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April 24, 2008

Dear Stockholder:

The 2008 Annual Meeting of Stockholders of MasterCard Incorporated will be held on Tuesday, June 3, 2008, at 10:00 a.m. (local time) at the
MasterCard Incorporated headquarters, 2000 Purchase Street, Purchase, New York. A notice of the meeting, a proxy card and a proxy statement
containing information about the matters to be acted upon are enclosed. You are cordially invited to attend.

All holders of record at the close of business on April 9, 2008 of the Company�s outstanding shares of Class A Common Stock, and all holders as
of such date of the Company�s outstanding shares of Class M Common Stock who have their principal operations in our European region, will be
entitled to vote at the Annual Meeting, at which stockholders, depending on their class of stock ownership, will be asked to elect three persons to
serve as Class A directors, belonging to Class II with a term to expire in 2011; elect members of our European Board of Directors with a term to
expire in 2010; ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2008; and to act
on any other business that may properly come before the Annual Meeting or any adjournment or postponement thereof. While stockholders may
exercise their right to vote their shares in person, we recognize that many stockholders may not be able to attend the Annual Meeting.
Accordingly, we have enclosed a proxy card that will enable you to vote your shares at the Annual Meeting even if you are unable or choose not
to attend. We request that you promptly sign, date and return the enclosed proxy card in the accompanying postage-paid envelope or authorize
the individuals named on your proxy card to vote your interests by calling the toll-free telephone number or by using the Internet as described in
the instructions included with your proxy card or voting form.

Thank you for your support of MasterCard.

Very truly yours,

Richard Haythornthwaite Robert W. Selander
Chairman of the Board President and Chief Executive Officer
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MASTERCARD INCORPORATED

2000 Purchase Street

Purchase, New York 10577

NOTICE OF 2008 ANNUAL MEETING OF STOCKHOLDERS

To be held on June 3, 2008

To the Stockholders of MasterCard Incorporated:

The 2008 Annual Meeting of Stockholders (the �Annual Meeting�) of MasterCard Incorporated (the �Company�) will be held on Tuesday, June 3,
2008, at 10:00 a.m. (local time) at the MasterCard Incorporated headquarters, 2000 Purchase Street, Purchase, New York, to:

1. Elect three persons to serve on the Board of Directors as Class A Directors (Class II);

2. Elect persons to serve on the European Board as European Board Directors;

3. Ratify the appointment of PricewaterhouseCoopers LLP as the independent registered public accounting firm for the Company for
2008; and

4. Act on any other business which may properly come before the Annual Meeting or any adjournment or postponement thereof.
The close of business on April 9, 2008 has been fixed as the record date for determining those stockholders entitled to vote at the Annual
Meeting and any adjournments or postponements of the Annual Meeting. A list of eligible stockholders of record as of the close of business on
the record date will be available for inspection for any purpose germane to the meeting during normal business hours at the offices of the
Company�s Secretary at 2000 Purchase Street, Purchase, New York and at the Annual Meeting by any stockholder or the stockholder�s attorney or
agent. Please note that by delivering a proxy to vote at the Annual Meeting, you are also granting a proxy voting in favor of any adjournments of
the Annual Meeting.

Whether or not you plan to attend the Annual Meeting, please sign, date and return the enclosed proxy card in the accompanying postage-paid
envelope or authorize the individuals named on your proxy card to vote your interests by calling the toll-free telephone number or by using the
Internet as described in the instructions included with your proxy card. If you attend the meeting, you may vote in person, which will revoke any
proxy you have already submitted. You may also revoke your proxy at any time before the meeting by notifying us in writing.

If you attend the Annual Meeting in person, you will be asked to present photo identification and an admission ticket, which is the top half of
your proxy card. See �Introduction�Attending the Annual Meeting� in the attached proxy statement for further instructions.
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The Company must receive your proxy card by 5:00 p.m. (local time) on June 2, 2008.

A copy of the Company�s 2007 Annual Report, which contains the Company�s Annual Report on Form 10-K for the year ended December 31,
2007, is also enclosed herewith.

By Order of the Board of Directors

NOAH J. HANFT

Corporate Secretary

Purchase, New York

April 24, 2008

Your vote is very important. Please complete, sign, date and promptly return the enclosed proxy card in the envelope provided or
authorize the individuals named on your proxy card to vote your shares by calling the toll-free telephone number or by using the
Internet as described in the instructions included with your proxy card.
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MASTERCARD INCORPORATED

2000 Purchase Street

Purchase, New York 10577

April 24, 2008

PROXY STATEMENT

INTRODUCTION

This proxy statement (the �Proxy Statement�) is furnished in connection with the solicitation of proxies by the Board of Directors of MasterCard
Incorporated (the �Company�) for use at the 2008 Annual Meeting of Stockholders of the Company to be held on Tuesday, June 3, 2008 at 10:00
a.m. (local time), or any adjournment or postponement thereof (the �Annual Meeting�). The Company expects to mail this Proxy Statement and
the accompanying proxy card on or about April 24, 2008 to: (1) the holders of record of the Company�s Class A Common Stock, par value
$0.0001 per share (the �Class A Common Stock�) and (2) the holders of record of the Company�s Class M Common Stock, par value $0.0001 per
share (the �Class M Common Stock�) who have their principal operations in our European region (the holders of Class A Common Stock and the
holders of Class M Common Stock who have their principal operations in our European region are collectively referred to as the �Voting
Stockholders�), as of the close of business on April 9, 2008 (the �Record Date�).

The Annual Meeting is being held to:

1. Elect three persons to serve on the Board of Directors as Class A Directors (Class II);

2. Elect persons to serve on the European Board as European Board Directors;

3. Ratify the appointment of PricewaterhouseCoopers LLP as the independent registered public accounting firm for the Company for
2008; and

4. Act on any other business which may properly come before the Annual Meeting or any adjournment or postponement thereof.
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE 2008 ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON JUNE 3, 2008

The Proxy Statement, the Company�s 2007 Annual Report and the Company�s Annual Report on Form 10-K for the year ended
December 31, 2007 are available at www.edocumentview.com/ma.
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The Voting Stock. The Company has three classes of stock outstanding: Class A Common Stock, Class B Common Stock, par value $0.0001 per
share (the �Class B Common Stock�) and Class M Common Stock. Except as may be required by the General Corporation Law of the State of
Delaware, holders of Class B Common Stock have no voting power and are not entitled to vote on the proposals hereby presented to the Voting
Stockholders.

The holders of Class A Common Stock (the �Class A Stockholders�) are entitled to one vote per share on all matters on which stockholders
generally are entitled to vote. With respect to the election of directors at the Annual Meeting, the Class A Stockholders will vote as a separate
class for the election of three Class A directors (the �Class A Directors�), each a member of Class II of the Board of Directors. With respect to the
ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2008, only Class A
Stockholders will be entitled to vote thereon. The Class A Stockholders will not be entitled to vote on the election of European Board Directors
(as defined below). As of the Record Date, 86,327,235 shares of Class A Common Stock were outstanding.

1
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Although the Class M Common Stock is generally non-voting, the holders of Class M Common Stock (the �Class M Stockholders�) have the right
to elect up to three of our directors (but not more than one-quarter of all directors) (the �Class M Directors�) and approve specified significant
corporate actions under our amended and restated certificate of incorporation. With respect to such elections and actions generally, the Class M
Stockholders vote as a separate class. Class M Stockholders, collectively, have the right to cast 1,000 votes, with each Class M Stockholder
entitled to the number of votes that is equal to the product of 1,000 multiplied by the stockholder�s global proxy calculation for the twelve months
ended June 30, 2007. The global proxy calculation is a fraction that is determined annually by a formula based on the relative level of revenues
and transaction volume we generated from such stockholder. The sum of the global proxy calculation for all of the Class M Stockholders is one.

With respect to the election of directors to the Company�s European Board of Directors (the �European Board�) at the Annual Meeting, Class M
Stockholders with their principal operations in our European region (the �European Class M Stockholders�) will vote as a separate class for the
election of sixteen directors (the �European Board Directors�). Any Class M Director who is designated as a director from our European region is
automatically a member of the European Board. Accordingly, Silvio Barzi, a current member of the European Board, is the Class M Director
representing the Europe region and therefore will automatically continue to be a member of the European Board following the Annual Meeting.

The Class M Stockholders will not be entitled to vote on the election of the three Class A Directors or the ratification of the appointment of
PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2008. Class M Stockholders who are not European Class
M Stockholders will not be entitled to vote on the election of directors to our European Board. As of the Record Date, 1,682 shares of Class M
Common Stock were outstanding, of which 525 shares were held by European Class M Stockholders.

Quorum and Voting Requirements. The presence in person or by proxy at the Annual Meeting of the holders of:

� a majority of the shares of Class A Common Stock outstanding and entitled to vote as of the Record Date on the election of three
Class A Directors and the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public
accounting firm for 2008 will constitute a quorum of the Class A Common Stock with respect to these proposals; and

� a majority in voting power of the shares of Class M Common Stock outstanding and held by the European Class M Stockholders and
entitled to vote as of the Record Date on the election of European Board Directors will constitute a quorum of the Class M Common
Stock held by the European Class M Stockholders with respect to this proposal.

Broker Authority to Vote Under Rules of the New York Stock Exchange (�NYSE�). Class A Stockholders who do not submit voting instructions
to their brokers may still have their shares voted by their brokers under the following circumstances:

� Routine items. The election of Class A Directors and ratification of the appointment of the independent registered public accounting
firm are considered routine items. Generally, brokers that do not receive instructions from beneficial owners may vote on these
proposals in their discretion.

� Non-routine items. The approval of any other non-routine proposals may normally only be voted on by brokers who have received
specific voting instructions from beneficial owners. A broker non-vote occurs when the broker is unable to vote on a proposal
because the proposal is not routine and the beneficial owner does not provide any instructions.

We believe that under the rules of the NYSE, the election of Class A Directors and the ratification of the appointment of
PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2008 are routine proposals on which brokers may vote.
Because the Class M Common Stock is not listed on the NYSE, broker authority to vote is not relevant to the election of European Board
Directors.

2
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Election of Directors. You may vote �for� or �withhold� with respect to any or all director nominees. Votes that are �withheld� and shares of Class A
Common Stock which are not voted by either the beneficial owner thereof or the broker for such beneficial owner will be excluded entirely from
the vote and will have no effect on the outcome of the vote.

� The three nominees for Class A Directors receiving the greatest number of votes cast by Class A Stockholders will be elected to
serve as Class A Directors and members of Class II of the Board of Directors of the Company.

� The sixteen director nominees for European Board Directors receiving the greatest number of votes cast by European Class M
Stockholders will be elected to serve on our European Board.

Ratification of the Appointment of PricewaterhouseCoopers LLP as Our Independent Registered Public Accounting Firm for 2008. Class A
Stockholders may vote �for,� �against� or �abstain� with respect to the adoption of this proposal. The affirmative vote of a majority of the votes cast
must be voted �for� this proposal in order for it to be adopted. Abstentions and the failure of either a beneficial owner or the broker thereof to vote
shares of Class A Common Stock will have no effect on the outcome of the proposal.

Stockholders Entitled to Vote. Only Class A Stockholders and European Class M Stockholders on the Record Date are entitled to notice of and to
vote at the Annual Meeting or any adjournment or postponement thereof.

Voting Procedures. If a Voting Stockholder attends the Annual Meeting in person or sends a representative to the meeting with a signed proxy,
that Voting Stockholder may vote or such representative may vote on the Voting Stockholder�s behalf. Voting Stockholders unable to attend the
Annual Meeting can ensure that their votes are cast at the meeting by signing and dating the enclosed proxy card and returning it in the envelope
provided or by authorizing the individuals named on the proxy card to vote their shares by calling the toll-free telephone number or by using the
Internet as described in the instructions included with the proxy card or voting form. When a proxy card is returned properly signed and dated or
a Voting Stockholder�s vote is authorized by telephone or Internet, the vote of the Voting Stockholder will be cast in accordance with the
instructions on the proxy card or authorized by telephone or Internet. If a Voting Stockholder does not return a signed proxy card, authorize such
Voting Stockholder�s vote by telephone or Internet or attend the meeting in person or by representative and vote, no vote will be cast on behalf of
that Voting Stockholder. For Class A Stockholders, the enclosed proxy card indicates on its face the number of shares of Class A Common
Stock registered in the name of each such holder at the close of business on the Record Date, which number corresponds to the number of votes
such Class A Stockholder will be entitled to cast at the meeting on proposals on which Class A Stockholders are entitled to vote. For European
Class M Stockholders, the enclosed proxy card indicates on its face the number of votes held by each such holder at the close of business on the
Record Date which each European Class M Stockholder will be entitled to cast at the Annual Meeting on the election of European Board
Directors. The current global proxy calculation for each holder of Class M Common Stock is on file at the Company�s principal office and will be
made available to any stockholder of the Company upon request. See ��The Voting Stock� above for further discussion of the voting power of
Class A Common Stock and Class M Common Stock.

Voting Stockholders are urged to mark the box on the proxy card to indicate how their vote is to be cast. If a Voting Stockholder returns a signed
proxy card but does not indicate on the proxy card how it wishes to vote on a proposal, the vote represented by the proxy card will be cast �FOR�
such proposal.

Pursuant to Section 212(c) of the General Corporation Law of the State of Delaware, Voting Stockholders may validly grant proxies over the
Internet. Your Internet vote authorizes the named proxies on the proxy card to vote your shares in the same manner as if you had returned your
proxy card. In order to vote over the Internet, follow the instructions provided on your proxy card or voting form.

Any Voting Stockholder who executes and returns a proxy card or authorizes its vote by telephone or by Internet may revoke the proxy before it
is voted by:

� notifying in writing Noah J. Hanft, Corporate Secretary of MasterCard Incorporated, at 2000 Purchase Street, Purchase, New York
10577;

3

Edgar Filing: MASTERCARD INC - Form DEF 14A

Table of Contents 12



Table of Contents

� executing and returning a subsequent proxy;

� subsequently authorizing the individuals named on its proxy card to vote its interests by calling the toll-free telephone number or by
using the Internet as described in the instructions included with its proxy card; or

� appearing in person or by representative with a signed proxy and voting at the Annual Meeting.
Attendance in person or by representative at the Annual Meeting will not in and of itself constitute revocation of a proxy. If you plan to vote
your shares in person at the Annual Meeting, see the requirements set forth in ��Attending the Annual Meeting� below.

Unless contrary instructions are indicated on the proxy, all shares represented by valid proxies received pursuant to this solicitation (and not
revoked before they are voted) will be voted as follows:

FOR the election of the three nominees named in this Proxy Statement to serve as Class A Directors (Class II) on our Board of Directors;

FOR the election of the nominees named in this Proxy Statement to serve as European Board Directors on our European Board; and

FOR the ratification of the appointment of PricewaterhouseCoopers LLP as the independent registered public accounting firm for the Company
for 2008.

In the event a Voting Stockholder specifies a different choice on the proxy, that Voting Stockholder�s shares will be voted in accordance with the
specification so made.

The Company�s 2007 Annual Report (the �Annual Report�), which includes the Company�s Form 10-K for the year ended December 31, 2007 (the
�Form 10-K�), as filed with the U.S. Securities and Exchange Commission (the �SEC�) on February 21, 2008, is enclosed herewith. Copies of the
Form 10-K are also available through the Company�s website at http://www.mastercard.com.

A copy of the Company�s Annual Report will be furnished to you upon a request in writing to the Corporate Secretary of the Company
at the address set forth below under ��Solicitation of Proxies.�

Solicitation of Proxies. The Company will bear the costs of solicitation of proxies, including the cost of preparing, printing and mailing this
Proxy Statement. In addition to the solicitation of proxies by use of the mail, proxies may be solicited from Voting Stockholders by directors,
officers, employees and agents of the Company in person or by telephone, facsimile or other appropriate means of communication. The
Company has engaged Georgeson Inc. to solicit proxies on behalf of the Company. The anticipated cost of Georgeson Inc.�s services is estimated
to be approximately $40,000.00 plus reimbursement of reasonable out-of-pocket expenses. No additional compensation, except for
reimbursement of reasonable out-of-pocket expenses, will be paid to directors, officers and employees of the Company in connection with the
solicitation. Any questions or requests for assistance regarding this Proxy Statement and related proxy materials may be directed to:

MasterCard Incorporated

Office of the Corporate Secretary

2000 Purchase Street

Purchase, New York 10577

Attention: Noah J. Hanft

Telephone: (914) 249-2000

Facsimile: (914) 249-4262

or
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Georgeson Inc.

