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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q

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

For the quarterly period ended September 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 October 30, 2006, there were 79,631,922 shautstanding 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&68 shares outstanding of the
registrant’s Class M common stock, par value $.Q8€¥1share.
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MASTERCARD INCORPORATED
CONSOLIDATED BALANCE SHEETS (UNAUDITED)

September 30, December 31,
2006 2005
(In thousands, except share data)
ASSETS
Cash and cash equivalel $ 1,421,13 $ 545,27:
Investment securities, at fair valt
Trading 18,65¢ 22,47:
Available-for-sale 884,61 714,14°
Accounts receivabl 444 ,94¢ 347,75¢
Settlement due from membe 237,04¢ 211,77"
Restricted security deposits held for memt 113,83! 97,94:
Prepaid expenst 153,86t 167,20¢
Other current asse 84,33¢ 121,32¢
Total Current Assets 3,358,44i 2,227,89:
Property, plant and equipment, at cost (less actatetidepreciation of $214,530 and
$373,319 240,31! 230,61
Deferred income taxe 239,87 225,03
Goodwill 210,30t 196,70:
Other intangible assets (less accumulated amadizaf $297,844 and $272,91 268,68 273,85¢
Municipal bonds hel-to-maturity 193,46! 194,40:
Prepaid expenst 206,91: 201,13:
Other asset 153,94( 150,90¢
Total Assets $ 4,871,950 $ 3,700,54
LIABILITIES AND STOCKHOLDERS ' EQUITY
Accounts payabl $ 193,15: $ 185,02:
Settlement due to membe 201,35: 175,02:
Restricted security deposits held for memt 113,83! 97,94:
Obligations under U.S. merchant lawsuit and otltigiakion settlements—current
(Notes 15 and 17 117,40( 189,38(
Accrued expense 852,03 850,65°
Other current liabilitie: 76,90¢ 58,68
Total Current Liabilities 1,554,68 1,556,70.
Deferred income taxe 64,07 61,18¢
Obligations under U.S. merchant lawsuit and otltigration settlements
(Notes 15 and 17 447,28 415,62(
Long-term debr 229,58t 229,48¢
Other liabilities 251,50¢ 263,77¢
Total Liabilities 2,547,14. 2,526,77!
Commitments and Contingencies (Notes 14 and 1
Minority interest 4,62( 4,62(

Stockholders’ Equity
Class A common stock, $.0001 par value; author®880,000,000 shares, 79,631,922

and no shares issued and outstanding, respec 8 —
Class B common stock, $.0001 par value; authorlz2@d0,000,000 shares, 55,337,407
and 134,969,329 shares issued and outstandin@atesgy 6 14

Class M common stock, $.0001 par value, authoriz660,000 shares, 1,568 and no
shares issued and outstanding, respect — —
Additional paic-in capital 3,296,69! 974,60!

Retained earnings (accumulated defi (1,070,09) 145,51!
Accumulated other comprehensive income, net of
Cumulative foreign currency translation adjustme 96,00° 50,81¢
Net unrealized loss on investment securities abie-for-sale (1,880 (2,549
Net unrealized gain (loss) on derivatives accoufiieds hedge (559 73¢
Total accumulated other comprehensive income, fn@ixc 93,57+ 49,01«
Total Stockholders’ Equity 2,320,18! 1,169,14
Total Liabilities and Stockholders’ Equity $ 4,871,95 $ 3,700,54

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

Three Months Nine Months
Ended September 30, Ended September 30,
2006 2005 2006 2005
(In thousands, except per share data)

Revenues, net $901,96¢ $791,60! $2,486,91. $2,221,711
Operating Expenses
General and administratiy 392,88: 350,06« 1,105,88. 975,86°
Advertising and market developme 209,18° 219,19( 698,93t 622,44°
Litigation settlement — 48,18¢ 23,25( 48,18¢
Charitable contributions to the MasterCard Fourude — — 400,28!
Depreciation and amortizatic 25,13¢ 26,27( 75,05: 83,36¢

Total operating expens 627,20¢ 643,71. 2,303,40 1,729,86
Operating incom: 274,76( 147,89: 183,50° 491,84.
Other Income (Expense
Investment income, n 34,39¢ 16,08« 84,08¢ 39,61:
Interest expens (16,757 (17,577 (43,465 (51,90¢)
Other income (expense), r (292) 17,55! 303 15,99¢

Total other incom 17,34¢ 16,06¢ 40,927 3,704
Income before income tax 292,10¢ 163,95 224,43: 495,54¢
Income tax expens 99,10¢ 57,87 215,14t 175,91¢
Net Income $193,00: $106,08! $ 9,28t $ 319,62
Basic Net Income per Share (Note ¢ $ 14z % 7€ $ 07 % 2.37
Basic Weighted average shares outstanding (Note 135,68« 134,96 135,31. 134,96¢
Diluted Net Income per Share (Note 3 $ 1.4z $ 7€ $ .07 $ 2.37
Diluted Weighted average shares outstanding (Noté . 136,13¢ 134,96 135,51. 134,96

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

Operating Activities
Net income
Adjustments to reconcile net income to net caskigenl by operating activitie:
Depreciation and amortizatic
Charitable contribution of common stock to the MaSard Foundatio
Share based payments (Note
Deferred income taxe
Other
Changes in operating assets and liabilii
Trading securitie
Accounts receivabl
Settlement due from membe
Prepaid expenst
Other current asse
Prepaid expenses, r-current
Accounts payabl
Settlement due to membe
Litigation settlement accruals, including accretafimputed interes
Accrued expense
Net change in other assets and liabili
Net cash provided by operating activit
Investing Activities
Purchases of property, plant and equipn
Capitalized softwar
Purchases of investment securities avai-for-sale
Proceeds from sales and maturities of investmenitrigies availabl-for-sale
Other investing activitie
Net cash used in investing activit|
Financing Activities
Cash received from sale of common stock, net ofisse cost
Cash payment for redemption of common st
Net cash provided by financing activiti
Effect of exchange rate changes on cash and casvadmnts
Net increase in cash and cash equival
Cash and cash equivale—beginning of periot

Cash and cash equivale—end of perioc

Nine Months
Ended September 30,
2006 2005
(In thousands)
$ 9,28¢ $ 319,62
75,05 83,36¢
394,78! —
13,37 —
18,96 (55,167)
7,44( 8,261
3,81¢ 4,50z
(90,419 (84,937
(10,589 14,56
18,14¢ (22,76))
9,50 552
(4,257%) (92,229
5,69t 73t
13,89( (13,739
(40,319 68,28¢
1,02¢ 125,22¢
21,38¢ (7,86))
446,78 348,42°
(38,599 (27,609
(24,33%) (29,86()
(2,525,68) (2,172,56)
2,349,97: 2,102,45.
(881) 861
(239,527 (126,71)
2,449,911 —
(1,799,93) —
649,97 —
18,63: (19,729
875,86t 201,99:
545,27 328,99¢
$1,421,13 $ 530,98t

The accompanying notes are an integral part oktheasolidated financial statements.

5



Table of Contents

MASTERCARD INCORPORATED

CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS’ EQUITY (UNAUDITED)

Accumulated

Other

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

Balance at January 1, 200! $1,169,14 $ 14551' $ 4901« $ — $ 14 $ 974,60
Net income 9,28¢ 9,28¢ — — — —
Other comprehensive income, net of 44,56( — 44,56( — — —
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 MasterCard

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

stocl-based compensatic 51,20¢ — — — — 51,20¢
Cash dividends declared on Class A and Class B

common stock, $.09 per she (12,147 — — — — (12,147
Share based payments (Note 13,37 — — — — 13,37

Balance at September 30, 20C $2,320,18 $(1,070,09) $ 93,57¢ $ 8 $ 6 $3,296,69

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

Ended September 30,

Ended September 30,

2006 2005 2006 2005
(In thousands)
Net Income $193,00:  $106,08! $ 9,28¢ $319,62°
Other comprehensive income (loss), net of
Foreign currency translation adjustme 8,711 (1,870 45,18¢ (64,570
Net unrealized gain (loss) and reclassificatiorusitinent for realized gain (loss)
on investment securities availa-for-sale 4,95¢ (2,519 663 (5,109
Net unrealized gain (loss) and reclassificatiorusiipent for realized gain (los:
on derivatives accounted for as hed 2,10¢ (1,056€) (1,297) 4,26¢
Other comprehensive income (loss), net of 15,77¢ (5,439 44,56( (65,405
Comprehensive Income $208,78.  $100,64¢ $53,84¢ $254,22.

The accompanying notes are an integral part oktheasolidated financial statements.

6



Table of Contents

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 sidrgéd, including MasterCard International Incorqted
(“MasterCard International”) and MasterCard Eurgpd (“MasterCard Europe”) (together, “MasterCaad’'the “Company”), provide
transaction processing and related services toess principally in support of their credit, dep@scess (debit), electronic cash and
Automated Teller Machine (“ATM”) payment card pragrs, and travelers cheque programs.

As more fully described in Note 2, on May 31, 20@&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 presentatioriFhe consolidated financial statements include tumants of MasterCard and its majority-
owned and controlled entities, including the Conyamariable interest entity. The Company’s var@lnterest entity was established for the
purpose of constructing the Company’s global tetdgyand 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®], 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 restatéifinancial statements subseque!
the common stock reclassification to reflect theassification as if it was effective at the stfrthe first period being presented in the
financial statements.

The balance sheet as of December 31, 2005 wasddriym the audited consolidated financial statesas of December 31, 2005. ~
consolidated financial statements for the threerand months ended September 30, 2006 and 200&8sa0fiSeptember 30, 2006 are
unaudited and, in the opinion of management, irelaitinormal recurring adjustments that are necgdegresent fairly the results for
interim periods. Due to seasonal fluctuations ah@rmfactors, the results of operations for thed¢hsind nine months ended September 30,
2006 are not necessarily indicative of the redolise expected for the full year.

The accompanying unaudited consolidated finant#ésments are presented in accordance with theS¢&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@earporated Annual Report on Form
10-K for the year ended December 31, 2005 for @it disclosures, including a summary of the Conyfmsignificant accounting policies.

Recent accounting pronouncementin July 2006, the Financial Accounting Standardsa8l (“FASB”) issued FASB Interpretation
No. 48,“Accounting for Uncertainty in Income Taxes—an hpeetation of FASB Statement 109” (“FIN 48"). FIN 4rescribes a
comprehensive model for how a company should razegmeasure, present, and disclose in its findstaéements uncertain tax positions
that the company has taken or expects to taketax i@turn. FIN 48 is effective for annual peridasginning after December 15, 2006. The
Company is in the process of evaluating the imp&€&iN 48 on its financial position and resultsoperations.

In September 2006, the FASB issued Statement afi€ial Accounting Standards No. 158, “Employerstéunting for Defined
Benefit Pension and Other Postretirement PlansA§'E58"). FAS 158 requires the

7
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)
(In thousands, except per share and percent datag@ntinued)

employer to recognize the overfunded or underfuraietlis of a single-employer defined benefit pdistnment plan as an asset or liability in
its balance sheet and to recognize changes iffiuthdéd status in the year in which the changesrabcaugh comprehensive income. FAS
158 also requires an employer to measure the fusiddds of a plan as of the date of its year-etahloa sheet. FAS 158 is effective for fiscal
years ending after December 15, 2006. Based onek@ast(’s overfunded obligation for its defined benefiapland unfunded obligations for

a supplemental executive retirement plan and prgingent plan as of December 31, 2005, the adoidtAS 158 would decrease total
assets by approximately $13,000 and increaseltaldlities by approximately $14,000. In additiagcumulated other comprehensive income
would be reduced by approximately $27,000, neawf for those deferred costs not yet recognizesl @amponent of net periodic pension
cost. The adoption of FAS 158 is not expected toaich the Consolidated Statements of Operationoos@lidated Statements of Cash Flc
MasterCard will reevaluate this estimate upon adoptf FAS 158, based upon its latest actuariakatbn, which could significantly impact
the above described amounts.

Note 2. Stockholders’ Equity
Prior to the IPO, the Company’s capital stock wiagapely held by certain of its customers that jri@cipal members of MasterCard
International. All stockholders held shares of €lAsedeemable common stock.

In April 2006, MasterCard cancelled approximatedyshares of Class A redeemable common stock piinthre to stockholders who
had disclaimed ownership of these shares.

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 ¢hideut not more than one-quarter, of the

members of the Company’s Board of Directors and@mpspecified significant
corporate actions (e.g., the sale of all of thetsssf the Company)
* No dividend rights
Preferred  $.0001 per sha 30C « No shares issued or outstanding. Dividendanithg 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 Conyar®9,978 outstanding shares of
existing Class A common stock, causing each abitsting stockholders to receive 1.35 shares oCihimpany’s newly issued Class B
common stock for each share of common stock tlest lkeld prior to the reclassification as well agragyle share of Class M common stock.
The Company paid stockholders an aggregate ofi$8&u of issuing fractional shares that resultedr the reclassification. This resulted in
the issuance of 134,969 shares of Class B comnook ahd 2 shares of Class M common stock.

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

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 aqmpately $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&}iorhe Foundation is a private charitable founolatincorporated in Canada that is
controlled by directors who are independent ofGoenpany and its principal members. In connectiath wie donation, the Company
recorded an expense of $394,785 in the secondeyr2006, which was determined based on the IR per share, less a marketability
discount of 25%. Under the terms of the donatiba,Roundation can only resell the donated shamgisfiag on the fourth anniversary of the
IPO to the extent necessary to meet charitablaudisiment requirements dictated by Canadian taxUsder Canadian tax law, the
Foundation is generally required to disburse attl8&b% of its assets not used in administratiah eaar for qualified charitable
disbursements. However, the Foundation obtaineghigsion from the Canadian tax authorities to d#éfergiving requirements for up to ten
years. The Foundation, at its discretion, may detadneet its disbursement obligations on an anpasik or to settle previously accumula
obligations during any given year. The Foundatidlhlve permitted to sell all of its remaining shat@eginning twenty years and eleven
months after the consummation of the IPO. Additilgnan the second quarter of 2006, the Companyaded $5,500 in cash to the
Foundation.

Redemption of Shares

On June 30, 2006, in accordance with the certdicdtincorporation, 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;ubtomers and principal members of
MasterCard International. This number of redeenfredles equaled the aggregate number of shares £ &laommon stock issued to
investors in the IPO and donated to the Foundalibe.redemption amount paid to Class B shareholdassallocated primarily between
additional paid-in capital and retained earningsc&59% of the Class B shares were redeemed, 589 additional paid-in capital balance
which existed prior to the IPO and was associatiéll @lass B shares, or $575,001, was reduced dgaddgtional paid-in capital. The
remaining $1,224,901 was charged to retained egsrdgimce this amount was in excess of the origidditional paid-in capital attributed to
the Class B shares.

New Governance Structure
As of September 30, 2006, ownership of the Compeary divided 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 convestibt 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 amlg as outstanding shares of Class B common sgpeksent 15% or more of the aggregate
outstanding shares of Class A and Class B comnoamk.sfdditionally, if at any time, the number ofsshs of Class B common stock

9
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)
(In thousands, except per share and percent datag@ntinued)

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#edito acquire an aggregate number of sharesass@ common stock in the open market
or otherwise, with acquired shares thereupon cdimgeinto an equal number of shares of Class B comatock so that holders of Class B
common stock will own approximately 41% of the agggate number of shares of Class A common stoclCéasts B common stock
outstanding at that time. Shares of Class B comsback are non-registered securities that may beglttcand sold among eligible holders of
Class B common stock subject to certain limitations

On September 14, 2006, the Company declared adbasiend of $.09 per share, or an aggregate ofi#2,on shares of Class A
common stock and Class B common stock. The dividdghdbe payable on November 10, 2006 to holderseebrd as of October 10, 2006.

Note 3. Earnings Per Share (“EPS”)
The components of basic and diluted earnings paesire as follows (shares in thousands):

Three Months Nine Months
Ended September 30, Ended September 30,
2006 2005 2006 2005
Numerator:
Net income $193,000 $106,08' $ 9,28t  $319,62
Denominator:
Basic EPS weighte-average shares outstand 135,68« 134,96¢ 135,31. 134,96¢
Dilutive stock options and restricted stock ul 45C — 19¢ —
Diluted EPS weighte-average shares outstand 136,13« 134,96¢ 135,51: 134,96¢
Earnings per Share:
Basic $ 14z % 7¢ 8 07 $ 237
Diluted $ 14: % 7¢ 3 07 $ 237

No stock options or restricted stock units werestautding during the three and nine months endete®der 30, 2005.

Note 4. Supplemental Cash Flows
The following table includes supplemental cash fttisclosures:

Nine Months
Ended September 30,

2006 2005
Cash paid for income tax: $157,84: $108,43¢
Cash paid for intere: 14,23: 14,23:
Non-cash operating activities:
Shares donated to the MasterCard Found: 394,78! —
Conversion of cas-based to stoc-based compensation (Note : 51,20¢ —
Purchase price adjustment for the acquisition o$tel&Card Europ — 6,251
Dividend declaration (Note : 12,147 —

10
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)
(In thousands, except per share and percent datag@ntinued)
Note 5. Available-For-Sale Investment Securities

Available-forsale investment securities consist of municipaldsorhich include auction rate securities. Theséi@ucate securities a
reset to current interest rates typically everyda@%s. The increase in available-&ate investment securities of $170,470 is primatig to ne
purchases of auction rate securities.

Note 6. Prepaid Expenses
Prepaid expenses consist of the following:

September 3C December 31
2006 2005

Customer and merchant incenti $ 242,69 $ 229,31¢
Advertising and marketin 52,41¢ 69,75¢
Pensior 25,58¢ 35,28(
Other 40,07¢ 33,981
Total prepaid expensi 360,77 368,34
Prepaid expenses, curre 153,86¢) (167,209
Prepaid expenses, Ic-term $ 206,91 $ 201,13:

Prepaid customer and merchant incentives represgmtents made to customers and merchants undeekasagreements for which
payments have not yet been fully earned.

Note 7. Other Assets
Other assets consist of the following:

December 31
September 3C

2006 2005
Customer and merchant incenti\ $ 113,89¢ $ 119,65
Deferred taxe 62,33« 90,94:
Investments in affiliate 27,25¢ 25,42¢
Cash surrender value of keyman life insura 24,94« 22,67
Other 9,84t 13,54(
Total other asse! 238,27t 272,23
Other assets, curre (84,33¢) (121,326
Other assets, loi-term $ 153,94( $ 150,90¢

Certain customer and merchant business agreenmefislé a bonus to be paid by MasterCard for ergerito the agreements. As of
September 30, 2006 and December 31, 2005, othetsdeslude payments to be made for these bontreeselated liability is included in
accrued expenses. These bonuses are amortizetheude of the agreement. Once the payment is mhediability will be relieved and the
other asset will be reclassified as a prepaid es@en

Note 8. Property, Plant and Equipment and Capitalied Software

During the three months ended September 30, 2088tevCard performed a detailed review of its fiaedets and capitalized software
to determine whether fully depreciated assets oszbon the Company’s balance

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

sheet at zero value were still being utilized by @ompany. As a result of this review, it was detaed that fully depreciated property, plant
and equipment with an original cost of $186,970 eayitalized software with an original cost of 82 were no longer in use by the
Company. Gross property, plant and equipment amdefated accumulated depreciation and gross tiapdasoftware and the related
accumulated amortization were reduced by these arsotespectively.

Note 9. 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 unfdmitenqualified 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 Nine Months

Ended September 30, Ended September 30,

2006 2005 2006 2005
Service cos $ 4,64¢ $ 4,57¢ $ 13,94¢ $13,73¢
Interest cos 2,71¢ 2,58¢ 8,152 7,752
Expected return on plan ass (3,830 (3,199 (12,490 (9,576
Amortization of prior service crec (52) (63) (15%) (190
Recognized actuarial lo: 29¢ 332 89¢ 997
Net periodic pension co $ 3,78¢ $ 4,24( $11,35¢ $12,72:

The funded status of the qualified plan exceedsrmim funding requirements. In 2005, the Company enaaluntary contributions of
$40,000 to its qualified pension plan. No contribug were made during the nine months ended Septedih 2006 and the Company
contributed $25,000 through September 30, 2005.

Note 10. Postretirement Health and Life Insurance Bnefits

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

Three Months Nine Months

Ended September 30, Ended September 30,

2006 2005 2006 2005
Service cos $ 791 $ 797 $ 2,37¢ $ 2,391
Interest cos 90€ 85¢ 2,71¢ 2,57
Amortization of prior service co: 17 17 51 51
Amortization of transition obligatio 14t 14t 43¢ 43t
Recognized actuarial lo: 53 65 15¢ 19t
Net periodic postretirement benefit ¢ $ 1,912 $ 1,88: $ 5,73¢ $ 5,64%

The Company funds its postretirement benefits gmpats are required from cash flows from operations
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Note 11. Accrued Expenses

Accrued expenses consist of the following:

September 3C December 31
2006 2005
Customer and merchant incenti\ $ 370,77 $ 303,89¢
Personnel cosi 195,48: 243,85¢
Advertising and marketin 93,08: 162,66:
Taxes 107,36¢ 58,61(
Other 85,33¢ 81,62¢
$ 852,03¢ $ 850,65

Note 12. 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 the Compaongdit rating. MasterCard was in compliance whih covenants of the Credit Facility
as of September 30, 2006. There were no borrowingsr the Credit Facility at September 30, 2006Badember 31, 2005. The majority of
Credit Facility lenders are customers or affiliabésustomers of MasterCard International.

Note 13. 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), “Sigased Payment” (“SFAS 123R"). SFAS 123R requinesfair value of all share-based
payments to employees to be recognized in the diahstatements.

Historically, the Company provided cash compensatiocertain employees under the Executive Incerféilan (the “EIP") and the
Senior Executive Incentive Plan (the “SEIP”) (tdgmtthe “EIP Plans”). The EIP Plans are cash-bpsefdrmance unit plans, in which
participants receive grants of units with a valastingent on the achievement of the Company’s lemgr performance goals. The final value
of the units under the EIP Plans is calculated dasethe Company’s performance over a three-ye@ogelhe performance goals are not, in
whole or in part, based upon the Company’s stoiems there was no trading of the Company’s stb¢ke
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time the goals were set. Upon completion of theahyear performance period, participants receis@sa payment equal to 80 percent of the
award earned. The remaining 20 percent of the aiggrdid upon completion of two additional yearsefvice. The performance units vest
over three and five year periods.

During 2006, in connection with the IPO, the Compaffered employees who had outstanding awardsruheeEIP Plans the choice
converting certain of those awards to RSUs. Ced#ier awards under the EIP Plans were mandatoityerted 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 andmpts long-term incentive awards. Additionally,idgrthe third quarter of 2006,
the Company granted RSUs. The RSUs will primardgtvon January 31, 2010. The options, which expiteyears from the date of grant,
will vest ratably over four years from date of grakdditionally, the Company made a one-time gtardll non-executive management
employees upon the IPO for a total of approximaddl9 RSUs (the “Founders’ Grant”). The Foundergr@RSUs will vest three years from
the date of grant. The Company uses the stréiigltmethod of attribution for expensing equity agdsa Compensation expense is recordet
of estimated forfeitures. Estimates are adjustegpasopriate.

Upon termination of employment, excluding retiremefl of a participant’'s unvested awards are fitefe However, when a participant
terminates employment due to retirement, the ppétitt retains all of their awards without providiadditional service to the Company.
Eligible retirement is dependent upon age and yefssrvice, as follows: age 55 with ten yearsastige, age 60 with five years of service
and age 65 with two years of service. Compensatkpense is recognized over the shorter of thengegieriods stated in the EIP Plans and
the LTIP or the date the individual becomes eligitl 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 réstiol option exercises and the
conversion of RSUs are expected to be funded Wwihssuance of new shares of Class A common stock.

Stock Options

The fair value of each stock option is estimatedh@ndate of grant using a Black-Scholes optiocipgi model. The following
assumptions were used in arriving at the fair valustock options granted during the nine monttaedrnSeptember 30, 2006 (all stock
options were granted during the second quarte006p

Nine Months Endec

September 30, 200

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 was based on the Ur&asury yield curve in effect on the date of grdiie expected term of the option was
based on the vesting terms and the contractuabfifiee option. As the Company did not have publtchded stock historically, the expected
volatility was based on the average of the histddnd implied volatility of a group of companiést management believes is comparable to
MasterCard. The expected dividends were basedeo@dmpany’s expected annual dividend rate.
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The weighted average grant-date fair value peresboptions granted in the nine months ended &dpe 30, 2006 was $14.64.

Weighted
Average
Remaining
Contractual
Weighted-
Options Average Term
(in thousands’ Exercise Price (in years)
Outstanding at January 1, 20 — —
Grantec 552 $ 39
Exercisec — —
Forfeited/expirec — —
Outstanding at September 30, 2( Do $ 39 9.7
Exercisable at September 30, 2( — — —
Options vested at September 30, 2006 29¢€ $ 39 9.7
1 Includes options for participants that are eligitoleetire and thus have fully earned their awards.

Aggregate
Intrinsic Value
(in thousands)

$ 17,33

$ 9,28(

There were no options exercised in the three amel months ended September 30, 2006 and 2005. 3sptémber 30, 2006, there was
$2,826 of total unrecognized compensation costaélto non-vested options. The cost is expectéxd teecognized over a weighted average

period of 3.4 years.

Restricted Stock Units

Outstanding at January 1, 20

Units

(in thousands’

2,957

Weighted
Average
Remaining
Contractual

Term

(in years)

)

Granted
Convertec —
Forfeited/expirec (79
Outstanding at September 30, 2( 2,87:
RSUs vested at September 30, 2006 1,10¢

1 Includes RSUs for participants that are eligibleetire and thus have fully earned their awards.

Aggregate
Intrinsic Value
(in thousands)

$ 202,11¢
$ 78,01¢

The fair value of each RSU is the average of tigh bind low stock price on the New York Stock Exajeanf the Company’s stock on
the date of grant. In the case of RSUs granted thlmiPO, the fair value was the Company’s $39 fifiCe. The weighted-average grant-date
fair values of RSUs granted during the three ané months ended September 30, 2006 were $61.583802, respectively. There were no
RSUs granted prior to these periods. The portioth@RSU award related to the minimum statutorjhlstding taxes will be settled in cash
upon vesting. The remaining RSUs will be settledtiares of the Company’s Class A common stock Hftevesting period. There were no
RSUs converted into shares of Class A common stadkg the three and nine months ended Septemh@088. As of September 30, 2006,
there was $46,052 of total unrecognized compensatst related to non-vested RSUs. The cost isategdé¢o be recognized over a weighted

average period of 2.5 years.
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For the three months ended September 30, 200€dhgpany recorded compensation expense for theyesyirds of $5,497. For the
nine months ended September 30, 2006, the Compeanyded compensation expense for the equity avedi$is2,322, of which $4,109 was
incremental compensation cost primarily relateddustments for performance premiums upon the asioreof awards, partially offset by
assumed forfeitures of equity awards. Additionaligon conversion of the awards, the Company reaéikes$51,209 of liabilities related to
awards issued under the EIP Plans to additiondtipacapital for the equity awards. The additiopaid-in capital balance attributed to the
equity awards was $63,531 as of September 30, Z0@6tax benefit related to the equity awards v2&®2 as of September 30, 2006. The
liability related to the EIP Plans was $33,395 &t461,677 as of September 30, 2006 and Decemb@085, respectively.

On July 18, 2006, the Company’s stockholders apgidlie MasterCard Incorporated 2006 Non-Employeedir Equity
Compensation Plan (the “Director Plan”). The Diced®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 at a fainer of $43.89. On September 14, 2006, followirgelection of an additional non-
employee director and the reelection of a curreatrth member as the Chairman of the Board, the Coyngiaanted an additional 2 DSUs
under the Director Plan at a fair value of $61B&e fair value of the DSUs was based on the aveshtee high and low stock price on the
New York Stock Exchange on the date of grant. Thaglhted average gre-date fair value of DSUs granted during the thnee mine months
ended September 30, 2006 was $45.79 for both peridte DSUs vested immediately upon grant andbeilbettled in shares of the
Company'’s Class A common stock on the fourth ansasy of the date of grant. Accordingly, the Compeetorded general and
administrative expense of $1,050 for the DSUslierthree and nine months ended September 30, 2006.

Note 14. Commitments and Contingent Liabilities

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

Sponsorship,

Capital Operating Licensing anc
Total Leases Leases Other

The remainder of 200 $224,88 $ 3,16( $ 9,67: $ 212,05
2007 251,39¢ 7,63¢ 30,21¢ 213,54
2008 186,59:- 6,254 24,39 155,94°
2009 92,88t 4,131 16,44 72,301
2010 58,17( 1,81¢ 4,104 52,24,
Thereatftel 167,94( 40,47¢ 9,43¢ 118,02¢
Total $981,87! $63,47¢ $94,27. $ 824,12

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 of3i8and a net present value of minimum
lease payments of $49,962. At September 30, 23288 of the future minimum payments in the tatileve for leases, sponsorship,
licensing and other agreements was included inatsgayable or accrued expenses. Consolidateal exgense for the Company’s office
space was approximately $7,901 and $7,681 forhreetmonths ended September 30, 2006 and 200&ctesby, and $23,784 and $23,270
for the nine months ended September 30, 2006 ad8, 20
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respectively. Consolidated lease expense for autdes) computer equipment and office equipment 813619 and $2,237 for the three
months ended September 30, 2006 and 2005, resplgctind $6,389 and $6,363 for the nine months esdgptember 30, 2006 and 2005,
respectively. In addition, the table above includpproximately $180,000 relating to a sponsorsgieement that the Company has sought to
enforce through legal proceedings. Should the Compat succeed, it would not be obligated to méleegayments.

