Edgar Filing: MASTERCARD INC - Form PRE 14A

MASTERCARD INC
Form PRE 14A

September 15, 2005
Table of Contents

UNITED STATES

SECURITY AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a)
of the Securities Exchange Act of 1934

(Amendment No. )

Filed by the Registrant x

Filed by a Party other than the Registrant ~

Check the appropriate box:

X  Preliminary Proxy Statement " Confidential, for Use of the Commission Only (as permitted
- Definitive Proxy Statement by Rule 14a-6(e)(2))

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

MASTERCARD INCORPORATED

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Table of Contents



Edgar Filing: MASTERCARD INC - Form PRE 14A

Payment of Filing Fee (Check the appropriate box):

X No fee required.

Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Table of Contents 2



Edgar Filing: MASTERCARD INC - Form PRE 14A

Table of Contents



Edgar Filing: MASTERCARD INC - Form PRE 14A

Table of Conten

, 2005

Dear MasterCard Stockholder,

You are cordially invited to attend a Special Meeting of Stockholders of MasterCard Incorporated (the Company ) to be held on
, 2005, at 11:00 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.

s

All holders of record at the close of business on , 2005 of the outstanding shares of class A redeemable common stock of
MasterCard Incorporated (the Company ) will be entitled to vote at the Special Meeting, at which you will be asked to:

Adopt the Company s Second Amended and Restated Certificate of Incorporation in the form included as Annex A to the
accompanying proxy statement;

Approve the Company s proposed initial public offering of its Class A Common Stock;

Approve the Second Amended and Restated Certificate of Incorporation of MasterCard International Incorporated ( MasterCard
International ) in the form included as Annex E to the accompanying proxy statement;

Approve the Second Amended and Restated Bylaws of MasterCard International in the form included as Annex F to the
accompanying proxy statement; and

Adopt the MasterCard Incorporated 2006 Long Term Incentive Plan in the form included as Annex G to the accompanying proxy
statement.

As previously announced, the Board of Directors of the Company has approved plans for a new governance and ownership structure that will
broaden our ownership to include not only customer financial institutions, but also public investors and a MasterCard charitable foundation.
These plans will also result in a new board of directors with a majority of independent directors. Approval of the proposals to be acted upon at
the Special Meeting is necessary for the Company to transition to the new ownership and governance structure.

We believe that the proposed changes will give us a more stable base on which to implement our customer-focused strategy and bring value to
our customers businesses. We believe this is a positive development for you as both a stockholder and a customer. We intend to continue to
leverage our global strength and presence to the benefit of customers while remaining sensitive to regional needs. Through the MasterCard
charitable foundation, we also intend to make a significant contribution to the societies in which we operate.
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The accompanying proxy statement provides important information about the proposals please read it carefully. The Board of Directors
recommends that stockholders vote FOR each of the proposals. For an overview of the background and reasons for the proposals see
Background and Reasons for the Proposals in the accompanying proxy statement.

It is important that your shares be represented at the meeting. Accordingly, 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 shares by calling the
toll-free telephone number or by using the Internet as described in the instructions included with your proxy card.

Regards,
Baldomero Falcones Robert W. Selander
Chairman President and Chief Executive Officer
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MASTERCARD INCORPORATED

2000 Purchase Street

Purchase, New York 10577

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS

To be held on , 2005

To the Stockholders of MasterCard Incorporated:

A Special Meeting of Stockholders of MasterCard Incorporated (the Company ) will be held on , 2005 at 11:00 a.m. (local time)
at the MasterCard Incorporated Headquarters, 2000 Purchase Street, Purchase, New York, to:

1. Adopt the Company s Second Amended and Restated Certificate of Incorporation in the form included as Annex A to this proxy statement,
conditioned upon the adoption of each of Proposals 2, 3, and 4 by our stockholders;

2. Approve the Company s proposed initial public offering of its Class A Common Stock, conditioned upon the adoption of each of Proposals 1,
3, and 4 by our stockholders;

3. Approve the Second Amended and Restated Certificate of Incorporation of MasterCard International Incorporated ( MasterCard International )
in the form included as Annex E to this proxy statement, conditioned upon the adoption of each of Proposals 1, 2, and 4 by our stockholders;

4. Approve the Second Amended and Restated Bylaws of MasterCard International in the form included as Annex F to this proxy statement,
conditioned upon the adoption of each of Proposals 1, 2, and 3 by our stockholders;

5. Adopt the MasterCard Incorporated 2006 Long Term Incentive Plan in the form included as Annex G to this proxy statement; and
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6. Act on any other business which may properly come before the Special Meeting or any adjournment or postponement thereof.

While the proposals in this proxy statement are being listed separately for purposes of voting, they are all interdependent. In this regard,
obtaining the requisite stockholder approval for each of Proposals 1,2,3, and 4 (but not Proposal 5) is a condition precedent to the effectiveness
of each of the other proposals (including Proposal 5).

The close of business on , 2005 has been fixed as the record date for determining those stockholders entitled to vote at the
Special Meeting and any adjournments or postponements of the Special Meeting. A list of eligible stockholders of record as of the close of
business on the record date will be available at the Special Meeting for examination by any stockholder or the stockholder s attorney or agent.
Please note that by delivering a proxy to vote at the Special Meeting, you are also granting a proxy voting in favor of any adjournments of the
Special Meeting, including any adjournment for the purpose of soliciting additional proxies.

Whether or not you plan to attend the Special 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 shares 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.
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If you intend to attend the Special Meeting in person, kindly notify the Secretary of the Company in writing at the address set forth in
this proxy statement under Introduction Solicitation of Proxies. Failure to notify the Secretary will not disqualify you from attending the
Special Meeting in person.

The Company must receive your proxy card by 5:00 p.m., New York time, on , , 2005.

By Order of the Board of Directors

NOAH J. HANFT

Secretary

Purchase, New York

, 2005

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

, 2005

PROXY STATEMENT

INTRODUCTION

Voting Procedures. This proxy statement (the Proxy Statement ) is furnished in connection with the solicitation of proxies by the board of
directors (the Board of Directors ) of MasterCard Incorporated (the Company ) for use at a Special Meeting of Stockholders of the Company to be

held on s , 2005 at 11:00 a.m. (local time), or any adjournment or postponement thereof (the Special Meeting ). This
Proxy Statement and the accompanying proxy card is being furnished on or about , 2005 to the holders of record as of the close
of business on , 2005 (the Record Date ) of the Company s class A redeemable common stock.

If a stockholder attends the Special Meeting in person or sends a representative to the meeting with a signed proxy, that stockholder may vote or
its representative may vote on its behalf. Stockholders unable to attend the Special 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. When a proxy card is returned properly signed and dated or a stockholder s vote is authorized by telephone or Internet, the vote of the
stockholder will be cast in accordance with the instructions on the proxy card or authorized by telephone or Internet. If a stockholder does not
return a signed proxy card, authorize a proxy to vote on its behalf by telephone or Internet or attend the meeting in person or by representative
and vote, no vote will be cast on behalf of that stockholder. The enclosed proxy card indicates on its face the number of shares of class A
redeemable common stock registered in the name of each stockholder at the close of business on , 2005.

Stockholders are urged to mark the boxes on the proxy card to indicate how their votes are to be cast. If a 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, stockholders may validly grant proxies by electronic

means, such as 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, visit the Company s Internet voting website at http://proxy.georgeson.com

and, when prompted, enter the Company Number and Control Number that have been assigned to you and indicated on your proxy card. By then
following the instructions on your computer screen you will be able to complete the voting process.
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Any stockholder who executes and returns a proxy card or authorizes a proxy to vote on its behalf by telephone or by Internet may revoke the
proxy at any time before it is voted by:

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 Special Meeting.

Attendance in person or by representative at the Special Meeting will not in and of itself constitute revocation of a proxy. If you intend to
attend the Special Meeting in person, kindly notify the Secretary of the Company in writing at the address set forth below under
Introduction Solicitation of Proxies. Failure to notify the Secretary will not disqualify you from attending the Special Meeting in person.

General. 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 adoption of the Company s Second Amended and Restated Certificate of Incorporation;

FOR the approval of the Company s proposed initial public offering of its Class A Common Stock;

FOR the approval of the Second Amended and Restated Certificate of Incorporation of MasterCard International Incorporated ( MasterCard
International );

FOR the approval of the Second Amended and Restated Bylaws of MasterCard International; and

FOR the adoption of the MasterCard Incorporated 2006 Long Term Incentive Plan.

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

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 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 Shareholder Communications Inc. to act as information agent on behalf of the Company. The anticipated cost of Georgeson
Shareholder s services is estimated to be approximately $65,000 plus reimbursement of reasonable out-of-pocket expenses. No additional
compensation, except for reimbursement of reasonable out-of-pocket expenses, will be paid to directors, officers and employees of the Company
in connection with the solicitation. Any questions or requests for assistance regarding this Proxy Statement and related proxy materials may be
directed to:

Table of Contents 13
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MasterCard Incorporated

Office of the Corporate Secretary

2000 Purchase Street

Purchase, New York 10577

Attention: Noah J. Hanft

Telephone: (914) 249-2000

Facsimile: (914) 249-4262

or

Georgeson Shareholder Communications Inc.

17 State Street

10th Floor

New York, New York 10004
Telephone: (212) 440-9800

Facsimile: (212) 440-9009
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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 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 proxy statement to any
stockholder who revokes its consent to householding within 30 days of the Company s receipt of such revocation.

The Voting Stock. The only class of voting stock of the Company outstanding is class A redeemable common stock. As of the Record Date,
100,000,348 shares of class A redeemable common stock were outstanding. Each share of class A redeemable common stock entitles the holder
thereof to one vote. The affirmative vote of a majority of the outstanding shares of class A redeemable common stock is required for the

adoption of the Company s proposed Second Amended and Restated Certificate of Incorporation, the approval of the Company s proposed initial
public offering, the approval of MasterCard International s proposed Second Amended and Restated Certificate of Incorporation and the approval
of MasterCard International s proposed Second Amended and Restated Bylaws. The adoption of the MasterCard Incorporated 2006 Long Term
Incentive Plan requires a majority of the votes cast.

Voting Requirements. The presence in person or by proxy at the Special Meeting of the holders of a majority of the shares of class A redeemable
common stock outstanding and entitled to vote on the Record Date shall constitute a quorum.

Adoption of the Company s Second Amended and Restated Certificate of Incorporation. You may vote for, against or abstain with respect to
the adoption of this proposal. The affirmative vote of a majority of the outstanding shares of class A redeemable common stock of the Company
must be voted for the proposal in order for it to be adopted. If you abstain from voting or do not vote for this proposal, either in person or by
proxy, it will have the same effect as a vote against this proposal.

Approval of the Company s Proposed Initial Public Offering of its Class A Common Stock. You may vote for, against or abstain with respect to
the adoption of this proposal. The affirmative vote of a majority of the outstanding shares of class A redeemable common stock of the Company
must be voted for the proposal in order for it to be adopted. If you abstain from voting or do not vote for this proposal, either in person or by
proxy, it will have the same effect as a vote against this proposal.

Approval of the Second Amended and Restated Certificate of Incorporation of MasterCard International. You may vote for, against or abstain
with respect to the adoption of this proposal. The affirmative vote of a majority of the outstanding shares of class A redeemable common stock
of the Company must be voted for the proposal in order for it to be adopted. If you abstain from voting or do not vote for this proposal, either in
person or by proxy, it will have the same effect as a vote against this proposal.

Approval of the Second Amended and Restated Bylaws of MasterCard International. You may vote for, against or abstain with respect to the
adoption of this proposal. The affirmative vote of a majority of the outstanding shares of class A redeemable common stock of the Company
must be voted for the proposal in order for it to be adopted. If you abstain from voting or do not vote for this proposal, either in person or by
proxy, it will have the same effect as a vote against this proposal.

Adoption of the MasterCard Incorporated 2006 Long Term Incentive Plan. You 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 the proposal in order for it to be adopted. Because an
abstention is not treated as a vote for or against, it will have no effect on the outcome of the vote for the proposal.
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Stockholders Entitled to Vote. Only stockholders of record on the Record Date are entitled to notice of and to vote at the Special Meeting or any
adjournment or postponement thereof.
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Interdependence of Proposals. While the proposals in this Proxy Statement are being listed separately for purposes of voting, they are all
interdependent. Accordingly, obtaining the requisite stockholder approval for each of Proposals 1, 2, 3 and 4 (but not Proposal 5) is a condition
precedent to the effectiveness of each of the other proposals (including Proposal 5).

Dissenters Rights of Appraisal. Under Delaware law, the holders of the Company s class A redeemable common stock are not entitled to
dissenters rights of appraisal in connection with the proposed reclassification of our common stock or the amendments to our certificate of
incorporation or bylaws, the approval of the proposed public offering, or the amendments to the certificate of incorporation or bylaws of
MasterCard International.

