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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q

XI QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended June 30, 2006
Or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the transition period from to
Commission file number: 001-32877
(Exact name of registrant as specified in Echaetr)
Delaware 13-4172551
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification Number)

2000 Purchase Stree
Purchase, NY 10577

(Address of principal executive offices) (Zip Code)

(914) 249-2000

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti® or 15 (d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wejuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. Ye&l No [

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
“accelerated filer and large accelerated filerRinle 12b-2 of the Exchange Act. (Check One):

Large accelerated filel] Accelerated filer O Non-accelerated filerX]
Indicate by check mark whether the registrantshell company (as defined by Rule 12b-2 of the AcYes [ No

As of August 1, 2006, there were 79,631,922 shauméstanding of the registrant’s Class A commonlstpar value $.0001 per share,
55,337,407 shares outstanding of the registranis<dB common stock, par value $.0001 per shate1&¥2 shares outstanding of the
registrant’s Class M common stock, par value $.Q@€¥1share.
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MASTERCARD INCORPORATED
CONSOLIDATED BALANCE SHEETS (UNAUDITED)

ASSETS

Cash and cash equivalel
Investment securities, at fair valt

Trading

Available-for-sale
Accounts receivabl
Settlement due from membe
Restricted security deposits held for memt
Prepaid expenst
Other current asse

Total Current Assets
Property, plant and equipment, at cost (less actatedidepreciation of $392,322 and $373,:
Deferred income taxe
Goodwill
Other intangible assets (less accumulated amadizat $309,034 and $272,91
Municipal bonds hel-to-maturity
Prepaid expenst
Other asset

Total Assets

LIABILITIES AND STOCKHOLDERS ' EQUITY
Accounts payabl
Settlement due to membe
Restricted security deposits held for memt
Obligations under U.S. merchant lawsuit and otltigiakion settlements—current
(Notes 13 and 1t
Accrued expense
Other current liabilitie
Total Current Liabilities
Deferred income taxe
Obligations under U.S. merchant lawsuit and otltigration settlements
(Notes 13 and 1t
Long-term deb
Other liabilities
Total Liabilities
Commitments and Contingencies (Notes 12 and 15)
Minority interest
Stockholders Equity
Class A common stock, $.0001 par value; author660,000,000 shares, 79,631,922 and no
shares issued and outstanding, respect
Class B common stock, $.0001 par value; authoriz2@0,000,000 shares, 55,337,407 and
134,969,329 shares issued and outstanding, resgkc
Class M common stock, $.0001 par value, authorize60,000 shares, 1,572 and no shares i
and outstanding, respective
Additional paic-in capital
Retained earnings (accumulated defi
Accumulated other comprehensive income, net of
Cumulative foreign currency translation adjustme
Net unrealized loss on investment securities abvke-for-sale
Net unrealized gain (loss) on derivatives accoufieds hedge
Total accumulated other comprehensive income, fn@ixc
Total Stockholders’ Equity
Total Liabilities and Stockholders’ Equity

June 30,
2006

December 31,
2005

(In thousands, except share data)

$ 1,209,85!

17,82
853,59
410,32:
241,23
111,16t
185,57
132,20

3,161,76i
227,90(
229,08t
208,13:
272,31
193,94(
198,33
150,47

$ 4,641,93

$ 202,81t
205,68t
111,16¢

212,63(
754,76
76,35¢
1,563,42.
64,40¢

436,48:
229,58(
226,41t

2,520,31L

4,62(

3,302,29i
(1,263,10)

87,29(
(6,83%)
(2,65¢)
77,79¢

2,117,00

$ 4,641,93'

The accompanying notes are an integral part oktheasolidated financial statements.

3

$ 545,27:

22,47
714,14
347,75:¢
211,77

97,94:
167,20¢
121,32¢

2,227,89
230,61
225,083
196,70:
273,85
194,40:
201,13:
150,90¢

$ 3,700,54

$ 185,02:
175,02:
97,94:

189,38(
850,65
58,68:
1,556,70:
61,18¢

415,62(
229,48
263,77

2,526,77

4,62(

14

974,60¢
145,51!

50,81¢
(2,549

73¢

49,01
1,169,14!

$  3,700,54
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MASTERCARD INCORPORATED
CONSOLIDATED STATEMENTS OF OPERATIONS (UNAUDITED)

Three Months Six Months
Ended June 30, Ended June 30,
2006 2005 2006 2005
(In thousands, except per share data)

Revenues, net $ 846,48! $771,86° $1,584,94;  $1,430,10!
Operating Expenses
General and administrati 365,16: 319,18 712,99¢ 625,80:
Advertising and market developme 307,06¢ 231,57¢ 489,74¢ 403,25’
Litigation settlement 23,25( — 23,25( —
Charitable contributions to the MasterCard Fourude 400,28! — 400,28! —
Depreciation and amortizatic 24,69 28,66¢ 49,91 57,09¢

Total operating expens 1,120,45! 579,43: 1,676,19! 1,086,15!
Operating income (los (273,966 192,43t (91,257) 343,94¢
Other Income (Expense
Investment income, ni 28,99¢ 13,47¢ 49,691 23,52¢
Interest expens (16,06¢) (17,477 (26,709 (34,33))
Other income (expense), r 44z (1,044) 59t (1,555

Total other income (expens 13,37¢ (5,042 23,57¢ (12,360)
Income (loss) before income tax (260,59 187,39« (67,675 331,58t
Income tax expens 49,86¢ 67,14¢ 116,04: 118,04°
Net Income (Loss) $ (310,46()  $120,24¢ $ (183,71 $ 213,54.
Basic Net Income (Loss) per Share (Note - $ (230 % 8 $ (136 % 1.5¢
Basic Weighted average shares outstanding (Note 135,25. 134,96 135,12° 134,96¢
Diluted Net Income (Loss) per Share (Note ¢ $ 2300 % .8¢ $ (1.3 $ 1.5¢
Diluted Weighted average shares outstanding (Noté . 135,25: 134,96 135,12 134,96

The accompanying notes are an integral part oktheasolidated financial statements.
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MASTERCARD INCORPORATED
CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

Six Months
Ended June 30,
2006 2005
(In thousands)

Operating Activities

Net income (loss $ (183,71 $ 213,54:
Adjustments to reconcile net income to net caskigea by (used in) operating activitie
Depreciation and amortizatic 49,91 57,09¢
Charitable contribution of common stock to the MaSard Foundatio 394,78! —
Stocl-based compensation expel 6,82t —
Impairment of asse 42¢ 1,34¢
Deferred income taxe (7,370 (12,15¢)
Other 4,537 4,437
Changes in operating assets and liabilii
Trading securitie: 4,64¢ 4,012
Accounts receivabl (57,399 (39,859
Settlement due from membe (16,847 (4,649
Prepaid expenst (14,299 14,581
Other current asse (5,082) (2,097
Prepaid expenses, r-current 3,99¢ (2,520
Accounts payabl 15,81¢ (3,539
Settlement due to membe 20,01« 1,08¢
Litigation settlement accruals, including accretafnmputed interes 44,11 8,18
Accrued expense (85,619 (37,647
Net change in other assets and liabili 8,81¢ (5,566
Net cash provided by operating activit 183,58: 197,27¢
Investing Activities
Purchases of property, plant and equipn (15,67() (18,92Y
Capitalized softwar (15,886¢) (22,029
Purchases of investment securities avai-for-sale (1,506,80i) (1,265,99)
Proceeds from sales and maturities of investmentrgies availabl-for-sale 1,356,76! 1,320,20!
Other investing activitie (1,409 (265
Net cash provided by (used in) investing activi (182,99) 12,99¢
Financing Activities
Cash received from sale of common stock, net ofisse cost 2,449,911 —
Cash payment for redemption of common st (1,799,93) —
Net cash provided by financing activiti 649,97, —
Effect of exchange rate changes on cash and casvadnts 14,02¢ (19,197
Net increase in cash and cash equival 664,58: 191,08!
Cash and cash equivale—beginning of periot 545,27. 328,99¢
Cash and cash equivale—end of perioc $ 1,209,85! $ 520,08:

The accompanying notes are an integral part oktheasolidated financial statements.
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MASTERCARD INCORPORATED
CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY (UNAUDITED)

Accumulated

Retained Other
Earnings Comprehensive Common Common Additional
(Accumulated Income, Shares Shares Paid-in
Total Deficit) Net of Tax Class A Class B Capital
(In thousands)

Balance at January 1, 2006 $1,169,14 $ 14551' $ 4901« $ — $ 14 $ 974,60
Net loss (183,719 (183,719 — — —
Other comprehensive income, net of 28,78: — 28,78: — — —
Proceeds from issuance of common stock (net

of offering expenses of $129,3¢ 2,449,91i — — 7 — 2,449,90.
Redemption of stock Class B sha (1,799,93) (1,224,90) — — (8 (575,029
Charitable stock contribution to the MasterC

Foundatior 394,78! — — 1 — 394,78
Reclassification of cash-based performance

awards to stoc-based compensatic 51,20¢ — — — — 51,20¢
Stocl-based compensatic 6,82¢ — — — — 6,82¢

Balance at June 30, 2006 $2,117,00 $(1,263,10) $ 77,79%¢ $ 8 $ 6  $3,302,29

MASTERCARD INCORPORATED
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(UNAUDITED)
Three Months Six Months

Ended June 30,

Ended June 30,

2006 2005 2006 2005
(In thousands)
Net Income (Loss) $(310,46()  $120,24¢ $(183,71¢)  $213,54:
Other comprehensive income (loss), net of
Foreign currency translation adjustme 19,54¢ (35,529 36,47 (62,700
Net unrealized gain (loss) and reclassificatiousiient for realized gain
(loss) on investment securities avail-for-sale (1,639 2,72 (4,292 (2,590
Net unrealized gain (loss) and reclassificatiomusiient for realized gain
(loss) on derivatives accounted for as hec (943) 2,957 (3,39¢) 5,324
Other comprehensive income (loss), net of 16,96 (29,847 28,78 (59,96¢6)
Comprehensive Income (Loss $(293,49) $ 90,40: $(154,93:)  $153,57¢

The accompanying notes are an integral part oktheasolidated financial statements.
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)
(In thousands, except per share and percent data)

Note 1. Summary of Significant Accounting Policies

Organization—MasterCard Incorporated and its consolidated slidr$es, including MasterCard International Incagied
(“MasterCard International”) and MasterCard Eurgpd (“MasterCard Europe”) (together, “MasterCaad’'the “Company”), provide
transaction processing and related services t@ess principally in support of their credit, dep@scess (debit), electronic cash and
Automated Teller Machine (“ATM”) payment card pragts, and travelers cheque programs.

As more fully described in Note 2, on May 31, 20@8&sterCard transitioned to a new ownership and g@aree structure, which
involved an initial public offering (the “IPO”) cd new class of the Company’s common stock.

Consolidation and basis of presentatiefThe consolidated financial statements includesit@unts of MasterCard and its majority-
owned and controlled entities, including the Conmy@mariable interest entity. The Company’s var@aliiterest entity was established for the
purpose of constructing the Company’s global tetdmyand operations center; it is not an operaginiity and has no employees.
Intercompany transactions and balances are eliedriatconsolidation. The Company follows accountinigciples generally accepted in the
United States of America.

Certain prior period amounts have been reclassifiesbnform to 2006 classifications. Prior to tR&l, the Company reclassified all of
its approximately 100,000 outstanding shares dtawj Class A redeemable common stock so that timep@ny’s existing stockholders
received 1.35 shares of the Company’s new ClasmBron stock for each share of Class A redeemalohenum stock that they held and a
single share of new Class M common stock. Sharépanshare data have been retroactively restatdgifinancial statements subsequel
the common stock reclassification to reflect thelassification as if it was effective at the stafrthe first period being presented in the
financial statements.

The balance sheet as of December 31, 2005 waeddrivm the audited consolidated financial statamasa of December 31, 2005. -
consolidated financial statements for the threesindnonths ended June 30, 2006 and 2005 andAsef30, 2006 are unaudited and, in the
opinion of management, include all normal recuriddjustments that are necessary to present faelyesults for interim periods. Due to
seasonal fluctuations and other factors, the resfilbperations for the three and six months elddeé 30, 2006 are not necessarily indicative
of the results to be expected for the full year.

The accompanying unaudited consolidated finant@éments are presented in accordance with theSg¢@&urities and Exchange
Commission requirements of Quarterly Reports omFb0-Q and, consequently, do not include all ofdiselosures required by accounting
principles generally accepted in the United Stafesmerica. Reference should be made to Master@eatporated Annual Report on Form
10-K for the year ended December 31, 2005 for &t disclosures, including a summary of the Conyfmasignificant accounting policies.

Recent accounting pronouncementin July 2006, the Financial Accounting Standardsu8l (“FASB”)issued FASB Interpretation N
48, “Accounting for Uncertainty in Income Taxes—aterpretation of FASB Statement 109", (“FIN 48FIN 48 prescribes a comprehens
model for how a company should recognize, meaguesent, and disclose in its financial statement&rain tax positions that the company
has taken or expects to take on a tax return. BIi¢ 4ffective for annual periods beginning aftecBmber 15, 2006. The Company is in the
process of evaluating the impact of FIN 48 on @naricial position and results of operations.

Note 2. Stockholders’ Equity

Prior to the IPO, the Company’s capital stock wagapely held by certain of its customers that jpri@cipal members of MasterCard
International. All stockholders held shares of €lAsredeemable common stock.

In April 2006, MasterCard cancelled approximatedyshares of Class A redeemable common stock piindare to stockholders who
had disclaimed ownership of these shares.
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)
(In thousands, except per share and percent datag@ntinued)

Initial Public Offering

Immediately prior to the closing of the IPO, Magtard Incorporated filed an amended and restatdificate of incorporation (the
“certificate of incorporation”). The certificate ofcorporation authorized 4,501,000 shares, cangisif the following new classes of capital
stock:

Authorized
Shares
Class Par Value (in millions) Dividend and Voting Rights

A $.0001 per sha 3,00 « One vote per share

» Dividend rights
B $.0001 per sha 1,20C + Non-voting

» Dividend rights
M $.0001 per sha 1 + Generally non-voting, but can elect up to ¢hifgut not more than one-quarter, of the

Company’s directors and approve specified significrporate actions (e.g., the sale of
all of the assets of the Company)
* No dividend rights
Preferred  $.0001 per sha 30C « No shares issued or outstanding. Dividendantithg rights are to be determined by the
Board of Directors of the Company upon issual

The certificate of incorporation also provided floe immediate reclassification of all of the Compar®9,978 outstanding shares of
existing Class A common stock, causing each ahitsting stockholders to receive 1.35 shares otvmpany’s newly issued Class B
common stock for each share of common stock tlest lield prior to the reclassification as well agrayle share of Class M common stock.
The Company paid stockholders an aggregate ofi$8&u of issuing fractional shares that resulted the reclassification. This resulted in
the issuance of 134,969 shares of Class B comnegk ahd 2 shares of Class M common stock.

On May 31, 2006, the Company closed its IPO. The@any issued 66,135 newly authorized shares os@asommon stock in the
IPO, including 4,614 shares sold to the undervgiprsuant to an option to purchase additionaleshat a price of $39 per share. The
Company received net proceeds from the IPO of aqpately $2,449,910.

The MasterCard Foundation

In connection and simultaneous with the IPO, then@any issued as a donation 13,497 newly authoshacdes of Class A common
stock to The MasterCard Foundation (the “Foundd}icfhe Foundation is a private charitable foundiatincorporated in Canada controlled
by directors who are independent of the Companyitaratincipal members. In connection with the d@rg the Company recorded an
expense of $394,785 in the second quarter of 2008h was determined based on the IPO price peeshess a marketability discount of
25%. Under the terms of the donation, the Foundatan only resell the donated shares beginningp@iiourth anniversary of the IPO to the
extent necessary to meet charitable disbursemguireenents dictated by Canadian tax law. Under Giamatax law, the Foundation is
generally required to disburse at least 3.5% ddstsets not used in administration each year falifaqad charitable disbursements. However,
the Company obtained permission from the Canacdiatithorities to defer the giving requirementsuprto ten years. The Foundation, at its
discretion, may decide to meet its disbursemengatibns on an annual basis or to settle previoastumulated obligations during any given
year. The Foundation will be permitted to selladllits remaining shares beginning twenty yearseleden months after the consummatiol
the IPO. Additionally, the Company donated $5,5004sh to the Foundation.

8
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)
(In thousands, except per share and percent datag@ntinued)

Redemption of Shares

On June 30, 2006, in accordance with the certdicdincorporation, the Company used all but $680,6f the net proceeds from the
IPO, or $1,799,910, to redeem 79,632 shares os@ammon stock from the Class B shareholders;iktomers and principal members of
MasterCard International. This number of shareskglithe aggregate number of shares of Class A constock issued to investors in the
IPO and donated to the Foundation. The redemptitouat paid to Class B shareholders was allocatiedapity between additional paid-in
capital and retained earnings. Since 59% of the<JBashares were redeemed, 59% of the additioiddipaapital balance which existed
prior to the IPO and was associated with Classdesh or $575,001, was reduced against additiaiaip capital. The remaining $1,224,¢
was charged to retained earnings since this amwasiin excess of the original additional paid-ipita attributed to the Class B shares.

New Governance Structure
As of June 30, 2006, ownership of the Company viddetl into the following:

Equity Ownership General Voting Powel
Public Investors (Class A shareholde 49% 83%
Principal or Affiliate Members (Class B sharehok)e 41% —
Foundation (Class A sharehold 10% 17%

Commencing on the fourth anniversary of the IP@heshare of Class B common stock will be conveetibt the holder’s option, into a
share of Class A common stock on a one-for-onespasbject to rights of first refusal by the othefders of Class B common stock. These
rights of first refusal will be applicable for sanlg as outstanding shares of Class B common sémrksent 15% or more of the aggregate
outstanding shares of Class A and Class B comnoak.sfdditionally, if at any time, the number ofesks of Class B common stock
outstanding is less than 41% of the aggregate nupftshares of Class A common stock and Class Brwomstock outstanding, Class B
stockholders will in certain circumstances be p#gdito acquire shares of Class A common stockéropen market or otherwise, with
acquired shares thereupon converting into an eguaber of shares of Class B common stock.

Note 3. Earnings (Loss) Per Share
The components of basic and diluted earnings (lesssyhare are as follows (shares in thousands):

Three Months Six Months
Ended June 30, Ended June 30,
2006 2005 2006 2005
Numerator:
Net income (loss $(310,46()  $120,24¢  $(183,71f)  $213,54.
Denominator:
Basic EPS weighte-average shares outstand 135,25 134,96¢ 135,12 134,96¢
Dilutive stock options and restricted stock ul — — — —
Diluted EPS weighte-average shares outstand 135,25. 134,96¢ 135,12 134,96¢
Earnings (loss) per Share
Basic $ (230 % 8¢ $ (136 $ 15¢
Diluted $ (230 % 8¢ $ (136 $ 15¢
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MASTERCARD INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)

(In thousands, except per share and percent datag@ntinued)

The calculation of diluted earnings (loss) per stetcluded 1,200 restricted stock units and 55&stptions for the three and six
months ended June 30, 2006 because the effect Wwewddtidilutive. No stock options or restrictedcst units were outstanding during the

three and six months ended June 30, 2005.

Note 4. Supplemental Cash Flows

The following table includes supplemental cash fttisclosures:

Cash paid for income taxi

Cash paid for intere:

Non-cash operating activitie

Shares donated to the MasterCard Found:

Conversion of cas-based to stoc-based compensation (Note :

Note 5. Prepaid Expenses
Prepaid expenses consist of the following:

Customer and merchant incenti\
Advertising

Pensior

Other

Total prepaid expensi

Prepaid expenses, curre

Prepaid expenses, Ic-term

Six Months
Ended June 30,
2006 2005
$128,41- $70,807
8,42¢ 8,471
394,78! —
51,20¢ —
December 31
June 30,
2006 2005
$ 232,90: $ 229,31¢
68,48 69,75¢
28,81 35,28(
53,70 33,98:
383,90¢ 368,34
(185,57) (167,209
$ 198,33: $ 201,13:

Prepaid customer and merchant incentives repr@sgmients made to customers and merchants underekasagreements for which

payments have not yet been fully earned.

Note 6. Other Assets
Other assets consist of the following:

Customer and merchant incenti\

Deferred taxe

Investments in affiliate

Cash surrender value of keyman life insura
Other

Total other asse!

Other assets, curre

Other assets, lo-term

10

June 30,
2006

$ 125,26
95,77
27,47
24,61

9,54¢
282,67
(132,200)
$ 150,47

December 31
2005

$ 119,65
90,94
25,42t
22,67:
13,54(

272,23

(121,329)
$ 150,90
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)
(In thousands, except per share and percent datag@ntinued)

Certain customer and merchant business agreenmehislé a bonus to be paid by MasterCard for ergerito the agreements. As of
June 30, 2006 and December 31, 2005, other asshigé payments to be made for these bonusesgltdted liability is included in accrued
expenses. The bonus is amortized over the lifa@ifgreement. Once the payment is made, the tiawill be relieved and the other asset
will be reclassified as a prepaid expense.

Note 7. Pension Plans

The Company maintains a noncontributory definecefiepension plan with a cash balance feature déogesubstantially all of its U.S.
employees. Additionally, the Company has an unfdmienqualified supplemental executive retiremeanghat provides certain key
employees with supplemental retirement benefiexiress of limits imposed on qualified plans by Wa.laws. For both plans, net periodic
pension cost is as follows:

Three Months Six Months

Ended June 30, Ended June 30,
2006 2005 2006 2005
Service cos $ 4,65( $ 4,58( $ 9,30( $ 9,15¢
Interest cos 2,717 2,58¢ 5,43¢ 5,16¢
Expected return on plan ass (3,830 (3,199 (7,660 (6,389
Amortization of prior service co: (52 (63) (1049) (127)
Recognized actuarial lo: 30C 332 60C 665
Net periodic pension co $ 3,78¢ $ 4,241 $7,57( $ 8,481

The funded status of the qualified plan exceedsrmim funding requirements. In 2005, the Company enaaluntary contributions of
$40,000 to its qualified pension plan. During 20&, Company may make additional voluntary contidns to its qualified pension plan of
up to $30,000. No contributions were made durirgsitt months ended June 30, 2006 and the Compantgtaded $15,000 through June 30,
2005.

Note 8. Postretirement Health and Life Insurance Beefits

The Company maintains a postretirement plan progitliealth coverage and life insurance benefitstditistantially all of its U.S.
employees and retirees. Net periodic postretirerengfit cost is as follows:

Three Months Six Months
Ended June 30, Ended June 30,
2006 2005 2006 2005

Service cos $ 792 $ 797 $1,58¢ $1,59¢
Interest cos 90t 85¢ 1,81( 1,71¢
Amortization of prior service co: 17 17 34 34
Amortization of transition obligatio 14¢& 14¢& 29C 29C
Recognized actuarial lo: 53 65 10€ 13C
Net periodic postretirement benefit ¢ $1,912 $1,88:2 $3,82¢ $3,76¢

The Company funds its postretirement benefits gmpats are required through cash flows from openati

11
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)
(In thousands, except per share and percent datag@ntinued)

Note 9. Accrued Expenses
Accrued expenses consist of the following:

December 31

June 30,
2006 2005
Customer and merchant incenti\ $344,12¢ $ 303,89¢
Personnel cosi 147,09¢ 243,85¢
Advertising 123,46! 162,66:
Taxes 59,15( 58,61(
Other 80,92¢ 81,62¢
$754,76¢ $ 850,65

Note 10. Credit Facility

On April 28, 2006, the Company entered into a cottati3-year unsecured $2,500,000 revolving creditify (the “Credit Facility”)
with certain financial institutions. The Credit Rig, which expires on April 28, 2009, replacedtfompanys prior $2,250,000 credit facili
which was to expire on June 16, 2006. Borrowingdeuithe facility are available to provide liquiditythe event of one or more settlement
failures by MasterCard International customers antject to a limit of $500,000, for general cogierpurposes. MasterCard has agreed to
pay a facility fee of 8 basis points on the tomhenitment, or $2,000 annually. Interest on borr@sinnder the Credit Facility would be
charged at the London Interbank Offered Rate (LIB@IRs an applicable margin of 37 basis pointsroaléernative base rate, and a
utilization fee of 10 basis points would be chargexlitstanding borrowings under the facility exdé®% of commitments. The facility fee
and borrowing cost are contingent upon our credihg. MasterCard was in compliance with the comémaf the Credit Facility as of
June 30, 2006. There were no borrowings under tediCFacility at June 30, 2006 and December 3052The majority of Credit Facility
lenders are customers or affiliates of customebldadterCard International.

Note 11. Share Based Payment and Other Benefits

Prior to May 2006, the Company had never grantecksbased compensation awards to employees. lemgmation of the Company’s
IPO and to better align Company management wittnéve ownership and governance structure (see Notae2Company implemented the
MasterCard Incorporated 2006 Long Term IncentianRthe “LTIP"). The LTIP is a shareholder-approwednibus plan that permits the
grant of various types of equity awards to emplsyé® May 2006, the Company granted restrictedkstmits (“RSUs”) and non-qualified
stock options (“options”) under the LTIP. Upon thanting of the awards under the LTIP, the Compadgpted Statement of Financial
Accounting Standards No. 123 (revised 2004), “Siased Payment” (“SFAS 123R"). SFAS 123R requinesfair value of all share-based
payments to employees be recognized in the finhstEtements.

Historically, the Company provided cash compensaiioemployees under the Executive Incentive Rtaa EIP”) and the Senior
Executive Incentive Plan (the “SEIP”) (together tB#P Plans”). The EIP Plans are cash-based pedoo unit plans, in which participants
receive grants of units with a value contingenttlmnachievement of the Company’s long-term perforceagoals. The final value of the units
under the EIP Plans is calculated based on the @oy'gpperformance over a three-year period. Théopeance goals are not, in whole or in
part, based upon the Company’s stock price as thasano trading of the Company’s stock at the tineegoals were set. Upon completion of
the three-year performance period, participantsiveca cash payment equal to 80 percent of thecheaned. The remaining 20 percent of
the award is paid upon completion of two additioyedrs of service. The performance units vest tvee and five year periods.

12



Table of Contents

MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)
(In thousands, except per share and percent datag@ntinued)

During 2006, in connection with the IPO, the Compaffered employees who had outstanding awardsrutheeEIP Plans the choice
converting certain of these awards to RSUs. Cedtiar awards under the EIP Plans were mandatwilyerted to RSUs. In each case, a 20
percent premium was applied in the conversion. Appnately three hundred participants converted theisting awards under the EIP Plans
to RSUs in conjunction with the Company’s IPO in\M2D06. The RSUs resulting from this conversioairetd the same vesting schedule as
the original awards.

On May 25, 2006, the Company granted RSUs andmgpts long-term incentive awards. The RSUs witharily vest on January 31,
2010. The options, which expire ten years fromdag of grant, will vest ratably over four yearmsnr date of grant. Additionally, the
Company made a one-time grant to all non-executiseagement employees upon the IPO for a totalmfoapmately 440 RSUs (the
“Founders’ Grant”). The Founders’ Grant RSUs wékvthree years from the date of grant. The Compagg the straight-line method of
attribution for expensing equity awards. Compeosagixpense is recorded net of estimated forfeitlissmates are adjusted as appropriate.

Upon termination of employment, excluding retiremedi of a participant’s unvested awards shalfdréeited. However, when a
participant terminates employment due to retiremigat participant will retain all of their awardstmout providing additional service to the
Company. Eligible retirement is dependent uponagkyears of service, as follows: age 55 with tesry of service, age 60 with 5 years of
service and age 65 with 2 years of service. CongigEmsexpense is recognized over the shorter ofdiséing periods stated in the EIP Plans
and the LTIP or the date the individual becomegilak to retire.

There are 5,300 shares of Class A common stockvexséor equity awards under the LTIP. Although Hi@P permits the issuance of
shares of Class B common stock, no shares haverbeserved for issuance. Shares issued as a réstio option exercises and the
conversion of RSUs are expected to be funded Wéligsuance of new shares.

Stock Options

The fair value of each stock option is estimatedhendate of grant using a Black-Scholes optiocipgi model. The following
assumptions were used in arriving at the fair valustock options granted during the three montiged June 30, 2006 (no stock options
were granted prior to this period):

Three Months Endec

June 30, 2006

Risk-free rate of retur 5.0%
Expected tern 6.25 year:
Expected volatility 32.1%
Expected dividend yiel 1.0%

The risk-free rate of return is based on the Ur8a3ury yield curve in effect on the date of graihie expected term of the option is
based on the vesting terms and the contractuabfifiee option. As the Company did not have publtchded stock historically, the expected
volatility is based on the average of the histdréaazal implied volatility of a group of companiesathmanagement believes is comparable to
MasterCard. The expected dividends are based oGdhgany’s expected annual dividend rate.
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The weighted average grant-date fair value peresbBoptions granted in the three months ended 30n2006 was $14.64.

Weighted
Average
Remaining
Contractual
Weighted- Aggregate
Options Average Term Intrinsic Value
(in thousands’ Exercise Price (in years) (in thousands)
Outstanding at January 1, 20 — —
Grantec 558 $ 39
Exercisec — —
Forfeited/expirec — —
Outstanding at June 30, 20 55¢ $ 39 9.¢ $ 4,971
Exercisable at June 30, 20 — — — —
Options vested at June 30, 2006 _ 29€ $ 39 __ 98¢ $ 2,664

There were no options exercised in the three anthenths ended June 30, 2006 and 2005. As of Jun20B6, there was $3,296 of

total unrecognized compensation cost related toesgted optionsThe cost is expected to be recognized over a wagiginerage period of &
years.

1 Includes options for participants that are eligitoleetire and thus have fully earned their awards.

Restricted Stock Units

Weighted
Average
Remaining
Contractual
Aggregate
Units Term Intrinsic Value
(in thousands’ (in years) (in thousands)
Outstanding at January 1, 20 —
Granted 2,95(C
Convertec —
Forfeited/expirec (2
Outstanding at June 30, 20 2,94¢ 2.5 $ 141,50
RSUs vested at June 30, 2006 1,07 21 $  51,50¢
1 Includes RSUs for participants that are eligibleetire and thus have fully earned their awards.

The fair value of each RSU is the market pricehef Company’s stock on the date of grant. In the chSUs granted upon the IPO,
the fair value was the Company’s $39 IPO price.okdingly, the weighted-average grant-date fair gadiRSUs granted during the three
months ended June 30, 2006 was $39. There weré&his Branted prior to this period. The portion & BRSU award related to the minimum
statutory withholding taxes will be settled in cagion vesting. The remaining RSUs will be settledhares of the Company’s Class A
common stock after the vesting period. There werR8Us converted to shares during the three antheiths ended June 30, 2006. As of
June 30, 2006, there was $60,902 of total unreeedntompensation cost related to nonvested RSléscdst is expected to be recognized
over a weighted average period of 2.8 years.

For the six months ended June 30, 2006, the Comisnoyded compensation expense for the equity anafrfl6,825, of which $4,109
was incremental compensation cost primarily relébealdjustments for
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performance premiums upon the conversion of awgaltially offset by assumed forfeitures of equityards. Additionally, upon conversion
of the awards the Company reclassified $51,20@bflities related to awards issued under the HB&#P$to additional paid-in capital for the
equity awards. The additional paid-in capital batafor the equity awards was $58,034 as of Jun2@IB. The tax benefit related to the
equity awards was $20,552 as of June 30, 2006lidhiéty related to the EIP Plans was $32,164 $h€1,677 as of June 30, 2006 and
December 31, 2005, respectively.

On July 18, 2006, the Company’s stockholders apatdkie MasterCard Incorporated 2006 Non-Employeediir Equity
Compensation Plan (the “Director Plan”). The Dicgd®lan provides for awards of Deferred Stock U(fisSUs") to each director of the
Company who is not a current employee of the Compahere are 100 shares of Class A common stoekved for DSU awards under the
Director Plan. On July 18, 2006, following the e¢ilec of eight non-employee directors at an anntadiholders’ meeting, the Company
granted 21 DSUs under the Director Plan for a @tedrd value of $901. The DSUs will vest immediatgbon grant and will be settled in
shares of the Company’s Class A common stock ofoilmgh anniversary of the date of grant.

Note 12. Commitments and Contingent Liabilities

The future minimum payments under non-cancelalalsds for office buildings and equipment, sponspsshicensing and other
agreements at June 30, 2006 were as follows:

Sponsorship,

Capital Operating Licensing anc
Total Leases Leases Other

The remainder of 200 $248,96. $ 4,37¢ $20,47: $ 224,11:
2007 229,94 7,34¢ 27,117 195,47¢
2008 164,46¢ 5,68( 21,88¢ 136,89¢
2009 92,73¢ 3,75¢ 14,87¢ 74,10
2010 58,56! 1,81¢ 3,58¢ 53,15¢
Thereatftel 167,44 40,47¢ 7,86¢ 119,10:
Total $962,11! $63,45¢ $95,81( $ 802,84

The table above excludes obligations from perforreamased agreements with the Company’s customdmnarchants due to their
contingent nature. Included in the table abovecapital leases with imputed interest expense of28Band a net present value of minimum
lease payments of $50,204. At June 30, 2006, $6hithe future minimum payments in the table abfovdeases, sponsorship, licensing
and other agreements was included in accounts fEgahccrued expenses. Consolidated rental exgeniee Company’s office space was
approximately $7,917 and $7,784 for the three noetided June 30, 2006 and 2005, respectively, 883 and $15,589 for the six
months ended June 30, 2006 and 2005, respectivehsolidated lease expense for automobiles, compgtépment and office equipment
was $1,991 and $4,043 for the three months ende&l 30, 2006 and 2005, respectively, and $4,7715&&76 for the six months ended
June 30, 2006 and 2005, respectively. In additiomtable above includes approximately $180,00&tirg to a sponsorship agreement tha
Company has sought to enforce through legal pracgedShould the Company not succeed, it wouldoeatbligated to make the payments.