MasterCard provides certain technology and sentizés customers that in some cases include sodtaad 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.

Note 15. U.S. Merchant Lawsuit and Other LitigationSettlements

In 2003, MasterCard settled the U.S. merchant lawiescribed under the caption “U.S. Merchant and<timer Litigationstn Note 17
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 $100,000 annually
each December from 2004 through 2012. In additim@003, several other lawsuits were initiated rechants who opted not to participate
in the plaintiff class in the U.S. merchant lawstitte “opt-out’merchant lawsuits were not covered by the termbeSettlement Agreeme
however, all have been individually settled. As enfully described in Note 17 herein, MasterCardl$® 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, “Accountih@ontingencies”, MasterCard recorded reserveéi86f270 as of December 31, 2005 of
which $72,480 was paid in the three months endgte8wer 30, 2006. MasterCard recorded additiors@ries in the second quarter of 2006
of $23,250 in connection with the settlement otaierother litigations disclosed in Note 17 and madyments of $22,750 during the third
quarter of 2006. During the nine months ended $eipée 30, 2006, total liabilities for the U.S. meanhlawsuit and other litigation
settlements changed as follows:

Balance as of December 31, 2( $605,00(
Interest accretio 31,77%
Reserve for litigation settlements (Note . 23,25(
Payment: (95,340
Balance as of September 30, 2( $564,68

Note 16. Income Taxes

MasterCard had income tax expense of $99,105 ah§, $26 for the three and nine months ended SepteB@h@006, respectively,
compared to $57,872 and $175,919 for the threenar@months ended September 30, 2005, respectilietyCompany’s pretax income was
$292,109 and $224,434 in the three and nine martted September 30, 2006, respectively, companattax income of $163,957 and
$495,546 for the three and nine months ended Séete8®, 2005, respectively. Applying the 35% U.8déral statutory rate to the pretax
income in 2006 would result in income tax experfsk78,552 for the nine months ended September @06.2However, the Company’s
income tax expense differs significantly in theenmonths ended
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September 30, 2006 primarily due to a $394,785itzde contribution of shares of Class A commorcktio the MasterCard Foundation in
the second quarter of 2006, which is not deducfifméax purposes. In addition, other items coirgjsprimarily of tax exempt interest,
qualified domestic production activity income, neddctible cash donations to the MasterCard Founmdaind foreign activities have
impacted the effective tax rate. The significanhponents of income tax expense and the effectiveatas for the nine months ended
September 30, 2006 and September 30, 2005, as cednpethe U.S. Federal statutory tax rate of 3&fé,as follows:

Nine Months Ended September 30,

2006 2005
Dollar Dollar
Amount Percent Amount Percent
Pretax Incomt $224,43: $495,54¢
Income tax at 35% U.S. Statutory r. $ 78,55: 35.(% 173,44: 35.(%
Nondeductible stock charitable contributi 143,48 63.€% — 0.C%
Other (6,895 3.0% 2,47¢ 0.5%
Total Income tax expent $215,14t 95.% $175,91! 35.5%

Note 17. Legal and Regulatory Proceedings

MasterCard is a party to legal and regulatory pedaggs with respect to a variety of matters indhdinary course of business. Some of
these proceedings involve complex claims that abgest to substantial uncertainties and unspecd@dages, therefore, the probability of
loss and an estimation of damages is not possitdsdertain at present. Accordingly, MasterCardnoa®stablished reserves for any of these
proceedings other than for the currency converigrations, the Privasys litigation, and the PS¥gation. Except for those matters
described below, MasterCard does not believe thateggal 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 $tasng defenses for the litigations and
regulatory proceedings described below, it coulthenfuture incur judgments or fines or enter isgttlements of claims that could have a
material adverse effect on its results of operatidinancial position or cash flows. NotwithstargliidasterCard belief, in the event it may
found liable in a large class-action lawsduit ortlea basis of a claim entitling the plaintiff toltile damages or under which it was jointly and
severally liable, charges it may be required t@récould be significant and could materially adgersely affect its results of operations,
cash flow and financial condition, or, in certaircamstances, even cause MasterCard to become@moMoreover, an adverse outcome
regulatory proceeding could result in fines andi#ad to the filing of civil damage claims and pb$siresult in damage awards in amounts
could be significant and could materially and adeér affect the Company’s results of operationhdémv and financial condition.

Department of Justice Antitrust Litigation and Related Private Litigations

In October 1998, the U.S. Department of JusticedJD filed suit against MasterCard Internationalka/U.S.A., Inc. and Visa
International Corp. in the U.S. District Court tbe Southern District of New York alleging that bhdflasterCard’s and Visa's governance
structure and policies violated U.S. federal amsitdaws. First, the DOJ claimed that “dual govea&—the situation where a financial
institution has a representative on the board rafotibrs of MasterCard or Visa while a portion sféard portfolio is issued under the brand of
the other association—was anti-competitive anddatidimit innovation within the payment card inthys Second, the DOJ challenged
MasterCard’s Competitive Programs Policy (“CPP")l @nVisa bylaw provision that
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prohibited financial institutions participating tine respective associations from issuing compedriogrietary payment cards (such as
American Express or Discover). The DOJ alleged kadterCard’s CPP and Visa’s bylaw provision ad¢tecestrain competition.

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

On November 26, 2001, the judge issued a finalrjuely that ordered MasterCard to repeal the CPRanas it applies to issuers and
enjoined MasterCard from enacting or enforcing byhkaw, rule, policy or practice that prohibits igsuers from issuing general purpose ci
or debit cards in the United States on any otheeg# purpose card network. The final judgment alswided that from the effective date of
the final judgment (October 15, 2004) until OctohBr 2006, MasterCard was required to permit asyaswith which it entered into such an
agreement prior to the effective date of the fijndgment to terminate that agreement without pgnplovided that the reason for the
termination was to permit the issuer to enter aniagreement with American Express or Discover.fiffa judgment imposed parallel
requirements on Visa.

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

In addition, on September 18, 2003, MasterCard enotion 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 bymnthan 10%. This bylaw was later
modified to clarify that the settlement service ¥eauld only be imposed if an issuer shifted itstfmio of debit cards to MasterCard. Visa
implemented this bylaw provision following the $ettent of the U.S. merchant lawsuit described utiteheading “U.S. Merchant and
Consumer Litigations” below. MasterCard believest this bylaw is punitive and violates the finadlgument in the DOJ litigation, which
enjoins Visa and MasterCard from enacting, maiimginor enforcing any bylaw or policy that prohgissuers from issuing general purpose
cards or debit cards in the United States on angrajeneral purpose card network. On December@3,28e District Court ruled that it
lacked jurisdiction to issue an injunction whilethppellate process in the DOJ litigation was pegdn light of the Supreme Court’s denial
of certiorari on October 4, 2004, jurisdiction wagain vested with the District Court. On January2liD5, MasterCard renewed its challenge
to the bylaw in the District Court, seeking to énj¥isa from maintaining or enforcing the bylaw amrdjuiring Visa to offer its top 100 offlir
issuers a right to rescind any debit card agreesrantered into with Visa while the settlement sarfee was in effect. On August 18, 2005,
the District Court issued an order appointing aciEdenaster to conduct an evidentiary hearing &ed issue a report and recommendation as
to whether the settlement service fee violate<ibigrt's final judgment. On July 7, 2006, the spkriaster issued a report and
recommendation to the District Court finding tha tontinuation of Visa's settlement service faerahe effective date of the final judgment
on October 15, 2004 violated the final judgment.Joly 27, 2006, MasterCard filed a motion to adbptspecial master’s report. That same
day, Visa filed objections to the special mastegjzort. The parties are awaiting a decision bylilsrict Court. If MasterCard is unsuccessful
and Visa is permitted to impose this settlementiserfee on issuers of debit cards according ® ltlglaw, it could inhibit the growth of
MasterCard’s debit business. At this time, it i$ possible to determine the ultimate resolutiothis matter.
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On October 4, 2004, Discover Financial Services, filed a complaint against MasterCard, Visa U.3n&. and Visa International
Services Association. The complaint was filed i@ thS. District Court for the Southern DistrictNéw York and was designated as a related
case to the DOJ litigation, and was assigned tednee judge who issued the DOJ decision describakealn an amended complaint filed
January 7, 2005, Discover alleged that the impleatem 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 catsvork services and an alleged market
for debit card network services. Specifically, iger claimed that MasterCard’s CPP unreasonabtyaiged 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 ottthat the CPP and Visa's bylaw provision
have injured competition and caused injury to DistoDiscover seeks treble damages in an amouw# fwoved at trial along with attorneys’
fees and costs. On February 7, 2005, MasterCaredimvdismiss Discover's amended complaint inritsrety for failure to state a claim. On
April 14, 2005, the District Court denied, at tetage in the litigation, Discovesrrequest to give collateral estoppel effect tofithdings in the
DOJ litigation. However, the District Court indiedtthat Discover may refile a motion for collatezatoppel after discovery. Under the
doctrine of collateral estoppel, a court has tlsemition to preclude one or more issues from beglitigated in a subsequent action but only if
(1) those issues are identical to issues actudthpted and determined in the prior action, (gdrof those issues were necessary to reach the
prior judgment, and (3) the party to be estoppatidhtull and fair opportunity to litigate thoseuss in the prior action. Accordingly, if the
District Court were to give effect to collaterat@spel on one or more issues in the future, thgnifitant elements of plaintiff's claims would
be established, thereby making it more likely tMasterCard would be found liable and making thesjimility of an award of damages that
much more likely. In the event all issues are sqbently decided against MasterCard in dispositietions during the course of the litigation
then there is the possibility that the sole isamaining will be whether a damage award is appat@and, if so, what the amount of damages
should be. In addition, also on April 14, 2005 @mdubsequent rulings, with respect to the markegéneral purpose card network services,
the District Court denied MasterCard’s motion terdiss Discover’s Section 1 conspiracy to restnaide and Section 2 conspiracy to
monopolize or maintain a monopoly claims that weaeed upon the conduct described above. On Oc2dh@005, the District Court grant
MasterCard’s motion to dismiss Discover’s Sectianghopolization and attempted monopolization claamainst MasterCard. On
November 9, 2005, the Court denied Master’s motion to dismiss Discover’s claims based upif@cts in an alleged debit market. On
November 30, 2005, MasterCard filed an answeraathended complaint. The parties are currentlygedyan fact discovery that
scheduled to be completed by May 31, 2007. A stataserence has been scheduled for January 4,t8afigcuss, among other things, the
timing of collateral estoppel motions. At this tinieis not possible to determine the ultimate heson of, or estimate the liability related to,
the Discover litigation. No provision for losseshzeen provided in 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. 8gbsntly, USAA Federal Savings Bank, Bank of Amee@orp. 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 Werork, was designated as a related case to thelifigation and was assigned to the same
judge. The complaint alleges that the implementagiod enforcement of MasterC’s CPP and Visa's bylaw provision violated Sectidns
and 2 of the Sherman Act in an alleged market éoregal purpose card network services and a maskelebit card network services.
Specifically, American Express claimed that Masterd™s CPP unreasonably restrained trade by pramgpiinancial institutions who were
members of MasterCard from issuing payment cardh@@merican Express network. American Express
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seeks treble damages in an amount to be provedlagtong with attorneys’ fees and costs. On dand4, 2005, MasterCard filed a motion
to dismiss the complaint for failure to state arnlaAmerican Express also requested that the Gaaply collateral estoppel with respect to its
final judgment in the DQJ litigation. On April 12005, the District Court denied, at this stagehimlttigation, American Express’ request to
give collateral estoppel effect to the findingghie DOJ litigation. However, the Court indicatedttAmerican Express may refile a motion
collateral estoppel after discovery. As with thedait brought by Discover that is described inpheceding paragraph, if the Court were to
give effect to collateral estoppel on one or mesaiés in the future, then significant elementdainfff's claims would be established,
thereby making it more likely that MasterCard woh&lfound liable and making the possibility of amaed of damages that much more lik

In the event all issues are subsequently decidahsigMasterCard in dispositive motions duringbarse of the litigation then there is the
possibility that the sole issue remaining will beether a damage award is appropriate and, if sat thle amount of damages should be. In
addition, also on April 14, 2005 and in subsequelihgs, the Court denied MasterCard’s motion &niss American Express’ Section 1
conspiracy to restrain trade claims and Sectioardgiracy to monopolize claims that were based tiperctonduct described above. On
November 9, 2005, the Court denied Master’s motion to dismiss American Express’ conspirazyestrain trade claims in the alleged
market for debit card network services. On Noven8ikr2005, MasterCard filed an answer to the coimpl@he parties are currently enga

in fact discovery that is scheduled to be complétedlay 31, 2007. A status conference has beerdséd for January 4, 2007 to discuss,
among other things, the timing of collateral estdppotions. At this time, it is not possible to elmhine the ultimate resolution of, or estimate
the liability related to, this matter. No provisitor losses has been provided in connection wigh&merican Express litigation.

Currency Conversion Litigations

MasterCard International, together with Visa U.$JAc. and Visa International Corp., are defendantsstate court lawsuit in
California. The lawsuit alleges that MasterCard ®igh wrongfully imposed an asserted one percemenay conversion “fee” on every
credit card transaction by U.S. MasterCard and ¢&sdholders involving the purchase of goods orises in a foreign country, and that st
alleged “fee” is unlawful. This action, titleschwartz v. Visa Int'l Corp., et glwas brought in the Superior Court of Califorimidebruary
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 rimght in connection with currency
conversions relating to credit card purchase tretisas made in foreign countries and is not prgpéisclosed 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 doesiolate the Truth in Lending Act or regulations, m®it unconscionably priced under
California law. However, the judge found that thiagtice is deceptive under California law, and cedethat MasterCard mandate that
members disclose the currency conversion processrttholders 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, MasterCardadgub¢he judgment. The final
judgment and restitution process have been stagedipg MasterCa's appeal. On August 6, 2004, the court awardenhiiffds attorneys’
fees and costs in the amount of $28,224 to begxpidlly by MasterCard and Visa. Accordingly, durthg three months ended Septembe
2004, MasterCard accrued amounts totaling $14,i2hare included in U.S. Merchant Lawsuit and Ottegal Settlements in the
Consolidated Statements of Operations (see NoteMdsterCard subsequently filed a notice of appaahe attorneys’ fee award on
October 1, 2004.
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With respect to restitution, MasterCard believes this likely to prevail on appeal. In Februai08, MasterCard filed an appeal regarding
the applicability of Proposition 64, which amendeattions 17203 and 17204 of the California BusiaesksProfessions Code, to this action.
On September 28, 2005, the appellate court revehsetdlial court, finding that the plaintiff lacketiainding to pursue the action in light of
Proposition 64. On December 14, 2005, the CalitoBupreme Court granted plaintiff's petition fovieav. On July 25, 2006, plaintiff sent a
letter to the Court seeking the withdrawal of tleiton, to which the Court has not yet responded.

In addition, MasterCard has been served with coimiglan state courts in New York, Arizona, Texalria, Arkansas, lllinois,
Tennessee, Michigan, Pennsylvania, Ohio, MinneantaMissouri seeking to, in effect, extend the pidglecision in the Schwartz matter to
MasterCard cardholders outside of California. Sofnthese 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 B052 a Minnesota action was dismissed with pregidiowever, plaintiff filed an amended
complaint on September 15, 2005. On August 31, 280%llinois action was dismissed with prejudipkgintiff filed an appeal on February 6,
2006. Briefing is not complete and no date for arglument has been set. On September 7, 200528 State court granted MasterCard'’s
motion to arbitrate, and plaintiff subsequentlgdilnotice that he was withdrawing his lawsuit agiaasterCard for all claims. MasterCard
has also been served with complaints in state saui€alifornia, Texas and New York alleging it wgdully imposed an asserted one percent
currency conversion “fee” in every debit card taeton by U.S. MasterCard cardholders involvingghechase of goods or services or
withdrawal of cash in a foreign country and thattsalleged “fee” is unlawful. Visa USA Inc. and "iftnternational Corp. have been named
as co-defendants in the California cases. One Faghs case was dismissed voluntarily by plaint®fspulated temporary stay orders have
been entered in actions in the following state toukrkansas, Arizona, California, Florida, Minnesd\New York, Ohio, Pennsylvania, Texas
and Tennessee. Although a stay order was in pte€erinessee, on May 1, 2006, the Tennessee Sufreaneaccepted review of
MasterCard’s application to appeal the lower cauigcisions on class certification. On June 21628asterCard filed a motion for
enlargement of time to file an appeal brief, whicé court granted.

MasterCard International, Visa U.S.A., Inc., Viséernational 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 theoriestitfast 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 frequendyeryi and (ii) two alleged “intra-
association” conspiracies, whereby each of VisaMasterCard is claimed separately to have conspittdits 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.
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On July 20, 2006, MasterCard and the other defdsdarthe MDL action entered into agreements sgttihe MDL action and related
matters, as well as the Schwartz matter. Pursoahetsettlement agreements, MasterCard has paid&rto be used for defendants’
settlement fund to settle the MDL action and $18,44hich is expected to be paid in 2007, to séltdeSchwartz matter. On September 11,
2006, Judge Pauley heard oral arguments in supppreliminary approval of the settlement agreermefhe court has not yet ruled on
preliminary approval. The settlement agreementsalgect to final approval by Judge Pauley, andluti®n of all appeals.

Based upon litigation developments, certain of Whiere favorable to MasterCard and progress in ioggeettlement discussions in
these currency conversion cases, and pursuanatensent of Financial Accounting Standards No. xc@unting for Contingencies,”
MasterCard had previously established total legsg¢rves of $89,270 in 2005 in connection with treeseency conversion cases. At this tit
it is not possible to predict with certainty théimhte resolutions of these matters.

Merchant Chargeback-Related Litigations

On May 12, 2003, a complaint alleging violationdederal and state antitrust laws, breach of centfeaud 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 entertainmenterdrdver 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 “@edy 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 @acember 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 Nowwr, 2005. On October 27, 2006, the Second QGiigstied an unanimous decision
affirming the District Court’s decision. The plaifis time within which to seek certiorari of theeond Circuit's decision with the U. S.
Supreme Court is currently running.

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. Pldirgeeks disgorgement, restitution and
injunctive relief for unlawful and unfair businegsactices in violation of California Unfair Tradeaetices Act Section 17200, et. seq. Plail
purportedly alleges that MasterCard’s (and \A3&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 provéedgitution and/or disgorgement for
monies improperly obtained by virtue of them. OrgAst 23, 2006, MasterCard moved for judgment orpteadings based upon a recent
California Supreme Court decision which held thawly enacted statutory standing requirements fooms brought under Section 17200
applied to existing cases. Plaintiff has until Nawaer 6, 2006 to file a motion to amend the complaradd an affected plaintiff. The court
has scheduled oral argument on December 22, 200&sterCard’s motion for judgment on the pleadiagd, if filed, plaintiff’s motion to
amend the complaint.

At this time, it is not possible to determine theamme of, or estimate the liability related tae therchant chargebacélated litigations
Except as indicated below for the PSW litigation pmovision for losses has been provided in conoeetith these litigations.
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On September 20, 2004, MasterCard was served vaititmglaint tittedPSW Inc. v. Visa U.S.A. IndlasterCard 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 alleged defendants’ excessive chargelsakdards, exclusionary rules, merchant
registration programs, cross-border acquiring rates interchange pricing to internet merchantsaténl federal and state antitrust laws as
well as state contract and tort law. The plairgdtight $60,000 in compensatory damages as well&3 @00 in punitive damages. On
May 20, 2005, MasterCard moved to dismiss all dMSclaims in the complaint for failure to statelaim and argument on the motion
before a magistrate judge was held on Novembe®@5.20n February 3, 2006, the magistrate issueg@tand recommendation in which
recommended the dismissal of plaintiffs’ antitralstims, First Amendment claim, and state law claionsconversion, embezzlement, tortious
interference with prospective economic advantagd,taeach of the implied covenant of good faith taiddealing. However, the
magistrate’s report also recommended that Mastei€arotion to dismiss plaintiff's claims for breaohcontract and tortious interference
with contractual relations be denied. On Febru&y2®06, the District Court adopted the magistsateport and recommendation. On July
2006, the parties entered into a settlement agmeerasolving all claims between the parties. Ont&aper 19, 2006, the court signed a
stipulation and order dismissing the case withygtieie. Based upon litigation developments andesattht negotiations, and pursuant to
Statement of Financial Accounting Standards N6AB¢counting for Contingencies,” MasterCard had melsal legal reserves for the PSW
litigation during the second quarter of 2006.

U.S. Merchant and Consumer Litigations

Commencing in October 1996, several class actida si@re brought by a number of U.S. merchantsregdilasterCard 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 teas 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 payeenly validly presented MasterCard
card, constituted an illegal tying arrangementigdation of Section 1 of the Sherman Act. Plairgtiflaimed 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 poirgadé-debit card market, thereby suppressing thetgrof regional networks such as ATM
payment systems. On June 4, 2003, MasterCard &attenal signed a settlement agreement to settleléivas 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 finar & description of the financial terms of
the settlement agreement, see Note 15.

In addition, individual or multiple complaints hakkeen brought in 19 different states and the Ristri Columbia alleging state unfair
competition, consumer protection and common lawrdaagainst MasterCard International (and Visapehalf of putative classes of
consumers. The claims in these actions largelyamihe allegations made in the U.S. merchant laveswd assert that merchants, faced with
excessive merchant discount fees, have passeddbessharges to consumers in the form of highergsron goods and services sold.
MasterCard has been successful in the majorithiedd cases as courts have granted MasterCardsmaoti dismiss for failure to state a
claim or plaintiffs have voluntarily dismissed theomplaints. Specifically, courts in Arizona, loyhew York, Michigan, Minnesota,
Nebraska, Maine, North Dakota, Kansas, North Caaolsouth Dakota, Vermont, Wisconsin, Florida, Nieya ennessee and the Distric
Columbia have granted MasterCard’s motions andidsed the complaints with prejudice. Plaintiffs @awutstanding appeals of these
dismissals in Nebraska and lowa. In addition, tle#esoutstanding cases in the District of ColumNiew
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Mexico, California and West Virginia. The partiee awaiting decisions on MasterCarahotion to dismiss in New Mexico and the Distaf
Columbia. The court in California granted MasterCamotion to dismiss the respective state unfampetition claims but denied
MasterCard’s motion with respect to Section 172ahts for unlawful, unfair, and/or fraudulent busas practices. On February 14, 2006,
MasterCard answered the West Virginia complairgrafs motion for summary judgment was denied d&edgarties are now proceeding with
discovery.

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

On April 29, 2005, a complaint was filed in Califida state court on behalf of a putative class oscmers under California unfair
competition law (Section 17200) and the Cartwribt. The claims in this action seek to piggybackioa portion of the DOJ antitrust
litigation in which the United States District Cofwr the Southern District of New York found thdasterCard’s CPP and Visa’'s bylaw
constitute unlawful restraints of trade under thaefral antitrust laws. See “—Department of Jugtiettrust Litigation and Related Private
Litigations.” On December 2, 2005, plaintiffs filacthird amended complaint containing similar aligns to those referenced above. On
January 24, 2006, MasterCard and Visa jointly maweedismiss the plaintiffs’ claims for failure ttage a claim. On March 10, 2006, the
plaintiffs filed an opposition to the defendantsdtion. The court granted the defendants’ motiodismiss the plaintiffs’ Cartwright claims
but denied the defendants’ motion to dismiss tlaénfiffs’ Section 17200 unfair competition clainMasterCard filed an answer to the
complaint on June 19, 2006 and the parties will pomceed with discovery.

At this time, it is not possible to determine theamme of, or estimate the liability related taesk consumer cases and no provision for
losses has been provided in connection with thdre.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 Internatiogmahe 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 parghinjunctive relief against
MasterCard'’s alleged misappropriation of trade esiscr

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 corhextrtventorship of the MasterCard patent, (2) M&sied had not misappropriated any trade
secrets of Privasys, to the extent that any existed (3) a non-disclosure agreement between pevasd MasterCard was void and
unenforceable and that MasterCard had not breatieegion-disclosure agreement or the terms of alugixe marketing agreement between
the parties. MasterCard also alleged breach ofmidudketing agreement by Privasys.

On October 14, 2005, MasterCard filed a motionisoniss or transfer the California action on thewys that the marketing agreement
contained a forum selection clause specifying thevNork courts as the exclusive venue for all displbetween the parties and that the
marketing agreement superseded the non-disclogoeerment. 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 replied, denying any wrongdoing. On Audust?2006, MasterCard and Privasys
reached a settlement involving the cross-licensinigtellectual property, which ended the litigatibetween the parties. A stipulation and
order of dismissal was filed on August 25, 2006s&hupon the progress of settlement negotiatiorisparsuant to Statement of Financial
Accounting Standards No. 5, “Accounting for Conéngies,” MasterCard had recorded reserves relatédst litigation in the second quarter
of 2006.

Global Interchange Proceedings

Interchange fees represent a sharing of paymetaraysosts among the financial institutions parttipg in a four-party payment card
system such as MasterCagdTypically, interchange fees are paid by the meqtp the issuer in connection with transactinisated with the
payment systens’cards. These fees reimburse the issuer for spat the costs incurred by it in providing seesovhich are of benefit to
participants in the system, including acquirers an@ichants. MasterCard or its members establigiaaull 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 suchidereations as the location and the type of tramsacand collects the interchange fee on
behalf of the institutions entitled to receiveridaremits the interchange fee to eligible instans. 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 ogstimate the liability related to, any of theeirthange proceedings described below. No
provision for losses has been provided in conneactiith them.

United StateslIn July 2002, a purported class action lawsuit fitad by a group of merchants in the U.S. Dist@cturt 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 disa’s interchange fees contravene the ShermanThet suit seeks treble damages in an
unspecified amount, attorneys’ fees and injunatélef. On March 4, 2004, the court dismissed Hvesluit with prejudice in reliance upon the
approval of the settlement agreement in the U.Schaat lawsuit by the U.S. District Court for thadkern District of New York, which held
that the settlement and release in that case exsingd the claims brought by the merchant groutpérpresent case. The plaintiffs have
appealed the U.S. District Court for the Easterstiiit of New York’s approval of the U.S. merch&wsuit settlement and release to the
Second Circuit Court of Appeals and have also dpdehe 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 lawsettlement agreement, including the Districu@®s finding that the settlement and
release extinguished such claims. Plaintiffs didlse®k certiorari of the Second Circuit’s decisidgth the U.S. Supreme Court. On March 27,
2006 the Ninth Circuit Court of Appeals affirmecdth.S. District Court for the Northern District @alifornia’s dismissal of the case and
plaintiffs did not seek certiorari with the Supre@eurt.
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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 andlélygéo@ Act. The complaint contains
similar allegations to those brought in the intewrtte 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. Tlanpiffs 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 summadgment 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@ty and bundling of transaction fees also cauts a violation of Section 1 of the
Sherman Act. The suit seeks treble damages in gmegified amount, attorneys’ fees and injunctiviefeSince the filing of this complaint,
there have been approximately forty similar comgka{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¢oiess an unlawful tying arrangement; and (iv) thisterCard and Visa have unlawfully
tied and bundled transaction fees. In additiorhtodlaims brought under federal antitrust law, soiffthese complaints contain certain state
unfair competition law claims based upon the saamelact described above. These interchange-relgiggatibns 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 margthcomplaints. In addition
to answering the complaints, MasterCard movedsmis or, alternatively, moved to strike the pr@®28amages claims that were contained
in the First Amended Class Action Complaint. FurtiMasterCard moved to dismiss the Section 2 claimaswere brought in the individual
merchant complaints. Plaintiffs filed oppositionsMasterCards motions to dismiss on July 21, 2006. The Couwstdtheduled oral argume
on both of these motions to dismiss on Novembef2Q6. The Court has ordered that new fact disgowety proceed and such fact
discovery is scheduled to be completed by Nover8beR007,
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with briefing on case dispositive motions schedutedle completed by November 24, 2008. On July0B62the group of purported class
plaintiffs filed a supplemental complaint allegithgit the IPO and certain purported agreementsashteto between MasterCard and its
member banks in connection with the IPO (1) violagetion 7 of the Clayton Act because their efédletlgedly may be to substantially lessen
competition, (2) violate Section 1 of the Shermant Because they allegedly constitute an unlawfoilioation in restraint of trade and

(3) constitute a fraudulent conveyance becausenfraber banks are allegedly attempting to releateowt adequate consideration from the
member banks MasterCard’s right to assess the nrdmabé&s for MasterCard'’s litigation liabilities these interchange-related litigations and
in other antitrust litigations pending againsfTihe plaintiffs seek unspecified damages and arr eedersing and unwinding the IPO. On
September 15, 2006, MasterCard moved to dismisx tile claims contained in the supplemental compl®n October 30, 2006, plaintiffs
filed an opposition to MasterCard’s motion.