FORWARD-LOOKING STATEMENTS

Statements contained in this Proxy Statement that are not historical facts are forward-looking statements within the meaning of Section 27A of

the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. These forward-looking statements include, but are not

limited to, statements about the benefits of proposals to be acted upon at the Special Meeting and the related transactions and other statements

identified by words such as expects, anticipates, intends, plans, believes, seeks, estimates, will, should, may, or words of simi
forward-looking statements are based upon the current beliefs and expectations of the Company s management and are inherently subject to

significant business, economic and competitive uncertainties and contingencies, many of which are difficult to predict and generally beyond the

control of MasterCard Incorporated. In addition, these forward-looking statements are subject to assumptions with respect to future business

strategies and decisions that are subject to change. Actual outcomes may differ materially from the anticipated outcomes discussed in these
forward-looking statements.

The following factors, among others, could cause actual outcomes to differ materially from the anticipated outcomes or other expectations
expressed in the forward-looking statements: changes in global political and economic conditions; legal or regulatory developments; failure to
obtain stockholder approval for the Proposals; and changing market conditions. Additional factors that could cause actual outcomes to differ
materially from those expressed in the forward-looking statements are discussed in the Company s Registration Statement on Form S-1 initially
filed with the SEC on September 15, 2005 and available at the SEC s Internet site (http://www.sec.gov). The Company disclaims any obligation
to publicly update or revise any forward-looking information.
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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 as of August 31, 2005. Under the Company s existing bylaws, only Class A
members of MasterCard International are allowed to own shares of common stock of the Company, and no director or executive officer of the
Company beneficially owns any equity securities of the Company or any of its subsidiaries.

Shares of Class A Redeemable Percent of Total Outstanding
Common Stock Beneficially Common Stock Beneficially

Name and Address of Beneficial Owner Owned(l) Owned
JPMorgan Chase & Co.?® 11,716,006 11.7%
270 Park Avenue
New York, NY 10017
Citigroup, Inc® 6,230,752 6.2%
399 Park Avenue
New York, NY 10043
Bank of America Corporation® 6,041,817 6.0%
100 North Tryon Street
Charlotte, NC 28255
EURO Kartensysteme GmbH 5,221,131 5.2%
Solmsstrasse 6 60486 Frankfurt/Main Germany
Europay France S.A.S. 5,029,527 5.0%

44, rue Cambronne
75740 Paris
Cedex 15 France

(1) AsofJuly 1, 2005, pursuant to the Company s certificate of incorporation in effect on that date, all outstanding shares of Class B
convertible common stock of the Company were converted into shares of class A redeemable common stock.

(2) Based on a Schedule 13G/A Information Statement filed on February 10, 2005, JPMorgan Chase & Co. shares voting power with respect
to its class A redeemable common stock with its wholly owned subsidiaries, Chase Manhattan Bank USA, National Association, and
JPMorgan Chase Bank, National Association.

(3) Based on a Schedule 13G/A Information Statement filed on February 11, 2005, Citigroup, Inc. shares investment and voting power with
respect to its class A redeemable common stock with Citicorp, Citigroup Holdings Company and Citibank, N.A., its subsidiaries.
Citigroup, Inc., Citicorp and Citibank, N.A. share the same address listed above. Citigroup Holdings Company s address as indicated by the
Schedule 13G/A is One Rodney Square, Wilmington, DE 19801.

(4) Bank of America Corporation s common stock reflects the class A redeemable common stock held by its subsidiaries on a consolidated
basis.

The Company issued class A redeemable common stock and class B convertible common stock on June 28, 2002 pursuant to an Agreement and
Plan of Merger dated as of February 13, 2002, in which MasterCard International merged with a subsidiary of the Company (the Conversion ),
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and an Integration Agreement dated as of February 13, 2002 pursuant to which the Company acquired all of the outstanding shares of Europay
International S.A. (now MasterCard Europe) (the Integration ). In the Conversion and Integration, the Class A members of MasterCard
International received shares of class A redeemable and class B convertible common stock of the Company representing each member s existing
equity interests in MasterCard International. Pursuant to the Company s current certificate of incorporation, on July 1, 2005 all of the class B
convertible common stock converted into class A redeemable common stock. The class A redeemable common stock will be reallocated among
the Company s existing stockholders prior to the Record Date based on the global proxy calculation set forth in the Company s current bylaws.
The global proxy calculation for this reallocation will be based on the stockholders contributions to MasterCard s business for the twelve months
ended June 30, 2005.
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BACKGROUND AND REASONS FOR THE PROPOSALS

Amendment and Restatement of the Company s Certificate of Incorporation and Approval of the Company s Proposed Initial Public
Offering (Proposals 1 and 2)

New Ownership and Governance Structure

Overview

The Board of Directors has approved plans for a new governance and ownership structure that will broaden our ownership to include not only
customer financial institutions, but also public investors and a private charitable foundation (The MasterCard Foundation). The plans will also
result in a new board with a majority of independent directors.

More specifically, the new governance and ownership structure contemplates a reclassification of all of our outstanding Class A redeemable
common stock into new Class B Common Stock and new Class M Common Stock, in connection with an initial public offering of our newly
authorized Class A Common Stock. In addition, at the time of the initial public offering, we intend to donate 13,500,047 newly-issued shares of
the new Class A Common Stock, representing approximately 10% of our equity, and $ of cash to The MasterCard Foundation. This
donation will have a dilutive effect on each existing stockholder s equity interest in the Company.

Reasons for Transition to New Ownership and Governance Structure

We compete in a dynamic marketplace that is being shaped by several important trends. These include the migration of consumers and
businesses to electronic forms of payment such as cards, the consolidation and globalization of our customer financial institutions, the growing
role of merchants as important stakeholders in payment systems such as ours, and increased competition. In particular, we have faced heightened
regulatory scrutiny and legal challenges in recent years. Our customer-focused strategy seeks to proactively address these trends, and we believe
that, as discussed below, our new ownership and governance structure will provide us with a stronger, more stable base from which to execute
our strategy.

Many of the legal and regulatory challenges we face are in part directed at our current ownership and governance structure, in which our
customers our member financial institutions own all of our common stock and are involved in our governance by having representatives serve on
our global and regional boards of directors. While we strongly dispute these challenges, we believe that a more open ownership and governance
structure should leave us less prone to challenges and provide us with additional defenses to the challenges we may face by:

ensuring that our members own a minority of the equity rights in our company and no voting rights, except over a limited range of
matters that are not competitively sensitive;
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transitioning to a board of directors that includes a significant majority of directors who are independent of us and of our members;
and

limiting the continued participation of our members in governance at a regional level to advisory bodies only or, in the case of Europe,
to a regional board that is overseen by our independent board of directors.

Through these means, we believe that the proposed structure will address perceived conflicts of interest in our ownership and will be recognized
as increasing the openness and transparency of our governance. We believe the new ownership and governance structure will place our business
in a stronger position as we will be better able to defend ourselves against legal and regulatory challenges involving our ownership and
governance. We also believe that we will be more competitive within the global payments industry as customers are attracted to our more stable
base to build, manage and grow their payments businesses.

In addition, through the establishment of The MasterCard Foundation, we will be able to make a significant contribution to the societies in which
we operate. We also believe that our new ownership and
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governance structure will benefit our business by providing us with publicly traded equity that we may use as a tool to better align the incentives
of our management with those of our stockholders and to attract, retain and motivate our employees and as a currency with which to effect
acquisitions, as well as by providing us with enhanced access to the public markets to raise capital.

Reclassification of Existing Common Stock

If the proposals set forth in this Proxy Statement are approved at the Special Meeting, the filing of our Second Amended and Restated Certificate
of Incorporation would result in the automatic reclassification of all of our 100,000,348 outstanding shares of class A redeemable common
stock, causing each of our existing stockholders to receive 1.35 shares of our new Class B Common Stock for each share of class A redeemable
common stock that they held prior to the reclassification and a single share of our Class M Common Stock. The Second Amended and Restated
Certificate of Incorporation would also authorize the issuance of new Class A Common Stock. The Class A Common Stock and the Class B
Common Stock will have the same economic rights, although the Class B Common Stock will be non-voting (except as may be required by
Delaware law). The Class M Common Stock will have no economic rights. The holders of the Class M Common Stock will, however, have the
right to elect up to three of our directors (but not more than one quarter of all directors) and to approve specified significant corporate
transactions. Under the new ownership and governance structure, general voting power will rest with the holders of the new Class A
Common Stock and not with our existing stockholders.

Initial Public Offering

Following the reclassification, we intend to consummate an initial public offering of the new Class A Common Stock to public investors. We
intend to use all but $650 million of our net proceeds from the proposed initial public offering to redeem a number of shares of Class B Common
Stock from our existing stockholders that is equal to the aggregate number of shares of Class A Common Stock that we issue to investors in the
proposed public offering (including any shares sold pursuant to the underwriters option to purchase additional shares) and to The MasterCard
Foundation. We intend to use the remaining proceeds to increase our capital. The number of shares to be redeemed from each of our existing
stockholders will be ratable to their respective ownerships. The redemption price per share payable will differ between our existing stockholders
in the United States (the U.S. Stockholders ) and our existing stockholders outside of the United States (the Non-U.S. Stockholders ), with our
U.S. Stockholders bearing the economic impact of our capital increase. The redemption price per share to be received by the Non-U.S.
Stockholders will equal the quotient of (A) the product of (x) the aggregate cash proceeds that we received in the proposed initial public offering
(including any shares sold pursuant to the underwriters option to purchase additional shares), net of underwriting discounts and commissions and
other offering-related expenses (the Net Cash Proceeds ), multiplied by (y) the fraction obtained by dividing the aggregate number of shares of
Class B Common Stock then held by the Non-U.S. Stockholders by the total number of shares of Class B Common Stock then outstanding,
divided by (B) the aggregate number of shares of Class B Common Stock that is being redeemed from the Non-U.S. Stockholders. The
redemption price per share to be received by U.S. Stockholders will be lower than the redemption price to be received by the Non-U.S.
Stockholders and will equal the quotient of (A) the remainder of (x) the Net Cash Proceeds minus (y) the aggregate redemption price to be
received by the Non-U.S. Stockholders minus (z) $650 million, divided by (B) the aggregate number of shares of Class B Common Stock that is
being redeemed from the U.S. Stockholders; provided, however, that if such calculation results in a negative number, the redemption price per
share to be received by the U.S. Stockholders will equal zero.

In establishing the redemption prices per share to be payable to the U.S. Stockholders and the Non-U.S. Stockholders, we considered the fact
that MasterCard International s current certificate of incorporation and bylaws grant it the right to impose special assessments upon its members,
which obligations may be allocated to the members in a particular region. However, we determined to address the impact on us of legal and
regulatory challenges we face in the United States not by imposing a special assessment on members in that region but rather by retaining a
portion of the Net Cash Proceeds. We believe this is more direct and results in more certain
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U.S. federal income tax consequences to both us and our stockholders than would a distribution of the entire Net Cash Proceeds followed by a
special assessment on members in the United States.

Stock Ownership after the Reclassification and the Initial Public Offering

Following the reclassification, the issuance of shares of our Class A Common Stock in the initial public offering and as a donation to The
MasterCard Foundation and the subsequent redemption of shares of our Class B Common Stock from our existing stockholders, we expect that
investors in the initial public offering will own shares of Class A Common Stock representing approximately 46-49% of our equity and 82-83%
of our general voting power, The MasterCard Foundation will own shares of Class A Common Stock representing approximately 10% of our
equity and 17-18% of our general voting power and our existing stockholders will own 41-44% of our equity and shares of Class M Common
Stock that entitle them to elect up to three of our directors (but not more than one quarter of all of directors) and approve specified significant
corporate actions but are otherwise non-voting. In the event that the underwriters do not exercise in full their option to purchase additional shares
of Class A Common Stock from us in connection with the initial public offering, the Second Amended and Restated Certificate of Incorporation
will require us, subject to applicable law and to our Board of Director s fiduciary duties, to issue, prior to our 2007 annual meeting of
stockholders, additional shares of Class A Common Stock in a public offering and to use the proceeds from such offering to redeem additional
shares of Class B Common Stock so that, immediately following such subsequent offering and redemption, our existing stockholders will own
approximately 41% of the aggregate number of shares of Class A Common Stock and Class B Common Stock outstanding at that time.

