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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended September 30, 2014
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 10577
Purchase, NY (Zip Code)

(Address of principal executive offices)

(914) 249-2000

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant €l filed all reports required to be filed by SeatiB or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordoch shorter period that the registrant was redquinefile such reports), and (2) has t
subject to such filing requirements for the pastia@s. Yes[x] No O

Indicate by check mark whether the registrant hdwnstted electronically and posted on its corpok&fieb site, if any, every Interacti
Data File required to be submitted and posted puntsto Rule 405 of RegulationSduring the preceding 12 months (or for such grgrerioc
that the registrant was required to submit and pash files). YeskX No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @-aacelerated filer, or a smaller report
company. See the definitions of “large accelerdiled’, “accelerated filer” and “smaller reportinctbmpany” in Rule 122 of the Exchanc
Act. (Check One):

Large accelerated filer Accelerated filer

Non-accelerated filer O (do not check if a smaller reporting company) Smaller reporting company O



Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Adtgs [ No

As of October 23, 2014 , there were 1,112,920,2i&0es outstanding of the registrant’s Class A comstock, par value $0.0001 per share; 28834,82
shares outstanding of the registrant’s Class B comstiock, par value $0.0001 per share.
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In this Report on Form -Q (“Report”), references to the “Company,” “Mast&ard,” “we,” “us” or “our” refer to the MasterCard brai
generally, and to the business conducted by Mastercorporated and its consolidated subsidiarigssluding our operating subsidial
MasterCard International Incorporate:

Forward-Looking Statements

This Report contains forwaldoking statements pursuant to the safe harborigions of the Private Securities Litigation Refofot of 1995
All statements other than statements of historfaats may be forward-looking statements. When usetthis Report, the words “believe”
“expect”, “could”, “may”, “would”, “will", “trend” and similar words are intended to identify forwéwdking statements. These forward
looking statements relate to the Companfgiture prospects, developments and businesggiatand include, without limitation, statem:
relating to:

» the Company focus on growing, diversifying and building itgsdiness

» the Company focus on providing value to merchants, governsjaansumers and financial institutic
« the Company development of innovative platforms and solutj

» the Company focus on ensuring the safety and security opthyenents systei

» the stability of economies around the gl

» the Company advertising and marketing strategy and investy

» the Companys belief that its existing cash, cash equivalentsiavestment securities balances, its cash flovegaing capabilities, i
borrowing capacity and its access to capital ressuare sufficient to satisfy its future operatoagh needs, capital asset purchi
outstanding commitments and other liquidity reguieats associated with its existing operations atdrial obligations; and

e the manner and amount of purchases by the Comparsugnt to its share repurchase program, depengmt price and mark
conditions.

Many factors and uncertainties relating to our apiens and business environment, all of which affecdlt to predict and many of which &
outside of our control, influence whether any fomvBooking statements can or will be achieved. Any of¢hose factors could cause
actual results to differ materially from those eegsed or implied in writing in any forwatdeking statements made by MasterCard or c
behalf. We believe there are certain risk facttiat tare important to our business, and these ccalde actual results to differ from
expectations. Such risk factors include: legistaticompetitionrelated regulatory proceedings, regulation by @ritanks and similar types
regulatory authorities, and litigation related iwerchange fees and other practices; regulatiabkstied by the Dod&rank Act (as define
below) in the United States; the requirement tarpel).S. merchants to surcharge credit cards; eggud or other regulatory activity wi
respect to the payments industry in one jurisdictio of one product resulting in regulation (or aspon pending regulatory proceedings
other jurisdictions or of other products; compettissues caused by preferential or protective gowent actions; regulation of the paymi
industry, consumer privacy, data use and/or sggyrittential or incurred liability and limitatioran business resulting from litigation; poter
changes in tax laws; substantial and increasingignse competition in the payments industry; pdaérfiiture changes in the competit
landscape; competitive pressure on pricing; bankadgstry consolidation; loss of significant busiedrom significant customers; merct
activity; the relationship of our competitors withr issuers and acquirers; our relationship withissuers and acquirers; brand perception:
reputation; our work with governments; global eanimevents and the overall business environmermdjraein crosshorder travel; the effe
of general economic and global political conditimmsconsumer spending trends; exposure to lodiquidity due to guarantees of settlem
and certain other thirdarty obligations; impact of a failure or breachanfr security systems or infrastructure as a resuttyber attack
disruptions to our transaction processing systents aher services; account data breaches; repatdamage from increases in fraudu
activity; the challenges resulting from rapid teclugical developments in the payments industry;dffect of adverse currency fluctuati
acquisition, entry into new businesses and othteignation issues; and issues relating to our Gdassmmon stock and corporate governs
structure. Please see a complete discussion af timsfactors in Part |, Item 1A - Risk Factorstieé Company's Annual Report on FormKL.0-
for the year ended December 31, 2013 and in Pdteth 1A (Risk Factors) of the Company’s QuartdRigport on Form 1@ for the quarte
ended March 31, 2014. We caution you that the itapbifactors referenced above may not containfahe factors that are important to y
Our forwardlooking statements speak only as of the date of Reéport or as of the date they are made, and Weriake no obligation
update our forward-looking statements.
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PART | — FINANCIAL INFORMATION

ltem 1. Consolidated Financial Statements (Unaudited)

MASTERCARD INCORPORATED
CONSOLIDATED BALANCE SHEET
(UNAUDITED)



September 30, 2014 December 31, 2013

(in millions, except share data)

ASSETS
Cash and cash equivalents $ 446z $ 3,59¢
Restricted cash for litigation settlement 54C 728
Investment securities available-for-sale, at faiue 1,857 2,69¢€
Accounts receivable 1,071 96€
Settlement due from customers 1,18¢ 1,351
Restricted security deposits held for customers 952 911
Prepaid expenses and other current assets 602 471
Deferred income taxes 282 238
Total Current Assets 10,95¢ 10,95(
Property, plant and equipment, net of accumulaggetiation of $433 and $394, respectively 552 52€
Deferred income taxes 10z 70
Goodwill 1,45¢ 1,122
Other intangible assets, net of accumulated anadidiz of $651 and $534, respectively 70t 672
Other assets 887 90z
Total Assets $ 14,65¢ $ 14,24:
LIABILITIES AND EQUITY
Accounts payable $ 31¢  $ 33¢
Settlement due to customers 1,22¢ 1,43:
Restricted security deposits held for customers 958 911
Accrued litigation 78¢ 88¢€
Accrued expenses 2,09¢ 2,101
Other current liabilities 464 368
Total Current Liabilities 5,84¢ 6,03z
Long-term debt 1,49¢ _
Deferred income taxes 11¢ 117
Other liabilities 64¢ 59¢€
Total Liabilities 8,111 6,747

Commitments and Contingencies (Note 13)
Stockholders’ Equity

Class A common stock, $0.0001 par value; authorg;860,000,000 shares, 1,349,345,980 and 1,341,531,
shares issued and 1,114,440,917 and 1,148,83885uading, respectively — —

Class B common stock, $0.0001 par value; authorlz2@0,000,000 shares, 40,060,155 and 45,350,8@6ds
and outstanding, respectively — —

Additional paid-in-capital 3,84: 3,762
Class A treasury stock, at cost, 234,905,063 a@¢702,740 shares, respectively (9,809 (6,577)
Retained earnings 12,55: 10,12
Accumulated other comprehensive income (loss) (92 17¢
Total Stockholders’ Equity 6,501 7,48¢
Non-controlling interests 47 11
Total Equity 6,54¢ 7,49¢
Total Liabilities and Equity $ 14,65¢ $ 14,24

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

Three Months Ended Nine Months Ended Septembe
September 30, 30,
2014 2013 2014 2013
(in millions, except per share data)

Net Revenue $ 250 $ 2,21t $ 7,051 $ 6,22(
Operating Expenses
General and administrative 797 701 2,20 1,93(
Advertising and marketing 203 20t 52t 52C
Depreciation and amortization 83 64 231 187

Total operating expenses 1,08: 97C 2,96¢ 2,637
Operating income 1,42( 1,24¢ 4,08¢ 3,58¢
Other Income (Expense)
Investment income 8 11 21 30
Interest expense 11 3 (32 (7
Other income (expense), net 1 8) (5) 27)

Total other income (expense) 2 6 (16) 6
Income before income taxes 1,41¢ 1,25¢ 4,072 3,58¢
Income tax expense 402 37t 1,25¢ 1,09¢
Net Income $ 1,01t % 87¢ $ 2,81¢ % 2,49¢
Basic Earnings per Share $ 08¢ $ 0.7: $ 241 % 2.0t
Basic Weighted-Average Shares Outstanding 1,157 1,20t 1,16¢ 1,21¢
Diluted Earnings per Share $ 087 $ 0.7 $ 24C % 2.0t
Diluted Weighted-Average Shares Outstanding 1,16( 1,20¢ 1,172 1,21¢

The accompanying notes are an integral part oktheasolidated financial statements.
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MASTERCARD INCORPORATED
CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
(UNAUDITED)

Three Months Ended Nine Months Ended Septembe
September 30, 30,
2014 2013 2014 2013
(in millions)
Net Income $ 1,01t $ 87¢ $ 2,81 $ 2,49:
Other comprehensive income (loss):
Foreign currency translation adjustments (274 137 (262) 65
Defined benefit pension and other postretiremesml — 2 2 (1)
Income tax effect — 1 — 1
Defined benefit pension and other postretiremesmslnet of income tax effect — Q) 2 —
Investment securities available-for-sale (8) Q) (14) 9)
Income tax effect 2 1 4 3
Investment securities available-for-sale, net obine tax effect (6) — (10 (6)
Other comprehensive income (loss), net of tax (280) 13€ (270) 59
Comprehensive Income $ 73 % 1,01t $ 2,54¢ $ 2,55

The accompanying notes are an integral part ottheasolidated financial statements.

MASTERCARD INCORPORATED
CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
(UNAUDITED)

Accumulated

Other Common Stock Additional Class A Non-
Retained Comprehensive Paid-In Treasury Controlling
Total Earnings Income (Loss) Class A Class B Capital Stock Interests

(in millions, except per share data)

Balance at December 31, 2013 $ 749 $ 10,120 $ 176 $ — — $ 3762 $ (6,577) $ 11
Net income 2,81¢ 2,81¢ — — — — — —
Activity related to non-controlling

interests 3€ — — — — — — 36
Other comprehensive income (loss),
net of tax (270) — 270 — — — — —

Cash dividends declared on Class A
and Class B common stock, $0.3%

per share (3849) (389 — — — — — —
Purchases of treasury stock (3,23)) — — — — — (3,23) —
Share-based payments 86 — — — — 81 g —

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



Nine Months Ended September 30,

2014 2013
(in millions)
Operating Activities
Net income $ 2,81 $ 2,49:¢
Adjustments to reconcile net income to net caskigeal by operating activities:
Depreciation and amortization 237 187
Share-based payments (43) 27
Deferred income taxes (8C) (34
Other 24 48
Changes in operating assets and liabilities:
Accounts receivable (9€) (67)
Income taxes receivable 12 15¢
Settlement due from customers 86 (192
Prepaid expenses (15€) (44)
Accrued litigation and legal settlements (97 —
Accounts payable (39 (7€)
Settlement due to customers (1249 12¢
Accrued expenses 6C 20¢
Net change in other assets and liabilities 10€ 101
Net cash provided by operating activities 2,682 2,93¢
Investing Activities
Purchases of investment securities available-flar-sa (1,977 (1,93¢)
Acquisition of businesses, net of cash acquired (33¢) =
Purchases of property, plant and equipment 97 (65)
Capitalized software (75) (88
Proceeds from sales of investment securities duai@r-sale 1,444 1,34¢
Proceeds from maturities of investment securitieslable-for-sale 1,32 95¢
Decrease (increase) in restricted cash for litigasiettlement 184 Q)
Proceeds from maturities of investment securitedd-to-maturity — 36
Other investing activities a7 (19
Net cash provided by investing activities 44¢ 23t
Financing Activities
Purchases of treasury stock (3,239 (1,697)
Proceeds from debt 1,487 —
Dividends paid (38¢) (182)
Tax benefit for share-based payments 53 23
Cash proceeds from exercise of stock options 23 22
Other financing activities (39 (8)
Net cash used in financing activities (2,095 (1,837
Effect of exchange rate changes on cash and casiatmts a72) 27
Net increase in cash and cash equivalents 867 1,361
Cash and cash equivalents - beginning of period 3,59¢ 2,052
Cash and cash equivalents - end of period $ 446z $ 3,41%
Non-Cash Investing and Financing Activities
Fair value of assets acquired, net of cash acquired $ 574 $ —
Fair value of liabilities assumed related to acijoiss $ 134 $ —

The accompanying notes are an integral part ottheasolidated 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 sidrggd, including MasterCard International Incoqed (“MasterCard Internationa#inc
together with MasterCard Incorporated, “MasterCaod”the “Company”),is a technology company in the global payments strgutha
connects consumers, financial institutions, mertd)agovernments and businesses worldwide, enattlgmg to use electronic forms of paymn
instead of cash and checks. The Company facilitaeprocessing of payment transactions includirthaization, clearing and settlement,
delivers related products and services. The Compaaikes payments easier and more efficient by cgaiwide range of payment soluti
and services through a family of well-known brands|uding MasterCard®, Maestro® and Cirrus®. Thanany also provides valwsstder
offerings such as loyalty and reward programs,rmfition services and consulting. The Compametwork is designed to ensure safety
security for the global payments system. A typtcaihsaction on the Compasynetwork involves four participants in additionthe@ Compan
cardholder, merchant, issuer (the cardholder'sfired institution) and acquirer (the merchant'safigial institution). The Comparsg/customel
encompass a vast array of entities, including firernnstitutions and other entities that act astiers” and “acquirersgs well as merchan
governments, telecommunication companies and dibhsinesses. The Company does not issue cards,degtedit, determine or rece
revenue from interest rates or other fees chamgedrdholders by issuers, or establish the “meitcti@eount’rate charged in connection w
the acceptance of cards and other payment devViaesdrry MasterCard'’s brands.

Consolidation and basis of presentation

The consolidated financial statements include ttomants of MasterCard and its majoréywned and controlled entities, including any vde
interest entities for which the Company is the priyn beneficiary. Intercompany transactions and rmda have been eliminated
consolidation. Certain prior period amounts haverbeeclassified to conform to the 20p#esentation. The Company follows accour
principles generally accepted in the United StafeSmerica (“GAAP”).

The balance sheet as of December 31, 2013 wasedefiiom the audited consolidated financial statéma@s of December 31, 2013The
consolidated financial statements for the three aim& months ended September 30, 2014 and 2013asmaf September 30, 201t
unaudited, and in the opinion of management, irelaitinormal recurring adjustments that are necgdsgpresent fairly the results for intel
periods. The results of operations for the thre# mine months ended September 30, 28l not necessarily indicative of the results t
expected for the full year.

The accompanying unaudited consolidated finant#ements are presented in accordance with theS¢&irities and Exchange Commis:
requirements for Quarterly Reports on FormQ@@nd, consequently, do not include all of theldsares required by GAAP. Reference sh
be made to the MasterCard Incorporated Annual ReporForm 10-K for the year ended December 31, 2fot3additional disclosure
including a summary of the Company’s significant@mting policies.

Non-controlling interest amounts are included in tbesolidated statement of operations within otheoime (expense). For tlileree and nir
months ended September 30, 2014 and 2013 incomé/toa non-controlling interests was insignificant.

In December 2012, the Company made a payment irgoadified cash settlement fund related to its Uh&rchant class litigation. T
Company has presented these funds as restrictadardgigation settlement since the use of theds under the qualified cash settlement
is restricted for payment under the settlementegent. In January 2014, $164 millieras returned to MasterCard from the qualified
settlement fund related to the aptt merchants and has been reclassified to casltastd equivalents. See Note 12 (Legal and Reguy
Proceedings) for further detail.

Recent accounting pronouncemer

Revenue Recognitic- In May 2014, the Financial Accounting Standardsil (“FASB”) issued accounting guidance that provides a s
comprehensive revenue recognition model for alltremts with customers and supersedes most of th&tirex revenue recognitic
requirements. Under this guidance, an entity shoetdgnize revenue to depict the transfer of prethigoods or services to customers i
amount that reflects the consideration to whichehtity expects to be entitled in exchange for éhgsods or services. The guidance is effe
for fiscal years beginning after December 15, 2@aly application is not permitted. The Companinithe process of evaluating the pote:
effects of this guidance.




Table of Contents

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

Foreign currency- In March 2013, the FASB issued clarifying accougtgiuidance on the release of cumulative translaajuostment into n
income when an entity ceases to have a contrdiliragncial interest in a subsidiary or a group cfeds that is a business within a foreign er
The revised accounting guidance became effectimeialgt 1, 2014 and did not have an impact on the famyis consolidated financi
statements.

