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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, 2011

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 chaer)

Delaware 13-4172551
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification Number)
2000 Purchase Street Purchase, N 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 Seeti 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 registrant ldsnstted electronically and posted on its corpo¥&eb site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T during the préwgd2 months (or for such shorter
period that the registrant was required to submitgost such files). YedX] 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 file Accelerated filel O
Non-accelerated file [0  (do not check if a smaller reporting compa Smaller reporting compar [
Indicate by check mark whether the registrantshell company (as defined by Rule 12b-2 of the Actes O No

As of April 28, 2011, there were 120,665,389 shatgstanding of the registrant’s Class A commoglstpar value $.0001 per share
and 6,575,005 shares outstanding of the regisgr&itiss B common stock, par value $.0001 per share.
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PART | — FINANCIAL INFORMATION

Item 1. Consolidated Financial Statements (Unauditd

MASTERCARD INCORPORATED

CONSOLIDATED BALANCE SHEET
(UNAUDITED)

March 31, December 31,
2011 2010
(in millions, except share data)
ASSETS

Cash and cash equivalel $ 2,95¢ $ 3,067
Investment securities availa-for-sale, at fair valus 83t 831
Investment securities heto-maturity 15C 30C
Accounts receivabl 642 65(
Settlement due from custome 39z 497
Restricted security deposits held for custon 57€ 49:
Prepaid expenst 26t 31t
Deferred income taxe 174 21€
Other current asse 84 85
Total Current Assets 6,077 6,45¢
Property, plant and equipment, at cost, net of mecdated depreciatio 43€ 43¢
Deferred income taxe 13 5
Goodwill 71C 677
Other intangible assets, net of accumulated anadioiz of $501 and $475, respectivi 53¢ 53C
Auction rate securities availal-for-sale, at fair valu 93 10¢€
Investment securities heto-maturity 36 36
Prepaid expenst 36& 36&
Other asset 237 22F
Total Assets $ 8,50z $ 8,837

LIABILITIES AND EQUITY

Accounts payabl $ 28¢ $ 272
Settlement due to custome 40t 63€
Restricted security deposits held for custon 57¢€ 492
Obligations under litigation settlemet 152 29¢
Accrued expense 1,19¢ 1,31¢
Other current liabilitie 17¢ 12¢
Total Current Liabilities 2,791 3,14:
Deferred income taxe 95 74
Obligations under litigation settlemet 4 4
Other liabilities 41C 40C
Total Liabilities 3,30( 3,621

Commitments and Contingencie
Stockholders’ Equity
Class A common stock, $.0001 par value; author&6680,000,000 shares, 131,114,663 and

129,436,818 shares issued and 121,755,264 and9B82228 outstanding, respective — —
Class B common stock, $.0001 par value; authoriz2d0,000,000 shares, 6,785,337 and 8,202,380

issued and outstanding, respectiv — —
Additional paic-in-capital 3,43t 3,44¢

Class A treasury stock, at cost, 9,359,399 and0g5Bd shares, respective (1,902) (1,250
Retained earning 3,45 2,91t
Accumulated other comprehensive incol

Cumulative foreign currency translation adjustme 21C 10t

Defined benefit pension and other postretirememtqlnet of ta; 12 12

Investment securities availa-for-sale, net of ta 3 2
Total accumulated other comprehensive inct 201 95
Total Stockholders’ Equity 5,191 5,20t
Non-controlling interest: 11 11
Total Equity 5,20z 5,21¢

Total Liabilities and Equity $ 8,50 $ 8,831



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

CONSOLIDATED STATEMENT OF OPERATIONS
(UNAUDITED)

Revenues, ne

Operating Expenses

General and administrati

Advertising and marketin

Depreciation and amortizatic
Total operating expens

Operating incom:

Other Income (Expense

Investment incom

Interest expens

Other income (expense), r

Total other income (expens

Income before income tax
Income tax expens

Net income
Income attributable to n-controlling interest:

Net Income Attributable to MasterCard

Basic Earnings per Share

Basic Weighted Average Shares Outstanding
Diluted Earnings per Share

Diluted Weighted Average Shares Outstanding

Three Months Ended

March 31,
2011 2010
(in millions, except per share data)

$ 1,501 $ 1,30¢
494 45¢
12¢ 11¢

42 35
665 60¢
83€ 70C
12 10

(10 (15)

_ @ - =

- = 0
83¢ 69t
274 24(
562 45¢E

$ 562 $ 45E

$ 4.31 $ 3.47
13C 13C

$ 4.2¢ $ 3.4¢€
131 131

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

CONSOLIDATED STATEMENT OF CASH FLOWS
(UNAUDITED)

Three Months Ended

March 31,
2011 2010
(in millions)
Operating Activities
Net income $ 562 $ 45t
Adjustments to reconcile net income to net caskigeal by operating activitie:
Depreciation and amortizatic 42 35
Share based paymel 15 16
Stock units withheld for taxe (32 (122)
Tax benefit for share based compensa 7 (92)
Accretion of imputed interest on litigation settlents 4 11
Deferred income taxe 55 49
Other 2 3
Changes in operating assets and liabilii
Accounts receivabl 2 19
Settlement due from custome 122 29
Prepaid expenst 60 4
Obligations under litigation settlemet (150 (150
Accounts payabl 8 (36)
Settlement due to custome (259) (22)
Accrued expense (132 (139
Net change in other assets and liabili 67 28
Net cash provided by operating activit 35E 95
Investing Activities
Purchases of property, plant and equipn (10 €)]
Capitalized softwar (15) ()
Purchases of investment securities avai-for-sale (15) (33
Proceeds from sales of investment securities @le-for-sale 10 20
Proceeds from maturities of investment securitieslable-for-sale 15 11
Proceeds from maturities of investment securitid-to-maturity 15C —
Investment in nonmarketable equity investme — (1)
Net cash provided by (used in) in investing adgei 13t (23
Financing Activities
Purchases of treasury stc (6549) —
Dividends paic (20 (20
Tax benefit for share based compensa 7 91
Cash proceeds from exercise of stock opt 2 6
Net cash (used in) provided by financing activi (66E) 77
Effect of exchange rate changes on cash and casbaénts 62 (85)
Net (decrease) increase in cash and cash equis (119 64
Cash and cash equivaler beginning of periot 3,067 2,05t
Cash and cash equivaler end of perioc $2,95¢ $2,11¢

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

Accumulated
Other

Common Stock Additional TCrtle?issS;JQ/ Retainec Comprehensive Cor’:g]lling
Paid-In Income,
Total Class A Class E Capital Stock Earnings Net of Tax Interests
(in millions, except per share data)

Balance at December 31, 201 $5,21€ $ — $— $ 3,445 $(1,250 $2,91t $ 9% 3 11
Net income 562 — — — — 562 — —
Other comprehensive income, net «

tax 10€ — — — — — 10€ —
Cash dividends declared on Class A

and Class B common stock, $0.15

per share (20 — — — — (20 — —
Purchases of treasury stc (6549) — — — (654) — — —
Issuance of treasury stock for share

based compensatic — — — (2 2 — — —
Share based paymel 15 — — 15 — — — —
Stock units withheld for taxe (32 — — (32 — — — —
Tax benefit for share based

compensatiol 7 — — 7 — — — —
Exercise of stock optior 2 — — 2 — — — —

Balance at March 31, 201: $5,202 $ — $— $ 3,43 $(1,902) $3451 $ 201 % 11

MASTERCARD INCORPORATED

CONSOLIDATED CONDENSED STATEMENT OF COMPREHENSIVE | NCOME
(UNAUDITED)

Three Months Ended

March 31,
2011 2010
(in millions)
Net Income $ 562 $ 45t
Other comprehensive income (los
Foreign currency translation adjustme 10E (10%5)
Defined benefit pension and postretirement plaasphtax — —
Unrealized gain (loss) and reclassification adjsttrior realized (gain) loss
investment securities availa-for-sale, net of ta 1 @
Other comprehensive income (loss), net of 10€ (106
Comprehensive Income 66€ 34¢

Income attributable to n-controlling interest:
Comprehensive Income Attributable to MasterCard

»

66

m
&+
w
S
[{o]

The accompanying notes are an integral part oktheasolidated financial statements.
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED)

Note 1. Summary of Significant Accounting Policies
Organization

MasterCard Incorporated and its consolidated sidrsid, including MasterCard International Incoqued (“MasterCard International”
(together, “MasterCard” or the “Company”), provigdayment solutions, including transaction processimg) related services to customers
principally in support of their credit, deposit ass (debit), prepaid, electronic cash and Automagdiér Machine (“ATM”) payment card
programs, and travelers cheque programs. Our fiabinstitution customers are generally either pigal members (“principal members”) of
MasterCard International, which participate ding@tl MasterCard International’s business, or &ffédi members (“affiliate members”) of
MasterCard International, which participate indihen MasterCard International’s business throagprincipal member.

Consolidation and basis of presentation

The consolidated financial statements include to®ants of MasterCard and its majority-owned anatrodied entities, including any
variable interest entities for which the Companthis primary beneficiary. Intercompany transactiand balances have been eliminated in
consolidation. Certain prior period amounts haverbeeclassified to conform to the 2011 presentafitve Company follows accounting
principles generally accepted in the United StafeSmerica (“GAAP”).

The balance sheet as of December 31, 2010 waseddrivm the audited consolidated financial statemas of December 31, 2010. ~
consolidated financial statements for the threethmanded March 31, 2011 and 2010 and as of MarcB®L1 are unaudited, and in the
opinion of management, include all normal recurid@djustments that are necessary to present faelyesults for interim periods. Due to
seasonal fluctuations and other factors, the resifilbperations for the three months ended Marc¢l2@11 are not necessarily indicative of
results to be expected for the full year.

The accompanying unaudited consolidated finant#ésments are presented in accordance with theS¢&urities and Exchange
Commission requirements of Quarterly Reports om+bd-Q and, consequently, do not include all ofdiselosures required by GAAP.
Reference should be made to the MasterCard IncatgebAnnual Report on Form 10-K for the year endedember 31, 2010 for additional
disclosures, including a summary of the Companigsiicant accounting policies.

Recent accounting pronouncements

Revenue arrangements with multiple deliverabliesSeptember 2009, the accounting standard foaltbeation of revenue in
arrangements involving multiple deliverables wagaded. Existing accounting standards required carapdo allocate revenue based on
fair value of each deliverable, even though sudiveimbles may not be sold separately either byctirapany itself or other vendors. The new
accounting standard eliminates (i) the residuahm@bf revenue allocation and (ii) the requirentaat all undelivered elements must have
objective and reliable evidence of fair value befarcompany can recognize the portion of the ovaralngement fee that is attributable to
items that already have been delivered. The Compdapted the revised accounting standard effedawneiary 1, 2011 via prospective
adoption. The adoption did not have an impact exGbmpany’s financial position or results of opiena.

Fair value disclosures The Company measures certain assets and liabilti fair value on a recurring basis by estimattiegprice that
would be received to sell an asset or paid to fearssliability in an orderly transaction betweeanket participants at the measurement date.
When valuing liabilities, the Company also conssdiire Company’s creditworthiness. The Company iflesshese recurring fair value
measurements into a three-level hierarchy (“Vatratiierarchy”) and discloses the significant asstiomg utilized in measuring assets and
liabilities at fair value. In January 2010, faidlwa disclosure requirements were amended to redetaled disclosures about transfers to and
from Level 1 and 2 of the Valuation Hierarchy effee January 1, 2010 and disclosures regardinghases, sales, issuances, and settlement:
on a “gross” basis within the Level 3 (of the Valoa Hierarchy) reconciliation effective January2D11. The Company adopted the new
guidance for
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

disclosures about transfers to and from Level 12antithe Valuation Hierarchy effective Januar®@10. The adoption did not have an
impact on the Company’s financial position or ré&sof operations. The Company adopted the guiddrataequires disclosure of a
reconciliation of purchases, sales, issuancessettiéments on a “grosgasis within Level 3 (of the Valuation Hierarchyjeetive January !
2011, as required, and the adoption did not haviempact on the Company’s financial position or fesaf operations.

Impairment testing for goodwilln December 2010, a new accounting standard wasdsd his standard requires Step 2 of the goo
impairment test to be performed for reporting umitth zero or negative carrying amounts if qualNtatfactors indicate that it is more likely
than not that a goodwill impairment exists. Theysimns for this pronouncement are effective fecél years beginning after December 15,
2010, with no early adoption permitted. The Compadgpted this accounting standard on January 1,201 the adoption had no impact
the Company's financial position or results of apiens.

Business combinationdn December 2010, a new accounting standard sgd. This standard requires a company to disctesmue
and earnings of the combined entity as though tisinless combination that occurred during the ctigrear had occurred as of the beginning
of the comparable prior annual reporting periody evhen comparative financial statements are ptteskehe disclosure provisions are
effective prospectively for business combinatiamrsvihich the acquisition date is on or after thgibring of the first annual reporting period
beginning on or after December 15, 2010, with eadgption permitted. The Company adopted this audey standard on January 1, 2011
for prospective application. The adoption had npawst on the Company's financial position or resofitsperations.

Note 2. Acquisition of Card Program Management Opedtions

On December 9, 2010, MasterCard entered into ageaggnt to acquire the prepaid card program manageperations of Travelex
Holdings Ltd. (“CPM"). Pursuant to the terms of #euisition agreement, the Company acquired CPMii 15, 2011 at a purchase price
of approximately 295 million U.K. pound sterling, @pproximately $481 million, including adjustmefas working capital, with contingent
consideration (an “earn-out”) of up to an additiod@ million U.K. pound sterling, or approximate®$7 million, if certain performance
targets are met.

CPM manages and delivers consumer and corporgpaidrzavel cards through business partners arthediorld, including financial
institutions, retailers, travel agents and foreggohange bureaus. The acquisition of CPM is anresipa of MasterCard’s business into
program management services. The acquisitionéniled to enable the Company to offer end-to-enpgidecard solutions encompassing
branded switching, issuing, processing and progremagement services, initially focused on the tragetor and in markets outside the
United States.

The CPM acquisition was completed on April 15, 28irbugh MasterCard’s purchase of Travelex Cardi€es Limited (“TCSL”)and
its subsidiaries and all CPM contracts outside ©6L. The purchase accounting will be completedhéndecond quarter of 2011.
Accordingly, the Company has not yet allocatedphechase price to the assets and liabilities aeduir

Note 3. Earnings Per Share

Earnings per share (“EPS”) is calculated includimg effects of certain instruments granted in stased payment transactions under
the two-class method. Unvested share-based payamemtls which receive non-forfeitable dividend righdr dividend equivalents, are
considered participating securities and are reduwéebe included in computing EPS under the twesclaethod. The Company declared non-
forfeitable dividends on unvested restricted stagks and contingently issuable performance statts “Unvested Units”) which were
granted prior to 2009.



Table of Contents
MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)
The components of basic and diluted EPS for comshames were as follows:

Three Months Ended

March 31,
2011 2010
(in millions, except per share data)
Numerator:
Net income attributable to MasterCz $ 562 $ 45k
Less: Net income allocated to Unvested U 1 2
Net income attributable to MasterCard allocated to
common share $ 561 $ 455
Denominator:
Basic EPS weighted average shares outstatr 13C 13C
Dilutive stock options and stock un 1 1
Diluted EPS weighted average shares outstar 131 131
Earnings per Share
Total Basic $ 4,31 $ 3.47
Total Diluted $ 4,2¢ $ 3.4¢

The calculation of diluted EPS for the three mgmthiods ended March 31, 2011 and 2010 excludetbtlosving share-based payment
awards because the effect would be antidilutive:

Three Months Ended
March 31,
2011 2010
(in thousands)

Stock options 277 19¢

Note 4. Non-Cash Investing and Financing Activities
The following table includes non-cash investing &inedncing information for the three month periaisled March 31:

2011 2010
(in millions)
Dividends declared but not yet p: $ 20 $ 20
Software licenses finance — 10
Assets recorded pursuant to capital le 3 —
Capital lease obligatio 3 —

Effective March 1, 2009, MasterCard executed a temayear lease between MasterCard, as tenanthardissouri Development
Finance Board (“MDFB”), as landlord, for MasterCardlobal technology and operations center locaigd’Fallon, Missouri, called
Winghaven. The lease includes a bargain purchasenagnd is thus classified as a capital lease.bilileling and land assets and capital lease
obligation have been recorded at $154 million, Wwhigpresents the lesser of the present value ghthienum lease payments and the fair
value of the building and land assets. The Compecgived refunding revenue bonds issued by MDHRBénexact amount, $154 million, and
with the same payment terms as the capital leag@vhith contain the legal right of setoff with tbapital lease. The Company has netted its
investment in the MDFB refunding revenue bonds thiedcorresponding capital lease obligation in thwesolidated balance sheet.

9
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

Note 5. Fair Value
Financial Instruments — Recurring Measurements

In accordance with accounting requirements forrfaial instruments, the Company is disclosing thareged fair values as of
March 31, 2011 and December 31, 2010 of the firdmgstruments that are within the scope of theanting guidance, as well as the
methods and significant assumptions used to esithatfair value of those financial instrumentsitikermore, the Company classifies its fair
value measurements in the Valuation Hierarchy.ddosfers were made among the three levels in theatian Hierarchy during the three
months ended March 31, 2011.

The distribution of the Company’s financial instremts which are measured at fair value on a regutrasis within the Valuation
Hierarchy was as follows:

March 31, 2011

Significant
Quoted Prices Other Significant
Observable Unobservable
in Active
Markets Inputs Inputs Fair
(Level 1) (Level 2) (Level 3) Value
(in millions)
Municipal bondst $ — $ 31€ $ — $31€
Taxable sho-term bond fund: 51¢ — — 51¢
Auction rate securitie — — 93 93
Foreign currency derivative contrai — (5 — (5)
Total $  5I¢ $ 311 $ 93 $92¢
December 31, 2010
Significant
Quoted Price: Other Significant
Observable Unobservable
in Active
Markets Inputs Inputs Fair
(Level 1) (Level 2) (Level 3) Value
(in millions)
Municipal bondst $ — $ 31t $ — $31¢
Taxable sho-term bond fund: 51€ — — 51€
Auction rate securitie — — 10€ 10€
Foreign currency derivative contrai — @ — (1)
Total $ 51€ $ 314 $ 10€ $93€

! Available-for-sale municipal bonds are carriedait ¥alue and are included in the above tables. él@n held-to-maturity

municipal bonds are carried at amortized cost atlded from the above table

The fair value of the Company’s available-&ale municipal bonds are based on quoted pricesrfolar assets in active markets anc
therefore included in Level 2 of the Valuation Hieghy.

The fair value of the Company’s short-term bonddfuiare based on quoted prices for identical investsin active markets and are
therefore included in Level 1 of the Valuation Hiethy.

The Company’s auction rate securities (“ARS”) inmesnts have been classified within Level 3 of ttaudtion Hierarchy as their
valuation requires substantial judgment and estanaif factors that are not currently observabléhimmarket due to the lack of trading in
securities. This valuation may be revised in fufpeeods as market conditions evolve. The Compasydonsidered the lack of liquidity in
the ARS market and the lack of comparable, ordealysactions when estimating the fair value oARS portfolio. Therefore, the Company
used the income approach, which included a diseolucash flow analysis of the estimated future ¢asts adjusted by a risk premium for
the ARS portfolio, to estimate the fair value af KRS portfolio. The Company estimated the faiueadf its ARS portfolio to be a 10%
discount to the par value as of March 31, 2011@&cember 31, 2010.

10
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

When a determination is made to classify a findriogrument within Level 3, the determination &ssled upon the significance of the
unobservable parameters to the overall fair valeasarement. However, the fair value determinatioriLével 3 financial instruments may
include observable components.

The Company’s foreign currency derivative contrdiztse been classified within Level 2 of the ValoatHierarchy, as the fair value is
based on broker quotes for the same or similavatve instruments. See Note 20 (Foreign Excharigk Ranagement) for further details.

Financial Instruments — Non-Recurring Measurements

Certain financial instruments are carried on thesotidated balance sheet at cost, which approxsrfatevalue due to their short-term,
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.

Investment Securities Held-to-Maturity

The Company utilizes quoted prices for similar sii@s from active markets to estimate the faiueadf its held-to-maturity securities.
See Note 6 (Investment Securities) for fair valiseldsure.

Debt

The Company estimates the fair value of its debaplying a current period discount rate to theaiging cash flows under the terms
the debt. As of March 31, 2011 and December 3102k carrying values on the consolidated balasheet totaled $21 million and $20
million, respectively, and approximated fair valii&e carrying value of the current portion of then@pany’s debt is included in other current
liabilities on the consolidated balance sheet.

Obligations Under Litigation Settlements

The Company estimates the fair value of its obiagest under litigation settlements by applying arent period discount rate to the
remaining cash flows under the terms of the litmasettlements. At March 31, 2011 and DecembeRB10, the carrying values on the
consolidated balance sheet totaled $156 million&8@2 million and the fair values totaled $157 ioilland $307 million, respectively, for
these obligations. For additional information retjag the Company’s obligations under litigationtisehents, see Note 16 (Obligations Under
Litigation Settlements).

Settlement and Other Guarantee Liabilities

The Company estimates the fair value of its setlgnand other guarantees by applying market assomsgfor relevant though not
directly comparable undertakings, as the lattemateobservable in the market given the proprietetyire of such guarantees. Additionally,
loss probability and severity profiles against @@mmpany’s gross and net settlement exposures asideved. At March 31, 2011 and
December 31, 2010, the carrying value of settleraadtother guarantee liabilities were de minimise Estimated fair values of settlement
and other guarantee liabilities as of March 31,1228d4d December 31, 2010 were approximately $53amiind $45 million, respectively. For
additional information regarding the Company’sisetent and other guarantee liabilities, see NotéSE#lement and Other Risk
Management).

Refunding Revenue Bonds

The Company holds refunding revenue bonds witts#imee payment terms, and which contain the rigbetbff with a capital lease
obligation related to the Company’s global techggland operations center located in O’Fallon, Missaalled Winghaven. The Company
has netted the refunding revenue bonds and thesmwnding capital lease obligation in the constdididalance sheet and estimates that the
carrying value approximates the fair value for thbends. See Note 9 (Property, Plant and Equipnf@nfjirther details.

11
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

Non-Financial Instruments

Certain assets and liabilities are measured av&ire on a nonrecurring basis. The Company’s memtial assets and liabilities
measured at fair value on a nonrecurring basisidecproperty, plant and equipment, goodwill ancepthtangible assets. These assets are no
measured at fair value on an ongoing basis; howévey are subject to fair value adjustments itadercircumstances, such as when there is
evidence of impairment.

The valuation methods for goodwill and other inthigassets involve assumptions concerning compacampany multiples, discount
rates, growth projections and other assumptiorigtafe business conditions. The Company uses ahtexigncome and market approach for
estimating the fair values of its reporting unfts.the assumptions employed to measure these assataonrecurring basis are based on
management’s judgment using internal and exterai@, dhese fair value determinations are classifidatvel 3 of the Valuation Hierarchy.

