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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 March 31, 2008
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 Employer
incorporation or organization) Identification Number)

2000 Purchase Stree
Purchase, NY 10577

(Address of principal executive offices) (Zip Code)

(914) 249-2000

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant € filed all reports required to be filed by 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 [

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @accelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer”, “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act. (Check One):

Large accelerated fileX] Accelerated filer O

Non-accelerated file] Smaller reporting company]
(do not check if a smaller reporting compa

Indicate by check mark whether the registrantshell company (as defined by Rule 12b-2 of the Actes O No

As of April 24, 2008, there were 86,060,835 shangstanding of the registrant’s Class A commonlstpar value $.0001 per share,
43,948,778 shares outstanding of the registranis<CB common stock, par value $.0001 per shatel 03 shares outstanding of the
registrant’s Class M common stock, par value $.Q@1share.




Table of Contents

MASTERCARD INCORPORATED
FORM 10-Q
TABLE OF CONTENTS

PART | — FINANCIAL INFORMATION

ITEM 1. CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITE D)
Consolidated Balance She— March 31, 2008 and December 31, 2!
Consolidated Statements of Operati— Three Months Ended March 31, 2008 and 2
Consolidated Statements of Cash Fl— Three Months Ended March 31, 2008 and 2
Consolidated Statement of Changes in Stockhc' Equity— Three Months Ended March 31, 2C
Consolidated Condensed Statements of Comprehelmsiose— Three Months Ended March 31, 2008 and 2
Notes to Consolidated Financial Stateme

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF

OPERATIONS

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

ITEM 4. CONTROLS AND PROCEDURES

Report of Independent Registered Public AccourfEing

PART I — OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

ITEM 1A. RISK FACTORS

ITEM 2. UNREGISTERED SALE OF EQUITY SECURITIES AND USE OF PROCEEDS
ITEM 5. OTHER INFORMATION

ITEM 6. EXHIBITS

SIGNATURES

38
38
38
38
38
39



Table of Contents

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 custome
Restricted security deposits held for custon
Prepaid expense
Other current asse

Total Current Assets
Property, plant and equipment, at cost (less actatedidepreciation of $267,888 and $250,¢
Deferred income taxe
Goodwill
Other intangible assets (less accumulated amddizaf $363,712 and $347,97
Investment securities availa-for-sale, at fair valu
Municipal bonds hel-to-maturity
Prepaid expense
Other asset

Total Assets

LIABILITIES AND STOCKHOLDERS'’ EQUITY
Accounts payabl
Settlement due to custome
Restricted security deposits held for custon
Obligations under U.S. merchant lawsuit and othigattion settlement— (Note 12)
Accrued expense
Shor-term debt
Other current liabilitie:
Total Current Liabilities
Deferred income taxe
Obligations under U.S. merchant lawsuit and othiggaltion settlements (Note 1
Long-term debt
Other liabilities
Total Liabilities
Commitments and Contingencies (Notes 10 and 12)
Minority interest
Stockholders’ Equity
Class A common stock, $.0001 par value; authorg;,660,000,000 shares, 91,864,938 and 91,243,438sslssued and 86,441,214 and
87,321,541 outstanding, respectiv
Class B common stock, $.0001 par value; authoriz260,000,000 shares, 43,948,778 shares issuedugstdnding, respective
Class M common stock, $.0001 par value, authoriz660,000 shares, 1,682 and 1,664 shares issuenligstdnding, respective
Additional paic-in capital
Class A treasury stock, at cost, 5,423,724 and13892, respectivel
Retained earning
Accumulated other comprehensive incol
Cumulative foreign currency translation adjustme
Defined benefit pension and other postretiremeangl net of ta:
Investment securities availa-for-sale, net of ta:
Total accumulated other comprehensive inct
Total Stockholders’ Equity

Total Liabilities and Stockholders’ Equity

The accompanying notes are an integral part okthessolidated financial statements.
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March 31, December 31,
2008 2007
(In thousands, except share data)
$ 1,872,55 $ 1,659,29!
— 2,561
790,19¢ 1,308,121
527,06! 532,63:
772,03: 712,55t¢
134,24: 142,05:
188,34! 156,25¢
139,99° 78,25¢
4,424,42! 4,591,74.
292,74¢ 290,20(
285,50: 263,14
255,99¢ 239,62t
345,36« 320,75¢
236,69: —
191,97! 192,48¢
282,11( 274,96
110,78¢ 87,12:
$  6,425,60 $ 6,260,04.
$ 266,44¢ $ 252,39:
593,98¢ 604,21:
134,24: 142,05:
107,23! 107,23t
1,046,13 1,071,55
80,00( 80,00(
137,18: 105,89!
2,365,23: 2,363,34
76,35¢ 71,27¢
305,18 297,20:
149,97: 149,82:
366,30: 346,46¢
3,263,04 3,228,11.
4,62( 4,62(
9 9
5 5
3,300,00: 3,312,38!
(894,64 (600,53:)
464,58! 37,69¢
293,28! 216,65:
(3,419 (3,55¢)
(1,890 64,65(
287,98: 277,74
3,157,93! 3,027,30°
$  6,425,60 $ 6,260,04.
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Revenues, ne

Operating Expenses
General and administrati
Advertising and marketin
Depreciation and amortizatic

Total operating expens

Operating incom:

Other Income (Expense
Investment income, ni
Interest expens

Other income (expense), r

Total other income (expens

Income before income tax
Income tax expens
Net Income

Basic Net Income per Share (Note 2

MASTERCARD INCORPORATED
CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

Basic Weighted average shares outstanding (Note

Diluted Net Income per Share (Note 2

Diluted Weighted average shares outstanding (Note) .

Three Months Ended
March 31,
2008 2007
(In thousands, except per share data)

$ 1,182,080 $ 915,10

442,00 398,52
199,21 178,45;
25,26+ 24,18¢
666,47 601,16
515,60 313,93t
114,77( 36,24¢
(15,31%) (14,356

73,52: (40)
172,97 21,85:
688,58: 335,79
241,70: 120,88«

$  44687¢ $ 214,90
$ 3.4C % 1.5¢
131,42 135,84°

$ 3.3t $ 1.57
132,22 136,59

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

(UNAUDITED)

Operating Activities
Net income
Adjustments to reconcile net income to net caskigenl by operating activitie:
Depreciation and amortizatic
Gain on sale of Redecard S.A. availi-for-sale securitie
Share based payments (Note
Stock units settled in cash for tay
Tax benefit for share based compensa
Impairment of investmen
Accretion of imputed interest on litigation settlents
Deferred income taxe
Other
Changes in operating assets and liabilit
Trading securitie
Accounts receivabl
Settlement due from custome
Prepaid expenst
Other current asse
Prepaid expenses, r-current
Accounts payabl
Settlement due to custome
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 provided by (used in) investing activi
Financing Activities
Dividends paic
Cash proceeds from exercise of stock opt
Tax benefit for share based compensa
Purchase of treasury sto
Net cash used in financing activiti
Effect of exchange rate changes on cash and casvadnts
Net increase in cash and cash equival
Cash and cash equivale— beginning of perioc

Cash and cash equivale— end of perioc

Non-cash financing activities:
Dividends declaratio

Three Months
Ended March 31,

2008

2007

(In thousands)

$ 446,87¢ $ 214,90¢
25,26+ 24,18¢
(85,909 —
11,05: 8,42t
(65,76() (6,000)
(40,667) (3,761)
7,30¢ —
7,98: 9,22¢
(31,98:) 19,44¢
2,55( 2,39€
2,561 7,211
16,36¢ 4,03
(20,867) 40,21
(28,28() (31,699
(12,127 (11,49¢)
1,67¢ (25,977)
10,04¢ (48,087)
(46,38:) (65,61¢)
(5,992) (78,42%)
30,16’ 11,97¢
223,91 70,97+
(12,447 (16,85%)
(19,279 (19,24%)
(385,04)  (1,022,33)
640,92(  1,013,24
(2,110 1,07
222,03 (44,107
(20,03%) (12,15
1,671 —
40,66 3,761
(294,11 —
(271,819 (8,396)
39,12 6,26¢
213,25t 24,73¢
1,659,29'°  1,185,08!
$1,872,55 $1,209,81
$ 1999: $ 20,71

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 Common Shares

Comprehensive
Additional
Retained Income, Paid-In Treasury
Total Earnings net of tax Class # Class E Capital Stock
(In thousands, except per share data)

Balance at December 31, 2007 $3,027,300 $ 37,69¢ $ 277,74 $ 9 $ 5 $3,312,38 $(600,53)
Net income 446,87¢  446,87¢ — — — — —
Other comprehensive income, net of 10,23t — 10,23t — — — —
Cash dividends declared on Class A and Class B

common stock, $0.15 per shi (19,9979 (19,997 — — — — —

Share based paymel 11,05: — — — — 11,05: —

Stock units settled in cash for tay (65,760) — — — — (65,76() —

Tax benefit for share based compensat 40,66 — — — — 40,66 —
Purchases of treasury stc (294,11) — — — — — (294,11)

Cash proceeds from exercise of stock opt 1,671 — — — — 1,671 —
Balance at March 31, 200¢ $3,157,93' $464,58' $ 287,98 $ 9 $ 5 $3,300,00: $(894,64

MASTERCARD INCORPORATED
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)

Three Months
Ended March 31,

2008 2007
(In thousands)
Net Income $446,87¢  $214,90¢
Other comprehensive incorr
Foreign currency translation adjustme 76,63¢ 13,69:
Defined benefit pension and postretirement plaasphtax 141 1,71¢
Unrealized gain (loss) and reclassification adj@sttrior realized (gain) on investment securitiegilable-for-
sale, net of ta (66,540 465
Derivatives accounted for as hedges and reclaasdit adjustment, net of t: — (5417)
Other comprehensive income, net of 10,23¢ 15,33¢
Comprehensive Income $457,11. $230,24:

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 consolidatedidigsges, including MasterCard International Inoorated
(“MasterCard International”) and MasterCard Eurgpd (“MasterCard Europe”) (together, “MasterCaad’'the “Company”), provide
transaction processing and related services toess principally in support of their credit, dep@scess (debit), electronic cash and
Automated Teller Machine (“ATM”) payment card pragts, and travelers cheque 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@almiterest entity was established for the
purpose of constructing the Company’s global tetdgoand operations center; it is not an operagintity and has no employees.
Intercompany transactions and balances are eliednatconsolidation. The Company follows accountinigciples generally accepted in the
United States of America.

The balance sheet as of December 31, 2007 waeddrivm the audited consolidated financial statamasa of December 31, 2007. ~
consolidated financial statements for the threethmanded March 31, 2008 and 2007 and as of MdrcRB(M8 are unaudited, and in the
opinion of management include all normal recuridajustments that are necessary to present failyetbults for interim periods. Due to
seasonal fluctuations and other factors, the resfilbperations for the three months ended Mar¢l2@Q28 are not necessarily indicative of
results to be expected for the full year.

The accompanying unaudited consolidated finant@éments are presented in accordance with theSg¢@&urities and Exchange
Commission requirements of Quarterly Reports om+b0-Q and, consequently, do not include all ofdiselosures required by accounting
principles generally accepted in the United Stafeésmerica. Reference should be made to the Master@corporated Annual Report on
Form 10-K for the year ended December 31, 200addiitional disclosures, including a summary of@mmpany’s significant accounting
policies.

Note 2. Earnings Per Share (“EPS”)
The components of basic and diluted earnings pamesire as follows:

Three Months Ended

March 31,
2008 2007

Numerator:

Net income $446,87¢ $214,90¢
Denominator:

Basic EPS weighte-average shares outstand 131,42¢ 135,84

Dilutive stock options and restricted stock ul 794 747

Diluted EPS weighte-average shares outstand 132,22( 136,59
Earnings per Share:

Basic $ 34C $ 1.5¢

Diluted $ 33 $ 157

The calculation of diluted earnings per share edetuapproximately 141 and 114 stock options foitlinee months ended March 31,
2008 and 2007, respectively, because the effecldhmriantidilutive.

7
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) cont'd
(In thousands, except per share and percent data)

Note 3. Fair Value Measurement

Effective January 1, 2008, the Company adopted®iamnt of Financial Accounting Standards (“SFAS”) l67, “Fair Value
Measurements” (“SFAS 157”), for assets and liabsditmeasured at fair value on a recurring basiaSSE57 accomplishes the following key
objectives:

Defines fair value as the price that would be nemeito sell an asset or paid to transfer a lighifitan orderly transaction between
market participants at the measurement c

Establishes a thr-level hierarchy“Valuation Hierarch”) for fair value measurement
Requires consideration of the Comp’s creditworthiness when valuing liabilities; €
Expands disclosures about instruments measuredr aiue.

