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April 26, 2007

Dear Stockholder:

The 2007 Annual Meeting of Stockholders of MasterCard Incorporated will be held on Thursday, June 7, 2007, 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, 2007 of the Company s outstanding shares of Class A Common Stock, Class B Common
Stock and Class M Common Stock will be entitled to vote at the Annual Meeting, at which stockholders, depending on their class of stock
ownership, will be asked to elect two persons to serve as Class A directors, belonging to Class I with a term to expire in 2010; approve the
Amended and Restated MasterCard Incorporated 2006 Long Term Incentive Plan; approve an amendment of Section 4.3 of our amended and
restated certificate of incorporation; ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting
firm for 2007; 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 2007 ANNUAL MEETING OF STOCKHOLDERS

To be held on June 7, 2007

To the Stockholders of MasterCard Incorporated:

The 2007 Annual Meeting of Stockholders of MasterCard Incorporated (the Company ) will be held on Thursday, June 7, 2007, at 10:00 a.m.
(local time) at the MasterCard Incorporated headquarters, 2000 Purchase Street, Purchase, New York, to:

. Elect two persons to serve on the Board of Directors as Class A Directors, belonging to Class I;

. Approve the Amended and Restated MasterCard Incorporated 2006 Long Term Incentive Plan;

. Approve an amendment of Section 4.3 of our amended and restated certificate of incorporation;

. Ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2007; and

. Act on any other business which may properly come before the Annual Meeting or any adjournment or postponement thereof.

N AW -

The close of business on April 9, 2007 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 6, 2007.

A copy of the Company s Annual Report, which contains the Company s annual report on Form 10-K for the year ended December 31, 2006, is
also enclosed herewith.

By Order of the Board of Directors

NOAH J. HANFT

Secretary

Purchase, New York

April 26, 2007

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 26, 2007

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 2007 Annual Meeting of Stockholders of the Company to be held on Thursday, June 7, 2007 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 26, 2007 to the holders of record of the Company s Class A Common Stock, par value $0.0001
per share (the Class A Common Stock ) Class B Common Stock, par value $0.0001 per share (the Class B Common Stock ), and Class M
Common Stock, par value $0.0001 per share (the Class M Common Stock ), as of the close of business on April 9, 2007 (the Record Date ).

The Voting Stock. 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 (except the election of up to three directors, who are elected by the holders of the Company s Class M
Common Stock (the Class M Directors )). 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 two Class A directors (the Class A Directors ), each members of Class I of the Board of Directors, approval of
the Amended and Restated 2006 MasterCard Incorporated Long Term Incentive Plan, approval of the amendment of Section 4.3 of our amended
and restated certificate of incorporation and the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered
public accounting firm for 2007. As of the Record Date, 79,748,393 shares of Class A Common Stock were outstanding.

Our amended and restated certificate of incorporation provides that, to the fullest extent permitted by law, the holders of Class B Common Stock
(the Class B Stockholders ) are not permitted to vote on any matter. However, Section 242 of the General Corporation Law of the State of
Delaware entitles the Class B Stockholders to vote as a separate class on the amendment of Section 4.3 of our amended and restated certificate
of incorporation because their rights will be adversely affected by such amendment. The Class B Stockholders will not be entitled to vote on the
election of the two Class A Directors, approval of the Amended and Restated 2006 MasterCard Incorporated Long Term Incentive Plan or the
ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2007. As of the Record
Date, 55,337,407 shares of Class B Common Stock were outstanding.

Although the Class M Common Stock is generally non-voting, the holders of Class M Common Stock (the Class M Stockholders and together
with the Class A Stockholders and Class B Stockholders, the Voting Stockholders ) have the right to vote as a separate class on, among other

Table of Contents 9



Edgar Filing: MASTERCARD INC - Form DEF 14A

things, specified significant corporate actions under our amended and restated certificate of incorporation. The proposed amendment of Section
4.3 of our amended and restated certificate of incorporation falls within the scope of matters that Class M Stockholders are entitled to vote on as
a separate class. The Class M Stockholders, collectively, will 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, 2006. 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 the Class M Stockholders is one.
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The Class M Stockholders will not be entitled to vote on the election of the two Class A Directors, approval of the Amended and Restated 2006
MasterCard Incorporated Long Term Incentive Plan or the ratification of the appointment of PricewaterhouseCoopers LLP as our independent
registered public accounting firm for 2007. As of the Record Date, 1,632 shares of Class M Common Stock were outstanding.