European Union In September 2000, the European Commission issu8tatement of Objections” challenging Visa Inggional’s
cross-border interchange fee under European Contynemrinpetition rules. On July 24, 2002, the Eurap€ammission announced its
decision to exempt the Visa interchange fee froesétrules through the end of 2007 based on cettainges proposed by Visa to its
interchange fees. Among other things, in conneatitth the exemption order, Visa agreed to adopisi-based methodology for calculating
its interchange fees similar to the methodology leygd by MasterCard, which considers the costeabin specified services provided by
issuers, and to reduce its interchange rates fuit dad credit transactions to amounts at or belertain 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 @dajsccovering credit, debit and commercial caebsfeviasterCard filed its response to
the supplemental Statement of Objections on Octb6eR006. A hearing on the matter is schedulagdke place on November 14 and 15,
2006. Following this, the European Commission cassdie a prohibition decision ordering MasterCardtange the manner in which it
calculates its cross-border interchange fee. M@siret Europe could appeal such a decision to thegd&an Court of Justice. The European
Commission has informed MasterCard that it doesmend to levy a fine against MasterCard evendieitermines that MasterCard's cross-
border interchange fee violates European Commuwitiypetition rules. Because the cross-border inggrgh fee constitutes an essential
element of MasterCard Europe’s operations, chatmisould significantly impact MasterCard Intetioaal’'s European members and
MasterCard Europe’s business. In addition, a negatécision by the European Commission could ledté filing of private actions against
MasterCard Europe by merchants and/or consumekigesubstantial damages.

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 Euro@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.

United Kingdom Office of Fair TradingOn September 25, 2001, the Office of Fair Tradihthe United Kingdom (“OFT") issued a
Rule 14 Notice under the U.K. Competition Act 129llenging the MasterCard
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interchange fee and multilateral service fee (“MSHie fee paid by issuers to acquirers when aouest uses a MasterCard-branded card in
the United Kingdom either at an ATM or over the ot@r to obtain a cash advance. Until November 20@&interchange fee and MSF were
established by MasterCard U.K. Members Forum Lich{t&IMF”) (formerly MasterCard Europay U.K. Ltd. IEPUK")) for domestic cred
card transactions in the United Kingdom. The notioatained preliminary conclusions to the effeet tithe MasterCard U.K. interchange fee
and MSF may infringe U.K. competition law and da qoalify for an exemption in their present forr@ February 11, 2003, the OFT issi

a supplemental Rule 14 Notice, which also contapretiminary conclusions challenging MasterCard:& Unterchange fee under the
Competition Act. On November 10, 2004, the OFT ésbka third notice (now called a Statement of Obpas) claiming that the interchange
fee infringes U.K. and European Union competitiaw.|

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

On September 6, 2005, the OFT issued its decismmcluding that MasterCard’s U.K. interchange fiteg were established by MMF
prior to November 18, 2004 contravene U.K. and Beam Union competition law. The OFT decided nairtpose penalties on MasterCard
or MMF. On November 2 and 4, 2005, respectively, M&hd 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 agairastt®tCard’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. interchanged and, if it determines that they
contravene U.K. and European Union competition iaeguld issue a new decision and seek to finetdt@ard. 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 atemts and/or consumers which, if its appeal ofi icOFT decision were to fail, could
result in an award or awards of substantial damages

Other Jurisdictionsin April 2001, in response to merchant complaitits, Polish Office for Protection of Competition a@dnsumers
(the “PCA”) initiated an investigation of Master@a (and Visa's) domestic credit and debit care@iichange fees. MasterCard Europe filed
several submissions and met with the PCA in comnmegtith the investigation. The PCA may issue aislen before the end of 2006, that
could find that MasterCard’s (and Visa’s) intercbariees are unlawful under Polish competition lamgd impose fines on MasterCard (and
Visa) and/or its (their respective) licensed finahmstitutions. MasterCard Europe will likely agad any negative decision and imposition of
fines by the PCA. In November 2003, MasterCard m&slresponsibility for setting domestic interchafegss in New Zealand, which
previously had been set by MasterCard’s membenf(iiadinstitutions in New Zealand. In early 2004e New Zealand Competition
Commission (the “NZCC") commenced an investigatibasterCard’s domestic interchange fees. Master@as cooperated with the
NZCC in its investigation, made a number of subioiss concerning its New Zealand domestic interckdiags and met with the NZCC
several occasions to discuss its investigation.NAEC may take a decision before the end of 200&eming whether MasterCard’s
domestic interchange fees comply with New Zealandpetition law. If it determines that they do nbe NZCC may commence legal action
to require MasterCard to amend its interchanggfaetices in New Zealand. On January 1, 2006, an@erretailers association filed a
complaint with the Federal Cartel Office in Germamncerning MasterCard’s (and Visa’s) domesticratiange fees. The complaint alleges
that MasterCard’s (and Visa's) German domestiaahtenge fees are not transparent to merchantsahale so-called “extraneous costs.”
MasterCard filed its
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response to the complaint on October 4, 2006. M@atel understands that the Federal Cartel Offio®mdinuing to review the complaint. In
Spain, the Competition Tribunal issued a decisioApril 2005 denying the interchange fee exempéipplications of two of the three
domestic credit and debit card processing systamspeginning the process to revoke the exemptioad previously granted to the third
such system. The interchange fees set by these fhoeessors apply to MasterCard (and Visa) traiasecin Spain and, consequently,
MasterCard appealed its decision. In addition,Tileunal expressed views as to the appropriate evafion setting domestic interchange fees
which, if implemented, would result in substanteductions in credit and debit card interchangs fee&Spain. In December 2005, the
processors agreed to change the manner in whighstiténterchange fees, and the new fees are tlyriwing assessed by the Spanish
competition authorities to determine if they quafiir an exemption. The outcome could have a neltanipact on MasterCard’s business in
Spain. MasterCard is aware that regulatory autiesriand/or central banks in certain other jurisdict including Portugal, Norway, South
Africa, Mexico, Colombia, Brazil and Hungary are@iewing MasterCard’s and/or its members’ interctafegs and/or related practices and
may seek to regulate the establishment of suchaiegd&r such practices.

Plaintiff Communication

In October 2005, one of the plaintiffs in Master@arantitrust litigations asserted in a written ecoomication 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 assertedli&edy to be in the billions of dollars befo
trebling. The plaintiff also requested that MastnCnot 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 digaes with the plaintiff’'s characterization of bathlawsuit and MasterCarslifinancial 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 18. Settlement and Travelers Cheque Risk Managent

MasterCard International’s rules generally guaratie payment of certain MasterCard, Cirrus anddttadoranded transactions
between its principal members. The term and amotfitite guarantee are unlimited. Settlement righésexposure to members under
MasterCard International’s rules (“Settlement Expe$), due to the difference in timing between the payntiemsaction date and subseqt
settlement. Settlement Exposure is estimated ubm@verage daily card charges during the quantétiptied by the estimated number of
days to settle. The Company has global risk managepolicies and procedures, which include riskdsads to provide a framework for
managing the Company’s settlement risk. Membersteddransaction data and the transaction cleal@tg underlying the settlement risk
calculation may be revised in subsequent repog@rgds.

In the event that MasterCard International effecggmyment on behalf of a failed member, Master@a#ratnational 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 atésiof the Company.

MasterCard requires certain members that are nairimpliance with the Company’s risk standards factfat the time of review to post
collateral, typically in the form of letters of cli€and bank guarantees. This
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requirement is based on management review of theidtual risk circumstances for each member thatisof compliance. In addition to
these amounts, MasterCard holds collateral to ceaeability and future growth in member programibe Company also holds collateral to
pay merchants in the event of merchant bank/aagfailere. Although it is not contractually obligat under MasterCard International’s rules
to effect such payments, the Company may elecb teodto protect brand integrity. MasterCard mosiits credit risk portfolio on a regular
basis to estimate potential concentration riskstaadadequacy of collateral on hand. Additionglgm time to time, the Company reviews
risk management methodology and standards. As sluelamounts of estimated settlement risk are eevds necessary.

Estimated Settlement Exposure, and the portiohe@fdompany’s uncollateralized Settlement ExposoréfasterCard-branded
transactions that relates to members that are dkaotdo be in compliance with, or that are undstew in connection with, the Company’s
risk management standards, were as follows:

September 30, 20C December 31, 20C
MasterCard-branded transactions:
Gross Settlement Expost $ 17,157,47 $ 15,568,48
Collateral held for Settlement Expost (1,713,92) 1,515,36)
Net uncollateralized Settlement Expos $ 15,443,55 $ 14,053,122
Uncollateralized Settlement Exposure attributable & non-compliant members $ 40,52( $ 102,16!
Cirrus and Maestro transactions:
Gross Settlement ExposL $ 2,569,15 $ 2,043,88

Although MasterCard holds collateral at the menibeel, 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 undeMhsterCard brand, net of collateral, the U.Soanted for approximately 49% at
September 30, 2006 and December 31, 2005. The démaest country that accounted for this Settleriposure was the United Kingdom
at approximately 10% at September 30, 2006 andmieee31, 2005. Of the total uncollateralized Satdat Exposure attributable to non-
compliant members, five members represented appedgly 62% and 75% at September 30, 2006 and Dexedib 2005, respectively.

MasterCard guarantees the payment of MasterCarttibdatravelers cheques in the event of issuer Hefdhe 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 $735,854 and1$9B4t September 30, 2006 and December 31, 208ieatvely.

A significant portion of the Company’s travelersqghe risk is concentrated in one MasterCard traveleeque issuer. MasterCard has
obtained an unlimited guarantee estimated at $563%8d $762,579 at September 30, 2006 and Dece3th2005, respectively, from a
financial institution that is a member, to covdradlthe exposure of outstanding travelers cheguiisrespect to that issuer. In addition,
MasterCard has obtained guarantees estimated #&/&P&nd $26,457 at September 30, 2006 and Dece3ttha005,
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respectively, from financial institutions that anembers in order to cover the exposure of outstgnmlavelers cheques with respect to
another issuer. These guarantee amounts haveedsa®duced by an actuarial determination of chetha are not anticipated to be
presented for payment.

Based on the Company'’s ability to charge its membarsettlement and travelers cheque losses ftbetigeness 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 prabaififuture payments for settlement and travetdrsque losses in excess of existing
reserves is negligible.

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 raconligation for the fair value of some or allitsfsettlement and travelers cheque
guarantees and has determined that an obligatmuidihot be established.

Note 19. Foreign Exchange Risk Management

The Company enters into foreign currency forwandtarts 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

September 30, 2006 December 31, 2005
Estimated Estimated
Forward Contracts Notional Fair Value Notional Fair Value
Commitments to purchase foreign curre $ 40,50 $ 134 $ 77,55t $ 194
Commitments to sell foreign curren $ 16,45¢ $ (10 33,35! 24E
Euro Functional Currency
September 30, 2006 December 31, 2005
Estimated Estimated
Forward Contracts Notional Fair Value Notional Fair Value
Commitments to purchase foreign curre $175,22° $ (1,000 $217,92! $ 92z
Commitments to sell foreign curren $ 24,89: $ (79 $ 39,44¢ $ (53
Brazilian Real Functional Currency
September 30, 2006 December 31, 2005
Estimated Estimated
Forward Contracts Notional Fair Value Notional Fair Value
Commitments to purchase foreign curre $19,83: $ (1,399 $ — $ —

The currencies underlying the foreign currency fandvcontracts consist primarily of euro, U.K. posisterling, Brazilian real,
Australian dollars and Japanese yen. The fair valulke foreign currency forward contracts gengredflects the estimated amounts that the
Company would receive or (pay), on a pre-tax basigerminate the contracts at the reporting dated on broker quotes for the same or
similar instruments. The
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terms of the foreign currency forward contractsgarerally less than 18 months. The Company hasréef $553 of net losses and $739 of
net gains, after tax, in accumulated other compreiie income as of September 30, 2006 and Dece®ih@005, respectively, all of which
expected to be reclassified to earnings as theaxistmature to provide an economic offset to #Hreiags impact of the anticipated cash
flows hedged.

The Company’s derivative financial instruments subject to both credit and market risk. Credit isskhe risk of loss due to failure of
the counterparty to perform its obligations in ademce with contractual terms. Market risk is tlhéeptial change in an instrument’s value
caused by fluctuations in interest rates and othgables related to currency exchange rates. Caadi market risk related to derivative
instruments were not material at September 30, 20@6December 31, 2005.

Generally, the Company does not obtain collatexialted to forward contracts because of the higtlicratings of the counterparties,
which are also members of MasterCard Internatiortat. amount of accounting loss the Company wouddriiif the counterparties failed to
perform according to the terms of the contractsisconsidered 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 conjiomctith 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, tteedg “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 measucaleted and presented in accordance with accogiptiimciples generally accepted in the
United States ("GAAP”). Pursuant to the requiremsesftRegulation G, portions of this “Managementisdiission and Analysis of Financial
Condition and Results of Operations” include a carigon of certain non-GAAP financial measures tniost directly comparable GAAP
financial measures. The presentation of non-GAARBrftial measures should not be considered inisolat as a substitute for the
Company’s related financial results prepared iroet&nce with GAAP. Specifically, we are preseniimgrmation regarding changes in
operating expenses in the three and nine monthedeBdptember 30, 2006 compared to the same péni@d95 that exclude a non-cash
charge associated with the donation of sharesafs€CA common stock to the MasterCard Foundatian“@bundation”), charges associated
with litigation settlements and a catch-up adjustimelating to cash award executive incentive p(dB&”) (collectively the “special items”)
as well as gross assessments excluding certaingritodifications, because the Company’s managebwigves that exclusion of this
information facilitates understanding of our resulf operations and provides meaningful comparifaesults between periods. See “—
Operating Expenses” for a table which providescameiliation of operating expenses excluding spétgens to the most directly comparable
GAAP measure. Similarly, we present the effectaserate with and without the impact of the stockation to the MasterCard Foundation
for the nine months ended September 30, 2006 bethasstock donation is a non-cash and non-reguitém that was completed in
conjunction with our change in governance and oshiprimplemented during the second quarter of 20806. effective tax rate without the
impact of the stock donation is more meaningfuhte@stors in understanding our financial resufis|uding comparability to the same peri
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 bt&srd®, MasterCard Electroni
™, Maestra® and Cirrus®, which we license to our financial
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institution customers. As part of managing thesatls, we also provide our customers with infornmatind transaction processing services
and establish and enforce rules and standardsusutirgg the use of our payment card system by ciet®and merchants to manage payment
systems integrity. We generate revenues from the tieat we charge our customers for providing thesesaction processing and other
payment-related services (operations fees) andhgging assessments to our customers based onofedpllar volume (“GDV”) of activity
on the cards that carry our brands (assessmentspni@ing for transactions and services is compleach category of revenue has numerous
fee components depending on the types of transectioservices provided. In addition, standardipgiwaries among our regional busines
and such pricing can be customized further foraustomers through incentive and rebate agreem@ptrations fees are typically
transaction-based and include authorization, seée and switch, connectivity, currency conversiod cross-border, warning bulletins, and
other fees for a variety of additional servicesséssments are primarily based on GDV for a spetiifie period and the rates vary depending
on the nature of the transactions that generate GEDV includes the aggregated dollar amount of agpgrchases, cash disbursements,
balance transfers and convenience checks) on Mestbbranded cards. Our revenues are based upmadtional information accumulated
by our systems or reported by our customers. Oaratjmg expenses are comprised primarily of gersrdladministrative expenses such as
personnel, professional fees, data processingalmunications, travel and advertising and marietixpenses to promote our brands,
including promotions and sponsorships.

We evaluate and monitor our business based oresutts of operations, including our percentageewénue 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 achieved revenue growth of 13.9% and 11.9%sértliree and nine months ended September 30, 28)&atively, from the
comparable periods in 2005. During the three moatited September 30, 2006, the impact of favofabéggn currency fluctuation of the
euro against the dollar contributed approximatéytb the increase in revenues. However, duringithe months ended September 30, 2006,
there was a negligible impact to revenues for tifaworable foreign currency fluctuation of the eagainst the dollar. The increase in
revenues was principally due to growth in transextiand volumes and restructuring of currency ciwe pricing. In April 2006, we
restructured our currency conversion pricing byiating a charge to our issuers and acquirerslfarass-border transactions regardless of
whether we perform the currency conversion or jgasformed by a third party at the point of salee s¥so generally decreased the price we
charge our issuers for performing currency coneerst he restructuring of the currency conversidoipg and other less significant pricing
modifications accounted for approximately 3.3% ar&06 of our revenue growth for the three and nioatims ended September 30, 2006,
respectively. Certain other pricing changes thattirgto effect on April 1, 2005 have also impacten revenue growth in the nine months
ended September 30, 2006. Our revenue growth wdsnated by a 38.9% and 48.6% increase in rebatemeantives in the three and nine
months ended September 30, 2006, respectively, ihensomparable periods in 2005.

Operating expenses decreased 2.6% in the threcnmentled September 30, 2006 and increased 33.2% imine months ended
September 30, 2006, from the comparable perio@9®%. Excluding the impact of special items spealfy identified in the reconciliation
table included in “—Operating Expenses”, operargenses increased 8.8% and 13.4% in the threriaadnonths ended September 30,
2006, respectively, from the comparable period®i@5. Our operating expenses as a percentageabféotenues were 69.5% and 92.6% in
the three and nine months ended September 30, B8 ctively, versus 81.3% and 77.9% in the coaipamperiods in 2005, respectively.
Excluding the impact of special items, our opeigtimpenses as a percentage of total revenues @& @nd 72.8% in the three months
ended September 30, 2006 and 2005, respectivaly/a8% and 74.8% in the nine months ended SepteBih@006 and 2005, respectively.
The 8.8% and 13.4% increases in operating expeeselsiding the impact of special items, for theethand nine months ended Septembe
2006, respectively, were due to an increase inopaed costs, professional fees and in the nine hsoahded September 30, 2006, the incr
was also due to MasterCard’s sponsorship of thé FOBA World Cup which involved a significant amauwi resources for the sponsorship
fee, special programming, promotions and event etarg.
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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@5%sillion of our Class A common stock and $5.5lianil in cash to the Foundation
during the second quarter of 2006. Accordingly, mefrincome was impacted and we recorded net inadr$i® million, or $0.07 per basic
and diluted share, for the nine months ended Sdye0, 2006.

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 signifigaportunities for the continued growth of our besis. Our strategy is to drive growth by
further penetrating our existing customer baselgneixpanding our role in targeted geographies aglien-growth segments of the global
payments industry (such as corporate, premium abd gayments), enhancing our merchant relatiosshaintaining unsurpassed
acceptance and continuing to invest in our bravdsintend to expand our role in targeted geograpiye among other things, pursuing
incremental payment processing opportunities irBh@pean Union in connection with the implemeotabf the Single European Payment
Area (“SEPA”) initiative and in Latin American ai&ia/Pacific countries. We are committed to prowgdour key customers with
coordinated services through integrated, dedicatedunt teams in a manner that allows us to leeeoag expertise in payment programs,
brand marketing, product development, technologycgssing and consulting services for these custrBg investing in strong customer
relationships over the long-term, we believe thatoan increase our volume of business with keyoowsts over time, and in support of this
strategy, we are continuing to hire additional teses and 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 exposuretitrast and other types of litigation. Competitiand pricing pressure within the global
payments industry is increasing, due in part tasotidation within the banking sector and the grayyiower of merchants. Regulatory
actions, litigation, and pricing pressure may laado change our pricing arrangements and coulsteedur overall revenues. See “ltem 1A—
Risk Factors” of the Company’s Annual Report onfkd0-K for the year ended December 31, 2005 fagdland other risks facing our
business.

We establish standards and procedures for the toeapand settlement of our customer’s transactiare 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 managedpally by our customers. Accordingly, we do iggue cards, extend credit to
cardholders, determine the interest rates (if apple) or other fees charged to cardholders byissor establish the merchant discount
charged by acquirers in connection with the aceeggaf cards that carry our brands.

Impact of the IPO

We completed a plan for a new ownership and govematructure in the second quarter 2006, incluthiegelection of a new Board of
Directors comprised of a majority of independemédliors, establishment of a charitable foundatimh @mpletion of the IPO.

Under the new ownership and governance structurgpmrevious stockholders retained a 41% equityr@stein the company through
ownership of new non-voting Class B common stogladdition, previous stockholders received a sispkre of Class M common stock that
has no economic rights but provides certain votights, including the right to approve specifiegrsficant corporate actions and to elect up
to three of MasterCard’s directors (but not mom@mtbne 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 approximate®s b0 our equity and 17% of our voting rights, hdezn issued as a donation to the
Foundation, a charitable foundation incorporate@amada. See “Contribution Expense—Foundationaéftitional information.
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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 numbéraoés 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 shaeeg) contributed to the Foundation. We intend ®ths remaining proceeds to increase our
capital, defend ourselves against legal and regylathallenges, expand our role in targeted gedueamnd 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 ownershiaovernance structure, we have implemented egagd compensation plans.
have converted certain of our existing long-tergeintive cash awards into equity-based compensati@nds under this plan. Based on this
conversion, we will recognize approximately $10limil in additional personnel expense in future @asibased on vesting within the plans.
The Human Resources and Compensation Committegr &aard of Directors also approved 2006 awardsutite equity-based long-term
incentive plan. We also granted a one time restlistock unit award to nogxecutive management employees of approximatelyttie@sanc
shares in total, which resulted in deferred stoakenl compensation equal to the fair value of thiceed stock units issued of approximately
$17 million, which will be amortized over a threeay vesting period.

Impact of Foreign Currency Rates

Our operations are impacted by changes in forexghange rates. Assessments are calculated badedabcurrency volume, after
conversion to U.S. dollar volume using average arge rates for the quarter. As a result, assessensgriues increased due to the overall
weakening of the U.S. dollar compared to the faraigrrencies of our volumes in the three and ninaths ended September 30, 2006 versus
the same periods in 2005. In the three and ningms@anded September 30, 2006, respectively, afdéri 15.3% increase in GDV on a
U.S. dollar converted basis, was approximatelystimae as local currency GDV growth of 15.0% and %5 Gmpared to the same periods in
the prior year, respectively.

We are especially impacted by the movements oétine relative to the U.S. dollar since the funatiozurrency of MasterCard Europe,
our principal European operating subsidiary, isgahe. The strengthening or devaluation of the ddHar against the euro impacts the
translation of MasterCard Europe’s operating resiatio U.S. dollar amounts and are summarized l&sife:

Three Months Ended Nine Months Ended
September 30, September 30,
2006 2005 2006 2005

Euro to U.S. dollar average exchange $ 1.2¢ $ 1.22 $ 1.2F $ 1.2¢
Strengthening (devaluation) of U.S. dollar to e (4)% — 1% (3)%
Revenue change attributable to translation of M&stel Europe revenue

to U.S. dollars 1% — — 1%
Operating expense change attributable to translatidMasterCard Europe

expenses to U.S. dolla 1% — — 1%
Revenues

We earned approximately 73.3% and 71.1% of ourenatnues from net operations fees and approxima&Rgo and 28.9% of our net
revenues from net assessments in the three andnainths ended September 30, 2006, respectivelyafpes fees are typically user fees for
facilitating the processing of payment transactiand information management among our customerstéviaard’s system for transaction
processing involves four participants in additiorus: issuers (the cardholders’ banks), acquitbesrierchants’ banks), merchants and
cardholders. Operations fees are charged to issamEgsirers or their delegated processors for aetitn
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processing services, specific programs to promaist&tCard-branded card acceptance and additiovéde®to assist our customers in
managing their businesses. The significant compsrafroperations fees are as follows:

Authorization occurs when a merchant requests appfor a cardholder’s transaction. We charge ddeeouting the authorization
for approval to or from the issuer or, in certairtemstances, such as when the issuer’s systemmaxailable, for approval by us
or others on behalf of the issuer in accordanchk thi¢ issuer’s instructions. Our rules, which vacyoss regions, establish the
circumstances under which merchants and acquiress seek authorization of transactions. Thesedezgrimarily paid by issuer

Settlement refers to the process in which we detertine amounts due between issuers and acquarepayment transactions and
associated fees. Once quantified, we transferiiaadial transaction details and relevant fundsragriesuers, 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 MastdrBabit Switch (“MDS”), our debit processing systeThe MDS transmits
financial messages between acquirers and issuérgranides transaction and statistical reporting p@rforms settlement between
members and other debit transaction processinganksnThese fees are primarily paid by issu

Currency conversion and cross-border are volumeebes/enues. Cross-border volumes are volumesafeddny transactions in
which the cardholder and merchant geography aferdiit. We process transactions denominated in thare160 currencies
through our global system, providing cardholdeesdbility to utilize, and merchants to accept, MeSard cards across multiple
country borders for transactions. We can also perfturrency conversion services by processing éetiens in a merchant’s local
currency and converting the amount to the curreridiie issuer, who in turn may add foreign exchactigrges and post the
transaction on the cardholder’s statement in thwint home currency. In April 2006, we restructured currency conversion by
initiating a charge to our issuers and acquirersfiocross-border transaction volumes regardiésghether 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 isbasesl on components of GDV and support our focuesrloping merchant
relationships and promoting acceptance at the mbisale. These fees are primarily U.S. ba

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

Connectivity fees are charged to issuers and aamgufior network access, equipment, and the trassmi®f authorization and
settlement messages. The methodology for calcglétia transmission fees was changed on April 152@0that they are based on
the volume of information being transmitted throuwglr systems and the number of connections toymiesis. Prior to April 1,
2005, these transmission fees were calculatedydodasled on the number and type of connecti

Consulting and research fees as well as outsouseingces fees are primarily generated by Mastef@dwisors, 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 independeanfiial and payments industry research group. Weotlanticipate research
becoming a significant percentage of our busindssterCard Advisors’ revenues, of which consultngl research fees are
components, were less than 10% of our consolida&eshues in the three and nine months ended Septe86b2006

Other operations fees are primarily upes services including the sale of manuals, putiting, holograms, information and repo
as well as compliance programs and penalties,sistasur
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customers in managing their businesses. In additithrer operations fees include fees for cardhadderices in connection with the
benefits provided with MasterCard-branded cardsh s insurance, telecommunications assistandedocards and locating
automated teller machine

Generally, we process certain MasterCard-brandetedtic transactions in the U.S., U.K., Canada anstialia. We process
substantially all cross-border MasterCard, Maeatrd Cirrus transactions. Operations fees vary gipne We charge relatively higher
operations fees for settlement, authorization avittk fees on cross-border transactions and eassdrorder revenues as well as currency
conversion revenues if the transactions requireexsion between two different currencies. Offlirebil transactions are generally signature-
based debit transactions and are processed stmitaedit transactions. The operations fees chafigeprocessing offline debit transactions
are also similar to credit transactions. Operatfess for processing domestic online debit transastMaestro and Cirrus transactions) are
priced in a similar manner as domestic offline dabid domestic credit transactions, while inteorai offline debit and international credit
transactions are priced higher than internationiihe 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 incrementahediurdles. These rates also vary by the typeaobtiction. We generally assess at hi
rates for cross-border volumes compared to domesticnes. We also assess at higher rates for miethases versus cash withdrawals.
Credit and offline debit volumes are assessedghighirates than online debit volumes. In additfoom time to time the Company may
introduce assessments for specific purposes suctadset development programs. These assessmergiemantroduced at the request of
customers in a particular region or country. Assests that are based on quarterly GDV are estimdtizing aggregate transaction
information and projected customer performance.

In the three and nine months ended September 88, 200ss revenue grew 19.0% and 18.9%, respegtiven the comparable
periods in 2005. A component of our revenue grdathhe three and nine months ended September08®, ®as the result of restructuring
currency conversion pricing in April 2006. In adalit, a component of our nine month revenue grovwdk due to the impact of implementing
new fees and increasing existing fees on AprildD32 Our overall revenue growth is being moderatethe demand from our customers for
better pricing arrangements and greater rebatefaadtives. Accordingly, we have entered into bass agreements with certain customers
and merchants to provide GDV and other performdrased support incentives. Rebates and incentivapascentage of gross revenues \
approximately 23.8% and 23.7% for the three and mionths ended September 30, 2006, respectivetypaeed to 20.4% and 18.9% in the
same periods in 2005, respectively. These pricirngements reflect enhanced competition in thbajlpayments industry, the continued
consolidation and globalization of our key custosnéine growing power of merchants and the impacésifuctured pricing. The rebates and
incentives are calculated on a monthly basis baped estimated performance and the terms of théabusiness agreements. Rebates and
incentives are recorded as a reduction of grossnieyin the same period that performance occurs.

The U.S. remains our largest geographic marketchaseevenues. However, non-U.S. revenues grewaster rate than U.S. revenues
in the nine months ended September 30, 2006 compatbe same period in 2005. The growth was netifipally related to any one region
in which we do business. Revenue generated in tBewhs approximately 52.5% and 52.6% of total mees in the three and nine months
ended September 30, 2006, respectively, and 51#8Pb2.8% of total revenues in each of the samegeiin 2005, respectively. No
individual country, other than the U.S., generatexte than 10% of total revenues in any period.