The Valuation Hierarchy is based upon the transmaref inputs to the valuation of an asset or ligbas of the measurement date. A
financial instrument’s categorization within thelWation Hierarchy is based upon the lowest levehpfit that is significant to the fair value
measurement. The three levels of the Valuationdtigdry and the distribution of the Company’s finaheissets within it are as follows:

Level 1 — inputs to the valuation methodology aretqd prices (unadjusted) for identical assetgabilities in active markets. The
fair values of the Compa’s shor-term bond funds are based on quoted prices aneftiierclassified as level

Level 2 — inputs to the valuation methodology imiguquoted prices for similar assets and liabilitieactive markets, and inputs
that are observable for the asset or liabilitheasitdirectly or indirectly, for substantially thallfterm of the financial instrument.
The fair values of the Company’s available-for-galgnicipal bonds are based on quoted prices falaimssets in active markets
and therefore classified as level 2. Also incluttelbvel 2 is the estimated fair value of the Comya foreign exchange forward
contracts, which are based on broker quotes fosdhee or similar instruments. See Note 14, ForExghange Risk Management,
for more information

Level 3 —inputs to the valuation methodology are unobseerabl significant to the fair value measuremerg. [&dow for furthe
discussion of the Compa’s level 3 fair value measuremer

The Company’s assets carried at fair value on arneg basis are as follows:

Quoted Market Significant
Other Significant
Prices in Observable Unobservable
Active Markets
Inputs Inputs Fair Value at
(Level 1) (Level 2) (Level 3) March 31, 200¢
Municipal bondg $ — $562,09! $ — $ 562,09
Taxable sho-term bond fund: 228,05¢ — — 228,05¢
Auction rate securitie — — 236,69: 236,69:
Other 48 4,04¢€ — 4,092
Total $ 228,10: $566,14. $ 236,69. $ 1,030,93!

1 Available-for-sale municipal bonds are carriedaat value and included in this table, howeveldhe-maturity municipal bonds are carried at arized cost and excluded from the

table.

Certain financial instruments are carried at costi@ consolidated balance sheets, which approgsifatr value due to their shdgrm,
highly liquid nature. These instruments includehcasd cash equivalents, accounts receivable, mettiedue from customers, restricted
security deposits held for customers, prepaid esg&raccounts payable, settlement due to cust@ndraccrued expenses.

8
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) cont'd
(In thousands, except per share and percent data)

The Company holds investments in auction rate #exsi(“ARS”). Interest on these securities is epefnom U.S. federal income tax
and the interest rate on the securities typicabets every 35 days. The stated maturity of theriies is generally greater than 10 years and
the securities are collateralized by student laginish are substantially backed by the U.S. govemtrri&tarting on February 11, 2008, the
Company experienced difficulty in selling ARS doentultiple failures of the auction mechanism thatvides liquidity to these investments.
The securities for which auctions have failed wilhtinue to accrue interest and be auctioned &t empective reset date until the auction
succeeds, the issuer redeems the securities ontaeye. The estimated fair value of the ARS ng@é&rapproximates par value due to the
lack of liquidity. The Company assigned a 5% disttdo the par value of the ARS portfolio and re@at@ temporary impairment within
other comprehensive income during the first quat&008 after considering various factors, inchggthe strong credit quality of the ARS,
rate of interest received since failed auctionsabegields of securities similar to the underly/&igS, limited input from broker-dealers, and
ARS market conditions. The securities have beessiflad within level 3 as their valuation requisegstantial judgment and estimation of
factors that are not currently observable in theketadue to the lack of trading in the securitiBise valuation may be revised in future peri
as market conditions evolve.

The table below includes a roll forward of the C@myg's investments in ARS from January 1, 2008 tadii@1, 2008, and a
reclassification of these investments from leve Revel 3 in the valuation hierarchy. When a daieation is made to classify a financial
instrument within level 3, the determination is é&&sipon the significance of the unobservable patersiéo the overall fair value
measurement. However, the fair value determindtiotevel 3 financial instruments may include olvsdnle components.

Significant Significant

Other Unobservable
Observable
Inputs Inputs

(Level 2) (Level 3)

Fair value January 1, 20! $ 348,00( $ —

Purchase 321,55( —

Sales (420,400 —
Transfers (out) it (249,15() 249,15(
Unrealized (losses) — (12,457
Fair value March 31, 20C $ — $ 236,69:

1 Unrealized gains and losses on available for salargties are recorded as a separate componetti@af @omprehensive income on the
consolidated statements of comprehensive income.

In February 2008, the Financial Accounting Standd@dard (“FASB”) issued Staff Position 157-2 (“F$¥7-2"). FSP 157-2 permits
delayed adoption of SFAS 157 for certain non-finahassets and liabilities, which are not recogaiaefair value on a recurring basis, until
fiscal years and interim periods beginning aftew&hber 15, 2008. As permitted by FSP 157-2, the 2oy has elected to delay the
adoption of SFAS 157 for qualifying ndimancial assets and liabilities, such as propgagnt, and equipment, goodwill and intangible &s:
The Company is in the process of evaluating theachgf any, that the application of SFAS 157 wribn-financial assets will have on the
Company’s consolidated results of operations @arfaial position.

Also effective January 1, 2008, the Company adoffeflS No. 159 “The Fair Value Option for Finandasets and Financial
Liabilities Including an amendment of FASB Statetridn. 115” (“"SFAS 159”). SFAS 159 permits entitteschoose to measure many
financial instruments and certain other items &tfalue. Election of the fair value option is waeable and is applied on a contract-by-
contract basis. The Company has elected not ty dbpelfair value option to its eligible financiasets and liabilities, and accordingly, the
adoption of SFAS 159 had no financial statementichp
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) cont'd
(In thousands, except per share and percent data)

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

December 31

March 31,
2008 2007
Customer and merchant incenti\ $ 374,13: $ 357,76:
Advertising 54,46 33,60:
Other 41,86 39,85¢
Total prepaid expensi 470,45! 431,22(
Prepaid expenses, curre (188,34 (156,25%)
Prepaid expenses, Ic-term $ 282,111 $ 274,96.

Prepaid customer and merchant incentives represgments made to customers and merchants undeieksasagreements.

Note 5. Other Assets
Other assets consisted of the following:

December 31

March 31,
2008 2007
Customer and merchant business agreen $ 103,08t $ 70,04
Deferred taxe 92,54¢ 44,52t
Cash surrender value of keyman life insura 26,07: 23,957
Cost and equity method investme 9,58t 8,28¢
Other 19,49¢ 18,56¢
Total other asse! 250,78t 165,38(
Other assets, curre (139,99) (78,25%)
Other assets, lo-term $ 110,78 $ 87,12

Certain customer and merchant business agreenrawvislgpa bonus for entering into the agreementwodarch 31, 2008 and
December 31, 2007, other assets included paymebts mmade for these bonuses and the related tyawitis included in accrued expenses.
The bonus is amortized over the life of the agradm@nce the payment is made, the liability isenedid and the other asset is reclassified to a
prepaid expense. The increase in customer and argrbhisiness agreements at March 31, 2008 is plymelated to the signing of new
business agreements. The increase in deferreditagpeamarily related to the reduction of the dedekrtax liability which was netted against
deferred tax assets relating to the Company’safdte remaining investment in Redecard S.A.

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

Note 6. Pension Plans

The Company maintains a noncontributory, qualifabefined benefit pension plan (the “Qualified Plawith a cash balance feature
covering substantially all of its U.S. employeeastibefore July 1, 2007. Additionally, the Compé&ag an unfunded nonqualified
supplemental executive retirement plan that pravichrtain key employees with supplemental retirgrbenefits in excess of limits imposed
on qualified plans by U.S. tax laws. For both plaret periodic pension cost was as follows:

Three Months
Ended March 31,

2008 2007
Service cos $ 4,99t $4,71¢
Interest cos 3,40¢ 3,05(
Expected return on plan ass (4,009) (4,099
Amortization:

Actuarial loss 41¢ —

Prior service cred| (582) (57
Net periodic pension co $ 4,238 $ 3,61¢

The funded status of the Qualified Plan exceedsmmim funding requirements. No voluntary contribngovere made during the three
months ended March 31, 2008 and 2007. The Compamyncies to evaluate whether to make any volurtangributions to the Qualified
Plan in 2008.

Note 7. Postretirement Health and Life Insurance Beefits
The Company maintains a postretirement plan pragitliealth coverage and life insurance benefitsditistantially all of its U.S.
employees and retirees hired before July 1, 20@Y priodic postretirement benefit cost was a®fest

Three Months
Ended March 31,

2008 2007
Service cos $ 48¢ $ 58¢
Interest cos 822 84¢
Amortization:
Actuarial gain (129 —
Transition obligatior 53 53
Net periodic postretirement benefit ¢ $1,23¢ $1,49(

The Company does not make any contributions tBatstretirement Plan other than funding benefit payis

11
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) cont'd
(In thousands, except per share and percent data)

Note 8. Accrued Expenses
Accrued expenses consisted of the following:

December 31

March 31,
2008 2007
Customer and merchant incenti $ 49797. $ 497,28:
Personnel cost 147,52¢ 296,03:
Advertising 109,38: 160,23:
Taxes 196,62¢ 10,02¢
Other 94,62¢ 107,98!

$1,046,131  $1,071,55

Note 9. Share Based Payments and Other Benefits

On March 1, 2008, the Company granted approxima&@lyperformance units, 131 stock options and Ricesd stock units under the
MasterCard Incorporated 2006 Long-Term IncentivanRtLTIP"). The fair value of the performance units and redstock units, based
the closing price of the Class A common stock,vzdne $.0001, on the New York Stock Exchange ordtite of grant, was $190.00. The fair
value of the stock options estimated on the datgarit using a Black-Scholes option pricing modasw78.54. The performance units and
restricted stock units will primarily vest on oraalt February 28, 2011. The stock options vest haiaer four years and expire ten years
from the date of grant. Compensation expense @ded net of estimated forfeitures over the sharté¢he vesting period or the date the
individual becomes eligible to retire under the BTThe Company uses the straight-line method gbation for expensing equity awards.
With regard to the performance units, the ultimatenber of shares to be received by the employep uesting will be determined by the
Company’s performance against predetermined netiedqtwo-thirds weighting) and operating margingdhird weighting) goals for the
three-year period commencing January 1, 2008. Estisrare adjusted as appropriate.

Note 10. Commitments and Contingent Liabilities

The future minimum payments under non-cancelalalede for office buildings and equipment, sponspsshicensing and other
agreements at March 31, 2008 were as follows:

Sponsorship

Licensing

Capital Operating and

Total Leases Leases Other
The remainder of 200 $295,38¢ $ 6,052 $ 31,62« $ 257,71
2009 188,89 5,48( 32,07: 151,34(
2010 106,13 2,75¢ 13,81« 89,56¢
2011 64,96 1,97¢ 7,57¢ 55,41¢
2012 46,69¢ 1,81¢ 6,452 38,42
Thereafte 66,24¢ 36,83 20,82 8,591
Total $768,32¢  $54,92¢  $112,35(  $ 601,04’

Included in the table above are capital leases wifuted interest expense of $9,601 and a net preséue of minimum lease payme
of $45,323. In addition, at March 31, 2008, $33,82%e future minimum payments in the table ablovdeases, sponsorship, licensing and
other agreements was accrued. Consolidated reqgahse for the Company’s office space was appraeiyn$9,967 and $8,466 for the three
months ended March 31, 2008 and 2007, respecti@elysolidated lease expense for automobiles, canpquipment and office equipment
was $2,487 and $1,867 for the three months endedhved, 2008 and 2007, respectively.
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Note 11. Income Taxes

The effective income tax rate was 35.1% and 36.@&thie three months ended March 31, 2008 and 2@6@ectively. The rate for the
three months ended March 31, 2008 was lower thausdime period in 2007 due to the effect of highestax income in 2008 on the relative
impact of the permanent differences between bodkiaxable income. The overall benefit is drivemyaiily by lower proportional tax
expense for uncertain tax positions, and certaghdri foreign statutory tax benefits, offset by lihweer proportional benefit from tax exempt
income. In addition, the effective tax rate in 2083luded the impact of non-deductible charitaldatdbutions.

Note 12. Legal and Regulatory Proceedings

MasterCard is a party to legal and regulatory pedaggs with respect to a variety of matters indhginary course of business. Some of
these proceedings involve complex claims that abgest to substantial uncertainties and unasceiiéeéndamages. Therefore, the probability
of loss and an estimation of damages are not gedsilascertain at present. Accordingly, MasterQeasl not established reserves for any of
these proceedings other than for the currency asiorelitigations and the West Virginia consuméghtion described below. Except for
those matters described below, MasterCard doelsatielve that any legal or regulatory proceedingsticch it is a party would have a
material impact on its results of operations, fiziahposition, or cash flows. Although MasterCaddiéves that it has strong defenses for the
litigations and regulatory proceedings describddwgit could in the future incur judgments or fipenter into settlements of claims or be
required to change its business practices in waatscbuld have a material adverse effect on itsltesf operations, financial position or cash
flows. Notwithstanding MasterCard’s belief, in tixeent it were found liable in a large class-actammsuit or on the basis of a claim entitling
the plaintiff to treble damages or under which &swyointly and severally liable, charges it mayrdguired to record could be significant and
could materially and adversely affect its resufteperations, cash flow and financial condition,iarcertain circumstances, even cause
MasterCard to become insolvent. Moreover, an aéveuscome in a regulatory proceeding could resuiinies and/or lead to the filing of ci
damage claims and possibly result in damage awarm@®ounts that could be significant and could mially and adversely affect the
Company’s results of operations, cash flows anarfoial condition.

Department of Justice Antitrust Litigation and Related Private Litigations

In October 1998, the U.S. Department of JusticedJD filed suit against MasterCard Internationalka/U.S.A., Inc. and Visa
International Corp. in the U.S. District Court tbe Southern District of New York alleging that bhdflasterCard’s and Visa's governance
structure and policies violated U.S. federal amsitdaws. First, the DOJ claimed that “dual govea&—the situation where a financial
institution has a representative on the board rafotibrs of MasterCard or Visa while a portion sféard portfolio is issued under the brand of
the other association—was anti-competitive anddattidimit 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 actetestrain competition.

