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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reportedly 29, 2009

Master Card I ncor por ated

(Exact name of registrant as specified in its cher}

Delaware 001-32877 13-4172551
(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation) Identification No.)

2000 Purchase Street
Purchase, New York 10577
(Address of principal executive offices) (Zip Code)

(914) 249-2000

(Registrant’s telephone number, including area cqde

NOT APPLICABLE

(Former name or former address, if changed sincsti@eport)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O

O
O
O

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 5.02. Departureof Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On July 29, 2009, MasterCard International Incoaped (the “Company”), the principal operating sdizsily of MasterCard Incorporated (the
“Registrant”), adopted the MasterCard Internatidnabrporated Executive Severance Plan (the “Exee8everance Plan”) and the
MasterCard International Incorporated Change int@b$Severance Plan (the “CIC Plan”), each effectig of August 1, 2009. Individuals
eligible to participate under both the Executivee&ance Plan and the CIC Plan include, among gtharsed executive officers who do not
otherwise have a written employment agreement.

Executive Severance Plan

Eligible Members.

The Executive Severance Plan provides for accragthpnts and, in certain circumstances, severancegyds (as described below) to be
paid upon termination to members of the Companyeschtive Committee who do not have a written emplegit agreement with the
Company and who are designated in writing by them@any’s Chief Executive Officer (each an “Eligitteember”). Eligible Members are
not eligible to participate in, and receive anyeseance benefits under, the MasterCard Internatimalrporated Severance Plan (the
“Severance Plan”).

Accrued Payments .

Death. In the event of an Eligible Member’s death, hider estate and/or beneficiaries are entitled tovglsum payment within 30
days following the date of termination of: (1) baséary earned but not paid through the date oEtlygble Member’s death; (2) payment for
all accrued but unused vacation time; (3) the taagaual incentive bonus payable for the year iicivdeath occurs, and the prior year if not
already paid; and (4) such additional benefitanif, the executive may be entitled to under the @omw's plans and programs on account of
death.

Disability. In the event of an Eligible Membsrtermination of employment on account of disapilihe Eligible Member will be entitle
to receive the same payments as noted above vt of his or her death, except that the EligMdeamber’s target annual incentive bonus
will be pro-rated for the year of his or her teration.

Mandatory Retirement. In the event an Eligible Member’'s employment enpsrumandatory retirement (i.e., the last day ofcdlendar
year in which he or she attains the age of -five), he or she will be entitled to receive tlaere payments as noted above in the event of his
or her death, except that the Eligible Member'geaannual incentive bonus will be pro-rated fa yiear in which his or her termination
occurs, based upon the actual performance of thep@oy for the applicable performance period (akihtpinto account the terms of the
annual incentive plan, including but not limitedthe discretion of the Compensation Committee tluce the bonus amount).

For Cause or Voluntary Resignation. If the Company terminates the Eligible Member’s ayment for “Cause” (as defined in the
Executive Severance Plan and described below (bddinitions”) or the Eligible Member voluntarilyesigns, he or she will be entitled to,
within 30 days of the date of termination: (1) gp&nt with respect to base salary earned but ndttpeough the date of his termination,
(2) payment for all accrued but unused vacatior timd (3) additional benefits, if any, that theglblie Member would be entitled to under
Company'’s plans and programs on account of termimé&br Cause or his or her voluntary resignation.
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Without Cause or With Good Reason. In the event of the Eligible Member’s terminationthe Company without Cause or by the
Eligible Member with “Good Reason” (as definedhe Executive Severance Plan and described beloer Ubefinitions”), he or she will be
entitled to (in addition to any “Severance Payniedéscribed below): (1) a lump sum within 30 daghkdwing the date of termination of all
base salary earned but not paid prior to the daterimination; (2) a lump sum within 30 days folliowg the date of termination equal to all
accrued but unused vacation time; (3) a pro-ratdquoof the annual incentive bonus payable forytdar in which his or her termination
occurs and the prior year, if not already paidglbaspon the actual performance of the Companyh®applicable performance period as
determined by the Compensation Committee and payalaiccordance with the regular bonus pay pract¢éhe Company.

Severance Payments.

In addition to any payments described above, iretfent of an Eligible Member’s termination eithgrthe Company without Cause or by the
Eligible Member for Good Reason, and in each casess otherwise disqualified as described belovElagible Member will be entitled to:

* (1) base salary continuation for 18 months (andhénCompany’s sole discretion, up to an additighadonths) following the date
of termination;

* (2) annual bonus payments following the date ahieation in an aggregate amount equal to 1.5 tifaed, in the Company’s sole
discretion, up to 2 times) the annual incentiveusopaid to the Eligible Member for the year priothe year during which
termination occurs, payable ratably over an 18-im@etriod (or longer, if applicable, as describedva) in accordance with the
annual incentive bonus pay practices of the Comg

e (3) payment of the monthly cost of the premium@@®BRA medical coverage for the applicable COBRAguefor 18 months if
shorter), or if he or she is eligible for the Magtard Retiree Health Plan, the full cost of théreethealth coverage for 18 months,
and thereafter the retiree contribution levels Isgply;

* (4) reasonable outplacement services for the shoftE8 months or the period of unemployment;

* (5) such additional benefits, if any, that the exe would be entitled to under the Company’s pland programs for the above
captioned events of termination (other than angsewe payments payable under the terms of anyibplaa, including, but not
limited to, the Severance Pla

The Company’s obligation to make the severance paysrdescribed in bullets 1 through 4 above is itioméd upon the Eligible Member’s
execution of a separation agreement and relead@nv@O days following the date of termination atifclaims to the Eligible Member’s
employment or the termination of such employmenthSan agreement would include non-competitionrandsolicitation restrictions for an
18-month period (or the length of the severancemmmys, if longer, as described above).

The Executive Severance Plan provides that Eligitdenbers are only entitled to receive severancengays in the events described above,
and would not be entitled to receive such severpagenents in the event of termination of employmweitih the Company due to (1) death,
(2) disability, (3) voluntary resignation for angason other than for Good Reason, (4) terminatolCfuse or (5) mandatory retirement, or in
the event that the Eligible Member fails to giveio® of termination for Good Reason within 60 dafshe events constituting Good Reason.
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Modification or Termination .

The Executive Severance Plan may be amended, madifiterminated by the Human Resources and Corapi@nsommittee of the
Registrant (the “Compensation Committee”) at ametat the Company’s sole discretion.

CIC Plan
Eligible Employees.

The CIC Plan provides change in control severaagengnts and benefits to all employees of the Compdoo: (1) do not have an
employment agreement with the Company and (2) baea selected in writing prior to a “Change-in-Golit(as defined in the MasterCard
Incorporated 2006 Long-Term Incentive Plan, asdyme amended from time to time (the “2006 LongrT émcentive Plan”), and described
below) by the Compang’Chief Executive Officer or by the Compensatiomf@dttee, in their respective sole and absoluterdigmn, as bein
eligible to participate. Any such selection by @igief Executive Officer must be made at least 6 tmopreceding a Change-in-Control.

CIC Payments.

In the event that, within 6 months preceding oedrg following a Change-in-Control, an Eligible Hoyee either: (1) is terminated by the
Company or the Company’s successor without “Ca(egtefined in the CIC Plan and described belov{2pterminates his or her
employment with the Company or the Company’s susmefor “Good Reason” (as defined in the CIC Plad described below), and in each
case unless otherwise ineligible as described hedavEligible Employee will be entitled to:

* (1) alump sum within 30 days following the dateerinination of all base salary earned but not paiidr to the date of
termination;

* (2) alump sum within 30 days following the datderinination equal to all accrued but unused vandtioe;

» (3) a pro-rata portion of the annual incentive topayable for the year in which his or her termarabccurs and the prior year, if
not already paid, based upon the actual performahttee Company for the applicable performancequksas determined by the
Compensation Committee and payable in accordantbete regular bonus pay practices of the Comp

* (4) base salary continuation for 24 months followtihg date of terminatiol

» (5) annual bonus payments following the date ahteation with the aggregate bonus amount for edigjible Employee
equivalent to the average annual bonus receivatiéiligible Employee with respect to the prior tyears of employment,
payable ratably over a 2#onth period in accordance with the regular paypadkctices and annual incentive bonus pay practit
the Company

» (6) payment of the monthly cost of the premium@@®BRA medical coverage for the applicable COBRAguEfor 24 months if
shorter), or if he or she is eligible for the Magtard Retiree Health Plan, the full cost of théreethealth coverage for 24 months
and thereafter the retiree contribution levels Isiygbly;

» (7) reasonable outplacement services for the shoft&4 months or the period of unemployment;

* (8) such additional benefits, if any that the exiseuwould be entitled to under the Company'’s pland programs for the above
captioned events of termination (other than angsewe payments payable under the terms of anyibplaa, including, but not
limited to, the Severance Pla



The Company’s obligation to make the Change-in-@bmayments described above in bullets 4 throughconditioned upon the Eligible
Employee’s execution of a separation agreementelrdse, within 60 days following the date of teration, of all claims to the Eligible
Member’'s employment or the termination of such empient, which would include a 2-year non-compatitiestriction and a 2-year non-
solicitation restriction.

