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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 June 30, 2007
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

MasterCard Incorporated

(Exact name of registrant as specified in its chaetr)

Delaware 13-4172551
(State or other jurisdiction of (IRS Employe r
incorporation or organization) Identification Number)

2000 Purchase Street
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 Seati8 or 15 (d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wegjuired to file such reports), and
(2) has been subject to such filing requirementsHe past 90 days. Ye&l No O

Indicate by check mark whether the registrantlearge 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 filelx] Accelerated filer (I Non-accelerated filer]
Indicate by check mark whether the registrantshell company (as defined by Rule 12b-2 of the Act)es O No

As of July 26, 2007, there were 79,837,897 shantstanding of the registrant’s Class A common stpek value $.0001 per share,
55,337,407 shares outstanding of the registranis<CB common stock, par value $.0001 per shate1486 shares outstanding of the
registrant’s Class M common stock, par value $.Q@Ishare.
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MASTERCARD INCORPORATED
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

ASSETS

Cash and cash equivalel
Investment securities, at fair valt

Trading

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

Total Current Assets
Property, plant and equipment, at cost (less actatedidepreciation of $236,246 and $220,7
Deferred income taxe
Goodwill
Other intangible assets (less accumulated amadizaf $330,269 and $309,11
Municipal bonds hel-to-maturity
Prepaid expenst
Other asset

Total Assets

LIABILITIES AND STOCKHOLDERS ' EQUITY

Accounts payabl
Settlement due to membe
Restricted security deposits held for memt
Obligations under U.S. merchant lawsuit and othigiation settlement— current (Note 9
Accrued expense
Shor-term debt
Other current liabilitie:

Total Current Liabilities
Deferred income taxe
Obligations under U.S. merchant lawsuit and otltigiation settlements (Note !
Long-term debi
Other liabilities

Total Liabilities
Commitments and Contingencies (Notes 12 and 14)
Minority interest
Stockholders’ Equity
Class A common stock, $.0001 par value; author&8080,000,000 shares, 79,837,897 and 79,631,9!

shares issued and outstanding, respect

Class B common stock, $.0001 par value; authoriz2@0,000,000 shares, 55,337,407 shares issued and

outstanding, respective
Class M common stock, $.0001 par value, authoriz660,000 shares, 1,635 and 1,600 shares issue
outstanding, respective
Additional paic-in capital
Accumulated defici
Accumulated other comprehensive income, net of
Cumulative foreign currency translation adjustme
Defined benefit pension and other postretiremest$
Investment securities availa-for-sale
Derivatives accounted for as hed

Total accumulated other comprehensive income, fn@ixc
Total Stockholders’ Equity
Total Liabilities and Stockholders’ Equity

June 30,
2007

December 31,
2006

(In thousands, except share data)

$1,520,32  $ 1,185,08!
5,342 12,26:
1,304,92 1,286,58!
480,93 451,26:
276,40 311,95
122,15: 109,89°
169,20( 130,84¢
109,24¢ 89,34¢
3,988,53. 3,577,22!
269,98t 252,73
278,33 216,78.
222,54 217,01
286,28 271,37
192,98¢ 193,47
261,84 235,65
106,02: 118,21
$5,606,54  $ 5,082,47
$ 23666, $ 278,65
256,60: 286,05
122,15: 109,89
120,67: 117,27
889,27 936,42"
80,00( —
122,24 83,27¢
1,827,611 1,811,591
67,02¢ 66,19¢
377,79 359,64(
149,64 229,66t
325,84 246,39
2,747,93; 2,713,49
4,62 4,62
8 8
6 6
3,268,45 3,289,87!
(540,83() (1,029,19))
144,51 119,65!
(9,679) (11,40%)
(5,966) (3,065)
(2,514 (1,526)
126,35! 103,66:
2,853,991 2,364,35!
$5,606,54  $ 5,082,47

The accompanying notes are an integral part oktheasolidated financial statements.
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MASTERCARD INCORPORATED

CONSOLIDATED STATEMENTS OF OPERATIONS

Revenues, ne
Operating Expenses
General and administratiy
Advertising and market developme
Litigation settlement
Charitable contributions to the MasterCard Fourude
Depreciation and amortizatic

Total operating expens
Operating income (los
Other Income (Expense)
Investment income, ni
Interest expens
Other income, ne

Total other income/(expens

Income (loss) before income tax
Income tax expens

Net Income (Loss)

Basic Net Income (Loss) per Share (Note 2)

Basic Weighted Average Shares Outstanding (Note
Diluted Net Income (Loss) per Share (Note 2)

Diluted Weighted Average Shares Outstanding (Note):

(UNAUDITED)

Three Months
Ended June 30,

Six Months
Ended June 30,

2007

2006

2007

2006

(In thousands, except per share data)

$996,95¢ $ 846,48¢ $1,912,06. $1,584,94;
431,46 365,16 829,99( 712,99
268,25 307,06t 446,70. 489,74
3,40( 23,25( 3,40( 23,25(
— 400,28t — 400,28t
25,02 24,69: 49,21 49,91
72814, 1,120,45 1,329,30' 1,676,19
268,81( (273,96 582,75 (91,259
36,46¢ 28,99¢ 72,71« 49,69
(11,170 (16,06 (25526 (26,709
92,18; 447 92,147 59E
117 48: 13,37: 139,33! 23,57¢
386,29¢  (260,59) 722,08 (67,675
134,01 49,86¢ 254,89° 116,04
$252,28( $ (310,460 $ 467,19: $ (183,71f)
$ 1.8 $ (230 3.44 $ (1.3
135,86! 135,25; 135,85( 135,12°
$ 18 $ (230 34z $ (1.30)
136,68 135,25; 136,64: 135,12

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 (loss
Adjustments to reconcile net income (loss) to r@esthcprovided by operating activitie
Depreciation and amortizatic
Charitable contribution of common stock to the MaSard Foundatio
Share based paymel
Deferred income taxe
Taxes related to share based paym
Excess tax benefit on share based paymr
Accretion of imputed interest on litigation settlemnt
Other
Changes in operating assets and liabilit
Trading securitie:
Accounts receivabl
Settlement due from membe
Prepaid expenst
Other current asse
Prepaid expenses, Ic-term
Litigation settlement accrua
Accounts payabl
Settlement due to membe
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 investmenirgees 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
Dividends paic
Cash proceeds from exercise of stock opt
Excess tax benefit on share based paymrr
Net cash (used in) provided by financing activi
Effect of exchange rate changes on cash and casvadnts
Net increase in cash and cash equival
Cash and cash equivaler— beginning of perioc

Cash and cash equivale— end of perioc

Six Months
Ended June 30,
2007 2006
(In thousands)
$ 467,190 $ (183,719
49,21¢ 49,91
— 394,78!
23,38: 6,82¢
(1,557 (7,370
(11,199 —
(6,739 -
18,64« 20,97
4,62( 4,96~
6,91¢ 4,64¢
(23,14)) (57,399
43,00( (16,842
(36,647 (14,295
(5,067) (5,087)
(23,397 3,99¢
2,91¢ 23,14(
(43,319 15,81¢
(36,16¢) 20,01+
6,52¢ (85,614
10,96 8,81¢
446,16 183,58:
(40,942 (15,670
(33,74) (15,88¢)
(1,924,02) (1,506,800
1,896,97! 1,356,76!
5,008 (1,402
(96,72)) (182,99)
— 2,449,91I
— (1,799,93)
(33,099 -
1,08: —
6,734 —
(25,28) 649,97
11,09: 14,02¢
335,24: 664,58:
1,185,08! 545,27:
$1,520,32. $ 1,209,85!

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

Accumulated
Other

Comprehensive Common Shares

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

Balance at January 1, 2007 $2,364,35' $(1,029,19) $ 10366: $ 8 $ 6 $3,289,87!
Net income 467,19: 467,19: — — — —
Other comprehensive income, net of 22,69 — 22,69 — — —
Adoption of new tax accounting standard (Note 21,17¢ 21,17¢ — — — —
Cash dividends declared on Class A and Class B @om

stock, $.30 per sha (41,429 — — — — (41,429
Share based compensat 23,38: — — — — 23,38
Tax withholding net of tax benefit for share based

compensatiol (4,459 — — — — (4,459
Cash proceeds from exercise of stock opt 1,08 — — — — 1,08:

Balance at June 30, 200 $2,853,990 $ (540,83() $ 126,35 $ 8 $ 6 $3,268,45

MASTERCARD INCORPORATED
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)
Three Months Six Months
Ended June 30, Ended June 30,
2007 2006 2007 2006
(In thousands)

Net Income (Loss) $252,28¢ $(310,46() $467,19: $(183,71¢

Other comprehensive incorr
Foreign currency translation adjustme 11,167 19,54¢ 24,85¢ 36,47:
Defined benefit pension and postretirement plaasphtax 4 — 1,72 —
Unrealized gain (loss) and reclassification adjestiror realized (gain) loss on

investment securities availa-for-sale, net of ta (3,36€) (1,63¢) (2,907 (4,292
Change in fair value of derivatives accounted fohadges, net of te (447) (943) (98¢) (3,399
Other comprehensive income, net of 7,35¢ 16,961 22,69 28,78

Comprehensive Income (Loss $259,64« $(293,49) $489,88: $(154,93))

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

Note 1. Summary of Significant Accounting Policies

Organization— MasterCard Incorporated and its consolidatedididsges (“MasterCard” or the “Company”), includiritg principal
operating subsidiary, MasterCard International fpooated (doing business as MasterCard WorldwithaigterCard International”), and
MasterCard Europe sprl (“MasterCard Europethvide transaction processing and related serticeastomers principally in support of th
credit, debit, electronic cash and Automated Téllachine (“ATM”) payment card programs, and traveleheque programs.

Consolidation and basis of presentationThe consolidated financial statements includestteounts of MasterCard and its majority-
owned and controlled entities, including the Conmy@mariable interest entity. The Company’s var@lmiterest 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 eliedrniatconsolidation. The Company follows accountinigciples generally accepted in the
United States of America.

The balance sheet as of December 31, 2006 wasddriym the audited consolidated financial statesas of December 31, 2006.
Amounts previously reported within Accumulated QtG@emprehensive Income as of December 31, 2006 beee adjusted to reflect a
revision of $22,804 to increase cumulative foreigmrency translation adjustments with a correspundiecrease in defined benefit pension
and other postretirement plans. The revision hainpact on total accumulated other comprehensigente, net of tax. The consolidated
financial statements for the three and six monttied June 30, 2007 and 2006 and as of June 30,a28@haudited, and, in the opinion of
management, include all normal recurring adjustsémt are necessary to present fairly the reBulisiterim periods. Due to seasonal
fluctuations and other factors, the results of apens for the three and six months ended Jun2Q¥, are not necessarily indicative of the
results to be 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 om+bd0-Q and, consequently, do not include all ofdiselosures required by accounting
principles generally accepted in the United Stafesmerica. Reference should be made to the Master@corporated Annual Report on
Form 10-K for the year ended December 31, 200@ddiitional disclosures, including a summary of@mmpany’s significant accounting
policies.

Recent Accounting Pronouncementdn February 2007, the Financial Accounting Staddd@oard (“FASB”) issued Statement of
Financial Accounting Standards No. 159, “The Faaflé Option for Financial Assets and Financial iliaés — Including an Amendment of
SFAS 115" (“SFAS 159"). SFAS 159 allows entitiesctioose to measure many financial instruments artdio other items at fair value. In
addition, SFAS 159 includes an amendment to SFAS “Bccounting for Certain Investments in Debt dglity Securities”, and applies to
all entities with available-for-sale and tradingweties. SFAS 159 is effective for the Company ocmencing in 2008. The Company is in the
process of evaluating the impact that SFAS 159hille on its financial statements.

7
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) - Continued
(In thousands, except per share and percent data)
Note 2. Earnings (Loss) Per Share (“EPS”)
The components of basic and diluted earnings (lesisyhare are as follows:

Three Months Six Months
Ended June 30, Ended June 30,
2007 2006 2007 2006
Numerator:
Net income (loss $252,28¢ $(310,46() $467,19: $(183,71f)
Denominator:
Basic EPS weighte-average shares outstand 135,86! 135,25 135,85t 135,12
Dilutive stock options and restricted stock ul 822 — 787 —
Diluted EPS weighte-average shares outstand 136,68 135,25. 136,64. 135,12°
Earnings (Loss) per Share
Basic $ 18 $ (2300 $ 34 $ (130
Diluted $ 18 $ (230 $ 34 $ (1.3¢

The calculation of diluted earnings per share edetuapproximately 186 and 330 stock options foitlinee and six months ended
June 30, 2007, respectively, because the effectdimantidilutive. The calculation of diluted e@gs (loss) per share for the three and six
months ended June 30, 2006 excluded 1,200 restistbek units and 553 stock options because tleetaeffould be antidilutive.

In connection with our ownership and governancesaations in May 2006, we reclassified all of oppr@ximately 100,000 outstandi
shares of existing Class A redeemable common stotkat our previous stockholders received 1.3Beshaf our Class B common stock, par
value $.0001 per share (the “Class B common stoéi)each share of Class A redeemable common statkhey held prior to the
reclassification and a single share of our Claslimon stock, par value $.0001 per share. Accolylishares and per share data were
retroactively restated in the financial statemauoissequent to the reclassification to reflect gwassification as if it were effective at the star
of the first period being presented in the finahstatements.

Note 3. Non-Cash Financing Activities

Six Months
Ended June 30,
2007 2006
Shares donated to the MasterCard Found: $ — $394,78!
Conversion of cas-based to sto-based compensatic — 51,20¢
Dividend declared but not yet pe 20,71: —
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) - Continued
(In thousands, except per share and percent data)

Note 4. Prepaid Expenses
Prepaid expenses consist of the following:

December 31

June 30,
2007 2006
Customer and merchant incenti\ $ 342,92¢ $ 293,28¢
Advertising and market developme 42,98 33,32
Other 45,13¢ 39,89
Total prepaid expensi 431,04¢ 366,50:
Prepaid expenses, curre (169,200 (130,84
Prepaid expenses, Ic-term $ 261,84¢ $ 235,65:

Prepaid customer and merchant incentives repr@semients made to customers and merchants undereksasagreements in order to
encourage loyalty to the MasterCard brand, increakenes and promote acceptance. These prepayarentecorded as contra-revenue over
the term of the business agreement or in the samedothat the customer or merchant achieves ttfempeance hurdles specified in the
business agreement.

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

December 31

June 30,
2007 2006
Customer and merchant incenti\ $398,57: $ 386,58:
Personnel cosi 160,23° 248,26:
Advertising and market developme 132,72 141,86«
Taxes 98,997 83,50¢
Other 98,74 76,21(

$889,27¢ $ 936,42

Note 6. Pension Plans

The Company maintains a noncontributory defineceliepension plan (the “Pension Plan”) with a chalance feature covering
substantially all of its U.S. employees. In Mar€®2, the Company announced it was modifying thesarPlan by maintaining employee
pay credit percentages at the 2007 level, elimmigdfinding for employees to purchase healthcaretirement and limiting plan participation
to employees hired before July 1, 2007. These awmare expected to reduce the benefit obligatidheoPension Plan measured as of
December 31, 2006 by approximately $13,300, or 7B&. Company has determined that the reductionarbémefit obligation and the related
decrease in net periodic pension cost for 200 hatsignificant and do not require an interim measent of the Pension Plan. Additionally,
the Company has an unfunded nonqualified suppleaherécutive retirement plan that provides cerkaiyn employees with supplemental
retirement benefits in excess of limits imposedjoalified plans by U.S. tax laws. For both plaret, periodic pension cost is as follows:

Three Months Six Months
Ended June 30, Ended June 30,
2007 2006 2007 2006

Service cos $4,71¢ $ 4,65( $9,43: $ 9,30(
Interest cos 3,04t 2,715 6,09t 5,43¢
Expected return on plan ass (4,099 (3,830 (8,189 (7,660
Amortization of prior service crec (57 (52 (1149 (1049)
Recognized actuarial lo: — 30C — 60C

Net periodic pension co

$ 3,611 $ 3,78¢

$ 7,23( $ 7,57(
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) - Continued
(In thousands, except per share and percent data)

For the three and six months ended June 30, 2807a8d $114 of prior service credit was amortizedhfaccumulated other
comprehensive income into net periodic pension, cespectively.

The funded status of the Pension Plan exceeds mmifanding requirements. No voluntary contributiovere made during the three
and six months ended June 30, 2007 and 2006.

Note 7. Postretirement Health and Life Insurance Beefits

The Company maintains a postretirement plan (thestiiétirement Plan”) providing health coverage Bfiednsurance benefits for
substantially all of its U.S. employees and resrédet periodic postretirement benefit cost isadiews:

Three Months Six Months
Ended June 30, Ended June 30,
2007 2006 2007 2006

Service cos $ 58 $ 79z $1,17¢  $1,58¢
Interest cos 84¢ 90t 1,69¢ 1,81C
Amortization of prior service co: — 17 — 34
Amortization of transition obligatio 53 14t 10€ 29C
Recognized actuarial lo: — 52 — 10€
Net periodic postretirement benefit ¢ $1,49C $1,912  $2,98(C  $3,82¢

For the three and six months ended June 30, 2837a8d $106, respectively, of transition obligatieess amortized from accumulated
other comprehensive income into net periodic ptistraent benefit cost. In addition, the Company ades the life insurance benefits under
the Postretirement Plan effective January 1, 208@.impact, net of taxes, of this amendment wasemease of $1,715 to accumulated other
comprehensive income in the six months ended JOn2®7.

The Company funds its postretirement benefits gmpats are required with cash flows from operations

Note 8. Credit Facility

On April 27, 2007, the Company extended its comeditinsecured $2,500,000 revolving credit facilibe(“Credit Facility”) for one
year. The new expiration date of the Credit FaciitApril 27, 2010. Except for the maturity extems the original terms and conditions
the credit facility remain unchanged. MasterCard wacompliance with the covenants of the Creddilifg as of June 30, 2007. There were
no borrowings under the Credit Facility at JuneZm)7 and December 31, 2006. The majority of Creddility lenders are customers or
affiliates of customers of MasterCard International

Note 9. U.S. Merchant Lawsuit and Other LitigationSettlements

In 2003, MasterCard settled the U.S. merchant lawiescribed under the caption “U.S. Merchant andstimer Litigationsin Note 14
below and contract disputes with certain custonf@rsJune 4, 2003, MasterCard International anchiifts in the U.S. merchant lawsuit
signed a settlement agreement (the “Settlementehgeat”) which required the Company to pay $125,6@003 and $100,000 annually
each December from 2004 through 2012. In additio@003, several other lawsuits were initiated rehants who opted not to participate
in the plaintiff class in the U.S. merchant lawstitte “opt-out’merchant lawsuits were not covered by the termieoSettlement Agreeme
however, all have been individually settled. As enfarlly described in Note 14 below, MasterCardls®a party to a number of currency
conversion litigations. In connection with the ksttent of certain other litigations disclosed int&l&@4, MasterCard recorded reserves of
$3,400 and made payments of $485 during the thoeghm ended June 30, 2007. Total liabilities fer thS. merchant lawsuit and other
litigation settlements changed from December 306285 follows:

Balance as of December 31, 2( $476,91!
Provision for litigation settlements (Note 1 3,40(
Interest accretion on U.S. merchant law 18,64«
Payment: (489
Balance as of June 30, 20 $498,47-

10
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) - Continued
(In thousands, except per share and percent data)

Note 10. Share Based Payment and Other Benefits

On March 1, 2007, the Company granted approxima&&fyperformance units, 330 stock options and &#ticeed stock units under the
MasterCard Incorporated 2006 Long-Term IncentivanRtLTIP"). The fair value of the performance units and redstock units, based
the closing price on the New York Stock Exchangeéhendate of grant, was $106.29. The fair valuthefstock options estimated on the date
of grant using a Black-Scholes option pricing modab $39.67. The performance units and restridtazk aunits will primarily vest on or
about February 28, 2010. The stock options veabhabver four years and expire ten years fromdidite of grant. Compensation expense is
recorded net of estimated forfeitures over thetehaf the vesting period or the date the individumard recipient becomes eligible to retire
under the LTIP. The Company uses the straightrie¢hod of attribution for expensing equity awatdéth regard to the performance units,
the ultimate number of shares to be received bythployee upon vesting will be determined by thenGany’s performance against
predetermined net income and return on equity doalthe three-year period commencing January Q7 2Bstimates are adjusted as
appropriate.

Note 11. Stockholders’ Equity

At the annual meeting of stockholders of the CorypamJune 7, 2007, the Company’s stockholders appramendments to the
Companys certificate of incorporation designed to faciétan accelerated, orderly conversion of ClassrBngon stock into Class A comm
stock, par value $.0001 per share (the “Class A@omStock”), for subsequent sale. Through “coneersiansactions”, in amounts and at
times to be designated by the Company, currentehsldf shares of Class B common stock who elegatticipate will be eligible to convert
their shares, on a one-for-one basis, into shdr€sass A common stock for subsequent sale to puliestors, within 30 days. Holders of
Class B common stock will not be allowed to paptite in any vote of holders of Class A common sthaling this “transitory” ownership
period. The number of shares of Class B commorkstbgible for conversion transactions will be detned by the Company and limited to
an annual aggregate number of up to 10% of thédotabined outstanding shares of Class A commatkstad Class B common stock,
based upon the total number of shares outstanding Becember 31 of the prior calendar year. Iritamd prior to May 31, 2010, a
conversion transaction will not be permitted that @ause shares of Class B common stock to reptdsss than 15% of total outstanding
shares of Class A common stock and Class B commock sutstanding.

The Company has announced a program for the cdomersup to 13,400 shares of Class B common sitatckClass A common stock
and subsequent sale to public investors in aralmitinversion window expected to be open from Augu2007 to October 5, 2007. In
addition, also based upon a previously announcexddBdecision that was contingent upon the stocldragprovals noted above, the
Company expects to repurchase up to $500,000 sE@acommon stock in open market transactions du@07. No common stock had yet
been converted or repurchased as of June 30, 2007.

11
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Note 12. Commitments and Contingent Liabilities
The future minimum payments under non-cancelalalede for office buildings and equipment, sponspsshicensing and other
agreements at June 30, 2007 are as follows:

Sponsorship,

Capital Operating Licensing anc
Total Leases Leases Other

The remainder of 200 $266,66- $ 4,572 $ 22,48¢ $ 239,60¢
2008 230,71t 6,231 32,31 192,16°
2009 137,60 4,132 23,15¢ 110,31¢
2010 67,83 1,822 8,21( 57,79¢
2011 41,38( 1,822 5,48¢ 34,07(
Thereafte 91,59¢ 38,65¢ 25,27( 27,67
Total $835,79t $57,24: $116,92. $ 661,63:

Included in the table above are capital leases witfuted interest expense of $11,458 and a neépteslue of minimum lease
payments of $45,783. In addition, at June 30, 2863,149 of the future minimum payments in thegaiove for leases, sponsorship,
licensing and other agreements was accrued. Cdasedi rental expense for the Company’s office spaxeapproximately $8,759 and
$7,917 for the three months ended June 30, 2002606, respectively, and $17,225 and $15,883 fostk months ended June 30, 2007 and
2006, respectively. Consolidated lease expensauimmobiles, computer equipment and office equigmers $1,627 and $1,991 for the tr
months ended June 30, 2007 and 2006, respectamay$3,494 and $4,771 for the six months ended 3002007 and 2006, respectively. In
addition, the table above has been adjusted siecerber 31, 2006 to remove the commitment of $DB0fOr the sponsorship of the 2010
and 2014 World Cup soccer events. See Note 17dftitianal information.

MasterCard licenses certain software to its custsniéhe license agreements contain guarantees widen the Company indemnifies
licensees from any adverse judgments arising fri@ims of intellectual property infringement by thiparties. The terms of the guarantee:
equal to the terms of the license to which thegteeIThe amount of the guarantees are limited noadas, losses, costs, expenses or other
liabilities incurred by the licensee as a resulany intellectual property rights claims. The Compaas historically experienced no
intellectual property rights claims relating to #aftware it licenses to its customers and theesfioanagement believes the probability of
future claims is negligible. In addition, the Compaloes not generate significant revenues fronwsoé licenses. However, if circumstances
in the future change, the Company may need to esasshether it would be necessary to assess theafaé of these guarantees.

Note 13. Income Taxes
Effective Income Tax Rate

The effective income tax rate was 34.7% and 19.dethie three months ended June 30, 2007 and 2€§gectively, and 35.3% and
171.5% for the six months ended June 30, 2007 @A6d,Zespectively. The rate for the six months entieme 30, 2007 differs significantly
from that for the six months ended June 30, 20064ily due to the charitable contribution of $3B85 of shares of Class A common stock
to the MasterCard Foundation (the “Foundation”)deinthe terms of the contribution to the Foundattha donation was not deductible to
MasterCard for tax purposes.

Apart from the contribution to the Foundation, thenge in the effective income tax rate primardlates to the effect of a New York
state tax law change and a net increase in the@aazfincome tax liabilities for uncertain tax gams, as required under the recently adopted
FASB issued Interpretation No. 48, “Accounting Emcertainty in Income Taxes—an Interpretation ofSBAStatement 109” (“FIN 48")The
New York tax law change resulted in a reductiothin Compan’s state income tax rate. Accordingly, the Compardéferred tax assets and
liabilities at June 30, 2007 were revalued, whiebuited in a one-time increase in income tax expen$6,804.
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FIN 48

On July 13, 2006, the FASB issued FIN 48. The adopif FIN 48 on January 1, 2007 required the Camyga inventory, evaluate, a
measure all uncertain tax positions taken or ttaken on tax returns, and to record liabilitiestfar amount of such positions that would not
be sustained, or would only partially be sustaingan examination by the relevant taxing authagitie

At the date of adoption, the Company had unrecaghiax benefits of $109,476. If the unrecognizexbienefits would be recognized,
substantially all amounts would impact the Compargffective income tax rate offset by related tasuttions or tax credits, the tax effects
of which amounted to $48,682, resulting in a netingpact of $60,794. As of December 31, 2006, tbenfany had recorded $56,870 of tax
liabilities under the provisions of the StatemefFimancial Accounting Standards No. 5, “Accountfng Contingencies” (“SFAS 5”). As a
result of certain additional liabilities relatedgtate tax positions recorded pursuant to FIN W8 Gompany was required to increase deferred
tax assets by $26,194 to reflect the higher argtegh tax rates at which such assets will reveréatime periods. In the event the Company is
able to reduce tax liabilities under FIN 48, théetead tax assets will be correspondingly reducesijlting in a charge to earnings in that
period. Additionally, the Company recorded balasiceet reclassifications to reflect certain lialgiitand related assets on a gross basis, as
well as additional interest reserves. As a reduliese adjustments, the impact of the adoptidrlNf48 was a net overall decrease to opening
accumulated deficit of $21,175.

For the three months and six months ended Jun2080J, increases in unrecognized tax benefits foptesitions were partially offset by
the results of a federal income tax audit settldmBme net increase was not significant to the Camgfs consolidated financial statements.
The Company’s unrecognized tax benefits for ungettx positions as of June 30, 2007 are not erpettt change significantly over the next
twelve months.

It is the Company’s policy to account for interegpense related to income tax matters as intexpsinse in its statement of operations,
and to include penalties related to income tax enaih the income tax provision. On the date ofptida, the Company had cumulatively
recognized $12,466 of interest, and $2,609 of g@tkepenalties. For the six months ended June 807 2there were no significant changes in
interest and penalties.