New Governance Structure

We will also transition to a new governance structure. A new board of directors will be elected that will be comprised of: eight directors that are
independent of MasterCard and of our customer financial institutions; three directors that will be elected by the holders of the Class M Common
Stock and that are expected to be representatives of our customer financial institutions from each of the Americas region, Europe region and
Asia/Pacific, Middle East and Africa region; and to the extent nominated and elected, the CEO. In addition, the Board of Directors may appoint
one transitional non-voting member from our current board. In addition, a European regional board will be established with specified authorities
relating to the Company s European operations, subject to override by the Board of Directors in certain circumstances. The members of the
European Board will be elected by the holders of shares of Class M Common Stock with their principal operations in our European region and
are expected to be representatives of our customer financial institutions. The Company will also continue to receive input from customers
through the establishment of a global customer advisory council and regional advisory boards, which will be comprised principally of customer
representatives.

Proposals Relating to New Ownership and Governance Structure

To implement the new ownership and governance structure, we are proposing to amend and restate the Company s certificate of incorporation
(Proposal 1) and to conduct an initial public offering of the new Class A Common Stock (Proposal 2). See Proposal 1 Adopt the Company s
Second Amended and Restated Certificate of Incorporation for a summary of important changes in your rights that will result from the adoption
of the new ownership and governance structure. For complete information, we refer you to the full text of the proposed form of Second
Amended and Restated Certificate of Incorporation, which is included in this Proxy Statement as Annex A, and to the Company s existing
certificate of incorporation, which is included in this Proxy Statement as Annex B. In connection with the proposed changes to our ownership
and governance structure, the Board of Directors has also approved the amendment and restatement of the Company s bylaws. Under the terms of
the Company s existing amended and restated bylaws, the Company s directors have the power to amend the Company s bylaws without
stockholder approval. As a result, separate approval by our stockholders is not required to adopt the bylaw amendments. A description of the
bylaw amendments is included in this Proxy Statement for informational purposes only. The amendment and restatement of the Company s
bylaws will only
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become effective at the time of the effectiveness of the Second Amended and Restated Certificate of Incorporation. See Proposal 1 Adopt the
Company s Second Amended and Restated Certificate of Incorporation Amendment and Restatement of the Company s Bylaws for an overview of
the amendments to the Company s bylaws. For complete information, we refer you to the full text of the form of the Company s Second Amended
and Restated Bylaws, which is included in this Proxy Statement as Annex C, and to the Company s existing bylaws, which are included in this

Proxy Statement as Annex D.

Procedures for Amending and Restating the Company s Certificate of Incorporation

If our stockholders approve the amendment and restatement of our certificate of incorporation and the other proposals upon which the adoption
of the amended and restated certificate of incorporation is conditioned, we intend to file the Second Amended and Restated Certificate of
Incorporation, included as Annex A to this Proxy Statement, with the Delaware Secretary of State immediately prior to the consummation of the
proposed initial public offering. The Second Amended and Restated Certificate of Incorporation will become effective on the date the filing is
accepted by the Delaware Secretary of State. Please note, however, that the proposed amendment and restatement of our certificate of
incorporation may be abandoned by the Board of Directors, without further action by our stockholders, at any time before or after the Special
Meeting if for any reason the Board of Directors deems it advisable.

Amendment and Restatement of the Certificate of Incorporation and Bylaws of MasterCard International (Proposals 3 and 4)

The board of directors of MasterCard International has approved the amendment and restatement of MasterCard International s certificate of
incorporation and its bylaws to ensure consistency with the proposed ownership and governance structure of MasterCard Incorporated, its parent
entity. We believe that the governance structure of MasterCard International that will result from these amendments is more appropriate for a
subsidiary of a public company.

In addition to revising its governance structure, the proposed amendment and restatement of MasterCard International s certificate of
incorporation and bylaws will eliminate the special assessment right of MasterCard International and address additional miscellaneous matters.

Special Assessments. The proposed amendments and restatements remove provisions granting MasterCard International the right to impose
special assessments upon its members for all or any portion of MasterCard International s expenses and liabilities arising out of extraordinary
events, such as settlements or judgments in major litigations and catastrophic occurrences that may cause significant risk or damage to
MasterCard International and MasterCard Incorporated. MasterCard International s right to impose assessment on its members (other than
MasterCard Incorporated) for expenses and liabilities that relate to ordinary activities of MasterCard International will remain unchanged.

Governance Amendments. The proposed governance amendments, among other things, remove governance rights of members of MasterCard
International (other than MasterCard Incorporated), establish new quorum requirements and remove supermajority requirements for certain
decisions of the board of directors of MasterCard International, provide that a European Board will manage certain aspects of MasterCard
International s European operations (consistent with the proposed changes for MasterCard Incorporated) and revise the termination provisions to
allow termination of members who violate the beneficial ownership limitations set forth in the proposed Second Amended and Restated
Certificate of Incorporation of MasterCard Incorporated.
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See Proposal 3 Approve the Second Amended and Restated Certificate of Incorporation of MasterCard International and Proposal 4 Approve the
Second Amended and Restated Bylaws of MasterCard International, for an overview of the proposed amendments and restatements of

MasterCard International s certificate of incorporation and bylaws. For complete information, we refer you to the proposed Second Amended and
Restated Certificate of Incorporation and the proposed Second Amended and Restated Bylaws of MasterCard International, each of which has

been marked to show all changes from the certificate of incorporation and bylaws of MasterCard International currently in effect, that are

included as Annex E and Annex F, respectively, to this Proxy Statement.

Procedures for Amending and Restating the Certificate of Incorporation and Bylaws of MasterCard International

As explained below in Proposal 3 Approve the Second Amended and Restated Certificate of Incorporation of MasterCard International and

Proposal 4 Approve the Second Amended and Restated Bylaws of MasterCard International, the vote of the holders of the Company s class A
redeemable shares is required for the adoption of the amended and restated certificate of incorporation and bylaws of MasterCard International.
If our stockholders approve the amendment and restatement of MasterCard International s Amended and Restated Certificate of Incorporation
and the other Proposals upon which the adoption of the amendment and restatement is conditioned, MasterCard International intends to file the
Second Amended and Restated Certificate of Incorporation with the Delaware Secretary of State immediately prior to the consummation of the
proposed initial public offering. The amendment and restatement will become effective on the date the filing is accepted by the Delaware
Secretary of State. If approved, the amendment and restatement of MasterCard International s Amended and Restated Bylaws will become
effective upon the effectiveness of MasterCard International s Second Amended and Restated Certificate of Incorporation. Please note, however,
that the proposed amendments and restatements of the certificate of incorporation and the bylaws of MasterCard International may be abandoned
by MasterCard International, without further action by our stockholders, at any time before or after the Special Meeting if for any reason the
board of directors of MasterCard International deems it advisable.

MasterCard Incorporated 2006 Long Term Incentive Plan (Proposal 5)

We believe that our success depends in large part on our ability to attract and retain highly qualified employees, who are motivated to put forth
maximum effort on behalf of MasterCard and its stockholders. The purpose of the MasterCard Incorporated 2006 Long Term Incentive Plan is to
promote our long-term financial success and increase stockholder value by allowing participants to share in the growth and success of
MasterCard through ownership in MasterCard and other long-term incentives. We believe that the MasterCard Incorporated 2006 Long Term
Incentive Plan, if adopted, will serve as a tool to better align the incentives of our management with those of our stockholders and to attract,
retain and motivate our employees. For complete information, we refer you to the full text of the form of the MasterCard Incorporated 2006
Long Term Incentive Plan, which is included in this proxy statement as Annex G.

10
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PROPOSAL 1

ADOPT THE COMPANY S SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

Amendment and Restatement of the Company s Certificate of Incorporation

To implement the new ownership and governance structure discussed above, we are proposing to amend and restate the Company s existing
Amended and Restated Certificate of Incorporation (the Old Certificate of Incorporation ). The following table summarizes material changes in
your rights that will result if the Company were to adopt the Second Amended and Restated Certificate of Incorporation (the New Certificate of
Incorporation ), thereby reclassifying its existing capital stock, and to pursue an initial public offering of the new Class A Common Stock. This
summary does not purport to be complete or to cover all aspects in which your rights as an existing stockholder may differ from your rights after
the consummation of the transactions. For complete information, you should read the full text of the New Certificate of Incorporation included

as Annex A to this Proxy Statement. For purposes of comparison, the full text of the Old Certificate of Incorporation is included in this Proxy
Statement as Annex B.

Under the proposed new ownership and governance structure, general voting power will rest with the holders of the new Class A
Common Stock and not with our existing stockholders. Due to the ownership limitations in the New Certificate of Incorporation, our
existing stockholders may not beneficially own the new Class A Common Stock. Instead, our existing stockholders will receive Class B
Common Stock and Class M Common Stock in the reclassification. Class B Common Stock is non-voting, except as may be required by
Delaware law, and Class M Common Stock is generally non-voting, except that its holders have the right to elect up to three of our directors (but
not more than one quarter of all directors) and to approve specified significant corporate actions.

Provisions of the Old Certificate of Incorporation Provisions of the Proposed New Certificate of Incorporation

Capital Stock

Common Stock

The provisions of the Company s Old Certificate of Incorporation The provisions of the Company s New Certificate of Incorporation
authorize the issuance of 275 million shares of class A redeemable will authorize the issuance of 3,000,000,000 shares of Class A
common stock, par value $.01 per share, 25 million shares of class B Common Stock, par value $.0001 per share, 1,200,000,000 shares
convertible common stock, par value $.01 per share and 75 million shares  of Class B Common Stock, par value $.0001 per share and
of class C common stock, par value $.01 per share. 1,000,000 shares of Class M Common Stock, par value $.0001 per

share.

Preferred Stock

The Company s Old Certificate of Incorporation does not authorize the The provisions of the Company s New Certificate of Incorporation
issuance of shares of preferred stock. will authorize the issuance of 300,000,000 shares of preferred

stock.

Stockholder Meetings
Voting Rights
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Each share of Class A Common Stock will entitle its holder to one
vote per share. As described below under ~ Beneficial Ownership
Limitations, members of MasterCard International and certain other
persons are prohibited from holding Class A Common Stock.
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Provisions of the Old Certificate of Incorporation

Provisions of the Proposed New Certificate of Incorporation

The following items require the approval of the holders of a majority of
the outstanding shares of class A redeemable common stock:

(i) altering the Company s status as a stock corporation, (ii)
amendment of the certificate of incorporation to authorize the Company
to issue any stock other than class A redeemable common stock, class B
convertible common stock, or class C common stock, (iii) approval of the
sale, lease or exchange of all or substantially all of the assets of the
Company or all or substantially all of the assets of MasterCard
International, (iv) the consummation of any merger or consolidation of
the Company or MasterCard International with another corporation, or
(v) the undertaking of an initial public offering of any class of the
Company s equity securities;

the consent of the company as Class B member of MasterCard
International to certain proposed amendments to the certificate of
incorporation or the bylaws of MasterCard International.

At all times, each holder of class A redeemable and class B convertible
common stock, together with its affiliates, will be subject to a 7% voting
limitation in the election of directors regardless of the number of shares
owned.

All outstanding shares of class B convertible common stock were
converted into shares of class A convertible common stock as of July 1,
2005.

The Company has not issued any shares of class C common stock.

12
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Except as may be required by Delaware law, holders of Class B
Common Stock and Class M Common Stock will not be entitled to
vote and will have no voting power. Notwithstanding the foregoing,
the following items will require a majority of the votes cast thereon
by the holders of the Class M Common Stock, voting separately as
a class:

the sale, lease or exchange of all or substantially all of the assets
of the Company or any of its subsidiaries, in each case, which
requires stockholder approval under the General Corporation Law
of the State of Delaware, or any sale, lease or exchange of all or
substantially all of the assets of MasterCard International;

the consummation of any merger or consolidation of the
Company or of MasterCard International, in each case, (a) with any
other corporation or entity prior to the date that is twenty years and
eleven months after the date of the consummation of the initial
public offering, or (b) with (i) any competitor, (ii) any member of
MasterCard International or (iii) any financial institution that is
eligible to become a member;

any amendment or modification of the New Certificate of
Incorporation to authorize the issuance of capital stock other than
Class A Common Stock, Class B Common Stock, Class M
Common Stock or preferred stock prior to the date that is twenty
years and eleven months after the date of the consummation of the
initial public offering;

for the Company to cease to engage in the business of
processing core network authorization, clearing and settlement
services for branded payment card transactions;

any alteration, amendment or repeal of any provision of the
New Certificate of Incorporation that would have the effect of
permitting (1) any person to beneficially own (a) shares of Class A
Common Stock representing more than 15% of the aggregate
outstanding shares or voting power of Class A Common Stock, (b)
shares of any other class or series of stock of the Company entitled
to vote generally in the election of directors (which, for the
avoidance of doubt, shall not include Class M Common Stock)
( other voting stock ) representing more than 15% of the aggregate
outstanding shares or voting power of
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such class or series, or (c) shares of Class A Common Stock and/or
other voting stock representing more than 15% of the aggregate
voting power of all of the Company s then outstanding shares of
stock entitled to vote at an election of directors, voting as a single
class, or (2) any member or former member of MasterCard
International, or person that is an operator, member or licensee of
any competing general purpose payment card system, or any
affiliate of such person, to beneficially own any share of Class A
Common Stock or any other voting stock;

any alteration, amendment or repeal of the requirement in the
New Certificate of Incorporation that the Board of Directors be
comprised of three to twelve directors, of which up to three
directors (but not more than one quarter of all directors) shall be
elected by the holders of Class M Common Stock or of the director
qualifications discussed below in  Director Qualifications or the
voting requirement for removal of Class M directors without cause
or of any provision in the bylaws that is to the same effect;

any alteration, amendment, or repeal of any of the above listed
approval rights of the Class M Common Stock or of the global
proxy calculation used to determine the number of votes to which
each holder of Class M Common Stock is entitled, or of any
provision in the bylaws that is to the same effect.