On October 9, 2001, District Court judge Barbanmae¥oissued an opinion upholding the legality amdqumpetitive nature of dual
governance. However, the judge also held that M@sarel's CPP and the Visa bylaw constituted unlawdgtraints of trade under the federal
antitrust laws. On November 26, 2001, the judgeddsa final judgment that ordered MasterCard teaethe CPP insofar as it applies to
issuers and enjoined MasterCard from enacting fareing any bylaw, rule, policy or practice thabhibits its issuers from issuing general
purpose credit or debit cards in the United Stateany other general purpose card network. Ther®8e€ircuit upheld the final judgment a
the Supreme Court denied certiorari. The partiesexjthat October 15, 2004 would serve as thetaféedate of the final judgment. The fir
judgment also provided for a t-year period of rescission rights for an issuegnter into an agreement with American Express sc@ier.
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On September 18, 2003, MasterCard filed a motidarbehe District Court judge in the DOJ case segho enjoin Visa from enforcir
a newly-enacted bylaw requiring Visa's 100 largsstiers of debit cards in the United States togpag-called “settlement service” fee if they
reduce their Visa debit volume by more than 10%s Blylaw was later modified to clarify that thetisnent service fee would only be
imposed if an issuer shifted its portfolio of detdirds to MasterCard. Visa implemented this bylaswigion following the settlement of the
U.S. merchant lawsuit described under the headih§.“Merchant and Consumer Litigations” below. MaSard believes that this bylaw is
punitive and violates the final judgment in the Difidation, which enjoins Visa and MasterCard fremacting, maintaining, or enforcing
bylaw or policy that prohibits issuers from issugpgneral purpose cards or debit cards in the UiSitates on any other general purpose card
network. On July 7, 2006, a special master appoibtethe District Court to conduct an evidentiaeaking issued a report and
recommendation to the District Court finding tha tontinuation of Visa's settlement service faerahe effective date of the final judgment
on October 15, 2004 violated the final judgment.Jone 7, 2007, the District Court judge issued@nion and order agreeing with the
special master’s finding that the SSF violatedfihal judgment in the DOJ litigation. The Court'sder requires Visa to repeal the SSF and
also permits any of Visa’s largest 100 debit issweno entered into an agreement relating to deli issuance with Visa while the SSF was
in place to terminate its agreement with Visa ideorto enter into an agreement with MasterCarddoeé MasterCard-branded debit cards. On
June 13, 2007, MasterCard and Visa entered inamagement to extend the statute of limitationshentime MasterCard has to file potential
claims that MasterCard may have against Visa imeotion with the SSF. On June 29, 2007, Visa fdattice of appeal with the Second
Circuit. Briefing on Visa’'s appeal was completeddovember 21, 2007. The Second Circuit has schddwrkd argument for the appeal on
June 25, 2008.

On February 25, 2008, the Antitrust Division of D@J issued a Civil Investigative Demand (“CIR8)MasterCard seeking informati
regarding a potential violation of the final judgmién the DOJ litigation discussed in the precediagagraphs. The CID seeks documents,
data and narrative responses to several interrggatml document requests which focus on whethdy tamination and waiver provisions in
agreements between MasterCard and issuers vibi@®J final judgment. MasterCard is cooperatintpwie DOJ in connection with the
CID.

On October 4, 2004, Discover Financial Services, filed a complaint against MasterCard, Visa U.3n&. and Visa International
Services Association. The complaint was filed i@ thS. District Court for the Southern DistrictNdéw York and was designated as a related
case to the DOJ litigation, and was assigned tgad@rbara Jones, the same judge who issued thel&dkion described above. In an
amended complaint filed on January 7, 2005, Discalleged that the implementation and enforceméMasterCard’s CPP, Visa’'s bylaw
provision and the Honor All Cards rule violated &&ts 1 and 2 of the Sherman Act in an alleged etdik general purpose card network
services and an alleged market for debit card nétaervices. Specifically, Discover claimed thatdt#aCard’s CPP unreasonably restrained
trade by prohibiting financial institutions who veemembers of MasterCard from issuing payment aamdte Discover network. Discover
requested that the District Court apply collatestbppel with respect to its final judgment in B@J litigation and enter an order that the (
and Visa's bylaw provision have injured competitaomd caused injury to Discover. Under the doctaheollateral estoppel, a court has the
discretion to preclude one or more issues fromgegtitigated in a subsequent action but onlylj: those issues are identical to issues
actually litigated and determined in the prior @wti(2) proof of those issues were necessary thréee prior judgment, and (3) the party tc
estopped had a full and fair opportunity to litigéhose issues in the prior action. Accordinglyhé District Court were to give effect to
collateral estoppel on one or more issues in theduthen significant elements of plaintiff’'s ¢fe would be established, thereby making it
more likely that MasterCard would be found liabtelanaking the possibility of an award of damages thuch more likely. In the event all
issues are subsequently decided against MastenCdishositive motions during the course of thigiition, then there is the possibility that
the sole issue remaining will be whether a damaggadis appropriate and, if so, what the amoumtashages should be. Discover seeks
treble damages in an amount to be proved at ioabawith attorneys’ fees and costs. On Februa®0D5, MasterCard moved to dismiss
Discover’s amended complaint in its entirety fdfuiee to state a claim. In a series of rulings, Bistrict Court denied most aspects of
MasterCard’s motion to dismiss although it did dissyDiscover’s Section 2 monopolization and attesdphonopolization claims against
MasterCard. On April 14, 2005, the District Couehied, at that stage in the litigation, Discoveequest to give collateral estoppel effect to
the findings in the DOJ litigation. However, thesBict Court indicated that Discover could refilenation for collateral estoppel after
discovery. On June 7, 2007, Discover filed a se@ndnded complaint that mirrored the claims imiteended complaint but deleted
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allegations relating to MasterCard’s Honor All Cardle as well as Discover’s Section 2 monopolaratind attempted monopolization
claims against MasterCard based upon the couits gismissal of those claims. Fact discovery wampleted on May 31, 2007. Discover
has submitted confidential expert reports purpgrtndemonstrate that it had incurred billions oflats of damages. MasterCard has
submitted confidential expert reports counterirg diamages arguments made in Discover's reports@mduding that damages are negative.
On February 15, 2008, MasterCard moved for sumtuaiyment with respect to all of Discover’s claimdso on February 15, 2008,
Discover filed a motion for summary judgment segkiollateral estoppel with respect to its Sectiatialms against MasterCard, as well a
order precluding MasterCard from litigating cert@gues Discover contends were tried in the unohgrlpOJ litigation. Briefing on these
motions was completed on April 25, 2008. The tgacheduled to commence on September 9, 2008sponse to MasterCard and Visa’s
requests, on April 18, 2008, the District Courtenetl Discover, MasterCard and Visa to confer aipdiste to a process that would govern a
non-binding mediation of the litigation, which ispected to be completed by June 30, 2008. At imis, tit is not possible to determine the
ultimate resolution of, or estimate the liabiliglated to, the Discover litigation. No provisiomn fosses has been provided in connection with
this matter.

On November 15, 2004, American Express filed a dampagainst MasterCard, Visa and eight membek&ancluding JPMorgan
Chase & Co., Bank of America Corp., Capital OneaRirial Corp., U.S. Bancorp, Household Internatidnal, Wells Fargo & Co., Providian
Financial Corp. and USAA Federal Savings Bank. BemvJune 2005 and December 2005, USAA Federal @aBiank, Bank of America
Corp. and Household International Inc. announcéttesgents with American Express and were dismi$s®d the case. The complaint,
which was filed in the U.S. District Court for tB@uthern District of New York, was designated aslated case to the DOJ litigation and \
assigned to Judge Jones. The complaint allegeshianplementation and enforcement of MasterCatdP® and Visa's bylaw provision
violated Sections 1 and 2 of the Sherman Act ialleged market for general purpose card netwonkices and a market for debit card
network services. Specifically, American Expressrokd that MasterCard’s CPP unreasonably restraradd by prohibiting financial
institutions who were members of MasterCard froswiilsg payment cards on the American Express netwarierican Express seeks treble
damages in an amount to be proved at trial, aloitty attorneysfees and costs. On January 14, 2005, MasterCadidiimotion to dismiss t
complaint for failure to state a claim. In a seésulings, the Court denied all aspects of MaS#d’s motion to dismiss. American Express
also requested that the Court apply collateralpggbwith respect to its final judgment in the Diiigation. On April 14, 2005, the District
Court denied, at that stage in the litigation, Aitem Express’ request to give collateral estopffeteto the findings in the DOJ litigation.
However, the Court indicated that American Expamdd refile a motion for collateral estoppel aftéscovery. As with the lawsuit brought
by Discover that is described in the preceding grazh, if the Court were to give effect to collalexstoppel on one or more issues in the
future, then significant elements of plaintiff’aghs would be established, thereby making it mituedyt that MasterCard would be found
liable and making the possibility of an award ofrdaes that much more likely. In the event all issare subsequently decided against
MasterCard in dispositive motions during the cowfthe litigation, then there is the possibilihat the sole issue remaining will be wheth
damage award is appropriate and, if so, what theuatof damages should be. Fact discovery was adegpbn May 31, 2007. American
Express has submitted confidential expert repartpqrting to demonstrate that it had incurred &l of dollars of damages. MasterCard has
submitted confidential expert reports counteringdamages arguments made in American Express’tsegod concluding that damages are
negative. In November 2007, Visa and the remaibeugk defendants reached a settlement with Ame&sg@ness and were dismissed from
the case. As a result, MasterCard is the sole réntadefendant in the American Express action. orérary 15, 2008, MasterCard moved
for summary judgment with respect to all of Amenidaxpress’ claims. Also on February 15, 2008, AraariExpress moved for summary
judgement, based on collateral estoppel and allggediisputed facts, with respect to the majorityt® Section 1 and Section 2 clai
against MasterCard. American Express also segietiude MasterCard from litigating certain isseserican Express contends were tried
in the underlying DOJ litigation. Briefing on thesmtions was completed on April 25, 2008. The tsacheduled to commence on
September 9, 2008. At this time, it is not posstbldetermine the ultimate resolution of, or estirthe liability related to, this matter. No
provision for losses has been provided in conneatiith this matter.
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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 ¥#@dholders involving the purchase of goods orises in a foreign country, and that st
alleged “fee” is unlawful. This action, titled Schwtz v. Visa Int'l Corp., et al., was brought iretBuperior Court of California in February
2000, purportedly on behalf of the general pulilital of the Schwartz matter commenced on May 202and concluded on November 27,
2002. The Schwartz action claims that the alleded™grossly exceeds any costs the defendants rimight in connection with currency
conversions relating to credit card purchase tretimas made in foreign countries and is not prgpdisclosed to cardholders. MasterCard
denies these allegations.

On April 8, 2003, the trial court judge issuedraafidecision in the Schwartz matter. In his decistbe trial judge found that
MasterCard'’s currency conversion process doesiotate the Truth in Lending Act or regulations, m®it unconscionably priced under
California law. However, the judge found that 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 traditionita@nd claims process in which consumers haveoappately nine months to submit
their claims. The court issued its final judgment@ctober 31, 2003. On December 29, 2003, Mastdr&@apealed the 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 begmidlly by MasterCard and Visa. Accordingly, durthg three months ended Septembe
2004, MasterCard accrued amounts totalling $14,ME&terCard subsequently filed a notice of appeahe attorneys’ 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 Propositieh @hich amended sections 17203 and 17204 of thitoéa Business and Professions
Code, to this action. On September 28, 2005, theligie court reversed the trial court, findingtttiee plaintiff lacked standing to pursue the
action in light of Proposition 64. On May 8, 20@7e trial court dismissed the case.

MasterCard International, Visa U.S.A., Inc., Visédrnational Corp., several member banks includiitiipank (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 tHeS. District Court for the Southern District of Wé&/ork. In January 2002, the fede
plaintiffs filed a Consolidated Amended ComplaitMDL Complaint”) adding MBNA Corporation and MBNA merica Bank, N.A. as
defendants. This pleading asserts two theoriestitfast conspiracy under Section 1 of the Sherdetn (i) an alleged “inter-association”
conspiracy among MasterCard (together with its mensih Visa (together with its members) and Dindtg@o fix currency conversion
“fees” allegedly charged to cardholders of “no lgemn 1% of the transaction amount and frequendyeyi and (ii) two alleged “intra-
association” conspiracies, whereby each of VisaMasterCard is claimed separately to have 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 currermmnversion surcharges.” The MDL Complaint also d@sgbat the alleged currency
conversion “fees” have not been disclosed as reduiy the Truth in Lending Act and Regulation Z.

On July 20, 2006, MasterCard and the other defdsdarthe MDL action entered into agreements sgttihe MDL action and related
matters, as well as the Schwartz matter. Pursoahetsettiement agreements, MasterCard paid $72048e used for defendants’ settlement
fund to settle the MDL action and $13,440 to sdttke Schwartz matter. On November 8, 2006, JudgiefPgranted preliminary approval of
the settlement agreements. The settlement agresmensubject to final approval by Judge Pauleg, rasolution of all appeals. The hearing
on final approval of the settlement agreementshedd on March 31, 2008 and Judge Pauley reservasdioe on final approval. On
November 15, 2006, the plaintiff in one of the N¥¢ark state court cases appealed the preliminaryocaap of the settlement agreement to
U.S. Court of Appeals for the Second Circuit. Onel6, 2007, the appellate court granted Master&anation to defer briefing until a final
settlement is approved in the MDL action.
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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, Minnesothliinois actions, but such an agreement hasaeh executed with plaintiffs in the
Missouri action.