The Company is subject to tax in the United Statesvarious state and foreign jurisdictions. Wetvfexceptions, the Company is no
longer subject to federal, state, local and foreggaminations by tax authorities for years befde12

Note 14. 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 unspecdmudages. Therefore, the probability of
loss and an estimation of damages is not possitdsdertain at present. Accordingly, MasterCardnodestablished reserves for any of these
proceedings other than for the currency converigrations and the West Virginia consumer litigatidescribed below. Except for those
matters described below, MasterCard does not leetieat any legal or regulatory proceedings to witicha party would have a material
impact on its results of operations, financial fosj or cash flows. Although MasterCard believest it has strong defenses for the litigations
and regulatory proceedings described below, itdguthe future incur judgments or fines or entdoisettlements of claims that could have a
material adverse effect on its results of operatidinancial position or cash flows. NotwithstarglidasterCard’s belief, in the event it was
found liable in a large class-action lawsuit ortlea basis of a claim entitling the plaintiff tolite damages or under which it was jointly and
severally liable, charges it may be required t@récould be significant and could materially adgexrsely 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 adedr affect the Company’s results of operationshdows and financial condition.
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Department of Justice Antitrust Litigation and Related Private Litigations

In October 1998, the U.S. Department of JusticedJD filed suit against MasterCard Internationalsa/U.S.A., Inc. and Visa
International Corp. in the U.S. District Court tbe Southern District of New York alleging that bhdflasterCard’s and Visa's governance
structure and policies violated U.S. federal amsitdaws. First, the DOJ claimed that “dual goveag—the situation where a financial
institution has a representative on the board refctiors of MasterCard or Visa while a portion eféard portfolio is issued under the brand of
the other association—was anti-competitive anddatidimit innovation within the payment card inthys Second, the DOJ challenged
MasterCard’s Competitive Programs Policy (“CPP")l @nVisa bylaw provision that prohibited finandiadtitutions participating in the
respective associations from issuing competing fietary payment cards (such as American Exprefismover). The DOJ alleged that
MasterCard’'s CPP and Visa’'s bylaw provision acterestrain 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 restrawmittrade 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 byhaw, 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 Second Circuit laptie final judgment and the Supreme
Court denied certiorari. The parties agreed thaoker 15, 2004 would serve as the effective dateefinal judgment. The final judgment
also provided for a two-year period of rescissiights for an issuer to enter into an agreement Aitterican Express or Discover.

On September 18, 2003, MasterCard filed a motidarbehe District Court judge in the DOJ case segkd enjoin Visa, pending
completion of the appellate process, from enforeimgewly-enacted bylaw requiring Visa’'s 100 largsstiers of debit cards in the United
States to pay a so-called “settlement servicelffdey reduce their Visa debit volume by more ti&86. This bylaw was later modified to
clarify that the settlement service fee would dmyimposed if an issuer shifted its portfolio obile€ards to MasterCard. Visa implemented
this bylaw provision following the settlement o&th).S. merchant lawsuit described under the hedtlir. Merchant and Consumer
Litigations” below. MasterCard believes that thydaw is punitive and violates the final judgmentli® DOJ litigation, which enjoins Visa
and MasterCard from enacting, maintaining, or egifiy any bylaw or policy that prohibits issuersnfrissuing general purpose cards or debit
cards in the United States on any other genergigsér card network. On July 7, 2006, a special magigointed by the District Court to
conduct an evidentiary hearing issued a reportracdmmendation to the District Court finding tHa¢ tontinuation of Visa’'s settlement
service fee after the effective date of the finaigment on October 15, 2004 violated the final judgt. On June 7, 2007, the District Court
judge issued an opinion and order agreeing witlsfieeial mastrs finding that the SSF violated the final judgmenthe DOJ litigation. The
Court’s order requires Visa to repeal the SSF dgml @ermits any of Visa's largest 100 debit isswelne entered into an agreement relating to
debit card issuance with Visa while the SSF wgdaice to terminate its agreement with Visa in otdegnter into an agreement with
MasterCard to issue MasterCard-branded debit candslune 13, 2007, MasterCard and Visa enterechimgreement to extend the statute
of limitations on the time MasterCard has to fittgntial claims that MasterCard may have againsa ¥ connection with the SSF. On
June 29, 2007, Visa filed a notice of appeal with $econd Circuit. That same day, Visa filed a amkiefore the District Court judge
requesting a stay of the portion of the Districu@ts order that permitted Visa's largest 100 déstiers to terminate their debit agreements
with Visa in order to enter into an agreement WithsterCard.

On October 4, 2004, Discover Financial Services, filed a complaint against MasterCard, Visa U.Sn&. 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 describekealn 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 unreasonabtyaiaed trade by prohibiting financial
institutions who were members of MasterCard froswiisg payment cards on the Discover network. Discogquested that the District Court
apply collateral estoppel with respect to its fipalgment in the DOJ litigation and enter an orthat the CPP and Visa'’s bylaw provision
have
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injured competition and caused injury to Discowgmder the doctrine of collateral estoppel, a cbiad the discretion to preclude one or more
issues from being relitigated in a subsequent adtig only if (1) those issues are identical taiéssactually litigated and determined in the
prior action, (2) proof of those issues were nemgsto reach the prior judgment, and (3) the ptotge estopped had a full and fair
opportunity to litigate those issues in the pricti@n. Accordingly, if the District Court were tavg effect to collateral estoppel on one or
more issues in the future, then significant elemehplaintiff's claims would be established, tHarenaking it more likely that MasterCard
would be found liable and making the possibilityanfaward of damages that much more likely. Irethent all issues are subsequently
decided against MasterCard in dispositive motiaming the course of the litigation then there is gossibility that the sole issue remaining
will be whether a damage award is appropriate dusd, what the amount of damages should be. Discsgeks treble damages in an amount
to be proved at trial along with attorneys’ feed ansts. On February 7, 2005, MasterCard movedstoigls Discoves amended complaint

its entirety for failure to state a claim. On Aptit, 2005, the District Court denied, at this stagihe litigation, Discover’s request to give
collateral estoppel effect to the findings in th@Dlitigation. However, the District Court indicdtéhat Discover may refile a motion for
collateral estoppel after discovery. On October2B05, the District Court granted MasterCard’s motio dismiss Discover’s Section 2
monopolization and attempted monopolization cla@igainst MasterCard. On June 7, 2007, Discover éiledcond amended complaint that
mirrored the claims in its amended complaint buéi@e allegations relating to MasterCard’s Hondr@drds rule as well as Discover’s
Section 2 monopolization and attempted monopobratiaims against MasterCard based upon the cdDdtsber 24, 2005 ruling. Fact
discovery was completed on May 31, 2007. Briefingdespositive motions, including collateral estapjmscheduled to be completed by
February 15, 2008, with trial to commence on Septrd, 2008. At this time, it is not possible taedmine the ultimate resolution of, or
estimate the liability related to, the Discoveigkttion. No provision for losses has been providecbnnection 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. 8qgbsntly, USAA Federal Savings Bank, Bank of Ameorp. and Household
International Inc. announced settlements with AgariExpress and have been dismissed from the Taseomplaint, which was filed in the
U.S. District Court for the Southern District of Wéfork, was designated as a related case to thelifdgation and was assigned to the same
judge. The complaint alleges that the implementiagiod enforcement of MasterC’s CPP and Visa's bylaw provision violated Sectidns
and 2 of the Sherman Act in an alleged market émregal purpose card network services and a maokelebit card network services.
Specifically, American Express claimed that MastedZs CPP unreasonably restrained trade by praingpiinancial institutions who were
members of MasterCard from issuing payment cardb@mimerican Express network. American Expreskstreble damages in an amount
to be proved at trial, along with attorneys’ feed @osts. On January 14, 2005, MasterCard filed@omto dismiss the complaint for failure
to state a claim. American Express also requekbigdtie Court apply collateral estoppel with respedts final judgment in the DOJ
litigation. On April 14, 2005, the District Couredied, at this stage in the litigation, AmericarpEess’ request to give collateral estoppel
effect to the findings in the DOJ litigation. Hovesythe Court indicated that American Express nedijera motion for collateral estoppel a
discovery. As with the lawsuit brought by Discoteat is described in the preceding paragraphgif@burt were to give effect to collateral
estoppel on one or more issues in the future, sigificant elements of plaintiff's claims would betablished, thereby making it more likely
that MasterCard would be found liable and makiregphbssibility of an award of damages that much rfikedy. In the event all issues are
subsequently decided against MasterCard in dispesitotions during the course of the litigationrttikere is the possibility that the sole
issue remaining will be whether a damage awargpsapriate and, if so, what the amount of damabesld be. Fact discovery was
completed on May 31, 2007. Briefing on dispositivetions, including collateral estoppel, is schedutebe completed by February 15, 2C
with trial to commence on September 9, 2008. Ad time, it is not possible to determine the ultienasolution of, or estimate the liability
related to, this matter. No provision for losses baen provided in connection with this matter.

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 ®i&h 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 alwas brought in the Superior Court of Califorimidebruary
2000, purportedly on behalf of the general pulilital of the Schwartz matter commenced on May 202and
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concluded on November 27, 2002. The Schwartz actaims that the alleged “fee” grossly exceeds @sts the defendants might incur in
connection with currency conversions relating &dircard purchase transactions made in foreigntci@s and is not properly disclosed 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 thiegtice is deceptive under California law, and cedethat MasterCard mandate that
members disclose the currency conversion procesarttholders in cardholder agreements, applicatewiitations 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 J#a8terCard subsequently filed a notice of appedherattorneys’ fee award on
October 1, 2004. With respect to restitution, MeSsed believes that it is likely to prevail on appén February 2005, MasterCard filed an
appeal regarding the applicability of Propositiegh which amended sections 17203 and 17204 of thieo@eéa Business and Professions
Code, to this action. On September 28, 2005, tpeligie court reversed the trial court, findingtttiee plaintiff lacked standing to pursue the
action in light of Proposition 64. On May 8, 20@7e trial court dismissed the case.

MasterCard International, Visa U.S.A., Inc., Visédrnational Corp., several member banks includitiipank (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, amdhgrahings, violations of federal antitrust lawasbd 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 4e5. District Court for the Southern District of Weérork. 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 Dindtg@o fix currency conversion
“fees” allegedly charged to cardholders of “no l#smn 1% of the transaction amount and frequentdyeni and (ii) two alleged “intra-
association” conspiracies, whereby each of VisaMasterCard is claimed separately to have conspitgdits 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 curreramnversion surcharges.” The MDL Complaint also dsgbat the alleged currency
conversion “fees” have not been disclosed as reduiy the Truth in Lending Act and Regulation Z.

On July 20, 2006, MasterCard and the other defdsdarthe MDL action entered into agreements sgttihe MDL action and related
matters, as well as the Schwartz matter. Pursoahetsettiement agreements, MasterCard has paid&7Yto be used for defendants’
settlement fund to settle the MDL action and $18,44hich is expected to be paid in the third quasfe2007, to settle the Schwartz matter.
On November 8, 2006, Judge Pauley granted prelmiagaproval of the settlement agreements. Theesettht agreements are subject to final
approval by Judge Pauley, and resolution of alkafsp The hearing on final approval of the settlenagreements has been scheduled for
November 2, 2007. On November 15, 2006, the pféintone of the New York state court cases appktie preliminary approval of tt
settlement agreement to the U.S. Court of Appealthie Second Circuit. On June 6, 2007, the apeatiaurt granted MasterCard’s motion to
defer briefing until a final settlement is approvadhe MDL action.

With regard to other state court currency conversictions, MasterCard has reached agreementsiicigda with the plaintiffs for a tot
of $3,557, which has been accrued. Settlement agmets have been executed with plaintiffs in thedQRennsylvania, Florida, Texas,
Arkansas, Tennessee, Arizona, New York, Minnesothlinois actions.

Based upon litigation developments, certain of Whiere favorable to MasterCard, and progress imimggsettiement discussions in
these currency conversion cases, and pursuanatensnt of Financial Accounting Standards No. 5 c@dunting for Contingencies,”
litigation settlements were previously recordedtfa amounts noted above. At this time, it is ragible to predict with certainty the ultim.
resolution of these matters.

16



Table of Contents

MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) - Continued
(In thousands, except per share and percent data)

U.S. Merchant and Consumer Litigations

Commencing in October 1996, several class actiga sere brought by a number of U.S. merchantsragjdilasterCard International
and Visa U.S.A., Inc. challenging certain aspeéth® payment card industry under U.S. federaltiarsi 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 paymenty validly presented MasterCard
card, constituted an illegal tying arrangementiadation of Section 1 of the Sherman Act. Plaigtiflaimed that MasterCard and Visa
unlawfully tied acceptance of debit cards to acaepe of credit cards. The plaintiffs also claimieat tMasterCard and Visa conspired to
monopolize what they characterized as the poirdadé-debit card market, thereby suppressing thetbrof regional networks such as ATM
payment systems. On June 4, 2003, MasterCard hattenal signed a settlement agreement to settlelétims 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 final.

In addition, individual or multiple complaints hatseen brought in 19 different states and the Ristri Columbia alleging state unfair
competition, consumer protection and common lawngagainst MasterCard International (and Visapehalf of putative classes of
consumers. The claims in these actions largelyamthe allegations made in the U.S. merchant laveswd assert that merchants, faced with
excessive merchant discount fees, have passeddhesgharges to consumers in the form of higherggron goods and services sold.
MasterCard has been successful in dismissing éaseventeen of the jurisdictions as courts haaatgd MasterCard’s motions to dismiss
for failure to state a claim or plaintiffs have wotarily dismissed their complaints. However, thare outstanding cases in New Mexico,
California and West Virginia. The parties are aumgita decision on MasterCard’s motion to dismisBléw Mexico. Discovery is now
proceeding in the California cases as the Califoagpellate court rejected MasterCard’s petitioreterse the lower court’s decision denying
MasterCard’s motion to dismiss plaintiffs’ Sectibn200 claims. On March 26, 2007, the West Virgtoart stayed discovery pending
briefing by the parties on the question of whetherstate law unfair competition claims should snissed in light of the opinions from
other states dismissing similar unfair competititaims on standing grounds. Based upon litigatiewetbpments and settlement negotiations
in that state, and pursuant to Financial Accoun8tandards No. 5, “Accounting for Contingencies AsterCard recorded legal reserves for
the West Virginia consumer litigation during thesed quarter of 2007.

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 piggybackiom 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 tbaefral antitrust laws. See “—Department of Jugkiettrust Litigation and Related Private
Litigations.” MasterCard and Visa moved to disnttes complaint and the court granted the defendamidion to dismiss the plaintiffs’
Cartwright claims but denied the defendants’ motmdismiss the plaintiffs’ Section 17200 unfaingoetition claims. MasterCard filed an
answer to the complaint on June 19, 2006 and thteepare proceeding with discovery.

At this time, it is not possible to determine theamme of, or, except as indicated above in thetWieginia consumer action, estimate
the liability related to, the remaining consumesesand no provision for losses has been providedrinection with them. The consumer
class actions are not covered by the terms ofdtiement agreement in the U.S. merchant lawsuit.

eFunds Litigation

In December 2003, MasterCard and eFunds Corpor@gdunds”)entered into a Marketing Sales and Services Algafsgreement (th
“Agreement”) whereby the parties agreed to worletbgr to provide debit processing services to fir@nnstitutions. After analysis of the
needs of its customers and its business, on DecelBh2006, MasterCard notified eFunds that, purstaone of the provisions in the
Agreement, it was terminating the Agreement. Oalmut January 30, 2007, eFunds filed a verifiedpaint against MasterCard in Superior
Court for the State of Arizona, alleging that MaS@rd’s termination of the Agreement was improfére complaint asserts several causes of
action including declaratory judgment, breach aftcact, breach of the covenant
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of good faith and fair dealing, and fraudulent ioelmnent. eFunds seeks a declaratory judgment tha@dheement remains in full force and
effect, or, in the alternative, monetary damageastérCard has moved to dismiss certain of eFurmdseas of action and the court heard oral
argument on the motion on June 29, 2007. The paatie awaiting a decision on the motion and disgoigenow proceeding.

At this time, it is not possible to determine theamme of, or estimate the liability related tee #Funds litigation and no provision for
losses has been provided in connection with it.

Global Interchange Proceedings

Interchange fees represent a sharing of paymetareysosts among the financial institutions partgipg in a four-party payment card
system such as MasterCagdTypically, interchange fees are paid by the meqto 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 suchiderations 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 tolaggry 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 conneatiith them.

United States.On October 8, 2004, a purported class action lawsas filed by a group of merchants in the U.SstBt Court for the
Northern District of California against MasterCantiernational, Visa U.S.A., Inc., Visa Internatidorp. and several member bank:
California alleging, among other things, that MaSterd’s and Visa's interchange fees contravenétierman Act and the Clayton Act. The
plaintiffs seek damages and an injunction agairssterCard (and Visa) setting interchange and engagi“joint marketing activities,”
which plaintiffs allege include the purported nagtibn of merchant discount rates with certain rhants. 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 which
plaintiffs have appealed. Oral argument on the apwas held on June 11, 2007. The parties are iagaitdecision.

On June 22, 2005, a purported class action law&stfiled by a group of merchants in the U.S. ist€ourt 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@tg and bundling of transaction fees also coutss a violation of Section 1 of the
Sherman Act. The suit seeks treble damages in gpegified amount, attorneys’ fees and injunctivieefeSince the filing of this complaint,
there have been approximately fifty similar compigi(the majority styled as class actions althoaifgw complaints are on behalf of
individual plaintiffs) filed on behalf of merchamagjainst MasterCard and Visa (and in some caseajrcenember banks) in federal courts in
California, New York, Wisconsin, Pennsylvania, Ndersey, Ohio, Kentucky and Connecticut. On Octd8e2005, 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 A2, 2006, the group of purported class plainfifési a First Amended Class Action
Complaint. Taken together, the claims in the FAmstended Class Action Complaint and in the compsabrbught on the behalf of the
individual merchants are generally brought undettiSes 1 and 2 of the Sherman Act. Specificallg, tomplaints contain some or all of the
following claims: (i) that MasterCard’s and Vis&stting of interchange fees (for both credit arfinef debit transactions) violates Section 1
of the Sherman Act; (ii) that MasterCard and Viaadenacted and enforced various rules, includiegb surcharge rule and purported anti-
steering rules, in violation of Section 1 or 2 loé tSherman Act; (iii) that MasterCard’s and Vigalsported bundling of the acceptance of
premium credit cards to standard credit cards d¢oiss an unlawful tying arrangement; and (iv) thisterCard and Visa have unlawfully
tied and bundled transaction fees. In additiorhtodlaims brought under federal antitrust law, soifthese complaints contain certain state
unfair competition law claims based upon the saomelact described above. These interchange-reldigatibns 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.
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On June 9, 2006, MasterCard answered the compladtnoved to dismiss or, alternatively, moved tikesthe pre-2004 damage
claims that were contained in the First Amended€iaction Complaint and moved to dismiss the Se@ialaims that were brought in the
individual merchant complaints. The parties areiimga decision. Fact discovery is scheduled tadmapleted by June 30, 2008, with
briefing on case dispositive motions to be compldte June 30, 2009. No trial date has been scheédQie July 5, 2006, the group of
purported class plaintiffs filed a supplemental ptaimt alleging that the IPO and certain purpodgdeements entered into between
MasterCard and its member financial institutionsamnection with the IPO (1) violate Section 7w Clayton Act because their effect
allegedly may be to substantially lessen competjt{) violate Section 1 of the Sherman Act becdheg allegedly constitute an unlawful
combination in restraint of trade and (3) constitatfraudulent conveyance because the member bamledlegedly attempting to release
without adequate consideration from the member bafdksterCard’s right to assess the member bankddsterCards litigation liabilities in
these interchange-related litigations and in o#tmitrust litigations pending against it. The ptdfa seek unspecified damages and an order
reversing and unwinding the IPO. On September @86 2MasterCard moved to dismiss all of the clabmstained in the supplemental
complaint. The parties are awaiting a decision.

European Union In September 2000, the European Commission isst8thtement of Objections” challenging Visa Inggional’s
cross-border interchange fee under European Contyncarinpetition rules. On July 24, 2002, the Eurgp€ammission announced its
decision to exempt the Visa interchange fee froesétrules through the end of 2007 based on ceftainges 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 leygrl by MasterCard, which considers the costedain specified services provided by
issuers, and to reduce its interchange rates fuit ded credit transactions to amounts at or belevtain specified levels.

On September 25, 2003, the European Commissioadssibtatement of Objections challenging MasterE€ardpe’s cross-border
interchange fees. On June 23, 2006, the Europeamssion issued a supplemental Statement of Objestiovering credit, debit and
commercial card fees. On November 14 and 15, 20@6:uropean Commission held hearings on MasterEarope’s cross-border
interchange fees. On March 23, 2007, the Europesnn@ission issued a Letter of Facts, also coverirdit; debit and commercial card fees
and discussing its views on the impact of the M&sed initial public offering on the case. MastenC&urope responded to the Statements of
Objections and Letter of Facts and made presentatia a variety of issues at the hearings.

When the European Commission completes its revieMasterCard Europe’s cross-border interchange fegbich could happen as
early as fall 2007, it appears likely that it wilkue a prohibition decision ordering MasterCardhiange the manner in which it calculates its
cross-border interchange fees, with the effectg¢hah fees might have to be significantly redusdéaisterCard Europe would likely appeal
such a decision to the European Court of Firstimst and seek interim relief to prevent the ordanfbecoming effective before the outca
of the appeal. The European Commission has inforlutesterCard that it does not intend to levy a igainst MasterCard even if it
determines that MasterCard’s cross-border interghd@es violate European Community competitionsuecause cross-border interchange
fees constitute an essential element of MasterEardpe’s operations, changes to them could signitlg impact MasterCard International’s
European members and MasterCard Eumpasiness. In addition, a negative decision byEilmpean Commission could lead to the filing
private actions against MasterCard Europe by matshand/or consumers seeking substantial damages.

On June 13, 2005, the European Commission annountsttor inquiry” into the financial services usdry, which includes an
investigation of interchange fees. On April 12, @0the European Commission released its interirartem its sector inquiry into the
payments card industry. In the report, the Euroggammission criticizes or expresses concern abtarga number of industry practices,
including interchange fees, of a multiplicity oflumstry participants, and warns of possible regwyabo legislative action. On January 31,
2007, the European Commission issued its finalntegpothe sector inquiry, and repeated its warniofgsossible regulatory or legislative
action. However, the report does not indicate ajaitnom any such regulatory action might be takentat legislative changes might be
sought.
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United Kingdom Office of Fair TradingOn September 25, 2001, the Office of Fair Tradifithe United Kingdom (“OFT") issued a
Rule 14 Notice under the U.K. Competition Act 129&illenging the MasterCard interchange fee andilatelital service fee (“MSF"), the fee
paid by issuers to acquirers when a customer ubtesterCard-branded card in the United Kingdomegitt an ATM or over the counter to
obtain a cash advance. Until November 2004, treréhange fee and MSF were established by Mastel@C&dMembers Forum Limited
(“MMPF") (formerly MasterCard Europay U.K. Ltd. (“MBUK?")) for domestic credit card transactions in theited Kingdom. The notice
contained preliminary conclusions to the effect tha MasterCard U.K. interchange fee and MSF méynige U.K. competition law and do
not qualify for an exemption in their present for@ February 11, 2003, the OFT issued a suppleahBuaie 14 Notice, which also
contained preliminary conclusions challenging MeSéed’'s U.K. interchange fee under the Competitdah On November 10, 2004, the
OFT issued a third notice (now called a Stateméfttgections) claiming that the interchange feeintfes U.K. and European Union
competition law.

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

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

However, the OFT has commenced a new investigafidmasterCard’s current U.K. interchange fees amibanced on February 9,
2007 that the investigation would also cover sdeddlimmediate debit” cards. If the OFT determitiest any of MasterCard’s U.K.
interchange fees contravene U.K. and European Woampetition law, it may issue a new decision aoskbly levy fines accruing from the
date of its first decision. MasterCard would likelypeal a negative decision by the OFT in any &upuoceeding to the Competition Appeals
Tribunal. Such an OFT decision could lead to thediof private actions against MasterCard by mantk and/or consumers which, if its
appeal of such an OFT decision were to fail, coefllt in an award or awards of substantial damages

Poland.In April 2001, in response to merchant complaitits, Polish Office for Protection of Competition aBdnsumers (the “PCA")
initiated an investigation of MasterCard’s (anda/8) domestic credit and debit card interchange.ftasterCard Europe filed several
submissions and met with the PCA in connection Withinvestigation. In January 2007, the PCA issuddcision that MasterCard’s (and
Visa's) interchange fees are unlawful under Patisimpetition law, and imposed fines on MasterCafalsl Visa's) licensed financial
institutions. MasterCard and the financial instdns have appealed the decision. If the appealar@eccessful and the PCA'’s decision is
allowed to stand, it could have a significant adeampact on the revenues of MasterCard’s Polighinees and on MasterCard’s overall
business in Poland.

New Zealandln November 2003, MasterCard assumed responsibilitgetting domestic interchange fees in New Zwhlavhich
previously had been set by MasterCard’s membenf(iadinstitutions in New Zealand. In early 2004e New Zealand Competition
Commission (the “NZCC") commenced an investigatibasterCard’s domestic interchange fees. Mastef@as cooperated with the
NZCC in its investigation, made a number of subioissconcerning its New Zealand domestic interckdiags and met with the NZCC
several occasions to discuss its investigatioNdaember 2006, the NZCC filed a lawsuit allegingttMasterCard’s (and Visa's) domestic
interchange fees do not comply with New Zealandpetition law, and is seeking penalties. Severgdanerchants subsequently filed sirr
lawsuits seeking damages. A negative decisiondedliawsuits could have a significant adverse itnpathe revenues of MasterCard’s New
Zealand members and on MasterCard’s overall businesew Zealand.

Other Jurisdictionsln January 2006, a German retailers associatied &lcomplaint with the Federal Cartel Office im@Gany
concerning MasterCard'’s (and Visa's) domestic ttiange fees. The complaint alleges that Master€gaaid Visa’'s) German domestic
interchange fees are not transparent to merchadtialude so-called “extraneous costs.” Master@auderstands that the Federal Cartel
Office is continuing to review the complaint. Ma€tard is aware that regulatory authorities andémtral banks in certain other jurisdictions
including Brazil,
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Colombia, Mexico, South Africa, Singapore, Hungd&grtugal and Switzerland are reviewing MasterGaadiid/or its members’ interchange
fees and/or related practices and may seek toatgthle establishment of such fees and/or suchigeac

Note 15. 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 amoliite guarantee are unlimited. Settlement righésexposure to members under
MasterCard International’s rules (“Settlement Expe$), due to the difference in timing between the payntemsaction 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 riskhdéads, to provide a framework for
managing the Company’s settlement risk. Member#tepgdransaction data and the transaction cleatiiig 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@aatnational may seek an
assignment of the underlying receivables. Subfeapproval by the Board of Directors, members naghmrged for the amount of any
settlement loss incurred during the ordinary atiéigiof 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 clitand bank guarantees. This requirement is basedanagement review of the individual risk
circumstances for each member that is out of canpé. In addition to these amounts, MasterCardstmidtlateral to cover variability and
future growth in member programs. The Company atdds collateral to pay merchants in the event efanant bank/acquirer failure.
Although it is not contractually obligated under $txrCard International’s rules to effect such paytsethe Company may elect to do so to
protect brand integrity. MasterCard monitors itsdit risk portfolio on a regular basis to estimadéential concentration risks and the
adequacy of collateral on hand. Additionally, frtime to time, the Company reviews its risk managameethodology and standards. As
such, the amounts of estimated settlement riskesised as necessary.

Estimated Settlement Exposure, and the portiohe@fdompany’s uncollateralized Settlement ExposoréffasterCard-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:

June 30, 2007 December 31, 20C

MasterCard-branded transactions:

Gross Settlement Expost $19,772,02 $ 18,059,69
Collateral held for Settlement Expost (1,887,579 (1,611,53)
Net uncollateralized Settlement Expos $17,884,45 $ 16,448,15
Uncollateralized Settlement Exposure attributable & non-compliant members $ 118,36¢ $ 89,31¢
Cirrus and Maestro transactions:

Gross Settlement Expost $ 2,956,85 $ 2,626,99

Although MasterCard holds collateral at the menibeel, the Cirrus and Maestro estimated settleragpbsures are calculated at the
regional level. Therefore, these settlement exp@ssare reported on a gross basis, rather tharf nellateral.