MasterCard provides certain technology and sentizés customers that in some cases include soétaad intellectual property.
Certain agreements contain guarantees under whéc8aompany indemnifies licensees from any adveidgments arising from claims of
intellectual property infringement by third parti@he terms of the guarantees are equal to thestefithe license to which they relate. The
amount of the guarantees are limited to damagsse#y costs, expenses or other liabilities incumyetthe licensee as a result of any
intellectual property rights claims. The Compangsloot generate significant revenues from softwatkintellectual property licensing. The
fair value of the guarantees is estimated to béigibkp.
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Note 13. U.S. Merchant Lawsuit and Other LitigationSettlements

In 2003, MasterCard settled the U.S. merchant lawiescribed under the caption “U.S. Merchant andstimer Litigationstn Note 1¢
herein, and contract disputes with certain custem@n June 4, 2003, MasterCard International aaidtiffs in the U.S. merchant lawsuit
signed a settlement agreement (the “Settlementehgeat”) which required the Company to pay $125;6@003 and $100,000 annually
each December from 2004 through 2012. In additio@003, several other lawsuits were initiated rehants who opted not to participate
in the plaintiff class in the U.S. merchant lawstitte “opt-out’merchant lawsuits were not covered by the termbeSettlement Agreeme
however, all have been individually settled. As enfully described in Note 15 herein, MasterCardl$® a party to a number of currency
conversion litigations. Based upon litigation deyghents and settlement negotiations in these awyremnversion cases and pursuant to
Statement of Financial Standards No. 5, “Accountif@ontingencies”, MasterCard has recorded resen?889,270. MasterCard recorded
additional reserves in the second quarter of 20@28,250 in connection with the settlement of @@rpther litigations disclosed in Note 15.
During the six months ended June 30, 2006, taallities for the U.S. merchant lawsuit and otliigation settlements changed as follows:

Balance as of December 31, 2( $605,00(
Interest accretio 20,97«
Reserve for litigation settlements (Note . 23,25(
Payment: (110
Balance as of June 30, 20 $649,11-

Note 14. Income Taxes

MasterCard had income tax expense of $49,868 ah@,&41 for the three and six months ended Jun2C8B, respectively, compared
to $67,146 and $118,047 for the three and six nwatided June 30, 2005, respectively. The Compgngtax loss was ($260,592) and
($67,675) in the three and six months ended Jun2@b, respectively, compared to pretax incom&l&7,394 and $331,589 for the three
and six months ended June 30, 2005, respectivelylyig the 35% U.S. Federal statutory rate togretdax losses in 2006 would have
resulted in an income tax benefit of ($91,207) ¢28,686) for the three and six months ended JOn2MD5, respectively. However, the
Company'’s income tax expense differs significafriiyn these amounts primarily due to a $394,785itdtde contribution, in the second
quarter 2006, of MasterCard Class A common shart#setMasterCard Foundation which is not deducfitméax purposes. In addition, other
items consisting primarily of tax exempt interegialified domestic production activity income, neddctible cash donations to the
MasterCard Foundation and foreign activities hampacted the effective tax rate. The significant ponents of income tax expense and the
effective tax rates for the six months ended Juhe&806 and June 30, 2005, as compared to theRddgral statutory tax rate of 35%, is as
follows:

Six months ended June 30,

2006 2005
Dollar Dollar
Amount Percent Amount Percent
Pretax Income (LoOs¢ $(67,67%) $331,58t¢
Income tax (benefit) at 35% U.S. statutory | $(23,68¢) (35.0% 116,05¢ 35.(%
Nondeductible stock charitable contributi 143,49( 212.(% — 0.C%
Other (3,767) (5.5)% 1,991 0.€%
$116,04: 171.5% $118,04° 35.€%
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The income tax expense for the three months enlling 30, 2006 and 2005 is the difference betwemmttome tax expense provided
for the six months ended June 30, 2006 and 200%heniticome tax expense provided in the three nsomtidled March 31, 2006 and 2005,
respectively.

Note 15. Legal and Regulatory Proceedings

MasterCard is a party to legal and regulatory pedaggs with respect to a variety of matters indhginary course of business. Some of
these proceedings involve complex claims that abgest to substantial uncertainties and unspeci@dages, therefore, the probability of
loss and an estimation of damages is not possitdsdertain at present. Accordingly, MasterCardnodestablished reserves for any of these
proceedings other than for the currency converigiations, the Privasys litigation, and the PS¥gation. Except for those matters
described below, MasterCard does not believe thategal or regulatory proceedings to which it igaaty would have a material impact on
its results of operations, financial position, ask flows. Although MasterCard believes that it $tasng defenses for the litigations and
regulatory proceedings described below, it coultheafuture incur judgments or fines or enter isgttlements of claims that could have a
material adverse effect on its results of operatidinancial position or cash flows. NotwithstargliiMasterCards belief, in the event it may
found liable in a large class-action lawsuit ortlea basis of a claim entitling the plaintiff tolite damages or under which it was jointly and
severally liable, charges it may be required t@récould be significant and could materially adeexrsely affect its results of operations,
cash flow and financial condition, or, in certaircamstances, even cause MasterCard to become@émoMoreover, an adverse outcome
regulatory proceeding could lead to the filing nfiladdamage claims and possibly result in damagard®in amounts that could be significant
and could materially and adversely affect the Camyfsaresults of operation, cash flow and financiahdition.

Department of Justice Antitrust Litigation and Related Private Litigation

In October 1998, the U.S. Department of JusticedJD filed suit against MasterCard Internationalsa/U.S.A., Inc. and Visa
International Corp. in the U.S. District Court tbe Southern District of New York alleging that béflasterCard’s and Visa’'s governance
structure and policies violated U.S. federal amsitlaws. First, the DOJ claimed that “dual goveoe—the situation where a financial
institution has a representative on the board refctiors of MasterCard or Visa while a portion eféard portfolio is issued under the brand of
the other association—was anti-competitive anddaizidimit innovation within the payment card inthys Second, the DOJ challenged
MasterCard’s Competitive Programs Policy (“CPP")l @anVisa bylaw provision that prohibited finandiadtitutions participating in the
respective associations from issuing competing netgry payment cards (such as American Expre&ismover). The DOJ alleged that
MasterCard’'s CPP and Visa’'s bylaw provision acterestrain competition.

On October 9, 2001, the District Court judge issarapinion upholding the legality and pro-competinature of dual governance.
However, the judge also held that MasterCard’s @miPthe Visa bylaw constituted unlawful restramftérade under the federal antitrust
laws.

On November 26, 2001, the judge issued a finalrjuelg that ordered MasterCard to repeal the CPRanas it applies to issuers and
enjoined MasterCard from enacting or enforcing baylaw, rule, policy or practice that prohibits issuers from issuing general purpose ci
or debit cards in the United States on any otheeg® purpose card network. The final judgment plswides that from the effective date of
the final judgment (October 15, 2004) until OctothBr 2006, MasterCard is required to permit anyassvith which it entered into such an
agreement prior to the effective date of the fjpdhment to terminate that agreement without pgnalt
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provided that the reason for the termination ipdamit the issuer to enter into an agreement witteAican Express or Discover. The final
judgment imposes parallel requirements on Vv

MasterCard appealed the judge’s ruling with respette CPP. On September 17, 2003, a tjudge panel of the Second Circuit iss!
its decision upholding the District Court’s decisi®n October 4, 2004, the Supreme Court deniedeéviaard’s petition for certiorari,
thereby exhausting all avenues for further appetilis case. Thereafter, the parties agreed thath®c15, 2004 would serve as the effective
date of the final judgment.

In addition, on September 18, 2003, MasterCard flenotion before the District Court judge in tbése seeking to enjoin Visa,
pending completion of the appellate process, fraforeing a newly-enacted bylaw requiring Visa’s 18@yest issuers of debit cards in the
United States to pay a so-called “settlement setviee if they reduce their Visa debit volume byrmthan 10%. This bylaw was later
modified to clarify that the settlement service Yeauld only be imposed if an issuer shifted itstfmdio of debit cards to MasterCard. Visa
implemented this bylaw provision following the $etttent of the U.S. merchant lawsuit described utfieheading “U.S. Merchant Opt Out
and Consumer Litigations” below. MasterCard belgetreat this bylaw is punitive and violates the fijpagment in the DOJ litigation, which
enjoins Visa and MasterCard from enacting, maiirtginor enforcing any bylaw or policy that proh#issuers from issuing general purpose
cards or debit cards in the United States on angrajeneral purpose card network. On December(,28e District Court ruled that it
lacked jurisdiction to issue an injunction whilethppellate process in the DOJ litigation was pemdn light of the Supreme Court’s denial
of certiorari on October 4, 2004, jurisdiction waagin vested with the District Court. On January2D5, MasterCard renewed its challenge
to the bylaw in the District Court, seeking to eénj¥isa from maintaining or enforcing the bylaw amdjuiring Visa to offer its top 100 offlir
issuers a right to rescind any debit card agreesramtered into with Visa while the settlement senfee was in effect. On August 18, 2005,
the Court issued an order appointing a specialen&stconduct an evidentiary hearing and then isstgport and recommendation as to
whether the settlement service fee violates thet®diinal judgment. On July 7, 2006, the speciaster issued a report and recommendation
to the District Court finding that the continuatiohVisa’'s settlement service fee after the effextiate of the final judgment on October 15,
2004 violated the final judgment. On July 27, 20@&sterCard filed a motion to adopt the specialtar&sreport. That same day, Visa filed
objections to the special master’s report. Theigmere awaiting a decision by the district colfiflasterCard is unsuccessful and Visa is
permitted to impose this settlement service feessmers of debit cards according to this bylawoitld inhibit the growth of MasterCard’s
debit business. At this time, it is not possiblelétermine the ultimate resolution of this matter.

On October 4, 2004, Discover Financial Services, filed a complaint against MasterCard, Visa U.3m&. and Visa International
Services Association. The complaint was filed i@ thS. District Court for the Southern DistrictNdéw York and was designated as a related
case to the DOJ litigation, and was assigned tednee judge who issued the DOJ decision describekealn an amended complaint filed
January 7, 2005, Discover alleged that the impleatemm and enforcement of MasterCard’s CPP, Vibglaw provision and the Honor All
Cards rule violated Sections 1 and 2 of the Sherwiin an alleged market for general purpose catvork services and an alleged market
for debit card network services. Specifically, iger claimed that MasterCard’s CPP unreasonabtyaiaed trade by prohibiting financial
institutions who were members of MasterCard froswiisg payment cards on the Discover network. Discogquested that the District Court
apply collateral estoppel with respect to its fipmlgment in the DOJ litigation and enter an otthat the CPP and Visa's bylaw provision
have injured competition and caused injury to DistoDiscover seeks treble damages in an amow# fwoved at trial along with attorneys’
fees and costs. On February 7, 2005, MasterCaredmvdismiss Discover's amended complaint inritsrety for failure to state a claim. On
April 14, 2005, the District Court denied, at tetage in the litigation, Discoverrequest to give collateral estoppel effect tdfithaings in the
DOJ litigation. However, the District Court indieadtthat Discover may
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refile a motion for collateral estoppel after disery. Under the doctrine of collateral estoppealpart has the discretion to preclude one or
more issues from being relitigated in a subseqaetivn but only if (1) those issues are identicabsues actually litigated and determined in
the prior action, (2) proof of those issues wereeseary to reach the prior judgment, and (3) thy pa be estopped had a full and fair
opportunity to litigate those issues in the prictian. Accordingly, if the District Court were tavg effect to collateral estoppel on one or
more issues in the future, then significant elemehplaintiff's claims would be established, tHarenaking it more likely that MasterCard
would be found liable and making the possibilityanfaward of damages that much more likely. Irethent all issues are subsequently
decided against MasterCard in dispositive motiaming the course of the litigation then there is gossibility that the sole issue remaining
will be whether a damage award is appropriate dusd, what the amount of damages should be. litiaddthat same day and in subsequent
rulings, with respect to the market for generalpose card network services, the District Court éémilasterCard’s motion to dismiss
Discover’s Section 1 conspiracy to restrain traglé Section 2 conspiracy to monopolize or maintainomopoly claims that were based upon
the conduct described above. On October 24, 20@3)istrict Court granted MasterCard’s motion tengiiss Discover’s Section 2
monopolization and attempted monopolization cla@mainst MasterCard. On November 9, 2005, the Gtamed MasterCard’s motion to
dismiss Discover’s claims based upon effects iallged debit market. On November 30, 2005, Mastat@led an answer to the amended
complaint. On May 24, 2006, the District Court nfaatl its earlier case management order and extetidefhct discovery deadline to

March 30, 2007. A status conference has also betedsled for January 4, 2007 to discuss, among tthes, the timing of collateral
estoppel motions. At this time, it is not possitdeletermine the ultimate resolution of, or estirtie liability related to, the Discover
litigation. No provision for losses has been preddn connection with this matter.

On November 15, 2004, American Express filed a dampagainst MasterCard, Visa and eight membek$ancluding JPMorgan
Chase & Co., Bank of America Corp., Capital OneaRirial Corp., U.S. Bancorp, Household Internatidnal, Wells Fargo & Co., Providian
Financial Corp. and USAA Federal Savings Bank. 8qbsntly, USAA Federal Savings Bank, Bank of Ameorp. and Household
International Inc. announced settlements with AgariExpress and have been dismissed from the Taseomplaint, which was filed in the
U.S. District Court for the Southern District of Wéfork, was designated as a related case to thelifdgation and was assigned to the same
judge. The complaint alleges that the implementiagiod enforcement of MasterC’s CPP and Visa's bylaw provision violated Sectidns
and 2 of the Sherman Act in an alleged market émregal purpose card network services and a maokelebit card network services.
Specifically, American Express claimed that Masterdd™s CPP unreasonably restrained trade by pramgpiinancial institutions who were
members of MasterCard from issuing payment cardb@imerican Express network. American Expreskstreble damages in an amount
to be proved at trial, along with attorneys’ feed @osts. On January 14, 2005, MasterCard filed@omto dismiss the complaint for failure
to state a claim. American Express also requebgdtie Court apply collateral estoppel with respedts final judgment in the DOJ
litigation. On April 14, 2005, the District Couredied, at this stage in the litigation, AmericarpEess’ request to give collateral estoppel
effect to the findings in the DOJ litigation. Hovesythe Court indicated that American Express nedijera motion for collateral estoppel a
discovery. As with the lawsuit brought by Discoteat is described in the preceding paragraphgif@burt were to give effect to collateral
estoppel on one or more issues in the future, significant elements of plaintiff's claims would kstablished, thereby making it more likely
that MasterCard would be found liable and makiregphbssibility of an award of damages that much rfikedy. In the event all issues are
subsequently decided against MasterCard in dispesitotions during the course of the litigationrttieere is the possibility that the sole
issue remaining will be whether a damage awargpsapriate and, if so, what the amount of damagesild be. In addition, that same day
and in subsequent rulings, the Court denied Masirel'€ motion to dismiss American Express’ Sectiaofispiracy to restrain trade claims
and Section 2 conspiracy to monopolize claimswee based upon the conduct described above. Oamlmer 9, 2005, the Court denied
MasterCard’s motion to dismiss American Expressismiracy to
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restrain trade claims in the alleged market foritdedrd network services. On November 30, 2005,tbt&ard filed an answer to the
complaint. On May 24, 2006, the District Court nfaatl its earlier case management order and extetindefhct discovery deadline to
March 30, 2007. A status conference has also betedsaled for January 4, 2007 to discuss, among tthes, the timing of collateral
estoppel motions. At this time, it is not possitdeletermine the ultimate resolution of, or estintie liability related to, this matter. No
provision for losses has been provided in conneatiith the American Express litigation.

Currency Conversion Litigations

MasterCard International, together with Visa U.SJAc. and Visa International Corp., are defendantsstate court lawsuit in
California. The lawsuit alleges that MasterCard ®i&h wrongfully imposed an asserted one percemenay conversion “fee” on every
credit card transaction by U.S. MasterCard and ¥#@dholders involving the purchase of goods orises in a foreign country, and that st
alleged “fee” is unlawful. This action, titlesichwartz v. Visa Int'l Corp., et glwas brought in the Superior Court of Califorimaebruary
2000, purportedly on behalf of the general pulilital of the Schwartz matter commenced on May 2022and concluded on November 27,
2002. The Schwartz action claims that the alleded™grossly exceeds any costs the defendants rimight in connection with currency
conversions relating to credit card purchase tretimas made in foreign countries and is not prgpdisclosed to cardholders. MasterCard
denies these allegations.

On April 8, 2003, the trial court judge issuedraafidecision in the Schwartz matter. In his decistbe trial judge found that
MasterCard'’s currency conversion process doesiotate the Truth in Lending Act or regulations, m®it unconscionably priced under
California law. However, the judge found that thiaqgtice is deceptive under California law, and oedehat MasterCard mandate that
members disclose the currency conversion procesarttholders in cardholder agreements, applicatguigitations and monthly billing
statements. As to MasterCard, the judge also oddesitution to California cardholders. The judggued a decision on restitution on
September 19, 2003, which requires a traditiontita@nd claims process in which consumers haveoappately six months to submit their
claims. The court issued its final judgment on ®eto31, 2003. On December 29, 2003, MasterCardadgb¢he judgment. The final
judgment and restitution process have been stagredipg MasterCa's appeal. On August 6, 2004, the court awardenhiiffds attorneys’
fees and costs in the amount of $28,224 to begmuidlly by MasterCard and Visa. Accordingly, durthg three months ended Septembe
2004, MasterCard accrued amounts totaling $14,Hi2hware included in U.S. Merchant Lawsuit and ©ttegal Settlements in the
Consolidated Statements of Operations (see NoteMaterCard subsequently filed a notice of appaahe attorneys’ fee award on
October 1, 2004. With respect to restitution, MeS#ed believes that it is likely to prevail on appén February 2005, MasterCard filed an
appeal regarding the applicability of Propositieh @hich amended sections 17203 and 17204 of thitoéa Business and Professions
Code, to this action. On September 28, 2005, theligie court reversed the trial court, findingtttiee plaintiff lacked standing to pursue the
action in light of Proposition 64. Plaintiff file@ petition for review with the California Supremeu®t on November 7, 2005, which was
granted on December 14, 2005. The California Supr€ourt has deferred taking further action pendimgsideration and disposition of
related issues with the court.

In addition, MasterCard has been served with coimiglén state courts in New York, Arizona, Texalria, Arkansas, lllinois,
Tennessee, Michigan, Pennsylvania, Ohio, MinneateMissouri seeking to, in effect, extend the pidglecision in the Schwartz matter to
MasterCard cardholders outside of California. Sofntaese cases have been transferred to the Us8idDiCourt for the Southern District of
New York and combined with the federal complaimt$4DL No. 1409 discussed below. In other state toases, MasterCard has move:
dismiss the claims. On February 1, 2005, a Michigetion was dismissed with prejudice and on Af2il 2005 the plaintiff agreed to
withdraw his appeal of that decision. On June B852 a Minnesota action
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was dismissed with prejudice; however, plaintifédi an amended complaint on September 15, 200August 31, 2005, an lllinois action
was dismissed with prejudice; plaintiff filed anpaal on February 6, 2006. Briefing is not compéatd no date for oral argument has been
set. On September 7, 2005, a Texas state coutiegrdasterCard’s motion to arbitrate, and plairgifbsequently filed notice that he was
withdrawing his lawsuit against MasterCard foraddlims. MasterCard has also been served with cantplia state courts in California, Tes
and New York alleging it wrongfully imposed an a$sé one percent currency conversion “fee” in exaapit card transaction by U.S.
MasterCard cardholders involving the purchase ofdgoor services or withdrawal of cash in a foraigantry and that such alleged “fee” is
unlawful. Visa USA Inc. and Visa International Cohave been named as co-defendants in the Califoasies. One such Texas case was
dismissed voluntarily by plaintiffs. Stipulated tparary stay orders have been entered in actiotieifollowing state courts: Arkansas,
Arizona, California, Florida, Minnesota, New YofRhio, Pennsylvania, Texas and Tennessee. Althowsgdyeorder was in place in
Tennessee, on May 1, 2006, the Tennessee SupremeaCoepted review of MasterCard’s applicatioappeal the lower court’s decisions
on class certification. On June 21, 2006, Masted@ited a motion for enlargement of time to file appeal brief, which the court granted.

MasterCard International, Visa U.S.A., Inc., Visédrnational Corp., several member banks includiitidpank (South Dakota), N.A.,
Chase Manhattan Bank USA, N.A., Bank of Americad NUSA), MBNA, and Citicorp Diners Club Inc. arésa defendants in a number of
federal putative class actions that allege, amdhgrdhings, violations of federal antitrust lavasbd on the asserted one percent currency
conversion “fee.” Pursuant to an order of the Jatlitanel on Multidistrict Litigation, the federedmplaints have been consolidated in MDL
No. 1409 before Judge William H. Pauley Il in tHeS. District Court for the Southern District of Wé&/ork. In January 2002, the fede
plaintiffs filed a Consolidated Amended ComplaitMDL Complaint”) adding MBNA Corporation and MBNA merica Bank, N.A. as
defendants. This pleading asserts two theoriestifast conspiracy under Section 1 of the Sherdetn (i) an alleged “inter-association”
conspiracy among MasterCard (together with its mensjh Visa (together with its members) and Dindeg@o fix currency conversion
“fees” allegedly charged to cardholders of “no lgemn 1% of the transaction amount and frequendyeyi and (ii) two alleged “intra-
association” conspiracies, whereby each of VisaMasterCard is claimed separately to have conspitddits members to fix currency
conversion “fees” allegedly charged to cardholaérso less than 1% of the transaction amount” dodacilitate and encourage
institution—and collection—of second tier currermmnversion surcharges.” The MDL Complaint also d@sgbat the alleged currency
conversion “fees” have not been disclosed as reduiy the Truth in Lending Act and Regulation Z.

On July 20, 2006, MasterCard and the other defdsdarthe MDL Complaint entered into agreementtlisgtthe MDL Complaint and
related matters, as well as the Schwartz mattesudut to the settlement agreements, MasterCarddraed to pay $72,480 to be used for
defendants’ settlement fund to settle the MDL Camgland $13,440, which is expected to be paidibii2to settle the Schwartz matter. The
settlement agreements are subject to final appimvdludge Pauley, and resolution of all appeals.

Based upon litigation developments, certain of Whiere favorable to MasterCard and progress in ioggeettlement discussions in
these currency conversion cases that occurredglththird and fourth quarters of 2005 and th& fjuarter of 2006, and pursuant to
Statement of Financial Accounting Standards N6AB¢counting for Contingencies,” MasterCard had poesly established total legal
reserves of $89,270 in 2005 in connection withehasgrency conversion cases. At this time, it ispussible to predict with certainty the
ultimate resolutions of these matters.
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Merchant Chargeback-Related Litigations

On May 12, 2003, a complaint alleging violationdederal and state antitrust laws, breach of cehtfeaud and other theories was filed
in the U.S. District Court for the Central Distrit California (Los Angeles) against MasterCardalapjerchant aggregator whose customers
include businesses selling adult entertainmenterdraver the Internet. The complaint’s allegatifotis on MasterCard’s past and potential
future assessments on the plaintiff's merchant lfaoguirer) for exceeding excessive chargebacldatals in connection with the plaintiff's
transaction activity as well as the effect of MaSerd’s chargeback rules and other practices ord*nat-present” merchants. Chargebacks
refer to a situation where a transaction is retuyoe charged back, to a merchant’s bank (the “medy by the cardholder’s bank (the
“issuer”) at the request of cardholders or for otle@asons. Prior to MasterCard filing any motiomesponsive pleading, the plaintiff filed a
voluntary notice of dismissal without prejudice @Bacember 5, 2003. On the same date, the plaiii&éf & complaint in the U.S. District
Court for the Eastern District of New York makinggar allegations to those made in its initial @@inia complaint. MasterCard moved to
dismiss all of the claims in the complaint for mé to state a cause of action. On March 30, 2@5udge granted MasterCard’s motion and
dismissed all of the claims in the complaint. OrriApl, 2005, the plaintiff filed a notice of apped the district court’s order. The Second
Circuit heard oral argument on the appeal on Nowwr28, 2005. The parties are awaiting a decision.

In addition, on June 6, 2003, an action tittealifornia Law Institute v. Visa U.S.A., et.alas initiated against MasterCard and Visa
U.S.A., Inc. in the Superior Court of Californiajrportedly on behalf of the general public. Pldfrg¢eeks disgorgement, restitution and
injunctive relief for unlawful and unfair businegsactices in violation of California Unfair Tradea@tices Act Section 17200, et. seq. Plail
purportedly alleges that MasterCard’s (and \&3&hargeback fees are unfair and punitive in eatlaintiff seeks injunctive relief preventi
MasterCard from continuing to engage in its chaag&lpractices and requiring MasterCard to provedgitution and/or disgorgement for
monies improperly obtained by virtue of them. Oneld0, 2005, MasterCard filed a motion requestirag the court bifurcate and decide
certain dispositive issues to be tried separa@tyDecember 8, 2005, the court indicated that itld/stay the motion and all proceedings
indefinitely, pending an opinion from the Califaarfsupreme Court in an unrelated case regardindiatarequirements under Section 17200
of the California Business and Professions Codenttagy be dispositive in the instant action.

On September 20, 2004, MasterCard was served veitimglaint titledPSW Inc. v. Visa U.S.A. IndasterCard International
Incorporated, et. a., No. 04-347, in the District Court of Rhode Idaifhe plaintiff, as alleged in the complaint, pd®d credit card billing
services primarily for adult content web sites. Pheantiff alleges defendants’ excessive chargelsdghdards, exclusionary rules, merchant
registration programs, cross-border acquiring rates interchange pricing to internet merchantsatéfederal and state antitrust laws as well
as state contract and tort law. The plaintiff sdu&$0,000 in compensatory damages as well as $a80punitive damages. On
November 24, 2004, MasterCard moved to dismissdngplaint. Prior to the court ruling on MasterC's motion to dismiss, plaintiff filed &
amended complaint on April 6, 2005. This complg@nerally mirrors the original complaint but inchsdadditional causes of action based on
the purported deprivation of plaintiff's rights uerdhe First Amendment of the U.S. Constitution. ey 20, 2005, MasterCard moved to
dismiss all of PSW's claims in the complaint foitdee to state a claim and argument on the motighote a magistrate judge was held on
November 2, 2005. On February 3, 2006, the maggsisaued a report and recommendation in whiclebemmended the dismissal
plaintiffs’ antitrust claims, First Amendment clgiand state law claims for conversion, embezzlenterttous interference with prospective
economic advantage, and breach of the implied covsof good faith and fair dealing. However, thegistrate’s report also recommended
that MasterCard’s motion to dismiss plaintiff'siola for breach of
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contract and tortious interference with contractetdtions be denied. On February 28, 2006, th&iBiourt adopted the magistrate’s report
and recommendation. On July 13, 2006, the partiered into a settlement agreement resolving aiing between the parties, provided that
the settlement agreement is approved by the Ristaled state court in which PSW'’s receivership isdieg. Based upon litigation
developments and settlement negotiations, and patsa Statement of Financial Accounting Stand&fds5, “Accounting for
Contingencies,” MasterCard recorded legal reseimethe PSW litigation during the second quarteR@d6, included under “Litigation
settlements” in the Consolidated Statement of Qjmers (Unaudited).

At this time, it is not possible to determine theamme of, or, except as indicated above in the HiyHtion, estimate the liability
related to, the merchant chargeback-related libgat Except as indicated above for the PSW litigatno provision for losses has been
provided in connection with these litigations.

U.S. Merchant and Consumer Litigations

Commencing in October 1996, several class actiga s@re brought by a number of U.S. merchantsragjdilasterCard International
and Visa U.S.A., Inc. challenging certain aspeéth® payment card industry under U.S. federaltiargi law. Those suits were later
consolidated in the U.S. District Court for the téas District of New York. The plaintiffs claimetdt MasterCard’s “Honor All Cards” rule
(and a similar Visa rule), which required merchami® accept MasterCard cards to accept for paymenty validly presented MasterCard
card, constituted an illegal tying arrangementigdation of Section 1 of the Sherman Act. Plaigtiflaimed that MasterCard and Visa
unlawfully tied acceptance of debit cards to acaepe of credit cards. The plaintiffs also claimieat tMasterCard and Visa conspired to
monopolize what they characterized as the poirdadé-debit card market, thereby suppressing thetbrof regional networks such as ATM
payment systems. On June 4, 2003, MasterCard attenal signed a settlement agreement to settleléts brought by the plaintiffs in this
matter, which the Court approved on December 10320n January 24, 2005, the Second Circuit Cduiippeals issued an order affirming
the District Court’s approval of the settlementesgnent. Accordingly, the settlement is now finalr & description of the financial terms of
the settlement agreement, see Note 13.

In addition, individual or multiple complaints hakkeen brought in 19 different states and the Ristri Columbia alleging state unfair
competition, consumer protection and common lawndagainst MasterCard International (and Visapehalf of putative classes of
consumers. The claims in these actions largelyamthe allegations made in the U.S. merchant lavesxd assert that merchants, faced with
excessive merchant discount fees, have passeddhesgharges to consumers in the form of higherggron goods and services sold.
MasterCard has been successful in the majorithiedd cases as courts have granted MasterCardsmati dismiss for failure to state a
claim or plaintiffs have voluntarily dismissed theomplaints. Specifically, courts in Arizona, lowdew York, Michigan, Minnesota,
Nebraska, Maine, North Dakota, Kansas, North Caaolsouth Dakota, Vermont, Wisconsin, Florida, Mvand the District of Columb
have granted MasterCard’s motions and dismisseddhmplaints with prejudice. Plaintiffs have outstiny appeals of these dismissals in
Nebraska and lowa. In addition, there are outstandases in the District of Columbia, New Mexicenhessee, California and W
Virginia. The parties are awaiting decisions on td&Sard’s motion to dismiss in New Mexico and thietict of Columbia. The courts in
Tennessee and California have granted MasterCaradf®n to dismiss the respective state unfair cditipe claims but have denied
MasterCard’s motions with respect to unjust enriehtrclaims in Tennessee and Section 17200 claimsnawful, unfair, and/or fraudulent
business practices in California. Both parties hegwgealed the Tennessee decisions. On March 28, #@8Tennessee Court of Appeals
affirmed the dismissal of the state unfair compmtitlaims. In addition, it reversed the lower d@udenial of MasterCargd’motion to dismis
the unjust enrichment claims and remanded thetoabe lower court for the dismissal of the entiase. Plaintiffs have filed in the Tennes
Supreme Court an application for permission to apfie Tennessee Court of Appeals decision, anl application is currently
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pending. On February 14, 2006, MasterCard answbeetest Virginia complaint after its motion fomsmary judgment was denied. The
parties in West Virginia are currently negotiatengrotective order before moving forward with digexy.

On March 14, 2005, MasterCard was served with gptaimt that was filed in Ohio state court on beluwdlf putative class of consumers
under Ohio state unfair competition law. The claimthis action mirror those in the consumer acidascribed above but also name as co-
defendants a purported class of merchants who el@se members in the U.S. merchant lawsuit. Pftsrdllege that Visa, MasterCard and
the class members of the U.S. merchant lawsuitgmasto attempt to monopolize the debit card mialbletying debit card acceptance to
credit card acceptance. On October 7, 2005, pitsritied a voluntary notice of dismissal of thewmplaint.

On April 29, 2005, a complaint was filed in Califida state court on behalf of a putative class okcmers under California unfair
competition law (Section 17200) and the Cartwri§bt. The claims in this action seek to piggybackiom portion of the DOJ antitrust
litigation in which the United States District Cofwor the Southern District of New York found thdasterCard’s CPP and Visa’s bylaw
constitute unlawful restraints of trade under tbdefral antitrust laws. See “—Department of Jugiicttrust Litigation and Related Private
Litigation.” On December 2, 2005, plaintiffs filedthird amended complaint containing similar alteayes to those referenced above. On
January 24, 2006, MasterCard and Visa jointly mawedismiss the plaintiffstlaims for failure to state a claim. On March 1008, plaintiffs
filed an opposition to defendants’ motion. The ¢agwanted the defendants’ motion to dismiss thenpfts’ Cartwright claims but denied
defendants’ motion to dismiss plaintiffs’ Sectior2D0 unfair competition claims. MasterCard filedaanswer to the complaint on June 19,
2006. The parties are awaiting a case managemaeit from the court.

At this time, it is not possible to determine theamme of, or estimate the liability related tagsk consumer cases and no provision for
losses has been provided in connection with thdme.cbnsumer class actions are not covered by itims tef the settlement agreement in the
U.S. merchant lawsuit.

Privasys Litigation

An action was filed against MasterCard Internatidgmahe U.S. District Court for the Northern Distrof California on September 12,
2005 by Privasys, Inc. alleging misappropriatiorpofported trade secrets relating to aspects dktttenology used for MasterCard's PayPass
contactless cards. Privasys sought to add a Pevasyployee as a co-inventor of a MasterCard patghinjunctive relief against
MasterCard'’s alleged misappropriation of trade esscr

On October 3, 2005, MasterCard filed suit agaimstaBys in the U.S. District Court for the South&istrict of New York seeking a
declaration that (1) there was no need to cortecirtventorship of the MasterCard patent, (2) M&sied has not misappropriated any trade
secrets of Privasys, to the extent that any eaugt,(3) a nordisclosure agreement between Privasys and Masti€aoid and unenforceat
and that MasterCard had not breached the non-disgagreement or the terms of an exclusive magketijreement between the parties.
MasterCard also alleged breach of the marketingeagent by Privasys.

On October 14, 2005, MasterCard filed a motionisoniss or transfer the California action on theumrds that the marketing agreement
contained a forum selection clause specifying teesNork courts as the exclusive venue for all dispietween the parties and that the
marketing agreement superseded the non-disclogueerment. On December 2, 2005, the U.S. DistrictrOgranted MasterCard’s motion
and dismissed the California action.
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On November 14, 2005, Privasys filed counterclaagainst MasterCard in the New York action alledingach of the marketing
agreement, fraud and deceit, breach of fiduciaty,duisappropriation of trade secrets, unjust émmient and monopolization and attempted
monopolization under Section 2 of the Sherman Kcits counterclaims, Privasys included the subijeatter of additional patent applications
filed by MasterCard allegedly relating to PayPassl added allegations that MasterCard had frautlyliexduced Privasys to enter into the
marketing agreement and subsequently frustratee s’ performance under the marketing agreement.