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 as of the Record Date to vote on the election of two Class
A Directors, the approval of the Amended and Restated MasterCard Incorporated 2006 Long Term Incentive Plan, the amendment of
Section 4.3 of our amended and restated certificate of incorporation and the ratification of the appointment of PricewaterhouseCoopers
LLP as our independent registered public accounting firm for 2007 will constitute a quorum of the Class A Common Stock with
respect to these proposals;

a majority of the shares of Class B Common Stock outstanding and entitled as of the Record Date to vote on the amendment of
Section 4.3 of our amended and restated certificate of incorporation will constitute a quorum of the Class B Common Stock with
respect to this proposal; and

a majority in voting power of the Class M Common Stock outstanding and entitled as of the Record Date to vote on the amendment of
Section 4.3 of our amended and restated certificate of incorporation will constitute a quorum of the Class M Common Stock 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 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.

We believe that under the rules of the NYSE, the election of directors and the ratification of the appointment of PricewaterhouseCoopers LLP as
our independent registered public accounting firm for 2007 are routine proposals on which brokers may vote. We believe that the approval of the
Amended and Restated MasterCard Incorporated 2006 Long Term Incentive Plan and the approval of the amendment of Section 4.3 of our
amended and restated certificate of incorporation are non-routine proposals on which brokers may not vote absent instruction from beneficial
owners.

Broker Non-votes. A broker non-vote occurs when the broker or other entity is unable to vote on a proposal because the proposal is not routine
and the beneficial owner does not provide any instructions.

Election of Directors. You may vote for or withhold with respect to any or all director nominees. Votes that are withheld and broker non-votes
will be excluded entirely from the vote and will have no effect on the outcome of the vote. The two nominees for Class A Directors receiving the
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greatest number of votes cast by Class A Stockholders will be elected to serve as Class A Directors and members of Class I of the Board of
Directors of the Company.

Approval of the Amended and Restated MasterCard Incorporated 2006 Long Term Incentive Plan. Class A Stockholders may vote for, against
or abstain with respect to the adoption of this proposal. In order to approve this proposal, the proportion of votes required is the affirmative vote
of a majority of the votes cast, provided a majority of the outstanding shares of Class A Common Stock are voted. Abstentions and broker

non-votes will have no impact on the outcome of the proposal as long as a majority of the outstanding shares of Class A Common Stock are
voted.
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Approval of the Amendment of Section 4.3 of the Company s Amended and Restated Certificate of Incorporation. Class A Stockholders, Class B
Stockholders and Class M Stockholders may vote for, against or abstain with respect to the adoption of this proposal. The adoption of the
proposed amendment requires the affirmative vote of the holders of at least a majority of the outstanding shares of the Class A Common Stock,

at least a majority of the outstanding shares of the Class B Common Stock and a majority of the votes cast by holders of the Class M Common
Stock. Abstentions and broker non-votes by Class A Stockholders and Class B Stockholders will have the effect of votes against the proposal.
Abstentions and broker non-votes by Class M Stockholders will have no impact on the outcome of the proposal.

Ratification of the Appointment of PricewaterhouseCoopers LLP as Our Independent Registered Public Accounting Firm for 2007. 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 broker non-votes will have no effect on the outcome of the

proposal.

Stockholders Entitled to Vote. Only holders of record of our Class A Common Stock, Class B Common Stock and Class M Common Stock 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 and Class B Stockholders, the enclosed proxy card indicates on its face the number of shares
of Class A Common Stock and Class B Common Stock, respectively, registered in the name of each such holder at the close of business on

April 9, 2007, which number corresponds to the number of votes such Voting Stockholder will be entitled to cast at the meeting. For Class M
Stockholders, the enclosed proxy card indicates on its face the number of votes such Class M Stockholder will be entitled to cast at the Annual
Meeting. 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, Class B 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:
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notifying in writing Noah J. Hanft, Secretary of MasterCard Incorporated, at 2000 Purchase Street, Purchase, New York 10577;

executing and returning a subsequent proxy;
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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 two nominees named in this Proxy Statement to serve as Class A Directors and members of Class I of our Board of
Directors;

FOR the approval of the Amended and Restated MasterCard Incorporated 2006 Long Term Incentive Plan;

FOR the approval of the amendment of Section 4.3 of the Company s amended and restated certificate of incorporation; and

FOR the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2007.

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 2006 Annual Report (the Annual Report ), which includes the Company s Form 10-K for the year ended December 31, 2006 (the
Form 10-K ), as filed with the Securities and Exchange Commission (the SEC ) on February 28, 2007, 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 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 $80,000.00 plus reimbursement of reasonable out-of-pocket expenses. No additional compensation, except for

Table of Contents 15



Edgar Filing: MASTERCARD INC - Form DEF 14A

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.