Our business is dependent on certain world ecormarid consumer behaviors. In the past, our revemasbeen impacted by specific
events such as the war in Iraq, the SARS outbredklte September 11, 2001 terrorist attack. Consbetgavior can be impacted by a
number of factors, including confidence in the Ma€ard brand.
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Results of Operations

Percent Percent
Three Months Ended Increase Nine Months Ended Increase
September 30, (Decrease September 30, (Decrease
2006 vs. 2006 vs.
2006 2005 2005 2006 2005 2005
(In millions, except per share and GDV amounts)
Operations fee $ 661 $ 514 28.6% $ 1,76¢ $1,41¢ 25.(%
Assessment 241 27¢ (13.9) 71¢ 80¢ (11.0
Total revenue 90z 792 13.¢ 2,48 2,222 11.¢
General and administrati\ 39:¢ 35C 12.2 1,10€ 97¢ 13.2
Advertising and market developme 20¢ 21¢ (4.6) 69¢ 623 12.:
Litigation settlement — 48 (200.0 23 48 (51.9)
Charitable contributions to the MasterCard Fourude — — — 40C — —
Depreciation and amortizatic 25 27 4.9 75 83 (10.0)
Total operating expens 627 644 (2.6) 2,30z 1,73( 33.2
Operating incom: 27¢ 14¢ 85.¢ 184 49z (62.7)
Total other incom: 17 16 8.C 40 4 *x
Income before income tax exper 292 164 78.2 224 49¢€ (54.7)
Income tax expens 99 58 71.2 21E 17€ 22.:
Net income $ 19 $ 10¢€ 81.¢ $ 9 $ 32 97.))
Net income per share (bas! $ 1.4z $ .7¢ 79.7 $ .07 $ 2.37 (97.0
Weighted average shares outstanding (basic) 13¢€ 13t 1.C 13t 13t —
Net income per share (dilute! 1.42 7< 79.7 .07 2.37 (97.0
Weighted average shares outstanding (diluted) 13€ 13t 1.C 13€ 13t 1.C
Effective income tax rate 33.90% 35.504 *% 95.¢% 2 35.504 *%
Gross dollar volume (“GDV”"pn a U.S. dollar convertt
basis (in billions’ $ 502 $ 431 16.5% $ 1,42« $1,23¢ 15.2%
Processed transactiohs 4,20C 3,53: 18.9% 11,71( 9,961 17.€%

**  Not meaningfu

1 As more fully described in Note 1 to the ConsoldbEinancial Statements included herein, in conmeetith the ownership and
governance transactions, we reclassified all ofapproximately 100 outstanding shares of existilag €A redeemable common stock
so that our previous stockholders received 1.38eshaf our Class B common stock for each shardagsCA redeemable common stock
that they held prior to the reclassification arglrale share of our Class M common stock. Accollgirghares and per share data were
retroactively restated in the financial statemesntssequent to the reclassification to reflect dwassification as if it were effective at
the start of the first period being presented anfthancial statement

2 The effective tax rate includes the impact of a3B8llion stock charitable contribution which istrdeductible for tax purposes.

3 The data set forth for processed transactions septs all transactions processed by MasterCariidimg PIN-based online debit
transactions. In the first quarter of 2006, we updaur transaction detail to remove certain op-tiebit transactions which did not
result in a flow of funds, for example balance iingwr failed transactions. Management determitned it would be more appropriate
exclude such transactions from the processed ttosa calculation. The processed transactionthithree and nine months ended
September 30, 2005 have been restated to be emtsigth the calculation of processed transactinrZ)06. Revenue has not been
impacted by this chang
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Operations Fees

Percent Percent
For the three months Increase For the nine months Increase
ended September 30, Dollar (Decrease ended September 30, Dollar (Decrease
Increase 2006 vs. Increase 2006 vs.
2006 2005 (Decrease 2005 2006 2005 (Decrease 2005
Authorization, settlement and switch $ 304 $ 271 $ 33 12.2% $ 853 $ 764 $ 89 11.6%
Currency conversion and cross border 198 92 10€ 115.2% 442 243 19¢ 81.9%
Acceptance development fe 57 47 10 21.2% 158 121 37 30.6%
Warning bulletin fees 17 19 ) (10.5% 52 52 — —
Connectivity 22 18 4 22.2% 61 43 18 41.9%
Consulting and research fees 18 19 1) (5.9% 54 44 10 22.1%
Other operations fee 113 94 19 20.2% 328 27C 58 21.5%
Gross operations fees 72¢ 56C 16¢ 30.2% 1,94¢ 1,537 411 26.7%
Rebates (68) (46) (22) (47.9% (180) (123) (57) (46.9)%
Net operations fee $ 661 $ 514 $ 147 28.6% $ 1,76¢ $ 1,41« $ 354 25.(%

Authorization, settlement and switch revenues iased due to the number of transactions processauagthh our systems increasing
18.9% and 17.6% in three and nine months ended®éetr 30, 2006, respectively, from the comparabteds in 2005. Offsettin
the increase in growth due to increased transacti@s a reduction of revenues within our Europ@redue to the implementation
of price changes to make our pricing SEPA compli@hese price changes are expected to be sligbdifipe on a total gross
revenue basis; however, these changes will impactidual revenue categories, in particular curyecanversion and cross-border
revenues and assessments. In the nine months 8egésinber 30, 2006, a portion of the revenue isereas also due to the
pricing of a component of these revenues beinguetstred on April 1, 200t

Currency conversion and crogefder revenues increased $106 million, or 11528d,$199 million, or 81.9%, in the three and r
months ended September 30, 2006, respectively, a@dpo the same periods in 2005. These increasesprimarily due to
restructuring of currency conversion pricing in AR006. We restructured our currency conversianipg by initiating a charge to
our issuers, and in most regions, acquirers facrabsborder transactions regardless of whether we partbe currency conversic
or it is performed by a third party at the pointsafe. We also generally decreased the price wgeltar issuers for currency
conversion. Of the increase, $42 million and $7Bioni in the three and nine months ended Septerd®eP006, respectively, was
due to the reclassification of certain assessmex@nues in our Europe region to cross-border voltawenue. In addition to the
restructuring of these revenues, a portion of ticesiase was due to an increase in the underlyusd & cross-border transaction
volumes of 15.0% and 16.8% in the three and ninethsoended September 30, 2006, respectively, andustomers’ need for
transactions to be converted into their base cayre

Acceptance development fees in the three and norghm ended September 30, 2006 increased commatieel same periods in
2005. The increase for the three and nine monttieceBeptember 30, 2006 was primarily volume drived the increase for the
nine months ended September 30, 2006 also incthdampact of the implementation of new fees amtldases on the pricing of
existing fees which occurred on April 1, 20

Warning bulletin fees fluctuate with our customequiests for distribution of invalid account infoioa. In the three months ended
September 30, 2006, there was a decline in the aupfhistings of invalid or fraudulent accountscardingly this revenue
declined.

Connectivity revenues in the three and nine moattted September 30, 2006 increased compared sathe periods in 2005. The
increase for the three and nine months ended Septe®®, 2006 was primarily volume driven and traeéase for the nine months
ended September 30, 2006 also includes the impaet amplementation of new fees and increaseherpticing of existing fees
which occurred on April 1, 200!
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» Consulting and research fees increased primardytdumew engagements with our customers in themmaths ended
September 30, 2006 compared to the same peric@dib. Dur business agreements with certain customaysnclude consulting
services as an incentive. Approximately 39.3% amd% of consulting revenue in the three and ninathmended September 30,
2006 was generated by new engagements which wevalpd to customers as a component of incentiveeagents compared to
7.7% and 8.5% in the same periods in 2005. This tffincentive increases consulting fees and redlassessment

» Other operations fees represent various revenearsf including cardholder services, compliancepamalty fees, holograms, and
manuals and publications. The change in any indalidevenue component was not mate

* Rebates relating to operations fees are primaggel on transactions and volumes and, accordimghgase as these variables
increase. Rebates have been increasing due to atneficustomer agreements, ongoing consolidati@uocustomers and the
impact of restructured pricing. Rebates as a péagenof gross operations fees were 9.3% and 9.2#%eithree and nine months
ended September 30, 2006, respectively, and 8.208.&% compared to the same periods in 2005, régpkc

Assessments
Assessments are revenues that are calculated basmrd customers’ GDV. The components of assessnagatas follows:

Dollar Percent Dollar Percent
For the three months Increase Increase For the nine months Increase Increase
ended September 30, (Decrease (Decrease ended September 30, (Decrease (Decrease
2006 vs. 2006 vs. 2006 vs. 2006 vs.
2006 2005 2005 2005 2006 2005 2005 2005
Gross assessmer $ 45t $ 43¢ $ 2C 4.€% $1,31C $1,20¢ $ 10¢€ 8.6%
Rebates and incentiv: (214 (157) (57 (36.9% (597 (396 (195) (49.29%
Net Assessmen $ 241 $ 27¢ $ (39 (13.9% $ T71¢ $ 80¢ $ (89 (11.0%

GDV growth was 15.0% and 15.3% in the three and nionths ended September 30, 2006 when measul@thlrcurrency terms, and
16.5% and 15.3% when measured on a U.S. dollarertet/basis. A portion of our GDV growth relatesitoincrease in online debit volun
which are priced at a lower assessment rate comipareredit and offline debit volumes. Accordinghgsessments are increasing at a lower
rate than GDV. Rebates and incentives providedistomers and merchants reduce assessments grafidteR and incentives as a
percentage of gross assessments were 47.0% ar¥d #bthe three and nine months ended Septemb&08®, respectively, compared to
36.1% and 32.9% for the same periods in 2005, otispty. Rebates and incentives are primarily base&DV, and may also contain fixed
components for the issuance of new cards, launohaoketing programs or consulting services. Duthrgsecond quarter of 2006, we
provided significant incentives to support the cension of a large payment card program to MastetCere conversion was completed by
June 30, 2006.

Assessments were also impacted in the three aedmimths ended September 30, 2006 by a reclassificaf $42 million and $75
million, respectively, from assessments to curresmyversion and crodserder revenues, offset by $4 million and $14 wrillirespectively, i
pricing increases to make our pricing SEPA compliarEurope. Our gross assessments would haveaisede13.3% and 13.9% in the three
and nine months ended September 30, 2006, resplyciivthese pricing modifications were not madedpril 2006. Based on the
reclassification and the expected increase in itienand rebates, we expect negative net assesgnogrih 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 Bmindation and depreciation and amortization exgeria the three months ended
September 30, 2006, there was a decrease in ageeagpenses of $17 million, or 2.6%, and in themmonths ended September 30, 2006
operating expenses increased $573 million, or 33@ftpared to the same periods in 2005. As descebeue, the following table shows a
reconciliation of operating expenses excluding epéems to the most directly comparable GAAP measvhich management believes
creates a more meaningful comparison of resulisdmt periods:

($ millions)
General and Administrative

Advertising and Marketin
Litigation Settlements

Charitable Contribution
Depreciation and Amortizatic

Total operating expens
Total operating expenses as a percentage of etahuie:

($ millions)
General and Administrative

Advertising and Marketin
Litigation Settlements

Charitable Contributions

Depreciation and Amortizatic

Total operating expens

Total operating expenses as a percentage of etahuie:

For the three months ended
September 30, 2006

For the three months ended
September 30, 2005

Specia Specia
As As Percentage
Actual Items Adjusted Actual Iltems Adjusted As Adjusted
393 — 39z 35C 1% 331 18.7%
20¢ — 20¢ 21¢ — 21¢ (4.6)%
— — — 48 480 — —
25 - 25 27 - 27 (4.9%
627 — 627 644 67 577 8.8%
69.5% 69.5% 81.2% 72.&%
For the nine months ended For the nine months ended
September 30, 2006 September 30, 2005
Specia Specia
As As Percentage
Actual Iltems Adjusted Actual Iltems Adjusted As Adjusted
1,10€ — 1,10¢€ 97¢€ 1% 957 15.6%
69¢ — 69¢ 623 — 623 12.52%
23 23 — 48 48P — _
40C 39¢ce 5 — — — —
75 — 75 83 — 83 (10.0%
2,30¢ 41¢€ 1,88t 1,73( 67 1,66: 13.2%
92.6% 75.8% 77.% 74.&%

a Adjustment to reflect accounting methodology chafogeash-based executive incentive plans

b Litigation settlements

c Contribution of stock to the MasterCard Foundation
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General and Administrative

General and administrative expenses consist priynafrpersonnel, professional fees, data processatgcommunications and travel. In
the three and nine months ended September 30, 838 activities accounted for approximately 43a6%b 44.5% of total revenues,
respectively, compared to 44.2% and 43.9% in theegaeriods in 2005, respectively. The major comptmef general and administrative
expenses were as follows:

Dollar Percent Dollar Percent
For the three months Increase Increase For the nine months Increase Increase
ended September 30, (Decrease (Decrease ended September 30, (Decrease (Decrease
2006 vs. 2006 vs. 2006 vs. 2006 vs.
2006 2005 2005 2005 2006 2005 2005 2005
Personnel $ 253 $ 23¢ $ 14 5.9% $ 714 $ 644 $ 70 10.€%
Professional fee 52 31 21 67.7% 128 93 35 37.€%
Telecommunications 18 18 — — 52 53 Q) 21.9%
Data processing 14 13 1 7.7% 44 45 1) 2.2%
Travel and entertainme 22 20 2 10.(% 71 61 10 16.4%
Other 34 29 5 17.2% 97 80 17 21.5%
General and administrative expenses $ 392 $ 35C $ 43 12.2% $ 1,10€ $ 97€ $ 13C 13.2%

» Personnel consists of employee compensation, henieéiining, recruiting and severance costs, dsaseontractor and temporary
personnel costs. Personnel expense in the thregia@anonths ended September 30, 2006 includesotteof additional staff to
support our strategic initiatives as well as insezhseverance to update the severance plan assom@#s we continue to expand
our customefocused approach and expand our relationshipsméithants, additional personnel are required. Tineseases wel
offset in a year-over-year comparison due to ancafradjustment of $19 million recorded in the éhneonths ended September 30,
2005 related to MasterCard changing its metho@odgnizing the cost of its EIP cash awa

» Professional fees consist of expenses for conguliégal, accounting and tax services. Professifaeal increased in the three and
nine months ended September 30, 2006 primarilytallegal costs to defend our outstanding litigathoil consulting services used
to execute our strateg

» Telecommunications expense consists of expensagmrt our global payments system infrastructareell as our other
telecommunication neec

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

» Travel and entertainment expenses are incurredapitinfor travel to customer and regional meetiagsl accordingly have
increased with the corresponding increase in osingss activity as well as due to increased tranamind 2006 FIFA World Cup
related activities

« Other includes rental expense for our facilitiesefgn exchange gains and losses and other miseella 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 in@aki¢heir goals by raising consumer awarenessuaade of cards carrying our brands. In
the three and nine months ended September 30, 838 activities accounted for approximately 23a2%b 28.1% of total revenues,
respectively, compared to 27.7% and 28.0% in theegaeriods in 2005, respectively. Advertising aratket development expenses
decreased $10 million or 4.6% and increased $7komibr 12.3% in the three and nine months endeuie®eber 30, 2006,
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respectively, versus the comparable periods in 2P@SterCard was a sponsor of the 2006 FIFA Wotg@.d o fully leverage this valuable
asset, we devoted a significant amount of resodorebe sponsorship fee, special programming, tens and event marketing during the
three and nine months ended September 30, 200&00&FIFA World Cup final events were in the begiy of the three months ended
September 30, 2006, and accordingly we spent lesgher advertising than the comparable periodb62

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. merdharstuit settlement agreement by the court, andrdttators. We are also a party to a
number of currency conversion litigations. Basednulitigation developments and settlement negaiietin these currency conversion cases
and pursuant to Statement of Financial StandardSN@\ccounting of Contingencies”, we have recatdeserves of $89 million in 2005 of
which $72 million was paid in the three months eh8eptember 30, 2006. We also recorded additi@sairves in the second quarter of 2006
of $23 million in connection with the settlementaefitain other litigations which were paid durihg third quarter of 2006.

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

Balance as of December 31, 2( $60E
Interest accretio 32
Reserve for litigation settlemer 23
Payment: (95
Balance as of September 30, 2( $56¢

Contribution Expense—Foundation

At the time of the IPO, we issued 13,496,933 shafesir Class A common stock as a donation to thenBation that is incorporated in
Canada and controlled by directors who are indepetnaf us and our members. The Foundation willcbait MasterCard existing charitabl
giving commitments by continuing to support progsaand initiatives that help children and youth ¢oess education, understand and utilize
technology, and develop the skills necessary toedtin a diverse and global work force. In additibe Foundation will support
organizations that provide microfinance progrant services to financially disadvantaged personscangmunities in order to enhance local
economies and develop entrepreneurs. We also expdohate approximately $40 million in cash to Boeindation over a period of up to
four years in support of its operating expensesduaditable disbursements for the first four yesrgs operations, and we may make
additional cash contributions to the Foundatiorirdpand after this period. In connection with tlendtion of the Class A common stock, we
recorded an expense of $395 million which was etjutlie aggregate value of the shares we donatedvdlue of the shares of Class A
common stock we donated was determined based dR@herice per share of Class A common stock inf@ less a marketability discount
of 25%. This
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marketability discount and the methodology usequantify it were determined by management in cdasoh with independent valuation
consultants retained by MasterCard. This discowa galculated based on analyses of prices paidnsdctions of restricted stock of publi
held companies and on income based analyses. Addlity, we recorded a $5.5 million expense for ada@hations we made to the Founda
during the second quarter of 2006. As a resulhe$¢ expenses, we may record a net loss for thHef2@@l year. Under the terms of the
contribution to the Foundation, this donation isgally not deductible to MasterCard for tax pugmdAs a result of this difference between
the financial statement treatment and tax treatmefithe donation, there was a significant incréasmur effective income tax rate for the r
months ended September 30, 2006 and we expecttthbeesa significant increase to the 2006 fiscalry#fective income tax rate compare:
the same periods in 2005. We also expect to remmomkpense equal to the value of any cash we dondte period or periods in which any
such donations are made.

Depreciation and Amortization

Depreciation and amortization expenses decreasediff@n and $8 million in the three and nine man#nded September 30, 2006,
respectively, versus the comparable periods in 2086 decrease was primarily related to certagetssbecoming fully depreciated and fe
additions of equipment and software during 2006.

Other Income (Expense)

Other income (expense) is comprised primarily @egtment income, interest expense and other gathfoases. Investment income
increased $18 million and $45 million in the thezl nine months ended September 30, 2006, resplyctersus comparable periods in
2005. The increase is primarily driven by inteieasbme from higher cash and short-term investmatgrites principally relating to the
proceeds received from the IPO, increases in isteates and dividends received. The interest davnghe IPO proceeds ultimately used for
the stock redemption was approximately $7 milliorthie nine months ended September 30, 2006.

Interest expense decreased $1 million and $8 milliche three and nine months ended Septemb&08®8, compared to the same
periods in 2005. During the nine months ended Seipte 30, 2006, $4 million was due to a refund tdiiest assessed in an audit of the
Company’s federal income tax return, as well ag¢lgeiction of interest reserve requirements reltdegtde Company’s tax reserves, resulting
from the reassessment of such reserves. In add#®million was due to lower interest accretiolatiag to the U.S. merchant lawsuit
settlement.

Other gains and losses decreased $18 million aédriflion in the three and nine months ended Sep&r0, 2006 compared to the
same periods in 2005 primarily due to a $17 milkettlement the Company received in resolution difpute of a customer business
agreement in 2005.

Income Taxes

Our effective tax rate for the nine months endegt&sber 30, 2006 includes the impact of the $3%Bitable contribution of
MasterCard Class A common shares to the Foundaflaa.contribution was recorded as an expensedinttome statement, however, it is
not deductible for tax purposes. This resulted sigaificant impact on our effective tax rate alofws:

GAAP GAAP Non- Non-GAAP
Effective Stock GAAP Effective

Actual Tax Rate Donation Adjusted Tax Rate

Nine months ended September 30, 200

Income before income tax $224 95.¢% $ 39t $ 61¢ 34.6%

Income tax expense 21E 214

Net Income 9 $ 40t

1 Income tax expense has been calculated with arfmbutithe impact of the stock donation to the Fotinda
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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 September 30, 2006 anceBer 31, 2005, we had $2.3 billion and $1.3dsillirespectively, of cash, cash
equivalents and available-for-sale securities wittich to manage operations. We expect that the gasarated from operations and our
borrowing capacity will be sufficient to meet oyrerating, working capital and capital needs forrtbgt twelve months. However, our
liquidity could be negatively impacted by the addeeoutcome of any of the legal or regulatory prdoegs to which we are a party. See Pe
Item 1A—“Risk Factors—Legal and Regulatory Risks'thhe Company’s Annual Report on FormH@er the year ended December 31, 2
for a complete discussion of these risk factore. &so Note 17 to the Consolidated Financial Statémincluded herein.

Nine Months Dollar Change
Ended September 30, Increase (Decreast¢
2006 2005 2006 vs. 2005
(In millions)
Cash flow data:
Net cash provided by operating activit $ 447 $ 34¢ $ 98
Net cash provided by (used in) investing activi (240 (227) (119
Net cash provided by financing activiti 65C — 65C
September 30, 200¢ December 31, 200%
(In millions)
Balance sheet data
Current assel $ 3,35¢ $ 2,22¢
Current liabilities 1,55¢ 1,557
Long-term liabilities 992 97C
Equity 2,32( 1,16¢

Net cash provided by operating activities in theeninonths ended September 30, 2006 was $447 miliorpared to $348 million of
net cash provided by operating activities in theermnonths ended September 30, 2005. The increassinfrom operations was due to
stronger operating performance and less custontemanchant prepayments made in 2006 versus thearainlp period in 2005, partially
offset by higher payments for taxes, advertising litigation. The use of cash from investing adias in the nine months ended
September 30, 2006 was primarily due to the puesha$available-for-salsecurities. The net cash provided by financingvéis in the nin
months ended September 30, 2006 of $650 millidhdgesult of the proceeds received from the saf@ass A common stock to investors in
the IPO (including the proceeds received pursuatii¢ underwriters’ option to purchase additiormeres) of approximately $2.5 billion,
which was offset by $1.8 billion for the redemptioinClass B common stock.

Under the terms of the U.S. merchant lawsuit settlt agreement, we are required to pay $100 midimmually each December throt
the year 2012. In addition, during the nine momthded September 30, 2006, we made payments of 88lich for currency conversion
litigation and other litigation settlements.

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, whi@xpires on April 28, 2009, replaced our prior $2b#bon 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 fe@ barrowing cost are contingent upon our
credit rating. At our current rating, we pay a fiéigifee of 8 basis points on the total commitment$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
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alternative base rate. A utilization fee of 10 ba®iints would be charged if outstanding borrowingder the facility exceed 50% of
commitments. We were in compliance with the covémahthe Credit Facility as of September 30, 2868 December 31, 2005. There were
no borrowings under the Credit Facility as of aodthe nine months ended September 30, 2006. Taitgaf Credit Facility lenders are
customers or affiliates of customers of MasterGaternational.

Following the announcement of our planned ownerahiphgovernance changes, Standard & Poor’s plagecredit ratings on credit
watch with negative implications and announcedrtkention to lower our long-term counterparty ctadting from A- to BBB+ and our
subordinated debt rating from BBB+ to BBB, bothiwstable outlook, upon completion of the IPO. OrnyM&, 2006 these ratings changes
took effect. The change in our long-term counteypeating 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 acces capital.

MasterCard Europe and European Payment Systenc8gisprl, a subsidiary of MasterCard, have a Ianikuro overdraft facility.
There is also a 1 million euro guarantee facildy ¥MasterCard Europe. Interest on borrowings utiteoverdraft facility is charged at 50
basis points over the relevant market index aretést for the guarantee facility is paid at a cdt&.5% per annum on outstanding guarantees.
There were no borrowings under these facilitieSegitember 30, 2006 and December 31, 2005. Howineeuro guarantee facility suppor
bankissued guarantees for a total of 849 thousand eum@810 thousand euros, for the respective pengitish reduced the amount of fui
available under this facility. Deutsche Bank AGhie lender of these facilities and is a customérraember of MasterCard International.

MasterCard Europe has one additional uncommittedicagreement totaling 100 million euros. Theri@sérate under this facility is
Euro LIBOR plus 50 basis points per annum for ant®below 100 million euros and Euro LIBOR plus 2&3&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
base rate. There were no material borrowings uthieagreement at September 30, 2006 and Decernib2085. HSBC Bank plc is the
lender of this facility and is a customer and menddeMasterCard International.

MasterCard’s Board of Directors declared a quartridend of $0.09 per share of Class A commonlstind Class B common stock
in September 2006. The dividend is payable on NderaO, 2006 and will be for an aggregate amouftl@1 million. The declaration and
payment of any future dividends will be at the sttikcretion of our Board of Directors after takingp account various factors, including our
financial condition, settlement guarantees, opegatesults, available cash and current and antaipeash needs.

Future Obligations

The following table summarizes as of Septembe2806 our obligations that are expected to impactidity and cash flow in future
periods. We believe we will be able to fund thelskgations through cash generated from operatiodsoar existing cash 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 $ 3 $ 14 $ 6 $ 40
Operating leases 94 10 55 20 9
Sponsorshid, licensing & othef 824 212 36¢ 12t 11€
Litigation settlement8 717 117 20C 20C 20C

Debt® 24C 3 237 — —

Executive incentive plan benefit 19 19 — — —
Total $1,957 $ 364 $ 87F $ 351 $ 367
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1 Most capital leases relate to certain propertyntpdand equipment used in our business. Our larggstal lease relates to our Kansas
City, Missouri c-processing facility

2 We enter into operating leases in the normal courdmisiness, including the lease on our facility inL®uis, Missouri. Substantially ¢
lease agreements have fixed payment terms bast gaissage of time. Some lease agreements puavigiéh 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 dartarganizations 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 paytiettaill become due to our customers and merchamder agreements which
provide pricing rebates on our standard fees alnerabcentives in exchange for increased transastitumes are not included in the
table because the amounts due are indeterminathlecemtingent until such time as performance hasmwed. MasterCard has accrued
$371 million as of September 30, 2006 related ¢s¢hagreement

4 Includes $180 million as of September 30, 2006tireao a sponsorship agreement which is in a ldggdute and 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 amtitt@pal owed on our Series A
Senior Secured Notes due September 2009. We alsovsious credit facilities for which there wem@ outstanding balances at
September 30, 2006 that, among other things, wanddide liquidity in the event of settlement faisrby our members. Our debt
obligations would change if one or more of our memslfailed and we borrowed under these creditifiesilto settle on our members’
behalf or for other reasor

7 Represents Executive Incentive Plan and the Sé&nxiecutive Incentive Plan cash payments due to eyeposhould 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 Stateme8t {0-IN 48”). FIN 48 prescribes a comprehensivedabfor 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 perideyinning after December 15, 2006. We are in tbegss of evaluating the impact of FIN 48
on our financial position and results of operations

In September 2006, the FASB issued Statement afi€ial Accounting Standards No. 158, “Employerstéunting for Defined
Benefit Pension and Other Postretirement PlansA§E58"). FAS 158 requires the employer to recogtie overfunded or underfunded
status of a single-employer defined benefit poséetent plan as an asset or liability in its batasbeet and to recognize changes in that
funded status in the year in which the changesrabcaugh comprehensive income. FAS 158 also requan employer to measure the fur
status of a plan as of the date of its year-endrnua sheet, with limited exceptions. FAS 158 isaie for fiscal years ending after
December 15, 2006. Based on our overfunded ohbigdtir our defined benefit plan and our unfundeligaltions for our supplemental
executive retirement plan and postretirement ptaofddecember 31, 2005, the adoption of FAS 158levdacrease total assets by
approximately $13 million and increase total liglgk by approximately $14 million. In addition,aenulated other comprehensive income
would be reduced by approximately $27 million, oktax, for those deferred costs not yet recognaed component of net periodic pension
cost. The adoption of FAS 158 is not expected tosich the Consolidated Statements of Operation®os@lidated Statements of Cash Flc
We will reevaluate this estimate upon adoption ASFL58, based upon our latest actuarial valuatidnich could significantly impact the
above described amounts.
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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 September 30, 2006 as compai2eldember 31, 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 findrat&tements of MasterCard Incorporated and itsidlidries for the three and nine months
ended September 30, 2006 and 2005, Pricewaterhoape® LLP (“PricewaterhouseCoopers”) reported ey have applied limited
procedures in accordance with professional stasdarda review of such information. However, theiport dated November 1, 2006,
appearing below, states that they did not audittheg do not express an opinion on that unauditeh€ial information. Accordingly, the
degree of reliance on their report on such inforomashould be restricted in light of the limitedtuna of the review procedures applied.
PricewaterhouseCoopers is not subject to the ifigipitovisions of Section 11 of the Securities AEt1933 (“the Act”) for their report on the
unaudited consolidated financial statements beciaé&eport is not a “report” or a “part” of a isgation statement prepared or certified by
PricewaterhouseCoopers within the meaning of Sedtiand 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
September 30, 2006, and the related consolidadgehseénts of operations and consolidated condenatghents of comprehensive income
for each of the three and nine month periods eis#grdember 30, 2006 and 2005, and the consolidteshents of cash flows for each of
nine month periods ended September 30, 2006 arsl &@dthe consolidated statement of changes ifklsdtders’ equity for the nine month
period ended September 30, 2006. These interimdinhstatements are the responsibility of the Camyfs management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighaldUnited States). A review of
interim financial information consists principalty 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), thesotiye of which is the expression of an opinionarging 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 accoyipg consolidated interim financial
statements for them to be in conformity with acamprinciples 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 fltlawvdéhe year then ended, management’s assessmtd 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 itinod for calculating the markedatec
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 informatienferth in the accompanying consolidated balahessinformation as of December 31,
2005, is fairly stated in all material respectsdtation to the consolidated balance sheet frontlwhihas been derived.

