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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
On January 22, 2008, the Board of Directors of MasterCard Incorporated (the “Company”) elected José Octavio Reyes Lagunes as a Class A director. Mr. Reyes is President, Latin America Group at The Coca-Cola Company.
On January 22, 2008, the Board of Directors also elected Silvio Barzi as a Class M director of the Company, or one of three directors elected by financial institutions that are holders of the Company’s Class M common stock. Mr. Barzi is the Executive Vice President of UniCredit Group, Head of New Markets, and founder and Chairman of UniCredit Consumer Finance, a bank specializing in credit cards and consumer credit. Mr. Barzi previously served on the Company’s Board of Directors from April 2003 until May 2006 and has also served as a member of the MasterCard European Board since 2001 and was appointed Chairman in June 2007.
Neither Mr. Reyes nor Mr. Barzi have yet been appointed to any committees of the Board. A copy of the press release, issued by the Company on January 22, 2008, announcing these elections is attached hereto as Exhibit 99.1 and incorporated herein by reference.
Pursuant to the terms of Section 6.1 of the Company’s 2006 Non-Employee Director Equity Compensation Plan (the “Plan”), on January 22, 2008, Messrs. Reyes and Barzi each received 240 MasterCard deferred stock units. These awards of deferred stock units will be settled on January 22, 2012 under the terms of the Plan.
The Plan provides for the annual award of deferred stock units to the non-employee directors of the Company, determined by dividing $100,000 by the average of the high and low price for the Company’s Class A common stock on the New York Stock Exchange on the grant date. Messrs. Reyes’ and Barzi’s awards represent a pro-rated portion of deferred stock units awarded to non-employee directors of the Company joining the Board at a time other than an annual meeting of shareholders, determined by dividing $100,000 by $174.17, the average of the high and low price for the Company’s Class A common stock on the New York Stock Exchange on the January 22, 2008 grant date, pro-rated to correspond to the approximately 5-month portion of the period from annual meeting to annual meeting that Messrs. Reyes and Barzi will serve as directors.
Item 8.01. Other Events.
The Company is clarifying the dates by which, pursuant to its bylaws, matters to be properly brought before the Company’s upcoming 2008 annual meeting of stockholders (the “Annual Meeting”), but not eligible to be included in the Company’s proxy statement (“Meeting Proposals”), must be received by the Company for consideration at the Annual Meeting. Meeting Proposals for consideration at the Annual Meeting must be received by the Secretary of the Company no later than March 9, 2008 and no earlier than February 8, 2008, marked for the attention of the Secretary, MasterCard Incorporated, 2000 Purchase Street, Purchase, New York 10577. The deadline for receiving proposals eligible to be included in the Company’s proxy statement for the Annual Meeting, pursuant to Rule 14a-8 under the Exchange Act, was December 28, 2007 and the Company did not receive any such proposals.


Item 9.01. Financial Statements and Exhibits.
(d)  Exhibits.
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Press release of MasterCard Incorporated, dated January 22, 2008.
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MasterCard Announces Two New Board Members
José Octavio Reyes Lagunes and Silvio Barzi Appointed to the MasterCard Board of Directors
Purchase, NY, January 22, 2008 - MasterCard Incorporated (NYSE:MA) today announced the election of José Octavio Reyes Lagunes and Silvio Barzi to its Board of Directors, effective immediately. With these appointments the MasterCard Board of Directors includes a full complement of nine Class A directors and three directors representing the financial institutions that own MasterCard Class M shares. Richard Haythornthwaite, a partner of UK-based Star Capital Partners, serves as non-executive chairman of the board.
“The addition of José and Silvio to MasterCard’s Board of Directors ensures the company will continue to benefit from a world-class board with exceptional knowledge and diverse experience,” said Haythornthwaite. “I look forward to working with José and Silvio, and the entire Board of Directors, as we continue to execute our vision of advancing commerce globally.”
José Octavio Reyes Lagunes, 55, joins the MasterCard board as a Class A director. He is President, Latin America Group at The Coca-Cola Company. Mr. Reyes began his career at The Coca-Cola Company in 1980 at Coca-Cola de México as Manager of Strategic Planning. In 1987, he was appointed Manager of the Sprite and Diet Coke brands at corporate headquarters in Atlanta. In 1990, he was appointed Marketing Director for Brazil, and he later became Vice President of Marketing and Operations for Coca-Cola de Mexico. Mr. Reyes became President for Coca-Cola de Mexico in 1996. He assumed his current position as President, Latin America Group in December 2002. Prior to joining Coca-Cola, Mr. Reyes spent five years with Grupo IRSA, a Monsanto Company joint venture.
Silvio Barzi, 60, joins the MasterCard board as a Class M director. He is the Executive Vice President of UniCredit Group, Head of New Markets, and founder and Chairman of UniCredit Consumer Finance, a bank specializing in credit cards and consumer credit. Mr. Barzi previously served on the MasterCard Board of Directors from April 2003 until May 2006. He has also served as a member of the MasterCard European Board since 2001 and was appointed Chairman in June 2007. Prior to joining UniCredit Group in 2000, Mr. Barzi was a Vice President at Booz Allen & Hamilton. From 1995 until 1998, he worked for the Credit Suisse-Winterthur Group, where as Chief Operating Officer he was responsible for the merger and integration of six Italian-based insurance companies.
From 1981 to 1995, Mr. Barzi was a partner in the Italian office and leader within the European Financial Institutions and Information Technology practices of McKinsey &


Company. Mr. Barzi also currently serves as a director of SinSys and Credit RAS and is on the Board of Trustees of Collegio di Milano.
About MasterCard Incorporated
MasterCard Incorporated advances global commerce by providing a critical economic link among financial institutions, businesses, cardholders and merchants worldwide. As a franchisor, processor and advisor, MasterCard develops and markets payment solutions, processes over 16 billion transactions each year, and provides industry-leading analysis and consulting services to financial institution customers and merchants. Through its family of brands, including MasterCard ® , Maestro ® and Cirrus ® , MasterCard serves consumers and businesses in more than 210 countries and territories. For more information go to www.mastercard.com.
Contacts:
Media Relations: Chris Monteiro, chris_monteiro@mastercard.com, 914-249-5826
Investor Relations: Barbara Gasper, investor_relations@mastercard.com, 914-249-4565