199 Water Street

26th Floor

New York, New York 10038

Telephone: (866) 541-3547

Householding. The SEC has adopted rules that allow a company to deliver a single proxy statement or annual report to an address shared by two
or more of its stockholders. This method of delivery, known as �householding,� permits the Company to realize significant cost savings and
reduces the amount of duplicate information stockholders receive. In accordance with notices sent to stockholders sharing a single address, the
Company is sending only one Annual Report and Proxy Statement to that address unless the Company has received contrary instructions from a
stockholder at that address. Any stockholders who object to or wish to begin householding may notify the Corporate Secretary of the Company
orally or in writing at the telephone number or address, as applicable, set forth above. The Company will send an individual copy of the Annual
Report and Proxy Statement to any stockholder who revokes its consent to householding within 30 days of the Company�s receipt of such
revocation.

Attending the Annual Meeting. If you are a holder of record and plan to attend the Annual Meeting, please indicate this when you vote. The top
half of the proxy card is your admission ticket. When you arrive at the meeting, you will be asked to present photo identification, such as a
driver�s license. If you hold your shares in �street name,� typically through a brokerage account, you will need proof of ownership to be admitted to
the meeting. A recent brokerage statement or a letter from your bank or broker are examples of proof of ownership. If you want to vote your
shares held in street name in person at the meeting, you must get a written proxy in your name from the broker, bank or other nominee that holds
your shares.

5
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ELECTION OF DIRECTORS

The Company�s Board of Directors. The Company�s Board of Directors currently consists of twelve members. The certificate of incorporation
and the by-laws of the Company provide that up to three directors, but not more than one-quarter of all directors, are elected by the Class M
Stockholders, voting separately as a class. The remaining members of the Board of Directors, including the Company�s Chief Executive Officer,
if nominated, are elected by the holders of Class A Common Stock, voting separately as a class.

At the Annual Meeting, three Class A Directors and no Class M Directors are to be elected to the Company�s Board of Directors. The three
Class A Directors will each serve until the expiration of his term as set forth below or until his successor is elected and qualified. The directors
elected to the Company�s Board of Directors will automatically be appointed as members of the board of directors of our operating subsidiary,
MasterCard International Incorporated (�MasterCard International�).

Pursuant to the certificate of incorporation and the by-laws of the Company, the Board of Directors is divided into three classes (Class I, Class II
and Class III), with each class serving for a staggered, three-year term. In addition, the certificate of incorporation provides that no more than
one Class M Director may be allocated to a single class. Upon expiration of the term of a class of directors, directors in that class will be elected
for three-year terms at the annual meeting of stockholders in the year in which their term expires. Accordingly, those directors who are
nominated for re-election at the Annual Meeting belong to Class II and are expected to serve until the expiration of their terms at the Company�s
annual meeting of stockholders in 2011. The other members of the Company�s Board of Directors belong to either Class I or Class III, as
indicated in the table below, and will continue to serve on the Company�s Board of Directors until the expiration of their terms in 2010 and 2009,
respectively, or until their successor is elected and qualified.

The Company�s European Board. The European Board currently consists of fifteen members. The certificate of incorporation and the by-laws
of the Company provide that specified aspects of the Company�s operations in Europe are managed by or under the direction of the European
Board, which is comprised of directors elected by the European Class M Stockholders. In particular, our certificate of incorporation provides
that the following specified aspects of the Company�s operations in Europe will be managed by or under the direction of the European Board:
(1) review of applications for membership (subject to guidelines established by the Board of Directors from time to time); (2) fines (subject to
guidelines established by the Board of Directors from time to time); (3) intraregional operating rules (subject to guidelines established by the
Board of Directors from time to time); (4) assessments and fees to the extent that such assessments and fees do not have an exclusionary effect
(subject to guidelines established by the Board of Directors from time to time); (5) intraregional product and enhancement development to the
extent that the development initiatives do not relate to competitively sensitive matters; (6) annual expense budget; (7) surplus funds; and
(8) affinity and co-branding rules.

Our certificate of incorporation also provides, however, that the Board of Directors, acting with at least a 75% majority, may withdraw the
authority granted to the European Board in its entirety and may terminate the existence of the European Board if the European Class M
Stockholders approve such withdrawal and termination by a majority of votes cast. In addition, the Board of Directors, acting with at least a 75%
majority, may permanently withdraw from the European Board any specific authority granted to the European Board. The Board of Directors,
acting with at least a two-thirds majority, may also override any decision or otherwise temporarily assume any authority granted to the European
Board. Finally, the Board of Directors, acting with a simple majority, may override any decision or otherwise temporarily assume any authority
granted to the European Board if, in the Board of Directors� sole judgment and discretion, any action or failure to take action by the European
Board: (1) could subject the Company to risk of legal or regulatory liability, (2) would be contrary to the Company�s global strategy, (3) would
be reasonably likely to have an effect outside Europe or on U.S. commerce or (4) relates to any matter outside of the authority granted to the
European Board.
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Each European Board Director that is elected by the European Class M Stockholders serves for a two-year term. Any Class M Director who is
designated as a director from our Europe region automatically becomes a member of the European Board until such Class M Director resigns or
is removed from our Board of Directors. As provided in our certificate of incorporation and by-laws, the number of members of the European
Board will be automatically adjusted to include such Class M Director if the number of members of the European Board would otherwise exceed
the number fixed by the European Board.

At the 2008 Annual Meeting, sixteen directors are to be elected to the European Board, each to serve until the Company�s annual meeting of
stockholders in 2010 or until his or her successor is elected and qualified. Mr. Barzi, a current member of the European Board, is the Class M
Director representing the Europe region and therefore will automatically continue to be a member of the European Board following the Annual
Meeting.
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PROPOSAL 1

ELECTION OF CLASS A DIRECTORS

Nominees for Election as Class A Director

Each of the following nominees for election to the Board of Directors as a Class A Director (Class II) has been approved by the Board of
Directors: Bernard S.Y. Fung, Marc Olivié and Mark Schwartz. Messrs. Fung, Olivié and Schwartz were each elected to the Board of Directors
at the 2006 Annual Meeting of Stockholders. Biographical information for each of the nominees for election as Class A Directors is provided
below.

Bernard S.Y. Fung, age 54, is Chairman and Chief Executive Officer, Aon Asia Pacific Region, a subsidiary operation of the Chicago-based Aon
Corporation. Mr. Fung was named Chief Executive Officer of Aon Asia Limited in 1997, Chairman and Chief Executive Officer, Asia, in 2000,
and Chairman and Chief Executive Officer, Asia Pacific region in 2004. He joined Aon from Inchcape/Bain Hogg where he was CEO when it
was acquired by Aon in 1997. Prior to Aon, he worked for Alexander & Alexander Group in several senior management positions in both
Toronto, Canada and New York. He began his career as an audit manager and chartered accountant with KPMG International.

Marc Olivié, age 54, is the Chief Executive Officer of MRO Management BVBA. From April 2005 to June 2007, Mr. Olivié was President and
Chief Executive Officer of the Agfa-Gevaert Group. During that time, he also served as the Executive Director of the board of directors and
Chairman of the Executive Committee of Agfa-Gevaert N.V. From 2004 to April 2005, Mr. Olivié was Executive Vice President of the
Agfa-Gevaert Group. From 2001 to 2004, Mr. Olivié was Senior Vice President and President, Global Bath and Kitchen Products for American
Standard Companies Inc. Prior thereto, Mr. Olivié was President and Chief Executive Officer of Armstrong Floor Products for Armstrong
Holdings, Inc. from 2000 to 2001 and of Armstrong Building Products for Armstrong Holdings, Inc. from 1996 to 2000.

Mark Schwartz, age 53, is Chairman of MissionPoint Capital Partners LLC, and co-founder of New Silk Route Partners LLC. From late 2002
until early 2005, he served as a senior advisor to George Soros and then as President and Chief Executive Officer of Soros Fund Management
LLC. From 1979 to 2001, Mr. Schwartz served in various positions at The Goldman Sachs Group, Inc., including as Chairman, Goldman Sachs
Asia, from 1999-2001, Member, Management Committee, from 1998 to 2001, and President, Goldman Sachs Japan, from 1997-2001.
Mr. Schwartz was a partner of The Goldman Sachs Group, Inc. from 1988 until he retired in 2001. Mr. Schwartz is a director of Harbor Point
Limited, a private reinsurance company based in Bermuda. He is also a Trustee and member of the Executive Committee of New York
Presbyterian Hospital, a member of the Executive Committee of Children�s Hospital of New York Presbyterian, the Vice-Chairman of Northern
Westchester Hospital, and a Director of the President�s Council at Massachusetts General Hospital.

Except as stated in the following sentence, the persons specified on the enclosed proxy card intend to vote for the nominees listed above, each of
whom has consented to being named in this Proxy Statement and to serving if elected. In the event that any nominee would be unable to serve,
the persons designated as proxies reserve full discretion 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 which do not expire at the Annual Meeting and are expected to serve on the Board of Directors until
the expiration of their term at the annual meeting of stockholders for the year indicated below:

Name Term Expiring in:
Nancy J. Karch 2010 (Class I)
José Octavio Reyes Lagunes 2010 (Class I)
Edward Suning Tian 2010 (Class I)
Richard Haythornthwaite 2009 (Class III)
David R. Carlucci 2009 (Class III)
Robert W. Selander 2009 (Class III)
Biographical information for each of these continuing directors is provided below.

Richard Haythornthwaite, age 51, is Chairman of the Company�s Board of Directors and is a Partner of Star Capital Partners Limited, a position
that he has held since 2006. From 2001 to 2005, Mr. Haythornthwaite served as Chief Executive Officer and Director for Invensys plc and from
1997 to 2001 he served as Chief Executive, Europe and Asia and then as Group Chief Executive for Blue Circle Industries plc (acquired by
Lafarge SA in 2001). His prior positions include serving as a Director of Premier Oil plc, President of BP Venezuela, and General Manager,
Magnus Oilfield, BP Exploration. Mr. Haythornthwaite is also Chairman of the Risk and Regulation Advisory Council, a director of Land
Securities Group PLC and Chairman of Southbank Centre Board.

David R. Carlucci, age 53, is the Chairman, President and Chief Executive Officer of IMS Health Inc. Mr. Carlucci was appointed Chief
Executive Officer and President of IMS Health Incorporated in January 2005 and had been President and Chief Operating Officer of IMS Health
Incorporated since October 2002. Mr. Carlucci was appointed to serve as Chairman of IMS Health Incorporated�s board of directors effective
April 1, 2006. From January 2000 until January 2002, before joining IMS, Mr. Carlucci was General Manager of IBM Americas, which
comprises all of IBM�s sales and distribution operations in the U.S., Canada and Latin America. Prior to that, Mr. Carlucci held roles of
increasing responsibility at IBM, including General Manager of IBM�s S/390 Division from January 1998 to January 2000; Chief Information
Officer from February 1997 to January 1998; General Manager, IBM Printing Systems Company from July 1995 to January 1997; Vice
President, Systems, Industries and Services, Asia Pacific from January 1993 to July 1995; and Vice President, marketing and channel
management, IBM Personal Computer Company�North America from February 1990 to December 1992.

Nancy J. Karch, age 60, is Director Emeritus of the consulting firm, McKinsey & Company, where she served as a senior partner from 1988
until 2000, and served in other capacities there beginning in 1974. She serves as a director and audit committee chair for, and member of the
nominating and corporate governance committee of, Liz Claiborne Inc., an apparel company, a director and member of the compensation
committee and the nominating and corporate governance committee for Genworth Financial, Inc., a life insurance and financial services
company, and a director, member of the audit committee and chair of the nominating and corporate governance committee for The Corporate
Executive Board Company, a business research firm. She is also a Trustee of The Westchester Land Trust and Northern Westchester Hospital,
both not-for-profit organizations.

José Octavio Reyes Lagunes, age 55, is President, Latin America Group at The Coca-Cola Company, a position he has held since December
2002. Mr. Reyes began his career at The Coca-Cola Company in 1980 at Coca-Cola de Mexico as Manager of Strategic Planning. In 1987, he
was appointed Manager of the Sprite and
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Diet Coke brands at corporate headquarters in Atlanta. In 1990, he was appointed Marketing Director for Brazil, and he later became Vice
President of Marketing and Operations for Coca-Cola de Mexico. Mr. Reyes became President for Coca-Cola de Mexico in 1996. In September
2002, Mr. Reyes was named President of the North Latin America Division at Coca-Cola, comprising Mexico, Venezuela, Colombia, Central
America and the Carribean. Prior to joining Coca-Cola, Mr. Reyes spent five years with Grupo IRSA, a Monsanto Company joint venture. He is
a member of the Advisory Board of the NFL�Mexico and is a Director of the Papalote Museo de Niño and a member of the advisory board of
Casa de la Amistad, both not-for-profit organizations.

Robert W. Selander, age 57, is President and Chief Executive Officer of MasterCard Incorporated and MasterCard International. Mr. Selander
has served on the Board of Directors since June 2002 and the MasterCard International board of directors since 1997. Mr. Selander also serves
on the Company�s Executive Committee. Prior to his election as President and Chief Executive Officer of MasterCard International in April
1997, Mr. Selander was an Executive Vice President and President of the MasterCard International Europe, Middle East/Africa and Canada
regions. Before joining MasterCard in 1994, Mr. Selander spent two decades with Citicorp/Citibank, N.A. He currently serves as a director and a
member of the Audit, Nominating and Corporate Governance and Executive committees of The Hartford Financial Services Group, Inc. and will
continue to so serve until his term expires at the 2008 annual meeting of stockholders.

Edward Suning Tian, age 44, is the founder and Chairman of China Broadband Capital Partners, L.P. (�CBC Capital�). Prior to founding CBC
Capital, Mr. Tian was the Vice Chairman and Chief Executive Officer of China Netcom Group Corporation (Hong Kong) Limited from
November 2004 to May 2006. Mr. Tian also served as Vice President, China Network Communications Corporation Ltd., parent company of
China Netcom Group Corporation (Hong Kong) Limited during that period. From 1999 to 2002, Mr. Tian served as Chief Executive Officer of
China Netcom Corporation Ltd. Mr. Tian was the co-founder and Chief Executive Officer of AsiaInfo Holdings, Inc. from 1993 to 1999.
Mr. Tian was the Vice Chairman of the board of directors of PCCW Limited from 2005 to 2007. He is a Member of the International Business
Council of the World Economic Forum, the Harvard Business School Asia Advisory Committee, and the Asia Business Council and the Asia
Pacific Council of the Nature Conservancy. In addition, Mr. Tian has been a member of the board of directors of AsiaInfo Holdings, Inc. since
1993 and has been serving as non-executive director of Lenovo Group Limited since August 2007. Mr. Tian also serves as Senior Advisor to
Kohlberg Kravis Roberts & Co., a private equity firm.

Continuing Class M Directors

The two Class M Directors who are expected to serve on the Board of Directors until the expiration of the terms of their classes in 2010 and
2009, respectively, are Silvio Barzi (Class I) and Steven J. Freiberg (Class III). Tan Teong Hean, a Class M Director belonging to Class II, will
not stand for re-election at the Annual Meeting and will retire from the Board of Directors at the end of his term on June 3, 2008. Biographical
information for Messrs. Barzi and Freiberg is included below.

Silvio Barzi, age 60, is the Executive Vice President of UniCredit Group, Head of New Markets, and founder and Chairman of UniCredit
Consumer Finance, a bank specializing in credit cards and consumer credit. Mr. Barzi previously served on the MasterCard Board of Directors
from April 2003 until May 2006 and again from June 2007 until January 2008 as a non-voting observer to the Board of Directors. He has also
served as a member of the MasterCard Europe Region Board from 2001 until May 2006, and has been a member of the MasterCard European
Board since the Company�s initial public offering of its Class A Common Stock in May 2006 (the �IPO�). Mr. Barzi has served as Chairman of the
MasterCard European Board since June 2007. Prior to joining UniCredit Group in 2000, Mr. Barzi was a Vice President at Booz Allen &
Hamilton. From 1995 until 1998, he worked for the Credit Suisse-Winterthur Group, where as Chief Operating Officer he was responsible for
the merger and integration of six Italian-based insurance companies. From 1981 to 1995, Mr. Barzi was a partner in the Italian office and a
leader within the European Financial Institutions and Information Technology practices of McKinsey & Company. In addition to the MasterCard
European Board, Mr. Barzi also currently serves as a director at SinSys and Credit RAS and is on the Board of Trustees of Collegio di Milano.
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Steven J. Freiberg, age 51, is Chief Executive Officer of Global Cards for Citigroup. Mr. Freiberg joined the former U.S. region board of
MasterCard in January 2001 and served as Chairman of the Company�s U.S. region board from 2004 until May 2006. Mr. Freiberg was appointed
to the Board of Directors of the Company in September 2006. From 2005 until March 2008, Mr. Freiberg served as Chairman and Chief
Executive Officer of Citigroup�s Global Consumer Group N.A. and Co-Chair of the Global Consumer Group. Prior to his appointment as
Co-Chairman of the Global Consumer Group in 2005, Mr. Freiberg served as Chairman and Chief Executive Officer of Citi Cards from 2001
until 2005. Prior to that, Mr. Freiberg held positions of increasing seniority with Citigroup�s predecessor companies and affiliates since joining
Citigroup�s Card Products Division in 1980. He is a member of Citigroup�s Operating and Management Committees. Additionally, he serves or
has served on the board of directors of several of Citigroup�s affiliates, including Citibank N.A., Citicorp Credit Services Inc., Citicorp
Investment Services, Citicorp Insurance Group, Citibank Trust N.A., Citibank FSB and the Citigroup Foundation. Mr. Freiberg also serves on
the boards of directors of Direct Marketing Association and Upromise and he Co-Chairs Habitat for Humanities� NY City Council.
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PROPOSAL 2

ELECTION OF EUROPEAN BOARD DIRECTORS

Our certificate of incorporation provides that the members of the European Board are nominated by the Nominating and Corporate Governance
Committee of the Board of Directors of the Company (the �Nominating Committee�) and are elected by the European Class M Stockholders at the
Annual Meeting of Stockholders. The Class M Director representing the Europe region is also a member of the European Board automatically.
Mr. Barzi, a current member of the European Board, is the Class M Director representing the Europe region and therefore will automatically
continue to be a member of the European Board following the Annual Meeting. The nominees for election to the European Board are: Silvio
Barzi, Mark Buitenhek, Jean-Marie Carli, Iain Clink, Brendan Cook, Sandor Csanyi, Carlo Enrico, Bernd Fieseler, Michel Lucas, Agustin
Marquez Dorsch, Tito Nocentini, Javier Perez, Robert Selander, Mehmet Sezgin, Ramon Tellaeche and Synnöve Trygg.