Note 6. Investment Securities
Amortized Costs and Fair Values — Available-for-8dhvestment Securities:

The major classes of the Company’s available-ftg-sevestment securities, for which unrealized gaind losses are recorded as a
separate component of other comprehensive incontieeoconsolidated statement of comprehensive incametheir respective cost bases
and fair values as of March 31, 2011 and DecembgP@10 were as follows:

March 31, 2011

Gross Gross
Amortized Unrealized Unrealized
Fair
Cost Gain Loss! Value
(in millions)
Municipal bonds $ 30¢ $ 9 $ 1) $31€
Taxable sho-term bond fund: 513 6 — 51¢
Auction rate securitie 10z — (10 93
Total $ 924 $ 15 $ (11 $92¢
December 31, 2010
Gross Gross
Amortized Unrealized Unrealized
Fair
Cost Gain Loss! Value
(in millions)
Municipal bonds $ 30% $ 10 $ — $31¢
Taxable sho-term bond fund: 511 5 — 51€
Auction rate securitie 11¢€ — (12 10€
Total $ 934 $ 15 $ (12 $937

! The unrealized losses primarily relate to ARS, Whiave been in an unrealized loss position lorfggan 12 months, but have not

been deemed ott-thar-temporarily impaired

The municipal bond portfolio is comprised of taveet bonds and is diversified across states artdrse@he portfolio has an average
credit quality of double-A.

The short-term bond funds invest in fixed incomeusiies, including corporate bonds, mortgage-bddeurities and asset-backed
securities.

The Company holds investments in ARS. Interestesé securities is exempt from U.S. federal inctameand the interest rate on the
securities typically resets every 35 days. The sesi are fully collateralized by student loanghwguarantees (ranging from approximately
95% to 98% of principal and interest) by the U.&/ernment via the Department of Education.
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Beginning on February 11, 2008, the auction medmarihat normally provided liquidity to the ARS irsiments began to fail. Since
mid-February 2008, all investment positions in @@mpany’s ARS investment portfolio have experienfeéled auctions. The securities for
which auctions have failed have continued to pésrast in accordance with the contractual ternmsuch instruments and will continue to
accrue interest and be auctioned at each respeetet date until the auction succeeds, the issdeems the securities or they mature. As of
March 31, 2011, the ARS market remained illiquidt issuer call and redemption activity in the AR&dgnt loan sector has occurred
periodically since the auctions began to fail. bgrthe three months ended March 31, 2011, the Coynghid not sell any ARS in the auction
market, but there were calls at par.

The table below includes a roll-forward of the C@np's ARS investments from January 1, 2011 to M&th2011.

Significant
Unobservable
Inputs (Level 3)

(in millions)
Fair value, January 1, 20: $ 10€
Calls, at pa (15
Recovery of unrealized losses due to issuer 2
Fair value, March 31, 201 $ 93

The Company evaluated the estimated impairmens &RS portfolio to determine if it was other-theemporary. The Company
considered several factors including, but not kaito, the following: (1) the reasons for the deelin value (changes in interest rates, credit
event, or market fluctuations); (2) assessments aether it is more likely than not that it whiibld and not be required to sell the
investments for a sufficient period of time to alléor recovery of the cost basis; (3) whether thaelide is substantial; and (4) the historical
and anticipated duration of the events causingléndine in value. The evaluation for other-than{tenary impairments is a quantitative and
qualitative process, which is subject to variog&siand uncertainties. The risks and uncertaimi@sde changes in credit quality, market
liquidity, timing and amounts of issuer calls, anterest rates. As of March 31, 2011, the Compaliebed that the unrealized losses on the
ARS were not related to credit quality but rathee do the lack of liquidity in the market. The Caang believes that it is more likely than not
that the Company will hold and not be requiredeib iss ARS investments until recovery of their tbases which may be at maturity or
earlier if called. Therefore, MasterCard does motsider the unrealized losses to be other-thandemmp. The Company estimated a 10%
discount to the par value of the ARS portfolio adrgh 31, 2011 and December 31, 2010. The pre-tpainment included in accumulated
other comprehensive income related to the Compakig'S was $10 million and $12 million as of March 2011 and December 31, 2010,
respectively. A hypothetical increase of 100 basisits in the discount rate used in the discountesth flow analysis would have increasec
impairment by $2 million as of March 31, 2011 anecBmber 31, 2010.

Carrying and Fair Values — Held-to-Maturity Investnt Securities:

As of March 31, 2011, the Company also owned heldvaturity investment securities, which consistétd &. Treasury notes and a
municipal bond yielding interest at 5.0% per annililre bond relates to the Company’s back-up proegssinter in Kansas City, Missouri.
The carrying value, gross unrecorded gains and/édire of these held-to-maturity investment semsgitere as follows:

March 31, December 31
2011 2010
(in millions)
Carrying value $ 18¢ $ 33€
Gross unrecorded gai 2 2
Fair value $ 18¢ $ 33¢
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Investment Maturities:
The maturity distribution based on the contracteahs of the Company’s investment securities atdM&d, 2011 was as follows:

Available-For-Sale Held-To-Maturity
Amortized Carrying
Cost Fair Value Value Fair Value
(in millions)

Due within 1 yea $ 16 $ 16 $ 15C $ 15C
Due after 1 year through 5 ye: 23¢ 24t 36 38
Due after 5 years through 10 ye 58 58 — —
Due after 10 year 99 89 — —
No contractual maturit 513 51¢ — —
Total $ 924 $ 92¢ $ 18€ $ 18¢

All the securities due after ten years are ARS .abéx short-term bond funds have been includedarahle above in the no contractual
maturity category, as these investments do not hatated maturity date; however, the short-termdifands have daily liquidity.

The table below summarizes the maturity rangeb@®™RS portfolio, based on relative par value,fadlarch 31, 2011:

Par Amount % of Total
(in millions)
Due within 10 year $ 4 4%
Due year 11 through year : 1 1%
Due year 21 through year . 81 78%
Due after year 3 17 17%
Total $ 10: 10(%

Investment Income:

Investment income was $12 million and $10 million the three months ended March 31, 2011 and 2@%pectively. It primarily
consisted of interest income generated from cassh equivalents, investment securities availableséite and investment securities held-to-
maturity. Dividend income and gross realized gaing losses were not significant.

Note 7. Prepaid Expenses
Prepaid expenses consisted of the following:

March 31, December 31
2011 2010
(in millions)

Customer and merchant incenti $ 49t $ 497
Advertising 69 69
Income taxe: — 50
Data processin 34 31
Other 32 33
Total prepaid expensi 63C 68C
Prepaid expenses, curre (26%) (315
Prepaid expenses, Ic-term $ 36F $ 36E

Prepaid customer and merchant incentives represgments made to customers and merchants undeekasigreements.
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Note 8. Other Assets
Other assets consisted of the following:

March 31, December 31
2011 2010
(in millions)

Nonmarketable equity investmel $ 10¢ $ 107
Customer and merchant incenti 101 104
Income tax receivabl 51 50
Cash surrender value of keyman life insura 26 24
Other 35 25
Total other asse! 321 31C
Other assets, curre (84 (85)
Other assets, loi-term $ 237 $ 22F

Certain customer and merchant business agreenmmenisl incentives upon entering into the agreemigsaof March 31, 2011 and
December 31, 2010, other assets included amoubts paid for these incentives and the relatedlifghvas included in accrued expenses
other liabilities. Once the payment is made, thbility is relieved and the other asset is recfesbio a prepaid expense.

The Company accounts for investments in commorksioin-substance common stock under the equithatebf accounting when it
has the ability to exercise significant influene@othe investee, generally when it holds 20% oremod the common stock in the entity.
MasterCard’s share of net earnings or losses dfemnaccounted for under the equity method of antiag is included in other income
(expense) on the consolidated statement of opegatithe Company accounts for investments unddrigherical cost method of accounting
when it does not exercise significant influencenegally when it holds less than 20% ownership @adbmmon stock of the entity.
Investments for which the equity method or hist@rzost method of accounting are used are recdrdetther assets on the consolidated
balance sheet.

Note 9. Property, Plant and Equipment
Property, plant and equipment consisted of the¥dhg:

March 31, December 31
2011 2010
(in millions)
Property, plant and equipme $ 791 $ 771
Less accumulated depreciation and amortize (359 (332
Property, plant and equipment, | $ 43¢ $ 43¢

The Company leases its global technology and opesatenter located in O’Fallon, Missouri, callednghaven. The lease includes a
bargain purchase option and is thus classifiedapial lease. The building and land assets apiiatéease obligation were recorded at $154
million, which represented the lesser of the presalue of the minimum lease payments and thevilire of the building and land assets.
Company received refunding revenue bonds issuediyB in the exact amount, $154 million, and witle ttame payment terms as the
capital lease and which contain the legal rightegbff with the capital lease. The Company hasdats investment in the MDFB refunding
revenue bonds and the corresponding capital Idaligation in the consolidated balance sheet. Thatad leasehold improvements for
Winghaven will continue to be amortized over theramic life of the improvements.

As of March 31, 2011 and December 31, 2010, calgitales, excluding the Winghaven facility, of $1ilian and $13 million,
respectively, were included in equipment. Accunadaamortization of these capital leases was $9amiind $7 million as of March 31, 2C
and December 31, 2010, respectively.

Depreciation expense for the above property, @adtequipment, including amortization for capitgddes, was $18 million and $16
million for the three months ended March 31, 20d4d 2010, respectively.
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Note 10. Goodwill

Goodwill was $710 million and $677 million as of Mh 31, 2011 and December 31, 2010, respectivélg.change in the carrying
amount of goodwill for the three months ended Ma&th2011 was due to foreign currency translation.

Note 11. Accrued Expenses
Accrued expenses consisted of the following:

March 31, December 31
2011 2010
(in millions)
Customer and merchant incenti\ $ 70¢ $ 66€
Personnel cosi 18C 307
Advertising 71 162
Income taxe: 132 76
Other 107 104
Total accrued expens $ 1,19¢ $ 1,31

Note 12. Pension and Postretirement Plans

The Company maintains a non-contributory, qualifidefined benefit pension plan (the “Qualified P)amith a cash balance feature
covering substantially all of its U.S. employeastibefore July 1, 2007. In September 2010, the famy amended the Qualified Plan to
phase out participant pay credit percentages iyehaes 2011 and 2012 and eliminate the pay crediinbing January 1, 2013. Plan
participants will continue to earn interest credits

Additionally, the Company has an unfunded non-djealisupplemental executive retirement plan (thertMjualified Plan”) that
provides certain key employees with supplementakeraent benefits in excess of limits imposed oalified plans by U.S. tax laws. The te
“Pension Plans” includes both the Qualified Plad #ive Non-qualified Plan. The net periodic pengiost for the Pension Plans was as
follows:

Three Months Ended

March 31,
2011 2010
(in millions)
Service cos $ 4 $ 4
Interest cos 3 3
Expected return on plan ass 5) 4

Amortization:
Actuarial loss 1 1
Prior service cred €] €]
$ 3

Net periodic pension co 2

&

The Company made voluntary contributions totaliBgidllion and $5 million to the Qualified Plan dug the three month periods en
March 31, 2011 and 2010, respectively.

The Company maintains a postretirement plan (thustiiétirement Plan”) providing health coverage Biiednsurance benefits for
substantially all of its U.S. employees and resrbiged before July 1, 2007. Net periodic posteatient benefit cost was $1 million for eacl
the three month periods ended March 31, 2011 af@.2the cost included amounts for interest costjse cost and amortization of the
transition obligation partially offset by the amipation of the actuarial gain. The majority of ttwst represented interest cost. The Company
does not make any contributions to its Postretirgriéan other than funding benefits payments.
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Note 13. Share Based Payment and Other Benefits

On March 1, 2011, the Company granted approximdi@8/thousand restricted stock units, 164 thousamzk options and 26 thousand
performance units under the MasterCard Incorpora@ Long-Term Incentive Plan, as amended andtsgs(“LTIP”). The fair value of th
restricted stock units and performance stock ubdsed on the closing price of the Class A comntocks par value $.0001 per share, on the
New York Stock Exchange on March 1, 2011, was $8l0The fair value of the stock options estimatediee date of grant using a Bl
Scholes option pricing model was $89.01. Vestinthefshares underlying the restricted stock umitsgerformance stock units will occur on
February 28, 2014. The stock options vest in fquat annual installments beginning on March 1, 2@t2l have a term of ten years. The
Company also makes certain off-cycle grants througthe year. Compensation expense is recordeaf mstimated forfeitures over the
shorter of the vesting period or the date the iiddial becomes eligible to retire under the LTIPeT@ompany uses the straight-line method of
attribution over the requisite service period fepensing equity awards.

With regard to the performance stock units grastedlarch 1, 2011, whether or not the performanoekstinits vest will be based on
MasterCard'’s performance against a predetermirtedren equity goal, with an average of return quity over the three-year period
commencing January 1, 2011 yielding threshold etaog maximum performance, with a potential adjestimdetermined at the discretion of
the MasterCard Human Resources and Compensatiom{fe® of the Board of Directors using subjectiveutitative and qualitative goals
expected to be established at the beginning of gaahin the performance period from 2011 through32 These goals are expected to
include MasterCard performance against internalagament metrics and external relative metrics.

These performance units have been classified at/eyards, will be settled by delivering stockihe employees and contain service
and performance conditions. The initial fair vabfeeach performance stock unit is the closing poicghe New York Stock Exchange of the
Company’s Class A common stock on the date of gfaiven that the performance terms are subjectieermt fixed on the date of grant, the
performance stock units will be remeasured at titead each reporting period, at fair value, urité time the performance conditions are fi
and the ultimate number of shares to be issuedtesmiined. Estimates are adjusted as appropriatep€nsation expense is calculated using
the number of performance units expected to vesltiplied by the period ending price of a sharéviafsterCard’s Class A common stock on
the New York Stock Exchange; less previously reedrdompensation expense.

Note 14. Stockholders’ Equity

Commencing on May 31, 2010, the fourth anniversdithe Company'’s initial public offering, each shaf Class B common stock
became eligible for conversion, at the holder’saptinto a share of Class A common stock on afonene basis. In June 2010, the
Company commenced a conversion program (approveéldebBoard of Directors in February 2010) for skaseClass B common stock to be
converted on a one-for-one basis into shares afsQfacommon stock for subsequent sale or transfeullic investors. The program features
an “open window” for conversions of any size. Advidrch 31, 2011, 6,785,337 shares of Class B constamk had not been converted into
shares of Class A common stock and remained odisigufrepresenting 5.3% of aggregate shares outisig)n

In September 2010, the Company’s Board of Direcdothorized a plan for the Company to repurchas® di billion of its Class A
common stock in open market transactions. The Cagngal not repurchase any shares under this plangl@010. During the three months
ended March 31, 2011, MasterCard repurchased leofatpproximately 2.6 million shares, for an aggate of $654 million and at an average
price of $248.51 per share of Class A common stdhkse repurchased shares were recorded as tresascky which is a reduction to
stockholders’ equity.

In April 2011, the Company’s Board of Directors arded the existing share repurchase program, aathgithe Company to
repurchase an incremental $1 billion of its Classofamon stock in open market transactions. Theemental $1 billion share repurchase
authorization increases the Class A share repuegh@gram, announced in September 2010, to angafgref $2 billion.
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As of April 28, 2011, the Company had completedrgpurchase of approximately 3.9 million sharegso€lass A common stock at a
cumulative cost of approximately $1 billion.

Note 15. Commitments

On December 9, 2010, MasterCard entered into aeaggnt to acquire CPM. This acquisition was consatechon April 15, 2011. S¢
Note 2 (Acquisition of Card Program Management @pens) for additional discussion regarding theugsition of CPM.

At March 31, 2011, in addition to the commitmenptochase CPM, the Company had the following futni@mum payments due
under non-cancelable agreements:

Sponsorship

Operating
Capital Licensing &
Total Leases 1 Leases Other
(in millions)
Remainder of 201 $22¢ $ 3 $ 22 $ 203
2012 17¢ 5 26 147
2013 92 40 15 37
2014 27 — 11 16
2015 14 — 9 5
Thereafte 16 — 15 1
Total $55E $ 48 $ 98 $ 40¢

! Excludes non-cash transactions relating to the @mylp Winghaven facility. See Note 4 (Non-Cash btirgg and Financing

Activities) for more information

Included in the table above are capital leases wifhuted interest expense of $4 million and a mesent value of minimum lease
payments of $44 million. In addition, at March 2011, $43 million of the future minimum paymentghe table above for operating leases,
sponsorship, licensing and other agreements waset.cConsolidated rental expense for the Compdegsed office space, which is
recognized on a straight line basis over the lifthe lease, was $7 million for each of the thremth periods ended March 31, 2011 and
2010. Consolidated lease expense for automobibespater equipment and office equipment was $2 amilfor each of the three month
periods ended March 31, 2011 and 2010.

Note 16. Obligations Under Litigation Settlements

On June 24, 2008, MasterCard entered into a settieagreement (the “American Express Settlemeritt) merican Express
Company (“American Express”) relating to the U &ldral antitrust litigation between MasterCard Anterican Express. The American
Express Settlement ended all existing litigatiotween MasterCard and American Express. Under tinestef the American Express
Settlement, MasterCard is obligated to make 12tgtgmpayments of up to $150 million per quartegibaing in the third quarter of 2008.
MasterCard’s maximum nominal payments will total8tiillion. The amount of each quarterly paymerddatingent on the performance of
American Express’s U.S. Global Network Servicesiess. The quarterly payments will be in an ameaypial to 15% of American Express
U.S. Global Network Services billings during theacfer, up to a maximum of $150 million per quarterhowever, the payment for any
quarter is less than $150 million, the maximum pawtrfor subsequent quarters will be increased byifierence between $150 million and
the lesser amount that was paid in any quarteticwthere was a shortfall. MasterCard assumes iareExpress will achieve these
financial hurdles. MasterCard recorded the pregeluie of $1.8 billion, at a 5.75% discount rate$r6 billion in the quarter ended June 30,
2008. As of March 31, 2011, the Company has onetepya payment of $150 million remaining.
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Total liabilities for the American Express Settlathand other litigation settlements changed fromddeber 31, 2010, as follows:

(in millions)
Balance as of December 31, 2( $ 30z
Interest accretion on American Express Settler 4
Payments on American Express Settlen (150
Other payments, accruals and accretion —
Balance as of March 31, 20 $ 15€

See Note 18 (Legal and Regulatory Proceedingsgdditional discussion regarding the Company’s Ipgateedings.

Note 17. Income Taxes

The effective income tax rates were 32.8% and 34@%he three months ended March 31, 2011 and ,2@%Pectively. The rate for t
three months ended March 31, 2011 was lower thawnate for the three months ended March 31, 20&Qodmarily to a more favorable
geographic mix of earnings and benefits recogndigthg the quarter with regard to the anticipatghtriation from a foreign subsidiary,
partially offset by unrecognized tax benefits rialgtto positions taken during the current and ppieriods.

Note 18. 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 unascetééndamages. Therefore, the probability
of loss and an estimation of damages are not dedsilascertain at present. While these types wficgencies are generally resolved over
long periods of time, the probability of loss orestimation of damages can change due to discrete@mbination of developments, which
could result in a material adverse effect on oaults of operations, cash flows or financial coidit Except as discussed below, MasterCard
has not established reserves for any of these @dougs. MasterCard has recorded liabilities fotaieregal proceedings which have been
settled through contractual agreements. Excepéssritbed below, MasterCard does not believe thategal or regulatory proceedings to
which it is a party would have a material impacitsrresults of operations, financial positioncash flows. Although MasterCard believes
that it has strong defenses for the pending litbgetand regulatory proceedings described beloggutd in the future incur judgments and/or
fines, enter into settlements of claims or be nemlito change its business practices in ways thdtldhave a material adverse effect on its
results of operations, financial position or cadsiwé. Notwithstanding MasterCard'’s belief, in thept it were found liable in a large class-
action lawsuit or on the basis of a claim in thetkkh States entitling the plaintiff to treble dareagr under which it were jointly and sever
liable, charges it may be required to record ctngcsignificant and could materially and adverséiga its results of operations, cash flow
and financial condition, or, in certain circumstasceven cause MasterCard to become insolvent.dMerean adverse outcome in a
regulatory proceeding could result in fines andi#ad to the filing of civil damage claims and pb$siresult in damage awards in amounts
could be significant and could materially and adeér affect the Company’s results of operationshdbows and financial condition.

Department of Justice Antitrust Litigation and Related Private Litigations

In October 1998, the U.S. Department of JusticedJD filed suit against MasterCard Internationalka/U.S.A., Inc. and Visa
International Corp. in the U.S. District Court tbe Southern District of New York alleging that bhdflasterCard’s and Visa's governance
structure and policies violated U.S. federal amsitdaws. First, the DOJ claimed that “dual goveae— the situation where a financial
institution has a representative on the Board oé®@ors of MasterCard or Visa while a portion eféard portfolio is issued under the bran
the other association—was anti-competitive anddatidimit innovation within the payment card inthys Second, the DOJ challenged
MasterCard’s Competitive Programs Policy (“CPP")l @nVisa bylaw provision that prohibited finandiadtitutions participating in the
respective associations from issuing competing fietary payment cards (such as American Exprefismover). The DOJ alleged that
MasterCard’s CPP and Visa's bylaw provision actetestrain competition.
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In October 2001, District Court Judge Barbara Jassmsed an opinion upholding the legality and pooipetitive nature of dual
governance. However, the judge also held that M&arel's CPP and the Visa bylaw constituted unlawdgtraints of trade under the federal
antitrust laws. In November 2001, the judge issauéidal judgment that ordered MasterCard to repealCPP insofar as it applies to issuers
and enjoined MasterCard from enacting or enforeing bylaw, rule, policy or practice that prohihitsissuers from issuing general purpose
credit or debit cards in the United States on ahgrogeneral purpose card network. The Second i€Cirpheld the final judgment and the
Supreme Court denied certiorari.

