels. In its financial statementsii@eryear ended December 31, 2008, the Companylagauing the PSU awards made in
2008 at an amount between target and maximum peafoce level based on the CompangSsessment of its obligations after quantitative
qualitative considerations of actual and forecastsdlts compared to the performance targets foinneme and operating margin
improvement for these awards as of December 318.206lumns (i) and (j) in the “Outstanding Equitwards at 2008 Fiscal Year-End”
table that follows this section reflect the estietabhumber of PSUs granted on March 1, 2008, camgistith the Company’s accrual of these
awards in its financial statements for the yearendecember 31, 2008. The actual number of PSUsaetndl payout value of unearned
shares has not been determined and will be detethiased on the Company’s performance over the-ffear performance period ending
December 31, 2010.

CEO Compensation and Performance

Mr. Selander’s compensation that was awarded @reeaduring 2008 included base salary, an annuahiie award and a long-term
incentive award. The Compensation Committee detexchihe level for each of these elements using adsthonsistent with those used for
each of the other named executive officers.

During the year ended December 31, 2008, Master@ahived success in several areas, including:

. net revenue growth of 22.7% versus 2007, to $3lidmin 2008;

. improved operating margin over 2007 (excludingyétion settlements and other -time charges)

. achievement of fu-year gross dollar volume (GDV) on MasterCard brangiemgrams of $2.5 trillion; an

. maintenance of a strong capital position, with $3lllon of cash, cash equivalents and availablesfe securities as of
December 31, 200!

34



Table of Contents

In light of the significant achievement of corp@ aials that allowed the SEAICP to be potentiallydied at maximum levels for 2008
performance, and Mr. Selander’s role in those agiments, in March 2009, Mr. Selander received aAlSE award of $2,220,000,
corresponding to the corporate score of 148% f0820

. For 2008, Mr. Selander’s base salary, actual bandstarget long-term incentive placed him betwéens0"and 75" percentile
of the peer group. The Compensation Committee \edi¢hat he is appropriately positioned given hicessful performance in
the role during his 11-year tenure as PresidentGinef Executive Officer.

. Mr. Selander’s 2009 base salary, target bonusanget longterm award also place him between the 50th and pé&ttentile of th
peer group

Differences in compensation and awards granteditmamed executive officers during 2008 did notiltefsom the application of
different policies to individual named executivéicgrs. However, the variance between compensatiichto Mr. Selander, our Chief
Executive Officer, and the other named executifieafs arose due to the different roles and legélesponsibility between the Chief
Executive Officer and the other named executivizer§, and the higher level of compensation thpgid to chief executive officers gener:
among the peer group companies.

Role of Executive Officers in Compensation Decisian

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

In connection with annual compensation decisionsfaned executive officers, Mr. Selander, our Chieécutive Officer, discusses
with the Compensation Committee the Company’s perémce for the year. He then provides a summabusiness unit and individual
performance, their impact on the corporate scodeand an assessment of each executive officer&nfiat and core competencies. Using
information compiled and supplied by Towers Peiirialuding peer group compensation information, Bklander presents compensation
recommendations for the named executive officdierahan himself to the Compensation Committeét$areview and discussion. Towers
Perrin provides background information on how thermroup data has been generated and assessemititive positioning of each
executive. When the discussion relates to Mr. $fglda performance and compensation, Mr. Selandetsneith the Board of Directors to
discuss his own performance and outline his chgdlerand successes for the year. Mr. Selanderristtmised from the meeting, and the
Chairman of the Compensation Committee then leatiscaission among the full Board of Directors (ottie@n Mr. Selander) on
Mr. Selanders performance and compensation. The Chairman dZdmepensation Committee considers input from thar8grior to makin
a recommendation to the Compensation Committeeecnimg Mr. Selander’s base salary, annual incen#ivget and long-term incentive
target for the ensuing year and the amount of beaused for the most recently-completed year. Thm@nsation Committee also receives
information from Towers Perrin, which includes CE@mpensation information from the peer group corggrand discusses compensation
matters with the Compensation Committee. The Cosgieon Committee then meets in private to evaltetemmendations and ultimately
makes preliminary compensation determinationsifermtamed executive officers (including Mr. Selahdenditioned upon a satisfactory
outcome of the year-end financial statement a@ther than Mr. Selander, no named executive offiigrusses or makes a recommendation
to the Compensation Committee concerning compeansafithe named executive officers.

Other Compensation
The other elements of compensation include perggisileferred compensation and other benefits.

Perquisites For 2008, perquisite allowances were approve@doh of the named executive officers and werggdesdito give each
named executive officer a discretionary amounpensl. The Compensation
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Committee has determined that perquisite allowaaceshe most effective delivery mechanism becthuse provide flexibility to the
executive and are excluded from ordinary compeoisdtr the purposes of determining benefits or Isesuln 2007, the Compensation
Committee determined that, effective as of 2008nésecurity would no longer be paid for separdiglthe Company, but instead would be
included within the perquisite allowance for theneal executive officers. Mr. Selander is permitedge on a limited basis Company-leased
aircraft for personal flights and a car servicegersonal travel. This benefit increases the lef/ehfety and security for Mr. Selander, entails
no incremental cost for any accompanying family rbera and enables him to make more efficient usgsafavel time. The Compensation
Committee will continue to evaluate the need fagpesites and appropriate levels in the future. fore information on perquisites provided
to our named executive officers, refer to the ‘@ther Compensation in 2008 table in this Proxyté&tent.

Deferred Compensationin 2008, all employees, including the named etieewfficers, who exceeded an annual base sataeghold
of $170,000 during 2007, were eligible to defeoaipn of future compensation into a non-qualiféferred compensation arrangement,
referred to as the MasterCard Incorporated Def@ta. None of the named executive officers eletdatkfer compensation in 2008.

Additionally, awards of RSUs from prior year gratitat are not forfeitable by, and have not beepasdd to, named executive officers
are considered deferred compensation. Informagganding these payments can be found in the “NdifiqubDeferred Compensation in
2008" table.

Other Benefits The Company maintains several other benefit pdarasprograms in which named executive officers bmgligible to
participate. These plans and programs includeth@ MasterCard Accumulation Plan (the “MAP”), (BgtMasterCard Savings Plan (the
“Savings Plan”), (3) the Restoration Program, (¥ Supplemental Executive Retirement Plan (the ‘fSERnd (5) our health and welfare
programs. The Compensation Committee is responfgibleviewing 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 emplesy.

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. During 2007,
MasterCard implemented several changes to theretiBment programs to more appropriately aligniibeefit level with the competitive
marketplace. As part of these changes, MasterGianthated the MAP for all new hires after June 3007 and froze the pay credit level for
all existing employees at that date. Under the MAdish balance formula, a notional account is ksitell for each participant, to which a
percentage of the participant’s eligible compesais credited, 4.5% for the first four years afviee increasing to 12% for the 20th through
the 30th year and zero thereafter. Certain padidgpwho were both participants in the MAP, aniéast 50 years of age on December 31,
2000, are entitled to minimum pay credits of 9%mnatencing at age 50, and up to a maximum of 14%e@68 and older. Eligible
compensation means a participant’s base salargamaal cash bonus, up to the limit on compensatimter Section 401(a)(17) of the
Internal Revenue Code, which was $230,000 in 2008ddition to the pay credits, a participant’'s@aatt under the MAP receives investment
credits based on the yield on 30-Year Treasuryrgesi

In addition to the pay credit described above MiA& in effect as of December 31, 2008 provides fgaaticipants whose base salary
annual cash bonus exceed the limit under Secti@(ej(7) 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 diigi compensation.

The Savings Plan is a retirement plan for U.S. eyg#s, 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

36



Table of Contents

matching contribution equal to 125% of employeebettax and after-tax contributions, up to 6% ajible compensation). Employees
participating in the MAP (those who were hired ptim July 1, 2007) continue to receive an emplagatching contribution equal to 100% of
employee contributions, up to 6% of eligible comgetion. Eligible compensation in the Savings P&limiited to base salary, up to the limit
on compensation under Section 401(a)(17) of thermat Revenue Code, which was $230,000 in 20082608, the Company did not, and
future years, the Company does not intend to, imuttr profit sharing contributions to Savings PIRather, the Company intends to pay any
profit-sharing contributions for a calendar yeaetoployees as cash compensation in the first quairte following year.

The Restoration Program is an arrangement foriodntghly-compensated employees, including namegtetve officers, that provides
for annual taxable payments intended to restorefiisrihat could not be earned under the MAP 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 ($185,000 in 2008) and annual contributiong thay be credited to a participant’s account utiderSavings Plan ($46,000 in 2008).
Section 401(a)(17) of the Internal Revenue Codédithe annual compensation that can be used ¢ole# annual pay credits under the
MAP and annual contributions to the Savings Pl&B($000 in 2008). Under the Restoration Programivelg employed eligible employees
receive an annual payment that is intended to appedely restore, for a calendar year, the diffeeebhetween (1) the pay credits under the
MAP and contributions in the Savings Plan an emgdogould have earned in the absence of the limpes$ed by the Internal Revenue Code
and (2) the pay credits and contributions actuadlsned under the MAP and the Savings Plan.

The Company also maintains a supplemental defireéfit pension plan, the SERP, for certain key etiees who participate in the
MAP. Participation in the SERP is restricted sokelfive executives, including four of the name@extive officers. The SERP in effect
during 2008 provided that participants who havested benefit may receive a benefit following teration of employment equal to a
designated percentage of the participant’s finatrnéith average base pay (determined as of thenation date), that is the lump sum
actuarial equivalent of a life annuity for the ldéa participant, reduced by (1) a benefit undbyjaothetical prior employer benefit plan, (2)
the benefits earned under the MAP as of the tetinimaate, (3) the portion of the benefit under Restoration Program as of the termination
date related to the MAP benefit and (4) estimatedd® Security. The designated percentages ofittad 48 month average base pay are 1(
for the Chief Executive Officer, Mr. Selander, &6 for all other participants. To the extent tit offsets are greater than the aggregate
SERP benefit, a participant would not receive sopaynder the SERP. Participants in the SERP gyeest in their benefits upon the
attainment of age 60 and four years of SERP ppatimn.

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@7/Compensation Committee
approved a recommendation in February 2008 to dtsuge the SERP. The participants at such time ireative in the plan and retain their
right to receive their vested balances in accoréawith the terms of the SERP. For more informatiarthe MAP and the SERP, see the
section entitled “Pension Benefits in 2008” thdtdas this Compensation Discussion and Analysis.

Stock Option Grant Practices

The Compensation Committee has adopted a polidy ie&pect to equity awards that contains procedaorpeevent 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 pg@imyides that annual equity grants to employeekbsilapproved by the Compensation
Committee at a meeting prior to March 1 each ywih the dollar amounts for such awards to be sstieh meeting and grants to be made
effective as of, and with an exercise price todtehased on the fair market value of the stockMarch 1 each year. If March 1 falls on a
weekend, the exercise price for any stock optioaatgd will be the closing
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price of our Class A Common Stock on the NYSE anlést business day prior to March 1. Grants oftg@guards to new employees or to
reflect promotions or other special events may hdearduring other times in the year. Under the Campgansider trading policy, named
executive officers, other employees with accesadterial non-public information about the Compang directors are prohibited from
engaging in transactions in the Company’s secsrdigring black out periods, and the Compensatiami@ittee’s policy with respect to
option grants that occur on dates other than Marishconsistent with the Company’s insider tradaatjcy.

Stock Ownership Guidelines; Hedging Prohibition

The Compensation Committee believes that stock oshifeguidelines are important for the purposelighéng the interests of named
executive officers and key employees with the edes of stockholders. In December 2006, the CongpemsCommittee adopted executive
stock ownership guidelines. These ownership guidslicover approximately 75 key managers and exes,iincluding the named executive
officers. The guidelines call for ownership of doesix times the individual's base salary in stddkder the guidelines, Mr. Selander is
expected to hold at least six times his base salastock, and other named executive officers apzeted to hold at least four times their base
salary in stock. For purposes of these guidelisieares of the Company’s common stock held dirextindirectly by the named executive
officer are included; however, restricted stocklRSPSUs and unexercised stock options held bypdahged executive officer are excluded.
Each active employee at the time the guidelinegwstablished was given three years to attain theeership levels. The guidelines are
waived once an executive reaches the age of Gferaral, the Compensation Committee does not cenaid/ previous awards when
determining the compensation of the named execoffieers. However, if an executive officer doeg meet the stock ownership guidelines
described above, the Compensation Committee maygtdirlarger percentage of the executive officiitgre compensation into equity-based
compensation.