PricewaterhouseCoopers LLP
New York, New York
November 1, 200
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MASTERCARD INCORPORATED
FORM 10-Q
PART Il—OTHER INFORMATION

Item 1. Legal Proceedings
Refer to Notes 15 and 17 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 4. Submission of Matters to a Vote of Security Holders

The annual meeting of stockholders (the “Annual tileg) of MasterCard Incorporated (the “Company’aswheld on July 18, 2006.
Stockholders approved each of the proposals oagbada for the Annual Meeting, which included thiéofving:

1. election of eight persons to serve on the Boatdidctors as Class A Directol
election of one person to serve on the Board oé@ars as a Class M Directt
election of seventeen persons to serve on the EaroBoard

approval of the 2006 N-Employee Director Equity Compensation Plan;

a M DN

ratification of the appointment of PricewaterbeGoopers LLP as the Company’s independent regisfrblic accounting firm
for 2006.

Each of these proposals is fully described in tben@any’s proxy statement, dated June 16, 2006ibuthvfith the Securities and
Exchange Commission.

Pursuant to the Company’s certificate of incorporatind bylaws, only holders of the Company’s Clags®ommon stock were entitled
to vote on proposals 1, 4 and 5 above and onlyensldf the Company’s Class M common stock werdledtio vote on proposals 2 and 3
above. In the case of proposal 3, only those hslde€Class M common stock with their principal aggi@ns in the Company’s European
region (the “European Class M Holders”) were eadtlo vote.

Class A Common Stock Voting Items
A total of 65,917,861 shares of Class A commonksteere represented in person or by proxy at theudhMeeting.

52



Table of Contents

Proposal —Election of Class A Directors

The names of the nominees elected as Class A diseghd the number of votes “for” or “withheld” feach nominee is listed below.
Each Class A director was assigned to a classlantkd for a term expiring at the annual meetingto€kholders in the year indicated in the
table below:

Term

Director Class Expiration For Withheld

Manoel Luiz Ferdo de Amorim I 2007 64,761,74 1,156,11:
Edward Srning Tian I 2007 57,513,18  8,404,67
Bernard S.Y. Fun Il 2008 65,587,61 330,25(
Marc Olivié I 2008 65,589,63 328,22
Mark Schwartz Il 2008 65,616,91 300,94¢
David R. Carlucc Il 2009 65,587,59 330,26¢
Richard Haythornthwait Il 2009 65,618,83 299,02:
Robert W. Selande Il 2009 65,616,50 301,35¢

There were no broker non-votes or abstentions isrptioposal.

Proposal —Approval of the 2006 Non-Employee Director EqGiynpensation Plan.

Proposal 4 received 46,646,972 votes “for,” 6,988,00tes “against” and 88,540 abstentions and waptad by the Class A common
stockholders. There were 12,219,314 broker nonsvottethis proposal.

Proposal ‘—Ratification of the appointment of Pricewaterhdlisepers LLP as the Compasyihdependent registered public accounting
for 2006.

Proposal 5 received 65,703,030 votes “for,” 192,86i@s “against” and 22,273 abstentions and waptaddy the Class A common
stockholders. There were no broker non-votes anpfoposal.

Class M Common Stock Voting Items

A total of 744 shares of Class M common stock,esenting 74.4% of the 1,000 Class M votes outstanaind entitled to be cast, were
represented in person or by proxy at the AnnualtiMgeln addition, of the total number of share<Ctdiss M common stock represented in
person or by proxy at the Annual Meeting, a tofa232 were votes belonging to European Class M efsldrepresenting 70.9% of the 327
votes outstanding and entitled to vote on prop8sal

Proposal —Election of Class M Director

Holders of the Company’s Class M common stock elbdtorman C. McLuskie to be a Class M director. McLuskie has been
assigned to Class | and has a term that expir280i. Mr. McLuskie received 739 votes “for” andgithheld” votes. There were no broker
non-votes or abstentions on this proposal.
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Proposal —Election of the European Board of Directors

The names of the nominees elected as directoretBuropean Board and the number of votes “forfngthheld” for each nominee is

listed below:

Director For Withheld
Silvio Barzi 202 30
Brendan Alistair Cool 202 30
Sandor Csany 202 30
Bernd M. Fiesele 202 30
Barend Fruitho 202 30
Patrick Gallet 202 30
Andrei |. Kazmin 202 30
Michel Lucas 202 30
Agustin Marquez Dorsc 202 30
Javier Pere 202 30
Hubert Piel 202 30
Robert W. Selande 202 30
Mehmet Sezgit 202 30
Marco Siracusan 202 30
Ramon Tellaech 202 30
Synnove Trygc¢ 202 30
Hans van der Noorde 202 30

Each of these European Board directors has beetedlfor a two-year term expiring in 2008.

There were no broker non-votes or abstentions isrptioposal.

Item 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: November 1, 2006 MASTERCARD INCORPORATED
(Registrant
Date: November 1, 2006 By: /s/ ROBERT W. SELANDER

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

Date: November 1, 2006 By: /s/ CHRIS A. MCWILTON
Chris A. McWilton
Chief Financial Officel
(Principal Financial Officer)

Date: November 1, 2006 By: /s/ TARA MAGUIRE
Tara Maguire
Corporate Controllel
(Principal Accounting Officer
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Exhibit
Number

10.1

10.2

15

311

31.2

32.1

32.2

EXHIBIT INDEX

Exhibit Description
Stipulation and Agreement of Settlement, dated 20ly2006, between MasterCard Incorporated, therakdefendants and
the plaintiffs in the consolidated federal clascaclawsuit titled In re Foreign Currency ConversiFee Antitrust Litigation
(MDL 1409), and the California state court actititet! Schwartz v. Visa I'l Corp., et al

Form of Deferred Stock Unit Agreement for awarddem2006 No-Employee Director Equity Compensation Pl

A letter from the Company’s independent registereblic accounting firm regarding unaudited intedonsolidated financial
statements

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

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

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

Certification of Chris A. McWilton, Chief Financi@fficer, pursuant to 18 U.S.C. Section 1350, aspéet pursuant to Secti
906 of the Sarban-Oxley Act of 2002
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1. Recitals.

This Stipulation and Agreement of Settlement (idatg its exhibits, the “Settlement Agreement”) iade and entered into on July 20,
2006, and is submitted to the Court for its appragaset forth below. This Settlement Agreemestitered into on behalf of: the
Representative Plaintiffs and the Settlement Cladseand through the Representative PlaintiffsRliaihtiffs’ Co-Lead Counsel; and each of
the Defendants, by and through their respectivearirted signatories (all of the above collectivedferred to as the “Parties”).

WHEREAS, by Order dated July 7, 2003 the Court grdum part and denied in part the Defendants’ omgtito dismiss the
Consolidated Action, and granted certain Defendantdions to stay and compel arbitration of certagmed plaintiffs’ claims;

WHEREAS, the Second Consolidated Amended Clas®A&iomplaint was filed in the Consolidated ActionAugust 15, 2003;

WHEREAS, by Orders dated October 15, 2004, Mar&095, June 16, 2005, and December 7, 2005, the Cextified a damages
class, an injunctive relief class, and a Truth émdling Act class in the Consolidated Action, exgigdhowever, certain cardholders the Court
found were subject to enforceable arbitration agesgs;

WHEREAS, Chase and Citibank filed notices of apgials. 05-1869, 05-1871 and 06-0091) to the Ur8des Court of Appeals for
the Second Circuit from the Court’s March 9, 20D#e 16, 2005 and December 7, 2005 Orders denyipgrt their motions to stay and
compel arbitration of certain cardholders’ claimghe Consolidated Action, and plaintiffs filed itets of cross-appeal (Nos. 05-2066 and 06-
0372); and appeals Nos.-1869, 0!-1871, and 0-2066 are fully briefed, and appeals Nos-0091 and 0-0372 have yet to be briefe



WHEREAS, plaintiffs in the Consolidated Action filgetitions pursuant to Rule 23(f) of the FedenaleR of Civil Procedure (Nos. 05-
8015 and 05-6832), and, with the prior approvahefCourt, pursuant to 28 U.S.C. § 1292(b) (Nos8032 and 05-6829), for discretionary
interlocutory review by the United States CourApipeals for the Second Circuit of the Court’s Mag;t2005, June 16, 2005, and
December 7, 2005 Orders;

WHEREAS, the Third Amended Complaint alleges thatDefendants (or, as applicable, their predecesgdres), among other things,
individually and in concert engaged in conduct @idlgedly had and has the purpose and effechigfalia, fixing, inflating, Embedding,
concealing and/or inadequately disclosing the eaforicing and other aspects of Credit Card For&igmsactions and Debit Card Foreign
Transactions (including, but not limited to, Forei§ransaction Fees, Base Exchange Amounts, andiigp@nents of both), allegedly in
violation of the Sherman Act, 15 U.S.C. § keg., the Truth in Lending Act, 15 U.S.C. § 1601set)., and the Electronic Fund Transfer Act,
15 U.S.C. § 1693 aeq., and also alleges that such asserted condustidiaged various state statutes, including, butlimoited to, state
statutes relating to antitrust or unfair competit(e.g., the Cartwright Act, Section 1672Get|. of the California Business and Professions
Code, or the Donnelly Act, Section 340sey. of the New York General Business Law), disclogerg., Article 10 of the New York Personal
Property Law, or the Song-Beverly Credit Card /Rrgction 1747 eteq. of the California Civil Code), or consumer prdteo or unfair or
deceptive acts or practices (e.g., Section 17288¢etof the California Business & Professions CodetiBa 17500 eseq. of the California
Business and Professions Code, Section 1758cgtof the California Civil Code, Section 349 of tNew York General Business Law, or
Sections 37-24-6 and 37-24-31 of the




South Dakota Codified Laws), and principles of coonntaw and equity, including, but not limited teghch of contract, breach of duty,
fraud, conversion, good faith and fair dealing, ligemt misrepresentation, unconscionability anduehgnrichment;

WHEREAS, plaintiffs contend that they have suffedagnages as a result of the Defendants’ allegedumrand are threatened with
future harm;

WHEREAS, each Defendant vigorously denies thatisitpredecessors, or any entity affiliated witlwvés party to any alleged unlawful
conspiracy or agreement with respect to pricingrocedures concerning Foreign Transactions, masthit its pricing and procedures
concerning Foreign Transactions have at all tinentpro-competitive, fair and reasonable, not caleck and properly and adequately
disclosed, and denies that it has violated anyrédae state statute, principle of common law auigq rule or regulation whatever;

WHEREAS, arm’s length settlement negotiations haken place between the Representative PlaintitisRdaintiffs’ Co-Lead
Counsel, and the Defendants, including in conneaiiith, interalia, six separate JAMS dispute resolution mediati@sisas before the
Honorable Edward A. Infante;

WHEREAS, after substantial discovery and investigabf the facts and after carefully consideringlagable law, the Representative
Plaintiffs and Plaintiffs’ Co-Lead Counsel have cluded that: it would be in the best interestshef $ettlement Classes to enter into this
Settlement Agreement in order to avoid the uncatits of litigation, particularly complex litigatiosuch as this, and to assure benefits to the
Settlement Classes; the terms and conditions 8fSbttlement Agreement, and the settlement consgetbhereby (including, but not limited
to, the total Monetary Settlement Consideratio386 million, and Defendants’
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agreements with respect to future conduct reldtrfgoreign Transactions, as set forth below) aire i@asonable, and adequate and in the
interests of all members of the Settlement Class®sdthey will be able to submit to the Court asSland Settlement Notice Plan that satisfies
the requirements of due process and Rule 23 df¢lleral Rules of Civil Procedure, and a Plan of Ailstration and Distribution that fairly
and adequately addresses the question of settlexdenistration, claims submission, and allocabbmonetary payments among members
of the Settlement Damages Class;

WHEREAS, plaintiff in the Schwartz State FX Case behalf of himself and the general public, andtigh the Schwartz State FX
Case Counsel (which are also some of PlaintiffsL@ad Counsel, and other counsel for plaintiffsh@ Consolidated Action), and
MasterCard International Incorporated and Visacarecurrently herewith entering into a separatdesaént agreement (the “Schwartz State
FX Case Agreement,” a copy of which is attacheetoeas Exhibit A), pursuant to which, inedia: (i) the parties in the Schwartz State FX
Case are agreeing to dismiss the Schwartz Stagd=X¥; and (ii) MasterCard International Incorpatated Visa agree to pay amounts
totaling $32 million in attorneys’ fees and expentethe Schwartz State FX Case Counsel for theflier plaintiff and the general public in
the Schwartz State FX Case according to the tendsanditions of the Schwartz State FX Case Agregme

WHEREAS, plaintiffs in the Other California Stat¥X Eases, on behalf of themselves, the Persongpiltayively represent, and (where
applicable) the general public in the Other CatifarState FX Cases, and through the Other Caldiddtate FX Case Counsel, are
concurrently herewith entering into stipulationghwilasterCard International Incorporated
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and Visa in the Other California State FX Cases {Btipulations in the Other California State FXs€s,” copies of which are attached hereto
as Exhibit B), to, intealia: stay and enjoin those cases pending Final Sedtiedpproval or termination of this Settlement Agreent,
whichever occurs earlier, and immediately disnmigsé cases with prejudice upon Final Settlementrdéva;

WHEREAS, plaintiffs in the Ten State FX Cases, tigiothe Ten State FX Case Counsel, have been lgatiegotiating settlement
agreements with MasterCard in the Ten State FX agsasuant to which, if executed, intdia, MasterCard will separately agree to pay an
aggregate total of $3.35 million to the Ten StaXeGase Counsel in respect of attorneys’ fees apémrses incurred by plaintiffs in the Ten
State FX Cases according to the terms and condibbthose settlement agreements;

WHEREAS, Defendants have concluded that, despéie ¢food faith belief that they are not liable &y of the Claims in the
Consolidated Action or in the State FX Cases oemtise constituting Released Claims and have gefehdes thereto, they will enter into
this Settlement Agreement to avoid the further espeinconvenience and burden of this litigatiow the distraction and diversion of their
personnel and resources, and to obtain the comelasid complete dismissal and/or release of thes@ilated Action, the Claims in the State
FX Cases, and all other Released Claims; and

WHEREAS, the Parties hereto agree that this Se¢tiérAgreement shall not be deemed or construed amkadmission or evidence of
any violation of any federal or state statute, arleegulation, or principle of common law or equibr of any liability or
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wrongdoing whatever, by any of the Defendants,fahe truth of any of the Claims asserted in thedAmended Complaint, any prior
complaints in the Consolidated Action, or elsewhere

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREEBy and among the undersigned, on behalf of the é3eptative
Plaintiffs, the Settlement Classes and Defend#mas the proposed Third Amended Complaint shafilbd, and then dismissed on the merits
and with prejudice as to all Defendants upon eaotthe Final Judgment and Order of Dismissal, d&mdGonsolidated Action in its entirety,
the Claims in the State FX Cases, and all otheed®eld Claims shall be finally and fully compromjsssttled, and released, subject to the
approval of the Court as required by Rule 23 offthderal Rules of Civil Procedure, on the followtegns and conditions:

2. Definitions .

For purposes of this Settlement Agreement onlywtbrds and terms used in this Settlement Agreemhaniare expressly defined in this
Section or elsewhere in this Settlement Agreemlegit have the meaning ascribed to them in thosiaitiehs.

(a) “Additional Releases” means the releases asthdrges of Claims described in Section 18 hereof.
(b) “ATMs” means automated teller machines.

(c) “Authorized Claimant” means a Settlement Dansa@kass Member who or which has submitted a timaty valid Claim Form and
is entitled to receive a payment from the Net 8atdnt Fund as provided in the Plan of Administratiad Distribution.

(d) “Bank Defendants” means Bank of America Corfiora Bank of America, N.A. (USA), and Bank of Anm, N.A. (collectively,
“Bank of America”); JPMorgan



Chase & Co. (successor to Chase Manhattan Corporatid Bank One Corporation), Chase Bank USA, séccessor to Chase Manhattan
Bank USA, N.A. and First USA Bank, N.A.), and ti&Morgan Chase Bank, N.A. (successor to Chase M@amhBank and Bank One, N.A.)
(collectively, “JPMorgan Chase”); Citigroup Inc.itiBank (South Dakota), N.A., Universal Bank, N.Alniversal Financial Corp., and
Citicorp Diners Club Inc. (“Diners Club”) (collestly, “Citibank”); HSBC Finance Corporation (f/lkHousehold International, Inc.) and
HSBC Bank Nevada, N.A. (f/k/a Household Bank (SB).) (collectively, “HSBC"); MBNA America Bank, M. and MBNA America
(Delaware), N.A. (collectively, “MBNA"); and Washigton Mutual Inc., Washington Mutual Bank, and Nemé¥ican Capital Inc. (which
were joined as defendants in the Third Amended Caimpsolely by virtue of a merger with various Pidian entities and which are
collectively referred to as “Washington Mutual;’opided, however, that all references to Washingdioual herein relate solely to the
conduct of its predecessor Providian entities).

(e) “Bank Defendant Releasees” means: each of #mk Befendants; each of the Bank Defendants’ pestees, successors (including,
without limitation, acquirers of all or substanlyadll of the assets, stock, or other ownershipriasts of any of the Bank Defendants) and
assigns; the past, present and future, directradickict, parents (including, but not limited to)Jding companies), subsidiaries, affiliates and
associates (as defined in SEC Rule 12b-2 promudgaiesuant to the Securities Exchange Act of 1884y of the above; and the past,
present and future principals, trustees, partmerstractual counterparties (including, without liation, affinity, agent bank, and co-brand
contractual parties), officers, directors, emplayegents, attorneys, shareholders, advisors, ggsslers, successors (including, without
limitation,



acquirers of all or substantially all of the assetsck, or other ownership interests of any ofgheve), assigns, representatives, heirs,
executors and administrators of any of the abokayiged, that Bank Defendant Releasees does nlodie@any Network Defendant. For
avoidance of doubt: (i) American Express Companyefican Express Travel Related Services, Inc. Aandrican Express Centurion Bank
(collectively, “American Express”) are not Bank Beflant Releasees; (ii) the Washington Mutual estiire Bank Defendant Releasees only
as to the conduct of their predecessor Providigitienor to the extent that they are contractaainterparties; (iii) a Person who or which is a
Bank Defendant Releasee solely because he/sha/ddatractual counterparty to one or more othetkB2efendant Releasees shall be a E
Defendant Releasee only with respect to Claiménarisut of or relating to the acts, agreementsgdashand/or omissions involving such
other Bank Defendant Releasee(s) and not with o¢spany other, unrelated acts, agreements, cormahazor omissions of the contractual
counterparty; and (iv) if an entity becomes a sssoeto a Bank Defendant Releasee through acguisitimerger after the Effective Date, it
succeeds to the Releases and Additional Releasdalde to that Bank Defendant Releasee, but dogsw virtue of that acquisition or
merger, otherwise become a Bank Defendant Reléasegreater extent than it was before such adouisir merger.

(f) “Base Exchange Amount” means, with regard &peeign Transaction, the U.S. dollar amount thstiits from applying the
transaction amount in foreign currency to any fesjo(however selected, determined, or charactriaed without regard to whether, or the
price at which, such currency was obtained fromammore third parties) used in calculating thasection amount in U.S. dollars for that
transaction.



(9) “CAFA” means the Class Action Fairness Act 608, Pub. L. No. 109-2, 119 Stat. 4 (2005), effectebruary 18, 2005.

(h) “Claimant” means a Settlement Damages Class iMemwho or which has submitted a timely and validgi® Form and may be
entitled to receive a payment from the Net Settlenk@ind as provided in the Plan of Administratiow ®istribution.

(i) “Claims” means any and all actual or potenti@ims, actions, causes of action, suits, courdend, cross claims, third party claims,
contentions, allegations, and assertions of wromgg@nd any demands for any and all debts, oliigat liabilities, damages (whether acti
treble, punitive, exemplary, statutory, or othemyjsvhenever incurred, attorneys’ fees, costs, sg@® restitution, disgorgement, injunctive
relief, any other type of equitable, legal or statty relief, any other benefits, or any penaltiéamy type whatever, whether asserted in fec
court, state court, arbitration or otherwise, arkthier triable before a judge or jury or otherwise:. avoidance of doubt, Claims includes any
right or opportunity to claim, seek or obtain ragton, disgorgement, injunctive relief or any athenefit as a member of the general public,
under California Business and Professions Code@et?200 eseg. or otherwise.

(j) “Claims Administrator” means the Person to be$en according to the terms and conditions irPtaa of Administration and
Distribution, and approved by the Court, which Barshall administer, under Settlement Classes @bgrsipervision, the Class and
Settlement Notice Plan and Plan of Administratiad ®istribution provided for in this Settlement Agment, and which Person (and any
successor(s) thereto) shall be unrelated to,



and independent of, the Defendants within the rmepof Treasury Regulations 8§ 1.468B-1(d) and 1B48&)(2)(A).

(k) “Consolidated Action” means, for purposes d§tBettlement Agreement only, those actions codatdd pursuant to the Court’s
December 13, 2001 Order in MDL No. 1409 or by amysequent orders, and not remanded to state éauravoidance of doubt,
Consolidated Action does not include the followaages: Ross et al. v. American Express Co. etNal. 04-CV-05723 (S.D.N.Y.) (WHP);
and Ross et al. v. Bank of America, N.A. (USA) let &lo. 05-CV-7116 (S.D.N.Y.) (WHP).

() “Court” means the United States District Court for the Bewurt District of New York, the Honorable William Rauley 111, presiding

(m) “Credit Cards” means all United States-issuéhY, MasterCard-, and Diners Club-branded payroamds that extend to
cardholders a line of credit or which require pagiraf the amount due by a due date. For avoidahdeubt, solely for purposes of use
herein, Credit Cards includes, without limitaticards commonly known as credit cards, charge caaodpprate cards, company cards, and
purchasing cards.

(n) “Debit Cards” means all United States-issuesia¥iand MasterCardranded payment cards that enable cardholdersesaceposi
or other assets to pay for goods or services drdnatwv cash. For avoidance of doubt, solely for pags of use herein, Debit Cards includes,
without limitation, cards commonly known as delaitdas, stored value cards, and ATM cards.

(o) “Defendants” means the Bank Defendants andN#tevork Defendants.
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(p) “Defendant Releasees” means: each of the Dafgrgeach of the Defendants’ predecessors, sursdgscluding, without
limitation, acquirers of all or substantially aflthe assets, stock, or other ownership interdsasp of the Defendants) and assigns; the past,
present and future, direct and indirect, paremisl{ding, but not limited to, holding companies)bsidiaries, affiliates and associates (as
defined in SEC Rule 12b-2 promulgated pursuantéd3ecurities Exchange Act of 1934) of any of theve; and the past, present and future
principals, trustees, partners, contractual copargies (including, without limitation, affinity geent bank, and co-brand contractual parties),
officers, directors, employees, agents, attornglyareholders, advisors, predecessors, successdrsl{hg, without limitation, acquirers of all
or substantially all of the assets, stock, or othwenership interests of any of the above), assigmgesentatives, heirs, executors and
administrators of any of the above. For avoidarfaoobt: (i) American Express Company, American i&sg Travel Related Services, Inc.,
and American Express Centurion Bank (collectivéymerican Express”) are not Defendant Releaseddammber Releasees; (ii) the
Washington Mutual entities are Defendant Releasabsas to the conduct of their predecessor Pramiéintities or to the extent that they are
contractual counterparties; (iii) a Person who biclv is a Defendant Releasee solely because higfisheeontractual counterparty to one or
more other Defendant Releasees shall be a DefeRadedisee only with respect to Claims arising éwtr @elating to the acts, agreements,
conduct and/or omissions involving such other Dd&ett Releasee(s) and not with respect to any atheelated acts, agreements, conduct
and/or omissions of the contractual counterpaity; @) if an entity becomes a successor to a DigahReleasee through acquisition or
merger after the Effective Date, it succeeds tdRBkases and Additional
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Releases available to that Defendant Releaseé@gestnot, by virtue of that acquisition or merggherwise become a Defendant Releasee to
a greater extent than it was before such acquisitianerger.

(q) “Diners Club-branded Card” means Credit Carelgring the name Diners Club or any other brand rarttee Diners Club family of
brands.

(r) “Effective Date” means the date on which Pldist Co-Lead Counsel have timely sent, and all &@wefants have timely received,
Payment Confirmation Notice, pursuant to Sectia).3(

(s) “Embed,” “Embedding” or “Embeddedfieans, in connection with a Foreign Transactiomd¢tude without separate identificatior
itemization any Foreign Transaction Fee in the ddlar transaction amount sent by MasterCard sa\o issuing Members, or by Diners
Club or any of the Bank Defendants to cardholders.

(t) “Final Judgment and Order of Dismissal” medmes ¢éntry by the Court of an order and final judghierall material respects in the
form attached as Exhibit F to this Settlement Agrest. For avoidance of doubt, and without limitatieach of the items listed in Section 8
(a)(iii) through (xi) shall be considered matet@hkll Parties, and Section 8(a)(i) shall be comsd material to Defendants.

(u) “Final Settlement Approval” shall have the miegnset forth in Section 9 hereof.

(v) “Foreign Transaction” means a purchase, cashraze or withdrawal or other transaction effectedrly manner by use of a United
States-issued Visa-, MasterCard-, or Diners Cluntted Credit Card (“Credit Card Foreign Transacjion Debit Card (“Debit

12



Card Foreign Transactioniyhich transaction (1) is originally denominatediicurrency other than the United States dolla¢2pis originally
denominated in the United States dollar and iscedfwith a merchant or other Person outside theediStates and an amount in addition to
the transaction amount was applied, by a Deferildaldasee or Member Releasee (other than a Persoorwhich is a Defendant Releasee
or Member Releasee solely because he/she/it iateactual counterparty to another Defendant Reteasdember Releasee), because it is a
transaction effected with a merchant or other Remaside the United States.

(w) “Foreign Transaction Fee” means, with regard teoreign Transaction, any amount (however chariaetd), over and above the
amount of any Base Exchange Amount, applied bedhestansaction is a Foreign Transaction or bezausency conversion (or
“translation”) was performed.

(x) “Gross Settlement Fund” means the Monetaryl&atint Consideration, plus any interest earnedtrero be paid into a segregated
escrow account to be distributed according to ¢hms and conditions herein.

(y) “Litigation” means the Consolidated Action, inding, without limitation, any appeals or requdsisleave to appeal therefrom, and
any matters asserted in any of the complaintsydinb, without limitation, the Third Amended Comipld, pleadings, filings, interrogatory
responses, or other papers filed or served in tres@lidated Action.

(z) “MasterCard-branded Card” means Credit Card3ehit Cards bearing the name MasterCard, MaeSirgys or any other brand
name in the MasterCard family of brands.
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(aa) “Members” means each Person now, previousheogafter licensed by MasterCard Internationabiporated or Visa U.S.A. Inc.
to issue Cards carrying any of its respective bsard/or to contract with merchants to accept €lanals.

(bb) “Member Releasees” means: each of the Memdibes than the Bank Defendant Releasees; eacleiofpitedecessors, successors
(including, without limitation, acquirers of all gubstantially all of the assets, stock, or otlvenership interests of any of the Members other
than the Bank Defendant Releasees) and assignsasiepresent and future, direct and indirecteiiar(including, but not limited to, holding
companies), subsidiaries, affiliates or associ@sslefined in SEC Rule 12b-2 promulgated pursteatite Securities Exchange Act of 1934)
of any of the above; and the past, present andefupuincipals, trustees, partners, contractuahtmparties (including, without limitation,
affinity, agent bank, and co-brand contractualipa}t officers, directors, employees, agents, ag¢igs, shareholders, advisors, predecessors,
successors (including, without limitation, acqusref all or substantially all of the assets, staokpther ownership interests of any of the
above), assigns, representatives, heirs, execamarsidministrators of any of the above, providedt (i) Member Releasees does not include
any of the Defendant Releasees, (ii) a Person whdhizh is a Member Releasee solely because hé/gha/contractual counterparty to one
or more other Member Releasees shall be a Membeaste only with respect to Claims arising outrafetating to the acts, agreements,
conduct and/or omissions involving such other Menibeleasee(s) and not with respect to any otheelated acts, agreements, conduct
and/or omissions of the contractual counterparny, @i) if an entity becomes a successor to a Menieleasee through acquisition or me
after the Effective Date, it succeeds to the Releavailable to that
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Member Releasee, but does not, by virtue of thatiiation or merger, otherwise become a Member &dgle to a greater extent than it was
before such acquisition or merger.

(cc) “Network Defendants” means MasterCard Inteomatl Incorporated, MasterCard International, LLigel dMasterCard Incorporated
(collectively, “MasterCard”); and Visa U.S.A. Inand Visa International Service Association (colledty, “Visa”).