Income taxe- In July 2013, the FASB issued accounting guidaheg tequires entities to present an unrecognizeteaefit net with certa
deferred tax assets when specific requirementsnate The Company adopted the revised accountirdagae effective January 1, 2014. ~
new accounting guidance did not have a materiahithpn the Company’s consolidated financial statéme

Note 2.Acquisitions

In the nine months ended September 30, 2014 , dmp@ny acquired five businesses. Tefothe business combinations were achieve
stages, with norontrolling interests acquired in previous yearse@f the business combinations was a transaatiole$s than 100 percent
the equity interest. The total consideration trarsfd was $389 million , paid in cash. The Compamyeliminary estimate of the aggre(
excess of the purchase price over the fair valugebhssets acquired of $385 millimas recorded as goodwill. The goodwill is not expddc
be deductible for local tax purposes. The constdidifinancial statements include the operatingltestdi the acquired businesses from the ¢
of their respective acquisition. Pro forma inforioatrelated to acquisitions was not included beeahe impact on the Company's consolid
results of operations was not considered to benmbt&he Company acquired no businesses in the mianths ended September 30, 2013 .

Note 3.Earnings Per Share

The components of basic and diluted earnings pmestiEPS”) for common stock were as follows:

Three Months Ended Nine Months Ended Septembe
September 30, 30,
2014 2013 2014 2013
(in millions, except per share data)
Numerator:
Net income $ 101t $ 87¢ $ 281¢ $ 2,49
Denominator:
Basic weighted-average shares outstanding 1,157 1,20t 1,16¢ 1,21t
Dilutive stock options and stock units 3 4 3 4
Diluted weighted-average shares outstanding 1,16(C 1,20¢ 1,17 1,21¢
Earnings per Share
Basic $ 08¢ $ 0.7z % 241 % 2.0t
Diluted $ 087 $ 0.7z % 24C % 2.0t

"For the periods presented, the calculation of @duEPS excluded a minimal amount of anti-dilutiars-based payment awards.
Note 4.Fair Value and Investment Securities
Financial Instruments — Recurring Measurements

The Company classifies its fair value measuremenhtfinancial instruments into a three-level hietayc(the “Valuation Hierarchy”)No
transfers were made among the three levels in #leation Hierarchy during the three and nine moetided September 30, 2014 .
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

The distribution of the Comparg/financial instruments which are measured atvaiue on a recurring basis within the Valuation ridiehy
was as follows:

September 30, 2014

Significant
Quoted Prices Other Significant

in Active Observable Unobservable

Markets Inputs Inputs Fair

(Level 1) (Level 2) (Level 3) Value

(in millions)

Municipal securities $ — 147 $ — ¢ 147
U.S. government and agency securities — 254 — 254
Corporate securities — 1,00¢ — 1,00¢
Asset-backed securities — 362 — 362
Other? 11 71 11 93
Total $ 11 % 1,84C $ 11 % 1,862

December 31, 2013

Significant
Quoted Prices Other Significant

in Active Observable Unobservable

Markets Inputs Inputs Fair

(Level 1) (Level 2) (Level 3) Value

(in millions)

Municipal securities $ — 267 $ — 3 267
U.S. government and agency securities — 56( — 56(
Corporate securities — 1,42¢ — 1,42¢
Asset-backed securities — 364 — 364
Other’ — 79 11 90
Total $ — % 2,69¢ $ 11 ¢ 2,707

' Excludes amounts held in escrow related to the bi&chant class litigation settlement of $540 wiilliand $723 million at September 30, 2014 Betdember 3:
2013, respectively, which would be included in Levelarid 2 of the Valuation Hierarchy. See Note 6 (#edrExpenses and Accrued Litigation) and Note Eyé
and Regulatory Proceedings) for further details.

*The amounts classified within Level 3 of the ValoatHierarchy represent auction rate securitiesRS8) with values that are not currently observable i rirarke
due to the lack of trading in the securities.

The fair value of the Company’s available-for-sadenicipal securities, U.S. government and agencyrgées, corporate securities, asse
backed securities and other fixed income secuiitielsided in the Other category are based on quatieds for similar assets in active mar
and are therefore included in Level 2 of the VaaratHierarchy. The Compangforeign currency derivative contracts have alserbclassifie
within Level 2 in the Other category of the ValeatiHierarchy, as the fair value is based on braokertes for the same or similar deriva
instruments. See Note 14 (Foreign Exchange Riskagament) for further details.

Financial Instruments - Non-Recurring Measurements

Certain financial instruments are carried on thesotidated balance sheet at cost, which approxsifaievalue due to their sharrm, highly
liquid nature. These instruments include cash aash cequivalents, restricted cash, accounts redeivabttlement due from custom
restricted security deposits held for customergpaid expenses, accounts payable, settlement duastomers and accrued expense
addition, nonmarketable equity investments are oreasat fair value on a nonrecurring basis for pags of initial recognition and impairm
testing.

Debt

The Company estimates the fair value of its ltgxga debt using the market pricing approach whigplias market assumptions for rele\
though not directly comparable undertakings. Logmgrt debt is classified as Level 2 of the Valuatitiararchy. At September 30, 2014he
carrying value and fair value of long-term debt ds5 billion . The Company did not have any loag debt at December 31, 201Se¢
Note 7 (Debt)



10




Table of Contents

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

Settlement and Other Guarantee Liabilities

The Company estimates the fair value of its segl@mand other guarantees using the market pricproach which applies marl
assumptions for relevant though not directly corapbe undertakings, as the latter are not obseniatitee market given the proprietary na
of such guarantees. At September 30, 2014 and Dmedd, 2013 the carrying value and fair value of settlemend ather guarant
liabilities were not material. Settlement and othgearantee liabilities are classified as Level 3taf Valuation Hierarchy as their valuai
requires substantial judgment and estimation abfacthat are not currently observable in the miafker additional information regarding
Company’s settlement and other guarantee liats|isee Note 13 (Settlement and Other Risk Managgmen

Refunding Revenue Bon

The Company holds refunding revenue bonds withstilee payment terms, and which contain the rigketdff with a capital lease obligati
related to the Company'’s global technology and ap@ms center located in Ballon, Missouri. The Company has netted the rafhgdevenu
bonds and the corresponding capital lease obligatidhe consolidated balance sheet and estimadéshe carrying value approximates the
value for these bonds.

Non-Financial Instruments

Certain assets and liabilities are measured awvfdire on a nonrecurring basis for purposes ofainiecognition and impairment testing. -
Company'’s norfinancial assets and liabilities measured at falu@ on a nonrecurring basis include property, tpdandl equipment, goodw
and other intangible assets. These assets arecsubjéair value adjustments in certain circumstmcsuch as when there is evidenc
impairment.

The valuation methods for goodwill and other intafgyassets involve assumptions concerning compacmpany multiples, discount ra
growth projections and other assumptions of futbwsiness conditions. The Company uses a weighteaimia and market approach
estimating the fair value of its reporting unit, @hnecessary. As the assumptions employed to neetisge assets on a nonrecurring bas
based on managementudgment using internal and external data, tti@gsevalue determinations are classified in Levebf3the Valuatio
Hierarchy.

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

Amortized Costs and Fair Value- Available-for-Sale Investment Securities

The major classes of the Company’s availablesfile investment securities, for which unrealizeshgand losses are recorded as a sef
component of other comprehensive income on thedliolated statement of comprehensive income, anid taspective amortized cost be
and fair values as of September 30, 2014 and Deze&ih 2013 were as follows:

September 30, 2014

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss Value
(in millions)
Municipal securities $ 147 $ — $ — 147
U.S. government and agency securities 254 — — 254
Corporate securities 1,00t 1 — 1,00¢
Asset-backed securities 362 — — 362
Other * 114 — s) 9¢
Total $ 1,88: $ 1 3 (15) 1,86¢
December 31, 2013
Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss Value
(in millions)

Municipal securities $ 267 % — 3 — 267
U.S. government and agency securities 56C — — 56C
Corporate securities 1,42t 2 (D) 1,42¢
Asset-backed securities 364 — — 364
Other’ 91 — (D) 9C
Total $ 2,707 % 2 2 $ 2,707

*Other includes ARS, which are included in otheetsssn the consolidated balance sheet. The ureddtisses related to ARS have been in an unredtissdositio
longer than 12 months, but have not been deemed-titan-temporarily impaired.

The municipal securities are primarily comprisedaf-exempt bonds and are diversified across statesectdrs. The U.S. government
agency securities are primarily invested in U.Svggoment bonds and U.S. government sponsored adsmys. Corporate securities
comprised of commercial paper and corporate boHaks.assebacked securities are investments in bonds whieltaltateralized primarily t
automobile loan receivables.
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Investment Maturitie

The maturity distribution based on the contracteahs of the Company’s investment securities atédeper 30, 2014 was as follows:

Available-For-Sale

Amortized
Cost Fair Value
(in millions)
Due within 1 year $ 1,048 $ 1,04¢
Due after 1 year through 5 years 79€ 79€
Due after 5 years through 10 years 4 4
Due after 10 years 12 11
No contractual maturity 25 11
Total $ 188: $ 1,86¢

All the securities due after ten years are ARS.ityqecurities have been included in the No comtr@amaturity category, as these securitie
not have stated maturity dates.

Investment Incom

Investment income was $8 million and $11 million floe three months ended September 30, 2014 arfl,2@%pectively, and $21 millicamc
$30 million for the nine months ended September28d4 and 2013 respectively. Investment income primarily corisof interest incon
generated from cash, cash equivalents, and investseeurities available-fasale. Dividend income and gross realized gainslassks wel
not significant.

Note 5.Prepaid Expenses and Other Assets

Prepaid expenses and other current assets congfstesifollowing:

September 30, December 31,
2014 2013
(in millions)
Customer and merchant incentives $ 28¢ $ 23¢
Prepaid income taxes 15¢ 3€
Other 157 19¢
Total prepaid expenses and other current assets $ 60z $ 471
Other assets consisted of the following:
September 30, December 31,
2014 2013
(in millions)
Customer and merchant incentives $ 541 $ 531
Nonmarketable equity investments 162 22¢
Income taxes receivable 92 78
Other 91 64
Total other assets $ 887 $ 90z

Certain customer and merchant business agreementil@ incentives upon entering into the agreeménsstomer and merchant incenti
represent payments made or amounts to be paidstorners and merchants under business agreementaindsrio be paid for these incenti
and the related liability were included in accrieegbenses and other liabilities. Costs directlyteglado entering into such an agreemen
deferred and amortized over the life of the agregme

Investments for which the equity method or his@lrimost method of accounting is used are recondedher assets on the consolidated bal
sheet. MasterCarsl'share of net earnings or losses of entities adeduor under the equity method of accounting@uded in other incon



(expense) on the consolidated statement of opagatibhe Company accounts for nonmarketable equoitgstments under the historical «
method of accounting when those investments daoualify for the
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equity method of accounting. In the nine monthseen8eptember 30, 2014 , the Company acquired dlimgranterests in twanvestment
previously included within nonmarketable equityéstments.

Note 6.Accrued Expenses and Accrued Litigation

Accrued expenses consisted of the following:

September 30, December 31,
2014 2013
(in millions)
Customer and merchant incentives $ 1,33¢ $ 1,28¢
Personnel costs 36E 415
Advertising 10z 14¢
Income and other taxes 15C 9t
Other 144 15¢
Total accrued expenses $ 2,09¢ $ 2,101

As of September 30, 2014 and December 31, 2018 Ctimpany’s provision related to U.S. merchangditions was $789 million arB8¢
million , respectively. These amounts are not includedhénaiccrued expenses table above and are separmgielyed as accrued litigation
the consolidated balance sheet. The accrued lgigéem includes $68 million as of December 3112€elated to the timing of MasterCait
administration of the shoterm reduction in default credit interchange fronsUssuers which expired in April 2014. During thi&d quarter ¢
2014, MasterCard executed settlement agreemertisawitimber of opbut merchants and no adjustments to the amounvezsgvas deem
necessary. See Note 12 (Legal and Regulatory Rivges) for further discussion of the U.S. merchdass litigation.

Note 7.Debt

Long-term debt at September 30, 2014 and DeceB81he013 was as follows:

September 30, December 31,
2014 2013
(in millions)
2.000% Notes due 2019 $ 50C $ =
3.375% Notes due 2024 1,00(¢ —
1,50( —
Less: Unamortized discount (6) —
Long-term debt $ 1,492 $ —

In March 2014, MasterCard Incorporated issued $60ion aggregate principal amount of 2.000% Nades April 1, 2019 (the “2019 Notes”
and $1 billion aggregate principal amount of 3.37B%tes due April 1, 2024 (the “2024 Notes”) (cotleely the “Notes”). The effectiv
interest rates were 2.081% and 3.426f&tthe 2019 Notes and 2024 Notes, respectively.rnehg@roceeds from the issuance of the Notes,
deducting the underwriting discount and offeringenxses, were $1,484 millioriThe Company is not subject to any financial cewes unde
the Notes. Interest on the Notes is payable semisally on April 1 and October 1, commencing ortober 1, 2014. The Notes may
redeemed in whole, or in part, at the Company’soopat any time for a specified makldiole amount. The Notes are senior unsec
obligations and would rank equally with any futuresecured and unsubordinated indebtedness.

The Company has a $3 billion committed unsecurgdlveng credit facility (the “Credit Facility”which expires on November 15, 2018. "
Credit Facility decreases to $2.95 billidaring the final year of the Credit Facility agresmmh MasterCard had no borrowings under the C
Facility at September 30, 2014 or December 31, 2013
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Note 8.Stockholders’ Equity

In June 2012, the Company’s Board of Directors apgd a share repurchase program authorizing thep@oynto repurchase up $4..5 billior
of its Class A common stock (the “June 2012 ShapurRchase ProgramJhis program became effective in June 2012 at dinepdetion of th
Company'’s previously announced $2 billion ClasshAre repurchase program.

In February 2013, the Company’s Board of Direcpproved a share repurchase program authorizin@timepany to repurchase up $a
billion of its Class A common stock (the “Febru@@13 Share Repurchase PrograniThis program became effective at the completiothe
Company’s June 2012 Share Repurchase Program, wbéchired in March 2013.

In December 2013, the CompasyBoard of Directors approved a new share repuechesgram authorizing the Company to repurchast®
$3.5 billion of its Class A common stock (the “Dedger 2013 Share Repurchase Prograliing January 2014, the Company exhauste
purchases under the February 2013 Share Repuréhrageam and began purchasing shares under the DBece&2f13 Share Repurch
Program.

The following table summarizes the Company’s shiapairchase authorizations of its Class A commocokstirough September 30, 2014
well as historical purchases:

Authorization Dates

December February June
2013 2013 2012 Total
(in millions, except average price data)

Board authorization $ 3,50C % 2,000 % 1,50C $ 7,00(
Dollar value of shares repurchased during the mioaths ended September 30,

2013 o $ 1,08t $ 604 % 1,692
Remaining authorization at December 31, 2013 $ 350 $ 161 $ — 3 3,661
Dollar value of shares repurchased during the mioaths ended September 30,

2014 $ 3,07C % 161 $ —  $ 3,231
Remaining authorization at September 30, 2014 $ 43C $ — 3 — 3 43C
Shares repurchased during the nine months endadrSiegr 30, 2013 o 19.4 11.7 31.1
Average price paid per share during the nine moetited September 30, 201 =« $ 56.1¢ $ 51.72 % 54.5(
Shares repurchased during the nine months endddriegr 30, 2014 40.5 1.6 — 42.¢
Average price paid per share during the nine moatited September 30, 201.$ 75.9¢ $ 83.2: $ — 3 76.3(
Cumulative shares repurchased through Septemb&034@, 40.t 31.1 31.1 102.5
Cumulative average price paid per share $ 75.9¢ $ 64.2¢ $ 48.1¢ $ 63.9¢

** Not applicable

As of October 23, 2014 the cumulative repurchases by the Company urideDecember 2013 Share Repurchase Program in 2gdléc
approximately 42.1 million shares of Class A comnstock for an aggregate cost of approximately $8lbn at an average price &75.8:
per share of Class A common stock. As of October2034 , the Company had approximately $310 milliemaining under the Decem
2013 Share Repurchase Program.
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Note 9.Accumulated Other Comprehensive Income (Loss)

The changes in the balances of each componentafradated other comprehensive income, net of @x{Henine months ended Septem
30, 2014 and 2013 were as follows:

Defined Benefit

Foreign Pension and Investment Accumulated
Currency Other Securities Other
Translation Postretirement Available-for- Comprehensive
Adjustments Plans Sale Income (Loss)
(in millions)
Balance at December 31, 2012 $ 93 % @37 $ 5 % 61
Current period other comprehensive income (10ss) 65 — (6) 59
Balance at September 30, 2013 $ 156 $ (37 $ 1 $ 12C
Balance at December 31, 2013 $ 20€ $ 29 $ 1 % 17¢
Current period other comprehensive income (10ss) (262) 2 (20 (270)
Balance at September 30, 2014 $ (56) $ @2n $ 9 $ (92

* During the nine months ended September 30, 20142848 , $2 million and $3 million , respectivelyf, deferred costs related to the Compangiefined benet
pension and other postretirement plans were refis$rom accumulated other comprehensive incotoss] to general and administrative expense. Irtiadd $1
million and $5 million of net gains on available=fale investment securities were reclassified fracumulated other comprehensive income (loss) testmmer
income during the nine months ended September(0; and 2013 , respectively. Tax amounts relatédese items are insignificant.