Of the total estimated Settlement Exposure undeMahsterCard brand, net of collateral, the U.Soanted for approximately 47% and
48% at June 30, 2007 and December 31, 2006, résggciThe second largest country that accountedhis Settlement Exposure was the
United Kingdom at approximately 10% and 11% at B®e2007 and December 31, 2006, respectivelyh©fdtal uncollateralized
Settlement Exposure attributable to non-compliaeibers, five members represented approximately &8360% at June 30, 2007 and
December 31, 2006, respectively.
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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 $604,215 and56098at June 30, 2007 and December 31, 2006, réspgciThe reduction in travelers
cheques exposure is attributable to a decisiom®&yompany’s two largest issuers to stop sellingt®t&ard-branded cheques.

A significant portion of the Company’s travelersqghe risk is concentrated in one MasterCard traveleeque issuer. MasterCard has
obtained an unlimited guarantee estimated at $486hd $553,925 at June 30, 2007 and Decembe0Bf, Bespectively, from a financial
institution that is a member, to cover all of tixp@sure of outstanding travelers cheques with dpehat issuer. In addition, MasterCard
has obtained guarantees estimated at $19,022 dnd0kPat June 30, 2007 and December 31, 2006,atesglg, from financial institutions
that are members in order to cover the exposuceitstanding travelers cheques with respect to @ndgbuer. These guarantee amounts have
also been reduced by an actuarial determinatiahedues that are not anticipated to be presentqzhfonent.

Based on the Company'’s ability to charge its membmrsettlement and travelers cheque losses 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 that thalpility of future payments for settlement and #&lavs cheque losses in excess of existing
reserves is negligible.

Note 16. Foreign Exchange Risk Management

The Company enters into foreign currency forwandtiacts to minimize risk associated with anticiplateceipts and disbursements
which are either transacted in a non-functionateangy or valued based on a currency other tharfumetional currencies. The Company also
enters into contracts to offset possible changeslime due to foreign exchange fluctuations of &sard liabilities denominated in foreign
currencies. MasterCard'’s forward contracts aresdiad by functional currency as summarized below:

U.S. Dollar Functional Currency

June 30, 2007 December 31, 2006
Estimated Estimated
Forward Contracts Notional Fair Value Notional Fair Value
Commitments to purchase foreign curre $89,73¢ $ 89¢ $34,68( $ 86
Commitments to sell foreign curren 60,67¢ (2,456 17,26¢ 86
Euro Functional Currency
June 30, 2007 December 31, 2006
Estimated Estimated
Forward Contracts Notional Fair Value Notional Fair Value
Commitments to purchase foreign curre $56,74: $ (2,495 $121,35: $ (2,317)
Commitments to sell foreign curren 25,30z 30¢ 45,12 147
Brazilian Real Functional Currency
June 30, 2007 December 31, 2006
Estimated Estimated
Forward Contracts Notional Fair Value Notional Fair Value
Commitments to purchase foreign curre — — $10,95¢ $ (84))

The currencies underlying the foreign currency fandvcontracts consist primarily of euro, U.K. powterling, Brazilian real, Australii
dollar, Mexican peso, Canadian dollar and JapayeseThe fair value of the foreign currency forwamhtracts generally reflects the
estimated amounts that the Company would receiypay), on a pre-tax basis, to terminate the cotgrat the reporting date based on broker
guotes for the same or similar
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instruments. The terms of the foreign currency mdvcontracts are generally less than 18 months Cdmpany has deferred $2,514 and
$1,526 of net losses, after tax, in accumulatedratbmprehensive income as of June 30, 2007 anerdieer 31, 2006, respectively, all of
which is expected to be reclassified to earningh@sontracts mature to provide an economic oftséte earnings 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 June 30, 2007w mber 31, 2006, respectively.

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 loss the Company would incur if¢banterparties failed to perform
according to the terms of the contracts is not ickaned material.

Note 17. Other Income

On June 21, 2007, the Company signed a settlergeatiment to discontinue its relationship with thgamization which operates the
World Cup soccer events and not sponsor the 20d@@h4 World Cup soccer events. The organizatioichvbperates the World Cup soccer
events agreed to pay the Company $90,000 to reaflldesputes and this was recorded as other indartiee three and six months ended
June 30, 2007.

Note 18. Subsequent Event

As of June 30, 2007, MasterCard had approximatdlpanvestment in an affiliate, Redecard S.A., rded at $12,856 under the
historical cost method of accounting, In July 2005 affiliate successfully completed an initialpic offering in Brazil of its shares.
MasterCard elected not to participate as a se#lingkholder in the initial public offering. Follomg the initial public offering, the quoted
market value of these shares will be used to détertheir fair value and these securities will kassified as available for sale securities in
accordance with SFAS No. 115, “Accounting for Cierfavestments in Debt and Equity Securities.” Tjueted market value of such shares
was approximately $460,000 as of July 31, 200aniticipation of such initial public offering, Mas@ard entered into a lock-up agreement
with the other shareholders of Redecard S.A., whrevll selling shareholders in the initial puliftering. Under the terms of this lock-up
agreement and following the closing of the inipablic offering, MasterCard may: (i) sell all of iinvestment to qualified institutional buye
(i) make sales in the market with respect to 25%sdnvestment, subject to certain pricing andlmoee restrictions for six-months following
the initial public offering, and (iii) make salasthe market with respect to the remaining 75%investment, subject to the same pricing
and volume restrictions, for an additional six ntentollowing the initial six-month holding periodfter the elapse of such holding periods,
MasterCard may sell these shares in any manneit the¢ms appropriate.
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Item 2. Managemen's Discussion and Analysis of Financial Condition drResults of Operation

The following discussion should be read in conjiomctith the consolidated financial statements antes of MasterCard Incorporated
and its consolidated subsidiaries. In this discassreferences to the “Company,” “MasterCard,” “we;us” or “our” refer to the
MasterCard brand generally, and to the businesgdaoted by MasterCard Incorporated and its consdkdasubsidiaries, including ot
principal operating subsidiary, MasterCard Interi@tal Incorporated (doing business as MasterCardMigide), and MasterCard Eurof
sprl.

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, ttedg “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 Gxamy’s strong liquidity and capital position, ther@any’s belief in its ability to drive
growth by further penetrating its existing custorbase and by expanding its role in targeted gebgga@and higher-growth segments of the
global payments industry, enhancing its merchdatiomships, maintaining unsurpassed acceptancea@mtthuing to invest in its brands and
increasing its volume of business with key custa@mer time, pursuing incremental payment procegsspportunities and driving and
executing marketing programming at regional andlitevels. Many factors and uncertainties relatmgur operations and business
environment, all of which are difficult to predi@hd many of which are outside of our control, ieflae whether any forward-looking
statements can or will be achieved. Any one ofdéHastors could cause our actual results to diffaterially from those expressed or implied
in writing in any forward-looking statements madeNtasterCard or on its behalf. We believe therecargain risk factors that are important
to our business, and these could cause actuatsésuiffer from our expectations. Reference stidnd made to the Company’s Annual
Report on Form 10-K for the year ended DecembeRBQ6 for a complete discussion of these risk fadto Item 1A — Risk Factors.

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 measucelledéed and presented in accordance with accayiptimciples generally accepted in the
United States (“GAAP”). Pursuant to the requirersasftRegulation G, portions of this “Managementisddssion 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 iroed&nce with GAAP. Specifically, we are preseniimfgrmation regarding changes in
operating expenses in the three and six monthsdejutee 30, 2007 compared to the same periods 6 tP@d exclude a non-cash charge
associated with the donation of shares of ClassrAmon stock, par value $.0001 per share (the “Glassmmon stock”) to the MasterCard
Foundation (the “Foundation”) and charges assatmaith litigation settlements (collectively, thepcial items”) as well as gross
assessments excluding certain pricing modificatfmirgcipally involving currency conversion, becatise Company’s management believes
that exclusion of this information facilitates unstanding of our results of operations and providesningful comparison of results between
periods. See “—Operating Expenses” for a table vpiovides a reconciliation of operating expensetueling special items to the most
directly comparable GAAP measure. Similarly, wesprd the effective tax rate with and without th@att of the stock donation to the
MasterCard Foundation for the three and six moatited June 30, 2006 because the stock donatibe teotundation is a non-cash and non-
recurring item that was completed in conjunctiothvaiur change in governance and ownership struatyskemented during the second
quarter of 2006. The effective tax rate withoutithpact of the stock donation to the Foundatiomége meaningful to investors in
understanding our financial results, including cangility to the same periods in 2007.

Overview

We are a global payment solutions company thatigesva variety of services in support of our cusishcredit, debit and related

payment programs. We manage a family of well-knowidely accepted payment card brands including t@sird” , MasterCard Electroni

™ Maestro and Cirrus , which we license to our customers, As, part of agamg these brands, we also estahlish apd enfoltes and
stanc%rds surrounding the use c\# our payment gaters. @arghédgr and mger'gnant relatlons?ups are prmmpa[l‘y by our customers.

Accordingly, we do not issue cards, extend creddardholders, determine the interest rates (ifiegigle) or other fees charged to cardholi
by issuers, or establish the merchant discoungeltblpy acquirers in connection with the acceptafioards that carry our brands.

We achieved revenue growth of 17.8% and 20.6%sértliree and six months ended June 30, 2007, otwgh®o and 2.3%,
respectively, is due to the impact of foreign caaefluctuation related to the euro. The growthemenues was principally due to increased
transactions and volumes. Approximately 2% of @wenue growth for the six months ended June 307 2@& due to

24



Table of Contents

the restructuring of the currency conversion pgcamd other less significant pricing modificationgApril 2006. Our revenue growth was
moderated by a $40 million, or 14.7%, and $94 onillior 19.2%, increase in rebates and incentivesit@ustomers and merchants in the
three and six months ended June 30, 2007, resphctiv

Operating expenses decreased 35.0% and 20.7% thréeeand six months ended June 30, 2007, regphctExcluding the impact of
special items specifically identified in the reciiation table included in “— Operating Expensesfierating expenses increased 3.2% and
5.4% in the three and six months ended June 3@, 268pectively, of which 0.7% and 1.0%, respettivie due to the impact of foreign
currency fluctuation related to the euro. The iaseein operating expenses was primarily due toenease in general and administrative
expenses to support our customer-focused strapegially offset by a decrease in advertising arsdtk@ting expenses due to higher costs in
the first half of 2006 relating to the sponsorstiiphe World Cup soccer events. Excluding the impéspecial items, our operating expenses
as a percentage of total net revenues were 72. @%%8% in the three and six months ended Jun2@Xy,, respectively, versus 83.0% and
79.4% in the comparable periods in 2006, respdgtive

Our liquidity and capital position are strong, as lad $2.8 billion in cash, cash equivalents aralabe-for-sale securities, and $2.9
billion in stockholders’ equity as of June 30, 2007

We believe that the trend within the global payrséntlustry from paper-based forms of payment sgataah and checks toward
electronic forms of payment such as cards creagesfisant opportunities for the continued growthoair business. Our strategy is to conti
our growth by further penetrating our existing cnsér base and by expanding our role in targetedrgebies and higher-growth
opportunities of the global payments industry (sasltorporate, premium and debit payments), enh@rmeir merchant relationships,
maintaining unsurpassed acceptance and continaiimyést in our brands. We are committed to praxgdiur key customers with
coordinated services through integrated, dedicatedunt teams in a manner that allows us to ci&#tah our expertise in payment progre
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. In support of this
strategy, we are continuing to hire additional pargel and develop our existing workforce. We inteméxpand our role in targeted
geographies by, among other things, pursuing inergah payment processing opportunities in EuropgéinLAmerica and Asia/Pacific
countries.

There is increased regulatory scrutiny of intergjeafees and other aspects of the payments indwkioh 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 tesotidation within the banking sector and the grayyiower of merchants. Regulatory
actions, litigation and pricing pressure may leadaichange our pricing arrangements and couldceedur overall revenues. See Item 1A —
Risk Factors in the Company’s Annual Report on FafK for the year ended December 31, 2006 fordlaesl other risks facing our
business.
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Impact of Foreign Currency Rates

Our operations are impacted by changes in foreigrency exchange rates. In most regions, exceiffeyrassessments are calculated
based on local currency volume converted to U.8adeolume using average exchange rates for tlatee assessment period. In Europe, the
local currency volumes are converted to the eussaAesult, assessment revenues are impacted byehal strengthening or weakening of
the U.S. dollar or euro compared to the foreigmengies of the related local volumes in each petiothe three and six months ended
June 30, 2007, the U.S. dollar weakened as eviddmga 16.4% and 17.7%, respectively, increaseaagydollar volume (“GDV") on a U.S.
dollar converted basis exceeding local currency GpMvth of 13.3% and 14.7%, respectively, compaoettie same periods in the prior
year.

We are especially impacted by the movements oéthie relative to the U.S. dollar since the fundiozurrency of MasterCard Europe,
our principal European operating subsidiary, is¢he. The strengthening or devaluation of the ddiar against the euro impacts the
translation of MasterCard Europe’s operating resintio U.S. dollar amounts and is summarized dsvisl:

For the three months ended For the six months ended
June 30, June 30,
2007 2006 2007 2006
Euro to U.S. dollar average exchange $ 1.3t $ 1.2¢ $ 1.3 $ 1.2¢
Strengthening (devaluation) of U.S. dollar relai@the euro from prior
year (7.29% 0.2% (8.1)% 4.2%
Revenue change attributable to translation of M@stel Europe revenue
to U.S. dollars 2.0% (0.)% 2.3% 1.9)%
Operating expense change attributable to translatidMasterCard Europe
expenses to U.S. dolla 0.7% (0.2)% 1.C% (1.9%
Revenues

We generate revenues from the fees that we chargeustomers for providing transaction processimg) @her paymentelated service
(operations fees) and by charging assessments ttustomers based on the GDV of activity on thelgdinat carry our brands (assessments).
GDV includes the aggregated dollar amount of ugpgechases, cash disbursements, balance transfitavenience checks) on
MasterCard-branded cards. Our pricing for traneastand services is complex. Each category of ievéas numerous fee components
depending on the types of transactions or sergm@dded. We review our pricing and implement pricchanges on an ongoing basis. In
addition, standard pricing varies among our redibnginesses, and such pricing can be customizéukfufor our customers through
incentive and rebate agreements. Our revenuesaasgllupon transactional information accumulatedurysystems or reported by our
customers. We earned approximately 73.1% and 72f3%r net revenues from net operations fees irhttee and six months ended June
2007, respectively, compared to 72.3% and 69.88%arsame periods in 2006, respectively. From rexsssnents, we earned approximately
26.9% and 27.7% of our net revenues in the thrdesecimonths ended June 30, 2007, respectivelypaoed to 27.7% and 30.2% in the si
periods in 2006, respectively. In the six monthdeshJune 30, 2007, 1.6% of the shift to operatieas from assessments was due to the
restructuring of the currency conversion pricingAjoril 2006.

Operations fees are typically transaction-basedaa@dharged for facilitating the processing ofrpapt transactions and information
management among our customers. A typical tramsaptiocessed through MasterCard'’s system involwesgarticipants in addition to us:
an issuer (the cardholder’s bank), an acquirerrfteechant’s bank), the merchant and the cardho@igerations fees are charged to issuers,
acquirers or their delegated processors for traizgaprocessing services, specific programs to ptenMasterCard-branded card acceptance
and additional services to assist them in manatie businesses. The significant components ofaijmns fees are as follows:

» Authorization occurs when a merchant requests appfor a cardholder’s transaction. We charge adeeouting the
authorization for approval to or from the issueriorcertain circumstances, such as when the isssgstems are unavailable, for
approval by us or others on behalf of the issuactordance with the issuer’s instructions. Ouesulvhich vary across regions,
establish the circumstances under which merchantsiequirers must seek authorization of transastidbhese fees are primarily
paid by issuers

» Settlement refers to the process in which we detertihe amounts due between issuers and acquirepayment transactions and
associated fees. First, we clear a transactiomamgferring the financial transaction details amizsgers, acquirers or their
designated third-party processors. Then we setixchange the related funds among the issuera@ndrers. We charge a fee
for these settlement and clearing services. Thasedre primarily paid by issue
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» Switch fees are charges for the use of the MastdrBabit Switch, our debit processing system. ThastdrCard Debit Switch
transmits financial messages between acquirerssandrs and provides transaction and statistipalrtimg and performs
settlement between members and other debit traosgmiocessing networks. These fees are primaailgt py issuers

e Currency conversion and cross-border are volumeebesvenues. Crodmrder volumes are generated by transactions inhwthie
cardholder and merchant geography are differentpweess transactions denominated in more tharcd@8éncies through our
global system, providing cardholders with the &piio utilize, and merchants to accept, MasterCards across multiple country
borders. We can also perform currency conversiorices by processing transactions in a merchaotallcurrency and
converting the amount to the currency of the isswéo in turn may add foreign exchange chargespastithe transaction on the
cardholder’s statement in their own home currehtpril 2006, we restructured our currency coni@rgevenues by initiating a
charge to our issuers and acquirers for all crasddy transaction volumes regardless of whethepevtorm the currency
conversion or it is performed by a third partytet point-of-sale. We also generally decreased tiice pve charge issuers for
performing currency conversio

» Acceptance development fees are charged to isbaeesl on components of GDV and support our focudesrloping merchant
relationships and promoting acceptance at the mbisale. These fees are primarily -based

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

» Connectivity fees are charged to issuers and aauiior network access, equipment, and the trasgmnisf authorization and
settlement message

» Consulting and research fees as well as outsouseingces fees are primarily generated by Mastet@awisors, our professional
advisory services group. We provide a wide rangeoosulting, information and outsourcing servicesogiated with our
customers’ payment activities and programs. Rebdantudes revenues from subscription-based sesvamress to research
inquiry, and peer networking services generatedunjindependent financial and payments industrgaresh group. We do not
anticipate consulting and research fees becomsigréficant percentage of our busine

» Other operations fees are primarily user-pay sesviacluding the sale of manuals, publicationspg@ms, a variety of account
and transaction enhancement services, informatidrreports, as well as compliance programs andljies)ao assist our
customers in administering and managing their lagsies. In addition, other operations fees inclade for cardholder services in
connection with the benefits provided with MastexCaranded cards, such as insurance, telecommiorisassistance for lost
cards and locating automated teller machi

Generally, we process certain MasterCard-brandetedtic transactions in the United States, Unitethom, Canada, Brazil and
Australia. We process substantially all cross-botdmsactions using MasterCard, Maestro and Chirasded cards. We charge relatively
higher operations fees for settlement, authorimagiod switch fees on cross-border transactionsanucross-border revenues as well as
currency conversion revenues if the transactioggire conversion between two different currendi@gerations fees for offline debit
transactions, which are generally signature-baséit ttansactions, are priced similar to credinsactions. Operations fees for processing
domestic online debit transactions are pricedsimalar manner as domestic offline debit and cr&dihsactions, while cross-border offline
debit and credit transactions are priced highen ttrass-border online debit transactions.

Assessments are primarily based on GDV for a sipdaifie period and the rates vary depending ométare of the transactions that
generate GDV. Assessment rates vary by region. bfostir assessment rates are tiered and ratesadeonden customers meet incremental
volume hurdles. These assessment rates also vaheltype of transaction. We generally assessyliehirates for cross-border volumes
compared to domestic volumes. We also assesslatrhigtes for retail purchases versus cash withalgavredit and offline debit
transactions are assessed at higher rates thanre aldbit transactions. In addition, from time todithe Company may introduce assessments
for specific purposes such as market developmengrams. Assessments that are based on quarterly@®¥stimated utilizing aggregate
transaction information and projected customerquarance.
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Gross revenues grew 17.1% and 20.3% in the thrsiammonths ended June 30, 2007, respectivelypaoad to the same periods last
year. A component of our revenue growth in thensonths ended June 30, 2007 was the result of oésting currency conversion pricing
April 2006. Our overall revenue growth is being ramated by the demand from our customers for bptteing arrangements and greater
rebates and incentives. Accordingly, we have edtam® business agreements with certain custonratsrerchants to provide GDV and
other performance-based support incentives. Thesiag arrangements reflect enhanced competitiaghénglobal payments industry, the
continued consolidation and globalization of ouy kestomers, the growing power of merchants andntipact of restructured pricing. The
rebates and incentives are calculated on a moh#dis based upon estimated performance and the tdrthe related business agreements.
Rebates and incentives are recorded as a redwftgnoss revenue in the same period that performancurs.

The United States remains our largest geographikghbased on revenues. Revenue generated in fked8tates was approximately
51.8% and 52.3% of total revenues in the threesdnthonths ended June 30, 2007, respectively, coedpa 52.0% and 52.6% in the same
periods in 2006, respectively. No individual coyntither than the United States, generated more18&b of total revenues in any period.
Certain non-U.S. economies have experienced moretgithan the U.S. economy. Accordingly, some no8:Wevenues grew at a slightly
faster rate than U.S. revenues in the three anchsirhs ended June 30, 2007 compared to the saoe pe2006. The growth was not
specifically related to any one region in which @eebusiness.

Our business is dependent on certain world ecorarid consumer behaviors. In particular, a podifoour revenues are dependent on
international travel. In the past, our revenuesehasen impacted by specific events such as thémweag, the SARS outbreak and the
September 11, 2001 terrorist attack because thvesgseimpact travel patterns and related crossdvdrensaction volumes. Our revenues can
also be impacted by a number of factors relatambtsumer behavior, including consumers’ confidadndbe MasterCard brand.
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Results of Operations

Percent Percent
For the three months Increase For the six months Increase
ended June 30, (Decrease ended June 30, (Decrease
(In millions, except per share, percentages and GD®¥mounts)
2007 vs. 2007 vs.
2007 2006 2006 2007 2006 2006
Net operations fee $ 72¢ $ 612 19.1%  $1,38: $1,107 24.8%
Net assessmen 26€ 234 14.5% 53C 47¢€ 10.€%
Total revenue 997 84¢€ 17.8% 1,912 1,58¢ 20.6%
General and administrati\ 43z 36E 18.2% 83C 713 16.4%
Advertising and market developme 26¢ 307 (12.6% 447 49C (8.9%
Litigation settlement 3 23 (85.9% 3 23 (85.9%
Charitable contributions to the MasterCard Fourodte — 40C (100.0% — 40C (100.0%
Depreciation and amortizatic 25 25 — 49 50 (1.49%
Total operating expens 72€ 1,12C (35.0%  1,32¢ 1,67¢ (20.9)%
Operating income (los! 26¢ (274) 198.1% 583 (92) 738.6%
Total other income (expense), | 117 13 778.% 13¢ 23 491.(%
Income (loss) before income tax expe 38¢€ (261) 248.2% 722 (68) 1167.%
Income tax expens 134 50 168.7% 25k 11€ 119.7%
Net income (loss $ 252 $ (310 181.% $ 467 $ (189 354.2%
Net income (loss) per share (bas $ 1.8¢€ $(2.30 180.% $ 3.4¢ $(1.36) 352.¢%
Weighted average shares outstanding (basic) 13¢ 13t 0.5% 13¢ 13t 0.5%
Net income (loss) per share (dilute $ 1.8t $(2.30) 180.9% $ 3.42 $(1.3€) 351.5%
Weighted average shares outstanding (diluted) 137 13t 1.1% 137 13t 1.1%
Effective income tax rate 34.7% 19.1%3 P 3590 171.5%3 *x
Gross dollar volume on a U.S. dollar converted$éni
billions) 2 $ 55E $ 47¢ 16.%  $1,06: $ 90z 17.1%
Processed transactio 4,59t 3,98¢ 15.2% 8,80( 7,51( 17.2%

* Note that the figures in the preceding table maysnm due to roundin

**  Not meaningfu

1 In connection with our ownership and governancesaations in May 2006, we reclassified all of oppr@ximately 100 outstanding
shares of existing Class A redeemable common stotkat our previous stockholders received 1.3Beshaf our Class B common
stock for each share of Class A redeemable commagk that they held prior to the reclassificationa single share of our Class M
common stock. Accordingly, shares and per shaig date retroactively restated in the financialestants subsequent to the
reclassification to reflect the reclassificationifaswere effective at the start of the first et being presented in the financial
statements.

2 In the three and six months ended June 30, 200¥%, &@ludes commercial funds transfers in China,clldre generally transactions
that facilitate the transfer of funds between blardnches, but do not involve traditional cash wisteehls or balance transfers. Data for
the comparable periods in 2006 has been restateel tconsistent with this approach.

3 The 2006 effective tax rates include the impaa 8895 million donation of shares of Class A comrstartk to the MasterCard
Foundation, a charitable contribution which is detluctible for tax purposes.

29



Table of Contents

Operations Fees

For the three Dollar Percent For the six Dollar Percent

months ended Increase Increase months ended Increase Increase

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

2007 vs. 2007 vs. 2007 vs. 2007 vs.

2007 2006 2006 2006 2007 2006 2006 2006
(In millions, except percentages)

Authorization, settlement and swit $33¢ $284 $ 55 19.4% $ 645 $ 54¢ $ 96 17.5%
Currency conversion and cr-border 20¢ 16€ 42 25.2% 394 244 15C 61.5%
Acceptance development fe 66 54 12 22.2% 124 101 23 22.8%
Warning bulletin fee: 19 18 1 5.6% 37 35 2 5.7%
Connectivity 24 21 3 14.2% 47 39 8 20.5%
Consulting and research fe 18 19 Q) (5.9% 35 36 @ (2.9%
Other operations fe¢ 13z 112 20 17.7% 25C 21F 35 16.2%
Gross operations fe: 807 67E 132 19.€% 1,532 1,21¢ 31¢ 25.1%
Rebates (789 (63 (15) 23.8% (150 (119 (39) 33.9%
Net operations fee $72¢  $61z $ 117 19.1% $1,38z $1,100 $ 27F 24.6%

Authorization, settlement and switch revenues iased due to the number of transactions processauagth our systems,
increasing 15.2% and 17.2% in the three and sixthsoended June 30, 2007 from the comparable pend306. The increase in
revenue was also attributable to higher utilizaton pricing changes for stand-in authorizationises of approximately 3.2%
and 1.8% for the three and six months ended Jun208T. Stand-in occurs if the issigeprimary authorization routing options
and MasterCard approves the requests on behdleassuer based on issuer-defined parameters.ttfesthe increase in growth
for the six months ended June 30, 2007 was a 1e@ction of revenues due to the implementatiorricechanges in April 2006
to make our pricing compliant with the Single Euzap Payment Area (“SEPA”) initiative. The SEPA prahanges are slightly
positive on a total gross revenue basis; howeliesg changes impact individual revenue categonigmrticular authorization,
settlement and switch, currency conversion ands-border revenues and assessme

Currency conversion and cross-border revenuesdseceprimarily due to an increase in cross-bordasaction volumes of

17.3% and 17.7% in the three and six months endleel 30, 2007, respectively. In April 2006, we nestinred our currency
conversion pricing by initiating a charge to owgusers, and, in most regions, acquirers for allsshasder transactions regardles:
whether we perform the currency conversion or gagformed by a third party at the point of salee sso generally decreased the
price we charge our issuers for currency conversidrihe increase in the six months ended Jun@@W7, $31 million was due to
the reclassification of certain assessment reveinugarope to cross-border volume revenue which wesrded in the three
months ended March 31, 20(

Acceptance development fees in the three and sitimended June 30, 2007 increased compared sauthe periods in 2006
primarily due to increased volume

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

Connectivity revenues in the three and six montited June 30, 2007 increased compared to the senoepin 2006 due to
increased volume:

Consulting and research fees remained relativetgtemt in the three months ended June 30, 2007 arempo the same period in
2006. Our business agreements with certain customay include consulting services as an incen@amsulting services
provided to customers as a result of incentiveeagents remained relatively constant in all perii

Other operations fees represent various reveneansty, including cardholder services, compliancepamdlty fees, holograms,
user pay for a variety of account and transactidraacement services, and manuals and publicafidveschange in any individu
revenue component was not matel

Rebates relating to operations fees are primaael on transactions and volumes and, accordimghgase as these variables
increase. Rebates have been increasing due tonagmesewith new customers, the impact of restructyprécing, renewals of
existing agreements, ongoing consolidation of ast@mers and competitio
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Assessments
Assessments are revenues that are calculated based customers’ GDV. The components of assessnaeatas follows:

For the three Dollar Percent For the six Dollar Percent

months ended Increase Increase months ended Increase Increase

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

2007 vs. 2007 vs. 2007 vs. 2007 vs.