(dd) “Other California State FX Cases” means tHi®fang proceedings: Mattingly v. Visa U.S.A. Inet al., No. RG05198142
(Alameda Cty., Cal.) (complaint on behalf of nanpdaintiffs, putative California class of holdersMfsterCard-branded credit cards against
MasterCard, and putative nationwide class of hal@éVisa-branded credit cards against Visa); Skerie Visa U.S.A. Inc., et a).No.
RG04155097 (Alameda Cty., Cal.) (complaint on bebfhamed plaintiffs, putative California classhaflders of MasterCard-branded debit
cards against MasterCard, putative nationwide @ébslders of Visa-branded debit cards againsaVasd general public).

(ee) “Other California State FX Case Counsel” mahedollowing law firms: Lerach Coughlin Stoia GglRudman & Robbins LLP
(including, without limitation, Frank J. Janecek,and Christopher M. Burke), Schrag & Baum, PCI(iding, without limitation, Thomas F.
Schrag, James S. Baum, and Michael L. Schrag) tHd#rper Stewart, LLP (including, without limitati, Blake M. Harper and Dennis
Stewart), and Steyer Lowenthal Boodrookas Alvare2n8ith LLP (including, without limitation, Allan 8yer and D. Scott Macrae).

(ff) “Other State FX Cases” means the followingq®edings: Bildstein v. MasterCard Internationat. [iNo. 03 Civ. 9826 (plaintiff he
moved for certification of a New
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York class including holders of MasterCard-brandeztlit cards and debit cards against MasterCag# caordinated with the Consolidated
Action), 329 F. Supp. 2d 410 (S.D.N.Y. July 28, 2)Gnodified, 2005 WL 1324972 (S.D.N.Y. June 6, 2005); Clarke@iticorp Diners
Club, Inc., No. 01 Civ. 10857 (S.D.N.Y.) (complaint on behafliputative nationwide class of Diners Club caildbos against Diners Club);
Gaffigan v. MasterCard International, IndNo. 042-07768 (St. Louis Cty., Mo.) (complairtegks putative nationwide class of holders of
MasterCard-branded credit cards, except Califaanich Illinois residents, against MasterCard); SckrarCitibank (South Dakota) N.A.

No. 03 Civ. 2843 (S.D.N.Y.) (currently certifiedempding reconsideration, New York class of Citibanédit cardholders against Citibank w
respect to claims under Section 413(5)(a) of ther Merk Personal Property Law), 230 F.R.D. 303 (8LD. Dec. 2, 2004), modified2005
WL 1705285 (S.D.N.Y. July 22, 2005); Relativity Ved, Ltd. v. JP Morgan Chase Bankio. 05601075/2005 (N.Y. Cty., N.Y.) (complaint
alleges putative New York class of holders of Cha$M cards against Chase).

(g9) “Persons” includes, without limitation, natup@rsons, firms, banks, corporations, businedisaged liability companies,
partnerships, savings and loan institutions, crewiibns, depository institutions, federal, statd ather governments and their political
subdivisions, agencies and instrumentalities, dmttzer entities.

(hh) “Plaintiffs’ Co-Lead Counsel” means those firappointed by the Court’s October 4, 2001 and e 13, 2001 Orders and/or
any subsequent orders, to wit Berger & Montagu€,dhd Lerach Coughlin Stoia Geller Rudman & RobhilB.

(i) “Preliminary Approval” and “Preliminary Apprat Order” means the entry by the Court of an omteliminarily approving this
settlement in all material respects in
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the form attached as Exhibit E to this Settlemegite®ment. For avoidance of doubt, each of the ilestexl in Section 6(b) shall be
considered material.

() “Releases” shall have the meaning set fortSéttion 15 hereof.

(kk) “Released Claims” means any and all Claimsafiich in whole or in part arise out of or relabeainy Foreign Transaction(s), or the
disclosure or pricing thereof, up to the date aigrinary Approval, including, without limitatiorny and all Claims that are based in whole
or in part on any act, agreement, conduct or onmisgp to the date of Preliminary Approval that basad, and/or allegedly has or had, the
purpose or effect of fixing, inflating, Embeddirapncealing, or inadequately disclosing the natorieing, or any other aspect of any Credit
Card Foreign Transaction or Debit Card Foreign $aation (including, but not limited to, Foreign fisaction Fees, Base Exchange
Amounts, and/or any component of either), or (2)chlare, have been, or could have been asserththwlie scope of the facts asserted ir
Litigation. Released Claims include, without lintiten, all Claims described in the prior sentena #rise under, or which could arise under,
any federal, state or other law relating to angitior unfair competition (e.g., the Sherman ActlJ1S.C. sec. 1 eteq., the Cartwright Act,
Section 16720 eteq. of the California Business and Professions Codéhe Donnelly Act, Section 340 stqg. of the New York General
Business Law), disclosure (e.g., the Truth in Lagdhct, 15 U.S.C. sec. 1601s#q., the Electronic Funds Transfer Act, 15 U.S.C. 4683
etseq., Article 10 of the New York Personal Property Lawthe Song-Beverly Credit Card Act, Section 1@48eq. of the California Civil
Code), or consumer protection or unfair or deceptiets or practices (e.g., Section 1720€eet of the California Business and Professions
Code, Section 17500 seg. of the California Business and Professions C8eetion 1750 eteq. of
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the California Civil Code, Section 349 of the Newrk General Business Law, or Sections 37-24-6 ahd4331 of the South Dakota
Codified Laws), or any principle of common law quéy, including, but not limited to, breach of ¢wact, breach of duty, fraud, conversion,
good faith and fair dealing, negligent misrepreatan, unconscionability or unjust enrichment, withregard to whether or not any of the
Representative Plaintiffs or any of the Settlenizamages Class Members knows or suspects such @airist in his, her or its favor at the
time of the Releases, and without regard to theemient discovery or existence of other, diffecgradditional facts, which, if known by
him, her or it, might have affected his, her ordégision(s) with respect to opting out of the IBatent Damages Class or with respect to this
Settlement Agreement. Provided, however, that tfled®es do not release or discharge (i) ClaimsisigaiMember Releasee arising from
Credit Card Foreign Transaction Fee applied by anbkr in an amount exceeding the amount of any Bashange Amount and/or Foreign
Transaction Fee applied by any Network Defendanbimection with that Foreign Transaction, (ii) i@la against a Member arising from i
Debit Card Foreign Transaction Fee applied by aeynider other than the JP Morgan Chase Defendatiie @ank of America Defendants
in an amount exceeding the amount of any Base ExghAmount and/or Foreign Transaction Fee appljedny Network Defendant in
connection with that Foreign Transaction, excegt the JP Morgan Chase Releasees and the Bank @fidenReleasees are hereby fully and
completely released and discharged from any an@laiins arising out of or relating to any Debit @&oreign Transaction Fee applied by
any Member in an amount exceeding the amount oBasg Exchange Amount and/or Foreign Transactienapplied by any Network
Defendant in connection with that Foreign Trangaxt{iii) the claims against American Express irsRet al.
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v. American Express Co. et alNo. 04-CV-05723 (S.D.N.Y.) (WHP), (iv) the clairarrently asserted in the Class Action Compldlatfon
August 11, 2005 in Ross et al. v. Bank of AmerN&. (USA) et al., No. 05-CV-7116 (S.D.N.Y.) (WHP), to the extenatisuch claims do

not come within the scope of subpart (1) of thstfaentence of this Section 2(kk), (v) Claims agfa@nPerson who or which is a Defendant
Releasee or Member Releasee solely because heislaedontractual counterparty to another DefehBateasee or Member Releasee, with
respect to any Foreign Transaction Fee that walseappy that Person other than the amount of amgifa Transaction Fee(s) applied by any
Network Defendant, Bank Defendant and/or Membeimnection with that Foreign Transaction, and Glgims against a Person who

which is a Defendant Releasee or Member Releasely because he/shel/it is a co-brand or affinitgtcactual counterparty to another
Defendant Releasee or Member Releasee, with regpany Foreign Transaction Fee involving a Cré&xditd or Debit Card program as to
which that Person is a Claimant and is also a eodbor affinity contractual counterparty to anotbefendant Releasee or Member Releasee.

(I) “Releasors” means the Representative Plasafid all other Settlement Damages Class Members.

(mm) “Representative Plaintiffs” means the namexdnpiffs in the Third Amended Complaint, to wit, Byron Balbach, Jr., Jeanne H.
Balbach, Woodrow W. Clark, Leslie Cooper, CherieD@nald, Andrea Kune, Pamela Meyerson, Michael shr§, Camille LaPlaca-Post,

Herve Senequier, Robert Ross, Randal Wachsmufeyefakem, Kayta George, David Shrieve, Tara Radhony Ralphs, David Ultan,
Shannon Mattingly, and Timur Nusratty.
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(nn) “Schwartz State FX Case” means the followingcpedings: Schwartz v. Visa Ih€o., et al., No. 822404-4 (Alameda Cty., Cal.)
(complaint on behalf of general public nationwidgiast MasterCard and Visa), 2003 WL 1870370 (Saper. Ct. Apr. 7, 2003), revand
remanded No. A105222, 34 Cal.Rptr.3d 449 (Cal. Ct. Apst Dist., Sept. 28, 2005), petitiéor reviewgranted, No. S-138751 (Cal. Dec.
12, 2005); Schwartz v. Visa IhtCo., et al, No. 822404-4 (Alameda Cty., Cal. Aug. 6, 2004)ofmeys’ fee and expenses award), appeals
filed , Nos. A108180 (Cal. Ct. App., 1st Dist., Oct. @02) (MasterCard's notice of appeal of attornegg &nd expenses award filed),
A108181 (Cal. Ct. App., 1st Dist., Oct. 4, 2004)9¥s notice of appeal of attorneys’ fee and experavard filed).

(00) “Schwartz State FX Case Counsel” means tHeviiahg law firms: Lerach Coughlin Stoia Geller Ruam& Robbins LLP
(including, without limitation, Patrick Coughlinr&nk J. Janecek, Jr., Bonny E. Sweeney, and Chphistd\l. Burke), Schrag & Baum, PC
(including, without limitation, Thomas F. Schragndes S. Baum, and Michael L. Schrag), Hulett Ha8tewart, LLP (including, without
limitation, Dennis Stewart), Steyer Lowenthal Bamskas Alvarez & Smith LLP (including, without linaition, Allan Steyer and D. Scott
Macrae), and Bushnell, Caplan & Fielding, LLP (irdihg, without limitation, Alan M. Caplan, and RpiNeumark).

(pp) “Settlement Classes” means (i) as to theesattht damages class, all Persons who or which hedders of United States-issued
MasterCard- or Visa-branded Credit or Debit Candgnited States-issued Diners Club-branded Cregit€ and made a Foreign Transaction
from February 1, 1996 to the date of Preliminaryprgval (the “Settlement Damages Class”); and §iyathe settlement injunctive class, all
Persons who or which were
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holders of United States-issued MasterCard- or-Yfismded Credit or Debit Cards or United Statesad<Diners Club-branded Credit Cards
as of the date of Preliminary Approval (the “Settént Injunctive Class”); provided, that Defendaats not members of the Settlement
Classes.

(qq) “Settlement Classes Counsel” means Berger &tifgue, P.C. and Lerach Coughlin Stoia Geller Rud&&obbins LLP.
(rr) “Settlement Classes Members” means all Setilgnbamages Class Members and all members of thlerSent Injunctive Class.

(ss) “Settlement Damages Class Members” meanseaaimars of the Settlement Damages Class who or wiziek not timely and
properly opted out of the Settlement Damages Glagsermitted by the Court.

(tt) “Signature Date” means July 20, 2006.

(uu) “State FX Cases” means the Schwartz State &€(he Other California State FX Cases, the Tate X Cases, the Other State
FX Cases, and the Visa State FX Case.

(vv) “Ten State FX Cases” means the following pemtiags: Cavette v. MasterCard International, |id¢o. CT-0025083 (Shelby Cty.
Tenn.) (currently certified Tennessee class of éidaf MasterCard-branded credit cards againstévi@atrd with respect to Tennessee
Consumer Protection Act, Tenn. Code § 47-18-1&ket, negligent misrepresentation, and unjust enricttrolaims), interlocutoryppeal
granted, No. W2005-02422-SC-S09-CV (Tenn. Sup. Ct., Maga06);_Fischer v. MasterCard International, ln¥o.

1 The citations and descriptions of the proceedimgsprising the State FX Cases are current only &iseoflate of this Settlement
Agreement, and are not intended to be an exhaustdition of their Claims or procedural histori
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03600572/2003 (N.Y. Cty., N.Y.) (complaint allegrgative New York class of holders of MasterCardrated credit cards against
MasterCard); Friedman v. MasterCard Internatiotma, , No. 04-CV-539330 (Cuyahoga Cty., Ohio) (complailges putative Ohio class of
holders of MasterCard-branded credit cards agdlasterCard); Gastineau v. MasterCard Internatidnal,, No. CV 2004483 (Lonoke Cty.
Ark.) (complaint alleges putative Arkansas clashalflers of MasterCard-branded credit cards agdasterCard); Gillard v. MasterCard
International, Inc, No. 03 CH06659 (Cook Cty., lll.) (complaint alEesgputative lllinois class of holders of MasterChrdnded credit cards
against MasterCard), appdied , No. 053143 (lll. Ct. App., 1st Dist., Sept. 30, 2005) fjne of appeal filed from grant of motion to diss);
Hernandez v. MasterCard International, InNo. C-1056-03-C (Hidalgo Cty., Tex.) (complaitieges putative Texas class of holders of
MasterCard-branded credit cards against MasterCaotinson v. MasterCard International, InNo. 62-C7-04-009691 (Ramsey Cty., Minn.)
(complaint alleges putative Minnesota class of édf MasterCard-branded credit cards againstévi@atrd); Perry v. MasterCard
International, Inc, No. CV 2003-007154 (Maricopa Cty., Ariz.) (complaalleges putative Arizona class of holders ofskéaCard-branded
credit cards against MasterCard; plaintiff has naofeg clarification as to whether a class with edto plaintiff's unjust enrichment claim is
currently certified); Rubin v. MasterCard Intermaual, Inc., No. 0309368 CA 20 (Dade Cty., Fla.) (complaint allegetative Florida class
holders of MasterCard-branded credit cards agslasterCard), appeéiled , No. 3D052373 (Fla. Ct. App., 3rd Dist., Sept. 30, 2005)}tice
of appeal filed from grant of motion to compel &rdion and stay litigation); Salkin v. MasterCamnternational, Inc, No. 002648 (Phila.

Cty., Pa.) (complaint alleges putative Pennsylvatdas of holders of MasterCard-branded creditsard
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against MasterCard), appdiged , No. 1741 EDA 2005 (Pa. Super. Ct., Eastern Dlsng 9, 2005) (notice of appeal filed from depfal
motion to compel arbitration and stay litigation).

(ww) “Ten State FX Case Counsel” means the lawdilisted in Exhibit J hereto.

(xx) “Third Amended Complaint” means the [Proposétird Consolidated Amended Class Action Compl&ntopy of which is
attached as Exhibit D to this Settlement Agreemevtt)ch is proposed for filing in the Consolidat&dtion.

(yy) “Visa-branded Card” means Credit Cards or D€lairds bearing the name Visa, Plus, Interlinkryr @ther brand name in the Visa
family of brands.

(zz) “Visa State FX Case” means the following pextiag: Baker v. Visa Service International Asst al., Case No. 06-CV-0376 JAH
(NLD) (S.D. Cal.) (complaint alleges putative waride class of holders of Visa-branded credit caghsinst Visa).

3. The Monetary Settlement Consideration and The $#ement Fund .

Subject to the other terms and conditions of tleitl&ment Agreement:

(a) Within two (2) business days after the SigreafDate, if all signatures necessary under Sec8Bdma®e been provided by that date,
Defendants shall cause the sum of $336 million ‘(henetary Settlement Consideration”) to be paigwire transfer, into a segregated
escrow account (the “Settlement Fund”) to be eithbtl for receipt of the Defendants’ payment. Witthiree (3) business days after the
receipt of such funds, Plaintiffs’ Co-Lead Counsghll send Defendants notice (by facsimile andteda@ mail, to be followed by overnight
delivery) (i) certifying that the Settlement Funakhtimely received all of the Monetary Settlemeah€ideration from Defendants (“Payment
Confirmation Notice”), or (ii)
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certifying that the Settlement Fund has not tintelyeived all of the Monetary Settlement ConsideratiTime is of the essence with respect to
both of the preceding sentences in this Sectiop 3fas Settlement Agreement, and the settlememtecoplated thereby, shall not be
effective, and no Person shall have any right éigabon hereunder, unless and until all signatumesessary under Section 29 have timely
been provided, Defendants have timely paid the MogeSettlement Consideration, and Plaintiffs’ Gead Counsel have timely sent, and all
Defendants have timely received, Payment Confilonaiotice, except that, if these conditions doalbbccur within five (5) business days
after the Signature Date, any and all of the MaryeBttlement Consideration previously paid to$e¢tlement Fund, plus accrued interest,
shall, within one (1) business day, be returnebatendants, by payment to an account unanimousligdated by Defendants. The sending
by Plaintiffs’ Co-Lead Counsel of Payment ConfirinatNotice shall conclusively establish that alf&elants have satisfied all of their
payment and financial obligations under this Setdet Agreement and the settlement contemplatedfeaad none of them shall thereafter
have any payment or financial obligation relatiagt in connection with this Settlement Agreemeanthe settlement contemplated hereby. It
is understood and intended that the monies congtblly the Bank Defendants to the payment undefirgtesentence of this Section 3(a)
include payment in full of any statutory damages thiere or could have been claimed from the Barfleilant Releasees under the federal
Truth in Lending Act, 15 U.S.C. § 1601s#g. and the Electronic Fund Transfer Act, 15 U.S.@683 etseqg. None of the monies
contributed by any of the Defendants to the paymeder the first sentence of this Section 3(a) tiartes, in whole or in part, payment of
punitive damages or any other amount in excesstaBhinjury claimed. Nothing in the previous
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sentence is intended to be inconsistent with tae Bf Administration and Distribution (defined belp and nothing in the Plan of
Administration and Distribution is intended to lpednsistent with the previous sentence.

(b) The Settlement Fund (including the Gross Settiet Fund and the Net Settlement Fund) shall tebksthed and administered under
the Court’s continuing supervision and control piarst to an escrow agreement (the “Escrow Agreerpénthe form of Exhibit C attached
hereto, and shall be invested solely in obligatioh®r obligations guaranteed by, the United StatfeAmerica or any of its departments or
agencies or in money market funds invested sotebbiigations of, or obligations guaranteed by, Wimited States of America or any of its
departments or agencies. Plaintiffs’ Co-Lead Coliausé Settlement Classes Counsel, as applicatad,shco-escrow agents of this Escrow
Account, and such co-escrow agents (and any suaéggsshall be unrelated to, and independenthefefendants within the meaning of
Treasury Regulations 88 1.468B-1(d) and 1.468B(3](i)(A), and any analogous local, state and/oeifyn statute, law, rule, or regulation.
The Escrow Agreement provides the terms and camditgoverning the Settlement Fund (“Foreign Trati@ad itigation Escrow Account”).
The Parties agree that the Settlement Fund isdeteto be treated as a “Qualified Settlement Fuvithin the meaning of Treasury
Regulation § 1.468B-1 and any analogous locale stat/or foreign statute, law, rule, or regulatidhe Parties further agree that, with respect
to such treatment, the Parties and co-escrow aghatsmake a “relation back election” as descrilpe@ireasury Regulation § 1.468Rj) and
any analogous local, state and/or foreign statarkerule, or regulation, to cause the Qualifiedti®etent Fund to come into existence at the
earliest allowable date, according to the termsamdlitions of the
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Escrow Agreement, and the Parties shall take sciibns as may be necessary or appropriate in ctiongberewith.

(c) Subject to Section 3(f) below, the Settlemamdrshall be available to Plaintiffs’ Qeead Counsel or Settlement Classes Couns
applicable, for the payment of taxes on earningsifor otherwise in respect of the Settlement Furttlany costs and expenses related to the
calculation or payment of such taxes (collectivéhg “Tax Payments”) or the purposes set forthanti®n 12(b) after Preliminary Approval,
and for any of the purposes set forth in Sectidnerll3 of this Settlement Agreement (provided speyments are expressly approved by the
Court in advance) after Final Settlement ApproPalyments for purposes set forth in Section 11(#)iefSettlement Agreement may be m
prior to Final Settlement Approval if all Partiagsequently so agree in a writing signed by alll, #re Court approves, provided, the Parties
shall have no obligation to so agree.

(d) The Gross Settlement Fund shall be used to(fiaBettiement Notice and Administration Costsspecified in Section 12(b); (2) t
Fee and Expense Award specified in Section 11 hdl®@wlax Payments; (4) any additional costs arkasges incurred by the Represente
Plaintiffs, Plaintiffs’ Co-Lead Counsel or Settlemé&lasses Counsel for the benefit of the SettlerGéasses and approved by the Court; or
(5) any awards to the Representative Plaintiffeoed by the Court.

(e) After payment of the amounts described in $acdi(d) above, and any amounts described in Sexc8(@) and 14(b) below, the
balance of the funds in the Gross Settlement Fhal ke the “Net Settlement Fund,” which shall ligributed according to the terms and
conditions set forth in the Plan of Administratiand Distribution (described in
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Section 13 below). Settlement Damages Class Mengbaislook solely to the Net Settlement Fund ftisfaction of any and all Claims in
the Consolidated Action, the State FX Cases, orodingr Released Claims.

(f) No distribution or payment from the Gross Satient Fund or the Net Settlement Fund shall be méttleut the express prior
approval of the Court for any purpose other thaif§ix Payments, (ii) costs for Publication Notinetice printing costs, or notice postage
costs, or (iii) payment of Settlement Notice andrwistration Costs in amounts of less than $100f0GDsingle vendor.

(9) No later than five (5) business days beforenpanyts from the Net Settlement Fund are to be Higed to Authorized Claimants
pursuant to the Plan of Administration and Disttibn, Settlement Classes Counsel and the Claimsididirator shall certify in writing to th
Defendants the total amount of actual Settlemenic@nd Administration Costs as specified in Secfi2(b) that has been incurred, and a
good faith estimate of future Settlement Notice Addninistration Costs. If the total certified amaowf such actual and estimated Settlement
Notice and Administration Costs is less than $1fionj the difference (up to a maximum of $8 millip plus a pro rata share of all intere
dividends, and other distributions and paymentss(leax Payments) accrued by the Settlement Fuad, sfithin five (5) business days, be
paid from the Gross Settlement Fund to an accooamimously designated by Defendants. Except @®ghtin this subparagraph, Sections 3
(h) and 14 of this Settlement Agreement, the “Teation/Adjustment by Defendants Agreement” refeeehicn Section 14, and Sections 3(d)-
(e) and 5 of the Escrow Agreement, Defendants eremtitled to any remittance or refund of the Miamg Settlement Consideration.
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(h) If this Settlement Agreement terminates or FBettlement Approval is denied or does not octhen, within fourteen (14) calendar
days after the Settlement Agreement has termiratéue possibility of Final Settlement Approval legired (including, without limitation,
the expiration of all requests for judicial reviélom any decision denying approval), the amountai@mg in the Gross Settlement Fund,
including the principal and accrued interest (l@s$funds necessary to make Tax Payments, and thiey previously incurred expenses
expressly approved by the Court or Section 3(f)idke paid, by wire transfer, to an account unamigty designated by the Defendants.

(i) Defendant Releasees and Member Releaseeshsivallno liability whatsoever with regard to the manance, preservation,
investment, use, allocation, adjustment, distrimytand/or disbursement of any amount in the G8atdement Fund or the Net Settlement
Fund.

4. Agreements Regarding Future Conduct

(a) For purposes of this Settlement Agreement @iy, for a period commencing upon the Effectiveelatd expiring five years
thereafter, Defendants agree not to contract, coendi conspire in violation of United States ansitlaws regarding Foreign Transaction
Fees. The Parties agree that nothing herein stheuttnstrued or deemed to be an admission or esadefrany violation of any statute, law
or legal principle, or of any liability or wrongda by any of the Defendants, or of the truth oritrifrany of the claims or allegations in the
Consolidated Action or elsewhere.
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(b) For purposes of this Settlement Agreement aariy for a period commencing upon the Effectiveelatd expiring five years
thereafter, Defendants agree as follows:

(i) If a Bank Defendant chooses to apply ForeigariBaction Fees on transactions on a Credit Camuat,csuch Defendant will
provide the following disclosures with respecthie ficcount unless such Defendant determines tivauid be prohibited by law from
doing so:

A. With each disclosure required under 12 C.F.R.22(b) (applications and solicitations), 226.6ti@hdisclosures) or
226.9(c) (to the extent that the rate applicabla Eoreign Transaction Fee is increased), theagiécable to such Foreign
Transaction Fee; and

B. With each disclosure required under 12 C.F.R.22periodic statements), the amount, either iddiaily or as a total, of
all Foreign Transaction Fees applied in conneatiith transactions covered by such periodic statémen

(i) If a JP Morgan Chase Defendant or Bank of AiceDefendant chooses to apply Foreign Transa&éas on transactions on a
Debit Card account, such Defendant will provideftiilowing disclosures with respect to the accoumess such Defendant determines
that it would be prohibited by law from doing so:

A. With each disclosure required under 12 C.F.R.2@initial disclosures) or 205.8(a)(i) (to thetenxt that the rate
applicable to a Foreign Transaction Fee is incidlasgiee rate applicable to such Foreign Transadtiess; and
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B. With each disclosure required under 12 C.F.B.2®) (periodic statements), the amount, eithdividually or as a total,
of all Foreign Transaction Fees applied in conmectiith transactions covered by such periodic siats.

(iii) MasterCard and Visa each agrees that it malt engage in Embedding with respect to issuing bEmnin the United States.

(iv) If MasterCard or Visa materially modifies itsirrent practices with regard to calculating Bagehange Amounts, and such
modified practices include the systematic useHlat purpose of exchange rates selected by it thatu#side a range of wholesale or
government-mandated/managed rates, then it williredts issuing Members in the United States @angfe their current Base Exchange
Amount disclosures to conform with its modified gtfees with regard to calculating Base Exchange Ams

(c) Itis agreed and understood that the docunstashed as Exhibit | to this Settlement Agreencemiply with the obligations set
forth in Sections 4(b)(i)-(iii) above. If, as ofeliEffective Date, a Bank Defendant is not providimg disclosures specified by Sections 4(b)(i)-
(i) above, it shall not constitute a failure tongply with this Section 4 to the extent that (i) tien-provision of such disclosures is limited to
existing portfolios of business that (as of thecEfive Date) are planned to be transitioned tovacwmmputer platform, or newly acquired
portfolios, and (ii) the nomprovision of such disclosures for such busineskheillimited to a period no longer than 12 monttas the later ¢
the Effective Date or the date of acquisition aflsmnewly acquired portfolios.

(d) For avoidance of any doubt, nothing in thisttec4, or elsewhere in this Settlement Agreemiémits MasterCard, Visa, or any
Bank Defendant in any way in its
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Foreign Transaction pricing, including, without Itation, the application, establishment, selectiogalculation of any Foreign Transaction
Fees, Base Exchange Amounts or component of either.

(e) The Court shall maintain continuing jurisdictito address any alleged violation of Section 4ftihis Settlement Agreement. If any
violation of Section 4(b) is proven as to one orenDefendants, the remedy of an injunction to engich violation shall at that time be
available as against such Defendant(s).

5. Third Amended Complaint.

(a) The Third Amended Complaint alleges, amongrdttiegs, that the Defendants (or, as applicableiy predecessor entities) have
individually and in concert engaged in conduct tied and has the purpose and effect of, aliar, fixing, inflating, Embedding, concealing
and/or inadequately disclosing the nature, pricarg other aspects of Credit Card Foreign Tranmastind Debit Card Foreign Transactions
(including, but not limited to, Foreign TransactiBees, Base Exchange Amounts, and/or componebtstiof. Without limitation, it alleges
that: the Defendants (or, as applicable, their @cedsor entities) have anti-competitively, unfaidgceptively and unjustly fixed, inflated,
Embedded, concealed, and/or not adequately digttbgenature, pricing, and other aspects of Ckeditl Foreign Transactions and Debit
Card Foreign Transactions (including, but not ledito, Foreign Transaction Fees, Base Exchange Armoand/or components of both) si
the late 1980’s; Defendants’ (or, as applicableirthredecessor entities’) individual and concelteldavior has caused holders of Credit C
and Debit Cards to pay anti-competitive, excesaiwet inflated Foreign Transaction pricing (includibgt not limited to, anti-competitive,
excessive and
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inflated Foreign Transaction Fees, Base Exchangeuiwts, and components of both) because, aliar Defendants (or, as applicable, their
predecessor entities) have conspired, have maokegp and/or have engaged in Embedding, othervaeeeaaled and/or not adequately
disclosed the pricing and nature of their ForeiganBaction procedures; and, as a result, holdeCseafit Cards and Debit Cards have been
overcharged and are threatened with future harm.