On December 21, 2005, MasterCard filed a motiotigmiss Privasys’ antitrust, fraud and related ¢erglaims. On January 18, 2006,
Privasys amended its counterclaims, omitting thérast claim and certain duplicative claims, betaining other claims against MasterCard,
including causes of action for fraud and deceitstdeCard has replied, denying any wrongdoing. Atped conference with the Court is
scheduled to occur on November 17, 2006.

The parties are also engaged in a voluntary mediati an attempt to resolve their dispute. Basamhupe progress of settlement
negotiations, and pursuant to Statement of FinbAdeounting Standards No. 5, “Accounting for Cogiiencies,” MasterCard has recorded
reserves related to this litigation, included unftiétigation settlements” in the Consolidated Statnt of Operations (Unaudited). At this
time, it is not possible to predict with certainlye ultimate resolution of this matter.

Global Interchange Proceedings

Interchange fees represent a sharing of paymetaraysosts among the financial institutions partgipg in a four-party payment card
system such as MasterCadTypically, interchange fees are paid by the @eqto the issuer in connection with transactimitated with the
payment systers’cards. These fees reimburse the issuer for smpart the costs incurred by it in providing seegovhich are of benefit to :
participants in the system, including acquirers amchants. MasterCard or its members establigfauli interchange fee in certain
circumstances that applies when there is no ottterdhange fee arrangement between the issueharattuirer. MasterCard establishes a
variety of interchange rates depending on suchideraions as the location and the type of transacand collects the interchange fee on
behalf of the institutions entitled to receiveridaremits the interchange fee to eligible instdnd. As described more fully below, MasterCard
or its members’ interchange fees are subject tolaégry or legal review and/or challenges in a namtf jurisdictions. At this time, it is not
possible to determine the ultimate resolution ofstimate the liability related to, any of theecirthange proceedings described below. No
provision for losses has been provided in conneatiith them.

United StatesIn July 2002, a purported class action lawsuit fitad by a group of merchants in the U.S. Dist@aurt for the Norther
District of California against MasterCard Interioatal, Visa U.S.A., Inc., Visa International Corpdaseveral member banks in California
alleging, among other things, that MasterCard’s \disad’s interchange fees contravene the ShermanThet suit seeks treble damages in an
unspecified amount, attorneys’ fees and injunatalief. On March 4, 2004, the court dismissed #vesluit with prejudice in reliance upon the
approval of the settlement agreement in the U.Schaat lawsuit by the U.S. District Court for thadtern District of New York, which held
that the settlement and release in that case exsingd the claims brought by the merchant groupérpresent case. The plaintiffs have
appealed the U.S. District Court for the Easterstiitit of New York’s approval of the U.S. merchéawsuit settlement and release to the
Second Circuit Court of Appeals and have also dpddhe U.S. District Court for the Northern Distrof California’s dismissal of the
present lawsuit to the Ninth Circuit Court of Apfgedn January 4, 2005, the Second Circuit Coupdeals issued an order affirming the
District Court’s approval of the U.S. merchant laiwwsettlement agreement, including the Districu@s finding that the settlement and
release extinguished such claims.
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Plaintiffs did not seek certiorari of the SecondcGit’s decision with the U.S. Supreme Court. Onr¢ha27, 2006 the Ninth Circuit Court of
Appeals affirmed the U.S. District Court for themdwrn District of Californias dismissal of the case and plaintiffs did not seerkiorari with
the Supreme Court.

On October 8, 2004, a purported class action lawsas filed by a group of merchants in the U.StiisCourt for the Northern Distri
of California against MasterCard International,&/l$.S.A., Inc., Visa International Corp. and sevaramber banks in California alleging,
among other things, that MasterCard'’s and Visdaraihange fees contravene the Sherman Act andlélyéo@ Act. The complaint contains
similar allegations to those brought in the intette case described in the preceding paragrapiplaintiffs have designated it as a related
case. The plaintiffs seek damages and an injuneti@inst MasterCard (and Visa) setting interchaamgeengaging in “joint marketing
activities,”which plaintiffs allege include the purported negbbn of merchant discount rates with certain rhants. On November 19, 20(
MasterCard filed an answer to the complaint. Ttanpiffs filed an amended complaint on April 25,080 MasterCard moved to dismiss the
claims in the complaint for failure to state a wland, in the alternative, also moved for summadginent with respect to certain of the
claims. On July 25, 2005, the court issued an agdeenting MasterCard’s motion to dismiss and diseristhe complaint with prejudice. On
August 10, 2005, the plaintiffs filed a notice gipgal. Plaintiffs’ opening appeal brief was filed Movember 28, 2005. MasterCard filed its
opposition brief to plaintiffs’ appeal on Decemér, 2005 and is awaiting an oral argument date.

On June 22, 2005, a purported class action lawsastfiled by a group of merchants in the U.S. DistCourt of Connecticut against
MasterCard International Incorporated, Visa U.SlAc, Visa International Service Association antlanber of member banks alleging,
among other things, that MasterCard'’s and Visatpgued setting of interchange fees violates Sactiof the Sherman Act. In addition, the
complaint alleges MasterCard’s and Visa’'s purpoty@g and bundling of transaction fees also coutss a violation of Section 1 of the
Sherman Act. The suit seeks treble damages in gpegified amount, attorneys’ fees and injunctiviefeSince the filing of this complaint,
there have been approximately forty similar comta{the majority styled as class actions althcadw complaints are on behalf of
individual plaintiffs) filed on behalf of mercharagjainst MasterCard and Visa (and in some caseajrcenember banks) in federal courts in
California, New York, Wisconsin, Pennsylvania, Ndgrsey, Ohio, Kentucky and Connecticut. On Octd8e005, the Judicial Panel on
Multidistrict Litigation issued an order transfergithese cases to Judge Gleeson of the U.S. DiSwiart for the Eastern District of New Y¢
for coordination of pre-trial proceedings. On Af2dl, 2006, the group of purported class plainfifésl a First Amended Class Action
Complaint. Taken together, the claims in the FAmstended Class Action Complaint and in the compsabrbught on the behalf of the
individual merchants are generally brought undettiSes 1 and 2 of the Sherman Act. Specificallg, tomplaints contain some or all of the
following claims: (i) that MasterCard’s and Vis&stting of interchange fees (for both credit arfinef debit transactions) violates Section 1
of the Sherman Act; (ii) that MasterCard and Viaadenacted and enforced various rules, includiegb surcharge rule and purported anti-
steering rules, in violation of Section 1 or 2 loé tSherman Act; (iii) that MasterCard’s and Vigalsported bundling of the acceptance of
premium credit cards to standard credit cards d¢oiss an unlawful tying arrangement; and (iv) thisterCard and Visa have unlawfully
tied and bundled transaction fees. In additiorhtodlaims brought under federal antitrust law, soifthese complaints contain certain state
unfair competition law claims based upon the saomelact described above. These interchange-reldigations also seek treble damages in
an unspecified amount (although several of the ¢aimis allege that the plaintiffs expect that dagsgill range in the tens of billions of
dollars), as well as attorneys’ fees and injunctifef.

On June 9, 2006, MasterCard answered the First Aete@lass Action Complaint and the individual marghcomplaints. In addition
to answering the complaints, MasterCard movedsmis or, alternatively, moved to strike the pr@2@8amages claims that were contained
in the First Amended Class Action Complaint.
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Further, MasterCard moved to dismiss the Sectiolaitns that were brought in the individual merchemnplaints. Plaintiffs filed oppositio
to MasterCard’s motions to dismiss on July 21, 200& Court has ordered that new fact discovery prageed and such fact discovery is
scheduled to be completed by November 30, 200, lviefing on case dispositive motions scheduldoet@ompleted by November 24,
2008. On July 5, 2006, the group of purported gamtiffs filed a supplemental complaint allegitiwat the IPO and certain purported
agreements entered into between MasterCard ankitsber banks in connection with the IPO (1) vioBgetion 7 of the Clayton Act beca
their effect allegedly may be to substantially &gssompetition, (2) violate Section 1 of the SherrAat because they allegedly constitute an
unlawful combination in restraint of trade and ¢8pstitute a fraudulent conveyance because the mrebanks are allegedly attempting to
release without adequate consideration from the lbeednanks MasterCard’s right to assess the menavdssifor MasterCard’s litigation
liabilities in these interchange-related litigatsceind in other antitrust litigations pending againg he plaintiffs seek unspecified damages
and an order reversing and unwinding the IPO. M&stal’s time to respond to the supplemental complaicurrently running.

European Union In September 2000, the European Commission issu8tatement of Objections” challenging Visa Inggional’s
cross-border interchange fee under European Contyncaminpetition rules. On July 24, 2002, the Eurgp€ammission announced its
decision to exempt the Visa interchange fee froesétrules based on certain changes proposed byoddisanterchange fees. Among other
things, in connection with the exemption order,aVégreed to adopt a cost-based methodology fouledileg its interchange fees similar to
the methodology employed by MasterCard, which a®rsithe costs of certain specified services peaiay issuers, and to reduce its
interchange rates for debit and credit transactior@nounts at or below certain specified levels.

On September 25, 2003, the European Commissioadssstatement of Objections challenging Master€ardpe’s cross-border
interchange fee. MasterCard Europe filed its respda this Statement of Objections on January 420n June 23, 2006, the European
Commission issued a supplemental Statement of @dajesc MasterCard has until October 15, 2006 tpoed to the supplemental Statement
of Objections, after which MasterCard could reqaelearing. Following this, the European Commissiond issue a prohibition decision
ordering MasterCard to change the manner in whichlculates its cross-border interchange fee. &&strd Europe could appeal such a
decision to the European Court of Justice. The gan Commission has informed MasterCard that is ot intend to levy a fine against
MasterCard even if it determines that MasterCacddss-border interchange fee violates European Gornityncompetition rules. Because the
cross-border interchange fee constitutes an easefdgiment of MasterCard Europe’s operations, chsibg it could significantly impact
MasterCard International’s European members andeévi@dard Europe’s business. In addition, a negateasion by the European
Commission could lead to the filing of private aot against MasterCard Europe by merchants andisumers seeking substantial dame

On June 13, 2005, the European Commission annountssttor inquiry” into the financial services usdry, which includes an
investigation of interchange fees. On April 12, @0the European Commission released its interirartam its sector inquiry into the
payments card industry. In the report, the Eurog@ammission criticizes or expresses concern abtarga number of industry practices,
including interchange fees, of a multiplicity oflistry participants, and warns of possible regwabo legislative action. However, the report
does not indicate against whom any such regulatctipn might be taken or what legislative changeghirbe sought. The European
Commission provided for a ten-week comment periothe report’s findings, and indicated that itafireport would be issued by the end of
2006. On June 23, 2006, MasterCard responded taut@pean Commission with comments. On July 176266 European Commission
held a public hearing concerning the interim reporvhich MasterCard Europe expressed its views.

27



Table of Contents

MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)
(In thousands, except per share and percent datag@ntinued)

United Kingdom Office of Fair TradingOn September 25, 2001, the Office of Fair Tradifithe United Kingdom (“OFT") issued a
Rule 14 Notice under the U.K. Competition Act 129&illenging the MasterCard interchange fee andilatelital service fee (“MSF"), the fee
paid by issuers to acquirers when a customer ubtesterCard-branded card in the United Kingdomegitt an ATM or over the counter to
obtain a cash advance. Until November 2004, treréhange fee and MSF were established by Mastel@C&dMembers Forum Limited
(“MMPF") (formerly MasterCard Europay U.K. Ltd. (“MBUK?")) for domestic credit card transactions in theited Kingdom. The notice
contained preliminary conclusions to the effect tha MasterCard U.K. interchange fee and MSF méynige U.K. competition law and do
not qualify for an exemption in their present for@ February 11, 2003, the OFT issued a suppleahBuaie 14 Notice, which also
contained preliminary conclusions challenging MeSéed’'s U.K. interchange fee under the Competitdah On November 10, 2004, the
OFT issued a third notice (now called a Stateméfttgections) claiming that the interchange feeintfes U.K. and European Union
competition law.

On November 18, 2004, MasterCard’s board of dimscaolopted a resolution withdrawing the authorftthe U.K. members to set
domestic MasterCard interchange fees and MSFsa@mfércing such authority exclusively on MasterCarBresident and Chief Executive
Officer.

On September 6, 2005, the OFT issued its decismmcluding that MasterCard’s U.K. interchange fieg were established by MMF
prior to November 18, 2004 contravene U.K. and Ream Union competition law. The OFT decided nalrtpose penalties on MasterCard
or MMF. On November 2 and 4, 2005, respectively, Mdhd MasterCard appealed the OFT’s decision ttJtKe Competition Appeals
Tribunal. On June 19, 2006, the U.K. Competitiorp&als Tribunal set aside the OFT’s decision, foltmithe OFT's request to the Tribunal
to withdraw the decision and end its case agairasttdétCard’s U.K. interchange fees in place pridddeember 18, 2004.

However, the OFT is still proceeding with its intigation of MasterCard'’s current U.K. interchanges and, if it determines that they
contravene U.K. and European Union competition iaequld issue a new decision or seek to fine idard. MasterCard would likely
appeal a negative decision by the OFT in any funoeeeding to the Competition Appeals Tribunaktsan OFT decision could lead to the
filing of private actions against MasterCard by alemts and/or consumers which, if its appeal ofisurcOFT decision were to fail, could
result in an award or awards of substantial damages

GermanyOn January 19, 2006, a German retailers associtiitoina complaint with the Federal Cartel OfficeGermany concerning
MasterCard’s and Visa’'s domestic interchange f€bs.complaint alleges that MasterCard’s and ViséiBs are not transparent to
cardholders and include extraneous costs. Mastdn@aterstands that the Federal Cartel Office ievdng the complaint.

Other Jurisdictionsin Spain, the Competition Tribunal issued a deaisioApril 2005 denying the interchange fee exeompti
applications of two of the three domestic credi debit card processing systems and beginningrtheeps to revoke the exemption it had
previously granted to the third such system. Theraihange fees set by these three processorstapdigsterCard transactions in Spain and
consequently, MasterCard has appealed this decisi@udition, the Tribunal expressed views ash&dppropriate manner for setting
domestic interchange fees which, if implementedjldi@esult in substantial reductions in credit aedit card interchange fees in Spain. In
December 2005, the processors agreed to changesttvger in which they set interchange fees, andé¢kefees are currently being assessed
by the Spanish competition authorities to deternfitieey qualify for an exemption. This could haavenaterial impact on MasterCard'’s
business in Spain. MasterCard is aware that remylatthorities and/or central banks in certaireofhrisdictions, including
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Poland, Portugal, Norway, Sweden, New Zealand, bextolombia, Brazil and Hungary are reviewing MaStard’s and/or its members’
interchange fees and/or related practices and melyt® regulate the establishment of such feeasdth practices.

Plaintiff Communication

In October 2005, one of the plaintiffs in Master€arantitrust litigations asserted in a written e¢oomication that the damages it
believes it is likely to recover in its lawsuit Wilxceed MasterCard’s capital and ability to payd that MasterCard has failed to adequately
disclose to public investors in its then propode@® described in Note 2 the possibility of substmtamages judgments against MasterCard
in such lawsuit and the other pending litigatiogaiast MasterCard, which the plaintiff assertedlifedy to be in the billions of dollars befo
trebling. The plaintiff also requested that MastanCnot relinquish its right to assess its memiagkb, which the plaintiff alleged would shift
the liability to public investors, and increase ka€ard’s litigation reserves to an appropriate (mspecified) amount. MasterCard has
responded to this plaintiff indicating that it disees with the plaintiff's characterization of bdthlawsuit and MasterCalifinancial positiol
following the closing of the IPO. Contrary to thiaiptiff's claims, MasterCard also believes thatlitigation disclosure is materially accurate
and complete and in accord with all applicable lawd regulations.

Note 16. Settlement and Travelers Cheque Risk Managent

MasterCard International’s rules generally guaratie payment of certain MasterCard, Cirrus anddtfadranded transactions
between principal members. The term and amourteftiarantee are unlimited. Settlement risk isttposure to members under the
Company’s by-laws (“Settlement Exposure”), dueht difference in timing between the payment tratisacate and subsequent settlement.
Settlement Exposure is estimated using the avetaifyecard charges during the quarter multipliedhsy estimated number of days to settle.
The Company has global risk management policiespanckdures, which include risk standards to pm@dramework for managing the
Company’s settlement risk. Member-reported transactata and the transaction clearing data undeylthe settlement risk calculation may
be revised in subsequent reporting periods.

In the event that MasterCard International effacpgyment on behalf of a failed member, MasterQ#gminational may seek an
assignment of the underlying receivables. Subgeepproval by the Board of Directors, members naghmarged for the amount of any
settlement loss incurred during the ordinary atgésiof the Company.

MasterCard requires certain members that are nadrmpliance with the Company’s risk standards faafat the time of review to post
collateral, typically in the form of letters of clieand bank guarantees. This requirement is basedanagement review of the individual risk
circumstances for each member that is out of canpé. In addition to these amounts, MasterCardshmitlateral to cover variability and
future growth in member programs; the possibilitgttit may choose to pay merchants to protect birstedrity in the event of merchant
bank/acquirer failure, although it is not contradiyiobligated under its by-laws to do so and Giramd Maestro related settlement risk.
MasterCard monitors its credit risk portfolio onmegular basis to estimate potential concentraiigksrand the adequacy of collateral on hand.
Additionally, from time to time, the Company revigits risk management methodology and standardsugls, the amounts of estimated
settlement risk are revised as necessary.
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Estimated Settlement Exposure, and the portioh@fdompany’s uncollateralized Settlement ExposoréfasterCard-branded
transactions that relates to members that are dbaoteo be in compliance with, or that are undstew in connection with, the Company’s
risk management standards, were as follows:

June 30, 2006 December 31, 20C
MasterCard-branded transactions:
Gross Settlement Expost $16,729,67 $ 15,568,48
Collateral held for Settlement Expost (1,680,17) (1,515,36)
Net uncollateralized Settlement Expos $15,049,49 $ 14,053,12
Uncollateralized Settlement Exposure attributable & non-compliant members $ 93,60: $ 102,16!
Cirrus and Maestro transactions:
Gross Settlement Expost $ 2,271,10i $ 2,043,88

Although MasterCard holds collateral at the meniéeel, the Cirrus and Maestro estimated SettlerBgpbsures are calculated at the
regional level. Therefore, these Settlement Expssare reported on a gross basis, rather tharf neliateral.

Of the total estimated Settlement Exposure und=MabsterCard brand, net of collateral, the U.Soanted for approximately 50% and
49% at June 30, 2006 and December 31, 2005, résggciThe second largest country that accountedhis Settlement Exposure was the
United Kingdom at approximately 9% and 10% at J8®e2006 and December 31, 2005, respectively. ©fdtal uncollateralized Settlement
Exposure attributable to non-compliant memberg fmembers represented approximately 79% and 734nat30, 2006 and December 31,
2005, respectively.

MasterCard guarantees the payment of MasterCarttlecatravelers cheques in the event of issuer leféne guarantee estimate is
based on all outstanding MasterCard-branded tressefeeques, reduced by an actuarial determinafichemues that are not anticipated to be
presented for payment. The term and amount of tlagagtee are unlimited. MasterCard calculated astsfCard-branded travelers cheques
exposure under this guarantee as $784,210 and1$3B4t June 30, 2006 and December 31, 2005, résggct

A significant portion of the Company’s travelersqgie risk is concentrated in one MasterCard traveleeque issuer. MasterCard has
obtained an unlimited guarantee estimated at $882and $762,579 at June 30, 2006 and DecembefB%, Bespectively, from a financial
institution that is a member, to cover all of tikp@sure of outstanding travelers cheques with dgpehat issuer. In addition, MasterCard
has obtained guarantees estimated at $23,767 &ui5H2at June 30, 2006 and December 31, 2005,atdggdg, from financial institutions
that are members in order to cover the exposuceitstanding travelers cheques with respect to andgbuer. These guarantee amounts have
also been reduced by an actuarial determinatiahedues that are not anticipated to be presentqzhfonent.

Based on the Company'’s ability to charge its membmrsettlement and travelers cheque losses ftibetigeeness of the Company’s
global risk management policies and procedurestlamdistorically low level of losses that the Camyp has experienced from settlement
travelers cheques, management believes the prapaififuture payments for settlement and travetdrsque losses in excess of existing
reserves is negligible.
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As a result of the IPO and the associated chamgesmership structure and governance, as is destiibNote 2, the Company reassessed
whether it would be necessary to record an obbgafdr the fair value of some or all of its settkamhand travelers cheque guarantees and ha:s
determined that an obligation should not be esthbd.

Note 17. Foreign Exchange Risk Management

The Company enters into foreign currency forwandtiarts to minimize risk associated with anticiplateceipts and disbursements
denominated in foreign currencies and the possitdanges in value due to foreign exchange fluctnataf assets and liabilities denominated
in foreign currencies. MasterCard’s forward consare classified by functional currency as sumpearbelow:

U.S. Dollar Functional Currency

June 30, 2006 December 31, 2005
Estimated Estimated
Forward Contracts Notional Fair Value Notional Fair Value
Commitments to purchase foreign curre $55,07! $ 24t $77,55¢ $ 194
Commitments to sell foreign curren $15,98: $ (9) 33,35 24E
Euro Functional Currency
June 30, 2006 December 31, 2005
Estimated Estimated
Forward Contracts Notional Fair Value Notional Fair Value
Commitments to purchase foreign curre $162,35¢ $ (4,30)) $217,92! $ 92z
Commitments to sell foreign curren $ 24,820 $ (150 $ 39,44¢ $ (53
Brazilian Real Functional Currency
June 30, 2006 December 31, 2005
Estimated Estimated
Forward Contracts Notional Fair Value Notional Fair Value
Commitments to purchase foreign curre $30,37¢ $ (1,46€) $ — $ —

The currencies underlying the foreign currency fardvcontracts consist primarily of euro, U.K. posisterling, Brazilian real,
Australian dollars and Japanese yen. The fair valulke foreign currency forward contracts gengregdflects the estimated amounts that the
Company would receive or (pay), on a pre-tax basisggrminate the contracts at the reporting datet on broker quotes for the same or
similar instruments. The terms of the foreign coecgeforward contracts are generally less than 18th'o The Company has deferred $2,659
of net losses and $739 of net gains, after taaceaumulated other comprehensive income as of Jyn20®6 and December 31, 2005,
respectively, all of which is expected to be resifiesd to earnings as the contracts mature to geoain economic offset to the earnings impact
of the anticipated cash flows hedged.

The Company'’s derivative financial instruments subject to both credit and market risk. Credit iskhe risk of loss due to failure of
the counterparty to perform its obligations in ademce with contractual terms. Market risk is théeptial change in an investment’s value
caused by fluctuations in interest and currencyharge rates, credit spreads or other variableglitGred market risk related to derivative
instruments were not material at June 30, 2006C@wEmber 31, 2005 because generally the Comparsyrddebtain collateral related to
forward contracts due to the high credit ratingshef counterparties that are members of MasterDéednational, and because the amount of
accounting loss the Company would incur if the ¢erparties failed to perform according to the teohthe contracts is not considered
material.
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Item 2. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

The following discussion should be read in conjiomctvith the consolidated financial statements antes of MasterCard Incorporated
and its consolidated subsidiaries, including Ma&tard International Incorporated (“MasterCard Inteational”) and MasterCard Europe
sprl (“MasterCard Europe”)(together, “MasterCard” othe “Company”) included elsewhere in this repdReferences to “we”, “our” and

similar terms in the following discussion are refieces to the Company.

Forward-Looking Statements and Non-GAAP Financial hformation

This Report on Form 10-Q contains forward-lookitafements pursuant to the safe harbor provisiotiseoPrivate Securities Litigation
Reform Act of 1995. When used in this Report, tledg “believe,” “expect,” “could,” “may,” “would”;will” and similar words are intended
to identify forward-looking statements. These fomvdbboking statements relate to the Comparfyture prospects, developments and bus
strategies and include, without limitation, the Qmmny’s belief in its ability to drive growth by finer penetrating its existing customer base
and by expanding its role in targeted geographigshigher-growth segments of the global paymerdsastry, enhancing its merchant
relationships, and continuing to invest in its lwwnas well as the Company’s expectations in redipgrto pricing pressures and the related
impact on results of operations. Many factors amceuatainties relating to our operations and busieewironment, all of which are difficult
predict and many of which are outside of our cdntndluence whether any forward-looking statemerd@a or will be achieved. Any one of
those factors could cause our actual results ferdifiaterially from those expressed or implied iiting in any forward-looking statements
made by MasterCard or on its behalf. We believeetlage certain risk factors that are importantuohlsiness, and these could cause actual
results to differ from our expectations. Referesiceuld be made to the Company’s 2005 Annual RepoForm 10-K for a complete
discussion of these risk factors in ltem 1A—Risktees.

Non-GAAP financial information is defined as a nuioal measure of a company'’s performance that ebedwr includes amounts so as
to be different than the most comparable measuceleted and presented in accordance with U.S.rgépeccepted accounting principles
(“GAAP”). Pursuant to the requirements of Regulat{®, portions of this “Management’s Discussion amalysis of Financial Condition and
Results of Operations” include a comparison ofaaemon-GAAP financial measures to the most diyeotimparable GAAP financial
measures. The presentation of non-GAAP financiasuees should not be considered in isolation arsagstitute for the Company’s related
financial results prepared in accordance with GABpecifically, we are presenting information redlagdoperating expenses for the three
six months ended June 30, 2006 that exclude botmacash charge associated with the donation aéshad Class A common stock to the
MasterCard Foundation and a charge associateditiggition settlements because the Company’s managebelieves that this information
facilitates understanding of our results of operatiand provides meaningful comparison of resdte/éen periods. Similarly, we present the
effective tax rate with and without the impactoé tstock donation to the MasterCard Foundatiothfethree and six months ended June 30,
2006 because the stock donation is a hon-cash@mndecurring item that was completed in conjunctiéth our change in governance and
ownership implemented in the three months ended 30n2006. The effective tax rate without the intpd the stock donation is more
meaningful to investors in understanding our finah@sults, including comparability to the samei@as in 2005.

Overview

We are a global payment solutions company thatigesva variety of services in support of our cugishcredit, debit and related
payment programs. We manage a family of well-knowidely accepted payment card brands including &sird®, MasterCard
Electronic™, Maestr@ and Cirrus®, which we license to our financial institution tarsers. As part of managing these brands, we also
provide our customers with information and tranisecprocessing services and establish and enfates and standards surrounding the use
of our payment card system by customers and metshafe generate revenues from the fees that weelaur
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customers for providing these transaction procgsaid other payment-related services (operatices) fend by charging assessments to our
customers based on the gross dollar volume (“G¥'gctivity on the cards that carry our brandsgasments). Our pricing for transactions
and services is complex. Each category of reveasenamerous fee components depending on the typesisactions or services provided.
In addition, standard pricing varies among ouraagl businesses, and such pricing can be custorfieter for our customers through
incentive and rebate agreements. Operations fedymically transaction-based and include authtiorasettlement and switch, connectivity,
currency conversion and cross-border, warning boieand other fees for a variety of additional/gxes. Assessments are based on GDV for
a specific time period and the rates vary dependimthe nature of the transactions that generaté. @DV includes the aggregated dollar
amount of usage (purchases, cash disbursemerascbhatransfers and convenience checks) on Mastetifanded cards. Our revenues are
based upon transactional information accumulatedusysystems or reported by our customers. Ouratipgrexpenses are comprised
primarily of general and administrative expenseshsas personnel, professional fees, data procegslegommunications, travel and
advertising and marketing expenses to promote @nds, including promotions and sponsorships.

We evaluate and monitor our business based oresutts of operations, including our percentageseénue growth and operating
expenses as a percentage of total revenue, arfthancial position. In addition, we utilize growithh GDV and processed transactions to
monitor the strength of our business.

We successfully completed our initial public offegi(“IPO”) and implemented a new governance stmectiuring the second quarter of
2006 (see “Impact of the IPO” below). We donate@%8illion in stock and $5.5 million in cash to imdependent charitable foundation
during the second quarter of 2006. Accordingly,reeorded a net loss of $(310) million and $(184l)iom, or $(2.30) and $(1.36) per basic
and diluted share, for the three and six monthe@ddine 30, 2006, respectively. We may record fosstfor the 2006 fiscal year.

We achieved revenue growth of 9.7% and 10.8% irhtreee and six months ended June 30, 2006, respbctirom the comparable
periods in 2005. The increase in revenues wasipehyg due to growth in transactions and volumed astructuring of currency conversion
pricing. We restructured our currency conversidanipg by initiating a charge to our issuers anduaiggs for all cross-border transactions
regardless of whether we perform the currency caie or it is performed by a third party at thenpof sale. We also generally decreased
the price we charge our issuers for performinganay conversion. The volumes on which the crosdgdraevenues are charged were greater
than estimated during the three months ended Jun2086. The restructuring of the currency conwersevenues and other less significant
pricing modifications accounted for approximatel2% and 1.7% of our revenue growth for the thregtsin months ended June 30, 2006,
respectively. Certain other pricing changes thattvigto effect on April 1, 2005 have also impacten revenue growth in the six months
ended June 30, 2006. Our revenue growth was medbgta 70.6% and 54.7% increase in rebates aerdtimes in the three and six months
ended June 30, 2006, respectively, from the conbaperiods in 2005.

Operating expenses increased 93.4% and 54.3% thrtae and six months ended June 30, 2006, regplgtirom the comparable
periods in 2005. Excluding the impact of charitatmatributions to the MasterCard Foundation angdtton settlements, operating expenses
increased 20.3% and 15.3% in the three and sixmsa@rided June 30, 2006, respectively, from the aoaipe periods in 2005. Our operat
expenses as a percentage of total revenues exgltidinmpact of the charitable contributions atigdtion settlements were 82.3% and
79.0% in the three and six months ended June 3&,28spectively, versus 75.1% and 76.0% in thepawable periods in 2005, respectively.
The increase in operating expenses was princigalkyto MasterCard’sponsorship of the 2006 FIFA World Cup which imed a significan
amount of resources for the sponsorship fee, sipg@gramming, promotions and event marketing. \Wadt expect, however, that this
heightened level of marketing expenditure will éoué for the remainder of the year. Additionallpeoating expenses increased due to
additional hiring to support our strategic initiegs.

We believe the trend within the global paymentsisidy from paper-based forms of payment such as &ad checks toward electronic
forms of payment such as cards creates signifaaportunities for the continued

33



Table of Contents

growth of our business. Our strategy is to drivengh by further penetrating our existing customasédand by expanding our role in targeted
geographies and higher-growth segments of the bfmhyanents industry (such as corporate, premiumdaiit payments), enhancing our
merchant relationships, maintaining unsurpasseépgance and continuing to invest in our brands.iviénd to expand our role in targeted
geographies by, among other things, pursuing inerdah payment processing opportunities in the EesogJnion in connection with the
implementation of the Single European Payment AI8&BPA”) initiative and in Latin American and AsR#cific countries. We are

committed to providing our key customers with caoatied services through integrated, dedicated atdeams in a manner that allows us to
leverage our expertise in payment programs, braautteting, product development, technology, procgsand consulting services for these
customers. By investing in strong customer relatimps over the long-term, we believe that we caneiase our volume of business with key
customers over time, and in support of this stygteg are continuing to hire additional resourced developing sales and other personnel.

There is increased regulatory scrutiny of intergfeafees and other aspects of the payments indwkich could have an adverse impact
on our business. In addition, we face exposuratitrast and other types of litigation. Competitiand pricing pressure within the global
payments industry is increasing, due in part tosotidation within the banking sector and the grayyirower of merchants. Regulatory
actions, litigation, and pricing pressure may laado change our pricing arrangements and coulateedur overall revenues. See “ltem 1A—
Risk Factors” of the Company’s Annual Report onfkd0-K for the year ended December 31, 2005 faetteand other risks facing our
business.

We establish standards and procedures for the &ouspand settlement of our customer’s transactars global basis. Our customers
may choose to engage third parties for transagtionessing and are responsible to ensure that thiedeparties comply with our standards.
Cardholder and merchant relationships are managedally by our customers. Accordingly, we do iggue cards, extend credit to
cardholders, determine the interest rates (if apple) or other fees charged to cardholders beissor establish the merchant discount
charged by acquirers in connection with the aceeggaf cards that carry our brands.

Impact of the IPO

We have completed a plan for a new ownership andrgance structure including the appointment ofwa Board of Directors
comprised of a majority of independent directord Hre establishment of a charitable foundationt &fahis plan included the completion of
the IPO in May 2006.

Under the new ownership and governance structuregpmrevious stockholders retained a 41% equityr@stein the company through
ownership of a new non-voting Class B common stotlddition, previous stockholders received alsisgpare of Class M common stock
that has no economic rights but provide certaingotights, including the right to approve spedfwgnificant corporate actions and to elect
up to three of MasterCard’s directors (but not mben one quarter of the total number of directors)

We also issued 66,134,989 shares of a new votiagsGh common stock to public investors throughlB@ which closed in May 2006.
These public investors hold shares representingpappately 49% of our equity and 83% of our genering power. Additional shares of
Class A common stock, representing approximatebg d0our equity and 17% of our voting rights, hdesn issued as a donation to The
MasterCard Foundation (the “Foundation”), a chatédoundation incorporated in Canada. See the ti@nnion Expense—Foundation” for
additional information.

We used all but $650 million of our net proceeasrfithe IPO (including any proceeds received pursteathe underwriters’ option to
purchase additional shares) to redeem a numbéranés of Class B common stock from our previouskstolders that was equal to the
aggregate number of shares of Class A common $atkve issued to investors in the IPO (including ahares sold pursuant to the
underwriters’ option to purchase additional shaseg) contributed to the Foundation. We intend ®the remaining proceeds to increase our
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capital, defend ourselves against legal and regylahallenges, expand our role in targeted geduesmnd higher growth segments of the
global payments industry and for other general @@ purposes. However, we have not determinedrtiwints of such remaining proceeds
that are to be allocated to these purposes.