Shortly after the Supreme Court’s denial of cedigrboth American Express and Discover FinancaaWiBes, Inc. filed complaints
against MasterCard and Visa in which they alledrad the implementation and enforcement of Mastat@aEPP and Visa’'s bylaw provision
violated U.S. federal antitrust laws. In June 20@8sterCard entered into a settlement agreemehtAwiterican Express to resolve all curr
litigation between American Express and MasterCdrdler the terms of the settlement agreement, Maatd is obligated to make twelve
quarterly payments of up to $150 million per quavtéh the first payment having been made in Sep&m2008. See Note 16 (Obligations
under Litigation Settlements) for additional dissios. In October 2008, MasterCard and Visa entereda settlement agreement with
Discover (the “Discover Settlement”), ending dilgation between the parties for a total of appmadely $2.8 billion. The MasterCard share
of the settlement, paid to Discover in November&Q0@as approximately $863 million. In addition,donnection with the Discover
Settlement and pursuant to a separate agreemergaki&tanley, Discover’s former parent companyd pasterCard $35 million in
November 200€

In April 2005, a complaint was filed in Californsdate court on behalf of a putative class of coressrmnder California unfair
competition law (Section 17200) and the Cartwrigbt (the “Attridge action”). The claims in this &mh seek to piggyback on the portion of
the DOJ antitrust litigation discussed above wéhard to the District Court’s findings concerningdterCard’s CPP and Visa’s related
bylaw. MasterCard and Visa moved to dismiss theptaimt and the Court granted the defendants’ matiogismiss the plaintiffs’ Cartwright
Act claims but denied the defendants’ motion toniss the plaintiffs’ Section 17200 unfair competiticlaims. MasterCard filed an answer to
the complaint in June 2006 and the parties haveseaed with discovery. In September 2009, Master€recuted a settlement agreement
that is subject to court approval in the Califoroemsumer litigations (see “—U.S. Merchant and @omer Litigations”). The agreement
includes a release that the parties believe encesegahe claims asserted in the Attridge actioAugust 2010, the Court in the California
consumer actions executed an order granting fimalaval to the settlement. The plaintiff from thérilge action and three other objectors
have filed a notice that they intend to appeaktittlement approval order and briefing on the alspgsangoing. At this time, it is not possil
to determine the outcome of, or estimate the lighiélated to, the Attridge action and no increma¢provision for losses has been provide
connection with it.

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'| Corp., et al. (the “Schwartz mcet’), was brought in the Superior Court of
California in February 2000, purportedly on belwdlthe general public. MasterCard Internationaka/J.S.A., Inc., Visa International Corp.,
several member banks including Citibank (South BakdN.A., Chase Manhattan Bank USA, N.A., Banldaferica, N.A. (USA), MBNA,
and Citicorp Diners Club Inc. are also defendamtz humber of federal putative class actions theg@ among other things, violations of
federal antitrust laws based on the asserted awenmecurrency conversion “fee.” Pursuant to areoaf the Judicial Panel on Multidistrict
Litigation, the federal complaints have been cadsdéd in MDL No. 1409 (the “MDL action®efore Judge William H. Pauley Il in the U
District Court for the Southern District of New Yor

In July 2006, MasterCard and the other defendantise MDL action entered into agreements settlimgNIDL action and related
matters, as well as the Schwartz matter. Pursoahetsettlement agreements, MasterCard paid aippately $72 million to be used for the
defendants’ settlement fund to settle the MDL actod approximately $13 million to settle the Schtwanatter. In November 2006, Judge
Pauley granted preliminary approval of the settlehagreements, which were subject to both finateygd by Judge Pauley and resolution of
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all appeals. Subsequently in November 2006, thiatiffan one of the New York state court casesegdpd the preliminary approval of the
settlement agreement to the U.S. Court of Appealtiie Second Circuit. In November 2009, Judged3asigned a Final Judgment and Ol
of Dismissal granting final approval to the sett@rhagreements, and subsequently the same plamtifé New York state cases filed notice
of appeal of final settlement approval in the MDOdtian. Within the time period for appeal in the M@ttion, twelve other such notices of
appeal were filed. Subsequently, several plaintiffge requested to withdraw their appeals. Briefinghe remaining appeals is ongoing.
With regard to other state court currency conversictions, MasterCard has reached agreementsicigde with the plaintiffs for a total of
approximately $4 million, which has been accruegtti&ment agreements have been executed with iffgiint the Ohio, Pennsylvania,
Florida, Texas, Arkansas, Tennessee, Arizona, New,YMinnesota, lllinois and Missouri actions. Aid time, it is not possible to predict
with certainty the ultimate resolution of these et

U.S. Merchant and Consumer Litigations

Commencing in October 1996, several class actida si@re brought by a number of U.S. merchantsregdilasterCard International
and Visa U.S.A., Inc. challenging certain aspeéth® payment card industry under U.S. federaltiargi law. Those suits were later
consolidated in the U.S. District Court for the teas District of New York. The plaintiffs claimetdt MasterCard’s “Honor All Cards” rule
(and a similar Visa rule), which required merchami® accept MasterCard cards to accept for payeely validly presented MasterCard
card, constituted an illegal tying arrangementigdation of Section 1 of the Sherman Act. Plairgtiflaimed that MasterCard and Visa
unlawfully tied acceptance of debit cards to acaepe of credit cards. In June 2003, MasterCardrat®nal signed a settlement agreement
to settle the claims brought by the plaintiffshinstmatter, which the Court approved in Decemb@&320h January 2005, the Second Circuit
Court of Appeals issued an order affirming the s Court’s approval of the settlement agreemkuastmaking it final. In July 2009,
MasterCard International entered into an agreeméhtthe plaintiffs to prepay MasterCard Internaatis remaining payment obligations
under the settlement agreement at a discount. ust2009, the court entered a final order apppthie prepayment agreement. The
agreement became final pursuant to its terms iteBaper 2009 as there were no appeals of the cappsoval, and the prepayment was
subsequently made in September 2009.

In addition, individual or multiple complaints hakkeen brought in nineteen different states andiktrict of Columbia alleging state
unfair competition, consumer protection and comta@nclaims against MasterCard International (ansBYbn behalf of putative classes of
consumers. The claims in these actions largelyanihe allegations made in the U.S. merchant laveswd assert that merchants, faced with
excessive merchant discount fees, have passeddbhessharges to consumers in the form of highergsron 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 wptarily dismissed their complaints. However, thare outstanding cases in New Mexico and
California. In June 2010, the court issued an ogianting MasterCard’s motion to dismiss the conmplim the New Mexico action. The
plaintiffs have filed a notice of appeal of thatgon and briefing on the appeal is ongoing. Wibpect to the California state actions, and as
discussed above under “Department of Justice Awstitritigation and Related Private Litigations,”$eptember 2009, the parties to the
California state court actions executed a settléragreement which required a payment by Master6a$b million, subject to approval by
the California state court. In August 2010, thertexecuted an order granting final approval ofshtlement, subsequent to which
MasterCard made the payment required by the seaitieagreement. The plaintiff from the Attridge antdescribed above unddpépartmen
of Justice Antitrust Litigation and Related Privatggations” and three other objectors have fikedotice that they intend to appeal the
settlement approval order and briefing on the alsgesangoing.

At this time, it is not possible to determine theamme of, or, except as indicated above in th&@ala consumer action, estimate the
liability related to, the remaining consumer caaed no provision for losses has been provided imection with them. The consumer class
actions are not covered by the terms of the settfeéragreement in the U.S. merchant lawsuit.
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Interchange Litigation and Regulatory Proceedings

Interchange fees represent a sharing of paymeteraysosts among the financial institutions parttipg in a four-party payment card
system such as MasterCard'’s. Typically, interchdigs are paid by the acquirer to the issuer imeotion with purchase transactions
initiated with the payment system’s cards. Thess feimburse the issuer for a portion of the dostsrred by it in providing services which
are of benefit to all participants in the systencjuding acquirers and merchants. MasterCard augsomer financial institutions establish
default interchange fees in certain circumstanicasdpply when there is no other interchange femngement between the issuer and the
acquirer. MasterCard establishes a variety of ¢hi@nge rates depending on such consideration® dsddtion and the type of transaction,
collects the interchange fee on behalf of the timstins entitled to receive it and remits the inkemge fee to eligible institutions. As described
more fully below, MasterCard’interchange fees are subject to regulatory atelgat review and/or challenges in a number oBgplidgtions. A
this time, it is not possible to determine therméte resolution of, or estimate the liability rethto, any of the interchange proceedings
described below. Except as described below, noigimovfor losses has been provided in connectidh thiem.

United Statesin June 2005, a purported class action lawsuitfiled by a group of merchants in the U.S. Dist@icturt of Connecticut
against MasterCard International Incorporated, VIsB.A., Inc., Visa International Service Asso@atand a number of member banks
alleging, among other things, that MasterCard’s \disa’'s purported setting of interchange fees tadeSection 1 of the Sherman Act, which
prohibits contracts, combinations and conspirattiasunreasonably restrain trade. In addition ctiraplaint alleges MasterCard’s and Visa’'s
purported tying and bundling of transaction fee® @lonstitutes a violation of Section 1 of the &faar Act. The suit seeks treble damages in
an unspecified amount, attorneys’ fees and injuratelief. Since the filing of this complaint, tlednave been approximately fifty similar
complaints (the majority of which are styled assslactions, although a few complaints are on baliaffdividual merchant plaintiffs) filed ¢
behalf of merchants against MasterCard and Visd ifasome cases, certain member banks) in fedewatsin California, New York,
Wisconsin, Pennsylvania, New Jersey, Ohio, Kentwoky Connecticut. In October 2005, the JudicialePan Multidistrict Litigation issued
an order transferring these cases to Judge Gle¥sba U.S. District Court for the Eastern DistraétNew York for coordination of pre-trial
proceedings in MDL No. 1720. In April 2006, the gpoof purported class plaintiffs filed a First Ange Class Action Complaint. Taken
together, the claims in the First Amended ClassofoComplaint and in the complaints brought onlibbalf of the individual merchants are
generally brought under both Section 1 of the Sher#ct and Section 2 of the Sherman Act, which jmitdbymonopolization and attempts or
conspiracies to monopolize a particular industpedfically, the complaints contain some or altled following claims: (1) that MasterCasd’
and Visa's setting of interchange fees (for botddrand off-line debit transactions) violates &ectl of the Sherman Act; (2) that
MasterCard and Visa have enacted and enforcedugriges, including the no surcharge rule and ptiedcanti-steering rules, in violation of
Section 1 or 2 of the Sherman Act; (3) that Masted® and Visa’s purported bundling of the accep¢amf premium credit cards to standard
credit cards constitutes an unlawful tying arrangetnand (4) that MasterCard and Visa have unldyfigdd and bundled transaction fees. In
addition to the claims brought under federal amsittaw, some of these complaints contain certafaiucompetition law claims under state
law based upon the same conduct described aboeseTihterchange-related litigations seek trebleadpa®s, as well as attorneys’ fees and
injunctive relief. In June 2006, MasterCard answehe complaint and moved to dismiss or, alteredtivmoved to strike the pre-2004
damage claims that were contained in the First AtedrClass Action Complaint and moved to dismissSetion 2 claims that were brought
in the individual merchant complaints. In Janua@@&, the district court dismissed the plaintiffs&2004 damage claims. In May 2008, the
court denied MasterCard’s motion to dismiss thetiBe@ monopolization claims. Fact discovery hasrbproceeding and was generally
completed by November 2008. Briefs have been stibthitn plaintiffs’ motion for class certificatiomhe court heard oral argument on the
plaintiffs’ class certification motion in Novemb2609. The parties are awaiting a decision on théamo

In January 2009, the class plaintiffs filed a Sec@onsolidated Class Action Complaint. The allegeatiand claims in this complaint
generally mirror those in the first amended clag®a complaint described above although plaintifise added additional claims brought
under Sections 1 and 2 of the Sherman Act agaiast&iCard, Visa and a number of banks alleging hgnather things, that the networks
and banks have continued to fix interchange fekba#iong each network’s initial public offering. IMarch 2009, MasterCard and the other
defendants in the action filed a motion to disntiesSecond Consolidated Class Action Complaintsiemtirety, or alternatively, to
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narrow the claims in the complaint. The partiesehfally briefed the motion and the court heard argument on the motion in November
2009. The parties are awaiting decisions on théamst

In July 2006, the group of purported class plaistiled a supplemental complaint alleging that aSards initial public offering of it:
Class A Common Stock in May 2006 (the “IPO”) anda&i& purported agreements entered into betweendaard and its member financial
institutions in connection with the IPO: (1) viaabection 7 of the Clayton Act because their efdlegedly may be to substantially lessen
competition, (2) violate Section 1 of the Shermant Because they allegedly constitute an unlawfoilioation in restraint of trade and
(3) constitute a fraudulent conveyance becauseniraber banks are allegedly attempting to releaeowt adequate consideration from the
member banks MasterCard’s right to assess the mdmbé&s for MasterCard'’s litigation liabilities these interchange-related litigations and
in other antitrust litigations pending againsfTihe plaintiffs seek unspecified damages and arr oedersing and unwinding the IPO. In
September 2006, MasterCard moved to dismiss @ieo€laims contained in the supplemental compléinlovember 2008, the district court
granted MasterCard’s motion to dismiss the pldgitgupplemental complaint in its entirety withVesato file an amended complaint. In
January 2009, the class plaintiffs repled their plaint directed at MasterCard’s IPO by filing adtiAmended Supplemental Class Action
Complaint. The causes of action in the complaimegally mirror those in the plaintiffs’ original @*related complaint although the plaintiffs
have attempted to expand their factual allegatb@s®d upon discovery that has been garnered taee The class plaintiffs seek treble
damages and injunctive relief including, but notited to, an order reversing and unwinding the IPMarch 2009, MasterCard filed a
motion to dismiss the First Amended Supplementab€Action Complaint in its entirety. The partiesd fully briefed the motion to dismiss
and the court heard oral argument on the motidsiawember 2009. The parties are awaiting a decisiothe motion. In July 2009, the class
plaintiffs and individual plaintiffs served confidial expert reports detailing the plaintiffs’ thiés of liability and alleging damages in the
tens of billions of dollars. The defendants sertresir expert reports in December 2009 counterirgataintiffs’ assertions of liability and
damages. In February 2011, both the defendantthenglaintiffs served a number of dispositive mesi@eeking summary judgment on all or
portions of the claims in the complaints. Briefimg these motions is scheduled to be completedria 2011. The court has scheduled a trial
date of September 12, 2012. The trial date is stibjefurther delay based upon the timing of arlings on the outstanding motions by the
parties and any objections or appeals of thosesibes along with other factors. MasterCard ancbther defendants have been participating
in separate court-recommended mediation sessidhghve individual merchant plaintiffs (who accodott less than 5% of the purchase
volume of the class plaintiffs) and the class plffn Although substantial progress has been niadiee mediation with the individual
merchant plaintiffs, there has not been similagpess with the class plaintiffs. In particular, thass plaintiffs’ confidential demands to
MasterCard include unacceptable financial companastwell as unacceptable changes to MasterCaudisdss practices, and accordingly,
MasterCard cannot ascertain whether the mediatiamy settlement efforts will be successful. Aesult of, among other things, varied
progress in mediation and settlement negotiationsierous yet-unresolved motions in the proceedemgs the uncertainty of the potential
outcomes of these and related issues, an estirhateeasonably possible loss is not possible terteia at this time.

On February 7, 2011, MasterCard and MasterCardriati®nal Incorporated entered into each of: (1pamibus judgment sharing and
settlement sharing agreement with Visa Inc., Visa.A. Inc. and Visa International Service Assoociatand a number of member banks; and
(2) a MasterCard settlement and judgment sharingeagent with a number of member banks. The agresmeovide for the apportionment
of certain costs and liabilities which MasterCdhs Visa parties and the member banks may incimtlycand/or severally, in the event of an
adverse judgment or settlement of one or all ofcties in the interchange merchant litigations. Agnm number of scenarios addressed by
the agreements, in the event of a global settleingotving the Visa parties, the member banks ara$tdrCard, MasterCard would pay 12%
of the monetary portion of the settlement. In therg of a settlement involving only MasterCard #mel member banks with respect to their
issuance of MasterCard cards, MasterCard wouldBpé&y of the monetary portion of such settlement.

In October 2008, the Antitrust Division of the DB3dued a civil investigative demand to MasterCaud ather payment industry
participants seeking information regarding certaies relating to merchant point of acceptancestukzibsequently, MasterCard received
requests for similar information from ten Stateotteys General. On October 1, 2010, MasterCard)@é and seven of the State Attorneys
General executed a stipulation and proposed firdgrnent, subject to court review and approval, yamsto which MasterCard agreed to
make certain modifications to its rules to confaomasterCard existing business practices, and therefore toifyp@among other things, ti
ways in which merchants may steer customers tepetf payment forms. The proposed settlement wagldlve the DOJ’s investigation,
and all ten State Attorneys General have closed itheestigations of MasterCard. The parties angently awaiting court approval of the
settlement.
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European Unionln September 2003, the European Commission iss&dtament of Objections challenging MasterCardfeis
cross-border default interchange fees. In June ,2B6@8European Commission issued a supplementars¢at of Objections covering credit,
debit and commercial card fees. In November 20%6 Furopean Commission held hearings on MasterBEamope’s cross-border default
interchange fees. In March 2007, the European Casiari issued a Letter of Facts, also covering trddbit and commercial card fees and
discussing its views on the impact of the IPO andhse. MasterCard Europe responded to the Stateofebbjections and Letter of Facts
and made presentations on a variety of issuegdtdhrings.

The European Commission announced its decisiorete®ber 2007. The decision applies to MasterCalefault cross-border
interchange fees for MasterCard and Maestro brandeslumer payment card transactions in the Europeanomic Area (“EEA”) (the
European Commission refers to these as “Master€aftF"), but not to commercial card transactiorfe(European Commission stated
publicly that it has not yet finished its investiiga of commercial card interchange fees). Thesieniapplies to MasterCard’s MIF for cross-
border consumer card payments and to any domesigumer card transactions that default to Master€aIF, of which currently there are
none. The decision required MasterCard to stopyappthe MasterCard MIF, to refrain from repeatthg conduct, and not apply its then
recently adopted (but never implemented) MaestB/AEnd IntraEurozone default interchange fees to debit cardneany transactions with
the Eurozone. MasterCard understood that the decggve MasterCard until June 21, 2008 to compith the possibility that the European
Commission could have extended this time at itsrditon. The decision also required MasterCard@gs$ae certain specific notices to financial
institutions and other entities that participat@&snMasterCard and Maestro payment systems iEE® and make certain specific public
announcements regarding the steps it has takemntplg. The decision did not impose a fine on MaSged, but provides for a daily penalty
of up to 3.5% of MasterCard’s daily consolidatedbgll turnover in the preceding business year (wNekterCard estimates to be
approximately $0.5 million U.S. per day) in the etwthat MasterCard fails to comply. In March 2008sterCard filed an application for
annulment of the European Commission’s decisioh thie General Court of the European Union.

The December 2007 decision against MasterCard peMzasterCard to establish other default crossdrordnsumer card interchange
fees for MasterCard and Maestro branded consunyengrat card transactions in the EEA if MasterCaml damonstrate by empirical proof
the European Commissiansatisfaction that the new interchange fees ceffitgéencies that outweigh the restriction of caetifion alleged b
the European Commission, that consumers get alane of the benefits of the new interchange tbasthere are no less restrictive mean
achieving the efficiencies of MasterCard’s paymsrstems, and that competition is not eliminatedgather. In March 2008, MasterCard
entered into discussions with the European Comomsabout, among other things, the nature of theirsapproof it would require for
MasterCard to establish other default cross-bocdasumer card interchange fees consistent witkdébision and so as to understand more
fully the European Commission’s position as to homay comply with the decision. MasterCard reqedsin extension of time to comply
with the decision and, in April 2008, the Europ&ommission informed MasterCard that it had rejestech request. In June 2008,
MasterCard announced that, effective June 21, 20@8terCard would temporarily repeal its then aotridefault intra-EEA cross-border
consumer card interchange fees in conformity withdecision. In October 2008, MasterCard receiveithffarmation request from the
European Commission in connection with the decisimmcerning certain pricing changes that Master@aplemented as of October 1, 20
MasterCard submitted its response in November 2008.

In March 2009, MasterCard gave certain undertakingee European Commission and, in response, il 2p09, the Commissioner
for competition policy and DG Competition informbtasterCard that, subject to MasterCarfilfilling its undertakings, they do not intera
pursue proceedings for non-compliance with or eireention of the decision of December 2007 or férimging the antitrust laws in relation
to the October 2008 pricing changes, the introdumotif new cross-border consumer default interchd@eg or any of the other MasterCard
undertakings. MasterCard's undertakings includgrépealing the October 2008 pricing changes; @@pting a specific methodology for the
setting of cross-border consumer default interchdrgs; (3) establishing new default cross-bordasemer card interchange fees as of
July 1, 2009 such that the weighted average intargé fee for credit card transactions does notezk88 basis points and for debit card
transactions does not exceed 20 basis pointsniydiucing a new rule prohibiting its acquirersnfiroequiring merchants to process all of t
MasterCard and Maestro transactions with the aeguand (5) introducing a new rule requiring itg@icers to provide merchants with cert
pricing information in connection with MasterCambdaViaestro transactions. The undertakings willfiecéve until a final decision by the
General Court of the European Union regarding M&sted’'s application for annulment of the Europeam@ission’s December 2007
decision.
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Although MasterCard believes that any other busipeactices it would implement in response to taeision would be in compliance
with the December 2007 decision, the European Casion may deem any such practice not in compligrnttethe decision, or in violation
of European competition law, in which case Masted@aay be assessed fines for the period thanibtisn compliance. Furthermore, because
a balancing mechanism like default cross-borderattange fees constitutes an essential elemenasfeMCard Europe’s operations, the
December 2007 decision could also significantlyastpMasterCard International’s European custonard’ MasterCard Europe’s business.
The European Commission decision could also leadittitional competition authorities in European &mimember states commencing
investigations or proceedings regarding domesteramange fees or, in certain jurisdictions, retioita In addition, the European
Commission’s decision could lead to the filing oivate actions against MasterCard Europe by metshamd/or consumers which, if
MasterCard is unsuccessful in its application fumdment of the decision, could result in MastedCawing substantial damages.

United Kingdom In September 2001, the Office of Fair Tradinghaf United Kingdom (“OFT"jssued a Rule 14 Notice under the U
Competition Act 1998 challenging the MasterCardadéfinterchange fees and multilateral service(fB(SF"), the fee paid by issuers to
acquirers when a customer uses a MasterCard-braadddn the United Kingdom either at an ATM or potlee counter to obtain a cash
advance. Until November 2004, the interchange &esMSF were established by MasterCard U.K. MemBeram Limited (“MMF")
(formerly MasterCard Europay U.K. Ltd.) for domestredit card transactions in the United Kingdoitne hotice contained preliminary
conclusions to the effect that the MasterCard Wdé€ault interchange fees and MSF infringed U.K. petition law and did not qualify for an
exemption in their present forms. In February 2@B8,0FT issued a supplemental Rule 14 Notice, kvhiso contained preliminary
conclusions challenging MasterCard’s U.K. interdmafees (but not the MSF) under the Competition AkcNovember 2004, the OFT issued
a third notice (now called a Statement of Objed)ariaiming that the interchange fees infringed LaKd European Union competition law.

In November 2004, MasterCard’s board of directalgpded a resolution withdrawing the authority of th.K. members to set domestic
MasterCard interchange fees and MSFs and confestioly authority exclusively on MasterCard’s Presidand Chief Executive Officer.

In September 2005, the OFT issued its decisionglading that MasterCard’s U.K. interchange fees there established by MMF prior
to November 18, 2004 contravene U.K. and Europeaanrcompetition law. The OFT decided not to imppseaalties on MasterCard or
MMF. MMF and MasterCard appealed the OFT'’s decismthe U.K. Competition Appeals Tribunal. In Ji896, the U.K. Competition
Appeals Tribunal set aside the OFT’s decisionpfelhg the OFT’s request to the Tribunal to withdrde decision and end its case against
MasterCard’s U.K. default interchange fees in plager to November 18, 2004.