The CIC Plan provides that Eligible Employees arly entitled to receive Change-in-Control paymentthe events described above, and
would not be entitled to receive such paymenttéevent of termination of employment with the Campor the Company’s successor due
to: (1) death, (2) disability, (3) voluntary resadion for any reason other than for Good Reasqrte¢mhination for Cause at any time
preceding or following a Change-in-Control or (53mdatory retirement, or in the event that the BlggEmployee fails to give notice of
termination for Good Reason within 60 days of thergs constituting Good Reason. The CIC Plan espresovides that a Change-in-
Control alone, without a related termination of émyment, will in no event give rise to any ChangeGiontrol payments or benefits under
CIC Plan.

Modification or Termination.

The CIC Plan may be amended, modified or terminbtethe Compensation Committee at any time at th@@any’s sole discretion, except
that for a two-year period following a Change oih@ol, no amendment, modification or terminatiortleg CIC Plan may be effected which
may have a detrimental effect on the rights or benpayable to an Eligible Employee without hisher written consent.

Certain Definitions in Executive Severance PlagtE Plan

Each of the Executive Severance Plan and the Gi€ difines “Cause” to generally mean: (a) the wlifilure by the Eligible Member or
Eligible Employee, as applicable, to perform hider duties or responsibilities (other than dudisability); (b) engaging in serious
misconduct that is injurious to the Company inchgglibut not limited to, damage to its reputatiostanding in its industry; (c) having been
convicted of, or entered a plea of guilty or nobmtendere to, a crime that constitutes a felorg ctime that constitutes a misdemeanor
involving moral turpitude; (d) the material breaafrany written covenant or agreement with the Camyp#ot to disclose any information
pertaining to the Company; or (e) the breach ofGbepany’s code of conduct, the supplemental cédemduct or any material provision of
specified Company policies.

“Change-in-Control” for purposes of the CIC Plars ltae meaning as set forth in the 2006 Long-Tementive Plan. Accordingly, it
generally means the occurrence of any of the fotigvevents (other than by means of a public offedhthe Registrant’s equity securities):

(a) The acquisition by any person of beneficial evship of more than 30 percent of the voting pogfehe then outstanding
equity securities of the Registrant (the “OutstagdRegistrant Voting Securities”), subject to cerexceptions; or

(b) A change in the composition of the board oédiors of the Registrant that causes less tharjaritgaf the directors of the
Registrant then in office to be members of the Bpsmbject to certain exceptions; or

(c) Consummation of a reorganization, merger, misotidation or sale or other disposition of alkobstantially all of the assets of
the Registrant or the purchase of assets or



stock of another entity (a “Business Combinatioii)each case, unless immediately following suckiBess Combination, (i) all or
substantially all of the persons who were the her@fowners of the Outstanding Registrant Votireg&ities immediately prior to such
Business Combination will beneficially own morent&0 percent of the then outstanding voting povi¢h® then outstanding voting
securities entitled to vote generally in the elaetf directors of the entity resulting from suchsBiess Combination in substantially the
same proportions as their ownership, immediatdlyr po such Business Combination of the Outstan@irgistrant Voting Securities,

(il) no person will beneficially own more than ajority of the voting power of the then outstandivaing securities of such entity
except to the extent that such ownership of thedRaat existed prior to the Business Combinatand (iii) at least a majority of the
members of the board of directors of the entityltésy from such Business Combination will have lesembers of the incumbent

board of the Registrant at the time of the iniigleement, or action of the board of the Registgoviding for such Business
Combination; or

(d) Approval by the stockholders of the Registiafra complete liquidation or dissolution of the ignt.

“Good Reason” for the purpose of each of the Exeeeverance Plan and the CIC Plan generally méanthe assignment to a position for
which the plan participant is not qualified or aterally lesser position than the position heldthy plan participant; (b) a material reduction
in the plan participant’s annual base salary otih@n a 10 percent or less reduction, in the aggeegaer the term of employment; or (c) the
relocation of the plan participant’s principal ptacf employment by more than 50 miles.

Section 409A and ERISA

Each of the Executive Severance Plan and CIC Blanténded to comply with the requirements of Secti09A of the Internal Revenue
Code, and therefore each contains provisions thdticamong other things, affect the amounts anihg of payments described above.

Additionally, each of the Executive Severance Rlad CIC Plan is intended to comply with the requieats of the Employee Retirement
Income Security Act.

*kkkkkk

The foregoing description of the Executive SeveedPlan and the CIC Plan does not purport to bevelaie description and is qualified in
its entirety by reference to the full text of eaftthe Executive Severance Plan and the CIC Plaighnare filed as Exhibits 10.1 and 10.2
hereto, respectively, and are incorporated hergireference.



Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

Exhibit
Number Exhibit Description

10.1 MasterCard International Incorporated ExecutiveeBance Plan, effective as of August 1, 2(
10.2 MasterCard International Incorporated Change int@bseverance Plan, effective as of August 1, 2
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

MASTERCARD INCORPORATEL

Date: July 31, 2009 By /s/ Noah J. Hanft
Noah J. Hanft
General Counsel, Chief Payment System Integrity &
Compliance Officer and Corporate Secretary




EXHIBIT INDEX

Exhibit
Number Exhibit Description

10.1 MasterCard International Incorporated ExecutiveeBance Plan, effective as of August 1, 2(

10.2 MasterCard International Incorporated Change int@bseverance Plan, effective as of August 1, 2
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Exhibit 10.1

MasterCard International Incorporated Executive Serance Plan

The MasterCard International Incorporated Execufiegerance Plan (the “Plan”) sets forth the gungalifor MasterCard International
Incorporated (“MasterCard” or the “Company”) withspect to severance payments and/or benefitstimircef its employees who meet the
eligibility requirements set forth in the Plan. @t times, payments under the Plan shall be malddysoom the general assets of the
Company.

Effective Date
The Plan is effective as of August 1, 2009.

Eligibility

Members of the Executive Committee of MasterCard successor group, who do not have a written empat agreement with the
Company and who are designated in writing by thie{Executive Officer (“CEQ”) of MasterCard shak leligible to participate in the Plan
(“Eligible Members”). Eligible Members shall not leégible to participate in, and receive any sexeeabenefits under, the MasterCard
Incorporated Severance Plan.

Qualification
An Eligible Member will be entitled to receive “Senance Payments” (as defined below) if:
a. the Eligible Member is terminated by the Companthaiit“ Caus” (as such term is defined in t“Definitions” section); ot
b.  the Eligible Member terminates his or her empient with the Company for “Good Reason” (as suam e defined in the
“Definitions” section);

. the Eligible Member’s employment may be terminatethe option of the Eligible Member, effective @iy (90) days after
the giving of written notice to the Company by siidiyible Member of the grounds for termination fdood Reason,
which grounds, as specified by the Eligible Memibare not been cured by the Company during sudtyn{90) day
period; provided, however, that such Eligible Memgave notice to the Company of the event(s) ctuistg Good Reason
within sixty (60) days after such event(

. the Company may waive all or part of the ninety) @&y notice required to be given by the Eligiblerivber hereunder by
giving written notice to such Eligible Membx



Disqualifying Events

Notwithstanding the foregoing, an Eligible Membkak not be entitled to receive Severance Paynitatsy of the following disqualifying
events occur; provided, however, that such EligMdeamber shall nevertheless be eligible to receartain accrued payments (as described
below).

a. the Eligible Member’s employment is terminatee ¢b death or, at the option of the Company, uperfDisability” (as such term
is defined in the Definitions” section) of the Eligible Membe

b.  the Eligible Member elects to voluntarily ter@ie his or her employment with the Company or @essor for any reason other
than for Good Reasor*Voluntary Resignatic”);

c. the Eligible Membe's employment with the Company is terminated forses

. the Eligible Member’s employment may be termindtadCause by the Company, effective upon the giahgritten
notice by the Company to the Eligible Member oftstermination for Cause, or effective upon sucteottate as specified
therein (“Notice of Termination for Cause”). Ther@pany’s Notice of Termination For Cause shall stagedate of
termination and the basis for the Comf’s determination that the Eligible Mem’s actions establish Cause hereun

. if within sixty (60) days subsequent to the terntiimra of the Eligible Member’'s employment for dedfhisability, Good
Reason or Voluntary Resignation or otherwise, tbemfany determines that the Eligible Member couleHzeen
terminated for Cause, such voluntary terminaticalldie recharacterized as a termination for Causen the giving of
written notice to the Eligible Member and the Hbigi Member is provided at least five (5) days tovie a written
response to the Company. Thereafter, the Compamgytaka appropriate legal action to seek recomparsany Severance
Payments improperly paid to the Eligible Membes, éstate or beneficiaries hereunder. Followinglajal determination,
the prevailing party in any action under this paapfp, shall be entitled to be reimbursed by them@vailing party for
reasonable legal fees and expenses incurred lpréhailing party in connection with the judicialopeeding seeking to
enforce the provisions of this paragra