Pursuant to Statement of Financial Accounting StathslNo. 5, “Accounting for Contingencies,” litigat settlements were previously
recorded for the amounts noted above. At this titrie,not possible to predict with certainty thémate resolution of these matters.

U.S. Merchant and Consumer Litigations

Commencing in October 1996, several class actiga s@re brought by a number of U.S. merchantsragjdilasterCard International
and Visa U.S.A., Inc. challenging certain aspeéth® payment card industry under U.S. federaltiargi law. Those suits were later
consolidated in the U.S. District Court for the 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 arrangementiolation of Section 1 of the Sherman Act. Plairgtiflaimed that MasterCard and Visa
unlawfully tied acceptance of debit cards to acaepe of credit cards. The plaintiffs also claimieat tMasterCard and Visa conspired to
monopolize what they characterized as the poirdadé-debit card market, thereby suppressing thetbrof regional networks such as ATM
payment systems. On June 4, 2003, MasterCard &attenal signed a settlement agreement to settlelétis brought by the plaintiffs in this
matter, which the Court approved on December 10320n January 24, 2005, the Second Circuit Cdulippeals issued an order affirming
the District Court’s approval of the settlementesgnent. Accordingly, the settlement is now final.

In addition, individual or multiple complaints halseen brought in 19 different states and the Ristri Columbia alleging state unfair
competition, consumer protection and common lawrdaagainst MasterCard International (and Visapehalf of putative classes of
consumers. The claims in these actions largelyamihe allegations made in the U.S. merchant laveswd assert that merchants, faced with
excessive merchant discount fees, have 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 amgita decision on MasterCard’s motion to dismisslé@w Mexico. The parties in the
California cases briefed and argued the narroweissuvhether as a legal matter the summary judgm#ing in the U.S. merchant lawsuit
could constitute a final judgment on the meritsvtich collateral estoppel could potentially appdn October 31, 2007, the California state
court ruled in MasterCard and Visa's favor and fibtimat the Wal-Mart summary judgment ruling woulzé no collateral estoppel effect in
this proceeding. Limited discovery is proceedinghia California cases. Based upon litigation degwelents and settlement negotiations in
state, and pursuant to Financial Accounting Stadglhio. 5, “Accounting for ContingenciedyiasterCard recorded legal reserves for the \
Virginia consumer litigation during the second daaof 2007. On January 7, 2008, MasterCard exdautettlement agreement, in which it
agreed to resolve the West Virginia consumer adtoma payment by MasterCard of $3,400, which ighimithe reserve that MasterCard had
established for the case. The court granted pnetingiapproval of the settlement on January 14, 2008
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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 Cotwor the Southern District of New York found thdasterCard’s CPP and Visa’s bylaw
constitute unlawful restraints of trade under thaefral antitrust laws. See “—Department of Jugtiettrust Litigation and Related Private
Litigations.” MasterCard and Visa moved to disnttes complaint and the court granted the defendamidion to dismiss the plaintiffs’
Cartwright Act claims but denied the defendantstiproto dismiss the plaintiffs’ Section 17200 umfe@mpetition claims. MasterCard filed
an answer to the complaint on June 19, 2006 angattes are 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 consumesesmand 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 verifiedpaimt 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 of good faith amdd@aling, and fraudulent inducement.
eFunds seeks a declaratory judgment that the Agneeramains in full force and effect, or, in theeehative, monetary damages. MasterCard
moved to dismiss certain of eFunds’ causes of maetia the court heard oral argument on the motiodume 29, 2007. On August 16, 2007,
the court granted parts of MasterCard’s motionisoniss although eFunds’ claim for damages for bred@ontract and related causes of
action remain. On September 4, 2007, MasterCandenesl the complaint and filed counterclaims aga#fstnds. eFunds has not served a
response to MasterCard’s counterclaims. In addivanApril 18, 2008, MasterCard filed an amendesirr and counterclaims and eFunds’
time to respond is currently running.

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

Global Interchange Proceedings

Interchange fees represent a sharing of paymeteraysosts among the financial institutions parttipg in a four-party payment card
system such as MasterCadTypically, interchange fees are paid by the @eqto the issuer in connection with transactimitated with the
payment systers’cards. These fees reimburse the issuer for smpart the costs incurred by it in providing seegovhich are of benefit to :
participants in the system, including acquirers am&chants. MasterCard or its customer financititutions establish a default interchange
fee in certain circumstances that applies wheretlseno other interchange fee arrangement betweeissuer and the acquirer. MasterCard
establishes a variety of interchange rates depgratirsuch considerations as the location and e ¢f transaction, and collects the
interchange fee on behalf of the institutions &dito receive it and remits the interchange feditpible institutions. As described more fully
below, MasterCard or its members’ interchange é&essubject to regulatory or legal review and/allemges in a number of jurisdictions. At
this time, it is not possible to determine thernlite resolution of, or estimate the liability relhto, any of the interchange proceedings
described below. No provision for losses has beewiged in connection with them.

18



Table of Contents

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

United States On October 8, 2004, a purported class actiondawsas filed by a group of merchants in the U.&tiict Court for the
Northern District of California against MasterCantiernational, Visa U.S.A., Inc., Visa Internatib@orp. and several member bank:
California alleging, among other things, that MaS#rd’s and Visa's interchange fees contravené&timman 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 negtibn 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 summadginent with respect to certain of the
claims. On July 25, 2005, the court issued an agdeenting MasterCard’s motion to dismiss and diseristhe complaint with prejudice which
plaintiffs have appealed. Oral argument on the apwas held on June 11, 2007. On March 7, 2008Cthet of Appeals affirmed the district
court’s dismissal of the complaint. The time in ethplaintiffs can file a petition for certiorari thithe Supreme Court is currently running.

On June 22, 2005, a purported class action lawastfiled by a group of merchants in the U.S. ist€ourt of Connecticut against
MasterCard International Incorporated, Visa U.SlAc, Visa International Service Association amtlanber 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 mercharagjainst 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 in MDL Nb720. On April 24, 2006, the group of purportéass plaintiffs filed a First Amended
Class Action Complaint. Taken together, the claimthe First Amended Class Action Complaint anthim complaints brought on the behalf
of the individual merchants are generally brougidar Sections 1 and 2 of the Sherman Act. Speliifithe complaints contain some or all
of the following claims: (i) that MasterCard’s ax@sa’s setting of interchange fees (for both creditl offline debit transactions) violates
Section 1 of the Sherman Act; (ii) that MasterCamnd Visa have enacted and enforced various rulelsiding the no surcharge rule and
purported anti-steering rules, in violation of S&ctl or 2 of the Sherman Act; (iii) that Master@arand Visa’'s purported bundling of the
acceptance of premium credit cards to standardtaandis constitutes an unlawful tying arrangemant] (iv) that MasterCard and Visa have
unlawfully tied and bundled transaction fees. Idiidn to the claims brought under federal antittas/, some of these complaints contain
certain unfair competition law claims under state based upon the same conduct described abovse Triterchange-related litigations also
seek treble damages in an unspecified amount (theeveral of the complaints allege that the fifisrexpect that damages will range in
tens of billions of dollars), as well as attornefegs and injunctive relief.

On June 9, 2006, MasterCard answered the compladtnoved to dismiss or, alternatively, moved tikestthe 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. On September 7,7200agistrate Judge Orenstein issued a reportecwhrmendation that MasterCard’s
motion to dismiss the pre-2004 damages claims ghmilgranted in its entirety. On January 8, 2088 district court adopted the magistrate
judge’s report and recommendation and dismissed thetfffai pre-2004 damage claims. On January 11, 2888 magistrate judge issued a
report and recommendation that MasterCard’s mdtatismiss the individual merchant defendants’ a2 claims should be denied. On
February 15, 2008, MasterCard filed objection$torhagistrate judge’s report and recommendatioct. diacovery has been proceeding and
is currently scheduled to be completed by OctoBe2008, with briefing on class certification to cmmpleted by November 24, 2008 and
briefing on case dispositive motions to be compldty November 25, 2009. No trial date has beendidad. On July 5, 2006, the group of
purported class plaintiffs filed a supplemental ptaint alleging that MasterCalinitial public offering of its Class A Common 8koin May
2006 (the “IPO”") and certain purported agreementsred into between MasterCard and its member dimshmstitutions in connection with
the IPO: (1) violate Section 7 of the Clayton Aethuse their effect allegedly may be to substéyntiedsen competition, (2) violate Section 1
of the Sherman Act because they allegedly constantunlawful combination in restraint of trade §Bconstitute a
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fraudulent conveyance because the member banldlegedly attempting to release without adequatssicieration from the member banks
MasterCard’s right to assess the member banks &mtdiCard’s litigation liabilities in these inteestge-related litigations and in other
antitrust litigations pending against it. The ptidfe seek unspecified damages and an order rengeesid unwinding the IPO. On

September 15, 2006, MasterCard moved to dismis¥ #ile claims contained in the supplemental compl®n February 12, 2008,
Magistrate Judge Orenstein issued a report andmemdation that granted in part and denied inasterCard’s motion to dismiss.
Specifically, Magistrate Orenstein recommended MasterCard’s motion to dismiss plaintiffs’ fraudaot conveyance claims be granted but
he allowed plaintiffs leave to replead those claiMagistrate Orenstein otherwise recommended th&bef all other aspects of
MasterCard’s motion to dismiss plaintiffs’ Sectibrand Section 1 claims described above. The tinwéhioh plaintiffs could replead their
fraudulent conveyance claims is currently runni@g.April 4, 2008, MasterCard filed objections to dikdrate Orenstein’s report and
recommendation. The parties have also entereccid-recommended mediation.

European Union In September 2000, the European Commission isst8thtement of Objections” challenging Visa Inggional’s
cross-border default interchange fees under Euro@eamunity competition rules. On July 24, 2002, Buropean Commission announced
its decision to exempt the Visa interchange feemfthese rules through the end of 2007 based ¢aicehanges 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 leygdl by MasterCard, which considers the costedain specified services provided by
issuers, and to reduce its interchange rates fuit dad credit transactions to amounts at or belertain specified levels. On March 26, 2008,
the European Commission announced that it has dgenmal antitrust proceedings against Visa Europagted, under Article 81 of the EC
Treaty, in relation to Visa’'s multilateral interaige fees for cross-border consumer payment candactions within the European Economic
Area (the “EEA™) and Visa’s ‘honor all cards’ rudes it applies to these transactions.

On September 25, 2003, the European Commissioadssbtatement of Objections challenging MasterE€ardpe’s cross-border
default interchange fees. On June 23, 2006, thefean Commission issued a supplemental Statemétijettions covering credit, debit
and commercial card fees. On November 14 and X,28e European Commission held hearings on MaatdrEurope’s cross-border
default interchange fees. On March 23, 2007, theji@an Commission issued a Letter of Facts, algerow credit, debit and commercial
card fees and discussing its views on the impatli@fPO on the case. MasterCard Europe respondbe iStatements of Objections and
Letter of Facts and made presentations on a vasfagsues at the hearings.

The European Commission announced its decisionem@mber 19, 2007. The decision applies to Mastei€default cross-border
interchange fees for MasterCard and Maestro brandesumer payment card transactions in the EEAEthhepean Commission refers to
these as “MasterCard’s MIFput not to commercial card transactions (the Eumopg@ommission stated publicly that it has not yr@shed its
investigation of commercial card interchange fe€hg decision applies to MasterCard’s MIF for crbesder consumer card payments and to
any domestic consumer card transactions that detaMasterCard’s MIF, of which currently there ai@ne.

The decision requires MasterCard to cease appthimd/asterCard MIF, to refrain from repeating thigingement, and not to apply its
recently adopted (but never implemented) Maest®B/AEnd Intra-Eurozone default interchange feestitgpayment transactions within the
Eurozone. MasterCard understands that the dedjbias MasterCard until June 21, 2008 to complyhulie possibility that the European
Commission may extend this time at its discretiime decision also requires MasterCard to issuaicespecific notices to financial
institutions and other entities that participat@&sniMasterCard and Maestro payment systems i E® and make certain specific public
announcements, regarding the steps it has takesnply. The decision does not impose a fine on Bt&sird, but provides for a daily pens
of 3.5% of MasterCard'’s daily consolidated glohahover in the preceding business year (which M&stel estimates to be approximately
$400 U.S. per day) in the event that MasterCaid faicomply.
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On March 1, 2008, MasterCard filed an applicatibarmulment of the European Commission’s decisiothé EU Court of First
Instance. MasterCard also has the right to seekiintrelief to prevent the decision from becomifiga&ive before the outcome of its appeal
or with respect to other aspects of the decisitthpagh it is uncertain whether MasterCard woulckeree any such relief.