Note 10.Share-Based Payments

During the nine months ended September 30, 2Qkéd Company granted the following awards underMlasterCard Incorporated 2006 L.
Term Incentive Plan, as amended and restated (“.TThe LTIP is a shareholdeppproved omnibus plan that permits the grant ofous
types of equity awards to employees.

Weighted-Average

Grant-Date
Granted in 2014 Fair Value
(in thousands)
Non-qualified stock options 1,685 $14
Restricted stock units 1,332 $76
Performance stock units 133 $78

Stock options vest in four equal annual installmémginning one year after the date of grant, awe la term of ten yeard'he Company us:
the BlackScholes option pricing model to estimate the gdaté fair value of stock options and calculatedetkigected term and the expe«
volatility based on historical MasterCard infornoati As a result, the expected term of stock optgmasited in the first quarter 2014 wiage
years, while the expected volatility was determined €19.1% .

Vesting of the shares underlying the restrictedlsianits and performance stock units will generaltgur three yearafter the date of gral
The fair value of restricted stock units is deterad and fixed on the grant date based on the Coyhp&llass A common stock price, adjut
for the exclusion of dividend equivalents. The Moi@arlo simulation valuation model was used to rdeitee the grant date fair value
performance stock units granted in the first quarte014.

Compensation expense is recorded net of estimatégitfires over the shorter of the vesting periodhe date the individual becomes elig

to retire under the LTIP. The Company uses thegtrdine method of attribution over the requiss&rvice period for expensing equity awards
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Note 11.Income Taxes

The effective income tax rates were 28.5% and 29@®%he three months ended September 30, 201£28h8, respectively. The effecti
income tax rates were 30.9% and 30.5% for the ninaths ended September 30, 2014 and 2013 , regggctiror thethree months end
September 30, 2014 , the effective tax rate waelowersus the comparable period in 2Q018ie primarily to larger benefits relating to
Companys federal domestic production activities deductiod discrete benefits related to expiring statyiasgjally offset by a less favoral
geographic mix of taxable earnings. For the ninentim® ended September 30, 2Q1the effective tax rate was higher versus the araige
period in 2013 , due primarily to a less favoragge@graphic mix of taxable earnings, partially dffsg larger benefits relating to the Company’
federal domestic production activities deductiod discrete benefits related to expiring statutes.

The Company conducts operations in multiple coasatend, as a result, is subjected to tax examimatiovarious jurisdictions, including 1
United States. Uncertain tax positions are revibee an ongoing basis and are adjusted after cemsgdfacts and circumstances, incluc
progress of tax audits, developments in case ladvcimsing of statutes of limitations. The Compdras effectively settled its U.S. fede
income tax obligations through 2008. With limitexteption, the Company is no longer subject to st local or foreign examinations
taxing authorities for years before 2006. Withie hext twelve months, the Company believes thatakolution of certain federal, foreign .
state and local tax examinations are reasonablgillesand that a change in estimate, reducing ogrézed tax benefits, may occur. WI
such a change may be significant, it is not possiblprovide a range of the potential change uhél examinations progress further or
related statutes of limitation expire.

Note 12.Legal and Regulatory Proceedings

MasterCard is a party to legal and regulatory pedaoggs with respect to a variety of matters indhginary course of business. Some of t
proceedings are based on complex claims involvirgstantial uncertainties and unascertainable dasnagecordingly, except as discus
below, it is not possible to determine the probgbdf loss or estimate damages, and therefore t&@ard has not established reserves fo
of these proceedings. When the Company deterrtiaés loss is both probable and estimable, Master@cords a liability and discloses
amount of the liability if it is material. When aaterial loss contingency is only reasonably possiblasterCard does not record a liability,
instead discloses the nature and the amount oflhi®, and an estimate of the loss or range of, lidsaich an estimate can be made. Ut
otherwise stated below with respect to these ngthdasterCard cannot provide an estimate of theiplesloss or range of loss based on ot
more of the following reasons: (1) actual or patnplaintiffs have not claimed an amount of momgtdamages or the amounts
unsupportable or exaggerated, (2) the mattersnaeaily stages, (3) there is uncertainty as tootiteome of pending appeals or motions
there are significant factual issues to be resglygdthe existence in many such proceedings otiptelldefendants or potential defend:
whose share of any potential financial responsgjblias yet to be determined, and/or (6) there akelnlegal issues presented. Furthern
except as identified with respect to the matterovoe MasterCard does not believe that the outcoany existing legal or regulatc
proceedings to which it is a party will have a mialeadverse effect on its results of operatiomsaricial condition or overall busine:
However, with respect to the matters discussedigeda adverse judgment or other outcome or settiemigh respect to any such proceed
could result in fines or payments by MasterCard/@ndould require MasterCard to change its busimeastices. In addition, an adve
outcome in a regulatory proceeding could lead ¢ofiling of civil damage claims and possibly resnldamage awards in amounts that coul
significant. Any of these events could have a niatedverse effect on MasterCasdiesults of operations, financial condition andral
business.

Interchange Litigation and Regulatory Proceedings

MasterCards interchange fees and other practices are suigjgegulatory and/or legal review and/or challengrea number of jurisdiction
including the proceedings described below. Wherertaks a whole, the resulting decisions, regulatiand legislation with respect
interchange fees and acceptance practices may ehavaterial adverse effect on the Compangtospects for future growth and its ove
results of operations, financial position and cielvs.

United Statesln June 2005, the first of a series of complaingsenfiled on behalf of merchants (the majority lné tomplaints were styled
class actions, although a few complaints were fidadbehalf of individual merchant plaintiffs) agsirMasterCard International, Visa U.S
Inc., Visa International Service Association anduanber of financial institutions. Taken togethée tlaims in the complaints were genel
brought under both Sections 1 and 2 of the Shertanwhich prohibit monopolization and attemptsconspiracies to monopolize a partic
industry, and some of these complaints containiuntanpetition law claims under state law. The ctanps allege, among other things,
MasterCard, Visa, and certain financial instituoconspired to set the price of interchange feracted point of sale acceptance r
(including the no surcharge rule) in violation otitrust
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laws and engaged in unlawful tying and bundlingeftain products and services. The cases were lagisa for pretrial proceedings in tt
U.S. District Court for the Eastern District of Neéork in MDL No. 1720. The plaintiffs filed a conléated class action complaint that se
treble damages.

In July 2006, the group of purported merchant cfdastiffs filed a supplemental complaint allegitigat MasterCard' initial public offering o
its Class A Common Stock in May 2006 (the “IPGif)d certain purported agreements entered into leetvidasterCard and financ
institutions in connection with the IPO: (1) viddat).S. antitrust laws and (2) constituted a fraedulconveyance because the finat
institutions allegedly attempted to release, withadequate consideration, MasterCard’s right tessthem for MasterCasl'litigatior
liabilities. The class plaintiffs sought treble deges and injunctive relief including, but not liedtto, an order reversing and unwinding
IPO.

In February 2011, MasterCard and MasterCard Intenmal entered into each of: (1) an omnibus judgihm&aring and settlement shai
agreement with Visa Inc., Visa U.S.A. Inc. and Visdernational Service Association and a numbefimdincial institutions; and (2)
MasterCard settlement and judgment sharing agreewidna number of financial institutions. The agments provide for the apportionr
of certain costs and liabilities which MasterCateh Visa parties and the financial institutions nvagur, jointly and/or severally, in the even
an adverse judgment or settlement of one or athefcases in the merchant litigations. Among a lmemof scenarios addressed by
agreements, in the event of a global settlemerntivivg the Visa parties, the financial institutiomsd MasterCard, MasterCard would d&
of the monetary portion of the settlement. In therd of a settlement involving only MasterCard dhne financial institutions with respect
their issuance of MasterCard cards, MasterCard dvpay 36% of the monetary portion of such settleimen

In October 2012, the parties entered into a défmisettlement agreement with respect to the metatiass litigation (including with respect
the claims related to the IPO) and the defendaefarately entered into a settlement agreement twéhindividual merchant plaintiffs. T
settlements included cash payments that were dpped among the defendants pursuant to the ompilligginent sharing and settlem
sharing agreement described above. MasterCarcagle®d to provide class members with a stesrty reduction in default credit intercha
rates and to modify certain of its business prastiincluding its No Surcharge Rule. Objectionthiosettlement were filed by both merch
and certain competitors, including Discover. Disaow objections include a challenge to the settleranthe grounds that certain of the

changes agreed to in the settlement constitutsteaiet of trade in violation of Section 1 of theeédman Act. The court granted final apprt
of the settlement in December 2013, which has lbp@ealed by objectors to the settlement.

Merchants representing slightly more than 26fthe MasterCard and Visa purchase volume overdhlevant period chose to opt out of
class settlement. MasterCard anticipates that ofdbe larger merchants who opted out of the sattlg will initiate separate actions seekin
recover damages, and over 30 opt-complaints have been filed on behalf of numgmmerchants in various jurisdictions. The defenslaai
consolidated all of these matters (except for dagescourt action in Texas) in front of the sameéefal district court that is overseeing
approval of the settlement. In July 2014, the distourt denied the defendants’ motion to disntiesopteut merchant complaints for failure
state a claim.

MasterCard recorded a pre-tax charge of $770 miliothe fourth quarter of 2011 and an additioriz0 $nillion pretax charge in the seca
quarter of 2012 relating to the settlement agreesnéescribed above. In 2012, MasterCard paid $78@mwith respect to the settlements
which $726 million was paid into a qualified caskttement fund related to the merchant class libga At September 30, 201dnc
December 31, 2013 , MasterCard had $540 million &#2B million, respectively, in the qualified cash settlememidfglassified as restrict
cash on its balance sheet. The class settlemestragnt provided for a return to the defendants pdréion of the class cash settlement fi
based upon the percentage of purchase volume egjteelsby the opt-out merchants. This resulted 84$illion from the cash settlement fu
being returned to MasterCard in January 2014 agldssified at that time from restricted cash tchcasd cash equivalents. In the fourth qui
of 2013, MasterCard recorded an incremental netgeeharge of $95 million related to the aptt merchants, representing a change
estimate of probable losses relating to these msattBuring the third quarter of 2014, MasterCaxa@ceited settlement agreements wi
number of opt-out merchants and no adjustmentedatount reserved was deemed necessary. As anftept 30, 2014 MasterCard he
accrued a liability of $789 million as a reservelioth the merchant class litigation and the féed anticipated opt-out merchant cases.

The portion of the accrued liability relating tcetlopt-out merchants does not represent an estiofia@doss, if any, if the optut merchar
matters were litigated to a final outcome, in whitdse MasterCard cannot estimate the potentialityabMasterCards estimate involve
significant judgment and may change depending agress in settlement negotiations or depending wemisions in any optut merchar
cases. In addition, in the event that the mercblass litigation settlement approval is overturned
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on appeal, a negative outcome in the litigationid¢diave a material adverse effect on MasterGaresults of operations, financial position
cash flows.

Canada. In December 2010, a proposed class action compleas commenced against MasterCard in Quebec balfbef Canadia
merchants. That suit essentially repeated theailmys and arguments of a previously filed appitcaby the Canadian Competition Burea
the Canadian Competition Tribunal (dismissed in téi@3ard’s favor) related to certain MasterCard sulelated to point-ofale acceptanc
including the “honor all cards” and “no surchargeles. The suit sought compensatory and punitiveadges in unspecified amounts, as we
injunctive relief. In the first half of 2011, adutihal purported class action lawsuits containimgilsir allegations to the Quebec class action
commenced in British Columbia and Ontario againststdrCard, Visa and a number of large Canadiamdinh institutions. The Britis
Columbia suit seeks compensatory damages in uriiggkamounts, and the Ontario suit seeks compenysdsonages of $5 billionThe Britist
Columbia and Ontario suits also seek punitive dasdg unspecified amounts, as well as injunctiviefreinterest and legal costs. In Aj
2012, the Quebec suit was amended to include the safendants and similar claims as in the Briilslumbia and Ontario suits. With resg
to the status of the proceedings: (1) the Quebéchss been stayed, (2) the Ontario suit is beergpborarily suspended while the Bri
Columbia suit proceeds, and (3) the British Coluanddurt issued an order in March 2014 certifyingumber of the merchantsauses ¢
action. The parties have appealed the certificadiecision. Additional proposed class action conmpgahave been filed in Saskatchewan
Alberta with claims that largely mirror those iretlBritish Columbia and Ontario suits. If the clasgion lawsuits are ultimately success
negative decisions could have a significant advergeact on the revenue of MasterCard’'s Canadiatomers and on MasterCasdbveral
business in Canada and could result in substatdiabge awards.

European Union.In December 2007, the European Commission annouacddcision that applies to MasterCard’s defaultsgborde
interchange fees for MasterCard and Maestro bramd@dumer payment card transactions in the Eurofgamomic Area (“EEA”) the
European Commission refers to these as “Master€MtF"). The decision required MasterCard to stop applyirgMasterCard MIF and r
apply its then recently adopted (but never implaimghMaestro SEPA and Intéadrozone default interchange fees to debit cardnea
transactions within the Eurozone. The decision miid impose a fine on MasterCard, but provides faldady penalty of up to 3.5%f
MasterCard'’s daily consolidated global turnovethia preceding business year (which MasterCard astgrto be approximately $1 milliqe!
day) in the event that MasterCard fails to comply.

Following discussions with the European CommissiblasterCard temporarily repealed its then curresfiadt intra-EEA crosdorde
consumer card interchange fees in conformity with tlecision. In October 2008, MasterCard receivednéormation request from t
European Commission concerning certain pricing gearthat MasterCard implemented. In March 2009,téf@sird gave certain undertaki
to the European Commission including, among othiggs, a repeal of the pricing changes and theébksiianent of new default crosmrde
consumer card interchange fees such that the veeighterage interchange fee does not excedth8i8 points for credit card transactions
20 basis points for debit card transactions. Inil&09, the Commissioner for competition policydathe Directoraté&eneral for Competitic
informed MasterCard that, subject to MasterCardflling its undertakings, they did not intend parsue proceedings for n@ompliance wit
or circumvention of the December 2007 decisiorooiirifringing the antitrust laws in relation to thecing changes.

In May 2012, the General Court of the European Wrigsued a judgment dismissing the Compargppeal and upholding the Eurog
Commission’s decision in these matters. In Septer@b&4, the European Union Court of Justice (th€JH rejected MasterCarsl'appeal ¢
the General Court’'s judgment, upholding the Europ€ammissiors December 2007 decision. Although the interim egyent with th
European Commission, by its terms, formally endedh® day of the General Cowtfudgment, MasterCard intends to act consistettt thi
terms of the agreement.

The European Commission decision could lead to tiathdii competition authorities in European Union miber states commenci
investigations or proceedings regarding domestieramange fees or initiating regulation. The pa#sibof such actions has increased du
the final judgment of the ECJ. The judgment alstréases the possibility of an adverse outcomeherGompany in related and penc
matters (such as the interchange proceedings ig&tynltaly and Poland referenced below). In additithe European Commissisndecisio
could lead, and in the case of the United Kingdow Belgium (as described below) has led, to thedibf private actions against MasterC
Europe by merchants and/or consumers that couldt iasVasterCard owing substantial damages.

In April 2013, the European Commission announced ithhas opened proceedings to investigate: (13tdf&€ards interregional interchan
fees that apply when a card issued outside the BEAed at a merchant location in the EEA, (2) reératcquiring rules, which apply whe
merchant uses the services of an acquirer establishanother country and (3) other business rates practices (including theéntnor al
cards” rule).
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Additional Litigations in Europ. In the United Kingdom, beginning in May 2012, aber of retailers filed claims against MasterCaadking
damages for alleged anti-competitive conduct wéhbpect to MasterCard’s crogerder interchange fees and its U.K. and Irelanchetiic
interchange fees. More than 20 different retaiterge filed claims or notice of claims. An addi@gbri3potential claimant retailers have agr
to delay filing their claims in exchange for Ma&lard agreeing to suspend the running of the timmtdtions on their damages clain
Although the claimants have not quantified the &itent of their compensatory and punitive damatfesir purported damages exce®#l
billion . MasterCard has submitted statementsedémise to the retailerslaims disputing liability and damages. The litigas are at an eal
stage, and the courts in two of the actions wilirads preliminary issues before addressing issamsecning any liability and damage
Similarly, in Belgium, a retailer filed claims ind@ember 2012 for unspecified damages with respddiasterCard’s crosiserder and domes
interchange fees paid in Belgium, Greece and Luxant

Additional Interchange Proceedin¢. In February 2007, the Office for Fair Trading tbe United Kingdom (the “OFT"tommenced ¢
investigation of MasterCard’s current U.K. defauriedit card interchange fees and so-called “immediabit’cards to determine whether s
fees contravene U.K. and European Union competitdon The OFT informed MasterCard that it did notehd to issue a Statemen
Objections or otherwise commence formal proceedpriiz to the completion of the appeal to the E€ihe December 2007 crobsrde
interchange fee decision. If the Competition andkdts Authority (the successor to the OFT) ultimatietermines that any of MasterCeard’
U.K. interchange fees contravene U.K. and Europésion competition law, it may issue a new decisaod possibly levy fines accruing fri
the date of its first decision. Such a decisionld¢dead to the filing of private actions againstdteaCard by merchants and/or consumers v
could result in an award or awards of substante@hages and could have a significant adverse impacthe revenue of MasterCi
International’s U.K. customers and MasterCard’sralfdusiness in the U.K.