In addition, in connection with our new ownershilajovernance structure, we have implemented egagd compensation plans.
have converted our existing long-term incentivehcasard plans into an equity-based compensation Blased on this conversion, we will
recognize approximately $10 million in additionargonnel expense in future periods based on vesithin the plans. The Compensation
Committee of our Board of Directors also approve@®awards under the equity-based long-term ineemtian. We also granted a one time
restricted stock unit award to non-executive maneagge employees of approximately 440 thousand shiaitesal, which resulted in deferred
stockbased compensation equal to the fair value ofdbtricted stock units issued of approximately $1lian, which will be amortized ove
a three-year vesting period.

Impact of Foreign Currency Rates

Our operations are impacted by changes in foreighange rates. Assessments are calculated basedabcurrency volume, after
conversion to U.S. dollar volume using average arge rates for the quarter. As a result, assesseatues decreased due to the overall
strengthening of the U.S. dollar compared to thieim currencies of our volumes, in the three axndonths ended June 30, 2006, versus
same periods in 2005. In the three and six mormildea June 30, 2006, respectively, an 16.7% andd.heérease in GDV on a U.S. dollar
converted basis, was about the same as local cyr@DV growth of 16.4% and 15.4%, compared to tmaes periods in the prior year,
respectively.

We are especially impacted by the movements oéthie relative to the U.S. dollar since the fundilozurrency of MasterCard Europe,
our principal European operating subsidiary, isg¢hm. The strengthening or devaluation of the ddlar against the euro impacts the
translation of MasterCard Europe’s operating resutio U.S. dollar amounts are summarized as falow

Three Months Ended Six Months Ended
June 30, June 30,
2006 2005 2006 2005
Euro to U.S. dollar average exchange $ 1.2¢ $ 1.2¢ $ 1.2F $ 1.2¢
Strengthening (devaluation) of U.S. dollar to e — (5)% 4% (5)%
Revenue change attributable to translation of M&stel Europe revenue
to U.S. dollars — 1% (D)% 1%
Operating expense change attributable to translatidMasterCard Europe
expenses to U.S. dolla — 1% (1)% 1%
Revenues

We earned approximately 72.3% and 69.8% of ourawatnues from net operations fees and approximai#&Rks and 30.2% of our net
revenues from net assessments in the three amiosiths ended June 30, 2006, respectively. Opesatéms are typically user fees for
facilitating the processing of payment transactiand information management among our customerstévi@ard’s system for transaction
processing involves four participants in additiorus: issuers (the cardholders’ banks), acquithesrierchants’ banks), merchants and
cardholders. Operations fees are charged to issusgairers or their delegated processors for &ietien processing services, specific
programs to promote MasterCard-branded card acoeptand additional services to assist our customeranaging their businesses. The
significant components of operations fees are kosne:

» Authorization occurs when a merchant requests appfor a cardholder’s transaction. We charge a@deeouting the authorization
for approval to or from the issuer or, in certairtemstances, such as when the issuer’s systemmaxilable, for approval by us
or others on behalf of the issuer in accorde
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with the issuer’s instructions. Our rules, whicliyacross regions, establish the circumstancesrwigieh merchants and acquirers
must seek authorization of transactions. Thesedeeprimarily paid by issuer

» Settlement refers to the process in which we deteritne amounts due between issuers and acquirepayment transactions and
associated fees. Once quantified, we transferitfa@dial transaction details and relevant fundsragrissuers, acquirers or their
designated thii-party processors. We charge a fee for these settieservices. These fees are primarily paid byeiss

» Switch fees are charges for the use of the MastdrDabit Switch (“MDS”), our debit processing systeThe MDS transmits
financial messages between acquirers and issudrgramides transaction and statistical reporting parforms settlement between
members and other debit transaction processingankswThese fees are primarily paid by issu

» Currency conversion and cross-border are volumeebessenues. Cross-border volumes are volumes vitveigardholder and
merchant geography are different. We process tctioss denominated in more than 160 currenciesutiiraur global system,
providing cardholders the ability to utilize, an@mhants to accept, MasterCard cards across naeuttquintry borders for
transactions. We can also perform currency conwerservices by processing transactions in a metshlacal currency and the
charge appears on the cardholders’ statementiinadive home currency. In April 2006, we restructlimir currency conversion by
initiating a charge to our issuers and acquirersaficcross-border transaction volumes regardiésenether we perform the
currency conversion or it is performed by a thiedtp at the point-of-sale. We also generally desedahe price we charge our
issuers for performing currency conversi

» Acceptance development fees are charged to isbaeesl on GDV and support our focus on developingimaat relationships and
promoting acceptance at the point of sale. These dee primarily U.S. base

* Warning bulletin fees are charged to issuers andiears for listing invalid or fraudulent accoueither electronically or in paper
form and for distributing this listing to merchar

» Connectivity fees are charged to issuers and asguiior network access, equipment, and the trasgonisf authorization and
settlement messages. The methodology for calcgl#tia transmission fees was changed on April 152@0that they are based on
the volume of information being transmitted througlr systems and the number of connections toymiesis. Prior to April 1,
2005, these transmission fees were calculatedydodsled on the number and type of connecti

» Consulting and research fees as well as outsouseingces fees are primarily generated by Mastet@awvisors, our professional
advisory services group. We provide a wide rangeoosulting, information and outsourcing servicesogiated with our customers
payment activities and programs. Research incleglemnues from subscription-based services, acogsséarch inquiry, and peer
networking services generated by our independeantiial and payments industry research group. Weotlanticipate research
becoming a significant percentage of our busindssterCard Advisors’ revenues, of which consultingl research fees are
components, are less than 10% of our consolidaezhues in the six months ended June 30, 2

» Other operations fees are primarily upes services including the sale of manuals, putiting, holograms, information and repo
as well as compliance programs, to assist our me&st®in managing their businesses. In additioreratiperations fees include fees
for cardholder services in connection with the igsmerovided with MasterCard-branded cards, suchaurance,
telecommunications assistance for lost cards aratiltg automated teller machin

Generally, we process certain MasterCard-brandetkdtc transactions in the U.S., U.K., Canada amsti&lia. We process
substantially all cross-border MasterCard, Maeatrd Cirrus transactions. We charge relatively higipeerations fees for settlement,
authorization and switch fees on cross-border &eticns and
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earn cross-border revenues as well as currencyecsion revenues if the transactions require coimuetsetween two different currencies.
Offline debit transactions are generally signato@sed debit transactions and are processed armd giimilar to credit transactions.
Operations fees for processing domestic onlinetdeisactions (Maestro and Cirrus transactiorespaiced in a similar manner as domestic
offline debit and credit transactions, while int&tional offline debit and credit transactions atiegd higher than international online debit
transactions.

Assessments are calculated based on our custo®Bks’ Assessment rates vary by region. Most of @seasment rates are tiered and
rates decrease when customers meet incrementahgdiurdles. These rates also vary by the typeaasaction. We generally assess at hi
rates for cross-border volumes compared to domesticnes. We also assess at higher rates for misthases versus cash withdrawals.
Credit and offline debit transactions are asseasédyher rates than online debit transactionsdutition, from time to time the Company r
introduce assessments for specific purposes suctadset development programs. These assessmergiteméntroduced at the request of
customers in a particular region or country. Assesss that are based on quarterly GDV are estimdtizing aggregate transaction
information and projected customer performance.

In the three and six months ended June 30, 208pectively, gross revenue grew 20.1% and 18.8% fhentomparable periods in
2005. A component of our revenue growth for thensonths ended June 30, 2006 was the result of mgiéng fees and changes to existing
fees charged to our customers on April 1, 2005. @erall revenue growth is being moderated by #raahd from our customers for better
pricing arrangements and greater rebates and imesnfccordingly, we have entered into businesee@gents with certain customers and
merchants to provide GDV and other performancebagpport incentives. Rebates and incentives asa@eptage of gross revenues were
approximately 24.4% and 23.6% for the three andreixnths ended June 30, 2006, respectively, compargd.2% and 18.1% in the same
periods in 2005, respectively. These pricing areangnts reflect enhanced competition in the globghpents industry and the continued
consolidation and globalization of our key custosnemd merchants. The rebates and incentives analat@ld on a monthly basis based upon
estimated performance and the terms of the relausthess agreements. Rebates and incentives ardedas a reduction of gross revenue in
the same period that performance occurs.

The U.S. remains our largest geographic marketchasaevenues. However, non-U.S. revenues greviagter rate than U.S. revenues
in the first half of 2006 compared to the sameqzkm 2005. The growth was not specifically relat@ény one region in which we do
business. Revenue generated in the U.S. was apmatety 52.0% and 52.6% of total revenues in thegtlamd six months ended June 30,
2006, respectively, and 54.1% and 54.9% of totzémees in each of the same periods in 2005, rasphctNo individual country, other than
the U.S., generated more than 10% of total revemuasy period.

Our business is dependent on certain world ecor®arid consumer behaviors. In the past, our revémuasbeen impacted by specific
events such as the war in Iraq, the SARS outbredkliee September 11, 2001 terrorist attack. Consbeigavior can be impacted by a
number of factors, including confidence in the MaSard brand.
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Results of Operations

Percent Percent
Three Months Ended Increase Six Months Ended Increase
June 30, (Decrease June 30, (Decrease
2006 vs. 2006 vs.
2006 2005 2005 2006 2005 2005
(In millions, except per share and GDV amounts)
Operations fee $ 612 $ 48¢ 25.2%  $1,107 $ 901 22.%%
Assessment 234 283 (17.9 A7¢€ 52¢ (9.6)
Total revenue 84¢€ iy 9.7 1,58¢ 1,43( 10.¢
General and administrati\ 36E 31¢ 14.4 713 62€ 13.€
Advertising and market developme 307 232 32.¢ 49C 403 21.4
Litigation settlement 23 — — 23 — —
Charitable contributions to the MasterCard Fourute 40C — — 40C — —
Depreciation and amortizatic 25 29 (13.9 50 57 (12.€)
Total operating expens 1,12C 58C 93.4 1,67¢ 1,08¢ 54.:
Operating income (los! (274) 19z (242.9 (97) 344 (126.5)
Total other income (expens 13 (5) 365.3 23 (12) 290.¢
Income (loss) before income tax expe (267) 187 (239.)) (68) 332 (120.9)
Income tax expens 50 67 (25.7) 11€ 11¢ 1.7
Net income (loss $ (31)) $ 12C (358.2) $ (189 $ 214 (186.0)
Net income (loss) per share (bast $(2.30) $ .89 (358.9) $(1.3€) $ 1.5¢ (186.7)
Weighted average shares outstanding (bi 13t 13t — 13t 13t —
Net income (loss) per share (dilute (2.30 .89 (358.9 (21.3¢) 1.5¢ (186.7)
Weighted average shares outstanding (dilu 13t 13t — 13t 13t —
Effective income tax rate 19.1%?2 35.6% * 171.59%2 35.6% *ok
Gross dollar volume (“GDV”"pn a U.S. dollar converte
basis (in billions’ $ 48t $ 41¢€ 16.1% $ 922 $ 804 14.6%
Processed transactiohs 3,98¢ 3,38¢ 17.7% 7,51( 6,42¢ 16.£%

**  Not meaningfu

1 As more fully described in Note 1 to the ConsoldbEinancial Statements included herein, in conmeetith the ownership and
governance transactions, we have reclassified allioapproximately 100 outstanding shares of egsClass A redeemable common
stock so that our previous stockholders receiv88 &hares of our Class B common stock for eactestfaClass A redeemable common
stock that they held prior to the reclassificatiord a single share of our Class M common stockoAtiagly, shares and per share data
were retroactively restated in the financial staeta subsequent to the reclassification to reftectreclassification as if it were effecti
at the start of the first period being presentethefinancial statement

2 The effective tax rate includes the impact of ag88llion stock charitable contribution which istradeductible for tax purposes.

3 The data set forth for processed transactions septs all transactions processed by MasterCardidimg PIN-based online debit
transactions. Prior to 2005, processed transactapwerted by MasterCard included certain Master@aatided (excluding Maestro and
Cirrus) transactions for which we received trarisactletails from our customers but which were rmocpssed by our systems. In the
first quarter of 2006, we updated our transactietaitito remove certain oiime debit transactions which did not result idawf of funds
for example balance inquiry or failed transactidlanagement determined that it would be more apjatipto exclude such
transactions from the processed transactions edionl The processed transactions for the threesexmionths ended June 30, 2005
have been restated to be consistent with the edionlof processed transactions in 2006. Revens@&biabeen impacted by this chan
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Operations Fees

Percent Percent

For the three months Increase For the six months Increase

ended June 30, Dollar (Decrease ended June 30, Dollar (Decrease

Increase 2006 vs. Increase 2006 vs.

2006 2005 (Decrease 2005 2006 2005 (Decrease 2005

Authorization, settlement and swit $ 284 $ 25¢ $ 25 9.7% $ 54 $ 49 $ 56 11.4%
Currency conversion and cross bol 16€ 80 86 107.5% 244 151 93 61.€%
Acceptance development fe 54 45 9 20.(% 101 74 27 36.5%
Warning bulletin fee: 18 17 1 5.2% 35 33 2 6.1%
Connectivity 21 17 4 23.5% 39 25 14 56.(%
Consulting and research fe 19 14 5 35.7% 36 25 11 44.(%
Other operations fe¢ 112 91 22 24.2% 21F 17¢€ 39 22.2%
Gross operations fe: 67t 523 152 29.1% 1,21¢ 977 242 24.8%
Rebate: (63) (39 (29 (85.9% (112 (76) (36) (47.9)%
Net operations fee $ 612 $ 48 $ 12¢ 252% $1,100 $ 901 $ 20¢€ 22.%%

Authorization, settlement and switch revenues iased due to the number of transactions processauagth our systems increasing
17.7% and 16.8% in three and six months ended 302006, respectively, from the comparable perind005. Offsetting the
increase in growth due to increased transactiorssavaduction of revenues within our Europe regioe to the implementation of
price changes to make our pricing SEPA compliahesE price changes are expected to be slightlyiyamein a total gross revenue
basis; however, these changes will impact individe@enue categories, in particular currency cosieerand cross-border revenues
and assessments. In the six months ended Jun@@®, 2 portion of the revenue increase was alsdalthe pricing of a compone

of these revenues being restructured on April 052

Currency conversion and cross-border revenuesasee$86 million, or 107.5%, and $93 million, or@4, in the three and six
months ended June 30, 2006, respectively, compartheé same periods in 2005. These increases wienargy due to restructurir
of currency conversion revenues in April 2006. Wstructured our currency conversion pricing byiatiilg a charge to our issuers,
and in most regions, acquirers for all cross-botdersactions regardless of whether we perfornttinency conversion or it is
performed by a third party at the point of sale. &l&® generally decreased the price we chargeseueis for currency conversion.
Of the increase, $33 million in the three and sonths ended June 30, 2006, was due to the redatasgin of certain assessment
revenues in our Europe region to cross-border veltemenue. In addition to the restructuring of ¢he=senues, a portion of the
increase was due to an increase in the underlgiweg bf cross-border transaction volumes of 18.8& .0% in the three and six
months ended June 30, 2006, respectively, andustomer’ need for transactions to be converted into theselzaurrency

Acceptance development fees in the three and sitte@nded June 30, 2006 increased compared saihe periods in 2005. The
increase for the three months ended June 30, 2@86umarily volume driven and the increase forgixemonths ended June 30,
2006 was also primarily due to the implementatibnew fees and increases on the pricing of exidteg which occurred on

April 1, 2005.

Warning bulletin fees fluctuate with our customequiests for distribution of invalid account infotina.

Connectivity revenues in the three and six montiged June 30, 2006 increased compared to the samogpin 2005. The
increase for the three months ended June 30, 2@8Gvimarily volume drive
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and the increase for the six months ended Jun208® was primarily due to the implementation of rfeas and increases on the
pricing of existing fees which occurred on April2005.

e Consulting and research fees increased primarigytdunew engagements with our customers in the thne six months ended
June 30, 2006 compared to the same periods in ZD@5Husiness agreements with certain customersmshyde consulting
services as an incentive. Approximately 100.0% @08% of the increase in the three and six montkde@ June 30, 2006 was

generated by new engagements which were providedstomers as a component of incentive agreememitstype of incentive
increases consulting fees and reduces assess!

» Other operations fees represent various revenearss including cardholder services, compliancedraims, and manuals and
publications. The change in any individual revenamponent was not materi

» Rebates relating to operations fees are primasasel on transactions and volumes and, accordimghgase as these variables
increase. Rebates have been increasing due to atneficustomer agreements, ongoing consolidafi@uocustomers and the
impact of restructured pricing. Rebates as a péaigenof gross operations fees were 9.3% and 9.2#eithree and six months
ended June 30, 2006, respectivand 6.5% and 7.8% compared to the same period30if, 2espectively

Assessments

Assessments are revenues that are calculated based customers’ GDV. The components of assessnaeatas follows:

Dollar Percent Dollar Percent

For the three months Increase Increase For the six months Increase Increase

ended June 30, (Decrease (Decrease ended June 30, (Decrease (Decrease

2006 vs. 2006 vs. 2006 vs. 2006 vs.

2006 2005 2005 2005 2006 2005 2005 2005

Gross assessmer $ 444 $ 40¢ $ 35 8.6% $ 85t $ 76¢ $ 86 11.2%
Rebates and incentiv: (210 (12€) (84) (66.7)% (377) (240 (137) (57.)%
Net Assessmen $ 234 $ 28¢ $ (49 17.9% $ 47¢ $ 52¢ $ (B5) (9.6)%

GDV growth was 16.4% and 15.4% in the three andrgixths ended June 30, 2006 when measured indoo&ncy terms, and 16.7%
and 14.6% when measured on a U.S. dollar convede. Rebates and incentives provided to custoametsnerchants reduce assessments
growth. Rebates and incentives as a percentag®ef gssessments were 47.3% and 44.1% in theahdegsix months ended June 30, 2006,
respectively, compared to 30.8% and 31.2% for #meesperiods in 2005, respectively. Rebates anahiives are primarily based on GDV,
and may also contain fixed components for the issei@f new cards, launch of marketing programsosalting services. In the three mor
ended June 30, 2006, we provided significant ingeatto support the conversion of a large paymard program to MasterCard. The
conversion was completed by June 30, 2006.

Assessments were also impacted in each of the éimesix months ended June 30, 2006 by a recleastsifn of $33 million from
assessments to currency conversion and cross-hendeues, offset by $10 million in pricing increago make our pricing SEPA compliant
in Europe. Our gross assessments would have irddaks2% in each of the three and six months edded 30, 2006 if these pricing

modifications were not made in April 2006. Basedtun reclassification and the expected increasedentives and rebates, we expect
negative net assessment growth in 2006.
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Operating Expenses

Our operating expenses are comprised of generahdmihistrative, advertising and market developmers. merchant lawsuit and
other litigation settlements, contributions to faindation and depreciation and amortization exgena the three and six months ended
June 30, 2006, there was an increase in operatpenees of $541 million, or 93.4%, and $590 million54.3%, respectively, compared to
the same periods in 2005.

General and Administrative

General and administrative expenses consist piliynafrpersonnel, professional fees, data processalgcommunications and travel. In
the three and six months ended June 30, 2006, Hutisdies accounted for approximately 43.1% abd% of total revenues, respectively,
compared to 41.4% and 43.8% in the same perio@808, respectively. The major components of gersrdladministrative expenses were
as follows:

Dollar Percent Dollar Percent
For the three months Increase Increase For the six months Increase Increase
ended June 30, (Decrease (Decrease ended June 30, (Decrease (Decrease
2006 vs. 2006 vs. 2006 vs. 2006 vs.
2006 2005 2005 2005 2006 2005 2005 2005
Personne $ 234 $ 20¢ $ 26 12.5% $ 461 $ 40¢ $ 56 13.6%
Professional fee 44 32 12 37.5% 76 63 13 20.%
Telecommunication 17 18 @ (5.6)% 34 34 — —
Data processin 15 16 (@)} (6.9% 30 32 2 (6.9%
Travel and entertainme 27 22 5 22.1% 49 41 8 19.5%
Other 28 23 5 21.7% 63 51 12 23.5%
General and administrative
expense $ 36E $ 31¢ $ 46 14.4% $ 718 $ 626 $ 87 13.9%

» Personnel expense increased in the three and sithmended June 30, 2006 primarily due to additistadf to support our strateg
initiatives. As we continue to expand our custofioesed approach and expand our relationshipsméttthants, additional
personnel are require

» Professional fees increased in the three and sittmended June 30, 2006 primarily due to legakdosdefend our outstanding
litigation.

» Telecommunications expense consists of expensagpmort our global payments system infrastructare@l as our other
telecommunication neec

» Data processing consists of expenses to operatmaimidain MasterCard’s computer systems. Thesensgsevary with business
volume growth, system upgrades and us

« Travel and entertainment expenses are incurredapifinfor travel to customer and regional meetiags accordingly have
increased with the corresponding increase in oginass activity as well as due to increased tranaind World Cup related
activities.

» Other includes rental expense for our faciliti@sefgn exchange gains and losses and other miseells administrative expens

Advertising and Market Development

Advertising and market development consists of agpe associated with advertising, marketing, pramstand sponsorships, which
promote our brand and assist our customers inaokj¢heir goals by raising consumer awarenessuaade of cards carrying our brands. In
the three and six months ended June 30, 2006, #otisdies accounted for approximately 36.3% a@d®% of total revenues, respectively,
compared to 30.0% and 28.2% in the same perio@808, respectively. Advertising and market develeptrexpenses
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increased $75 million or 32.6% and $86 million @r42% in the three and six months ended June 3®,268pectively, versus the compare
periods in 2005. MasterCard was a sponsor of teé ZOFA World Cup. To fully leverage this valualalsset, we devoted a significant
amount of resources for the sponsorship fee, sipggmgramming, promotions and event marketing. Wedt expect, however, that this
heightened level of marketing expenditure will doag for the remainder of the year.

Our brands, principally MasterCard, are valuablatsgic assets that drive card acceptance and asagfcilitate our ability to
successfully introduce new service offerings arekas new markets. Our approach to marketing detswiombines advertising, sponsorsk
promotions, interactive media and public relatiaagart of an integrated package designed to iserfekmsterCard brand awareness and
preference and usage of MasterCard cards. We armitted to maintaining and enhancing our brandsiaragje through advertising and
marketing efforts on a global scale.

Merchant Lawsuit and Other Litigation Settlements

In the first quarter of 2003, we recorded a preefaarge of $721 million ($469 million aftéax) consisting of (i) the monetary amoun
the U.S. merchant lawsuit settlement (discounteigrcent over the payment term), (ii) certainitholthl costs in connection with, and in
order to comply with, other requirements of the Ur@rchant lawsuit settlement, and (iii) costsddrass the merchants who opted not to
participate in the plaintiff class in the U.S. nmeant lawsuit. The $721 million prex charge amount was an estimate, which was subgsdy
revised based on the approval of the U.S. merdharsuit settlement agreement by the court, andrd#utors.

Total liabilities for the U.S. merchant lawsuit aptther litigation settlements changed as followsnillions):

Balance as of December 31, 2( $60=
Interest accretio 21
Reserve for litigation settlemer 23
Balance as of June 30, 20 $64¢

Contribution Expense—Foundation

At the time of the IPO, we issued 13,496,933 shafe@air Class A common stock as a donation to thenBation, a private charitable
foundation incorporated in Canada that is contdolig directors who are independent of us and ounlees. The Foundation will build on
MasterCard'’s existing charitable giving commitmenyscontinuing to support programs and initiatitlest help children and youth to access
education, understand and utilize technology, aetlbp the skills necessary to succeed in a divardgglobal work force. In addition, the
Foundation will support organizations that providierofinance programs and services to financialbadvantaged persons and communities
in order to enhance local economies and develagmmneurs. We also expect to donate approxim&tymillion in cash to the Foundation
over a period of up to four years in support obierating expenses and charitable disbursementisefdirst four years of its operations, and
we may make additional cash contributions to thenféiation during and after this period. In connettidth the donation of the Class A
common stock, we recorded an expense of $395 millieich was equal to the aggregate value of theeshae donated. The value of the
shares of Class A common stock we donated wasndieted based on the IPO price per share of Classvtmn stock in the IPO less a
marketability discount of 25%. This marketabiliigcbunt and the methodology used to quantify itexggtermined by management in
consultation with independent valuation consultaetained by MasterCard. This discount was caledlésed on analyses of prices paid in
transactions of restricted stock of publicly hetonpanies and on income based analyses. Additigvediyrecorded a $5.5 million expense for
cash donations we made to the Foundation duringgbend quarter of 2006. As a result of these esgmwe recorded a significant net loss
for the three and six months ended June 30, 2006y record a net loss for the 2006 fiscal
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year. Under the terms of the contribution to thergation, this donation is generally not deductibl&lasterCard for tax purposes. A
result of this difference between the financiatestzent treatment and tax treatments of the donatiene was a significant increase to our
effective income tax rate for the three and six therended June 30, 2006 and we expect there taigaificant increase to the 2006 fiscal
year effective income tax rate compared to the gaeni@ds in 2005. We also expect to record an esgpenual to the value of any cash
donate in the period or periods in which any sushadions are made.

Depreciation and Amortization

Depreciation and amortization expenses decreasedlfdn and $7 million in the three and six mon#reded June 30, 2006,
respectively, versus the comparable periods in 2005 decrease was primarily related to certasetssbecoming fully depreciated and fe
additions of equipment and software during 2006.

Other Income (Expense)

Other income (expense) is comprised primarily @Estment income, interest expense and other gathoases. Investment income
increased $16 million and $26 million in the theewl six months ended June 30, 2006, respectivefgus comparable periods in 2005. The
increase is primarily driven by interest incomenfrbigher cash balances principally relating topgheceeds received from the IPO, increases
in interest rates and dividends received. The éstezarned on the IPO proceeds ultimately usethéostock redemption was approximately
$7 million and interest earned on the proceedseataired was approximately $3 million.

Interest expense decreased $8 million in the sigthwended June 30, 2006 compared to the samel pe2®05, of which $4 million
was due to a refund of interest assessed in thieafutle Company’s federal income tax return, &l &s the reduction of interest reserve
requirements related to the Company’s tax reseressjting from the reassessment of such reserves.

Income Taxes

Our effective tax rate for the three and six momthded June 30, 2006 includes the impact of thé $B8ritable contribution of
MasterCard Class A common shares to the Master&arddation. This contribution was recorded as qersge in the income statement
however it is not deductible for tax purposes. Thmulted in a significant impact on our effectia rate as follows:

GAAP Non- Non-GAAP
GAAP Effective Stock GAAP Effective
Actual Tax Rate Donation Adjusted Tax Rate
Three months ended June 30, 200!
Income (Loss) before income tax $(261) 19.1% $ 39t $ 134 33.6%
Income tax expense 50 45
Net Income (Loss $(31)) $ 89
Six months ended June 30, 200!
Income (Loss) before income tax $ (69) 171.5% $ 39t $ 327 34.(%
Income tax expense _11¢ 111
Net Income (Loss $(184) $ 21¢
1 Income tax expense has been calculated with arfebutithe impact of the stock donation.
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Liquidity

We need capital resources and liquidity to fundglabal development, to provide for credit andlsatent risk, to finance capital
expenditures and any future acquisitions and teigethe payments of principal and interest onautstanding debt and the settlement of the
U.S. merchant lawsuit. At June 30, 2006 and Decerdbe2005, we had $2.1 billion and $1.3 billioespectively, of cash, cash equivalents
and available-for-sale securities with which to g operations. We expect that the cash generat@dofperations and our borrowing
capacity will be sufficient to meet our operatimgyrking capital and capital needs for the next t@ehonths. However, our liquidity could be
negatively impacted by the adverse outcome of &nlyeolegal or regulatory proceedings to which we @party. See Part I, Item 1A—"Risk
Factors—Legal and Regulatory Risks” in the Compsamyiinual Report on Form 10-K for the year endeddbdmer 31, 2005 for a complete
discussion of these risk factors. See also Not 1Be Consolidated Financial Statements includedih.

Six Months Dollar Change
Ended June 30, Increase (Decreast¢
2006 2005 2006 vs. 2005
(In millions)
Cash flow data:
Net cash provided by operating activit $ 184 $197 $ (14)
Net cash provided by (used in) investing activi (183) 13 (19¢€)
Net cash provided by financing activiti 65C — 65C
June 30, 200 December 31, 200
(In millions)
Balance sheet data
Current assel $ 3,162 $ 2,22¢
Current liabilities 1,56: 1,557
Long-term liabilities 957 97C
Equity 2,117 1,16¢

Net cash provided by operating activities in thersbnths ended June 30, 2006 was $184 million coedpi@ $197 million of net cash
provided by operating activities in the six monémsled June 30, 2005. The decrease in cash fromataer was due to payments for taxes,
advertising and personnel costs and greater prexpatg of expenses. The use of cash from investitigjtées in the six months ended
June 30, 2006 was primarily due to the purchasesaifable-for-sale-securities. The net cash predidy financing activities in the six
months ended June 30, 2006 of $650 million is &selt of the proceeds received from the sale ofrmomstock to investors in the IPO
(including the proceeds received pursuant to tleeomriters’ option to purchase additional sharégpproximately $2.5 billion, which was
offset by the redemption of common stock from poesi stockholders of approximately $1.8 billion.

Under the terms of the U.S. merchant lawsuit setile agreement, we are required to pay $100 milimmually each December throt
the year 2012. In addition, we made a payment tdwser settlement related to currency conversiagaliton in July 2006 in the amount of
$72.5 million.

On April 28, 2006, we entered into a committed 3ryensecured $2.5 billion revolving credit facil{the “Credit Facility”) with certain
financial institutions. The Credit Facility, whiexpires on April 28, 2009, replaced our prior $2b8bon credit facility, which was to expire
on June 16, 2006. Borrowings under the Credit Faate available to provide liquidity in the eveasftone or more settlement failures by our
customers and, subject to a limit of $500 milli€or, general corporate purposes. The facility fea barrowing cost are contingent upon our
credit rating. At our current rating, we pay a ficifee of 8 basis points on the total commitmemt$2 million annually. Interest on
borrowings under the Credit Facility would be clet@t the London Interbank Offered Rate (LIBOR)spn applicable margin of 37 basis
points (the LIBOR margin) or an alternative bade.ra utilization fee of 10 basis points would emyed if outstanding borrowings under
the facility exceed 50% of commitments. We wereampliance with the covenants of the Credit Facdi of
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June 30, 2006 and December 31, 2005. There welbemowings under the Credit Facility as of andtfor six months ended June 30, 2006.
The majority of Credit Facility lenders are custamer affiliates of customers of MasterCard Intéiorzal.

Following the announcement of our planned ownerahighgovernance changes, Standard & Poor’s plagecredit ratings on credit
watch with negative implications and announcedittention to lower our long-term counterparty ctediing from A- to BBB+ and our
subordinated debt rating from BBB+ to BBB, bothhwstable outlook, upon completion of the IPO. OnyM&, 2006 these ratings changes
took effect. The change in our long-term counteypeaating resulted in an increase in the facilie fon the Credit Facility from 7 to 8 basis
points or $250 thousand annually. Additionally, HBOR margin increased from 28 to 37 basis poitie. do not expect these ratings
changes to materially impact our liquidity or accts capital.

MasterCard Europe and European Payment Systenc8sisprl, a subsidiary of MasterCard, have a lianikuro overdraft facility for
MasterCard Europe and European Payment Systenc8ssprl and a 1 million euro guarantee facilityNtasterCard Europe. Interest on
borrowings under the overdraft facility is chargad0 basis points over the relevant market inchekiaterest for the guarantee facility is p
at a rate of 1.5% per annum on outstanding guaganiehere were no borrowings under these facilittekine 30, 2006 and December 31,
2005. Deutsche Bank AG is the lender of theseif@sland is a member of MasterCard International.

MasterCard Europe has one additional uncommittedicagreement totaling 100 million euros. Theriese rate under this facility is
Euro LIBOR plus 50 basis points per annum for ant@below 100 million euros and Euro LIBOR plus 2&&is points for amounts over the
100 million euro limit. For drawings in currenciether than the euro, interest will be charged atahove margins over the relevant currency
baserate. There were no borrowings under this agreematehine 30, 2006 and 4 million euros outstandirgegember 31, 2005. HSBC Be
plc is the lender of this facility and is a membé&MasterCard International.

Subject to legally available funds, and declarabigrour Board of Directors, we currently intendotiy a quarterly cash dividend of
$0.09 per share of Class A common stock and ClassfBnon stock, commencing in the fourth quarte2Qii6. The declaration and payment
of any future dividends will be at the sole disimetof our Board of Directors after taking into acat various factors, including our financial
condition, settlement guarantees, operating resaftlable cash and current and anticipated casis

Future Obligations

The following table summarizes as of June 30, 20@6obligations that are expected to impact lidyidind cash flow in future periods.
We believe we will be able to fund these obligagitirough cash generated from operations and astirexcash balances.

Payments Due by Period

Less Thar More Than
Total 1 Year 2-3 Years 4-5 Years 5 Years
(In millions)
Capital leases $ 63 $ 4 $ 13 $ 6 $ 40
Operating leases 96 20 49 19
Sponsorshid, licensing & othef 802 224 332 127 11¢
Litigation settlement8 813 213 20C 20C 20C
Debt® 24C 3 88 14¢ —
Executive incentive plan benefit 19 19 — — —
Total $2,03: $ 48¢ $ 682 $ 501 $ 367

1 Most capital leases relate to certain propertyntpdand equipment used in our business. Our lamggstal lease relates to our Kansas
City, Missouri c-processing facility
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2 We enter into operating leases in the normal coofr&eisiness, including the lease on our facilitysi. Louis, Missouri. Substantially
lease agreements have fixed payment terms basi@ gassage of time. Some lease agreements pravigéh the option to renew the
lease or purchase the leased property. Our fupeeating lease obligations would change if we a@gettthese renewal options and if
we entered into additional lease agreeme

3 Amounts primarily relate to sponsorships with dertarganizations to promote the MasterCard brame dmounts included are fixed
and non-cancelable. In addition, these amountsidechmounts due in accordance with leases for cmnpardware, software licenses
and other service agreements. Future cash paythettwill become due to our customers under agreemehich provide pricing
rebates on our standard fees and other incentiveschange for increased transaction volumes drimcladed in the table because the
amounts due are indeterminable and contingent suntth time as performance has occurred. Mastern@ardccrued $344 million as of
June 30, 2006 related to these agreem

4 Includes $180 million as of June 30, 2006 relatmg sponsorship agreement which is in a legaludésand which we may not be
obligated to pay

5 Represents amounts due in accordance with thersettit agreement in the U.S. merchant lawsuit amef ditigation settlements.