17 State Street

10th Floor

New York, New York 10004

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 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.
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ELECTION OF DIRECTORS

The Company s Board of Directors. The Company s Board of Directors currently consists of eleven 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, two Class A Directors and no Class M Directors are to be elected to the Company s Board of Directors. 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 I and are expected to serve until the expiration of their terms at the Company s
annual meeting of Stockholders in 2010. The other members of the Company s Board of Directors belong to Class II or 111, 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 2008 and 2009, respectively, or
until their successor is elected.

The Company s European Board. The European Board currently consists of eighteen 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 Company s
European Board, which is comprised of directors elected by the Class M Stockholders with their principal operations in the Company s Europe
region (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 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 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 2006 Annual Meeting, seventeen directors were elected to the Company s European Board, each
to serve until the 2008 Annual Meeting or until his or her successor is elected and qualified. In addition, Norman McLuskie was automatically
appointed to the European Board in connection with his election as a Class M director at the 2006 Annual Meeting pursuant to the Company s
certificate of incorporation. Mr. McLuskie, a Class I director, will resign from the Board of Directors at the end of his term on June 7, 2007.
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PROPOSAL 1

ELECTION OF CLASS A DIRECTORS

Each of the following nominees for election to the Board of Directors as a Class A Director has been approved by the Board of Directors: Nancy

J. Karch and Edward Suning Tian. Mr. Tian was elected to the Board of Directors at the 2006 Annual Meeting of Stockholders, following his
appointment to the Board of Directors after the Company s initial public offering of its Class A Common Stock in May 2006 (the IPO ). Nancy J.
Karch was appointed to the Board of Directors on January 17, 2007 and is standing for election by the Company s Voting Stockholders for the

first time. Biographical information for each of the nominees for election as Class A Directors is provided below.

Nancy J. Karch, age 59, 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 also serves as a director and audit committee chair for Liz Claiborne Inc.,
an apparel company, a director and member of the compensation 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, The American Folk Art Museum, and
Northern Westchester Hospital, all not-for-profit organizations.

Edward Suning Tian, age 43, 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, where he currently serves as Vice Chairman. Since 2002, Mr. Tian has also served as Vice President, China
Network Communications Corporation Ltd., parent company of China Netcom Group Corporation (Hong Kong) Limited. 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
Asialnfo Holdings, Inc. from 1993 to 1999. Mr. Tian is a Member of the International Business Council of the World Economic Forum, the Asia
Pacific Board of New York Stock Exchange, Inc., the Harvard Business School Asia Advisory Committee, 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 Asialnfo Holdings, Inc.
since 1993 and has been Vice Chairman of the board of directors of PCCW Limited since 2005. Mr. Tian also serves as Senior Advisor to
Kohlberg Kravis Roberts & Co., a private equity firm.

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 STOCKHOLDERS VOTE FOR ALL NOMINEES TO
SERVE AS CLASS A DIRECTORS.

The following Class A members of the Board of Directors have not been nominated for election 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:
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Mark Schwartz

David R. Carlucci
Richard Haythornthwaite
Robert W. Selander
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Biographical information for each of these continuing directors is provided below.

Richard Haythornthwaite, age 50, is Chairman of the Company s Board of Directors and is a Managing Director 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 a non-executive director of the main board of Imperial Chemical
Industries plc and chairman of Imperial Chemical Industries plc s remuneration committee as well as a member of its audit and nominating
committees.

David R. Carlucci, age 52, 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.

Bernard S.Y. Fung, age 53, 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 a audit manager and chartered accountant with KPMG International.

Marc Olivié, age 53, is the President and Chief Executive Officer of the Agfa-Gevaert Group, a position he has held since April 2005. Mr. Olivié
has also served as the Executive Director of the board of directors and Chairman of the Executive Committee of Agfa-Gevaert N.V. since April
2005. 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 52, 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.
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Robert W. Selander, age 56, 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 Policy and Operating Committees. 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 of The Hartford Financial Services Group, Inc.

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 2009 and
2008, respectively, are Steven J. Freiberg (Class III) and Tan Teong Hean (Class II). Biographical information for Messrs. Freiberg and Tan is
included below.

Steven J. Freiberg, age 50, is Chairman and CEO of Citigroup s Global Consumer Group N.A. and Co-Chair of the Global Consumer Group.
Mr. Freiberg joined the former U.S. region board of MasterCard in January 2001 and served as Chairman of MasterCard 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. Prior to his appointment
as Co-Chairman of the Global Consumer Group in 2005, Mr. Freiberg served as Chairman and CEO 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, Upromise and the Financial Services Roundtable.