Regulatory authorities in a number of other jug$idns around the world, including Hungary, ItalydaPoland, have commenced competitior
related proceedings or inquiries into interchangesfand acceptance practices. In some of thesaligtions, fines have been or coulc
assessed against MasterCard. These matters caudchhsegative impact on MasterCartfusiness in the specific country where the regoyl
authority is located but would not be expectedaweeha material impact on MasterCard’s overall reeen

Private Litigations Related to 1998 Department of dstice Antitrust Litigation

In April 2005, a complaint was filed in Californsdiate court on behalf of a putative class of corsmnder California unfair competition |
(Section 17200) and the Cartwright Act (the “Atg@laction”).The claims in this action seek to leverage a 19%®m by the U.S. Departme
of Justice against MasterCard International, Vis&.H., Inc. and Visa International Corp. In thati@e, a federal district court concluded 1
both MasterCard Competitive Programs Policy and a Visa bylaw fgion that prohibited financial institutions paigiating in the respecti
associations from issuing competing proprietarynpagt cards (such as American Express or Discowstituted unlawful restraints of tre
under the federal antitrust laws. The state cauthe Attridge action granted the defendants’ motio dismiss the plaintiffsstate antitru:
claims but denied the defendants’ motion to disrtigsplaintiffs’ Section 17200 unfair competition claims. In Septem®009, MasterCa
executed a settlement agreement that received dpyaloval by the court in the California consumeticas in August 2010 (see€Cbnsume
Litigations Related to 2003 U.S. Merchant Settletf)erThe agreement includes a release that the partiksve encompasses the cla
asserted in the Attridge action. In January 200 Appellate Court reversed the trial cosigettlement approval and remanded the mattee
trial court for further proceedings. In April 201tBe trial court granted final approval of a redsettlement agreement, to which the plai
from the Attridge action and three other objecttage appealed.

Consumer Litigations Related to 2003 U.S. Mercharbettlement

Individual or multiple complaints have been broughtl9 states and the District of Columbia allegstgte unfair competition, consur
protection and common law claims against MasterQaetnational (and Visa) on behalf of putativesskas of consumers. The claims in tl
actions largely mirror the allegations made in selelass action suits brought by a number of th8tchants against MasterCard Internati
and Visa U.S.A., Inc., which were settled in 2088¢ assert that merchants, faced with excessieechringe fees, have passed these ove
charges to consumers in the form of higher pricegoods and services sold. MasterCard has suctigsssolved the cases in all of -
jurisdictions except California, where there conénto be outstanding cases. As discussed above “Private Litigations Related to 18
Department of Justice Antitrust Litigationyi September 2009, the parties to the Califorraéestourt actions executed a settlement agret
that received final approval from the Californiatsttrial court in August 2010, subsequent to whildsterCard made a required paymers®f
million . As noted above in more
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detail, the plaintiff from the Attridge action arldree other objectors have filed appeals of the tourt’s final approval in April 2013 of
revised settlement.

ATM Non-Discrimination Rule Surcharge Complaints

In October 2011, a trade association of independetamated Teller Machine (“ATM"pperators and 13 independent ATM operators fi
complaint styled as a class action lawsuit in th8.UDistrict Court for the District of Columbia agst both MasterCard and Visa (thaTM
Operators Complaint”). Plaintiffs seek to représemlass of notrank operators of ATM terminals that operate ATvhtimals in the Unite
States with the discretion to determine the pricthe ATM access fee for the terminals they opertaintiffs allege that MasterCard and \
have violated Section 1 of the Sherman Act by inmqmpsules that require ATM operators to charge d@triminatory ATM surcharges 1
transactions processed over MasterCard’s and ¥issspective networks that are not greater tharstineharge for transactions over o
networks accepted at the same ATM. Plaintiffs sketh injunctive and monetary relief equal to teelthe damages they claim to h
sustained as a result of the alleged violations thed costs of suit, including attorneyfges. Plaintiffs have not quantified their dam:
although they allege that they expect damages to thee tens of millions of dollars.

Subsequently, multiple related complaints weredfile the U.S. District Court for the District of @onbia alleging both federal antitrust
multiple state unfair competition, consumer prdteciand common law claims against MasterCard argh \din behalf of putative classe:
users of ATM services (the “ATM Consumer CompldiptsThe claims in these actions largely mirror the gdlions made in the AT
Operators Complaint described above, although thesgplaints seek damages on behalf of consumessTbf services who pay allegec
inflated ATM fees at both bank and non-bank ATM m@pers as a result of the defendamd¥M rules. Plaintiffs seek both injunctive €
monetary relief equal to treble the damages thaincto have sustained as a result of the allegeldtions and their costs of suit, includ
attorneys’fees. Plaintiffs have not quantified their damag#lough they allege that they expect damagesetilihe tens of millions
dollars.

In January 2012, the plaintiffs in the ATM Operat@omplaint and the ATM Consumer Complaints fileteaded class action complaints
largely mirror their prior complaints. In Februa2913, the district court granted MasterCardiotion to dismiss the complaints for failur
state a claim. The plaintiffsnotion seeking approval to amend their complainés wienied by the district court in December 20113
plaintiffs have appealed the dismissal of bothrtbemplaints and their motion to amend their conmpéa

Note 13.Settlement and Other Risk Management

MasterCards rules guarantee the settlement of many of thetev@ard, Cirrus and Maestro branded transactiomwdss its issuers a
acquirers (“settlement risk”). Settlement expogarthe outstanding settlement risk to customersuiMbsterCard rules due to the differer
in timing between the payment transaction date sutibequent settlement. While the term and amouheofguarantee are unlimited,
duration of settlement exposure is short term gpatally limited to a few days. Gross settlemenp@sure is estimated using the average
card volume during the quarter multiplied by théireated number of days to settle. The Company hasafjrisk management policies ¢
procedures, which include risk standards, to p@adramework for managing the Company’s settlemiskt Customereported transactic
data and the transaction clearing data underlyiegsettlement exposure calculation may be revisedlisequent reporting periods.

In the event that MasterCard effects a paymentedralb of a failed customer, MasterCard may see&ssignment of the underlying receival
of the failed customer. Customers may be chargethfoamount of any settlement loss incurred dutiregge ordinary course activities of
Company.

The Companys global risk management policies and proceduresaaned at managing the settlement exposure. Tiglsanmanageme
procedures include interaction with the bank refgutaof countries in which it operates, requiringstomers to make adjustments to settle
processes, and requiring collateral from customdesterCard requires certain customers that arénncompliance with the Comparsytisk
standards in effect at the time of review to padliateral, typically in the form of cash, letterSavedit, or guarantees. This requirement is b
on managemery’ review of the individual risk circumstances fack customer that is out of compliance. In additionthese amoun
MasterCard holds collateral to cover variabilitydafuture growth in customer programs. The Comparay ralso hold collateral to p
merchants in the event of an acquirer failure. élih the Company is not contractually obligatedeurits rules to effect such payment
merchants, the Company may elect to do so to pgrot@nd integrity. MasterCard monitors its credskrportfolio on a regular basis and
adequacy of collateral on hand.
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Additionally, from time to time, the Company revigwts risk management methodology and standardsugh, the amounts of estime
settlement exposure are revised as necessary.

The Company’s estimated settlement exposure frostén@ard, Cirrus and Maestro branded transacti@ssas follows:

September 30, December 31,
2014 2013
(in millions)
Gross settlement exposure $ 41,827 $ 40,65’
Collateral held for settlement exposure (3,549 (3,167)
Net uncollateralized settlement exposure $ 38,28: $ 37,49(

General economic and political conditions in coiastrin which MasterCard operates affect the Comsasgttlement risk. Many of t
Companys financial institution customers have been diyeatid adversely impacted by political instabilitydauncertain economic conditio
These conditions present increased risk that th@p@aoy may have to perform under its settlementajuae. This risk could increase
political, economic and financial market conditiothsteriorate further. The Compasyglobal risk management policies and procedure
revised and enhanced from time to time. Historycahle Company has experienced a low level of b&sen financial institution failures.

MasterCard also provides guarantees to customersentain other counterparties indemnifying theonfrlosses stemming from failures
third parties to perform duties. This includes gudees of MasterCard-branded travelers chequesdsbut not yet cashed of $480 millianc
$503 million at September 30, 2014 and DecembeRB13 , respectively, of which $382 million and 84Million at September 30, 205
December 31, 2013 respectively, is mitigated by collateral arrangets. In addition, the Company enters into busirsgsements in tl
ordinary course of business under which the Compgrges to indemnify third parties against damalpsses and expenses incurre
connection with legal and other proceedings aridiogn relationships or transactions with the CompaBertain indemnifications do r
provide a stated maximum exposure. As the extethe@fCompanys obligations under these agreements dependslgntpgen the occurren
of future events, the Compasypotential future liability under these agreemestsot determinable. Historically, payments madgetlie
Company under these types of contractual arrangesmawe not been material.

Note 14.Foreign Exchange Risk Management

The Company enters into foreign currency forwardti@xts to manage risk associated with anticipagedipts and disbursements which
either transacted in a ndanctional currency or valued based on a currertbgrothan its functional currency. The Company asters int
foreign currency derivative contracts to offsetgibe changes in value due to foreign exchangduatmns of earnings, assets and liabil
denominated in currencies other than the functiooalency of the entity. The objective of thesevities is to reduce the Compamsyéxposur
to gains and losses resulting from fluctuationfoodign currencies against its functional currescie

The Company does not designate foreign currencivateres as hedging instruments pursuant to thewding guidance for derivati
instruments and hedging activities. The Compangmdscthe change in the estimated fair value ofothistanding derivatives at the end of
reporting period on its consolidated balance sandtconsolidated statement of operations.
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As of September 30, 2014all forward contracts to purchase and sell fareigrrency had been entered into with customensladterCarc
MasterCard'’s derivative contracts are summarizéohe

September 30, 2014 December 31, 2013
Estimated Fair Estimated Fair
Notional Value Notional Value
(in millions)
Commitments to purchase foreign currency $ 57 $ 3 ¢ 23 % (1)
Commitments to sell foreign currency 1,79z 9 1,72z 1
Balance sheet location:
Accounts receivable $ 20 $ 13
Other current liabilities” (26) (13

' The fair values of derivative contracts are presgmn a gross basis on the balance sheet andlgeetsto enforceable master netting arrangemertthncontail
various netting and setoff provisions.

The amount of gain (loss) recognized in incomeliercontracts to purchase and sell foreign currémeymmarized below:

Three Months Ended Nine Months Ended Septembe
September 30, 30,
2014 2013 2014 2013
(in millions)
Foreign currency derivative contracts

General and administrative $ (53 $ 26 % (79 $ 38
Net revenue — 3 — 2
Total $ (53 $ 28 3 79 $ 4C

The fair value of the foreign currency forward qawcts generally reflects the estimated amountstiieaCompany would receive (or pay),
pretax basis, to terminate the contracts at the reppdate based on broker quotes for the same dlasimstruments. The terms of the fore
currency forward contracts are generally less th@rmonths . The Company had deferred gains or losses related to foreign exok
contracts in accumulated other comprehensive incasnef September 30, 2014 and December 31, 2a8%Bere were no derivative contri
accounted for under hedge accounting.

The Companys derivative financial instruments are subjectdthimarket and counterparty credit risk. Markek isthe risk of loss due to t
potential change in an instrumenwalue caused by fluctuations in interest ratab @ther variables related to currency exchangesratbe
effect of a hypothetical 10% adverse change inidoreurrency rates could result in a fair valuesla$ approximately $193 millioon the
Company’s foreign currency derivative contractsstaniding at September 30, 20Bated to the hedging program. Counterparty cnésktis
the risk of loss due to failure of the counterpaayerform its obligations in accordance with caotual terms. To mitigate counterparty cr
risk, the Company enters into derivative contradth selected financial institutions based uporirtbeedit ratings and other factors. Gener:
the Company does not obtain collateral relatecetivdtives because of the high credit ratings efdbunterparties.
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Item 2. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

The following discussion and analysis supplemerdsagement's discussion and analysis of MasterCaodrporated for the year end
December 31, 201as contained in the Company's Annual Report on FborK filed with the U.S. Securities and Exchange Casion ol
February 14, 2014. It also should be read in conjion with the consolidated financial statements and si@eMasterCard Incorporated a
its consolidated subsidiaries, including MasterCalmternational Incorporated (together, “MasterCardbr the “Company”), includec
elsewhere in this Report. Certain prior period amtsuhave been reclassified to conform to the 2pfesentation. Percentage chan
provided throughou‘Management’s Discussion and Analysis of Finan&@aindition and Results of Operationgfere calculated on amoul
rounded to the nearest thousand.

Overview

MasterCard is a technology company in the globghmnts industry that connects consumers, finanesitutions, merchants, governme
and businesses worldwide, enabling them to usdretéc forms of payment instead of cash and che&ksthe operator of the worlsl'fastes
payments network, we facilitate the processing afnpent transactions, including authorization, ¢tepand settlement, and deliver rele
products and services. We make payments easianarglefficient by creating a wide range of paynsmititions and services using our far
of well-known brands, including MasterCard®, Mae@trand Cirrus®. We also provide valadded offerings such as loyalty and rev
programs, information services and consulting. @atwork is designed to ensure safety and secuwityhe global payments system. A typ
transaction on our network involves four particifsaim addition to us: cardholder, merchant, isqtlez cardholdes financial institution) ar
acquirer (the merchastfinancial institution). We do not issue cardgeexr credit, determine or receive revenue fronré@sterates or other fe
charged to cardholders by issuers, or establish‘tfexrchant discounttate charged in connection with the acceptanceaofiscand oth
payment devices that carry our brands. In mostscasardholder relationships belong to, and are geohaby, our financial institutic
customers.

Our ability to grow is influenced by personal comggion expenditure growth, driving papessed forms of payment toward electronic forn
payment, increasing our share in electronic paysantl providing other value-added products andeeEsvWe continue to drive growth by:

e Growing our core businesses globally, both asuoproducts - credit, debit, prepaid and comna¢rcand increasing the number
payment transactions we process;

« Diversifying our business by seeking new areagafth in markets around the world by focusing
« Existing and new marke

e Encouraging consumers and businesses to usef@astl products for new payment areas, such asitir@arking, person-
to-person transfers and paying bills;

< Small merchants and merchants who have not histlyriaccepted MasterCard products;
* Financial inclusion for the unbanked and underbenkeac
e Building our business b
e Taking advantage of the opportunities presentethéyngoing convergence of the physical and digitalds; an
« Using our data analytics, loyalty solutions andirgrotection and detection services to add v

Our technology, expertise and data make paymefs simple and fast. We work with merchants to hékm enable new sales chanr
create better purchase experiences, increase revemd fight fraud. We help national, state andllgovernments drive increased finan
inclusion and efficiency, reduce costs, increaaagparency to reduce crime and corruption and advaocial programs. For consumers
provide better, safer and more convenient waysayp Ve provide financial institutions with solutioro help them increase revenue
increase preference for their MasterCard-brandeduymts.

We generate revenue by charging fees to issuersaeauirers for providing transaction processing atiter paymentelated products al
services, as well as by assessing these customsesd primarily, on the dollar volume of activity,gross dollar volume (“GDV”)on the carc
and other devices that carry our brands.

See “-Business Environment” for a discussion ofsiderations related to our long-term strategic cijes.
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We recorded net income of $1.0 billion , or $0.&r diluted share, and $2.8 billion , or $2.40 pituted share, for théhree and nine mont
ended September 30, 2014 , respectively, versumoaie of $879 million , or $0.73 per diluted shaaind $2.5 billion , or $2.05er dilute
share, for the three and nine months ended Septe3fb@013 , respectively. Acquisitions impacted ineome growth by (2)% and (1)%6r
the three and nine months ended September 30,,2@%gectively, or $(0.02) per diluted share farheperiod.

Our net revenue increased 13% for the three anel mionths ended September 30, 2014 versus the cabiareriods in 2013 driven by
increases across our revenue categories, partitiigt by higher rebates and incentives. Acquisgicontributed 3% and 1% net revent
growth for the three and nine months ended SepteB8Me?014 , respectively. For the three and nilatihs ended September 30, 206l
processed transactions increased 10% and 12%ectesgly, versus the comparable periods in 2018r.v@lumes also increased 12% ar8¥
for the three and nine months ended September0d@, 2respectively, on a local currency basis,u&the comparable periods in 2013 .