6 Debt primarily represents principal and interesedwn our subordinated notes due June 2008 arptittepal owed on our Series A
Senior Secured Notes due September 2009. We alsovsious credit facilities for which there wem@ outstanding balances at
June 30, 2006 that, among other things, would deoliquidity in the event of settlement failuresdiyr members. Our debt obligations
would change if one or more of our members failed @we borrowed under these credit facilities tdls®n our members’ behalf or for
other reason:

7 Represents Executive Incentive Plan and the S&nxiecutive Incentive Plan cash payments due to erepboshould they terminate
employment

Recent Accounting Pronouncements

In July 2006, the Financial Accounting Standardafiq“FASB”) issued FASB Interpretation No. 48, ‘@mnting for Uncertainty in
Income Taxes—an Interpretation of FASB Stateme#t J0FIN 48”). FIN 48 prescribes a comprehensivedsal for how a company should
recognize, measure, present, and disclose imisdial statements uncertain tax positions thatdmepany has taken or expects to take on a
tax return. FIN 48 is effective for annual peridmgyinning after December 15, 2006. We are in tbheqas of evaluating the impact of FIN 48
on our financial position and results of operations
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Item 3. Quantitative and Qualitative Disclosures About MakRisk

MasterCard has limited exposure to market riskergotential for economic losses on market rislsigige instruments arising from
adverse changes in market factors such as intetest foreign currency exchange rates, and equiitg risk. Management establishes and
oversees the implementation of policies, which hasen approved by the Board of Directors, goveromgfunding, investments, and use of
derivative financial instruments. We monitor aggegrisk exposures on an ongoing basis. There e no material changes in our market
risk exposures at June 30, 2006 as compared toniese31, 2005.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedu

MasterCard Incorporated’s management, includingPttesident and Chief Executive Officer and Chiefaficial Officer, carried out an
evaluation of the Company’s disclosure controls pratedures (as defined in Rule 15d-15(e) undeBS#wirities Exchange Act of 1934, as
amended) as of the end of the period covered ByRbport. Based on that evaluation, the Compangsitkent and Chief Executive Officer
and Chief Financial Officer concluded that MastedJacorporated had effective disclosure controld procedures for (i) recording,
processing, summarizing and reporting informathuat s required to be disclosed in its reports utitie Securities Exchange Act of 1934, as
amended, within the time periods specified in teeusities and Exchange Commission’s rules and famas(ii) ensuring that information
required to be disclosed in such reports is accatadland communicated to MasterCard Incorporatedisagement, including its President
and Chief Executive Officer and Chief Financial iGéf, as appropriate to allow timely decisions regsy disclosure.

Changes in Internal Control over Financial Repogdin

In connection with the evaluation by the Compar@fsef Executive Officer and Chief Financial Offioafrchanges in internal control
over financial reporting that occurred during then@pany’s last fiscal quarter, no change in the Camgis internal control over financial
reporting was identified that has materially aféek;tor is reasonably likely to materially affetie tCompany’s internal control over financial
reporting.
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Other Financial Information

With respect to the unaudited consolidated findrst@tements of MasterCard Incorporated and itsididries for the three and six months
ended June 30, 2006 and 2005, PricewaterhouseGoblper(“PricewaterhouseCoopers”) reported that tin@ye applied limited procedures
in accordance with professional standards for &vewf such information. However, their report dhfeugust 2, 2006, appearing below,
states that they did not audit and they do notesgan opinion on that unaudited financial inforamatPricewaterhouseCoopers has not
carried out any significant or additional audittéelseyond those which would have been necessthgiifreport had not been included.
Accordingly, the degree of reliance on their remortsuch information should be restricted in lighthe limited nature of the review
procedures applied. PricewaterhouseCoopers isubjgct to the liability provisions of Section 11tbe Securities Act of 1933 (“the Act”) for
their report on the unaudited consolidated findrat@tements because that report is not a “repordl “part” of a registration statement
prepared or certified by PricewaterhouseCoopetsimvthe meaning of Section 7 and 11 of the Act.

Report of Independent Registered Public Accourfing

To the Board of Directors and Stockholders
of MasterCard Incorporated:

We have reviewed the accompanying consolidatechbalaheet of MasterCard Incorporated and its siavigd (the “Company”) as of

June 30, 2006, and the related consolidated statsroéoperations and consolidated condensed statisrof comprehensive income (loss)
for each of the three and six month periods ended 30, 2006 and 2005, and the consolidated statsrogcash flows for each of the six
month periods ended June 30, 2006 and 2005 arobtismlidated statement of changes in stockhol@epsity for the six month period ended
June 30, 2006. These interim financial statemenat$hee responsibility of the Company’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighaldUnited States). A review of
interim financial information consists principaldy applying analytical procedures and making inigsiof persons responsible for financial
and accounting matters. It is substantially lessciope than an audit conducted in accordance hatistandards of the Public Company
Accounting Oversight Board (United States), theeotiye of which is the expression of an opinionargigng the financial statements taken as
a whole. Accordingly, we do not express such aniopi

Based on our review, we are not aware of any naterbdifications that should be made to the accowipg consolidated interim financial
statements for them to be in conformity with acamnprinciples generally accepted in the Unitedt&t of America.

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdigtard (United States), the
consolidated balance sheet as of December 31, 2005he related consolidated statements of opesatof comprehensive income (loss), of
changes in stockholders’ equity, and of cash fltavshe year then ended, management’s assessmtmd effectiveness of the Company’s
internal control over financial reporting as of Batber 31, 2005 and the effectiveness of the Conipamtgrnal control over financial
reporting as of December 31, 2005; and in our fegeted March 16, 2006, we expressed unqualifiédiams thereon. Our report contained
an explanatory paragraph for a change in accouptimgiple. Specifically, the Company changed itstinod for calculating the markeglatec
value of pension plan assets used in determinia@xipected return on the assets component of apanaion cost in 2003. The consolidated
financial statements and management’s assessmére effectiveness of internal control over finahceporting referred to above are not
presented herein. In our opinion, the informatietferth in the accompanying consolidated balahessinformation as of December 31,
2005, is fairly stated in all material respectsatation to the consolidated balance sheet frontlwhihas been derived.

PricewaterhouseCoopers LLP
New York, New York
August 2, 2006
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MASTERCARD INCORPORATED
FORM 10-Q
PART Il — OTHER INFORMATION

Item 1. Legal Proceedings
Refer to Notes 13 and 15 to the Consolidated FiahStatements included herein.

Item 1A. Risk Factors
For a discussion of the Company’s risk factors,teeeCompany’s Annual Report on Form 10-K for tearyended December 31, 2005.

Item 2. Unregistered Sales of Equity Securities and UsdPobceeds

On June 30, 2006, the Company redeemed 79,631@2dssof its Class B common stock in accordande thé provisions of its
certificate of incorporation.

The Company’s repurchases of equity securitiesxgutie second quarter of 2006, all of which werednnection with the redemption,
were as follows:

Maximum number
(or approximate
dollar value) of

shares that may ye

Total number of be purchased unde
Total number shares purchased as
Average part of publicly announcec publicly announced
of shares price paid

Period purchased per share plans or programs plans or programs
2006

April — — — N/A

May — — — N/A

June 79,631,92@ $22.602(® 79,631,92 N/A

Total 79,631,92 $22.602! 79,631,922 N/A

(&) Represents shares of Class B common stock redeemaedordance with the Comp¢'s certificate of incorporatior
(b) Represents the weighted average redemption pricghpee of Class B Common Sto

Iltem 6. Exhibits
Refer to the Exhibit Index included herein.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the regigthas duly caused this report to
be signed on its behalf by the undersigned, théoedmly authorized.

Date: August 2, 2006 MASTERCARD INCORPORATED
(Registrant
Date: August 2, 2006 By: /s/ ROBERT W. SELANDER

Robert W. Selande
President and Chief Executive Offic
(Principal Executive Officer

Date: August 2, 2006 By: /s/ CHRIS A. MCWILTON
Chris A. McWilton
Chief Financial Officel
(Principal Financial Officer)

Date: August 2, 2006 By: /s/ TARA MAGUIRE
Tara Maguire
Corporate Controllel
(Principal Accounting Officer
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EXHIBIT INDEX

Exhibit

Number Exhibit Description

3.1(a) Amended and Restated Certificate of IncorporatioMasterCard Incorporate

3.1(b) Amended and Restated Bylaws of MasterCard Incotpdr@ncorporated by reference to Exhibit 3.1(blPte-Effective
Amendment No. 1 to the Registr’'s Registration Statement on Fori-1 filed November 14, 2005 (No. 3-128337)).

3.2(a) Amended and Restated Certificate of IncorporatioMasterCard International Incorporatt

3.2(b) Amended and Restated Bylaws of MasterCard Inteynatiincorporated. (incorporated by reference thikik3.1(b) to Pre-
Effective Amendment No. 1 to the Registrant’s Regitton Statement on Form S-1 filed November 142MNo0.333-
128337)).

10.1 Customer Business Agreement between MasterCandhattenal Incorporated and Bank of America, N.Aeefive as of
January 1, 2006 (incorporated by reference to Hixhih1 to the Registrant’s Current Report on F&# filed May 11, 200¢
(No. 00(-50250)).

10.2 Deed of Gift between MasterCard Incorporated anel WasterCard Foundation (incorporated by referémdexhibit 10.28
to Pre-Effective Amendment No. 5 to the RegistmiRégistration Statement on Form S-1 filed May®&(No0.333-
128337)).

10.3 Schedule of No-Employee Director Annual Compensatiol

10.4 Form of Restricted Stock Unit Agreement for awardder 2006 Long Term Incentive Pl

10.5 Form of Stock Option Agreement for awards under6208ng Term Incentive Plal

10.6 2006 Nor-Employee Director Equity Compensation Pl

15 A letter from the Companyg’independent registered public accounting firmaréipg unaudited interim consolidated finan
statements

31.1 Certification of Robert W. Selander, President &hief Executive Officer, pursuant to Rule 13a-14(adi-14(a), as adopted
pursuant to Section 302 of the Sarbi-Oxley Act of 2002

31.2 Certification of Chris A. McWilton, Chief Financi@fficer, pursuant to Rule 13a-14(a)/ 15d-14(ajaéspted pursuant to
Section 302 of the Sarbar-Oxley Act of 2002

32.1 Certification of Robert W. Selander, President &hief Executive Officer, pursuant to 18 U.S.C. 8t 350, as adopted
pursuant to Section 906 of the Sarbi-Oxley Act of 2002

32.2 Certification of Chris A. McWilton, Chief Financi®fficer, pursuant to 18 U.S.C. Section 1350, aspéetl pursuant to

Section 906 of the Sarbar-Oxley Act of 2002
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Exhibit 3.1A

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
MASTERCARD INCORPORATED

MasterCard Incorporated (the “ Corporatidna corporation organized and existing underlétves of the State of Delaware,
hereby certifies as follows:

A. The name of the Corporation is MasterCard Inocafed. The Corporation was originally incorporateder the name
MasterCard Incorporated. The Corporation’s origiBattificate of Incorporation was filed with thecsetary of State of the State of Delaware
on May 9, 2001. The Corporation’s Amended and Redt@ertificate of Incorporation was filed with tBecretary of State of the State of
Delaware on June 28, 2002.

B. This Amended and Restated Certificate of Incaapon, which amends and restates the Corporatidmiended and Restated
Certificate of Incorporation in its entirety, waglyladopted in accordance with Sections 242 ando24Be General Corporation Law of the
State of Delaware (the * DGCI).

C. This Amended and Restated Certificate of Incpon shall not become effective until, and shaltome effective at, 9:30 a
on May 31, 2006.

D. The Amended and Restated Certificate of Incafon of the Corporation shall read in its entiragyfollows:

ARTICLE |
Section 1.1. NameThe name of the Corporation is MasterCard Incatea (the “ Corporatiof).

ARTICLE Il

Section 2.1. AddressThe registered office of the Corporation in that& of Delaware is 1209 Orange Street, Wilmingboew
Castle County, Delaware 19801; and the name oftrporation’s registered agent at such addresh@sCorporation Trust Company.

ARTICLE Il

Section 3.1. Purposerhe purpose of the Corporation is to engage ynlanful act or activity for which corporations mag
organized under the General Corporation Law ofState of Delaware (the * DGCI).

ARTICLE IV

Section 4.1. Capitalization

(A) The total number of shares of all classes oflsthat the Corporation is authorized to issug 31,000,000 shares, consisting
of (i) 300,000,000 shares of Prefer



Stock, par value $.0001 per share (* PreferredkSioii) 3,000,000,000 shares of Class A Commorc&tear value $.0001 per share (“
Class A Common Stoch, (iii) 1,200,000,000 shares of Class B Commoocgf par value $.0001 per share (* Class B ComntookS) and

(iv) 1,000,000 shares of Class M Common Stockyvphre $.0001 per share (* Class M Common Stoahd, together with the Class A
Common Stock and the Class B Common Stock, thenfir@on StocK). The number of authorized shares of any of thes€A Common
Stock, Class B Common Stock, Class M Common Stoékeferred Stock may be increased or decreasea@bbelow the number of shai
thereof then outstanding) by the affirmative vot¢éhe holders of a majority in voting power of thieck of the Corporation entitled to vote
thereon irrespective of the provisions of Sectid@(®)(2) of the DGCL (or any successor provisicgréto), and no vote of the holders of any
of the Class A Common Stock, Class B Common St6tkss M Common Stock or Preferred Stock voting iseply as a class shall be
required therefor.

(B) Upon the filing of this Amended and Restatedltifieate of Incorporation with the Secretary oa&t of the State of Delaware
(the “ Filing Time"), each share of common stock of the Corporatimwyever designated, issued and outstanding imnadgiatior thereto (“
Old Common Stock), shall automatically, without further action ¢ime part of the Corporation or any holder of sudth Common Stock, be
reclassified as and shall become: (i) 1.35 newdiyalssued, fully paid and nonassessable shar€sask B Common Stock; and (ii) that
fraction of a new validly issued, fully paid andnagsessable share of Class M Common Stock thatesillt in each holder of Old Common
Stock receiving one share of Class M Common Stectional shares of Class B Common Stock willdseiéd to the extent necessary, but
only if fractional shares of Old Common Stock existof the Filing Time. The reclassification of thlEl Common Stock into Class B
Common Stock and Class M Common Stock will be dektto@ccur at the Filing Time, regardless of when eertificates previously
representing such shares of Old Common Stock ¢if shares are held in certificated form) are phalsicurrendered to the Corporation in
exchange for certificates representing such new<aCommon Stock or Class M Common Stock.

Section 4.2. Preferred Stock

(A) The Board of Directors of the Corporation (thBoard”) is hereby expressly authorized, by resolutiomemolutions, to
provide, out of the unissued shares of PreferredkSfor series of Preferred Stock and, with respeeach such series, to fix the number of
shares constituting such series and the designetisuch series, the voting powers (if any) of shares of such series, and the powers,
preferences and relative, participating, optionmadtber special rights, if any, and any qualifioas, limitations or restrictions thereof, of the
shares of such series. The powers, preferenceekative, participating, optional and other spedigihts of each series of Preferred Stock,
the qualifications, limitations or restrictions thef, if any, may differ from those of any andather series at any time outstanding.

(B) Except as otherwise required by law, holdera eéries of Preferred Stock, as such, shall bgeghonly to such voting rights,
if any, as shall expressly be granted thereto lsyAmended and Restated Certificate of Incorponatincluding any certificate of
designations relating to such series).



Section 4.3. Common Stock

(A) Voting Rights.

(1) Each holder of Class A Common Stock, as suwdil| be entitled to one vote for each share of CR€ommon Stock held of
record by such holder on all matters on which dtotkers generally are entitled to vote (which,tfe avoidance of doubt, shall not include
the election of Class M Directors (as defined b@jpmrovided, however, that to the fullest extent permitted by law, lesklof Class A
Common Stock, as such, shall have no voting povittr ni@spect to, and shall not be entitled to vatda) any amendment to this Amended
and Restated Certificate of Incorporation (inclgdamy certificate of designations relating to aesies of Preferred Stock) that relates solely
to the terms of one or more outstanding seriesefered Stock if the holders of such affectedeseaire entitled, either separately or together
with the holders of one or more other such set@espte thereon pursuant to this Amended and Ress@értificate of Incorporation (includi
any certificate of designations relating to anyeseof Preferred Stock) or pursuant to the DGCL(bdrany amendment to Section 4.3(A)(3)

(c).

(2) To the fullest extent permitted by law, holdef<Class B Common Stock, as such, shall have tiagypower and shall not be
entitled to vote on any matter.

(3) (a) Except as expressly set forth in Article Béction 4.3(A)(3)(b) and Article V, Section 5td the fullest extent permitted by
law, holders of Class M Common Stock, as such] slag&ke no voting power and shall not be entitlegidte on any matteprovided, howeve
that, in addition to any other vote required by |&w so long as any shares of Class M Common Stertiain issued and outstanding, the
affirmative vote of at least a majority of the vteast thereon by the holders of the Class M Com#&took, voting separately as a class, shall
be required for:

1) any sale, lease or exchange of all or substhnaithof the Corporation’s assets or of any sdiziy of the
Corporation, in each case which requires the agprmithe stockholders of the Corporation under@@CL, or
approval of any sale, lease or exchange of alubstantially all of the assets of MasterCard Iraéional Incorporate
(“ MasterCard Internation”);

2) the consummation of any merger or consolidatiotihe Corporation or any approval of the consunionabf any

merger or consolidation of MasterCard Internatipirakither case, (a) with any other corporatioratity prior to the
date that is 20 years and 11 months following tite @f the consummation of the Corpora’s initial public
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3)

4)

5)

6)

offering of the Class A Commaon Stock (the “ Initiiblic Offering”), or (b) with (i) any competitor of the
Corporation, as determined by the Board in its gideretion, (i) any Member (as defined below)idy any financial
institution that is eligible to become a Memberdatermined by the Board in its sole discretion;

any amendment or modification of this Amended Restated Certificate of Incorporation to authetize issuance of
capital stock other than Class A Common Stock, Cla€ommon Stock, Class M Common Stock or Prefestedk
prior to the date that is 20 years and 11 montheviing the date of the consummation of the IniRaiblic Offering;

the Corporation to cease to engage (directthrmugh its subsidiaries) in the business of priogjatore network
authorization, clearing and settlement servicebfanded payment card transactic

any alteration, amendment or repeal of any prowisibthis Amended and Restated Certificate of Ipocation if sucl
alteration, amendment or repeal would have thecefepermitting (i) any Person (as defined beldavBeneficially
Own (as defined below) (a) shares of Class A Com8tock representing more than 15% of the aggregate
outstanding shares or voting power of Class A Com®imck; (b) shares of any other class or serissozk of the
Corporation entitled to vote generally in the dlatiof directors (which, for the avoidance of dqudttall not include
Class M Common Stock)(“ Other Voting Stokepresenting more than 15% of the aggregatetanding shares or
voting power of such class or series of Other \@tock; or (c) shares of Class A Common Stockar@ther
Voting Stock representing more than 15% of the egate voting power of all the then outstanding ehaif stock of
the Corporation entitled to vote at an electionlioéctors, voting as a single class, or (ii) anynhber or Similar
Person (as defined below) to Beneficially Own angre of Class A Common Stock or Other Voting Staald

any alteration, amendment or repeal of any gioxiof this Article IV, Section 4.3(A)(3), the tasentence of Article
V, Section 5.1, Article VI, Section 6.1(A), Artickl, Section 6.4 or Article VI, Section 6.5 of thtdgsnended and
Restated Certificate of Incorporation or the admptf any provision inconsistent therewi
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(b) For so long as any shares of Class M CommockStee outstanding, holders of outstanding ClagSdvhmon
Stock, voting separately as a class, shall beletio elect a number of directors of the Corporateach, a “ Class M Directdy that is equa
to the lesser of (x) three and (y) the product bf multiplied bythe total number of directors that will be in offimmediately following such
election (rounded down to the nearest whole numPBen so long as any shares of Class M Common Staekutstanding, any Class M
Director may be removed without cause by the afilive vote of at least a majority in voting powéad the then outstanding shares of Cl
M Common Stock, voting separately as a class.

(c) The aggregate number of votes that may bebgaall holders of the Class M Common Stock shalabbmatters
equal 1000 and each holder of Class M Common Steithout regard to the number of shares of Clagsdvhmon Stock held by such
holder, shall be entitled to that number of votefaction thereof that equals the product of 1600tiplied by such holder’s Global Proxy
Calculation, as such term is defined in, and deteethin accordance with this Section 4.3(A)(3))r purposes of determining the number
of votes, or fraction thereof, to which each holde€lass M Common Stock shall be entitled, theb@ld’roxy Calculation for each such
holder of Class M Common Stock shall be equal ¢osiim obtained by adding (A) .25 multiplied by action, the numerator of which is st
holder’s Gross Dollar Volume (GDV) and the denontanaf which is the Corporation’s Gross Dollar Viola (GDV) attributable to all
holders of Class M Common Stock of the Corporatmus (B) .25 multiplied by a fraction, the numeradf which is such holder’s Gross
Acquiring Volume (GAV) and the denominator of whishthe Corporation’s Gross Acquiring Volume (GA&fjributable to all holders of
Class M Common Stock of the Corporation, plus 80)multiplied by a fraction, the numerator of whistthe sum of (1) the Revenues Paid
by such holder to the Corporation and its constdidaubsidiaries relating to all matters other ttnawelers cheque programs, plus (2) two
times the Revenues Paid by the holder to the Catjporand its consolidated subsidiaries relatinyadeelers cheque programs, and the
denominator of which is the sum of (1) the Reveriiaisl by all holders of Class M Common Stock toGoeporation and its consolidated
subsidiaries relating to all matters other thamdlers cheque programs, plus (2) two times the Res® Paid by all holders of Class M
Common Stock to the Corporation and its consolilatébsidiaries relating to travelers cheque programeach case for the applicable
period. No Gross Dollar Volume (GDV) or Gross Aaing Volume (GAV) shall be attributable to travedeheque programs for purposes of
the Global Proxy Calculation. The Board may fixeaard date for the purposes of determining thosaeh® of Class M Common Stock of
record whose Gross Dollar Volume (GDV), Gross Adggi Volume (GAV) and Revenues Paid shall be inetlith determining a Global
Proxy Calculation for a particular period, whicltoed date shall not be more than 30 days priohécend of any such period. Only actual, as
opposed to estimated, Gross Dollar Volume (GDV) @nolss Acquiring Volume (GAV) and Revenues Paidiinfation will be used in
determining the Global Proxy Calculation for eactder of Class M Common Stock.

The Global Proxy Calculation shall be calculateddach successive 12-month period beginning onJudp05;provided,
however, that for Global Proxy Calculations for periodsigmy after June 30, 2007, the Board may elect ¢otlus Corporation’s fiscal year as
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the basis for the Global Proxy Calculation; gmdvided, furtherthat the Board may elect to use any othemnighth period as the basis for
Global Proxy Calculation if it determines in itdesand absolute discretion that such election é@sgary or desirable. The Corporation, ac
through relevant employees selected by the Chiettikve Officer from time to time, shall compute tGlobal Proxy Calculation for each
holder of Class M Common Stock for each applicdl@lanonth period and the results of such computatitirbe on file at the Corporation’s
principal office and will be made available to atgckholder of the Corporation upon request 18G @diter the end of the IrRonth period tc
which the computation relates. The Global ProxycGlattion for any 12-month period shall remain ifeef for any and all matters until the
calculation for a more recent 12-month period islenavailable by the Corporation. The Board may nsaidgh interpretations with respect to
the implementation of the Global Proxy Calculatéit may determine to be necessary or desiralite #ole and absolute discretion and ¢
have the final authority, which may be delegateth&officers of the Corporation, to determine @&lebal Proxy Calculation for any period in
its sole and absolute discretion, and any suchri@tation shall be final and binding for all purpssunless the Board determines that an
was made in the computation, in which case the coatipn shall be corrected in accordance with ihections of the Board.

For purposes of this Section 4.3(A)(3)(c):
“card fee assessment” means a bona fide deominimisfee expressed as a fixed amount in connectionavitard.

“Gross Dollar Volume” means processed and porcessed issued Volumes (including domestic atedriational retail purchase
cash transactions, convenience checks, on-us tidoss, intra-processor transactions, local usg tyahsactions and balance and commercial
funds transfers) that occur as a result of onearerof (A) a transaction involving any one of ther@ration’s brands (e.g., MasterCard®,
Eurocard®, Maestro®, Cirrus® and ec Picto®) or é8)on-MasterCard branded transaction involvingrd ednich includes any one of the
Corporation’s brand logos as well as other payrbesmd logos, provided that such other payment tsramel not in direct competition with
any of the Corporation’s brands, as determinechbyGorporation.

“Gross Acquiring Volume” means processed and nacgssed acquired Volumes (including domestic atetniational retail
purchases, cash transactions, on-us transactigre.processor transactions and local use onlg#@ions) that occur as a result of one or
more of (A) a transaction involving any one of erporation’s brands (e.g., MasterCard®, Eurocatd@estro®, Cirrus® and ec Picto®)
(B) a non-MasterCard branded transaction invohar@ard which includes any one of the Corporatitm&nd logos as well as other payment
brand logos, provided that such other payment lsranel not in direct competition with any of the @amation’s brands, as determined by the
Corporation.

“Integration Agreement” means the Share Exchangdrmegration Agreement by and among the Corparnatio
MasterCard International and Europay Internati@al., dated as of February 13, 2002, as amendedifieth supplemented or restated from
time to time.



“Permitted Purse Brand” means a brand represeatstgred value application that is permitted tabed by members of
MasterCard International under the By-Laws and RofeMasterCard International.

“Revenues Paid” for any period means, with resfeatparticular holder of Class M Common Stockredienues of the
Corporation on a consolidated basis, calculatet@gordance with U.S. GAAP, that are generated éwttivities of that holder, other than
(1) any fees or other charges associated withettmeination of that holder’'s membership in MastedCiaternational, (2) Integration
Assessments (as defined in the By-Laws of MastafGdaernational) paid by that holder, (3) otheregssnents, fees and charges paid by that
holder in its capacity as a member of MasterCaterhational if those assessments, fees or chargesimposed on less than all of the
members of MasterCard International (except foesssents, fees and charges pertaining to busiegetogment, ordinary course of
business and other matters deemed to be inclubgtitee management of MasterCard Internationakisdle discretion) and (4) fines and
penalties paid by that holder (except as determimélge sole discretion of the management of M&sied International).

“volume-based assessment” means a bona fide, nomridi®is assessment typically expressed as a pageif the Gross Dollar
Volume (GDV) or Gross Acquiring Volume (GAV) assatgd with a particular type of transaction.

“Volumes” means the following four types of voluniaghe specified percentages:

1. Type 1 shall include 100% of all (1) volumesoamds that include a MasterCard® brand logo andatteasubject to
volume-based assessments or card fee assessiagMsestro® and Cirrus® processed debit volumes and
(3) Maestro® and Cirrus® debit volumes that argexttio volume-based assessments, so long as M@estr
Permitted Purse Brand and/or Ci® is the sole acceptance brand on the ¢

2. Type 1A shall include 75% of all ec Picto® volesrand other similar debit volumes that in eacle tase been
converted to Maestro® volumes so long as MaesteoRermitted Purse Brand and/or Cirrus® is the aoteptance
brand on the card and the card is subject to ead$sessmen

3.  Type 2 shall include the following percentagkalbvolumes for regional debit brands owned solg} the
Corporation on cards that include a Maestro® an@ious® logo; provided that such cards are suligeblume-
based assessments or card fee assessmengspaitted, furtherthat for calculations for the Li&onth periods endir
June 30, 2005, 2006 and 2007, there is a bindiftgewrcommitment to remove all acceptance branddpgther than
the Maestro® brand logo, the Cirrus® brand loga &ermitted Purse Brand logo, on the cards nattlada July 1,
2007:

a. 40% of such volumes for the -month period ending June 30, 20
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b.  30% of such volumes for the -month period ending June 30, 20
c. 20% of such volumes for the -month period ending June 30, 2007;
d. 10% of such volumes for subsequent ye

4.  Type 3 shall include 1% of (i) volumes for regaddebit brands not owned by the Corporation ad<that include a
Maestro® and/or Cirrus® brand logo and are suligggblume-based assessments or card fee assesamédnts
(i) volumes for balance and commercial funds tfarssrelating to cards that are subject to voluragell assessments
or card fee assessmer

For each Global Proxy Calculation, all Volumes dibsxd above will be included in calculating GrossllBr Volume and Gross Acquiring
Volume whether those Volumes are assessed directhe cards to which they relate are subject td tee assessments of the type
contemplated by the applicable type of Volume.ddition, for each Global Proxy Calculation perfodneith respect to periods ending on or
prior to June 30, 2005, Volumes of the types dbedriabove will be included even if they are nofetitto volume-based or card fee
assessments. References to a “brand” shall inelogesuccessors to that brand.

For purposes of determining the Global Proxy Caltah, the conversion of Euros into U.S. dollar8 taé based on the average
exchange rate during the twenty-day period endimthe day prior to the applicable measurement @age" Prevailing Exchange Ratg
provided that during all periods prior to June 3007, the Prevailing Exchange Rate shall be $.9565 = 1 Euro for so long as 1 Euro is not
less than $.9065 U.S. and not greater than $1.0085(the “ Currency Conversion Baf)d In the event that the Prevailing Exchange Rate
does not fall within the Currency Conversion Bathe, currency conversion rate to convert Euros ®. Dollars will be $.9565 adjusted by
the difference between such Prevailing Exchange Rl the upper/lower limit of the Currency Coni@rd8and, as applicable.

For purposes of determining the Global Proxy Calttah during the period set forth in the precediagagraph, amounts
denominated in the currency of a country within Ehgope Region (as defined in the Integration Agrest) other than the Euro shall first be
converted into Euros and subsequently convertedun$. dollars in accordance with the previous giaah.

Notwithstanding any other provision hereof, forpeses of determining the Global Proxy Calculatimndach stockholder for ee
of the seven years after June 30, 2005, (i) $10@miwill be subtracted from the denominator oé tRevenues Paid component of the Global
Proxy Calculation relating to all matters othenthtigavelers cheque programs, irrespective of whiatteeCorporation earned such amount as
revenues under U.S. GAAP, and



(il) an “Adjustment Amount” will be subtracted frothe numerator of the Revenues Paid componenedBtobal Proxy Calculation relating
to all matters other than travelers cheque programespective of whether the stockholder paid sartiount in revenues to the Corporation.
“Adjustment Amount” means: (a) for each stockholtheat is designated on the books and records aEthiporation (which shall be
conclusive and binding for all purposes) as pathefU.S. Region of the Corporation (a “U.S. Stadllbr”), an amount calculated by
multiplying $100 million by a fraction, the numevabf which is the Revenues Paid by such U.S. $ioicler to the Corporation and its
consolidated subsidiaries prior to adjustment pamsto this Section and the denominator of whidhésRevenues Paid by all U.S.
Stockholders to the Corporation and its consoldiatghsidiaries prior to adjustment pursuant to 8@stion; and (b) for each other
stockholder of the Corporation, zero.

(B) Dividends and Distributions

(1) Subject to applicable law and the rights, i,anf the holders of any outstanding series of &refl Stock or any class or
series of stock having a preference over or th# timy participate with the Class A Common Stock #redClass B Common Stock with
respect to the payment of dividends, dividends begeclared and paid on the Class A Common StathhenClass B Common Stock
out of the assets of the Corporation that are yaeailable therefor at such times and in such artsoas the Board in its discretion sl
determine. Except as otherwise required by the D@GiCany circumstance where the Corporation mayadedividends or otherwise
make distributions (including, without limitatioany distribution on liquidation, dissolution or wliing-up of the Corporation) on either
the Class A Common Stock or Class B Common Stbek(orporation shall declare the same per sharéetiisls or make the same per
share distributions, as the case may be, on sieh otass of Common Stogirovided, however, that if any such dividends or
distributions are declared with respect to the €£RLommon Stock in the form of additional share€lass A Common Stock, such
dividends or distributions shall be made with respe the Class B Common Stock in the form of amivejent number of shares of
Class B Common Stock and if any such dividendssiridutions are declared with respect to the CBa&ommon Stock in the form of
additional shares of Class B Common Stock, sucidelids or distributions shall be made with respethe Class A Common Stock in
the form of an equivalent number of shares of CAag&ommon Stock.

(2) Dividends or other distributions shall not kexldred or paid on the Class M Common Stock.