Tan Teong Hean, age 63, was Chief Executive Officer of Southern Bank Berhad from 1983 until 2006. Mr. Tan served on the Company s Board
of Directors from March 2004 until May 2006, just prior to the IPO, and was appointed to serve as a Class M director by the Board of Directors
in January 2007. He also served as Chairman of MasterCard s Asia/Pacific region board prior to the IPO, which he joined in July 1997, and
currently serves on the Company s Asia/Pacific region advisory board. He is the Chairman of Southern Capital Management, a Fellow of the
Institute of Bankers of Malaysia, a Fellow of the Malaysian Institute of Directors and a Member of the Board of Trustees of the Malaysian
Institute of Economic Research.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Qualifications of Directors. Our certificate of incorporation and by-laws 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 by-laws 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, 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. 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 and Corporate Governance 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 as a director of The MasterCard Foundation. Our certificate of incorporation also provides
that no member of the European Board may be a director, regional board director, officer, employee or agent of, or represent a competitor or 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 and Corporate Governance Committees) must be independent. The
Board of Directors has adopted director
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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 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: (i) 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;
(ii) 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); (iii) (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; (iv) 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 (v) 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: (i) 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; (ii) if a director is
an executive officer or an employee, or whose immediate family member is an executive officer, of 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 companys; (iii) if a director beneficially
owns, or is an employee of another company that beneficially owns, less than 10% of the Company s common equity; (iv) 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 (v) if a
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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 Messrs. Carlucci, Fung, Haythornthwaite, McLuskie, Olivié, Schwartz, Tan and Tian and Ms. Karch
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 the Board s determination regarding the independence of each
non-management director, it 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. McLuskie and Tan are independent, the Board of Directors considered the fact that Ms. Karch is Director Emeritus

of McKinsey & Company, a director of The Corporate Executive Board Company and a Trustee of the Westchester Land Trust, that

Mr. McLuskie is a director of certain subsidiaries of Royal Bank of Scotland Group and that Mr. Tan is a co-founder and minority owner of
Cassis International Pte Ltd. The Company contributed approximately $200 to the Westchester Land Trust. Although service as a director 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 the other companies listed above has business relationships with the Company, sales to

and purchases from these companies amount to less than the greater of $1 million or 2% of that company s consolidated gross revenues during
each of 2006, 2005 and 2004. During all relevant years, none of these relationships were of an amount or nature to impede the exercise of
independent judgment of Ms. Karch or Messrs. McLuskie or Tan.

Nomination of Directors. Candidates for nomination to the Board of Directors of the Company are selected by the Nominating and Corporate
Governance Committee (the Nominating Committee ), based on the Nominating Committee s review of candidates in accordance with the
Nominating Committee s charter. The Nominating Committee also considers director candidates recommended by individual stockholders. The
process by which the 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 members of the European Board.

When considering the qualifications of a nominee, the Nominating Committee may take into account other factors such as strength of character,
maturity of judgment, career specialization and the extent of international experience. 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 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 nominee for approval by the entire Board of Directors.

To nominate individuals to be elected as directors at the 2008 Annual Meeting, stockholders may submit recommendations for nomination in
writing to the Secretary of the Company at the address set forth above under Introduction Solicitation of Proxies by the first deadline set forth
under Other Matters Deadline for Submitting Proposals for Next Year s Annual Meeting. The Secretary will forward all bona fide
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recommendations received by such date to the Nominating Committee for its consideration. Stockholder recommendations should include: (a) as
to each person whom the stockholder proposes to nominate for election or re-election as a director or as a member of the European Board all
information relating to such person that is required to be disclosed in solicitations of proxies for election of directors, or is otherwise required, in
each case pursuant to Regulation 14A under the Securities and Exchange Act of 1934, as amended (the Exchange Act ), including such person s
written consent to being named in the proxy statement as a nominee and to serving as a director or as a member of the European Board if
elected, and a statement affirming that such proposed nominee is qualified to serve as a director or as a member of the European Board of the
Company under the Company s by-laws; and (b) as to the stockholder making the recommendation and the beneficial owner, if any, on whose
behalf the nomination is made (i) the name and address of such stockholder, as they appear on the Company s books, and of such beneficial
owner, (ii) the class and number of shares of the Company, which are owned beneficially and of record by such stockholder and such beneficial
owner, (iii) a representation that the stockholder intends to appear in person or by proxy at the meeting to propose such nomination and (iv) a
representation whether the stockholder or the beneficial owner, if any, intends or is a part of a group that intends (A) to deliver a proxy statement
and/or form of proxy to holders of at least the percentage of the Company s outstanding capital stock required to elect the nominee and/or