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

Tax Implications—Deductibility of Executive Compenstion

As part of its role, the Compensation Committegéaws and considers the deductibility of executisenpensation under Section 162
of the Internal Revenue Code, which requires tiiéatip companies meet specific criteria in orded¢aluct, for federal income tax purposes,
compensation over $1,000,000 paid to the Chief &kee Officer and the three highest compensatedigkes officers other than the Chief
Executive Officer and the Chief Financial Offic@ompensation paid under the SEAICP and as paurobag-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 thatitsary responsibility is to provide a
compensation program that attracts, retains andnisathe executive talent needed for the Compaucsess. Consequently, as it did in
2008, 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.

2009 Compensation Grants

In light of challenging and uncertain economic dtinds around the world, the Compensation Commiigeed with management’s
recommendation that no increases in base salaridweugranted to named executive officers in 2@® February 2, 2009, the
Compensation Committee approved performance tafgetse year ending December 31, 2009 that wiluibed to determine funding for ci
bonus awards that may be paid to named executiieeif under the SEAICP. The funding for cash bamwuards for 2009 under the
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SEAICP will be based on the Company’s actual achigant against predetermined net income and opgnatamgin targets and the actual
bonus award payout amounts will be weighted on@attwone basis, with the two-thirds weighting pldam net income. The amount of the
payout for each of the SEAICP participants willrithee based upon achievement of pre-determined itatarg and qualitative corporate
performance goals included on the corporate scateGae metrics of the corporate scorecard araudgmd above under “Program
Elements—Annual Incentive”. The Compensation Corn@aibelieves that challenging yet attainable targave been established, taking into
consideration past performance, current marketandomic conditions and operating budgets. The @msgtion Committee may reduce
award amounts at its discretion. The Compensatamr@ittee set the 2009 annual incentive awards fes@ntage of base salary) under the
SEAICP for each of our named executive officere€othan Mr. Heuer, who retired from MasterCardatember 31, 2008) as follows:

Performance Level Achieved

Name Threshold Target Maximum

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

Additionally, on March 1, 2009, the Compensatiom{aittee granted the following aggregate dollar antewf stock options and PS
under our long-term incentive plan to each of camed executive officers (other than Mr. Heuer, wétoed from MasterCard on
December 31, 2008):

Performance Stocl
Stock

Name Options Units Total

Robert W. Selande $2,750,00! $ 2,750,00I $5,500,00!
Martina Hun-Mejean $ 500,00( $ 500,00( $1,000,00!
Noah J. Hanf $ 475,00( $ 475,00( $ 950,00(
Chris A. McWilton $ 550,00( $ 550,00( $1,100,00:!
Gary J. Flooc $ 500,00( $ 500,00( $1,000,00!

The stock option awards have an exercise pricd 58893 per share, the closing price of the Comma@jass A Common Stock on the
NYSE on February 27, 2009, the last business day farthe March 1, 2009 grant date, and vest ur gual annual installments beginn
on March 1, 2010. The stock option awards havera t¢ ten years. Performance stock units were coegdrom the dollar amount shown
above to performance stock units based on a shiaeeqf $158.03. Named executive officers will neteive dividend equivalents with
respect to the PSU awards prior to vesting. Whetieperformance stock units will vest will be detsed by the Company’s performance
against a predetermined return on equity goal. Wietaermining the goals for the PSUs for the 2009120erformance period, the
Compensation Committee reviewed the Company'’s drioudget as well as a three-year outlook to deteemihat it believes to be
challenging yet attainable threshold, target angimam performance. Vesting of the shares underlyiregP SUs will occur on or about
February 29, 2012. The ultimate number of sharésteleased on the vesting date will be basedemting or exceeding average annual
return on equity goals and achievement of quaivéand qualitative goals determined by the Comatimis Committee over the performance
period, which may include performance against thrparate scorecard.

Severance Agreements

The Company has entered into employment agreemattitd/r. Selander, Ms. Hund-Mejean, Mr. McWiltoncaMr. Hanft which
provide severance under certain circumstancesH&uer retired from MasterCard in December 2008Mnd-lood does not currently have
an employment agreement with the Company. In Deee@®08, the existing agreements of Messrs. SelaHdaft and McWilton were
revised to,
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among other things, comply with Section 409A of ltiernal Revenue Code and to incorporate and cether agreements such as change
in control agreements that had been entered irttotivese executive officers. In addition, Mr. Sellars agreement was revised to incorpo
and clarify a retention agreement. In December 26@8Company also entered into an employment aggeewith Ms. Hund-Mejean to
replace a 2007 offer letter previously providedhéo.

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 with each ohtlveed executive officers (other than in certagpeets, Mr. Selander) are substantially
similar to one another. The employment agreemeantsge a general framework for compensation, antegadly set minimum levels of
compensation, job responsibilities and severan@mgements governing the obligations of the paftifswing a termination of employment
or a change in control of the Company. The potes@gerance payments to named executive officers ajgproved as part of the
employment agreement with the named executiveefifter consideration by the Company of the neetdttact key employees, preserve
employee morale and encourage retention in thedaaeotential disruptive impact of a terminatmfremployment or a change in control of
the Company. In addition, the Company believesttimseverance payments provide an appropriatetinegor the executive to comply w
the non-competition, non-solicitation and confidality restrictions following a termination of engyment. Moreover, the benefits provided
to the named executive officers in the event diange in control of the Company are designed tmathe executives to assess takeover bids
objectively without regard to the potential impaaottheir own job security.

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

The Compensation Committee has reviewed and disduke above Compensation Discussion and 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 this Proxy Statemeuitiacorporated by reference into the Company's AhReport on Form 10-K for the year
ended December 31, 2008.

THE HUMAN RESOURCES AND COMPENSATION
COMMITTEE

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

Marc Olivié

José Octavio Reyes Lagur

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

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

The following table summarizes the total compesapiaid or earned for 2008, 2007 and 2006 by efohrgorincipal executive
officer, our principal financial officer, the thre¢her most highly compensated executive officerdtie year ended December 31, 2008 and
one individual who would have been one of the tlother most highly compensated executive officerdtie year ended December 31, 2008
if he had been an executive officer as of DecerBeP008 (collectively, the “named executive off&g. As discussed in footnotes (3) and
(4) to the Summary Compensation Table, amountsarStock Awards and Option Awards columns may eatdmparable among the named
executive officers because some of our named eixecofficers are retirement-eligible, while otherg not. Whether a named executive
officer is retirement-eligible or not affects thmaunt of compensation we report in these columns.

Change in
Pension
Value and
Non-Equity Nonqualified
Incentive Plan Deferred
Compensatior All Other
Name and Stock Awards Option Compensatior Compensatior
Principal Year Salary Awards Earnings
Position $) Bonus ($) %) %) %) %) ($) Total ($)
@ b _ (© (d) () ® (@) (h) 0] @
Robert W. Selandée 200¢€ $983,33! $ 68,83%2) $ 3,657,69(3) $2,750,15(4) $ 2,220,00(5) $ 994,05(6) $ 597,097) $11,271,16
President and Chie 2007 $900,00( $ 82,80( $ 5,000,09 $2,500,00: $ 2,160,00 $ 379,60" $ 2,884,700 $13,907,20
Executive Officel 200€ $900,00( $ — $ 3,850,83! $2,815,27. $ 4,886,001 $ 425,74 $ 2,450,91: $15,328,76
Martina Hun-Mejean 200¢ $500,00( $1,229,37(1)(2) $ 1,191,40(3) $ 319,72{(4) $ 780,00(5) $ — $ 50,35((7) $ 4,070,85!
Chief Financial Office 2007 $ 68,26¢ $ — $ 74,17 $ 15,864 $ — $ — $ 2,54: $ 160,85:
Noah J. Hanf 200¢€ $475,000 $ 33,25((2) $ 1,049,01(3) $ 495,69((4) $ 690,00((5) $ 258,36(6) $ 161,9247) $ 3,163,24.
General Counsel, Chir 2007 $454,16° $ 41,78% $ 1,829,400 $ 550,17¢ $ 650,00( $ 255,67¢ $ 176,77 $ 3,957,97!
Payment System Integrity & 200€ $445,83. $ — $ 783,72: $ 141,26 $ 1,497,410 $ 159,64¢ $ 434,57 $ 3,462,45!
Compliance Officer and
Corporate Secretal
Chris A. McWilton 200¢ $541,66° $ 37,91(2) $ 1,149,88(3) $ 317,29¢4) $ 800,00(5) $ 171,446) $ 107,5247) $ 3,125,74:
President, U. S. Marke 2007 $500,00( $ 46,00( $ 1,055,99. $ 181,43: $ 800,00( $ 105,96¢ $ 233,65! $ 2,923,041
200€ $495,83 $ . $ 391,50! $ 76,78( $ 1,538,67 $ 88,27 $ 207,13¢ $ 2,798,20:
Gary J. Flooc 200¢ $500,00¢ $ 35,00((2) $ 848,10(3) $ 276,5044) $ 750,00((5) $ 47,081(6) $ 240,47(7) $ 2,697,171
President, Global Products
and Solutions
Alan J. Heuer(8 200¢ $750,00 $ 52,50((2) $ 3,591,19(3) $ — $ 1,110,00(5) $ 148,92'(6) $ 542,72{7) $ 6,195,34!
Vice Chairmar 2007 $750,00( $ 69,00( $ 2,700,19. $1,350,04! $  1,300,00¢ $ — $ 344,73¢ $ 6,513,971
200€ $750,00( $1,000,001 $ 2,726,19 $ 912,18¢ $ 2,427,000 $ 128,09¢ $ 2,328,06 $10,271,55

(1) Amount represents a c-time signing bonus in the amount of $1,225,000 paikls. Huni-Mejean in January 200

(2) Amount represents 2008 profit sharing paymenside of the Savings Plan. The 2007 profit shapagment was also outside of the Savings Plan.2D0€ profit sharing payment is
included in the All Other Compensation column @chuse it was made under the Savings |

(3) Represents the amount of compensation cosgnémed by the Company in 2008 in accordance witlBBR3R for stock based awards made to each naneedtese officer. For
Mr. Selander, who is retirement-eligible, and for. Meuer, who was retirement-eligible and subsetiyeetired, the amount represents the grant datevéilue of the 2008 PSU
awards. For Messrs. McWilton and Flood and Ms. Higjean, who are not retirement-eligible, the antaepresents the pn@ta portion of the costs recognized in 2008 ferRISL
awards made during 2008 and PSU and RSU awards pniaxie¢o 2008 that were not vested as of DecerBke2007. For Mr. Hanft, the PSU and RSU awardetecelerated
expense recognition due to the fact that he reackteéeément age prior to the original vesting saledAssumptions used in the calculation of thisant are included in footnote 16
to the Compar’s audited financial statements for the year endeceBhber 31, 2008 included in the Forn-K.

(4) Represents the amount of compensation cosgnéoed by the Company in 2008 in accordance witls AR3R for stock option awards made to each namecluéve officer. For
Mr. Selander, who is retirement-eligible, and for. Meuer, who was retirement-eligible and subsetiyeetired, the amount represents the grant daitevhlue of the stock option
awards made during 2008. For Mr. Hanft, the amoeptesents the accelerated expense recognitiotodbe fact that he reached retirement age pritiemriginal vesting schedule.
For Messrs. McWilton and Flood and Ms. Hund-Mejetae, amount represents the pro-rata portion ottsts recognized in 2008 for the stock option awandde during 2008 and
for Mr. McWilton, stock option awards made prior2008 that were not vested as of December 31, 20@lack-Scholes value was determined for
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fair value of the options as of the grant date.ulwgstions used in the calculation of this amountiackided in footnote 16 to the Company’s auditediicial statements for the year
ended December 31, 2008 included in the For-K.

(5) Amounts represent performal-based incentive compensation paid on March 13, 20@%arned by the named executive officers in 2008uant to the SEAICI

(6) 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 Cogipéinancial statements and include amounts wkiiehnamed executive officer may not currently betled to receive because
such amounts are not vested. Amounts reflecth@nges to SERP in 2008 (Mr. Selander—$950,000;MidkVilton—$158,000; Mr. Heuer — $0; Mr. Hanft—$21Q() (ii) increases
to MAP balances in 2008 (Mr. Selander—$44,051; McWilton—$13,445; Mr. Heuer—$53,767; Mr. Hanft—$883; Mr. Flood—$47,087), and (iii) earnings or les®n
MasterCard Incorporated Deferral Plan balance®08ZMr. Heue—$95,160).

(7) See the All Other Compensation in 2008 table follmithe Summary Compensation Table for certainrinftion with respect to this colum

(8) Mr. Heuer resigned as Vice Chairman effective Demen23, 2008 and retired from the Company effediieeember 31, 200:

ALL OTHER COMPENSATION IN 2008

The following table sets forth certain informatioith respect to the “All Other Compensation” coluafithe Summary Compensation
Table for 2008 for the named executive officers.