Shortly thereafter, the OFT commenced a new ingastin of MasterCard'’s current U.K. default cregditd interchange fees and
announced in February 2007 that the investigationltvalso cover so-called “immediate debit” caffis.date, the OFT has issued a number
of requests for information to MasterCard Europeé famancial institutions that participate in Mastard’s payment system in the United
Kingdom. MasterCard understood that the OFT wasidening whether to commence a formal proceedinguigh the issuance of a
Statement of Objections. In January 2010, the Qfdrined MasterCard that it does not intend to issuah a Statement of Objections prio
the judgment of the General Court of the EuropeniotJwith respect to MasterCard’s appeal of thedDatwer 2007 cross-border interchange
fee decision of the European Commission. If the QFimately determines that any of MasterCard’s Urierchange fees contravene U.K.
and European Union competition law, it may issuewa decision and possibly levy fines accruing fithie date of its first decision.
MasterCard would likely appeal a negative decisipthe OFT in any future proceeding to the ComjmetiAppeals Tribunal. Such an OFT
decision could lead to the filing of private actaagainst MasterCard by merchants and/or consuniecs, if its appeal of such an OFT
decision were to fail, could result in an awardwaards of substantial damages and could have Hiségn adverse impact on the revenues of
MasterCard International’s U.K. customers and M&ed’s overall business in the U.K.

Poland.In April 2001, in response to merchant complaitite, Polish Office for Protection of Competition @dnsumers (the “PCA”)
initiated an investigation of MasterCasdiomestic credit and debit card default interclediegs. MasterCard Europe filed several submis:
and met with the PCA in connection with the invgation. In January 2007, the PCA issued a dectbianMasterCard’s (and Visa’s)
interchange fees are
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unlawful under Polish competition law, and impo$ieds on MasterCard’s (and Vigd'licensed financial institutions. As part of thiscision
the PCA also decided that MasterCard (and Visa)noddiolated the law. MasterCard and the finanicisiitutions appealed the decision to
the court of first instance. In November 2008, ¢bart of first instance reversed the decision efCA and also rejected MasterCardppec
on the basis that MasterCard did not have a legatest in the PCA'’s decision because its condastmot found to be in breach of the
relevant competition laws. MasterCard appealedpéis of the court of first instance’s decision &ese it has significant interest in the
outcome of the case. The PCA appealed the othex giathe decision. In April 2010, the court of apfs issued an oral decision (followed by
a written decision in May 2010) in which it reinstd MasterCard appeal, reversed a specific finding of the cofifirst instance and sent t
case back to the court of first instance for furgm@ceedings. If on appeal the PCA'’s decisiontimately allowed to stand, it could have a
significant adverse impact on the revenues of M&stel’'s Polish customers and on MasterCard’s olvbusiness in Poland.

Hungary.ln January 2008, the Hungarian Competition AutlyatiHCA") notified MasterCard that it had commencadormal
investigation of MasterCard Europe’s (and Visa pere) domestic interchange fees. This followedrdarmal investigation that the HCA
had been conducting since the middle of 2007. Iy 2009, the HCA issued to MasterCard a PrelimirRogition that MasterCard Europe’s
historic domestic interchange fees violate Hungacampetition law. MasterCard responded to theifRieary Position both in writing and at
a hearing which was held in September 2009. Sulesgigun September 2009, the HCA ruled that Maséed® (and Visa’'s) historic
interchange fees violated the law and fined eadiiadterCard Europe and Visa Europe approximateljn#i&n, which was paid during the
fourth quarter of 2009. In December 2009, the HE%uéed its formal decision and MasterCard appehkedécision to the Hungarian courts.
In September 2010, the HCA filed its reply to MaSird’'s appeal, while MasterCard filed its respans®ctober 2010. In October 2010, the
Hungarian appeals court stayed the proceeding MasterCard’s appeal to the General Court of theean Union of the European
Commission’s December 2007 cross-border interchégdecision is finally decided. If the HCA'’s dgioin is not reversed on appeal, it
could have a significant adverse impact on themegs of MasterCard’s Hungarian customers and ondviaard’s overall business in
Hungary.

Italy. In July 2009, the Italian Competition Authority CA”) commenced a proceeding against MasterCardaamamber of its
customers concerning MasterCard Europe’s domeggcdhange fees in Italy. MasterCard, as well ab @fthe banks involved in the
proceeding, offered to give certain undertakinggh®ICA, which were rejected (which rejection Ma&ard appealed to the Administrative
Court). In May 2010, the ICA issued a Statemer®bfections to MasterCard and the banks. In Noverab&0, the ICA adopted a decisior
which it determined that MasterCard Europe’s domésterchange fees violate European Union competiaw, fined MasterCard
€2.7 million and ordered MasterCard to refrain ia fhture from maintaining interchange fees thatrartebased on economic justifications
linked to efficiency criteria and to eliminate aagticompetitive clauses from its licensing agreeimedasterCard has appealed the ICA’s
interchange fee decision to the Administrative @dBubsequently in November 2010, the Administea@ourt announced its judgment that
the ICA had improperly rejected MasterCard’s prabandertakings and annulled the ICA’s rejectiocisien (which decision the ICA has
appealed to the Council of State). If the Admirmistre Court’s judgment is overturned and the ICilterchange fee decision is not reversed
on appeal, the ICA’s decision could have a sigaificadverse impact on the revenues of MasterChedian customers and on MasterCard’s
overall business in Italy.

Canada. In December 2010, the Canadian Competition Bu(deu“CCB”") filed an application with the Canadian Competitioibunal
to strike down certain MasterCard rules relatehterchange fees, including the “honor all cardsd &no surchargefules. Also in Decembe
2010, MasterCard learned that a purported clagsmaetwsuit had been commenced against it in Quebdmehalf of Canadian merchants and
consumers. That suit essentially repeats the dgiteaand arguments of the CCB application to thadtlian Competition Tribunal and seeks
compensatory and punitive damages in unspecifiealiats, as well as injunctive relief. In March 204lsecond purported class action
lawsuit was commenced in British Columbia againssMrCard, Visa and a number of large Canadiansbditiis suit alleges that
MasterCard, Visa and the banks have engaged iitafpting conspiracy to increase or maintain teed paid by merchants on credit card
transactions and that MasterCard’s and Visa's fidee merchants to accept MasterCard and Visataards and prevent merchants from
charging more for payments with MasterCard and gigamnium cards. This second suit also seeks comafmysand punitive damages in
unspecified amounts, as well as injunctive relfiehe CCB’s challenges and/or the class actiondauts were ultimately successful, such
negative decisions could have a significant advienpact on the revenues of
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MasterCard’s Canadian customers and on MasterCaveisll business in Canada and, in the case giriliate lawsuits, could result in
substantial damage awards.

Australia.In 2002, the Reserve Bank of Australia (“RBA”) anneed regulations under the Payments Systems (&emn)l Act of 1998
applicable to four-party credit card payment systémAustralia, including MasterCard'’s. Those regigins, among other things, mandate the
use of a formula for determining domestic interafgfees that effectively caps their weighted avei@g0 basis points. Operators of three-
party systems, such as American Express and D@lals were unaffected by the interchange fee reigulaln 2007, the RBA commenced a
review of such regulations and, in September 2068RBA released its final conclusions. These iatid that the RBA was willing to
withdraw its regulations if MasterCard and Visa maértain undertakings regarding the future legétbeir respective credit card
interchange fees and other practices, including thenor all cards” rules. If the undertakings warot made, the RBA said it would consider
imposing in 2009 additional regulations that couldher reduce the domestic interchange fees oté&l@sard and Visa in Australia. In Augt
2009, the RBA announced that it had decided naiitiedraw its regulations and that it would maint#tiem in their current form pending
further consideration of the regulations. MastedJaans to continue discussions with the RBA ath¢éonature of the undertakings that
MasterCard may be willing to provide. The effectiud undertakings or any such additional regulatioould put MasterCard at an even
greater competitive disadvantage relative to coitgrstin Australia that purportedly do not operftar-party systems or, in the case of the
undertakings, possibly increase MasterCard’s legpbsure under Australian competition laws, whigtld have a significant adverse impact
on MasterCard’s business in Australia.

South Africaln August 2006, the South Africa Competition Consios created a special body, the Jali Enquiry ‘([Eveuiry”), to
examine competition in the payments industry intBd\frica, including interchange fees. After neaslyo years of investigation, including
several rounds of public hearings in which MastedGuarticipated, in June 2008, the Enquiry publishe Executive Summary of its findin
The Enquiry’s full report was made public in DecemnB008. The Enquiry recommends, among other ththgs an independent authority be
established to set payment card interchange feBeuth Africa and that payment systems’ (includif@sterCard’s) respective “honor all
cards” rules be modified to give merchants grefaesmdom to choose which types of cards to accegiowing the issuance of the Enquiry’s
report, the South African Reserve Bank (“SARB”k thouth African Treasury and the South African Cetitipn Commission informed
MasterCard that they were actively considering wif@ny, action they would take in response toEnguiry’s recommendations. In
September 2010, the SARB informed MasterCard thatends to appoint an independent consultantdkera recommendation on a
simplified interchange structure for all paymerdtsyns in South Africa, including MasterCard’s. Saahinterchange structure, if adopted,
could have a significant adverse impact on thermegs of MasterCard’s South African customers aniasterCard’s overall business in
South Africa.

Other Jurisdictionsin January 2006, a German retailers associatied &l complaint with the Federal Cartel Office (“FEC@ German'
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 tolraets and include so-called “extraneous costsDdcember 2009, the FCO sent
MasterCard a questionnaire concerning its doméstcchange fees.

MasterCard is aware that regulatory authoritieg@nckentral banks in certain other jurisdictionsliding Belgium, Brazil, Colombia,
Czech Republic, Estonia, France, Israel, Latvie,Nlktherlands, Norway, Slovakia, Turkey and Venkzare reviewing MasterCard’s and/or
its members’ interchange fees and/or related mastisuch as the “honor all cards” rule) and mak $e regulate the establishment of such
fees and/or such practices.

Other Regulatory Proceedings

In addition to challenges to interchange fees, Bt&sird’s standards and operations are also subjeegulatory and/or legal review
and/or challenges in a number of jurisdictionsti¢ time, it is not possible to determine thernéte resolution of, or estimate the liability
related to, any of the proceedings described bdibwept as described below, no provision for lossesbeen provided in connection with
them.

Switzerland In July 2010, MasterCard received a notice fram$wiss Competition Authority (“WEKQ”) that, baseplon complaints,
WEKO had opened an investigation of MasterCardimetic debit acquirer fees to

27



Table of Contents

MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

determine whether to order MasterCard to discoetitharging the fees. Subsequently in July 2010t&i@ard responded to the notice and
filed additional comments. In September 2010, tHekW® issued a decision in which it rejected the claimps and declined to open
proceedings on the matter. More recently, Mastat@marned that the WEKO has not formally concluideéhvestigation of the fees.

Ukraine.In June 2010, the Ukrainian Competition Authoritye(“UCA”) issued MasterCard a comprehensive infation request
concerning its rules and domestic fees in resptmascomplaint filed by a Ukrainian banking asstioia MasterCard is discussing with the
UCA how to best address its concerns.

NetherlandsOn February 11, 2011, the Netherlands Competitiothérity issued MasterCard a Statement of Objestidrallenging
MasterCard co-branding and co-residency rules atidigs. The co-branding rules being challengeditit, in some cases, financial
institutions licensed by MasterCard from placingestpayment systems’ brands on MasterCard car@scadtesidency rules being challenc
prohibit, in some cases, licensed financial instns from encoding other payment systems' apjdicaton the electronic “chip” in
MasterCard cards. MasterCard filed its responskead@tatement of Objection on March 11, 2011. Aingeon the matter was held on
April 14, 2011.

Note 19. Settlement and Other Risk Management

MasterCard International’s rules generally guaratie payment of certain MasterCard, Cirrus anddttadoranded transactions
between its principal members. The term and amoliite guarantee are unlimited. Settlement righésexposure to members under
MasterCard International’s rules (“Settlement Expe$), due to the difference in timing between the payntemsaction date and subseqt
settlement. The duration of this exposure is steonh and typically limited to a few days. SettlemErposure is estimated using the average
daily card volumes during the quarter multipliedtbg estimated number of days to settle. The Cognpans global risk management policies
and procedures, which include risk standards, d@ige a framework for managing the Company’s seitlet risk. Member-reported
transaction data and the transaction clearinguaderlying the settlement risk calculation may é&ased in subsequent reporting periods.

In the event that MasterCard International effecggyment on behalf of a failed member, Master@aratnational may seek an
assignment of the underlying receivables. Subfeepproval by the Board of Directors, members naghmrged for the amount of any
settlement loss incurred during the ordinary atiéigiof the Company.

MasterCard requires certain members that are nairimpliance with the Company’s risk standards factfat the time of review to post
collateral, typically in the form of cash, lettefscredit, or guarantees. This requirement is basechanagement review of the individual risk
circumstances for each member that is out of canpé. In addition to these amounts, MasterCardstmdtlateral to cover variability and
future growth in member programs. The Company nisy laold collateral to pay merchants in the evémbherchant bank/acquirer failure.
Although it is not contractually obligated under $tkrCard International’s rules to effect such payiméo merchants, the Company may elect
to do so to protect brand integrity. MasterCard itoos its credit risk portfolio on a regular baaisd the adequacy of collateral on hand.
Additionally, from time to time, the Company revigwts risk management methodology and standardsuéls, the amounts of estimated
settlement risk are revised as necessary.
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Estimated Settlement Exposure, and the portiohe@fdompany’s uncollateralized Settlement ExposoréffasterCard-branded

transactions that relates to members that are dbaotdo be in compliance with, or that are un@stew in connection with, the Company’s
risk management standards, were as follows:

March 31, December 31
2011 2010
(in millions)

MasterCard-branded transactions:
Gross Settlement Expost $30,35¢ $ 29,69
Collateral held for Settlement Expost (3,52¢) (3,067)
Net uncollateralized Settlement Expos $26,83( $ 26,63
Uncollateralized Settlement Exposure attributable ® nor-compliant

members $ 35E $ 27¢
Cirrus and Maestro transactions:
Gross Settlement Expost $ 2,89 $ 2,962

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

Of the total uncollateralized Settlement Exposurdes the MasterCard brand, the United States ateddar approximately 32% and
33% at March 31, 2011 and December 31, 2010, régpbc With the exception of Brazil, which was 15d 16% at March 31, 2011 and
December 31, 2010, respectively, and France, whiah10% at March 31, 2011, no individual countfyeotthan the United States accounted
for more than 10% of total uncollateralized Set#@mExposure at either March 31, 2011 or Decembge?@10. Of the total uncollateralized
Settlement Exposure attributable to non-compliaairers, five members represented approximately &78464% at March 31, 2011 and
December 31, 2010, respectively.

MasterCard guarantees the payment of MasterCarttibdatravelers cheques in the event of issuer Heldhe guarantee estimate is
based on all outstanding MasterCard-branded tressefeeques, reduced by an actuarial determinafiohemjues that are not anticipated to be
presented for payment. The term of the guaranterlisiited, while the amount is limited to cheqigsued but not yet cashed. MasterCard
calculated its MasterCard-branded travelers chegyessure under this guarantee as $347 million$&6d million at March 31, 2011 and
December 31, 2010, respectively. The reductionawneiers cheques exposure is attributable to Ma@aterbranded travelers cheques no
longer being issued.

A significant portion of the Company’s travelersqgues risk is concentrated in one MasterCard ®aveheques issuer. MasterCard
obtained an unlimited guarantee estimated at $26@mand $280 million at March 31, 2011 and Ded®n31, 2010, respectively, from a
financial institution that is a member, to covdradlthe exposure of outstanding travelers chegquifsrespect to such issuer. In addition,
MasterCard obtained a limited guarantee estimét&d&million as of March 31, 2011 and December281,0, from a financial institution
that is a member in order to cover the exposumitdtanding travelers cheques with respect to andggbuer. These guarantee amounts have
also been reduced by an actuarial determinatidgragélers cheques that are not anticipated to ésepted for payment.

Beginning in 2008, many of the Company's finaniiatitution customers were directly and adverselpacted by the unprecedented
events that occurred in the financial markets atldhe world. The ongoing economic turmoil presémtseased risk that the Company may
have to perform under its settlement and travelkesjue guarantees. General economic conditionpalitital conditions in countries in
which MasterCard operates may also affect the Cogipaettlement risk. The Company’s global risk eg@ment policies and procedures,
which are revised and enhanced from time to timatioue to be effective as evidenced by the hisadisi low level of losses that the
Company has experienced from customer financiatiti®n failures.
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MasterCard also provides guarantees to customersextain other companies indemnifying them frossés stemming from failures
third parties to perform duties. The amount ofgbarantees was estimated at approximately $3lomidind $20 million, as of March 31,
2011 and December 31, 2010, respectively.

The Company enters into business agreements ortlrary course of business under which the Comjaanges to indemnify third
parties against damages, losses and expenseseihauronnection with legal and other proceedinggrg from relationships or transactions
with the Company. As the extent of the Companylgaltions under these agreements depends entipely the occurrence of future events,
the Company’s potential future liability under taemreements is not determinable. See Note 5 \figie).

Note 20. Foreign Exchange Risk Management

The Company enters into foreign currency forwandtiarts to manage risk associated with anticipegedipts and disbursements wt
are either transacted in a non-functional curresrcyalued based on a currency other than its fanaticurrencies. The Company also enters
into foreign currency forward contracts to offsespible changes in value due to foreign exchangeuhtions of assets and liabilities
denominated in foreign currencies. The objectivéhisf activity is to reduce the Company’s expogorgansaction gains and losses resulting
from fluctuations of foreign currencies againsffitsctional currencies.

The Company does not designate foreign currendyateres as hedging instruments pursuant to thewating standards for derivative
instruments and hedging activities. The Compangndscthe change in the estimated fair value obttstanding derivatives at the end of the
reporting period to its consolidated balance shadtconsolidated statement of operations.
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As of March 31, 2011, all contracts to purchase seitiforeign currency had been entered into witstemers of MasterCard.
MasterCard'’s derivative contracts are classifiedumgctional currency as summarized below:

U.S. Dollar Functional Currency

March 31, 2011 December 31, 2010
Estimated Fair Estimated Fair
Notional Value 1 Notional Value 1
(in millions)
Commitments to purchase foreign curre $ 31 $ — $ 36 $ 1
Commitments to sell foreign curren 31C @) 12¢ 2
Balance Sheet Locatiol
Accounts Receivab $ 1 $ 1
Other Current Liabilities (8 2
Euro Functional Currency
March 31, 2011 December 31, 2010
Estimated Fair Estimated Fair
Notional Value 1 Notional Value 1
(in millions)
Commitments to purchase foreign curre $ — $ — $ 2 $ —
Commitments to sell foreign curren 65 2 14 —
Balance Sheet Locatiol
Accounts Receivab $ 2 $ —

Other Current Liabilities — _

U.K. Pound Sterling Functional Currency

March 31, 2011 December 31, 2010
Estimated Fair

Estimated Fair

Notional Value 1 Notional Value 1
(in millions)
Commitments to purchase foreign curre $ — $ — $ — $ —
Commitments to sell foreign curren — — 5 —
Balance Sheet Locatiol
Accounts Receivab $ — $ —

Other Current Liabilities — _

Amount and Location of Gain (Loss)
Recognized in Income
Three Months Ended March 31,

2011 2010
(in millions)
Derivatives Not Designated As Hedging
Instruments
Foreign Currency Derivative Contrat
General and administratiy $ (1)) $ (5)
Revenue! (2 D
Total $ (13 $ (6)

! Amounts represent gross fair value amounts whésgramounts may be netted for actual balance pressintation

The currencies underlying the foreign currency fanadvcontracts consist primarily of the Australiasilar, Canadian dollar, Chinese
renminbi, Hong Kong dollar, Korean won, Mexican @eSwiss francs, Thai baht and Turkish lira. Thievalue of the foreign currency
forward contracts generally reflects the estimaeunts that the Company would receive (or payp pre-tax basis, to terminate the
contracts at the reporting date based on broketegdor the same or similar instruments. The tesfitee foreign currency forward contracts
are generally less than 18 months. The Companybattferred gains or losses related to foreign axgh in accumulated other
comprehensive income as of March 31, 2011 and DieeeB1, 2010 as there were no derivative contamsunted for under hed



accounting.
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The Company'’s derivative financial instruments subject to both credit and market risk. Credit iskhe risk of loss due to failure of
the counterparty to perform its obligations in ademce with contractual terms. Market risk is tis& of loss due to the potential change in an
instrument’s value caused by fluctuations in irderates and other variables related to currenchange rates. Credit and market risk related
to derivative instruments were not material at Me3¢, 2011 and December 31, 2010.

Generally, the Company does not obtain collatesialted to derivatives because of the high creditga of the counterparties. The
amount of loss the Company would incur if the ceqparties failed to perform according to the teahthe contracts is not considered
material.
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults 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”) (together, “MasterCard”
or the “Company”) included elsewhere in this Rep&ércentage changes provided throughout ManageémBigcussion and Analysis of
Financial Condition and Results of Operations weatculated on amounts rounded to the nearest thual

Forward-Looking Statements

This Report on Form 10-Q contains forward-lookitafements pursuant to the safe harbor provisiotiseoPrivate Securities Litigation
Reform Act of 1995. All statements other than stegnts of historical facts may be forward-lookingtetents. When used in this Report, the
words “believe”, “expect”, “could”, “may”, “would”;'will”, “trend” and similar words are intended tdentify forward-looking statements.
These forward-looking statements relate to the Gomjs future prospects, developments and businesggies and include, without

limitation, statements relating to:
» the Compan’s belief in the continuing trend towards electrdisians of payment
» the Compan’'s focus on growing its credit, debit, prepaid aagiment transaction processing offerin

» the Company’s focus on diversifying our businessl(iding seeking new areas of growth, expandingpgtemce points and
maintaining unsurpassed acceptance and successfuliyng with new business partner

» the Compan’s focus on building new businesses throui-Commerce, mobile and other initiativ

» the recent acquisition of the prepaid card progr@magement operations of Travelex Holdings Ltddéscribed below!
» the effects of economic recoveries in areas sutheafsia/Pacific and Latin America regiol

» the Compan’'s advertising and marketing strategy and investn

« the potential reduction in the Compi’s tax rate over time

« the Company’s belief that cash generated from dio@is our borrowing capacity and our access taa@agsources are sufficient
to meet our future operating capital needs anghlitbn settlement obligations; a

» the manner and amount of purchases by the Compamyant to its share repurchase program, depengentprice and market
conditions.