(B) otherwise to solicit proxies from stockholders in support of such nomination. The foregoing requirements will be deemed to have been
satisfied by a stockholder if the stockholder has notified the Company of his or her intention to present a nomination at an annual meeting in
accordance with applicable provisions of the Exchange Act and such stockholder s nomination has been included in a proxy statement that has
been prepared by the Company to solicit proxies for such annual meeting. The Nominating Committee may request such additional information
from the nominee or the stockholder as it deems appropriate.

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.

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 our
principal 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 which are described below. Because of the IPO and related change in the Company s governance structure, the director composition of
each of the three standing committees changed in May 2006.

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, are Ms. Karch and Messrs. Carlucci, Haythornthwaite, Olivié, Schwartz (Chairman) and McLuskie. Messrs. Carlucci,
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.

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

The Audit Committee held eight meetings during 2006 of which three were held prior to the IPO. No member of the Audit Committee
simultaneously serves on the audit committees of more than three public companies.

Human Resources and Compensation. A description of the responsibilities of the Human Resources and Compensation Committee (the

Compensation Committee ) pursuant to its charter are set forth in Executive Compensation Compensation Discussion and Analysis The
Compensation Committee s Responsibilities. The Compensation Committee operates under a written charter, which is available to our
stockholders through our website at http://www.mastercard.com. The 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 and Tan. Messrs. Carlucci, Fung and Olivié were elected to the Compensation Committee on May 31, 2006. Mr. Tan
was appointed to the Compensation Committee on February 6, 2007. The Compensation Committee held five meetings during 2006 of which
two were held prior to the IPO.

Nominating and Corporate Governance. The Nominating and Corporate Governance 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 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 Messrs. Haythornthwaite (Chairman), Schwartz and Tian
and Ms. Karch. 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 eleven meetings during 2006 of which six were
held prior to the IPO.
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ATTENDANCE AT MEETINGS

Attendance at Meetings by Directors. The Board of Directors held six meetings during 2006, two of which were held by the Board of Directors
prior to the IPO. During 2006 and after the IPO, each director, except for Mr. Tian, who missed one out of four Board meetings, attended 75
percent or more of the aggregate of: (a) the total number of meetings of the Board 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 on which such director served during the period when he or she was a
director. The number of meetings held by each Committee during 2006 is set forth above.

Attendance at Annual Meetings. The Company 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. Five members, including Mr. Selander, out
of a then total of nine members of the Board of Directors attended the 2006 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 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
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 Secretary to the Nominating Committee. All other communications (or a reasonable summary thereof)
are transmitted by the 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. 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 Policy Committee which manages the Company s corporate performance and develops corporate
strategy.

W. Roy Dunbar, age 46, is President, Global Technology & Operations of MasterCard Incorporated and MasterCard International. Before

joining the Company in September 2004, Mr. Dunbar served as president of Eli Lilly and Company s Intercontinental Region, with responsibility
for operations in Africa, the Middle East, the Commonwealth of Independent States, Asia, Latin America and the Caribbean. Prior to that time,

he was Vice President Information Technology and Chief Information Officer of Eli Lilly and Company, where he worked since 1990.

Mr. Dunbar currently serves as a director of Electronic Data Systems Corporation and serves as a director of Humana Inc.

Noah J. Hanft, age 54, is General Counsel and Secretary of MasterCard Incorporated and MasterCard International. Mr. Hanft was appointed as
General Counsel and Secretary of the Company in October 2000 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.

Alan J. Heuer, age 65, is Chief Operating Officer of MasterCard Incorporated and MasterCard International. Mr. Heuer is responsible for the
Company s Customer Group, which encompasses customer relations, global marketing, product development and consulting/cardholder services
functions, as well as the Company s regional activities. 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.

Chris A. McWilton, age 48, is Chief Financial Officer of MasterCard Incorporated and MasterCard International. 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 joining the
Company in 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. He is a certified
public accountant.

Michael W. Michl, age 61, 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

Table of Contents 32



Edgar Filing: MASTERCARD INC - Form DEF 14A

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, 2007.