In addition, the holders of the Class M Common Stock will have the
right to elect up to three of the Company s directors, provided that
the total number of Class M directors shall not exceed one quarter
of the total number of directors. The holders of Class M Common
Stock, collectively, will have the right to cast 1,000 votes in any
vote of the holders of that class. Each holder of Class M Common
Stock will be entitled to the number of votes that is equal to the
product of 1,000 multiplied by the holder s global proxy calculation,
which is a fraction that is determined annually by a formula based
on the relative level of revenues and transaction volume the
Company generates from such holder. The sum of the global proxy
calculations for all the holders of Class M Common Stock is one.
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Provisions of the Old Certificate of Incorporation Provisions of the Proposed New Certificate of Incorporation

Global Proxy Calculation Formula

The global proxy calculation formula is set forth in the Company s The Company will move the global proxy calculation formula from
existing bylaws and is being used to determine the ownership percentage  the Company s existing bylaws to its New Certificate of
that each stockholder must maintain. Incorporation, but the formula itself will not change. The global

proxy calculation in the New Certificate of Incorporation will be
used to determine the voting rights of each holder of Class M
Common Stock. Each such holder, without regard to the number of
shares of Class M Common Stock held by such holder, will be
entitled to that number of votes or fraction thereof that is equal to
the product of 1000 multiplied by the then most recent global proxy
calculation of such holder.

Each stockholder must hold no less than 75% and no more than 125% of
the percentage represented by the stockholder s most recent global proxy
calculation.

Unlike the Old Certificate of Incorporation, the New Certificate of
Incorporation will not require any stockholder to hold shares within
a specified range of its most recent global proxy calculation.
Accordingly, no specific ownership levels of the Company s stock
will be required to be maintained by the members of MasterCard
International or the Company s other stockholders.

Action by Written Consent

The Company s existing bylaws provide that stockholders may take action The provisions of the Company s New Certificate of Incorporation

without a meeting by written consent. will prohibit stockholder action by written consent for the holders
of Class A Common Stock. Holders of Class B and Class M
Common Stock are not prohibited from acting by written consent.

Distributions and Dividends

The Company s Old Certificate of Incorporation provides that the holders The provisions of the Company s New Certificate of Incorporation

of shares of class A redeemable and class B convertible common stock will provide that holders of Class A Common Stock and Class B
are entitled to share ratably in dividends or distributions, if and when Common Stock share equally (on a per share basis) in any dividend
dividends or distributions are declared by the Board of Directors of the declared by the Board of Directors, subject to any preferential rights
Company at its discretion. of any outstanding preferred stock and to the distinction that any

stock dividends will be paid in shares of Class A Common Stock to
the holders of Class A Common Stock and in shares of Class B
Common Stock to the holders of Class B Common Stock.

Holders of Class M Common Stock will not be entitled to receive
dividends or distributions.
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Provisions of the Old Certificate of Incorporation Provisions of the Proposed New Certificate of Incorporation
Liquidation Rights
The Company s Old Certificate of Incorporation does not address The provisions of the Company s New Certificate of Incorporation
liquidation rights. will provide that upon liquidation, dissolution or winding-up of the

Company, holders of Class A Common Stock and Class B Common
Stock will be entitled to receive ratably the assets available for
distribution to stockholders after payment of liabilities and accrued
but unpaid dividends and liquidation preferences on any
outstanding preferred stock.

Holders of Class M Common Stock will not be entitled to receive
any assets upon a liquidation, dissolution or winding-up.

Redemption Rights
The Company s existing bylaws provide that if a stockholder of the The provisions of the New Certificate of Incorporation will provide
Company ceases to be a Class A member of MasterCard International, for the redemption of Class B Common Stock in connection with
the Company may, at its option, redeem that stockholder s shares for the  the initial public offering and, in certain circumstances, in
book value based on the Company s financial statements most recently connection with a subsequent public offering.

filed with the SEC. If the Company does not redeem the stockholder s
shares, the stockholder will be required to offer the unpurchased shares to
the other stockholders.

Following the initial public offering of Class A Common Stock, the
Company will be required to redeem that number of shares of Class
B Common Stock that is equal to the aggregate number of shares of
Class A Common Stock issued in this offering (including any
shares sold pursuant to the underwriters option to purchase
additional shares) and to The MasterCard Foundation. The number
of shares to be redeemed from each of the Company s existing
stockholders will be ratable to their respective ownerships. The
redemption price per share to be received by the Company s existing
stockholders outside the United States (the Non-U.S. Stockholders )
will equal the quotient of (A) the product of (x) the aggregate cash
proceeds that the Company received in the initial public offering
(including any shares sold pursuant to the underwriters option to
purchase additional shares), net of underwriting discounts and
commissions and other offering-related expenses (the Net Cash
Proceeds ), multiplied by (y) the fraction obtained by dividing the
aggregate number of shares of Class B Common Stock then held by
the Non-U.S. Stockholders by the total number of shares of Class B
Common Stock then outstanding, divided by (B) the aggregate
number of shares of Class B Common Stock that is being redeemed
from the Non-U.S. Stockholders. The redemption price per share
to be
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received by the Company s existing stockholders in the United
States (the U.S. Stockholders ) will be lower than the redemption
price to be received by the Non-U.S. Stockholders and will equal
the quotient of (A) the remainder of (x) the Net Cash Proceeds

minus (y) the aggregate redemption price to be received by the
Non-U.S. Stockholders minus (z) $650 million, divided by (B) the
aggregate number of shares of Class B Common Stock that is being
redeemed from the U.S. Stockholders; provided, however, that if

such calculation results in a negative number, the redemption price

per share to be received by the U.S. Stockholders will equal zero.

If the underwriters in the initial public offering do not exercise in
full their option to acquire additional shares in connection with the
initial public offering, the Company will be required under the New
Certificate of Incorporation to conduct a subsequent public offering
of shares of Class A Common Stock prior to the 2007 annual
meeting and redeem pro rata that number of shares of Class B
Common Stock that is equal to the aggregate number of shares of
Class A Common Stock that the Company has issued in the
subsequent public offering. The number of shares of Class B
Common Stock to be redeemed will be reduced to the extent that
the redemption would otherwise result in a number of shares of
Class B Common Stock outstanding immediately following such
redemption being less than 41% of the aggregate number of shares
of Class A Common Stock and Class B Common Stock outstanding
on the date of the redemption. The redemption price will be payable
in cash in an amount equal to the price per share of Class A
Common Stock that the Company receives in the subsequent public
offering, net of underwriting discounts and commissions and other
offering related expenses.

Except as described above and below in  Beneficial Ownership
Limitations, shares of Class B Common Stock are not redeemable.

Shares of Class M Common Stock and, except as described below
in  Beneficial Ownership Limitations, shares of Class A Common
Stock are not redeemable.
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Provisions of the Old Certificate of Incorporation

Provisions of the Proposed New Certificate of Incorporation

Conversion Rights

As of July 1, 2005, all shares of class B convertible common stock
automatically converted into class A redeemable common stock.

Shares of class A redeemable common stock are not convertible into any

other class of capital stock.

Subject to the provisions of the Company s New Certificate of
Incorporation that will prohibit the members and former members
of MasterCard

International, and persons that are an operator, member or licensee
of any general purpose payment card system that competes with the
Company, and any affiliates of any such persons, from owning any
share of Class A Common Stock or any other class or series of the
Company s stock with general voting power and certain other
conditions, any holder of Class B Common Stock may at any time
and from time to time commencing on the fourth anniversary of the
consummation of the initial public offering, at such holder s option,
convert all or any portion of such holder s shares of Class B
Common Stock into an equal number of shares of Class A Common
Stock in connection with a transfer of these shares to a permitted
owner.

In addition, as described below in ~ Beneficial Ownership
Limitations, members of MasterCard International may in certain
circumstances be permitted to acquire shares of Class A Common
Stock to maintain their aggregate ownership level of MasterCard
Incorporated. Shares of Class A Common Stock acquired pursuant
to this exception will automatically convert into an equal number of
shares of Class B Common Stock upon the acquisition thereof by
the member.

Shares of Class M Common Stock and, except as described below

in  Beneficial Ownership Limitations, shares of Class A Common
Stock are not convertible into any other class of the Company s
capital stock.

Right of First Refusal

The Company s Old Certificate of Incorporation does not contain a right

of first refusal provision.
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For so long as the outstanding shares of Class B Common Stock
represent 15% or more of the aggregate outstanding shares of the
Company s Class A Common Stock and Class B Common Stock,
before converting shares to Class A Common Stock, a holder of
shares of Class B Common Stock must first offer any shares of
Class B Common Stock that such holder wishes to convert to the
member financial institutions of MasterCard International. The
shares can only be converted if they are not being purchased by
another member.
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Beneficial Ownership Limitations

The Company s Old Certificate of Incorporation provides that no Class A Common Stock and Other Voting Stock. Subject to limited
stockholder of the Company, together with its affiliates, may own more exceptions, the New Certificate of Incorporation will prohibit any
than 15% of the Company s outstanding voting stock, without approval of person from beneficially owning (a) shares of Class A Common
at least two-thirds of the members of the Board of Directors. Stock representing more than 15% of the aggregate outstanding

shares or voting power of Class A Common Stock or (b) shares of
any other class or series of stock of the Company entitled to vote
generally in the election of directors (which, for the avoidance of
doubt, shall not include Class M Common Stock) ( other voting
stock ) representing more than 15% of the aggregate outstanding
shares or voting power of such class or series, or (c) shares of Class
A Common Stock and/or other voting stock representing more than
15% of the aggregate voting power of all of the Company s then
outstanding shares of stock entitled to vote at an election of
directors, voting as a single class. In addition, no member or former
member of MasterCard International, or person that is an operator,
member or licensee of any general purpose payment card system
that competes with the Company, or an affiliate of such a person,
may beneficially own any share of Class A Common Stock or other
voting stock.

If any attempted transfer of Class A Common Stock or other voting
stock would, if effective, result in a violation of the ownership
limitations discussed above, then the proposed transferee will not
acquire any rights with respect to such shares, including any voting
rights or dividend rights. In addition, any such attempted transfer of
Class A Common Stock or other voting stock will cause the number
of shares causing the violation (rounded to the next highest whole
share) to be automatically transferred to a trust for the exclusive
benefit of one or more charitable beneficiaries. The proposed
transferee will not benefit economically from ownership of any
shares of Class A Common Stock or other voting stock held in the
trust, will have no rights to dividends or other distributions and no
rights to vote or other rights attributable to the shares of Class A
Common Stock or other voting stock held in the trust.

Class B Common Stock. Shares of Class B Common Stock may be
held only by a member of MasterCard International, by the
Company or by the Company s directors, officers or employees.
Any transfer that would result in a violation of this ownership
limitation will be void. The Company may redeem
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any shares of Class B Common Stock held by a person prohibited
from holding such shares. In addition, subject to limited exceptions,
the New Certificate of Incorporation will also prohibit any person
from beneficially owning more than 15% of the aggregate
outstanding shares of Class B Common Stock otherwise than as a
direct result of a decrease in the number of shares of Class B
Common Stock outstanding. If any attempted transfer of Class B
Common Stock would, if effective, result in a violation of the
ownership limitation discussed above, then the proposed transferee
will not acquire any rights with respect to such shares, including
any voting rights or dividend rights. Any shares of Class B
Common Stock owned in violation of this limitation may be
redeemed by the Company.

Notwithstanding the foregoing, if at any time when shares of Class
M Common Stock remain outstanding, the number of shares of
Class B Common Stock outstanding at the end of any fiscal quarter
is less than 41% of the aggregate number of shares of Class A
Common Stock and Class B Common Stock outstanding at such
date, the members of MasterCard International will be permitted to
acquire that number of additional shares of Class A Common Stock
that would result in the holders of Class B Common Stock,
collectively, holding 41% of the total outstanding shares of Class A
Common Stock and Class B Common Stock. Any shares of Class A
Common Stock that are acquired by a member pursuant to this
exception will automatically convert into an equal number of shares
of Class B Common Stock upon the acquisition thereof by the
member. Our board of directors will establish procedures for the
exercise of these purchase rights by members.