2007 2006 2006 2006 2007 2006 2006 2006
(In millions, except percentages)

Gross assessmer $508 $444 $ 59 13.3% $96 $855 $ 10¢ 12.6%
Rebates and incentiv: (235) (210 (25) 11.¢%  (43%) (377) (56) 14.%
Net assessmen $266 $234 $ 34 145% $53C $47¢ $ 52 10.9%

GDV growth was 13.3% and 14.7% in the three andrginths ended June 30, 2007, respectively, whesuned in local currency
terms, and 16.4% and 17.7%, respectively, when unedon a U.S. dollar converted basis. A portionwfGDV growth relates to an
increase in online debit transactions, which areeprat a lower assessment rate compared to emedlivffline debit transactions. According
gross assessments are increasing at a lower eaté3hV. Assessments were also impacted in the sixtms ended June 30, 2007 by a
reclassification of $31 million from assessmentsuoency conversion and cross-border revenuesetdfy $12 million in pricing increases
related to our SEPA pricing changes in the threathended March 31, 2007. Our gross assessmentd thave increased 14.9% for the six
months ended June 30, 2007 if these pricing maditias were not made in April 2006.

Rebates and incentives provided to customers amchiauets reduce net assessments growth. Rebatéscamtives are primarily based
on GDV and may also contain fixed components ferisisuance of new cards, launch of new progranesmsulting services. The increase in
rebates and incentives in the three and six mambed June 30, 2007 is due to the impact of newtmat agreements signed in the fourth
quarter of 2006, earlier accrual in 2007 of certagrchant bonuses based on performance than ing&t@&creased customer volumes on
which we pay rebates and incentives. These incseasee partially offset by the decline in signifit@ard incentives recorded in the three
six months ended June 30, 2006 to support the csioveof a large payment card program to MasterCard
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Operating Expenses

Our operating expenses are comprised of generadémdhistrative, advertising and market developmi@igation settlements,
charitable contributions and depreciation and aizetibn expenses. In the three and six months eddee 30, 2007, there was a decrease in
operating expenses of $392 million and $347 milli@spectively, or (35.0)% and (20.7)%, respecfivebmpared to the same periods in
2006. As described above, the following table shawesconciliation of operating expenses excludmecsl items and as adjusted to the most
directly comparable GAAP measure, which managerbelitves creates a more meaningful comparisonsoilteebetween periods:

For the three months ended For the three months ended
June 30, 2007 June 30, 2006 Percent Percent
Specia Specia Increase Increase
As As (Decrease (Decrease)
Actual Items Adjusted Actual ltems  Adjusted Actual As Adjusted
(In millions, except percentages)
General and Administrativ $ 432 $— $ 43z ¢ 36t — $ 36t 18.2% 18.2%
Advertising and Marketin 26¢€ — 26¢ 307 — 307 (12.6% (12.6%
Litigation Settlement 3 3 — 23 23 — (85.9% —
Charitable Contributions - - - 40C 39¢t8 5 (100.0% (100.0%
Depreciation and Amortizatic 25 — 25 25 — 25 — —
Total operating expens $ 726 $ 3 $ 728 $1,12C $41€ $ 70z (35.0% 3.2%
Total operating expenses as a percentage of tetal
revenues 73.(% 72.1% 132.% 83.(%
For the six months ended For the six months ended
June 30, 2007 June 30, 2006 Percent Percent
Specia Specia Increase Increase
As As (Decrease (Decrease)
Actual ltems  Adjusted Actual ltems  Adjusted Actual As Adjusted
(In millions, except percentages)
General and Administrativ $8C $— $ 8 $ 71 $— $ 71t 16.2% 16.4%
Advertising and Marketin 447 — 447 49C — 49( (8.9% (8.9%
Litigation Settlement 3 3 — 23 23 — (85.9% —
Charitable Contributions — — — 40C 39¢Le 5 (100.0% (100.0%
Depreciation and Amortizatic 49 — 49 50 — 50 (1.9% (1.9%
Total operating expens $1,32¢ $ 3 $1,32¢ $1,67¢ $41E $1,25¢ (20.9% 5.4%
Total operating expenses as a percentage of tetal
revenue: 69.5% 69.2% 105.&% 79.2%

a  Contribution of 13.5 million shares of our Clasg@mmon stock to the MasterCard Foundation, a @idetentity which is controlled by
directors who are independent of us and our custame
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General and Administrative

General and administrative expenses consist prliynairpersonnel, professional fees, data processatgcommunications and travel.
The major components of general and administratikeenses were as follows:

For the three Dollar Percent For the six Dollar Percent
months ended Increase Increase months ended Increase Increase
June 30, (Decrease  (Decrease June 30, (Decrease  (Decrease
2007 vs. 2007 vs. 2007 vs. 2007 vs.
2007 2006 2006 2006 2007 2006 2006 2006
Personne $281 $234 $ 47 20.1% $534 %461 $ 73 15.6%
Professional fee 53 44 9 20.5% 10€ 76 30 39.5%
Telecommunication 17 17 — — 34 34 — —
Data processin 16 15 1 6.7% 30 30 — —
Travel and entertainme 30 27 3 11.1% 56 49 7 14.2%
Other 35 28 7 25.(% 70 63 7 11.1%
General and administrative expen $43z $36E $ 67 18.2% $83C $71: $ 117 16.4%

» Personnel expense increased in the three and sithmended June 30, 2007 primarily due to hiringjtaahal staff and contractc
to support our strategic initiatives. In additierg have increased our accruals for higher perfoomamvards as a result of better
than anticipated performance against company abgsctAccordingly, our salaries and benefits cbstge increased. Additionall
there were lower costs for severance and lowesdosiong-term incentives due to the timing andtirg of equity awards in the
three and six months ended June 30, 2007, whidlalpaoffset the increases noted abao

» Professional fees increased in the three and sittmended June 30, 2007 primarily due to legakdosdefend our outstanding
litigation and consulting services used for implatrgg our strategic initiative:

e Telecommunications expense consists of expensagimrt our global payments system infrastructareell as our other
telecommunication neec

» Data processing consists of expenses to operatmaimiain 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 oainass activity

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

Advertising and Market Development

Advertising and market development consists of agpe associated with advertising, marketing, pramstand sponsorships, which
promote our brand and assist our customers inaolgi¢heir goals by raising consumer awarenessuaade of cards carrying our brands.
Advertising and market development expenses demtle®&9 million and $43 million or (12.6)% and (84in the three and six months ended
June 30, 2007, respectively, versus the compapaied in 2006. In the three and six months endee B0, 2007 and 2006 our initiatives
continued to support our customer-focused strategwever, in the three and six months ended Jun2B, a significant component of
those initiatives were incurred through the spaosisiprof 2006 World Cup soccer events. During tlkasdnths ended June 30, 2007, we
reached an agreement to discontinue our sponsasttie 2010 and 2014 World Cup soccer events.némd to shift marketing funds
originally earmarked for World Cup soccer eventdrigse and execute marketing programming at theoregd and local levels.

Our brands, principally MasterCard, are valuablatsgic assets that drive card acceptance and asagfcilitate our ability to
successfully introduce new service offerings arnmbas new markets. Our approach to marketing dewibombines advertising, sponsorsr
promotions, interactive media and public relatiaagart of an integrated package designed to iserekmsterCard 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.
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Other Income (Expense)
Other income (expense) is comprised primarily @egtment income, interest expense and other gathfoases.

* Investment income increased $7 million and $23iamlin the three and six months ended June 30,,2@8pectively, due to
higher cash and short-term investment balancesipély related to the proceeds received from aitral public offering in May
2006, increases in interest rates and cash geddmateur busines:

* Interest expense decreased $5 million and $1 milliche three and six months ended June 30, 288@ectively, primarily
relating to reduced interest reserve requiremeantedr tax reserve:

» Other income, net increased $92 million in eacthefthree and six months ended June 30, 2007 fieradmparable periods in
2006 primarily due to a settlement agreement toagisSnue our sponsorship of the 2010 and 2014 Woud soccer events. The
organization which operates the World Cup soccentagreed to pay us $90 million to resolve aidies, of which $87.5
million was paid in the second quarter of 2007 ahathich $2.5 million is expected to be paid in thed quarter of 2007. In
addition, other income includes a $2 million gamtbe sale of an investment in an affilic

Income Taxes

Our effective income tax rate was 34.7% and 19.48the three months ended June 30, 2007 and 2€§6ectively, and 35.3% and
171.5% for the six months ended June 30, 200728086, respectively. For the three and six monttliedrdune 30, 2006, our effective
income tax rate included the impact of the $393iomicharitable contribution of shares of Classofenon stock to the Foundation. This
contribution was recorded as an expense in therstait of operations; however it is not deductibletéix purposes. This resulted in a
significant impact on our effective tax rate foe tiiree and six months ended June 30, 2006 asvkllo

GAAP Non- GAAP
GAAP Effective Stock Non- GAAP Effective
Actual Tax Rate Donation Adjusted Tax Rate

Three months ended June 30, 2006:
Income (Loss) before income tax $(267) 19.1% $ 39t $ 134 33.6%

Income tax expense __ 50 45

Net Income (Loss $(310) $ 89

Six months ended June 30, 2001

Income (Loss) before income tax $ (69) 171.%% $ 39t $ 327 34.(%
Income tax expense _11e 111

Net Income (Loss $(1849) $ 21€

* Note that the figures in the preceding table maysom due to roundin
1 Income tax expense has been calculated with afebutithe impact of the Class A common stock donaticthe Foundation.

The effective income tax rates for the three ardrginths ended June 30, 2007 (34.7% and 35.3%gctgply) are higher than the
comparable 2006 non-GAAP effective tax rates intéibe above (33.6% and 34.0%, respectively) prigndue to an increase in the accrual
of state income tax liabilities for uncertain teosfiions as required under the recently adoptedrféiial Accounting Standards Board
(“FASB") Interpretation No. 48, “Accounting for Uactainty in Income Taxes”. In addition, there wamne-time increase to state income tax
expense attributable to the revaluation of defestatk income taxes resulting from changes in Nevk Yax laws, which was offset by the
effect of a federal income tax audit settlemene Nete 13 to the Consolidated Financial Statemieotsded in Item 1.
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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, to rdmase our Class A common stock in our $500 milligurchase program discussed below
and to service the payments of principal and istepa our outstanding debt and our obligations atiteU.S. merchant lawsuit settlement
June 30, 2007 and December 31, 2006, we had $fdhtzind $2.5 billion, respectively, of cash, casjuivalents and available-for-sale
securities with which to manage operations. We eixjtet the cash generated from operations antd@uowing capacity will be sufficient 1
meet our operating, working capital and capitaldsea 2007. However, our liquidity could be negatwvimpacted by the adverse outcome of
any of the legal or regulatory proceedings to whighare a party. See Item 1A — Risk Factors oftbmpany’s Annual Report on Form ¥0-
for the year ended December 31, 2006 for thesetrat risks facing our business. See also Not® 1det Consolidated Financial Statements
included in Item 1.

Six Months Percent

Ended June 30, Increase (Decreas

2007 2006 2007 vs. 2006
(In millions, except percentages)

Cash flow data:

Net cash provided by operating activit $ 44¢ $ 184 143.(%
Net cash used in investing activit| (97) (189) 47.1%
Net cash (used in) provided by financing activi (25) 65C (103.9%
Percent
June 30 December 31 Increase (Decreast

2007 2006 "~ 2007 vs. 2006
Balance sheet data
Current assel $3,98¢ $ 3,571 11.5%
Current liabilities 1,82¢ 1,81z 0.€%
Long-term liabilities 92C 902 2.C%
Equity 2,854 2,36¢ 20.7%

Net cash provided by operating activities in thersbnths ended June 30, 2007 was $446 million coedp@ $184 million in the six
months ended June 30, 2006. The increase in cashdperations was principally due to our strongesrating performance. In addition, the
organization which operates the World Cup soccents/paid us $87.5 million in the second quart&2Q8f7 and is expected to pay us $2.5
million in the third quarter of 2007 pursuant teedtlement agreement. See “~Other Income (Expense)”

Net cash used in investing activities in the sixithg ended June 30, 2007 relates to investmeigasehold and building improveme
to support increased workforce, data center equip@ued capital software to support increased fonetity and net purchases of available-
for-sale-securities. We intend to continue to invesur infrastructure to support our growing mesis and strategic initiatives. In the six
months ended June 30, 2006, cash used in investingties related principally to the net purchastavailable-for-sale securities.

As of June 30, 2007, MasterCard had approximatdfpanvestment in an affiliate, Redecard S.A. rdedrat $12.9 million under the
historical cost method of accounting. In July 20R@&decard S.A. successfully completed an initi&lipwffering in Brazil of its shares. We
elected not to participate as a selling stockhaildéne initial public offering. Following the in#l public offering, the quoted market value of
these shares will be used to determine their falinerand these securities will be classified adabhle for sale securities in accordance with
SFAS No. 115, “Accounting for Certain Investmem®iebt and Equity Securities”. The quoted markéieaf such shares was
approximately $460 million as of July 31, 2007 alticipation of such initial public offering, wetened into a lock-up agreement with the
other shareholders of Redecard S.A., who weresllihg shareholders in the initial public offerindnder the terms of this lock-up agreement
and following the closing of the initial public effing, MasterCard may: (i) sell all of its investméo qualified institutional buyers, (ii) make
sales in the market with respect to 25% of its #tment, subject to certain pricing and volume retsbns for six-months following the initial
public offering, and (iii) make sales in the markath respect to the remaining 75% of its investimeubject to the same pricing and volume
restrictions, for an additional six months follogithe initial six-month holding period. After thiapse of such holding periods, we may sell
these shares in any manner that we deem appropiatare in the process of evaluating our strateghis investment.

Cash used in financing activities in the six morghded June 30, 2007 primarily relates to the paymwiedividends compared to the net
increase in cash provided by financing activitieshie comparable period in 2006. In 2006, approteigss2.5 billion
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in proceeds were received from the sale of ClassrAmon stock to investors in our initial publicerifhg (including the proceeds received
pursuant to the underwriters’ option to purchaggitamhal shares), offset by $1.8 billion of casleddor the redemption of Class B common
stock.

On June 7, 2007, our Board of Directors declargdaterly cash dividend of $0.15 per share payabl&ugust 10, 2007 to holders of
record on July 3, 2007 of our Class A common stk Class B common stock. The aggregate amounbieaf this dividend was $20.7
million. The declaration and payment of any futdiradends will be at the sole discretion of our Bbaf Directors after taking into account
various factors, including our financial conditi@®ttlement guarantees, operating results, avaitdsh and current and anticipated cash
needs.

On April 27, 2007, the Company extended its comeditinsecured $2.5 billion revolving credit facilithe “Credit Facility”) for one
year. The new expiration date of the Credit FacistApril 27, 2010. All remaining terms of the @reFacility are unchanged. The Comps
was in compliance with the covenants of the Credldility as of June 30, 2007. There were no bomgwiunder the Credit Facility at June
2007 or December 31, 2006. The majority of Creditilty lenders are customers or affiliates of onstrs of MasterCard International.

The Company’s stockholders approved amendmentet€bmpany’s certificate of incorporation desigteéacilitate an accelerated,
orderly conversion of Class B common stock intos€lA common stock for subsequent sale. See Natie the Consolidated Financial
Statements included in Item 1. In addition, the @any has approved (i) the conversion of up to h8lHon shares of Class B common stock
into Class A common stock in “conversion transattfaduring 2007 and (ii) the repurchase of up t6@illion of Class A common stock in
open market transactions during 2007. We intenditize our cash, cash equivalents and availableséde securities to repurchase our
Class A common stock in the second half of 2007.

Future Obligations

The following table summarizes as of June 30, 2007 pbligations that are expected to impact ligyidnd cash flow in future periods.
We believe we will be able to fund these obligagitirough cash generated from operations and astirexcash balances.

Payments Due by Period

Remaining

Total 2007 2008 -200¢ 2010 -2011 2012 and thereafte
(In millions)

Capital leases $ 57 $ 5 $ 10 $ 4 $ 38
Operating leases 117 23 55 14 25
Sponsorship, licensing & othér 662 24C 30z 92 28
Litigation settlement$ 62C 12C 20C 20C 10C
Debt® 23t 3 232 — —
Total $1,691 $ 391 $  79¢ $ 31C $ 191

1 Most capital leases relate to certain propertyntdad equipment used in our business. Our lagggstal lease relates to our Kansas City,
Missouri co-processing facility.

2 We enter into operating leases in the normal coofreisiness, including the lease on our facilityd'Fallon, Missouri. Substantially all
lease agreements have fixed payment terms basi@ gassage of time. Some lease agreements pravigéh the option to renew the
lease or purchase the leased property. Our fupeeating lease obligations would change if we ggettthese renewal options and if we
entered into additional lease agreements.

3 Amounts primarily relate to sponsorships with dertarganizations to promote the MasterCard brame dmounts included are fixed and
non-cancelable. The table above has been adjusigalBecember 31, 2006 to remove the commitme#180 million for the sponsorship
of the World Cup soccer events, (see Iltem 1, N@tod additional information). In addition, thesmaunts include amounts due in
accordance with leases for computer hardware, aoftficenses and other service agreements. Fuashepayments that will become due
to our customers under agreements which providgngrirebates on our standard fees and other irvesnith exchange for increased
transaction volumes are not included in the tableabse the amounts due are indeterminable andgentiuntil such time as performance
has occurred. MasterCard has accrued $399 milsarf dune 30, 2007 related to customer and merelyaaements.

4 Represents amounts due in accordance with therseftit agreement in the U.S. merchant lawsuit amer ditigation settlements.

5 Debt primarily represents principal and interesedwn our subordinated notes due June 2008 argtitie@pal owed on our Series A
Senior Secured Notes due September 2009. We alsovhaious credit facilities for which there wem outstanding balances at June 30,
2007 that, among other things, would provide lidgyich the event of settlement failures by our mensh Our debt obligations would
change if one or more of our members failed and@reowed under these credit facilities to settleoanmembers’ behalf or for other
reasons.
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Recent Accounting Pronouncements

In February 2007, the FASB issued Statement ofrfeilah Accounting Standards No. 159, “The Fair Valygtion for Financial Assets
and Financial Liabilities — Including an AmendmehSFAS 115” (“SFAS 159”). SFAS 159 allows entitteschoose to measure many
financial instruments and certain other items &tvalue. In addition, SFAS 159 includes an amemin@ SFAS 115, “Accounting for
Certain Investments in Debt and Equity Securitiesl applies to all entities with available-for-sate trading securities. SFAS 159 is
effective for the Company commencing in 2008. Weiarthe process of evaluating the impact that SEBSwill have on our financial
statements.

| tem 3. Quantitative and Qualitative Disclosures About MarkRisk

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 Audit Committee, governingfonding, investments, and use of
derivative financial instruments. We monitor rispesures on an ongoing basis. There have been taiat@hanges in our market risk
exposures at June 30, 2007 as compared to Dec&hp2006.

ltem 4. Controls and Procedure
Evaluation of Disclosure Controls and Procedu

The management of MasterCard Incorporated, inctuttie President and Chief Executive Officer ande€Rinancial Officer, carried
out an evaluation of the Company’s disclosure atetnd procedures (as defined in Rule 15d-15(d¢uthe Securities Exchange Act of
1934, as amended) as of the end of the period ed\sr this Report. Based on that evaluation, the@my’'s President and Chief Executive
Officer and Chief Financial Officer concluded théasterCard Incorporated had effective disclosurdrots and procedures for (i) recording,
processing, summarizing and reporting informattmat s required to be disclosed in its reports utide Securities Exchange Act of 1934, as
amended, within the time periods specified in theusities and Exchange Commission’s rules and f@muis(ii) ensuring that information
required to be disclosed in such reports is accatedland communicated to MasterCard Incorporatadisagement, including its President
and Chief Executive Officer and Chief Financial iCéf, as appropriate to allow timely decisions regay disclosure.

Changes in Internal Control over Financial Repogin

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

With respect to the unaudited consolidated findrst@tements of MasterCard Incorporated and itsididries for the three and six months
ended June 30, 2007 and 2006, PricewaterhouseGoblper(“PricewaterhouseCoopers”) reported that tineye applied limited procedures
in accordance with professional standards for g&vewf such information. However, their report dbfeugust 1, 2007 appearing below, st
that they did not audit and they do not expressmnion on that unaudited financial informationidewaterhouseCoopers has not carried out
any significant or additional audit tests beyonalstiawhich would have been necessary if their repatnot been included. 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 A€t1933 (“the Act”) for their report on the
unaudited consolidated financial statements bechiadéeeport is not a “report” or a “part” of a isgation statement prepared or certified by
PricewaterhouseCoopers within the meaning of Sestfoand 11 of the Act.

Report of Independent Registered Public Accountindrirm

To the Board of Directors and Shareholders
of MasterCard Incorporated:

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

June 30, 2007, the related consolidated stateménizerations and consolidated condensed stateroEotenprehensive income for each of
the three and six month periods ended June 30, 2002006, the consolidated statements of castsflomeach of the six month periods
ended June 30, 2007 and 2006, and the consolidetament of changes in stockholdeguity for the six month period ended June 30, 2
These interim financial statements are the respditgiof the Company’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighauBlqUnited 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 hatlstandards of the Public Company
Accounting Oversight Board (United States), thezotiye of which is the expression of an opinionareling 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 acdamgprinciples generally accepted in the Unitedt&t of America.

We have previously audited, in accordance withstaedards of the Public Company Accounting Ovetdiglard (United States), the
consolidated balance sheet as of December 31, 200d&he related consolidated statements of opastof comprehensive income, of
changes in stockholders’ equity, and of cash fltlawvdhe year then ended, management’s assessmtd effectiveness of the Company’s
internal control over financial reporting as of Batber 31, 2006 and the effectiveness of the Conipamgrnal control over financial
reporting as of December 31, 2006; and in our tegeted February 28, 2007, we expressed unquabfiéaons thereon. The consolidated
financial statements and management’s assessmtrd effectiveness of internal control over finaheceporting referred to above are not
presented herein. In our opinion, the informatienferth in the accompanying consolidated balamestas of December 31, 2006, is fairly
stated in all material respects in relation todbesolidated balance sheet from which it has beeivet.

PricewaterhouseCoopers LLF
New York, New York
August 1, 2007
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MASTERCARD INCORPORATED
FORM 10-Q
PART Il — OTHER INFORMATION

Item 1. Legal Proceeding:
Refer to Note 14 to the Consolidated Financialest&nts included herein.

ltem 1A. Risk Factors
For a discussion of the Company’s risk factors,teeeCompany’s Annual Report on Form 10-K for tearyended December 31, 2006.

Item 2. Unregistered Sale of Equity Securiti¢

On July 26, 2007, the Company, in the ordinary sewf its business, issued 28 shares of its Classrivinon stock to new principal
members of MasterCard International Incorporatédia@terCard International”), its principal operatsgbsidiary, pursuant to the amended
and restated Certificate of Incorporation of therpany (the “Charter”). In the aggregate, theseassas were more than one percent of the
Class M shares outstanding. Pursuant to ArticleS&ttion 4.3(G) of the Charter, the Company issusisare of Class M common stock upon
each principal member of MasterCard Internatioraidming a member and executing a license agreesigniasterCard International.

The shares of Class M common stock were issuegliance upon the exemption from registration cargdiin Section 4(2) of the
Securities Act of 1933, as amended, on the baatglhle transaction, the issuance of a share ugoisshiance of a license, did not involve any
public offering.

Item 4. Submission of Matters To A Vote of Security Holde

The annual meeting of stockholders (the “Annual tifleg) of the Company was held on June 7, 2007cl8tolders approved each of
the proposals on the agenda for the Annual Meetithigh included the following:

1. Election of two persons to serve on the BoarDicdéctors as Class A Directors, belonging to Class
2. Approval of the Amended and Restated Master@ararporated 2006 Long Term Incentive Plan;
3. Approval of an amendment of Section 4.3 of tenBany’s amended and restated certificate of iraraton; and

4. Ratification of the appointment of Pricewaters®Qoopers LLP as the Company'’s independent regisprblic accounting firm for
2007.

Each of these proposals is fully described in toem@any’s proxy statement, dated April 26, 2007 fled with 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, 2 and 4 abovehaders of the Company’s Class A common stock, Casommon stock and Class M
common stock were entitled to vote, each separasely class, on proposal 3 above.

Class A Common Stock Voting Items
A total of 73,685,991 shares of Class A commonksteere represented in person or by proxy at theudhMeeting.

Proposal —Election of Class A Directors

Nancy J. Karch and Edward Suning Tian were eleate@lass A directors belonging to Class | withrentexpiring in 2010.
Ms. Karch received 73,470,474 votes “for” and ha8,317 votes “withheld” and Mr. Tian received 70,55 votes “for” and had 3,078,426
votes “withheld.” There were no broker non-votesbstentions on this proposal.

Proposal —Approval of the Amended and Restated MasterCaatporated 2006 Long Term Incentive Plan.

Proposal 2 received 53,486,588 votes “for,” 5,688 ,totes “against” and 83,538 abstentions and waptad by the Class A
common stockholders. There were 14,460,736 brofesvotes on this proposal.

Proposal ~—Ratification of the appointment of Pricewaterhalisepers LLP as the Compasyihdependent registered public accounting
for 2007.

Proposal 4 received 73,508,571 votes “for,” 153,80tks “against” and 23,923 abstentions and waptaddy the Class A
common stockholders. There were no broker non-vartethiis proposal.
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Class A, Class B and Cass M Common Stock Voting Ite

A total of 41,359,315 shares of Class B commonksta a total of 759.495740 shares of Class M comshack, representing
75.9% of the 1,000 Class M votes outstanding atitlexhto be cast, were represented in person qurbyy at the Annual Meeting.

Proposal —Approval of an amendment of Section 4.3 of thepaagis amended and restated certificate of incoagion.

Proposal 3 received 59,021,047 votes “for,” 127 16@s “against” and 77,051 abstentions from thes€A common
stockholders; 41,230,445 votes “for”, 10,025 vdtgainst” and 118,845 abstentions from the Clasef®mon stockholders; and 755.87320
votes “for,” 0.16589 votes “against” and 3.45665tahtions from the Class M common stockholdersrd nere 14,460,733 broker nentes
with respect to the Class A common stock on thigppsal.

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

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

Date: August 1, 200 MASTERCARD INCORPORATEL
(Registrant)
Date: August 1, 2007 By: /s ROBERT W. SELANDER

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

Date: August 1, 2007 By: /s/ CHRIS A. MCWILTON
Chris A. McWilton
Chief Financial Officel
(Principal Financial Officer)

Date: August 1, 2007 By: /sl TARA A. MAGUIRE
Tara A. Maguire
Corporate Controllel
(Principal Accounting Officer
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EXHIBIT INDEX

Exhibit
Number

Exhibit Description

3.1
10.1

10.2

15

311

31.2

32.1

32.2

Amended and Restated Certificate of IncorporatioMasterCard Incorporate

MasterCard Incorporated Deferral Plan, as amendddestated effective for account balances estadilis
after December 31, 200

MasterCard Incorporated 2006 Long Term IncentisnPas amended and restated (incorporated by
reference to Exhibit 10.1 to the Company’s Curfeeport on Form 8-K filed June 7, 2007 (No. 001-
32877)).