. notwithstanding anything to the contrary hereithé Company has reason to believe that thereirentstances which, if
substantiated, would constitute Cause as definegirhghe Company may suspend the Eligible Memizen femployment
immediately upon notice for such period of timeshall be reasonably necessary for the Companyctrtasn whether suc
circumstances are substantiated. During such ssgperhe Eligible Member shall continue to be phiel compensation
and provided all benefits in accordance with thgutar payroll and benefit practices of the Compamgyided, however,
that if the Eligible Member has been indicted drestvise formally charged by governmental authagitiéth any felony,
the Company may, in its sole discretion, and witHiooiting the Company’s discretion to terminate thligible Member’s
employment for Cause (provided it has grounds tealander the terms of this “Disqualifying Evensgttion, paragraph
(c), suspend the Eligible Member without continoatof any compensation or benefits (except heatiefits, which shall
be continued during the period of suspension), ipgrfihal disposition of such criminal charge(spah receiving notice ¢
any such suspension, the Eligible Member shall pthmeave the premises of the Company and remfiisuch premises
until further notice from the Company. In the evtm Eligible Member is suspended as a result cf sharges, but is later
acquitted or otherwise exonerated from such chatbesCompany shall pay to the Eligible Member scmmpensation,
with interest, calculated from the date such corspgan was suspended at the prime lending ratfénteon the date the
Company receives notice from the Eligible Membeswth acquittal or exoneration, and provide bemefithheld from the
Eligible Member during the period of the Eligibleskhbe’s
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suspension, if any, all of which shall be paid anavided within thirty (30) days of the date of thkgible Member’s
acquittal or exoneration from criminal charges tlesulted in his suspension shall be limited witbpect to the period of |
to two (2) years from the date of suspens

d. the failure by the Eligible Member to give a timelgtice of termination for Good Reason (as desdriddmove); ol
e. the Eligible Member is subject to the Comp’s Mandatory Retirement policy and retires thereur

Amount and Dur ation of Sever ance
a. Accrued Payments

An Eligible Member shall be entitled to the follawgi accrued payments following the Date of Termorafias such term is defined in the
“Definitions” section) regardless of whether thégitlle Member has been rendered ineligible for imtoaf the Severance Payments due to a
disqualifying event (as described above):

Death, Disability or Mandatory Retirement

If the Eligible Member’s employment is terminated account of his or her death, due to Disabilityypon Mandatory Retirement, the
Eligible Member or his or her estate and/or beregfies, as applicable, shall be entitled to rec#ivefollowing lump sum payment (subject to
any previously elected deferrals under the MastetGworporated Deferral Plan), within thirty (3f8ys following the Date of Termination:

e “Base Salar" (as such term is defined in t“Definitions” section) earned but not paid prior to the Dateafrination;
» payment for all accrued but unused vacation timéoupe Date of Terminatiol

* (x) in the event of the Eligible Member's deathe thrget annual incentive bonus payable for the ipeahich the Eligible
Member’s death occurs, (y) in the event of termigratiue to Disability, a pro rata portion (basedmpompleted calendar months
worked prior to the date of Disability) of the tatgannual incentive bonus payable for the yearhiicvthe Eligible Member's
Date of Termination occurs, or (z) in the evenMandatory Retirement, a pro rata portion (basedgmually completed
calendar months worked) of the annual incentiveubgrayable for the year in which the Eligible Memdbéermination of
employment occurs based upon the actual performafritte Company for the applicable performanceque(and taking into
account the terms of the annual incentive plaruding but not limited to the discretion of the Coemsation Committee to reduce
such bonus amount) as contemplated in accordaribelve requirements of Section 162(m) of the lraéRevenue Code of 1986,
as amended (the “Code”), with such amount payablenvthe annual incentive bonus is regularly paisirtdglarly employees for
such year

» to the extent not already paid, the annual incertionus for the year immediately preceding the ireashich the Eligible
Members Date of Termination, with such amount payablemthe annual incentive bonus is regularly paidrularly employee
for such year; an



such additional benefits, if any, to which the ilg Member is expressly eligible following thert@nation of the Eligible
Member's employment on account of death, Disabditfandatory Retirement, as applicable, payabmade available under
such terms and conditions as may be provided byhére existing plans, programs and/or arrangenudritee Company

Cause or Voluntary Resignation

If the Company terminates the Eligible Member’s &ayment for Cause or the Eligible Member termindtissor her employment by
Voluntary Resignation, the Eligible Member shalldmitled to receive the following lump sum paymers soon as practicable, but in no
event later than thirty (30) days following the Baf Termination:

Base Salary earned but not paid prior to the DAfeeomination;
payment for all accrued but unused vacation timéoupe Date of Termination; ar

additional benefits, if any, to which the Eligilember is expressly eligible following his termiivat for Cause or by Voluntary
Resignation, as applicable, payable or made availaider such terms and conditions as may be pedwig the then existing
plans, programs and/or arrangements of the Com|

Without Cause or For Good Reason

If the Company terminates the Eligible Member’'s éayment without Cause or the Eligible Member terat@s his or her employment for
Good Reason, the Eligible Member shall be enttitetthe following payments following the Date of Tenation:

a lump sump payment (subject to any previouslytetedeferrals under the MasterCard Incorporate@edfPlan), within thirty
(30) days following the Date of Termination of Blhse Salary earned but not paid prior to the D&feeomination;

a lump sum payment within thirty (30) days follogithe Date of Termination equal to all accrueduutsed vacation time up to
the Date of Terminatior

a pro rata portion (based upon actually completdeinciar months worked) of the annual incentive bgrayable for the year in
which the Eligible Member’s Date of Termination acg based on the actual performance of the Comfmautlie applicable
performance period as determined by the Compems@teonmittee and payable in accordance with thelaedponus pay practices
of the Company, as contemplated in accordancetivitmequirements of Section 162(m) of the Code;

to the extent not already paid, the annual incerttionus for the year immediately preceding the yreathich the Eligible
Member’s Date of Termination occurs, payable inghmunt and at the time such bonus would have paieihhad the Eligible
Member remained employe



b. Severance Payments

If the Eligible Member is entitled to receive seaeze payments and/or benefits as provided undéxhalification” section, and has not be
rendered ineligible for receipt of such severarengments and/or benefits due to a disqualifying e{@sndescribed above), the Eligible
Member shall be entitled to the following payme(tie “Severance Payments”):

1. Severance Pay

The Eligible Member shall be entitled to receiJeBase Salary continuation for an eighteen (18)tmperiod following the Eligible
Member’s Date of Termination (the “Severance Payog), and (ii) payment (subject to any previouslgcted deferrals under the
MasterCard Incorporated Deferral Plan), of an arhegnal to 1.5 times the annual incentive bonud fmasuch Eligible Member for the year
prior to the year in which the Eligible Member'stBaf Termination occurs (the “Bonus Payment”) gagaatably over the Severance Pay
Period in accordance with the annual incentive bgray practices of the Company; (such Base Satarjmziation and Bonus Payment being
collectively referred to herein as “Severance Pay”)

2. Medical Benefits Continuation

The Eligible Member shall be entitled to paymentltoy Company on the Eligible Member’s behalf, fog thonthly cost of the premiums for
coverage under the Consolidated Omnibus Reconaitidct of 1985, as amended (“COBRA”), for a periglivalent to the eighteen

(18) month COBRA period (twenty-nine (29) monthipdy if the Eligible Member is disabled under thecial Security Act within the first
sixty (60) days of the continuation period) or 8®verance Pay Period, whichever is shorter (thediéaé Benefits”),provided, however, sut
coverage shall not be provided if during such gktie Eligible Member is or becomes ineligible unithe provisions of COBRA for
continuing coverage; and provided, further, thahé Eligible Member is eligible for Retiree Heatloverage under the MasterCard Retiree
Health Plan, the Company shall pay the full costuafh Retiree Health or COBRA coverage, as apgécalring the Severance Pay Period
and thereafter, retiree contribution levels prodidader the provisions of the Retiree Health Pladlspply.

3. Outplacement Services

The Eligible Member shall be entitled to reasonahifplacement services, to be provided by a firacted by the Company, at a level
generally made available to executives of the Campar the shorter of the Severance Pay Periol@period he or she remains
unemployed.

4. Additional Payments

The Company reserves the right, in its sole digameto increase severance payments for up to diti@ahl six months for Eligible Members.
Additional payments may be conditioned upon anyitamhl criteria as the Company may determinesrsitle discretion.

The Eligible Member shall be entitled to such othenefits, if any, to which such Eligible Membeeigressly eligible following the
termination of the Eligible Member's employmentthg Company without Cause, by the Eligible Membih ood Reason, payable or
made available under such terms and conditionsagsbm provided by the then existing plans, progran@or arrangements of the Company
(other than any severance payments payable uneléerims of any benefit plan, including, but notited to, the MasterCard International
Incorporated Severance Plan).

5. Separation Agreement and Release

The Company’s obligations to make payments andigedvenefits under this “Severance Payments” sectiaragraphs (1)-(3), are
conditioned upon the Eligible Member’s executioritijaut revocation) of the Company’s separation egrent and release of all claims
related to the Eligible Member’s employment or tienination thereof in a form satisfactory to MaStard (the “Separation Agreement
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and Release”), which Separation Agreement and Belgiaall include a non-competition restriction anmbn-solicitation restriction for a
period no less than the Severance Pay Period ¢akio account any additional payment periods pamsto Section 4 above), as more fully
described in such Separation Agreement and Relpesgded that if the Eligible Member should failéxecute such Separation Agreement
and Release within sixty (60) days following thet®af Termination, the Company shall not have dpligation to make the payments and
provide the benefits contemplated under this “Savee Payments” section, paragraphs (1)-(3).

Income T axes

Accrued payments and Severance Payments are stbpdtapplicable federal, state, and local tathiwblding and generally are taxable
income to the Eligible Member.