Retirement of Class M Common Stock

The Company s Old Certificate of Incorporation does not have a similar

class of common stock currently in existence or any similar provisions.
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The provisions of the Company s New Certificate of Incorporation
will provide that if any outstanding share of Class M Common
Stock ceases to be held by a Class A member of MasterCard
International, such share shall automatically be transferred to the
Company and then retired. In addition, all outstanding shares of
Class M Common Stock shall automatically be transferred to the
Company and retired and unavailable for issue or reissue, and the
Company shall not have the authority to issue additional shares of
Class M Common Stock, upon the earliest to occur
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of (i) the approval of the retirement by the affirmative vote of at
least a majority of the votes cast by the holders of Class M
Common Stock, voting as a class and (ii) the day on which the
outstanding shares of Class B Common Stock represent less than
15% of the total outstanding shares of Class A Common Stock and
Class B Common Stock.

Board of Directors

Size of Board of Directors

The size of the Board of Directors is currently addressed in the bylaws
and not the certificate of incorporation. The Company s existing bylaws
provide that the Board of Directors of the Company shall consist of such
number of persons, as shall be determined by the Board of Directors from
time to time. The Board of Directors currently has 18 members.

The provisions of the Company s New Certificate of Incorporation
will provide that the number of directors will be fixed from time to
time exclusively pursuant to a resolution adopted by the Board of
Directors, but must consist of not less than three or more than
twelve directors. The Board of Directors may also appoint one
person, who has previously served on the Board of Directors and
who is not a director, officer, employee or other representative of a
member of MasterCard International, to be a non-voting advisor to
the Board of Directors. The Board of Directors will appoint a
director elected by the holders of our Class A Common Stock to
serve as a liaison between the Board of Directors of the Company
and the board of directors of The MasterCard Foundation to
coordinate and facilitate communications with The MasterCard
Foundation.

Director Qualifications

The Company s Old Certificate of Incorporation provides that no more
than one-third of the number of members of the Board of Directors shall
consist of persons who are directors, officers or employees of, or
consultants to, stockholders designated as being part of a particular region
of the Company. The existing bylaws contain additional qualifications
and provide that no individual may serve as a director of the Company or
of any regional board if that individual is also a director (including a
regional board director), officer or other employee of or consultant to a
competitor of the Company, or if that individual is a director, officer or
other employee of or consultant to an institution that is represented on the
Board of Directors or U.S. regional Board of Directors of a competitor.

20

Table of Contents

The provisions of the Company s New Certificate of Incorporation
will provide that, with the exception of the up to three directors (but
not more than one quarter of all directors) to be elected by the
holders of the Company s Class M Common Stock, any person who
is or has been during the prior three years a director, officer,
employee or agent of, or represents or is otherwise affiliated with,
or otherwise has any business relationship that is material to such
person with, a member or former member of MasterCard
International or an operator, member, or licensee of any competing
general purpose payment card system, or any affiliate of such
person, may not serve as a director of the Company. Accordingly
our Board of Directors will no longer be comprised of
representatives of the member financial institutions of
MasterCard International, except to the extent that such
representatives are elected to serve as Class M Directors.
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No more than one Class M director may be a director, officer,
employee, agent or representative of any single Class A member of
MasterCard International or any affiliate thereof. The New
Certificate of Incorporation will provide that no Class M director
may serve as Chairman of the Board of Directors. In addition, no
more than one Class M director may serve on the Audit Committee,
the Compensation Committee or the Nominating and Corporate
Governance Committee (or any Executive Committee), and no
Class M director shall participate in the process of nominating any
person to serve as a director of the Company (unless such person is
being nominated to serve as a Class M director or is the Chief
Executive Officer of the Company) or selecting any person to serve
as a director of The MasterCard Foundation. No officer may serve
as Chairman of the Board of Directors unless the election or
appointment of such officer to serve as Chairman is approved by
the affirmative vote of at least 75% of the entire Board of Directors.

In addition, no director shall be a trustee, officer, employee or agent
of, or represent or otherwise be affiliated with, The MasterCard
Foundation, or have been a director, officer, employee or agent of,
or represented or been affiliated with, The MasterCard Foundation
during the prior three years or otherwise have any business
relationship with The MasterCard Foundation that is material to
such person. 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 competitive with the
Company s comparable card programs, as determined by the Board
of Directors (a  Competitor ) or (2) an institution that is represented
on any board of a Competitor.

The provisions of the Company s New Certificate of Incorporation
will further provide that, to the extent practicable and subject to the
Board of Director s fiduciary duties, the Company expects that the
directors to be nominated for election by the holders of the Class A
Common Stock (other than the Chief Executive Officer) will reflect
the geographic diversity and global profile of the Company and that
the citizenships and residences of these directors will reflect the
geographic regions in which the Company

operates in a manner approximately proportionate to the Company s
business activity. Similarly, the Company expects that, to the extent
practicable and
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subject to the Board of Director s fiduciary duties, the directors to be
nominated for election by the holders of shares of Class M
Common Stock will 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, the
Company s Americas regions, 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, the
Company s Europe region and citizen and resident of a country in,
or director, officer, employee, agent or representative of a member
of MasterCard International designated as belonging to, the
Company s Asia Pacific/Middle East/Africa region.

Supermajority Approval Requirements for Board of Directors

Under the Company s Old Certificate of Incorporation, several matters Except as described below under ~ Regional Boards; European
require the approval of either two-thirds or 75% of the members of the Board , the Company s New Certificate of Incorporation will not
Board of Directors, such as certain amendments to the certificate of contain similar supermajority voting provisions for directors.

incorporation, mergers, consolidations, asset sales, permission to exceed
the 15% stock ownership limitation, consent to certain proposed
amendments to MasterCard International s certificate of incorporation and
bylaws, the issuance of class C common stock, amendments to the global
proxy calculation, changes to the Company s status as a stock corporation,
changes to the percentage ownership limitation and the undertaking of an
initial public offering.

Classified Board of Directors

The Company s Old Certificate of Incorporation does not provide for a The provisions of the Company s New Certificate of Incorporation
classified board. The Board of Directors is currently elected annually for ~ will provide that commencing with the first annual meeting after
a one year term. the filing of the New Certificate of Incorporation, the Board of

Directors will be divided into three classes. The members of each
class will serve for a staggered, three-year term. Upon the
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. Any additional
directorships resulting from an increase in the number of directors
will be distributed among the three classes so that, as nearly as
possible, each class will consist of one-third of the Company s
directors. No more than one Class M director shall be allocated to
any single class of directors.
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Removal of Directors

The Company s Old Certificate of Incorporation does not have a provision
relating to the removal of directors.

Quorum

The presence of not less than a majority of the total number of directors
entitled to vote at any meeting shall be necessary and sufficient to
constitute a quorum.

The provisions of the Company s New Certificate of Incorporation
will provide that, except for the directors elected by the holders of
Class M Common Stock, directors may be removed only for cause,
and only upon the affirmative vote of holders of at least 80% in
voting power of all the shares of stock then entitled to vote in an
election of directors, voting together as a single class. The directors
elected by the holders of Class M Common Stock may be removed,
without cause, by the holders of Class M Common Stock.

A majority of the total number of directors (but not less than
one-third of the number of directors constituting the entire board)
will constitute a quorum for the transaction of business, so long as a
majority of the directors that are present are neither Class M
directors nor officers of the Company.

Limitation of Liability of Directors

The Company s Old Certificate of Incorporation provides that, subject to
certain exceptions, no director will have any personal liability to the
Company or its members for monetary damages for any breach of
fiduciary duty as a director.

The Company s New Certificate of Incorporation will include a
provision that eliminates the personal liability of directors and
members of the European Board for monetary damages for any
breach of fiduciary duty in such capacity, except to the extent such
exemption from liability or limitation thereof is not permitted under
the General Corporation Law of the State of Delaware.

Regional Boards; European Board

The Company s Old Certificate of Incorporation does not have a provision
relating to a European or other regional board, however, the existing
bylaws provide that the Board of Directors may establish one or more
regional boards of directors and delegate authority over a variety of
matters to these regional boards. The Board of Directors has designated
regional boards of directors covering each of Asia/Pacific, Canada,
Europe, Latin America and the Caribbean, South Asia/Middle

East/Africa, and the United States.

Upon the effectiveness of the New Certificate of Incorporation, the
existing regional boards (with the
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The New Certificate of Incorporation will provide that the
following specified aspects of the Company s operations in Europe
will be managed by or under the direction of a European Board
comprised of representatives of the Company s European members
elected by the holders of the Class M Common Stock with their
principal operations in Europe: (i) review of applications for
membership (subject to guidelines established by the Board of
Directors from time to time); (ii) fines (subject to guidelines
established by the Board of Directors from time to time); (iii)
intraregional operating rules (subject to guidelines established by
the Board of Directors from time to
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exception of the European Board) will no longer exercise any authority time); (iv) assessments and fees to the extent that such assessments

over the business or affairs of the Company, although representatives of and fees do not have an exclusionary effect (subject to guidelines

the members of MasterCard International will continue to serve on global  established by the Board of Directors from time to time); (v)

and regional panels that will act in an advisory capacity to the Company.  intraregional product and enhancement development to the extent
that the development initiatives do not relate to competitively
sensitive matters; (vi) annual expense budget; (vii) surplus funds;
and (viii) affinity and co-branding rules.

The New Certificate of Incorporation will also provide 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
holders of the Class M Common Stock with their principal
operations in the Company s Europe region 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. In addition, the Board of
Directors, acting with a two-thirds majority, may 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 of 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 or any of its subsidiaries to the risk of legal or regulatory
liability, (2) would be contrary to the Company s global strategy, (3)
would be reasonably likely to have an effect outside Europe or on
U.S. commerce or (4) relates to any matter outside of the authority
granted to the European Board.

Any director on the Board of Directors elected by the holders of our
Class M Common Stock who is designated as a director from our
Europe region will be a member of the European Board. The
remaining members of the European Board will be elected by the
holders of the Class M Common Stock with their principal
operations in the Company s Europe region at every second annual
meeting of stockholders, to hold office for two year terms. The
initial members of the European Board will be the members of the
Company s existing European regional board satisfying the
eligibility requirements for directors.
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The Nominating and Corporate Governance Committee of the
Board of Directors will nominate individuals for election as
members of the European Board. 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.

Upon the effectiveness of the New Certificate of Incorporation, the
existing regional boards (with the exception of the European Board)
will no longer exercise any authority over the business or affairs of
the Company, although representatives of the Company s members
will continue to serve on global and regional panels that will act in
an advisory capacity to the Company.

Indemnification
The Company s Old Certificate of Incorporation provides that the The Company s New Certificate of Incorporation will provide that
Company must indemnify, to the full extent permitted by the General the Company must indemnify our directors, any non-voting advisor
Corporation Law of the State of Delaware, all persons whom the to the Board of Directors, the Company s officers and the members
Company may indemnify pursuant thereto. of our European Board to the fullest extent authorized by the

General Corporation Law of the State of Delaware. The Company
is expressly authorized to carry directors and officers insurance for
benefit of the Company s directors, officers and certain employees.

Amendments
The Company s Old Certificate of Incorporation provides that certain The provisions of the Company s New Certificate of Incorporation
provisions may not be modified and amended without the approval of at will provide that the alteration, amendment or repeal of certain
least 75% of the members of the Board of Directors. provisions require, in addition to any other vote required by law or

the New Certificate of Incorporation, the affirmative vote of the
holders of at least 80% in voting power of all outstanding shares of
the Company then entitled to vote for the election of directors (not
including shares of Class M Common Stock). In addition, certain
amendments require the affirmative vote of a majority of votes cast
by the holders of the Class M Common Stock, voting separately as
aclass. See also  Stockholder Meetings Voting Rights above.

Amendment and Restatement of the Company s Bylaws

In connection with the proposed changes to our ownership and governance structure, the Board of Directors has also approved amendments to
the Company s Amended and Restated Bylaws (the Old Bylaws ). Under the terms of the Old Certificate of Incorporation and the Old Bylaws, the
Company s directors have the power to
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amend the Company s bylaws without stockholder approval. As a result, separate approval by our stockholders is not required to adopt the
Second Amended and Restated Bylaws (the New Bylaws ). A description of the New Bylaws is included in this Proxy Statement for information
purposes only. The New Bylaws will become effective at the time the New Certificate of Incorporation becomes effective. This summary does

not purport to be complete or to cover all aspects in which your rights as an existing stockholder may differ from your rights after the
consummation of the transactions. For complete information, you should read the full text of the New Bylaws, included as Annex C to this

Proxy Statement. For purposes of comparison, the full text of the Company s Old Bylaws is included in this Proxy Statement as Annex D.