(C) Ownership of Class B Common Sto€kass B Common Stock may only be held by (i) a €ksnember or affiliate member
of MasterCard International, (ii) the Corporatianacsubsidiary thereof or (iii) a director, officer employee of the Corporation or a
subsidiary thereof. Any transfer or purported tfanthat would result in a violation of the immetdily preceding sentence shall be vaiul
initio and any shares of Class B Common Stock held iratioi of this Section 4.3(C) may be redeemed byCibiporation, or its designee,
a price per share equal to the lesser of (i) thespare consideration paid in the transactionrésilted in such violative transfer (or, in the
case of a devise, gift or other such transactidghowit consideration, the Market Price at the tirhsuzh devise or gift or other such
transaction) and (ii) the Market Price on the da&gCorporation, or its designee, elects to redsgch shares.
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(D) Conversion

(1) Any holder of Class B Common Stock may, at amg and from time to time commencing with the détat is the fourth
anniversary of the date of the consummation ofniteal Public Offering, at such holder’s optiorgrovert all or any portion of such
holder’s shares of Class B Common Stock into arakesumber of fully paid and nonassessable shar€asts A Common Stock by
delivery of written notice to the Corporation (aifdsuch shares are held in certificated form,\daly and surrender to the Corporatiol
the certificates representing the shares of ClaG®f®mon Stock to be so convertepiipvided, howeverthat such holder shall have, in
accordance with procedures set forth in Sectio(E3,®reviously offered to sell such shares toGlhess A members and affiliate
members of MasterCard International; gmdvided, further, that nothing herein shall entitle any Personaiovert Class B Common
Stock into Class A Common Stock if this would résulany Member (including such Person) Benefigi@wning any share of Class A
Common Stock. Subject to the provisos containglénimmediately preceding sentence, a conversiosugnt to this Section 4.3(D)(1)
may be effected in connection with a transfer afrel Beneficially Owned by a Member. Upon suchveeji of written notice (and, if
applicable, surrender of certificates) pursuarhi® Section 4.3(D)(1), the Corporation shall detier cause to be delivered to or upon
the written order of the record owner of such stafeClass B Common Stock the number of fully gaid nonassessable shares of
Class A Common Stock into which the shares of €lielss B Common Stock have been converted in acaoedaith the provisions of
this Section 4.3(D)(1). The Corporation may, inmection with any conversion pursuant to this Sectid(D)(1), require such eviden
as the Board may determine in its sole discretiuet, following such conversion the shares shallogoBeneficially Owned by a Memt
and that the holder of the Class B Common Stodietoonverted to Class A Common Stock shall haveiquely offered to sell such
shares of Class B Common Stock to the Class A mexvarel affiliate members of MasterCard Internatigmaccordance with the
procedures set forth in Section 4.3(E). The Boaag fmrom time to time establish such procedures my in its sole and absolute
discretion determine to be necessary or desirablthé orderly conversion of Class B Common Stedkich procedures shall be bind
upon the holders of Class B Common Stock.

(2) The Corporation will pay any and all documeptatamp or similar issue or transfer taxes payabtespect of the issue
or delivery of shares of Class A Common Stock @dbnversion of shares of Class B Common Stockupntgo Section 4.3(D)(1);
provided, however, that the Corporation shall not be required to aay taxes which may be payable in respect of agistration of
transfer involved in the issue or delivery of sisaméClass A Common Stock in a name other thanahtite record owner of Class B
Common Stock converted or to be converted, andiob ssue or delivery shall be made unless andlthetperson requesting such
issue has paid to the Corporation the amount ofsaiah taxes or has established, to the reasoratidéastion of the Corporation, that
such taxes have been paid.
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(3) As long as any shares of Class B Common Stoak ke outstanding, the Corporation shall resarnve keep available o
of its authorized but unissued shares of Class miBon Stock, solely for the purpose of effectingebaversion of shares of Class B
Common Stock, that number of shares of Class A Com&tock necessary to effect the conversion affdthe then outstanding shares
of Class B Common Stock. If at any time the Boagtedmines that the number of authorized but unisshares of Class A Common
Stock would be insufficient to effect the conversaf all of the then outstanding shares of ClagsoBhmon Stock, the Board shall use
all reasonable efforts to cause the Corporasi@nithorized but unissued shares of Class A Con8hark to be increased to such nun
of shares as shall be sufficient to effect suchvesion.

(4) Upon the occurrence of a conversion pursuaBeittion 4.3(D)(1), the Class B Common Stock swedrd shall be
retired and may not be reissued.

(5) Shares of Class M Common Stock and, exceptasded in Section 4.3(K)(4), shares of Class A @mon Stock shall
not be convertible into any other class or series.

(E) Right of First Refusal of Class B Common Stdefir so long as the outstanding shares of ClassBn@m Stock represent
15% or more of the aggregate outstanding shar€ast A Common Stock and Class B Common Stockpiaehof Class B Common Stock
may convert any of such holder’s shares of Cla€oBimon Stock into shares of Class A Common Stoéssrsuch holder shall have
previously complied with the following provision§this Section 4.3(E).

(1) If a holder of shares of Class B Common Stoesirés to convert any of such shares, then suctehshall first offer to
sell the number of shares to be converted to thesCA members and affiliate members of MasterQaetnational for cash at a per
share price equal to the Market Price (as defireovi) on the date of such offer with settlemend¢aur no later than eight business
days after such date unless otherwise agreed lpatties, which offer may be made electronicallptigh a posting on any website the
address of which shall have been notified to tres€A members and affiliate members of MasterQamtnational by the Corporation
or through any other mechanism determined by trer®imn its sole discretion to be reasonably likelgommunicate such offer widely
to the Class A members and affiliate members oftét&ard International and notified to the Class dnmbers and affiliate members of
MasterCard International by the Corporation.

(2) In the event any Class A member or memberdfiinte member or members of MasterCard Internadionish to
purchase any of the shares of Class B Common $teckonverting holder has proposed to convert erighms specified in the
converting holder’s offer, such Class A member embers or affiliate member or members of Master@atetnational shall so notify
the converting holder within five business daysofeing the date of the offer by the converting lesldhade pursuant to clause (1) ak
and such converting holder shall thereupon seh shares
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of Class B common stock to any such Class A membarembers or affiliate member or members of M&sed International on a
first-come, first-served basis in accordance withterms of such offer and the provisions hereof.

(3) In the event no Class A member or affiliate roemof MasterCard International accepts the comgefiolder’s offer to
sell any or all of the shares specified in the @sting holder’s offer within five days following ¢hdate of the offer by the converting
holder made pursuant to clause (1) above, suchecting holder may, within the 30-day period follaygithe date of the offer by the
converting holder made pursuant to clause (1) abmevert the shares of Class B Common Stock spddif such offer that were not
purchased by any of the Class A members or affillaémbers of MasterCard International in accordanteand subject to Article 1V,
Section 4.3(D).

(F) Redemption of Class B Common Stock; Subsedeehlic Offering.

(1) In the event that the Corporation shall consatenthe Initial Public Offering, the Board shatl ,the extent assets and
funds are legally available therefor, cause thepGtion, on or prior to the date that is 90 ddyerdhe date of the consummation of
Initial Public Offering, to redeem that number bfges of Class B Common Stock that is equal tatjggegate number of shares of
Class A Common Stock that the Corporation issudisdrinitial Public Offering (including any shargsld pursuant to the underwriters’
option to purchase additional shares) and in abgtamtially concurrent issuance of shares of Gda€®mmon Stock to The MasterCi
Foundation (as defined below), and such sharesass@ Common Stock shall be redeemable by thedCatipn on such terms. The
redemption price per share payable to holders @B Common Stock not designated on the bookseaadds of the Corporation
(which shall be conclusive and binding for all ppsps) as belonging to the Corporation’s UnitedeStetgion (the “ NoiJ.S. Holders
") shall be payable in cash in an amount equahéoguotient of (A) the product of (x) the aggregedeh proceeds that the Corporation
receives in the Initial Public Offering (includimgy shares sold pursuant to the underwritgpsion to purchase additional shares), n
underwriting discounts and commissions and othierioly-related expenses as determined by the Boatsl sole discretion (which
expenses may include expenses and estimated egpaotsget paid) (the “ Net Cash Proce8dsnultiplied by (y) the fraction obtained
by dividing the aggregate number of shares of Ga€®mmon Stock then held by the Non-U.S. Holdgrghe total number of shares
of Class B Common Stock then outstanding, dividg¢@®) the aggregate number of shares of Class BrimmStock that is being
redeemed from the Non-U.S. Holders. The redemygiae per share payable to holders of Class B Com&tock designated on the
books and records of the Corporation (which shalt@nclusive and binding for all purposes) as tgilumto the Corporation’s United
States region (the “ U.S. Holdedsshall be payable in cash in an amount equahéoquotient of (A) the remainder of (x) the Net Cas
Proceeds minus (y) the aggregate redemption pribe received by the Non-U.S. Holders minus (z)&®lion, divided by (B) the
aggregate number of shares of Class B Common $taetks being redeemed from the U.S. Holders; pledj however, that if such
calculation results in a negative number, the rgx&m price per share to be received by the U.3déte
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will equal zero. In effecting such redemption thergration shall redeem shares of Class B CommackStom the holders thereof on

a pro rata basis in proportion to the number ofeshaf Class B Common Stock held by each of thetiheatime of the consummation of
the Initial Public Offeringprovided, that the Corporation may round off to a full shéte number of shares to be redeemed from any
holder so that fractional interests of less thag-balf share will be rounded down and fraction&iiests of one-half share or more will

be rounded up.

(2) In the event that the Corporation shall consatenthe Initial Public Offering but the underwrgén the Initial Public
Offering shall not exercise in full their option parchase additional shares in connection withnh&l Public Offering, the Corporatic
shall, subject to applicable law and to the Boafidigciary duties (a) conduct a subsequent pulffering of its Class A Common Stock
on or prior to the second annual meeting of thep@a@tion following the Filing Time (the “ Subseqaé&tublic Offering”) and (b) to the
extent assets and funds are legally available thiereause the Corporation, on or prior to the dag is 90 days after the date of the
consummation of the Subsequent Public Offeringetieem that number of shares of Class B Commork $tat is equal to the
aggregate number of shares of Class A Common $iatkhe Corporation issues in the Subsequent ®@atffering, and such shares of
Class B Common Stock shall be redeemable by thpdZation on such termprovided,that the number of shares of Class B Common
Stock to be redeemed shall be reduced to the etktansuch redemption would otherwise result inrthmber of shares of Class B
Common Stock outstanding immediately following suetiemption being less than 41% of the aggregateeuof shares of Class A
Common Stock and Class B Common Stock outstanditigealate of such redemption. The redemption péreshare payable to all
holders of Class B Common Stock shall be payabtagh in an amount equal to the price per sha@asfs A Common Stock received
by the Corporation in the Subsequent Public Oftgriret of per share underwriting discounts and c@sions and other per share
offeringrelated expenses as determined by the Board solésdiscretion (which expenses may include expeasd estimated expen:
not yet paid). In effecting such redemption thepg@oation shall redeem shares of Class B Commork$tom the holders thereof on a
pro rata basis in proportion to the number of shafeClass B Common Stock held by each of therhatiine of the consummation of
the Subsequent Public Offeringrovided, that the Corporation may round off to a full shétre number of shares to be redeemed from
any holder so that fractional interests of less thiae-half share will be rounded down and fractiémarests of one-half share or more
will be rounded up.

(3) In effecting any redemption pursuant to thist®a 4.3(F), the Corporation shall send writteticeof redemption to the
holders of the shares of Class B Common Stock reddexnd deposit, set aside or pay the redemptioe tirerefor. The Board may
establish such procedures as it may in its soleahsdlute discretion determine to be necessargsirable for the orderly redemption
Class B Common Stock pursuant to this Section 4,3¢Rich procedures shall be binding upon the hsldé Class B Common Stock.
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(G) Issuance and Retirement of Class M Common Stock

(1) Following the Filing Time, for so long as CladsCommon Stock remains issued and outstandingCtrporation shall
issue a share of Class M Common Stock to each nass @ member of MasterCard International upon swesh Class A member of
MasterCard International becoming such and theveigliby such new Class A member of MasterCard mattiwnal of a fully executed
license agreement to MasterCard International.

(2) In the event that any outstanding share of ClsCommon Stock shall cease to be held by a Glasember of
MasterCard International (including, without lintita, if a Class A member of MasterCard Internagidmlding such share shall cease
to retain such status), such share shall autontigtanad without further action on the part of ther@oration or any holder of Class M
Common Stock be transferred to the Corporationthereupon shall be retired. In addition, and wittfauther action on the part of the
Corporation or any holder of Class M Common Statkoutstanding shares of Class M Common StocH sluédmatically be
transferred to the Corporation and thereupon $teatktired and thereafter shall be unavailabléstre or reissue, and the Corporation
shall not thereafter have the authority to issuitemhal shares of Class M Common Stock, upon #réest to occur of:

(a) the approval thereof by the affirmative voteabfeast a majority of the votes cast thereorhieyhiolders of Class M
Common Stock voting as a separate class; or

(b) the day on which the outstanding shares oflBa€ommon Stock represent less than 15% of theeggte
outstanding shares of Class A Common Stock ancs@aSommon Stock.

(H) Liguidation, Dissolution or Winding Uplin the event of any voluntary or involuntary lidation, dissolution or winding up of
the affairs of the Corporation, after payment avision for payment of the debts and other liaieiitof the Corporation and of the preferel
and other amounts, if any, to which the holderBrafferred Stock shall be entitled, the holderdlafstanding shares of Class A Common
Stock and Class B Common Stock shall be entitleédeive the remaining assets of the Corporatiailable for distribution ratably in
proportion to the number of shares held by each stackholder. The holders of shares of Class M @omStock, as such, shall not be
entitled to receive any assets of the Corporatiahé event of any voluntary or involuntary liquida, dissolution or winding up of the affa
of the Corporation.

(I) Mergers, Consolidation, Etin the event that the Corporation shall enter ang consolidation, merger, combination or other
transaction in which shares of Class A Common StwdRlass B Common Stock are exchanged for or adwhirgo other stock or securities,
cash and/or any other property, then, and in suehtethe shares of each such class of Common Stadkbe exchanged for or changed into
the same per share amount of stock, securitieb,ara/or any other property, as the case may twewihich or for which each share of the
other class of Common Stock is exchanged or chamgedided, however, that if shares of Class A CanrStock or Class B Common St
are exchanged for or changed into shares of cegtdiek, such shares so exchanged for or changediay differ to the extent and only to the
extent that the Class A Common Stock and the @aSemmon Stock differ as provided herein.
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(J) Adjustments In the event that the Corporation shall, at amgtwhen any shares of Class B Common Stock astamding,
effect a subdivision, combination or consolidatodrihe outstanding shares of Class A Common Stogkedclassification or otherwise) into a
greater or lesser number of shares of Class A Canftack, then in each case the Corporation shalheasame time, effect an equivalent
subdivision, combination or consolidation of thastanding shares of Class B Common Stock (by rsifieation or otherwise) into a greater
or lesser number of shares of Class B Common Stodke event that the Corporation shall at anyetimnen any shares of Class A Common
Stock are outstanding effect a subdivision, contimneor consolidation of the outstanding share€lass B Common Stock (by
reclassification or otherwise) into a greater gsér number of shares of Class B Common Stock,itheach case the Corporation shall, a
same time, effect an equivalent subdivision, comtddm or consolidation of the outstanding share€lass A Common Stock (by
reclassification or otherwise) into a greater @str number of shares of Class A Common Stock.

(K) Limitations on Beneficial Ownership of ClassGommon Stock and Class B Common Stock.

(1) No Member or Similar Person (as defined belshgll Beneficially Own any share of Class A ComnStock or any
share of Other Voting Stock. Any Beneficial Ownepsin violation of this Section 4.3(K)(1) (includjn for the avoidance of doubt, any
Beneficial Ownership of a Person that shall theezdfecome a Member or Similar Person) shall bgsuto the provisions set forth in
Section 4.3(K)(6)-(9).

(2) No Person shall Beneficially Own (a) share€lafss A Common Stock representing more than 158e0dggregate
outstanding shares or voting power of Class A Com&imck; (b) shares of any class or series of Oflaéing Stock representing more
than 15% of the aggregate outstanding shares orgvpbwer of such class or series of Other Votitack; or (c) shares of Class A
Common Stock and/or Other Voting Stock represeminge than 15% of the aggregate voting power ahallthen outstanding shares
of stock of the Corporation entitled to vote atedection of directors, voting as a single classy Beneficial Ownership in violation of
this Section 4.3(K)(2) shall be subject to the gmns set forth in Section 4.3(K)(6)-(9).

(3) No Person shall directly or indirectly acqueneficial Ownership of more than 15% of the aggtegutstanding shares
of Class B Common Stock otherwise than as a diesetlt of a decrease in the number of shares als®aCommon Stock outstanding.
If any Transfer is purportedly effected which, fifeetive, would result in any Person Beneficiallw@iing shares of Class B Common
Stock in violation of this Section 4.3(K)(3) theretintended transferee shall acquire no rightespect of such shares, including,
without limitation, voting rights or rights to diénds or other distributions with respect to su@res, and any shares of Class B
Common Stock Beneficially Owned in violation ofgt$ection 4.3(K)(3) may be redeemed by the
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Corporation, or its designee, at a price per shqual to the lesser of (i) the per share consiergiaid in the transaction that resulte:
such violative Transfer (or, in the case of a devigft or other such transaction without consitierg the Market Price of the Class A
Common Stock at the time of such devise or gifbtbier such transaction) and (ii) the Market Pritthe Class A Common Stock on 1
date the Corporation, or its designee, electsdeem such shares.

(4) (&) Notwithstanding Section 4.3(K)(1), in thesat that, at any time when shares of Class M Com8tock are issued
and outstanding, the number of shares of ClassBruan Stock outstanding at the end of a fiscal jpesiall be less than 41% of
the aggregate number of shares of Class A Comnmok @nd Class B Common Stock outstanding at sueh @éass A members
and affiliate members of MasterCard Internatiofalisbe permitted to acquire (through purchasebémopen market or otherwis
that number of additional shares of Class A Com@®tmtk that would result in the holders of Class@rthon Stock, collectively
and after giving effect to the conversion of shgmew/ided in the succeeding sentence, holding abeurof shares of Class B
Common Stock that is equal to 41% of the aggregateber of shares of Class A Common Stock and @aSsmmon Stock
outstanding at such fiscal period end. Any suchieshaf Class A Common Stock so acquired shall aatically convert into an
equal number of shares of Class B Common Stock thmoacquisition thereof by a Member. The Board establish such
procedures as it may in its sole and absolute eliscr determine to be necessary or desirable #ootterly acquisition and
conversion of Class A Common Stock pursuant toSkistion 4.3(K)(4), including, without limitatioprocedures relating to the
periodicity of such acquisitions and conversiond tmthe allocation among the Class A members #ilidite members of
MasterCard International of the permission to aegadditional shares, which procedures shall bdibbinupon the stockholders
the Corporation and upon the Class A members diliditaf members of MasterCard International.

(b) Notwithstanding Section 4.3(K)(2), The MasterCRoundation may Beneficially Own more than 15%hef
aggregate outstanding shares of Class A Commork;Sioavided that The MasterCard Foundation shaBeneficially Own
more than 20% of the aggregate outstanding sh&a@kss A Common Stock.

(c) Notwithstanding Section 4.3(K)(1) and (2), ardarwriter that participates in a public offeringaoprivate
placement of Class A Common Stock or Other Votitagks (or securities convertible into or exchangedbt Class A Common
Stock or Other Voting Stock) may Beneficially Owmases of Class A Common Stock or Other Voting S{acksecurities
convertible into or exchangeable for Class A Comi8tock or Other Voting Stock) in excess of the fations on Beneficial
Ownership set forth in Sections 4.3(K) (1) and 2}t only to the extent necessary to facilitatehgmablic offering or private
placement.
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(d) A Person (including, without limitation, a Meetbor Similar Person) shall not be deemed to Beiadify Own
shares of Class A Common Stock or Other Voting I{oc securities convertible into or exchangeableGlass A Common Stock
or Other Voting Stock) for purposes of Section K)8() and (2) if such shares of Class A Common BtmcOther Voting Stock
(or securities convertible into or exchangeabledtass A Common Stock or Other Voting Stock) arnd li@r the benefit of third
parties or in customer or fiduciary accounts indhdinary course of such Person’s business aneth shares are held by such
Person without the purpose or effect of changingitwencing control of the Corporation.

(5) Definitions.

(a) “Affiliate” shall have the meaning assignedstech term in Rule 12b-2 of the General Rules arguRéons under
the Securities Exchange Act of 1934, as amended’ [txchange Act)(or any successor rule).

(b) “Beneficial Owner” shall have the meaning assigjto such term in Rule 13d-3 and Rule 13d-5 utid=Exchange
Act (or any successor rules), except that in catoul the beneficial ownership of any particulargd@e, such Person will be
deemed to have beneficial ownership of all se@githat such Person has the right to acquire byersion or exercise of other
securities, whether such right is currently exeois or is exercisable only upon the occurrence @afbsequent condition. The
terms “Beneficially Owns”, “Beneficial Ownershiphd “Beneficially Owned” have a corresponding megnin

(c) “Charitable Beneficiary” shall mean one or mbemeficiaries of the Trust as determined purst@mBection 4.3(K)
(8)(f), provided that each such organization mastlescribed in Section 501(c)(3) of the Code amdrilutions to each such
organization must be eligible for deduction undmeteof Sections 170(b)(1)(A), 2055 and 2522 ofGlee (or any successor
provisions).

(d) “Code” shall mean the Internal Revenue Cod&d@6, as amended from time to time.

(e) “Market Price” of a security on any date sima#lan the last reported sale price for such securityn case no such
sale takes place on such day, the average ofdsanglbid and asked prices, for such securityijthree case as reported in the
principal consolidated transaction reporting systeith respect to securities listed or admittedréaling on the New York Stock
Exchange or, if such security is not listed or athdito trading on the New York Stock Exchangeegp®rted on the principal
consolidated transaction reporting system with&eso securities listed on the principal natiosedurities exchange on which
such security is listed or admitted to tradingifosuch security is not listed or admitted to tragion any national securities
exchange,
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the last quoted price, or, if not so quoted, therage of the high bid and low asked prices in ther-the-counter market, as
reported by the National Association of Securibeslers, Inc. Automated Quotation System or, itssigstem is no longer in use,
the principal other automated quotation systemrieat then be in use or, if such security is nottgddoy any such organization,
the average of the closing bid and asked pricésrashed by a professional market maker makingaeket in such security
selected by the Board or, in the event that nangpdrice is available for such security, the fagrket value of such security as
determined in good faith by the Board.

() “Member” shall mean any Person that at thenillime is, or thereafter shall become, a Classefniyer or affiliate
member of MasterCard International or licenseengf@f the Corporation’s or MasterCard Internatiééblkands, or an Affiliate of
any of the foregoing, whether or not such Persanticoes to retain such status.

(9) “Person” shall mean an individual, corporatipartnership, limited liability company, estateystr (including a trust
qualified under Sections 401(a) or 501(c)(17) ef @ode), a portion of a trust permanently set afsider to be used exclusively
for the purposes described in Section 642(c) ofxbde, association, private foundation within theaming of Section 509(a) of
the Code, joint stock company or other entity aisd ancludes a group as that term is used for mepof Section 13(d)(3) of the
Securities Exchange Act of 1934, as amended.

(h) “Prohibited Owner” shall mean, with respecttty purported Transfer, any Person who, but foptiegisions of
Sections 4.3(K)(1) or (2), would Beneficially Owinases of Class A Common Stock and/or Other Votitagl§ and if appropriate
in the context, shall also mean any Person who avbal/e been the record owner of the shares th&rtitgbited Owner would
have so owned.

() “Similar Person” shall mean any Person tharisoperator, member or licensee of any generalgserpayment card
system that competes with the Corporation, or affijiste of such a Person.

() “The MasterCard Foundation” shall mean The M&Sard Foundation, a legal entity incorporated esrporation
without share capital under the Canada Corporatians

(k) “Transfer” shall mean any issuance, sale, feEmgift, assignment, devise or other dispositaswell as any other
event that causes any Person to acquire Beneflevalership, or any agreement to take any such actiocause any such events,
of Class A Common Stock, Class B Common Stock ar@tber Voting Stock or the right to vote Class Animon Stock and/or
Other Voting Stock, including (a) the granting aeecise of any option (or any disposition of anyiap), (b) any disposition of
any securities or rights
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convertible into or exchangeable for Class A Comi8totk, Class B Common Stock and/or Other Votiragsbr any interest in
Class A Common Stock, Class B Common Stock andiloeiO/oting Stock or any exercise of any such cosiee or exchange
right and (c) Transfers of interests in other @githat result in changes in Beneficial Ownergiilass A Common Stock, Class
B Common Stock and/or Other Voting Stock; in eagbe; whether voluntary or involuntary, whether osvoérecord, or

Beneficially Owned and whether by operation of lmwtherwise. The terms “Transferring” and “Trameéd” shall have the
correlative meanings.

() “Trust” shall mean any trust as defined in $atid.3(K)(6)(a).

(m) “Trustee” shall mean a Person unaffiliated with Corporation, a Prohibited Owner or any MerndreBimilar
Person, that is appointed by the Corporation teesas trustee of a Trust.

(6) Violative Transfer. If any Transfer is purportedly effected whicheffective, would result in any Person Beneficially
Owning shares of Class A Common Stock and/or O#laéing Stock in violation of Sections 4.3(K)(1) (&) then the intended transfe

shall acquire no rights in respect of such shametding, without limitation, voting rights or rigs to dividends or other distributions
with respect to such shares and:

(a) that number of shares of the Class A CommonkStad/or Other Voting Stock the Beneficial Owngosbf which
otherwise would cause such Person to violate Sectd3(K)(1) or (2) (rounded to the next highesblgtshare) shall be
automatically transferred to a trust (“ Trisfor the benefit of a Charitable Beneficiary, extfive as of the close of business on the
business day prior to the date of such transfet sach Person shall acquire no rights in such share

(b) if the transfer to the Trust described in ca(e) of this Section 4.3(K)(6) would not be effeetfor any reason to
prevent the violation of Sections 4.3(K)(1) or (2%, applicable, then, subject to Section 4.3(K)tkdEof, the Transfer of that
number of shares of Class A Common Stock and/oeOtbting Stock that otherwise would cause any étets violate Sections
4.3(K)(1) or (2) shall be voidb initio .

(7) Remedies for BreacHhf the Board shall at any time determine in géaith that a Transfer or other event has purpoyted|
taken place that, if effected would result in aaiion of Sections 4.3(K)(1) or (2) or that a Pergutends to acquire or has attempted to
acquire Beneficial Ownership of any shares of Cla§€&ommon Stock and/or Other Voting Stock in vi@atof Sections 4.3(K)(1) or
(2) (whether or not such violation is intendedg Board shall take such action as it deems adédalbrefuse to give effect to or to
prevent such Transfer or other event, includingheut limitation, causing the Corporation to redegimares pursuant to Section 4.3(K)

(8)(e),
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refusing to give effect to such Transfer on theksoof the Corporation or instituting proceeding&tgoin such Transfer or other event;
provided, however, that any Transfer or attempted Transfer or o#fvent in violation of Sections 4.3(K)(1) or (2) 8lmutomatically
result in the Transfer to a Trust, and, where agplie, such Transfer (or other event) in violatbiBections 4.3(K)(1) or (2) shall be
void ab initio irrespective of any action (or non-action) by theaBl.

(8) Transfer of Class A Common Stock and/or Otheting Stock in Trust

(a) Ownership in TrustUpon any purported Transfer that would resuli inansfer of shares of Class A Common
Stock and/or Other Voting Stock to a Trust pursuargection 4.3(K)(6), such shares shall be deemédve been Transferred to
the trustee of the Trust for the exclusive beradfitne or more Charitable Beneficiaries. Such Tiem® the Trustee shall be
deemed to be effective as of the close of busioeshe business day prior to the date of such ptegd ransfer or other event tl
results in the Transfer to the Trust pursuant wiSe 4.3(K)(6). The Trustee shall be appointedh®/Corporation and shall be a
Person unaffiliated with the Corporation and anghilsited Owner or Member. Each Charitable Beneficghall be designated by
the Corporation as provided in Section 4.3(K)(8)(f)

(b) Status of Shares Held by the Trust&hares of Class A Common Stock and/or Other gd&tock held by the
Trustee shall be issued and outstanding sharelaes & Common Stock and/or Other Voting Stock, eetipely, of the
Corporation. The Prohibited Owner shall have nbtgdgn the shares held by the Trustee. The Prehilitwner shall not benefit
economically from ownership of any shares heldusttby the Trustee, shall have no rights to divéeor other distributions and
shall not possess any rights to vote or other sightributable to the shares held in the Trust.

(c) Dividend and Voting RightsThe Trustee shall have all voting rights and tsgb dividends or other distributions
with respect to shares of Class A Common Stockaar@ther Voting Stock held in the Trust, which figishall be exercised for
the exclusive benefit of the Charitable Beneficigkgy dividend or other distribution paid priorttee discovery by the Corporati
that the shares of Class A Common Stock and/orrOtheng Stock have been transferred to the Trusked! be paid by the
recipient of such dividend or distribution to theuStee upon demand and any dividend or other ligidn authorized but unpaid
shall be paid when due to the Trustee. Any dividendistribution so paid to the Trustee shall blel fire trust for the Charitable
Beneficiary. The Prohibited Owner shall have nangtights with respect to shares held in the Tamst, subject to the DGCL,
effective as of the date that the shares of Cla€ommon Stock and/or Other Voting Stock have besmmsferred to the Trustee,
the Trustee shall have the authority (at the Tristsole discretion) (i) to rescind as void anyeveast by a Prohibited Owner prior
to the discovery by the Corporation that the shaf&3lass A Common Stock and/or
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Other Voting Stock have been transferred to thestBeiand (ii) to recast such vote in accordande thé desires of the Trustee
acting for the benefit of the Charitable Benefigjgrrovided, however, that if the Corporation hixeady taken corporate action
pursuant to such vote, then the Trustee shall ae¢ the authority to rescind and recast such Wéwithstanding the provisions
of this Section 4.3(K), until the Corporation haseived notification that shares of Class A Comi@totk and/or Other Voting
Stock have been transferred into a Trust, the Gatjpm shall be entitled to rely on its share tfanand other stockholder records
for purposes of preparing lists of stockholderstiewt to vote at meetings, determining the validityd authority of proxies and
otherwise conducting votes of stockholders.

(d) Sale of Shares by Truste®/ithin 20 days of receiving notice from the Cangition that shares of Class A Common
Stock and/or Other Voting Stock have been transteto the Trust, the Trustee of the Trust shallteelshares held in the Trust to
a Person, designated by the Trustee, whose owpeskttie shares will not violate the ownership tations set forth in Sections
4.3(K)(1) or (2), as applicable. Upon such sale,ittierest of the Charitable Beneficiary in therskaold shall terminate and the
Trustee shall distribute the net proceeds of thetsathe Prohibited Owner and to the CharitabledBieiary as provided in this
Section. The Prohibited Owner shall receive thedesf (1) the price paid by the Prohibited Owrterthe shares or, if the
Prohibited Owner did not give value for the shanesonnection with the event causing the shardetbeld in the Trust (e.g., in
the case of a gift, devise or other such transatihe Market Price of the shares on the day e&tlent causing the shares to be
held in the Trust and (2) the price per share weckby the Trustee (net of any commissions andr @kgenses of sale) from the
sale or other disposition of the shares held inTitust. The Trustee may reduce the amount payalifeetProhibited Owner by the
amount of dividends and distributions which haverbpaid to the Prohibited Owner and are owed byPtiodibited Owner to the
Trustee pursuant to Section 4.3(K)(8)(c). Any radés proceeds in excess of the amount payable tBrithibited Owner shall be
immediately paid to the Charitable Beneficiary pifior to the discovery by the Corporation thatrekaf Class A Common Stock
and/or Other Voting Stock have been transferrati¢dl rustee, such shares are sold by a Prohibiate€) then (i) such shares
shall be deemed to have been sold on behalf ofilgt and (ii) to the extent that the Prohibitedr@wreceived an amount for
such shares that exceeds the amount that suctbRedh©wner was entitled to receive pursuant te Section 4.3(K)(8)(d), such
excess shall be paid to the Trustee upon demand.

(e) Right to Redeem Stock Transferred to the Teus&hares of Class A Common Stock and/or Other gdiitock
transferred to the Trustee may be redeemed by dhgo€ation, or its designee, at a price per shqualeo the lesser of (i) the per
share consideration paid in the transaction thatlted in such transfer to the Trust (or, in theecaf a devise, gift or other such
transaction without consideration, the Market Peatéhe time of such devise or gift or other
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such transaction) and (ii) the Market Price ondate the Corporation, or its designee, electsdeam such shares. The
Corporation may reduce the amount payable to tbhiBited Owner by the amount of dividends and diations which have bee
paid to the Prohibited Owner and are owed by tlohiBited Owner to the Trustee pursuant to 4.3(K#8)The Corporation may
pay the amount of such reduction to the Truste¢h®benefit of the Charitable Beneficiary. The i@wation shall have the right
redeem such shares until the Trustee has soldh#resheld in the Trust pursuant to Section 4.3XJj. Upon such a redemptic
the interest of the Charitable Beneficiary in thares shall terminate and the Trustee shall dig&ithe net proceeds of the
redemption to the Prohibited Owner.

(f) Designation of Charitable BeneficiarieBy written notice to the Trustee, the Corporatball designate one or
more nonprofit organizations to be the Charitabdeéiciary of the interest in the Trust such tihat shares of Class A Common
Stock and/or Other Voting Stock held in the Trusiid not violate the restrictions set forth in $&as$ 4.3(K)(1) or (2) in the
hands of such Charitable Beneficiary.

(9) Notice of Restricted TransfeAny Person who acquires or attempts or inten@stpire Beneficial Ownership of shares
of Class A Common Stock and/or Other Voting Stdwk will or may violate Sections 4.3(K)(1) or (2)any Person who would have
owned shares of Class A Common Stock and/or Otléiny Stock that resulted in a transfer to the Tpussuant to the provisions of
Section 4.3(K)(6) shall immediately give writtentice to the Corporation of such event, or in thgecaf such a proposed or attempted
transaction, give at least 15 days prior writtetia®y and shall provide to the Corporation sucteothformation as the Corporation may
request in order to determine the effect, if adysuzh Transfer on the Corporation.

(10) NYSE TransactionsNothing in this Section 4.3(K) shall preclude #ettlement of any transaction entered into through
the facilities of the New York Stock Exchange oy ather national securities exchange or automatten-dealer quotation system. The
fact that the settlement of any transaction ocshedl not negate the effect of any other provigibthis Section 4.3(K) and any
transferee in such a transaction shall be subjeall of the provisions and limitations set forththis Section 4.3(K).