Section 409A of the Code

Notwithstanding any other provision of the Plargrify payment, compensation or other benefit pral/idehe Eligible Member in connectis
with his or her employment termination is deterndin@ whole or in part, to constitute “nonqualifiddferred compensation” within the
meaning of Section 409A of the Code and the ElggNMEember is a specified employee as defined ini@edD9A(a)(2)(b)(i) of the Code, no
part of such payments shall be paid before thetlutyis six (6) months plus one (1) day after tla¢éelof Termination (such date, the “New
Payment Date”). The aggregate of any paymentsthatwise would have been paid to the Eligible Mentturing the period between the
Date of Termination and the New Payment Date diepaid to the Eligible Member in a lump sum onhshlew Payment Date. Thereafter,
any payments that remain outstanding as of therdmediately following the New Payment Date shallgaéd without delay over the time
period originally scheduled, in accordance withtérens of the Plan. If the Eligible Member diesidgrthe period between the Date of
Termination and the New Payment Date, the amouittdeld on account of Section 409A of the Codeldbmbpaid to the Eligible Member's
beneficiary within thirty (30) days of the EligibMember’s death.

Notwithstanding the preceding paragraph, up to@ydimes the lesser of: (i) the Eligible Emplo’s Base Salary for the year preceding the
year in which the Date of Termination occurs; aidife maximum amount that may be taken into aotoumder a qualified plan pursuant
Section 401(a)(17) of the Code for the year in Whiee Date of Termination occurs, shall be paiddoordance with the schedule set forth in
the “Severance Payments” section, paragraph (1howi regard to such six (6) month delay.

The Plan is intended to comply with the requirers@itSection 409A of the Code, and, specificallithwhe separation pay exemption and
short term deferral exemption of Section 409A & @ode, and shall in all respects be administeregt¢ordance with Section 409A of the
Code. Notwithstanding anything in the Plan to thetrary, distributions may only be made under tlaa Rpon an event and in a manner
permitted by Section 409A of the Code or an applEe@xemption. All payments to be made upon a teation of employment under the P
may only be made upon a “separation from servicelen Section 409A of the Code. For purposes ofi@ed09A of the Code, the right to a
series of installment payments under the Plan sleaiteated as a right to a series of separate gratgmin no event may the Eligible Member,
directly or indirectly, designate the calendar yefaa payment. All reimbursements and in-kind basgfrovided under the Plan shall be made
or provided in accordance with the requirementSeaxtion 409A of the Code, including, where applieathe requirement that (i) any
reimbursement shall be for expenses incurred duhiadeligible Member's lifetime (or during a sharperiod of time specified in the Plan),
(i) the amount of expenses eligible for reimbursemor inkind benefits provided, during a calendar year matyaffect the expenses eligil
for reimbursement, or in-kind benefits to be praddin any other calendar year, (iii) the reimboreat of an eligible expense
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will be made on or before the last day of the cdderyear following the year in which the expensiadsirred, and (iv) the right to
reimbursement or in-kind benefits is not subjedtdoidation or exchange for another benefit.

Administration of Plan

The “Plan Administrator” (as such term is definadhe “Definitions” section) shall have the excliesright, power, and authority, in its sole
and absolute discretion, to administer, apply, iatetpret the Plan and to decide all matters agiginconnection with the operation or
administration of the Plan to the extent not regdiby MasterCard as set forth herein. Without limgithe generality of the foregoing, the F
Administrator shall have the sole and absoluterdigmary authority to:

» take all actions and make all decisions with resfethe eligibility for, and the amount of, seveca and benefits payable under the
Plan;

« formulate, interpret and apply rules, regulatiars] policies necessary to administer the Plandoraance with its term:
» decide questions, including legal or factual questj with regard to any matter related to the F

» construe and interpret the terms and provisiorte@Plan and all documents which relate to the Blahdecide any and all matters
arising thereunder including the right to remedggible ambiguities, inconsistencies or omissi

» investigate and make such factual or other detetioins as shall be necessary or advisable foretbaution of appeals of adverse
determinations under the Plan; ¢

e process, and approve or deny, claims for severamddenefits under the Ple

All determinations made by the Plan Administratet@any question involving their respective regiloilities, powers and duties under the
Plan shall be final and binding on all partiesthie maximum extent permitted by law. All determioas by MasterCard referred to in the F
shall be made by MasterCard in its capacity aspi@yer and settlor of the Plan.

Modification or Termination of Plan

MasterCard reserves the right in its sole and albsaliscretion, to amend, modify, or terminateRlemn, in whole or in part, including any or
all of the provisions of the Plan, for any reasatnany time, by action of the Plan Administratonyfamendments to the Plan must be
approved in writing by the Human Resource Compéms&ommittee of MasterCard.

Claimsand Appeal Procedures

The Plan Administrator shall make a determinationdnnection with the termination of employmentnoy Eligible Member as to whether a
benefit under the Plan is payable to such Eligitdamber, taking into consideration any determinatitade by the Company as to the
circumstances regarding the termination, the Colyipatecision as to whether or not to pay a benegfiter the “Qualification” section, the
“Disqualifying Events”section, or the potential applicability of a distifiying event, and as to the amount of payment. Pl Administrato
shall advise any Eligible Member it determinesriited to severance and benefits under the Pldrtmmamount of such severance and
benefits. The Plan Administrator may delegate amglloof its responsibilities under this section.

7



Claim Procedures

Each Eligible Member or his or her authorized reprgative (each, the “Claimant”) claiming severaaied benefits under the Plan who has
not been advised of such severance and benefiteeliylan Administrator or who is not satisfied witle amount of any severance and
benefits awarded under the Plan is eligible todileritten claim with the Plan Administrator.

Within ninety (90) days after receiving the claittme Plan Administrator will decide whether or notpprove the claim. The ninety (90)-day
period may be extended by the Plan Administratoafoadditional ninety (90jay period if special circumstances require anresita of time
to consider the claim. If the Plan Administratotends the ninety (90)-day period, the Claimant tbéinotified in writing before the
expiration of the initial 90-day period as to tkeadth of the extension and the special circumstatiwg necessitate the extension.

If the claim is denied, the Plan Administrator $isat forth in writing or electronically the reasofor the denial; the relevant provisions of the
Plan on which the decision is made; a descriptfah® Plan’s claim appeal procedures; and if add#l material or information is necessary
to perfect the claim, an explanation of why suchiemal or information is necessary. The notice wifio include a statement regarding the
procedures for the Claimant to file a request émigw of the claim denial as set forth in the “AppBrocedures” section and the Claimant’s
right to bring a civil action under Section 502¢ithe Employee Retirement Income Security Act@74, as amended (“ERISAfpllowing a
claim denial on appeal.

Appeal Procedures

If a claim has been denied by the Plan Administrata the Claimant wishes further considerationrawéew of his or her claim, he or she
must file an appeal of the denial of the claimhte Plan Administrator no later than sixty (60) dafter the receipt of the written natification

of the Plan Administrator’s denial. In correlatisith his or her appeal, the Claimant may requesibportunity to review relevant
documents prior to submission of a written statepsrbmit documents, records and comments in wgritimd receive, upon request and free
of charge, reasonable access to and copies abd@lindents, records and other information relevathécClaimant’s claim for severance and
benefits under the Plan. The review of the appgdhb Plan Administrator will take into account @lmments, documents, records and other
information submitted by the Claimant relatinglte tlaim, without regard to whether such informaticas submitted or considered in the
initial review of the claim.

The Plan Administrator will notify the Claimantivriting or electronically of its decision with resgt to its review of the appeal within sixty
(60) days of the receipt of the request for a o the claim. Due to special circumstances, tla@ Rdministrator may extend the time to
reach a decision with respect to the appeal ofldien denial, in which case the Plan Administratdt notify the Claimant in writing before
the expiration of the initial 60-day period ashe tength of the extension and the special circantgs that necessitate such extension and
render a decision as soon as possible, but nettketa one hundred twenty (120) days following riaeeipt of the Claimant’s request for
appeal.

If the appeal is denied, the Plan Administratot it forth in writing or electronically the spdcifeasons for the denial and references to the
relevant Plan provisions on which the determinatibthe denial is based. The notice will also idgwa statement that the Claimant is entitled
to receive, upon request and free of charge, redd@mccess to, and copies of, all documents, deaord other information relevant to the
claim, and a statement of the Claimant’s rightriadpan action under Section 502(a) of ERISA.
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Exhaustion of Remedies under the Plan

A Claimant wishing to seek judicial review of arvadse benefit determination under the Plan, whethehole or in part, must file any suit

or legal action, including, without limitation, & action under Section 502(a) of ERISA, withine(1) year of the date the final decision on
the adverse benefit determination on review isddsar should have been issued or lose any righigng such an action. If any such judicial
proceeding is undertaken, the evidence present#dbghstrictly limited to the evidence timely peesed to the Plan Administrator. A
Claimant may bring an action under ERISA only afteror she has exhausted the Plan’s claims andibpmeedures.