Name and Address of

Beneficial Owner

The MasterCard Foundation
The Exchange Tower

Suite 1030, 10th Floor

130 King Street West

Toronto, Ontario M5X 1A9
Marsico Capital Management, LLC(1)

1200 17th Street, Suite 1600

Denver, CO 80202
Atticus Capital LP(2)

152 West 57th Street,
45th Floor,

New York, NY 10019.
FMR Corp.(3)

82 Devonshire Street

Boston, MA 02109

Table of Contents

Percent of
Total
Shares of Outstanding
Class A Class A
Common Common
Stock Stock
Beneficially Beneficially
Owned Owned
13,496,933 17%
10,871,260 13.63%
7,379,500 9.25%
5,164,200 6.48%

Shares of

Class M

Common

Stock

Beneficially

Owned

Percent of

Total Voting

Power of

Class M

Common

Stock

Beneficially

Owned (10
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Lone Pine Capital LLC(4)
Two Greenwich Plaza

Greenwich, CT 06830 4,874,315 6.11%
Viking Global

Performance LLC(5)
55 Railroad Avenue

Greenwich, CT 06830 4,053,300 5.08%
JPMorgan Chase & Co.(6)

270 Park Avenue

New York, NY 10017 6 9.96%

Citigroup, Inc.(7)
399 Park Avenue

New York, NY 10043 48 9.29%
HSBC Holdings plc(8)

8 Canada Square
London
E14 SHQ

United Kingdom 18 5.56%

Bank of America Corporation(9)
100 North Tryon Street
Charlotte, NC 28255 6 5.50%

(1) Based on a Schedule 13G filed on April 10, 2007. Marisco Capital Management, LLC has sole voting power with respect to 9,862,560
shares of Class A Common Stock and sole dispositive power with respect to 10,871,260 shares of Class A Common Stock.
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Based on an amendment to a statement on Schedule 13G filed on February 14, 2007. Atticus Management LLC, as the general partner of
Atticus Capital LP, has voting control and investment discretion with respect to the shares of Class A Common Stock. Timothy R. Barakett
is the managing member of Atticus Management LLC. Atticus Capital LP, Atticus Management LLC and Timothy Barakett share the

same address listed above.

Based on a Schedule 13G filed on February 14, 2007 by FMR Corp., Fidelity Management & Research Company is the beneficial owner
of 5,160,100 shares of Class A Common Stock. Edward C. Johnson and FMR Corp. 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. Fidelity Management
Trust Company is the beneficial owner of 2,300 shares, which Edward C. Johnson and FMR Corp. each has sole power to dispose of and
vote. Pyramis Global Advisors Trust Company is the beneficial owner of 1,800 shares, which Edward C. Johnson and FMR Corp. each has
sole power to dispose of and vote. FMR Corp., Fidelity Management & Research Company and Fidelity Management Trust Company
share the address listed above. Pyramis Global Advisors Trust Company s address is 53 State Street, Boston, MA 02109.

Based on a Schedule 13G filed on February 15, 2007 by Lone Spruce, L.P., Lone Balsam, L.P., Lone Sequoia, L.P., Lone Cascade, L.P.,
Lone Sierra, L.P., Lone Pine Associates LLC, Lone Pine Members LL.C, Lone Pine Capital LLC and Stephen F. Mendel, Jr. (collectively,
the Lone Entities ), the Lone Entities share voting and dispositive power with respect to 4,874,315 shares of Class A Common Stock. All of
the Lone Entities share the same address listed above.

Based on an amendment to a statement on Schedule 13G filed on February 14, 2007 by Viking Global Performance LLC ( VGP ), VGP is
General Partner of Viking Global Equities LP ( VGE ) and Viking Global Investors LP ( VGI ). VGE shares voting and dispositive power
with respect to 1,687,300 shares of Class A Common Stock with VGP and VGI and VGP and VGI beneficially own an aggregate of
4,053,300 shares of Class A Common Stock. The Managing Directors of VGI and Members of VGP, O. Andreas Halvorsen and David C.
Ott, have shared power to dispose of and vote Class A Common Stock beneficially owned by VGI and VGP. VGP, VGE, VGI and Messrs.
Halvorsen and Ott, share the same address listed above.

Based on a Schedule 13G filed on February 12, 2007, 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.
Based on a Schedule 13G filed on February 13, 2007, 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.

HSBC Holdings plc s Class M Common Stock reflects the shares of Class M Common Stock held by its subsidiaries on a consolidated
basis.

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.

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, 2006 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.