Reglistrz?mt
Perquisites & Other Contributions
Payments / Insurance
) Accruals on to Defined Tax

Personal Benefits(1 Termination Plans Contribution Premiums Reimbursement:
Name Plans(2) 3) Other(4)
@ (b) () (d) (e) ® (@)
Robert W. Selande $ 151,69¢ $ — $ 408,60( $36,80( $ — $ —
Martina Hun-Mejean $ 25,00( $ — $ 25,35( $ — $ — $ —
Noah J. Hanf $ 25,00( $ — $ 135,90( $ 1,02¢ $ — $ —
Chris A. McWilton $ 25,00( $ — $ 82,52¢ $ — $ — $ —
Gary J. Flooc $ 25,00( $ — $ 140,40( $ 79z $ — $ 74,28
Alan J. Heue $ 35,00( $ — $ 302,68! $ 3,12 $ — $201,92:

(1) Amounts represent (a) perquisite allowance payr{Mr. Selander—$45,000; Mr. Heuer—$35,000; Msn#étMejean and Messrs.
McWilton, Hanft, and Flood—&5,000), (b) aggregate incremental cost to the Gompvith respect to personal use by Mr. Selandel
car service and (c) aggregate incremental coste@bmpany for personal use of a leased corpoiratafa by Mr. Selander of
$104,065, which is based on the variable costéddbmpany of operating the aircraft and includes ¢osts, hourly flight charges,
associated taxes and flat fees. On a small nunflmcasions during 2008, Mr. McWilton used a skyleased by the Company to
attend certain events. However, there was no inenéath cost to the Company attributable to Mr. Md@fi' s use of the skybo:

(2) Amounts represent (a) matching contributionganrthe 401(k) matching component of the Savings Ffor Messrs. Selander, Heuer,
McWilton, Hanft and Flood—$13,800; Ms. Hund-Mejeafi+¥,250) and (b) Company contributions to the Rastmn Program (Mr.
Selander—$394,800; Mr. McWilton—$68,725; Mr. Heue$288,885; Mr. Hanft—$122,100; Mr. Flood—$126,600s.Mlund-
Mejear—$8,100).

(3) Amounts represent 2008 premiums paid by the Comfmmgxecutive life insurance coveray

(4) For Mr. Flood, amount represents payouts undediscontinued Value Appreciation Plan (a from@entive compensation plan
established for executive officers and other keplegees). For Mr. Heuer, amount represents paywofegdirned vacation days and a
payment in lieu of notice period in connection whik retirement from the Company effective Decen83gr2008
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GRANTS OF PLAN-BASED AWARDS IN 2008

The following table sets forth certain informatiaith respect to awards granted during the year @mkember 31, 2008 to each of
named executive officers.

All Other  All Other
Stock Option

Estimated Possible Payouts Estimated Future Payouts
Under Non-Equity Incentive Plan  Under Equity Incentive Plan Awards:  Awards: )
Awards(2) Awards(3) Number Numb(_er_ of Exercise ol Grant Date
Target of Shares Securities Base Price Fair Value
Threshold Threshold Maximum of Stock Underlying of Option of Stock anc
Grant Target Maximum or Units  Options Awards Option
Name Date  Date of $) $) $) #) #) #) #) #)(4) ($/Sh)  Awards(5)
@ (b) _ Action(1) __ (c) (d) () ® @ (h) 0] @ (K) [0)
Robert W. Selandée 3/1/200¢ 2/4/200¢ 35,01¢ $ 190.0( $ 2,750,15
3/1/200¢  2/4/200¢ 7,231 14,47¢ 28,94¢ $ 2,750,06!

2/4/200¢ $ 750,00( $ 1,500,00! $ 3,750,00!

Martina Hun-Mejean 3/1/200¢ 2/4/200¢ 6,36¢ $ 190.0( $ 500,14
3/1/200¢  2/4/200¢ 1,31€¢ 2,63: 5,26¢ $ 500,08

2/4/200¢ $ 250,00( $ 500,00 $ 1,250,00!
Noah J. Hanf 3/1/200¢ 2/4/200¢ 6,04¢ $ 190.0( $ 475,01(
3/1/200¢ 2/4/200¢ 1,25 2,50C 5,00( $  475,00(

2/4/200¢ $ 237,500 $ 475,000 $ 1,187,50!

Chris A. McWilton 3/1/200¢  2/4/200¢ 7,006 $ 190.0( $ 550,09:
3/1/200¢  2/4/200¢ 1,448 2,89¢ 5,79( $  550,05(
2/4/200¢ $ 275,000 $ 550,000 $ 1,375,00!

Gary J. Flooc 3/1/200¢  2/4/200¢ 6,36¢ $ 190.0( $ 500,14
3/1/200¢ 2/4/200¢ 1,31€ 2,632 5,26/ $ 500,08(
2/4/200¢ $ 250,000 $ 500,00( $ 1,250,00!

Alan J. Heue 3/1/200¢  2/4/200¢ 7,10€ 14,211 28,42: $ 2,700,091
2/4/200¢ $ 375,000 $ 750,00( $ 1,875,00!

(1) On February 4, 2008, the Compensation Commépgeoved grants of stock options and PSUs topkeiied named executive officers to be made oncidr, 2008. The grants of
stock options were approved by the Compensationmiittee and made in accordance with the Companylisypfor grants of stock options. See “Stock Opti@rant Practicesih the
Compensation Discussion and Analysis that prectraiss tables

(2) On February 4, 2008, the Compensation Commétstablished threshold, target and maximum paymder the SEAICP for 2008. Actual payout amountieuthe SEAICP in
respect of 2008 are included in the “Non-Equityelntive Plan Compensation” column of the Summary @emsation Table. See also “Program Elements-Aningahtive” in the
Compensation Discussion and Analysis that prectrdE® tables

(3) Represents an award of PSUs on March 1, 20@8¢h named executive officer specified in theetabhe PSUs vest in full on February 28, 2011. Hawefor Messrs. Selander,
Heuer and Hanft, who were retirem-eligible on the date of grant, no further servieegquired to retain the awa

(4) Represents a grant of stock options to eachedaawecutive officer specified in the table. Thecktoptions have a ten-year term and vest in 25¥ements on each of March 1, 2009,
2010, 2011 and 201

(5) Represents the grant date fair value in acecmelavith FAS 123R. Assumptions used in the cal@mdadf this amount are included in footnote 16te Company’s audited financial
statements for the year ended December 31, 200&liedt in the Form 1-K. PSUs are reflected at target val
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OUTSTANDING EQUITY AWARDS AT 2008 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, 2008.

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 Unexerciset  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 #)(2) ($)(1)
(@) Date (b) (©) (d) (e ® ((¢)] (h) 0] @
Robert W. Selande 89,33¢7) $ 12,768,50 66,290 $ 9,475,25i
3/1/200¢3) 0 35,01¢ $ 190.0( 3/1/201¢
3/1/2007(5) 15,75¢ 47,26 0 $106.2¢ 3/1/201°
5/25/2001(6) 0 96,15( 0 $ 39.0C 5/25/201t
Martina Hun-Mejean 14,9958) $ 2,143,23! 3,501 $ 500,39¢
3/1/200¢(3) 0 6,36¢ 0 $190.0( 3/1/201¢
12/5/200°(4) 2,50( 7,50( 0 $200.07 12/5/201
Noah J. Hanf 25,1957) $ 3,600,83! 11,32¢ $ 1,618,391
3/1/200¢(3) 0 6,04¢ $ 190.0( 3/1/201¢
3/1/2007(5) 0 8,03¢ 0 $106.2¢ 3/1/201°
5/25/2001(6) 0 9,80¢ 0 $ 39.0C 5/25/201t
Chris A. McWilton 30,23%(7) $ 4,321,77. 13,26: $ 1,895,39!
3/1/200¢(3) 0 7,004 $ 190.0( 3/1/201¢
3/1/2007(5) 0 9,45: 0 $106.2¢ 3/1/201°
5/25/2001(6) 0 11,53¢ 0 $ 39.0C 5/25/201
Gary J. Flooc 21,1047) $ 3,016,39! 11,49¢ $ 1,643,55:
3/1/200¢(3) 0 6,36¢ $ 190.0( 3/1/201¢
3/1/2007(5) 0 8,03¢ 0 $106.2¢ 3/1/201°
5/25/2001(6) 0 9,80¢ 0 $ 39.0C 5/25/201t
Alan J. Heue 65,07¢7) $ 9,301,59! 44,30t $ 6,332,51
3/1/2007(5) 8,50¢ 25,52« 0 $106.2¢ 3/1/201°
5/25/2001(6) 31,15¢ 31,15¢ 0 $ 39.0C 5/25/201

(1) Value is based on the December 31, 2008 per shasing market price of $142.93 of our Class A Comr&tock on the NYSE

(2) For Messrs. Selander, Hanft, McWilton, Floodl &teuer, represents (a) a number of performanaod stoits granted on March 1, 2007, which vest obr&ary 28, 2010 and (b) a
number of performance stock units granted on Marc2008, which vest on February 28, 2011. For MmdiMejean, represents performance stock unitstegeon March 1, 2008,
which vest on February 28, 2011. The Company begaruing the PSU awards granted on March 1, 203 fiscal year 2007 financial statements at maxmperformance level
based on the Company assessment of its obligaéb@sed on quantitative and qualitative consideratafractual and forecasted results as comparedrformance targets for net
income and return on equity. The actual numbereofgsmance stock units and actual payout valuenebimed shares with respect to the PSU awardsegrantMarch 1, 2007 has
not been determined and will be determined basati@@ompany’s performance over the three-yeaopadnce period ending December 31, 2009. The Coynipagan accruing
the PSU awards granted on March 1, 2008 in itsfigear 2008 financial statements at 133 percerfibpeance level based on the Company’s assessréatabligations based on
quantitative and qualitative considerations of acand forecasted results as compared to perforen@ngets for net income and operating margin imgmeent. The actual number of
performance stock units and actual payout valugmegirned shares with respect to the PSU awardgegran March 1, 2008 has not been determined alteviletermined based on
the Compan’s performance over the th-year performance period ending December 31, 2

(3) Represents stock options granted during 2088.sfock options vest in 25% increments on eadfasth 1, 2009, 2010, 2011 and 2012. See the GodlanBased Awards in 20C
table for more information on stock options grandeding 2008
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(4) Represents stock options granted to Ms. t-Mejean on December 5, 2007. The stock optionsinez5% increments on each of December 5, 2008, 22080 and 2011

(5) Represents stock options granted during 2007. fduk ®ptions vest in 25% increments on each of Marc2008, 2009, 2010 and 20:

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

(7) Represents: (a) RSUs awarded on May 25, 2066av20% premium upon conversion of performancéawards that had previously been granted undeEgracutive Incentive
Plan, or EIP, for 20% of the 20907 awards which vest on December 31, 2009 (dkizer Mr. Heuer, for whom, as a result of his retieat, such RSUs will vest on June 30, 20
(b) RSUs awarded on May 25, 2006 which vest onadigngl, 2010 and (c) for Messrs. Hanft and McWiltadditional RSUs awarded on March 1, 2007, whiest wn February 28,
2010. For Messrs. Selander, Heuer and Hanft, whe wach retireme-eligible as of December 31, 2008, no further serigcrequired to retain these awai

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

46



Table of Contents

OPTION EXERCISES AND STOCK VESTED IN 2008

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 yealed December 31, 2008.

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 96,15( $ 20,277,09 34,06: $ 4,814,32
Martina Hun-Mejean 0 $ — 0 $ —
Noah J. Hanf 12,48¢ $ 2,211,58l 5,81¢ $ 822,03
Chris A. McWilton 8,92( $ 1,662,80 5,81¢ $ 822,03
Gary J. Flooc 7,582 $ 1,502,51: 7,89: $ 1,115,59
Alan J. Heue 0 $ — 20,35¢ $ 2,876,83.

(1) The value realized on exercise is calculatethasiumber of shares acquired upon exercise, ptiattiby the difference between the per
share market value on the date of exercise, leseftion exercise price paid for the sha

(2) Represents the number of RSUs received upon cdamestperformance unit awards that had previobslgn granted under our EIP
the 2002006 performance period that vested on Decembe2(®I8.

(3) Value realized upon vesting based on $141.34lpare (the average high and low market pricauofGass A Common Stock on the
NYSE on December 31, 200t
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PENSION BENEFITS IN 2008

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 80,72 A participant’s vested notional account baéanceder the MAP generally may be paid at
any time (subject to restrictions imposed by thermal Revenue Code) following termination of enyph@nt with the Company for any
reason, regardless of the age of the participarthéparticipant’s election, the account balarae lse paid as a lump sum or in an annuity

form that is approximately the actuarial equivalefthe notional account balance.