The decision permits MasterCard to establish atleéault cross-border interchange fees for Mastet@ad Maestro branded consumer
payment card transactions in the EEA if Master@anml demonstrate by empirical proof that the neeraftange fees create efficiencies that
outweigh the restriction of competition allegedtbg European Commission, that consumers get aHaie of the benefits of the new
interchange fees, that there are no less reswiatigans of achieving the efficiencies of MasterGapayment systems, and that competitic
not eliminated altogether. MasterCard has entareddiscussions with the European Commission alzonbng other things, the nature of the
empirical proof it would require for MasterCarddstablish other default cross-border interchange éensistent with the decision and so as
to understand more fully the European Commissipn&tion as to how it may comply with the decisibfasterCard requested an extension
of time to comply with the decision and, on Apr,2008, the European Commission informed Mastet@zat it had rejected such request.
Although MasterCard believes that any businesstipecit would implement would be in compliancetwiihe decision, the European
Commission may deem any such practice not in canpd with the decision, or in violation of Europeampetition law, in which case
MasterCard may be assessed fines for the periodt tkanot in compliance. Furthermore, becausalaricing mechanism like default cross-
border interchange fees constitutes an essergialezit of MasterCard Europe’s operations, the detisbuld also significantly impact
MasterCard International’s European customers’adterCard Europe’s business. The European Conuonisgicision could also lead to
competition authorities in one or more EU Membext& commencing investigations or proceedings daggudomestic interchange fees. In
addition, the European Commission’s decision ctedd to the filing of private actions against MaS&rd Europe by merchants and/or
consumers which, if MasterCard is unsuccessfusiappeal of the decision, could result in Masted@aving substantial damages.

United Kingdom Office of Fair TradingOn September 25, 2001, the Office of Fair Tradihthe United Kingdom (“OFT") issued a
Rule 14 Notice under the U.K. Competition Act 129®illenging the MasterCard default interchange feekmultilateral service fee
(“MSF"), the fee paid by issuers to acquirers whesustomer uses a MasterCard-branded card in thedingdom either at an ATM or
over the counter to obtain a cash advance. Untilelder 2004, the interchange fees and MSF werblisstad by MasterCard U.K. Memb:
Forum Limited (“MMF") (formerly MasterCard Europay.K. Ltd.) for domestic credit card transactionghe United Kingdom. The notice
contained preliminary conclusions to the effect tha MasterCard U.K. default interchange feesM&d infringed U.K. competition law ar
did not qualify for an exemption in their presemtrfis. On February 11, 2003, the OFT issued a somgpltal Rule 14 Notice, which also
contained preliminary conclusions challenging MeBted’s U.K. interchange fees (but not the MSF)arrttie Competition Act. On
November 10, 2004, the OFT issued a third noticev(oalled a Statement of Objections) claiming thatinterchange fees infringed U.K. ¢
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 MSFsamf@rcing such authority exclusively on MasterCarBresident and Chief Executive
Officer.

On September 6, 2005, the OFT issued its decismm;luding that MasterCard’s U.K. interchange fiteg were established by MMF
prior to November 18, 2004 contravene U.K. and Beam Union competition law. The OFT decided nadirtpose penalties on MasterCard
or MMF. MMF and MasterCard appealed the OFT’s deniso the U.K. Competition Appeals Tribunal. OméduL9, 2006, the U.K.
Competition Appeals Tribunal set aside the OFT'aglen, following the OFT’s request to the Tribubalwithdraw the decision and end its
case against MasterCard’s U.K. default interchdags in place prior to November 18, 2004.
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The OFT has commenced a new investigation of M@stel's current U.K. default interchange fees ambanced on February 9, 2007
that the investigation would also cover so-callediediate debit” cards. To date, the OFT has issuedmber of requests for information to
MasterCard Europe and financial institutions theatipipate in MasterCard’payment system in the United Kingdom. MasterQadkerstand
that the OFT intends to commence a formal procegttirough the issuance of a Statement of Objectiotise near future. If the OFT
ultimately determines that any of MasterCard’s Urerchange fees contravene U.K. and Europeanritompetition law, it may issue a
new decision and possibly levy fines accruing fittve date of its first decision. MasterCard woukely appeal a negative decision by the
OFT in any future proceeding to the Competition &gis Tribunal. Such an OFT decision could leadhédfiting of private actions against
MasterCard by merchants and/or consumers whidts, dppeal of such an OFT decision were to failj@¢@esult in an award or awards of
substantial damages.

Poland.In April 2001, in response to merchant complaitite, Polish Office for Protection of Competition @dnsumers (the “PCA”)
initiated an investigation of MasterCard’'s (anda/8y domestic credit and debit card default intergjeaiees. MasterCard Europe filed sev
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 MasterCafa'al Visa's) licensed financial
institutions. MasterCard and the financial instins have appealed the decision. If the appealaraseccessful and the PCA'’s decision is
allowed to stand, it could have a significant adeempact on the revenues of MasterCard’s Polistooters and on MasterCard'’s overall
business in Poland.

New Zealandln November 2003, MasterCard assumed responsibilitgetting domestic default interchange fees @wNealand,
which previously had been set by MasterCard’s eastdinancial institutions in New Zealand. In ea2§04, the New Zealand Competition
Commission (the “NZCC") commenced an investigattbMasterCards domestic interchange fees. MasterCard coopevatedhe NZCC ir
its investigation, made a number of submissiongenoring its New Zealand domestic default intercleafegs and met with the NZCC on
several occasions to discuss its investigatioNdaember 2006, the NZCC filed a lawsuit allegingttMasterCard’s (and Visa's) domestic
default interchange fees and certain other of M&steel’s practices including its “honor all cardslea do not comply with New Zealand
competition law, and seeking penalties. Severgklanerchants subsequently filed similar lawsuiekisg) damages. A negative decision in
these lawsuits could have a significant adversegnpn the revenues of MasterCard’s New Zealantbmess and on MasterCard’s overall
business in New Zealand.

Other Jurisdictionsin January 2006, a German retailers associatied fil complaint with the Federal Cartel Office irri@any
concerning MasterCard’s (and Visa's) domestic défaterchange fees. The complaint alleges thattbt&ard’s (and Visa’'s) German
domestic interchange fees are not transparent tohaets and include so-called “extraneous costastetCard understands that the Federal
Cartel Office is continuing to review the complaint

In January 2008, the Hungarian Competition Autlyanibtified MasterCard that it has commenced a foimeestigation of MasterCard
Europe’s domestic interchange fees. This follows&ormal investigation that the Authority had bemmducting since the middle of 2007.

MasterCard is aware that regulatory authoritied@nekentral banks in certain other jurisdictionslirding Australia, Brazil, Colombia,
Mexico, South Africa, Singapore, Norway, Portugadl &witzerland are reviewing MasterCard’s and®members’ interchange fees and/or
related practices and may seek to regulate thblettanent of such fees and/or such practices.
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Note 13. Settlement and Travelers Cheque Risk Managent

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

In the event that MasterCard International effecggyment on behalf of a failed member, Master@aratnational may seek an
assignment of the underlying receivables. Furtmembers may be charged for the amount of any sedtieloss incurred during the ordinary
activities of 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 dieand bank guarantees. This requirement is basedanagement review of the individual risk
circumstances for each member that is out of canpé. In addition to these amounts, MasterCardshmitlateral to cover variability and
future growth in member programs. The Company latdds collateral to pay merchants in the event efainant 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 estimpad¢ential concentration risks and the
adequacy of collateral on hand. Additionally, frime to time, the Company reviews its risk managemeethodology and standards. As
such, the amounts of estimated settlement riskesised as necessary.

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

March 31, December 31,
2008 2007

MasterCard-branded transactions:
Gross Settlement Expost $21,565,23  $22,783,20
Collateral held for Settlement Expost (2,344,20) (2,161,75)
Net uncollateralized Settlement Expos $19,221,02  $20,621,44
Uncollateralized Settlement Exposure attributable ® nor-compliant members $ 6533 $ 108,14:
Cirrus and Maestro transactions:
Gross Settlement Expost $ 3,297,04¢ $ 3,347,85:

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

Of the total estimated Settlement Exposure und=MabsterCard brand, net of collateral, the U.Soanted for approximately 43% at
both March 31, 2008 and December 31, 2007. Theedrdingdom accounted for 10% and 11% at March 8082nd December 31, 2007,
respectively. Of the total uncollateralized SetiemExposure attributable to non-compliant memiders,members represented
approximately 78% and 64% at March 31, 2008 ancebeer 31, 2007, respectively.
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MasterCard guarantees the payment of MasterCartibdbtravelers cheques in the event of issuer Hefdhe exposure 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 $531,661 and(g6at March 31, 2008 and December 31, 2007, réspbc The reduction in travelers
cheques exposure is attributable to the continuad-down of the MasterCard travelers cheques progra

A significant portion of the Company’s travelersqghe risk is concentrated in one MasterCard traveleeque issuer. MasterCard has
obtained an unlimited guarantee estimated at $827a0d $452,134 at March 31, 2008 and Decembe2(®, respectively, from a financial
institution that is a member, to cover all of txp@sure of outstanding travelers cheques with @dpesuch issuer. In addition, MasterCard
has obtained a limited guarantee estimated at 8540d $18,004 at March 31, 2008 and December(8I,, 2espectively, from a financial
institution that is a member in order to cover éxposure of outstanding travelers cheques withedp another issuer. These guarantee
amounts have also been reduced by an actuariahdetgion of cheques that are not anticipated tpresented for payment.

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 the prabaififuture payments for settlement and travetdrsque losses in excess of existing
reserves is negligible.

Note 14. 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-functionateney or valued based on a currency other tharfiumational 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

March 31, 2008 December 31, 2007
Estimated Estimated
Forward Contracts Notional Fair Value Notional Fair Value
Commitments to purchase foreign curre $ 46,13( $ 728 $39,93: $ (28¢€)
Commitments to sell foreign curren 115,50¢ 34¢ 22,08¢ 38¢

Euro Functional Currency

March 31, 2008 December 31, 2007
Estimated Estimated
Forward Contracts Notional Fair Value Notional Fair Value

Commitments to purchase foreign curre $ 1,19t $ 4 $ — $ —

Commitments to sell foreign curren 81,93! 2,97¢ 49,69¢ (27%)

The currencies underlying the foreign currency fardvcontracts consist primarily of the euro, U.Kupd sterling, Brazilian real,
Canadian dollar, Mexican peso, Thai baht, Japayesend Australian dollar. The fair value of theeign currency forward contracts
generally reflects the estimated amounts that tragany would receive or (pay), on a pre-tax basiggrminate the contracts at the reporting
date based on broker quotes for the same or simgauments. The terms of the foreign currencyéod contracts are generally less than 18
months. The Company had no deferred gains or lossescumulated other comprehensive income as o€iM3l, 2008 and December 31,
2007 as there were no derivative contracts accdunteunder hedge accounting.
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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 March 31, 2008@ecember 31, 2007, respectively.

Generally, the Company does not obtain collatexialted to forward contracts because of the higtlicratings of the counterparties.
The amount of loss the Company would incur if tharterparties failed to perform according to thenteof the contracts is not considered
material.

Note 15. Other Income (Expense)

During the three months ended March 31, 2008, M@siel sold all of its remaining 6,141 shares of&aadd S.A. and realized pre-tax
gains, net of commissions, of approximately $86,@0@vestment income during the period. The Conypaleo recognized $75,000, pre-tax
in other income, related to the termination of atomer business agreement for a customer exitapgeaific line of business.

Note 16. Subsequent Events

On April 28, 2008, the Company extended its coneditinsecured revolving credit facility, dated as\pfil 28, 2006 (the “Credit
Facility”), for an additional year. The new expicat date of the Credit Facility is April 26, 201The available funding under the Credit
Facility will remain at $2,500,000 through April 27010 and then decrease to $2,000,000 duringribkyfear of the Credit Facility
agreement. Other terms and conditions in the CFeditlity remain unchanged. The Company'’s optioretjuest that each lender under the
Credit Facility extend its commitment was provigaeasuant to the original terms of the Credit Facigreement. MasterCard was in
compliance with the covenants of the Credit Facditd had no borrowings under the Credit Facilitiarch 31, 2008 and December 31,
2007, respectively. The majority of Credit Facilignders are customers or affiliates of customéMasterCard International.

As of April 29, 2008, the Company had repurchasetisettled approximately 557 additional sharesso€lass A common stock at an
approximate cost of $128,567.
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Item 2. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

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

Forward-Looking Statements

This Report on Form 10-Q contains forward-lookitafesments pursuant to the safe harbor provisiotiseoPrivate Securities Litigation
Reform Act of 1995. When used in this Report, tteedg “believe,” “expect,” “could,” “may,” “would”;will” and similar words are intended
to identify forward-looking statements. These fomvdbboking statements relate to the Comparfyture prospects, developments and bus
strategies and include, without limitation, the @mny’s belief in its ability to drive growth by finer penetrating its existing customer base
and by expanding its role in targeted geographieshighergrowth segments of the global payments industrigaaning its relationships wi
merchants, growing acceptance and continuing tesinw its brands, pursuing incremental paymenbdppities throughout the world and
increasing its volume of business with customees ¢timme. Many factors and uncertainties relatinguo 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 actuatsesudiffer from our expectations. Reference stidnd made to the Company’s Annual
Report on Form 10-K for the year ended DecembeRBQ7 for a complete discussion of these risk fadto ltem 1A — Risk Factors.

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 &sird®, MasterCard
Electronic™, Maestr@ and Cirrus®, which we license to our customers. As part of mamathese brands, we also establish and enforee
and standards surrounding the use of our paymedtsyatem. Cardholder and merchant relationshipsramnaged principally by our
customers. Accordingly, we do not issue cards,rektzedit to cardholders, determine the interastsréf applicable) or other fees charged to
gardgolders by issuers, or establish the merchiaoddnt charged by acquirers in connection withabeeptance of cards that carry our

rands.

We recorded net income of $447 million, or $3.38dikited share, for the three months ended Mafct?808 compared to $215
million, or $1.57 per diluted share, in the samequkin 2007. Our liquidity and capital positioresmain strong with $2.7 billion in cash, cash
equivalents and current available-for-sale se@s;itand $3.2 billion in stockholders’ equity asvizfrch 31, 2008.