Each European Board Director will be elected for a two-year term, expiring in 2010. Biographical information for each of the nominees for
election as European Board Directors is provided below. Biographical information for Messrs. Selander and Barzi is provided under �Proposal
1�Election of Class A Directors.�

Mark Buitenhek, age 41, is General Manager Retail Payments Europe, ING Group, a position he has held since January 2007. Mr. Buitenhek
joined ING Bank Netherlands in March 1992 and held positions as Branch Manager, Manager Electronic Banking, Manager Product
Management Payments and Manager Operations International Payments. He was SVP Product Management Payments Savings & Commercial
Loans at Postbank from 2002 until 2004 and SVP Product Management Payments at ING Retail Netherlands from 2004 until December 2006.
Mr. Buitenhek has been a member of the MasterCard European Board since February 2007.

Jean-Marie Carli, age 53, is Head of Business Payment line, Crédit Agricole Group, a position he has held since 2007. Mr. Carli joined Crédit
Agricole in 1999 as Chief Executive Officer of Attica GIE, a position he held until 2005. From 2005 until 2007, Mr. Carli was Chief Executive
Officer of Crédit Agricole�Synergie GIE. From 1995 until 1999, Mr. Carli was Chief Executive Officer of Payment Services Division at Atos
Origin S.A.

Iain Clink, age 49, is Director Chairman�s Office, Regional Markets at Royal Bank of Scotland (�RBS�), a position to which he was appointed in
March 2008, with responsibility for International Strategy, Card Schemes Relationships, Tesco Personal Finance, Group Innovation and cards
partnership activities with Bank of China. Mr. Clink joined Coopers & Lybrand working in their Leicester, New Jersey and Edinburgh offices,
finally as Senior Audit Manager, and he moved to RBS in 1989, initially in Group Finance and then as Chief Accountant in the Retail Bank. He
was Managing Director from 1996 to 1999 and Director, Credit Cards for RBS from 1998. He was Chief Executive of Tesco Personal Finance
from March 1999 to February 2004 and remains a member of the Tesco Personal Finance Board. From February 2004 to February 2008,
Mr. Clink was Chief Executive, Cards & Direct Finance with responsibility for UK credit card issuing, direct loans businesses and global card
payment acquiring for the Royal Bank of Scotland Group. Mr. Clink has been a member of the MasterCard European Board since October 2007.

Brendan Alistair Cook, age 45, is Chief Executive Office of M&S Money, UK, a position he has held since November 2004. From February
2006 until 2007, Mr. Cook was Head of Card Services for HSBC Plc. Prior to assuming his current position, Mr. Cook was Managing Director,
Group Cards / HBIO-USA from November 2003 until November 2004. From July 1999 until November 2003, Mr. Cook was Head of Group
Cards, HGHQ and Head of Card Services, HSBC Bank-UK. Mr. Cook was a member of the MasterCard Europe Region Board from February
2002 until October 2003 and has been a member of the MasterCard European Board since July 2006.

Dr. Sandor Csanyi, age 55, is the Chairman and Chief Executive Officer of OTP Bank Plc. He has held this position since May 1992. He has
been Director on the Board of MOL Plc (a Hungarian oil and gas company)
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since October 2000, where he was elected the Vice Chairman in 2001. Mr. Csanyi was a member of the MasterCard Europe Region Board from
1998 until May 2006, and has been a member of the MasterCard European Board since the Company�s IPO in May 2006.

Carlo Enrico, age 35, is Head of the BancoPosta Business Unit at Poste Italiane S.p.A. in Rome, a position he has held since 2007. He started
his career in 1997 with Merrill Lynch in London as a Private Banking Analyst. From 1997 until 2002, Mr. Enrico was Bank Team Equity
Analyst at Goldman Sachs in London. From 2002 until 2005, he was Head of Client Product Management at Capitalia in Rome and from 2005
until 2007 he was Managing Director at Banco di Sicilia (Gruppo Capitalia) in Palermo. Mr. Enrico joined the MasterCard European Board in
March 2008.

Bernd M. Fieseler, age 48, is Managing Director and a Member of the Executive Board of Deutscher Sparkassen- und Giroverband where he is
responsible for operational strategy, payment strategy and risk management. Mr. Fieseler served as a member of the Company�s Board of
Directors from March 2004 until May 2006, was a member of the MasterCard Europe Region Board from December 2001 until May 2006 and
has been a member of the MasterCard European Board since the Company�s IPO in May 2006. Before joining Deutscher Sparkassen- und
Giroverband, he served as Director for Information and Operations for CC-Bank and was a member of the Executive Board of CC-Holding from
1997 until 2001. From 1995 to 1997, Mr. Fieseler was Director and Head of Organization of BHF-Bank. From 1987 to 1995, he was
consultant/manager at McKinsey&Company. Mr. Fieseler also serves on the Board of Directors of several payment related companies, including
EURO Kartensysteme GmbH.

Michel Lucas, age 69, is Directeur Général of Banque Fédérative du Crédit Mutuel, Chairman and Chief Executive Officer of Credit Industriel et
Commercial and Vice Chairman of Europay France S.A. Mr. Lucas served on the Company�s Board of Directors from March 2004 until May
2006, was a member of the MasterCard Europe Region Board from September 1992 until May 2006 and served as Vice Chairman of the
MasterCard Europe Region Board from February 2002 until May 2006. Mr. Lucas has been a member of the MasterCard European Board since
the Company�s IPO in May 2006. Mr. Lucas joined Confédération Nationale du Crédit Mutuel in 1971 and has held various positions since that
time in political, technical and development areas. He is also a General Manager of Caisse Centrale du Crédit Mutuel and Groupe de Crédit
Mutuel Centre Est Europe, and Chairman and General Manager of the Assurances du Crédit Mutuel. Mr. Lucas is a board member of Banque
Transatlantique, Safran, Alliance Française, Banque de Tunisie, Banque Marocaine du Commerce Extérieur, Banque de Luxembourg, Caisses
Desjardins, Astrée and RMA-Watanya.

Agustín Márquez Dorsch, age 48, is Chief Executive Officer of MasterCajas, S.A, a position he has held since 1999. Mr. Márquez also is Chief
Executive Officer of Euro 6000, a position he has held since 2007. From 1982 until 1990, Mr. Márquez worked for Banco Bilbao, in charge of
several responsibilities in computer systems. Mr. Márquez was Chief Executive of the Spanish Central Depository of Securities (SCLV) from
1990 until 1995. He joined the Savings Bank Spanish Confederation (CECA) in 1995, and is currently General Manager Deputy in charge of
technology and is responsible for payment systems, electronic banking and several other outsourcing activities. Mr. Marquez served as chairman
of the ECBS Executive Committee from 1998 to 2001, where he was a member on behalf of the European Savings Banks Association. He was a
member of the MasterCard Europe Region Board from October 2001 until May 2006, and has been a member of the MasterCard European
Board since the Company�s IPO in May 2006.

Tito Nocentini, age 37, is Head of Retail Banking, Banca dei Territori Division at Intesa Sanpaolo S.p.A., a position he has held since November
2007. Prior to this position, Mr. Nocentini was Head of Retail Banking at Banca di Roma S.p.A from May 2004 until October 2007. From July
2003 until April 2004, he was Head of Personal Banking � Marketing Division at UniCredit Banca S.p.A. Mr. Nocentini was Chief of Staff at
TradingLab Banca S.p.A. from May 2001 until June 2003, supporting the Chief Executive Officer in managing strategic projects. From
September 1996 until April 2001, he was a consultant at Te.ma Consultants S.r.l.
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Javier Perez, age 54, is President of MasterCard Europe and a member of the Company�s Management Council. Prior to assuming his current
position in March 2006, Mr. Perez held the position of President of the Latin America and Caribbean Region of MasterCard International, which
he assumed in April 2004. Prior to that, he was General Manager of the Customer Group of MasterCard Europe. Before joining MasterCard
International in 1996, Mr. Perez held several top-level positions at Banco Bilbao de Vizcaya Argentaria (BBVA). In addition, Mr. Perez held
positions at Banca Catalana, Banco Directo and Visa International. He was a member of the MasterCard Europe Region Board from March 2006
until May 2006, and has been a member of the MasterCard European Board since the Company�s IPO in May 2006.

Mehmet Sezgin, age 46, is Chief Executive Officer and founder of Garanti Payment Systems, a wholly-owned card subsidiary of Garanti Bank,
Istanbul, Turkey. Prior to this position, he was the General Manager of the Euroasia Region of MasterCard Europe from 1993 until 1999. Prior
to that, Mr. Sezgin worked for several banks in different capacities and as a business consultant at Price Waterhouse. Mr. Sezgin was a member
of the MasterCard Europe Region Board from September 2004 until May 2006, and has been a member of the MasterCard European Board
since the Company�s IPO in May2006.

Ramon Tellaeche, age 49, is Head of the Global Cards� Division of Grupo Santander in Spain, a position he has held since June 2006. This
division comprises Santander�s credit and debit cards business in Europe and Latin America. He joined Grupo Santander in 2000, when Grupo
Santender acquired Banca Serfin, the Mexican bank where he was Head of Marketing and Products. At Banca Serfin, Mr. Tellaeche undertook
different responsibilities over time, including Head of Strategic Planning, Private Banking and Mortgages. Since April 2003, Mr. Tellaeche has
been leading Grupo Santander�s project to integrate all of its card businesses, which resulted in the creation of the Global Card�s Division in June
2006. He has been a member of the MasterCard European Board since July 2006.

Synnöve Trygg, age 48, is President of SEB Kort AB, a position which she has held since 1993. Ms. Trygg was a member of the MasterCard
Europe Region Board from 1998 until May 2006, and has served on the MasterCard European Board since the Company�s IPO in May 2006. She
is also a member of the management team of SEB Retail & Private Banking. Ms. Trygg has been Chairman of Europay Sweden since 1998. She
is also a board member of the Pan Nordic Card Association.

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

Qualifications of Directors. Our certificate of incorporation and by-laws, as well as our Corporate Governance Guidelines, provide for the
following qualifications for service as a member of the Company�s Board of Directors:

� except for the up to three directors (but no more than one-quarter of all directors) that are elected by the Class M Stockholders, no
director shall be a person who is or has been during the prior three years a director, officer, employee or agent of, or otherwise be
affiliated with: (1) a member or former member of MasterCard International (a �Member�), or (2) an operator, member, or licensee of
any competing general purpose payment card system (a �Similar Person�), or otherwise have any business relationship with a Member
or Similar Person that is material to such person;

� no director shall be a trustee, officer, employee or agent of, or represent or otherwise be affiliated with The MasterCard Foundation,
a private charitable foundation incorporated in Canada, or have been a director, officer, employee or agent of, or represented, or
otherwise been affiliated with The MasterCard Foundation during the prior three years or otherwise have a business relationship with
The MasterCard Foundation that is material to such director; and

� no director shall be a director, regional board director, officer, employee or agent of, or represent: (1) an entity that owns and/or
operates a payment card program that is competitive with any of the Company�s card programs, as determined in the sole discretion
of the Board of Directors (a �Competitor�) or (2) an institution that is represented on any board of a Competitor.

In addition, each of our directors must also serve as a director of MasterCard International.

Our certificate of incorporation and Corporate Governance Guidelines further provide that, to the extent practicable and subject to the Board of
Directors� fiduciary duties, the directors nominated by the Board of Directors for election as Class A Directors (other than the chief executive
officer) should reflect the geographic diversity and global profile of the Company and that the citizenships and residencies of these directors
should reflect the geographic regions in which we operate in a manner approximately proportionate to our business activity as reflected in the
global proxy calculation formula contained in our certificate of incorporation.

Similarly, our certificate of incorporation and Corporate Governance Guidelines provide that, to the extent practicable and subject to the Board
of Directors� fiduciary duties, the directors nominated by the Board of Directors for election as Class M Directors should include one citizen and
resident of a country in, or director, officer, employee, agent or representative of a member of MasterCard International designated as belonging
to, our Americas region; one citizen and resident of a country in, or director, officer, employee, agent or representative of a member of
MasterCard International designated as belonging to, our European region; and one citizen and resident of a country in, or director, officer,
employee, agent or representative of a member of MasterCard International designated as belonging to, our Asia/Pacific-Middle East/Africa
region.

Our certificate of incorporation, by-laws and Corporate Governance Guidelines provide that no more than one Class M Director may be a
director, officer, employee, agent or representative of any single member of MasterCard International or any affiliate thereof. No Class M
Director may serve as Chairman of our Board of Directors, and no officer may serve as Chairman of our Board of Directors unless the election
or appointment of such officer to so serve is approved by the affirmative vote of at least 75% of the entire Board of Directors. In addition, no
more than one Class M Director may serve on our Audit Committee, our Human Resources and Compensation Committee, our Nominating
Committee or any Executive Committee, and no Class M Director will participate in the process of nominating any person to serve as a director
of the Company (unless such person is being nominated to serve as a Class M Director or is the Chief Executive Officer of the Company) or
selecting any person to serve as a director of The MasterCard Foundation.
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Our certificate of incorporation and Corporate Governance Guidelines also provide that no member of the European Board may be a director,
regional board director, officer, employee or agent of, or represent a Competitor or a director, regional board director, officer, employee or agent
of an institution that is represented on any board of a Competitor.

Director Independence. Pursuant to the corporate governance listing standards of the NYSE, a majority of the Board of Directors (and each
member of the Audit, Human Resources and Compensation and Nominating Committees) must be independent. The Board of Directors has
adopted director independence standards, which are contained in the Company�s Corporate Governance Guidelines, to assist in its determination
of director independence. No director will be considered �independent� unless the Board of Directors affirmatively determines that the director has
no material relationship with the Company (either directly or as a partner, stockholder or officer of an organization that has a relationship with
the Company). When making �independence� determinations, the Board of Directors broadly considers all relevant facts and circumstances, as
well as any other facts and considerations specified by the NYSE, by law or by any rule or regulation of any other regulatory body or
self-regulatory body applicable to the Company. When assessing the materiality of a director�s relationship with the Company, the Board of
Directors considers the issue not merely from the standpoint of the director, but also from that of persons or organizations with which the
director has an affiliation. Material relationships can include commercial, industrial, banking, consulting, legal, accounting, charitable and
familial relationships (among others). In addition, the Board of Directors applies the independence standards set by the NYSE, which are
included in the independence guidelines set forth below.

The Board of Directors has established the following guidelines to assist it in determining director �independence�:

� A director will not be independent if: (1) the director is, or has been within the last three years, employed by the Company, or an
immediate family member of the director is, or has been within the last three years, employed by the Company as an executive
officer; (2) the director or an immediate family member of the director has received more than $100,000 per year in direct
compensation from the Company, other than director and committee fees and pension or other forms of deferred compensation for
prior service (provided that such compensation is not contingent in any way on continued service); (3) (a) the director or an
immediate family member is a current partner of a firm that is the Company�s internal or external auditor, (b) the director is currently
employed by such a firm, (c) the director has an immediate family member who is currently employed by such a firm and
participates in the firm�s audit, assurance or tax compliance (but not tax planning) practice, or (d) the director or an immediate family
member was within the last three years (but is no longer) a partner or employee of such a firm and personally worked on the
Company�s audit within that time; (4) the director or an immediate family member of the director is, or has been within the last three
years, employed as an executive officer of another company where any of the Company�s present executives serve on that company�s
compensation committee; or (5) the director is a current employee, or an immediate family member of the director is a current
executive officer, of another company that has made payments to, or receives payments from, the Company for property or services
in an amount which, in any of the last three fiscal years, exceeds the greater of $1,000,000 or two percent of the consolidated gross
revenues of such other company.