SERP. The SERP in effect during 2008 provided that:

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

. In the event a participant dies while employed after attaining age 60 and at least four yearse®R S 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 monttes aftermination of employment. The SERP was amgneffective January 1, 20!
to conform with Section 409A of the Internal Rever@ode and to make certain other changes. Followimyiew of the SERP by the
Compensation Committee during 2007, the Compens&a@mmittee approved a recommendation in Febru@®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

The following table shows the present value of auglated benefits payable to each of our named ¢ixecofficers, including the
number of years of service credited to such namedwive officer, under the MAP and the SERP deiteech using interest rate and mortality
rate assumptions consistent with those used ifimamcial statements. For the SERP, the pensioeflietiscount used was 6%. Information
regarding the MAP and the SERP can be found ilCtitrapensation Discussion and Analysis under theihgd@®ther Benefits” and in the
summary of MAP and SERP benefits in the sectioitledt'Potential Payments Upon Termination or Chexdimg-Control.”

Name
@
Robert W. Selande

Martina Hun-Mejean

Noah J. Hanf

Chris A. McWilton

Gary J. Flooc
Alan J. Heue

Number of Present Payments

Years Value of During

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

(b) (O] (d) (e)

MAP 14 $ 377,74t $ —
SERP 9 $3,279,00! $ —
MAP 0 $ — $ —
MAP 21 $ 541,54. $ —
SERP 6 $ 712,00( $ —
MAP 6 $ 76,22¢ $ —
SERP 4 $ 380,00( $ —
MAP 22 $ 442,36: $ —
MAP 14 $ 491,23¢ $ —
SERP 9 $ 926,00( $ —

(1) Includes amounts which the named executive officay not currently be entitled to receive becaush sunounts are not vested, exc
with respect to Mr. Heuer whose amounts have ve3teel SERP amount for each named executive offiests after four years of

service with the Company and upon attainment ofeédy
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NONQUALIFIED DEFERRED COMPENSATION IN 2008

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, 2008, and the aggregate balance ahiber 31, 2008.

Aggregate Aggregate
Executive Registrant Withdrawals/
Contributions Contributions Earnings Aggregate
in Last FY Distributions Balance at
in Last FY ($) in Last FY ($) Last FYE
Name ($)(2) (%) ($)(2
@ b __© (d) (e) ()
Robert W. Selande $ — $ — $ — $ — $12,768,50
Martina Hun-Mejean $ — $ — $ — $ — $ —
Noah J. Hanf $ — $ — $ — $ — $ 2,928,35!
Chris A. McWilton $ — $ — $ — $ — $ —
Gary J. Flooc $ — $ — $ — $ — $ —
Alan J. Heue $ — $ — $95,16( $ — $11,353,32

(1) Represents amount earned on deferred compem$atiances under the MasterCard Incorporated E2éfelan. The amount is reported
as compensation in 2008 in the “Change in Pensalné/and Nonqualified Deferred Compensation Easfisglumn of the Summary
Compensation Tabl

(2) For Messrs. Selander, Heuer and Hanft, amaeptesent the year-end value of: (i) RSUs grantéidestime of our IPO upon
conversion of performance unit awards for the permce period 2005-2007 that had previously beantgd under our EIP and
(i) other RSUs granted during 2006, all of whichrey not forfeitable by the named executive offidee to vesting or meeting criteria
for eligible retiree status and had not been reléas the named executive officer as of Decembgl@08. Also included in the totals
for Mr. Heuer is previously deferred compensatioroants (including investment gains) under the M&sted Deferral Plan of
$2,051,726
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CO NTROL

Employment Agreements

The Company is party to an employment agreemeiht&éth of the named executive officers, other Mar-lood. We have excluded
Mr. Heuer from this discussion as he retired fréwen Company effective December 31, 2008. The paysnehich Mr. Heuer is eligible to
receive are described immediately following thddalbelow. In December 2008, the existing agreesneinViessrs. Selander, Hanft and
McWilton were revised to, among other things, compith Section 409A of the Internal Revenue Code mcorporate and replace other
agreements such as change in control agreementsatthdeen entered into with these executive affidea December 2008, the Company
also entered into an employment agreement withHdis.d-Mejean to replace a 2007 offer letter previppsovided to her. The new
employment agreements, which were publicly filedly Company as exhibits to a Current Report omR&K with the SEC on January 2,
2009, also reflect changes negotiated with the @iass.

Mr. Selander

On December 31, 2008, the Company entered intorgohoyment agreement with Mr. Selander, pursuamthich he serves as the
Company'’s Chief Executive Officer.

Term.
Under Mr. Selander’s agreement, he is to be empléyea fixed term of two years ending on Decen8ier2010.

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 Cosagien Committee

. be eligible to participate in the SEAICP and LTHRIdo earn an annual bonus based on pre-establigréatmance goals or other
criteria established by the Compensation Commitiad

. be eligible to participate in the Company’s benafitl perquisite programs generally made availabileadmbers of the Executive
Committee in accordance with the terms and contitimf such program

Termination of Employment.

Pursuant to the agreement, Mr. Selarglerhployment terminates upon: death; disabilitpred that he is approved to receive ben
under the Mastercard Long-Term Disability Planjmimation by the Company for “Causedqdefined in the agreement and described be
voluntary resignation; termination by the Comparithaut Cause; termination by Mr. Selander for “GdRebson” (as defined in the
agreement and described below); or at the endedtettm of employment (December 31, 2010).

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)payt for all accrued but unused vacation timetif8)target annual incentive bonus payable
for the year in which death occurs; (4) to the ekteot already paid, the annual incentive bonudHeryear immediately preceding the year in
which the his termination occurred, payable ingheount and at the time it would have been paidhigadmained employed; (5) a pro rata
portion of the Retention Payment (as defined belanyl (6) such additional benefits, if any, he hayentitled to under the Company’s plans
and programs on account of such termination.
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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 tisaahget annual incentive bonus will be pro-rdtatthe year of his termination.

For Cauself the Company terminates Mr. Selander’s employnfenCause, he will be entitled to (1) a paymerthwespect to base
salary earned but not paid through the date dfehimination, (2) payment for all accrued but unusachtion time and (3) additional benefits,
if any, that the executive would be entitled to @nthe Company’s plans and programs on accoumrofimation for Cause. His agreement
defines “Cause” generally to mean: (a) willful ta# to perform his duties or responsibilities (ottiean due to disability); (b) having been
convicted of, or entered a plea of guilty or nobmtendere to, a crime that constitutes a felorg ctime that constitutes a misdemeanor
involving moral turpitude; (c) his material breamhany written covenant or agreement with the Camyp#ot to disclose any information
pertaining to the Company; or (d) his breach of@oepany’s code of conduct, the supplemental cédemduct, any material provision of
his employment agreement or any material provisiospecified Company policies.

Voluntary Resignationf Mr. Selander voluntarily resigns, he will receithe same payments of unpaid base salary andeaclut
unused vacation time noted above (under “For Caus®! such additional benefits, if any, that he Mtdae entitled to under the Company’s
plans and programs on account of his voluntary iteation.

Without Cause or With Good Reastmthe event of Mr. Selander’s termination by thentpany 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 bonugspée for the year in which his termination occoiesed upon the actual
performance of the Company for the applicable perémce period and payable in accordance with telae bonus pay practices
of the Company and, to the extent not already gh&annual incentive bonus for the year immedigtetceding the year in whi
his date of termination occurs, payable in the amhand at the time it would have been paid hacchsained employec

. base salary continuation until December 31, 2!
. payments until December 31, 2010 in amount equitdtehis average annual bonus over the prior theages of employmen

. 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 eligilibr the MasterCard Retiree Health Plan, thedodit of the retiree health cover:
until December 31, 2010, and thereafter the reticegribution 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 wel“retirement’ for awards outstanding under the LT

. a pro rata portion of the Retention Payment;

. such additional benefits, if any, that he wouldebétled to under the Company’s plans and programaccount of termination
without Cause or with Good Reast

“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) thkifaiby the Company to obtain an
agreement from any successor to the Company toresand agree to perform his employment agreement.
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End of TermlIn the event Mr. Selander’'s employment ends aetiteof the term (i.e., December 31, 2010), he bvélentitled to: (1) a
lump sum within 30 days following the date of temation of all base salary earned but not paid pddhe date of termination; (2) a lump
sum within 30 days following the date of terminatiequal to all accrued but unused vacation timea [Betention Payment, to the extent not
already paid; (4) an annual incentive bonus payfinl2010 based upon the actual performance o€tirapany, payable in accordance with
the regular bonus pay practices of the Companyh€3feated as if such termination were a “retinethfor awards outstanding under the
LTIP; (6) be treated as though he remained an ¢xecofficer of the Company through December 311,@Gor purposes of the accrual of
benefits and entitiements to contributions under@ompany’s compensation and benefit plans, inctuthe SEAICP and the SERP; and
(7) such additional benefits to which he is expgsesestitled following the termination of his emploent upon the end of the term under the
Company'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 SERRfitemhich is to be paid in accordance with the(RPEThe LTIP generally defines a
“change in control,” subject to the requirementSettion 409A of the Internal Revenue Code, 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 therstaumiding equity securities of the Company entittedote generally in the
election of directors (the “Outstanding Companyik@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 (finetimbent 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’jy 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 framch Business Combination in substantially the saraportions as their
ownership, immediately prior to such Business Caration of the Outstanding Company Voting Secur;t{g$ no person will
beneficially own more than a majority of the condginvoting power of the then outstanding voting sigies 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 entitytésy from such Business Combination will have lhegembers 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

Retention Payment.

Under the employment agreement, Mr. Selanderiisdeive a payment of $10,000,000 (the “Retentiomtat”) 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) the Companyg hahieved, on average, no less than target leviiqmance, as determined by the
Compensation Committee and measured under the SEAIG@N 2004 through the Retention Date and (2ghiployment has not been
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 Retentionrat if his employment is terminated prior to thetéhtion Date (prorated based on
completed quarters worked within the period frory dy 2004 until December 31, 2010).
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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 @ttrengement 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 whiahstitute parachute payments under
Section 280G of the Internal Revenue Code (gernyedefined as amounts payable in connection withange in control of the Company).
Under the gross-up provision, he would be entitterbceive an amount such that the net amounnexidiy him, taking into account the
gross-up payment, and after deduction of fedetatle and local income and employment taxes andexakes, will equal the Excise Tax on
the payments he receives (including amounts ataiile to the receipt of the gross-up payment). gioss up provision, however, will not be
applicable if the net value of the payments (taking account the Excise Tax and federal, statel@cal income and employment taxes but
not any gross-up amount) would be less than whatcwed have netted had the present value of hid patyments in the event of a change in
control been reduced by $1 below the maximum ampemitted to be received without triggering theciSg Tax under Section 280G of the
Internal Revenue Code, and in such event, his patainents would be reduced to such amount.

Release of Claims.

Mr. Selander’s right to receive the Retention Paynamd certain payments on account of terminatighout Cause or with Good
Reason are subject to him entering into a separagioeement and release of claims against the Gompa

Modification of Duties.

To implement a planned transition to a success@,Gke Company has the right to modify Mr. Selafsdposition, provided that the
change would not be accompanied by a reductiosindmpensation, benefits or perquisites, or, gaddbecember 15, 2010, by a change in
his status as a member of the Executive Commitidesanior level executive of the Company.

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 nbcitation of the Company’s employees, customersuppliers and non-competition
(for a minimum of 12 months and up to 36 monthg) segarding confidentiality (for five years).

Messrs. McWilton and Hanft and Ms. Hund-Megjean

On December 30, 2008, the Company entered into@mant agreements with Messrs. McWilton and Handt lsls. Hund-Mejean.
Pursuant to these agreements: Mr. McWilton sersd2rasident, U.S. Markets; Mr. Hanft serves as @¢i@ounsel, Chief Payment System
Integrity & Compliance Officer and Corporate Seargt and Ms. Hund-Mejean serves as Chief Finar@ffiter.

Term.

Under their respective agreements, each exectiteelie employed for a fixed term of two years rgdin December 30, 2010 with
automatic one-year renewals unless the executiteeoCompany gives a notice of non-renewal at IBastays 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 Cosapien Committee
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. be eligible to participate in the annual and/omgléerm bonus or incentive plans as are generalijlahle to other employees of t
Company at the executi’'s level, based on performance goals or other e&xiter may be established by the Company;

. be eligible to participate in the Company’s benafitl perquisite programs generally made availableedmbers of the Executive
Committee (excluding the CEQ) in accordance withtdrms and conditions of such progra

Termination of Employment.

Pursuant to the agreement, the executive’s employteeminates upon: death; disability (at the aptd the Company); termination by
the Company for “Cause” (as defined in the agred¢raprd described below); voluntary resignation;esitharty giving the other notice of non-
renewal; termination by the Company without Catsenination by the executive for “Good Reason”dafined in the agreement and
described below); or the last day of the calendar yn which the executive attains the age of 65.

Payments.

Death.In the event of Messrs. Hanft's or McWilton’s or M$und-Mejean’s death, his or her estate and/oetigaries are entitled to
receive the following payments: (1) base salarpedibut not paid through the date of the execugideath; (2) payment for all accrued but
unused vacation time; (3) the target annual ingeriibnus payable for the year in which death o¢c@umd the prior year if not already paid,;
and (4) such additional benefits, if any, the ex@eunay be entitled to under the Company’s plarg rograms on account of death.