(b) The Third Amended Complaint further alleged tha Defendants’ (or, as applicable, their predsoeentities’) conduct concerning
their Foreign Transaction pricing and procedureswialated the Sherman Act, 15 U.S.C. § &ed., the Truth in Lending Act, 15 U.S.C.
§ 1601 eseq., the Electronic Fund Transfer Act, 15 U.S.C. 83 6tseq., and also alleges that such asserted condueidlated various
state statutes, including, but not limited to, eststatutes relating to antitrust or unfair compmti{e.g., the Cartwright Act, Section 16720 et
seq. of the California Business and Professions Cod#e Donnelly Act, Section 340 stq. of the New York General Business Law),
disclosure (e.g., Article 10 of the New York PeraloRroperty Law, or the Song-Beverly Credit Card,ABection 1747 edeq. of the
California Civil Code), or consumer protection oifair or deceptive acts or practices (e.g., Sectit?00 eseq. of the California Business
Professions Code, Section 1750@&4. of the California Business and Professions C8eetion 1750 eteq. of the California Civil Code,
Section 349 of the New York General Business Lavgeaxtions 37-24-6 and 37-24-31 of the South Dakaidified Laws), and principles of
common law and equity, including, but not limited breach of contract, breach of duty, fraud, cosiea, good faith and fair dealing,
negligent misrepresentation, unconscionability anjdist enrichment, and seeks monetary relief
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to recover amounts allegedly unlawfully obtainedd®fendants (or, as applicable, their predecestdres), trebled under federal antitrust
law, and injunctive relief.

(c) Defendants deny the Claims alleged in the pegadrhird Amended Complaint and all prior compkaintthe Consolidated Action.
Neither the attachment and incorporation by refegesf the proposed Third Amended Complaint to 8gtlement Agreement, nor
subsequent filing in the Consolidated Action, sballconstrued against any Defendant as any admjsiacession, or adoption of any of the
allegations made therein.

6. Motion for Leave To File Third Amended Complaint, Certification of Settlement Classes and Preliming Approval of
Settlement.

(a) Twenty one (21) days after the Effective D&lajntiffs’ Co-Lead Counsel shall submit to the @aumotion for Preliminary
Approval of this Settlement Agreement, and thdesettnt contemplated hereby, including, irdaéa, leave to file the Third Amended
Complaint and certification of the Settlement CéssdNo later than seventeen (17) days thereaftderidants shall submit any additional
filings or materials pertaining to the motion faeRminary Approval, including, but not limited tany materials demonstrating their
compliance with CAFA.

(b) A copy of a proposed form of order grantingvie¢o file the Third Amended Complaint, certifyitige Settlement Classes, and
granting Preliminary Approval of this SettlementrAgment and the settlement contemplated herebgl{fitnary Approval Order”), which
Plaintiffs’ Co-Lead Counsel shall submit to the @dor its approval in connection with the motioasdribed in Section 6(a) above, is
attached hereto as Exhibit E. Among other thirgs, i

0] grants plaintiffs’ motion for leave to file, aepts for filing, and deems filed and served orallendants, the Third
Amended Complaint
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(i)
(iii)

(iv)

v)

preliminarily certifies that any applicable requirents of CAFA have been mi

determines that Plaintiffs’ Co-Lead CounsaMe and had authority to execute this Settlementément on behalf of the
Representative Plaintiffs and the Settlement Ciasgapoints Settlement Classes Counsel as counmgbEef Representative
Plaintiffs and the Settlement Classes pursuanute R3 of the Federal Rules of Civil Procedure, anthorizes Settlement
Classes Counsel to take approved steps to procéiethis Settlement Agreement, and the settlementesnplated thereb
on behalf of the Representative Plaintiffs andSk#&lement Classe

certifies, for settlement purposes only, tregt@ment Damages Class pursuant to Rule 23(aRafel23(b)(3) of the
Federal Rules of Civil Procedure, and the Settlérirganctive Class pursuant to Rule 23(a) and R3)(2) of the
Federal Rules of Civil Procedure, in lieu of thereutly certified classes; provided that neithestsaertification for
settlement purposes only, nor any other act rejatrthe negotiation, execution or implementatibths Settlement
Agreement, shall, (A) be considered as a fact@aoimection with any class certification issue(d¢hd Settlement
Agreement terminates or Final Settlement Approwasinot occur, or (B) result in the waiver of righf any, that
Defendants may have to require or seek to requiigration of any Claim with respect to any Persdro timely and
properly opts out of the Settlement Damages Claspermitted by the Court, or (C) in the eventdtiemo Final Settleme
Approval or this Settlement Agreement terminatesult in any waiver of the rights of any Defendanénforce or seek to
enforce applicable arbitration rights, if any, ogjpdice any Person’s ability, if any, to opposeloallenge any claim of
arbitration rights on any grounds other than amayntlof waiver relating to certification of the Sethent Classes or any
other act relating to the negotiation, executiomgslementation of this Settlement Agreeme

preliminarily approves this Settlement Agreeinand the settlement contemplated hereby as befaig, aeasonable and
adequate settlement as to all members of the BeftieClasses within the meaning of Rule 23 of thdefFal Rules of Civil
Procedure
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(vi)
(Vi)

(viii)

(ix)

)

establishes the Settlement Fund and subjects ttlerBent Fund to the continuing jurisdiction of tBeurt;

directs that the Notice of Pendency and SettlernE6iass Action, the Agency/Company Notice, andRhélication Notic:
(the “Notices”), and the Claim Form be disseminatsdaet forth in the Class and Settlement Notiae,RInd determines
that the nature and scope of the Class and SetiteNutice Plan and the content of the Notices alaihCForm fully satisf
Rule 23 of the Federal Rules of Civil Procedure #medrequirements of due process; provided, tleaPtrties, by
agreement, may revise the Notices, the Claim Fard,other Exhibits to the Settlement Agreementyags that are not
material or ways that are appropriate to updatsdiimcuments for purposes of accuri

preliminarily determines that the Plan of Adminéditon and Distribution as contemplated by the teamd conditions in th
Settlement Agreement fairly and adequately addsetbsequestions of settlement administration aaoind submission, ar
allocation of monetary payments among all SettldrBemages Class Membe

stays further proceedings in the Litigationdluding, but not limited to, any existing discoye@bligations) pending Final
Settlement Approval or termination of this Settletn&greement, whichever occurs earlier, exceptiose matters
necessary to obtain and/or effectuate Final Segempproval;

stays and enjoins all Settlement Damages Qlesabers, and any Person actually or purportedijpgan behalf of any
Settlement Damages Class Member(s), from commenicisiifuting, continuing, pursuing, maintainingppecuting or
enforcing any Released Claim, directly or indingcith any judicial, administrative, arbitral, ohetr forum, against any of
the Defendant Releasees or Member Releasees, pdfidal Settlement Approval or termination of tBisttlement
Agreement, whichever occurs earlier. For avoidarfaoubt, nothing herein shall prevent any Settlenzamages Class
Member, or any Person actually or purportedly @ctin behalf of any Settlement Damages Class Memlyérdm taking
any actions to stay and/or dismiss any Releaseich(dg and
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(xi)  reserves to the Court exclusive personal and subjatter jurisdiction with respect to the resolatif all matters relating
the implementation or enforcement of the Preliminpproval Order. In the event that any of the [s@mns of the
Preliminary Approval Order is asserted by any Ddéant Releasee or Member Releasee as a defensel@ avhin part to
any Claim or otherwise asserted in any other aattpn or other proceeding brought by a Settlerbemhages Class
Member or any Person actually or purportedly actindpehalf of any Settlement Damages Class Menbéhnét Defendatr
Releasee or Member Releasee shall be entitled itorardiate stay and injunction of that suit, actisrother proceeding
until the Court has entered an order or judgmerallff determining any issues relating to such dedeor assertion and no
further judicial review of such order or judgmesipiossible

(c) The Parties agree to recommend and use th&tiefferts to obtain approval of this Settlementégment and the settlement
contemplated hereby, including, without limitatidhe granting of leave to file the Third Amended@uaint, certification of the Settlement
Damages Class and the Settlement Injunctive Cfalsu of the currently certified classes, andeh&y of the Preliminary Approval Order,
and shall do nothing inconsistent therewith.

(d) For the limited purpose of the settlement conglated by this Settlement Agreement, includinghaat limitation, the certification
of the Settlement Damages Class, and for no otlmpoge, Defendants have agreed not to requireeBettit Damages Class Members to
arbitrate their Released Claims. It is understautlagreed that Defendants reserve, and are nayiway waiving, other rights, if any, they
may have to require arbitration of any Claims, udchg, but not limited to, rights, if any, they miagve (i) to require arbitration of any of the
Released Claims if Final Settlement Approval dassoecur or if the Settlement Agreement termingigsr to Final Settlement Approval, or
(i) as to any Person who or which timely and
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properly opts out of the Settlement Damages Classfurther understood and agreed that if FiretklBment Approval does not occur or if
Settlement Agreement terminates prior to FinallSmknt Approval: Settlement Damages Class Memla¢ainrthe ability, if any, to oppose
or challenge any claim of arbitration rights on gmgunds other than any claim of waiver relatingéatification of the Settlement Classes or
any other act relating to the negotiation, executivimplementation of this Settlement Agreement the certification in the Preliminary
Approval Order of the Settlement Damages Classlm&ettlement Injunctive Class for settlement pags only (as well as the negotiation,
execution or implementation of this Settlement Asgnent) shall not be considered as a factor in adiorewith any subsequent class
certification issue(s).

7. Stipulation in MDL Appeals.

Certain of the Parties have executed and filedpalstion to withdraw from active consideration thvieave to reactivate, their
respective appeals or requests for leave to appéiaé United States Court of Appeals for the Sdddincuit in the Consolidated Action (the
“Stipulation Withdrawing Appeals From Active Coneidtion”). These Parties agree to use their bésttefo take all steps necessary or
appropriate to extend the period for leave to reatd contained in the Stipulation Withdrawing ApfgeFrom Active Consideration, includi
filing any revised or new stipulations similar ifieet, so that said period extends until Final IBetent Approval or termination of this
Settlement Agreement, whichever occurs earlier. Héuties agree that in the event that Final SetigrApproval occurs, they will not
reactivate or take any steps to reactivate thednatlin appeals.
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8. Motion for Entry of Final Judgment .

(a) If the Court enters a Preliminary Approval Qrded the Settlement Agreement has not otherwisgnated, then, after notice to the
Settlement Classes (as described below in Sec#iprahd after the expiration of the time for mensbafrthe Settlement Damages Class to
timely and properly opt out from the Settlement Raes Class, Settlement Classes Counsel shall stdothé Court a motion for entry of an
order and final judgment. A copy of a proposed faforder and final judgment (“Final Judgment andé of Dismissal”)which Settlemer
Classes Counsel shall, at the time set forth byCihrt in the Preliminary Approval Order, submithe Court for its approval in connection
with the motion described in this Section, is dithereto as Exhibit F. Among other things, it:

0] certifies that any applicable requirements of CAkdve been me

(il determines that the Plan of Administration dpidtribution as contemplated by the terms and it in this Settlement
Agreement fairly and adequately addresses the iqussif settlement administration and claims subiois and allocation
of monetary payments among all Settlement Damatpess Glembers

(i)  determines that the Notices and the Claimriravere disseminated to the members of the Settle@lasses in accordance
with the terms and conditions set forth in the €lasd Settlement Notice Plan, in compliance withGourt’s Preliminary
Approval Order, and in full satisfaction of Rule @Bthe Federal Rules of Civil Procedure and tlgnements of due
process

(iv) finally approves this Settlement Agreementl(iding, without limitation, the establishment &odding of the Settlement
Fund) and the settlement contemplated hereby ag lagfiair, reasonable and adequate settlementadisthe Settlement
Classes Members within the meaning of Rule 23 eRfderal Rules of Civil Procedure, and directsatssummation
pursuant to its terms and conditio
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v)

(vi)

(Vi)

(viii)

(ix)

)

lists all Persons who or which have timely gmdperly opted opt of the Settlement Damages Glagsermitted by the
Court;

dismisses the Third Amended Complaint withjpdéce, and (except as provided for in this SetdatmAgreement) without
costs, in favor of all Defendants and against attl&ment Classes Membe

provides that each of the Releasors uncoodilly, fully and finally releases and forever diacges each of the Defendant
Releasees, and each of the Member Releasees,HeoReteased Claims, and expressly terminates ghisrof Settlement
Damages Class Members to the protections affordddnSection 1542 of the California Civil Code, 8@t 20-711 of the
South Dakota Codified Laws, and/or any other simdamparable, or equivalent lav

permanently bars and enjoins all Settlemeamages Class Members, and any Person actuallyrpogedly acting on
behalf of any Settlement Damages Class Member(s) €ommencing, instituting, continuing, pursuinggintaining,
prosecuting or enforcing any Released Claim, dirextindirectly, in any judicial, administrativarbitral, or other forum,
against any of the Defendant Releasees or Membeagaes

provides that each of the Defendants fully &indlly discharges and releases each of the Reptatve Plaintiffs and their
counsel and experts from the Additional Releasedh@®, and that each of the Representative Plairdiffl the other
Settlement Damages Class Members fully and firdiligharges and releases each of the Defendantsaahdf their
counsel and experts from the Additional Releasedh@; anc

finds and orders that no act relating to thgatiation, execution or implementation of this f#ttent Agreement, shall,

(A) result in the waiver of rights, if any, that f2adants may have to require or seek to requirgration of any Claim witt
respect to any Person who has timely and propgtigcbout of the Settlement Damages Class, as pedhiy the Court, or
(B) in the event there is no Final Settlement Appi@r this Settlement Agreement terminates, réawdhy waiver of the
rights of any Defendant to enforce or seek to ed@pplicable arbitration rights, if any, or pregedany Person’s ability, if
any, to oppose or challenge any claim of arbitratights on any grounds other than any clair
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waiver relating to certification of the Settlem&iasses or any other act relating to the negotia®ecution or
implementation of this Settlement Agreement;

(xi) reserves to the Court exclusive personal and subvjetter jurisdiction with respect to the resolatiwf all matters relating
the implementation or enforcement of this Settlenfgreement and the Final Judgment and Order ahBisal, including,
but not limited to, any disputes relating to osang out of the Releases, the Covenant Not to $@»otinue Suit, the
Waiver of Rights, the Additional Releases, or atgifi Form submitted for payment from the Net Setéat Fund. In the
event that any of the provisions of this Settlenfegrteement or the Final Judgment and Order of Disaliis asserted by
any Defendant Releasee or Member Releasee asresdéafewhole or in part to any Claim or otherwisseted in any oth
suit, action or other proceeding brought by a 8ettint Damages Class Member or any Person actugllyrportedly
acting on behalf of any Settlement Damages Clasalée(s), that Defendant Releasee or Member Relashsdiebe
entitled to an immediate stay and injunction ot that, action or other proceeding until the Ccas entered an order or
judgment finally determining any issues relatingtth defense or assertion and no further judieiaew of such order ¢

judgment is possible

(b) The Parties agree to recommend and use th&tiefferts to obtain entry of the Final Judgmerd @rder of Dismissal, and to do
nothing inconsistent therewith.

9. Final Settlement Approval.

(a) This Settlement Agreement shall become finahugne occurrence of all of the following eventshaiit the prior termination of this
Settlement Agreement (“Final Settlement Approval”):

0] final approval of this Settlement Agreement, arelghttlement contemplated hereby, in all respacted Court;
(i) entry of the Final Judgment and Order of Dismigsalll material respects in the form of Exhibit &rbto; anc
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(iii)  expiration of the time for further judiciakriew, or the time to seek permission for furthetigial review, of the Court’s
approval of this Settlement Agreement and theesattht contemplated hereby, and the Court’s enttigeofinal Judgment
and Order of Dismissal, without the filing of a vest for further judicial review or an effort toekepermission for further
judicial review, or, if such further judicial revieor effort to seek permission for such furtherigial review is sought
(A) such further judicial review or effort to sep&rmission for such further judicial review hastbédésmissed and the time
to seek any further judicial review has expired(Byrapproval of this Settlement Agreement andsihitdement
contemplated hereby, and the Final Judgment andr@idDismissal, have been affirmed in their enyitey the court of
last resort from which further judicial review hasen sought and such affirmance has become norlenggct to the
possibility of further judicial review. For avoide@ of doubt, Final Settlement Approval may occumithstanding the
actual or potential filing of any request for fugthudicial review that concerns only: an awaréitérneys’ fees and
expenses by the Court; any request by Settlemerss€s Counsel for an award by the Court to thedReptative Plaintiffs
and/or the issue of the allocation of the Net 8atdnt Fund among Authorized Claimai

(b) The provisions of Rule 60 of the Federal Ra&€ivil Procedure shall not be taken into accaardetermining any of the times
stated in Section 9(a)(iii) above.

(c) For avoidance of doubt, no Party shall haveraght to terminate this Settlement Agreement dfieal Settlement Approval.

10. Best Efforts to Effectuate This Settlement

The Parties agree to undertake their best effimitkyding all steps and efforts contemplated bg Bettlement Agreement and any other
steps and efforts that may be necessary or apptephiy order of the Court or otherwise, to obtgiproval of this Settlement Agreement and
the settlement contemplated hereby, and shall tiininconsistent therewith.
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11. Attorneys Fees and Expenses

(a) At the time set by the Court in the PreliminApproval Order, Settlement Classes Counsel malydppapproval by the Court of
award of attorneys’ fees, expenses and costs fibe &nd Expense Award”). (Any request by Settler@tadses Counsel for an award by the
Court to the Representative Plaintiffs shall alsearade by that time.) The application for the Fee Bxpense Award will not include any
time or expenses incurred in connection with thiewatz State FX Case, which time and expensesedng laddressed as set forth in, and
pursuant to the terms and conditions of, Exhibé@ttached hereto. Settlement Classes Counsel ittesbly for a Fee and Expense Award,
which will include a request for fees not to exc@@b% of the Gross Settlement Fund plus a prostadise of all interest, dividends, and ot
distributions and payments (less Tax Paymentsuadcby the Settlement Fund, and a request for raisaiment of their expenses of litigat
not to exceed $5,000,000. Defendants intend toriakgosition regarding such Fee and Expense Awaptication.

(b) The issues of any Fee and Expense Award, aadioaward to the Representative Plaintiffs, afeet@onsidered by the Court
separately from the Court’s consideration of thmfss, reasonableness and adequacy of this Setttekgreement and the settlement
contemplated hereby. Any order relating solelyuohsissue(s), or any request for further judiogaliew from any order(s) relating solely
thereto or reversal or modification thereof, shall operate to terminate the Settlement Agreemeatfect or delay Final Settlement
Approval.

(c) If Final Settlement Approval has occurred, arfdee and Expense Award has been approved by tivé it remains the subject of
pending or potential appeals or further
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judicial review, Settlement Classes Counsel makeit discretion seek authority from the Court &y all or part of such approved Fee |
Expense Award from the Gross Settlement Fund nlastanhding such pending or potential appeals onéuijudicial review regarding the Fee
and Expense Award. Defendants intend to take nitiposegarding any such request.

12. Class and Settlement Notice Plan

(@) In connection with the motion described in &6 above, Plaintiffs’ Co-Lead Counsel shall sittmthe Court for its approval
under Rule 23 of the Federal Rules of Civil Procedbe plan for class and settlement notice (tHas€and Settlement Notice Plan”), a copy
of which is attached hereto as Exhibit G (whicHudes,_intealia, a Notice of Pendency and Settlement of ClassoAdtttached as Exhibit
1 thereto), an Agency/Company Notice (attachedxdwsbi 2 thereto), a Publication Notice (attachedexhibit 3 thereto), and a Claim Form
(attached as Exhibit 4 thereto)), which in theiinagn fully satisfies Rule 23 of the Federal Rubé<ivil Procedure and the requirements of
due process.

(b) All costs, fees, or expenses associated wiltlass and Settlement Notice Plan and the Plamwfinistration and Distribution
(“Settlement Notice and Administration Costs”) sl paid exclusively out of the Settlement Funab(are not costs, fees or expenses of the
Defendants), and the Defendants shall have no neggitity whatever for any such costs, fees, oremges, except as expressly provided it
Class and Settlement Notice Plan. For avoidand®obt, the Settlement Notice and Administrationt€asclude all of the costs, fees, and
expenses associated with: the preparation, handtiading, printing, publication and any other asjgeof the dissemination of the Notice of
Pendency and Settlement of Class Action, the Patiidic Notice, or the Claim Form according to thente and conditions
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of the Class and Settlement Notice Plan; the maamtee of the Foreign Transaction Litigation Escfoseount; and all aspects of claims
administration, including, without limitation, thoests, fees, and expenses incurred and chargdu liyiaims Administrator in connection
with this settlement according to the terms andd@@ns of the Plan of Administration and Distrilmrt. No less frequently than once a
quarter, Plaintiffs’ Co-Lead Counsel or Settlemglatsses Counsel, as applicable, and the Claims iigltrator shall together file with the
Court a written report detailing the nature, amaamd recipients of all amounts expended, paid auried from the Gross Settlement Fund or
the Net Settlement Fund, together with supportiogudnentation.

13. Plan of Administration and Distribution .

(&) In connection with the motion described in 8t6 above, Plaintiffs’ Co-Lead Counsel shall sittmthe Court for its approval
under Rule 23 of the Federal Rules of Civil Progedhe plan for administering and distributing Mt Settlement Fund (“Plan of
Administration and Distribution”)a copy of which is attached hereto as Exhibit Hiclwhexcept as otherwise specified, provides fpraarat:
distribution of the Net Settlement Fund to eachhduized Claimant, and which in the opinion of Pldis’ Co-Lead Counsel fairly and
adequately addresses the questions of settlemarimiatration, claims submission, and allocatiommmetary payments among the Settler
Damages Class Members.

(b) The Claims Administrator, under the supervisidisettlement Classes Counsel, shall administeércaiculate the claims submitted
by Claimants and, after Final Settlement Approval antry by the Court of an order approving disborent of the Net
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Settlement Fund to Authorized Claimants accordintipé terms and conditions of said Plan, shall seedistribution of the Net Settlement
Fund to Authorized Claimants.

(c) The issue of the allocation of the Net Settlehd&ind among the Authorized Claimants is to besired by the Court separately
from the Court’s consideration of the fairnesssmebleness and adequacy of this Settlement Agreeand the settlement contemplated
hereby. Any order relating solely to such issueary request for further judicial review from anger relating solely thereto or reversal or
modification thereof, shall not operate to termintiite Settlement Agreement or affect or delay Fastlement Approval.

(d) In no event shall any of the Defendants haweliaility or responsibility with respect to theministration or distribution of the
Settlement Fund, or any dispute by any Claimamiutative Claimant concerning the handling or resofuof his, her or its claim with respe
to the Net Settlement Fund.

14. Opt Outs; Termination by Defendants; Repaymenbdf Monetary Settlement Consideration.

(&) Any member of the Settlement Damages Class Iséna¢ the right to opt out of the Settlement DaesaGlass by sending a written
request for exclusion from the Settlement Damadassdo the address listed in the Notices, postetanio later than a deadline to be set by
the Court, which deadline shall be set forth in\lwdices.

(i) Exclusion requests by non-natural Persons nfastinclude that Person’s full legal name, curradtiress and taxpayer
identification number; (B) include all account nuend of that Persos’Credit Card and/or Debit Card accounts for whiliet Person is
member of the Settlement Damages Class; (C) incdudaffirmation, under penalty of perjury, fromauthorized representative of that
Person (1) as to whether or not that Person is a
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co-brand or affinity contractual counterparty ty &efendant Releasee or Member Releasee, and,séparately identify the accounts
included in respect of Section 14(a)(i)(B) thattelto that co-brand or affinity program, and {&ttthat Person has advised any and all
joint account holders on any of the account(s)udel in respect of Section 14(a)(i)(B) that thatsBe is excluding that account(s) from
the Settlement Damages Class; and (D) includedlienfing statement from such authorized represematOn behalf of [the non-
natural Person], | request that [that Person] loduebed from the Settlement Damages Class in thes@iolated Action in In re Currency
Conversion Fee Antitrust LitigationMDL No. 1409. | affirm under penalty of perjutlyat: | have listed [that Person’s] full name,
current address, taxpayer identification numbed, @lhaccount numbers of [that Person’s] CreditdCamrd/or Debit Card accounts in
relation to which [that Person] is a member of Sleétlement Damages Class, | have certified that flerson] is / is not a co-brand or
affinity contractual counterparty to any DefendReteasee or Member Releasee, [and, if it is suwuaterparty, | have separately
identified the accounts that relate to that co-tranaffinity program from the account numberstbif Person’s] Credit Card and/or
Debit Card accounts in relation to which [that Bafds a member of the Settlement Damages Clasd]| have advised any joint
account holders on any of the account numberseaf Person’s] Credit Card and/or Debit Card accoimtelation to which [that
Person] is a member of the Settlement Damages @lasfthat Person] is taking this action and that account(s) will not be entitled
any payment.”

(ii) Exclusion requests by natural Persons must:h@signed by that member of the Settlement Dam@tgss; (B) include that
Person’s full name and current address; (C) incaltdaccount numbers of that Person’s Credit Cadia Debit Card
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accounts for which that Person is a member of gie8nent Damages Class, or that Person’s compdeial security number;

(D) include an affirmation, under penalty of peyjuthat that Person has advised any and all jaiodant holders on any such account(s)
that that Person is excluding the account(s) fieenSettlement Damages Class; and (E) include tleiag statement: “I request to be
excluded from the Settlement Damages Class in tmesd@lidated Action in In re Currency Conversion Peditrust Litigation, MDL

No. 1409. | affirm under penalty of perjury thahdve listed my full name, current address, albaat numbers of my Credit Card
and/or Debit Card accounts in relation to whiclml @ member of the Settlement Damages Class (treialternative, have provided 1
complete social security number), and | have advis® joint account holders on such accounts that taking this action and that st
account(s) will not be entitled to any payment.”

(iii) No request for exclusion will be valid unleah of the information described above is includéa timely and valid request f
exclusion is made by a member of the Settlementdyms Class, then no payment shall be made witkeeegpany account(s) of such
Person. Settlement Classes Counsel and Defendwaitsise such opt out information only for purposédetermining and/or
establishing whether a Person has timely and phoppted out of the Settlement Damages Class, hall, absent further court order,
redact any social security and account number®yé&@roviding a request for exclusion to any namtf? (including, without limitation,
any filing with the Court) other than the issuingMber(s) that issued the respective account(spétlement Damages Class Memt
(whether or not a Claimant or Authorized Claimaat)d all members of the Settlement Injunctive C(aggether
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or not a Settlement Damages Class Member), shélbbed by all determinations and judgments conogrtiie Settlement Agreement
and the settlement contemplated hereby.

(b) Within twenty (20) business days after the CGaudered deadline for timely and properly opting fsom the Settlement Damages
Class, Settlement Classes Counsel shall provideunsel for Defendants an encrypted electronicfiltne names, applicable addresses, and
applicable account numbers of the members of titte8®nt Damages Class who or which have timely@ngerly opted out of the
Settlement Damages Class as permitted by the Gauvigll as the total number of such Persons atttkafapplicable accounts. Such
electronic file shall be delivered by overnight deuto counsel for each of the Defendants, witfnature by the recipient required for
delivery, and the password/encryption key delivesegarately. Defendants shall maintain the origamal any copy of such information in
encrypted format. When not in use, any informatibiained from such electronic file shall be kepentrypted or equally secure format.
Provided, however, that nothing in this Sectionb)4hall limit in any way the ability of any Defegat to disclose such information to any
court or other forum, or to any issuing Member(gttissued the account(s) for which such infornmaigoto be disclosed, in un-encrypted
format to the extent appropriate to address whethgmember of the Settlement Damages Class tiarelyproperly opted out from the
Settlement Damages Class as permitted by the Qbarty Defendant determines it is appropriatelmdny account number(s) and/or Social
Security Number(s) with any court or other forumatitress whether any member of the Settlement Desr@laiss timely and properly opted
out from the Settlement Damages Class as perntittéde Court, it shall seek to file such informatiender seal. Defendants, in their sole
discretion, shall then have the
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collective option to terminate, without liabilitihis Settlement Agreement, and thus prevent Fiatileé#nent Approval, and Defendants shall
then have the right to repayment from the Grose®eént Fund in accordance with the provisions@h in a separate, concurrently
executed, “Termination by Defendants Agreement& Termination by Defendants Agreement will be pnése to the Court icameran
connection with the motions described in Sectioas® 8 above.

15. Releases

(a) Upon Final Settlement Approval, each of thee@ebrs unconditionally, fully and finally releasesl forever discharges each of the
Defendant Releasees, and each of the Member Retdsmm each of the Released Claims. For avoidahdeubt, these Releases do not
apply to claims for breach of this Settlement Agneat.

(b) The Parties believe that the Releases will ihgeffect of, intealia, extinguishing the Claims that are the subjedhefState FX
Cases.

16. Covenant Not to Sue or Continue Suit

Upon Final Settlement Approval, each of the Releakereby covenants and agrees that it shall ketaay step whatsoever to
commence, institute, continue, pursue, maintaiosgcute or enforce any Released Claim(s), on behatfelf or any other Person, against
any of the Defendant Releasees or Member Releddpes.Final Settlement Approval, each of the Relembereby warrants and represents
that he/shelit has not assigned, sold or othertnagesferred any Claim that he/shel/it previously tied otherwise would fall within the scope
of Sections 15 or 16.
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17. Waiver of Rights.