Provisions of the Old Bylaws

Provisions of the Proposed New Bylaws

Stockholder Meetings

Special Meetings

Pursuant to the Company s Old Bylaws, in addition to the chairman of the The New Bylaws will provide that special meetings of the

Board of Directors, the president and chief executive officer and the
secretary (upon the written request of at least 33 '/3% of the Board of

Directors) and the holders of at least 25% of all outstanding shares may

call a special meeting of stockholders.

stockholders may only be called by or at the direction of the Board
of Directors, the chairman of the Board of Directors or the chief
executive officer of the Company.

Board of Directors

Director Qualifications

The Company s Old Bylaws further require that not more than two
representatives from any one Class A member of MasterCard
International, including its affiliates, shall serve on the Board of
Directors.
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In addition to the other qualifications described above under
Amendment and Restatement of the Company s Certificate of
Incorporation Board of Directors Director Qualifications, the New
Bylaws will require, as a qualification for election and service as a
director of the Company, that each director of the Company shall
also serve as a director on the board of MasterCard International.
The new Bylaws will provide that no Class M director may serve as
Chairman of the Board of Directors. In addition, no more than one
Class M director may serve on the Audit Committee, the
Compensation Committee or the Nominating and Corporate
Governance Committee (or any Executive Committee), and no
Class M director shall participate in the process of nominating any
person to serve as a director of the Company (unless such person is
being nominated to serve as a Class M director or is the Chief
Executive Officer of the Company) or selecting any person to serve
as a director of The MasterCard Foundation. No officer may serve
as Chairman of the Board of Directors unless the election or
appointment of such officer to serve as Chairman is approved by
the affirmative vote of at least 75% of the entire Board of Directors.
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Supermajority Approval Requirements for Board of Directors

The Company s Old Bylaws provide that certain matters require the
approval of either 66 %/3% or 75% of the members of the Board of
Directors.

The Company s New Bylaws will not contain comparable
supermajority voting provisions for directors. But see Amendment
and Restatement of the Company s Certificate of

Incorporation Board of Directors Supermajority Approval
Requirements for Directors above.

Indemnification of Officers and Directors

The Old Bylaws provide for the indemnification of the Company s
directors and officers to the fullest extent authorized by the General
Corporation Law of the State of Delaware.

The indemnification provision will be included in the New
Certificate of Incorporation and will not be part of the New Bylaws.
See Amendment and Restatement of the Company s Certificate of
Incorporation Indemnification above.

Global Proxy Calculation Formula

The global proxy calculation formula is set forth in the Old Bylaws and is
being used to determine the ownership percentage that each stockholder

must maintain.

Each stockholder must hold no less than 75% and no more than 125% of
the percentage represented by the stockholder s most recent global proxy

calculation.

The Company will move the global proxy calculation formula from
the Company s existing bylaws to its New Certificate of
Incorporation. The global proxy calculation in the New Certificate
of Incorporation will be used to determine the voting rights of each
holder of Class M Common Stock instead of determining the
required ownership percentage, but the formula itself will not
change. Each such holder,

without regard to the number of shares of Class M Common Stock
held by such holder, will be entitled to that number of votes or
fraction thereof that equals the product of 1,000 multiplied by the
holder s global proxy calculation.

The New Certificate of Incorporation will not require any
stockholder to hold shares within a specified range of its most
recent global proxy calculation. Accordingly, no specific ownership
levels of the Company s stock will be required to be maintained by
the members of MasterCard International or our other stockholders.

Regional Boards

The Old Bylaws provide that the Board of Directors may establish one or

more bodies to act as regional boards. The Company currently has six
regional boards.
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Following the adoption of the New Bylaws, the Company s existing
regional boards, with the exception the European Board described
above, will no longer exercise any authority over the Company s
business, although representatives of MasterCard International s
members will continue to serve on global and regional panels that
will act in an advisory capacity to the Company.
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Amendments

The Old Bylaws provide that certain provisions of the Old Bylaws may The provisions of the New Bylaws will provide that the bylaws may

be modified and amended by the affirmative vote of the majority of the be amended or repealed at any meeting of the Board of Directors or
entire board, provided that amendments to certain provisions require the the stockholders, provided that the bylaws may be amended by the
approval of either 66 %/3 or 75% of the members of the Board of stockholders only by a vote of 80% or more of all of the

Directors. outstanding shares then entitled to vote at an election of directors

(which, for the avoidance of doubt, will not include shares of Class
M Common Stock). In addition, the affirmative vote of at least 75%
of the Board of Directors is required to amend the provision in the
New Bylaws that requires that the appointment or election of one of
the Company s officers as chairman of our Board of Directors be
approved by at least 75% of our Board of Directors.

Potential Anti-Takeover Effects of the Company s Proposed Second Amended and Restated Certificate of Incorporation and Bylaws

To reduce the vulnerability of the Company to an unsolicited takeover proposal, the New Certificate of Incorporation and the New Bylaws
contain provisions that will make it more difficult for a potential acquirer to acquire the Company by means of a transaction that is not
negotiated with the Board of Directors. These provisions and Delaware law could delay or prevent entirely a merger or acquisition that our
stockholders consider favorable. These provisions may also discourage acquisition proposals or have the effect of delaying or preventing entirely
a change in control, which could harm our stock price. The Board of Directors is not aware of any current effort to accumulate shares of the
Company s common stock or to otherwise obtain control of the Company and does not currently contemplate adopting or recommending the
approval of any other action that might have the effect of delaying, deterring or preventing a change in control of the Company.

Following is a description of the anti-takeover effects of certain provisions of the New Certificate of Incorporation of the Company and of the
contemplated New Bylaws of the Company.

Beneficial Ownership Limitations

As described above, subject to limited exceptions, the New Certificate of Incorporation will prohibit any person from beneficially owning more
than 15% of any of the Class A Common Stock, the Class B Common Stock or any other class or series of the Company s stock entitled to vote,
or more than 15% of the Company s total voting power. In addition, no member or former member of MasterCard International, or any person
that is an operator, member or licensee of any competing general purpose payment card system, or any affiliate of any such person, may
beneficially own any share of Class A common stock or any other class or series of the Company s stock entitled to vote generally in the election
of directors (which, for the avoidance of doubt shall not include Class M common stock).

These ownership limitations could delay, defer or prevent a transaction or a change in control that might involve a premium price for the holders
of Class A Common Stock and/or Class B Common Stock or otherwise in their best interest.

Classified Board

Table of Contents 47



Edgar Filing: MASTERCARD INC - Form PRE 14A

The New Certificate of Incorporation provides that, commencing with the first annual meeting of stockholders after the New Certificate of
Incorporation becomes effective, the Board of Directors will be divided into three classes of directors, with the classes to be as nearly equal in
number as possible. As a result, approximately one-third of the Board of Directors will be elected each year. The classification of directors will
have the effect of making it more difficult for stockholders to change the composition of the Board of Directors.
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In addition, the holders of the Class M Common Stock, voting separately as a class are entitled to elect a number of the Company s directors that
is equal to the lesser of (x) three and (y) 1/4 of the total number of directors that will be in office immediately following such election (rounded
down to the nearest whole number). No more than one of the directors elected by the holders of the Company s Class M Common Stock will be
allocated to any one of the three classes of the Board of Directors. The New Certificate of Incorporation provides that the number of directors
will be fixed from time to time exclusively pursuant to a resolution adopted by the Board of Directors, but must consist of not less than three or
more than twelve directors.

Removal of Directors; Vacancies

Under the General Corporation Law of the State of Delaware, unless otherwise provided in a company s certificate of incorporation, directors
serving on a classified board may be removed by the stockholders only for cause. The New Certificate of Incorporation and Bylaws provide that,
except for the directors elected by the holders of Class M Common Stock, directors may be removed only for cause, and only upon the
affirmative vote of holders of at least 80% in voting power of all the shares of stock then entitled to vote at an election of directors, voting
together as a single class. The directors elected by the holders of Class M Common Stock may be removed, without cause, by the holders of
Class M Common Stock. In addition, the New Certificate of Incorporation and the New Bylaws also provide that any vacancies on the Board of
Directors will be filled only by the affirmative vote of a majority of the remaining directors who are not Class M directors, although less than a
quorum. If the Board of Directors consists solely of Class M directors or a vacancy relates to a Class M directorship, the affirmative vote of the
entire board of directors, including Class M directors, although less than a quorum, is required to fill any vacancy.

No Cumulative Voting

The General Corporation Law of the State of Delaware provides that stockholders are not entitled to the right to cumulate votes in the election of
directors unless the certificate of incorporation provides otherwise. The New Certificate of Incorporation does not provide for cumulative voting.

No Stockholder Action by Written Consent; Calling of Special Meetings of Stockholders

The New Certificate of Incorporation prohibits stockholder action by written consent by the holders of Class A Common Stock. It also provides
that special meetings of the Company s stockholders may be called only by or at the direction of the Board of Directors, the Company s chief
executive officer or the chairman of the Board of Directors.

Advance Notice Requirements for Stockholder Proposals and Director Nominations

The New Bylaws provide that stockholders seeking to nominate candidates for election as directors or to bring business before an annual
meeting of stockholders must provide timely notice of their proposal in writing to the corporate secretary.

Generally, to be timely, a stockholder s notice must be received at the Company s principal executive offices not less than 90 nor more than 120
days prior to the first anniversary of the previous year s annual meeting. The New Bylaws also specify requirements as to the form and content of
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a stockholder s notice. These provisions may impede stockholders ability to bring matters before an annual meeting of stockholders or make
nominations for directors at an annual meeting of stockholders.

Limitations on Liability and Indemnification of Officers and Directors

The General Corporation Law of the State of Delaware authorizes corporations to limit or eliminate the personal liability of directors to
corporations and their stockholders for monetary damages for breaches of
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directors fiduciary duties. The New Certificate of Incorporation includes a provision that eliminates the personal liability of directors and
members of the European Board for monetary damages for any breach of fiduciary duty in such capacity, except to the extent such exemption
from liability or limitation thereof is not permitted under the General Corporation Law of the State of Delaware.

The New Certificate of Incorporation provides that the Company must indemnify its directors, any non-voting advisor to the Board of Directors,
the Company s officers and the members of the Company s European Board to the fullest extent authorized by the General Corporation Law of
the State of Delaware. The Company is also expressly authorized to carry directors and officers insurance for the benefit of the Company s
directors, officers and certain employees. The Company believes that these indemnification provisions and insurance are useful to attract and
retain qualified directors and executive officers.

The limitation of liability and indemnification provisions in the New Certificate of Incorporation and the New Bylaws may discourage
stockholders from bringing a lawsuit against directors for breach of their fiduciary duty. These provisions may also have the effect of reducing
the likelihood of derivative litigation against directors and officers, even though such an action, if successful, might otherwise benefit the
Company and its stockholders. In addition, the stockholders investment may be adversely affected to the extent the Company pays the costs of
settlement and damage awards against directors and officers pursuant to these indemnification provisions.

There is currently no pending material litigation or proceeding involving any of the Company s directors, officers or employees for which
indemnification is sought.

Supermajority Provisions

The General Corporation Law of the State of Delaware provides generally that the affirmative vote of a majority of the outstanding shares then
entitled to vote thereon, voting together as a single class, is required to amend a corporation s certificate of incorporation or bylaws, unless the
certificate of incorporation requires a greater percentage. The New Certificate of Incorporation provides that the provisions in New Certificate of
Incorporation addressing the following matters may be amended only by a vote of 80% or more of all of the outstanding shares of the Company s
capital stock then entitled to vote (not including shares of Class M Common Stock):

the amendment, alteration or repeal by our stockholders of any provisions of the bylaws;

the election and term of our directors;

the removal of directors;

the prohibition on Class A stockholder action by written consent; and

the ability to call a special meeting of stockholders being vested solely in our board of directors, the chairman of our board or our
Chief Executive Officer.
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In addition, the New Certificate of Incorporation grants the Company s Board of Directors the authority to amend and repeal the Company s
bylaws without a stockholder vote in any manner not inconsistent with the laws of the State of Delaware or the New Certificate of Incorporation.
Notwithstanding the foregoing, the New Certificate of Incorporation also provides that our bylaws may be amended by the stockholders only by
a vote of 80% or more of all of the outstanding shares then entitled to vote at an election of directors (which, for the avoidance of doubt, will not
include shares of Class M Common Stock). In addition, the affirmative vote of at least 75% of the Board of Directors is required to amend the
provision in the New Bylaws that requires that the appointment or election of one of the Company s officers as chairman of our Board of
Directors be approved by at least 75% of our Board of Directors.
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Stock Ownership of The MasterCard Foundation

Following completion of this offering, The MasterCard Foundation is expected to own 13,500,047 shares of Class A Common Stock,
representing approximately 10% of the Company s equity and 18% of the Company s general voting power (or 17% of the Company s general
voting power if the underwriters exercise their option to purchase additional shares in full). Under the terms of the donation, The MasterCard
Foundation may not sell or otherwise transfer its shares of Class A Common Stock prior to the date that is twenty years and eleven months
following the consummation of the initial public offering, except to the extent necessary to comply with charitable giving requirements starting
on the fourth anniversary of the consummation of the initial public offering. The ownership of Class A Common Stock by The MasterCard
Foundation, together with the restrictions on transfer, could discourage or make more difficult acquisition proposals favored by the other holders
of the Class A Common Stock. In addition, The MasterCard Foundation may not have the same incentive to approve a corporate action that may
be favorable for the other stockholders, or their interests may otherwise conflict with yours.