(11) Ambiguity. In the case of an ambiguity in the applicatiorao§ of the provisions of this Section 4.3(K), B@ard of th
Corporation shall have the power to determine thieation of the provisions of this Section 4.3(kith respect to any situation based
on the facts known to it. In the event Section K)8() or (8) requires an action by the Board arid Amended and Restated Certificate
of Incorporation fails to provide specific guidangith respect to such action, the Board shall taegpower to determine the action to
be taken so long as such action is not contratige@rovisions of Sections 4.3(K). Absent a decismthe contrary by the Board (whi
the Board may make in its sole and absolute disergtif a Person would have (but for the remedietsforth in Section 4.3(K)(7))
acquired Beneficial Ownership
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of Class A Common Stock and/or Other Voting Statkiolation of Section 4.3(K)(1) or (2), such rered(as applicable) shall apply
first, to the shares of Class A Common Stock an@tber Voting Stock which, but for such remediespld have been owned directly
by such Person, second, to the shares which, betitdh remedies, would have been wholly Benefigi@dlvned (but not owned directl
by such Person, and thereafter, to the shares wiittor such remedies, would have been Benelfjciavned by such Person, pro rata
among the Persons who directly own such sharesas6@ Common Stock and/or Other Voting Stock bageah the relative number
of the shares of Class A Common Stock and/or Otleéing Stock held by each such Person.

(12) Enforcement The Corporation is authorized specifically toksequitable relief, including injunctive relief, emforce
the provisions of this Section 4.3(K).

(13) NonWaiver. No delay or failure on the part of the Corporatay the Board in exercising any right hereundaiish
operate as a waiver of any right of the Corporatinthe Board, as the case may be, except to tieatespecifically waived in writing.

(L) Legend. Any certificate for shares of Common Stock sbhalir a legend that the shares represented by stidficates are
subject to the restrictions on transferability feeth herein.

ARTICLE V

Section 5.1. By aws. In furtherance and not in limitation of the poweonferred by the DGCL, the Board is expressiharited
to make, amend, alter, change, add to or repedythaws of the Corporation without the assentatevof the stockholders in any manner not
inconsistent with the laws of the State of Delawaréhis Amended and Restated Certificate of Inoapon. Notwithstanding anything to the
contrary contained in this Amended and RestatetifiCate of Incorporation, the affirmative vote thfe holders of at least 80% of the voting
power of all the then outstanding shares of stdd¢k® Corporation entitled to vote generally in #lection of directors (which, for the
avoidance of doubt, shall not include shares o§€M Common Stock), voting together as a singlesclshall be required for the stockhol
to alter, amend or repeal any provision of thedoyd of the Corporation or to adopt any provisiaroimsistent therewith. In addition, the
affirmative vote of at least a majority of the v@tEast thereon by the holders of Class M CommockStmting separately as a class, shall be
required to alter, amend or repeal any provisiothefby-laws of the Corporation which is to the saaffect as Article IV, Section 4.3(A)(3),
Article VI, Section 6.1(A), Article VI, Section 6.dr Article VI, Section 6.5 of this Amended and Résd Certificate of Incorporation or to
adopt any provision inconsistent therewith.

ARTICLE VI

Section 6.1. Board of Directors: Composition

(A) Except as provided in Article VI, Section 6thig business and affairs of the Corporation skalhlanaged by or under the
direction of a Board consisting of not less

23



than three directors or more than twelve directiwes exact number of directors to be determinenh fiime to time by resolution adopted by
affirmative vote of a majority of the Board. Thedd may also appoint one person, who has previagsiyed on the Board and who is not a
director, officer, employee or agent of, and doasrapresent, a Member, to participate, at thespleaof the Board, in the deliberations of the
Board in a non-voting, advisory capacity (a “ N@ating Advisor”). The Class M Directors and any directors thayrna elected by the
holders of any series of Preferred Stock shalhbtided within the number of directors fixed bypoirsuant to this Section 6.1(A).

(B) Commencing with the election of directors a flrst annual meeting following the Filing Timé&ét“ First Annual Meeting),
the directors shall be divided into three classsghated Class I, Class Il and Class lll. Eackscthall consist, as nearly as possible, of one-
third of the total number of directors constitutithg entire Board. No more than one Class M Direshall be allocated to any single class of
directors. At the First Annual Meeting, Class letitors shall be elected for a term expiring atrtévet succeeding annual meeting of
stockholders, Class Il directors shall be electedafterm expiring at the second succeeding ammeating of stockholders and Class 111
directors shall be elected for a term expiringhatthird succeeding annual meeting of stockhold&rsach annual meeting of stockholders
following the First Annual Meeting, successorshe tlass of directors whose term expires at tha@rmeeting shall be elected for a term
expiring at the third succeeding annual meetingtotkholders. If the number of directors is changey increase or decrease shall be
apportioned among the classes so as to maintaimutméer of directors in each class as nearly eagipbssible, and any additional director of
any class elected to fill a newly created diredtgrsesulting from an increase in such class di@d office for a term that shall coincide with
the remaining term of that class, but in no casdl shdecrease in the number of directors remowshorten the term of any incumbent
director.

(C) A majority of the total number of directors thim office (but not less than one-third of the foemof directors constituting the
entire Board) shall constitute a quorum for thesetion of businesgprovided, that a quorum shall not be constituted unlesscttirs who
are neither Class M Directors nor officers of thafidration represent a majority of the directoesspnt. Except as otherwise provided by
this Amended and Restated Certificate of Incorpomadr the by-laws of the Corporation, the act ofi@ority of the directors present at any
meeting at which there is a quorum shall be thehtite Board.

(D) A director shall hold office until the annuaketing for the year in which his or her term expiaad until his or her successor
shall be elected and shall qualify, subject, howeteeprior death, resignation, retirement, disdigation or removal from office.

(E) Directors need not be elected by written balldess the by-laws shall so provide.

Section 6.2. Board of Directors: Vacanciésy newly created directorship on the Board teatlts from an increase in the
number of directors and any vacancy occurring éBbard shall be filled only by a majority of theettors then in office who are not Class
M Directors, although less than a quorum, or bgla eemaining director who is not a Class M
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Director; provided, that any newly created directorship on the Bahad results from an increase in the number ofctirs and any vacancy
occurring in the Board shall be filled only by ajordy of the directors then in office, althougts$ethan a quorum, or by a sole remaining
director if (a) the Board shall be comprised orfifCtass M Directors or (b) such newly created diweship or such vacancy relates to a Class
M directorship. If any applicable provision of tb&CL expressly confers power on stockholders tatith a directorship (other than a Class
M directorship) at a special meeting of stockhaddeuch a directorship may be filled at such mgetinly by the affirmative vote of at least
80% of the votes cast thereon by the outstandiageshof the Corporation then entitled to vote aglection of directors (which, for the
avoidance of doubt, shall not include shares o§€M Common Stock), voting together as a singlescld any applicable provision of the
DGCL expressly confers power on stockholders tsfith a Class M directorship at a special meeifrejockholders, such a directorship
may be filled at such meeting only by the affirnaativote of at least 80% of the votes cast therguoihd outstanding shares of Class M
Common Stock, voting separately as a class. Argcthr elected to fill a vacancy not resulting framincrease in the number of directors
shall have the same remaining term as that oftieppredecessor.

Section 6.3. Removal of Director&xcept as otherwise provided in Article IV, Senti.3(A)(3)(b) with respect to Class M
Directors, directors may be removed only for caasel, only by the affirmative vote of at least 80%voting power of all the then outstand
shares of stock of the Corporation entitled to \aitan election of directors, voting as a singéssl

Section 6.4. Director Qualifications

(A) To the extent practicable and subject to tharfts fiduciary duties, the Board shall nominatespas for director, whose
citizenships and residencies reflect the geogragions in which the Corporation operates in amea@pproximately proportionate to the
Global Proxy Calculation, with the exception of ringes for Class M directorships and, to the extech officer shall be nominated, the
Chief Executive Officer of the Corporation. To #ent practicable and subject to the Board's fiaycduties, the Board shall nominate
persons for Class M directorships so that the QVagxrectors at any time shall include: one citizerd resident of a country in, or director,
officer, employee, agent or representative of &€k member of MasterCard International designatethe books and records of the
Corporation (which shall be conclusive and bindimigall purposes) as belonging to, the Corporasdfmericas region; one citizen and
resident of a country in, or director, officer, doyee, agent or representative of a Class A membilasterCard International designated on
the books and records of the Corporation (whichl &leaconclusive and binding for all purposes) akhging to, the Corporation’s Europe
region; and one citizen and resident of a coumtywr director, officer, employee, agent or repnéstive of a Class A member of MasterCard
International designated on the books and recdrtteecCorporation (which shall be conclusive amting for all purposes) as belonging to,
the Corporation’s Asia/Pacific - Middle East/Africegion;provided, that no more than one Class M Director may beextbr, officer,
employee, agent or representative of a single Glasember or affiliate member of MasterCard Int¢ioraal or any affiliate thereof.
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(B) A person shall qualify for election and congluservice as a director of the Corporation ontiaéf Board shall have
determined that such person shall not (1) exceftarcase of a Class M Director, be a directoiceff employee or agent of, or represent or
otherwise be affiliated with, a Member or Similaarfon, or have been a director, officer, employesgent of, or have represented otherwise
been affiliated with, a Member or Similar Persominigi the prior three years or otherwise have argirtass relationship with a Member or
Similar Person that is material to such persor2pbé a trustee, officer, employee or agent ofgpresent or otherwise be affiliated with, The
MasterCard Foundation, or have been a directocesffemployee or agent of, or have representedh@rwise been affiliated with, The
MasterCard Foundation during the prior three yearstherwise have any business relationship with MiasterCard Foundation that is
material to such person. In addition, each direotdhe Corporation (including Class M Directorbph not be a director, regional board
director, officer, employee or agent of, or reprég€é) an entity that owns and/or operates a payicama program competitive with the
Corporation’s comparable card programs, as deteuiimthe sole discretion of the Board (a “ Contpeti), or (2) an institution that is
represented on any board of a Competitor. If attamg an individual fails to satisfy these qualkifiions, as determined by the Board in its
discretion, such individual shall automaticallythaut further action of the director, cease to lorector of the Corporation.

Section 6.5. Election of Directors by Class M ComnStock Holders Notwithstanding the foregoing, for so long asssl
Common Stock remains issued and outstanding, duti@h and removal without cause of the Class M@ars shall be governed by Article
IV, Section 4.3(A)(3)(b). No more than one Clas®Mector may serve on any Executive Committee, AGdimmittee, Compensation
Committee or Nominating and Corporate Governanaa@ittee of the Board. No Class M Director shall¢&jve as Chairman of the Board,
(2) participate in the process of hominating angspe to serve as a director of the Corporationaméich person is being nominated to serve
as a Class M Director or is the Chief Executivei¢ff of the Corporation or (3) participate in thegess of selecting any person to serve as a
director of The MasterCard Foundation.

Section 6.6. Election of Directors by PreferredcBtblolders. Notwithstanding the foregoing, whenever the hridds any one or
more series of Preferred Stock issued by the Catjoor shall have the right, voting separately asrées or separately as a class with one or
more such other series, to elect directors at anaror special meeting of stockholders, the abdectierm of office, removal, filling of
vacancies and other features of such directorstigh be governed by the terms of this AmendedRestated Certificate of Incorporation
(including any certificate of designations relatiogany series of Preferred Stock) applicable tioe@nd such directors so elected shall not be
divided into classes pursuant to this Article Vlass expressly provided by such terms.

Section 6.7. European Board

(A) Subject to paragraph (B) of this Section 6h& €orporation’s operations in Europe in respe¢fipfeview of applications for
membership; (2) fines; (3) intraregional operatinigs; (4) assessments and fees to the exterdubhtassessments and fees do not have an
exclusionary effect; (5) intraregional product amhancement development to the extent that thdaf@went initiatives do not relate to
competitively
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sensitive matters; (6) annual expense budgetufp)iss funds; and (8) affinity and co-branding sushall be managed by or under the
direction of a regional board (the “ European Bdargrovided, howeverthat with respect to the matters listed in clau4g — (4) above,
such authority shall only be exercised subjectuidgines established by the Board from time taetim

(B) The Board, acting by the affirmative vote oledst 75% of the entire Board at any meeting atkva quorum is present, or by
action without a meeting if all of the directorsisent in writing to that action, may assume th&arty granted to the European Board
pursuant to Section 6.7 (A) in its entirety and nexyninate the existence of the European Boamaiided, howeverthat the holders of Class
M Common Stock designated on the books and readritee Corporation (which shall be conclusive aimiing for all purposes) as
belonging to the Corporation’s Europe region (eachEuropean Class M Hold&y, acting with approval thereof by the affirmativete of at
least a majority of the votes cast thereon, volimguch purpose as a separate class, shall appnyveuch assumption of authority and
termination. In the event of a dispute, the Bodralshave the sole and absolute discretion to deter whether a holder of Class M Common
Stock constitutes a European Class M Holder. Intiaad the Board, acting by the affirmative voteatfleast 75% of the entire Board at any
meeting at which a quorum is present, or by aatithout a meeting if all of the directors consentiriting to that action, may permanently
assume from the European Board any specific atyhgranted to the European Board pursuant to Seétio(A). In addition, the Board,
acting by the affirmative vote of at least 863 % of the entire Board at any meeting at which argomis present, or by action without a
meeting if all of the directors consent in writitthat action, may override any decision or othesvwtemporarily assume any authority
granted to the European Board pursuant to Sectitf\p In addition, the Board, acting by the affative vote of a majority of the entire
Board at any meeting at which a quorum is preseriiy action without a meeting if all of the dirers consent in writing to that action, may
override any decision or otherwise temporarily assw@any authority of the European Board if, in tremil's sole judgment and discretion,
action or failure to take action by the Europeamilq(1) could subject the Corporation or any okitbsidiaries to risk of legal or regulatory
liability, (2) would be contrary to the Corporatismglobal strategy, (3) would be reasonably likelynave an effect outside Europe or on U.S.
commerce or (4) relates to any matter outside ®@#ilthority granted to the European Board pursisaBection 6.7(A). Whether any matter
falls within the authority of the European Boaradmped pursuant to Section 6.7(A) shall be deterdhinghe sole discretion of the Board.

(C) The European Board shall consist of such nurabpersons, not less than twelve nor more tharma@Shall from time to time
be fixed exclusively by resolution adopted by affative vote of the majority of the European Bodrde members of the Corporation’s
Europe regional board of directors at the Filingm&iwho qualify for service as a member of the EeampBoard shall constitute the initial
members of the European Board. Commencing withirirst Annual Meeting, members of the European Bahall (except as hereinafter
provided for the filling of vacancies and newly ated memberships) be elected by the European Nl&sslders, voting for such purpose as
a separate class. Notwithstanding the precedimg thentences of this Section 6.7(C), any ClassrgcEir that is allocated to the
Corporation’s Europe region pursuant to Article 8&ction 6.4(A) shall automatically, without anytesodbecome a member of the European
Board, and the number of members of the
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European Board shall automatically be adjustedc¢tude any such Class M Director if the number efmbers of the European Board would
otherwise exceed the number fixed by the EuropezardB

(D) Commencing with the election of members of Bugopean Board at the First Annual Meeting, eadh®imembers of the
European Board shall be elected for a term expiintfpe second succeeding annual meeting of sttaddso At every second annual meeting
of stockholders thereafter, members of the EurojBesard shall be elected for a term expiring atdbeond succeeding annual meeting of
stockholders. The Board shall have the authorityaminate persons for election as members of tmegean Board. If the number of
members of the European Board is changed, anyiadaitmember of the European Board elected tafilewly created membership resul
from an increase in the number of members shatl bffice for a term that shall coincide with then@ning term of each of the other
members of the European Board, but in no case alugtrease in the number of members of the Eundpeard remove or shorten the term
of any incumbent member.

(E) Each member of the European Board shall hdideotintil his or her successor shall be electadiGralify, subject, however,
to prior death, resignation, retirement, disquedifion or removal from office.

(F) Members of the European Board need not beezldmt written ballot unless the by-laws shall sovide.

(G) Subject to the final sentence of Article VIc8en 6.7(C), newly created memberships in the geiam Board that result from
an increase in the number of members and any vaaaorring in the European Board may be filledydny the European Board with prior
consultation with the Board.

(H) Members of the European Board may be removét, av without cause, by the affirmative vote ofedst a majority in voting
power of all the then outstanding shares of Clagsdvhmon Stock held by European Class M Holdersngdbr such purpose as a separate
class.

() In order to qualify for election and continuservice as a member of the European Board, eaclbareshthe European Board
shall not (1) be a director, regional board directdficer, employee or agent of, or representpan@etitor of the Corporation or (2) be a
director, regional board director, officer, empley& agent of an institution that is representedmnboard of directors of a Competitor of
Corporation, in each case as determined by thedBaats sole discretion. If at any time the Boalll determine that an individual fails to
satisfy these qualifications, such individual slaaitomatically, without further action of the memhmease to be a member of the European
Board.

ARTICLE VII

Section 7.1. Meetings of Stockholdeiny action required or permitted to be taken iy holders of the Common Stock of the
Corporation must be effected at a duly called ahauapecial meeting of such holders and may naffeeted by any consent in writing by
such holdersprovided, howeverthat any action required or permitted to be taigithe holders
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of Class B Common Stock, voting separately as ssclar by the holders of Class M Common Stockgosieparately as a class, or, to the
extent expressly permitted by the certificate afigeation relating to one or more series of Prefétock, by the holders of such series of
Preferred Stock, voting separately as a seriesparately as a class with one or more other sutdssenay be taken without a meeting,
without prior notice and without a vote, if a conser consents in writing, setting forth the actsmtaken, shall be signed by the holders of
outstanding shares of the relevant class or seaeisig not less than the minimum number of votas would be necessary to authorize or
take such action at a meeting at which all shaméiezl to vote thereon were present and votedsiuadl be delivered to the Corporation by
delivery to its registered office in Delaware,ptincipal place of business, or to an officer oemtgof the Corporation having custody of the
book in which proceedings of meetings of stockhadee recorded. Except as otherwise requiredvyated subject to the rights of the
holders of any series of Preferred Stock, specestings of the stockholders of the Corporation tmayalled only by or at the direction of |
Board, the Chairman of the Board or the Chief ExigelOfficer of the Corporation.

ARTICLE VI

Section 8.1._Limited Liability of DirectorsNo director of the Corporation or member of thedpean Board will have any
personal liability to the Corporation or its stookdfers for monetary damages for any breach of fatyauty as a director or member of the
European Board, except to the extent such exemfroom liability or limitation thereof is not perntéd under the DGCL as the same exists or
hereafter may be amended. Neither the amendmeith@eepeal of this Article VIII shall eliminate oeduce the effect thereof in respect of
any matter occurring, or any cause of action,@udaim that, but for this Article VIII would acge or arise, prior to such amendment or
repeal.

ARTICLE IX

Section 9.1. IndemnificationTo the fullest extent permitted by the law of 8tate of Delaware as it presently exists or may
hereafter be amended, the Corporation shall indgmany person (and such perssifeirs, executors or administrators) who was ordde o
is threatened to be made a party to or is otherimisgdved in any threatened, pending or completgiba, suit or proceeding (brought in the
right of the Corporation or otherwise), whetheiilcieriminal, administrative or investigative, andhether formal or informal, including
appeals, by reason of the fact that such persamperson for whom such person was the legal reptative, is or was a director or officer of
the Corporation, Non-Voting Advisor or member of thuropean Board or, while a director or officetha Corporation, Non-Voting Advisor
or member of the European Board, is or was seririge request of the Corporation as a directdicesf partner, trustee, employee or agent
of another corporation, partnership, joint ventangst, limited liability company, nonprofit entityr other enterprise, for and against all loss
and liability suffered and expenses (including rttys’ fees), judgments, fines and amounts pagkitiement reasonably incurred by such
person or such heirs, executors or administratoc®nnection with such action, suit or proceedinguding appeals. Notwithstanding the
preceding sentence, except as otherwise provid8edtion 9.3, the Corporation shall be requirethdemnify a person described in such
sentence in connection with any action, suit ocpealing (or part thereof) commenced by such pesatnif the commencement of such
action, suit or proceeding (or part thereof) byhsperson was authorized by the Board.
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Section 9.2. Advance of ExpenseFRo the fullest extent permitted by the laws af Btate of Delaware, the Corporation shall
promptly pay expenses (including attornefggs) incurred by any person described in Sectibrirfappearing at, participating in or defenc
any action, suit or proceeding in advance of thalfdisposition of such action, suit or proceedingluding appeals, upon presentation of an
undertaking on behalf of such person to repay smebunt if it shall ultimately be determined thatlsyerson is not entitled to be indemnit
under this Article IX or otherwise. Notwithstanditite preceding sentence, except as otherwise mwidSection 9.3, the Corporation shall
be required to pay expenses of a person describ&eth sentence in connection with any action,@syiroceeding (or part thereof)
commenced by such person only if the commencenfeutal action, suit or proceeding (or part therégfsuch person was authorized by
Board.

Section 9.3. Unpaid Claimdf a claim for indemnification (following the fai disposition of such action, suit or proceediog)
advancement of expenses under this Article IX ispadd in full within thirty days after a writtedaim therefor by any person described in
Section 9.1 has been received by the Corporatiarh person may file suit to recover the unpaid amofisuch claim and, if successful in
whole or in part, shall be entitled to be paid épense of prosecuting such claim. In any suclomdtkie Corporation shall have the burden of
proving that such person is not entitled to thaiested indemnification or advancement of expensdsrapplicable law.

Section 9.4. InsuranceTo the fullest extent permitted by the laws of State of Delaware, the Corporation may purchade a
maintain insurance on behalf of any person desgiibb&ection 9.1 against any liability assertedragiasuch person, whether or not the
Corporation would have the power to indemnify spehson against such liability under the provisiohthis Article IX or otherwise.

Section 9.5. NotExclusivity of Rights. The provisions of this Article 1X shall be apg@lle to all actions, claims, suits or
proceedings made or commenced after the adopti@ohevhether arising from acts or omissions tocaciurring before or after its adoption.
The provisions of this Article IX shall be deemedbe a contract between the Corporation and eaehtdr, Non-Voting Advisor, officer or
member of the European Board (or legal represertétiereof) who serves in such capacity at any timide this Article IX and the relevant
provisions of the laws of the State of Delaware atiér applicable law, if any, are in effect, amg alteration, amendment, or repeal hereof
shall not affect any rights or obligations thensgirig with respect to any state of facts or anjoactuit or proceeding then or theretofore
existing, or any action, suit or proceeding thetedfrought or threatened based in whole or in @amny such state of facts. If any provision
of this Article 1X shall be found to be invalid bmited in application by reason of any law or ridion, it shall not affect the validity of the
remaining provisions hereof. The rights of indenwmaifion provided in this Article IX shall neitheelexclusive of, nor be deemed in limitat
of, any rights to which any person may otherwis@blecome entitled or permitted by contract, fsended and Restated Certificate of
Incorporation, the by-laws of the Corporation, votestockholders or directors or otherwise, or asadter of law, both as to actions in such
person’s official capacity and actions in any other
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capacity, it being the policy of the Corporatioattindemnification of any person whom the Corparais obligated to indemnify pursuant to
Section 9.1 shall be made to the fullest extentnjitezd by law.

Section 9.6. For purposes of this Article IX, refeces to “other enterprises” shall include empldyeeefit plans; references to
“fines” shall include any excise taxes assessed parson with respect to an employee benefit @ad;references taseérving at the request
the Corporation” shall include any service as adur, officer, employee or agent of the Corporatithich imposes duties on, or involves
services by, such director, officer, employee,gerda with respect to an employee benefit plarpatsicipants, or beneficiaries.

Section 9.7. This Article IX shall not limit thegtit of the Corporation, to the extent and in thewng permitted by law, to
indemnify and to advance expenses to, and pur@rabenaintain insurance on behalf of, persons dt@er persons described in Section 9.1.

ARTICLE X

Section 10.1. AmendmentNotwithstanding anything to the contrary contdiiethis Amended and Restated Certificate of
Incorporation, and in addition to any other votguieed by the DGCL or this Amended and Restatedif@ate of Incorporation, the
affirmative vote of the holders of at least 80%vating power of all the outstanding shares of tloegGration then entitled to vote at an
election of directors (which, for the avoidancedofibt, shall not include shares of Class M Commiok3, voting together as a single class,
shall be required to alter, amend or repeal Arti¢ldrticle VI, Article VII or this Article X or toadopt any provision inconsistent therewith.

ARTICLE Xl

Section 11.1. Severabilityif any provision or provisions of this AmendediaRestated Certificate of Incorporation shall blel e
be invalid, illegal or unenforceable as applie@dmy circumstance for any reason whatsoever: (iy#lidity, legality and enforceability of
such provisions in any other circumstance and @fémaining provisions of this Amended and Rest@tedificate of Incorporation
(including, without limitation, each portion of aparagraph of this Amended and Restated CertificBbecorporation containing any such
provision held to be invalid, illegal or unenforbéathat is not itself held to be invalid, illegal unenforceable) shall not in any way be
affected or impaired thereby and (ii) to the fullestent possible, the provisions of this Amended Restated Certificate of Incorporation
(including, without limitation, each such portiohamy paragraph of this Amended and Restated @at#f of Incorporation containing any
such provision held to be invalid, illegal or unertieable) shall be construed so as to permit thpdZation to protect its directors, members
of the European Board, officers, employees andtagesm personal liability in respect of their go@ith service to or for the benefit of the
Corporation to the fullest extent permitted by law.

31



IN WITNESS WHEREOF, the undersigned has causediimisnded and Restated Certificate of Incorporatiobe signed by
Noah J. Hanft, General Counsel and Secretary oEtrporation on May 30, 200

MasterCard Incorporate

/s/ Noah J. Hanft

Name: Noah J. Hanf
Title: General Counsel and Secret



Exhibit 3.2A

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
MASTERCARD INTERNATIONAL INCORPORATED

The present name of the corporation is MasterQaetnational Incorporated. The corporation wasfipocated under the name
“INTERBANKARD, INC.” by the filing of its originalCertificate of Incorporation with the SecretaryStéte of the State of Delaware on
November 3, 1966. This Amended and Restated Qeatifiof Incorporation of the corporation, whichtbrgstates and further amends
provisions of the corporation’s Amended and Redté&tertificate of Incorporation, was duly adopte@atordance with the provisions of
Sections 242 and 245 of the General Corporation afatlve State of Delaware (including by the writtmmsent of its sole class B member in
accordance with Section 228 of the General Corjmordtaw of the State of Delaware). This Amended Redtated Certificate of
Incorporation of the corporation shall not becorfieative until, and shall become effective at, 988th. on May 31, 2006. The Amended and
Restated Certificate of Incorporation of the cogtimn is hereby amended and restated to read émiiety as follows:

FIRST: The name of the corporation is MasterCatdrirational Incorporated (the “Corporation”).

SECOND: The address of the registered office ofGbgporation in the State of Delaware is 1209 OeaBtyeet, City of Wilmington,
County of New Castle, 19801 and the name of thistergd agent of the Corporation in the State da®are at that address is The
Corporation Trust Company.

THIRD: The purpose of the Corporation is to engageny lawful act or activity for which corporatismay be organized under the
General Corporation Law of the State of Delawane (DGCL").

FOURTH: In furtherance, and not in limitation, detgeneral powers conferred by the law of the Sthielaware and the objects and
purposes herein set forth, it is expressly provithed the Corporation shall, subject to the pravisicontained in the law of the State of
Delaware, this Certificate of Incorporation and Bydaws of the Corporation (the “Bylaws”), have fhewer to do all such acts as are
necessary or convenient to the attainment of thectdand purposes herein set forth and to engegeyi lawful act or activity for which
corporations may be organized under the DGCL,; jpiex¥j however, that nothing contained in this Gegte of Incorporation shall authorize
or empower the Corporation to perform or engageninacts or practices which (a) are prohibited bgti®n 340 of the General Business L
of the State of New York or any anti-monopoly statof any state of the United States or the DistricColumbia, or (b) are defined as
banking powers under Section 126(a) of the DGCL.

FIFTH: The Corporation shall not have any authatityssue capital stock.

SIXTH: The Corporation initially shall have authiyrio issue membership interests in the followitagsses: Class A or “Principal”
Memberships, which shall include Principal MembéarshAssociation Memberships and Travelers Chegambkrships; Class



Memberships; and Affiliate Memberships. The Corpiorais authorized to issue an unlimited numbe€lafss A Memberships. The
Corporation is authorized to issue a maximum of Glass B Membership. The Class B Membership slodlba assessable. The board of
directors of the Corporation (the “Board”) shalvhahe authority to create additional classes ahbrship interests. Such additional classes
of membership shall have such rights, preferenndgavileges as are set out, from time to timehie Bylaws, provided, however, that they
shall not have any right, preference or privilegeager than those of the Class A Memberships.

a. Class A Memberships. The rights and obligatafrthe Class A Memberships are as set forth in@eigtificate of Incorporation
and the Bylaws of the Corporation. Holders of th@s€ A Memberships (such holders, the “Class A Mensidshall not be entitled to vote «
account of such holdings, except as otherwise gdeal’herein or in the Bylaws, or as required by l@lass A Members shall not be entitled
on account of such membership, to receive any@odf any dividends or other distributions or piofif the Corporation and shall not be
entitled to participate in any assets availabledietribution to the members of the Corporationrupay dissolution of the Corporation.

b. Class B Membership. The rights and obligatidnthe Class B Membership are as set forth in thagtificate of Incorporation
and the Bylaws of the Corporation. The Class B Mership shall be issued to MasterCard Incorporatdaklaware stock corporation. The
holder of the Class B Membership (the “Class B Merf)bshall have exclusive voting rights on all neastwith respect to which members
may vote, except as provided otherwise herein thérBylaws, or as otherwise required by law. Thes€B Member, on account of such
status, shall be entitled to all legally permittéddends and other distributions approved by tbard, and shall be entitled to receive all
assets legally available for distribution to thennbers of the Corporation on any dissolution, ligdiion or winding-up of the Corporation.

c. Other Classes of Membership. The rights andyabbins of Affiliate Memberships are set forth lire Bylaws of the Corporatic
Other classes of membership interests in the Catjoorshall have such rights, preferences andlpges as are determined by the Board,
provided that in no event shall any additional séssof membership be entitled to rights, preferencerivileges that are greater than thos
the Class A Memberships.

SEVENTH: Except to the extent set forth in this t@ieate of Incorporation, the private propertytbé members of the Corporation sl
not be subject to the payment of debts of the Qatjm nor be subject to any liability for any otlebligations of the Corporation.

EIGHTH: Except to the extent set forth in this @ferate of Incorporation, the conditions of memiyepsin the Corporation shall be set
forth in the Bylaws.

NINTH: The Board may impose upon the members (attan the Class B Member), whether before, onfter termination of their
membership, dues, assessments, fees, and othgesHar any purpose or purposes as may be auttanizhis Certificate of Incorporation
in the Bylaws.



TENTH: No director of the Corporation will have apgrsonal liability to the Corporation or its membér monetary damages for any
breach of fiduciary duty as a director, exceptim ¢éxtent such exemption from liability or limitai thereof is not permitted under the DGCL
as the same exists or hereafter may be amendetheNt#ie amendment nor the repeal of this ArtidENTH shall eliminate or reduce the
effect thereof in respect of any matter occurrimgany cause of action, suit or claim that, buttfos Article TENTH, would accrue or arise,
prior to such amendment or repeal.

ELEVENTH: (A) Except as expressly provided in pash (B) of this Article ELEVENTH, the business aafthirs of the Corporation
shall be managed by or under the direction of tbarB. It shall be a qualification for each direatbthe Corporation that such director is also
a director of the Class B Member. The Class B Mamshall elect any person who becomes a directthieofClass B Member as a director of
the Corporation. Any director of the Corporationordeases to be a director of the Class B Membdiriairaediately cease to be a director of
the Corporation. A majority of the total numberdifectors then in office (but not less than oneetluf the number of directors constituting
the entire Board) shall constitute a quorum fortthasaction of businesgrovided, that a quorum shall not be constituted unles=ctiirs
who are neither Class M Directors (as defined mAmended and Restated Certificate of Incorporaticthe Class B Member) nor officers
the Corporation or the Class B Member represendjanity of the directors present. Except as otheewirovided by law, this Certificate of
Incorporation or the Bylaws, the act of a majodfythe directors present at any meeting at whiehetlis a quorum shall be the act of the
Board.

(B) Subject in all respects to paragraph (C) of thiticle ELEVENTH, the Corporatios’operations in Europe in respect of (1) revie
applications for membership; (2) fines; (3) intigiomal operating rules; (4) assessments and fete textent that such assessments and fees
do not have an exclusionary effect; (5) intrareglgroduct and enhancement development to the Etktianthe development initiatives do
relate to competitively sensitive matters; (6) aalraxpense budget; (7) surplus funds; and (8)iaffand co-branding rules shall be managed
by or under the direction of the European Boarddgfmed in the Amended and Restated Certificat@adrporation of the Class B Member)
of the Class B Membeprovided, howeverthat with respect to the matters listed in claudg — (4) above, such authority shall only be
exercised subject to guidelines established bytteed from time to time.

(C) The Board, acting by the affirmative vote ofesist 75% of the entire Board at any meeting atlva quorum is present, or by
action without a meeting if all of the directorsieent in writing to that action, may assume th&arty granted to the European Board
pursuant to paragraph (B) of this Article ELEVENTHits entirety;provided, howeverthat the European Class M Holders (as defingdéen
Amended Certificate of Incorporation of the ClassBmber) of Class M Common Stock of the Class B Memby the affirmative vote of at
least a majority of the votes cast thereon, volimgsuch purpose as a separate class, shall appnyveuch assumption of authority. In
addition, the Board, acting by the affirmative vofeat least 75% of the entire Board at any meeatinghich a quorum is present, or by action
without a meeting if all of the directors consentiiriting to that action, may permanently assuroenfthe European Board any specific
authority granted to the European Board pursuapatagraph (B) of this Article ELEVENTH. In additipthe Board, acting by the affirmat
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vote of at least 68/ 3% of the entire Board at any meeting at which argomis present, or by action without a meetinglib&the directors
consent in writing to that action, may override aegision or otherwise temporarily assume any aitthgranted to the European Board
pursuant to paragraph (B) of this Article ELEVENTIH.addition, the Board, acting by the affirmativae of a majority of the entire Board at
any meeting at which a quorum is present, or bipacstithout a meeting if all of the directors consa writing to that action, may override
any decision or otherwise temporarily assume artiyaaifly of the European Board if, in the Board'$esjudgment and discretion, any action
or failure to take action by the European Boardc@)ld subject the Corporation or any of its suiasids to risk of legal or regulatory liabilil
(2) would be contrary to the Corporation’s globaategy, (3) would be reasonably likely to havesffiect outside Europe or on U.S.
commerce or (4) relates to any matter outside @#ilthority granted to the European Board pursigapéragraph (B) of this Article
ELEVENTH. Whether any matter falls within the autitypof the European Board granted pursuant tograggh (B) of this Article
ELEVENTH shall be determined in the sole discretiéthe Board.