Miscellaneous Provisions

* Neither the establishment of this Plan, nor any ificadion thereof, nor the payment of any severaaue benefits hereunder, shall
construed as giving to any Eligible Member, or ofberson, any legal or equitable right againstGbenpany or any current or former
officer, director, or employee thereof, and in ner shall the terms and conditions of employmerthie Company of any Eligible
Member be modified or in any way affected by theP

* The records of the Company with respect to emplaoyrhistory, compensation, absences, illnessesakother relevant matters shall
be conclusive for all purposes of this Pl

» The respective terms and provisions of the Plati bhaonstrued, whenever possible, to be in conitgrwith the requirements of
ERISA, or any subsequent laws or amendments theFetthe extent not to conflict with the precedsentence, the construction and
administration of the Plan shall be in accordanith the laws of the state of New York applicabletmtracts made and to be perforr
within the state of New York (without referenceit®conflicts of law provisions

» Nothing contained in this Plan shall be held orstared to create any liability upon the Compangetain any employee in its service
to change the employee-at-will status of any enmgxoAll employees shall remain subject to dischargdiscipline to the same extent
as if the Plan had not been put into effect. An leyge’s failure to qualify for or receive a sevezarand benefits hereunder shall not
establish any right to (i) continuation or reinstaent, or (ii) any benefits in lieu of severancd hanefits

Definitions

Terms Definitions

Base Salar The Eligible Membe’'s annual base salary as in effect from time to.t

Cause » the willful failure by the Eligible Member fmerform his or her duties or responsibilities éstthan due to

Disability);

» the Eligible Member’'s engaging in seriouscoizduct that is injurious to the Company includibgt not limited to,
damage to its reputation or standing in its indgstr

» the Eligible Member’s having been convictédas entered a plea of guilty or nolo contendexeatcrime that
constitutes a felony, or a crime that constitutesisdemeanor involving moral turpitude;

» the material breach by the Eligible Membean§ written covenant or agreement with the Compwtyto disclose
any information pertaining to the Company; or

» the breach by the Eligible Member of the Cofi€onduct, the Supplemental Code of Conduct,raaterial
provision of the Plan, or any material provisiorthut
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Company
Disability

Good Reason

MasterCarc

Plan
Administrator

Date of
Termination

following the Company policies: non-discriminati@ubstance abuse, workplace violence, nepotisrelteand
entertainment, corporation information securitytjtamst/competition law, enterprise risk managemantounting,
contracts, purchasing, communications, investatiais, immigration, privacy, insider trading, firi@al process
and reporting procedures, financial approval alitjrowhistleblower, anti-corruptioand other similar the Compa
policies, whether currently in effect or adoptettathe Effective Date of the Ple

MasterCard International Incorporatt

Disability shall be defined as set forth under MeesterCard Long-Term Disability Benefits Plan, tasiay be amended
from time to time.

Any dispute concerning whether the Eligible Memisedteemed to have suffered a Disability for purpasfethe Plan sha
be resolved in accordance with the dispute reswiytrocedures set forth in the MasterCard Long-Teisability
Benefits Plan

The occurrence of any of the following without hrér written consent of the Eligible Member:

» the assignment to a position for which thigiBle Member is not qualified or a materially lesposition than the
position held by the Eligible Member (although éstmay differ without giving rise to a terminatioy the Eligible
Member for Good Reason);

e a material reduction in the Eligible Memtseannual Base Salary except that a 10 percenttieduim the aggregat
over the period of the Eligible Member's employmshall not be treated as a material reduction;

» the relocation of the Eligible Member’s pripal place of employment to a location more thdty {i50) miles from
the Eligible Member’s principal place of employmémnless such relocation does not increase thébldig
Member’'s commute by more than twenty (20) milesgept for required travel on the Company’s businesm
extent substantially consistent with the Eligiblemabe’s business travel obligations as of the date ofcetion.

MasterCard International Incorporatt
Group Head Global Rewards of MasterCard.

The date on which the Eligible Member incurs a feation of employment as described in the “Quadifion” section or
such other date on which an Eligible Member in@utfseparation from service” determined using thiaudé provisions
set forth in Section 1.409A-1(h) of the Treasuryg®&ations. Pursuant to such default provisiongEkgible Member will
be treated as no longer performing services foCtimpany when the level of services he or she paddor the
Company decreases to a level equal to 20% or fabe @average level of services performed by sudilile Member
during the immediately preceding 36 mont

Your RightsUnder ERISA

The Department of Labor has issued regulationsrdtatire the Company to provide you with a statemoégour rights under ERISA with
respect to this Plan. The following statement wesighated by the Department of Labor to satisfy tequirement and is presented

accordingly.
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As a participant in the Plan, you are entitlededain rights and protections under ERISA. ERISAvides that all Plan participants are
entitled to:

Receive Information About Your Plan and Benefits

1. Examine, without charge, all Plan documents@mdes of all documents filed by the Company with Department of Labor. This
includes annual reports and Plan descriptionssédh documents are available for review in your HnrResources Departme

2. Obtain, upon written request to the Plan Adntiater, copies of documents governing the operaifche Plan, including copies of the
latest annual report (Form 5500 Series) and antadgdaummary plan description. The Plan Administratay charge you a reasonable
fee for the copies

3.  Receive a summary of the Plan’s annual finamejabrt. Once each year, the Plan Administratorseihd you a Summary Annual
Report of the PI¢'s financial activities at no charg

Prudent Action by Fiduciaries

In addition to creating rights for Plan participgrERISA imposes duties upon the people who aporesible for the operation of the Plan.
The people who operate your Plan, called fiductaoiethe Plan, have a duty to do so prudently arttié interest of you and other Plan
participants.

No one, including your employer or any other persoay fire you or otherwise discriminate againgat yoany way to prevent you fro
obtaining a pension or welfare benefit or exergjsiour rights under ERISA.

Enforcing Your Rights

If your claim for severance and benefits is demieidjnored in whole or in part, you have a rightéoeive a written explanation of the reason
for the denial, to obtain copies of documents eeldb the decision without charge, and to appeabanial, all within certain time schedules.
You have the right to have your claim reviewed sembnsidered. You also have the right to requestiaw of the denial of your claim as
explained in the “Appeal Procedures” section. Ne,ancluding your employer or any other person, miggriminate against you in any way
to prevent you from obtaining severance and benefitler the Plan or exercising your rights undeiS2R

Under ERISA, there are steps you can take to eafibre above rights. For instance, if you requegerias from the Plan and do not receive
them within thirty (30) days, you may file suitanfederal court. In such a case, the court mayirediue Plan Administrator to provide the
materials and pay you up to $110 a day until yaeire the materials, unless the materials weraset because of reasons beyond the cc
of the Plan Administrator. If you have a claim f@mverance and benefits which is denied or ignanegthole or in part, you may file suitin a
state or federal court after you have exhaustedlhwe’s claims and appeal procedures as describig isection “Claims and Appeal
Procedures” hereof. If it should happen that Pidndiaries misuse the Plan’s money, or if you aseriiminated against for asserting your
rights, you may seek assistance from the Departofdrabor, or you may file suit in a federal court.

The court will decide who should pay court costd kgal fees. If you are successful, the court oraler the person you sued to pay these
costs and fees. If you lose, the court may ordertgmay these costs and fees, for example, iifidsfyour claim is frivolous.
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Assistance with Your Questions

If you have any questions about the Plan, you shooihtact the Plan Administrator through your HurRasources Department. They will be
glad to help you. If you have any questions ablaiststatement or about your rights under ERISAf pou need assistance in obtaining
documents from the Plan Administrator, you showdtact the nearest Area Office of the Employee BenSecurity Administration,
Department of Labor, listed in your telephone diveg, or you may contact:

The Division of Technical Assistance and Inquiries
Employee Benefits Security Administration,
Department of Labor

200 Constitution Avenue, N.W., Room 5N625
Washington, DC 20210

1-866-444-EBSA (1-866-444-3272)
www.dol.gov/ebsa (for general information)
www.askebsa.dol.gov (for electronic inquiries)

You may also obtain certain publications about yagits and responsibilities under ERISA by callthg publications hotline of the
Employee Benefits Security Administration at 1-8664-3272.

Administrative Facts

Topic Description
Plan Name MasterCard International Incorporated Executive
Severance Pla

Plan Sponsor MasterCard International Incorporated
2000 Purchase Street
Purchase, NY 10577 US

Source of Contributions to Pl Employer payments from corporate as:
Employer Identification Numbe 95-253637¢

Plan Numbe

Plan Administrator Group Head Global Rewards

MasterCard International Incorporated
2000 Purchase Street

Purchase, NY 10577 USA
914-24¢-5260

Agent for Receiving Service of Legal Process General Counsel
MasterCard International Incorporated
2000 Purchase Street
Purchase, NY 10577 USA
914-24¢-5301

Contact Information

If you have questions about this Plan, please cogtaur department’'s HR Business Partner. If youmnodbknow who your HR Business
Partner is, call People Services and they will lewou with this information.
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People Services

Phone:
Fax:

E-Mail:

2-3800 (internal)
1-63€-722-3800 (external

2-7911 (internal
1-63€-722-7911 (external

People_Services@MasterCard.c
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Exhibit 10.2

MasterCard International Incorporated Change in Ctrol Severance Plai

The MasterCard International Incorporated Changedntrol Severance Plan (the “Plan”) sets forthghielelines for MasterCard
International Incorporated (the “MasterCard”) ardtain of its Affiliates and subsidiaries that halected to participate in the Plan (the
“Participating Employers” and collectively with MasCard, “the Company”) with respect to changedntml severance payments and
benefits to certain of their employees who meeeligbility requirements set forth in the Plan. &t times, payments under the Plan shall be
made solely from the general assets of the Company.

Effective Date
The Plan is effective as of August 1, 2009.