Letter from the Compar's Independent Registered Public Accounting F

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

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

Certification of Robert W. Selander, President &hief Executive Officer, pursuant to 18 U.S.C. &ett
1350, as adopted pursuant to Section 906 of theaBa-Oxley Act of 2002

Certification of Chris A. McWilton, Chief Financi@fficer, pursuant to 18 U.S.C. Section 1350, aspset
pursuant to Section 906 of the Sarbi-Oxley Act of 2002
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Exhibit 3.1
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION O F MASTERCARD INCORPORATED

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

A. The name of the Corporation is MasterCard Inocaited. The Corporation was originally incorporateder the name MasterCard
Incorporated. The Corporation’s original Certifieatf Incorporation was filed with the Secretarystdite of the State of Delaware on May 9,
2001. The Corporation’s Amended and Restated @eati#f of Incorporation was filed with the Secretafystate of the State of Delaware on
June 28, 2002 and May 30, 2006.

B. This Amended and Restated Certificate of Incoapon, which amends and restates the Corporatimended and Restated
Certificate of Incorporation in its entirety, waglgl adopted in accordance with Sections 242 ando245e General Corporation Law of the
State of Delaware (the “ DGCI).

C. The Amended and Restated Certificate of Incafpmn of the Corporation shall read in its entiragyfollows:

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

ARTICLE Il

Section 2.1. AddressThe registered office of the Corporation in that& of Delaware is 1209 Orange Street, Wilmingidew Castle
County, Delaware 19801; and the name of the Cotijoora registered agent at such address is ThedZatipn Trust Company.

ARTICLE Il

Section 3.1. PurposeThe purpose of the Corporation is to engage ynlanful act or activity for which corporations mag organized
under the General Corporation Law of the State el@are (the “* DGCL).

ARTICLE IV

Section 4.1, Capitalization

(A) The total number of shares of all classes oflsthat the Corporation is authorized to issug 31,000,000 shares, consisting
of (i) 300,000,000 shares of Preferred Stock, péwer$.0001 per share (“ Preferred SttcKii) 3,000,000,000 shares of Class A
Common Stock, par value $.0001 per sh* Class A Common Stoc”), (iii) 1,200,000,00(




shares of Class B Common Stock, par value $.000&hzee (“ Class B Common Stofkand (iv) 1,000,000 shares of Class M
Common Stock, par value $.0001 per share (“ Clagdokmimon Stock and, together with the Class A Common Stock dmedGlass B
Common Stock, the “* Common Stok The number of authorized shares of any of thes€ A Common Stock, Class B Common
Stock, Class M Common Stock or Preferred Stock beaincreased or decreased (but not below the nuaiflstrares thereof then
outstanding) by the affirmative vote of the holdef& majority in voting power of the stock of therporation entitled to vote thereon
irrespective of the provisions of Section 242(b)Y{P)he DGCL (or any successor provision thereday] no vote of the holders of any of
the Class A Common Stock, Class B Common Stockssd Common Stock or Preferred Stock voting sepbrats a class shall be
required therefor.

(B) Upon the filing of this Amended and Restatedltifieate of Incorporation with the Secretary oa&t of the State of Delaware
(the “ Filing Time"), each share of common stock of the Corporatimwever designated, issued and outstanding imnedgliatior
thereto (*.Old Common Stocl, shall automatically, without further action time part of the Corporation or any holder of sudth O
Common Stock, be reclassified as and shall bec@ink35 new validly issued, fully paid and nonassthble shares of Class B Common
Stock; and (ii) that fraction of a new validly i€zl fully paid and nonassessable share of Clas®in@n Stock that will result in each
holder of Old Common Stock receiving one sharelaB€M Common Stock. Fractional shares of ClasoBi@on Stock will be issued
to the extent necessary, but only if fractionalrebaf Old Common Stock exist as of the Filing Tiffike reclassification of the Old
Common Stock into Class B Common Stock and Clag2okhmon Stock will be deemed to occur at the Filiinge, regardless of when
any certificates previously representing such shaf®©ld Common Stock (if such shares are heleitifecated form) are physically
surrendered to the Corporation in exchange foifwaties representing such new Class B Common Sio€dass M Common Stock.

Section 4.2. Preferred Stock

(A) The Board of Directors of the Corporation (thBoard”) is hereby expressly authorized, by resolutiomezolutions, to
provide, out of the unissued shares of PreferredkSfor series of Preferred Stock and, with respeeach such series, to fix the
number of shares constituting such series andahbigdation of such series, the voting powers () afi the shares of such series, and
the powers, preferences and relative, participatptjonal or other special rights, if any, and goglifications, limitations or
restrictions thereof, of the shares of such sefibs.powers, preferences and relative, particigatiptional and other special rights of
each series of Preferred Stock, and the qualifinatilimitations or restrictions thereof, if anyayndiffer from those of any and all other
series at any time outstanding.

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



Section 4.3Common Stock
(A) Voting Rights

(1) Each holder of Class A Common Stock, as suwdl] be entitled to one vote for each share of CR€ommon Stock
held of record by such holder on all matters onclistockholders generally are entitled to vote ¢ivhfor the avoidance of doubt,
shall not include the election of Class M Direct(as defined below)provided, however, that to the fullest extent permitted by
law, holders of Class A Common Stock, as such] slaak no voting power with respect to, and shallbe entitled to vote on
(a) any amendment to this Amended and Restatedi€ate of Incorporation (including any certificaté designations relating to
any series of Preferred Stock) that relates siadethie terms of one or more outstanding seriesefiered Stock if the holders of
such affected series are entitled, either sepgratebgether with the holders of one or more otheth series, to vote thereon
pursuant to this Amended and Restated Certifichbieonrporation (including any certificate of desajions relating to any series
of Preferred Stock) or pursuant to the DGCL, orgly amendment to Section 4.3(A)(3)(c).

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

(3) (a) Except as expressly set forth in Article Béction 4.3(A)(3)(b) and Article V, Section 5td the fullest extent
permitted by law, holders of Class M Common Stasksuch, shall have no voting power and shall aariitled to vote on any
matter;provided, howevethat, in addition to any other vote required by l&w so long as any shares of Class M Common Stock
remain issued and outstanding, the affirmative wbt&t least a majority of the votes cast therepthie holders of the Class M
Common Stock, voting separately as a class, shakuired for:

1) any sale, lease or exchange of all or substhnéithof the Corporation’s assets or of any sdieiy of the
Corporation, in each case which requires the agprmithe stockholders of the Corporation under@@CL, or
approval of any sale, lease or exchange of alubstantially all of the assets of MasterCard Iraéiomal
Incorporated (‘MasterCard International);

2) the consummation of any merger or consolidatioiine Corporation or any approval of the consunionat
of any merger or consolidation of MasterCard Indgional, in either case, (a) with any other corfioraor entity
prior to the date that is 20 years and 11 monthswing the date of the consummation of the Corfiorss initial
public offering of the Class A Common Stock (thiitial Public Offering”), or (b) with (i) any competitor of the
Corporation, as determined by the Board in its dideretion, (i) any Member (as defined below)ioy any
financial institution that is eligible to becomé/ember, as determined by the Board in its solerdtim;
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3) any amendment or modification of this Amended Restated Certificate of Incorporation to authetize
issuance of capital stock other than Class A Com8tonk, Class B Common Stock, Class M Common Stock
Preferred Stock prior to the date that is 20 yaas11 months following the date of the consummadiothe
Initial Public Offering;

4) the Corporation to cease to engage (directthimugh its subsidiaries) in the business of priogjdtore
network authorization, clearing and settlementises/for branded payment card transactions;

5) any alteration, amendment or repeal of any giowiof this Amended and Restated Certificate of
Incorporation if such alteration, amendment or eépeould have the effect of permitting (i) any Rergas defined
below) to Beneficially Own (as defined below) (apees of Class A Common Stock representing more 16&6 of
the aggregate outstanding shares or voting pow€fass A Common Stock; (b) shares of any othesaaseries
of stock of the Corporation entitled to vote geifigria the election of directors (which, for theagance of doubt,
shall not include Class M Common Stock)dther Voting StocK) representing more than 15% of the aggregate
outstanding shares or voting power of such claseoes of Other Voting Stock; or (¢) shares ofs€lA Common
Stock and/or Other Voting Stock representing mbamt15% of the aggregate voting power of all thenth
outstanding shares of stock of the Corporatiortledtto vote at an election of directors, votingaasingle class, or
(i) any Member or Similar Person (as defined bglemBeneficially Own any share of Class A CommaocE or
Other Voting Stock; and

6) any alteration, amendment or repeal of any giowiof this Article IV, Section 4.3(A)(3), the lasentence
of Article V, Section 5.1, Article VI, Section 6A), Article VI, Section 6.4 or Article VI, Sectio8.5 of this
Amended and Restated Certificate of Incorporatiotine adoption of any provision inconsistent thatiew

(b) For so long as any shares of Class M CommockStee outstanding, holders of outstanding ClagSdvhmon
Stock, voting separately as a class, shall beletid elect a number of directors of the Corporateach, a Class M
Director ") that is equal to the lesser of (x) three andtf@ product of/4 multiplied bythe total number of directors that
will be in office immediately following such eleoti (rounded down to the nearest whole number)sBdong as any shai
of Class M Common Stock are outstanding, any QNagxrector may be removed without cause by thermfitive vote of
at least a majority in voting power of all the thmrtstanding shares of Class M Common Stock, vatéparately as a cla
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(c) The aggregate number of votes that may bebgaall holders of the Class M Common Stock shalabbmatters
equal 1000 and each holder of Class M Common Steithout regard to the number of shares of Clagsdvhmon Stock
held by such holder, shall be entitled to that nendf votes or fraction thereof that equals thedpod of 2000 multiplied b
such holder’s Global Proxy Calculation, as suchter defined in, and determined in accordance thith Section 4.3(A)(3)
(c). For purposes of determining the number of s/ote fraction thereof, to which each holder of€Sl& Common Stock
shall be entitled, the Global Proxy Calculationdaich such holder of Class M Common Stock shadidual to the sum
obtained by adding (A) .25 multiplied by a fractidhe numerator of which is such holder’'s Gross@dfolume (GDV)
and the denominator of which is the Corporation’s<s Dollar Volume (GDV) attributable to all holdesf Class M
Common Stock of the Corporation, plus (B) .25 npliktid by a fraction, the numerator of which is shcider's Gross
Acquiring Volume (GAV) and the denominator of whishthe Corporation’s Gross Acquiring Volume (GAafjributable
to all holders of Class M Common Stock of the Caoagion, plus (C) .50 multiplied by a fraction, themerator of which is
the sum of (1) the Revenues Paid by such holdéret@orporation and its consolidated subsidiaedsting to all matters
other than travelers cheque programs, plus (2)itwes the Revenues Paid by the holder to the Catjporand its
consolidated subsidiaries relating to travelersjoleprograms, and the denominator of which is time af (1) the Revenu
Paid by all holders of Class M Common Stock toGloeporation and its consolidated subsidiaries iredab all matters
other than travelers cheque programs, plus (2}titwes the Revenues Paid by all holders of Classavhi@on Stock to the
Corporation and its consolidated subsidiaries iredatb travelers cheque programs, in each casiaéoapplicable period.
No Gross Dollar Volume (GDV) or Gross Acquiring Viale (GAV) shall be attributable to travelers chepgragrams for
purposes of the Global Proxy Calculation. The Baagy fix a record date for the purposes of deteimgithose holders of
Class M Common Stock of record whose Gross Dolldume (GDV), Gross Acquiring Volume (GAV) and Reves Pai
shall be included in determining a Global Proxyddédtion for a particular period, which record dsltall not be more than
30 days prior to the end of any such period. Ontya, as opposed to estimated, Gross Dollar Vol(&i&V) and Gross
Acquiring Volume (GAV) and Revenues Paid informatigill be used in determining the Global Proxy Qédtion for eac
holder of Class M Common Stock.

The Global Proxy Calculation shall be calculateddach successive 12-month period beginning onJup05;provided, however,
that for Global Proxy Calculations for periods emgafter June 30, 2007, the Board may elect tahes€orporation’s fiscal year as the basis
for the Global Proxy Calculation; afdovided, furtherthat the Board may elect to use any other 12-mpettod as the basis for the Global
Proxy Calculation if it determines in its sole



and absolute discretion that such election is regegor desirable. The Corporation, acting throrgdavant employees selected by the Chief
Executive Officer from time to time, shall comptite Global Proxy Calculation for each holder of$8l&1 Common Stock for each
applicable 12-month period and the results of saachputation will be on file at the Corporation’sripal office and will be made available
to any stockholder of the Corporation upon reqa8stdays after the end of the 12-month period thvthe computation relates. The Global
Proxy Calculation for any 12-month period shall eémin effect for any and all matters until theatahtion for a more recent Ienth perioc

is made available by the Corporation. The Board mayte such interpretations with respect to the @mgntation of the Global Proxy
Calculation as it may determine to be necessadesirable in its sole and absolute discretion &radl fave the final authority, which may be
delegated to the officers of the Corporation, ttedaine the Global Proxy Calculation for any periodts sole and absolute discretion, and
any such determination shall be final and bindimgall purposes unless the Board determines thatran was made in the computation, in
which case the computation shall be corrected doraance with the directions of the Board.

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

“Gross Dollar Volume” means processed and porcessed issued Volumes (including domestic atedriational retail purchase
cash transactions, convenience checks, on-us t#mss, intra-processor transactions, local usg ttahsactions and balance and
commercial funds transfers) that occur as a refuhe or more of (A) a transaction involving amecf the Corporation’s brands (e.g.,

sterCard’, Euro Maestro Ci rus’ nd ec Pictd ) or (B) a non-MasterCard branded transaction iingla card which
|nc es any’'one o?ahe Corporation’s rand ogowell as (?)tﬂ F ayment brand logos, provrdngbéh other pa %ment grands are not
in direct competition with any of the Corporatioftisands, as determined by the Corporation.

“Gross Acquiring Volume” means processed and naegssed acquired Volumes (including domestic atatriational retail
purchases, cash transactions, on-us transactitreprocessor transactions and local use onlg#@ions) that occur as a result of one
or mare of (A) a transactlon involving any onermélCorporatron s brands (e.qg., MasterCarcIEurocaro® Maestro cirrus® and ec

Picto terCard branded transaction wingl a card which includes any one oft i brand Io 0s as well
as othgr ag/r)nent ran ogos provided t %at sduﬁrquaymé%t brands are not in direct competrtr e Corpor tion’s

brands, as determined by the Corporation.

“Integration Agreement” means the Share Exchangmegration Agreement by and among the CorpanatitasterCard
International and Europay International S.A., daef February 13, 2002, as amended, modifieghleopented or restated from time
to time.



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

“Revenues Paid” for any period means, with resfeatparticular holder of Class M Common Stockredienues of the
Corporation on a consolidated basis, calculatet@ordance with U.S. GAAP, that are generated bttivities of that holder, other
than (1) any fees or other charges associatedtigttermination of that holder's membership in MaSard International,

(2) Integration Assessments (as defined in the By of MasterCard International) paid by that hnld&) other assessments, fees and
charges paid by that holder in its capacity as mb&x of MasterCard International if those assestsnéges or charges were impose!
less than all of the members of MasterCard Intésnat (except for assessments, fees and chargesrpeg to business development,
ordinary course of business and other matters deéonge includable by the management of MasterGaednational in its sole
discretion) and (4) fines and penalties paid by timdder (except as determined in the sole dismmedf the management of MasterCard
International).

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

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

1. Type 1 shall include 100% of all (1) volumesaamds that include a MasterCartrand logo and that are supject to
volume-based assessments or card fee assessragMsestro and Cirrus processed debit volumes and (3) Maestaod

Cirrus o|ebit volumes that are subject to volume-basedsassents, so long as Maestrpa Permitted Purse Brand and/or Cirfus
is the sole acceptance brand on the card.

2. Type 1A shall include 75% of all ec PiCtgolumes and other similar debit volumes that irhezase have been converted
]

to aestr% volumes ao long as Maestro a Permitted Purse Brand and/or Cirrus the sole acceptance brand on the card ar

card Is subject to card fee assessments.

3. Type 2 shall include the following percentagealbvolumes for regional debit brands owned splg} the Corporation on
cards that include, a l\gagsf?@nd/oF]Cir us’ I(?go; ;t')_rovi ed that such cahrds are sub'(ejft to vellnased assessméznts or card fee
assessments; apdovided, furtherthat for calCulations for the 12-month periods ed une 30, 2005, 2006 and 2007, there Iis a

binding written commitment to rewove zéll acc?gtah[mwd Io%os other than the Maesttrand logo, the CirruSbrand logo or a
Permitted Purse Brand logo, on the cards not thger July 1, 2007:

a. 40% of such volumes for the 12-month period mpdune 30, 2005;
7



b. 30% of such volumes for the 12-month period egdiune 30, 2006;
c. 20% of such volumes for the 12-month period egdiune 30, 2007; and
d. 10% of such volumes for subsequent years.

4. Type 3 shall include 1% of (i) volumes for regib debit brands not owned by the Corporation ed<sthat include a

® . ® . ..
B/Ierestro and/or Cirrus, brand logo and are subject to volume-based assatsorecard fee assessmen'gﬁ nd (||%volumes for
alance and commercial funds transfers relatintatds that are subject to volume-based assessorerdsd fee assessments.

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

For purposes of determining the Global Proxy Caltah, the conversion of Euros into U.S. dollar8 taé based on the average
exchange rate during the twenty-day period endimthe day prior to the applicable measurement @aée" Prevailing Exchange Rat?,
provided that during all periods prior to June 3007, the Prevailing Exchange Rate shall be $.9565 = 1 Euro for so long as 1 Euro is not
less than $.9065 U.S. and not greater than $1.0065(the “Currency Conversion Bariy. In the event that the Prevailing Exchange Rate
does not fall within the Currency Conversion Bathe, currency conversion rate to convert Euros ®. Dollars will be $.9565 adjusted by
the difference between such Prevailing Exchange Radl the upper/lower limit of the Currency Coni@rd8and, as applicable.

For purposes of determining the Global Proxy Calttah during the period set forth in the precediagagraph, amounts denominate
the currency of a country within the Europe Red@sdefined in the Integration Agreement) othenttinee Euro shall first be converted into
Euros and subsequently converted into U.S. dalteascordance with the previous paragraph.

Notwithstanding any other provision hereof, forpases of determining the Global Proxy Calculatimndach stockholder for each of
the seven years after June 30, 2005, (i) $100anillill be subtracted from the denominator of tlev&ues Paid component of the Global
Proxy Calculation relating to all matters othenthigavelers cheque programs, irrespective of whiatteeCorporation earned such amount as
revenues under U.S. GAAP, and (ii) an “Adjustmemaunt” will be subtracted from the numerator of Bevenues Paid component of the
Global Proxy Calculation relating to all matterk@tthan travelers cheque programs, irrespectivehether the stockholder paid such ame
in revenues to the Corporation. “Adjustment Amoumgans: (a) for each stockholder that is designaettie books and records of the
Corporation (which shall be conclusive and bindimigall purposes) as part of the U.S. Region ofGleporation (a “U.S. Stockholder”), an
amount calculated by multiplying $100 million by a



fraction, the numerator of which is the Revenudd Bg such U.S. Stockholder to the Corporation idonsolidated subsidiaries prior to
adjustment pursuant to this Section and the deratariof which is the Revenues Paid by all U.S. totders to the Corporation and its
consolidated subsidiaries prior to adjustment pamsto this Section; and (b) for each other stotikdroof the Corporation, zero.

(B) Dividends and Distributions.

(1) Subject to applicable law and the rights, iaof the holders of any outstanding series of &refl Stock or any class or
series of stock having a preference over or th# tig participate with the Class A Common Stock #redClass B Common Stock
with respect to the payment of dividends, dividendsy be declared and paid on the Class A Commark$tad the Class B
Common Stock out of the assets of the Corporatiahdre by law available therefor at such timesiarsdich amounts as the
Board in its discretion shall determine. Excepb#ierwise required by the DGCL, in any circumstanwbere the Corporation may
declare dividends or otherwise make distributionslgding, without limitation, any distribution diguidation, dissolution or
winding-up of the Corporation) on either the Clas€ommon Stock or Class B Common Stock, the Cotmahall declare the
same per share dividends or make the same perdistiibutions, as the case may be, on such othes of Common Stock;
provided, however, that if any such dividends or distributions aeeldred with respect to the Class A Common Stodkerform
of additional shares of Class A Common Stock, slicldends or distributions shall be made with respe the Class B Common
Stock in the form of an equivalent number of shafeSlass B Common Stock and if any such dividemddistributions are
declared with respect to the Class B Common Stotke form of additional shares of Class B Commumtl§ such dividends or
distributions shall be made with respect to thes€la Common Stock in the form of an equivalent nemndj shares of Class A
Common Stock.

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

(C) Ownership of Class B Common Sto€lkass B Common Stock may only be held by (i) a €Rsnember or affiliate member
MasterCard International, (ii) the Corporation aaudosidiary thereof or (iii) a director, officer employee of the Corporation or a
subsidiary thereof. Any transfer or purported tfanthat would result in a violation of the immetgily preceding sentence shall be void
ab initio and any shares of Class B Common Stock held imtianl of this Section 4.3(C) may be redeemed byCihigoration, or its
designee, at a price per share equal to the le§¢@rithe per share consideration paid in thegeation that resulted in such violative
transfer (or, in the case of a devise, gift or otheh transaction without consideration, the MaBice at the time of such devise or gift
or other such transaction) and (ii) the Market @oa the date the Corporation, or its designeetsete redeem such shares.
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(D) Conversion

(1) (A) Any holder of Class B Common Stock mayaay time and from time to time commencing with tlage that is the
fourth anniversary of the date of the consummatiotie Initial Public Offering, at such holder’stam, convert all or any portion
of such holdes shares of Class B Common Stock into an equal auwftfully paid and nonassessable shares of @lasmmon
Stock by delivery of written or electronic notia Guch other reasonable means as the Corporatigrestablish) to the
Corporation (and, if such shares are held in ¢eatiéd form, delivery and surrender to the Corponadf the certificates
representing the shares of Class B Common Stobk tm convertedjgrovided, howeverthat nothing herein shall entitle any
Person to convert Class B Common Stock into Cla€o/mon Stock if this would result in any Memberc{uding such Person)
Beneficially Owning any share of Class A Commonc&texcept as permitted pursuant to Section 4.3{([BJ1Subject to the
provisos contained in the immediately precedindesgre, a conversion pursuant to this Section 4(3{[3) may be effected in
connection with a transfer of shares Beneficiallyr@d by a Member. Upon such delivery of writtenicm{and, if applicable,
surrender of certificates) pursuant to this Secsi®d{D)(1)(A), the Corporation shall deliver or sauo be delivered to or upon the
written order of the record owner of such shareGlass B Common Stock the number of fully paid aodassessable shares of
Class A Common Stock into which the shares of lielss B Common Stock have been converted in accoedaith the
provisions of this Section 4.3(D)(1)(A). The Coration may, in connection with any conversion punsue this Section 4.3(D)(1)
(A), require such evidence as the Board may deteiimi its sole discretion, that following such cersion the shares shall not be
Beneficially Owned by a Member except as permigtesuant to Section 4.3(D)(1)(B). The Board mayrfitime to time establish
such procedures as it may in its sole and absdlateetion determine to be necessary or desirablthé orderly conversion of
Class B Common Stock, which procedures shall bditgnupon the holders of Class B Common Stock.

(B) Without limiting or expanding the rights confed by Section 4.3(D)(1), the Corporation is herekpressly
authorized to permit holders of Class B Common IStoconvert such shares into an equal numberareshof
Class A Common Stock (each, a “Conversion Transa®ti subject to any conditions the Corporation rdayermine
to impose in its sole discretion including, withdiatitation, any requirements the Corporation mapose to facilitat
the orderly entry of converted shares of Class m@on Stock into the public trading market, priothe fourth
anniversary of the date of the consummation offi&@l Public Offering;provided, howeverthat the Corporation
shall not authorize a Conversion Transaction ihsmansaction, given pro forma effect (i) would sathe percentage
equal to the number of issued and outstanding shr€lass B Common Stock divided by the sum ofrtlvaber of
issued and outstanding shares of Class A Commark &tad Class B Common Stock, based on the numtsdraoés
outstanding as of the end of the prior fiscal qeraot such other more recent date to be establizhéied discretion of
the Corporation, to fall below 15% or (ii) takery&dher with all other Conversion Transacti
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effected during such calendar year, would caus@éheentage equal to the number of issued andamwlisig shares
Class B Common Stock divided by the sum of the remolf issued and outstanding shares of Class A Gamrfitock
and Class B Common Stock based on the number césbatstanding as of December 31 of the priomcieyear
(giving effect to any intervening dividend of addital shares or subdivision, combination or comzdgion of
outstanding shares) to decrease by more than t@meage points

(C) Following the occurrence of a conversion punsta Section 4.3(D)(1)(A) or 4.3(D)(1)(B) and prio sale, Members
shall be permitted to Beneficially Own Class A Coam&tock for a period which shall not exceed 30sdaych
period, the “Transitory Ownership Periodpyovided, howeverthat during the Transitory Ownership Period,
Members shall not be permitted to vote any shar€dass A Common Stock Beneficially Owned by the

(2) The Corporation will pay any and all documewtatamp or similar issue or transfer taxes payabiespect of the issue
or delivery of shares of Class A Common Stock andbnversion of shares of Class B Common Stockupntgo Section 4.3(D)
(1)(A) or 4.3(D)(1)(B);provided, however, that the Corporation shall not be required to gay taxes which may be payable in
respect of any registration of transfer involvedhia issue or delivery of shares of Class A Com®&tmtk in a name other than t
of the record owner of Class B Common Stock comekar to be converted, and no such issue or dglsteall be made unless a
until the person requesting such issue has paftet@€orporation the amount of any such taxes oektablished, to the reasonable
satisfaction of the Corporation, that such taxeshzeen paid.

(3) As long as any shares of Class B Common Stohak ke outstanding, the Corporation shall resarnve keep available o
of its authorized but unissued shares of Class Ai@on Stock, solely for the purpose of effecting ¢baversion of shares of
Class B Common Stock, that number of shares ofsG}aSommon Stock necessary to effect the convesi@tl of the then
outstanding shares of Class B Common Stock. Ihwattieane the Board determines that the number di@iged but unissued
shares of Class A Common Stock would be insufficiereffect the conversion of all of the then casting shares of Class B
Common Stock, the Board shall use all reasonalidetefto cause the Corporation’s authorized bussuned shares of Class A
Common Stock to be increased to such number oéstear shall be sufficient to effect such conversion

(4) Upon the occurrence of a conversion pursuaBetttion 4.3(D)(1)(A) or 4.3(D)(1)(B), the Classl®mmon Stock so
converted shall be retired and may not be reissued.
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(5) Shares of Class M Common Stock and sharesasfsGh Common Stock shall not be convertible intp@ther class or
series.

(E) [Reserved].
(F) [Reserved].
(G) Issuance and Retirement of Class M Common Stock

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

(2) In the event that any outstanding share of CldsCommon Stock shall cease to be held by a Glasember of
MasterCard International (including, without lintitan, if a Class A member of MasterCard Internadidmlding such share shall
cease to retain such status), such share shathatitally and without further action on the parttoé Corporation or any holder of
Class M Common Stock be transferred to the Cormorand thereupon shall be retired. In additiorl @ithout further action on
the part of the Corporation or any holder of Cliss€ommon Stock, all outstanding shares of Classdvh@on Stock shall
automatically be transferred to the Corporation #iedeupon shall be retired and thereafter shalinavailable for issue or reiss
and the Corporation shall not thereafter have thlaity to issue additional shares of Class M Camr8tock, upon the earliest
occur of:

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

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

(H) Liquidation, Dissolution or Winding Upln the event of any voluntary or involuntary lidation, dissolution or winding up of

the affairs of the Corporation, after payment avision for payment of the debts and other liaieiitof the Corporation and of the
preferential and other amounts, if any, to whiah liolders of Preferred Stock shall be entitled hibielers of all outstanding shares of
Class A Common Stock and Class B Common Stock bbathtitled to receive the remaining assets oCitvgoration available for
distribution ratably in proportion to the numberstiares held by each such stockholder. The hotdestsares of Class M Common
Stock, as such, shall not be entitled to receiyeamsets of the Corporation in the event of anymalry or involuntary liquidation,
dissolution or winding up of the affairs of the @oration.
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() Mergers, Consolidation, Etén the event that the Corporation shall enter arig consolidation, merger, combination or other
transaction in which shares of Class A Common StwdRlass B Common Stock are exchanged for or adwhirgo other stock or
securities, cash and/or any other property, thed,imsuch event, the shares of each such classmimon Stock shall be exchanged for
or changed into the same per share amount of steclrities, cash and/or any other property, asdake may be, into which or for
which each share of the other class of Common Stoekchanged or changed; provided, however, tistares of Class A Common
Stock or Class B Common Stock are exchanged fohanged into shares of capital stock, such sharezehanged for or changed into
may differ to the extent and only to the extent tha Class A Common Stock and the Class B ComntackSliffer as provided herein.