Disability. In the event of Messrs. Hanft's or McWilton’s or M$und-Mejean’s termination of employment on acdafrdisability, the
executive will receive the same payments as ndiesiain the event of his or her death except thaekecutive’s target annual incentive
bonus will be pro-rated for the year of his or tegmination.

For Cauself the Company terminates the executive’s employrfi@nCause, he or she will be entitled to (1) spant with respect to
base salary earned but not paid through the ddies @érmination, (2) payment for all accrued botised vacation time and (3) additional
benefits, if any that the executive would be eatitto under the Company'’s plans and programs csuatof termination for Cause. The
agreement defines “Cause” to generally mean: @iliful failure by the executive to perform his leer duties or responsibilities (other than
due to disability); (b) engaging in serious misaactdhat is injurious to the Company including, bot limited to, damage to its reputation or
standing in its industry; (c) having been conviabédor entered a plea of guilty or nolo contenderea crime that constitutes a felony or a
crime that constitutes a misdemeanor involving morpitude; (d) the material breach of any writvenant or agreement with the
Company not to disclose any information pertainim¢ghe Company; or (e) the breach of the Compaoyte of conduct, the supplemental
code of conduct, any material provision of the esyplient agreement or any material provision of detiCompany policies.

Voluntary Resignation or Non Renewal by Executifdlessrs. McWilton or Hanft or Ms. Hund-Mejeanluntarily resigns or provides
notice of non-renewal of the agreement, the exeeuwtill receive the same payments of unpaid balseysand accrued but unused vacation
time noted above and such additional benefitspyfthat such executive would be entitled to under€@ompany’s plans and programs on
account of his or her voluntary termination.

Without Cause, With Good Reason or Upon Non-Renleyvide Companyn the event of the executive’s termination by @@mpany
without Cause, by the executive with Good Reaspapon non-renewal of the executive’s agreemenhbyCompany, he or she will be
entitled to:

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

. a pro-rata portion of the annual incentive bonugapée for the year in which the executive’s ternima occurs based upon the
actual performance of the Company for the applea@rformance period and payable in accordancethdthegular bonus pay
practices of the Company and, to the extent netdly paid, the annual incentive bonus for the yaarediately preceding the
year in which the executi’s date of termination occurs, payable in the amauna at the time it would have been paid had the
executive remained employe

. base salary continuation for 24 months following ttate of terminatior

. annual bonus payments for 24 months following thie @f termination with each bonus amount equivatethe average annual
bonus received by the executive with respect tgthe two years of employment, payable in accocganith the annual incentiy
pay practices of the Compar

. 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 Isdghly

. 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 certain circumstances, accegssup coverage thereaft

. outplacement services for the shorter of 24 moatttke period of unemploymer
. for Messrs. McWilton and Hanft, full and immediatesting under the SER

. 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 executivild be entitled to under the Company’s plans @nogirams for the above
captioned events of terminatic

“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 egmpknt; (c) the relocation of the executive’s prpatiplace of employment more than 50
miles; or (d) the failure by the Company to obtamagreement from any successor to the Comparsstore and agree to perform any
employment agreement between the executive an@dah®any.

Mandatory Retirementn the event Messrs. McWilton or Hanft's or Ms. Hiillejean’s employment ends upon mandatory retiremen
(i.e., the last day of the calendar year in whietohshe attains the age of sixty-five), he orwliibe entitled to: (1) a lump sum within 30
days following the date of termination of all basgary earned but not paid prior to the date ohileation; (2) a lump sum within 30 days
following the date of termination equal to all aged but unused vacation time; (3) a pro-rata pomiothe annual incentive bonus payable for
the year in which his or her termination occurs Hraprior year, if not already paid, based up@attual performance of the Company for
the applicable performance period and payable éora@ance with the regular bonus pay practicesefibmpany; and (4) such additional
vested benefits which he or she is expressly edtfthllowing the termination of his or her employmhender the Company’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 certain paymengcoount of termination

55



Table of Contents

without Cause, with Good Reason or non-renewalligest to the executive entering into a separagmeement and release of claims against
the Company. Also, each agreement contains ses@vahants regarding confidentiality, non-competitiand non-solicitation of the
Company’s employees, customers or suppliers.

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

Under Ms. Hund-Mejean'’s original offer letter, slias awarded a one time cash sign-on award of $,0@@5If she voluntarily leaves
employment with the Company or is terminated fouszaat any time prior to May 1, 2009, her employhagmeement requires her to repay
the net amount received from the cash award (HEteful deductions) within 30 days of such dateasfriination.

Mr. Flood

Mr. Flood is employed at will by the Company. Heslgible to participate in the LTIP and in the Quamny’s or MasterCard
International’s employee compensation and bengafigiams as may be generally made available to et@toyees of the Company or
MasterCard International at his level, including ®EAICP and the severance plan. If his employnseierminated involuntarily, Mr. Flood
would receive severance payments in accordancetmétberms of the Company’s severance plan in effethe time of his termination.
Under the terms of the current plan, Mr. Flood wadpin the event of involuntary termination andre Company’s discretion, receive either
his base salary for either one or two years (deipgnsh the reason for termination), and would bgilge for an additional six months base
salary. Mr. Flood would also be entitled to receaaonus prorated for service in the year of teatiam in the event that the termination
occurs during the last four months of the caleygar. Additionally, Mr. Flood would be eligible féull payment of his COBRA premiums
and for outplacement services in the event of aalimtary termination. Mr. Flood has entered intoagreement providing for restrictions
with respect to non-competition and non-solicitatad the Companyg employees, customers or suppliers for 12 momtlmAfing termination

Potential Payments

Below are tables showing the potential paymentsiupomination of employment or a change in condfdhe Company for each of the
named executive officers, except for Mr. Heueryasag the event took place on December 31, 20@8laitt business day of our 2008 fiscal
year. Mr. Heue's post-termination payments for which he is cutlsealigible as a result of his retirement from iempany effective
December 31, 2008, are shown in text immediatdlgviang the tables. Following the tables are foa&sothat provide additional information
with respect to other potential payments and benefi

The tables reflect the 2008 target payout undeS8B&ICP for annual incentive award payments. Intéiides, the equity awards shown
for the named executive officer represent the vafusmvested RSUs and stock options that would ivetste event of termination or change
control, as applicable, based on the $142.93 mmestiosing price of our Class A Common Stock @nNlYSE on December 31, 2008. In the
event of termination by the Company without causbyothe executive with good reason in connectidth & 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 terminatedtdut cause or terminates his employment for geadan, all unvested RSUs and stock
options would vest according to the terms of tharawMr. McWilton will be treated as retiremegitgible for purposes of the LTIP so long
the termination without cause occurs within fouangeof the date he would otherwise have been #igibretire. If a named executive officer
who is not retirement-eligible is terminated withsause or terminates his employment for good reasbunvested RSUs and stock options
would not become vested.

In the event of a change in control, the PSUs afitinue to vest in accordance with the terms efgtant to the extent the achievement
of the relevant performance goals can continueetmbasured subsequent to the change in contrdheTextent achievement of the relevant
performance goals can no longer be measured, all of
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the named executive officer’'s unvested PSUs walk we accordance with the terms of such grantsebriary 28, 2010 and February 28,
2011, respectively, conditioned upon the namedgikexofficer’'s continued employment with the Compaas of those dates, and will be
paid at a target level of performance. In the eteat, within six months preceding, or two yeartof@ing, a change in control, the named
executive officer is terminated without cause athvgiood reason, all of the named executive officdren unvested PSUs will vest
immediately and be payable at a target level digperance, conditioned upon the named executive@fs compliance with his or her non-
competition and non-solicitation agreement.

Retirement benefits indicated below include valinesn 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 2008 provided that upgrarticipant’s termination of employment priordtibaining age 60 and at
least four years of SERP participation, the paréint is not entitled to any benefit under the SERHess the participant died while employed
or there has been a change in control. (Additignéle SERP benefit vests upon the participantisitgation without cause or for good
reason, if such vesting is provided for in the ijpgzant's employment agreement). Accordingly, ie #vent a participant dies while employed
and prior to attaining age 60 and four years of B&rticipation, the SERP pays out a lump sum ptessdue of 75% of a deferred net SE
benefit payable at age 60. In the event a partitip@mployment is terminated without cause orghsicipant resigns for good reason within
two years after a change in control, the SERP litasdiilly vested and paid as a lump sum deterhinegthe same manner as in a termination
of employment due to death, except that 100% oh#ieSERP benefit is paid if the change in cordoaurs before attainment of age 60 and
four years of SERP participation.

For additional information on the SERP, pleaserreféhe Compensation and Discussion and Analysieuthe heading “Other
Benefits” and to the section entitled “Pension Bisén 2008”.
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Benefit
Cash Severance(.

Annual Incentive Awar
Retention Bonus(Z

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

Retirement Benefits(:
SERP
MAP
Total

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

Total

Benefit
Cash Severance(.

Annual Incentive Awar
Clawback of Sig-On

Unvested Equity(c
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

Robert W. Selander

Without Cause /

With Good Change in

Death Disability For Cause Voluntary Reason Control (CIC)
$ — 3 — 3 — 3 = $ 7,118,91. $ 7,118,91
$ 1,500,000 $ 1,500,000 $ — 3 — $ 2,220,000 $ 2,220,001
$ 6,923,077 $ 6,923,077 $ — % — $ 6,923,077 $ 6,923,07
$12,768,50 $12,768,50 $ — $12,768,50 $12,768,50 $12,768,50
$11,724,65 $11,724,65 $ — $11,724,65 $11,724,65 $11,724,65
$ 5,430,62! $ 9,475,171 $ — $ 947517 $ 5,430,62! $ 5,430,62!
$29,923,79 $33,968,34 $ — $33,968,34 $29,923,79 $29,923,79
$ 3,479,251 $ 4,639,000 $ — 3 — $ 4,639,000 $ 6,411,001
$ 377,74 $ 377,74t $377,74¢ $ 377,74t $ 377,74t $ 377,74t
$ 3,856,991 $ 5,016,741 $377,74¢ $ 377,74¢ $ 5,016,741 $ 6,788,74
$ — 8 - $ — 3 — $ 7,63t $ 7,63¢
$ —  $ - $ — 3 — $ 35,00 $ 35,00(
$ — 8 - $ — 3 — $ — 8 —
$ —  $ - $ — 3 — $ 42,63t $ 42,63¢
$42,203,86 $47,408,16 $377,74¢ $34,346,09 $51,245,16 $53,017,16

Martina Hund-Mejean
Without Cause /
With Good Change in

Death Disability For Cause Voluntary Reason Control (CIC)
$ —  $ - $ — 3 — $ 1,966,55( $ 1,966,55
$ 500,00 $ 500000 $ — $ — $ 780,000 $ 780,00(
$ — — $ — $(1,22500) $ — 3 —
$ 2,143,23! $ 2,143,23' $ — % — $ 2,143,23" $ 2,143,23
$ — —  $ — 3 —  $ — —
$ 376,190 $ 500,33 $ — % — $ 376,19 $ 376,19.
$ 2,519,42° $ 2,643,571 $ — 3 — $ 2,519,42° $ 2,519,42
$ — 8 - $ — 3 — $ — 3 —
$ — 3 — $ — 3 — 3 — 3 =
$ — 3 — $ — 3 — 3 — 3 —
$ — 8 - $ — 3 — $ 1,80¢ $ 1,80¢
$ —  $ - $ — 3 — $ 35,00 $ 35,00(
$ —  $ —  $ — 3 —  $ — $1,581,97!
$ — % —  $ — % — $ 36,80¢ $ 1,618,78.
$ 3,019,42° $ 3,14357 % — $(1,225,000 $ 5,302,78 $ 6,884,76.
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Benefit
Cash Severance(.

Annual Incentive Awar

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

Retirement Benefits(:
SERP
MAP
Total

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

Total

Benefit
Cash Severance(.