� The following commercial or charitable relationships will not be considered to be material relationships that would impair a director�s
independence: (1) relationships involving the provision of products or services either by or to the Company or its subsidiaries or
affiliates and involving a director, his or her immediate family members, or a company or charitable organization of which the
director or an immediate family member is (or, at the time of the transaction, was) a partner, shareholder, officer, employee or
director so long as the following condition is satisfied: the products and services are being provided in the ordinary course of
business and on substantially the same terms and conditions, including price, as would be available to similarly situated customers;
(2) if a director is an executive officer or an employee, or whose immediate family member is an executive officer, of
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another company that makes payments to, or receives payment from, the Company for property or services in an amount which, in
any single fiscal year, are less than the greater of $1,000,000 or two percent of the consolidated gross revenues of such other
company; (3) if a director beneficially owns, or is an employee of another company that beneficially owns, less than 10% of the
Company�s common equity; (4) if a director is an executive officer or an employee of another company to which the Company is
indebted, and the total amount of the indebtedness is less than one percent of the total consolidated assets of the company for which
he or she serves as an executive officer or an employee; and (5) if a director serves as an officer, director or trustee of a charitable
organization, and the Company�s discretionary charitable contributions to the organization are less than the greater of $1,000,000 or
two percent of that organization�s consolidated gross revenues. Notwithstanding the foregoing, no relationship required to be
disclosed by the Company pursuant to Item 404 of Regulation S-K shall be treated as categorically immaterial. The Board of
Directors reviews annually all commercial, charitable and other relationships of directors.

For the purpose of applying these director independence standards, an �immediate family member� includes a person�s spouse, parents, children,
siblings, mothers and fathers-in-law, sons and daughters-in-law, brothers and sisters-in-law, and anyone (other than domestic employees) who
shares such person�s home.

The Board of Directors has determined that Ms. Karch and Messrs. Barzi, Carlucci, Fung, Haythornthwaite, Olivié, Reyes, Schwartz, Tan and
Tian qualify as independent directors within the meaning of Section 303A.02 of the NYSE Listed Company Manual and under the independence
requirements adopted by the Board of Directors as set forth above. In the course of its determination regarding the independence of each
non-management director, the Board of Directors considered any transactions, relationships and arrangements as required by Section 303A.02 of
the NYSE Listed Company Manual and under the independence requirements adopted by the Board of Directors as set forth above.

In reaching the determination that Ms. Karch and Messrs. Barzi, Reyes, Schwartz, Tan and Tian are independent, the Board of Directors
considered the fact that: (1) Ms. Karch is Director Emeritus of McKinsey & Company, a director of The Corporate Executive Board Company
and a Trustee of the Westchester Land Trust, (2) Mr. Barzi is an executive officer of UniCredit Group, (3) Mr. Reyes is an executive officer of
The Coca-Cola Company, (4) Mr. Schwartz serves as Trustee and a member of the Executive Committee of the New York Presbyterian
Hospital, (5) Mr. Tan is a co-founder and minority owner of Cassis International Pte Ltd. and (6) Mr. Tian is a Member of the Nature
Conservancy. During 2007, 2006, and 2005, the Company contributed an aggregate of approximately $200 to the Westchester Land Trust,
approximately $50,000 to the New York Presbyterian Hospital and approximately $100,000 to the Nature Conservancy, each of which
constitutes an immaterial charitable relationship pursuant to our Corporate Governance Guidelines. Although service as a director or executive
officer of another company alone is not a material relationship that would impair a director�s independence, the above listed relationships were
reviewed by the Board of Directors. Furthermore, although each of UniCredit Group, The Coca-Cola Company and Cassis International Pte Ltd.
has a business relationship with the Company, sales to and/or purchases from these entities amounted to less than the greater of $1 million or 2%
of that company�s consolidated gross revenues during each of 2007, 2006 and 2005. During all relevant years, none of the relationships listed
above were of an amount or nature to impede the exercise of independent judgment of any of Ms. Karch or Messrs. Barzi, Reyes, Schwartz, Tan
or Tian.

Nomination of Directors. Candidates for nomination to the Board of Directors of the Company are selected by the Nominating Committee, based
on the Nominating Committee�s review of candidates in accordance with the Nominating Committee�s charter. The Nominating Committee
identifies potential new director candidates by recommendations from its members, other members of the Board of Directors, Company
management and individual stockholders, and may, if necessary or appropriate, utilize the services of a professional search firm. The process by
which the Nominating Committee evaluates candidates submitted by stockholders does not differ from the process it follows for evaluating other
nominees. The Nominating Committee also nominates individuals for election as European Board Directors.
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When considering the qualifications of a nominee, the Nominating Committee may take into account, in addition to the geographic diversity and
regional considerations described above under ��Qualifications of Directors,� other factors such as strength of character, maturity of judgment,
career specialization, relevant technical skills, diversity, the extent of international experience and the extent to which the candidate would fill a
present need on the Board of Directors. For additional information on the nomination process, see the charter for the Nominating Committee and
the Company�s Corporate Governance Guidelines, which are located on the Company�s website at http://www.mastercard.com

The nominees for re-election to the Board of Directors as Class A Directors at the Annual Meeting were approved by the Nominating Committee
after evaluating their qualifications and service on the Board of Directors. The Nominating Committee recommended each such nominee for
approval by the Board of Directors.

Stockholders may submit recommendations for nomination in writing to the Corporate Secretary of the Company at the address set forth above
under �Introduction�Solicitation of Proxies� not less than ninety (90) days nor more than one hundred and twenty (120) days prior to the
anniversary date of the immediately preceding annual meeting. The Corporate Secretary will forward all bona fide recommendations received by
such date to the Nominating Committee for its consideration. Stockholder recommendations should include: (1) the name and address of the
stockholder making the recommendation, as it appears on the Company�s books, and of the beneficial owner, if any, on whose behalf the
recommendation is being made, (2) the class and number of shares of the Company, which are owned beneficially and of record by such
stockholder and/or such beneficial owner, (3) the candidate�s name and contact information, (4) a description of any relationship between the
stockholder and the candidate, (5) a description of the candidate�s qualifications, and (6) a signed statement from the candidate that he or she is
willing and able to serve as a director, and is qualified to so serve under the Company�s by-laws, if elected. The Nominating Committee may
request such additional information from the recommended nominee or the stockholder as it deems appropriate.

Stockholders may also nominate directors for election pursuant to our by-laws. See �Stockholder Proposals and Director Nominations� for a
description of this process.

Non-Executive Chairman of the Board. The Company has a non-executive Chairman of the Board of Directors. The role of the Chairman is to
provide governance and leadership to the Board of Directors, including helping to organize the work of the Board of Directors and ensuring that
its members have information to effectively carry out their responsibilities. Specifically, the Chairman�s responsibilities include, among others
things:

� presiding over meetings of the Board of Directors and executive sessions of non-management and independent directors;

� overseeing the adequacy of information available to directors;

� coordinating feedback regarding issues discussed in executive session as well as performance to the Chief Executive Officer;

� facilitating effective communication between the Board of Directors and our stockholders, including, among other things, by
presiding over the annual meeting, and any special meetings, of stockholders;

� working with the Chief Executive Officer and Corporate Secretary to facilitate clear communications by and between directors from
different regions and representing different classes of stockholders; and

� providing advice and counsel to the Chief Executive Officer.
Non-Management Director Meetings. The non-management directors are afforded a regular opportunity to meet in executive session, or more
frequently upon request of any non-management director. The Board of Directors holds regularly scheduled meetings in executive session
without management present. The Chairman of the Board of Directors ordinarily presides at such sessions.
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Stockholders and other interested parties may contact any member (or all members) of the Board of Directors (including, without limitation, the
director that presides over the executive sessions of non-management directors, or the non-management directors as a group), any Board
committee or any chair of any such committee by mail or electronically. To communicate with the Board of Directors, any individual directors
or any group or committee of directors, correspondence should be addressed to the Board or any such individual directors or group or committee
of directors by either name or title. All such correspondence can be sent by e-mail to General_Counsel@mastercard.com or by mail to
MasterCard Incorporated, Board of Directors, 2000 Purchase Street, Purchase, NY 10577.

Documents Available. The Company�s Corporate Governance Guidelines and Supplemental Code of Ethics, as well as the charters of the Board
committees can be found on the Company�s website at http://www.mastercard.com. These documents will also be made available in print to any
stockholder who requests them by writing to the Corporate Secretary at the address set forth above under �Introduction�Solicitation of Proxies.�
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COMMITTEES OF THE BOARD OF DIRECTORS

The Company has a standing Audit Committee, Human Resources and Compensation Committee and Nominating Committee of the Board of
Directors, each of which is described below.

Audit. The Audit Committee assists our Board of Directors in fulfilling its oversight responsibilities. Among other things, it reviews the
activities, results and effectiveness of internal and external auditors, and confirms the independence of the external auditors. The Audit
Committee also reviews the Company�s key risks and controls and its quarterly and annual financial statements. The Audit Committee operates
under a written charter, which is available to stockholders through our website at http://www.mastercard.com. The current members of the Audit
Committee, each of whom the Board of Directors has determined qualify as independent according to the corporate governance listing standards
of the NYSE (as described above) and under the independence criteria established by the SEC, are Ms. Karch and Messrs. Barzi,
Haythornthwaite, Olivié and Schwartz (Chairman). Messrs. Haythornthwaite, Olivié, and Schwartz were elected to the Audit Committee on
May 31, 2006. Ms. Karch was appointed to the Audit Committee on February 6, 2007 and Mr. Barzi was appointed to the Audit Committee on
April 8, 2008. Mr. Carlucci was elected to the Audit Committee on May 31, 2006 and his service on the Audit Committee concluded upon the
addition of Mr. Barzi to the Audit Committee on April 8, 2008.

The Board of Directors has identified Mr. Schwartz as an �audit committee financial expert� under the applicable SEC rules based on his
experience and qualifications.

The Audit Committee held nine meetings during 2007. No member of the Audit Committee simultaneously serves on the audit committees of
more than three public companies.

Human Resources and Compensation. The Human Resources and Compensation Committee (the �Compensation Committee�) is responsible for,
among other things: (1) reviewing annually and approving the Company�s compensation and benefits philosophy and strategy to ensure that our
employees are treated equitably and rewarded appropriately for their contributions to the Company�s growth and profitability; (2) ensuring that
our executive compensation strategy supports the Company�s objectives and links the interests of executives closely to those of our stockholders;
(3) reviewing the Company�s compensation and benefit programs and policies, including design, administration, participation and compliance;
(4) reviewing and approving company-wide annual and long-term cash or equity incentive compensation plans and ensuring they are
administered in a manner consistent with our compensation strategy; (5) reviewing and approving corporate goals and objectives for our Chief
Executive Officer and other executive officers� compensation, including annual and long-term performance objectives; (6) reviewing annually
and determining total compensation for our Chief Executive Officer and evaluating his performance in light of established goals and objectives;
(7) ensuring that appropriate processes are in place to aid succession planning and development strategies for senior level positions and
executives officers; (8) reviewing and discussing with management the Company�s compensation discussion and analysis and, if appropriate,
recommending to the Board that it be included in its annual report, proxy statement or other filings with the SEC; and (9) reviewing and
approving with our Chief Executive Officer, his recommendations with respect to the individual elements of total direct compensation (base
salary, annual bonus and long-term incentive) for our executive officers and key management other than our Chief Executive Officer.

In addition, the Compensation Committee approves the compensation of each of the Company�s non-employee directors and executive officers,
including the named executive officers listed in the Summary Compensation Table in this Proxy Statement. The Compensation Committee also
has exclusive authority to grant equity awards to non-employee directors and executive officers of the Company. Mr. Selander, our Chief
Executive Officer, has authority to recommend to the Compensation Committee compensation decisions for the executive officers other than
himself. The Compensation Committee delegates certain administrative functions under the Company�s employee benefit plans to certain officers
of the Company, including the Company�s Chief Administrative Officer. The Compensation Committee regularly reviews the Company�s
executive compensation and benefits policies, programs and practices and monitors applicable new rules and evolving best practices
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concerning executive compensation. The Compensation Committee operates under a written charter, which is available to our stockholders
through our website at http://www.mastercard.com. The current members of the Compensation Committee, each of whom the Board of Directors
has determined qualify as independent according to the corporate governance listing standards of the NYSE, are Messrs. Carlucci (Chairman),
Fung, Olivié, Reyes and Tan. Messrs. Carlucci, Fung and Olivié were elected to the Compensation Committee on May 31, 2006. Mr. Reyes was
appointed to the Compensation Committee on April 8, 2008. Mr. Tan was appointed to the Compensation Committee on February 6, 2007 and
will conclude his service upon his retirement from the Board of Directors on June 3, 2008.

The Compensation Committee held six meetings during 2007. The agenda for meetings of the Compensation Committee is determined by the
Chairman of the Compensation Committee with the assistance of the Company�s Chief Administrative Officer. Compensation Committee
meetings are regularly attended by the members of the Compensation Committee, the Company�s Chief Executive Officer and Chief
Administrative Officer. Generally, the Compensation Committee also meets in executive session. The Chairman of the Compensation
Committee reports to the Board of Directors on the Compensation Committee�s decisions concerning, among other things, compensation of the
Company�s non-employee directors and executive officers. At the end of each year, the Compensation Committee reviews and makes decisions
on the elements and amount of compensation for our named executive officers. Additionally, the Compensation Committee approves the funding
for the long-term incentive grants and all other annual cash-based incentive plans. The Compensation Committee has the sole authority with
respect to the selection, retention, approval of fees and replacement of any compensation consultants to provide independent advice to the
Compensation Committee. The Compensation Committee has retained its own outside compensation consultant, Towers Perrin, which reports
directly to the Compensation Committee. For more information on the Company�s processes and procedures for the consideration and
determination of executive and non-employee director compensation, including the role of executive officers and Towers Perrin, see the
�Compensation Discussion and Analysis� in this Proxy Statement.

Nominating and Corporate Governance. The Nominating Committee considers and nominates individuals to serve as directors of the Company
and performs the other functions set forth in its charter, which is available to stockholders through our website at http://www.mastercard.com.
The current members of the Nominating Committee, each of whom the Board of Directors has determined qualify as independent according to
the corporate governance listing standards of the NYSE, are Ms. Karch and Messrs. Haythornthwaite (Chairman), Schwartz and Tian. Messrs.
Haythornthwaite, Schwartz and Tian were each elected to the Nominating Committee on May 31, 2006. Ms. Karch was appointed to the
Nominating Committee on February 6, 2007. The Nominating Committee held seven meetings during 2007. See �Board of Directors and
Corporate Governance�Nomination of Directors� for a description of the process pursuant to which the Nominating Committee nominates
directors and the process pursuant to which stockholders may recommend candidates as nominees for election as director.

Stock Repurchase. The Stock Repurchase Committee was established on October 4, 2007 as a subcommittee of the Board of Directors,
specifically for the purpose of determining whether to authorize amending the Company�s Class A Common Stock share repurchase program,
and specifically determining: (1) the aggregate dollar amount for such repurchases (up to an incremental $750 million) and (2) the period during
which such repurchases would be effected. Messrs. Selander, Haythornthwaite and Schwartz were designated by the Board of Directors as the
members of the Stock Repurchase Committee. None of such directors received any compensation with respect to their roles on the Stock
Repurchase Committee. The Stock Repurchase Committee held one meeting during 2007, at which it authorized an incremental $750 million of
share repurchases to be completed by June 30, 2008.
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ATTENDANCE AT MEETINGS

Attendance at Meetings by Directors. The Board of Directors held six meetings during 2007. During 2007, each director attended 75 percent or
more of the aggregate of: (a) the total number of meetings of the Board of Directors held during the period when he or she was a director and
(b) the total number of meetings held by all Committees of the Board of Directors on which such director served during the period when he or
she was a director. The number of meetings held by each Committee during 2007 is set forth above.

Attendance at Annual Meetings. The Company encourages directors to attend its annual meeting of stockholders and endeavors to hold Board
and/or committee meetings on the same date as the Company�s annual meeting of stockholders in order to increase the number of directors who
attend the annual meeting. Nine members, including Mr. Selander, out of a then total of eleven members of the Board of Directors attended the
2007 Annual Meeting.