We achieved net revenue growth of 29.2% in the¢ fimee months of 2008, compared to the first timeaths of 2007, principally due
to increased transactions and volumes. Foreigrecayrfluctuation of the euro and the Brazilian ragainst the U.S. dollar accounted for
5.1% and pricing increases accounted for approxin®&% of the net revenue growth, respectively.

Operating expenses increased 10.9% in the firgethronths of 2008, compared to the first three hsoat 2007, of which 3.3% was ¢
to the impact of foreign currency fluctuation reldto the euro and the real. The increase in dpgrakpenses was primarily due to an
increase in general and administrative expensssggport our customer focused strategy. Our opgratipenses as a percentage of total
revenues were 56.4% in the first three months 6B2a@ersus 65.7% in the comparable period a year ago

Other income in the three months ended March 308 2cludes realized gains of approximately $88iomlfor the sale of the
remaining shares of our available-feale security, Redecard S.A., and $75 million esldb the termination of a customer business ageat
See “—Other Income (Expense)”.
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Regulatory actions, litigation, the economic enmireent and any resulting impact on credit risk andémsumer spending, competition,
consolidation within the banking industry and thevgng influence of customers and merchants may lesato change our pricing
arrangements, reducing our overall revenues animh¢pawn adverse impact on our business. See Item Risk Factors of the Company’s
Annual Report on Form 10-K for the year ended Ddmem31, 2007 for these and other risks facing ogiress.

We believe the trend within the global paymentaisidy from papebased forms of payment, such as cash and chegka,d@lectroni
forms of payment, such as cards, creates signtfimgportunities for the continued growth of our ibess. Our strategy is to continue our
growth by further penetrating our existing custotnase and by expanding our role in targeted gebgramnd higher-growth segments of the
global payments industry (such as premium/affl@emt contactless cards, commercial payments and) detihancing our merchant
relationships, growing acceptance and continuiniguest in our brands. We also intend to pursuesimental payment processing
opportunities throughout the world. We are comrditie providing our customers with coordinated sesithrough integrated, dedicated
account teams in a manner that allows us to cagtah our expertise in payment programs, markepngduct development, technology,
processing, consulting and information servicesirBsting in strong customer relationships overltng-term, we believe that we can
increase our volume of business with customers twer.

Impact of Foreign Currency Rates

Our operations are impacted by changes in foreigrency exchange rates. In most regions exceptgeuwsiad Brazil, assessments are
calculated based on local currency volume convedddlS. dollar volume using average exchange fatebe related assessment period. In
Europe, the local currency volumes are converteddceeuro. In Brazil, the local currency is thel régsessment revenues are calculated in
Europe and Brazil based on the euro and real, césply. As a result, assessment revenues are i@gpéy the overall strengthening or
weakening of the U.S. dollar, euro, or real comgdeethe foreign currencies of the related locdlirges in each period. In the first quarter of
2008, the U.S. dollar weakened as evidenced byG@2hcrease in gross dollar volume (“GDV”) on &Udollar converted basis exceeding
local currency GDV growth of 14.1%, compared to shene period in the prior year.

We are especially impacted by the movements oétine and the Brazilian real relative to the U.Slad®ince the functional currency
MasterCard Europe, our principal European operatirgsidiary, is the euro, and the functional curyewsf our Brazilian subsidiary is the
Brazilian real. The strengthening or devaluatiothef U.S. dollar against the euro and Braziliah immpacts the translation of our European
and Brazilian subsidiaries’ operating results itlte U.S. dollar. The impact on operating resultdlie three months ended March 31, 2008
and 2007 was as follows:

Three Months
Ended March 31,

2008 2007
Revenue change attributable to translation of endbreal revenues to U.S. doll; 5.1% 2.7%
Operating expense change attributable to euroealcekpenses to U.S. doll: 3.2% 2.C%

Revenues

We generate revenues from the fees that we chageustomers for providing transaction processimg) @her paymentelated service
(operations fees) and by charging assessments twstomers based on the GDV of activity on thelsdnat carry our brands (assessments).
GDV includes the aggregated dollar amount of ugpgechases, cash disbursements, balance transfavenience checks) on
MasterCard-branded cards. Our pricing for transastand services is complex. Each category of ievéas numerous fee components
depending on the types of transactions or serdo@aded. We review our pricing and implement prgcchanges on an ongoing basis. In
addition, standard pricing varies among our redibnainesses, and such pricing can be customizéukefufor our customers through
incentive and rebate agreements. Our revenuesaaegllupon transactional information accumulatedurysystems or reported by our
customers. We earned approximately 72.6% and 7of4%r net revenues from net operations fees aptbapnately 27.4% and 28.6% of
our net revenues from net assessments in thertwaths ended March 31, 2008 and 2007, respectiVely shift of 1.2% to operations fees
from assessments was primarily due to new andasegt pricing implemented for operations fees.
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Operations fees are transaction-based and are@a@lsme-based and are charged for facilitating tleeg@ssing and acceptance of
payment transactions and information managemenhgraar customers. MasterCard’s system for transaqiocessing involves four
participants in addition to us: issuers (the caldéis’ banks), acquirers (the merchants’ banksychamnts and cardholders. Operations fees
are charged to issuers, acquirers or their deldgatecessors for transaction processing servipesific programs to promote MasterCard-
branded card acceptance and additional servicassist our customers in managing their busine$$essignificant components of operatit
fees are as follows:

Authorization occurs when a merchant requests ajppfor a cardholder’s transaction. We charge adeeouting the authorization
for approval to or from the issuer or, in certairtemstances, such as when the issuer’s systemmaxilable, for approval by us or
others on behalf of the issuer in accordance \ighigsuer’s instructions. Our rules, which varyoasrregions, establish the
circumstances under which merchants and acquiress seek authorization of transactions. Thesedezgrimarily paid by issuer

Settlement refers to the process in which we detertihe amounts due between issuers and acquirepsiyment transactions and
associated fees. First, we clear a transactiomamgferring the financial transaction details amissgers, acquirers or their
designated third-party processors. Then we satxchange the related funds among the issuera@mndrers. We charge a fee for
these settlement and clearing services. Thesafeqwimarily paid by issuer

Switch fees are charges for the use of the MastdrBabit Switch (the “MDS”), our debit processingsgm. The MDS transmits
financial messages between acquirers and issuérgranides transaction and statistical reporting p@rforms settlement between
customers and other debit transaction processitvgonks. These fees are primarily paid by issu

Currency conversion and cross-border are volumeebes/enues. Cross-border volumes are generatidrisactions in which the
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, Master@ards across multiple country
borders. We charge issuers and acquirers for@dlseborder volumes. In January 2008, we incredsedHarge to acquirers for cross-
border volumes. We can also perform currency caiorrservices by processing transactions in a naetthlocal currency and
converting the amount to the currency of the isswéo in turn may add foreign exchange chargespastithe transaction on the
cardholde’s statement in their own home currency. We chaggeirs for performing currency conversi

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

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

Connectivity fees are charged to issuers and amguiior network access, equipment, and the trassmisf authorization and
settlement messages. These fees are based ornluhewvaf information being transmitted through ahd humber of connections to
our systems

Consulting and research fees are primarily genéfayeMasterCard Advisors, our professional advisewgvices group. We provide a
wide range of consulting and research servicescaed with our customers’ payment activities anshpams. Research includes
revenues from subscription-based services, acoessearch inquiry, and peer networking serviceegeed by our independent
financial and payments industry research groupdd/aot anticipate consulting and research feesrbegpa significant percentage
of our business

Other operations fees represent various revenearss, including cardholder services, a varietycebant and transaction
enhancement services, fees for U.S. acquirers tisgdpansactions from cardholders with non-U.Su@'s, compliance and penalty
fees, holograms and publications. Cardholder sesvice benefits provided with MasterCard-brandeds¢auch as insurance,
telecommunications assistance for lost cards aratilg automated teller machin
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Assessments that are based on quarterly GDV dmagstl utilizing aggregate transaction informatéoml projected customer
performance. From time to time, the Company maphice assessments for specific purposes suchrastdavelopment programs.

Our gross revenues from operations fees and assetswary and are dependent on the nature ofdahedctions and GDV generated
from those transactions. The combination of thiofaihg transaction characteristics for operaticgessfdetermines the pricing:

. Domestic or cros-border
. Credit, online debit (PIN based), offline Debitgisatur-based’
. Tiered pricing with rates decreasing as customestiimcremental volume/transaction hurc
. Geographic region or count
In addition to the factors above, assessment fiemgralso considers retail purchases or cash watlls.

We process most of the cross-border transactidng MasterCard, Maestro and Cirrus-branded cardspaocess the majority of
MasterCard-branded domestic transactions in théedr8tates, United Kingdom, Canada, Brazil and raliat Cross-border transactions
generate greater revenue than domestic transadien® higher operations fees for settlement,aightion, switch and, if requested, fees
conversion between two different currencies. Initami, higher operations fees are charged on sigadtansactions than online transactions.

Gross revenues grew 26.4% in the three months evidech 31, 2008 compared to the same period last yR=venue growth was the
result of increased transactions and GDV, as vegiirice increases and currency fluctuation. Oural/eevenue growth is being moderated
by the demand from our customers for better prieimgngements and greater rebates and incentieesrdingly, we have entered into
business agreements with certain customers ancharecto provide GDV and other performance-baspgdati incentives. The rebates and
incentives are calculated on a monthly basis baped estimated performance and the terms of thébusiness agreements. Rebates and
incentives are recorded as a reduction of grossnieyin the same period that performance occurs.

Rebates and incentives as a percentage of grossuey were approximately 21.1% and 22.8% in theethronths ended March 31,
2008 and 2007, respectively. During the three nwetided March 31, 2008, MasterCard reduced anatstiofi rebates due to a customer
which did not achieve performance hurdles incluitea customer business agreement, which impactetes and incentives as a percentage
of gross revenues. The continued consolidatioruokey customers and the growing influence of manté have led to enhanced competi
in the global payments industry and demand forebetticing arrangements.

The U.S. remains our largest geographic marketchaseevenues. Revenues generated in the U.S.appreximately 50.1% and
52.9% of total revenues in the three months endarttM31, 2008 and 2007, respectively. No individumalntry, other than the U.S.,
generated more than 10% of total revenues in ariggheCertain non-U.S. economies have experiencaie growth than the U.S. economy.
Accordingly, some notJ.S. revenues grew at a faster rate than U.S. umeeim the three months ended March 31, 2008 cardparthe sam
period in 2007. The growth was not specificallyatetl to any one region in which we do business.

Our business is dependent on certain world ecor®arid consumer behaviors. In particular, a sigmifigportion of our revenues are
dependent on international travel patterns, whatary with the strengthening or weakening ofifymecurrencies or the impact of specific
events, such as terrorist attacks. Our revenuealsarbe impacted by a number of factors relatestsumer behavior, including consumer
spending and confidence in the MasterCard brand.
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Results of Operations

Net operations fee
Net assessmen

Total revenue

General and administratiy
Advertising and marketin
Depreciation and amortizatic

Total operating expens

Operating incom:

Total other income (expense), |
Income before income tax exper

Income tax expens
Net income

Net income per share (bas

Weighted average shares outstanding (bi

Net income per share (dilute

Weighted average shares outstanding (dilu

Effective income tax rat

Gross dollar volume on a U.S. dollar converted$ésibillions)
Processed transactio

*%

Not meaningfu

Three Months Ended

Percent Increase

March 31, (Decrease)
2008 vs.
2008 2007 2007
(In millions, except per share, percent and GDV amants)
$ 85¢ 653 31.4L%
324 262 23.1%
1,182 91t 29.2%
442 39¢ 10.€%
19¢ 17¢ 11.€%
25 24 4.5%
66€ 601 10.%
51€ 314 64.2%
175 22 691.%
68¢ 33€ 105.1%
242 121 100.(%
$ 447 $ 21F 107.%
$ 3.4C $ 1.5¢ 115.2%
131 13€ (3.9%
$ 3.3¢ $ 157 115.2%
132 137 (3.2%
35.1% 36.(% *x
611 50¢ 20.(%
4,86: 4,20¢ 15.7%
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Operations Fees

Dollar Percent
Three Months Increase Increase
Ended March 31, (Decrease (Decrease
2008 2007 2008 2007
(In millions, except percent)
Authorization, settlement and swit $ 37¢ $ 30t $ 74 24.2%
Currency conversion and cr-border 26¢ 18¢€ 82 44.1%
Acceptance development fe 72 58 14 24.1%
Warning bulletin fee: 18 18 — —
Connectivity 27 22 5 22.1%
Consulting and research fe 17 17 — —
Other operations fe¢ 162 11¢ 44 37.(%
Gross operations fe: $ 944 $ 72t $ 21¢ 30.2%
Rebate: (86) (72 (14) 19.4%
Net operations fee $ 85¢ $ 658 $ 20t 31.4%

Authorization, settlement and switch revenues iased due to an increase in the number of transagbimcessed through our
systems of 15.7% in the three months ended MarcR@®I8 from the comparable period in 2007. Durlmgthree months ended
March 31, 2008, approximately 2% of this increaseeivenue was attributable to higher utilizatiod @nicing increases for stand-in
authorization services. Stand-in occurs when thgeiss primary authorization routing options faidaMasterCard approves the
requests on behalf of the issuer based on preatefgsuer parameters. In addition, $9 million @f ificrease was due to net foreign
exchange gains relating to exchange rate volatlitgettlement activitie:

Currency conversion and cross-border revenueséaretbdue to increases in cross-border volumes.6%2 the three months
ended March 31, 2008. In addition, a price increasacquiring cross-border volumes implementeditudry 2008 accounted for
almost half of the percentage increase in curreocyersion and cro-border fees from the same period last y

Acceptance development fees increased primarilytalirecreased volumes and the implementation afva fiee in April 2007. The
new fee accounted for almost half of the perceniagiease in acceptance fees compared to the thwaths ended March 31, 20(

Warning bulletin fees are primarily based on cugtorequests for distribution of invalid accountirmhation.