Upon Final Settlement Approval, each of the Relesakereby expressly waives and relinquishes theigioms, rights, and benefits of
Section 1542 of the California Civil Code, whiclopides:

A general release does not extend to claims wihieftteditor does not know or suspect to exist $nohiher favor at the time of
executing the release, which if known by him or imerst have materially affected his or her settlemeéth the debtor;

and any and all provisions, rights and benefitarof similar, comparable, or equivalent state, falder other law, rule or regulation or the
common law or equity. In addition, upon Final Sattent Approval, each of the Releasors hereby esigresives and relinquishes the
provisions, rights, and benefits of Section 20-7ef the South Dakota Codified Laws, which otherwismild bar relinquishment of Claims
which a creditor does not know or suspect to eaist, any and all provisions, rights and benefitarof similar, comparable, or equivalent
state, federal, or other law, rule or regulationh@ common law or equity. Each Releasor may henediscover facts other than, different
from, or in addition to those that he, she or ibWms or believes to be true with respect to the &sld Claims, but each Releasor hereby
expressly waives and fully, finally and forevertkest and releases and discharges, any known oomnkrsuspected or unsuspected,
contingent or noncontingent Released Claims withénscope of Section 15, whether or not concealdddden, and without regard to the
subsequent discovery or existence of such othiéereint or additional facts. The Representativerfifés acknowledge, and the Settlement
Classes Members shall be deemed by operation dfitlaé Judgment and Order of Dismissal to have askedged, that the foregoing waiver
was separately bargained for and is a key elenfehtoSettlement Agreement.
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18. Additional Releases

Upon Final Settlement Approval, each of the Defenslacleases and discharges each of the Repregerktintiffs and their counsel
and experts from any Claims relating to the inSttuor prosecution of the Consolidated Action,epicas set forth in the last sentence of this
Section. Upon Final Settlement Approval, each efRepresentative Plaintiffs and the other Settlerbamages Class Members releases and
discharges each of the Defendants and each ofdabeisel and experts from any Claims relating ¢odéfense of the Consolidated Action,
except as set forth in the last sentence of thisi®@e For avoidance of doubt, the releases inSistion 18 shall have no effect whatsoeve
(i) the Motion for Dismissal of Ross et al. v. BamikAmerica, N.A. (USA), et al. No. 05-CV-7116 (S.D.N.Y.) (WHP), under Rule 41¢5)
the Federal Rules of Civil Procedure that was fitethe Consolidated Action on November 14, 20G5jipany Claims for any violation of
any protective order or confidentiality order onfidentiality agreement in the Consolidated Actithe State FX Cases, or any other
proceeding.

19. Preservation of Discovery Materials

(a) The Parties shall preserve all discovery maltein the Consolidated Action until the last tewcof: Final Settlement Approval; fir
resolution of Ross et al. v. American Express €al.e No. 04-CV-05723 (S.D.N.Y.) (WHP); and final restbn of Ross et al. v. Bank of
America, N.A. (USA) et al, No. 05-CV-7116 (S.D.N.Y.) (WHP). Within sixty (p@ays after the latest event described in thé $eatence of
this Section 19, and in accordance with the promsiof the Protective Order entered by this Conrdune 19, 2002 and in force as of the date
of this Settlement Agreement, Settlement Classem§a shall take all steps appropriate to retuerdiscovery materials produced in the
Consolidated Action by each Defendant.
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(b) For avoidance of doubt, notwithstanding anyghése in this Settlement Agreement, or any Coutteg including, without
limitation, the Protective Order entered by the €on June 19, 2002, each Defendant may permanesttin copies of: (i) all contention
interrogatory responses served by plaintiffs inGlomsolidated Action, and use and disclose sucleniadg in connection with (A) the
implementation or enforcement of the Releases, @aveNot to Sue or Continue Suit, Waiver of Riglitdditional Releases, injunctions,
bars, stays and/or dismissals contemplated bySetidement Agreement, the Preliminary Approval @ated/or the Final Judgment and Or
of Dismissal, and/or (B) any showing of, or issakating to, the amount of actual damages claimelérConsolidated Action; and (i) the
December 22, 2004 and April 15, 2005 joint expepborts by Drs. Gustavo E. Bamberger and BradlelReaiff served by plaintiffs in the
Consolidated Action, and use and disclose suchriatstén connection with any showing of, or issetting to, the amount of actual dama
claimed in the Consolidated Action.

20. Confidentiality Protection .

All settlement- or discoveryelated materials and information provided by ahthe Defendants or any of the other Defendant &sele:
or Member Releasees, before or after the dateoBettlement Agreement, including, without limitett, documents, answers to
interrogatories, answers to requests for admissiod deposition testimony, shall be governed byPitidective Order entered by this Cour
June 19, 2002 and in force as of the Effective Dathis Settlement Agreement. The Claims Admiistr and any other Person(s)
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involved in notice or claims administration (excégpt Settlement Classes Counsel, the Defendandscamnsel for the Defendants) shall ag
in writing to comply with the terms of the Prote&tiOrder and the security provisions set fortth Plan of Administration and Distribution
before receiving any notice or claims materialghérmation, and shall agree in writing to be sabj® the jurisdiction of the Court for any
violation of such Order or agreement. The Claimsnistrator, Settlement Classes Counsel and argr &brson(s) involved in claims
administration may upon proper request by any &attht Damages Class Member provide to such Setitdb@mages Class Member
information relating to his, her, or its particutdiaim Form.

21. Termination or Disapproval.

If the Settlement Agreement terminates, or the Cimurany reason does not enter any material gatteoPreliminary Approval Order,
or if such approval is modified, reversed or s@desn further judicial review, or if the Court fany reason does not enter any material p:
the Final Judgment and Order of Dismissal, oreéf @ourt enters the Final Judgment and Order of Biahand judicial review is sought and,
on such review, such Final Judgment and Order sifZisal is not fully affirmed such that there isFioal Settlement Approval, then this
Settlement Agreement terminates and becomes ndiNaid and shall be without prejudice to the stafusanterights, positions and
privileges of the Parties, except as otherwiseesgly provided herein. In such case, the Partigls ishmediately and jointly move the Court
to vacate the Preliminary Approval Order (exceptoathe provisos in Section 6(b)(iv)) and the Fibadlgment and Order of Dismissal (exc
as to the provisions of Section 8(a)(x)) to theeakkither is then in effect, with the object tthed operative complaint in the Consolidated
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Action shall be the Second Consolidated AmendedsCAation Complaint filed on August 15, 2003, ahattno class shall be certified exc
as may have been certified in the Consolidatedofgbirior to the execution of the Settlement Agreeinfsubject to any further judicial
review, request for further judicial review andforther decisions by the Court), and shall immealjaand jointly move the Second Circuit to
vacate the stipulation(s) described by Section thisfSettlement Agreement, with the object thatappeals or requests for leave to appeal
removed from active consideration as a result iof siipulation(s) shall be returned to active cdesation by the Second Circuit and shall
proceed forward as determined by the Second Cireaitthe avoidance of doubt, if there is no Fibettlement Approval or this Settlement
Agreement terminates prior to Final Settlement Appt and the parties return to the stajus antein the Consolidated Action, nothing
herein, including, but not limited to, the stip@dtcertification of the Settlement Classes, slesllilt in the waiver of any right of any
Defendant to enforce any applicable arbitratiohtsgor to assert any other right or position thabuld have asserted if this Settlement
Agreement had never been reached or proposed toailne.

22. This Settlement Is Not an Admission

The Parties hereto agree that, whether or not gteath be Final Settlement Approval, this Settletrsgreement (including, without
limitation, its exhibits), and any and all negdtiats, documents and discussions associated wihat| be without prejudice to the rights,
positions or privileges of any Party (except asressly provided for in this Settlement Agreememtuding, without limitation, its exhibits),
and shall not be deemed or construed to be an amisr evidence of any violation of any statudsy,lrule, regulation or principle of
common law or equity, or of any liability or wrongjdg, by any of the Defendants, or of the
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truth of any of the Claims, and evidence therealflsiot be discoverable or used, directly or indliiye in any way, whether in the
Consolidated Action or in any other action or pextieg, except for purposes of demonstrating, deiscyj implementing or enforcing the
terms and conditions of this Settlement AgreentietPreliminary Approval Order and/or the Finalglment and Order of Dismissal.

23. Binding Effect.

This Settlement Agreement shall be binding upod,iaare to the benefit of, the Defendants, the Begntative Plaintiffs and all
Settlement Classes Members, and their respectaeessors and assigns. The Defendant Releaseeshatheéhe Defendants, and the Men
Releasees, are third party beneficiaries authotizeshforce the Releases in Section 15, the Covévairto Sue or Continue Suit in
Section 16, the Waiver of Rights in Section 17,Rneliminary Approval Order, and the Final Judgmamd Order of Dismissal, as applicable
to them.

24. Integrated Agreement

This Settlement Agreement (including its exhibitdng with the Termination/Adjustment by Defendafigreement, contains an ent
complete, and integrated statement of each ang émen and condition agreed to by and among theeRaand is not subject to any term or
condition not provided for herein. This SettlemAgteement shall not be modified in any respect pkbg a writing executed by duly
authorized representatives of all the Parties betetentering into this Settlement Agreement, acty’has made or relied on any warranty or
representation not specifically set forth hereinefe shall be no waiver of any term or conditiogeatt an express writing to that effect by the
Party to be charged with that
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waiver (including, for non-natural Persons, by atharized representative thereof). No waiver of #yn or condition in this Settlement
Agreement by any Party shall be construed as aewaiva subsequent breach or failure of the same ¢e condition, or waiver of any other
term or condition of this Settlement Agreement.

25. Headings.

The headings used in this Settlement Agreemerfoatbe convenience of the reader only and shalbffect the meaning or
interpretation of this Settlement Agreement.

26. No Party Is the Drafter.

No Party hereto shall be considered the draftéhiefSettlement Agreement or any provision hereotlie purpose of any statute, case
law or rule of interpretation or construction thaght cause any provision to be construed agaestitafter.

27. Choice of Law.

This Settlement Agreement is made in the Statees¥ Mork, and all terms of this Settlement Agreensard the exhibits hereto shall be
governed by and interpreted according to the sobgtalaws of the State of New York without regéwdts choice of law or conflict of laws
principles; provided, however, that any exhibitdterthat expressly states that it is to be govehyetthe law of another jurisdiction shall be
governed by the law so identified in that exhibit.

28. Authorization to Enter Settlement Agreement

Each of the undersigned representatives of eatliedParty/(ies) represents that he/she is fullp@iged to enter into, and to execute,
this Settlement Agreement on behalf of that Paey)( Each of the Parties agrees that, in returth®dagreements herein, he/shelit is
receiving good and valuable consideration, theiptead sufficiency whereof is hereby acknowledged.
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29. Signature.

The Parties may sign this Settlement AgreementEaibits A, B, and C hereto, in counterparts, #resignature of counterparts shall
have the same effect as if the same instrumenbbad signed. Facsimile signatures shall be coresides valid signatures as of the Signature
Date, although the original signature pages shalieafter be appended to this Settlement Agreeraig.Settlement Agreement shall not be
deemed signed until it has been signed by all @hiffs’ Co-Lead Counsel and by an authorized representatieadt of the Defendants, ¢
Exhibits A, B and C have been signed by or on Hedfalll of the parties to each of them. Beforaromediately upon the delivery of all such
signatures, Plaintiffs’ Co-Lead Counsel shall pdevcounsel for Defendants with delivery instrucsidor the making of the wire transfer to
the Settlement Fund described in Section 3(a) above

30. Resolution of Disputes; Jurisdiction

Any dispute concerning the matters contained is 8gttlement Agreement, the Preliminary Approvaléor the Final Judgment and
Order of Dismissal shall, if they cannot be resdlbbg negotiation and agreement, be submitted t&€thet. The Court shall retain personal
and subject matter jurisdiction over the implem#ataand enforcement of this Settlement Agreemtéiet Preliminary Approval Order and -
Final Judgment and Order of Dismissal, including, ot limited to, any disputes relating to or emgsout of the Releases, the Covenant Not
to Sue or Continue Suit, the Waiver of Rights, Aldlitional Releases, the timeliness and/or validitany opt out, and/or any Claim Form
submitted for payment from the
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Net Settlement Fund. In the event that any of tle@ipions of this Settlement Agreement, the Preiany Approval Order or the Fin
Judgment and Order of Dismissal is asserted byDafgndant Releasee or Member Releasee as a d@femkele or in part to any Claim or
otherwise asserted in any other suit, action cemphoceeding by a Settlement Damages Class Meithiag¢Defendant Releasee or Member
Releasee shall be entitled to an immediate stayrgudction of that suit, action or other proceegimtil the Court has entered an order or
judgment finally determining any issues relatingtch defense or assertion and no further judieiaew of such order or judgment
possible.

31. Publicity .

(a) Plaintiffs’ Co-Lead Counsel, Settlement ClagSeansel, Representative Plaintiffs, Defendantsanohsel for Defendants shall not
file in any court the full text or substantiallyf af any copy of this Settlement Agreement during period from the Signature Date to the date
prescribed in Section 6(a) for the filing of thetioa for Preliminary Approval of this Settlement vsgment.

(b) Plaintiffs’ Co-Lead Counsel, Settlement ClasSesinsel, Representative Plaintiffs, Defendantsamuohsel for Defendants shall
make no public statements regarding this settleqmeot to the Effective Date. Provided, howevestthothing in this Section 31(b) shall lit
in any way the ability of Plaintiffs’ Co-Lead CowisSettlement Classes Counsel, the Represeniitiatiffs, Defendants or counsel for any
Defendants to: disclose the fact of the executfdahie Settlement Agreement to the Court; make @isglosure under state or federal law
(including, without limitation, state or federalcseities law, such as the Securities Exchange AtB84, as amended); make any disclosure
under the rules or regulations of any
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self-regulatory organization, including, withounitation, New York Stock Exchange LLC; make disdi@sof any information that is already
a matter of public record; respond to press orratiguiries; or disclose any information to audtoaccountants, tax and financial advisors
and/or legal counsel to render professional advice.

(c) In no event shall Plaintiffs’ Co-Lead Counsgéttlement Classes Counsel, or the Representdtirif’s make any public
statements that disparage the business or reputatiny of the Defendant Releasees or Member Redsabased on the subject matter of the
Consolidated Action, or mischaracterize the SettleinAgreement or any of its terms, provided, that sentence does not apply to statements
in any judicial proceeding, including, but not liex to, Ross et al. v. American Express Co. gthd. 04-CV-05723 (S.D.N.Y.) (WHP), and
Ross et al. v. Bank of America, N.A. (USA) et d\No. 05-CV-7116 (S.D.N.Y.) (WHP). Nor shall Plaffg#’ Co-Lead Counsel, Settlement
Classes Counsel, or the Representative Plainsff$sd comply with any applicable confidentialityder or confidentiality agreements or
protective orders in communicating with memberthef Settlement Classes or otherwise.

(d) In no event shall Defendants or counsel for @efendants make any public statements that digpate business or reputation of
any of the Plaintiffs’ Co-Lead Counsel, Settlem€tdasses Counsel, or the Representative Plaintiiéed on the subject matter of the
Consolidated Action, or mischaracterize the Setetgreement or any of its terms, provided, theg sentence does not apply to statements
in any judicial proceeding, including, but not lted to, Ross et al. v. American Express Co. ethd. 04-CV-05723 (S.D.N.Y.) (WHP), and
Ross et al. v. Bank of America, N.A. (USA) et d\No. 05-CV-7116 (S.D.N.Y.)
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(WHP). Nor shall Defendants or counsel for any Ddémts fail to comply with any applicable confidality order or confidentiality
agreements or protective orders in communicatirt members of the Settlement Classes or otherwise.

32. Provision of Notice.

All notices under this Settlement Agreement shalirbwriting. Except as otherwise specifically pdad herein, each such notice shall
be given by (i) hand delivery, (ii) facsimile, dii)(Federal Express or similar overnight couri@ddressed to the applicable address set fol
the signature pages hereof, or to such other asldrgserson as the applicable Person may desiggaj&ing notice in the manner described

in this Section.

IN WITNESS WHEREOF, each of the signatories had el understood this Settlement Agreement, hasugeeit, and represents
that he/she is authorized to execute this Settledmgreement on behalf of the Party(ies) he/sheasgmts, who or which has/have agreed to
be bound by its terms upon the Effective Date aaglifave entered into this Settlement Agreement.

Dated: July 20, 2006

By: /s/ Merrill G. Davidoff

Merrill G. Davidoff, Esq.
Ruthanne Gordon, Es

Edward W. Millstein, Esc
Michael J. Kane, Es(

David A. Langer, Esc
BERGER & MONTAGUE, P.C
1622 Locust Stree
Philadelphia, PA 1910

Tel: 215-875-3000

Fax: 21!-87E-4604

Plaintiffs’ Co-Lead Counsel and Co-Counsel for plaintiff8gron
Balbach, Jr., Jeanne H. Balbach, Woodrow W. Cladslie
Cooper, Cherie R. Donald, Andrea Kune, Pamela Msyer
Michael H. Oshry, Camille LaPla-Post, Herve Senequier, Rob
Ross, Randal Wachsmuth, and Jeffrey Ze
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By: /s/ Mark P. Ladne

Mark P. Ladner, Esc

William R. Wad«Gery, Esq
MORRISON & FOERSTER LLF
1290 Avenue of the Americ:
New York, NY 1010-0050

Tel: 212-46€-8000

Fax: 21:-46&-7900

Counsel for Defendants Bank of America Corporatienk of
America N.A. (USA), and Bank of America, M



By: /s/ Bonny E. Sweene

Patrick Coughlin, Esc

Bonny E. Sweeney, Es

Christopher M. Burke, Esi

Jeffrey D. Light, Esq

LERACH COUGHLIN STOIA GELLER
RUDMAN & ROBBINS LLP

655 West Broadway, Suite 19

San Diego, CA 9210

Tel: 61¢-231-1058

Fax: 61¢-231-7423

Plaintiffs’ Co-Lead Counsel and Co-Counsel for plaintiff8gron

Balbach, Jr., Jeanne H. Balbach, Woodrow W. Cladslie
Cooper, Cherie R. Donald, Andrea Kune, Pamela Msyer

Michael H. Oshry, Camille LaPla-Post, Herve Senequier, Rob

Ross, Randal Wachsmuth, Jeffrey Zakem, Kayta Gebeyed
Shrieve, Tara Rado, Anthony Ralphs, David UltaarBlon
Mattingly, and Timur Nusratt

—and —

By: /s/ Dennis Stewa

Dennis Stewart, Esi

HULETT HARPER STEWART LLF
550 West C. Street, Suite 16

San Diego, CA 9210

Tel: 61¢-33€6-1133

Fax: 61¢-33&-1139

Co-Counsel for plaintiffs Kayta George, David ShrieVara Rado

Anthony Ralphs, David Ultan, Shannon Mattingly, dindur
Nusratty
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By: /s/ Peter E. Greer

Charles E. Buffon, Est

Robert D. Wick, Esc
COVINGTON & BURLING L.L.P.
1201 Pennsylvania Avenue N
Washington, DC 2000

Tel: 202-662-6000

Fax: 20:-662-6291

Peter E. Greene, Es

Cyrus Ami-Mokri, Esq.

Peter S. Julian, Es

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
Four Time Square

New York, NY 1003¢

Tel: 212-735-3000

Fax: 212-735-2000

Counsel for Defendants JPMorgan Chase & Co., Clgestk,
USA, N.A., and the JPMorgan Chase Bank, |

By: /s/ David F. Grahar

Charles W. Douglas, Es
David F. Graham, Esi
Theodore R. Scarborough, E:
SIDLEY AUSTIN LLP

One South Dearborn Stre
Chicago, Illinois 6060:

Tel: 312-853-7000

Fax: 312-853-7036

Counsel for Defendants Citigroup Inc., Citibank (8oDakota),
N.A., Universal Bank, N.A., Universal Financial @agrand
Citicorp Diners Club Inc
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By: /s/ George A. Cummin

George A. Cumming, Esq.
MORGAN, LEWIS & BOCKIUS LLP
One Market

Spear Street Tower

San Francisco, CA 94105

Tel: 415-442-1000

Fax: 41%-442-1001

Harry T. Robins, Esq.

MORGAN, LEWIS & BOCKIUS LLP
101 Park Avenue

New York, NY 1017-0060

Tel: 212-309-6000

Fax: 21:-30¢-6001

Counsel for Defendants HSBC Finance Corporation
(f/k/a Household International, Inc.) and HSBC Bank
Nevada, N.A. (f/k/a Household Bank (SB), N
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By: /s/ Christopher R. Lipse

Christopher R. Lipsett, Esq.

WILMER CUTLER PICKERING HALE
AND DORR LLP

399 Park Avenue

New York, NY 1002z

Tel: 212-230-8800

Fax: 21:-23(-8888

Daniel H. Squire, Esq.

WILMER CUTLER PICKERING HALE
AND DORR LLP

1875 Pennsylvania Avenue, NW
Washington, DC 20006

Tel: 202-663-6000

Fax: 20:-663-6363

Counsel for Defendants MBNA America Bank, N.A. and
MBNA America (Delaware), N.,

By: /s/ Edward S. Roge!

Alan S. Kaplinsky, Esq.

Edward D. Rogers, Esq.

Mark S. Stewart, Esq.

BALLARD SPAHR ANDREWS &
INGERSOLL, LLP

1735 Market Street, 51st Floor
Philadelphia, PA 19103-7599
Tel: 215-665-8500

Fax: 21!-864-8999

Counsel for Defendants Washington Mutual Inc.,
Washington Mutual Bank, and New American Capital
Inc.
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By: /s/ Jay N. Fasto\

Jay N. Fastow, Esq.

Bruce A. Colbath, Esq.

Fiona A. Schaeffer, Esq.

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 1015:

Tel: 212-310-8000

Fax: 21:-31C-8007

Counsel for Defendants MasterCard International
Incorporated, MasterCard International, LLC, a
MasterCard Incorporate:

By: /s/ M. Laurence Popofsk

M. Laurence Popofsky, Esq.
Brian P. Brosnahan, Esq.
HELLER EHRMAN LLP

333 Bush Street

San Francisco, CA 94104-2878
Tel: 415-772-6000

Fax: 41-772-6268

Robert J. Vizas, Esq.
ARNOLD & PORTER LLP
90 New Montgomery Street
Suite 600

San Francisco, CA 94105
Tel: 415-356-3001

Fax: 41!-35€-3099

Counsel for Defendant Visa U.S.A. |



65

— and—

By: /s/ Randall A. Hacl

Randall A. Hack, Esq.

Edward C. Fitzpatrick, Esq.
Timothy M. Maggio, Esq.
LORD, BISSELL & BROOK LLP
111 South Wacker Drive
Chicago, IL 60606-4410

Tel: 312-443-0700

Fax: 31.-44Z-0336

Counsel for Defendant Visa International Service
Associatior



Exhibit 10.2
DEFERRED STOCK UNIT AGREEMENT

THIS AGREEMENT, dated as of , (“GranteDpis between MasterCard Incorporated, a DelavZgoration
(“Company”), and you (“Director”). Capitalized tesnthat are used but not defined in this Agreemené lthe meanings given to them in the
2006 Non-Employee Director Equity Compensation Rtaa “Plan”). The parties hereby agree as follows:

1. Grant of Units.

Subject to the terms and conditions of this Agrestraed of the Plan, the Company hereby grants to yo Deferred Stock Units
(“Units”). The Units comprising this award will wecorded in an unfunded Units account in your nemaatained on the books of the
Company (“Account”). Each Unit represents the righteceive one share of the Company’s $0.000Vaae Class A Common Stock
(“Common Shares”) under the terms and conditioh$osth below.

2. Vesting.
The interest of the Director in the Units is fullgsted on grant.

3. Transfer Restrictions

The Units granted hereunder may not be sold, asdignargined, transferred, encumbered, convey#tddghypothecated, 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 Director’'s Units are settietl the Company has issued Common Shares retatsugh Units, Director 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 released to thedor, the Company will pay the Director a castoan equal to the number of Units
granted hereunder times any per share dividend gaymade to shareholders of the Company’s CommareStas long as the Director
continues to hold such Units on the dividend paytndate. Such payments shall be made by the erteagfear in which dividends are paid to
shareholders.

6. Changes in Stocl

In the event of any change in the number and kiralitstanding stock by reason of any recapitaliatreorganization, merger,
consolidation, stock split or any similar changeeting



the Common Shares (other than a dividend payalBmmmon Shares) the Company shall make an appte@d§ustment in the number and
terms of the Units credited to the Director’s Acobas provided in the Plan.

7. Form and Timing of Paymer

The Company shall pay on , @ numbepofr@on Shares equal to the aggregate number of ghaitged under this
Agreement.

8. Compliance with Law

No Common Shares will be delivered to Director saleounsel for the Company is satisfied that sedikety will be in compliance
with all applicable laws.

9. Taxes.

The Director shall be liable for any and all U.Bddoreign income and social taxes, including aeguired withholding taxes, arising
out of this grant or the issuance of the Commornré&hhereunder. The Company is authorized to debde@mount of tax withholding from
the amount payable to the Director upon settleroétite Units. The Company shall withhold from tbhé&at number of Common Shares the
Director is to receive the value equal to the aniowcessary to satisfy the applicable withholdieguirements. In accordance with US fed
income tax withholding requirements, the Comparsiishithhold on amounts payable to Directors whe eonsidered U.S. nonresident ali
under Code Section 7701(b).

10. Data Authorization

Director acknowledges and consents to the collectise, processing and transfer of personal dadassibed in this paragraph. The
Company and its affiliates hold certain personfdrimation about Director, including Director’s nan®me address and telephone number,
date of birth, social insurance number, remunematiationality, any shares of stock or directorshipld in the Company, details of all Units
or any other entitlement to shares of stock awgrdadceled, purchased, vested, unvested or ouistpimiDirector’s favor, for the purpose
managing and administering the Plan (“Data”). Tlen@any and/or its affiliates will transfer Data argst themselves as necessary for the
purpose of implementation, administration and manant of Director’s participation in the Plan, dhd Company and/or its affiliates may
each further transfer Data to any third partiessting the Company in the implementation, admiaistn and management of the Plan. These
recipients may be located in the European Econdwee, or elsewhere, such as the United Statescirauthorizes such third party
recipients to receive, possess, use, retain andfénathe Data, in electronic or other form, fog hurposes of implementing, administering and
managing Director’s participation in the Plan, irdihg any requisite transfer of such Data as manefaired for the administration of the
Plan and/or the subsequent holding of shares oksio Director’s behalf to a broker or other thirarty with whom Director may elect to
deposit any shares of stock acquired pursuanet®thin. This authorization is provided by Direcolely in connection with and for the
purposes of implementation, administration and rgangent of the Plan. Director may, at any time,@evData, require any necessary
amendments to it, inquire about the safety measures



taken to protect the Data, or withdraw the conskatsin in writing by contacting the Company; hoeewithdrawing consent may affect
Director’s ability to participate in the Plan.

11. Section 409A
The Company may at its sole discretion amend dacegghe agreement to cause the agreement to cantplf{Code section 409A.

12. Miscellaneous

(a) All amounts credited to the Director's Accoumider this Agreement shall continue for all purgasebe a part of the general
assets of the Company. The Directariterest in the Account shall make the Directdy @ general, unsecured creditor of the Comp

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

(c) Any notice required or permitted hereunder Idbalgiven in writing and shall be deemed effedsivgven upon delivery to the
Director at the address then on file with the Conypar upon delivery to the Company at 2000 Purclsiseet, Purchase, New York
10577, Attn: Head of Executive and Domestic Compgas.

(d) This Agreement, constitutes the entire agree¢roktihe parties with respect to the subject mdtereof.

By
Name Michael Michl
Title: Chief Administrative Office




Exhibit 15

November 1, 200

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

Commissioners:

We are aware that our report dated November 1, 2Ggur review of interim financial information bfasterCard Incorporated (the
“Company”) for the three and nine month periodsesh8eptember 30, 2006 and 2005 and included iGdinepany’s quarterly report on
Form 10-Q for the quarter ended September 30, ZOB@orporated by reference in the Company’s Reggisn Statements on Form S-8
dated June 30, 2006 and August 9, 2006.

Very truly yours,

/sl PricewaterhouseCoopers LLP
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, nigadisg 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, amgtfe@ 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 procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh&ubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assurargading the reliability of financial reporting atfie 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 andgutures, as of the end of the period coveredibyédport based on such
evaluation; ant

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

5. The registrant’s other certifying officer(s) alngiave 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 corver 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 November 1, 200

By: /s/ Robert W. Seland:

Robert W. Selande
President and Chief Executive Offic




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, nigadisg 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, amgtfe@ 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 procedaoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh&ubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable assurargading the reliability of financial reporting atfie 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 andgutures, as of the end of the period coveredibyédport based on such
evaluation; ant

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

5. The registrant’s other certifying officer(s) alngiave 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 corver 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 November 1, 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 MastenCkncorporated (the “Company”) on Form @for the period ending September 30, 2
as filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Robert WWlaBder, 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 requiremesftsection 13(a) or 15(d) of the Securities ExcleaAgt 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. Seland:
Robert W. Selander
President and Chief Executive Officer

November 1, 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 MastenCkncorporated (the “Company”) on Form @for the period ending September 30, 2
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), I, Chris A.\Mitton, 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 requiremesftsection 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and
2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the

Company.

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

November 1, 200