(J) Adjustments In the event that the Corporation shall, at amgtwhen any shares of Class B Common Stock astamding,
effect a subdivision, combination or consolidatidrthe outstanding shares of Class A Common Stogkdclassification or otherwise)
into a greater or lesser number of shares of GlaSemmon Stock, then in each case the Corporatiafi, sat the same time, effect an
equivalent subdivision, combination or consolidataf the outstanding shares of Class B Common Stockeclassification or
otherwise) into a greater or lesser number of shaf€lass B Common Stock. In the event that theo@ation shall at any time when
any shares of Class A Common Stock are outstaredfegt a subdivision, combination or consolidatadrihe outstanding shares of
Class B Common Stock (by reclassification or othseyvinto a greater or lesser number of sharedasfs® Common Stock, then in
each case the Corporation shall, at the same &ffexit an equivalent subdivision, combination onsalidation of the outstanding sha
of Class A Common Stock (by reclassification oremthise) into a greater or lesser number of shar€ass A Common Stock.

(K) Limitations on Beneficial Ownership of Class A Camrtock and Class B Common Stock

(1) Except as permitted pursuant to Section 4.3(D){o Member or Similar Person (as defined belshdgll Beneficially
Own any share of Class A Common Stock or any shia@ther Voting Stock. Any Beneficial Ownershipuiolation of this
Section 4.3(K)(1) (including, for the avoidancedofubt, any Beneficial Ownership of a Person thatlshereafter become a
Member or Similar Person) shall be subject to tlewigions set forth in Section 4.3(K)(6)-(9).

(2) No Person shall Beneficially Own (a) share€lafss A Common Stock representing more than 158e0dggregate
outstanding shares or voting power of Class A Com&imck; (b) shares of any class or series of Oflaéing Stock representing
more than 15% of the aggregate outstanding shanestiag power of such class or series of OtheringpBtock; or (c) shares of
Class A Common Stock and/or Other Voting Stockesenting more than 15% of the aggregate voting pofvall the then
outstanding shares of stock of the Corporatiortledtio vote at an election of directors, votingaasingle class. Any Beneficial
Ownership in violation of this Section 4.3(K)(2)adlhbe subject to the provisions set forth in Sat#.3(K)(6)-(9).
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(3) No Person shall directly or indirectly acquideneficial Ownership of more than 15% of the aggteg@utstanding shares
of Class B Common Stock otherwise than as a diesttlt of a decrease in the number of shares afs®@aCommon Stock
outstanding. If any Transfer is purportedly effelctehich, if effective, would result in any Persoarificially Owning shares of
Class B Common Stock in violation of this SectioB(K)(3) then the intended transferee shall acquireights in respect of such
shares, including, without limitation, voting rightr rights to dividends or other distributionshwiespect to such shares, and any
shares of Class B Common Stock Beneficially Owmedadlation of this Section 4.3(K)(3) may be redeshby the Corporation,
or its designee, at a price per share equal teeffser of (i) the per share consideration paithénttansaction that resulted in such
violative Transfer (or, in the case of a devisé, @i other such transaction without consideratibe, Market Price of the Class A
Common Stock at the time of such devise or gifbtbier such transaction) and (ii) the Market Pritthe Class A Common Stock
on the date the Corporation, or its designee, €lectedeem such shares.

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

(b) Notwithstanding Section 4.3(K)(2), The MasterCRoundation may Beneficially Own more than 15%hef
aggregate outstanding shares of Class A Commork;Stonvided that The MasterCard Foundation shallBeneficially
Own more than 20% of the aggregate outstandingestarClass A Common Stock.
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(c) Notwithstanding Section 4.3(K)(1) and (2), ardearwriter that participates in a public offeringeoprivate
placement of Class A Common Stock or Other Votitagk (or securities convertible into or exchangedbt Class A
Common Stock or Other Voting Stock) may Benefigi@wn shares of Class A Common Stock or Other \¢p8tock (or
securities convertible into or exchangeable fois€l& Common Stock or Other Voting Stock) in exagfdhe limitations
on Beneficial Ownership set forth in Sections 4)3(K) and (2), but only to the extent necessamatilitate such public
offering or private placement.

(d) A Person (including, without limitation, a Membor Similar Person) shall not be deemed to Beiadiff Own
shares of Class A Common Stock or Other Voting lsfoc securities convertible into or exchangeableGlass A
Common Stock or Other Voting Stock) for purposeSeétion 4.3(K)(1) and (2) if such shares of ClagSommon Stock
or Other Voting Stock (or securities convertibleior exchangeable for Class A Common Stock or O#tading Stock) ar
held for the benefit of third parties or in custaroefiduciary accounts in the ordinary coursewdts Person’s business and
if such shares are held by such Person withouptingose or effect of changing or influencing cohtrfithe Corporation.

(5) Definitions.

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

(b) “Beneficial Owner” shall have the meaning assigjto such term in Rule 13d-3 and Rule 13d-5 utider
Exchange Act (or any successor rules), excepinhalculating the beneficial ownership of any martar Person, such
Person will be deemed to have beneficial ownershall securities that such Person has the righctpuire by conversion
or exercise of other securities, whether such iigbtrrently exercisable or is exercisable onlgrughe occurrence of a
subsequent condition. The terms “Beneficially OwriBeneficial Ownership” and “Beneficially Ownedatie a
corresponding meaning.

(c) “Charitable Beneficiary” shall mean one or mbeneficiaries of the Trust as determined purst@aBection 4.3
(K)(8)(f), provided that each such organization trhesdescribed in Section 501(c)(3) of the Codeamdributions to each
such organization must be eligible for deductiodameach of Sections 170(b)(1)(A), 2055 and 252h@fCode (or any
successor provisions).
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(d) “Code” shall mean the Internal Revenue Cod&d&6, as amended from time to time.

(e) “Market Price"of a security on any date shall mean the last tedaale price for such security, or, in case roh
sale takes place on such day, the average ofdk@nglbid and asked prices, for such securityitiree case as reported in
the principal consolidated transaction reportingtesn with respect to securities listed or admittettading on the New
York Stock Exchange or, if such security is nagelisor admitted to trading on the New York Stockange, as reported
on the principal consolidated transaction reportipgtem with respect to securities listed on tlecgral national securities
exchange on which such security is listed or agwhitd trading or, if such security is not listecadmitted to trading on ar
national securities exchange, the last quoted poicéf not so quoted, the average of the highabid low asked prices in
the over-the-counter market, as reported by théNalt Association of Securities Dealers, Inc. Autted Quotation
System or, if such system is no longer in useptircipal other automated quotation system that they be in use or, if
such security is not quoted by any such organimatite average of the closing bid and asked peasdarnished by a
professional market maker making a market in sechisty selected by the Board or, in the event tlwetrading price is
available for such security, the fair market vatfisuch security as determined in good faith byBbard.

(f) “Member” shall mean any Person that at thenillime is, or thereafter shall become, a Classefniyer or
affiliate member of MasterCard International oelisee of any of the Corporation’s or MasterCarerhtional’s brands,
or an Affiliate of any of the foregoing, whethermut such Person continues to retain such status.

(9) “Person” shall mean an individual, corporatipartnership, limited liability company, estateystr (including a
trust qualified under Sections 401(a) or 501(c)@Ahe Code), a portion of a trust permanentlyaséde for or to be used
exclusively for the purposes described in Sectié®(6) of the Code, association, private foundatiithin the meaning of
Section 509(a) of the Code, joint stock compangtber entity and also includes a group as that temsed for purposes
Section 13(d)(3) of the Securities Exchange Act284, as amended.

(h) “Prohibited Owner” shall mean, with respectty purported Transfer, any Person who, but foptiogisions of
Sections 4.3(K)(1) or (2), would Beneficially Owhases of Class A Common Stock and/or Other Votitagl§ and if
appropriate in the context, shall also mean angdPewho would have been the record owner of theestthat the
Prohibited Owner would have so owned.
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(i) “Similar Person” shall mean any Person thatrisoperator, member or licensee of any generalogserpayment
card system that competes with the CorporatioangrAffiliate of such a Person.

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

(k) “Transfer” shall mean any issuance, sale, feamgift, assignment, devise or other dispositaswell as any other
event that causes any Person to acquire Benefeialership, or any agreement to take any such actionause any such
events, of Class A Common Stock, Class B CommookSaad/or Other Voting Stock or the right to votass A Common
Stock and/or Other Voting Stock, including (a) tranting or exercise of any option (or any disposibf any option),

(b) any disposition of any securities or rightswentible into or exchangeable for Class A CommarcktClass B Commc
Stock and/or Other Voting Stock or any interestiass A Common Stock, Class B Common Stock andtloeiO/oting
Stock or any exercise of any such conversion ohaxge right and (c) Transfers of interests in oémgities that result in
changes in Beneficial Ownership of Class A Commtatl§ Class B Common Stock and/or Other Voting Btateach
case, whether voluntary or involuntary, whether ednf record, or Beneficially Owned and whetheopgration of law o
otherwise. The terms “Transferring” and “Transfdfrehall have the correlative meanings.

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

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

(6) Violative Transfer. If any Transfer is purportedly effected whicheffective, would result in any Person Beneficially
Owning shares of Class A Common Stock and/or Ofte¢ing Stock in violation of Sections 4.3(K)(1) () then the intended
transferee shall acquire no rights in respect ohshares, including, without limitation, votinghis or rights to dividends or ott
distributions with respect to such shares and:

() that number of shares of the Class A Commonkstad/or Other Voting Stock the Beneficial Owngosbf which
otherwise would cause such Person to violate Sectd3(K)(1) or (2) (rounded to the next highesblgtshare) shall be
automatically transferred to a trustTfust”) for the benefit of a Charitable Beneficiary, effeetas of the close of busine
on the business day prior to the date of suchfeansnd such Person shall acquire no rights ih shares; or
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(b) if the transfer to the Trust described in cia(s) of this Section 4.3(K)(6) would not be effeetfor any reason to
prevent the violation of Sections 4.3(K)(1) or (%,applicable, then, subject to Section 4.3(K)tkdeof, the Transfer of
that number of shares of Class A Common Stock ar@iloer Voting Stock that otherwise would cause Bayson to
violate Sections 4.3(K)(1) or (2) shall be vaid initio .

(7) Remedies for Breachf the Board shall at any time determine in gdaith that a Transfer or other event has purpoyted|
taken place that, if effected would result in aaiimn of Sections 4.3(K)(1) or (2) or that a Pergutends to acquire or has
attempted to acquire Beneficial Ownership of argreh of Class A Common Stock and/or Other Votiragistn violation of
Sections 4.3(K)(1) or (2) (whether or not such afmn is intended), the Board shall take such aci®it deems advisable to ref
to give effect to or to prevent such Transfer dreotevent, including, without limitation, causirdgtCorporation to redeem shares
pursuant to Section 4.3(K)(8)(e), refusing to géffect to such Transfer on the books of the Corjimmaor instituting proceedings
to enjoin such Transfer or other evamipvided, however, that any Transfer or attempted Transfer or ogivent in violation of
Sections 4.3(K)(1) or (2) shall automatically résalthe Transfer to a Trust, and, where applicasleh Transfer (or other event)
in violation of Sections 4.3(K)(1) or (2) shall ieid ab initio irrespective of any action (or non-action) by theaRl.

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

(&) Ownership in Trust Upon any purported Transfer that would resuli inansfer of shares of Class A Common
Stock and/or Other Voting Stock to a Trust pursuargection 4.3(K)(6), such shares shall be decimédve been
Transferred to the trustee of the Trust for thdwesiee benefit of one or more Charitable Benefieisr Such Transfer to the
Trustee shall be deemed to be effective as ofltiee ©f business on the business day prior to ae af such purported
Transfer or other event that results in the Tramsf¢he Trust pursuant to Section 4.3(K)(6). Thastee shall be appointed
by the Corporation and shall be a Person una#iiiatith the Corporation and any Prohibited Ownevlember. Each
Charitable Beneficiary shall be designated by thg@ration as provided in Section 4.3(K)(8)(f).

(b) Status of Shares Held by the Trust&hares of Class A Common Stock and/or Other gditock held by the
Trustee shall be issued and outstanding sharelas$ @ Common Stock and/or Other Voting Stock, eesipely, of the
Corporation. The Prohibited Owner shall have nbtgdgn the shares held by the Trustee. The Prehilitwner shall not
benefit economically from ownership of any sharekllin trust by the Trustee, shall have no rightdividends or other
distributions and shall not possess any rightsote wr other rights attributable to the shares hettie Trust.
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(c) Dividend and Voting RightsThe Trustee shall have all voting rights and tsgb dividends or other distributions
with respect to shares of Class A Common Stockaar@ther Voting Stock held in the Trust, which igishall be
exercised for the exclusive benefit of the Chatédteneficiary. Any dividend or other distributipaid prior to the
discovery by the Corporation that the shares o$€k Common Stock and/or Other Voting Stock havenlieansferred to
the Trustee shall be paid by the recipient of sdicldend or distribution to the Trustee upon demand any dividend or
other distribution authorized but unpaid shall bé&pvhen due to the Trustee. Any dividend or disttion so paid to the
Trustee shall be held in trust for the Charitabdm&iciary. The Prohibited Owner shall have nongtiights with respect"
shares held in the Trust and, subject to the DQfective as of the date that the shares of Cla€o#mon Stock and/or
Other Voting Stock have been transferred to thestBey the Trustee shall have the authority (aTthetee’s sole
discretion) (i) to rescind as void any vote casal®rohibited Owner prior to the discovery by tt@gration that the
shares of Class A Common Stock and/or Other Vditagk have been transferred to the Trustee antb(igcast such vote
in accordance with the desires of the Trustee @dtinthe benefit of the Charitable Beneficiarypyided, however, that if
the Corporation has already taken corporate agtimauant to such vote, then the Trustee shall ae¢ the authority to
rescind and recast such vote. Notwithstanding tbeigions of this Section 4.3(K), until the Corptioa has received
notification that shares of Class A Common Stoal/@anOther Voting Stock have been transferred infaust, the
Corporation shall be entitled to rely on its shtaamsfer and other stockholder records for purpo$@separing lists of
stockholders entitled to vote at meetings, deteimgithe validity and authority of proxies and othiese conducting votes
stockholders.

(d) Sale of Shares by Truste®/ithin 20 days of receiving notice from the Cargtion that shares of Class A
Common Stock and/or Other Voting Stock have beamsferred to the Trust, the Trustee of the Trusl sell the shares
held in the Trust to a Person, designated by thstée, whose ownership of the shares will not téallae ownership
limitations set forth in Sections 4.3(K)(1) or (2f applicable. Upon such sale, the interest oCtharitable Beneficiary in
the shares sold shall terminate and the Trustdedisimibute the net proceeds of the sale to tr@hited Owner and to the
Charitable Beneficiary as provided in this Sectibne Prohibited Owner shall receive the lessed pfi{e price paid by the
Prohibited Owner for the shares or, if the ProkihiOwner did not give value for the shares in cotiae with the event
causing the shares to be held in the Trust (evghd case of a gift, devise or other such trarsactthe Market Price of the
shares on the day of the event causing the shatesheld in the Trust and (2) the price per sheceived by the Trustee
(net of any commissions and other expenses of Bal®)the sale or other disposition of the shadd n the Trust. The
Trustee may reduce the amount payable to the Rtetii®wner by the amount of dividends and distiiilng which have
been paid to the Prohibited Owner and are owedhéytohibited
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Owner to the Trustee pursuant to Section 4.3(K3§8Any net sales proceeds in excess of the anpay@ble to the
Prohibited Owner shall be immediately paid to th®fable Beneficiary. If, prior to the discovery the Corporation that
shares of Class A Common Stock and/or Other Vditagk have been transferred to the Trustee, sluaieslare sold by a
Prohibited Owner, then (i) such shares shall bengeeto have been sold on behalf of the Trust aptb(the extent that the
Prohibited Owner received an amount for such shhetsexceeds the amount that such Prohibited Owaserentitled to
receive pursuant to this Section 4.3(K)(8)(d), sexbess shall be paid to the Trustee upon demand.

(e) Right to Redeem Stock Transferred to the TrusBares of Class A Common Stock and/or Other gditock
transferred to the Trustee may be redeemed by dhgo€ation, or its designee, at a price per shqualeto the lesser of
(i) the per share consideration paid in the trat@achat resulted in such transfer to the Trustifothe case of a devise, ¢
or other such transaction without consideratioa,Nfarket Price at the time of such devise or gifbther such transaction)
and (ii) the Market Price on the date the Corporgtor its designee, elects to redeem such shBnesCorporation may
reduce the amount payable to the Prohibited Ownéhéo amount of dividends and distributions whielvdr been paid to
the Prohibited Owner and are owed by the Prohitaaher to the Trustee pursuant to 4.3(K)(8)(c). Toeporation may
pay the amount of such reduction to the Truste¢h®benefit of the Charitable Beneficiary. The i@wation shall have the
right to redeem such shares until the Trustee dldstlse shares held in the Trust pursuant to Seetid(K)(8)(d). Upon
such a redemption, the interest of the Charitaleledfciary in the shares shall terminate and thestee shall distribute the
net proceeds of the redemption to the Prohibitech@w

(f) Designation of Charitable Beneficiarie8y written notice to the Trustee, the Corporathall designate one or
more nonprofit organizations to be the Charitaldaéiciary of the interest in the Trust such tha&t shares of Class A
Common Stock and/or Other Voting Stock held inThast would not violate the restrictions set farttSections 4.3(K)(1)
or (2) in the hands of such Charitable Beneficiary.

(9) Notice of Restricted TransfeAny Person who acquires or attempts or intendstpire Beneficial Ownership of shares

of Class A Common Stock and/or Other Voting Stdwk will or may violate Sections 4.3(K)(1) or (2)any Person who would
have owned shares of Class A Common Stock andherQfoting Stock that resulted in a transfer toThast pursuant to the
provisions of Section 4.3(K)(6) shall immediatelyeywritten notice to the Corporation of such eyemtin the case of such a
proposed or attempted transaction, give at leasiays prior written notice, and shall provide te torporation such other
information as the Corporation may request in otdetetermine the effect, if any, of such Transfiethe Corporation.
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(10) NYSE TransactionsNothing in this Section 4.3(K) shall preclude g@tlement of any transaction entered into through
the facilities of the New York Stock Exchange oy ather national securities exchange or automatiea-dlealer quotation syste
The fact that the settlement of any transactiomushall not negate the effect of any other piowisf this Section 4.3(K) and
any transferee in such a transaction shall be sutgjeall of the provisions and limitations settfoin this Section 4.3(K).

(11) Ambiguity. In the case of an ambiguity in the applicatiomoy of the provisions of this Section 4.3(K), Beard of the
Corporation shall have the power to determine thieation of the provisions of this Section 4.3(kith respect to any situation
based on the facts known to it. In the event Saati@(K)(7) or (8) requires an action by the Boand this Amended and Restated
Certificate of Incorporation fails to provide spfgciguidance with respect to such action, the Badnall have the power to
determine the action to be taken so long as suinas not contrary to the provisions of Sectidn3(K). Absent a decision to the
contrary by the Board (which the Board may makisiisole and absolute discretion), if a Person diwalve (but for the remedies
set forth in Section 4.3(K)(7)) acquired Benefidiaknership of Class A Common Stock and/or OtheiingpStock in violation of
Section 4.3(K)(1) or (2), such remedies (as appl&ashall apply first, to the shares of Class Anbwon Stock and/or Other
Voting Stock which, but for such remedies, woulddnheen owned directly by such Person, secontietstiares which, but for
such remedies, would have been wholly Beneficialyned (but not owned directly) by such Person,thedeafter, to the shares
which, but for such remedies, would have been Beia#ly Owned by such Person, pro rata among thhed?s who directly own
such shares of Class A Common Stock and/or Othényy&tock based upon the relative number of thaeeshof Class A
Common Stock and/or Other Voting Stock held by esaath Person.

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

(13) Non-Waiver. No delay or failure on the part of the Corpomatay the Board in exercising any right hereundeitish
operate as a waiver of any right of the Corporatinthe Board, as the case may be, except to teatespecifically waived in
writing.

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

ARTICLE V

Section 5.1, ByLaws. In furtherance and not in limitation of the poweonferred by the DGCL, the Board is expressihaiiged to
make, amend, alter, change, add to or repeal tHavi/ of the Corporation without the assent or \ajtthe stockholders in any

21



manner not inconsistent with the laws of the StditBelaware or this Amended and Restated Certdichtncorporation. Notwithstanding
anything to the contrary contained in this Amendad Restated Certificate of Incorporation, theraféitive vote of the holders of at least &
of the voting power of all the then outstandingrekaof stock of the Corporation entitled to voteeyally in the election of directors (which,
for the avoidance of doubt, shall not include shafeClass M Common Stock), voting together asglsiclass, shall be required for the
stockholders to alter, amend or repeal any prowisicthe by-laws of the Corporation or to adopt ganyvision inconsistent therewith. In
addition, the affirmative vote of at least a majpuof the votes cast thereon by the holders of CMsCommon Stock, voting separately as a
class, shall be required to alter, amend or regalprovision of the by-laws of the Corporation ghis to the same effect as Article IV,
Section 4.3(A)(3), Article VI, Section 6.1(A), Acte VI, Section 6.4 or Article VI, Section 6.5 ¢li$ Amended and Restated Certificate of
Incorporation or to adopt any provision inconsistierewith.

ARTICLE VI

Section 6.1. Board of Directors: Composition

(A) Except as provided in Article VI, Section 6tfie business and affairs of the Corporation stathlanaged by or under the
direction of a Board consisting of not less thare¢hdirectors or more than twelve directors, thecerumber of directors to be
determined from time to time by resolution adogigdaffirmative vote of a majority of the Board. TBeard may also appoint one
person, who has previously served on the Boardadmdis not a director, officer, employee or agentod does not represent, a
Member, to participate, at the pleasure of the Boarthe deliberations of the Board in a non-wgtiadvisory capacity (a_* Nexoting
Advisor”). The Class M Directors and any directors thayhea elected by the holders of any series of PredeBtock shall be included
within the number of directors fixed by or pursutmthis Section 6.1(A).

(B) Commencing with the election of directors at flrst annual meeting following the Filing Timé&é" First Annual Meeting),
the directors shall be divided into three classesghated Class I, Class Il and Class lll. Eacksciall consist, as nearly as possible, of
one-third of the total number of directors constitg the entire Board. No more than one Class M@ar shall be allocated to any
single class of directors. At the First Annual Megf Class | directors shall be elected for a texpiring at the next succeeding annual
meeting of stockholders, Class Il directors shalelected for a term expiring at the second sudegethnual meeting of stockholders
and Class lll directors shall be elected for a texpiring at the third succeeding annual meetingto¢kholders. At each annual meet
of stockholders following the First Annual Meetirsgiccessors to the class of directors whose tepinesxat that annual meeting shall
be elected for a term expiring at the third sucoeednnual meeting of stockholders. If the numidatiectors is changed, any increase
or decrease shall be apportioned among the classgsto maintain the number of directors in ed&$scas nearly equal as possible,
any additional director of any class elected tcafihewly created directorship resulting from acr@ase in such class shall hold office
a term that shall coincide with the remaining tefthat class, but in no case shall a decreadeeimtmber of directors remove or
shorten the term of any incumbent director.
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(C) A majority of the total number of directors thim office (but not less than one-third of the foemof directors constituting the
entire Board) shall constitute a quorum for thesetion of businesgrovided, that a quorum shall not be constituted unlessctiirs
who are neither Class M Directors nor officershaf Corporation represent a majority of the direcpmesent. Except as otherwise
provided by law, this Amended and Restated Ceatifi®f Incorporation or the by-laws of the Corpiamatthe act of a majority of the
directors present at any meeting at which theeegaorum shall be the act of the Board.

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

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

Section 6.2. Board of Directors: Vacancigsmy newly created directorship on the Board tiestlts from an increase in the number of
directors and any vacancy occurring in the Boasadl $fe filled only by a majority of the directortsen in office who are not Class M
Directors, although less than a quorum, or by a s&naining director who is not a Class M Direcpwgvided, that any newly created
directorship on the Board that results from anease in the number of directors and any vacanayrong in the Board shall be filled only
a majority of the directors then in office, althtugss than a quorum, or by a sole remaining dirét{a) the Board shall be comprised only
of Class M Directors or (b) such newly created diveship or such vacancy relates to a Class M airskip. If any applicable provision of t
DGCL expressly confers power on stockholders tsfith a directorship (other than a Class M dinesttip) at a special meeting of
stockholders, such a directorship may be filledueth meeting only by the affirmative vote of astle80% of the votes cast thereon by the
outstanding shares of the Corporation then entttbedbte at an election of directors (which, fog ivoidance of doubt, shall not include
shares of Class M Common Stock), voting togethex siagle class. If any applicable provision of B @CL expressly confers power on
stockholders to fill such a Class M directorshig &jpecial meeting of stockholders, such a direbtprmay be filled at such meeting only by
the affirmative vote of at least 80% of the votastdhereon by the outstanding shares of Class iMn@mn Stock, voting separately as a class.
Any director elected to fill a vacancy not resudtiinom an increase in the number of directors diiale the same remaining term as that o
or her predecessor.

Section 6.3. Removal of Director&xcept as otherwise provided in Article IV, Seaté.3(A)(3)(b) with respect to Class M Directors,
directors may be removed only for cause, and owlthb affirmative vote of at least 80% in votingymy of all the then outstanding shares of
stock of the Corporation entitled to vote at arcedm of directors, voting as a single class.

Section 6.4. Director Qualifications

(A) To the extent practicable and subject to tha@ts fiduciary duties, the Board shall nominatespas for director, whose
citizenships and residencies reflect the
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geographic regions in which the Corporation oparaiea manner approximately proportionate to theb@l Proxy Calculation, with the
exception of nominees for Class M directorships, amthe extent such officer shall be nominated,@hief Executive Officer of the
Corporation. To the extent practicable and sulietihe Board's fiduciary duties, the Board shalimieate persons for Class M
directorships so that the Class M Directors attamg shall include: one citizen and resident obartry in, or director, officer,
employee, agent or representative of a Class A reewitMasterCard International designated on thekb@nd records of the
Corporation (which shall be conclusive and bindimgall purposes) as belonging to, the Corporasoinericas region; one citizen and
resident of a country in, or director, officer, doyee, agent or representative of a Class A membglasterCard International
designated on the books and records of the Coiporéwhich shall be conclusive and binding forlrposes) as belonging to, the
Corporation’s Europe region; and one citizen asitlent of a country in, or director, officer, emyde, agent or representative of a
Class A member of MasterCard International desiphan the books and records of the Corporationdfwbkhall be conclusive and
binding for all purposes) as belonging to, the @oation’s Asia/Pacific—Middle East/Africa regioprovided, that no more than one
Class M Director may be a director, officer, emgeyagent or representative of a single Class Abmewr affiliate member of
MasterCard International or any affiliate thereof.