STOCKHOLDER COMMUNICATIONS WITH THE BOARD OF DIRECTORS

Stockholders and other third parties may send confidential communications directly to the Board of Directors by providing such communications
in writing to the Corporate Secretary of the Company at the address set forth above under �Introduction�Solicitation of Proxies.� The Company�s
General Counsel, or in his absence, another member of the Company�s Law Department, opens all communications received solely for the
purpose of determining whether the contents represent a message to the directors. Communications regarding accounting, internal accounting
controls and auditing matters, including violations of the Company�s Supplemental Code of Ethics or alleged violations of law, are transmitted by
the Corporate Secretary to the Audit Committee in accordance with the Company�s Whistleblower Procedures. The General Counsel of the
Company is responsible for keeping a docket of all communications received from stockholders of the Company and other third parties which
constitute complaints under the Company�s Whistleblower Procedures and summarizing the nature of the complaint. The General Counsel will
report any recent developments of items listed on the docket in reasonable detail to the Chairman of the Audit Committee (and, if the Chairman
so directs, to the full Audit Committee) at or in advance of its next regularly scheduled meeting. The Company�s Whistleblower Procedures can
be found on its website at http://www.mastercard.com. Communications (or a reasonable summary thereof) regarding director nominations and
corporate governance matters are transmitted by the Corporate Secretary to the Nominating Committee. All other communications (or a
reasonable summary thereof) are transmitted by the Corporate Secretary to the Audit Committee, which determines which communications are
to be transmitted to the Board of Directors or to another committee of the Board of Directors. If warranted, the Board of Directors or any of its
committees may take appropriate action in connection with a stockholder or third-party communication.
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EXECUTIVE OFFICERS OF THE COMPANY

Biographical data for the current executive officers of the Company (the �Executive Officers�) are set forth below, excluding Mr. Selander�s
biography, which is included above. Each Executive Officer serves at the discretion of Mr. Selander or the Board of Directors. Each Executive
Officer is also a member of the Company�s Executive Committee, which manages the Company�s corporate performance and develops corporate
strategy. W. Roy Dunbar, a named executive officer, resigned from the Company effective March 15, 2008.

Alan J. Heuer, age 66, is Vice Chairman of MasterCard Incorporated and MasterCard International. Prior to being appointed Vice Chairman in
November 2007, Mr. Heuer was Chief Operating Officer of MasterCard Incorporated and MasterCard International. Mr. Heuer was appointed
head of the Customer Group in February 1999 and as Chief Operating Officer in March 2004. Mr. Heuer joined MasterCard International in
1995. Prior to that time, Mr. Heuer served as Executive Vice President, Retail Banking, for the Bank of New York Company, Inc.

Gary Flood, age 49, is President, Products and Services for MasterCard Incorporated and MasterCard International. In this capacity, he has
responsibility for the products and services that the Company delivers to its customer financial institutions. Prior to being appointed to his
current position in November 2007, Mr. Flood was Executive Vice President of Global Account Management for the Company. In this capacity,
Mr. Flood oversaw the Company�s efforts to support its largest global customers. Previously, Mr. Flood was Senior Vice President of Consumer
Card Product Management and Development, where he spent four years directing all MasterCard consumer credit programs in the United States.
Mr. Flood joined the Company in 1986 as Regional Marketing Director. Before joining the Company, he was National Sales Manager for
Citicorp�s Merchant Business.

Noah J. Hanft, age 55, is General Counsel, Chief Franchise Officer and Corporate Secretary of MasterCard Incorporated and MasterCard
International. In this capacity, he is responsible for legal affairs and public policy as well as Payment Systems Integrity and Franchise
Development. Mr. Hanft was appointed as General Counsel and Corporate Secretary of the Company in October 2000 and, in connection with
formation of the Company�s Law and Franchise Integrity Department, was appointed as Chief Franchise Officer in 2007, and has served in
various increasingly senior positions at the Company since 1984, except for 1990 to 1993, when Mr. Hanft was Senior Vice President and
Assistant General Counsel at AT&T Universal Card Services Corp. Prior to joining MasterCard, Mr. Hanft was associated with the intellectual
property law firm of Ladas & Parry in New York. Mr. Hanft began his career as an attorney with the Legal Aid Society and now serves as a
member of its board of directors.

Martina Hund-Mejean, age 47, is Chief Financial Officer of MasterCard Incorporated and MasterCard International Incorporated. Prior to
becoming Chief Financial Officer in November 2007, Ms. Hund-Mejean served as Senior Vice President and Treasurer of Tyco International
Ltd from December 2002 until November 2007. Prior to joining Tyco International Ltd, she was Senior Vice President and Treasurer of Lucent
Technologies Inc. (now Alcatel-Lucent). From 1988 to 2000, Ms. Hund-Mejean held a series of finance positions of increasing responsibility at
General Motors Corporation, both in the U.S. and U.K., including Assistant Treasurer from 1998 to 2000. She began her corporate career as a
credit analyst at Dow Chemical in Frankfurt, Germany.

Walter Macnee, age 52, is President, Global Markets for MasterCard Incorporated and MasterCard International. In this capacity, he is
responsible for MasterCard customer-related activities around the world. Prior to being appointed to his current position in November 2007,
Mr. Macnee was President of the Americas, with responsibility for building all aspects of the Company�s issuance and acceptance business in the
United States, Canada, Latin America and the Caribbean. From 2001 to 2004, Mr. Macnee was President of MasterCard Canada. From 2004 to
2006, Mr. Macnee served as Executive Vice President, Canadian Imperial Bank of Commerce, in Toronto. Previously, he spent 18 years with
Toronto Dominion Bank.
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Chris A. McWilton, age 49, is President, Global Accounts for MasterCard Incorporated and MasterCard International. Prior to being appointed
President, Global Accounts in November 2007, Mr. McWilton was Chief Financial Officer of the Company. Prior to Mr. McWilton�s
appointment as Chief Financial Officer in October 2003, he served as Senior Vice President and Controller of the Company. Prior to January
2003, Mr. McWilton was a partner at KPMG LLP, an international accounting and tax firm, where he specialized in financial and SEC reporting
matters. Mr. McWilton joined KPMG LLP in 1980 and was elected to the partnership in 1992.

Michael W. Michl, age 62, is Chief Administrative Officer of MasterCard Incorporated and MasterCard International. Prior to becoming Chief
Administrative Officer of the Company in 2004, Mr. Michl was Executive Vice President, Central Resources. Mr. Michl is responsible for the
Company�s Central Resources unit, encompassing the Company�s global human resources and corporate services functions. Mr. Michl joined
MasterCard International in 1998 from Avon Products, Inc., where he was Vice President of Human Resources.

CODE OF CONDUCT AND SUPPLEMENTAL CODE OF ETHICS

The Company has a written Code of Conduct (the �Code of Conduct�) that applies to all executive officers, employees and directors of the
Company and provides a statement of the Company�s policies and procedures for conducting business legally and ethically. In addition, the
Company has adopted a written Supplemental Code of Ethics (the �Code of Ethics�) that applies to the President and Chief Executive Officer,
Chief Financial Officer, Controller and other senior officers. Both the Code of Conduct and the Code of Ethics are posted on our website at
http://www.mastercard.com.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL

OWNERS AND MANAGEMENT

The following table sets forth information regarding the beneficial ownership of our voting securities by each person known to us to beneficially
own more than five percent of any class of our voting securities, unless otherwise indicated, as of April 9, 2008.

Name and Address of

Beneficial Owner

Shares of

Class A

Common

Stock

Beneficially
Owned

Percent of

Total

Outstanding

Class A

Common

Stock

Beneficially
Owned

Shares of

Class M

Common

Stock

Beneficially
Owned

Percent of

Total Voting

Power of

Class M

Common

Stock

Beneficially
Owned(9)

The MasterCard Foundation(1)

The Exchange Tower

Suite 1030, 10th Floor

130 King Street West

Toronto, Ontario M5X 1A9 13,496,933 15.6% �  �  

Marsico Capital Management, LLC(2)

1200 17th Street, Suite 1600

Denver, CO 80202 11,759,511 13.6% �  �  

Atticus Capital LP(3)

767 Fifth Avenue,

12th Floor,

New York, NY 10153. 7,687,890 8.9% �  �  

FMR Corp.(4)

82 Devonshire Street

Boston, MA 02109 4,393,533 5.1% �  �  

JPMorgan Chase & Co.(5)

270 Park Avenue

New York, NY 10017 �  �  5 8.5%

Citigroup, Inc.(6) �  �  62 9.5%
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399 Park Avenue

New York, NY 10043

HSBC Holdings plc(7)

8 Canada Square

London

E14 5HQ

United Kingdom �  �  20 5.1%

Bank of America Corporation(8)

100 North Tryon Street

Charlotte, NC 28255 �  �  9 5.1%

(1) Based on a Schedule 13G filed on December 28, 2007. The MasterCard Foundation has sole voting and dispositive power with respect to
the shares of Class A Common Stock.

(2) Based on an amendment to a statement on Schedule 13G filed on February 14, 2008. Marisco Capital Management, LLC has sole voting
power with respect to 10,304,608 shares of Class A Common Stock and sole dispositive power with respect to 11,759,511 shares of
Class A Common Stock.
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(3) Based on an amendment to a statement on Schedule 13G filed on February 14, 2008. Atticus Capital LP, Atticus Management Limited and
Timothy R. Barakett each have sole voting and dispositive power with respect to the shares of Class A Common Stock. Atticus Capital LP
and Timothy Barakett share the same address listed above. The address of the principal business address of Atticus Management Limited
is P.O. Box 100, Sydney Vane House, Admiral Park, St. Peter Port, Guernsey GY1 3EL.

(4) Based on an amendment to a statement on Schedule 13G filed on January 10, 2008 by FMR LLC, Fidelity Management & Research
Company is the beneficial owner of 4,320,141 shares of Class A Common Stock. Edward C. Johnson and FMR LLC each have sole
dispositive power with respect to these shares. Voting power for shares owned directly by the Fidelity Funds resides with the Funds� Boards
of Trustees. Strategic Advisers, Inc. is the beneficial owner of 170 shares of Class A Common Stock, which FMR LLC beneficially owns.
Pyramis Global Advisors Trust Company is the beneficial owner of 73,222 shares, of which Edward C. Johnson and FMR LLC each has
sole power to dispose of 73,222 shares and sole power to vote 48,022 shares. FMR LLC, Fidelity Management & Research Company and
Strategic Advisers, Inc., share the address listed above. Pyramis Global Advisors Trust Company�s address is 53 State Street, Boston, MA
02109.

(5) Based on an amendment to a statement on Schedule 13G filed on January 30, 2008, JPMorgan Chase & Co. shares voting power with
respect to its Class M Common Stock with its wholly-owned subsidiary, JPMorgan Chase Bank, National Association, both of which share
the same address listed above.

(6) Based on an amendment to a statement on Schedule 13G filed on February 13, 2008, Citigroup, Inc. shares investment and voting power
with respect to its Class M Common Stock with Citicorp Holdings Inc. and Citibank, N.A., its subsidiaries, all of which share the same
address listed above.

(7) Based on a Schedule 13G filed on May 8, 2007, HSBC Holdings plc�s shares of Class M Common Stock are held by its subsidiaries on a
consolidated basis.

(8) Based on a Schedule 13G filed on February 13, 2007, Bank of America Corporation shares voting power with respect to its Class M
Common Stock with NB Holdings Corporation, Bank of America, National Association, FIA Card Services, National Association, MBNA
Europe Bank Limited, and MBNA Canada Bank, all of which share the same address listed above.

(9) Each stockholder�s voting rights for its Class M Common Stock is based on such stockholder�s global proxy calculation for the twelve
months ended June 30, 2007 and reflects the number of votes that can be cast out of a total of 1,000 Class M votes. Because each share of
Class M Common Stock has different voting rights and shares of Class M Common Stock may be held by any number of wholly-owned
subsidiaries of a beneficial owner, the number of share of Class M Common Stock beneficially owned is not necessarily indicative of the
percentage of the total Class M Common Stock voting rights held by such Class M Stockholder.
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The following table shows, as of the Record Date: (1) the number of shares of Class A Common Stock directly or indirectly owned, (2) stock
options exercisable within 60 days of that date, (3) the total number of shares of Class A Common Stock beneficially owned, including shares
that could have been acquired through the exercise of stock options exercisable within 60 days of that date and any other stock awards that
would vest within 60 days of that date and (4) deferred stock units owned (but not beneficially owned), by each director, each named executive
officer listed on the �Summary Compensation Table�, and all directors and executive officers as a group. Unless otherwise indicated, each of the
named individuals and each member of the group has sole voting power and sole investment power with respect to shares owned. The number of
shares beneficially owned, as that term is defined by Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the �Exchange Act�), by
all directors and executive officers as a group as of the Record Date and each director and named executive officer individually is less than 1%
of the Company�s outstanding Class A Common Stock.

Shares of Class A Common Stock Beneficially Owned

Name

Shares of Class A
Common Stock

Directly and Indirectly
Owned
(a)

Stock Options
Exercisable Within

60 Days
(b)

Total Shares of Class A
Common Stock

Beneficially Owned
(includes shares and
stock options from
columns (a) and (b))

(c)

Deferred Stock
Units(1)
(d)

Silvio Barzi �  �  �  240

David R. Carlucci �  �  �  3,262

W. Roy Dunbar �  �  �  �  

Steven J. Freiberg �  �  �  2,042

Bernard S.Y. Fung �  �  �  3,262

Noah J. Hanft 8,835 7,582 16,417 �  

Richard Haythornthwaite �  �  �  4,681

Alan J. Heuer 60,722(2) 39,662 100,384(2) �  

Martina Hund-Mejean �  �  �  �  

Nancy J. Karch �  �  �  1,160

Chris A. McWilton 4,500 5,769 10,269 �  

Marc Olivié �  �  �  3,262

José Octavio Reyes Lagunes �  �  �  240

Mark Schwartz �  �  �  3,262

Robert W. Selander 110,080(3) 111,905 221,985(3) �  

Tan Teong Hean �  �  �  1,160

Edward Suning Tian �  �  �  3,262

All directors and executive officers as
a group (19 persons) 193,873 186,029 379,902 25,833

(1) Deferred stock units (DSUs) listed in this column (d) cannot be acquired within 60 days and therefore are not deemed to be beneficially
owned by the holder for purposes of Rule 13d under the Exchange Act. The holders of such DSUs do not have voting or investment power
with respect to such units. DSUs are to be settled in shares of Class A Common Stock at the election of the director either on the fourth
anniversary of the grant date or 60 days following termination of service as a director.

(2) Includes 10,381 shares of Class A Common Stock held in a grantor retained annuity trust (�GRAT�) for which Mr. Heuer is a trustee.
Mr. Heuer has shared voting and investment power with respect to such shares.

27

Edgar Filing: MASTERCARD INC - Form DEF 14A

Table of Contents 39



Table of Contents

(3) Includes 30,000 shares of Class A Common Stock held in a GRAT for which Mr. Selander is a trustee. Mr. Selander has shared
voting and investment power with respect to such shares.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires the Company�s directors and officers, and persons who beneficially own more than ten percent of the
Company�s common stock, to file initial reports of ownership and reports of changes in ownership of our common stock and our other equity
securities with the SEC. Based solely on its review of the copies of such forms received by it and written representations from reporting persons,
the Company believes that all of its officers and persons who beneficially own more than ten percent of the Company�s common stock complied
with all Section 16(a) filing requirements applicable to them with respect to transactions during 2007, except that a late report on Form 3 for
shares acquired by The MasterCard Foundation at the time of the IPO was filed on December 28, 2007.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Each of the parties discussed below and/or their affiliates are our customers and beneficially own more than five percent of the outstanding
voting rights of the Company�s Class M Common Stock. See �Security Ownership of Certain Beneficial Owners and Management.�

Pursuant to a series of agreements, effective as of January 1, 2005, between MasterCard International and JPMorgan Chase Bank, National
Association (�JPMorgan Chase�), an affiliate of JPMorgan Chase & Co., JPMorgan Chase and the Company have agreed to certain pricing
arrangements for JPMorgan Chase�s use of the Company�s core authorization, clearing and settlement services and certain supplemental user-pay
services in the United States. These agreements provide for pricing discounts on our fees and other incentives in exchange for transaction
volumes on cards carrying our brands. JPMorgan Chase is a principal member of MasterCard International and owns a portion of the United
States franchisee of Mondex International, our wholly-owned subsidiary that operates a prepaid electronic purse program. MasterCard
International provides authorization, clearing and settlement services in connection with transactions for which JPMorgan Chase or its affiliates
act as issuer or acquirer. In addition, JPMorgan Chase uses several of the Company�s fee-for-service products, including consulting services. A
portion of the Company�s $2.5 billion dollar credit facility is syndicated to JPMorgan Chase, for which JPMorgan Chase receives a fee;
JPMorgan Chase is the co-administrative agent of that facility and J.P. Morgan Securities Inc., another affiliate of JPMorgan Chase, is the
co-arranger of that facility. Additional amounts are paid by the Company for these services. In addition, JPMorgan Chase and its affiliates
receive amounts from the Company for cash management services. JPMorgan Chase acts as issuer of the Company�s corporate cards and
provides a variety of banking services for the Company and for its employees pursuant to arrangements entered into with the Company. In
addition to the agreements described above, the Company enters into other agreements to provide financial and other incentives to JPMorgan
Chase and certain of its affiliates or business partners in connection with payment programs issued by JPMorgan Chase, including co-branded
and affinity card programs, from time to time. For the full year 2007, net revenues from JPMorgan Chase and its affiliates were approximately
$330.6 million, or 8.1% of our total net revenues. For the full year 2007, the Company paid JPMorgan Chase approximately $3.9 million for the
treasury and other services described above.