Operating expenses increased 12% and 13% for tee #nd nine months ended September 30, 20&4dpectively, versus the compar:
periods in 2013 primarily due to higher general and administmt@xpenses and higher depreciation and amortizatipanses. Acquisitio
contributed 9% and 5% to operating expense grouithihfe three and nine months ended September 34,,2@spectively. We generated
cash flows from operations of $2.7 billion for thime months ended September 30, 2014 , compai®2l @cbillionfor the comparable period
2013.

The following table provides a summary of our opiataresults for the three and nine months endgde®sber 30, 2014 and 2013 :

Three Months Ended Septembe Nine Months Ended September

30 Percent 30 Percent
: Increase - Increase
2014 2013 (Decrease) 2014 2013 (Decrease)
(in millions, except per share data and percentaggs
Net revenue $ 2500 $ 2,21¢ 13% $ 7,051 $ 6,22 13%
Operating expenses 1,08: 97C 12% 2,96¢ 2,63 13%
Operating income 1,42( 1,24¢ 14% 4,08¢ 3,58:¢ 14%
Operating margin 56.7% 56.2% ok 57.%% 57.€% ok
Income tax expense 402 37k 8% 1,25¢ 1,09¢ 15%
Effective income tax rate 28.5% 29.9% b 30.9% 30.5% b
Net income $ 1,01t % 87¢ 15% $ 281 $ 2,49 13%
Diluted earnings per share $ 087 % 0.7t 19% $ 24C % 2.0t 17%
Diluted weighted-average shares outstanding 1,16( 1,20¢ (4)% 1,172 1,21¢ (4)%

** Not meaningful

Business Environment

We process transactions from more than 210 cosnémel territories and in more than 150 currendies. revenue generated in the Un
States was 37% and 39% of total revenue for treethmonths ended September 30, 2014 and 2013 ctieshe and 39% and 40% for timéne
months ended September 30, 2014 and 20&3pectively. No individual country, other thdre tUnited States, generated more than 1C
total revenue in any such period, but differencemarket growth, economic health and foreign exghdifuctuations in certain countries
have an impact on the proportion of revenue geedratitside the United States over time. While bbaj nature of our business helps prc
our operating results from adverse economic camthitin a single or a few countries, the significamcentration of our revenue generate
the United States makes our business particuladgeptible to adverse economic conditions in theddrStates.

The competitive and evolving nature of the globaympents industry provides both challenges to ambipnities for the continued growth
our business. Adverse economic events (includimgiwoed distress in the credit environment, corgthequity market
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volatility and additional government interventiomve impacted the financial markets around the dvarhe economies of the United Sti
and numerous countries around the world have bigeifisantly impacted by this economic turmoil. Guries have experienced credit rati
actions by ratings agencies, including severalinope as well as the United States. In additiomesexisting customers have been plact
receivership or administration or have a signiftcamount of their stock owned by their governmeMany financial institutions are faci
increased regulatory and governmental influencguding potential further changes in laws and ratiohs. Many of our financial instituti
customers, merchants that accept our brands adtiaders who use our brands have been directhadrdrsely impacted.

MasterCards financial results may be negatively impacted ¢tyoas taken by individual financial institutions loy governmental or regulatc
bodies. In addition, further political instabilityr a decline in economic conditions in the coustrie which the Company operates t
accelerate the timing of or increase the impactsé§ to our financial performance. As a result, @venue may be negatively impacted, o
Company may be impacted in several ways. MasterCamtinues to monitor political and economic coioais around the world to ident
opportunities for the continued growth of our besis and to evaluate the evolution of the globahyayts industry. The extent and pac
economic recovery in various regions remains uagegnd the overall business environment may pteseilenges for MasterCard to grow
business. For further discussion see, “Risk Fact@gsiness Risks” in Part I, Item 1A of the Comyarmnnual Report on Form 1R-for the
year ended December 22013 and in Part Il, Item 1A (Risk Factors) of thempany’s Quarterly Report on Form @QOfor the quarter end
March 31, 2014.

In addition, our business and our custombtsinesses are subject to regulation in many ciesntRegulatory bodies may seek to impose
and price controls on certain aspects of our bgsirend the payments industry. For further discussiee Note 12 (Legal and Regula
Proceedings) to the consolidated financial stateésirtiuded in Part I, Item 1 and our risk factors'Risk Factors 1Legal and Regulato
Risks” in Part I, Item 1A (Risk Factors) of the Coamy’s Annual Report on Form 10-K for the year eh®&cember 31, 2018nd in Part |
Item 1A (Risk Factors) of the Company’s QuartergpRrt on Form 1@ for the quarter ended March 31, 2014. Furthdorimation securit
risks for global payments and technology compasie$ as MasterCard have significantly increasagééent years. Although to date we h
not experienced any material impacts relating foeciattacks or other information security breachesettvan be no assurance that we wi
immune to these risks and not suffer such losseélsarfuture. See our risk factor in “Risk FactoBusiness Risksin Part |, Item 1A of th
Company’s Annual Report on Form 10-K for the yeadedd December 31, 20X8lated to a failure or breach of our security eyst o
infrastructure as a result of cyber-attacks.

Impact of Foreign Currency Rates

Our overall operating results can be impacted tangbs in foreign currency exchange rates, espgtial strengthening or weakening of
U.S. dollar versus the euro and Brazilian real. filmetional currency of MasterCard Europe, our gipal European operating subsidiary, is
euro, and the functional currency of our Brazilgarbsidiary is the Brazilian real. Accordingly, tsteengthening or weakening of the U.S. di
versus the euro and Brazilian real impacts thestation of our European and Brazilian subsidiar@®erating results into the U.S. dollar.
the three months ended September 30, 2014 , asacechfp the same period in 201fhe U.S. dollar remained relatively constant agathe
Brazilian real and the euro. For the nine monthdednSeptember 30, 2014 , as compared to the sarnua pe 2013, the U.S. dolle
strengthened against the Brazilian real but weakeminst the euro. The net foreign currency imp@athanges in the U.S. dollar aver
exchange rates against the euro and Braziliannmeadased net revenue and operating expenses$thkes 1 percentage point for tineee an
nine months ended September 30, 2014 .

In addition, changes in foreign currency excharajes directly impact the calculation of gross dollalume (“GDV”) and gross euro volur
(“GEV"), which are used in the calculation of owrdestic assessments, cross-border volume feescdunterelated rebates and incentives
most nonEuropean regions, GDV is calculated based on loaakncy spending volume converted to U.S. dollsiag average exchange r:
for the period. In Europe, GEV is calculated basedocal currency spending volume converted to ®uging average exchange rates fo
period. As a result, our domestic assessmentss-trmsler volume fees and volumelated rebates and incentives are impacted b
strengthening or weakening of the U.S. dollar venstumarily nonEuropean local currencies and the strengtheningeakening of the eu
versus primarily European local currencies. Thergthening or weakening of the U.S. dollar is entdehen GDV growth on a U.S. dollar-
converted basis is compared to GDV growth on allogaency basis. For the three and nine montheeStptember 30, 2014s compared
the same periods in 2013 , GDV on a U.S. dollarveaied basis increased 11% while GDV grew on allogarency basis 12% and 13%
respectively. The Company attempts to limit the actgfrom these foreign currency exposures throtglioreign exchange risk managen
activities, which are discussed further in Notg(Rdreign Exchange Risk Management) to the congelitiinancial statements included in |
I, Item 1 of this Report.
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The Company generates revenue and has financetsaascountries at risk for currency devaluatithile these revenues and financial as
are not material to MasterCard on a consolidateisbthey could be negatively impacted if a deviamaof local currencies occurs relative
the U.S. dollar.

Revenue
Revenue Descriptiol

MasterCard’s business model involves four participan addition to us: cardholders, merchants eiss(the cardholderénancial institutions
and acquirers (the merchanfsiancial institutions). Our gross revenue is gaten by assessing our customers based primaritheidolla
volume of activity on the cards and other devites tarry our brands and from the fees that wegehaur customers for providing transac
processing and other paymeatated products and services. Our revenue is hgsea transactional information accumulated bysystems ¢
reported by our customers. Our primary revenuébgilkurrencies are the U.S. dollar, euro and Biazileal.

The price structure for our products and servieesamplex and is dependent on the nature of volutyess of transactions and type
products and services we offer to our customers.M@trevenue can be significantly impacted byftitlewing:

» Domestic or crosborder transactior
» Signature-based or Plbased transactior
e Geographic region or country the transaction ocioy
* Volumes/transactions subject to tiered r¢
» Processed or not processed by Master!
*  Amount of usage of our other products or serviees
»  Amount of rebates and incentives provided to custs
The Company classifies its net revenue into thieviehg five categories:

1. Domestic assessmentfomestic assessments are fees charged to issutas@mirers based primarily on the dollar volumedifvity
on cards and other devices that carry our brandsemte merchant country and the issuer countryh@reame. Domestic assessm
include items such as card assessments, whickeesecharged on the number of cards issued or assatssfor specific purposes, s
as acceptance development or market developmegitgms.

2. Cross-border volume feesCrossborder volume fees are charged to issuers andracgliased on the volume of activity on cards
other devices that carry our brands where the maatchountry and the issuer country are different.géneral, a crodserde
transaction generates higher revenue than a dantestisaction since crod®rder fees are higher than domestic fees, andoisi
cases also include fees for currency conversion.

3. Transaction processing feesTransaction processing fees are charged for bothedtic and crosberder transactions and
primarily based on the number of transactions. Jaation processing fees include charges to is$oetise following:

. Transaction Switching fedsr the following products and servic

o Authorizationis the process by which a transaction is routetthéassuer for approval. In certain circumstanaes
as when the issuer'systems are unavailable or cannot be contactedieMCard or others on behalf of the is
approve in accordance with either the issuer'susibns or applicable rules (also known as “starijl-

o Clearingis the exchange of financial transaction informati®tween issuers and acquirers after a transaloti
been successfully conducted at the point of intemacMasterCard clears transactions among cus®itheough ot
central and regional processing systems.

o Settlement ifacilitating the exchange of funds between pa
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. Connectivity feesre charged to issuers and acquirers for netwarksse equipment and the transmission of authaoia
and settlement messages. These fees are basec aiz¢hof the data being transmitted through ared thmber ¢
connections to the Company’s network.

4. Other revenues: Other revenues consist of other paynmetdted products and services and are primarilpdatsed with th
following:

. Consulting and research feese primarily generated by MasterCard Advisors, @mmpanys professional advisa
services group.

. Fraud products and serviceused to prevent or detect fraudulent transactidihgs includes fees for warning bullet
provided to issuers and acquirers either electedlyior in paper form.

. Loyalty and rewards solution feaare charged to issuers for benefits provided dyrect consumers with MasterCard-
branded cards, such as insurance, assistancesfadils, locating ATMs and rewards programs.

. Program management servicprovided to prepaid card issuers consist of foreigchange margin, commissions, load
and ATM withdrawal fees paid by cardholders onghle and encashment of prepaid cards.

. The Company also charges for a variety of offegrmentrelated products and services, including accoudtteansactio
enhancement services, rules compliance and publsat

5. Rebates and incentives (contra-revenueRebates and incentives are provided to certain éf@ard customers and are recorde
contra-revenue.

Revenue Analysi

In the three and nine months ended September 3@, 2§ross revenue increased $415 million and Billidn , respectively, or 14%versu
the comparable periods in 2013 . Gross revenue thrawthe three and nine months ended SeptembeR@®D} was primarily driven b
increases in dollar volume of activity on cardsrgiaig our brands, transactions, other paynrefdated products and services and the impe
acquisitions. Rebates and incentives, in the taneknine months ended September 30, 2014 , inct&d89 million and $320 million , dr9%
and 16% , respectively, versus the comparable geiiio 2013primarily due to the impact from new and renewedeaments and increas
volumes. Our net revenue increased 13% for botlhifee and nine months ended September 30, 2dr4ys/the comparable periods in 2013
Acquisitions contributed 3% and 1% to net reventemh for the three and nine months ended Septe®be2014, respectively. During tt
three and nine months ended September 30, 2014GDV increased 12% and 138t a local currency basis while our processed aetion:
increased 10% and 12% , respectively.

The following table provides a summary of the trémgolume and transaction growth:

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013

Growth Growth Growth Growth Growth Growth Growth Growth

(USD) (Local) (USD) (Local) (USD) (Local) (USD) (Local)
MasterCard-Branded GDV 11% 12% 14% 15% 11% 13% 13% 14%
Asia Pacific/Middle East/Africa 16% 16% 16% 22% 15% 18% 19% 22%
Canada —% 5% 4% 9% D% 6% 4% %
Europe 10% 12% 19% 17% 12% 13% 16% 15%
Latin America 9% 15% 11% 17% 6 % 14% 13% 16%
United States 7% 7% 9% 9% 8% 8% 6% 6%
Cross-border Volume Growth 15% 19% 16% 18%
Processed Transactions Growth 10% 16% 12% 13%

"Excludes volume generated by Maestro and Cirrugscar

A significant portion of our revenue is concentdatemong our five largest customers. The loss of aimynese customers or their signific
card programs could adversely impact our reverueaddition, as part of our business strategy, M&stel, among other efforts, enters
business agreements with customers. These agreeosmbe terminated in a variety of circumstances.
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The significant components of our net revenueterthree and nine months ended September 30, 2@1204.3 were as follows:

Three Months Ended Nine Months Ended Septembe
September 30, Percent 30, Percent
Increase Increase
2014 2013 (Decrease) 2014 2013 (Decrease)
(in millions, except percentages)
Domestic assessments $ 1,00 $ 931 8% $ 294¢ $ 2,71¢ 9%
Cross-border volume fees 83t 73¢ 13% 2,28( 1,98t 15%
Transaction processing fees 1,041 91¢ 13% 2,97 2,60t 14%
Other revenues 46C 33¢€ 38% 1,19 931 28%
Gross revenue 3,33¢ 2,92¢ 14% 9,39 8,231 14%
Rebates and incentives (contra-revenue) (836) (70€) 19% (2,337) (2,019 16%
Net revenue $ 2,50 $ 2,21¢ 13% $ 7,051 $ 6,2 13%

*Certain prior period amounts have been reclassifiesbnform to the 2014 presentation. Net revesuet impacted.

The following table summarizes the primary drivefaet revenue growth in the three and nine moetided September 30, 20¢drsus th
three and nine months ended September 30, 2013 :

Three Months Ended September 30,

Volume Foreign Currency* Other Total
2014 20132 2014 20132 2014 20132 2014 20132
Domestic assessments 11% 16% —% —% )% (8)% ® 8% 8%
Cross-border volume fees 13% 14% —% 2% —% 5% 13% 21%
Transaction processing fees 9% 11% —% 1% 4% 1% 13% 13%
Other revenues o o —% 1% 38% 13% 38% 14%
Rebates and incentives 9% 5% —% —% 10% 3% > 19% 8%
Net revenue 10% 14% —% 1% 3% 1% 13% 16%

Nine Months Ended September 30,

Volume Foreign Currency* Other Total
2014 20137 2014 2013? 2014 2013? 2014 20137
Domestic assessments 12% 13% — % — % )% * (4)% @ 9% 9%
Cross-border volume fees 14% 15% 1% 1% — % 3% 15% 1%
Transaction processing fees 12% 1C% — % — % 2% — % 14% 10%
Other revenues o o 1% 1% 27% ¢ 12% * 28% 13%
Rebates and incentives 8% 6% — % — % 8% 2% > 16% 8%
Net revenue 12% 13% — % — % 1% — % 13% 13%

** Not applicable

'Reflects translation from the euro and Braziliaal te the U.S. dollar.

2Certain prior period amounts have been reclassifiembnform to the 2014 presentation. Net revesumt impacted.

*Includes impact of the allocation of revenue to/eer deliverables, which are recorded in other mexeewhen services are performed.

*The 2014 activity includes the impact from the asijons made during the year. Additionally theme @mpacts from consulting fees, fraud service feed othe
payment-related products and services.