Annual Incentive Awar

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

Retirement Benefits(:
SERP
MAP
Total

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

Total

Noah J. Hanft

Without Cause /

With Good Change in

Death Disability For Cause Voluntary Reason Control (CIC)
$ —  $ — % —  $ — $ 2,359,86/ $ 2,359,86!
$ 475,000 $ 475,000 $ — % — $ 690,000 $ 690,00(
$3,600,83" $ 3,600,83! $ — $3,600,83 $ 3,600,83 $ 3,600,83
$1,313,71. $ 1,313,71. $ —  $1,313,71 $ 1,313,71. $ 1,313,71
$ 928,90 $ 1,618,391 $ — $1,618,390 $ 92890: $ 928,90:
$5,843,441 $ 6,532,94. $ — $6,532,94] $ 5,843,441 $ 5,843,44
$1,309,501 $ 1,746,000 $ — 3 — $ 1,746,000 $ 1,746,00
$ 541,54 $ 54154 $54154. $ 541,54. $ 54154. $ 541,54.
$1,851,04: $ 2,287,54. $541,54. $ 541,54: $ 2,287,54. $ 2,287,54.
$ — 3 — 3 — 3 — % 10,317 % 10,31%
$ — 8 — % — 8 — 35,000 $ 35,00(
$ —  $ - $ — 3 —  $ —  $ —
$ — % — % — % — 3 45317 $ 45,317
$8,169,491 $ 9,295,48. $541,54. $7,074,48 $11,226,16 $11,226,16

Chris A. McWilton
Without Cause /
With Good Change in

Death Disability For Cause Voluntary Reason Control (CIC)
$ — % — % — % — $ 2,753,171 $ 2,753,17
$ 550,000 $ 550,000 $ — 3 — $ 800,000 $ 800,00(
$4,321,77. $ 4,321,77. $ — 3 — $ 4,321,77. $ 4,321,77.
$1,545,50. $ 1,545,50. $ — 3 — $ 1,545,50; $ 1,545,50:
$1,086,26! $ 1,895,30: $ — 3 — $ 1,086,26i $ 1,086,26:
$6,953,54. $ 7,762,570 $ — % — $ 6,953,54 $ 6,953,544
$1,413,000 $ 1,884,000 $ — — $ 1,884,000 $ 1,884,00I
$ 76,22¢ $ 76,22¢ $ 76,22¢ $ 76,22¢ $ 76,22¢ $ 76,22¢
$1,489,22! $ 1,960,22' $ 76,22¢ $ 76,22¢ $ 1,960,220 $ 1,960,22
$ —  $ - $ — 3 — % 9,18: $  9,18¢
$ — 3 — $ — 3 — $ 35000 $ 35,00
$ — 3 — $ — $ — 3 —  $ 287514
$ — 3 — 3 — 3 — % 44,18: $ 2,919,32!
$8,992,77. $10,272,80 $ 76,22¢ $ 76,22¢ $12,511,12 $15,386,26
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Gary J. Flood
Without Cause /
With Good Change in

Benefit Death Disability For Cause Voluntary Reason Control (CIC)
Cash Severance(. $ — 3 —  $ —  $ — 3 983,27! $ 983,27
Annual Incentive Awar $ 500,000 $ 500,000 $ — % — % 750,000 $ 750,00(
Unvested Equity(s

Restricted Stock Unit $ 3,016,39' $ 3,016,39° $ — % — $ 3,016,390 $ 3,016,39!

Unexercisable Optior $ 1,313,71. $ 1,313,711 $ — 3 — $ 1,313,71. $ 1,313,71

Performance Stock Uni $ 947,76¢ $ 1,643,48 $ — 3 — % 947,76¢ $ 947,76¢

Total $ 5,277,87' $ 597359 $ — 3 — $ 5,277,87 $ 5,277,87
Retirement Benefii

SERP $ — % — 3 — 3 —  $ — % —

MAP $ 44236 $ 442,36. $ 442,36. $ 442,36: $ 442,36. $ 442,36

Total $ 44236: $ 442,36. $ 442,36. $ 442,36: $ 442,36: $ 442,36
Other Benefits(5

Health & Welfare $ — % — 3 — 3 —  $ 9,592 $ 9,594

Outplacemen $ — 3 —  $ — 3 — 35,00 $  35,00(

Tax Gros-Ups $ — 3 — 3 — 3 —  $ —  $ —

Total $ — % — % — — 3 4459: $ 44 ,59¢
Total $ 6,220,23 $ 6,915,995 $ 44236. $ 442,36: $ 7,498,100 $ 7,498,10

(1) For Mr. Selander, the aggregate amount of saskrance will be reduced over time through Dece®bg2010. Mr. Selander's cash

()

(3)

severance will be payable in equal installmentsugh December 31, 2010, equal to the sum of: gichitinued base salary (calculated
at the highest annual base salary rate paid dbhisterm of employment); and (ii) his average ahmaentive bonus (calculated based
upon the three years preceding the year in whield#tte of termination occurs), divided by the nundgpay periods in a calendar year.
For Messrs. McWilton and Hanft, the amount wouldbbaé over a 24-month period and is equal to twees the sum of such
executive’s 2008 base salary and the average afshpaid to him for services in 2006 and 2007. Fer Mund-Mejean, the amount
would be paid over a 24-month period and is equévb times the sum of her 2008 base salary plusanget bonus prorated for the
year of termination. For Mr. Flood, the amount wbhg paid over a -month period and is equal to two times the sumi®2008 base
salary. For all named executive officers, cash e reflects the present value of this calcutatising a semi-annual discount rate of
1.63%.

Mr. Selander is entitled to a $10,000,000 reedenpayment not later than 30 days followingtkig date on which the appointment of a
successor CEO by the Board of Directors becomest@fe; or (ii) December 31, 2010, if no succe$3BO has been appointed prior to
such time. Mr. Selander will receive the retenfi@yment provided that, prior to the date he becaenéiied to such payment, his
employment has not been terminated for cause, fi@dtavoluntarily resigned and the Company hasexetu 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 PSUs in the “Change in Controlumn, assumes a change in control of the Compawhich the Company thereafter is un:
to assess the Company's performance against thiesp@bjectives. Accordingly, consistent with tteems of the PSU awards, the
amounts represented in the “Change in Control” moluepresent target level of performance. For theested equity in the “Without
Cause / With Good Reason” column, assumes termamaticurs within either 6 months prior to or twaggefollowing a change in
control of the Company. In the event that termmatioes not occur within either six months prigraotwo years following, a change
control of the Company, the values for the nameaztetive officers who are not retirem-eligible would be zerc
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(4) For Messrs. Selander, McWilton and Hanft, tERE amounts differ from the amounts indicated eRlension Benefits table due to
modified actuarial assumptions (the 2008 lump sut@rést rates for termination due to a change imrobevent versus the assumed
valuation rate and p-commencement discount rate used in the PensiorfiBetadble).

(5) Includes continued health and welfare bendfigsnely: health insurance, dental insurance, visisarance, individual life insurance,
and individual disability insurance for 18 montl#idwing termination, outplacement assistance awise tax grossips. The excise te
gross-up is applicable only if termination of empttent is in connection with a change in control #yepayout limit under
Section 280G of the Internal Revenue Code is exazd

Mr. Heuer’'s employment terminated effective DecenBig 2008 upon his retirement from the Companydnnection with his
retirement, Mr. Heuer did not receive any paymaeitk respect to severance, and did receive a paymehe amount o$ 187,500 in lieu of
a notice period. Mr. Heuer received performancestasish incentive compensation under the SEAIGPspect of 2008 in the amount of
$1,110,000, which was paid on March 13, 2009 andegbin 2008. See the “Non-Equity Incentive Plampensation” column of the
Summary Compensation Table. As a result of theitextion of Mr. Heuer's employment, RSUs awardedito on May 25, 2006, which we
granted to him under the EIP for 20% of his 20087228ward and which were scheduled to vest on Deeesth 2009, will vest on June 30,
2009, or six months subsequent to his terminaffamsuant to their terms, the remainder of Mr. Hsuenvested equity awards will continue
to vest as if no termination of employment had ol Mr. Heuer's retirement had no impact on hiamce in the SERP, as he was
previously vested in this balance prior to hisregtient as a result of having served with the Compamnover four years and having attained
age 60. Mr. Heuer's retirement from the Company sl no impact on his MAP balance, as this balaesgd prior to termination. See also
“Pension Benefits in 2008” and the Compensatiorcision and Analysis under “Other Benefits” fouansary of Mr. Heuer's MAP and
SERP benefits.
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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

Directors who are not employees of the Companyerdtian the Chairman of the Board of Directors,paiel an annual retainer of
$70,000. The Chairman of the Board of Director&nezs an annual retainer of $105,000. Non-emplalyeetors also receive an annual
retainer for serving as a chairperson of a standamymittee ($20,000 for the Audit Committee, $10,86r the Compensation Committee and
$10,000 for the Nominating Committee). An annughireer for committee service is paid to non-empéogigectors who serve as members
(non-chairperson role) on any standing Committd® (@00 for the Audit Committee, $5,000 for the Cemgation Committee and $5,000 for
the Nominating Committee). In addition, customaxpenses for attending Board and committee meetingseimbursed. Non-employee
directors are also eligible for matching gift camitions of up to $5,000 made in the name of theatior to eligible charities.

Stock-Based Compensation

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

2008 DIRECTOR COMPENSATION

The table below summarizes the total compensafi@ach of our non-employee directors who servedir@stors during 2008.
Generally, non-employee directors are paid twigea on a prospective basis. The first paymentrsdoulune, immediately after the annual
meeting of stockholders and covers service frone dhrough November. The second payment is madedeiber and covers service from
December of the current year through May of thiofeihg year. In the event that a non-employee dineis nominated to the Board of
Directors at any other point during the year, tisgctor will receive a pro-rated amount of theaieér fee and any committee fees from the
time he or she began service on the Board of Qireatntil the next regularly scheduled payment.

Change in
Pension Value
and
Nonqualified
Fees Earne! Non-Equity Deferred
or Paid in Stock Option Incentive Plan Compensatior All Other
Cash Awards Awards Compensatior Earnings Compensatior Total
Name (%) ($)(2) (%) (%) (%) (%) (%)
(@) (b) (©) (d) (e) (® @ (h)
Richard Haythornthwaite $ 125,00( $150,17! $ — $ — $ — $ — $275,17!
Marc Olivié(3) $ 85,00( $100,01- $ — $ — $ — $ — $185,01-
Mark Schwartz(4 $ 95,00( $100,01- $ — $ — $ — $ — $195,01«
David Carlucci(5 $ 80,00( $100,01- $ — $ — $ — $ — $180,01«
Edward Suning Tian(€ $ 75,00( $100,01+ $ — $ — $ — $ — $175,01«
Bernard S.Y. Fung(7 $ 75,00( $100,01- $ — $ — $ — $ — $175,01«
Steven Freiberg(€ $ 70,00( $100,01- $ — $ — $ — $ — $170,01«
Nancy Karch(9' $ 85,00( $100,01- $ — $ — $ — $ — $185,01-
José Octavio Reyes Lagunes( $ 104,16 $141,81! $ — $ — $ — $ — $245,98:
Silvio Barzi(11) $ 109,16 $141,81! $ — $ — $ — $ — $250,98:
Jackson Tai(12 $ 52,50( $ 75,02¢ $ — $ — $ — $ — $127,52¢
Tan Teong Hean(1: $ — $ — $ — $ — $ 1,79C $ — $ 1,79C

(1) Represents the amount of compensation cosgnéoed by the Company in 2008, which is the fuliigrdate fair value in accordance with FAS 123Rdnnection with all stock
grants to Board members made in 2008. The defstoek units are to be settled in she
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@

(©)

4)

®)
(6)
@)
®)

©)

(10)

(11)

(12

(13)

of Class A Common Stock on the fourth anniversdhe grant date. The share price used for conmensias the per share average of the high and héoloClass A Common Stor
on the New York Stock Exchange on June 3, 2008d#te of the 2008 annual meeting of stockholdeB®7$74 per share). In addition, out-of-cycle graars made to new members
of the Board on a pro-rata basis (the Board comgt@rscycle is June through May). On January 2P82€he date that José Octavio Reyes Lagunes &rid Barzi were appointed
to the Board, the per share average price was $17@n September 9, 2008, the date that Jacksowdsappointed to the Board, the per share avemage was $214.36!

Includes (i) an annual retainer of $105,000s®@rvice as Chairman of the Board, (ii) an annetiner of $10,000 for service as Chairman of tbendiating Committee, and

(iii) $10,000 in fees for service on the Audit Coittee paid in 2008. The stock award representaatgif 488 deferred stock units on June 3, 2008 .Haythornthwaite held an
aggregate of 5,169 deferred stock units at Dece3ibe?008

Includes (i) an annual retainer of $70,000ervice to the Board, (ii) $5,000 for service oa Human Resources and Compensation Committee|igr®0,000 for service on the
Audit Committee paid in 2008. The stock award repras a grant of 325 deferred stock units on Ju26@3. Mr. Olivié held an aggregate of 3,587 deféistock units at
December 31, 200!

Includes (i) an annual retainer of $70,000dervice to the Board, (ii) an annual retainer d¥,$20 for service as Chairman of the Audit Commeitend (iii) $5,000 for service on the
Nominating Committee paid in 2008. The stock awamtesents a grant of 325 deferred stock unituoe 3, 2008. Mr. Schwartz held an aggregate ofB3¢ge8erred stock units
December 31, 200!

Includes (i) an annual retainer of $70,000 for Bervo the Board and (ii) an annual retainer of @0 for service as Chairman of the Human ResowandsCompensation Committ
The stock award represents a grant of 325 defetoazk units on June 3, 2008. Mr. Carlucci held ggragate of 3,587 deferred stock units at Dece@bgP008.