Preferred Stock

The New Certificate of Incorporation authorizes the Board of Directors to establish one or more series of preferred stock (including convertible
preferred stock). Unless required by law or by any stock exchange, the authorized shares of preferred stock will be available for issuance without
further action by you. The Board of Directors is able to determine, with respect to any series of preferred stock, the terms and rights of that
series, including:

the designation of the series;

the number of shares of the series, which the Board of Directors may, except where otherwise provided in the preferred stock
designation, increase or decrease, but not below the number of shares then outstanding;

whether dividends, if any, will be cumulative or non-cumulative and the dividend rate of the series;

the dates at which dividends, if any, will be payable;

the redemption rights and price or prices, if any, for shares of the series;

the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;

the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation, dissolution or winding-up of the
affairs of the Company;

whether the shares of the series will be convertible into shares of any other class or series, or any other security, of the Company or
any other corporation, and, if so, the specification of the other class or series or other security, the conversion price or prices or rate or
rates, any rate adjustments, the date or dates as of which the shares will be convertible and all other terms and conditions upon which
the conversion may be made;
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restrictions on the issuance of shares of the same series or of any other class or series; and

the voting rights, if any, of the holders of the series.

Accordingly, the Company could issue a series of preferred stock that could, depending on the terms of the series, impede or discourage an
acquisition attempt or other transaction that some, or a majority, of the stockholders might believe to be in their best interests or in which the
Company s stockholders might receive a premium for their Class A Common Stock over the market price of the Class A Common Stock.

Authorized but Unissued Capital Stock

Delaware law does not require stockholder approval for any issuance of authorized shares. However, the listing requirements of the New York
Stock Exchange, which would apply so long as the Class A Common Stock
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remains listed on the New York Stock Exchange, require stockholder approval of certain issuances equal to or exceeding 20% of the then
outstanding voting power or then outstanding number of shares of Class A Common Stock. These additional shares may be used for a variety of
corporate purposes, including future public offerings, to raise additional capital or to facilitate acquisitions.

One of the effects of the existence of unissued and unreserved Class A Common Stock or preferred stock may be to enable the Board of
Directors to issue shares to persons friendly to current management, which issuance could render more difficult or discourage an attempt to
obtain control of the Company by means of a merger, tender offer, proxy contest or otherwise, and thereby protect the continuity of our
management and possibly deprive the stockholders of opportunities to sell shares of Class A Common Stock at prices higher than prevailing
market prices.

General Corporation Law of the State of Delaware

The Company is a Delaware corporation subject to Section 203 of the General Corporation Law of the State of Delaware. Section 203 provides
that, subject to certain exceptions specified in the law, a Delaware corporation shall not engage in certain business combinations with any
interested stockholder for a three-year period following the time that the stockholder became an interested stockholder unless:

prior to such time, our Board of Directors approved either the business combination or the transaction that resulted in the stockholder
becoming an interested stockholder;

upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of our voting stock outstanding at the time the transaction commenced, excluding certain shares; or

at or subsequent to that time, the business combination is approved by our Board of Directors and by the affirmative vote of
holders of at least 66 %/3% of the outstanding voting stock that is not owned by the interested stockholder.

Generally, a business combination includes a merger, asset or stock sale or other transaction resulting in a financial benefit to the interested
stockholder. Subject to certain exceptions, an interested stockholder is a person who, together with that person s affiliates and associates, owns,
or within the previous three years did own, 15% or more of our voting stock.

Under certain circumstances, Section 203 makes it more difficult for a person who would be an interested stockholder to effect various business
combinations with a corporation for a three year period. The provisions of Section 203 may encourage companies interested in acquiring our
company to negotiate in advance with our Board of Directors because the stockholder approval requirement would be avoided if our Board of
Directors approves either the business combination or the transaction that results in the stockholder becoming an interested stockholder. These
provisions also may make it more difficult to accomplish transactions that stockholders may otherwise deem to be in their best interests.

Certain U.S. Federal Income Tax Consequences

Following is a general summary of certain U.S. federal income tax consequences to stockholders of the reclassification of our outstanding class
A redeemable common stock, the issuance of shares of Class A Common Stock in the initial public offering and as a donation to The
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MasterCard Foundation and the subsequent redemption of shares of Class B Common Stock (together, the offering transactions ), and of the
ownership and disposition of shares of Class B Common Stock and Class M Common Stock. This summary does not address all U.S. federal
income tax consequences that may be relevant to a particular stockholder, or special rules that may apply to certain categories of stockholders.
This summary deals only with stockholders that hold shares of our class A redeemable common stock, and that will hold shares of Class B
Common Stock and Class M Common Stock as a result of the offering transactions, as capital assets within the meaning of section 1221 of the
Internal Revenue Code of 1986, as amended (the Code ).
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This summary is based upon current provisions of the Code, Treasury regulations promulgated thereunder and judicial and administrative
authorities, all of which are subject to change, possibly with retroactive effect. None of the positions taken in this summary are binding on the
Internal Revenue Service ( IRS ) or the courts, and there can be no assurance that the IRS will not take, or that a court will not sustain, a contrary
position. In that event, the U.S. federal income tax consequences to a stockholder could differ materially from those described below.

For purposes of this summary, a U.S. holder is a stockholder that is a corporation, or other entity treated as a corporation for U.S. federal income
tax purposes, created or organized in or under the laws of the United States, any state thereof, or the District of Columbia. A non-U.S. holder isa
stockholder that is a corporation, or other entity treated as a corporation for U.S. federal income tax purposes, other than a U.S. holder. If a
stockholder is a partnership, or other entity or arrangement treated as a partnership for U.S. federal income tax purposes, the treatment of a

partner will generally depend upon the status of the partner and the activities of the partnership. Partners of partnerships that hold shares of our
stock, if any, should consult their own tax advisors.

U.S. Holders

The Offering Transactions

The Company believes, and intends to take the position, that a U.S. holder participating in the offering transactions should be treated as having
exchanged its shares of our class A redeemable common stock for shares of Class B Common Stock and Class M Common Stock and cash. A
U.S. holder should recognize gain, but not loss, equal to the difference between the amount realized by the U.S. holder in the reclassification and
redemption (which will equal the sum of the fair market value of the shares of Class B Common Stock and Class M Common Stock and the cash
received) and the U.S. holder s adjusted tax basis in its shares of our class A redeemable common stock, but not in excess of the cash received or
deemed received in the redemption.

U.S. holders will receive less cash per share in the redemption than non-U.S. holders. Under applicable published IRS rulings, however, a U.S.
holder may be deemed to have received its pro rata share of the total cash distributed to stockholders in the redemption and then transferred to
one or more non-U.S. holders an amount equal to the difference between such pro rata share and the amount actually received. In that event, the
U.S. holder s amount realized would substantially exceed the cash actually received in the redemption. Moreover, it is uncertain that the deemed
transfer would give rise to a deductible expense to the U.S. holder.

A U.S. holder should have an aggregate adjusted tax basis in its shares of Class B Common Stock and Class M Common Stock immediately
after the offering transactions equal to its adjusted tax basis in its shares of our class A redeemable common stock immediately before the
offering transactions, increased by any gain recognized and decreased by the cash received or deemed received, in each case in the
reclassification and redemption. To the extent that the U.S. holder is deemed to have received cash and transferred it to one or more non-U.S.
holders, the amount deemed transferred should, except to the extent it was deductible, increase the U.S. holder s aggregate adjusted tax basis in
its shares of Class B Common Stock and Class M Common Stock.

The U.S. holder s aggregate adjusted tax basis should be allocated among the shares of Class B Common Stock and Class M Common Stock in
proportion to their relative fair market values. The holding period for the shares of Class B Common Stock and Class M Common Stock should
include the holding period for the shares of our class A redeemable common stock exchanged therefor.
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U.S. holders should consult their own tax advisors regarding the possibility that they will be deemed for U.S. federal income tax purposes to
have received more cash than they actually received and then transferred any deemed excess to one or more non-U.S. holders, including the
possibility that any such deemed transfer may not give rise to a deductible expense for such purposes.
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Distributions on Class B Common Stock

Distributions on shares of Class B Common Stock generally will be treated as dividends to the extent of our current or accumulated earnings and
profits as determined for U.S. federal income tax purposes. Distributions in excess of our current and accumulated earnings and profits will be
treated as a nontaxable return of capital that reduces a U.S. holder s adjusted tax basis in the shares of Class B Common Stock until the basis has
been reduced to zero, and thereafter as capital gain. Dividends received by a corporate U.S. holder may qualify for the dividends received
deduction, provided that certain holding period requirements and other limitations may apply.

Dispositions of Common Stock

Upon a sale or exchange of shares of Class B Common Stock, a U.S. holder generally will recognize gain or loss equal to the difference between
the amount realized and the U.S. holder s adjusted tax basis in the shares. Such gain or loss will be long-term capital gain or loss if the U.S.
holder s holding period for the shares of Class B Common Stock is more than one year. The provisions of the Company s New Certificate of
Incorporation will provide that if any outstanding share of Class M Common Stock ceases to be held by a member of MasterCard International,
such share will automatically be transferred to the Company and then retired. In the case of a such a transfer and retirement for no consideration,
a U.S. holder will recognize a capital loss equal to the holder s adjusted tax basis, if any, in the share of Class M Common Stock. The
deductibility of capital losses is subject to limitations.

Non-U.S. Holders

The Offering Transactions

Any gain realized in the reclassification and redemption by a non-U.S. holder will not be subject to U.S. federal income tax unless:

the gain is effectively connected with the conduct by the non-U.S. holder of a trade or business in the United States (and, if required
by an applicable tax treaty, is attributable to a United States permanent establishment of the non-U.S. holder), or

we are or have been a United States real property holding corporation for U.S. federal income tax purposes and the non-U.S. holder
owns, directly or indirectly, at any time during the five-year period ending on the date of the offering transactions or such shorter
period the shares were held, more than 5% of the outstanding class A redeemable common stock.

A corporate non-U.S. holder described in the first bullet point above will be subject to U.S. federal income tax on its net gain in the same manner
as if it were a United States person and, in addition, may be subject to a branch profits tax equal to 30% of its effectively connected earnings and
profits (or such lower rate as may be specified in an applicable tax treaty).

We believe we are not and do not anticipate becoming a United States real property holding corporation for U.S. federal income tax purposes.
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Non-U.S. holders will receive more cash per share in the redemption than U.S. holders. Under applicable published IRS rulings, however, a
non-U.S. holder may be deemed to have received its pro rata share of the total cash distributed to stockholders in the redemption and then
received from one or more U.S. holders an amount equal to the difference between the amount actually received and such pro rata share.

The Company believes, and intends to take the position, that, to the extent that any cash is deemed to have been transferred to a non-U.S. holder
by one or more U.S. holders, any income attributable to such cash should properly be treated as being from sources outside the United States.
Accordingly, the Company does not intend to withhold U.S. federal income tax from any such amounts. Nevertheless, because that position is
uncertain, the
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Company is requesting that each non-U.S. holder that is eligible for the benefits of an applicable tax treaty complete and deliver an IRS
Form W-8BEN certifying under penalty of perjury that such holder is not a United States person and claiming the benefit of such
treaty. To do so, a non-U.S. holder will be required to obtain and include on its IRS Form W-8BEN a U.S. taxpayer identification
number.

Distributions on Class B Common Stock

Dividends paid to a non-U.S. holder on a share of Class B Common Stock generally will be subject to withholding of U.S. federal income tax at
a 30% rate (or such lower rate as may be specified by an applicable tax treaty). However, dividends that are effectively connected with the
conduct of a trade or business by the non-U.S. holder within the United States (and, if required by an applicable tax treaty, are attributable to a
United States permanent establishment of the non-U.S. holder) are not subject to the withholding tax, provided certain certification and
disclosure requirements are satisfied. Instead, such dividends are subject to U.S. federal income tax on a net income basis in the same manner as
if the non-U.S. holder were a United States person. Any such effectively connected dividends received by a corporate non-U.S. holder may be
subject to an additional branch profits tax at a 30% rate (or such lower rate as may be specified by an applicable tax treaty).