Many factors and uncertainties relating to our apens and business environment, all of which difecdlt to predict and many of
which are outside of our control, influence whethamy forward-looking statements can or will be agkd. Any one of those factors could
cause our actual results to differ materially frihrose expressed or implied in writing in any fordrdmoking statements made by MasterCard
or on its behalf. We believe there are certain féglors that are important to our business, aaddltould cause actual results to differ from
our expectations. Such risk factors include: lifigga decisions, regulation and legislation relaiéhterchange fees and related practices;
regulation established by the Dodd-Frank Wall $tReform and Consumer Protection Act in the Uni¢akes; regulation in one jurisdiction
or of one product resulting in regulation in othetsdictions or of other products; competitiveues caused by government actions; reguli
of the payments industry, consumer privacy, dateaumsl/or security; appeals of currency conversase cettlements; future reserves, incL
liability, limitations on business and other peigaltresulting from litigation; competition in thayments industry; competitive pressure on
pricing; banking industry consolidation; loss ajrsficant business from significant customers; rhart activity; our relationship and the
relationship of our competitors to our customerankl perceptions and reputation; inability to grmuv debit business, particularly in the
United States; global economic events and the thimrainess environment; decline in cross-bordavet; the effect of general economic and
global political conditions on consumer spendirantts; exposure to loss or illiquidity due to setibéat obligation defaults by our customers;
disruptions to our transaction processing systewsount data breaches; reputation damage fromasesean fraudulent activity; the inability
to keep pace with technological developments inrtastry; the effect of adverse currency fluctoafithe inability to adequately manage
change; acquisition integration issues; and isgelating to our Class A common stock and corpogatesrnance structure. Please see a
complete discussion of these risk factors in Rdtei 1A (Risk Factors) of the Company’s AnnuapBe on Form 10-K for the year ended
December 31, 2010. We caution you that the impoftartors referenced above may not contain alheffactors that are important to you.
Our forward-looking statements speak only as oftidwe of this report or as of the date they areepadd we undertake no obligation to
update our forward-looking statements.
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In this Report, references to the “Company,” “MaStrd,” “we,” “us” or “our” refer to the MasterCatutand generally, and to the
business conducted by MasterCard Incorporatedtarmnsolidated subsidiaries, including our opatpsiubsidiary, MasterCard International
Incorporated (d/b/a MasterCard Worldwide).

Overview

MasterCard is a leading global payment solutiomapany that provides a critical economic link améingncial institutions, business
merchants, cardholders and governments worldwitihlang them to use electronic forms of paymenteiad of cash and checks. We provide
a variety of services in support of the credit,ilglvepaid and related payment programs of apprately 22,000 financial institutions and
other entities that are our customers. We primarily

» offer a wide range of payment solutions, which éaaloir customers to develop and implement credibjtdprepaid and related
payment programs for their customers (which incloaelholders, businesses and government enti

* manage a family of well-known, widely accepted pawtcard brands, including MasterCard, MaestroGindis, which we
license to our customers for use in their paymeogm@mms,

* process payment transactions over the MasterCartiWide Network,
* provide support services to our customers and,rdépg upon the service, merchants and other cliemtd

» as part of managing our brands and our franch&apksh and enforce a common set of standardsdioerence by our customers
for the efficient and secure use of our paymend catwork.

We generate revenues from the fees that we chageustomers for providing transaction processimg) @her paymentelated service
and by assessing our customers based primarilgeoddllar volume of activity on the cards that ganar brands. Cardholder and merchant
relationships are managed principally by our custemWe do not issue cards, extend credit to cdddhs® determine the interest rates (if
applicable) or other fees charged to cardholderissyers, or establish the merchant discount cargecquirers in connection with the
acceptance of cards that carry our brands.

We believe the trend within the global paymentaisidy from papebased forms of payment, such as cash and chegkax,d@lectroni
forms of payment, such as payment card transactioeates significant opportunities for the growtlour business over the longer term. Our
focus is on continuing to:

« grow our offerings by extending our strength in oare businesses globally, including credit, dgin¢paid and processing
payment transactions over the MasterCard Worldegvork,

» diversify our business by seeking new areas of gramvmarkets around the world, expanding pointaatfeptance for our brands
in new geographies, seeking to maintain unsurpasseeptance, and working with new business partsers as merchants,
government agencies and telecommunications compaane

*  Dbuild new businesses through continued strate@actefwith respect to innovative payment methodshsas electronic commerce
(e-Commerce) and mobile capabilitie
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See “-Business Environment” for a discussion ofiemmental considerations related to our long-tetrategic objectives.

We recorded net income of $562 million, or $4.28 ¢ikited share, for the three months ended Mafct?B811 versus net income of
$455 million, or $3.46 per diluted share, for theee months ended March 31, 2010. As of March 8112our liquidity and capital positions
remained strong, with $3.8 billion in cash and cegtivalents and current available-for-sale seiesriind $5.2 billion in equity. In addition,
we generated cash flows from operations of $358anifor the three months ended March 31, 2011.

Our net revenues increased 14.8% for the threelmartded March 31, 2011 versus the comparabledper®010, primarily due to the
increased dollar volume of activity on cards cargyour brands, pricing changes and increased tdosa. The net foreign currency impact
of changes in the U.S. dollar average exchange eajainst the euro and Brazilian real had a minimphct on net revenues for the three
months ended March 31, 2011.

Our revenues depend heavily upon the overall lezebnsumer, business and government spending.gékan cardholder spending
behavior, influenced by economic environments, iohpar ability to grow our revenues. Our revenuespimarily based on transactions i
volumes, which are impacted by the number of tretimas and the dollar amount of each transactiontfre three months ended March 31,
2011, volume-based revenues (domestic assessnmehtsass-border volume fees) and transaction-baseshues (transaction processing
fees) increased compared to the three months évidech 31, 2010. For the three months ended Margl2@11, our processed transactions
increased 11.1% and our volumes increased 12.8&dacal currency basis. This compares to increpseckssed transactions of 4.6% and
increased volumes of 8.6% on a local currency liagigg the three months ended March 31, 2010.reheffects of pricing actions
contributed approximately 5 percentage points tonet revenue growth for the three months endecciMad, 2011. Overall, net revenue
growth for the three months ended March 31, 2014 mvaderated by an increase in rebates and incentleging to customer and merchant
agreement activity.

Our operating expenses increased 9.4% for the thoeghs ended March 31, 2011 versus the compapabied in 2010, primarily due
to greater general and administrative expensesdwertising and marketing expenses. The increagerieral and administrative expenses,
including expenses related to a recent acquisiti@s, primarily due to personnel expenses and siofieal fees. The net foreign currency
impact of changes in the U.S. dollar average exghaates against the euro and the Brazilian reshbhainimal impact on expenses for the
three months ended March 31, 2011.

Our ratios of operating income as a percentagebfavenues, or operating margins, were 55.7%hfothree months ended March 31,
2011 versus 53.5% for the comparable period in 2010

The effective income tax rates were 32.8% and 34@%he three months ended March 31, 2011 and , 2@5pectively.

On December 9, 2010, we entered into an agreemertuire the prepaid card program management tigresaf Travelex Holdings
Ltd. (“*CPM”). Pursuant to the terms of the acquisitagreement, we acquired CPM on April 15, 2014 ptirchase price of approximately
295 million U.K. pound sterling, or approximate#8l million, including adjustments for working ctgj with contingent consideration (an
“earn-out”) of up to an additional 35 million U.lKound sterling, or approximately $57 million, ifrtan performance targets are met. CPM
manages and delivers consumer and corporate prepa@ cards through business partners aroundithlel, including financial institutions,
retailers, travel agents and foreign exchange lmsteehe acquisition of CPM is an expansion of awsifess into program management
services. The acquisition is intended to enabl® wdfer end-to-end prepaid card solutions encosipgsbranded switching, issuing,
processing and program management services, lipiiedused on the travel sector and in marketsidetfhe United States.

Business Environment

We process transactions from more than 210 cosrdne territories and in more than 150 curren®ies revenue generated in the
United States was approximately 40.2% and 41.0%taf net revenue for the three months ended Mai¢i2011 and 2010, respectively. No
individual country, other than the United States,
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generated more than 10% of total revenues in arigghébut differences in market maturity, econotméalth, price changes and foreign
exchange fluctuations in certain countries haveciased the proportion of revenues generated outsidenited States over time. While the
global nature of our business helps protect ouraijpgy results from adverse economic conditions #ingle or a few countries, the signific
concentration of our revenues generated in theedtates makes our business particularly sustepdiladverse economic conditions in the
United States.

The competitive and evolving nature of the globafments industry provides both challenges to aqmbdpnities for the continued
growth of our business. Unprecedented events wiggan during 2008 impacted the financial markedsrad the world, including continued
distress in the credit environment, continued gguiarket volatility and additional government intention. In particular, the economies of
the United States and the United Kingdom were &ignitly impacted by this economic turmoil, andhés also impacted other economies
around the world. Countries that have experienceditcratings actions by ratings agencies inclueleesl in Europe and the United States.
Some existing customers have been placed in resbipeor administration or have a significant amtoafrtheir stock owned by their
governments. Many financial institutions are fadingreased regulatory and governmental influenwauding potential further changes in
laws and regulations. Many of our financial indfin customers, merchants that accept our brandisamholders who use our brands have
been directly and adversely impacted.

MasterCard'’s financial results may be negativelgacted by actions taken by individual financiatitugions or by governmental or
regulatory bodies in response to an economic aisikthe state of economic environments. The sgwafrthe economic environments may
accelerate the timing of or increase the impactsét to our financial performance that have histdly been present. As a result, our revenue
growth may be negatively impacted, or the Compaay bre impacted in several ways, including but imoitéd to the following:

» Declining economies, foreign currency fluctuatiemsl the pace of economic recovery can change carspanding behaviors;
for example, a significant portion of our revenigedependent on crc-border travel patterns, which may continue to clea

» Constriction of consumer and business confidenash as in recessionary environments and those saekperiencing relatively
high unemployment, may cause decreased spendingrtiizolders

e Our customers may restrict credit lines to cardadadr limit the issuance of new cards to mitigateeasing cardholder defaul

» Uncertainty and volatility in the performance ofr @ustomers’ businesses may make estimates okganues, rebates, incentives
and realization of prepaid assets less predict

« Our customers may implement cost reduction initetithat reduce or eliminate payment card marketirigcrease requests for
greater incentives or greater cost stabi

» Our customers may decrease spending for optioraloanced service

* Government intervention, including the effect ofifa regulations and/or government investments ircagtomers, may have
potential negative effects on our business andelationships with customers or otherwise alteirtsteategic direction away fro
our products

« Tightening of credit availability could impact tability of participating financial institutions fend to us under the terms of our
credit facility.

e Our customers may default on their settlement akibgs. See Note 19 (Settlement and Other Risk mant) to the
consolidated financial statements included in Ratem 1 for further discussion of our settlemerposure.

» Our business and prospects, as well as our revamigrofitability, could be materially and adveyseffected by consolidation of
our customers. See “Additional consolidation oreotbhanges in or affecting the banking industryldoesult in a loss of business
for MasterCard and create pressure on the feehamge our customers, resulting in lower prices @nahore favorable terms for
our customers, which may materially and adversigctour revenues and profitability” in Part leifh 1A (Risk Factors) of the
Compan’s Annual Report on Form -K for the year ended December 31, 2010 for furthiscussion
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In addition, our business and our customers’ bssi&g are subject to regulation in many countrieguRtory bodies may seek to
impose rules and price controls on certain asp#asr business and the payments industry. See MNo(eegal and Regulatory Proceedings)
to the consolidated financial statements includeBart I, Item 1 of this Report and Part |, ltem (B3sk Factors) of the Company’s Annual
Report on Form 10-K for the year ended DecembeR@10 for further discussion. In particular, inydaD10, the United States enacted into
law the Dodd-Frank Wall Street Reform and ConsuRretection Act. See “Risk Factors — Legal and Ratguy Risks — The Wall Street
Reform and Consumer Protection Act may have a mahttverse impact on our revenue, our prospectiufore growth and our overall
business, financial condition and results of openat’ in Part I, Item 1A (Risk Factors) of the Coamy’s Annual Report on Form 10for the
year ended December 31, 2010 for further discusgictuding with respect to: (1) regulation providifor limitations on debit and prepe
“interchange transaction fees”, (2) regulation [ibding exclusive debit network arrangements andirg restrictions for debit and (3) the
creation of independent regulatory bodies withabthority to regulate consumer financial producis, @otentially, broader aspects of
payment card network operations (e.g., the altititgeem MasterCard “systematically important”). Sks® “Risk Factors — Legal and
Regulatory Risks — New regulations in one jurisditior of one product may lead to new regulationether jurisdictions or of other
products” in Part |, Iltem 1A, of the Company’s Aah&Report on Form 10-K for the year ended Decerdthe2010.

MasterCard continues to monitor the extent and paegonomic recovery around the world to identipportunities for the continued
growth of our business and to evaluate the evaluticthe global payments industry. For exampleunAsia/Pacific and Latin American
regions, we have now experienced several quarteigmificant increases in dollar volume of actjvitn cards carrying our brands in those
regions while in the U.S. we have observed mixezhemic indicators, including retail spending an@mployment rates. Notwithstanding
recent encouraging trends, the extent and paceooioenic recovery in various regions remains unaegad the overall business environm
may present challenges for MasterCard to growussriess.
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Financial Results
Our operating results for the three months endetMal, 2011 and 2010 were as follows:

Percent

For the Three Months Ended
March 31, (Deorease)
2011 2010 2011 vs. 2010
(in millions, except per share, percentages and GD&mounts)
Revenues, ne $ 1,501 $ 1,30¢ 14.8%
Operating Expense
General and administratiy 494 45¢ 7.S%
Advertising and marketin 12¢ 11¢F 12.1%
Depreciation and amortizatic 42 35 19.2%
Total operating expens 665 60¢ 9.4%
Operating incom: 83€ 70C 19.4%
Total other income (expens — (5 *
Income before income tax 83€ 69t 20.2%
Income tax expens 274 24C 14.2%
Net income 562 45& 23.€%
Income attributable to ni-controlling interest — — *
Net Income Attributable to MasterCsz $ 562 $  45E 23.6%
Basic Earnings per Sha $ 4.31 $ 3.4 24.2%
Basic Weighted Average Shares Outstan 13C 13C (0.1)%
Diluted Earnings per Sha $ 4.2¢ $ 3.4¢ 24.(%
Diluted Weighted Average Shares Outstan: 131 131 (0.2)%
Effective Income Tax Ral 32.8% 34.€% *
Gross Dollar Volume (“GDV”) on a U.S.
dollar Converted Basis (in billion: $ T2¢ $ 632 15.2%
Processed transactio 5,971 5,37 11.1%

* Not meaningful

Impact of Foreign Currency Rates

Our overall operating results are impacted by ckang foreign currency exchange rates, especiadlystrengthening or weakening of
the U.S. dollar versus the euro and Brazilian rélaé functional currency of MasterCard Europe, mimcipal European operating subsidiary,
is the euro, and the functional currency of ourABian subsidiary is the Brazilian real. Accordipgihe strengthening or weakening of the
U.S. dollar versus the euro and Brazilian real iotp#he translation of our European and Brazilisipstdiaries’ operating results into the U.S.
dollar. During the three months ended March 3112@ie U.S. dollar strengthened against the eulorssakened against the Brazilian real,
versus the comparable period in 2010. The mix @fUtS. dollar strengthening against the euro whéakening against the Brazilian real
resulted in a minimal impact on revenue and opagatixpenses for the three months ended March 31, 20
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In addition, changes in foreign currency excharages directly impact the calculation of gross doll@lume and gross euro volume
(“GEV"), which are used in the calculation of owrdestic assessments, cross-border volume feesotunter related rebates and incentives.
In most non-European regions, GDV is calculatec&tam local currency spending volume converted.®. dollars using average exchange
rates for the period. In Europe, GEV is calculdtaded on local currency spending volume convedeuitos using average exchange rates
for the period. As a result, our domestic assestsneross-border volume fees and volume relatedtesktand incentives are impacted by the
strengthening or weakening of the U.S. dollar verswst non-European local currencies and the strening or weakening of the euro
versus European local currencies. The strengtharimgeakening of the U.S. dollar is evident when\Ggrowth on a U.S. dollar converted
basis is compared to GDV growth on a local currdvesis. For the three months ended March 31, ZBDY, increased 15.2% when
measured on a U.S. dollar converted basis andasete12.8% when measured on a local currency vassjs the comparable period in
2010.

Revenues
Revenue Descriptions

MasterCard’s business model involves four participan addition to us: cardholders, merchants giss(the cardholders’ banks) and
acquirers (the merchants’ banks). Our gross reveareetypically based on the volume of activitycands that carry our brands, the number
of transactions we process for our customers onditgre of other payment-related services we petacbur customers. Our revenues are
based upon transactional information accumulatedusysystems or reported by our customers. Ourgrgimevenue billing currencies are the
U.S. dollar, euro and Brazilian real.

We process transactions denominated in more th@rcdBencies through our global system, providiagibolders with the ability to
utilize, and merchants to accept, MasterCard cacdsss multiple country borders. We process mostetross-border transactions using
MasterCard, Maestro and Cirrus-branded cards andng our largest markets, process the majority asterCard-branded domestic
transactions in the United States, United Kingd@Gawmada and Brazil.

Our pricing is complex and is dependent on thereatfithe volumes, types of transactions and giheducts and services we offer to
our customers. A combination of the following fastdetermines the pricing:

* Domestic or cros-border

» Signature-based (credit and off-line debit) or Ridsed (on-line debit, including automated tellechiae (“ATM") cash
withdrawals and retail purchase

» Tiered pricing, with rates decreasing as custommerst incremental volume/transaction hurc
» Geographic region or count
* Retail purchase or cash withdrav

Cross-border transactions generate greater rewbanelo domestic transactions since cross-borésrdee higher than domestic fees.
We review our pricing and implement pricing changesan ongoing basis and pricing may impact revgmaeth in the future. In addition,
standard pricing varies among our regional busgssand such pricing can be customized furtheodioicustomers through incentive and
rebate agreements.

The Company classifies its net revenues into theviing five categories:

1. Domestic assessmentDomestic assessments are fees charged to issutas@uirers based primarily on the volume of attivi
on cards that carry our brands where the merclmantty and the cardholder country are the sameorfign of these assessments
is estimated based on aggregate transaction infimmeollected from our systems and projected custoperformance and is
calculated by converting the aggregate volume afjagpurchases, cash disbursements, balance teasféconvenience checks)
from local currency to the billing currency andrhraultiplying by the specific price. In additionpmiestic assessments include
items such as card assessments, which are feegedham the number of cards issued or assessmerssecific purposes, such as
acceptance development or market development pragrAcceptance development fees are charged plyniat.S. issuers
based on components of volume, and support ousfonuleveloping merchant relationships and prorgatsteptance at the pc
of sale.
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2.

Cross-border volume fees:Crossborder volume fees are charged to issuers andracgliased on the volume of activity on ce
that carry our brands where the merchant counttytla@ cardholder country are different. Cross-bovadéume fees are calculated
by converting the aggregate volume of usage (psehand cash disbursements) from local currenthetbilling currency and
then multiplying by the specific price. Cross-bardelume fees also include fees, charged to isstmrperforming currency
conversion service:

Transaction processing feesTransaction processing fees are charged for batredtic and cross-border transactions and are
primarily based on the number of transactions. &liess are calculated by multiplying the numbertgpd of transactions by the
specific price for each service. Transaction prsicesfees include charges for the followil

. Transaction Switchin— Authorization, Clearing and Settleme

a. Authorizationrefers to a process in which a transaction is amatdy the issuer or, in certain circumstances sisch
when the issuer’s systems are unavailable or cammobntacted, by MasterCard or others on behaleofssuer in
accordance with either the issuer’s instructionapplicable rules. MasterCard'’s rules, which vaimoas regions,
establish the circumstances under which merchamdtsequirers must seek authorization of transastibaes for
authorization are primarily paid by issue

b. Clearingrefers to the exchange of financial transactioorimfation between issuers and acquirers after adcdion
has been completed. Fees for clearing are primpailg by issuers

c. Settlementefers to facilitating the exchange of funds betwparties. Fees for settlement are primarily psid b
issuers

. Connectivity feeare charged to issuers and acquirers for netwarésac equipment and the transmission of authasizati
and settlement messages. These fees are basesl sindlof the data being transmitted through aadtimber of
connections to the Compg’s network.

Other revenues: Other revenues for other payment-related sendceprimarily dependent on the nature of the prtiar
services provided to our customers but are alsaatgal by other factors, such as contractual agneemiexamples of other
revenues are fees associated with the follow

. Fraud products and servicwused to prevent or detect fraudulent transactidhs. includes warning bulletin fees which are
charged to issuers and acquirers for listing imvali fraudulent accounts either electronicallyropaper form and for
distributing this listing to merchant

. Cardholder services fease for benefits provided with MasterCard-brandauls, such as insurance, telecommunications
assistance for lost cards and locating automatksd teachines

. Consulting and research fease primarily generated by MasterCard Advisors,Goenpany’s professional advisory
services group. The Company’s business agreemaétht€evtain customers and merchants may includsudting services
as an incentive. The con-revenue associated with these incentives is indiileebates and incentive

. The Company also charges for a variety of othenpmt-related services, including compliance andajigifiees, account
and transaction enhancement services, hologrampuitations

Rebates and incentives (contra-revenueRebates and incentives are provided to certainéi@atrd customers and are recorded
as contra-revenue in the same period that perfacenaocurs. Performance periods vary dependingetype of rebate or
incentive, including commitments to the agreemennt hurdles for volumes, transactions or issuaficew cards, launch of new
programs, or the execution of marketing prograneba®es and incentives are calculated based onagstirperformance, the
timing of new and renewed agreements and the tefitie related business agreeme
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Revenue Analysis

Gross revenues increased $230 million, or 13.1%thi®three months ended March 31, 2011 versusatmparable period in 2010,
primarily due to increased dollar volume of activiin cards carrying our brands and increased tctinsa. Rebates and incentives increased
$37 million, or 8.3%, for the three months endedde31, 2011 versus the comparable period in 2010.net revenues increased 14.8% for
the three months ended March 31, 2011 versus th@amble period in 2010.

Our revenues are primarily based on transactiodsralumes, which are impacted by the number ofseations and the dollar amount
of each transaction. For the three months endediMait, 2011, our processed transactions increakéécland our volumes increased 12.8%
on a local currency basis. The effects of priciotioms implemented in 2010 and 2011 contributed@pmately 5 percentage points to our
net revenue growth for the three months ended Mat¢l2011. The pricing structure for our acquiranues from cross-border transactions
was simplified in the fourth quarter of 2010. Punsuto the previous structure, MasterCard chargaoss-border volume fee but provided a
rebate if MasterCard was allowed to perform theengy conversion. Beginning in October 2010, if MaSard performs the currency
conversion, the cross border volume fee chargkmhisr and no rebate is provided. This change haidhpact to net revenues.