(B) A person shall qualify for election and congluservice as a director of the Corporation ontiréf Board shall have
determined that such person shall not (1) exceitdrcase of a Class M Director, be a directoiceff employee or agent of, or
represent or otherwise be affiliated with, a Memtre®Bimilar Person, or have been a director, offiemployee or agent of, or have
represented otherwise been affiliated with, a Menab&imilar Person during the prior three yearstberwise have any business
relationship with a Member or Similar Person tlsatiaterial to such person or (2) be a trustee;affiemployee or agent of, or repre:
or otherwise be affiliated with, The MasterCard Raation, or have been a director, officer, employeagent of, or have representer
otherwise been affiliated with, The MasterCard Faation during the prior three years or otherwiseehany business relationship with
The MasterCard Foundation that is material to saerison. In addition, each director of the Corporafincluding Class M Directors)
shall not be a director, regional board directficer, employee or agent of, or represent (1) mtityethat owns and/or operates a
payment card program competitive with the Corporgs comparable card programs, as determined in thedszretion of the Board
“ Competitor”), or (2) an institution that is represented ol &oard of a Competitor. If at any time an indivaditails to satisfy these
qualifications, as determined by the Board in @ gliscretion, such individual shall automaticallyjthout further action of the directc
cease to be a director of the Corporation.

Section 6.5. Election of Directors by Class M Comn&tock Holders Notwithstanding the foregoing, for so long asssl& Common
Stock remains issued and outstanding, the eleatidiremoval without cause of the Class M Direcstial be governed by Article IV,
Section 4.3(A)(3)(b). No more than one Class M Etive may serve on any Executive Committee, Audin@ottee, Compensation
Committee or Nominating and Corporate Governanaa@ittee of the Board. No Class M Director shall§éjve as Chairman of the Board,
(2) participate in the process of nominating angspe to serve as a director of the Corporationsméich person is being nominated to serve
as a Class M Director or is the Chief Executivei¢ff of the Corporation or (3) participate in thegess of selecting any person to serve as a
director of The MasterCard Foundation.
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Section 6.6. Election of Directors by PreferredcRtblolders. Notwithstanding the foregoing, whenever the hiddg any one or more
series of Preferred Stock issued by the Corporatiatl have the right, voting separately as a senieseparately as a class with one or more
such other series, to elect directors at an armusphecial meeting of stockholders, the electiermtof office, removal, filling of vacancies
and other features of such directorships shalldveigned by the terms of this Amended and RestagetifiCate of Incorporation (including
any certificate of designations relating to anyeseof Preferred Stock) applicable thereto, andh sliectors so elected shall not be divided
into classes pursuant to this Article VI unlessresply provided by such terms.

Section 6.7. European Board

(A) Subject to paragraph (B) of this Section 6hi& €orporation’s operations in Europe in respedfipfeview of applications for
membership; (2) fines; (3) intraregional operatinigs; (4) assessments and fees to the exterdibhtassessments and fees do not havi
an exclusionary effect; (5) intraregional produttl @nhancement development to the extent thatehelapment initiatives do not rele
to competitively sensitive matters; (6) annual exgeebudget; (7) surplus funds; and (8) affinity anebranding rules shall be managed
by or under the direction of a regional board (tliropean Board); provided, howeverthat with respect to the matters listed in
clauses (1) — (4) above, such authority shall dwelexercised subject to guidelines establishethé@Bbard from time to time.

(B) The Board, acting by the affirmative vote oledst 75% of the entire Board at any meeting atkva quorum is present, or by
action without a meeting if all of the directorssent in writing to that action, may assume théeuitty granted to the European Board
pursuant to Section 6.7 (A) in its entirety and nt&xyninate the existence of the European Boamaided, howeverthat the holders of
Class M Common Stock designated on the books arwide of the Corporation (which shall be conclusind binding for all purposes)
as belonging to the Corporation’s Europe regioglfea “ European Class M Hold§r acting with approval thereof by the affirmative
vote of at least a majority of the votes cast thereoting for such purpose as a separate claah,agfprove any such assumption of
authority and termination. In the event of a digptihe Board shall have the sole and absoluteatisorto determine whether a holde!
Class M Common Stock constitutes a European Claswider. In addition, the Board, acting by the mffative vote of at least 75% of
the entire Board at any meeting at which a quomiprésent, or by action without a meeting if althe# directors consent in writing to
that action, may permanently assume from the Eao@®ard any specific authority granted to the paam Board pursuant to
Section 6.7(A). In addition, the Board, acting bg &ffirmative vote of at least 68 3% of the entire Board at any meeting at which a
guorum is present, or by action without a meetirajliof the directors consent in writing to thatian, may override any decision or
otherwise temporarily assume any authority gratietie European Board pursuant to Section 6.7 Addition, the Board, acting by
the affirmative vote of a majority of the entiredd at any meeting at which a quorum is presertiyaction without a meeting if all of
the directors consent in writing to
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that action, may override any decision or otherwéseporarily assume any authority of the Europeaar8 if, in the Board’s sole
judgment and discretion, any action or failureaket action by the European Board (1) could subfecCorporation or any of its
subsidiaries to risk of legal or regulatory liatyi)i(2) would be contrary to the Corporation’s gibbtrategy, (3) would be reasonably
likely to have an effect outside Europe or on t@nmerce or (4) relates to any matter outside @filthority granted to the European
Board pursuant to Section 6.7(A). Whether any médtés within the authority of the European Bogrminted pursuant to Section 6.7
shall be determined in the sole discretion of tbard.

(C) The European Board shall consist of such nurabpersons, not less than twelve nor more tharma@Shall from time to time
be fixed exclusively by resolution adopted by afi@tive vote of the majority of the European Bodrde members of the Corporation’s
Europe regional board of directors at the Filingh&iwho qualify for service as a member of the EeappBoard shall constitute the
initial members of the European Board. Commenciith the First Annual Meeting, members of the Eusop8oard shall (except as
hereinafter provided for the filling of vacanciesdanewly created memberships) be elected by thedean Class M Holders, voting for
such purpose as a separate class. Notwithstarftingréceding three sentences of this Section 6.a(y)Class M Director that is
allocated to the Corporation’s Europe region punst@ Article VI, Section 6.4(A) shall automatioglwithout any vote, become a
member of the European Board, and the number ofbmesrof the European Board shall automaticallydjeséed to include any such
Class M Director if the number of members of thedpean Board would otherwise exceed the numbed fixethe European Board.

(D) Commencing with the election of members of Bugopean Board at the First Annual Meeting, eadh®imembers of the
European Board shall be elected for a term expiinfpe second succeeding annual meeting of stiadiso At every second annual
meeting of stockholders thereafter, members ofilm®pean Board shall be elected for a term expaintfpe second succeeding annual
meeting of stockholders. The Board shall have tliraity to nominate persons for election as membéthe European Board. If the
number of members of the European Board is charsggdadditional member of the European Board edettidill a newly created
membership resulting from an increase in the nuroberembers shall hold office for a term that slealhcide with the remaining term
of each of the other members of the European Bdmutdn no case shall a decrease in the numbeseailmrs of the European Board
remove or shorten the term of any incumbent member.

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

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

(G) Subject to the final sentence of Article VIc8Ben 6.7(C), newly created memberships in the peam Board that result from
an increase in the number of members and any vaaatirring in the European Board may be filledydny the European Board with
prior consultation with the Board.
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(H) Members of the European Board may be removét, av without cause, by the affirmative vote ofedst a majority in voting
power of all the then outstanding shares of Clagsdvhmon Stock held by European Class M Holdersngdbr such purpose as a
separate class.

(N In order to qualify for election and continuservice as a member of the European Board, eactbheresfithe European Board
shall not (1) be a director, regional board direcbdficer, employee or agent of, or representpa@etitor of the Corporation or (2) be a
director, regional board director, officer, empleya@ agent of an institution that is representeamnboard of directors of a Competitor
of the Corporation, in each case as determinettd¥Bbard in its sole discretion. If at any time Bward shall determine that an
individual fails to satisfy these qualificationsich individual shall automatically, without furthection of the member, cease to be a
member of the European Board.

ARTICLE VII

Section 7.1. Meetings of Stockholde’sny action required or permitted to be taken iy holders of the Common Stock of the
Corporation must be effected at a duly called ahauapecial meeting of such holders and may natffexcted by any consent in writing by
such holdersprovided, howeverthat any action required or permitted to be takgthe holders of Class B Common Stock, votingasaiely
as a class, or by the holders of Class M CommookStmting separately as a class, or, to the exteptessly permitted by the certificate of
designation relating to one or more series of PrefeStock, by the holders of such series of PrefeBtock, voting separately as a series or
separately as a class with one or more other seridss may be taken without a meeting, withoutrmniatice and without a vote, if a consent
or consents in writing, setting forth the actiontaken, shall be signed by the holders of outstapmdhares of the relevant class or series
having not less than the minimum number of votes would be necessary to authorize or take suébreat a meeting at which all shares
entitled to vote thereon were present and votedshatl be delivered to the Corporation by delivienjts registered office in Delaware, its
principal place of business, or to an officer oermigof the Corporation having custody of the baolhich proceedings of meetings of
stockholders are recorded. Except as otherwisareetjy law and subject to the rights of the haddefrany series of Preferred Stock, special
meetings of the stockholders of the Corporation bmagalled only by or at the direction of the Bqah# Chairman of the Board or the Chief
Executive Officer of the Corporation.

ARTICLE VIII

Section 8.1. Limited Liability of DirectorsNo director of the Corporation or member of thedpean Board will have any personal
liability to the Corporation or its stockholders foonetary damages for any breach of fiduciary éstya director or member of the European
Board, except to the extent such exemption froilitg or limitation thereof is not permitted undére DGCL as the same exists or hereafter
may be amended. Neither the amendment nor thelreptas Article VIII shall eliminate or reduce éheffect thereof in respect of any matter
occurring, or any cause of action, suit or clai=t thut for this Article VIII would accrue or ariggrior to such amendment or repeal.
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ARTICLE IX

Section 9.1. IndemnificationTo the fullest extent permitted by the law of 8tate of Delaware as it presently exists or magdfeer be
amended, the Corporation shall indemnify any pefaod such person’s heirs, executors or admingssgtwho was or is made or is
threatened to be made a party to or is otherwigaved in any threatened, pending or completedactuit or proceeding (brought in the
right of the Corporation or otherwise), whetheiilcieriminal, administrative or investigative, andhether formal or informal, including
appeals, by reason of the fact that such persamperson for whom such person was the legal reptative, is or was a director or officer of
the Corporation, Non-Voting Advisor or member of thuropean Board or, while a director or officetha Corporation, Non-Voting Advisor
or member of the European Board, is or was semirige request of the Corporation as a directdicesf partner, trustee, employee or agent
of another corporation, partnership, joint ventaingst, limited liability company, nonprofit entityr other enterprise, for and against all loss
and liability suffered and expenses (including rattys’ fees), judgments, fines and amounts pagkitiement reasonably incurred by such
person or such heirs, executors or administratoc®nnection with such action, suit or proceedinguding appeals. Notwithstanding the
preceding sentence, except as otherwise provid8edtion 9.3, the Corporation shall be requirethde@mnify a person described in such
sentence in connection with any action, suit ocpealing (or part thereof) commenced by such pesatnif the commencement of such
action, suit or proceeding (or part thereof) byhsperson was authorized by the Board.

Section 9.2. Advance of ExpenseFRo the fullest extent permitted by the laws af Btate of Delaware, the Corporation shall promptly
pay expenses (including attorneys’ fees) incurredry person described in Section 9.1 in appeatngarticipating in or defending any
action, suit or proceeding in advance of the filigposition of such action, suit or proceeding|udig appeals, upon presentation of an
undertaking on behalf of such person to repay smebunt if it shall ultimately be determined thatlsyerson is not entitled to be indemnit
under this Article IX or otherwise. Notwithstanditite preceding sentence, except as otherwise mowidSection 9.3, the Corporation shall
be required to pay expenses of a person describ&eth sentence in connection with any action,@syiroceeding (or part thereof)
commenced by such person only if the commencenfeutal action, suit or proceeding (or part therégfsuch person was authorized by
Board.

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

Section 9.4. Insurancel o the fullest extent permitted by the laws of State of Delaware, the Corporation may purchadaraintain
insurance on behalf of any person described ini@e6t1 against any liability asserted against quetson, whether or not the Corporation
would have the power to indemnify such person ajaiach liability under the provisions of this Até IX or otherwise.
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Section 9.5. NotExclusivity of Rights. The provisions of this Article 1X shall be apgle to all actions, claims, suits or proceedings
made or commenced after the adoption hereof, whatigng from acts or omissions to act occurriefpbe or after its adoption. The
provisions of this Article IX shall be deemed todeontract between the Corporation and each dirgdbn-Voting Advisor, officer or
member of the European Board (or legal represertétiereof) who serves in such capacity at any timide this Article IX and the relevant
provisions of the laws of the State of Delaware atiér applicable law, if any, are in effect, amg alteration, amendment, or repeal hereof
shall not affect any rights or obligations thenséixig with respect to any state of facts or anjoactuit or proceeding then or theretofore
existing, or any action, suit or proceeding therdfrought or threatened based in whole or in @amny such state of facts. If any provision
of this Article I1X shall be found to be invalid bmited in application by reason of any law or ridion, it shall not affect the validity of the
remaining provisions hereof. The rights of indenwaifion provided in this Article IX shall neitheelexclusive of, nor be deemed in limitat
of, any rights to which any person may otherwis@bbecome entitled or permitted by contract, fhisended and Restated Certificate of
Incorporation, the by-laws of the Corporation, votestockholders or directors or otherwise, or asadter of law, both as to actions in such
person’s official capacity and actions in any otb&pacity, it being the policy of the Corporatitiatindemnification of any person whom the
Corporation is obligated to indemnify pursuant &zt®n 9.1 shall be made to the fullest extent jitsechby law.

Section 9.6. For purposes of this Article IX, refeces to “other enterprises” shall include empldyemefit plans; references to “fines”
shall include any excise taxes assessed on a pefgorespect to an employee benefit plan; andresfees to “serving at the request of the
Corporation” shall include any service as a dirgatfficer, employee or agent of the Corporatiorichtimposes duties on, or involves
services by, such director, officer, employee,gerd with respect to an employee benefit plarpatsicipants, or beneficiaries.

Section 9.7. This Article IX shall not limit thegtit of the Corporation, to the extent and in thenga permitted by law, to indemnify
and to advance expenses to, and purchase and mamstarance on behalf of, persons other than perdescribed in Section 9.1.

ARTICLE X

Section 10.1. AmendmenfNotwithstanding anything to the contrary contdiiethis Amended and Restated Certificate of
Incorporation, and in addition to any other votguieed by the DGCL or this Amended and Restatedif@ate of Incorporation, the
affirmative vote of the holders of at least 80%vating power of all the outstanding shares of tloegGration then entitled to vote at an
election of directors (which, for the avoidancedofibt, shall not include shares of Class M Comntogk3, voting together as a single class,
shall be required to alter, amend or repeal Arti¢ldrticle VI, Article VII or this Article X or toadopt any provision inconsistent therewith.

29



ARTICLE XI

Section 11.1. Severabilityif any provision or provisions of this AmendediaRestated Certificate of Incorporation shall bkl lhe be
invalid, illegal or unenforceable as applied to airgumstance for any reason whatsoever: (i) thieitya legality and enforceability of such
provisions in any other circumstance and of theaiaing provisions of this Amended and Restatedifizate of Incorporation (including,
without limitation, each portion of any paragragtitess Amended and Restated Certificate of Incaafion containing any such provision h
to be invalid, illegal or unenforceable that is nis¢lf held to be invalid, illegal or unenforceapshall not in any way be affected or impaired
thereby and (ii) to the fullest extent possible finovisions of this Amended and Restated Certdicd Incorporation (including, without
limitation, each such portion of any paragraphhig Amended and Restated Certificate of Incorponationtaining any such provision held to
be invalid, illegal or unenforceable) shall be domsd so as to permit the Corporation to protectlitectors, members of the European Board,
officers, employees and agents from personal itgbi respect of their good faith service to or foe benefit of the Corporation to the fullest
extent permitted by law.
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IN WITNESS WHEREOF, the undersigned has causediimisnded and Restated Certificate of Incorporatiiobe signed by Noah J.
Hanft, General Counsel and Secretary of the Cotjporan June 8, 2007.

MasterCard Incorporate

/s/ Noah J. Hant
Name: Noah J. Hanf
Title: General Counsel and Corporate Secre




Exhibit 10.1
MASTERCARD INCORPORATED
DEFERRAL PLAN

A SA MENDED AND R ESTATEDE FFECTIVEF ORA CCOUNTB ALANCES E STABLISHED A FTER
D EceMBER 31, 2004



FOREWORD

Effective as of September 30, 1998, MasterCardhat®nal Incorporated (the “Company”) adopted MeesterCard International
Incorporated Deferral Plan (the “Plan”) for the b&hof non-employee members of its Board of Dioest and a select group of management
or highly compensated employees. The Plan was asdesitd restated effective as of January 1, 2006 Asgust 1, 2000, as of July 25,
2001, and as of January 1, 2003. Amendments to lyomih Code section 409A, and to reflect transitibrelief permitted to Participants,
were made in June 2007 by means of an amendedtsatadad Plan effective for balances established Bitcember 31, 2004. The Plan was
operated in good faith compliance with section 4@@fore the Plan document was amended to confotinsgction 409A, consistent with
the election and distribution rules set forth ia #tmended and restated Plan. The Plan is intendseldn unfunded plan of deferred
compensation. The purpose of the Plan is to pahaiDirectors and a select group of managemenigbhyhcompensated employees within
the meaning of Title | of the Employee Retiremearddme Security Act of 1974, as amended, to defesyant to the provisions of the Plan, a
portion of certain items of income otherwise pagetbl them



ARTICLE 1
DEFINITIONS

1.1 “Administrative Committee” means the committieat is responsible for administering the Plan.dgslthe composition of the
Administrative Committee is otherwise changed iy @ommittee, the Administrative Committee shallsishof the following three officers
of the Company, or their functional successorsChef Administrative Officer, the General Counsaid the Head of Executive
Compensation.

1.2 “Additional Deferral Election” means the electiby a Participant under Section 3.4(b) to furthefier distribution from his or her
Deferred Account.

1.3 “Affiliated Employer” means all persons with @arh the Company would be considered a single emplayder Section 414(b) or
Section 414(c) of the Code.

1.4 “Board” means the Board of Directors of the @amy.

1.5 “Change in Control” means any of the followenents, but shall not include a public offering:

(a) The acquisition by any individual entity or gm(within the meaning of Section 13(d)(3) or 142)lof the Exchange Act of
beneficial ownership (within the meaning of Ruleli8promulgated under the Exchange Act) of equegusities of the Company
representing more than 30 percent of the votingguaMthe then outstanding equity securities ofGloenpany entitled to vote generally
in the election of directors (the “Outstanding Ca@myp Voting Securities”), provided, however, that pairposes of this subsection
(a) the following acquisitions shall not constitat€hange of Control: (i) any acquisition by thax@any, (ii) any acquisition by any
employee benefit plan (or related trust) sponsoradaintained by the Company or any corporatiortrotied by the Company, and
(iii) an acquisition pursuant to a transaction ihéomplies with clauses (i), (ii), and (iii) of ssdxtion (c); or

(b) A change in the composition of the Board aarof date (the “Incumbent Board”) that causes less & majority of the
directors of the Company then in office to be merslné the Incumbent Board, provided, however, #rmgt individual becoming a
director subsequent to a date, whose electionpmimation for election by the Company’s sharehdderas approved by a vote of at
least a majority of the directors then comprising iIncumbent Board shall be considered as though isdividual were a member of 1
Incumbent Board, but excluding, for this purposs®; such individual whose initial assumption of offioccurs as a result of an actual or
threatened election contest with respect to thetiele or removal of directors or other actual aetitened solicitation of proxies or
consents by or on behalf of a person other thaBdaed; or



(c) Consummation of a reorganization, merger, misotidation or sale or other disposition of allsobstantially all of the assets of
the Company or the purchase of assets or stockathar entity (“A Business Combinationf each case, unless immediately follown
such Business Combination, (i) all or substantiallyof the individuals and entities who were tteméficial owners of the Outstanding
Company Voting Securities immediately prior to s@tisiness Combination will beneficially own, didgobr indirectly, more than 50
percent of the then outstanding combined votinggroef the then outstanding voting securities esditib vote generally in the election
of directors (or equivalent governing body, if dpable) of the entity resulting from such Busin€ssnbination (including, without
limitation, an entity which as a result of sucmsaction owns the Company or all of substantidllpfethe Company’s assets directly or
through one or more subsidiaries) in substantthlysame proportions as their ownership, immedigtgor to such Business
Combination of the Outstanding Company Voting Siies:; (i) no person (excluding any employee béan@én (or related trust) of the
Company or such entity resulting from such Busir@ssibination) will beneficially own, directly ordirectly, more than a majority of
the combined voting power of the then outstandioiing securities of such entity except to the exteat such ownership of the
Company existed prior to the Business Combinatod, (i) at least a majority of the members of loard of directors (or equivalent
governing body, if applicable) of the entity resudtfrom such Business Combination will have beemmbers of the Incumbent Boarc
the time of the initial agreement, or action of Baard, providing for such Business Combination; or

(d) a majority of the voting directors of Master@ancorporated proposed on a slate for electiostbgkholders of MasterCard
Incorporated are rejected by a vote of such stddehns.

1.6 “Change-of-Form Election” means the electioratRarticipant under Section 3.4(a) to change thmFef Distribution with respect
to the portion of his or her Deferred Account wtite same Deferral Period.

1.7 “Change-of-Investment Return Election” meargsdlection by a Participant under Section 3.5(lgh@ange the Investment Return to
be earned on the balance in his or her Deferreduuic

1.8 “Code” means the Internal Revenue Code of 188@&mended, or any successor statute.
1.9 “Committee” means the Human Resources and Cosagien Committee of the Board.
1.10 “Company” means MasterCard Incorporated.

1.11 “Deferrable Savings Plan Salary” means thégoof an Executive’s Salary from which such Ext@eicould elect to defer an
amount to the MasterCard Shared Profit & Savings Rbr any successor plan, that would entitle tkecHtive to receive the maximum
matching contribution under that plan. An



Executive’s Deferrable Savings Plan Salary shatlétermined without regard to such Executive’s @otieferral elections made or to be
made under the MasterCard Shared Profit & Savitas. P

1.12 “Deferral Election” means that separate noticevided in a form prescribed by the AdministratCommittee, that indicates a
Participant’'s Deferred Salary Election, Deferrediglale Compensation Election, and/or Deferred Doe€ompensation Election.

1.13 “Deferral Period” means the period of timerowhich a Participant elects, or is mandated byRlaa or an amendment thereto, to
defer receipt of Salary, Variable CompensatiorDioector Compensation pursuant to Section 3.1(d)3ag(e).

1.14 “Deferral Period Election” means the electigra Participant under Section 3.1(e) or 3.2(¢hefDeferral Period to apply to the
Participant’s Deferral Election.

1.15 “Deferred Account” means the bookkeeping eastablished on behalf of a Participant with respe©®eferral Elections under this
Plan, together with any adjustments for earningklasses and any payments. For purposes hereiari@dfAccounts shall also include any
separate subaccounts that may be established artBaticipant’s Deferred Account to the extent ssagy for the administration of the Plan.

1.16 “Deferred Director Compensation Election” meé#mre election by a Director under Section 3.1ef@duntil a later year receipt of
some or all of his or her Director Compensation.

1.17 “Deferred Salary Election” means the elechgran Executive under Section 3.2 to defer uniiter year receipt of some of his or
her Salary.

1.18 “Deferred Variable Compensation Election” mee#re election by an Executive under Section 3defer until a later year receipt
of some or all of his or her Variable Compensation.

1.19 “Director” means a non-employee member ofBbard.

1.20 “Director Compensation” means the amount Bfractor's compensation for being a member of tioaf® or a member of a
committee thereof, or for being the chairman ofBloard or any committee thereof that the AdmintsteaCommittee determines is eligible
for deferral under this Plan.

1.21 “Effective Date” means the effective datehsf Plan set forth in Section 6.4.

1.22 “Employer” means the Company or any Affiliatehployer that adopts the Plan with the approvahefAdministrative
Committee.



1.23 “ERISA” means the Employee Retirement Incoreeusity Act of 1974, as amended.

1.24 “Executive” means an employee of an Employleo weets the criteria for eligibility to particijgain the Plan that are set by the
Administrative Committee for a particular period.

1.25 “Form of Distribution” means the term and fuegcy over which distributions from a Participai¥sferred Account will be paid
pursuant to Section 3.6.

1.26 “Form of Distribution Election” means the dlen by a Participant under Section 3.1(f) or 3.2ffthe Form of Distribution to
apply to a Participant’s Deferral Election.

1.27 “Investment Return” means the amounts thatieited to (or charged against, as the case mpg Participant’s Deferred
Account from time to time pursuant to Section 3.5.

1.28 “Investment Return Options” means the investrignds, indices or crediting rates selected leyAdministrative Committee that
serve as a means to measure increases or dedregakee with respect to a Participant’s Deferreztdunt pursuant to Section 3.5.

1.29 “Investment Return Option Election” meansefhextion by a Participant under Section 3.1(g).8(@® of the Investment Return
Option(s) to apply to the Participant’'s Deferrag&lon.

1.30 “Non-Elective Deferral” means an amount awdrolg the Company under Section 3.3.

1.31 “Participant” means a Director or an Executit® is both eligible to participate and who hactdd to participate in the Plan as
evidenced by submission and acceptance of a Defelgetion under Section 3.1 or 3.2, respectively.

1.32 “Performance-Based Compensation” means corafienghe amount of which or entitlement to whisttontingent on the
satisfaction of preestablished organizational diviidual performance criteria relating to a perfamoe period of at least twelve consecutive
months.

1.33 “Plan” means the MasterCard Incorporated Dafélan, as from time to time amended.

1.34 “Qualified Retirement” means Termination fr@&®rvice by an Executive occurring on or after thdiest of: (i) attaining age 65
while in service and completing two years of sesyi@i) attaining age 60 while in service and coatiplg five years of service, and
(iii) attaining age 55 while in service and compligtten years of service.
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1.35 “Salary” means the amount of an Executivedal@ annual base salary.

1.36 “Termination from Service” means a reductiothe level of services performed by an Executiva tevel equal to 20 percent or
less of the average level of services performethbyExecutive during the immediately preceding 3fhths (or such shorter period as the
Executive shall have performed services for the gaomy), other than due to a bona fide leave of alesant exceeding six months.

1.37 “Variable Compensation” means the amount dbx@cutive’s annual bonus under the Company’s Ahimeentive Compensation
Plan, the amount of an annual or long-term bonaeuany other plan the Administrative Committeeed®ines is eligible for deferral under
this Plan, or any other form of non-Salary comp&arghe Administrative Committee determines igiélie for deferral under this Plan.
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ARTICLE 2
PARTICIPATION

2.1 Participation

(a) Participation in the Plan shall be limited toiadividual who, as of the Effective Date of tHarPand/or any subsequent first
day of any month, is:

(i) a Director, as defined in Section 1.19, or
(il) an Executive, as defined in Section 1.24.

(b) The Administrative Committee may designateirectors and Executives who are eligible to pitite and the category or
categories of income that eligible Participants defer.

(c) In no event will the Administrative Committegpand the eligible employees beyond a select godupanagement or highly-
compensated employees within the meaning of TiieHRISA.
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ARTICLE 3
DEFERRAL ELECTIONS, ACCOUNTS, AND DISTRIBUTIONS

3.1 Directors’ Deferral Elections.

(&) An individual who is eligible to participate this Plan in accordance with Section 2.1(a)(gnstled to make an election,
pursuant to this Section 3.1, to defer all or pétis or her Director Compensation; providdtbwever, that if the individual has been
designated as eligible to participate in the Plaly with respect to a limited category or categewé compensation, that individual is
entitled to make an election only with respecthat fimited category or categories of compensation.

(b) A Director’'s Deferral Election shall be madesinvritten or electronic form prescribed by the Axistrative Committee and
furnished by the Administrative Committee or itdedmte. Any such Deferral Election shall apply ayhe Director Compensation to
be earned in the particular calendar year spediffi¢de election. A Participant may elect to defertions of his or her Director
Compensation (in 1% increments), the minimum angimam limits of which will be prescribed by the Admstrative Committee fror
time to time.