*Includes the impact from timing of new, renewed argired agreements.
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Operating Expenses

Our operating expenses are comprised of generabdministrative, advertising and marketing and dejation and amortization expen:
Operating expenses increased $113 million and $3lHbn , or 12% and 13% , for the three and ninenths ended September 30, 2014
respectively, versus the comparable periods in 2qd&8narily due to higher general and administmatexpenses and higher depreciation
amortization expenses. Acquisitions contributed &9d 5% to operating expense growth for timee and nine months ended Septembe
2014 , respectively. The components of operatimgeases for the three and nine months ended Sept&®p2014 and 2013 were as follows:

Three Months Ended Septembe Nine Months Ended September

30, Percent 30, Percent
Increase Increase
2014 2013 (Decrease) 2014 2013 (Decrease)
(in millions, except percentages)
General and administrative $ 7971 % 701 14% $ 2207 $ 1,93 14%
Advertising and marketing 203 20t (1)% 52t 52C 1%
Depreciation and amortization 83 64 30% 237 187 26%
Total operating expenses $ 1,08 $ 97( 12% $ 296¢ §$ 2,63] 13%
Total operating expenses as a percentage of netuev 43.5% 43.7% 42.1% 42.5%

General and Administrative

General and administrative expenses for the threk rane months ended September 30, 2014 increa@@driillion and $277 million,
respectively, or 14% , versus the comparable psiiilw@013 , primarily due to an increase in pergbempenses. Acquisitions contributeti%
and 5% to general and administrative expense gréovtthe three and nine months ended Septembe2®04, respectively. The significa
components of our general and administrative exggefaa the three and nine months ended Septemb@03@ and 2013 were as follows:

Three Months Ended Nine Months Ended Septembe

September 30, Percent 30, Percent
Increase Increase
2014 2013 (Decrease) 2014 2013 (Decrease)
(in millions, except percentages)
Personnel $ 511 $ 452 13% $ 144¢ $ 1,28 12%
Professional fees 74 64 16% 19t 162 21%
Data processing and telecommunications 70 59 19% 19¢ 16E 19%
Foreign exchange activity (18) 14 * (20 1 *
Other 16C 112 43% 39C 31t 24%
General and administrative expenses $ 797 % 701 14% $ 2207 $ 1,9% 14%

* Not Meaningful

» Personnel expense increased for the three andmonéhs ended September 30, 2014 versus the conpariods in 2013 due to a
increase in the number of employees to suppor€Ctrapany’s strategic initiatives and the impact wf current year acquisitions.

» Professional fees consist primarily of thpdrty services, legal costs to defend our outstanditigation and the evaluation
regulatory developments that impact our industrg eampany. Professional fees for theee and nine months ended Septembe
2014 , versus the comparable periods in 2013 easzd primarily due to support required for stiatdgvelopment efforts.

» Data processing and telecommunication expense steri expenses to support our global paymentsanktimfrastructure, expens
to operate and maintain our computer systems aher delecommunication systems. These expenseswitlnybusiness volun
growth, system upgrades and usage.

» Foreign exchange activity includes gains and losse®reign exchange derivative contracts andrigaict of remeasurement of as
and liabilities denominated in foreign currenci€dee Note 14 (Foreign Exchange Risk Managementfeoconsolidated financ
statements included in Part I, Item 1 of this RepBmce the Company does not designate foreigresay derivatives as hedg
instruments pursuant to the accounting standarddeiavative
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instruments and hedging activities, it records ga@nd losses on foreign exchange derivatives amrrart basis, with the associs
offset being recognized as the exposures mategializ

» Other expenses include costs to provide loyalty swiards programs, travel and entertainment, remtpense for our facilitie
litigation settlements not related to the U.S. rhant class litigation, investment related expersses other miscellaneous opera
expenses. Other expenses increased for the thderim@ months ended September 30, 2014 versusthparable periods in 2013
primarily due to the impact of our current yearuaisgions and expenses incurred to support straggyelopment efforts.

Advertising and Marketing

Our brands are valuable strategic assets that ddeeptance and usage of our products and faeilitat ability to successfully introduce r
service offerings and access new markets glob@lly. advertising and marketing strategy is to inseeglobal MasterCard brand awarer
preference and usage through integrated advertispansorship, promotions, interactive media arfdipuelations programs on a global sc
We will continue to invest in marketing programdteg regional and local levels and sponsor divev@nts aimed at multiple target audien
Advertising and marketing expenses decreased $ibmil or 1% and increased $5 million , or 1% , thethree and nine months en
September 30, 2014 , respectively, versus the caahfgaperiods in 2018ainly due to the timing of media spend and sptgprpromotion
to support our strategic initiatives.

Depreciation and Amortizatior

Depreciation and amortization expenses increas@drllion and $50 million , or 30% and 26% for tfheee and nine months ended Septel
30, 2014 , respectively, versus the comparableogerin 2013 The increase in depreciation and amortizationreagp was primarily due
higher amortization of capitalized software costd acquisition-related intangible assets.

Other Income (Expense)

Other income (expense) is comprised primarily ofestment income, interest expense, our share afirinc(losses) from equity mett
investments and other gains and losses. Other sggenthe three and nine months ended Septemb&03@increased primarily due to higt
interest expense related to our debt issuance neliM2014 versus the comparable periods in 2013 .

Income Taxes

The effective income tax rates were 28.5% and 29@®%he three months ended September 30, 201£28h8, respectively. The effecti
income tax rates were 30.9% and 30.5% for the ninaths ended September 30, 2014 and 2013 , regggctiror thethree months end
September 30, 2014 , the effective tax rate waelowersus the comparable period in 2Q018ie primarily to larger benefits relating to
Companys federal domestic production activities deductod discrete benefits related to expiring statyiagjally offset by a less favoral
geographic mix of taxable earnings. For the ninentim® ended September 30, 2Q1the effective tax rate was higher versus the ayaige
period in 2013 , due primarily to a less favoragg@graphic mix of taxable earnings, partially dffsg larger benefits relating to the Company’
federal domestic production activities deductiod discrete benefits related to expiring statutes.

The Company is continually exploring initiativeshetter align our tax and legal entity structuré¢hwhe footprint of our notJ.S. operatior
and recognizes the impact of these initiativeshim period when management believes such an indidasi materially complete, including
required approvals. It is possible that the conighedf one or more of these initiatives may occithim the next 12 months.
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Liquidity and Capital Resources

We need liquidity and access to capital to fund global operations, credit and settlement expostapital expenditures, investments in
business and current and potential obligations. Gbmpany generates the cash required to meet tieesks through operations. The follow
table summarizes the cash, cash equivalents aedtment securities balances and credit availableetdCompany at September 30, 2@t
December 31, 2013 :

September 30, December 31,

2014 2013
(in billions)
Cash, cash equivalents and available-for-sale tmes#t securities $ 6.3 $ 6.3
Unused line of credit 3.C 3.C

! Excludes restricted cash related to the U.S. metcblass litigation settlement of $540 million as@23 million at September 30, 2014 and Decembe£813,
respectively.
*The Company did not use any funds from the linereflit during the periods presented.

Cash, cash equivalents and availablesfle investment securities held by our foreign &lidoses (i.e., any entities where earnings woud
subject to U.S. tax upon repatriation) was $4.liapiland $3.6 billion at September 30, 2014 anddbawer 31, 2013 , respectively, or 65%
57% of our total cash, cash equivalents and aJeif-sale investment securities as of such dates. dtiigpresent intention to permane
reinvest the undistributed earnings associated euitiforeign subsidiaries as of December 31, 2018ide of the United States (as disclost
Note 17 (Income Tax) to the consolidated finanstatements included in Part I, Item 8 of our AnifReport on Form 1-K for the year ende
December 31, 2018 and our current plans do not require repatmatibthese earnings. If these earnings are neaxdd.§. operations or ¢
no longer be permanently reinvested outside ofuhiéed States, the Company would be subject to taSupon repatriation.

Our liquidity and access to capital could be neg#jiimpacted by global credit market conditionkeTCompany guarantees the settleme
many of the MasterCard, Cirrus and Maestro brand@tsactions between our issuers and acquirersN8&e13 (Settlement and Other F
Management) to the consolidated financial statesenPart I, Item 1 of this Report for a descriptaf these guarantees. Historically, paym
under these guarantees have not been significamtever, historical trends may not be an indicatérihe future. The risk of loss on th
guarantees is specific to individual customers,rbay also be driven significantly by regional oolgll economic conditions, including, but
limited to the health of the financial institutioimsa country or region.

Our liquidity and access to capital could also bgatively impacted by the outcome of any of thaley regulatory proceedings to which
are a party. For additional discussion of theseathdr risks facing our business, see Part |, iém Risk Factors of the ComparsyAnnua
Report on Form 10-K for the year ended Decembe813 ; and in Part I, ltem 1A (Risk Factors) bétCompanys Quarterly Report ¢
Form 10Q for the quarter ended March 31, 2014; Note 13élend Regulatory Proceedings) to the consolidfiedicial statements includ
in Part I, Item 1 of this Report; and “-Business/Eonment”.

Cash Flow

The table below shows a summary of the cash flears foperating, investing and financing activities thenine months ended September
2014 and 2013 :

Nine Months Ended September 30,

2014
2014 2013
(in millions)
Cash Flow Data:
Net cash provided by operating activities $ 2,68. $ 2,93¢
Net cash provided by investing activities 44¢ 23t
Net cash used in financing activities (2,095 (1,837

Net cash provided by operating activities w$2.7 billion and $2.9 billion for the nine monthaded September 30, 2014 and 2Q13
respectively. Net cash provided by operating aigisifor the nine months ended September 30, 2@iprimarily due to net income, parti
offset by payments for prepaid expenses and acditigtion. Net cash provided by operating actastfor thenine months ended Septem
30, 2013 was primarily due to net income and areiase in accrued expenses, partially offset by#tehange in customer settlements.
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Net cash provided by investing activities for inine months ended September 30, 2@t4narily related to the proceeds from sales
maturities of investment securities, partially effdy purchases of investment securities and atiqns. Net cash provided by invest
activities for the nine months ended September28Q3 primarily related to the proceeds from sales antuntaes of investment securitit
partially offset by purchases of investment semsgit

Net cash used in financing activities for tnine months ended September 30, 2014 primarilyta@l#o the repurchase of the Company’
Class A common stock and dividends paid, partiaffget by proceeds from the debt offering complatedarch 2014. Net cash usec
financing activities for the nine months ended 8after 30, 2013 primarily related to the repurctidgbe Company’s Class A common stock.

The table below shows a summary of the balance sla¢e at September 30, 2014 and December 31,:2013

September 30, December 31,

2014 2013
(in millions)
Balance Sheet Data:
Current assets $ 10,95¢ $ 10,95(
Current liabilities 5,84¢ 6,03:
Long-term liabilities 2,26: 71t
Equity 6,54¢ 7,49¢

The Company believes that its existing cash, caghvelents and investment securities balancesgash flow generating capabilities,
borrowing capacity and its access to capital resmiare sufficient to satisfy its future operatilagh needs, capital asset purchases, outst:
commitments and other liquidity requirements assed with its existing operations and potentialgdiions.

Debt and Credit Availability

In March 2014, MasterCard Incorporated issued $60ion aggregate principal amount of 2.000% Nades April 1, 2019 (the “2019 Notes”
and $1 billion aggregate principal amount of 3.37B%ttes due April 1, 2024 (the “2024 Notes”) (cotleely the “Notes”). The effectiv
interest rates were 2.081% and 3.426f&tthe 2019 Notes and 2024 Notes, respectively.rneg@roceeds from the issuance of the Notes,
deducting the underwriting discount and offeringenxses, were $1,484 millioriThe Company is not subject to any financial cewes unde
the Notes. Interest on the Notes is payable semisally on April 1 and October 1, commencing ortober 1, 2014. The Notes may
redeemed in whole, or in part, at our option at ame for a specified makehole amount. The Notes are senior unsecured dioigaan:
would rank equally with any future unsecured andulnordinated indebtedness. The proceeds of thesNwéeto be used for general corpc
purposes.

The Company has a $3 billion committed unsecurgdlveng credit facility (the “Credit Facility”which expires on November 15, 2018. "
Credit Facility decreases to $2.95 billiguring the final year of the Credit Facility agresmh Borrowings under the Credit Facility
available to provide liquidity for general corpaaiurposes, including providing liquidity in theeex of one or more settlement failures by
Companys customers. The Credit Facility contains custonapresentations, warranties, events of default &ffidnative and negati
covenants, including a financial covenant limitiligg maximum level of consolidated debt to earningfre interest, taxes, depreciation
amortization. MasterCard was in compliance in a#itenial respects with the covenants of the Creditilfy at September 30, 201ahc
December 31, 2013 . The majority of Credit Facilityders are customers or affiliates of customémasterCard.

Dividends and Share Repurchas

MasterCard has historically paid quarterly dividerh its outstanding Class A common stock and Basemmon stock. Subject to lege
available funds, we intend to continue to pay artguly cash dividend. However, the declaration pagment of future dividends is at the ¢
discretion of our Board of Directors after takimga account various factors, including our finahciandition, operating results, available ¢
and current and anticipated cash needs.

On December 10, 2013, our Board of Directors deda quarterly cash dividend of $0.11 per shard paiFebruary 10, 2014 to holder:
record on January 9, 2014 of our Class A commocksaod Class B common stock. The aggregate amdtinisadividend was $131 million.
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On February 4, 2014, our Board of Directors dedareuarterly cash dividend of $0.11 per share lplayan May 9, 2014 to holders of rec
on April 9, 2014 of our Class A common stock andsSIB common stock. The aggregate amount of thidesid was $129 million.

On June 3, 2014, our Board of Directors declargdaterly cash dividend of $0.11 per share payabl@ugust 8, 2014 to holders of recorc
July 9, 2014 of our Class A common stock and CBassmmon stock. The aggregate amount of this dnddeas $127 million.

On September 16, 2014, our Board of Directors dedla quarterly cash dividend of $0.11 per shayalga on November 10, 2014 to holders
of record on October 9, 2014 of our Class A commstock and Class B common stock. The aggregate anobdtims dividend will be $127
million.

A ggregate payments for quarterly dividends total@88$million and $182 million for the nine monthsded September 30, 2014 and 2013
respectively.

Shares in the Company's common stock that are ¢ieased are considered treasury stock. The timidgaatual number of additional she
repurchased will depend on a variety of factorsjuiding the operating needs of the business, leg@lirements, price and economic
market conditions. In December 2013, our Board iné®ors approved a new share repurchase progrémoraing the Company to repurch
up to $3.5 billionof our Class A common stock. During January 2@hé, Company exhausted its purchases under its &gbR013 sha
repurchase program. As of October 23, 201#e cumulative repurchases by the Company utsi€@dcember 2013 share repurchase pro
totaled approximately 42.1 million shares of ite€d A common stock for an aggregate cost of apmately $3.2 billionat an average price
$75.82 per share of Class A common stock. As obl@mt23, 2014 , the Company had approximately $8illon remaining under i
December 2013 share repurchase program.

The following table summarizes the Company's sheperchase authorizations of its Class A commoaokstorough September 30, 2014
well as historical purchases:

Authorization Dates

December February June
2013 2013 2012 Total
(in millions, except average price data)

Board authorization $ 3,50C $ 2,00C $ 1,50C $ 7,00(
Remaining authorization at December 31, 2013 $ 3,50C $ 161 % — 3 3,661
Dollar value of shares repurchased during the minaths ended September 3(

2014 $ 3,07C $ 161 $ — 3 3,231
Remaining authorization at September 30, 2014 $ 43C % — 8 — ¢ 43C
Shares repurchased during the nine months endedrsiegr 30, 2014 40.5 1.¢ — 42.¢
Average price paid per share during the nine moaitlied September 30, 20145 75.9¢ $ 832 $ — 3 76.3(
Cumulative shares repurchased through Septemb@02@, 40.5 31.1 31.1 102.%
Cumulative average price paid per share $ 75.9¢ 3 64.2¢ $ 48.1¢ % 63.9¢

See Note 8 (Stockholders' Equity) to the consadiddinancial statements included in Part I, Iteof this Report for further discussion.
Off-Balance Sheet Arrangements

MasterCard has no offalance sheet debt other than lease arrangemeanhistlagr commitments as presented in the futuregatitins table i
Item 7 (Liquidity and Capital Resources) in Pamflthe Company’s Annual Report on Form 10-K fa fkear ended December 31, 2013 .

Recent Accounting Pronouncemen

Refer to Note 1 (Summary of Significant Accountiglicies) to the consolidated financial statemémthiided in Part |, Item 1.
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Item 3. Quantitative and Qualitative Disclosures About MakRisk

Market risk is the potential for economic losses®incurred on market risk sensitive instrumenmisireg from adverse changes in ma
factors such as interest rates, foreign currenchaxge rates and equity price risk. Our exposuraaiket risk from changes in interest re
foreign exchange rates and equity price risk istith Management establishes and oversees thernmeptation of policies governing ¢
funding, investments and use of derivative finahitistruments. We monitor risk exposures on an orgybasis. The effect of a hypothet
10% adverse change in foreign currency rates amddlt in a fair value loss of approximately $19®ion on our foreign currency derivati
contracts outstanding at September 30, 2@lated to the hedging program. A 100 basis palmtese change in interest rates would not hi
material impact on the Company’s financial assetgbilities at September 30, 2014 or December2BI1L3. In addition, there was no mate
equity price risk at September 30, 2014 or DecerBeR013 . The Dod&rank Wall Street Reform and Consumer Protectionidthe Unite
States includes provisions related to derivativaricial instruments. The Company believes the &mlomtf such provisions will not have
material adverse effect on the Company's finarpmaltion or results of operations.