The significant components of our net revenues wasr®llows for the three months ended March 31:

Dollar Percent

For the Three Increase Increase

Months Ended (Decrease (Decrease

March 31,
2011 vs. 2011 vs.
2011 2010 2010 2010
(in millions, except percentages)

Domestic assessmel $ 72Z $ 587 $ 13¢ 23.2%
Cros«-border volume fee 462 44¢ 16 3.6%
Transaction processing fe 59C 50¢ 81 15.8%
Other revenue 203 20€ (3) (1.7%
Gross revenue 1,97¢ 1,74¢ 23C 13.1%
Rebates and incentives (cor-revenues (477 (440 (37) 8.2%
Net revenue: $1,501 $1,30¢ $ 19¢ 14.€%

Domestic assessmentTkere was an increase in domestic assessments28628r the three months ended March 31, 2011 setsu
comparable period in 2010, primarily due to:

» GDV increased 12.8% during the three months endaatiM31, 2011 when measured in local currency teams increased 15.2
when measured on a U.S. dc-converted basis, versus 20.

» Pricing changes, primarily those implemented inik2010, increased domestic assessments by appatedyr8 percentage points
for the three months ended March 31, 2(

Cross-border volume feesThere was an increase in cross-border volume fe@$% for the three months ended March 31, 2011
versus the comparable period in 2010, primarily e

e Cross-border volumes increased 18.5% for the tma@ths ended March 31, 2011 when measured in tacegncy terms, and
increased 21.3% when measured on a U.S. ~converted basis, versus the comparable periodif.:

» Pricing changes reduced cross-border revenue hyxépmtely 14 percentage points for the three meetided March 31, 2011.
This decrease due to pricing changes included appately 17 percentage points related to the pgisimucture change
implemented in October 2010 and was partially ¢ffgepricing increases implemented during 2(
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Transaction processing feesThere was an increase in transaction processirggofiets5.8% for the three months ended March 311201
versus the comparable period in 2010, primarily e

» Processed transactions increased 11.1% for the thomths ended March 31, 2011 versus the compauehited in 2010

» The effects of transaction processing activitiesafhich revenues are not driven by the number dfiching transactions also
contributed to the growth in transaction proces$ags.

Other revenues ©ther revenues decreased 1.7% for the three menthexd March 31, 2011, primarily due to a decreas®inpliance
and penalty fees compared to the comparable paridd10, partially offset by increased fees foradting and other services.

Rebates and incentivesThe increase in rebates and incentives of 8.3%hfothree months ended March 31, 2011 versus the
comparable period in 2010 was primarily due to:

» Higher rebates and incentives were driven by aeriaiv and renewed agreements as well as increasfdrpance. The Compal
intends to continue to enter into and maintain fess agreements that provide rebates and incetdwestain customers and
merchants

» Pricing changes reduced rebates and incentivestigtmpapproximately 16 percentage points primatilg to the pricing structure
change implemented in October 20

Operating Expenses

Our operating expenses are comprised of generaémihistrative, advertising and marketing, litigatsettlements and depreciation
and amortization expenses. For the three monthsdeliirch 31, 2011, operating expenses increased#ban, or 9.4%, versus the
comparable period in 2010, primarily due to gregtareral and administrative expenses, includingeses related to a recent acquisition,
advertising and marketing expenses.

General and Administrative

General and administrative expenses increased $B6mnor 7.9%, for the three months ended Maréh 2011 versus the comparable
period in 2010. The major components of generalaahdinistrative expenses were as follows:

For the Three Months "1DC?22;e ﬁi:g:g;
Ended March 31, (Decrease) (Decrease)
2011 2010 2011 vs. 201 2011 vs. 201
(in millions, except percentages)

Personne $ 33¢ $ 31t $ 18 5.7%
Professional fee 52 35 17 46.€%
Telecommunication 15 15 — 1.5%
Data processin 25 22 3 12.5%
Travel and entertainme 19 13 6 48.2%
Other 50 58 (8) (12.5%
General and administrative expen $ 494 $ 45¢ $ 36 7.9%

* Personnel expense increased 5.7% for the threensiended March 31, 2011 versus the comparabledoieri2010. The increase
was primarily due to higher salaries and benebfigts; including increased compensation and numtemployees in support of
the Company’s strategic initiatives. The increases yartially offset by lower employment taxes tiafato the vesting of equity
compensation award
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» Professional fees consist primarily of third-paztnsulting services related to strategic initiagiamd legal costs to defend our
outstanding litigation. Professional fees incread@®% for the three months ended March 31, 20tdugethe comparable period
in 2010, primarily due to the execution and intéigraof acquisitions,-Commerce initiatives and other strategic opporiesi

» Telecommunications expense consists of expensagpimrt our global payments system infrastructareell as our other
telecommunication needs. These expenses vary wiiméss volume growth, system upgrades and u

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

» Travel and entertainment expenses are incurredapitinfor travel to customer and regional meetirgs: the three months ended
March 31, 2011, these expenses increased 48.2@éttiaf] business development effo

» Other expenses include rental expense for ouritfasil foreign exchange gains and losses and atiszrellaneous administrative
expenses. The decrease in 2011 includes lowexpehees from foreign currency remeasurement amibfoexchange risk
managemen

Advertising and Marketing

Our brands, principally MasterCard, are valuablatsgic assets that drive card acceptance and asagfcilitate our ability to
successfully introduce new service offerings arnmbas new markets globally. Our advertising and etar§ strategy is to increase global
MasterCard brand awareness, preference and usagglhintegrated advertising, sponsorship, promafianteractive media and public
relations programs on a global scale. We will &isotinue to invest in marketing programs at theéareg and local levels and sponsor diverse
events aimed at multiple target audiences. Advegiand marketing expenses increased $14 milliod2dl %, for the three months ended
March 31, 2011 versus the comparable period in 20Enly due to customer-specific initiatives apdissorships.

Depreciation and Amortization

Depreciation and amortization expenses increasedifidn, or 19.3%, for the three months ended Niedd, 2011 versus the
comparable period in 2010. The increases in degieniand amortization expense reflected the amaiitin of intangible assets from a rec
acquisition and increased investments in data ceqi@pment.
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Other Income (Expense)

Other income (expense) is comprised primarily @ggtment income, interest expense and other gathfoases. The components of
other income (expense) for the three months endediiM31, 2011 and 2010 were as follows:

Dollar Percent
For the Three Months Increase Increase
Ended March 31, (Decrease) (Decrease)
2011 2010 2011 vs. 201 2011 vs. 201
(in millions, except percentages)
Investment incom $ 12 $ 10 $ 2 27.&%
Interest expens (10 (15) (5) (37.1)%
Other income (expense), r 2 — 2 *
Total other income (expens $ — $ (® $ 5 *

* Not meaningful

* Investment income increased $2 million for the ¢hmeonths ended March 31, 2011 versus the compgpahbled in 2010,
primarily due to an increase in interest inco

» Interest expense decreased $5 million for the thmeeths ended March 31, 2011 versus the compapabied in 2010, primarily
due to a decrease in interest accretion on libgasiettiements

o Other income (expense), net decreased $2 milliothithree months ended March 31, 2011 versusdimparable period in
2010, primarily due to losses on equity method stwvents

Income Taxes

The effective income tax rates were 32.8% and 34@%he three months ended March 31, 2011 and ,2@%Pectively. The rate for t
three months ended March 31, 2011 was lower thandte for the three months ended March 31, 20&Qodmarily to a more favorable
geographic mix of earnings and benefits recogndigthg the quarter with regard to the anticipatghtriation from a foreign subsidiary,
partially offset by unrecognized tax benefits rialgtto positions taken during the current and ppieriods.

Liquidity and Capital Resources

We need liquidity and access to capital to fundglabal operations, to provide for credit and setiknt risk, to finance capital
expenditures, to make continued investments irbaginess and to service our obligations relatditigation settlements. At March 31, 2011
and December 31, 2010, we had $3.8 billion and B®i®n, respectively, of cash and cash equivaemtd current available-faale securitie
to use for our operations. Total equity was $5Iohias of March 31, 2011 and December 31, 2010.

On December 9, 2010, MasterCard entered into sseagent to acquire CPM. Pursuant to the terms cdi¢hjeisition agreement, the
Company acquired CPM on April 15, 2011 at a puretmgce of approximately 295 million U.K. poundriiteg, or approximately $481
million, including adjustments for working capitalith contingent consideration of up to an addiéilb®85 million U.K. pound sterling, or
approximately $57 million, if certain performaneedets are met.

In September 2010, the Company’s Board of Direcaoitiorized a plan for the Company to repurchase &1 billion of its Class A
common stock in open market transactions. The Cagnga not repurchase any shares under this pleingl@010. During the first quarter
2011, MasterCard repurchased a total of approxignaté million shares, for an aggregate of $654iariland at an average price of $248.51
per share of Class A common stock. These repurdteisses are considered treasury stock.
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In April 2011, the Companyg’Board of Directors amended the existing sharerodyase program authorizing the Company to repse
an incremental $1 billion of its Class A commoncitan open market transactions. The incrementdiiibn share repurchase authorization
increases the Class A share repurchase programyaced in September 2010, to an aggregate of §anbil

As of April 28, 2011, the Company had completedrgpurchase of approximately 3.9 million sharegso€lass A common stock at a
cost of approximately $1 billion. The timing andwal number of additional shares repurchased wiflethd on a variety of factors, including
legal requirements, price and economic and maeditions.

We believe that the cash generated from operat@mmdyorrowing capacity and our access to capisdurces are sufficient to meet our
future operating capital needs and litigation eettnt obligations. Our liquidity and access to diould be negatively impacted by the
adverse outcome of any of the legal or regulatoog@edings to which we are still a party. See l1&r(Risk Factors) in Part 1 of the
Company’s Annual Report on Form X0for the year ended December 31, 2010. See alsesNd (Obligations Under Litigation Settlemel
and 18 (Legal and Regulatory Proceedings) to theal@ated financial statements included in Pdtem 1 of this Report and “-Business
Environment” for more information.

The table below shows a summary of the cash floars bperating, investing and financing activities:

Three Months Ended March 31,

2011 2010
(in millions)
Cash Flow Data:
Net cash provided by operating activit $ 35t $ 95
Net cash provided by (used in) investing activi 13t (23
Net cash (used in) provided by financing activi (665) 77
December 31
March 31,
2011 2010
(in millions)
Balance Sheet Data
Current assel $ 6,07 $ 6,45¢
Current liabilities 2,791 3,14:
Long-term liabilities 50¢ 47¢
Equity 5,20z 5,21¢

Net cash provided by operating activities for tieé months ended March 31, 2011 was $355 mill@sus $95 million for the
comparable period in 2010. Net cash provided byaipey activities for the three months ended Ma&th2011 was primarily due to net
income partially offset by litigation settlementypaents, the net change in customer settlementa aaduction in accrued expenses. Net cash
provided by operating activities for the three nienénded March 31, 2010 was primarily due to nadrime partially offset by litigation
settlement payments, a reduction in accrued exparsthe effect of stock units withheld for taxes.

Net cash provided by investing activities for theee months ended March 31, 2011 primarily relédguroceeds from maturities of
investment securities. Net cash used for investitiyities for the three months ended March 31,02dmarily related to expenditures for
global network.

Net cash used in financing activities for the thmeanths ended March 31, 2011 primarily relatechtorepurchase of the company’s
common stock. Net cash provided by financing atitisifor the three months ended March 31, 2010anilynrelated to the tax benefit for
share-based compensation partially offset by tlyengat of $20 million in dividends to our stockhalgle
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Dividends

On February 8, 2011, our Board of Directors dedarguarterly cash dividend of $0.15 per share lpayan May 9, 2011 to holders of
record on April 8, 2011 of our Class A common staokl Class B common stock. The aggregate amouhtsoflividend is $20 million. The
declaration and payment of future dividends willdbehe sole discretion of our Board of Directditerataking into account various factors,
including our financial condition, settlement guatees, operating results, available cash and patii cash needs.

Credit Availability

On November 22, 2010, the Company entered intaranutied three-year unsecured $2.75 billion revajvinedit facility (the “Credit
Facility”) with certain financial institutions. Th@redit Facility, which expires on November 22, 20feplaced the Company’s prior credit
facility which was to expire on April 26, 2011. Bowings under the Credit Facility are availablgtovide liquidity for general corporate
purposes, including providing liquidity in the everi one or more settlement failures by our cust@mia addition, for business continuity
planning and related purposes, we may borrow goalyramounts under the Credit Facility from timéinoe. The facility fee and borrowing
cost under the Credit Facility are contingent upancredit rating. At March 31, 2011, the applieafacility fee was 20 basis points on the
average daily commitment (whether or not utilizéd)addition to the facility fee, interest on bosiags under the Credit Facility would be
charged at the London Interbank Offered Rate (LIBPIRs an applicable margin of 130 basis pointaroalternate base rate plus 30 basis
points.

The Credit Facility contains customary represeotetj warranties and affirmative and negative comtmnancluding a maximum level
consolidated debt to earnings before intereststadkepreciation and amortization (EBITDA) finanagalvenant and events of default.
MasterCard was in compliance with the covenanti®fCredit Facility and had no borrowings under@nedit Facility at March 31, 2011.
The majority of Credit Facility lenders are membersffiliates of members of MasterCard Internagion
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Future Obligations

The following table summarizes our obligations BMarch 31, 2011 that are expected to impact ligyidnd cash flow in future perio

in addition to our agreement to purchase CPM (s@erview”). We believe we will be able to fund these obligagithrough cash generat
from operations and our cash balances.

Payments Due by Period

Remaining 2016 and
Total 2011 2012201% 2014201t thereafter
(in millions)
Capital leaset $ 48 $ 3 $ 45 $ — $ —
Operating lease2 98 22 41 20 15
Sponsorship, licensing and otf34 413 207 184 21 1
Litigation settlements 15¢ 154 4 — —
Debts6 21 21 — — —

Total

1

$73¢ $ 407 $ 274 $ 4

&

16

Mostly related to certain property, plant and eqmapt. Capital lease for global technology and ajmama center located in O’Fallon,
Missouri has been excluded from this table; seeNdqProperty, Plant and Equipment) to the conatdid financial statements included
in Part I, Item 1 of this Form -Q for further discussion. There is a capital |fas¢he Kansas City, Missouri -processing data centt
We enter into operating leases in the normal coofr&eisiness. Substantially all lease agreemens figed payment terms based on
passage of time. Some lease agreements provid@huthes option to renew the lease or purchasedasdd property. Our future
operating lease obligations would change if we @zed these renewal options and if we enteredadttitional lease agreemer
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 incentivesdanange for transaction volumes
are not included in the table because the amowssck indeterminable and contingent until sucle tas performance has occurred.
MasterCard has accrued $706 million as of March281,1 related to customer and merchant agreen

Includes current liability of $4 million relating the accounting for uncertainty in income taxese b the high degree of uncertainty
regarding the timing of the non-current liabilities uncertainties in income taxes, we are unablmake reasonable estimates of the
period of cash settlements with the respectiventaauuthority.

Represents amounts due in accordance with the AareExpress Settlement and other litigation settlgm The American Express
Settlement requires one remaining quarterly payroe$ii50 million.

Debt primarily represents amounts due for the asitijom of MasterCard Franc
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Recent Accounting Pronouncements

Revenue arrangements with multiple deliverablés September 2009, the accounting standard &alllbcation of revenue in
arrangements involving multiple deliverables wagaded. Existing accounting standards require corapda allocate revenue based on the
fair value of each deliverable, even though sudiveimbles may not be sold separately either byctirepany itself or other vendors. The new
accounting standard eliminates (i) the residuahmebf revenue allocation and (ii) the requirentaat all undelivered elements must have
objective and reliable evidence of fair value befarcompany can recognize the portion of the ovanalngement fee that is attributable to
items that already have been delivered. The Compdapted the revised accounting standard effedawneiary 1, 2011 via prospective
adoption. The adoption did not have an impact @xGbmpany’s financial position or results of opiena.

Fair value disclosures The Company measures certain assets and liabditifssr value on a recurring basis by estimathmgrice tha
would be received to sell an asset or paid to fearssliability in an orderly transaction betweennket participants at the measurement date.
When valuing liabilities, the Company also conssddie Company’s creditworthiness. The Company iflesshese recurring fair value
measurements into a three-level hierarchy (“Vatratiierarchy”) and discloses the significant asstiomg utilized in measuring assets and
liabilities at fair value. In January 2010, failwa disclosure requirements were amended to regetaled disclosures about transfers to and
from Level 1 and 2 of the Valuation Hierarchy effee January 1, 2010 and disclosures regardinghases, sales, issuances, and settlement:
on a “gross” basis within the Level 3 (of the Vadlaa Hierarchy) reconciliation effective January2011. The Company adopted the new
guidance for disclosures about transfers to anu frtevel 1 and 2 of the Valuation Hierarchy effeetdanuary 1, 2010. The adoption did not
have an impact on the Company’s financial positionesults of operations. The Company adopted tidagce that requires disclosure of a
reconciliation of purchases, sales, issuancessettiéments on a “grosbasis within Level 3 (of the Valuation Hierarchyjeetive January !
2011, as required, and the adoption did not havepact on the Company’s financial position or fesaf operations.

Impairment testing for goodwi In December 2010, a new accounting standard sgaed. This standard requires Step 2 of the
goodwill impairment test to be performed for repaytunits with zero or negative carrying amountgualitative factors indicate that it is
more likely than not that a goodwill impairment&si The provisions for this pronouncement arecéffe for fiscal years beginning after
December 15, 2010, with no early adoption permitléte Company adopted this accounting standardwonaly 1, 2011, and the adoption
had no impact on the Company's financial positioresults of operations.

Business combinationsin December 2010, a new accounting standard wasdsg his standard requires a company to disclsenue
and earnings of the combined entity as though tisénlkess combination that occurred during the ctirear had occurred as of the beginning
of the comparable prior annual reporting periody evhen comparative financial statements are ptteskThe disclosure provisions are
effective prospectively for business combinatiamrsvfhich the acquisition date is on or after thgibeing of the first annual reporting period
beginning on or after December 15, 2010, with eadgption permitted. The Company adopted this attiogi standard on January 1, 2011
for prospective application. The adoption had npast on the Company's financial position or resoftsperations.
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ltem 3. Quantitative and Qualitative Disclosures About Market Risk

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 exchange raequity price risk. Management establishes amdsaes the implementation of policies
governing our funding, investments and use of @girre financial instruments. We monitor risk exp@suon an ongoing basis. There were no
material changes in our market risk exposures atMal, 2011 as compared to December 31, 2010D®kd-Frank Wall Street Reform and
Consumer Protection Act includes provisions relatederivative instruments and the Company is deitgéng what impact, if any, such
provisions will have on the Company'’s financial pios or results of operations.

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

MasterCard Incorporated’s management, includingitsident and Chief Executive Officer and its €Rriaancial Officer, carried out
an evaluation of the Company’s disclosure contold procedures (as defined in Rule 13a-15(e) uhdeBecurities Exchange Act of 1934,
as amended) as of the end of the period coverdhi®Report. Any controls and procedures, no mawbev well designed and operated, can
provide only reasonable assurance of achievinglésged control objectives. Based on that evaloatiee Company’s President and Chief
Executive Officer and Chief Financial Officer congéd that MasterCard Incorporated’s disclosurerotsaind procedures were effective as
of the end of the period covered by this Repothatreasonable assurance level to accomplishdbggctives of (i) recording, processing,
summarizing and reporting information that is reqdito be disclosed in its reports under the SgesiExchange Act of 1934, as amended,
within the time periods specified in the Securitesl Exchange Commissiarules and forms and (ii) ensuring that infornmatiequired to b
disclosed in such reports is accumulated and conuated to MasterCard Incorporated’s managemenitjdivtg its President and Chief
Executive Officer and its Chief Financial Officais appropriate to allow timely decisions regardiisglosure.

Changes in Internal Control over Financial Reportm

In connection with the evaluation by the Compamfssident and Chief Executive Officer and its CHielancial Officer of changes in
internal control over financial reporting that oomd during the Company’s last fiscal quarter, harnge in the Company’s internal control
over financial reporting was identified that hastenially affected, or is reasonably likely to méadly affect, the Company’s internal control
over financial reporting.
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With respect to the unaudited consolidated findricfarmation of MasterCard Incorporated and itbsidiaries as of March 31, 2011
and for the three months ended March 31, 2011 8a@,2ricewaterhouseCoopers LLP reported thathheg applied limited procedures in
accordance with professional standards for a rewiesuch information. However, their report datedyM8, 2011 appearing below, states that
they did not audit and they do not express an opion that unaudited financial information. Accomgliy, the degree of reliance on their
report on such information should be restrictetight of the limited nature of the review procedsigpplied. PricewaterhouseCoopers LLP is
not subject to the liability provisions of Sectibh of the Securities Act of 1933 (the “Act”) forelih report on the unaudited consolidated
financial information because that report is nttegort” or a “part” of a registration statemenepared 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 Shareholders
of MasterCard Incorporated:

We have reviewed the accompanying consolidatechbalaheet of MasterCard Incorporated and its sisvsd (the “Company”) as of
March 31, 2011, and the related consolidated sttewf operations and consolidated condensed statesh comprehensive income for each
of the three month periods ended March 31, 20112846, and the consolidated statement of cash flomsach of the three month periods
ended March 31, 2011 and 2010, and the consolidaé¢eiment of changes in equity for the three mpetiod ended March 31, 2011. These
interim financial statements are the responsibditthe Company’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighaBlaUnited States). A
review of interim financial information consistanmipally of applying analytical procedures and iingkinquiries of persons responsible for
financial and accounting matters. It is substalytialss in scope than an audit conducted in acomelavith the standards of the Public
Company Accounting Oversight Board (United Statt®,objective of which is the expression of amapi regarding the financial
statements taken as a whole. Accordingly, we deRrptess such an opinion.

Based on our review, we are not aware of any naterddifications that should be made to the accaowipg consolidated interim
financial information for them to be in conformityith accounting principles generally accepted m thnited States of America.

We previously audited, in accordance with the saadsl of the Public Company Accounting Oversighti@dé/nited States), the
consolidated balance sheet as of December 31, 20tiCthe related consolidated statement of op@gtiaf comprehensive income (loss), of
changes in equity, and of cash flows for the ykantended (not presented herein), and in our refjaded February 18, 2010, we expressed ar
unqualified opinion on those consolidated finanstaktements. In our opinion, the information settfin the accompanying consolidated
balance sheet as of December 31, 2010, is faatgdtin all material respects in relation to thesmidated balance sheet from which it has
been derived.

/sl PricewaterhouseCoopers LLP

New York, New York
May 3, 2011

50



Table of Contents
MASTERCARD INCORPORATED
FORM 10-Q
PART Il — OTHER INFORMATION

Item 1. Legal Proceedings
Refer to Note 18 (Legal and Regulatory Proceeditm#)e consolidated financial statements includddart I, ltem 1 herein.