Pursuant to an agreement, dated as of January 1, 2004, among MasterCard International, Citibank, N.A. (�Citibank�), an affiliate of Citigroup Inc.,
and certain of its affiliates, Citibank and the Company have agreed to certain pricing arrangements with respect to transaction processing
services for Citibank affiliates in North America. Citibank and the Company have also agreed to pricing arrangements for transaction processing
services for Citibank�s affiliates outside of North America pursuant to an agreement between MasterCard International and Citibank dated
January 3, 2005. Both of these agreements provide for pricing discounts on our fees and other incentives in exchange for transaction volumes on
cards carrying our brands. Citibank and certain of its affiliates are principal members of MasterCard International and own a portion of the
United States franchise of Mondex International, our wholly-owned subsidiary that operates a prepaid electronic purse program. MasterCard
International provides authorization, clearing and settlement services in connection with transactions for which Citibank or its affiliates act as
issuer or acquirer. In addition, Citibank uses several of the Company�s fee-for-service products, including consulting services. A portion of the
Company�s $2.5 billion dollar credit facility is syndicated to Citibank, N.A., for which Citibank and its affiliates receive a fee; Citibank is the
co-administrative agent of that facility and Citigroup Global Markets Inc., another affiliate of Citibank, is the lead arranger of that facility.
Additional amounts are paid by the Company for these services. In addition to the agreements described above, the Company enters into other
agreements to provide financial and other incentives to Citibank, N.A. and certain of its affiliates or business partners in connection with
payment programs issued by Citibank, including co-branded and affinity card programs, from time to time. For the full year 2007, net revenues
earned from Citibank and its affiliates were approximately $378.9 million, or 9.3% of our total net revenues. For the full year 2007, the
Company paid Citibank approximately $1.5 million for the treasury and other services described above. One of the Company�s directors, Steven
J. Freiberg, is Chief Executive Officer of Global Cards for Citigroup. Other representatives of Citibank, N.A. or its affiliates may sit on the
Company�s regional advisory boards or business committees.
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Pursuant to an agreement, effective as of July 1, 2003 and as amended on December 27, 2006, between MasterCard International on the one
hand and HSBC Bank USA N.A. and HSBC Bank Nevada, N.A., as successor to Household Bank (SB), N.A., on the other hand (collectively,
the �HSBC Banks� and both affiliates of HSBC Holdings plc), the HSBC Banks and the Company have agreed to certain pricing arrangements for
the HSBC Banks� use of the Company�s core authorization, clearing and settlement services in the United States. This agreement provides for
pricing discounts on our fees and other incentives in exchange for transaction volumes on cards carrying our brands. The HSBC Banks and
certain of their affiliates are principal members of MasterCard International and own a portion of the United States franchisee of Mondex
International. MasterCard International provides authorization, clearing and settlement services in connection with transactions for which the
HSBC Banks act as issuer or acquirer. In addition, the HSBC Banks use several of the Company�s fee-for-service products, including consulting
services. A portion of the Company�s $2.5 billion dollar credit facility is syndicated to HSBC Bank USA, N.A., for which HSBC Bank USA,
N.A. receives a fee. MasterCard Europe is also party to a 100 million euro uncommitted credit agreement with an affiliate of HSBC. In addition,
the HSBC Banks and their affiliates receive amounts from the Company for cash management and investment management services. HSBC
Bank USA, N.A. acts as issuer of the Company�s corporate cards and provides a variety of banking services including, but not limited to, foreign
exchange for the Company and for its employees pursuant to arrangements entered into with the Company. In addition to the agreements
described above, the Company enters into other agreements to provide financial and other incentives to the HSBC Banks and certain of their
affiliates or business partners in connection with payment programs issued by the HSBC Banks or their affiliates, including co-branded and
affinity card programs, from time to time. For the full year 2007, revenues earned from the HSBC Banks and their affiliates were approximately
$205.6 million, or 5.1% of our total net revenues. For the full year 2007, the Company paid the HSBC Banks and their affiliates approximately
$1.6 million for the treasury and other services described above.

Pursuant to an agreement between MasterCard International and Bank of America, National Association (�Bank of America�), an affiliate of Bank
of America Corporation, effective as of January 1, 2006 and as amended on December 27, 2006 and on January 8, 2008, Bank of America and
the Company have agreed to certain pricing arrangements for Bank of America�s use of the Company�s core authorization, clearing and settlement
services and certain supplemental user-pay services in the United States and certain other countries. This agreement provides for pricing
discounts on our fees and other incentives in exchange for transaction volumes on cards carrying our brands. MasterCard International provides
authorization, clearing and settlement services in connection with transactions for which Bank of America and its affiliates, act as issuers or
acquirers. A portion of the Company�s $2.5 billion dollar credit facility is syndicated to Bank of America, for which Bank of America receives a
fee. The Company enters into agreements from time to time to provide financial and other incentives to Bank of America, certain of its affiliates
or business partners in connection with their payment programs. For full year 2007, net revenues from Bank of America were $208.5 million, or
5.1% of our total net revenues. For the full year 2007, the Company paid Bank of America approximately $82,000 for fees related to the credit
facility.

Board of Director Approval of Related Party Transactions. The Code of Conduct requires that any transaction that exceeds $120,000 between
the Company and a related party, or in which a related party would have a direct or indirect material interest, be promptly disclosed to the
General Counsel of the Company. The General Counsel is required to disclose such transactions promptly to the Company�s Board of Directors.
Transactions with related parties must be approved or ratified by the Board of Directors or a committee of the Board of Directors consisting of at
least three disinterested directors. Any director having an interest in the transaction is not permitted to vote on such transaction. Under the Code
of Conduct a �related party� is any of the following:

� an executive officer of the Company;

� a director (or director nominee) of the Company;

� an immediate family member of any executive officer or director (or director nominee);
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� a beneficial owner of five percent or more of any class of the Company�s voting securities; or

� an entity in which one of the above described persons has a substantial ownership interest in or control of such entity.
Notwithstanding that they may be �related parties� as defined above, transactions between the Company and members of MasterCard International
that beneficially own five percent or more of a class of voting securities of the Company that are entered into in the ordinary course of the
Company�s business do not require approval of the Board of Directors under the Code of Conduct.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

Overview

This Compensation Discussion and Analysis describes the material elements of compensation for our executive officers. Our Compensation
Committee is primarily responsible for ensuring on behalf of the Board of Directors that the compensation and benefit programs of the Company
are competitive and appropriate to attract, retain and motivate our employees, including our named executive officers, who are listed in the
Summary Compensation Table following this section, and that the interests of our employees are aligned with stockholders� interests.

Composition of the Compensation Committee

At December 31, 2007, the Compensation Committee was composed of four members of the Board of Directors, each of whom was a
non-employee director for purposes of Rule 16b-3 under the Exchange Act, an outside director for purposes of Section 162(m) of the Internal
Revenue Code of 1986, as amended (the �Internal Revenue Code�), and determined by the Board of Directors to be independent directors within
the meaning of Section 303A.02 of the NYSE Listed Company Manual and under the independence requirements adopted by the Board of
Directors as set forth in �Board of Directors and Corporate Governance�Director Independence.� The members of the Compensation Committee
during 2007 were David R. Carlucci (Chairman), Manoel Ferrão de Amorim, Bernard Fung, Marc Olivié and Tan Teong Hean. Mr. Amorim
ended his service on the Board of Directors and on the Compensation Committee effective March 26, 2007. More information about the
Compensation Committee can be found under �Committees of the Board of Directors�Human Resources and Compensation.� The Compensation
Committee�s charter is available on the Company�s website at http://www.mastercard.com.

The Company�s Compensation Principles

The Company�s compensation decisions for our named executive officers, which are approved by the Compensation Committee, are based on the
following core principles:

� Executive officer goals should be linked with customer and stockholder interests. The Company�s compensation policies are designed
to align the interests of our executive officers with those of our customers and our stockholders.

� Pay should be performance-based. We provide a total compensation program consisting of fixed and variable pay, with an emphasis
on variable pay to reward short- and long-term performance versus pre-established goals and objectives.

� Compensation opportunities must be competitive to attract and retain talented employees. Each year, the Compensation Committee
assesses the competitiveness of total compensation levels for executives to enable us to successfully attract and retain executive
talent.

Role of Compensation Consultant

The Compensation Committee has retained its own outside compensation consultant, Towers Perrin. Towers Perrin�s responsibilities to the
Compensation Committee include: (1) assisting with the development and analysis of peer group companies for comparison of executive
compensation, (2) conducting benchmarking of executive officer compensation relative to the peer group, and (3) advising on executive
compensation and equity plan design. Towers Perrin�s engagement includes reviewing and advising on all material aspects of executive
compensation for the Company, including base salaries, bonuses and equity compensation. Towers Perrin: (1) reports on trends, developments
and best practices in executive compensation decisions, including the
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different elements that may be utilized for long-term incentive compensation, (2) discusses the merits of various performance metrics for
incentive compensation, and (3) reviews and advises on perquisite practices among peer group and other companies. Towers Perrin also
provides advice to the Compensation Committee concerning all aspects of the Company�s executive compensation policies and programs.
Towers Perrin regularly attends the meetings of the Compensation Committee. In the course of discharging its responsibilities to the
Compensation Committee, Towers Perrin regularly communicates with the Chairman of the Compensation Committee outside of committee
meetings. Towers Perrin also meets with management and various members of the Company�s executive compensation group, and in particular
the Company�s Head of Executive Compensation and Chief Administrative Officer, from time to time to, among other things, gather
compensation-related information and to review recommendations that the Chief Executive Officer may make to the Compensation Committee
concerning executive officer compensation other than his own. Towers Perrin reports to the Compensation Committee rather than to
management. The Compensation Committee considers the consultant�s input and advice, yet uses its own independent judgment in making final
decisions concerning compensation paid to executive officers of the Company.

Towers Perrin provides certain other services to the Company, including the following: (1) assisting in the development of the Company�s
healthcare and wellness programs, including plan design and establishing a budget, (2) advising on benchmarking the Company�s benefit plans
against the competitive marketplace, (3) periodically conducting service and compliance reviews of the Company�s employee benefits providers,
and (4) performing actuarial computations of certain of the Company�s compensation plans. In retaining Towers Perrin, the Compensation
Committee considered the other services it provides to the Company and determined that those services would not affect its independence.

During 2007, Towers Perrin: (1) established, with information provided by the Company�s management, the Company�s peer group, (2) gathered
and compiled compensation-related information on the peer group companies, including individual elements and amounts of compensation and
aggregate compensation information, (3) presented the peer group compensation information to the Compensation Committee, (4) gave an
assessment to the Compensation Committee concerning individual elements of compensation payable to the Company�s Chief Executive Officer
and (5) provided information to, and gave an assessment to the Chief Executive Officer and the Compensation Committee, concerning
individual elements of compensation payable to the other named executive officers.

Peer Groups

In 2006, the Compensation Committee, with the assistance of Towers Perrin, selected peer group companies used to determine the Company�s
competitive market for executive compensation. The methodology used to determine the peer group companies focused on companies that were
significantly-sized financial services companies, compete with the Company for executive talent or had strong brand recognition, or some
combination of these attributes. However, due to consolidation among some of the peer group companies and the fact that the 2006 peer group
yielded a number of brick-and-mortar financial services companies that were not direct comparators to the Company�s business model, in 2007
the Compensation Committee, with the assistance of Towers Perrin, established a new methodology for selecting the peer group companies. The
peer group selected by the Compensation Committee in 2007 was generally composed of publicly-traded and privately-held companies that have
one or more of the following characteristics:

� companies with whom the Company competes for executive talent,

� companies that have a similar business or industry classification,

� companies that have a strong global brand with an emphasis on marketing and/or technology,

� companies that have similar market capitalization, revenues or asset turnover ratios, and

� companies that derive a significant portion of revenue from international operations.
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After considering companies that have one or more of the foregoing characteristics, the Compensation Committee determined, with the
assistance of Towers Perrin, that the companies that compose the MasterCard peer group are:

Accenture Adidas Affiliated Computer Services Amazon.com
American Express AmeriCredit Corp. Apple Automatic Data Processing
Avon Products The Bank of New York Co. Budweiser Capital One Financial Corp.
Chanel CheckFree Corp. ChoicePoint Inc. Colgate-Palmolive
Convergys Corp. Dannon USA DST Systems Inc. eBay
EDS Fidelity National Information Services First Horizon National Corp. Fiserv Inc.
Gap H.J. Heinz Harley-Davidson Investor Financial Services Corp.
Kellogg Kleenex Kodak Levis
LVMH Marshall & Ilsley Corp. Mellon Financial Corp. MTV Networks
National City Corp. National Financial Partners Corp. Nike Oracle
PNC Financial Services Group Reuters Shell Oil Starbucks
State Street Corp. Synovus Financial Corp TCF Financial Corp. Tiffany
Total System Services Inc. U.S. Bancorp Visa Washington Mutual
Wrigley Xerox Yahoo! Yum! Brands
While the Compensation Committee relies on the peer group analysis to provide market data and relevant trend information, it realizes that peer
group analysis is not a substitute for its collective business judgment. In that respect, the Compensation Committee considers the peer group
compensation information, but does not rely exclusively on the information when making compensation decisions. On an annual basis, the
Compensation Committee evaluates and, if appropriate, modifies the peer group to ensure that it remains representative of the Company�s peers
based on factors that the Compensation Committee deems appropriate.

Program Elements

The elements of our executive compensation program consist of base salary, annual incentive and long-term incentive compensation. These
elements have been weighted to ensure that a substantial amount of named executive officers� pay is variable and contingent upon meeting or
exceeding pre-determined performance goals. The Company�s philosophy generally is to target compensation levels between the median and 75th

percentile of the peer group for its executive officers. While the Compensation Committee reviews the compensation paid to executive officers
against the peer group data, the Compensation Committee also considers other factors, including the experience and individual performance of
each named executive officer. The Compensation Committee considers all situations where a single element of compensation or the aggregate
compensation (Total Direct Compensation) falls outside of the target range (50th to 75th percentile). One or more elements may be outside the
target range due to the executive�s duration in his or her position, recent changes to competitive market data, foreign exchange fluctuations,
individual performance, material changes in job responsibility or internal equity considerations.

The Compensation Committee makes decisions on executive compensation from a total direct compensation perspective, which includes base
salary, annual incentive and long-term incentive compensation. The elements of compensation were selected by the Compensation Committee
because each element is considered by the Committee to be important in meeting one or more of the objectives of our compensation philosophy.
For instance, base salary and annual incentive compensation are designed to attract and retain our named executive officers and to reward them
for their performance. Long-term incentive compensation, on the other hand, is designed to motivate, incentivize and reward the named
executive officers for the attainment of long-term business objectives, and to retain executive talent.

In assessing and determining compensation for our named executive officers, the Compensation Committee examines competitive data for each
of the various compensation elements and makes decisions after considering each individual element and its effect on total compensation and the
corresponding position in the competitive
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market range. There is no pre-established policy or target for the allocation between cash and non-cash compensation or short-term and
long-term compensation. �Tally sheets� showing, for each named executive officer, the individual compensation elements, amounts of each
element, participation in benefit programs and perquisites and other personal benefits were prepared by management and reviewed by the
Compensation Committee in 2007.

Base Salary. Base salaries for named executive officers are generally established between the median and 75th percentile of the peer group. The
Compensation Committee determines base salaries using peer group data to reflect the contribution of the individual in the MasterCard
management hierarchy. While salaried employees are eligible for annual merit increases based primarily on performance of their job
responsibilities and their position relative to the job market, base salaries are generally held constant for senior level executives once market
competitive levels have been achieved, subject to competitive factors and/or changing job responsibilities.

Annual Incentive. We provide our named executive officers with an opportunity to earn cash incentive awards through the Senior Executive
Annual Incentive Compensation Plan, or SEAICP. These awards are designed to reward the attainment of specific performance measures during
a fiscal year. The Compensation Committee generally establishes target annual incentives between the median and 75th percentile of the peer
group. Each named executive officer�s target SEAICP opportunity is determined based on peer group practices and internal equity considerations
among executive officers within the Company, taking into account seniority, title, job responsibilities and prior performance.