Adoption

Affiliates and subsidiaries of MasterCard may adbpg Plan upon approval by the Severance Plan QtieenThe list of the Participating
Employers as of the Effective Date is attachedhi® Plan as Exhibit A

Eligibility
The following employees of the Company are eligtbl@articipate in the Plan (“Eligible Employees”):

 Employees whose terms and conditions of employmenhot governed by an employment agreement wétlcttmpany and who
have been selected prior to a “Change-in-Contiad’guch term is defined in the “Definitions” semjidn writing, by the Chief
Executive Officer (“CEO”) of MasterCard or by thaiidan Resources and Compensation Committee, ableltgiparticipate in
the Plan, provided that the written selection ey @EO must be made at least six (6) months preged®hange-in-Control. Such
selection shall be made in the C's or the Human Resources and Compensation Com’s sole and absolute discretic

Qualification

a. the Eligible Employee is terminated by the Conypar by the Company’s successor without “Cause”s{ech term is defined in
the “Definitions” section), and such terminatiorcors within six (6) months preceding, or within t¢&) years following, a
Change in Control, ¢

b.  the Eligible Employee terminates his or her eppient with the Company or with the Company’s sasoe for “Good
Reason” (as such term is defined in the “Definisibsection), and such termination occurs within(§ixmonths preceding, or
within two (2) years following, a Chan-in-Control.

. The Eligible Employee’s employment may be termidattthe option of the Eligible Employee, effecthiaety (90) days
after the giving of written notice to the Companyduch Eligible Employee of the grounds for terntima for Good
Reason, which grounds, as specified by the Elidinigloyee, have not been cured by the Company gistioh ninety
(90) day period; provided, however, that such BleyjEmployee gave notice to the Comp.



of the event(s) constituting Good Reason withitys{80) days after such event(s) (or within six¥@) days after a Change
in Control, if the events giving rise to the EliggkEmployee’s termination for Good Reason occuddng the six
(6) month period preceding a Change in Cont

. The Company may waive all or part of the ninety) @8y notice required to be given by the Eligiblaftoyee hereunder
by giving written notice to such Eligible Employs

Circumstances of I neligibility

Notwithstanding the foregoing, an Eligible Employsll not be entitled to receive a Che-in-Control Pay (as defined below) if any of the
following Circumstances of Ineligibility apply tash Eligible Employee.

a.

the Eligible Employee’s employment is terminadee to death or, at the option of the Companynupe “Disability” (as such
term is defined in th* Definitions” section) of the Eligible Employe

the Eligible Employee elects to voluntarily témate his or her employment with the Company anecessor for any reason other
than for Good Reaso

the Eligible Employee’s employment with the C@nyp or a successor is terminated for Cause, atimeypreceding or following
a Chang-in-Control;

. The Eligible Employee’s employment may be termiddte “Cause” by the Company, upon the authoritjafsterCard’s
CEO, effective upon the giving of written notice e Company to the Eligible Employee of such teation for “Cause”,
or effective upon such other date as specifiecethdfNotice of Termination for Cause”). The ComganNotice of
Termination For Cause shall state the date of matitin and the basis for the Company’s determinatiat the Eligible
Employe(s actions establish Cause hereun

the failure by the Eligible Employee to give notafetermination for Good Reason (as described ahav:
the Eligible Employee is subject to the Comf’s Mandatory Retirement policy and retires thereur

In no event shall a Changein Control of the Company alone, without a related termination of
employment, give rise to any Change- in-Control Pay and benefits under the Plan.

Amount and Duration of Changein Control Severance Payments

If the Eligible Employee is entitled to receive habge-in-Control Pay, and has not been renderdidilrie for receipt of such Change-in-
Control Pay due to a Circumstance of Ineligibilitye Eligible Employee shall be entitled to thddaling payments:

a. Accrued Payments

The Eligible Employee shall be entitled to theduling payments following the Date of Terminatios &uch term is defined in the
“Definitions” section):

a lump sump payment (subject to any previouslytetedeferrals under the MasterCard Incorporate@adfPlan), within thirty
(30) days following the Date of Termination of ‘dlase Salary” (as such term is defined in the “Diéifins” section) earned but
not paid prior to the Date of Terminatic



e alump sum payment within thirty (30) days follogwithe Date of Termination equal to all accruedurutsed vacation time up to
the Date of Terminatior

e apro rata portion (based upon actually completdeinclar months worked) of the annual incentive Bgrayable for the year in
which the Eligible Employee’s termination of emphognt occurs based on the actual performance a@énepany for the
applicable performance period as determined byCttrapensation Committee and payable in accordarttetimg regular bonus
pay practices of the Company, as contemplateddardence with the requirements of Section 162(nthefinternal Revenue
Code of 1986, as amended (“Cod¢"); and

» to the extent not already paid, the annual incertionus for the year immediately preceding the ireashich the Eligible
Employee’s Date of Termination occurs, payabléhsdmount and at the time such bonus would have me&id had he or she
remained employet

b. Change-in-Control Pay

The Eligible Employee shall be entitled to recgiiyd3ase Salary continuation, and (ii) payment {sabto any previously elected deferrals
under the MasterCard Incorporated Deferral Plaiigncamount equivalent to the average annual ineebbnus received by such Eligible
Employee with respect to the prior two (2) yearshef Eligible Employee’s employment by the Compéhg “Average Bonus Payment”),
payable on a schedule in accordance with the regalaoll practices (but in no event less frequetithn monthly) and annual incentive
bonus pay practices of the Company (such BaseySatatinuation and Average Bonus Payment beingctillely referred to herein as
“Change-in-Control Pay”) for, and with respect twenty-four (24) month period following the EliggbEmployee’s Date of Termination
(the “Change-in-Control Pay Period”).

C. M edical Benefits Continuation

The Eligible Employee shall be entitled to paynignthe Company on the Eligible Employee’s behalf,the monthly cost of the premiums
for coverage under the Consolidated Omnibus Retatieh Act of 1985, as amended (“COBRA"), for arjpel equivalent to the eighteen
(18) month COBRA period (twenty-nine (29) monthipdr if the Eligible Employee is disabled under 8&cial Security Act within the first
sixty (60) days of the continuation period) or @lgange-in-Control Pay Period, whichever is shdtter “Medical Benefits”), provided,
however, such coverage shall not be provided ifndusuch period the Eligible Employee is or becoinesigible under the provisions of
COBRA for continuing coverage; and provided, furthibat if the Eligible Employee is eligible for fee Health Coverage under the
MasterCard Retiree Health Plan, the Company shalktipe full cost of such Retiree Health or COBRA@mge, as applicable, during the
Change-in-Control Pay Period and thereafter, metantribution levels provided under the provisiohthe Retiree Health Plan shall apply.

d. Outplacement Services

The Eligible Employee shall be entitled to reasdaalnitplacement services, to be provided by a fietected by the Company, at a level
generally made available to executives of the Camar the shorter of the Change-in-Control Payidteor the period he or she remains
unemployed.



e.  Additional Payments

The Eligible Employee shall be entitled to sucheothenefits, if any, to which such Eligible Empleyis expressly eligible following the
termination of the Eligible Employee’s employmegtthe Company without Cause, by the Eligible Empwith Good Reason, payable or
made available under such terms and conditionsagshm provided by the then existing plans, prograntBor arrangements of the Company
(other than any severance payments payable uneléerims of any benefit plan, including, but notited to, the MasterCard International
Incorporated Severance Plan).

f.  Separation Agreement and Release

The Company’s obligations to make payments andigedvenefits under this “Amount and Duration of @@ in Control Severance
Payments” section, paragraphs (b)-(d), are conditiaupon the Eligible Employee’s execution (withawuocation) of the Company’s
separation agreement and release of all claimterkta the Eligible Employee’s employment or therti@ation thereof in a form satisfactory
to MasterCard (the “Separation Agreement and Relgashich Separation Agreement and Release shellide a 2-year non-competition
restriction and a 2-year non-solicitation restantias more fully described in such Separation Agrent and Release, provided that if the
Eligible Employee should fail to execute such Safian Agreement and Release within sixty (60) daljiswing the Date of Termination, tt
Company shall not have any obligation to make tgments and provide the benefits contemplated uhietAmount and Duration of
Change in Control Severance Payments” sectiongpaphs (b)-(d).

Income Taxes

The change in control severance payments and tepefivided hereunder are subject to all applictdoieign, federal, state, and local tax
withholding and generally are taxable income toElgible Employee.

Section 409A of the Code

Notwithstanding any other provision of the Plararify payment, compensation or other benefit pral/idghe Eligible Employee i
connection with his or her employment terminatielétermined, in whole or in part, to constituteriqualified deferred compensation”
within the meaning of Section 409A of the Code #ralEligible Employee is a specified employee dmdd in Section 409A(a)(2)(b)(i) of
the Code, no part of such payments shall be pdatdothe day that is six (6) months plus one (3) aféer the Date of Termination (such ds
the “New Payment Date”). The aggregate of any paysihat otherwise would have been paid to theilidég=mployee during the period
between the Date of Termination and the New Paymate shall be paid to the Eligible Employee im@p sum on such New Payment D
Thereafter, any payments that remain outstandiraj &s day immediately following the New Paymermit®shall be paid without delay over
the time period originally scheduled, in accordawié the terms of the Plan. If the Eligible Empémydies during the period between the |
of Termination and the New Payment Date, the ansowithheld on account of Section 409A of the Cduide paid to the Eligible
Employee’s beneficiary within thirty (30) days betEligible Employee’s death.