Iltem 1A. Risk Factors
For a discussion of the Company’s risk factors,teeeCompany’s Annual Report on Form 10-K for tkarended December 31, 2010.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds

ISSUER PURCHASES OF EQUITY SECURITIES

In September 2010, the Company’s Board of Direcdothorized a plan for the Company to repurchas®e di billion of its Class A
common stock in open market transactions. The Cagngal not repurchase any shares under this plangl@010. During the first quarter
2011, MasterCard repurchased a total of approxignaté million shares, for an aggregate of $654ioriland at an average price of $248.51
per share of Class A common stock. The Companyigigeduring the first quarter of 2011 consistefdopen market share repurchases and is
summarized in the following table:

Total Number of Dollar Value of
Shares Purchased ¢ Shares that may ye
Total Number Average Price Part of Publicly be Purchased unde
Paid per Share Announced Plans o
of Shares (including the Plans or
Period Purchased commission cost Programs Programs (1)
January 31 — — — $1,000,000,00
February 1 28 848,01¢ $ 251.6¢ 848,01¢ $ 786,615,85
March 1- 31 1,782,99. $ 247.0: 1,782,99. $ 346,173,67
Total 2,631,01i $ 248.5! 2,631,01

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

In April 2011, the Companyg’Board of Directors amended the existing sharerodyase program authorizing the Company to repse
an incremental $1 billion of its Class A commoncéta open market transactions. The incrementdifibn share repurchase authorization
increases the Class A share repurchase programyaced in September 2010, to an aggregate of Barbil

As of April 28, 2011, the Company had completedrgpurchase of approximately 3.9 million sharegso€lass A common stock at a
cost of approximately $1 billion.

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

51



Table of Contents

SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf

by the undersigned, thereunto duly authorized.

Date: May 3, 2011

Date: May 3, 2011

Date: May 3, 2011

MASTERCARD INCORPORATEL
(Registrant]

By: /'s/ A Jay B ANGA
Ajay Banga
President and Chief Executive Officer
(Principal Executive Officer)

By: / s/ M ARTINA H UND -M EJEAN
Martina Hund-Mejean
Chief Financial Officer
(Principal Financial Officer)

By: / s/ M ELISSAJ. BALLENGER
Melissa J. Ballenger
Corporate Controller
(Principal Accounting Officer)
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Exhibit
Number

10.1+

10.2+

10.3+

10.4+
10.5*

10.6*

121
15
31.1

31.2

321

32.2

101.INS
101.SCF
101.CAL
101.DEF
101.LAB
101.PRE

EXHIBIT INDEX

Exhibit Description

Form of Restricted Stock Unit Agreement for Awawmgler 2006 Long Term Incentive Plan (effectivedwaards granted on and
subsequent to March 1, 201

Form of Stock Option Agreement for Awards under@00ng Term Incentive Plan (effective for awardarged on and
subsequent to March 1, 201

Form of Performance Unit Agreement for Awards url@d6 Long Term Incentive Plan (effective for avsagianted on and
subsequent to March 1, 201

Description of Employment Arrangement with Walteadhee

Omnibus Agreement Regarding Interchange Litigafiodgment Sharing and Settlement Sharing, datetiesbouary 7, 2011, by

and among MasterCard Incorporated, MasterCardnatemnal Incorporated, Visa Inc., Visa U.S.A. Iri¢isa International Service
Association and MasterCard’s customer banks tieaparties thereto (incorporated by reference tadliixh0.33 to the Company’s
Annual Report on Form -K filed February 24, 2011 (File No. 0-32877)).

MasterCard Settlement and Judgment Sharing Agreeiaied as of February 7, 2011, by and among Maatd Incorporated,
MasterCard International Incorporated and MastedGaiustomer banks that are parties thereto (iraratpd by reference to
Exhibit 10.34 to the Compa’s Annual Report on Form -K filed February 24, 2011 (File No. 0-32877)).

Computation of Ratio of Earnings to Fixed Char
Awareness Letter from the Compi' s Independent Registered Public Accounting F

Certification of Ajay Banga, President and ChiekEutive Officer, pursuant to Rule 13a-14(a)/15dal4ds adopted pursuant to
Section 302 of the Sarbal-Oxley Act of 2002

Certification of Martina Hund-Mejean, Chief FinaakOfficer, pursuant to Rule 13a-14(a)/15d-14(a)adopted pursuant to
Section 302 of the Sarbal-Oxley Act of 2002

Certification of Ajay Banga, President and ChiekEutive Officer, pursuant to 18 U.S.C. Section 1380adopted pursuant to
Section 906 of the Sarbal-Oxley Act of 2002

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

XBRL Instance Documer

XBRL Taxonomy Extension Scheme Docum

XBRL Taxonomy Extension Calculation Linkbase Docuntr
XBRL Taxonomy Extension Definition Linkbase Docurh
XBRL Taxonomy Extension Label Linkbase Docum
XBRL Taxonomy Extension Presentation Linkbase Doent

+ Management contracts or compensatory plans orgeraents
* The Company has applied for confidential treatnoéqtortions of this exhibit. Accordingly, portiolsve been omitted and filed separa
with the U.S. Securities and Exchange Commiss

The agreements and other documents filed as eshibthis report are not intended to provide fadnfarmation or other disclosure other
than with respect to the terms of the agreementsh@r documents themselves, and should not kedrafion for that purpose. In particular,
any representations and warranties made by the @ayrip these agreements or other documents were stdely within the specific context
of the relevant agreement or document and may estribe the actual state of affairs as of the thety were made or at any other time.
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Exhibit 10.1
FORM OF RESTRICTED STOCK UNIT AGREEMENT

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

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

WHEREAS, the Human Resources Compensation Comnutté® Board of Directors of the Company (“Comett) has approved
this grant under the terms of the Plan;

NOW, THEREFORE, the parties hereby agree as follows
1. Grant of Units.

Subject to the terms and conditions of this Agresmaad of the Plan, the Company hereby grants totlye number of Units reflected
your grant statement, the terms of which stateraemincorporated as a part of this Agreement. Thigsldomprising this award will k
recorded in an unfunded Units account in your namaatained on the books of the Company (“AccouriEgch Unit represents the right to
receive one share of the Company’s $0.0001 paev@lass A Common Stock (“Common Shares”) undeteiras and conditions set forth
below.

2. Vesting Schedule.

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

(b) In the event that the Employee’s employmenhwhie Company or an Affiliated Employer termindigseason of the
Employee’s death following the Grant Date, 100 patof the Employee’s then unvested Units shall. \aghe event the Employee’s
employment with the Company or an Affiliated Emp#oyerminates due to Disability or Retirement mibign six months after the Grant
Date, unvested Units shall continue to vest dsefd had been no termination of employment and bBbeglaid as set forth in section 6(a). In
the event Employee’s employment with the CompangroAffiliated Employer terminates for any otheasen, unvested Units shall be
forfeited.

(c) In the event that the Employee’s employmenhilie Company or an Affiliated Employer, or sucoeskereto, is terminated
(within the meaning of Code section 409A) withowuSe or by the Employee with Good Reason, six nsomtiiceding or two years followi
a Change in Control, 100 percent of the Empl’s then unvested Units shall ve



3. Transfer Restrictions.

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

4. Stockholder Rights.

Prior to the time that Employee’s Units vest anel @ompany has issued Common Shares relating tolsnithy Employee will not be
deemed to be the holder of, or have any of thagigha holder with respect to, any Common Shaedisetable with respect to such Units.
Specifically, and without limiting the foregoingniployee shall not be entitled to dividends or dérid equivalents prior to being issued
Common Shares.

5. Changes in Stock.

In the event of any change in the number and kiralitstanding stock by reason of any recapitaliatreorganization, merger,
consolidation, stock split or any similar changieeting the Common Shares (other than a dividenydlpla in Common Shares) the Company
shall make an appropriate adjustment in the nurabérterms of the Units credited to the Employeetsdunt as provided in the Plan.

6. Form and Timing of Payment.

(a) The Company shall pay within 60 days of the [ ], vesting date set forth in sect&fa) above, a number of Common
Shares equal to the aggregate number of vested theitlited to the Employee as of vesting.

(b) In the event of vesting under section 2(b) a&dwue to an Employee’s death, payment shall be mvals 60 days following
death.

(c) In the event of vesting under section 2(c) @&dwe to termination in connection with a Chang€antrol, payment shall be
made on the first business day which is at leasinginths following the termination or at such ladate permitted under Code section 409A.

7. Compliance with Law.

No Common Shares will be delivered to Employeectoadance with section 6 above unless counseht&oCompany is satisfied that
such delivery will be in compliance with all ap@lde laws.

8. Death of Employee.

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



9. Taxes.

The Employee shall be liable for any and all taxeduding withholding taxes, arising out of thisagt or the issuance of the Common
Shares on vesting of Units hereunder. The Compmauthorized to deduct from the total number of @mm Shares Employee is to receive
on settlement of the Units the total value equah®amount necessary to satisfy any such withhgldbligation at the minimum applicable
withholding rate, or to obtain withholdings in aother method permitted by the Plan. To the exteneasary to meet any obligation to
withhold Federal Insurance Contributions Act takefore settlement of the Units, the Company is@ighd to deduct those taxes from other
current wages.

10. Discretionary Nature of Plan.

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

11. Data Authorization.

Pursuant to applicable Data Protection laws, thelByee’s personal data will be collected and usedezessary for the Company’s
administration of the Plan and Employee’s partittgpain the Plan. Employee’s denial and/or objattio the collection, processing and
transfer of personal data may affect Employee’sigipation in the Plan. As such, Employee voluryasicknowledges and consents (where
required under applicable law) to the collectiose,uprocessing and transfer of personal data asiloked herein.

As part of the Company’s administration of the Pwe Company and the Affiliated Employer may hoddtain personal information
about Employee, including Employee’s name, homeessddand telephone number, date of birth, soctairigg number or other employee
identification number, salary, nationality, jodeitany shares of Common Stock or directorshipd meethe Company, details of all options,
units or any other entitlement to shares of Comtmtk awarded, canceled, purchased, vested, udvastaitstanding in Employee’s favor.
This information is held for the purpose of manggamd administering the Plan (“Data”).

The Data may be provided by Employee or colleatdtere lawful, from third parties, and the Companyhe Affiliated Employer will
process the Data for the exclusive purpose of implging, administering and managing Emplogg®rticipation in the Plan. Data proces:
will take place through electronic and non-elecitaneans as necessary to administer the plan dhdenhandled in conformance with the
confidentiality and security provisions as setHdwy applicable laws and regulations in Employeesntry of residence (and country of
employment, if different). The Data will



be accessible within the Compasyrganization only by those persons requiring seéar purposes of the implementation, adminisirasinc
operation of the Plan and for Employee’s partidgpatn the Plan.

The Company and the Affiliated Employer may tran§lata amongst themselves as necessary for thegeigf implementation,
administration and management of Employee’s padtobn in the Plan, and the Company and the AfétlaEmployer may each further
transfer Data to any third parties assisting thenf@any in the implementation, administration and aggament of the Plan. Please note these
entities may be located in the European EconoméaAthe United States or elsewhere in the worldhlByee hereby authorizes (where
required under applicable law) these parties teives possess, use, retain and transfer the Dagdectronic or other form, for purposes of
implementing, administering and managing Employeaidicipation in the Plan. This includes any rsgeitransfer of such Data as may be
required for the administration of the Plan andiher subsequent holding of shares of Common Stodknoployees$ behalf to a broker or otr
third party with whom Employee may elect to depasiy shares of Common Stock acquired pursuanet®dn.

Employee may, at any time, exercise Employee’ssighovided under applicable personal data pratedtiws. These rights may
include (a) obtain confirmation as to the existeotthe Data, (b) verify the content, origin andwaacy of the Data, (c) request the
integration, update, amendment, deletion, or blgekat the Data, (d) oppose, for legal reasonscahiection, processing or transfer of the
Data which is not necessary or required for thelémgntation, administration and/or operation offfieen and Employeg’participation in th
Plan, and (e) withdraw Employee’s consent to tHkection, processing or transfer of Data as prodidereunder (in which case, Employee’s
Award will be null and void). Employee may seelet@rcise these rights by contacting the Employleea Human Resources manager or
the Company’s Human Resources Department.

12. Consent to On-Line Grant and Acceptance.

Employee acknowledges and agrees that, as a tettmsajrant of Units, any grant, communicationaoceptance of such grant, if
applicable, is permitted to be made and processedgh the online system operated and maintainethi® purpose. Employee further
acknowledges and agrees that execution of any detsnthrough such system shall have the same ém¢teffect as if executed in writing.

13. Section 409A.

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



14. Miscellaneous.

(a) All amounts credited to the Employee’s Accounder this Agreement shall continue for all purpgogebe a part of the general
assets of the Company. The Employee’s interestarAtcount shall make the Employee only a genarelecured creditor of the Company.

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

(c) Any notice required or permitted hereunder thatot covered by section 12 above, shall be gimewriting and shall be
deemed effectively given upon delivery to the Empl at the address then on file with the Companypon delivery to the Company at 2(
Purchase Street, Purchase, New York 10577, AttaugHead, Global Rewards.

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

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

By:
Name:
Title:




Exhibit 10.2
FORM OF STOCK OPTION AGREEMENT

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

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

WHEREAS, the Human Resources and Compensation Cibaenaif the Board of Directors of the Company (“Coittee”) has
approved this grant under the terms of the Plan;

NOW, THEREFORE, the parties hereby agree as follows
1. Grant of Stock Options.

Subject to the terms and conditions of this Agresmaed of the Plan, the Company hereby grants tioayoonqualified stock option
(“Stock Option”) to purchase from time to time atlany part of the number of common shares of th@@ny’s Class A Common Stock
(“Common Shares”) reflected in your grant statemtm terms of which grant statement are incorjgaras part of this Agreement, at a price
per share equal to 100 percent of the Fair Markdt& of the Common Shares (the closing price) er@rant Date.

2. Exercise.

This Stock Option is exercisable from the date tantthe extent that the Employeéhterest in the Stock Option is vested, but iremen
earlier than six months after the Grant Date, uhéldate the term of the Stock Option expires uSs@etion 4 below. The Employasanteres
in the Stock Option may be exercised only by deihgnotice of exercise, in the form prescribedtyy Company, to the Company or its
designated agent, and paying the full exerciseegacthe shares and the full amount of any taggsired to be withheld. The exercise price
may be paid by delivery of cash or a certified éheelivery of Common Shares already owned by timpléyee, or by delivery of cash by a
broker-dealer as a “cashless” exercise. Speciasmill apply to the payment of the exercise phigeEmployees who are subject to Securities
and Exchange Commission Rule 16b-3. Common Shssaed on exercise of the Stock Option shall besticeed Common Shares.

3. Vesting.

(a) Subject to (b) and (c) below, the interestef Employee in the Stock Option shall vest 25 pdroe each of the first, second,
third, and fourtt



anniversaries of the Grant Date, conditioned uperBmployee’s continued employment with the Compamgn Affiliated Employer as of
each vesting date.

(b) In the event that the Employee’s employmenhwhie Company or an Affiliated Employer termindigseason of the
Employee’s death after the grant, 100 percent@Bimployee’s interest in the Stock Option shaltviesthe event the Employee’s
employment with the Company or an Affiliated Emptoyerminates due to Disability or Retirement mihian six months after the Grant
Date, the Employee’s interest in the Stock Optioallscontinue to vest as if there was no termimatbEmployment. In the event Employse’
employment with the Company or an Affiliated Emptoyerminates for any other reason, the Employea®sted interest in the Stock
Option shall be forfeited.

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

4. Term and Termination.

The Stock Option generally shall expire on theieadf (i) the tenth anniversary of the Grant Date(ii) in the case of a Stock Option
that has vested at the time of an Emplog@&rmination of Employment other than by deatlsability, or Retirement, 120 days from the ¢
of the Employee’s Termination of Employment. In theent an Employee’s Termination of Employmentis tb death, Disability,
Retirement, or is in connection with a Change imi@a under the circumstances specified in Sec3i@) above, the Stock Option shall exf
on the tenth anniversary of the Grant Date. Exjoinabn a date shall occur as of the closing timeegtilar trading on the market on which the
Company’s Common Shares are traded on that dalfetloaf date is not a date on which such markepisn for trading, as of the closing time
of regular trading on the market on which the ConyymCommon Shares are traded on the immediatelyeoling trading date.

5. Transfer Restrictions.

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

6. Stockholder Rights.

Prior to the time that the Company has issued Com@tmres on an Employee’s exercise of the Empleyatgrest in his or her Stock
Option, Employee will not be



deemed to be the holder of, or have any of thegigha holder with respect to, any Common Shaedisetable with respect to such Stock
Option.

7. Changes in Stock.

In the event of any change in the number and kfralitstanding shares of stock by reason of anypitalzation, reorganization,
merger, consolidation, stock split or any similaaege affecting the Common Shares (other thanidedid payable in Common Shares) the
Company shall make an appropriate adjustment itetfms of the Stock Option, which adjustments shalinade in a manner so as to ensure
continued exemption from or compliance with Codetise 409A.

8. Compliance with Law.

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

9. Death of Employee.

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

10. Taxes.

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

11. Discretionary Nature of Plan.

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

12. Data Authorization.



Pursuant to applicable Data Protection laws, thelyee’s personal data will be collected and usedexessary for the Company’s
administration of the Plan and Employee’s partittigrain the Plan. Employee’s denial and/or objattio the collection, processing and
transfer of personal data may affect Employee’sigipation in the Plan. As such, Employee volunyaaicknowledges and consents (where
required under applicable law) to the collectiosge urocessing and transfer of personal data asiloked herein.

As part of the Company’s administration of the Piwie Company and the Affiliated Employer may hoddtain personal information
about Employee, including Employee’s name, homeesidand telephone number, date of birth, soctairitg number or other employee
identification number, salary, nationality, jodditany shares of Common Stock or directorshipd imeethe Company, details of all options,
units or any other entitlement to shares of Com@tmtk awarded, canceled, purchased, vested, udvasstaitstanding in Employee’s favor.
This information is held for the purpose of manggamd administering the Plan (“Data”).

The Data may be provided by Employee or colleatdtere lawful, from third parties, and the Companyhe Affiliated Employer will
process the Data for the exclusive purpose of implging, administering and managing Emplogg®rticipation in the Plan. Data proces:!
will take place through electronic and non-eledcaneans as necessary to administer the plan dhdesiandled in conformance with the
confidentiality and security provisions as settidsy applicable laws and regulations in Employ@esntry of residence (and country of
employment, if different). The Data will be accédsiwithin the Company’s organization only by theegsons requiring access for purposes
of the implementation, administration and operatibthe Plan and for Employee’s participation ie ®lan.

The Company and the Affiliated Employer may tran§iata amongst themselves as necessary for thegeigd implementation,
administration and management of Employee’s padtiobn in the Plan, and the Company and the AfétlaEmployer may each further
transfer Data to any third parties assisting then@any in the implementation, administration and aggment of the Plan. Please note these
entities may be located in the European EconoméaAthe United States or elsewhere in the worldhlByee hereby authorizes (where
required under applicable law) these parties teives possess, use, retain and transfer the Dagdectronic or other form, for purposes of
implementing, administering and managing Employeeiicipation in the Plan. This includes any regaitransfer of such Data as may be
required for the administration of the Plan andiher subsequent holding of shares of Common Stodknoployees$ behalf to a broker or otr
third party with whom Employee may elect to depasiy shares of Common Stock acquired pursuanet®dn.

Employee may, at any time, exercise Employee’ssighovided under applicable personal data pratedtiws. These rights may
include (a) obtain confirmation as to the existeotthe Data, (b) verify the content, origin and@aacy of the Data, (c) request the
integration, update, amendment, deletion, or blgekat the Data, (d) oppose, for legal reasonscdhiection, processing or transfer of the
Data which is not necessary or



required for the implementation, administration /andperation of the Plan and Employee’s partiégrain the Plan, and (e) withdraw
Employee’s consent to the collection, processingasrsfer of Data as provided hereunder (in whase¢ Employee’s Award will be null and
void). Employee may seek to exercise these rightsontacting the Employee’s local Human Resourcasager or the Company’s Human
Resources Department.

13. Section 409A.

To the extent the Company determines that thisemgeat is subject to Code section 409A, but doesarmfiorm with the requirements
of Code section 409A the Company may at its saerdtion amend or replace the agreement to caasagtieement to be exempt from or
comply with Code section 409A. The agreement df@ttonstrued and administered consistent with Gedgon 409A or an exemption from
Code section 409A.

14. Consent to On-Line Grant and Acceptance.

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

15. Miscellaneous.

(a) The parties agree to execute such furtherumstnts and to take such action as may reasonablgdessary to carry out the
intent of this Agreement.

(b) Any notice required or permitted hereunder thatot covered by Section 14 above shall be ginewriting and shall be
deemed effectively given upon delivery to the Emplat the address then on file with the Companypon delivery to the Company at 2(
Purchase Street, Purchase, New York 10577, AttaugHead, Global Rewards.

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

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

By /s/
Name:
Title:




Exhibit 10.3
FORM OF PERFORMANCE UNIT AGREEMENT

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

WHEREAS, the Company has established the Plartethgs of which Plan, are made a part hereof;

WHEREAS, the Human Resources and Compensation Cibaenaif the Board of Directors of the Company (“Coittee”) has
approved this grant under the terms of the Plan;

NOW, THEREFORE, the parties hereby agree as follows
1. Grant of Units.

Subject to the terms and conditiasfahis Agreement and of the Plan, the Companythegeants to you the number of Units reflecte
your grant statement, the terms of which stateraenincorporated as a part of this Agreement. Eadhrepresents the right to receive
amount of the Company’s $0.0001 par value Clasom@on Stock (“Common Stock”) that varies dependindhe level of performance
achieved on specified performance criteria durireggerformance period [ ], trgbdy ].

2. Vesting Schedule.

(a) Subject to (b) and (c) below, the interesthef Employee in the Units shall vest on [ ], conditioned upon the
Employee’s continued employment with the CompangroAffiliated Employer as of | ], and the achievement of the performance
goals established by the Committee and set forjfoim grant statement. Vesting in Units is subjedhe Committee’s exercise of downward
discretion to reduce the amounts earned on achieneaf performance goals.

(b) In the event that the Employee’s employmenhwhie Company or an Affiliated Employer termindigseason of the
Employee’s death following the Grant Date, 100 patof the Employee’s then unvested Units shall &rd be payable at a target level of
performance. In the event the Employeemployment with the Company or an Affiliated Eoyar terminates due to Disability or Retirem
more than six months after the Grant Date, unvdstéts shall continue to vest as if there had be@termination of employment, subject to
the achievement of performance goals, and shalbimkas set forth in section 6(a), provided, howgthat the Committee shall have
discretion to determine at any time during the imgsperiod that an Employee shall not vest in whaylen part in a particular Unit. In the
event Employ€’s employment witl



the Company or an Affiliated Employer terminatesday other reason, unvested Units shall be fadeit

(c) In the event of a Change in Control, vesting payment will be as set forth in sections 2(a) &f&] to the extent the
achievement of performance goals can continue todesured after the Change in Control. To the éxttenachievement of performance
goals is no longer capable of measurement followithange in Control, 100 percent of the Employarigested Units shall vest on

], conditioned upon the Empels continued employment with the Company or dilidted Employer, or successor thereto, as
of [ ], and shall be paid abeget level of performance at the time set forthantion 6(a). In the event the Employee’s
employment with the Company or an Affiliated Emp#oyor successor thereto, is terminated (withimtieaning of Code section 409A)
without Cause or by the Employee with Good Reasirmonths preceding or two years following a ChaimgControl, 100 percent of the
Employee’s then unvested Units shall vest and lyalga at a target level of performance.