(c) A Director’s Deferral Election with respect@irector Compensation earned for a particular cideryear must be made during
such period prescribed by the Administrative Corteritwhich period shall end no later than the Ddmam31 preceding such calendar
year or, in the case of a newly-elected or newigHgle Director, thirty (30) days following the @abn which he or she becomes eligible
to participate in the Plan pursuant to Section A the case of a newly-elected or newligible Director, a Deferral Election shall apj
only to amounts that are both paid after the datestection is made and earned for services peemafter the date the election is me
A Deferral Election under this Section 3.1 canmothanged or revoked after the last date of thiegh@rescribed by the Administrative
Committee for making such Deferral Election.

(d) Director Compensation deferred pursuant to8eistion 3.1 shall be credited to the ParticipalDEgerred Account (or, if none,
to a new such account established in the Partitgpaame) as of the date on which the Director Censation would otherwise have
been paid.

(e) Deferral Period. A Director who makes a DefeElaction with respect to Director Compensatioalktat the time of such
election, submit a Deferral Period Election thalidgates when payment of such deferred Director Gorsgtion and any Investment
Return credited thereon pursuant to Section 3.B sbimmence. Such Deferral Period Election shal{ipéanuary 15 of any year three
to fifteen years following the year in which ther@tor Compensation would have been paid, abserDéferral Election, or such other
period prescribed by the Administrative Committee(ii) within 90 days following the date the Paipiant ceases to serve as a Director.
If no Deferral Period Election is made, the DefeReriod Election shall be
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deemed to be within 90 days following the dateRBheticipant ceases to serve as a Director. Exceptierwise provided in Section 3.4
(b), such Deferral Period Election shall not bengeal or revoked.

(f) Form of Distribution. A Director who makes afegal Election with respect to Director Compensatshall, at the time of su
election, submit a Form of Distribution Electiorattindicates the manner in which balances will is&ributed. Such Form of
Distribution Election shall be (i) a lump sum paymeor (ii) from two to fifteen approximately equahnual installments. A separate
Form of Distribution Election may be made with resipto each Deferral Period Election as providedktursection 3.1(e), provided,
however, that if no Form of Distribution Electianrmade, such election shall be deemed to be a$ump Except as otherwise provided
in Section 3.4(a), such Form of Distribution Eleatshall not be changed or revoked.

(9) Investment Return. A Director who makes a DefeElection with respect to Director Compensatball, at the time of such
election, submit Investment Return Option Electiomicating the Investment Return Options to bedusedetermine the Investment
Return to be credited to his or her Deferred Act@snprovided under Section 3.5. Separate InvestReturn Option Elections may be
made with respect to each Deferral Period Elec®provided under Section 3.1(e), provided thah éaeestment Return Option
allocated in such election must be in increments%f If no Investment Return Election is made, Itheestment Return credited will be
based on the return earned by the money markefuivadent fund within the Investment Return Optisesected by the Administrative
Committee. Except as provided in Section 3.5(b3hdavestment Return Option Elections shall notlh&nged or revoked.

3.2 Executives’ Deferral Elections

(&) An individual who is eligible to participate this Plan in accordance with Section 2.1(a)(igmsitled to make an election to
defer his or her Salary and Variable Compensatiemprovided in this Section 3.2; providdabwever, that if the individual has been
designated as eligible to participate only withpeg to a limited category or categories of compgas, that individual is entitled to
make an election only with respect to that limitedegory or categories of compensation.

(b) Deferral Elections with respect to Salary aratigble Compensation shall be made in a writteglextronic form prescribed t
the Administrative Committee and furnished by thdnAnistrative Committee or its delegate. A Defergadary Election and/or
Deferred Variable Compensation Election shall aplly to the Executive’'s Salary and Variable Congagion otherwise payable or
earned in the particular calendar year specifigtiénelection. A Participant may elect to deferinimum of 10% or more each of his or
her Deferrable Savings Plan Salary and Variable @garsation (in 1% increments), subject to limitstoe maximum deferrable
percentage established by the Administrative Cotesifrom time to time.
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(c) A Deferred Salary Election with respect to Bakarned for a particular calendar year must bedentluring such period
prescribed by the Administrative Committee, whighnipd shall end no later than the December 31 piagehe commencement of st
calendar year (or, in the case of a new or newtyitdé Executive, thirty (30) days following thetdaon which the Executive becomes
eligible to participate in the Plan pursuant totec2.1). In the case of a new or newly eligibbeeEutive, the Deferred Salary Election
will apply only to amounts that are both paid aftex election is made and earned for services peed after the election is made. A
Deferral Election under this Section 3.2 cannothenged or revoked after the last date of the ggmescribed by the Administrative
Committee for making such Deferral Election. Sal@ejerred pursuant to this Section 3.2 shall bditrd to the Executive’s Deferred
Account (or, if none, to a new such account establi in the Executive’'name) as of each payroll period of the calendar §o which i
pertains. The amount of Salary that is deferredymmt to this Deferred Salary Election will redtite Executive’s Salary
proportionately throughout the year or, in the aaishe first Plan year or a new or newly eligiBleecutive, throughout the portion of
the year to which the Deferred Salary Electionpigli@able.

(d) A Deferred Variable Compensation Election witBpect to Variable Compensation to be paid orezhim a particular calendar
year must be made during such period prescribatddoadministrative Committee, which period shaltleto later than December 31 of
the year preceding the year in which the Varialen@ensation begins to be earned or, in the caBerdérmance-Based Compensation,
the date that is six months before the end of #rénent performance period with respect to Perforoe-Based Compensation that is
not ascertainable as of that date. In the casenefraor newly-eligible Executive, a Deferred Vat@@ompensation Election may be
made no later than thirty (30) days after the EXeelbecomes eligible to participate in the Plarspant to Section 2.1 and will apply
only to amounts that are both paid after the ededs made and earned for services performed thfteglection is made. A Deferral
Election under this Section 3.2 cannot be changedwoked after the last date of the period préscriby the Administrative Committ:
for making such Deferral Election. Variable Compitn deferred pursuant to this Section 3.2 shabtiedited to the Executive’s
Deferred Account (or, if none, to a new such actestablished in the Executive’s name) as of the da which it otherwise would
have been paid.

(e) Deferral Period. An Executive who makes a Deldflection with respect to Salary and/or VariaBlempensation shall, at the
time of such election, submit a Deferral PeriodcEde that indicates when payments of such defe®adry and/or Variable
Compensation and any Investment Return creditegonepursuant to Section 3.5 shall commence. Sedbrial Period Election shall
be: (i) January 15 of any year three to fifteenrgdallowing the year in which the Salary and/oridhle Compensation would have
been paid, absent the Deferral Election, or subbrgteriod prescribed by the Administrative Comesittor (ii) six months following tt
Executive’s Qualified Retirement. If no Deferralri®d Election is made, the Deferral Period Elecstiall be deemed to be six months
following Qualified Retirement. Except as otherwsevided in Section 3.4(b), such election shatllm®changed or revoked.
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(f) Form of Distribution. An Executive who make®aferral Election with respect to Salary and/origlale Compensation shall,
at the time of such election, submit a Form of iiisttion Election that indicates the period andjfrency of payments. Such Form of
Distribution Election shall be (i) a lump sum paymeor (ii) from two to fifteen approximately equahnual installments. A separate
Form of Distribution Election may be made with resipto each Deferral Period Election as providedkturSection 3.2(e), provided,
however, that if no Form of Distribution Electianmade, such election shall be deemed to be lump Bxcept as otherwise providec
Section 3.4(a), such Form of Distribution Electgrall not be changed or revoked.

(9) Investment Return Options. An Executive who ssaét Deferral Election with respect to Salary andariable Compensation
shall, at the time of such election, submit InvesttrReturn Option Elections indicating the Invegtihigeturn Options to be used to
determine the Investment Return to be crediteds@hher Deferred Account as provided under Se@i®é. Separate Investment Ret
Option Elections may be made with respect to eagfefal Period Election as provided under Secti@fed, provided that each
Investment Return Option allocated in such electmrst be in increments of 1%. If no Investment Reflection is made, the
Investment Return credited will be based on thernet¢arned by the money market or equivalent fuitkimvthe Investment Return
Options selected by the Administrative Committeecdpt as provided in Section 3.5(b), such InvestrReaturn Option Elections shall
not be changed or revoked.

3.3 Non-Elective Deferral

The Company may, in its sole discretion award Ratgicipant Non-Elective Deferral Amounts. Excepogherwise provided in
this Plan or a written agreement between the Cosnpad the Participant any such award shall be stilpethe terms and conditions as
amounts credited to a Participant’s Deferred Act@umsuant to a Deferral Election.

3.4 Change-of-Form Elections and Additional DefeElactions

(a) Any Participant who has made a Deferral Electimy make an additional election to change thenradtDistribution under
rules prescribed by the Administrative CommitteayAuch Change-of-Form Election(s) is permittechwéspect to the portion of the
balance in a Deferred Account that shares the §aaferral Period and Form of Distribution Electidie Form of Distribution may be
changed to any acceptable form of distribution ur@ketion 3.1(f) or 3.2(f). No such Change-of-Fdthaction will be effective with
respect to any such balance in any Participantferied Account until twelve months following thetédaf the Change-of-Form
Election. In the case of a Deferral Period undetiSe 3.1(e)(i) or Section 3.2(e)(i) (January 15adpecified year), the Changefasrm
Elections must be made no less than twelve montbstp the date, as elected under Section 3.1(8kction 3.2(e), to which the
portion of the Deferred Account is to be deferredmthe case of installments, is to begin to beded. A Change-of-Form Election
shall result in the deferral of distributions byadditional five years after the original DeferPadriod.
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(b) Any Participant who has made a Deferral Electiod has made a Deferral Period Election undeidde®.1(e)(i) or
Section 3.2(e)(i) (January 15 of a specified yeay make an additional election to change theairstiarting date for distributions of
such balance in his or her Deferred Account undiesrprescribed by the Administrative CommittegoéBate Additional Deferral
Elections may be made with respect to each podfdhe balance in a Deferred Account that is attable to Deferral Elections with t
same elected Deferral Period and Form of DistrdsutThe Additional Deferral Election(s) may chatige initial starting date for
distributions to a later year, but not to an essitforth in Section 3.1(e)(ii) or 3.2(e)(ii). Nach Additional Deferral Election will be
effective with respect to any such balance in aaiépant’'s Deferred Account until twelve montlodidwing the date of the Additional
Deferral Election. The Additional Deferral Elect®must be made no less than twelve months prittretalate, as elected under
Section 3.1(e)(i) or Section 3.2(e)(i), to whicle thortion of the Deferred Account is to be deferrétie Additional Deferral Election
must defer payment not less than five years dfteotiginal Deferral Period.

3.5 Investment Return on Deferred Accounts and Gé&ani-Investment Return Election

(a) The Administrative Committee or its delegatalktredit the entire balance in each Participabegerred Account during the
year with an Investment Return, in accordance tighParticipant’s Investment Return Option Electiparsuant to Section 3.1(g) or
3.2(g) hereunder. Such balance shall include aftdtment Returns credited to the Deferred Accauptévious years.

(b) Participants will be entitled to change thedstiment Return to be applied to his or her Defékcalbunt. Separate reallocations
may be made with respect to balances attributabieferral Elections with the same Deferral Peaad same Form of Distribution
Election, provided, however, that no more than te€ll2) changes may be made to any balance inaegdar year. Such Change-of-
Investment Return Elections shall be made on aemribr electronic form to be prescribed and furedishy, or in a manner established
by, the Administrative Committee or its delegatba@ge-of-Investment Return Elections will be effezbn a prospective basis only as
soon as practicable after the Change-of-InvestiReturn Election is made.

(c) Within 60 days following the end of each calenduarter, the Administrative Committee or itsegglte shall furnish each
Participant with a statement of account, eithewiiting or electronic form, which shall set forthet balance in the individual's Deferred
Account as of the end of such calendar year, ingusf cumulative Investment Return.
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3.6 Distributions and Cessation of Deferrals

(a) Except as provided below, upon occurrence aemt specified in the Participant’'s Deferral Bertlection, as modified by
any applicable subsequent Additional Deferral Edgcunder Section 3.4(b), or, in the event no DeldPeriod Election is made, upon
the date prescribed in Section 3.1(e) or 3.2(€)atihount of a Participant’s Deferred Account shalpaid or begin to be paid in cash to
the Participant or beneficiary, as applicable. Speyment(s) shall be from the general assets aftimepany or, in the case of an
employee of an Affiliated Employer, from the generssets of the Company or the Affiliated Employer.

(b) Except as provided below, deferred amountd Slegbaid in the form elected by the ParticipardemSection 3.1(f) and 3.2(f)
and modified by any applicable subsequent Changesoh Elections under Section 3.4(a), or in thenév® Form of Distribution
Election is made, in the form prescribed in Sec8di{(f) or Section 3.2(f).

(c) Notwithstanding Sections 3.6(a) and (b) abavéhe event of an Executive or Director’s dealtie, Participans entire Deferre
Account balance shall be valued and distributeal ltmmp sum within 90 days of death, notwithstandimgParticipant’s Deferral Period
Elections and Form of Distribution Elections thareffect.

(d) Notwithstanding Sections 3.6(a) and (b) abavéhe event of an Executive Participant’'s Termiorafrom Service other than
by Qualified Retirement, the Participant’s entiref@red Account balance shall be valued and diggibin a lump sum six months
following Termination from Service, notwithstandittte Participant’s Deferral Period Elections andnfrof Distribution Elections then
in effect.

(e) Annual installment payments shall be valueddistfibuted on January 15, the first annual imstaht of which shall postdate
the effective date of the event that triggers thmmencement of distribution, providetiowever, that, in the case of annual installme
payable by reason of an Executive Participant’slie@ Retirement, the payments shall begin ontheuary 15 that is at least six
month after the Qualified Retirement. In the eubat the present value of a Participant’s remaimingual installments is less than
$10,000, the entire remaining balance shall be ipatide form of a lump sum.

() Notwithstanding Sections 3.6(a) and (b) abamdhe event the Company reasonably anticipatdsatkastribution according to
the Participant’s Deferral Period Elections andnfroff Distribution Election, as modified by any appble subsequent Change-of-Form
Elections or Additional Deferral Period Electionsder Section 3.4, or in the event no Deferral REEtection or Form of Distribution
Election is made, in the time and form prescribe8éctions 3.1(e) and (f) or Sections 3.2(e) apdv@uld result in a deduction
disallowance under Code section 162(m), the Adrtrative Committee shall have the discretion to ydéiee distribution to the extent
necessary to avoid the application of section 1628ny distribution delayed under this Section 8.6fall be made during the first y
that the deduction will not be barred by Code secti62(m).
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(9) In case of an unforeseeable emergency, a Pamicmay request the Administrative Committeeadorm to be provided by
the Administrative Committee or its delegate, th@gment be made earlier than the date to whiclaé eeferred or that there be a
cessation of deferrals under the Plan.

For purposes of this Section 3.6(g), an “unforeskeamergencyshall mean a severe financial hardship to the ¢jpatnt resultin
from a sudden and unexpected illness or accidettiteoParticipant or of a dependent (as define@atien 152(a) of the Code), spouse,
or beneficiary of the Participant, loss of the Rgrant’s property due to casualty, or other simidatraordinary and unforeseeable
circumstances arising as a result of events betfmndontrol of the Participant. The circumstantes will constitute an unforeseeable
emergency will depend upon the facts of each dagejn any case, payment may not be made andsatoas of deferral may not occur
to the extent that such hardship is or may bewvetie(i) through reimbursement or compensationuailable insurance or otherwise or
(i) by liquidation of the Participant’s assetsthe extent the liquidation of such assets wouldtself cause severe financial hardship.
Distributions made under this Section 3.6(g) willmited to the amount reasonably necessary tsfgdihe emergency need, including
to satisfy any tax obligations arising out of thstgbution. Moreover, payment of a deferred amauay not be made ahead of the date
to which the amount was deferred to the extentghah hardship is or may be relieved by cessafiaef@rrals under the Plan.

The Administrative Committee shall consider anyuesis for payment on the basis of an unforeseeaéggency under this
Section 3.6(g) on a uniform and nondiscriminatoagib and in accordance with the standards of irgtation described in sections
409A and 457 of the Code and the regulations tmetew In the event there is a payment or a cessafideferrals under this Section 3.6
(9) on the basis of an unforeseeable emergencydheipant shall be ineligible to make furtherf@&eal Elections for one year from {
date of the Administrative Committee action appngvihe payment or cessation of deferral.

(h) In the event a Participant becomes disabledeceives benefits under an Employer-provided Itmmgy disability plan as a
consequence of a medically determinable physicatantal impairment resulting in the Participantiahility to perform duties of his or
a substantially similar position, where such impent can be expected to result in death or foméirmoous period of not less than six
months, previously elected deferrals will ceasee @dssation of deferrals shall begin by the lat@ & 2 months after, or by the end of
the year in which, the Participant incurs the diggtand shall continue during the entire peribeé Participant receives benefits under
the long-term disability plan. Distributions wilebmade as scheduled and as provided under thi®®&c6 unless an election is made
under Section 3.4(a) to change the Form of Distiginuor under Section 3.4(b) to change the Defd?malod, or a request is made under
Section 3.6(g) to receive payment as a consequerare unforeseeable emergency.
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(i) The Company or Employer shall deduct from alyments under the Plan federal, state and locahiecand employment taxes,
as required by applicable law. Amounts deferred baltaken into account for purposes of any tawititholding obligation under the
Federal Insurance Contributions Act and Federalnbpieyment Tax Act, not in the year distributed, btithe later of the year the
services are performed or the year in which thietsigo the amounts are no longer subject to a antisk risk of forfeiture, as required
by sections 3121(v)(2) and 3306(r)(2) of the Cone the regulations thereunder. Amounts requirdsetwithheld pursuant to sections
3121(v)(2) and 3306(r)(2) generally shall be witliheut of other current wages paid by the Emplopet, alternatively, may be paid by
the Participant’s delivery of cash or a check &attory to the Administrative Committee.

3.7 Transition Relief Elections.

Pursuant to Internal Revenue Service Notice 20Q06&&&ion 3.02, the Administrative Committee haudition to permit some or
all of the Participants to make Transitional Rel#dctions in 2007 with respect to Deferred Accdaiinces established after
December 31, 2004, that are scheduled to be ped2G07. A Transitional Relief Election under tBisction 3.7 is allowed to change
the Deferral Period and/or the Form of Distributfonsuch account balances so long as all disidhatof the Deferred Account
balance, after the Transitional Relief Electiotailsen into account, are scheduled to be made i 80Cater. Transitional Relief
Elections under this Section 3.7 shall only beafie for an Executive if the Executive does notéda Termination from Service in
2007 and shall only be effective for a Directathié Director does not cease being a Director irv200

3.8 General Provisions

(a) The Company shall make no provision for thedfog of any Deferred Accounts payable hereunder(thavould cause the
Plan to be a funded plan for purposes of sectig{a(b) of the Code or for purposes of Title | &IBA, or (ii) would cause the Plan to
be other than an “unfunded and unsecured promigaytanoney or other property in the future” undexdsury Regulations § 1.83-3(e);
and, except in the case of a Change in Contralgfised in Section 1.5 above, the Company shalk mvobligation to make any
arrangement for the accumulation of funds to pgyanounts under this Plan. Subject to the restristiof this paragraph and in
Section 3.8(c), the Company, in its sole discretioay establish one or more grantor trusts desttiilb@ reasury Regulations § 1.677(a)-
1(d) to accumulate funds to pay amounts underRtain, provided that the assets of such trust(s)matated to pay amounts to
Company employees shall be required to be usedtigfsthe claims of the Company’s general crediforthe event of the Company’s
bankruptcy or insolvency and the assets of suctdfs) accumulated to pay amounts to employees Affdiated Employer shall be
required to be used to satisfy the claims of then@any’s and the Affiliated Employer’s general cted$ in the event of the Affiliated
Employer’s bankruptcy or insolvency. In the casa @hange in Control, the Company shall, subjethéaestrictions in this paragraph
and in Section 3.8(c), irrevocably set aside fundme or more such grantor trusts in an amountishsufficient to pay each Participant
(or
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beneficiary) the net present value as of the dateltch the Change in Control occurred, of the fien® which Participants (or their
beneficiaries) who have Deferred Accounts undeiPlae would be entitled pursuant to the terms efRkan.

(b) In the event that the Company shall decidestaldish an advance accrual reserve on its boakisstghe future expense of
payments from any Deferred Account, such resera# sbt under any circumstances be deemed to lassat of this Plan but, at all
times, shall remain a part of the general assettseo€ompany and/or the Affiliated Employer, subjecclaims of the Company’and/o
the Affiliated Employer’s creditors.

(c) A person entitled to any amount under this Rlsian Employee of the Company shall be a genesaloured creditor of the
Company with respect to such amount. A personledtib any amount under this Plan as an Employee dffiliated Employer shall
be a general unsecured creditor of the Companytendffiliated Employer with respect to such amoumirthermore, a person entitled
to a payment or distribution with respect to a Defé Account shall have a claim upon the Compan/arAffiliated Employer only to
the extent of the balance in his or her Deferredoat.

(d) The Participant’s beneficiary under this Plathwespect to the balance in his or her Deferredoint shall be the person
designated to receive benefits on account of théciRmnt’'s death on a form provided by the Admird§ve Committee.

(e) All commissions, fees and expenses that magdwgred in operating the Plan and any related(suestablished in accordance
with Section 3.8(a) will be paid by the Company.

(f) Notwithstanding any other provision of this ®J&lections under this Plan may only be made btidijzants while they serve i
Directors of the Company or as Executives of an Bygy.
3.9 Non-Assignability

Participants, their legal representatives and thenmeficiaries shall have no right to anticipatenreate, sell, assign, transfer, pledge
or encumber their interests in the Plan, nor shath interests be subject to attachment, garnistiiee®y or execution by or on behalf
creditors of the Participants or of their benefigsa.
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ARTICLE 4
CLAIMS
4.1 Claims Procedure

If any Participant or his or her beneficiary hadaam for benefits which is not being paid, suchirlant may file with the Administrati
Committee a written claim setting forth the amoandl nature of the claim, supporting facts, andcthenant’s address. The Administrative
Committee shall notify each claimant of its deaisio writing by registered or certified mail withgixty (60) days after its receipt of a claim
or, under special circumstances, within ninety (@&ys after its receipt of a claim. If a claim enikd, the written notice of denial shall set
forth the reasons for such denial, refer to pentifan provisions on which the denial is based¢dle any additional material or informati
necessary for the claimant to realize the claimd, explain the claims review procedure under tha.Pla

4.2 Claims Review Procedure

A claimant whose claim has been denied, or sudmalat’s duly authorized representative, may filghwm sixty (60) days after notice
of such denial is received by the claimant, a emittequest for review of such claim by the Admnaiste Committee. If a request is so filed,
the Administrative Committee shall review the cland notify the claimant in writing of its decisiathin sixty (60) days after receipt of
such request. In special circumstances, the Adimatiige Committee may extend for up to sixty (6@§igional days the deadline for its
decision. The notice of the final decision of theéndinistrative Committee shall include the reasamsts decision and specific references to
the Plan provisions on which the decision is baséé. decision of the Administrative Committee shwalfinal and binding on all parties.
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ARTICLE 5
ADMINISTRATION

5.1 Plan Administrator

(a) Subject to the express provisions of the Rta Administrative Committee shall have the exalesight to interpret the Plan,
to prescribe, amend and rescind rules and regokatiglating to it and to make all other determimadinecessary or advisable for the
administration of the Plan, including the deterntiomaunder Section 2.1(b) herein. The decisionspas and records of the
Administrative Committee shall be conclusive amdiig upon the Company, an Employer, and all per$@wving or claiming to have
any right or interest in or under the Plan.

(b) The Administrative Committee may delegate tchsofficers, employees or departments of the Compgach authority, duties,
and responsibilities of the Administrative Comnettes it, in its sole discretion, considers necgssiaappropriate for the proper and
efficient operation of the Plan, including, withdumitation, (i) interpretation of the Plan, (iijpproval and payment of claims, and
(iii) establishment of procedures for administrataf the Plan.

(c) No member of the Administrative Committee sieldirectly or indirectly responsible or otherwiisdble for any action taken
or any failure to take action as a member of theniktrative Committee, except for such action adéif exercise or failure to exercise
resulting from such membaeargross negligence or willful misconduct. No memtfethe Administrative Committee shall be liableaimy
way for the acts or defaults of any other membeahefAdministrative Committee, or any of its advisagents or representatives.

(d) The Company shall indemnify and hold harmlesshemember of the Administrative Committee agaimstand all expenses
and liabilities arising out of his or her own adtiis relating to the Administrative Committee, egtfor expenses and liabilities arising
out of a member’s gross negligence or willful misdoct.

(e) The Company shall furnish to the Administrat@emmittee all information the Administrative Conttee may deem
appropriate for the exercise of its powers andeduti the administration of the Plan. The Admiritve Committee shall be entitled to
rely on any information provided by the Companyhwiit any investigation thereof.

(f) No member of the Administrative Committee may, aote or otherwise influence a decision of sAdministrative Committee
relating to his or her benefits, if any, under Bian.
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ARTICLE 6
AMENDMENT, TERMINATION AND EFFECTIVE DATE
6.1 Amendment of the Plan

Subject to the provisions of Section 6.3, the Py be wholly or partially amended or otherwise ified at any time by written action
of the Committee.

6.2 Termination of the Plan

Subject to the provisions of Section 6.3, the Piay be terminated by written action of the Commaiti any time and in its sole
discretion. On termination of the Plan, the Comeeitinay (but shall not be required to) immediately put all benefits under the Plan.

6.3 No Impairment of Benefits

Notwithstanding the provisions of Sections 6.1 6] no amendment to or termination of the Platl #haair any rights to benefits
which theretofore accrued hereunder. An immediat@pt of all Plan benefits on termination of tharRIpursuant to Section 6.2, shall not,
however, constitute an impairment of any rightbenefits.

6.4 Effective Date

The Plan is effective as of September 30, 1998e&mbtherwise stated, amendments to the Planfartied on approval by the
Committee. The first amendments to the Plan aectfie January 1, 2000. The second amended arada@stlan is effective August 1, 2000.
The amendments approved by the Committee in Jud®, 2Dall be effective as of January 1, 2003. Therailments made to comply with
section 409A, and approved by the Committee in A0®¥ are effective for account balances estaldisifter December 31, 2004.
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EXHIBIT 15
August 1, 2007

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

Commissioners:

We are aware that our report dated August 1, 2003uo review of interim financial information of MeerCard Incorporated (the
“Company”) for the three and six months ended Bhe2007 and 2006 and included in the Company'stgua report on Form 10-Q for the
guarter ended June 30, 2007 is incorporated byeamde in the Company’s Registration StatementsasmFS-8 dated June 30,

2006, August 9, 2006 and June 15, 2007.

Very truly yours,

PricewaterhouseCoopers LLP



EXHIBIT 31.1

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

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

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

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

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

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

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

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

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

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

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

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

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

Date: August 1, 200°

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




EXHIBIT 31.2

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

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

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

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

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

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

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

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

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

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

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

b)  Any fraud, whether or not material, that invaweanagement or other employees who have a signifiole in the registrant’s
internal control over financial reportin
Date: August 1, 200°

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




EXHIBIT 32.1

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

In connection with the Quarterly Report of MastexCkncorporated (the “Company”) on Form 10-Q foe fferiod ending June 30, 2007 as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Robert W. &édler, certify, pursuant to 18 U.S.C.
section 1350, as adopted pursuant to section 9@&dbarbanes-Oxley Act of 2002, that to the bEstyoknowledge:

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

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

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

August 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 MastexCkncorporated (the “Company”) on Form 10-Q foe fferiod ending June 30, 2007 as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Chris A. McWit, certify, pursuant to 18 U.S.C.
section 1350, as adopted pursuant to section 9@&dbarbanes-Oxley Act of 2002, that to the bEstyoknowledge:

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

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

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

August 1, 200°