Connectivity revenues in the three months ended:Mat, 2008 increased compared to the same peridd07 due primarily to the
increased data volume

Consulting and research fees remained constaheithtee months ended March 31, 2008 comparecttsaime period in 2007. Our
business agreements with certain customers maydaaonsulting services as an incentive. Consu#térgices provided to
customers as a result of incentive agreements @@8#lof consulting and research fees in the threetihs ended March 31, 2008,
compared to 35.1% in the same period last y

Other operations fees represent various revenearss, including cardholder services, compliancepamalty fees, holograms, user
pay for a variety of account and transaction enbarnt services, and manuals and publications elthifee months ended March
2008 compared to the same period last year, neaserin any component of other operations feeswadarial, other than the
following :

. Implementation of a new account enhancement progralane 2007 resulted in an increase of $13 milliche program
enables issuers to more closely align the econoaficsvard programs with cardholder value, inclgd@ard customization
and features

. Pricing for retail purchases in the U.S. by non-W&&dholders increased in January 2008. This mmease, coupled with
an increase in retail purchase volumes, resultedr@venue increase of $12 millic

Rebates relating to operations fees are primagfeld on transactions and volumes and, accordimghgase as these variables
increase. Rebates as a percentage of gross operfdas were 9.1% and 9.9% in the three monthsdeidech 31, 2008 and 2007,
respectively. During the three months ended MafgH2808, MasterCard adjusted an estimate of relbatsustomer which did not
achieve performance hurdles included in a custdoasiness agreemel

31



Table of Contents

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

Dollar Percent

Three Months Increase Increase

Ended March 31, (Decrease (Decrease

2008 vs. 2008 vs.

2008 2007 2007 2007
(In millions, except percent)

Gross assessmer $ 554 $ 46( $ 94 20.4%
Rebates and incentiv: (230) (198 (32 16.2%
Net assessmen $ 324 $ 262 $ 62 23.1%

GDV growth was 14.1% in the three months ended WM&f; 2008 when measured in local currency termd 28.0% when measured
on a U.S. dollar converted basis. Gross assessmlentgrew due to an increase in assessable voliomesrket development programs in
specific countries within Europe.

Rebates and incentives are primarily based on Glit\niay also contain components for the issuaneewfcards, launch of new
programs or the execution of marketing programe fEfbates and incentives are recorded as a redwftgross revenue in the same period
that performance occurs. Rebates and incentivagpascentage of gross assessments were 41.5% #8d #B3the three months ended
March 31, 2008 and 2007, respectively, due primaoithe Company’s adjustment of an estimate oftesband incentives to a customer
which did not achieve performance hurdles incluidea customer business agreement. Non-GDV perfocadased incentives vary
depending on the agreement terms and the timimgiofustomers’ performance. Accordingly, our inoezg for non-GDV performance
metrics, such as the issuance of new cards, tinetaof new programs or the execution of marketirggams, impact the relationship
between gross assessments and net assessments.

Operating Expenses

Our operating expenses are comprised of generahémihistrative, advertising and marketing, andréejation and amortization
expenses. In the three months ended March 31, #08& was an increase in operating expenses ainfiéén or 10.9% compared to the
same period in 2007.

General and Administrative

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

Dollar Percent

Three Months Increase Increase

Ended March 31, (Decrease (Decrease

2008 vs. 2008 vs.

2008 2007 2007 2007
(In millions. except percent)

Personne $ 302 $254 $ 49 19.2%
Professional fee 52 53 1) (1.9%
Telecommunication 19 17 2 11.€%
Data processin 17 15 2 13.2%
Travel and entertainme 25 26 @ (3.9%
Other 26 34 (8) (23.5%
General and administrative expen $ 44z $ 39¢ $ 43 10.9%
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» Personnel expense increased in the three montlesl édrch 31, 2008 primarily due to additional staféreased performance
incentives, merit increases, and contractor fessipgort our strategic initiative

» Professional fees consist primarily of legal castdefend our outstanding litigation and third pardnsulting services related to
strategic initiatives

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

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

» Travel and entertainment expenses are incurredapityrfor travel to customer and regional meetir

» Other includes rental expense for our facilitiesefgn exchange transaction gains and losses aed wiiscellaneous administrative
expenses. The decrease for the three months endeth K41, 2008 is primarily driven by favorable fuations in foreign exchange
rates.

Advertising and Marketing

Our approach to advertising and marketing actiwitiembines advertising, sponsorships, promotioeractive media and public
relations as part of an integrated program desigmé@wcrease MasterCard brand awareness/prefeegnttasage of MasterCard cards. Also
included within advertising and marketing are castsociated with offering cardholder benefits, saginsurance and travel assistance, for
certain programs. Advertising and marketing expefsereased $21 million, or 11.6%, in the three theended March 31, 2008 versus the
comparable period in 2007. Approximately 4.4% @ tfiowth was related to the impact of foreign auekefluctuation of the euro and real to
the U.S. dollar. In addition, in 2008 the timingaartain advertising and marketing expenses vatiedto their relationship to specific
sponsorships or promotions. We intend to contimugpbnsor diverse events aimed at multiple tanggieaces.

Our brands, principally MasterCard, are valuahiatsgic assets that drive card acceptance and asag@cilitate our ability to
successfully introduce new service offerings arekas new markets. Our marketing initiatives comtitausupport our customer-focused
strategy. We are committed to maintaining and eaingnour brands and image through advertising aacketing efforts on a global scale.
We will continue to invest in marketing programgta regional and local levels.

Other Income (Expense)

Other income (expense) is comprised primarily ¥eBtment income, interest expense and other in¢erpense). Investment income
increased $79 million in the three months endedck&l, 2008 primarily due to the sale of the remmgrshares of our available-for-sale
security, Redecard S.A., for $86 million, partiadiffset by a $6 million impairment on short-terrmddund investments.

Other income (expense) increased $74 million irttinee months ended March 31, 2008, primarily duta¢ termination of a customer
business agreement for a customer exiting a spdicié of business.

Income Taxes

The effective income tax rate was 35.1% and 36.@&thie three months ended March 31, 2008 and 2@6@ectively. The rate for the
three months ended March 31, 2008 is lower tharcdheparable period in 2007 due to the effect ohbigre-tax income in 2008 on the
relative impact of the permanent differences betwssok and taxable income. The overall benefirigeth primarily by lower proportional
tax expense for uncertain tax positions, and aettagjher foreign statutory tax benefits, offsetthy lower proportional benefit from tax
exempt income. In addition, the effective tax iat2007 included the impact of non-deductible diaéte contributions.

During the three months ended March 31, 2008 thepemy’s unrecognized tax benefits related to tasitipms taken in the current
period increased by $13 million, all of which wouwffect the effective tax rate if recognized.
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Liquidity

We need capital resources and liquidity to fundglabal development, to provide for credit andlsatent risk, to finance capital
expenditures and any future acquisitions and teigethe payments of principal and interest onautstanding debt and the settlement of the
U.S. merchant lawsuit. At March 31, 2008 and Decendd, 2007, we had $2.7 billion and $3.0 billidrcash, cash equivalents and current
available-for-sale securities to use for our openat The decrease at March 31, 2008 was primagiited to the reclassification of $237
million of auction rate securities (“ARS") to lortgrm available-for-sale securities due to failuir¢he auction mechanism and a lack of
liquidity for these investments. The stated mayusitthe securities is generally greater than l&ryand the securities are collateralized by
student loans which are substantially backed byJtise government. The Company assigned a 5% dist¢ouhe par value of the ARS
portfolio and recorded a temporary impairment witbiher comprehensive income after consideringouarfactors, including the strong
credit quality of the securities, rate of intenesteived since failed auctions began, yields ofisées similar to the underlying ARS securiti
limited input from broker-dealers, and ARS markatditions. See Note 3 to the Consolidated Finar@talements included in Item 1 for
more information.

We expect that the cash generated from operatimth®ar borrowing capacity will be sufficient to meeir operating, working capital
and capital needs in 2008. Additionally, our ligtyctould be negatively impacted by the adversea@ue of any of the legal or regulatory
proceedings to which we are a party. See Item Risk Factors of the Company’s Annual Report on Faf+K for the year ended
December 31, 2007 for these and other risks famimgpusiness. See Note 12 to the Consolidated EimaBtatements included in Item 1 for
more information.

Three Months
Ended March 31,

2008 2007
Cash flow data:
Net cash provided by operating activit $ 224 $ 71
Net cash provided by (used in) investing activi 222 (44
Net cash used in financing activiti (272) (8)
March 31, December 31
2008 2007
Balance sheet data
Current assel $ 4,42¢ $ 4,59
Current liabilities 2,36t 2,36:
Long-term liabilities 89¢ 86&
Equity 3,15¢ 3,027

Net cash provided by operating activities for theeé months ended March 31, 2008 was $224 millionpared to $71 million in 2007.
The increase in cash from operations was primdirily to higher net income partially offset by certmansactions, including the pre-tax gain
from the sale of the remaining shares of Redecakd #hich is classified as an investing activiyd the corresponding impact on deferred
taxes. The timing of settlement activity with owstomers, stock units settled for cash and théeaefit for share based compensation also
partially mitigated the higher net income impact.

Net cash provided by investing activities for theee months ended March 31, 2008 primarily reladetet sales of available-for-sale
securities, including the sale of the remainingiparof our Redecard S.A. shares, ARS and shomt-tewnd fund investments. Cash provided
by (used in) investing activities in 2008 and 205& partially offset by cash used for investmestMasterCard continued to invest in
leasehold and building improvements to supportsased workforce, data center equipment and cagthioftware to expand our core
functionality, including development of a new detribcessing platform. In conjunction with the deyehent of the debit processing platfo
we capitalized approximately $6 million of costgidg the three months ended March 31, 2008.

Cash used in financing activities for the three therended March 31, 2008 primarily related to #ygurchase of approximately $294
million in shares of our Class A common stock tlgioa repurchase plan and the payment of approxXiyrb2€ million in dividends to our
stockholders.

As of April 29, 2008, the Company had repurchasetisettled approximately 557,000 additional shafés Class A common stock at
an approximate cost of $129 million.
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On February 5, 2008, our Board of Directors dedaguarterly cash dividend of $0.15 per share lpayan May 9, 2008 to holders of
record on April 9, 2008 of our Class A common staokl Class B common stock. The aggregate amouabpefor this dividend was $20
million. The declaration and payment of any futdiadends 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 28, 2008, the Company extended its coneditinsecured revolving credit facility, dated aspfil 28, 2006 (the “Credit
Facility”), for an additional year. The new expicat date of the Credit Facility is April 26, 201lhe available funding under the Credit
Facility will remain at $2.5 billion through April7, 2010 and then decrease to $2.0 billion dutiegfinal year of the Credit Facility
agreement. Other terms and conditions in the CFeditlity remain unchanged. The Company'’s optioretjuest that each lender under the
Credit Facility extend its commitment was provigrasuant to the original terms of the Credit Facigreement. MasterCard was in
compliance with the covenants of the Credit Fac#dind had no borrowings under the Credit Facilitilarch 31, 2008 and December 31,
2007, respectively. The majority of Credit Facilignders are customers or affiliates of customéMasterCard International.

Future Obligations

The following table summarizes as of March 31, 260Bobligations that are expected to impact ligyidnd cash flow in future
periods. We believe we will be able to fund theBkgations through cash generated from operationsoaur existing cash balances.

Payments Due by Period

Remaining
Total 2008 2009 -201( 2011 -2012 2013 and thereafte
(In millions)

Capital leases $ 55 $ 6 $ 8 $ 4 $ 37
Operating leases 11z 32 46 14 20
Sponsorship, licensing & othét 61t 272 241 9 8
Litigation settlement8 507 107 20C 20C —
Debt® 231 81 15C — —
Total $1,52( $ 49¢ $ 64f $ 31z $ 65

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

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

3 Amounts primarily relate to sponsorships with dertarganizations to promote the MasterCard bramg dmounts included are fixed
and non-cancelable. In addition, these amountsidlechmounts due in accordance with merchant agréerfor future marketing,
computer hardware maintenance, software licensguer service agreements. Future cash paymeatta/ihbecome due to our
customers under agreements which provide pricibgtes on our standard fees and other incentivesdhange for increased
transaction volumes are not included in the tableabse the amounts due are indeterminable andgentiuntil such time as
performance has occurred. MasterCard has accri@®Ifidlion as of March 31, 2008 related to custoemed merchant agreements.

4 We have included our current liability of $14 nulti relating to FASB Interpretation No. 48, “Accoimgt for Uncertainty in Income
Taxes” (“FIN 48"). Due to the high degree of unegrty regarding the timing of the non-current FI8ll#&bilities, we are unable to
make reasonable estimates of the period of cadhreents with the respective taxing authority.