3. Transfer Restrictions.

The Units granted hereunder may not be sold, asdignargined, transferred, encumbered, conveyéddghypothecated, pledged, or
otherwise disposed of and may not be subject tp §arnishment, attachment or other legal pro@sspt as expressly permitted by the F

4. Stockholder Rights.

Prior to the time that Employee’s Units vest anel @ompany has issued Common Shares relating tolsnitdhy Employee will not be
deemed to be the holder of, or have any of thegigha holder with respect to, any Common Shaedigsetable with respect to such Units.
Specifically, and without limiting the foregoingniployee shall not be entitled to dividends or dévid equivalents prior to being issued
Common Shares.

5. Changes in Stock.

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

6. Form and Timing of Payment.

(a) The Company shall pay within 60 days followthg [ ], vesting date set fdrttsection 2(a) above, a number of
Common Shares equal to the aggregate number of deiermined to have been earned.
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(b) In the event of vesting under section 2(b) a&dwue to an Employee’s death, payment shall be vl 60 days following
death.

(c) In the event of vesting under section 2(c) @&dwe to termination in connection with a Chang€antrol, payment shall be
made on the first business day which is at leasinsinths after the date of termination or at satérldate permitted under Code section
409A.

7. Compliance with Law.

No Common Shares will be delivered to Employeectpadance with section 6 above unless counseht&oCompany is satisfied that
such delivery will be in compliance with all apg@tde laws.

8. Death of Employee.

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

9. Recoupment Policy.

In the event of a restatement of materially inaataifinancial results, the Committee has the digeré¢o recover from you stock or ca
equal to the value of the stock issued on settl¢mieihese Units to the extent the vesting schedfitbe Units under section 2(a) includes all
or part of the period covered by the restateméiitel amount that would have vested based on aeimiemt of performance goals would have
been lower had the achievement of applicable firmhiperformance targets been calculated based dnrestated financial results, the
Committee may, if it determines appropriate irsitée discretion, to the extent permitted by lawepreer from you stock or cash equal to the
portion of the stock issued in excess of the amthattwould have been paid based on the restataddial results. A recovery under this
section 9 can be made by withholding compensatiberaise due to you. The Company will not seeletmorer amounts paid under this
Agreement more than three years after the dat€dimepany files the report with the Securities andtamge Commission that contained the
incorrect financial results. This Recoupment Poigcin addition to, and not in lieu of, any requirents under the Sarbanes-Oxley Act and
shall apply notwithstanding anything to the contriarthis Agreement or in the Plan

10. Taxes.

The Employee shall be liable for any and all taxeduding withholding taxes, arising out of thisagt or the issuance of the Common
Shares on vesting of Units hereunder. The Compmauthorized to deduct from the total number of @mm Shares Employee is to receive
on settlement of the Units the total value equah&amount necessary to satisfy any such withhgldbligation at the minimum applicable
withholding rate, or to obtain withholdings in aother method permitted by the Plan. To the exteaeasary to meet any obligation to
withhold Federal Insurance



Contributions Act taxes before settlement of thétd)nthe Company is authorized to deduct thosestéoaen other current wages.
11. Discretionary Nature of Plan.

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

12. Data Authorization.

Pursuant to applicable Data Protection laws, thelyee’s personal data will be collected and usedexessary for the Company’s
administration of the Plan and Employee’s partittigrain the Plan. Employee’s denial and/or objattio the collection, processing and
transfer of personal data may affect Employee’sigpation in the Plan. As such, Employee voluyaaicknowledges and consents (where
required under applicable law) to the collectiose,uprocessing and transfer of personal data asiloked herein.

As part of the Company’s administration of the Pkiwie Company and the Affiliated Employer may hoddtain personal information
about Employee, including Employee’s name, homeesddand telephone number, date of birth, soctairitg number or other employee
identification number, salary, nationality, jodeitany shares of Common Stock or directorshipd meethe Company, details of all options,
units or any other entitlement to shares of Com@tmtk awarded, canceled, purchased, vested, udvasstritstanding in Employee’s favor.
This information is held for the purpose of manggamd administering the Plan (“Data”).

The Data may be provided by Employee or colleatdtere lawful, from third parties, and the Companyhe Affiliated Employer will
process the Data for the exclusive purpose of implging, administering and managing Emplogg®rticipation in the Plan. Data proces:
will take place through electronic and non-eledtaneans as necessary to administer the plan dhdesiandled in conformance with the
confidentiality and security provisions as settidsy applicable laws and regulations in Employ@esntry of residence (and country of
employment, if different). The Data will be accédsiwithin the Company’s organization only by thesgsons requiring access for purposes
of the implementation, administration and operatibthe Plan and for Employee’s participation ie ®lan.

The Company and the Affiliated Employer may tran§lata amongst themselves as necessary for thegeigd implementation,
administration and management of Employee’s padiodn in the Plan, and the Company and the AfétlaEmployer may each further
transfer Data to any third parties assisting then@any in the



implementation, administration and management®flan. Please note these entities may be loaatide iEuropean Economic Area, the
United States or elsewhere in the world. Employereltny authorizes (where required under applicang these parties to receive, possess,
use, retain and transfer the Data, in electronitioer form, for purposes of implementing, admaristg and managing Employee’s
participation in the Plan. This includes any retieisansfer of such Data as may be required feriministration of the Plan and/or the
subsequent holding of shares of Common Stock onld@reg’s behalf to a broker or other third partyhwithom Employee may elect to
deposit any shares of Common Stock acquired putrsodhe Plan.

Employee may, at any time, exercise Employee’ssighovided under applicable personal data pratedtiws. These rights may
include (a) obtain confirmation as to the existeotthe Data, (b) verify the content, origin andaacy of the Data, (c) request the
integration, update, amendment, deletion, or blgekaf the Data, (d) oppose, for legal reasonscdhiection, processing or transfer of the
Data which is not necessary or required for thelémgntation, administration and/or operation offfeen and Employeg’participation in th
Plan, and (e) withdraw Employee’s consent to thkection, processing or transfer of Data as prodilereunder (in which case, Employee’s
Award will be null and void). Employee may seelet@rcise these rights by contacting the Employleea Human Resources manager or
the Company’s Human Resources Department.

13. Consent to On-Line Grant and Acceptance.

Employee acknowledges and agrees that, as a tetmsajrant of Units, any grant, communicationaoceptance of such grant, if
applicable, is permitted to be made and processedgh the online system operated and maintainethi® purpose. Employee further
acknowledges and agrees that execution of any dexisnthrough such system shall have the same ém¢teffect as if executed in writing.

14. Section 409A.

To the extent the Company determines that this &gent is subject to Code section 409A, but doesmafiorm with the requirements
of Code section 409A the Company may at its saerdtion amend or replace the Agreement to caesAgheement to comply with Code
section 409A. The Agreement shall be construedaaimainistered consistent with Code section 409Anoexemption from Code section
409A.

15. Miscellaneous.

(@) All amounts granted under this Agreement stwitinue for all purposes to be a part of the galressets of the Company. The
Employee’s interest in the amount ultimately deteed to be earned shall make the Employee onlynargé unsecured creditor of the
Company.

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



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

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

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

By /s/
Name:
Title:




Exhibit 10.4
DESCRIPTION OF EMPLOYMENT ARRANGEMENT WITH WALTER M  ACNEE

* Explanatory Note: The description set forth belswmmarizes the employment arrangement betweerek@Gesd International Incorporated
and Walter Macnee, who is identified as a namedwiee officer in MasterCard Incorporated’s Proxat8ment for its 2011 Annual Meeting
of Stockholders (the “Proxy Statement”). The beltegcription is consistent with both: (1) the discl® summarizing Mr. Macnee’s
employment arrangement in the Proxy Statement 2ntthé descriptions of each of the MasterCard h&gonal Incorporated Severance Plan
and the MasterCard International Incorporated Chang ontrol Plan set forth in MasterCard Incorpedss Current Report on Form 8-K
filed with the U.S. Securities and Exchange Cominissn July 31, 2009.

Walter Macnee is President, International MarkétslasterCard International Incorporated (“MasterChrternational”).

Term.
Mr. Macnee is employed at will by MasterCard Intgronal.

Compensation.

Mr. Macnee receives a base salary and is eligibfmtticipate in the MasterCard Incorporated 2006d-Term Incentive Plan (“LTIP) and in
MasterCard Incorporated or MasterCard Internatisrexhployee compensation and benefit programs gsomgenerally made available to
other employees of the Company or MasterCard Iatamal at Mr. Macnee’s level, including MasterCardorporated’s Senior Executive
Annual Incentive Compensation Plan (the “SEAICP”).

Termination of Employment.

Upon termination of his employment, Mr. Macnee wéiteive payments pursuant to the MasterCard latemal Incorporated Executive
Severance Plan (the “Executive Severance Plan"ffamdlasterCard International Incorporated Changedntrol Severance Plan (the “CIC
Plan”).

Termination Payments.

Death. In the event of Mr. Macnee’s death, his estatf@rbeneficiaries are entitled to a lump sum paytméthin 30 days following
the date of termination of: (1) base salary eamédot paid through the date of his death; (2npayt for all accrued but unused vacation
time; (3) the target annual incentive bonus payédi¢he year in which death occurs, and the prear if not already paid; and (4) such
additional benefits, if any, he may be entitleditmler MasterCard International’s plans and programaccount of death.

Disability . In the event of Mr. Macnee’s termination of enypi@nt on account of disability, he will be entitliedreceive the same
payments as noted above in the event of his deatlept that his target annual incentive bonushvélprorated for the year of his terminatic

For Cause or Voluntary Resignatiof MasterCard International terminates Mr. Macsaamployment for “Cause” (as defined in the
Executive Severance Plan and described below) or Mr



Macnee voluntarily resigns other than with Good $®ea he will be entitled to, within 30 days of thete of termination: (1) a payment with
respect to base salary earned but not paid thrthegtlate of his termination, (2) payment for atraed but unused vacation time and

(3) additional benefits, if any, that he would eiteed to under MasterCard International’s pland arograms on account of termination for
Cause or his voluntary resignation other than Wittod Reason.

Without Cause or With Good Reasdn the event of Mr. Macnee’s termination by Ma€@rd International without Cause or by
Mr. Macnee with “Good Reason” (as defined in thexive Severance Plan and described below), hdeviéntitled to (in addition to any
severance payments described below): (1) a lumpveitiim 30 days following the date of terminatiohadl base salary earned but not paid
prior to the date of termination; (2) a lump sunthivi 30 days following the date of termination elqwaall accrued but unused vacation time;
and (3) a pro-rata portion of the annual incentivaus payable for the year in which his terminatioours and the prior year, if not already
paid, based upon the actual performance of Mastdr@gernational for the applicable performancequbas determined by the Human
Resources and Compensation Committee (the “Compens2ommittee”) of the Board of Directors of Masard Incorporated and payable
in accordance with the regular bonus pay practi€dgasterCard International.

Mandatory Retirementin the event Mr. Macneg'employment ends upon mandatory retirement (shélheé last day of the calendar y
in which he attains the age of 65), he will be tedito receive the same payments as noted abdbe ievent of his death, except that his
annual incentive bonus will be pro-rated for thanj@ which his termination occurs, and will be édsipon the actual performance of
MasterCard International for the applicable perfange period (and taking into account the termé&®fannual incentive plan, including but
not limited to the discretion of the Compensati@mnnittee to reduce the bonus amount).

Severance Payments Under the Executive Severaane IRladdition to any payments described abovejénelvent of Mr. Macnee’s
termination either by MasterCard International withCause or by Mr. Macnee for Good Reason, aeadh case unless otherwise
disqualified as described below, Mr. Macnee willdngitled to:

e base salary continuation for 18 months (and, intbt&ard International’s sole discretion, up to dditional 6 months) following
the date of terminatior

e an amount equal to 1.5 times the annual incentiveib paid to the executive for the year prior ®yhar during which terminati
occurs, payable ratably over an 18-month pericatitordance with the annual incentive bonus paytipescof MasterCard
International (or, at MasterCard International’sadetion, an amount equal to up to 2 times the ®dothe prior year, payable
over up to 24 months

« if Mr. Macnee is eligible for the MasterCard Regindealth Plan, the full cost of the retiree heatitierage for 18 months, and
thereafter the retiree contribution levels shaplgp

» reasonable outplacement services for the shorte8 ofionths or the period of unemployment;

» such additional benefits, if any, that Mr. Macnesud be entitled to under MasterCard Internationplans and programs for the
above captioned events of termination (other thgnsaverance payments payable under the termsydiearefit plan)

Under the Executive Severance Plan, Mr. Macnealisentitled to receive severance payments in tleats described above, and
would not be entitled to receive such severancengays in the event
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of termination of employment with MasterCard Intaional due to (1) death, (2) disability, (3) vaiary resignation for any reason other than
for Good Reason or mandatory retirement or (4) irgaition for Cause, or in the event that he failgit@ notice of termination for Good
Reason within 60 days of the events constitutingdsReason.

MasterCard International’s obligation to make theesance payments described in the first four lmiibove is conditioned upon
Mr. Macnee’s execution of a separation agreemethtrelease, within 60 days following the date ofrtigration, of all claims related to his
employment or the termination of such employmenthSan agreement would include non-competitionrantsolicitation restrictions for an
18-month period (or for the length of the severgpagments, if longer as described above).

CIC Payments Under the CIC Plain the event that, within six months precedingves years following a Change-in-Control (as
determined in the CIC Plan and as described belgw)Macnee either: (1) is terminated by the MaSted International or MasterCard
International’s successor without “Cause” (as defim the CIC Plan and described below) or (2) teates his employment with MasterCard
International or MasterCard International’s sucoe$sr “Good Reason” (as defined in the CIC Plad dascribed below), and in each case
unless otherwise ineligible as described below, Wacnee will be entitled to:

* alump sum within 30 days following the date ohteration of all base salary earned but not paidrgd the date of terminatio
* alump sum within 30 days following the date ohtaration equal to all accrued but unused vacatioe;t

* apro-rata portion of the annual incentive bonugapée for the year in which his termination occansl the prior year, if not
already paid, based upon the actual performantéasterCard International for the applicable perfance period as determined
by the Compensation Committee and payable in aacaewith the regular bonus pay practices of M&stat International

» base salary continuation for 24 months following ttate of terminatior

» annual bonus payments following the date of tertionawith the aggregate bonus amount for Mr. Macegeivalent to the
average annual bonus received by him with respetttet prior two years of employment, payable ratalvler a 24month period il
accordance with the regular payroll practices amtbal incentive bonus pay practices of MasterCaterhational

» if he is eligible for the MasterCard Retiree Hedthn, the full cost of the retiree health coverfye?4 months and thereafter the
retiree contribution levels shall app

» reasonable outplacement services for the shorte4 ofionths or the period of unemployment;
« such additional benefits, if any that Mr. Macneaulddoe entitled to under MasterCard Internationplans and programs for the
above captioned events of termination (other thgnsaverance payments payable under the termsy/diearefit plan)

Mr. Macnee is only entitled to receive Change-imtal payments in the events described above, anddinot be entitled to receive
such payments in the event of termination of emplegt with the MasterCard International or MastedJaternational’s successor due to:
(1) death, (2) disability,



(3) voluntary resignation for any reason other tfmrGood Reason or (4) termination for Cause gttame preceding or following a Change-
in-Control, or in the event that he fails to giwatine of termination for Good Reason within 60 daf/the events constituting Good Reason.
The CIC Plan expressly provides that a Chang€entrol alone, without a related termination of émyment, will in no event give rise to a
Change-in-Control payments or benefits under th@ Elan.

MasterCard International’s obligation to make thefge-in-Control payments described above in thatdhrough seventh bullets
above is conditioned upon Mr. Macnee’s executioa séparation agreement and release, within 60fddge/ing the date of termination, of
all claims to his employment or the terminatiorsa€h employment, which would include a two-year-nompetition restriction and a two-
year nol-solicitation restriction.

Particular Definitions in Executive Severance P&arCIC Plan.

Each of the Executive Severance Plan and the Gi€ dRifines “Cause” to generally mean: (a) the wlifidilure by the executive to
perform his or her duties or responsibilities (otthan due to disability); (b) engaging in serimisconduct that is injurious to MasterCard
International including, but not limited to, damagéts reputation or standing in its industry; b@ving been convicted of, or entered a plea of
guilty or nolo contender¢o, a crime that constitutes a felony or a crire ttonstitutes a misdemeanor involving moral tuighét; (d) the
material breach of any written covenant or agre¢mth MasterCard International not to disclose arfgrmation pertaining to MasterCard
International; or (e) the breach of MasterCardrimional’s code of conduct, the supplemental agdethics or any material provision of
specified MasterCard International policies.

“Change-in-Control” for purposes of the CIC Plars lae meaning as set forth in the LTIP. Accordinglgenerally means the
occurrence of any of the following events (othexrtiby means of a public offering of MasterCard tpooated’s equity securities):

(a) The acquisition by any person of beneficial evship of more than 30 percent of the voting posfdhe then outstanding equity
securities of the Company (the “Outstanding Regigtk/oting Securities”), subject to certain exceps; or

(b) A change in the composition of the Board ofddtors of the Company that causes less than aitgyaybthe directors of the
Company then in office to be members of the Bosublject to certain exceptions; or

(c) Consummation of a reorganization, merger, amsotidation or sale or other disposition of allsobstantially all of the assets of the
Company or the purchase of assets or stock of anetitity (a “Business Combination”), in each casgess immediately following such
Business Combination, (1) all or substantiallyodilthe persons who were the beneficial owners @Qhtstanding Registrant Voting
Securities immediately prior to such Business Caomatidon will beneficially own more than 50 percehthee then outstanding voting power of
the then outstanding voting securities entitleddt® generally in the election of directors of #raity resulting from such Business
Combination in substantially the same proportianthair ownership, immediately prior to such Bussi€ombination of the Outstanding
Registrant Voting Securities, (2) no person wilhbgcially own more than a majority of the votingvwger of the then outstanding voting
securities of such entity except to the extent shah ownership of the Company existed prior toBbsiness Combination, and (3) at least a
majority of the members of the board of directdrghe entity resulting from such Business Combimativill have been members of the
incumbent Board of the Company at the time of tiial agreement, or action of the Board of the @any, providing for such Business
Combination; or



(d) Approval by the stockholders of the Company abmplete liquidation or dissolution of the Cormypan

“Good Reason” for the purpose of each of the Exeeeverance Plan and the CIC Plan generally méanthe assignment to a
position for which the executive is not qualifiedaomaterially lesser position than the positiold iy the executive; (b) a material reduction
in the executive’s annual base salary other thib ercent or less reduction, in the aggregate;, theeterm of employment; or (c) the
relocation of the executive’s principal place ofayment by more than 50 miles.

Restrictive Agreements.

In addition to agreements Mr. Macnee would entarifer to be eligible to receive the payments diesdrabove, Mr. Macnee has entered
an agreement providing for restrictions with respgeaon-competition and non-solicitation of Ma§tard International’s employees,
customers or suppliers for 12 months following tiexation.



EXHIBIT 12.1

MASTERCARD INCORPORATED
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(In millions, except ratios)

Three Months
Year Ended December 31,

Ended
March 31,
2011 2010 2009 2008 2007 2006
(in millions, except ratios)
Pre-tax income (loss) before adjustment for -controlling interest: $ 83€ $2,757 $2,21¢ $(38%) $1,671 $294
Loss attributable to n-controlling interest: 3 1 3 2 1 Q)
Add: Fixed charge 11 56 12C 10¢ 62 65
Earnings $ 85C $2,81¢ $2,341 $(272) $1,73¢ $35¢
Fixed charges
Interest expens $ 10 $ 52 $ 11t $104 $ 57 $61
Portion of rental expense under operating leasesdd to be the equivale
of interestt 1 4 5 5 5 4

Total fixed charge $ 11 $ 56 $ 12 $10c $ 62 $65
Ratio of earnings to fixed charg 77.% 50.3 19.F — 2 28.C B3

1
2

Portion of rental expenses under operating leasesdd to be the equivalent of interest at an apiategnterest factol
The ratio coverage was less than 1:1 MasterCarddimyve needed to generate additional earning8&f $o achieve a coverage of 1:1
in 2008.



EXHIBIT 15

May 3, 2011

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

Commissioners:

We are aware that our report dated May 3, 2011uomeview of unaudited interim financial informatiof MasterCard Incorporated and its
subsidiaries (the “Company”) as of March 31, 20ad #or the three month periods ended March 31, 201112010 and included in the
Company's quarterly report on Form 10-Q for thertgwanded March 31, 2011 is incorporated by refeeen the Company's Registration
Statements on Form S-8 (dated June 30, 2006 (Bile8B-135572), August 9, 2006 (File No. 333-136§46@ June 15, 2007 (File No. 333-
143777)) and the Registration Statement on Fornd&t&d November 4, 2009 (No. 333-162869).

Very truly yours,

/sl PricewaterhouseCoopers LLP



EXHIBIT 31.1

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

I, Ajay Banga, certify that:
1. I have reviewed this quarterly report on Forrad 0f MasterCard Incorporated for the three moetided March 31, 2011;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg 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, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainiisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin 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 informatidatieg to the registrant, including its consolidh&ubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

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

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

d) Disclosed in this report any change in the tegid's internal control over financial reportirtgat occurred during the registrant’s

most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repog) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registrang other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @bmtver financial reporting
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

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

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

Date: May 3, 201.

By: /s/ Ajay Banga
Ajay Banga
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 Forrad 0f MasterCard Incorporated for the three moetided March 31, 2011;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistadisg 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, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainiisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin 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 informatidatieg to the registrant, including its consolidh&ubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

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

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

d) Disclosed in this report any change in the tegid's internal control over financial reportirtgat occurred during the registrant’s

most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repog) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

5. The registrang other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @bmtver financial reporting
to the registrant’s auditors and the audit commititthe registrant’s board of directors (or pessperforming the equivalent functions):

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

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

Date: May 3, 201.

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 MasterCmlcorporated (the “Company”) on Form 10-Q foe three month period ended
March 31, 2011 as filed with the Securities andtiaxge Commission on the date hereof (the “RepdrtAjay Banga, certify, pursuant to 18
U.S.C. section 1350, as adopted pursuant to se@@i6rof the Sarbanes-Oxley Act of 2002, that toliest of my knowledge:

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

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company.
May 3, 2011
/sl Ajay Banga

Ajay Banga
President and Chief Executive Offic




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 MasterCmlcorporated (the “Company”) on Form 10-Q foe three month period ended
March 31, 2011 as filed with the Securities andtzxge Commission on the date hereof (the “Repdrttjartina Hund-Mejean, certify,
pursuant to 18 U.S.C. section 1350, as adoptediant$o section 906 of the Sarbanes-Oxley Act @22@hat to the best of my knowledge:

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

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

May 3, 2011

/s/ Martina Hund-Mejean
Martina Hun-Mejean
Chief Financial Office!