A non-U.S. holder that wishes to claim the benefit of an applicable tax treaty rate and avoid backup withholding, as discussed below, for
dividends will be required to (a) complete IRS Form W-8BEN (or other applicable form) and certify under penalty of perjury that such holder is
not a United States person and is eligible for treaty benefits or (b) if shares of Class B Common Stock are held through certain foreign
intermediaries, satisty the relevant certification requirements of applicable United States Treasury regulations. Special certification and other
requirements apply to certain non-U.S. holders that are pass-through entities rather than corporations.

A non-U.S. holder that is eligible for a reduced rate of United States withholding tax pursuant to a tax treaty may obtain a refund of any excess
amounts withheld by filing an appropriate claim for refund with the IRS.

Dispositions of Common Stock

Any gain realized on a sale or exchange of shares of Class B Common Stock generally will not be subject to United States federal income tax
unless:

the gain is effectively connected with the conduct by the non-U.S. holder of a trade or business in the United States (and, if required
by an applicable income tax treaty, is attributable to a United States permanent establishment of the non-U.S. holder), or

we are or have been a United States real property holding corporation for United States federal income tax purposes and the non-U.S.
holder owns, directly or indirectly, at any time during the five-year period ending on the date of sale or exchange or such shorter
period the shares were held, more than 5% of the outstanding Class B Common Stock.

A corporate non-U.S. holder described in the first bullet point above will be subject to U.S. federal income tax on its net gain in the same manner
as if it were a United States person and, in addition, may be subject to a branch profits tax equal to 30% of its effectively connected earnings and
profits (or such lower rate as may be specified in an applicable tax treaty).
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We believe we are not and do not anticipate becoming a United States real property holding corporation for U.S. federal income tax purposes.

Information Reporting and Backup Withholding

U.S. Holders

A U.S. holder (other than an exempt recipient, including a corporation and certain other persons that, when required, demonstrate their exempt
status) may be subject to backup withholding at the applicable statutory
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rate on, and to information reporting with respect to, payments of dividends on, and proceeds from the sale or exchange of, shares of Class B
Common Stock if the U.S. holder fails to supply an accurate taxpayer identification number or otherwise fails to comply with applicable
certification requirements. Backup withholding is not an additional tax and may be credited against a U.S. holder s regular U.S. federal income
tax liability or refunded by the IRS.

Non-U.S. Holders

We must report annually to the IRS and to each non-U.S. holder the amount of dividends paid to such holder and the tax withheld with respect to
such dividends, regardless of whether withholding was required. Copies of the information returns reporting such dividends and withholding
may also be made available to the tax authorities in the country in which the non-U.S. holder resides under the provisions of an applicable tax
treaty.

A non-U.S. holder will be subject to backup withholding for dividends paid unless such holder certifies under penalty of perjury that it is a
non-U.S. holder (and the payor does not have actual knowledge or reason to know that such holder is a United States person) or otherwise
establishes an exemption.

Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale of our shares within the
United States or conducted through certain United States-related financial intermediaries, unless the beneficial owner certifies under penalty of
perjury that it is a non-U.S. holder (and the payor does not have actual knowledge or reason to know that the beneficial owner is a United States
person as defined under the Code) or such owner otherwise establishes an exemption.

Generally, a non-U.S. holder will certify its non-U.S. status on IRS Form W-8BEN.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules generally may be allowed as a refund or
a credit against a non-U.S. holder s United States federal income tax liability, if any, provided the required information is furnished to the IRS.

Procedures for Amending and Restating the Company s Certificate of Incorporation

If our stockholders approve the amendment and restatement of our certificate of incorporation and the other proposals upon which the adoption
of the Second Amended and Restated Certificate of Incorporation is conditioned, we intend to file the Second Amended and Restated Certificate
of Incorporation, included as Annex A to this Proxy Statement, with the Delaware Secretary of State immediately prior to the consummation of
the proposed initial public offering. The Second Amended and Restated Certificate of Incorporation will become effective on the date the filing
is accepted by the Delaware Secretary of State. Please note, however, that the proposed amendment and restatement of our certificate of
incorporation may be abandoned by the Board of Directors, without further action by the stockholders, at any time before or after the Special
Meeting if for any reason the Board of Directors deems it advisable.

The adoption of this Proposal is conditioned on the adoption of each of Proposals 2, 3, and 4 by our stockholders.
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Recommendation of the Board of Directors for Proposal 1

The Board of Directors of the Company has voted to recommend the Company s Second Amended and Restated Certificate of Incorporation for
stockholder approval by a vote of 12-0, with one abstention.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE ADOPTION OF THE COMPANY S
SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION.
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PROPOSAL 2

APPROVE THE COMPANY S PROPOSED INITIAL PUBLIC OFFERING OF ITS CLASS A COMMON STOCK

General

As part of the transition to the new ownership and governance structure, the Board of Directors proposes that the Company conduct an initial
public offering of the Company s new Class A Common Stock. See Background and Reasons for the Proposals Amendment and Restatement of
the Company s Certificate of Incorporation and Approval of the Proposed Initial Public Offering (Proposals 1 and 2) for a discussion of the
background and reasons for the initial public offering.

Pursuant to the Company s existing amended and restated certificate of incorporation, the Company may not undertake an initial public offering
of any class of the Company s equity securities without first obtaining the approval of at least a majority of the outstanding shares of class A
redeemable stock.

The adoption of this Proposal is conditioned on the adoption of each of Proposals 1, 3 and 4 by our stockholders.

Recommendation of the Board of Directors for Proposal 2

The Board of Directors of the Company has voted to recommend the Company s proposed initial public offering of its Class A Common Stock
for stockholder approval by a vote of 12-0, with one abstention.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE INITIAL PUBLIC OFFERING OF
THE COMPANY.
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PROPOSAL 3

APPROVE THE SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF MASTERCARD
INTERNATIONAL

General

The board of directors of MasterCard International has approved the amendment and restatement of MasterCard International s certificate of
incorporation and its bylaws to reflect the proposed ownership and governance structure of MasterCard Incorporated, its parent entity. We
believe that the governance structure of MasterCard International that will result from these amendments is more appropriate for a subsidiary of
a public company and ensures the alignment of MasterCard International s certificate of incorporation with the new governance and ownership
structure that is being implemented for MasterCard Incorporated. See Background and Reasons for the Proposals Amendment and Restatement
of the Certificate of Incorporation and Bylaws of MasterCard International (Proposals 3 and 4) for a discussion of the background and reasons
for the amendment and restatement of MasterCard International s certificate of incorporation.

As explained below, the vote of the holders of the Company s class A redeemable shares is required for certain of the amendments contained in
the proposed Second Amended and Restated Certificate of Incorporation of MasterCard International.

We are proposing to approve the Second Amended and Restated Certificate of Incorporation of MasterCard International, which amendment and
restatement will:

add a reference to the General Corporation Law of the State of Delaware in Article Third;

remove the supermajority voting requirements for the board of directors of MasterCard International set forth in Article Sixth;

clarify the scope of the limitation on subjecting private property of the members to the payment of debts of MasterCard International
set forth in Article Seventh;

remove provisions relating to MasterCard International s right to impose special assessments upon its members set forth in Article
Ninth (a) and (b);

provide that a majority of the total number of directors then in office (but not less than one-third of the number of directors
constituting the entire board of directors) shall constitute a quorum, provided that a quorum shall not be constituted unless the
directors who are neither Class M directors of the Company nor officers of MasterCard International or the Company represent a
majority of the directors present. The act of a majority of the directors present at any meeting at which there is a quorum shall be the
act of the board of directors;
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provide for MasterCard International s operations in Europe to be managed by or under the direction of the European Board of the
Company described above in  Proposal 1 Adopt the Company s Second Amended and Restated Certificate of Incorporation Amendment
and Restatement of the Company s Certificate of Incorporation Regional Boards; European Board;

revise the limitation on personal liability of the directors of MasterCard International contained in Article Tenth to exclude personal
liability of directors to the full extent permitted by the General Corporation Law of the State of Delaware and to determine the
applicability of that provision in case of an amendment or repeal, in each case consistent with the corresponding provisions set forth in
the proposed Second Amended and Restated Certificate of Incorporation of the Company; and

remove provisions granting the holders of class A redeemable common stock of MasterCard Incorporated the right to consent to
certain amendments of that document set forth in Article Fourteenth.

The proposed Second Amended and Restated Certificate of Incorporation of MasterCard International, marked to show all changes from the
certificate of incorporation of MasterCard International currently in effect, is included as Annex E to this Proxy Statement.
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Under the provisions of MasterCard International s current certificate of incorporation, the adoption of the proposed Second Amended and
Restated Certificate of Incorporation requires the affirmative vote of the holders of at least a majority of the outstanding shares of the class A
redeemable common stock of the Company. The adoption of the proposed Second Amended and Restated Certificate of Incorporation of
MasterCard International also requires the consent of the Company as the Class B member. Pursuant to Article Sixth (b) of the Company s
Amended and Restated Certificate of Incorporation, the consent of the Company as Class B member to the proposed Second Amended and
Restated Certificate of Incorporation requires the affirmative vote of the holders of at least a majority of the outstanding shares of the class A
redeemable common stock of the Company. Approval of this Proposal by the stockholders will constitute approval for purpose of both voting
requirements.

If our stockholders approve MasterCard International s Second Amended and Restated Certificate of Incorporation and the other proposals upon
which the adoption of the amendment is conditioned, the Company intends to consent to the proposals as Class B member and MasterCard
International intends to file the proposed Second Amended and Restated Certificate of Incorporation with the Delaware Secretary of State
immediately prior to the consummation of the proposed initial public offering. The Second Amended and Restated Certificate of Incorporation
will become effective on the date the filing is accepted by the Delaware Secretary of State. Please note, however, that the proposed amendment
and restatement of the certificate of incorporation of MasterCard International may be abandoned by the board of directors of MasterCard
International, without further action by the stockholders, at any time before or after the Special Meeting if for any reason the board of directors
deems it advisable.

The adoption of this Proposal is conditioned on the adoption of each of Proposals 1, 2, and 4 by our stockholders.

Recommendation of the Board of Directors for Proposal 3

The Board of Directors of the Company has voted to recommend MasterCard International s Second Amended and Restated Certificate of
Incorporation for stockholder approval by a vote of 12-0, with one abstention.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR THE APPROVAL OF MASTERCARD
INTERNATIONAL S SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION.
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PROPOSAL 4

APPROVE THE SECOND AMENDED AND RESTATED BYLAWS OF

MASTERCARD INTERNATIONAL

General

The board of directors of MasterCard International has approved the amendment and restatement of MasterCard International s certificate of
incorporation and its bylaws to reflect the proposed ownership and governance structure of MasterCard Incorporated, its parent entity. We

believe that the governance structure of MasterCard International that will result from these amendments is more appropriate for a subsidiary of

a public company and ensures the alignment of MasterCard International s bylaws with the new governance and ownership structure that is being
implemented for MasterCard Incorporated. See Background and Reasons for the Proposals Amendment and Restatement of the Certificate of
Incorporation and Bylaws of MasterCard International (Proposals 3 and 4) for a discussion of the background and reasons for the amendment
and restatement of MasterCard International s bylaws.

Among other things, the proposed amendments set forth below under ~ Governance Amendments remove references to regional boards of
MasterCard International. These changes do not impact the rights and obligations of the European Board, which are set forth in the Second
Amended and Restated Certificate of Incorporation of MasterCard International and described elsewhere in this Proxy Statement.

As explained below, the vote of the holders of the Company s class A redeemable shares is required for certain of the amendments contained in
the proposed Second Amended and Restated Bylaws. We are proposing to approve the Second Amended and Restated Bylaws, which
amendment and restatement will:

Special Assessments:

remove Sections 4(b), 4(c), 4(d), 4(e), 4(f) and 4(g) of Article VI in their entirety to eliminate the right of MasterCard International to
impose special assessments upon its members for its expenses and liabilities arising out of extraordinary events;

revise Section 4(a) of Article VI to delete the reference to Sections 4(b) and 4(c);

revise Section 10(a)(iv)(1)(a) of Article VI to eliminate the reference to special assessments;

revise Section 6 of Article VII to eliminate the consent right of Class A members of MasterCard International relating to special
assessments;

Governance Amendments:
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amend Section 1 of Article I to remove the supermajority vote by the board of directors and to remove the right of any regional board
to impose different membership eligibility criteria;

amend Section 2(c) of Article I to remove the reference to a regional board or the board of a membership entity and give the board of
directors the flexibility to consider applications not only at the next regularly scheduled meeting but also in such other manner as the
board of directors shall determine;

amend Section 2(d) Article I to remove the reference to a regional board for approval of memberships and to allow the board of
directors to grant Class A memberships at a meeting of the board of directors or in such other manner as the board of directors may
determine;

amend Section 2(e) Article I to remove the references to a regional board and delete the li