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

6 Debt primarily represents principal and interesedwn our subordinated notes due June 2008 arptitiepal owed on our Series A
Senior Secured Notes due September 2009. We alsovsious credit facilities for which there wem@ outstanding balances at
March 31, 2008 that, among other things, would eliquidity in the event of settlement failureg dur members. Our debt
obligations would change if one or more of our memslfailed and we borrowed under these creditifiesilto settle on our members’
behalf or for other reasons.
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ltem 3. Quantitative and Qualitative Disclosures About MarkRisk

Market risk is the potential for economic lossebédncurred on market risk sensitive instrumentsrgg from adverse changes in
market factors such as interest rates, foreigreaasr exchange rates and equity price risk. We hieed exposure to market risk from
changes in interest rates, foreign currency exahaatgs and equity price risk. Management estadisind oversees the implementation of
policies, which have been approved by the CompaBgard of Directors, governing our funding, inveetits and use of derivative financial
instruments. We monitor risk exposures on an orggbasis. There have been no material changes imatiet risk exposures at March 31,
2008 as compared to December 31, 2007.

Item 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 informattwat s required to be disclosed in its reports utide Securities Exchange Act of 1934, as
amended, within the time periods specified in thewsities 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.

36



Table of Contents

Other Financial Information

With respect to the unaudited consolidated findricfarmation of MasterCard Incorporated and itbsidiaries for the three month periods
ended March 31, 2008 and 2007, Pricewaterhouse@®bp® reported that they have applied limited pidhares in accordance with
professional standards for a review of such infaroma However, their separate report dated April 2808 appearing below, states that they
did not audit and they do not express an opiniothahunaudited financial information. PricewaterseCoopers LLP has not carried out any
significant or additional audit tests beyond thadech would have been necessary if their reporti@tdeen 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 LLP is not subject to Higlify provisions of Section 11 of the Securitiest of 1933 for their report on the
unaudited consolidated financial information beestimat report is not a “report” or a “part” of ayigtration statement prepared or certified by
PricewaterhouseCoopers LLP within the meaning oti8es 7 and 11 of the Act.

Report of Independent Registered Public Accountingrirm

To the Board of Directors and Stockholders
of MasterCard Incorporated:

We have reviewed the accompanying consolidatechbalaheet of MasterCard Incorporated and its siavigd (the “Company”) as of
March 31, 2008, and the related consolidated settsrof operations, the consolidated statemertasif flows, and the consolidated
condensed statements of comprehensive income ¢brafahe three month periods ended March 31, 20@B82007, and the consolidated
statements of changes in stockholders’ equityHerthree month period ended March 31, 2008. Thesdrn financial statements are the
responsibility of the Company’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighaldUnited States). A review of
interim financial information consists 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), theeotiye of which is the expression of an opinionareing 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 accaoyipg consolidated interim financial
information for them to be in conformity with acetding principles generally accepted in the Unitéat&s of America.

We previously audited, in accordance with the stads of the Public Company Accounting Oversighti8d&nited States), the consolidated
balance sheet as of December 31, 2007, and thtedelansolidated statements of operations, compsaeincome, of changes in
stockholders’ equity, and of cash flows for thenytb@n ended (not presented herein), and in owrtelated February 20, 2008, we expressed
an unqualified opinion on those consolidated finainstatements. In our opinion, the informationfeeth in the accompanying consolidated
balance sheet as of December, 31, 2007, is fdaated in all material respects in relation to thasolidated balance sheet from which it has
been derived.

PricewaterhouseCoopers LLP
New York, New York
April 29, 2008
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MASTERCARD INCORPORATED
FORM 10-Q
PART Il — OTHER INFORMATION

Item 1. Legal Proceeding:
Refer to Note 12 to the Consolidated Financialest&ints included herein.

Item 1A. Risk Factors
For a discussion of the Company'’s risk factors,teeeCompany’s Annual Report on Form 10-K for tearyended December 31, 2007.

Item 2. Unregistered Sale of Equity Securities and Use ob&eds

On April 10, 2007, our Board of Directors authodzbe repurchase of up to $500 million of Classafnmon stock in 2007 (the
“Repurchase Program”), which was completed on Gat@B, 2007. On October 29, 2007, our Board of @mes amended the Repurchase
Program to authorize the Company to repurchaseaarnental $750 million (an aggregate for the erf@iepurchase Program of $1.25
billion) of Class A common stock in open markenhgactions through June 30, 2008. During the fiustrgr of 2008, MasterCard repurcha
a total of approximately 1.5 million shares, foraggregate of $294 million and at an average mi&195.84 per share of Class A common
stock. The Company'’s activity during the first ggarof 2008 consisted of open market share repaeshand is summarized in the following
table:

Total
Number of
Shares
Average Price Purchased a Dollar Value
of Shares that
Paid per Part of may yet be
Total Share Publicly Purchased
Number of (including Announced under the
Shares commission Plans or Plans or
Period Purchased cost) Programs Programs (1)
January 31 656,51: $ 189.5¢ 656,51:  $525,000,18
February 129 314,80 $ 203.1¢ 314,80(  $461,039,86
March 1- 31 530,52( $ 199.2: 530,52( $355,355,89
Total 1,501,83. $ 1958« 1,501,83.

(1) Dollar value for shares that may yet be purchasettuthe Repurchase Program is as of the end qifettied.

Iltem 5. Other Information.

On April 24, 2008, the Company, in the ordinary is@uof business, issued 27 shares of its Classnvinom stock to new principal
members of MasterCard International, which wasedffy the retirement of 6 shares of Class M comstook due to the terminations of
principal members, pursuant to the amended andtegkstertificate of incorporation of the Comparhe(tCharter”). In the aggregate, these
issuances of new shares of Class M common stock mere than one percent of the total number ofeshaf Class M common stock
outstanding. Pursuant to Article 1V, Section 4.3¢B}he Charter, the Company issues a share oEGlasommon stock upon each principal
member of MasterCard International becoming a merabé executing a license agreement with Master@dednational. The shares of
Class M common stock were issued in reliance uperekemption from registration contained in Secti(®) of the Securities Act of 1933,
amended, on the basis that the transaction, tharise of a share upon the issuance of a licerg@adiinvolve any public offering.

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

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

Date: April 29, 200¢ MASTERCARD INCORPORATEL
(Registran
Date: April 29, 2008 By: /s ROBERT W. SELANDER

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

Date: April 29, 2008 By: /s MARTINA HUND-MEJEAN
Martina Hun-Mejean
Chief Financial Officel
(Principal Financial Officer)

Date: April 29, 2008 By: /sl TARA A. MAGUIRE
Tara A. Maguire
Corporate Controllel
(Principal Accounting Officer
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EXHIBIT INDEX

Exhibit

Number Exhibit Description

10.1*  First Amendment to Amended and Restated CustomginBss Agreement, dated January 8, 2008, betwesteMard
International Incorporated and Bank of America, N

15 Awareness Letter from the Compi’s Independent Registered Public Accounting F

31.1 Certification of Robert W. Selander, President &hief Executive Officer, pursuant to Rule 13a-14(5d-14(a), as adopted
pursuant to Section 302 of the Sarbi-Oxley Act of 2002

31.2 Certification of Martina Hund-Mejean, Chief FinaakcOfficer, pursuant to Rule 13a-14(a)/ 15d-144s)adopted pursuant to
Section 302 of the Sarbar-Oxley Act of 2002

32.1 Certification of Robert W. Selander, President &hief Executive Officer, pursuant to 18 U.S.C. 8sctl350, as adopted pursuant
to Section 906 of the Sarba-Oxley Act of 2002

32.2 Certification of Martina Hund-Mejean, Chief FinaakOfficer, pursuant to 18 U.S.C. Section 1350adgpted pursuant to Section

906 of the Sarban-Oxley Act of 2002

The Company has applied for confidential treatnodntortions of this exhibit. Accordingly, portiomgve been omitted and filed
separately with the U.S. Securities and Exchangar@igsion.
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Exhibit 10.1

FIRST AMENDMENT
TO AMENDED AND RESTATED CUSTOMER BUSINESS AGREEMENT

First Amendment (theFirst Amendment”) is made to that certain Amended and Restatedother Business Agreement made as of

December 27, 2006 (theAgreement”), by and between MasterCard International Incoaped (together with its Affiliates, MasterCard ")
and Bank of America, N.A. (together with its Affites, “BAC ). Capitalized terms used herein and not othendifined herein shall have
the meanings assigned to them in the Agreemenebas expressly modified herein, all terms ofAlgeeement shall remain in full force a
effect as stated in the Agreement and, in the exeatconflict between the terms of this First Arderent and the Agreement, the terms of
First Amendment shall govern.

1.

MasterCard and BAC hereby agree to amend Se2Z#bA of the Agreement by deleting the first tvemtences immediately after the
formula and replacing them with the followir

... **** Support will be subject to reduction oncrease in any Year if **** for such Year is lesgmh or greater than **** as the case
may be”

MasterCard and BAC hereby agree to amend Se8ttB.1 of the Agreement by deleting such Sedtidts entirety and replacing it
with the following:

“1. **** Requirement’ for each Year of the ****Term means **** satisfying the **** requirements™** as set forth in the table
below. In the case of each of **** for such **** Winot be required until the **** of MasterCard Gis in such ****, as applicabl”

*kkk ****(i n U SD) *kkk *kkk
*kkk $ *kkk *kkk *kkk
*kkk $ *kkk *kkk *kkk
*kkk $ *kkk *kkk *kkk
*kkk $ *kkk *kkk *kkk
*kkk $ *kkk *kkk *kkk
*kkk $ *kkk *kkk *kkk




*kkk *kkk *kkk *kkk

*kkk *kkk *kkk *kkk

*kkk *kkk *kkk *kkk

* Specific USD **** Requirements will be set for **, using ****, as utilized by MasterCard’s QMR poess. These **** will be reduced to
a writing and attached to the Agreement.

3. MasterCard and BAC hereby agree to amend Settidnof the Agreement by deleting Gary Flood’'s aand replacing it with “Mr.
Chris McWilton”

4. MasterCard and BAC hereby agree to amend Exhibitthe Agreement by deleting the definition dfetritory” set forth in Section
FFF in its entirety and replacing it with the fallimg definition:

“ ‘Territory’ means the ****”

5. MasterCard and BAC hereby agree to amend Ex@ibit the Agreement by deleting the first sentesic8ection 1 in its entirety and
replacing it with the following

“1. BAC shall make **** submit fifteen days (1%0llowing the end of each calendar quarter bukater than thirty (30) days following
the end of each calendar quarter a report for {ftitluding ****) in the form attached as Exhibit Bereto, which shall include a ****
report for each ensuing quarter of the Year follmysuch calendar quart’

6. MasterCard and BAC hereby agree to amend ExDibit the Agreement by adding **** and **** undehé heading “****” therein ant
by adding an asterisk next to **** with the follomg footnoted reference: “The parties acknowledgé tt* is not **** but that a
Quarterly Performance and Forecasting Report wilkbmpleted for **** (including ****) nonetheles”

7.  The provisions of this First Amendment are hgiielborporated by reference into, and constitutensegral part of, the Agreement.
MasterCard and BAC acknowledge and agree thats@hbe bound and obligated to perform all oféspective obligations under the
Agreement as amended hereby, and that all refeséntbe Agreement to “the Agreement” shall meadh iaclude the Agreement, as
amended by this First Amendment. Except as provigedin, the Agreement is ratified and reaffirmedmthe terms stated there

[ Signature page followls
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IN WITNESS WHEREOF, the parties have entered ihi® Amendment as of the last date written below.

BANK OF AMERICA, N.A.

By: /s/ Samantha Wallac
Name: Samantha Walla
Title:  Senior Vice Preside
Date: January 8, 20(

MASTERCARD INTERNATIONAL INCORPORATED

By: /s/ Chris A. McWilton
Name: Chris A. McWiltor
Title:  President, Global Accour
Date: January 3, 20(




EXHIBIT 15
April 29, 2008

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

Commissioners:

We are aware that our report dated April 29, 200®ur review of unaudited interim consolidated fioial information of MasterCard
Incorporated and its subsidiaries (the “Compangt)the three month periods ended March 31, 2008804 and included in the Company’s
quarterly report on Form 10-Q for the quarter eniliedich 31, 2008 is incorporated by reference inGbepany’s Registration Statements on
Form S-8 dated June 30, 2006 (File No. 333-13555@just 9, 2006 (File No. 333-136460) and June208,/ (File No. 333-143777).

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 notaoriny untrue statement of a material fact or dméttate 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 pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable 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 registratisslosure controls and procedures and presentisisineport 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 invawaanagement or other employees who have a sigmiffole in the registrant’s
internal control over financial reportin
Date: April 29, 200¢

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




EXHIBIT 31.2

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

[, Martina Hund-Mejean, certify that:
1. I have reviewed this Quarterly Report on ForrQL6f MasterCard Incorporated;

2. Based on my knowledge, this report does notaoriny untrue statement of a material fact or dméttate 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 pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finahaaorting to be designed uni
our supervision, to provide reasonable 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 registratisslosure controls and procedures and presentisisineport 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 invawaanagement or other employees who have a sigmiffole in the registrant’s
internal control over financial reportin
Date: April 29, 200¢

By: /s/ Martina Hund-Mejean
Martina Hun-Mejean
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 March 31, 2008 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

April 29, 2008



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 March 31, 2008 as
filed with the Securities and Exchange Commissioithe date hereof (the “Report”), I, Martina Hunekjelan, 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.

/sl Martina Hund-Mejean
Martina Hun-Mejean
Chief Financial Officel

April 29, 2008