Notwithstanding the preceding paragraph, Ch-in-Control Pay in an amount up to two (2) times kasser of: (i) the Eligible Employee’s
Base Salary for the year preceding the year in lwtfie Date of Termination occurs; and (ii) the maxin amount that may be taken into
account under a qualified plan pursuant to Seetlti(a)(17) of the Code for the year in which theeDaf Termination occurs, shall be paic
accordance with the schedule set forth in the “Amt@nd Duration of Change in Control Severance Raysisection, paragraph (b), withc
regard to such six (6) month delay.



The Plan is intended to comply with the requirers@itSection 409A of the Code, and, specificallithwhe separation pay exemption and
short term deferral exemption of Section 409A & @ode, and shall in all respects be administeregt¢ordance with Section 409A of the
Code. Notwithstanding anything in the Plan to tbetrary, distributions may only be made under tlam Rpon an event and in a manner
permitted by Section 409A of the Code or an applie@xemption. All payments to be made upon a teauron of employment under the P
may only be made upon a “separation from servicelen Section 409A of the Code. For purposes ofi@ed09A of the Code, the right to a
series of installment payments under the Plan sleaifeated as a right to a series of separate gratgirin no event may the Eligible
Employee, directly or indirectly, designate theecalar year of a payment. All reimbursements arldrid-benefits provided under the Plan
and the Separation Agreement and Release shalatle or provided in accordance with the requiremeh&ection 409A of the Code,
including, where applicable, the requirement thjaarfy reimbursement shall be for expenses incuiltethg the Eligible Employee’s lifetime
(or during a shorter period of time specified ie Plan or the Separation Agreement and Releas@pdisable), (ii) the amount of expenses
eligible for reimbursement, or in-kind benefits yided, during a calendar year may not affect theeses eligible for reimbursement, or in-
kind benefits to be provided, in any other calengsar, (iii) the reimbursement of an eligible expemill be made on or before the last day of
the calendar year following the year in which tlkpense is incurred, and (iv) the right to reimboreat or in-kind benefits is not subject to
liquidation or exchange for another benefit.

Administration of Plan

The “Plan Administrator” (as such term is definadhe “Definitions” section) shall have the excliesright, power, and authority, in its sole
and absolute discretion, to administer, apply, iatetpret the Plan and to decide all matters agiginconnection with the operation or
administration of the Plan. Without limiting thergeality of the foregoing, the Plan Administratball have the sole and absolute
discretionary authority to:

» take all actions and make all decisions with respethe eligibility for, and the amount of, CharigeControl Pay and benefits payable
under the Plar

» formulate, interpret and apply rules, regulaticarsd policies necessary to administer the Plandoraence with its term:
» decide questions, including legal or factual questj with regard to any matter related to the F

e to construe and interpret the terms and provisgfriee Plan and all documents which relate to tla@ Bnd to decide any and all matters
arising thereunder including the right to remedggible ambiguities, inconsistencies or omissions;

» except as specifically provided to the contraryhia “Claims and Appeal Procedures” section, prqcass approve or deny, claims for
change in control severance payments and benefitsruhe Plar

All determinations made by the Plan Administratet@any question involving their respective regiloilities, powers and duties under the
Plan shall be final and binding on all partiesthi®e maximum extent permitted by law. All determioas by MasterCard referred to in the F
shall be made by MasterCard in its capacity aspi@yer and settlor of the Plan.
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Modification or Termination of Plan

MasterCard reserves the right in its sole and atsaliscretion, to amend, modify, or terminatePien, in whole or in part, including any or
all of the provisions of the Plan, for any reasatrany time, by action of the Human Resource Comsgiton Committee of MasterCard.
Notwithstanding the foregoing, for a two year pdrfollowing a Change in Control, no amendment, rficdiion or termination of the Ple
which may have a detrimental effect on the rightbemefits payable to any Eligible Employee withsuth Eligible Employee’s written
consent.

Claimsand Appeal Procedures

The Plan Administrator shall make a determinationdnnection with the termination of employmengno§ Eligible Employee as to whether
a benefit under the Plan is payable to such Ekgiiyhployee, taking into consideration any detertibtnanade by the Company as to the
circumstances regarding the termination, the Colyipatecision as to whether or not to pay a bengfiter the “Qualification” section,
paragraph (c), or the potential applicability of @&@ircumstances of Ineligibility, and as to the ambof payment. The Plan Administrator
shall advise any Eligible Employee it determinesrisitied to change in control severance paymemdsbenefits under the Plan and the
amount of such Change in Control Pay and bendfits.Plan Administrator may delegate any or alkt®fésponsibilities under this section.

Claim Procedures

Each Eligible Employee or his or her authorizedespntative (each, the “Claimant”) claiming chaimgeontrol severance payments and
benefits under the Plan who has not been advisedabf change in control severance payments anditsemgthe Plan Administrator or who
is not satisfied with the amount of any changeantml severance payments and benefits awarded timel®lan is eligible to file a written
claim with the Plan Administrator.

Within ninety (90) days after receiving the claitme Plan Administrator will decide whether or notapprove the claim. The ninety (90)-day
period may be extended by the Plan Administratoafoadditional ninety (90Jay period if special circumstances require anresita of time
to consider the claim. If the Plan Administratotends the ninety (90)-day period, the Claimant béinotified in writing before the
expiration of the initial 90-day period as to tkadth of the extension and the special circumstatiwg necessitate the extension.

If the claim is denied, the Plan Administrator $isat forth in writing or electronically the reasofor the denial; the relevant provisions of the
Plan on which the decision is made; a descriptfah® Plan’s claim appeal procedures; and if add#l material or information is necessary
to perfect the claim, an explanation of why suctliemal or information is necessary. The notice wifio include a statement regarding the
procedures for the Claimant to file a request émigw of the claim denial as set forth in the “AppBrocedures” section and the Claimant’s
right to bring a civil action under Section 502¢ithe Employee Retirement Income Security Act@74, as amended (“ERISAfpllowing a
claim denial on appeal.

Appeal Procedures

If a claim has been denied by the Plan Administrata the Claimant wishes further considerationrawéew of his or her claim, he or she
must file an appeal of the denial of the claimhte Plan Administrator no later than sixty (60) dafter the receipt of the written naotification
of the Plan Administrator’s denial. In correlatisith his or her appeal, the Claimant may requesbibportunity to
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review relevant documents prior to submission wfitten statement, submit documents, records anthoents in writing, and receive, upon
request and free of charge, reasonable accessl twogies of all documents, records and other infdion relevant to the Claimant’s claim for
severance and benefits under the Plan. The revighe@ppeal by the Plan Administrator will takéoimccount all comments, documents,
records and other information submitted by the i@#ait relating to the claim, without regard to whegthuch information was submitted or
considered in the initial review of the claim.

The Plan Administrator will notify the Claimantivriting or electronically of its decision with resgt to its review of the appeal within sixty
(60) days of the receipt of the request for a o€ the claim. Due to special circumstances, tla@ Rdministrator may extend the time to
reach a decision with respect to the appeal ofldien denial, in which case the Plan Administratdt notify the Claimant in writing before
the expiration of the initial 60-day period ashe tength of the extension and the special circantgs that necessitate such extension and
render a decision as soon as possible, but nottteia one hundred twenty (120) days followingrieeipt of the Claimant’s request for
appeal.

If the appeal is denied, the Plan Administratot it forth in writing or electronically the spdcifeasons for the denial and references to the
relevant Plan provisions on which the determinatibthe denial is based. The notice will also idgwa statement that the Claimant is entitled
to receive, upon request and free of charge, red®maccess to, and copies of, all documents, deaord other information relevant to the
claim, and a statement of the Claimant’s rightriadpan action under Section 502(a) of ERISA.

Exhaustion of Remedies under the Plan

A Claimant wishing to seek judicial review of arvatse benefit determination under the Plan, whethethole or in part, must file any suit

or legal action, including, without limitation, & action under Section 502(a) of ERISA, withine(1) year of the date the final decision on
the adverse benefit determination on review isedsur should have been issued or lose any righisng such an action. If any such judicial
proceeding is undertaken, the evidence presentddbghstrictly limited to the evidence timely peased to the Plan Administrator. A
Claimant may bring an action under ERISA only afteror she has exhausted the Plan’s claims anGabpmeedures.

Miscellaneous Provisions

* Neither the establishment of this Plan, nor any ifiecadion thereof, nor the payment of any changeantrol severance payments ¢
benefits hereunder, shall be construed as giviragyoEligible Employee, or other person, any legaquitable right against the
Company or any current or former officer, directmremployee thereof, and in no event shall theseaind conditions of employment
the Company of any Eligible Employee be modifiednoany way affected by this Pla

* The records of the Company with respect to emplaoyrhistory, compensation, absences, illnessesakother relevant matters shall
be conclusive for all purposes of this Pl

» The respective terms and provisions of the Plali Beaonstrued, whenever possible, to be in canityrwith the requirements of
ERISA, or any subsequent laws or amendments theFetthe extent not to conflict with the precedsemntence, the construction and
administration of the Plan shall be in accordanitk the laws of the state of New York applicablectmtracts made and to be perforr
within the state of New York (without referenceitmconflicts of law provisions

» Nothing contained in this Plan shall be held orstared to create any liability upon the Compansetain any employee in its service
to change the employ-ai-will status of any employee. A



employees shall remain subject to discharge oigdise to the same extent as if the Plan had nehlmut into effect. An employee’s
failure to qualify for or receive a change in caheverance payments and benefits hereunderrsitadistablish any right to
(i) continuation or reinstatement, or (ii) any b&tsan lieu of change in control severance payraemtd benefits

Definitions

Terms

Definitions

Affiliates

Base Salary

Change-in
Control

Cause

Company
Disability

Good Reason

Any corporation which is included in a controllesgp of corporations (within the meaning of Sectdd (b) of the
Code) which includes MasterCard and any trade sinless (whether or not incorporated) which is urndanmon control
with MasterCard (within the meaning of Section 4£)4if the Code); provided that for purposes of tigfinition the
ownership test percentage shall be 50% rather8h&h

The Eligible Employee’s annual base salary in eéfé¢¢he time of termination, except in the casa tdrmination of
employment by the Eligible Employee for Good Reasased on a reduction of the Eligible Employeeisuah base
salary,“Base Salar’ shall mean the annual base salary in effect imnbggligrior to such reductiol

A change in control as set forth in the MasterQaorporated 2006 Long-Term Incentive Plan as iy i@ amended
from time to time “LTIP”").