The following table shows the number of shares of Class A Common Stock and Class A Common Stock equivalents beneficially owned as of
April 9, 2007, including shares that could have been acquired within 60 days of that date through the exercise of vested stock options and

deferred stock units, by each director, the named executive officers listed on the Summary Compensation Table , and all directors and executive
officers as a
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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 Exchange Act, by
all directors and executive officers as a group and each director and named executive officer is less than 1% of the Company s outstanding
Class A Common Stock.

Shares of Class A Options

Common Stock Exercisable Within Deferred Stock
Name Beneficially Owned 60 Days Units
David R. Carlucci 2,565
W. Roy Dunbar 54,500 9,808
Bernard S.Y. Fung 2,565
Noah J. Hanft 10,682 4,904
Richard Haythornthwaite 3,636
Alan Heuer 60,381 15,577
Steven J. Freiberg 1,345
Nancy J. Karch 463
Norman C. McLuskie 2,565
Chris A. McWilton 18,000 5,769
Michael Michl 7,010 3,269
Marc Olivié 2,565
Mark Schwartz 2,565
Robert W. Selander 137,086 48,075
Edward Suning Tian 2,565
Christopher D. Thom 24,200
Tan Teong Hean 463
All directors and executive officers as a group (17 persons) 311,859 87,402 21,297

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 fiscal 2006, provided, however, that due to an
administrative oversight by the Company immediately following the completion of the IPO, late reports on Form 3, all of which disclosed that
no MasterCard Incorporated securities were owned, were filed on June 12, 2006 for the following directors: Manoel Luiz Ferrdo de Amorim,
who ended his service on the Board of Directors effective March 26, 2007, David Carlucci, Richard Haythornthwaite, Marc Olivié, Mark
Schwartz and Edward Suning Tian. A late report on Form 3, which also disclosed that no MasterCard Incorporated securities were owned, was
also filed for Bernard S.Y. Fung on June 27, 2006.
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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 2006, net revenues from JPMorgan Chase and its affiliates were approximately
$359 million, or 10.8% of our total net revenues. For the full year 2006, the Company paid JPMorgan Chase approximately $4 million for the
treasury and other services described above. In addition, in connection with the IPO, we paid our underwriters an aggregate of approximately
$120 million in the form of an underwriting discount. As one of the 23 underwriters and one of the 10 representatives of the underwriters in this
transaction, J.P. Morgan Securities Inc. shared in this amount.

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 2006, net revenues
earned from Citibank and its affiliates were approximately $313 million, or 9.4% of our total net revenues. For the full year 2006, the Company
paid Citibank approximately $901,000 for the treasury and other
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services described above. One of the Company s directors, Steven J. Freiberg, is Chairman and CEO of Citigroup s Global Consumer Group N.A.
Other representatives of Citibank, N.A. or its affiliates may sit on the Company s regional boards or business committees. In addition, in
connection with the IPO, we paid our underwriters an aggregate of approximately $120 million in the form of an underwriting discount. As one

of the 23 underwriters and one of the 10 representatives of the underwriters in this transaction, Citigroup Global Markets Inc. shared in this
amount.

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 2006, revenues earned from the HSBC Banks and their affiliates were approximately
$176 million, or 5.3% of our total net revenues. For the full year 2006, the Company paid the HSBC Banks and their affiliates approximately
$1.5 million for the treasury and other services described above. In addition, in connection with the IPO, we paid our underwriters an aggregate
of approximately $120 million in the form of an underwriting discount. As one of the 23 underwriters and one of the 10 representatives of the
underwriters in this transaction, HSBC Securities (USA) Inc., an affiliate of HSBC Holdings plc, shared in this amount.

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, Bank of America and the Company have

agreed to certain pricing arrangements for Bank of America s use of MasterCard s core authorization, clearing and settlement services and certain
supplemental user-pay services in the United States and certain other countries. 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 2006, net revenues from Bank of America were $180 million, or 5.4% of our total net
revenues. For the full year 2006, the Company paid Bank of America approximately $100,000 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.
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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);

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 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 MasterCard s executive officers named in the

Summary Compensation Table . 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 fair and appropriate to attract, retain and motivate our employees, including our named
executive officers.

Composition of the Compensation Committee

As a result of our IPO in May 2006, we transformed from a private share corporation to a publicly-traded company. At the time of our IPO, most
of our directors resigned to enable us to have a Board of Directors represented by a geographically diverse group of individuals who are
independent under the rules of the NYSE and SEC and, with the exception of one Class M director who may serve on the Compensation
Committee, who have no affiliation with any of our member banks or any affiliate of a member bank. Therefore, the composition of the
Compensation Committee changed at the time of our IPO, and accordingly, the compensation determinations on executive compensation
payouts discussed in this Executive Compensation section, other than the actual performance-based cash bonuses for 2006 and 2007
compensation determinations, were approved by the pre-IPO Compensation Committee. The table below identifies the persons who served on
the Compensation Committee during 2006, before and after our IPO.