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

Our disclosure controls and procedures (as defindRules 13a-15(e) and 18d{e) under the Securities Exchange Act of 1934msende
(the “Exchange Act”)jare designed to ensure that information that isired to be disclosed in the reports under the Bmgh Act is recorde
processed, summarized and reported within the pienids specified in the rules and forms of theuBiges and Exchange Commission an
ensure that information required to be discloseattumulated and communicated to management, indudir President and Chief Execu
Officer and our Chief Financial Officer, to allowniely decisions regarding disclosure. The PresidedtChief Executive Officer and the Cl
Financial Officer, with assistance from other membef management, have reviewed the effectivenéssuo disclosure controls a
procedures as of the end of the period coverechisyReport and, based on their evaluation, haveladad that the disclosure controls
procedures were effective as of such date.

Changes in Internal Control over Financial Reportmn

There was no change in MasterCard’s internal cootrer financial reporting that occurred during theee months ended September 30,
that has materially affected, or is reasonablylyilte materially affect, MasterCard's internal aohbver financial reporting.

Other Financial Information

With respect to the unaudited consolidated findrioiarmation of MasterCard Incorporated and itbsdiaries as of September 30, 2Gi%
for the three and nine months ended September B4 and 2013 PricewaterhouseCoopers LLP reported that the tepplied limite
procedures in accordance with professional stasdarda review of such information. However, theiport dated October 30, 20&ppearin
below, states that they did not audit and they dbeaxpress an opinion on that unaudited financifdrimation. Accordingly, the degree
reliance on their report on such information sholle restricted in light of the limited nature ofettreview procedures appli
PricewaterhouseCoopers LLP is not subject to tdglity provisions of Section 11 of the Securitigst of 1933 (the “Act”)for their report o
the unaudited consolidated financial informatiordiese that report is not a “report” or a “past’a registration statement prepared or cert
by PricewaterhouseCoopers LLP within the meanin§eaftions 7 and 11 of the Act.
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Report of Independent Registered Public Accountingrirm

To the Board of Directors and Shareholders
of MasterCard Incorporated:

We have reviewed the consolidated balance shddaeferCard Incorporated and its subsidiaries (Benipany”) as of September 30, 2014
and the related consolidated statements of opesatimd comprehensive income for the three and -nimmath periods ende8eptember 3
2014 and 2013, and the consolidated statemeritasfges in equity for the nine -month period endept&nber 30, 2014and the consolidat
statement of cash flows for the nine -month perienided September 30, 2014 and 2013 included withrhl, Item 1 of this Form 1Q- Thes
interim financial statements are the responsibditthe Company’s management.

We conducted our review in accordance with thedsteas of the Public Company Accounting OversighamBlo(United States). A review
interim financial information consists principalhy applying analytical procedures and making inggiiof persons responsible for financial
accounting matters. It is substantially less inpgcthan an audit conducted in accordance withtdredards of the Public Company Accoun
Oversight Board (United States), the objective @ich is the expression of an opinion regarding fthancial statements taken as a wr
Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any naterodifications that should be made to the accaowipg consolidated interim financ
information for them to be in conformity with aceting principles generally accepted in the Unitéat&s of America.

We previously audited, in accordance with the stiadisl of the Public Company Accounting Oversight ilBd@nited States), the consolida
balance sheet as of December 31, 2048d the related consolidated statements of dpasatof comprehensive income, of changes in e(
and of cash flows for the year then ended (notepriesl herein), and in our report dated Februarp @44, we expressed an unqualified opi
on those consolidated financial statements. Inapinion, the information set forth in the accompagyconsolidated balance sheet a
December 31, 2013 , is fairly stated in all mataeapects in relation to the consolidated balaieeet from which it has been derived.

/sl PricewaterhouseCoopers LLP

New York, New York
October 30, 2014
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PART Il - OTHER INFORMATION

Item 1. Legal Proceedings
Refer to Note 12 (Legal and Regulatory Proceeditg#)e consolidated financial statements includdéart I, Item 1.

Item 1A. Risk Factors

For a discussion of the Company’s risk factors, Item 1A (Risk Factors) in Part | of our Annual Repon Form 1K for the year ende
December 31, 2013 and in Part Il, Item 1A (RisktBex) of the Company’s Quarterly Report on FormQ@@er the quarter ended March
2014.

Item 2. Unregistered Sales of Equity Securities and UsdPobceeds
ISSUER PURCHASES OF EQUITY SECURITIES

During the third quarter of 2014 , MasterCard repased a total of approximately 5.3 million sh&ms$404 millionat an average price
$75.80 per share of Class A common stock. See 8l¢(&tockholdersEquity) to the consolidated financial statementduded in Part I, Item
of this Report for further discussion with respgcthe Company’s share repurchase programs. Thep&uyis repurchase activity during 1
third quarter of 2014 consisted of open marketehepurchases and is summarized in the followibtpta

Total Number of Dollar Value of

Average Price Shares Purchased as Shares that may yet
Total Number Paid per Share Part of Publicly be Purchased under

of Shares (including Announced Plans or the Plans or

Period Purchased commission cost) Programs Programs *
July 1 -31 1,766,881 $ 76.01 1,766,881 $ 699,906,98
August 1 — 31 2,178,900 $ 75.4] 2,178,901 $ 535,474,18
September 1 — 30 1,382,300 $ 76.0¢ 1,382,300 $ 430,344,88

Total 5,328,081 g 75.8( 5,328,08!

'Dollar value of shares that may yet be purchaselétie repurchase programs is as of the end qfettied.

Iltem 6. Exhibits

Refer to the Exhibit Index included herein.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréiport to be signed on its behalf by
undersigned, thereunto duly authorized.

MASTERCARD INCORPORATED
(Registrant)

Date: October 30, 2014 By: IS/ AJAY BANGA

Ajay Banga
President and Chief Executive Officer

(Principal Executive Officer)

Date: October 30, 2014 By: /SI MARTINA HUND-MEJEAN

Martina Hund-Mejean

Chief Financial Officer

(Principal Financial Officer)

Date: October 30, 2014 By: /SI ANDREA FORSTER

Andrea Forster

Corporate Controller

(Principal Accounting Officer)
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EXHIBIT INDEX
Exhibit
Number Exhibit Description
10.1* Amendment to Omnibus Agreement Regarding Interchaitigation Judgment Sharing and Settlement Shadated a
of August 25, 2014, by and among MasterCard Inaaed, MasterCard International Incorporated, Misa, Visa
U.S.A Inc., Visa International Service Associatanmd MasterCard’s customer banks that are partersti
10.2* Amendment to MasterCard Settlement and JudgmenirfghAgreement, dated as of August 26, 2014, by amdnc
MasterCard Incorporated, MasterCard Internatiomedotporated and MasterCasdcustomer banks that are par
thereto.
12.1* Computation of Ratio of Earnings to Fixédarges.
15* Awareness Letter from the Company’s Indefgsm Registered Public Accounting Firm.
31.1* Certification of Ajay Banga, President and ChiefeEutive Officer, pursuant to Rule 13a-14(a)/15{a), as adopte
pursuant to Section 302 of the Sarbanes-Oxley A2002.
31.2* Certification of Martina Hund-Mejean, Chief FinaacOfficer, pursuant to Rule 13a-14(a)/154a), as adopted pursu;
to Section 302 of the Sarbanes-Oxley Act of 2002.
32.1* Certification of Ajay Banga, President and ChiefeEutive Officer, pursuant to 18 U.S.C. Section 13&§€ adopte
pursuant to Section 906 of the Sarbanes-Oxley A2062.
32.2* Certification of Martina Hundvlejean, Chief Financial Officer, pursuant to 18 IC.SSection 1350, as adopted pursi
to Section 906 of the Sarbanes-Oxley Act of 2002.
101.INS* XBRL Instance Document
101.SCH* XBRL Taxonomy Extension Schema Docutmen
101.CAL* XBRL Taxonomy Extension Calculationnkbase Document
101.DEF* XBRL Taxonomy Extension Definition libase Document
101.LAB* XBRL Taxonomy Extension Label LinkbaB®cument
101.PRE* XBRL Taxonomy Extension Presentatiomkbase Document
* Filed or furnished herewit

The agreements and other documents filed as eghibthis report are not intended to provide fadwfarmation or other disclosure other tl
with respect to the terms of the agreements orratheuments themselves, and should not be relied @qr that purpose. In particular, ¢
representations and warranties made by the Conipahgse agreements or other documents were méelg within the specific context of tl
relevant agreement or document and may not desttrébactual state of affairs as of the date theneweade or at any other time.
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Exhibit 10.1

AMENDMENT TO OMNIBUS AGREEMENT REGARDING INTERCHANG E LITIGATION JUDGMENT

SHARING AND SETTLEMENT SHARING

With respect to the Omnibus Agreement Regardingréhiange Litigation Judgment Sharing and SettlerSbating
(“Omnibus Agreement”) dated as of February 7, 2@htl in consideration of the mutual covenants gndeanents
contained herein, the undersigned parties agreétae Amendment Effective Date to amend the Ommigreement
as follows:

1.

2.

Each term defined in the Omnibus Agreement shak e same meaning when used he

In the event of a Settlement in an Opt-Out écin which the settling Signatory or Signatoriesyide no
Settlement consideration other than (a) a Mond®argion or (b) modification of rules as requireddny of the
terms of Paragraphs 452 or Paragraphs 53-65 of the Definitive Classi&atint Agreement in MDL 1720
subject, however, to the terms of the Definitivag3l Settlement Agreement and any modificationgtbgthat
Settlement shall be treated under the Omnibus Ageeeas though it were a Settlement in an Indiidua
Plaintiff Action, notwithstanding any contrary pisan in the Omnibus Agreement.

For the avoidance of doubt, in the event o&di8 Settlement in an Opt-Out Action in which gettling
Signatory or Signatories provide no Settlement ictamation other than (a) a Monetary Portion or (b)
modification of rules as required by any of therterof Paragraphs 462 or Paragraphs 53-65 of the Definitive
Class Settlement Agreement in MDL 1720 subject,dwew, to the terms of the Definitive Class Settleime
Agreement and any modifications thereto, that Rla&ettlement shall be treated under the Omnibuségent
as though it were a Partial Settlement in an Imdial Plaintiff Action, notwithstanding any contrgsyovision in
the Omnibus Agreement.

Notwithstanding any contrary provision in the OnmugbAgreement, no Settlement in an -Out Action shall be
subject to settlement sharing under Paragraphf2tee @mnibus Agreement unless both MasterCardvasel
participate in that Settlement. For the avoidarfadoobt, each of the parties hereto that is a partiie Visa
JSA agrees that Paragraph 12 of the Visa JSA sbedpply to any Settlement in an Opt-Out Actiegardless
of whether that Settlement is subject to settlersbating under Paragraph 2.a of the Omnibus Agreeme

The following sentence in Paragraph 4 of thenos Agreement: In the event that any Settlingh&igry does
not obtain such a Setoff Provision, any such SettBignatory will continue to have the JudgmentrBiga
Payment Obligations (if any) set forth in this Obus Agreement as to any claims for which it dogsobtain
such a Setoff Provision, provided, however, thahwespect to a settlement in an Opt-Out Actiom, an
notwithstanding any contrary provision in this Rgegoh 4, (i) Visa need not obtain any Setoff Priovideyond
that required by the Visa JSA and LSA to satissyJiidgment-Sharing Payment Obligation under thisibus
Agreement, (i) MasterCard need not obtain any S€wvision beyond that required by the MasterCai®A
to satisfy its Judgment-




Sharing Payment Obligation under this Omnibus Agrea, and (iii) a Signatory other than Visa or MaSard
need not obtain any Setoff Provision beyond thatired by the Visa JSA and LSA and the MasterCa$lASto
satisfy its Judgment-Sharing Payment Obligationeurtikdis Omnibus Agreement.

is hereby amended to read as follows:

In the event that any Settling Signatory does htdio such a Setoff Provision, any such Settlirgn&iory will
continue to have the Judgment-Sharing Payment &tfwigs (if any) set forth in this Omnibus Agreemasto
any claims for which it does not obtain such a S&wovision.

. In the event (a) that the Definitive Class I8atent Agreement in MDL 1720 (“Class Settlementeggnent”) is
terminated pursuant to Paragraphs 96-98 thereoflgmuhyments are made pursuant to Paragraph 8Bi(a¢
Class Settlement Agreement, Visa and MasterCaitirehie mutually acceptable arrangements so tleaVtba
Defendants (as defined in the Class Settlementefgeat) shall have received two-thirds and the M&stel
Defendants (as defined in the Class Settlementehgeat) shall have received one-third of the totdi)dhe
sums paid pursuant to Paragraph 99(a) of the Gletlement Agreement and (ii) the sums previoualy p

pursuant to Paragraphs 18-20 of the Class SettleAggrement.

. To the extent that this Amendment modifiesraends the Visa JSA or the Visa LSA, each of thégmhereto
that is a party to the Visa JSA or the Visa LSAsmmts to such modification or amendment of (aMisa JSA
pursuant to Paragraphs 17 of the Visa JSA anthéYisa LSA pursuant to Section 11(i) of the VissAL

This Amendment to Omnibus Agreement Regardutgrthange Litigation Judgment Sharing and Settieéme
Sharing may be executed in multiple counterpaashe®f which shall be deemed to be an original,ahslich
counterparts shall constitute but one instrument.

This Amendment to Omnibus Agreement Regardibgr¢hange Litigation Judgment Sharing and Settfieéme
Sharing shall be effective as of the date on wlaglall entities listed on the signature pagestbdrave
executed it and (b) all entities listed on the aigne pages thereto have executed the AmendméfasterCard
Settlement and Judging Sharing Agreement (the “Afmeant Effective Date”).

10. Each of the undersigned individuals signs drabief, and represents and warrants that he ohabkehe

authority and authorization to sign on behalf ofl &md, the corporations, banks, companies, otiesiti
identified immediately above his or her signatamed upon the Amendment Effective Date this instnunséall
be a valid and binding obligation of each suchtgnti

[SIGNATURE PAGES FOLLOW]




IN WITNESS WHEREOF, the undersigned parties haumsed the execution of this Amendment to Omnibus
Agreement Regarding Interchange Litigation Judgn$#ratring and Settlement Sharing.

Bank of America, N.A.,

MBNA America (Delaware)

FIA Card Services N.A. (f/lk/a Bank of America, N.A.(USA) and MBNA America Bank, N.A.)
Bank of America Corporation, and

NB Holdings Corporation

By: /s/ Terry Laughlin

Name: Terry Laughlin

Title: President, Strategic Initiatives
Dated August 20, 2014

BA Merchant Services LLC (F/k/a National Processinginc.),

By: /s/ JoAnn P. Carlton
Name: JoAnn P. Carlton
Title: EVP

Dated August 19, 2014

Barclays Bank plc, Barclays Financial Corp., and Beclays Bank Delaware

By: /s/ Clinton W. Walker

Name: Clinton W. Walker

Title: Managing Director, Barclays Bank Delaware
Dated August 13, 2014

(Signature page to Amendment to Omnibus Agreement
Regarding Interchange Litigation Judgment Sharing ad Settlement Sharing)




Capital One Bank, (USA), N.A., Capital One, F.S.BCapital One, N.A., Capital One Financial Corporatian

By: /s/ Jonathan Campbell

Name: Jonathan Campbell

Title: Vice President, Sr. Associate General Counse
Dated August 11, 2014

Chase Bank USA, N.A.

By: /s/ Gordon A. Smith

Name: Gordon A. Smith

Title: CEO Consumer/Community Banking
Dated August 7, 2014

Citibank (South Dakota), N.A., Citibank, N.A., Citicorp, and Citigroup, Inc.

By: /s/ David F. Graham

Name: David F. Graham

Title: Partner, Sidley Austin LLP, as attorneys onbehalf of Citibank (South Dakota), N.A., Citibank,N.A.,
Citicorp and Citigroup, Inc.

Dated August 25, 2014

(Signature page to Amendment to Omnibus Agreement
Regarding Interchange Litigation Judgment Sharing ad Settlement Sharing)




Fifth Third Bancorp

By: /s/ James R. Hubbard
Name: James R. Hubbard
Title: Senior Vice President
Dated August 19, 2014

First National of Nebraska, Inc. and
First National Bank of Omaha

By: /s/ Nicholas W. Baxter
Name: Nicholas W. Baxter
Title: EVP

Dated August 25, 2014

HSBC Finance Corporation

By: /s/ Megan S. Webster
Name: Megan S. Webster
Title: Vice President
Dated August 20, 2014

(Signature page to Amendment to Omnibus Agreement
Regarding Interchange Litigation Judgment Sharing ad Settlement Sharing)




HSBC Bank USA, N.A.

By: /s/ Stephen R. Nesbitt
Name: Stephen R. Nesbitt
Title: Executive Vice President
Dated August 20, 2014

HSBC North America Holdings Inc.

By: /s/ Patrick J. Burke
Name: Patrick J. Burke
Title: CEO

Dated August 20, 2014

HSBC Bank plc

By: /s/ D.M. Charles
Name: D.M. Charles
Title: Co-General Counsel
Dated August 25, 2014

HSBC Holdings plc

By: /s/ Shawn J. Chen

Name: Shawn J. Chen

Title: Global Co-General Counsel, Litigation
Dated August 21, 2014

(Signature page to Amendment to Omnibus Agreement
Regarding Interchange Litigation Judgment Sharing ad Settlement Sharing)




JPMorgan Chase & Co.