» the willful failure by the Eligible Employde perform his or her duties or responsibilitiehé than due to
Disability);

» the Eligible Employee’s engaging in seriousaanduct that is injurious to the Company incluglibut not limited
to, damage to its reputation or standing in itustdy;

» the Eligible Employee’s having been conviobédor entered a plea of guilty or nolo contenderea crime that
constitutes a felony, or a crime that constitutesisdemeanor involving moral turpitude;

» the material breach by the Eligible Emplogéany written covenant or agreement with the Comypzot to disclose
any information pertaining to the Company; or

» the breach by the Eligible Employee of thel€of Conduct, the Supplemental Code of Condugt naaiterial
provision of the Plan, or any material provisiortled following the Company policies: naliscrimination, substan
abuse, workplace violence, nepotism, travel andreaihment, corporation information security,
antitrust/competition law, enterprise risk managetnaccounting, contracts, purchasing, communioatiovestor
relations, immigration, privacy, insider tradingancial process and reporting procedures, findiagiproval
authority, whistleblower, anti-corruption and otlsénilar the Company policies, whether currentlgffect or
adopted after the Effective Date of the P

MasterCard and its Affiliates and subsidiari

Disability shall be defined as set forth under MeesterCard Long-Term Disability Benefits Plan, tasiay be amended
from time to time.

Any dispute concerning whether the Eligible Empby®deemed to have suffered a Disability for pagsoof the Plan
shall be resolved in accordance with the dispwgelation procedures set forth in the MasterCardg-@erm Disability
Benefits Plan

The occurrence of any of the following without hrér written consent of the Eligible Employee:

» the assignment to a position for which thigjiBle Employee is not qualified or a materiallg$er position than the
position held by the Eligible Employee (althoughies may differ without giving rise to a terminatiby the
Eligible Employee for Good Reasol



MasterCarc
Participating
Employers
Plan
Administrator

Severance
Plan
Committee

Date of
Termination

e a material reduction in the Eligible Emploigeeannual Base Salary except that a 10 percenttiedu in the
aggregate, over the period of the Eligible Empldyeeployment shall not be treated as a materéhlaton; or

» the relocation of the Eligible Employee’smmipal place of employment to a location more tfiiy (50) miles from
the Eligible Employee’s principal place of employméunless such relocation does not increase tigibkel
Employee’s commute by more than twenty (20) mileggept for required travel on the Company’s bussdrte an
extent substantially consistent with the Eligiblafoye¢' s business travel obligations as of the date ofcetion.

MasterCard International Incorporatt

The Affiliates and subsidiaries of MasterCard thate adopted the Plan upon approval by the SeveRlac Committee.
Group Head Global Rewards of Mastercard.

The Severance Plan Committee serves as an adigomittee to the Plan Committee and consists lefast one memb
of the law, finance and human resources departnoémtssterCard.

The date on which the Eligible Employee incursrenteation of employment as described in the “Qidifion” section o
such other date on which an Eligible Employee is@utseparation from service” determined usingdiiault provisions
set forth in Section 1.409A-1(h) of the Treasurng®ations. Pursuant to such default provisionskgible Employee
will be treated as no longer performing servicedlie Company when the level of services he ompshtorms for the
Company decreases to a level equal to 20% or febe @verage level of services performed by suditle Employee
during the immediately preceding 36 mont

Your RightsUnder ERISA

The Department of Labor has issued regulationsrdtatire the Company to provide you with a statemoégour rights under ERISA with
respect to this Plan. The following statement wesighated by the Department of Labor to satisfy tequirement and is presented

accordingly.

As a participant in the Plan, you are entitlededain rights and protections under ERISA. ERISAvides that all Plan participants are

entitled to:

Receive Information About Your Plan and Benefits

1. Examine, without charge, all Plan documents@mes of all documents filed by the Company whth Department of Labor. This
includes annual reports and Plan descriptionssédh documents are available for review in your HnrResources Departme

2. Obtain, upon written request to the Plan Adntiatsr, copies of documents governing the operaifche Plan, including copies of the
latest annual report (Form 5500 Series) and antagdaummary plan description. The Plan Administratay charge you a reasonable
fee for the copies



3. Receive a summary of the Plan’s annual finamejbrt. Once each year, the Plan Administratorseihd you a Summary Annual
Report of the PI¢'s financial activities at no charg

Prudent Action by Fiduciaries

In addition to creating rights for Plan participgrERISA imposes duties upon the people who aporesible for the operation of the Plan.
The people who operate your Plan, called fiducsaoiethe Plan, have a duty to do so prudently arttié interest of you and other Plan
participants.

No one, including your employer or any other persoay fire you or otherwise discriminate againgat yoany way to prevent you fro
obtaining a pension or welfare benefit or exergisiour rights under ERISA.

Enforcing Your Rights

If your claim for change in control severance pagta@nd benefits is denied or ignored in wholenguart, you have a right to receive a
written explanation of the reason for the den@bbtain copies of documents related to the detisithout charge, and to appeal any denial,
all within certain time schedules. You have thdtigp have your claim reviewed and reconsidered dlso have the right to request a review
of the denial of your claim as explained in the p&al Procedures” section. No one, including youpleger or any other person, may
discriminate against you in any way to prevent from obtaining change in control severance paymamdsbenefits under the Plan or
exercising your rights under ERISA.

Under ERISA, there are steps you can take to eafive above rights. For instance, if you requeserias from the Plan and do not receive
them within thirty (30) days, you may file suitanfederal court. In such a case, the court mayiretie Plan Administrator to provide the
materials and pay you up to $110 a day until yaeire the materials, unless the materials weraset because of reasons beyond the cc
of the Plan Administrator. If you have a claim évange in control severance payments and bendfitdvis denied or ignored, in whole or
part, you may file suit in a state or federal caitér you have exhausted the Plan’s claims andagpocedures as described in the section
“Claims and Appeal Procedures” hereof. If it shoadghpen that Plan fiduciaries misuse the Plan’sapoor if you are discriminated against
for asserting your rights, you may seek assisténoce the Department of Labor, or you may file soit federal court.

The court will decide who should pay court costd Egal fees. If you are successful, the court oralgr the person you sued to pay these
costs and fees. If you lose, the court may ordertgmay these costs and fees, for example, iifidsfyour claim is frivolous.

Assistance with Your Questions

If you have any questions about the Plan, you shoaihtact the Plan Administrator through your HurRasources Department. They will be
glad to help you. If you have any questions ablaiststatement or about your rights under ERISAf pou need assistance in obtaining
documents from the Plan Administrator, you showdtact the nearest Area Office of the Employee BenSecurity Administration,
Department of Labor, listed in your telephone diveg, or you may contact:

The Division of Technical Assistance and Inquiries
Employee Benefits Security Administration,
Department of Labor

200 Constitution Avenue, N.W., Room 5N625
Washington, DC 20210

1-866-444-EBSA (1-866-444-3272)
www.dol.gov/ebsa (for general information)
www.askebsa.dol.gov (for electronic inquiries)
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You may also obtain certain publications about yagints and responsibilities under ERISA by callthg publications hotline of the

Employee Benefits Security Administration at 1-8664-3272.

Administrative Facts

Topic

Description

Plan Name

Plan Sponsor

Source of Contributions to Pl
Employer Identification Numbe
Plan Numbe

Plan Administrator

Agent for Receiving Service of Legal Process

Contact Information

MasterCard International Incorporated Change int@bSeveranc:
Plan

MasterCard International Incorporated
2000 Purchase Street
Purchase, NY 10577 US

Employer payments from corporate as:
95-253637¢

Group Head Global Rewards
MasterCard International Incorporated
2000 Purchase Street

Purchase, NY 10577 USA
914-24¢-5260

General Counsel

MasterCard International Incorporated
2000 Purchase Street

Purchase, NY 10577 USA
914-24¢-5301

If you have questions about this Plan, please cogptaur department’s HR Business Partner. If youdoknow who your HR Business
Partner is, call People Services and they will ptewou with this information.

People Services

Phone: 2-3800 (internal)
1-63€-722-3800 (external
Fax: 2-7911 (internal
1-63€-722-7911 (external
E-Mail: People_Services@MasterCard.c
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EXHIBIT A
PARTICIPATING EMPLOYERS

MasterCard Incorporated
MasterCard International LLC
MasterCard Advisors LLC
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