Performance goals for the Company�s named executive officers for 2007 under the SEAICP were established by the Compensation Committee in
February 2007. The metrics selected for the funding formula were net income and return on equity, to be weighted on an equivalent basis. The
Compensation Committee determined that net income was a key metric in measuring management�s success in executing the Company�s
strategies and initiatives, and that both net income and return on equity would be appropriate measures to align the success of MasterCard and its
management team with increased value for shareholders. To fund cash bonuses at target levels, the Compensation Committee determined that
the Company�s performance would need to result in year-over-year net income growth of at least 20% for 2007 (excluding the following special
items for 2006: (1) a $395 million non-cash expense resulting from the donation of shares to the MasterCard Foundation simultaneous with
consummation of the IPO, (2) $7 million of interest income earned on IPO proceeds ultimately used for the redemption of shares of Class B
common stock and (3) $25 million for litigation settlements (collectively, the �2006 Special Items�)). The Compensation Committee determined
that the 20% net income growth target for 2007 was challenging yet attainable, notwithstanding the Company�s achievement of a record earnings
year in 2006 (excluding 2006 Special Items). To fund maximum bonuses, the Compensation Committee determined in February 2007 that the
Company�s performance would need to result in year-over-year net income growth of at least 50% for 2007, excluding 2006 Special Items.
Extraordinary items that ultimately impacted the calculation of 2007 net income under the SEAICP, and which were specifically identified by
category by the Compensation Committee in February 2007, included: (1) the exclusion of $59 million of after-tax income related to a
settlement received under an agreement to discontinue the Company�s sponsorship of the 2010 and 2014 World Cup soccer events (the �World
Cup Settlement�), (2) the addition of $2 million of litigation costs on an after-tax basis, (3) the exclusion of $254 million of after-tax gains
realized from sales of the Company�s investment in Redecard S.A. in Brazil (the �Redecard Transaction�), (4) the effect of foreign exchange rates
with respect to the Euro and (5) the exclusion of unused contingency funds from the Company�s 2007 budget. In setting the target for return on
equity for 2007, the Compensation Committee calculated return on equity using the net income target as well as actual 2006 return on equity and
projected equity for year end 2007. The return on equity calculation for 2007 excluded the identical items that were excluded from the SEAICP
net income calculation described above and also excluded the net effect of the Company�s 2007 share repurchase program. The maximum
allowable performance score for SEAICP funding purposes in accordance with the return on equity/net income matrix approved by the
Compensation Committee was 200% of the sum of target bonuses for all individuals in such plan. Pursuant to the terms of awards granted under
the SEAICP, no individual was permitted to receive an award in excess of 250% of his or her individual target bonus amount.
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Based on the Company�s actual achievement of maximum net income and return on equity targets, pursuant to the terms of the plan, the SEAICP
could have been funded at 200% of target bonuses. In addition to the SEAICP funding formula, the amount of the payout for each of the
SEAICP participants was also based upon achievement of pre-determined quantitative and qualitative corporate performance goals, known as
the corporate scorecard. The corporate scorecard includes metrics related to: (1) executing on the Company�s customer strategy, (2) delivering
shareholder value by achieving net income targets, improving the ratio of income to revenue, net revenue growth, and return on equity and
(3) enhancing organizational capabilities and strengthening and developing people. The Compensation Committee considers the Company�s
performance against the return on equity and net income targets and the corporate scorecard and then uses its business judgment in determining
the amount of the incentive compensation for named executive officers. The Compensation Committee does not attempt to quantify, rank or
assign relative weight to the various metrics included on the corporate scorecard. The Chief Executive Officer presented to the Compensation
Committee the Company�s results as measured against the quantitative and qualitative corporate scorecard. In some cases, the Company did not
attain certain previously identified internal and customer-related objectives. The Compensation Committee then considered the Company�s strong
performance against net income and return on equity targets, as well as the information provided by the Chief Executive Officer concerning
performance against the corporate scorecard. After considering all of this information, the Compensation Committee exercised a level of
negative discretion and reduced the amount of the bonuses paid to each of the named executive officers to an amount between target and
maximum. The amounts approved by the Compensation Committee generally were equal to 160% of target, except with respect to Messrs.
Heuer and Dunbar, who received 173% and 135% of target, respectively.

The table below sets forth the threshold, target, maximum and actual payout under our SEAICP for 2007 for each of our named executive
officers:

Threshold Target Maximum Actual % of Target
Robert W. Selander $ 675,000 $ 1,350,000 $ 3,375,000 $ 2,160,000 160%
Martina Hund-Mejean(1) $ �  $ �  $ �  $ �  �  
Chris A. McWilton $ 250,000 $ 500,000 $ 1,250,000 $ 800,000 160%
Alan J. Heuer $ 375,000 $ 750,000 $ 1,875,000 $ 1,300,000 173%
Noah J. Hanft $ 202,500 $ 405,000 $ 1,012,500 $ 650,000 160%
W. Roy Dunbar $ 300,000 $ 600,000 $ 1,500,000 $ 810,000 135%

(1) Ms. Hund-Mejean joined the Company in November 2007 and was not eligible to participate in the SEAICP in 2007.
While most of the named executive officers received a score and therefore an actual payout in line with the overall corporate scorecard, the
Compensation Committee chose to authorize incentive compensation under the SEAICP for Mr. Heuer, as head of the customer group, above
the overall corporate scorecard (173% of target) in recognition for his contributions to the achievement by MasterCard of net revenue growth
substantially above target. With respect to Mr. Dunbar, in his role as head of Global Technology and Operations, the Compensation Committee
chose to authorize compensation below the overall corporate scorecard (135% of the target) because his attainment of specific internal objectives
did not exceed scorecard objectives to the same degree as other business units.

Long-Term Incentive. The Compensation Committee uses equity grants as the primary means of providing long-term incentives to our named
executive officers. Equity grants are generally established between the median and the 75th percentile of the peer group at the original grant
price. Performance stock units, or PSUs, and non-qualified stock options were granted to employees and executives of the Company in March
2007 during the annual grant cycle. For grants in 2007 and in subsequent years, the long-term incentive plan requires stock option grants to have
an exercise price equal to the closing price of our Class A Common Stock on the date of grant, whereas prior grants were required to have an
exercise price equal to the average of the high and low prices on
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the date immediately preceding the grant date. Additionally, beginning with the 2007 equity grants, named executive officer participation in the
long-term incentive plan is conditioned upon participants signing a non-solicitation and non-competition agreement with the Company that is
effective for the greater of twelve months after termination from the Company or the remaining vesting period of any award held by such
participant who has retired.

The Compensation Committee determined that for 2007 all named executive officers should receive a long-term incentive award that was
composed of 50% in value in stock options and 50% in value in PSUs. Additionally, in 2007, Mr. McWilton, our Chief Financial Officer until
November 14, 2007, and Mr. Hanft, our General Counsel, were awarded grants of restricted stock units, or RSUs, in recognition of their
respective contributions to the Company�s successful IPO during 2006.

In making its determination on what type of awards to grant, the Compensation Committee considered peer group information, emerging trends
in long-term grants and the deductibility of awards under Section 162(m) of the Internal Revenue Code for performance-based compensation.
The Compensation Committee also considered the effects of a Financial Accounting Standards Board Statement of Financial Accounting
Standards No. 123 (Revised 2004), Share-Based Payment (�FAS 123R�), on the Company�s accounting for stock-based payments. The
Compensation Committee further considered the effect of having the Chief Executive Officer and other named executive officers receive a
significant portion of their total direct compensation in equity awards to motivate and provide an incentive for these officers and to align their
interests with those of our stockholders.

For 2007, the Compensation Committee decided to utilize PSUs for the first time, because the Compensation Committee desired to: (1) tie
certain long-term incentive compensation to the achievement of long-term objectives, (2) have the value of the award upon vesting determined
by performance against certain objectives rather than solely dictated by the Company�s future stock price, and (3) provide an award to the named
executive officers that could be deductible under Section 162(m) of the Internal Revenue Code for performance-based compensation. With
respect to the award of PSUs, the metrics of net income (cumulative over the three-year period from 2007-2009) and return on equity (average of
the three years) against pre-determined targets were used to measure the Company�s performance and will be used to determine the final number
of shares that will be delivered to the named executive officer. When determining the goals for PSUs for the 2007-2009 performance period, the
Compensation Committee reviewed the Company�s annual budget as well as a three-year outlook to determine what it believed to be challenging
yet attainable threshold, target and maximum performance. In its financial statements for the year ended December 31, 2007, the Company
began accruing the PSU awards at maximum performance level based on the Company�s assessment of its obligations based on quantitative and
qualitative considerations of actual and forecasted results as compared to performance targets for net income and return on equity as of
December 31, 2007. Columns (i) and (j) in the �Outstanding Equity Awards at 2007 Fiscal Year-End� table that follows this section reflect the
estimated number of PSUs granted on March 1, 2007, consistent with the Company�s accrual of these awards in its financial statements for the
year ended December 31, 2007. The actual number of PSUs and actual payout value of unearned shares has not been determined and will be
determined based on the Company�s performance over the three-year performance period ending December 31, 2009.

Role of Executive Officers in Compensation Decisions

Compensation decisions for the named executive officers for the current year are generally discussed in the fourth quarter of the prior year. The
decisions are then approved in the first quarter of the current year, when earnings for the prior year have been finalized and the related fiscal
year-end financial statements have been audited.

In connection with annual compensation decisions for named executive officers, Mr. Selander, our Chief Executive Officer, discusses with the
Compensation Committee the Company�s performance for the year. He then provides a summary of business unit and individual performance,
their impact on the corporate scorecard and an assessment of each executive officer�s potential and core competencies. Using information
compiled and
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supplied by Towers Perrin, including peer group compensation information, Mr. Selander presents compensation recommendations for the
named executive officers other than himself to the Compensation Committee for its review and discussion. Towers Perrin provides background
information on how the peer group data has been generated and assesses the competitive positioning of each executive. When the discussion
relates to Mr. Selander�s performance and compensation, Mr. Selander outlines his challenges and successes for the year and then is excused
from the meeting. The Chairman of the Compensation Committee and the Chief Administrative Officer then lead the discussion on
Mr. Selander�s performance. The Chairman of the Compensation Committee then makes a recommendation to the Compensation Committee
concerning Mr. Selander�s base salary, annual incentive target and long-term incentive target for the ensuing year and the amount of bonus
earned for the most recently-completed year. The Compensation Committee also receives information from Towers Perrin, which includes
compensation information from the peer group companies, and discusses compensation matters with them. The Compensation Committee then
meets in private to evaluate recommendations and ultimately makes preliminary compensation determinations for named executive officers
(including Mr. Selander) conditioned upon a satisfactory outcome of the year-end financial statement audit. Other than Mr. Selander and the
Chief Administrative Officer, no named executive officer discusses or makes a recommendation to the Compensation Committee concerning
compensation of the named executive officers.

Other Compensation

The other elements of compensation include perquisites and other personal benefits, deferred compensation and other benefits.

Perquisites and Other Personal Benefits. For 2007, perquisite allowances were approved for each of the named executive officers and were
designed to give each named executive officer a discretionary amount to spend. The Compensation Committee has determined that perquisite
allowances are the most effective delivery mechanism because they provide flexibility to the executive and are excluded from ordinary
compensation for the purposes of determining benefits or bonuses. In 2007, the amounts were reduced to market competitive levels based on an
analysis of perquisite practices at the peer group companies. For security reasons, in 2007 the Company also paid for home security systems and
monitoring for three named executive officers. In 2008, the Compensation Committee determined that home security would no longer be paid
for separately by the Company, but instead would be included within the perquisite allowance for the named executive officers. The
Compensation Committee will continue to evaluate the need for perquisites and appropriate levels in the future. For more information on
perquisites and other personal benefits provided to our named executive officers, refer to the �All Other Compensation in 2007� table in this Proxy
Statement.

Deferred Compensation. In 2007, all employees, including the named executive officers, who exceeded an annual combined base salary and
bonus threshold of $170,000 during 2006, were eligible to defer a portion of future compensation into a non-qualified deferred compensation
arrangement, referred to as the MasterCard Incorporated Deferral Plan. None of the named executive officers elected to defer compensation in
2007. Management has made all plan changes necessary to comply with Section 409A of the Internal Revenue Code. The Compensation
Committee has reviewed and approved these changes.

The Company maintains the Value Appreciation Plan (the �VAP�), a frozen incentive compensation plan established in 1995 for executive officers
and other key employees. Annual awards were granted to VAP participants from 1995 through 1998, entitling participants to receive on their
exercise of vested rights the net appreciation of a portfolio of bank stocks through September 30, 2004 and, beginning on October 1, 2004,
earnings on investments in third-party investment vehicles. Any remaining participants have been fully vested in the VAP since 2004.
Contributions to the VAP have been discontinued, and following the exercise of vested rights in early January 2008, no assets remain in the plan.

Additionally, awards of RSUs from prior grants that are not forfeitable by, and have not been released to, the named executive officers are
considered deferred compensation. Information regarding these payments can be found in the �Nonqualified Deferred Compensation in 2007�
table.
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Other Benefits. The Company maintains several other benefit plans and programs in which named executive officers are eligible to participate.
These plans and programs include (1) the MasterCard Accumulation Plan (the �MAP�), (2) the Shared Profit and Savings Plan, (3) the Restoration
Program (formerly the Annuity Bonus Program), (4) a Supplemental Executive Retirement Plan (the �SERP�) and (5) our health and welfare
programs. The Company desires to provide competitive benefits to all employees of the Company. The Compensation Committee is responsible
for reviewing specific benefit arrangements for named executive officers and other key employees to determine competitiveness in the market,
as well as to ensure that these programs are consistent with management�s objectives to attract, retain and motivate high-performing employees.

The MAP is a tax-qualified defined benefit pension plan that provides benefits using a cash balance formula. Prior to June 30, 2007, all U.S.
employees of the Company, including named executive officers, generally were eligible to participate in this plan. During 2007, MasterCard
implemented several changes to the U.S. retirement program to more appropriately align the benefit level with the competitive marketplace. As
part of these changes, MasterCard eliminated the MAP for all new hires after June 30, 2007 and froze the pay credit level for all existing
employees at that date. Under the MAP�s cash balance formula, a notional account is established for each participant, to which a percentage of
the participant�s eligible compensation is credited, 4.5% for the first four years of service increasing to 12% for the 20th through the 30th year
and zero thereafter. Certain participants who were both participants in the MAP, and at least 50 years of age on December 31, 2000, are entitled
to minimum pay credits of 9%, commencing at age 50, and up to a maximum of 14% at age 60 and older. Eligible compensation means a
participant�s base salary and annual cash bonus, up to the limit on compensation under Section 401(a)(17) of the Internal Revenue Code, which
was $225,000 in 2007. In addition to the pay credits, a participant�s account under the MAP receives investment credits based on the yield on
30-Year Treasury securities.

In addition to the pay credit described above, the MAP in effect as of December 31, 2007 provides that participants whose base salary and
annual cash bonus exceed the limit under Section 401(a)(17) of the Code, but do not exceed $400,000, receive a pay credit with respect to the
amount above the Section 401(a)(17) limit, which is determined in the manner described above, based on the participant�s service or age, as
applicable. However, this pay credit will not exceed 28% of the participant�s eligible compensation.

The Shared Profit and Savings Plan is a retirement plan for U.S. employees, including named executive officers. For 2007, the components of
the plan include employee contributions on a before-tax and after-tax basis and an employer matching contribution. Employees hired after
June 30, 2007 are eligible for an enhanced 401(k) match (employer matching contribution equal to 125% of employee before-tax and after-tax
contributions, up to 6% of eligible compensation). Employees participating in the MAP (those who were hired prior to July 1, 2007) continue to
receive an employer matching contribution equal to 100% of employee contributions, up to 6% of eligible compensation. Eligible compensation
in the Shared Profit and Savings Plan is limited to base salary, up to the limit on compensation under Section 401(a)(17) of the Internal Revenue
Code, which was $225,000 in 2007. Effective for 2007, the Company did not, and for future years, the Company does not intend to, contribute
profit sharing contributions to the Shared Profit and Savings Plan. Rather, the Company intends to pay any profit-sharing contributions for a
calendar year to employees as cash compensation in the first quarter of the following year.

The Restoration Program is an arrangement for certain highly-compensated employees, including named executive officers, that provides for
annual taxable payments intended to restore benefits that could not be earned under the MAP and Shared Profit and Savings Plan due limits
imposed by the Internal Revenue Code. Section 415 of the Internal Revenue Code generally limits the annual benefits that can be earned or paid
under the MAP ($180,000 in 2007) and annual contributions that may be credited to a participant�s account under the Shared Profit and Savings
Plan ($45,000 in 2007). Section 401(a)(17) of the Internal Revenue Code limits the annual compensation that can be used to calculate annual pay
credits under the MAP and annual contributions to the Shared Profit and Savings Plan ($225,000 in 2007). Under the Restoration Program,
actively employed eligible employees receive an annual payment that is intended to approximately restore, for a calendar year, the difference
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between (i) the pay credits under the MAP and contributions in the Shared Profit and Savings Plan an employee could have earned in the
absence of the limits imposed by the Internal Revenue Code and (ii) the pay credits and contributions actually earned under the MAP and the
Shared Profit and Savings Plan.