Includes (i) an annual retainer of $70,000ervice to the Board and (ii) $5,000 for servicettom Nominating Committee paid in 2008. The stoski@ represents a grant of 325
deferred stock units on June 3, 2008. Mr. Tian lagldiggregate of 3,587 deferred stock units at Dbee 31, 200€

Includes (i) an annual retainer of $70,000dervice to the Board and (ii) $5,000 for servicelmHuman Resources and Compensation CommittedérpaD08. The stock award
represents a grant of 325 deferred stock unitauae 3, 2008. Mr. Fung held an aggregate of 3,58l stock units at December 31, 2C

Includes an annual retainer of $70,000 foriserto the Board in 2008. The stock award represamrant of 325 deferred stock units on June 832Bir. Freiberg began deferring
compensation as a member of the U.S region boa28082. Excludes a loss on deferred compensatidnavitalance of ($58,882). Mr. Freiberg held an egate of 2,367 deferred
stock units at December 31, 20!

Includes (i) an annual retainer of $70,000ervice to the Board, (ii) $5,000 for service oa Nominating Committee paid in 2008 and (i) $1M0n fees for service on the Audit
Committee during 2008. The stock award represegtamt of 325 deferred stock units on June 3, 208068.Karch held an aggregate of 1,485 deferreckstioits at December 31,
2008.

Includes (i) an annual retainer of $70,000®@nvice to the Board and a pro rata retainer basdds January 2008 start date of $29,167 an®%i(00 for service on the Human
Resources and Compensation Committee during 20@8sfiock award represents a grant of 325 defetoett sinits on June 3, 2008 and the grant he redewelanuary 22, 2008 of
240 deferred stock units. Mr. Reyes held an aggeegfeb65 deferred stock units at December 31, 2

Includes (i) an annual retainer of $70,000sfnvice to the Board and a pro rata retainer basdds January 2008 start date of $29,167 an&1i),000 for service on the Audit
Committee during 2008. The stock award represegtaat of 325 deferred stock units on June 3, 20GBthe grant he received on January 22, 2008 ®fi2ferred stock units.

Mr. Barzi began deferring compensation in 2008.l&des a loss on deferred compensation with a balah¢$14,080). Mr. Barzi held an aggregate of 86ferred stock units at
December 31, 200!

Includes a pro rata annual retainer of $35f@@8ervice to the Board and a pro rata retaimeel on his September 2008 start date of $17,%@0sfbck award represents a grant of
350 deferred stock units on September 9, 2008 Tslirheld an aggregate of 350 deferred stock uniBeaember 31, 200:

Mr. Tan concluded his service upon his retieatrfrom the Board of Directors effective as ofd@) 2008. Mr. Tan began deferring compensatiommgmber of the Asia/Pacific
region board in 200¢
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EQUITY COMPENSATION PLAN INFORMATION

The table below presents information as of DecertheP008 for the LTIP and 2006 Non-Employee Dive&quity Compensation
Plan, both of which have been approved by stocldieldVasterCard does not have any equity compemnspléins 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 equitycompensation plans

upon exercise of outstandin outstanding options, warrants (excluding shares reflected in th

options, warrants and rights and rights first column)
Plan category (a) (b) (c)
Equity compensation plans approved by stockha 3,119,87(1)(2)(3, $ 93.12¢4) 7,522,69!
Equity compensation plans not approved by

stockholders — $ — —

Total 3,119,87. 7,522,69!

(1) The LTIP authorizes the issuance of stock ogtioestricted stock, restricted stock units, penénce stock units and other stock-based
awards and the Non-Employee Director Equity Comatiois Plan authorizes the issuance of deferredkstoits. Of the total number of
shares, (a) 704,774 shares may be issued pursuautstanding stock options; (b) 1,523,009 shareg e issued pursuant to
outstanding restricted stock units; (c) 857,363ahanay be issued pursuant to outstanding perfarenstock units (see footnote
(2) below); and (d) 34,726 shares may be issuesbjgmt to outstanding deferred stock ur

(2) The Company began accruing the performancesslrats granted in 2007 in its fiscal year 200Aficial statements at maximum
performance level based on the Company's assessirienbbligations based on quantitative and dqatlie considerations of actual ¢
forecasted results as compared to performancetsdigyenet income and return on equity. The aatuahber of performance stock units
and actual payout value of unearned shares hdaseeotdetermined and will be determined based o ¢imepany’s performance over
the thre-year performance period ending December 31, 2

(3) The Company began accruing the performancessivts granted in 2008 in its fiscal year 200&ficial statements at 133 percent
performance level based on the Company's assessirienbbligations based on quantitative and datiie considerations of actual ¢
forecasted results as compared to performancetsai@enet income and return on equity. The actuahber of performance stock units
and actual payout value of unearned shares hdaseeotdetermined and will be determined based o timepany’s performance over
for the thre-year period performance period ending Decembe2@10.

(4) The weighted-average exercise price of outstgnoptions, warrants and rights exclude the retettli stock units, performance stock
units and deferred stock uni
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PROPOSAL 3

APPROVAL OF AN AMENDMENT OF SECTIONS 6.1(A) AND 6.4(B) OF THE COMPANY’S AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

General

The Company’s amended and restated certificatecnfrporation currently provides that the Board ofBtors shall consist of not less
than three directors or more than twelve directors.

In addition, the amended and restated certifichteamrporation provides that a person shall onlgldy for election and continued
service as a director if the Board of Directorslidhave affirmatively determined, among other thipthat such person shall not, except in the
case of a director elected by the holders of ontktey Class M Common Stock, voting separately elass, be a director, officer, employee
agent of, or represent or otherwise be affiliatétth \(a) any person that at the time of the filifghee amended and restated certificate of
incorporation in June 2007 was, or thereafter dtedbme, a Class A member or affiliate member oftstCard International or licensee of
any of the Company’s or MasterCard Internationlatands, or an affiliate of any of the foregoing,atfier or not such person continues to
retain such status (a “Member”) or (b) any perdat is an operator, member or licensee of any géperpose payment card system that
competes with the Company, or any affiliate of sagerson (a “Similar Person”), or have been actbre officer, employee or agent of, or
have represented or otherwise been affiliated waitlember or Similar Person during the prior thyears or otherwise have any business
relationship with a Member or Similar Person tlsatiaterial to such person.

Reasons for the Proposed Amendments

The Board of Directors has determined that it wdadchdvantageous to the Company for the Board refciirs to have increased
flexibility to appoint and/or nominate for electiby the stockholders up to three additional dires;tmcreasing the maximum Board size fi
twelve to fifteen. In addition to enhancing the Bba ability to add directors with different areaseaperience, expertise/knowledge and o
factors that may fill a need on the Board of Diocest the increased maximum Board size would alssvehe Board of Directors to enhance
the geographic diversity and global profile of tbempany by including new directors whose citizepstand residencies reflect additional
regions of the world where the Company'’s businessgrown, or may grow, in importance. The Boar®éctors may also seek to facilitate
succession planning by appointing and/or nomindtnglection by the stockholders as a directotaupne additional executive officer (in
addition to Mr. Selander), regardless of whethersuch executive officer of MasterCard had previpssrved as a director or officer of, or
otherwise been affiliated with, a Member or SimRarson prior to his or her employment with MasteC

Accordingly, the Board of Directors unanimouslyasunends that the stockholders approve the propmsetidments to the Compaay’
amended and restated certificate of incorporation.

In recommending the proposed amendments to the Gayrgpamended and restated certificate of incotpordo increase the
maximum size of the Board of Directors, the Bodr®ivectors was in no way motivated to implemeny additional anti-takeover
mechanisms and has no plans or proposals to attwtjrovisions or enter into other arrangemerdasimy have material anti-takeover
consequences. However, if dissident stockholders wethe future to elect one or more directors, Board of Directors could dilute the
impact of those directors by increasing the sizéhefsitting Board of Directors and appointing diddial directors that it selects to fill those
newly-created vacancies. The proposed amendments cauifdhe discourage proxy contests, reducing thiéyabf dissident stockholders
influence the Company’s affairs by obtaining repragation on the Board of Directors.
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Specific Proposed Amendments
In March 2009, the Board of Directors adopted altg®n proposing that the certificate of incorpiiza be amended to:
. increase the maximum size of the Board of Directorfifiteen directors; an

. permit no more than two officers of the Companya(ttition to directors elected by the holders &ssIM Common Stock) to
qualify for election and continued service as adior notwithstanding the fact that such officeyrba or have been affiliated wi
a Member or Similar Person during the prior threarg or otherwise have a material business rettiprwith a Member or
Similar Person

The proposed amended versions of Sections 6.1(@pat(B) of the Company’s amended and restatedicaté of incorporation,
marked to show all changes from those sectionsiaertly in effect, are set forth below:

Section 6.1Board of Directors: Composition

(A) Except as provided in Article VI, Section 6thig business and affairs of the Corporation skalhlanaged by or under the
direction of a Board consisting of not less thae¢hdirectors or more thartwelfifteen directors, the exact number of directors to be
determined from time to time by resolution adogigdaffirmative vote of a majority of the Board. TBeard may also appoint one
person, who has previously served on the Boardndmdis not a director, officer, employee or agehtod does not represent, a
Member, to participate, at the pleasure of the Boarthe deliberations of the Board in a non-wgtiadvisory capacity (aNon-Voting
Advisor”). The Class M Directors and any directors thayra elected by the holders of any series of Prede$tock shall be included
within the number of directors fixed by or pursutmthis Section 6.1(A).

Section 6.4Director Qualifications.

(B) A person shall qualify for election and conglservice as a director of the Corporation ontiaéf Board shall have
determined that such person shall not (1) exceftarcase of a Class M Director or a director whar officer of the Companybe a
director, officer, employee or agent of, or représ® otherwise be affiliated with, a Member or 8anPerson, or have been a director,
officer, employee or agent of, or have represeantiedrwise been affiliated with, a Member or SimParson during the prior three ye
or otherwise have any business relationship witkeaber or Similar Person that is material to suetspn or (2) be a trustee, officer,
employee or agent of, or represent or otherwisaffileted with, The MasterCard Foundation, or h&ween a director, officer, employ
or agent of, or have represented or otherwise bfftiated with, The MasterCard Foundation durihg fprior three years or otherwise
have any business relationship with The Master€arthdation that is material to such person. Intamitieach director of the
Corporation (including Class M Directors) shall heta director, regional board director, officanpdoyee or agent of, or represent
(1) an entity that owns and/or operates a payemak grogram competitive with the Corporation’s camgble card programs, as
determined in the sole discretion of the Board Gotnpetitor”), or (2) an institution that is represented on &pnard of a CompetitoAt
any time, no more than two persons who are at Soehthen actively serving as an officer or empkogéthe Corporation or any of its
subsidiaries shall qualify for service as a diredfothe Corporationlf at any time an individual fails to satisfy thesaalifications, as
determined by the Board in its sole discretionhsadividual shall automatically, without furthecten of the director, cease to be a
director of the Corporation.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT CLASS A STOCKHOLDERS AND CLASS M
STOCKHOLDERS VOTE “FOR” THE APPROVAL OF THE AMENDME NT OF SECTIONS 6.1(A) AND 6.4(B) OF THE
COMPANY’'S AMENDED AND RESTATED CERTIFICATE OF INCOR PORATION.
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PROPOSAL 4

RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGI STERED
PUBLIC ACCOUNTING FIRM FOR 2009

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, 2009. PwC was oupeartent auditor for the year ended December 318.2I0e 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 2009.
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AUDITORS SERVICES AND FEES

The Audit Committee and the Company have adoptédig® and procedures pertaining to the provisigithe Company’s independent
registered public accounting firm of any audit onraudit services. The policies and proceduresifgedly require Audit Committee pre-
approval of all audit and non-audit services. Idiidn, proposed services of the independent regist public accounting firm materially
exceeding any pre-approved project scope, termsamditions, or cost levels require specific prerapal by the Audit Committee. The
Audit Committee has also delegated power to thar@am of the Audit Committee to pre-approve in agricircumstances any engagements
or changes in engagements by the independentesgispublic accounting firm for audit or non-awsktvices. The Company paid no fees to
its independent registered public accounting finn2008 in connection with engagements that werg@resapproved by the Audit Committee
or the Audit Committee Chairman in accordance With Company'’s policies and procedures. To helprerthe independence of the
Company'’s independent registered public accouriting the Company has also adopted policies andguiores relating to, among other
things, the engagement of the independent regisfriblic accounting firm and the hiring of employe# the independent registered public
accounting firm.

Set forth below are the audit and non-audit febstby PwC for fiscal year 2008 and fiscal yea®20

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 $4,311,863 for fiscal 2688 and $3,956,981 for fiscal year
2007. Audit fees also include Sarbanes-Oxley Seet®! audit procedures and associated out-of-p@ciEtnses.