Pre-IPO Post-IPO

Donald Boudreau, Committee Chair David R. Carlucci, Committee Chair
William Aldinger Manoel Luiz Ferrdo de Amorim
Baldomero Falcones Bernard S.Y. Fung

Robert Pearce Marc Olivié

At December 31, 2006, 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. Manoel Luiz Ferrdo de Amorim was appointed to
the Compensation Committee at the time of the IPO and ended his service on the Compensation Committee and the Board of Directors effective
March 26, 2007. Tan Teong Hean was appointed to the Board of Directors in January 2007 and appointed to the Compensation Committee in
February 2007.

The Compensation Committee s Responsibilities
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The Compensation Committee is responsible for, among other things:

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;

ensuring that our executive compensation strategy supports the Company s objectives and stockholder interests;

reviewing the Company s compensation and benefit programs and policies, including design, administration, participation and
compliance;

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;
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reviewing and approving corporate goals and objectives for our Chief Executive Officer and other executive officers compensation,
including annual and long-term performance objectives;

reviewing annually and determining total compensation for our Chief Executive Officer and evaluating his performance in light of
established goals and objectives; and

reviewing and approving with our Chief Executive Officer, his recommendations with respect to the individual elements of total
compensation for our executive officers and key management other than our Chief Executive Officer.

The Compensation Committee regularly reviews the Company s executive compensation and benefits policies and practices and monitors
applicable new rules and evolving best practices. The Compensation Committee has retained its own outside compensation consultant, Towers
Perrin, to: (1) assist with the development of peer group companies for comparison of executive compensation, (2) conduct benchmarking of
executive officer compensation, and (3) advise on executive compensation and equity plan design. Towers Perrin also provides consulting
services to the Company, including actuarial and survey-related services. 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 2006, the
Compensation Committee met five times and, during a majority of those meetings, also met in executive session without management present.

At the end of each fiscal year, the Compensation Committee reviews and makes decisions on the elements and amount of compensation for our
named executive officers.

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. For example, for 2006, for our named
executive officers to be eligible for a payout under our Senior Executive Annual Incentive Compensation Plan ( SEAICP ), the
Company first had to meet a pre-determined internal minimum adjusted earnings before interest, taxes, depreciation and amortization
( EBITDA ) target. Upon achievement of the minimum adjusted EBITDA target, the amount of the payout was solely based upon
achievement of pre-determined quantitative and qualitative corporate performance goals during 2006, which included executing
against key account plans, delivering against global priorities, achieving net income targets, improving the ratio of income to revenue,
net revenue growth and return on equity and enhancing organizational capabilities, including establishing a new corporate governance
structure in light of our IPO. In addition, cash bonus awards for 2007 are funded based on equal weightings of the Company s net
income and return on equity ( ROE ) against predetermined net income and ROE targets. Actual awards are then determined by the
Compensation Committee.

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.
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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.
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Peer Groups

In 2003, the Compensation Committee established peer groups to assist the Compensation Committee in assessing the competitiveness of the
Company s compensation practices for its executive officers. The Compensation Committee considered a number of different potential peer
groups from which it selected what it believes is the most relevant peer group for the Company. The Compensation Committee established one
peer group for assessing the compensation for Robert Selander, the Company s President and Chief Executive Officer, and a separate peer group
for other executive officers. In selecting the peer groups, the Compensation Committee considers companies representative of the types of
organizations from which the Company recruits, and to which the Company loses, executive talent.

The Compensation Committee determined that the peer group for Mr. Selander would be composed of three different types of companies:
full-service banks or bank holding companies, processors and other diversified financial services companies and companies with recognized
global brands. The full-service banks or bank holding companies were chosen because they represent the complexities inherent in managing a
financial enterprise with multiple revenue sources. The processors and other diversified financial services companies that were chosen represent
peers that engage in sectors in which the Company conducts its primary business. The Compensation Committee chose companies with global
brands because they reflect the fact that MasterCard is a well-known brand with significant emphasis on marketing. For 2006, the peer group for
Mr. Selander consisted of the following companies:

Full-Service Banks or Bank Holding Processors and Other Diversified

Companies Financial Services Companies Global Brands

The Bank of New York Alliance Data Systems Corp. BP

Capital One Financial Corp. Anmericredit Corp.