The Company also maintains a supplemental defined benefit pension plan, the SERP, for its key executives who participate in the MAP.
Currently, participation in the SERP is restricted solely to six executives, including four of the named executive officers. The SERP in effect
during 2007 provided that participants who have a vested benefit may receive a benefit following termination of employment equal to a
designated percentage of the participant�s final 48-month average base pay (determined as of the vesting date), that is the lump sum actuarial
equivalent of a life annuity for the life of a participant, reduced by (i) a benefit under a hypothetical prior employer benefit plan, (ii) the benefits
earned under the MAP as of the vesting date, (iii) the portion of the benefit under the Restoration Program as of the vesting date related to the
MAP benefit and (iv) estimated Social Security. The designated percentages of the final 48-month average base pay are 100% for the Chief
Executive Officer, Mr. Selander, and 80% for all other participants. To the extent that the offsets are greater than the aggregate SERP benefit, a
participant would not receive a payout under the SERP. Participants in the SERP generally vest in their benefits upon the attainment of age 60
and four years of SERP participation, in each case, while employed by the Company.

The SERP was amended during 2007, effective January 1, 2008, to conform with Section 409A of the Internal Revenue Code and to make
certain other changes. However, the SERP was implemented prior to MasterCard�s IPO and prior to MasterCard�s ability to grant equity to its
executives. Following a review of the SERP conducted by the Compensation Committee in 2007, the Compensation Committee decided in
February 2008 to discontinue the SERP, although the current participants retain their right to receive their vested balance in accordance with the
terms of the SERP. For more information on the MAP and the SERP, see the section entitled �Pension Benefits in 2007� that follows this
Compensation Discussion and Analysis.

CEO Compensation and Performance

Mr. Selander�s compensation that was awarded or earned during 2007 included base salary, an annual incentive award and a long-term incentive
award. The Compensation Committee determined the level for each of these elements using methods consistent with those used for each of the
other named executive officers.

During the year ended December 31, 2007, MasterCard achieved several significant milestones, including:

� revenue growth of 22%, from $3.33 billion in 2006 to $4.07 billion in 2007;

� significantly increased operating margin over 2006;

� achievement of full-year gross dollar volume (GDV) of nearly $2.3 trillion;

� net income (adjusted to exclude proceeds from the Redecard Transaction and litigation settlement) of $775 million, or $5.71 per
share, based upon generally accepted accounting principles in the United States.

In recognition of the significant milestones achieved by the Company under Mr. Selander�s leadership, including those identified above, and after
considering that Mr. Selander did not receive an increase in base salary in any of the prior two years, the Compensation Committee decided to
increase Mr. Selander�s base salary from $900,000 to $1,000,000, effective in 2008. In light of the significant achievement of corporate goals that
allowed the SEAICP to be potentially funded at maximum levels for 2007 performance, and Mr. Selander�s role in those achievements, in March
2008, Mr. Selander received an SEAICP award of $2,160,000 corresponding to the corporate score of 160% for 2007.

� For 2007, Mr. Selander�s base salary, actual bonus and target long-term incentive placed him between the 50th and 75th percentile of
the peer group. The Compensation Committee believes that he is appropriately positioned given his successful performance in the
role during his 10-year tenure as President and Chief Executive Officer.
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� Mr. Selander�s 2008 base salary, target bonus and target long-term award also place him between the 50th and 75th percentile of the
peer group.

Differences in compensation and awards granted to our named executive officers during 2007 did not result from the application of different
policies to individual named executive officers. However, the variance between compensation paid to Mr. Selander, our Chief Executive Officer,
and the other named executive officers arose due to the different roles and levels of responsibility between the Chief Executive Officer and the
other named executive officers, and the higher level of compensation that is paid to chief executive officers generally among the peer group
companies.

Stock Option Grant Practices

The Compensation Committee has adopted a policy with respect to equity awards that contains procedures to prevent stock option backdating or
other timing issues. Under the policy, the Compensation Committee has exclusive authority to grant equity awards to our named executive
officers and other employees. The policy also provides that annual equity grants to employees will be approved by the Compensation Committee
at a meeting prior to March 1 each year, with the dollar amounts for such awards to be set at such meeting and grants to be made effective as of,
and with an exercise price to be set based on the fair market value of the stock on, March 1 each year. If March 1 falls on a weekend, the
exercise price for any stock options granted will be the closing price of our Class A Common Stock on the NYSE on the last business day prior
to March 1. Grants of equity awards to new employees or to reflect promotions or other special events may be made during other times in the
year. If an employee joins the Company and has been offered stock-based awards as part of his compensation, approval from the Compensation
Committee will be sought at its next regularly scheduled Compensation Committee meeting and the exercise price of any stock options will be
the closing price of our Class A Common Stock on the NYSE on the date of the Compensation Committee�s approval of the award, unless the
Company is in a company-imposed black-out period under its insider trading policy. Under the Company�s insider trading policy, named
executive officers, other employees with access to material non-public information about the Company and directors are prohibited from
engaging in transactions in the Company�s securities during black out periods, and the Compensation Committee�s policy with respect to option
grants that occur on dates other than March 1 is consistent with the Company�s insider trading policy.

Stock Ownership Guidelines; Hedging Prohibition

The Compensation Committee believes that stock ownership guidelines are important for the purpose of aligning the interests of named
executive officers and key employees with the interests of stockholders. In December 2006, the Compensation Committee adopted executive
stock ownership guidelines. These ownership guidelines cover approximately 70 key managers and executives, including the named executive
officers. The guidelines call for ownership of one to six times the individual�s base salary in stock. Under the guidelines, Mr. Selander is
expected to hold at least six times his base salary in stock, Mr. Heuer is expected to hold at least five times his base salary in stock and the other
named executive officers at least four times their base salary in stock. For purposes of these guidelines, shares of the Company�s common stock
held directly or indirectly by the named executive officer are included; however, restricted stock, RSUs, performance share units and
unexercised stock options held by the named executive officer are excluded. Each employee is given three years to attain these ownership levels.
The guidelines are waived once an executive reaches the age of 62. In general, the Compensation Committee does not consider any previous
awards when determining the compensation of the named executive officers. However, if an executive officer does not meet the stock ownership
guidelines described above, the Compensation Committee may direct a larger percentage of the executive officer�s future compensation into
equity-based compensation.

Under the Company�s Code of Conduct, employees are not permitted to hedge their economic exposure to the Company�s stock that they own,
meaning that employees may not engage in trading in or writing options, buying puts, calls, other derivative securities, short selling or similar
types of transactions in the Company�s securities.
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Tax Implications�Deductibility of Executive Compensation

As part of its role, the Compensation Committee reviews and considers the deductibility of executive compensation under Section 162(m) of the
Internal Revenue Code, which requires that public companies meet specific criteria in order to deduct, for federal income tax purposes,
compensation over $1,000,000 paid to the Chief Executive Officer and the three highest compensated executive officers other than the Chief
Executive Officer and the Chief Financial Officer. Compensation paid under the SEAICP and as part of our long-term incentive compensation is
generally intended to be fully deductible for federal income tax purposes. The Compensation Committee continues to use RSUs, which are not
deductible under Section 162(m), on a limited basis. The Compensation Committee believes that its primary responsibility is to provide a
compensation program that attracts, retains and rewards the executive talent needed for the Company�s success. Consequently, as it did in 2007,
in any year the Compensation Committee may authorize compensation in excess of $1,000,000 that is not performance-based under
Section 162(m). The Compensation Committee recognizes that the loss of a tax deduction may be unavoidable in these circumstances.

2008 Compensation Grants

On February 4, 2008, the Compensation Committee approved performance targets for the year ending December 31, 2008 that will be used to
determine funding for cash bonus awards that may be paid to named executive officers under the SEAICP. The cash bonus awards for 2008
under the SEAICP are based on the Company�s achievement of predetermined net income and operating margin targets and the actual bonus
award payout amounts will be based on a weighting of 2/3rd net income performance and 1/3rd weighting on operating margin improvement
achieved against such targets. The Compensation Committee believed that challenging yet attainable targets were established, taking into
consideration past performance, current market and economic conditions and operating budgets. The Compensation Committee may reduce
award amounts at its discretion. The Compensation Committee set the 2008 annual incentive awards (as a percentage of base salary) under the
SEAICP for our named executive officers as follows:

Performance Level Achieved
Name Threshold* Target Maximum
Robert W. Selander 75% 150% 375%
Martina Hund-Mejean 50% 100% 250%
Chris A. McWilton 50% 100% 250%
Alan J. Heuer 50% 100% 250%
Noah J. Hanft 50% 100% 250%
W. Roy Dunbar(1) �  �  �  

(1) Mr. Dunbar resigned from the Company effective March 15, 2008.
 * Performance below threshold would result in no cash bonus payout.
Additionally, on March 1, 2008, the Compensation Committee granted the following aggregate dollar amounts of stock options and PSUs under
our long-term incentive plan to our named executive officers:

Name
Stock
Options

Performance Stock
Units Total

Robert W. Selander $ 2,750,000 $ 2,750,000 $ 5,500,000
Martina Hund-Mejean $ 500,000 $ 500,000 $ 1,000,000
Chris A. McWilton $ 550,000 $ 550,000 $ 1,100,000
Alan J. Heuer(1) $ 0 $ 2,700,000 $ 2,700,000
Noah J. Hanft $ 475,000 $ 475,000 $ 950,000

(1) Mr. Heuer�s 2008 long-term incentive grant consisted of all performance stock units, and no stock options, in light of his decision to retire
from the Company at the end of 2008. The Compensation Committee determined that PSUs would be the most appropriate type of award,
as they would provide Mr. Heuer with a vested interest in the performance of his successors.
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The stock option awards have an exercise price of $190.00 per share, the closing price of the Company�s Class A Common Stock on the NYSE
on February 29, 2008, the last business day prior to the March 1, 2008 grant date, and vest in four equal annual installments beginning on
March 1, 2009. The stock option awards have a term of ten years. Performance stock units were converted from the dollar amount shown above
to performance stock units based on a share price of $190.00. The ultimate number of shares to be received by the named executive officer upon
vesting will be determined by the Company�s performance against predetermined net income (2/3rd weighting) and operating margin (1/3rd

weighting) goals for the three-year period commencing January 1, 2008. When determining the goals for the PSUs for the 2008-2010
performance period, the Compensation Committee reviewed the Company�s annual budget as well as a three-year outlook to determine what it
believed to be challenging yet attainable threshold, target and maximum performance. Vesting of the performance units and the release of the
underlying shares will occur on or about February 28, 2011.

Severance Agreements

The Company has entered into employment agreements with each of the named executive officers (other than Ms. Hund-Mejean), which provide
severance under certain circumstances. To date, the Company has only entered into an employment offer letter with Ms. Hund-Mejean, which
also provides severance under certain circumstances. Initially, the Company set the level of benefits under these agreements based on its
understanding of market practices for similar positions.

When making compensation decisions for the named executive officers, the Compensation Committee generally does not consider the potential
payments that may be made in the future to the named executive officers in the event of termination of employment or a change in control. The
employment agreements with each of the named executive officers (other than Ms. Hund-Mejean and, in certain respects, Mr. Selander) are
substantially similar to one another. The employment agreements provide a general framework for compensation, and generally set minimum
levels of compensation, job responsibilities and severance arrangements governing the obligations of the parties following a termination of
employment or a change in control of the Company. The potential severance payments to named executive officers were approved as part of the
employment agreement with the named executive officer after consideration by the Company of the need to attract key employees, preserve
employee morale and encourage retention in the face of a potential disruptive impact of a termination of employment or a change in control of
the Company. In addition, the Company believes that the severance payments provide an appropriate incentive for the executive to comply with
the non-competition, non-solicitation and confidentiality restrictions following a termination of employment. Moreover, the benefits provided to
the named executive officers in the event of a change in control of the Company are designed to allow the executives to assess takeover bids
objectively without regard to the potential impact on their own job security.

For a further discussion of these severance arrangements, including a discussion of the Company�s severance arrangement with Mr. Selander,
refer to the section of this Proxy Statement entitled �Potential Payments Upon Termination or Change-in-Control.�
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed the above Compensation Discussion and Analysis with management and, based on
such review and discussions, the Compensation Committee recommended to the Board of Directors that the Compensation Discussion and
Analysis be included in this Proxy Statement and incorporated by reference into the Company�s Annual Report on Form 10-K for the year ended
December 31, 2007.

THE HUMAN RESOURCES AND

COMPENSATION COMMITTEE

David R. Carlucci, Chairman

Bernard S.Y. Fung

Marc Olivié

Tan Teong Hean

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

None of the members of the Compensation Committee has ever served as an officer or employee of the Company. In addition, no executive
officer of the Company serves on the compensation committee or board of directors of a company for which any of our directors serves as an
executive officer or was a party to any disclosable related person transaction in which the Company was a participant.
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SUMMARY COMPENSATION TABLE

The following table summarizes the total compensation paid or earned for 2007 and 2006 by each of our principal executive officer, the two
individuals who served at any time during 2007 as our principal financial officer and the three other most highly compensated executive officers
for the year ended December 31, 2007 (collectively, the �named executive officers�). As discussed in footnotes (2) and (3) to the Summary
Compensation Table, amounts in the Stock Awards and Option Awards columns may not be comparable among the named executive officers
because some of our named executive officers are retirement-eligible, while others are not. Whether a named executive officer is
retirement-eligible or not affects the amount of compensation we report in these columns.

Name &
Principal
Position

(a)
Year
(b)

Salary
($)
(c)

Bonus ($)
(d)

Stock Awards
($)
(e)

Option
Awards
($)
(f)

Non-Equity
Incentive
Plan

Compensation
($)
(g)

Change in
Pension
Value and
Nonqualified
Deferred

Compensation
Earnings

($)
(h)

All Other
Compensation

($)
(i)

Total ($)
(j)

Robert W. Selander 2007 $ 900,000 $ 82,800(1) $ 5,000,094(2) $ 2,500,003(3) $ 2,160,000(4) $ 379,605(5) $ 2,884,703(6) $ 13,907,205
President, Chief 2006 $ 900,000 $ �  $ 3,850,835 $ 2,815,272 $ 4,886,000 $ 425,744 $ 2,450,912 $ 15,328,763
Executive Officer

Martina Hund-Mejean(7) 2007 $ 68,269 $ �  $ 74,177(2) $ 15,864(3) $ �  $ �  $ 2,542(6) $ 160,852
Chief Financial Officer

Chris A. McWilton(8) 2007 $ 500,000 $ 46,000(1) $ 1,055,994(2) $ 181,431(3) $ 800,000(4) $ 105,966(5) $ 233,655(6) $ 2,923,046
Chief Financial Officer 2006 $ 495,833 $ �  $ 391,505 $ 76,780 $ 1,538,674 $ 88,274 $ 207,136 $ 2,798,202

Alan J. Heuer(9) 2007 $ 750,000 $ 69,000(1) $ 2,700,191(2) $ 1,350,049(3) $ 1,300,000(4) $ �  (5)$ 344,736(6) $ 6,513,976
Chief Operating Officer 2006 $ 750,000 $ 1,000,000 $ 2,726,198 $ 912,189 $ 2,427,000 $ 128,098 $ 2,328,067 $ 10,271,552

Noah J. Hanft 2007 $ 454,167 $ 41,783(1) $ 1,829,404(2) $ 550,176(3) $ 650,000(4) $ 255,675(5) $ 176,774(6) $ 3,957,979
General Counsel 2006 $ 445,833 $ �  $ 783,723 $ 141,267 $ 1,497,410 $ 159,646 $ 434,571 $ 3,462,450

W. Roy Dunbar(10) 2007 $ 600,000 $ 55,200(1) $ 1,357,557(2) $ 308,453(3) $ 810,000(4) $ 90,935(5) $ 110,515(6) $ 3,332,660
President, Global 2006 $ 600,000 $ 1,995,000 $ 611,669 $ 130,536 $ 1,670,849 $ 98,395 $ 110,049 $ 5,216,498
Technology & Operations

(1) Amount represents 2007 profit sharing payment outside of a defined contribution plan. The 2006 profit sharing payment is included in the All Other
Compensation column (i) because it was made under a defined contribution plan.

(2) Represents the amount of compensation cost recognized by the Company in 2007 in accordance with FAS 123R for stock-based awards made to each named
executive officer. For Messrs. Selander and Heuer, who are each retirement-eligible, the amount represents the grant date fair value of the 2007 PSU awards.
For Ms. Hund-Mejean and Messrs. McWilton and Dunbar, who are not retirement-eligible, and for Mr. Hanft, who was not retirement-eligible at
December 31, 2007, the amount represents the pro-rata portion of the costs recognized in 2007 for the PSU and RSU awards made during 2007 and, other
than with respect to Ms. Hund-Mejean, RSU awards made prior to 2007 that were not vested as of December 31, 2006. For Mr. Hanft, certain awards have
accelerated expense recognition due to the fact that he reached retirement age prior to the original vesting schedule. Assumptions used in the calculation of
this amount are included in footnote 16 to the Company�s audited financial statements for the year ended December 31, 2007 included in the Form 10-K.
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