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 $419,945 for figear 2008 and $418,597 for fiscal year 2007. a$surance and related audit services
included information technology attestations (84S 70), employee benefit plan audits, and assatiamt-of-pocket expenses.

Tax Fees The aggregate fees billed to the Company by Pav@ak compliance, tax advice and tax planningises/were $1,353,195
for fiscal year 2008 and $615,982 for fiscal ye@@?2 These tax services principally consisted »f¢turn preparation and related complia
support services, tax accounting advice, tax plagand other tax related services.

All Other Fees All other fees billed by PwC were $5,798 for fifgear 2008 and $5,466 for fiscal year 2007.
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AUDIT COMMITTEE REPORT

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

Management is responsible for the Company’s interoitrols, the financial reporting process andpration of the consolidated
financial statements of the Company. The indepetn@gistered public accounting firm is 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 rasjimlity is to monitor and oversee these processes

In this context, the Audit Committee has met anld ldéscussions with management and the independgigtered public accounting
firm. Management represented to the Audit Committet the Compang’ consolidated financial statements were prepareddordance 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.

The Company’s independent registered public ac@ogifirm also provided to the Audit Committee thatten 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 discussed with the independent registenbtigpaccounting 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 manegge 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, 2008 for filinithwhe Securities ar
Exchange Commission.

Audit Committee:

Mark Schwartz, Chairman
Silvio Barzi

Richard Haythornthwaite
Nancy J. Karch

Marc Olivié
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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 2010 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 Decembe2@39. To be eligible to submit such a proposalriolusion 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 Stockfd must have held such shares of
Voting Stock for at least one year, and continubedlal those shares of Voting Stock through the datich annual meeting. In order to be
eligible for consideration, the holder must alsmemit the proposal, along with: (1) his or her ra(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 requestedd-tte attention of the Corporate
Secretary at the address set forth above undeptinttion—Solicitation of Proxies.” Such proposaishalso meet the other requirements of
the rules of the SEC relating to stockholders’ psads, including Rule 14a-8, including the perntiesshumber and length of proposals, the
circumstances in which the Company is permitteeikidude proposals and other matters governed by rsles and regulations.

Separate and apart from the requirements of RudeBlrglating to inclusion of a stockholders’ progida the Company’s proxy
statement, the Company’s by-laws (which were ame:iaghel restated as of December 5, 2008) requirenaduzotice for a stockholder to
bring nominations of directors or any other businesfore any annual meeting of stockholders. Sigadlif, pursuant to Article I, Section 12
of the Company’s by-laws, as amended and restatefl Becember 5, 2008, in order for a stockholdgarbperly bring director nominations
and other business before an annual meeting dflstters, notice of such nominations or businassyder to be timely, must be received
the Company not less than ninety (90) days nor rifae one hundred and twenty (120) days prior ¢cattmiversary date of the immediately
preceding annual meeting, and must contain therrddon required as set forth in Article I, Sectitihof the Company’s by-laws. In the
event that the annual meeting is advanced by nhaire tiventy (20) days or delayed by more than sg\@® days from the anniversary of
the immediately preceding annual meeting, noticéheystockholder, in order to be timely, must beeneed no earlier than the 12@ay prior
to the annual meeting and not later than the addseisiness on either the ninetieth {90day prior to such annual meeting or the tenth(LO
day following the day on which such notice of theedof the annual meeting was first publicly anreaeh whichever occurs first. If a
stockholder’s nomination or proposal is not in cliarce with the requirements set forth in the Conymby-laws, the Company may
disregard such nomination or proposal. As a regulie Company’s annual meeting of stockholders2@10 is not advanced by more than
twenty (20) days or delayed by more than (70) deyrs the anniversary date of the Annual Meetingnthotice of a stockholder nomination
for candidates for the Board of Directors or anyeotstockholder proposal (other than proposaletmtiuded in the proxy statement purst
to Rule 14a8), to be considered at the 2010 Annual Meetingstrha received by the Company between Februar§®) and March 10, 20:
and must in any event comply with the requiremefthie Company’s by-laws.

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

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

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

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

Noah J. Hanft
Corporate Secretary

Purchase, New York
April 23, 2009
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2009 ANNUAL MEETING OF STOCKHOLDERS
MASTERCARD INCORPORATED

June 9, 2009
10:00 a.m.

YOUR VOTE IS VERY IMPORTANT

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE 2009 ANNUAL MEETING OF STOCKHOLDERS TO BE H ELD ON JUNE 9, 2009

The Proxy Statement for the 2009 Annual Meetingtofckholders for MasterCard Incorporated and the
2008 Annual Report of MasterCard Incorporated agglable at www.envisionreports.com/ma.

TO VOTE BY MAIL, PLEASE DETACH PROXY CARD HERE

<X0O0XT

MASTERCARD INCORPORATED X Y
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF
DIRECTORS (
for the 2009 Annual Meeting of Stockholders
on June 9, 2009 MasterCard

Worldwide

The undersigned hereby constitute(s) and appoiRtisert W. Selander, Martina Hund-Mejean and Noafahft, and each or any of
them, attorneys and proxies of the undersignedh fuit power of substitution of each, and with thlé 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 2009 Annual Meeting of Ktarders of MasterCard Incorporated to be heldwre®, 2009, and at any
adjournment or postponement thereof, upon the nsatééerred to in the Notice of 2009 Annual Meetaigstockholders and Proxy
Statement for said meeting and in their discretipan such other business as may properly comeéd#fermeeting or any adjournment
or postponement thereof. The undersigned herelmkesvany proxies heretofore given and ratifies@rdirms all that each of said
attorneys and proxies, or any substitute or sultest shall lawfully do or cause to be done byaedkereof, upon the matters referred to
in the Notice of 2009 Annual Meeting of Stockhokland Proxy Statement for said meet

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

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

SEE REVERSE SIDE |
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ANNUAL MEETING OF

STOCKHOLDERS = Y
OF MASTERCARD INCORPORATED

June 9, 2009 at 10:00 a.m.

At Our Headquarters
2000 Purchase Street MasterCard

Purchase, New York 1057 Worldwide
INSTRUCTIONS FOR SUBMITTING YOUR PROXY
THERE ARE THREE WAYS TO SUBMIT YOUR PROXY
TELEPHONE PROXY INTERNET PROXY SUBMITTING A PROXY BY MAIL

This method of submitting a proxy is available Pursuant to Section 212(c) of the DelawareSimply mark, sign and date your proxy card

stockholders located in the U.S. and Canada. General Corporation Law, stockholders magnd return it in the reply envelope enclosed.
validly grant proxies over the Internet. Your

Your telephone proxy authorizes the named  Internet proxy authorizes the named proxies

proxies on the proxy card to vote in the same on the proxy card to vote your shares in the

manner as if you had returned your proxy card.same manner as if you had returned your
On a touch tone telephone, caDLL FREE 1-  proxy card.

800-849-5629. You will be asked to ent&dNLY

the CONTROL NUMBER shown below. Have Visit the Internet voting Website at

your proxy card ready, then follow t| http://proxy.georgeson.comEnter the

prerecorded instructions. Available 24 hours a COMPANY NUMBER and CONTROL

day, 7 days a week until 5:00 p.m. Eastern timeNUMBER shown below and follow tF

on June 8, 2009. instructions on your screen. Available 24
hours a day, 7 days a week until 5:00 p.m.
Eastern time on June 8, 20(

COMPANY NUMBER | CONTROL NUMBER |

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

Please mark votes as in
this example.

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

| MasterCard Incorporated’s Board of Directors recommends a vot“ FOR” each of the proposals listed belov
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1. Election of directors (Class Ill) to serve FORALL — WITHHOLD Approval of Amendment of Sections 6.1 FSR AGAINST ABSTAIN

: : NOMINEES ~ FROM ALL o o
on the Board of Directors: NOMINEES (A) and 6.4(B) of the Company’s

Amended and Restated Certificate of
Incorporation

Nominees:

(01) Richard Haythornthwait O O

(02) David R. Carlucci 3. Ratification of the Appointment of 0 o o
PricewaterhouseCoopers LLP as the

(03) Robert W. Selander Independent Registered Public Accoun

Firm for the Company for 20C

O
FOR ALL NOMINEES EXCEPT AS NOTED

Please sign exactly as your name(s) appear(s)i®n th
Proxy, and date it. When shares are held jointighe
holder should sign. When signing in a represergativ
capacity, please give titl

Authorized Signatur.

Date

Type or Print Name of Person Signi

Type or Print Title of Person Signit
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2009 ANNUAL MEETING OF STOCKHOLDERS
MASTERCARD INCORPORATED

June 9, 2009
10:00 a.m.

YOUR VOTE IS VERY IMPORTANT

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS
FOR THE 2009 ANNUAL MEETING OF STOCKHOLDERS TO BE H ELD ON JUNE 9, 2009

The Proxy Statement for the 2009 Annual Meetingtofckholders for MasterCard Incorporated and the
2008 Annual Report of MasterCard Incorporated agglable at www.envisionreports.com/ma.

TO VOTE BY MAIL, PLEASE DETACH PROXY CARD HERE

<XQOXDT

MASTERCARD INCORPORATED > -
CLASS M PROXY CARD
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF (
DIRECTORS
for the Annual Meeting of Stockholders MasterCard
on June 9, 2009 Worldwide

The undersigned hereby constitute(s) and appoiRtisert W. Selander, Martina Hund-Mejean and Noafahft, and each or any of
them, attorneys and proxies of the undersignedh fult power of substitution of each, and with talé powers the undersigned would
possess if personally present, to appear and keteumber of votes to which its Class M Common StfdVlasterCard Incorporated is
entitled to vote at the 2009 Annual Meeting of Ktaaders of MasterCard Incorporated to be heldwre®, 2009, and at any
adjournment or postponement thereof, upon the nsaéerred to in the Notice of 2009 Annual Meetaigstockholders and Proxy
Statement for said meeting and in their discretipan such other business as may properly comed#fermeeting or any adjournment
or postponement thereof. The undersigned herelmkesvany proxies heretofore given and ratifies@ndirms all that each of said
attorneys and proxies, or any substitute or sultest shall lawfully do or cause to be done byaedkereof, upon the matters referred to
in the Notice of 2009 Annual Meeting of Stockhokland Proxy Statement for said meet

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

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

SEE REVERSE SIDE |
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ANNUAL MEETING OF

STOCKHOLDERS = Y
OF MASTERCARD INCORPORATED

June 9, 2009 at 10:00 a.m.

At Our Headquarters
2000 Purchase Street MasterCard

Purchase, New York 1057 Worldwide
INSTRUCTIONS FOR SUBMITTING YOUR PROXY
THERE ARE THREE WAYS TO SUBMIT YOUR PROXY
TELEPHONE PROXY INTERNET PROXY SUBMITTING A PROXY BY MAIL

This method of submitting a proxy is available Pursuant to Section 212(c) of the DelawareSimply mark, sign and date your proxy card

stockholders located in the U.S. and Canada. General Corporation Law, stockholders magnd return it in the reply envelope enclosed.
validly grant proxies over the Internet. Your

Your telephone proxy authorizes the named  Internet proxy authorizes the named proxies

proxies on the proxy card to vote in the same on the proxy card to vote your shares in the

manner as if you had returned your proxy card.same manner as if you had returned your
On a touch tone telephone, caDLL FREE 1-  proxy card.

800-928-0380. You will be asked to ent&dNLY

the CONTROL NUMBER shown below. Have Visit the Internet voting Website at

your proxy card ready, then follow t| http://proxy.georgeson.comEnter the

prerecorded instructions. Available 24 hours a COMPANY NUMBER and CONTROL

day, 7 days a week until 5:00 p.m. Eastern timeNUMBER shown below and follow tF

on June 8, 2009. instructions on your screen. Available 24
hours a day, 7 days a week until 5:00 p.m.
Eastern time on June 8, 20(

COMPANY NUMBER | CONTROL NUMBER |

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

Please mark votes as in
this example.

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

| MasterCard Incorporated’s Board of Directors recommends a vot“ FOR” each of the proposals listed belov
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1. Election of Class M Director (Class Ill) to serve thhe Board of Directors:

Nominee:
Steven J. Freiber

2. Approval of Amendment of Sections 6.1(A) and 6.4¢B}he
Compan’s Amended and Restated Certificate of Incorpore

FOR THE WITHHOLD
NOMINEE FROM THE
NOMINEE

O O

FOR AGAINST ABSTAIN

O O O

Please sign exactly as your name(s) appear(s)i®n th
Proxy, and date it. When shares are held jointighe
holder should sign. When signing in a represergativ
capacity, please give title.

Votes entitled to be ca

Stockholder nam

Principal ICA Number(s

Authorized Signatur.

Date

Type or Print Name of Person Signi

Type or Print Title of Person Signit