By: /s/ Stephen M. Cutler
Name: Stephen M. Cutler
Title: General Counsel
Dated Auqust 7, 2014

JPMorgan Chase Bank, N.A., as acquirer of certainssets and liabilities of Washington Mutual Bank fren the
Federal Deposit Insurance Corporation acting as rezver

By: /s/ Gordon A. Smith

Name: Gordon A. Smith

Title: CEO Consumer/Community Banking
Dated August 7, 2014

MasterCard Incorporated,
MasterCard International Incorporated

By: /s/ Timothy Murphy
Name: Timothy Murphy
Title: General Counsel & Chief Franchise Officer
Dated August 18, 2014

(Signature page to Amendment to Omnibus Agreement
Regarding Interchange Litigation Judgment Sharing ad Settlement Sharing)




PNC Bank, National Association, successor by mergés National City Bank and National City Bank of
Kentucky

By: /s/ Joseph C. Guyaux
Name: Joseph C. Guyaux
Title: Senior Vice Chairman
Dated August 19, 2014

The PNC Financial Services Group, Inc, successor byerger to National City Corporation

By: /s/ Joseph C. Guyaux
Name: Joseph C. Guyaux
Title: Senior Vice Chairman
Dated August 19, 2014

Suntrust Banks, Inc.

By: /s/ Brian D. Edwards
Name: Brian D. Edwards
Title: SVP

Dated August 12, 2014

Texas Independent Bancshares, Inc., Texas First Bn

By: /s/ Charles T. Doyle
Name: Charles T. Doyle
Title: Chairman of the Board
Dated August 25, 2014

(Signature page tcAmendment to Omnibus Agreement Regarding Interchang Litigation Judgment Sharing and
Settlement Sharing)




U.S. Bank, N.A., and U.S. Bancorp

By: /s/ Laura F. Bednarski
Name: Laura F. Bednarski
Title: SVP

Dated August 19, 2014

Wells Fargo & Co.
Wells Fargo Bank N.A.

By: /s/ C.V. Beck

Name: C.V. Beck

Title: Officer — Wells Fargo & Company, SVP Wells Fargo Bank N.A.
Dated August 18, 2014

Wells Fargo & Co., as successor to Wachovia Corpatian

By: /s/ C.V. Beck

Name: C.V. Beck

Title: Officer — Wells Fargo & Company
Dated August 18, 2014

Wells Fargo Bank N.A., as successor to Wachovia BlanN.A.

By: /s/ C.V. Beck
Name: C.V. Beck

Title: SVP

Dated August 18, 2014

(Signature page tcAmendment to Omnibus Agreement Regarding Interchang Litigation Judgment Sharing and
Settlement Sharing)




Visa U.S.A. Inc.

By: /s/ Ellen Richey

Name: Ellen Richey

Title: EVP, Chief Legal Officer & Chief Enterprise Risk Officer
Dated August 25, 2014

Visa International Service Association

By: /s/ Ellen Richey

Name: Ellen Richey

Title: EVP, Chief Legal Officer & Chief Enterprise Risk Officer
Dated August 25, 2014

Visa Inc.

By: /s/ Ellen Richey

Name: Ellen Richey

Title: EVP, Chief Legal Officer & Chief Enterprise Risk Officer
Dated August 25, 2014

(Signature page to Amendment to Omnibus Agreement
Regarding Interchange Litigation Judgment Sharing ad Settlement Sharing)

10




WMI Liquidating Trust,
on its own behalf and on behalf of Washington Mutuk Inc.

By: /s/ Charles Edward Smith
Name: Charles Edward Smith
Title: General Counsel
Dated August 20, 2014

(Signature page to Amendment to Omnibus Agreement
Regarding Interchange Litigation Judgment Sharing ad Settlement Sharing)

11



Exhibit 10.2

AMENDMENT TO MASTERCARD SETTLEMENT
AND JUDGMENT SHARING AGREEMENT

With respect to the MasterCard Settlement and Jedg®haring Agreement (“Agreement”) dated as ofrlratly 7,
2011, and in consideration of the mutual covenantsagreements contained herein, the undersigmgédspagree as of
the Amendment Effective Date to amend the Agreerasriivllows:

1. Each term defined in the Agreement shall have &éneesmeaning when used her

2. Inthe event of a Settlement in an Opt-Out éwin which the settling Signatory or Signatoriesvide no
Settlement consideration other than (a) a Mond®argion or (b) modification of rules as requireddny of the
terms of Paragraphs 53-65 of the Definitive Clasl@nent Agreement in MDL 1720 subject, howewvethe
terms of the Definitive Class Settlement Agreenaard any modifications thereto, that Settlementl el
treated under the Agreement as though it weretée8eint in an Individual Plaintiff Action, notwittending an
contrary provision in the Agreement.

3. For the avoidance of doubt, in the event oédi& Settlement in an Opt-Out Action in which thettling
Signatory or Signatories provide no Settlement ictamation other than (a) a Monetary Portion or (b)
modification of rules as required by any of therterof Paragraphs 53-65 of the Definitive Classl&atnt
Agreement in MDL 1720 subject, however, to the ®ohthe Definitive Class Settlement Agreement amyl
modifications thereto, that Partial Settlement Idbaltreated under the Agreement as though it wdtartial
Settlement in an Individual Plaintiff Action, notwstanding any contrary provision in the Agreement.

4. Notwithstanding any contrary provision in the Agremt, a Settlement in an (-Out Action that constitutes a
Joint Settlement Agreement subject to Paragrapbfalee Omnibus Agreement shall be considered #eSetnt
of All Claims for purposes of Paragraph 3.a of Aggeement.

5. This Amendment to the Agreement may be exedatetlltiple counterparts, each of which shall leemied to
be an original, and all such counterparts shalktitute but one instrument.

6. This Amendment to the Agreement shall be effecs of the date on which (a) all entities listedthe
signature pages hereto have executed it and (bhtties listed on the signature pages therete lkaecuted the
Amendment to Omnibus Agreement Regarding Interchaiigation Judgment Sharing and Settlement Sharil
(the “Amendment Effective Date”).

7. Each of the undersigned individuals signs dmabjeof, and represents and warrants that he ohake¢he
authority and authorization to sign on behalf ofl &md, the corporations, banks, companies, otiesti
identified immediately above his or her signatamed upon the Amendment Effective Date this instnunséall
be a valid and binding obligation of each suchtgnti

[SIGNATURE PAGES FOLLOW]




IN WITNESS WHEREOF, the undersigned parties hauesed the execution of this Amendment to Omnibus
Agreement Regarding Interchange Litigation Judgn®datring and Settlement Sharing.

Bank of America, N.A.,

MBNA America (Delaware),

FIA Card Services N.A. (f/k/a Bank of America, N.AISA)
and MBNA America Bank, N.A.),

Bank of America Corporation, and

NB Holdings Corporatiol

By: /s/Terry Laughlin

Name: Terry Laughlii
Title:President, Strategic Initiatives
Dated August 20, 2014

BA Merchant Services LLC (f/k/a National Processiing.)

By: /s/ JoAnn P. Carlton
Name: JoAnn P. Carltc
Title: EVP
Dated_August 19, 2014

Barclays Bank plc, Barclays Financial Corp., andcBgs Bank Delaware

By: /s/ Clinton W. Walker

Name: Clinton W. Walke

Title: Managing Director, Barclays Bank Delaware
Dated_August 13, 2014




Capital One Bank, (USA), N.A., Capital One, F.S@Bapital One, N.A., Capital One Financial Corparati

By: /s/ Jonathan Campbell

Name: Jonathan Campb

Title: Vice President, Sr. Associate General Colinse
Dated August 11, 2014

Chase Bank USA, N.A.

By: /s/ Gordon A. Smith

Name: Gordon A. Smit

Title:CEO Consumer/Community Banking
Dated August 7, 2014

Citibank (South Dakota), N.A., Citibank, N.A., @dirp, and Citigroup, Inc.

By: /s/ David F. Graham

Name: David F. Grahal

Title: Partner, Sidley Austin LLP, attorneys fottiGank (South Dakota), N.A., Citibank, N.A., Citigoand Citigroup,
Inc.

Dated_August 26, 2014

Fifth Third Bancorp

By: /s/ James R. Hubbard
Name: James R. Hubbsz
Title: SVP & CLO

Dated August 21, 2014




First National Bank of Nebraska, Inc. and Firstidiadl Bank of Omaha

By: /s/ Nicholas W. Baxter
Name: Nicholas W. Baxte
Title: EVP

Dated August 26, 2014

HSBC Finance Corporation

By: /s/ Megan S. Webster
Name: Megan S. Webst
Title: Vice President
Dated_August 20, 2014

HSBC Bank, USA, N.A.

By: /s/ Stephen R. Nesbitt
Name: Stephen R. Nest

Title: Executive Vice President
Dated_August 20, 2014

HSBC North America Holdings, Inc.

By: /s/ Patrick J. Burke
Name: Patrick J. Burk
Title: CEO
Dated_August 20, 2014







HSBC Bank plc

By: /s/ D.M. Charles
Name: D.M. Charle

Title: Co-General Counsel
Dated August 26, 2014

HSBC Holdings plc

By: /s/ Shawn J. Chen

Name: Shawn J. Che

Title: Global Co-General Counsel, Litigation
Dated_August 21, 2014

JPMorgan Chase & Co.

By: /s/ Stephen M. Cutler
Name: Stephen M. Cutl
Title: General Counsel
Dated_August 7, 2014

JPMorgan Chase Bank, N.A., as acquirer of certsseta and liabilities of Washington Mutual Banknirthe Federal
Deposit Insurance Corporation acting as receiver

By: /s/ Gordon A. Smith

Name: Gordon A. Smit

Title: CEO Consumer/Community Banking
Dated_August 7, 2014







MasterCard Incorporated,
MasterCard International Incorporated

By: /s/ Timothy Murphy
Name: Timothy Murphy
Title: General Counsel & Chief Franchise Officer
Dated_August 18, 2014

The PNC Financial Services Group, Inc., succesgondrger to National City Corporation

By: /s/ Joseph C. Guyaux
Name: Joseph C. Guya
Title: Senior Vice Chairman
Dated_August 19, 2014

PNC Bank, National Association, successor by meig&ational City Bank and National City Bank of idacky

By: /s/ Joseph C. Guyaux
Name: Joseph C. Guya
Title: Senior Vice Chairman
Dated_August 19, 2014

Suntrust Banks Inc.

By: /s/ Brian D. Edwards
Name: Brian D. Edwarc
Title: SVP

Dated August 12, 2014




Texas Independent Bancshares, Inc.

By: /s/ Charles T. Doyle
Name: Charles T. Doyl
Title: Chairman of the Board
Dated August 26, 2014

Wells Fargo & Co.
Wells Fargo Bank N.A.

By: /s/ C.V. Beck

Name: C.V. Becl

Title: Officer — Wells Fargo & Company, SVP Wellargo Bank, N.A
Dated_August 18, 2014




MASTERCARD INCORPORATED

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

EXHIBIT 12.1

Nine Months
Ended Years Ended December 31,
September 30,
2014 2013 2012 2011 2010 2009
(in millions, except ratios)
Pre-tax income (loss) before adjustment for
non-controlling interests $ 4,074 4,50z 393: $ 2,74¢ 2,751 $ 2,21¢
Loss attributable to non-controlling interests
and equity investments 18 37 25 18 1 3
Add: Fixed charges 34 20 25 29 56 12C
Earnings (loss) $ 4,12¢ 4,55¢ 398: $ 2,79¢ 2,812 % 2,341
Fixed charges:
Interest expense $ 32 14 20 $ 25 52 §$ 11&
Portion of rental expense under operating le:
deemed to be the equivalent of intefest 2 6 5 4 4 5
Total fixed charges $ 34 20 25 % 29 56 $ 12C
Ratio of earnings to fixed charges 121.4 228.( 159.¢ 96. 50.2 19.

!Portion of rental expense under operating leasesdd to be the equivalent of interest at an apjaigpinterest factor.



EXHIBIT 15

October 30, 2014

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

Commissioners:

We are aware that our report dated October 30, 2014ur review of interim financial information of ddterCard Incorporated and
subsidiaries (the “Company”) as of September 3@,428nd for the three and nine month periods endgiteghber 30, 2014 and 20&8c¢
included in the Company's quarterly report on FdfRQ for the quarter ended September 30, 28lihcorporated by reference in
Registration Statements on Form S-8 dated Jun@( (File No. 333-135572), August 9, 2006 (File. 883136460), and June 15, 2(
(File No. 333-143777), and the Registration Statgrna Form S-3 dated August 2, 2012 (No. 333-183021

Very truly yours,

/sl PricewaterhouseCoopers LLP

New York, New York



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. | have reviewed this quarterly report on Forrad0f MasterCard Incorporated for the three mowetihded September 30, 2014 ;

2. Based on my knowledge, this report does not coraajnuntrue statement of a material fact or omgtite a material fact neces:
to make the statements made, in light of the cistances under which such statements were madepisigiading with respect to the per
covered by this report;

3. Based on my knowledge, the financial statement adimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4, The registrang other certifying officer and | are responsible éstablishing and maintaining disclosure contesld procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedunegsaosed such disclosure controls and procedurdsetdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to u:
others within those entities, particularly duriig teriod in which this report is being prepared;

b) Designed such internal control over financial réipgr, or caused such internal control over finahi@aorting to be designed under
supervision, to provide reasonable assurance rieggtide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneealbepted accounting principles;

c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémthds report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in thegtegnt's internal control over financial reportitigat occurred during the registrathos
recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbr® that has materially affected, or is reasoy
likely to materially affect, the registrant’s intexl control over financial reporting; and

5. The registrang other certifying officer and | have disclosedsdxh on our most recent evaluation of internal abraver financie
reporting, to the registrant's auditors and theitaadmmittee of the registraist’board of directors (or persons performing theiveden!
functions):

a) All significant deficiencies and material weaknesse the design or operation of internal controéofinancial reporting which a
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that innedvmanagement or other employees who have a sigmiifiole in the registraistinterna
control over financial reporting.

Date: October 30, 2014

By: /sl Ajay Banga

Ajay Banga
President and Chief Executive Officer



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. | have reviewed this quarterly report on Forrad0f MasterCard Incorporated for the three mowetihded September 30, 2014 ;

2. Based on my knowledge, this report does not coraajnuntrue statement of a material fact or omgtite a material fact neces:
to make the statements made, in light of the cistances under which such statements were madepisigiading with respect to the per
covered by this report;

3. Based on my knowledge, the financial statement adimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4, The registrang other certifying officer and | are responsible éstablishing and maintaining disclosure contesld procedures (
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedunegsaosed such disclosure controls and procedurdsetdesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to u:
others within those entities, particularly duriig teriod in which this report is being prepared;

b) Designed such internal control over financial réipgr, or caused such internal control over finahi@aorting to be designed under
supervision, to provide reasonable assurance rieggtide reliability of financial reporting and tipeeparation of financial stateme
for external purposes in accordance with geneealbepted accounting principles;

c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémthds report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in thegtegnt's internal control over financial reportitigat occurred during the registrathos
recent fiscal quarter (the registranfourth fiscal quarter in the case of an annupbr® that has materially affected, or is reasoy
likely to materially affect, the registrant’s intexl control over financial reporting; and

5. The registrang other certifying officer and | have disclosedsdxh on our most recent evaluation of internal abraver financie
reporting, to the registrant's auditors and theitaadmmittee of the registraist’board of directors (or persons performing theiveden!
functions):

a) All significant deficiencies and material weaknesse the design or operation of internal controéofinancial reporting which a
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that innedvmanagement or other employees who have a sigmiifiole in the registraistinterna
control over financial reporting.

Date: October 30, 2014

By: /sl Martina Hund-Mejean

Martina Hund-Mejean
Chief Financial Officer



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 MasterCéncorporated (the “Company”) on Form @0for the three month period ent
September 30, 2014 as filed with the SecuritiesExazhange Commission on the date hereof (the “R8pdrAjay Banga, certify, pursuant
18 U.S.C. section 1350, as adopted pursuant tmae2d6 of the Sarbanes-Oxley Act of 2002, thahtobest of my knowledge:

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

2. The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations
the Company.

October 30, 2014

/sl Ajay Banga
Ajay Banga
President and Chief Executive Officer




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 MasterCéncorporated (the “Company”) on Form @0for the three month period ent
September 30, 2014 as filed with the SecuritiesExchange Commission on the date hereof (the “R®pérMartina HundMejean, certify
pursuant to 18 U.S.C. section 1350, as adoptedipatso section 906 of the Sarbanes-Oxley Act 622@hat to the best of my knowledge:

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

2.  The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations
the Company.

October 30, 2014

/sl Martina Hund-Mejean
Martina Hund-Mejean
Chief Financial Officer