TWELFTH: In furtherance and not in limitation ofetlpowers conferred by statute, the Board is exjyrasshorized to make, alter or
repeal the bylaws of the Corporation.

THIRTEENTH: In the event of any voluntary or invalary liquidation, dissolution, or winding-up (cettively, “liquidation”) of the
Corporation, the Class B Member shall be entittetkteive out of the net remaining assets of thep@ation (including any termination fees
and assessments levied on members pursuant toy/tied) the amounts and rights, if any, then exgstinreceived by the Corporation in s
liquidation in respect to the sale or other disposiof the trademarks, goodwill, and other assgltsting to the activities of the Corporation.
Neither the consolidation nor merger of the Corplora nor the sale, lease, or transfer by the Qatam of all or any part of its assets shal
deemed to be a liquidation of the Corporation far purposes of this Article THIRTEENTH.

FOURTEENTH: The Corporation reserves the rightrteend, alter, change or repeal any provision coathin this Certificate of
Incorporation in the manner now or hereafter pibscrby the law of the State of Delaware, andighits herein conferred upon members are
granted subject to this reservation. The consetiteofClass B Member shall be required to amendQGhitificate of Incorporation.
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IN WITNESS WHEREOF, MasterCard International Inamgied has caused this Amended and Restated €asifdf Incorporation to

be signed by its General Counsel and Secretasy30ii day of May 2006.

MASTERCARD INTERNATIONAL
INCORPORATED

By: /s/ Noah J. Hanft
Name Noah J. Hanf
Title: General Counsel and Secret




EXHIBIT 10.3
MASTERCARD INCORPORATED
SCHEDULE OF NON-EMPLOYEE DIRECTORS’ ANNUAL COMPENSA TION
Effective May 31, 2006

ANNUAL RETAINER AMOUNT
Service as a Directc $ 70,00(
Service as Chairman of the Bo: $ 105,00(
COMMITTEE SERVICE RETAINER AMOUNT

Audit Committee Membe

0524

10,00(

Human Resources and Compensation Committee Me $ 5,00C
Nominating and Corporate Governance Committee Me! $ 5,00C
Audit Committee Chairpersc $ 20,00(
Human Resources and Compensation Committee Chsomn $ 10,00(
Nominating and Corporate Governance Committee @leson $ 10,00(
EQUITY AWARDS(1) AMOUNT
Director $ 100,00(
Chairman of the Boar $ 150,00(
(1) Represents a grant of deferred stock units uthdeMasterCard Incorporated 2006 Non-Employeedar Equity Compensation

Plan (the “Plan”), adopted by stockholders of MeS#ed Incorporated (the “Company”) at the annuakting of stockholders on
July 18, 2006. Pursuant to the terms of the Plarthe date of an annual meeting of stockholdeesizh year for so long as the
Plan remains in effect, each non-employee diregtar is elected at such annual meeting or whose eémifice will continue
after the date of such annual meeting, will autécaly be awarded a number of deferred stock wetermined by dividing
$100,000 ($150,000 in the case of the ChairmaheBiard) by the average of the high and low prioethe Company Class £
common stock on the exchange on which the shaeesrencipally traded for the date of such annuagtimg of stockholders



Exhibit 10.4
FORM OF RESTRICTED STOCK UNIT AGREEMENT

THIS AGREEMENT, dated as of | ], t&it Date”) is between MasterCard Incorporatedea®are Corporation
(“Company”), and you (“Employee”Capitalized terms that are used but not defingti;mmAgreement have the meanings given to therhe
2006 Long Term Incentive Plan (“Plan”).

WHEREAS, the Company has established the Plartethgs of which Plan, but not the standard termscamdiitions of Section 9.4 of
such Plan, are made a part hereof;

WHEREAS, the Compensation Committee of the Boamioéctors of the Company (“Committee”) has appibtids grant under the
terms of the Plan;

NOW, THEREFORE, the parties hereby agree as follows

1. Grant of Units.

Subject to the terms and conditions of this Agresmaad of the Plan, the Company hereby grants tiotlye number of Units reflected
your grant letter, the terms of which letter areoirporated as a part of this Agreement. The Umitsprising this award will be recorded in
unfunded Units account in your name maintainecherbboks of the Company (“Account”). Each Unit esgamts the right to receive one
share of the Company’s $0.0001 par value Class #r@on Stock (“Common Shares”) under the terms anditions set forth below.

2. Vesting Schedule.

(a) Subject to (b) and (c) below, the interesthef Employee in the Units shall vest on [ ], conditioned upon the
Employee’s continued employment with the CompangroAffiliated Employer as of | ]

(b) In the event that the Employee’s employmenhwhie Company or an Affiliated Employer termindigseason of the
Employee’s death following the Grant Date, 100 patof the Employee’s then unvested Units shall. \aghe event the Employee’s
employment with the Company or an Affiliated Empdoyerminates due to Disability or Retirement, wstgd Units shall continue to vest a
there was no termination of Employment. In the ¢#mployee’s employment with the Company or anlisffied Employer terminates for
any other reason, unvested Units shall be forfeited

(c) In the event that the Employee’s employmenhilie Company or an Affiliated Employer, or sucoedkereto, is terminated
without Cause or by the Employee with Good Reasixmonths preceding or two years following a ChaimgControl, 100 percent of the
Employe(s then unvested Units shall ve



3. Transfer Restrictions.

The Units granted hereunder may not be sold, asdignargined, transferred, encumbered, conveyéddghypothecated, pledged, or
otherwise disposed of and may not be subject ip §arnishment, attachment or other legal proees®pt as expressly permitted by the F

4. Stockholder Rights.

Prior to the time that Employee’s Units vest anel @ompany has issued Common Shares relating tolsnitdhy Employee will not be
deemed to be the holder of, or have any of thagigha holder with respect to, any Common Shaedisetable with respect to such Units.

5. Dividend Equivalents.

Until such time as the Units are forfeited or beeorasted, whichever occurs first, the Company péll Employee a cash amount equal
to the number of Units granted hereunder timespamshare dividend payment made to shareholdaledfompany’s Common Shares as
long as the Employees continues to be employetidbmpany on the dividend payment date. Such patgns@all be made on or around
the date the dividends are paid to shareholdetsnkany event by the end of the year in whichdivids are paid to shareholders.

6. Changes in Stock.

In the event of any change in the number and kfralitstanding stock by reason of any recapitali@gtieorganization, merger,
consolidation, stock split or any similar changieeting the Common Shares (other than a divideydipa in Common Shares) the Company
shall make an appropriate adjustment in the nurabérterms of the Units credited to the Employe&saunt as provided in the Plan.

7. Form and Timing of Payment.

(a) The Company shall pay two business days foligwtie [ ], vesting date set foritsection 2(a) above, or at such I
date permitted under Code section 409A, a numb€oaimon Shares equal to the aggregate number dvelsits credited to the Employee
as of vesting.

(b) In the event of vesting under 2(b) above duarnt&mployee’s death, payment shall be made twiméss days following death
or at such later date permitted under Code sed0&A.

(c) In the event of vesting under Section 2(c) a&dwe to termination in connection with a Chang€antrol, payment shall be
made six months following the termination.



8. Compliance with Law.

No Common Shares will be delivered to Employee upenvesting of the Units unless counsel for thenGany is satisfied that such
delivery will be in compliance with all applicaliews.

9. Death of Employee.

In the event of the Employee’s death, where théhdessults in vesting and payment of Units undetise 2(b) above, payment shall be
made to the Employee’s estate or beneficiary.

10. Taxes.

The Employee shall be liable for any and all taxeduding withholding taxes, arising out of thisagt or the issuance of the Common
Shares on vesting of Units hereunder. The Compmauthorized to deduct the amount of the tax witfihg from the amount payable to
Employee upon settlement of the Units. The Comdrall withhold from the total number of Common SwEmployee is to receive the
value equal to the amount necessary to satisfysaaly withholding obligation at the minimum appliatithholding rate.

11. Discretionary Nature of Plan.

Employee acknowledges and agrees that the Plascietionary in nature and may be amended, cankateerminated by the
Company, in its sole discretion, at any time. Thengof Units under the Plan is a oti@e benefit and does not create any contractuathar
right to receive a grant of Units, other types @rgs under the Plan, or benefits in lieu of su@nts in the future. Future grants, if any, will
be at the sole discretion of the Company, including not limited to, the timing of any grant, thember of Units granted, the payment of
dividend equivalents, and vesting provisions.

12. Data Authorization.

Employee acknowledges and consents to the colteatse, processing and transfer of personal dadestsibed in this paragraph. The
Company, its affiliates, and Employee’s employddhe®rtain personal information about Employeeluding Employee’s name, home
address and telephone number, date of birth, simsiatance number or other employee identificatiomber, salary, nationality, job title, any
shares of stock or directorships held in the Compdetails of all Units or any other entitlemenstwares of stock awarded, canceled,
purchased, vested, unvested or outstanding in Brapls favor, for the purpose of managing and adstening the Plan (“Data”). The
Company, its affiliates and/or Employee’s employdl transfer Data amongst themselves as neceésatiie purpose of implementation,
administration and management of Employee’s paditdn in the Plan, and the Company, its affili@ad/or Employea employer may eac
further transfer Data to any third parties assjstire Company in the implementation, administratiod management of the Plan. These
recipients may be located in the European Econdwrea, or elsewhere, such as the
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United States. Employee authorizes such third padipients to receive, possess, use, retain andfer the Data, in electronic or other form,
for the purposes of implementing, administering arahaging Employee’s participation in the Plan|uding any requisite transfer of such
Data as may be required for the administratiorhefRlan and/or the subsequent holding of sharstook on Employes’behalf to a broker
other third party with whom Employee may elect épdsit any shares of stock acquired pursuant t@ldm@ This authorization is provided
Employee solely in connection with and for the mags of implementation, administration and managewfethe Plan. Employee may, at
any time, review Data, require any necessary amentho it, inquire about the safety measures ték@notect the Data, or withdraw the
consents herein in writing by contacting the Conypdwowever, withdrawing consent may affect Empldgeility to participate in the Plan.

13. Consent to On-Line Grant and Acceptance.

Employee acknowledges and agrees that, as a tettmsafrant of Units, any grant, communicationaoceptance of such grant, if
applicable, is permitted to be made and procesgeddgh the online system operated and maintainethif® purpose. Employee further
acknowledges and agrees that execution of any dextsthrough such system shall have the same dmteffect as if executed in writing.

14. Section 409A.

To the extent the Company determines that thisemgeat is subject to Code section 409A, but doesaomiorm with the requirements
of Code section 409A the Company may at its saerdtion amend or replace the agreement to caassgtieement to comply with Code
section 409A.

15. Miscellaneous.

(a) All amounts credited to the Employee’s Accoumnder this Agreement shall continue for all purpsosebe a part of the general
assets of the Company. The Employee’s interestarAccount shall make the Employee only a genareecured creditor of the Company.

(b) The parties agree to execute such furtheringgnts and to take such action as may reasonalgdessary to carry out the
intent of this Agreement.

(c) Any notice required or permitted hereunder thatot covered by section 13 above, shall be gimewriting and shall be
deemed effectively given upon delivery to the Ergpat the address then on file with the Companypon delivery to the Company at 2(
Purchase Street, Purchase, New York 10577, Attadté Executive and Domestic Compensation.

(d) Neither the Plan nor this Agreement nor anwisions under either shall be construed so asantghe Employee any right to
remain in the employ of the Company.



(e) This Agreement, along with the incorporatechgtatter, constitutes the entire agreement optmties with respect to the
subject matter hereof.

By



Exhibit 10.5
FORM OF STOCK OPTION AGREEMENT

THIS AGREEMENT, dated as of | (‘ferant Date”) is between MasterCard Incorporate®elaware Corporation
(“Company”), and you (“Employee”Capitalized terms that are used but not defingti;mmAgreement have the meanings given to therhe
2006 Long Term Incentive Plan (“Plan”).

WHEREAS, the Company has established the Plartethgs of which Plan, but not the standard termscamdiitions of Section 6.4 of
such Plan, are made a part hereof;

WHEREAS, the Compensation Committee of the Boamioéctors of the Company (“Committee”) has appibtids grant under the
terms of the Plan;

NOW, THEREFORE, the parties hereby agree as follows

1. Grant of Stock Options.

Subject to the terms and conditions of this Agresma@d of the Plan, the Company hereby grants toayoonqualified stock option
(“Stock Option”) to purchase from time to time atlany part of the number of common shares of th@@ny’s Class A Common Stock
(“Common Shares™jeflected in your grant letter, the terms of whighnt letter are incorporated as part of this Agreset, at a price per she
equal to 100 percent of the Fair Market Value ef @ommon Shares on the Grant Date.

2. Exercise.

This Stock Option is exercisable from the date tanithe extent that the Employsehterest in the Stock Option is vested, but irewent
earlier than six months after the Grant Date, uhéldate the term of the Stock Option expires. Eimployee’s interest in the Stock Option
may be exercised only by delivering notice of eisrcin the form prescribed by the Company, toGbenpany or its designated agent, and
paying the full exercise price for the shares dedftill amount of any taxes required to be withh&lde exercise price may be paid by
delivery of cash or a certified check, deliveryGdmmon Shares already owned by the Employee, delyery of cash by a broker-dealer as
a “cashless” exercise. Special rules will applyht® payment of the exercise price by Employees arkcubject to Securities and Exchange
Commission Rule 16b-3. Common Shares issued omisgesf the Stock Option shall be unrestricted Cami8hares.

3. Vesting.

(a) Subject to (b) and (c) below, the interesthef Employee in the Stock Option shall vest 25 p#roa each of the first, second,
third, and fourth anniversaries of the Grant Dataditioned upon the Employee’s continued employmaétin the Company or an Affiliated
Employer as of each vesting de



(b) In the event that the Employee’s employmenhwhie Company or an Affiliated Employer termindigseason of the
Employee’s death after the grant, 100 percent@Bimployee’s interest in the Stock Option shaltviesthe event the Employee’s
employment with the Company or an Affiliated Emptoyerminates due to Disability or Retirement, Emeployee’s interest in the Stock
Option shall continue to vest as if there was mmieation of Employment. In the event Employee’spbsgment with the Company or an
Affiliated Employer terminates for any other reastire Employee’s unvested interest in the Stockddpthall be forfeited.

(c) In the event that the Employee’s employmenhilie Company or an Affiliated Employer, or sucoedkereto, is terminated
without Cause or by the Employee with Good Reasixmonths preceding or two years following a ChaimgControl, 100 percent of the
Employee’s then unvested interest in the Stockddmhall vest.

4. Term and Termination.

The Stock Option generally shall expire on theieadf (i) the tenth anniversary of the Grant Date(ii) in the case of a Stock Option
that has vested at the time of an Employee’s Tatitin of Employment other than by death, Disahility Retirement, 90 days from the date
of the Employee’s Termination of Employment. In theent an Employee’s Termination of Employmentus tb death, Disability,
Retirement, or is in connection with a Change imi@a under the circumstances specified in Sec3i@) above, the Stock Option shall exf
on the tenth anniversary of the Grant Date.

5. Transfer Restrictions.

Other than by will or by the laws of descent arstribution, the Stock Option may not be sold, assifj margined, transferred,
encumbered, conveyed, gifted, hypothecated, pledgestherwise disposed of and may not be subgelien, garnishment, attachment or
other legal process, except as expressly pernbitetie Plan. During the Employee’s lifetime, theckt Option is exercisable only by the
Employee.

6. Stockholder Rights.

Prior to the time that the Company has issued Com&f@ares on an Employee’s exercise of the Emplsyietgrest in his or her Stock
Option, Employee will not be deemed to be the hotdeor have any of the rights of a holder witsgect to, any Common Shares deliverable
with respect to such Stock Option.

7. Changes in Stock.

In the event of any change in the number and kiralitstanding shares of stock by reason of anypitad&ation, reorganization,
merger, consolidation, stock split or any similaaege affecting the Common Shares (other thanidedid payable in Common Shares) the
Company shall make an appropriate adjustment inetimes of the Stock Option.
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8. Compliance with Law.

No Common Shares will be delivered to Employee uperEmployees exercise of his or her interest in the Stock @ptinless couns
for the Company is satisfied that such delivery b in compliance with all applicable laws.

9. Death of Employee.

In the event of the Employee’s death, the Stockddpthall be exercisable by the executor or adrmatisr of the Employee’s estate or
the person to whom the Stock Option has passedlbgnthe laws of descent and distribution in ac@ance with Section 5 of this Agreem

10. Taxes.

The Employee shall be liable for any and all taxeduding withholding taxes, arising out of thansfer of Common Shares on exercise
of the Stock Option. The Employee may satisfy daaies by delivery of cash or a certified check @ivéry of cash by a broketealer as pa
of a “cashless” exercise. The Company is authori@aeteduct from the total number of Common ShareplByee is to receive on exercise of
the Stock Option the total value equal to the anhoeressary to satisfy any such withholding obitggaat the minimum applicable
withholding rate.

11. Discretionary Nature of Plan.

Employee acknowledges and agrees that the Plascietionary in nature and may be amended, cankateerminated by the
Company, in its sole discretion, at any time. Thengof a Stock Option under the Plan is a one-tiereefit and does not create any
contractual or other right to receive a grant 8tack Option, other awards under the Plan, or hisrneflieu of such awards in the future.
Future grants, if any, will be at the sole disaetof the Company, including, but not limited tioe timing of any grant, the number of Stock
Options granted, the payment of dividend equivalesntd vesting provisions.

12. Data Authorization.

Employee acknowledges and consents to the colfeatse, processing and transfer of personal dadestsibed in this paragraph. The
Company, its Subsidiaries, and Employee’s emplogédt certain personal information about Employeeluding Employee’s name, home
address and telephone number, date of birth, sosiatance number or other employee identificatiomber, salary, nationality, job title, any
shares of stock or directorships held in the Compdetails of all stock options or any other eatitent to shares of stock awarded, canceled,
purchased, vested, unvested or outstanding in Brapls favor, for the purpose of managing and adstening the Plan (“Data”). The
Company, its Subsidiaries and/or Employee’s emplayik transfer Data amongst themselves as necg$sathe purpose of implementation,
administration and management of Employee’s paditdn in the Plan, and the Company, its Subsielaeind/or Employee’s employer may
each further transfer Data to any third partiessting



the Company in the implementation, administratind management of the Plan. These recipients mégchéd in the European Economic
Area, or elsewhere, such as the United States. &melauthorizes such third party recipients toivecgossess, use, retain and transfer the
Data, in electronic or other form, for the purposéanplementing, administering and managing Empldyg participation in the Plan,
including any requisite transfer of such Data ay berequired for the administration of the Plad/anthe subsequent holding of Common
Shares on Employegbehalf to a broker or other third party with whEmployee may elect to deposit any Common Shaggrad pursuar
to the Plan. This authorization is provided by Eoyple solely in connection with and for the purpasfesnplementation, administration and
management of the Plan. Employee may, at any tieveew Data, require any necessary amendmentsitmitire about the safety measures
taken to protect the Data, or withdraw the conskatsin in writing by contacting the Company; hoeewithdrawing consent may affect
Employee’s ability to participate in the Plan.

13. Section 409A.

To the extent the Company determines that thisesgeat is subject to Code section 409A, but doesamfiorm with the requirements
of Code section 409A the Company may at its saerdtion amend or replace the agreement to caassgtieement to be exempt from or
comply with Code section 409A.

14. Consent to On-Line Grant and Acceptance.

Employee acknowledges and agrees that, as a tetms@tock Option grant, any grant, communicatamgeptance of such grant, or
exercise of such grant, is permitted to be madepancessed through the on-line system operatedranutained for this purpose. Employee
further acknowledges and agrees that executionypflacuments through such system shall have the $ante and effect as if executed in
writing.

15. Miscellaneous.
(a) The parties agree to execute such furtherumstnts and to take such action as may reasonablgdessary to carry out the

intent of this Agreement.

(b) Any notice required or permitted hereunder thatot covered by Section 14 above shall be ginemriting and shall be
deemed effectively given upon delivery to the Ergpat the address then on file with the Companypon delivery to the Company at 2(
Purchase Street, Purchase, New York 10577, Attadié Executive and Domestic Compensation.

(c) Neither the Plan nor this Agreement nor anyisions under either shall be construed so asantghe Employee any right to
remain in the employ of the Company.



(d) This Agreement, along with the incorporatedhgtatter, constitutes the entire agreement op#imties with respect to the
subject matter hereof.

By



Exhibit 10.6
MASTERCARD INCORPORATED

2006 NON-EMPLOYEE DIRECTOR
EQUITY COMPENSATION PLAN



ARTICLE |
ESTABLISHMENT AND PURPOSE

1.1 Establishmen.

The MasterCard Incorporated 2006 Non-Employee Boreequity Compensation Plan (“Plan”) is herebyablished by MasterCard
Incorporated (the “Company”), effective on adoptignthe Company’s Board of Directors, subject tprapal by the shareholders of the
Company.

1.2 Purposes

The purpose of the Plan is to enable the Compaaytiact and retain outstanding individuals to sexs non-employee directors of the
Company and to further align the interests of nompleyee directors with the interests of the Compmelgareholders.

ARTICLE Il

DEFINITIONS
“Administrator” means the Company’s Head of Humas®urces or functional successor.
“Award” means an award of Deferred Stock Units parg to Article VI.
“Board” or “Board of Directors” means the Boardifectors of the Company.

“Code” means the Internal Revenue Code of 1986, as amdraiedime to time, and any successor, along wethted rules, regulatiol
and interpretations.

“Common Stock” means shares of the Company’s GlamsClass B Common Stock, $0.0001 par value (ah par value may be
amended from time to time), whether presently aeafter issued, and any other stock or securityitiag from adjustment thereof as
described hereinafter, or the Common Stock of aicgessor to the Company which is designated foptinpose of the Plan.

“Company” means MasterCard Incorporated.

“Director” means a member of the Board of Directofshe Company.

“Plan” means the MasterCard Incorporated 2006 Nawpleyee Director Equity Compensation Plan.
-2-



ARTICLE Il
ADMINISTRATION

The Plan is intended to be self-executing and deédras a formula plan. To the extent necessarnhéooperation of the Plan, it shall be
construed, interpreted, and administered by the iAditnator. The Administrator’'s constructions anterpretations and actions thereunder
shall be binding and conclusive on all personsafbpurposes. The Administrator shall not be liaiol@ny person for any action taken or any
omission in connection with the interpretation adldninistration of this Plan except for acts or aiaiss not in good faith or which involve
intentional misconduct or a knowing violation oiiaThe Administrator may delegate his or her resfiglities and duties under the Plan.

ARTICLE IV
SHARES SUBJECT TO THE PLAN

4.1 Number of Share.

The total number of newly issued shares of Comntook3reserved and available for distribution purdua Awards of Deferred Stock
Units under the Plan shall be 100,000 shares afs?faCommon Stock, subject to adjustment as pravidl&ection 4.2. Such shares may
consist, in whole or part, of authorized and urassshares or shares acquired from a third pargreShsubject to an Award that is forfeited,
terminates, expires, or lapses without the issuahebares, including by cash settlement, sha#ivalable for distribution pursuant to further
Awards.

4.2 Adjustment.

In the event of any Company share dividend, shalie sombination or exchange of shares, recagd#ilbon or other change in the
capital structure of the Company, corporate sefwaratr division of the Company (including, but riotited to, a split-up, spin-off, splibff or
distribution to Company stockholders other thamamal cash dividend), reorganization, rights offgria partial or complete liquidation, or
any other corporate transaction, Company secubuffesing or event involving the Company and havamgeffect similar to any of the
foregoing, then the Administrator may make appreradjustments or substitutions as described bigldlis Section 4.2. The adjustment:
substitutions may relate to the number of shargsomfimon Stock available for Awards under the Pla@,number of shares of Common
Stock covered by outstanding Awards, and any atharacteristics or terms of the Awards as the Adstristor may deem necessary or
appropriate to reflect equitably the effects oftsabanges to the Participants. Notwithstandingdhegoing, any fractional shares
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resulting from such adjustment shall be elimindigdounding to the next lower whole number of skavéh appropriate payment for such
fractional share.

ARTICLE V
ELIGIBILITY

Each Director who is not a current employee of@leenpany or any of its subsidiaries shall be elgyilol receive an Award of Deferred
Stock Units in accordance with Article VI.

ARTICLE VI
DEFERRED STOCK UNITS

6.1 Automatic Award.

On the date of the Company’s Annual Meeting of 8halders in each year for so long as the Plan msnaieffect, each non-employee
Director who is elected as a director at such mgair whose term of office shall continue after da¢e of such meeting, automatically shall
be awarded a number of Deferred Stock Units detexchby dividing $100,000 ($150,000 in the casédef@hairman of the Board or lead
Director) by the average of the high and low prif@@she Company’s Class A Common Stock on the argke on which the shares are
principally traded for the date of the Annual Megtof Shareholders (or the immediately precedirtg da which shares are traded, if shares
are not traded on the date of the Annual Meeting)raunding the results to the nearest whole DefeBtock Unit. Notwithstanding the
foregoing, each noemployee Director who is elected at, or whose tefwffice shall continue after, the first Annual Btang of Shareholde
following the Company’s initial public offering ahares of Common Stock, shall be awarded 2,565r2ef&tock Units (3,850 Deferred
Stock Units in the case of the Chairman of the Baarlead Director). If sufficient shares do nanhegn available under Section 4.1 for each
eligible Director to receive the full number of @efed Stock Units, the Deferred Stock Units awaitdeghch eligible Director shall be
proportionately reduced. Any non-employee Diregtbp joins the Board at a time other than the Aniiegting of shareholders shall be
awarded a pro-rated number of Deferred Stock Uaitorrespond to the portion of the period from AainMeeting to Annual Meeting that
the non-employee Director serves on the Board.

6.2 Terms and Settlement of Awar.

Unless otherwise determined by the AdministratadhanAward document, an Award of Deferred Stockt&Jahall be settled in
Common Stock upon (i) the fourth anniversary ofdagé of grant of the Award of the Deferred Stocikttor (ii) the date that is 60 days
following the Directors termination of services as a Director, as elebjethe Director at the time and in the form préssat by the Compan
In the event a Director becomes a specified empgldgepurposes of Code section 409A(a)(2)(B)(i), in
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the event of a payment on termination, the payrakall be made six months following termination.

In order to be effective, any election as to theetiof payment must be made no later than Decendbef the year prior to the Annual
Meeting of shareholders on which the Award is m&ece the December 31 deadline for electing haseplasin election as to time of
payment is irrevocable. In the event a timely étecis not made, the default payment date shathbdourth anniversary of the date of grant
of the Award of Deferred Stock Units.

6.3 Dividend Equivalent.

The Administrator shall have the authority to speiri the Deferred Stock Units Award that the Digas shall be entitled to receive
current or deferred payments corresponding to ividehds payable on the Common Stock underlyingAtvard.

6.4 Beneficiary.

Each Participant may designate a Beneficiary teivecany Award held by the Participant at the twhthe Participant’'s death or to be
assigned any Award outstanding at the time of tmfid?pant’s death. If a deceased Participant lasat no Beneficiary, any Award held by
the Participant at the time of death shall be feansd as provided in his or her will or by the taaf descent and distribution.

ARTICLE VII
MISCELLANEOUS

7.1 Unfunded Status of Ple.

It is intended that the Plan be an “unfunded” plEme Administrator may authorize the creation aéts or other arrangements to meet
the obligations created under the Plan to delivan@on Stock; provided that the existence of suatéror other arrangements shall not
cause the Plan to be funded.

7.2 Income Reporting and Tax Withholdil.
Awards hereunder shall be subject to all applicatftermation reporting and tax withholding requireg law.

7.3 Nontransferability.

No Award or Common Shares subject to an Award dlielissignable or transferable other than (i) Bly ly the laws of descent and
distribution, or pursuant to a beneficiary desigmat(ii) pursuant to a qualified domestic relasasrder, or (iii) as
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expressly permitted by the Administrator, pursuard transfer to the Participant’s family member.

7.4 Controlling Law.

The Plan and all Awards made and actions takertineler shall be governed by and construed in aanoedwith the laws of New Ya
(without regard to its choice of law provisions).

7.5 Severability.

If any provision of this Plan shall for any reasmnheld to be invalid or unenforceable, such imiglior unenforceability shall not effe
any other provision hereby, and this Plan shatidiestrued as if such invalid or unenforceable wiovi were omitted.

7.6 Successors and Assig.

This Plan shall inure to the benefit of and be bigdipon each successor and assign of the Comp#irgbligations imposed upon a
Participant, and all rights granted to the Complaeneunder, shall be binding upon the Particigahéirs, legal representatives and succes

7.7 Section 409A Savings Clau.

It is the intention of the Company that Awards urnitiés Plan that are “deferred compensatisabject to Section 409A of the Code s
comply with Section 409A of the Code, and the Riad the terms and conditions of all Awards shalinberpreted accordingly.

7.8 Term.
No Award shall be granted under the Plan after Bdes 31, 2015.

7.9 Gender and Numbe.

Except where otherwise indicated by the context,raasculine term used herein also shall includdehenine, the plural shall include
the singular, and the singular shall include theadl

7.10 Headings.

The headings of the Articles and their subpartsainad in this Plan are for the convenience of irepend reference purposes only and
shall not affect the meaning, interpretation on®ant to be of substantive significance of thisiPla
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ARTICLE VIl
AMENDMENT OF THE PLAN

The Board of Directors may amend, alter, or discwat the Plan, including by changing the form ofakds to any form permitted unc
the Company’s 2006 Long Term Incentive Plan, buam@ndment, alteration, or discontinuation shalinaele which would impair an
outstanding Award under the Plan. Without apprafdhe shareholders of the Company, no amendmepntmaderially increase the benefits
accruing to Directors under the Plan. Nothing is #hrticle VIII shall permit the Board to distribeitAwards on discontinuance of the Plan if
such a distribution would result in taxation un@ede section 409A.

ARTICLE IX
SHAREHOLDER APPROVAL

The Plan is conditional upon shareholder approf/i®Plan and the Plan shall be null and voithéf Plan is not so approved by the
Company’s shareholders.

-7-



Exhibit 15

August 2, 2006

Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549

Commissioners:
We are aware that our report dated August 2, 2006uo review of interim financial information of MterCard Incorporated (the “Compajy”

for the three and six month periods ended Jun2@@% and 2005 and included in the Company’s gugiteport on Form 10-Q for the
quarter ended June 30, 2006 is incorporated byemde in its Registration Statement on Form S-8dlaune 30, 2006.

Very truly yours,

/sl PricewaterhouseCoopers LLP



EXHIBIT 31.1

CERTIFICATION PURSUANT TO
RULE 13a-14(a)/15d-14(a),
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Robert W. Selander, certify that:
1. I have reviewed this Quarterly Report on ForrQL6f MasterCard Incorporated;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigtatisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal controls over financial report{ag defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

c) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentéisineport our conclusions about

the effectiveness of the disclosure controls amdgatures, as of the end of the period coveredibydport based on such
evaluation; ant

d) Disclosed in this report any change in the teghid’s internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter that has materiallycée, or is reasonably likely to materially affetie registrant’s internal control
over financial reporting; an

5. The registrant’s other certifying officer(s) alngave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b)  Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin

Date: August 2, 200

By: /s/ Robert W. Selander
Robert W. Selande
President an
Chief Executive Office




EXHIBIT 31.2

CERTIFICATION PURSUANT TO
RULE 13a-14(a)/15d-14(a),
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Chris A. McWilton, certify that:
1. I have reviewed this Quarterly Report on ForrQL6f MasterCard Incorporated;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or dmn#ttate a material fact necessal
make the statements made, in light of the circuntgts.under which such statements were made, nigtatisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal controls over financial report{ag defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoifes designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being preszh

b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordanceggitlerally accepted accounting princip

c) Evaluated the effectiveness of the registrattisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls amdgatures, as of the end of the period coveredibydport based on such
evaluation; an

d) Disclosed in this report any change in the teghid’s internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter that has materiallycée, or is reasonably likely to materially affetie registrant’s internal control
over financial reporting; an

5. The registrant’s other certifying officer(s) alngave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal cordvelr financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b)  Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin
Date: August 2, 200

By: /s/ Chris A. McWilton
Chris A. McWilton
Chief Financial Officel




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of MastexCkncorporated (the “Company”) on Form 10-Q foe fferiod ending June 30, 2006 as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Robert W. &édler, certify, pursuant to 18 U.S.C.
section 1350, as adopted pursuant to section 9@&dbarbanes-Oxley Act of 2002, that to the bEstyoknowledge:

1. The Report fully complies with the requiremenftsection 13 (a) or 15 (d) of the Securities Exg®Act of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company.

/s/ Robert W. Selander
Robert W. Selander
President and Chief Executive Offic

August 2, 200¢



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of MastexCkncorporated (the “Company”) on Form 10-Q foe fferiod ending June 30, 2006 as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Chris A. McWit, certify, pursuant to 18 U.S.C.
section 1350, as adopted pursuant to section 9@&dbarbanes-Oxley Act of 2002, that to the bEstyoknowledge:

1. The Report fully complies with the requiremenftsection 13 (a) or 15 (d) of the Securities Exg®Act of 1934; and

2. The information contained in the Report fairhggents, in all material respects, the financialdition and results of operations of the
Company.

/sl Chris A. McWilton
Chris A. McWilton
Chief Financial Officel

August 2, 200¢



