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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, 2010

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 Stree
Purchase, NY 10577

(Address of principal executive offices) (Zip Code)

(914) 249-2000

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti® or 15 (d) of the Securities
Exchange Act of 1934 during the preceding 12 mofah$or such shorter period that the registrans wemjuired to file such reports), and
(2) has been subject to such filing requirementshe past 90 days. Ye&l No O

Indicate by check mark whether the registrant lsnstted electronically and posted on its corpo¥&b site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T during the prawgd2 months (or for such shorter
period that the registrant was required to submit ost such files). YedX] No O

Indicate by check mark whether the registrantle&rge accelerated filer, an accelerated filer, accelerated filer, or a smaller

reporting company. See the definitions of “largeederated filer”, “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act. (Check One):

Large accelerated fil¢ Accelerated filel O
Non-accelerated file [0  (do not check if a smaller reporting compa Smaller reporting compar [
Indicate by check mark whether the registrantskell company (as defined by Rule 12b-2 of the AcYes [ No

As of October 27, 2010, there were 122,530,193eshantstanding of the registrant’'s Class A comntocks par value $.0001 per share
and 8,350,978 shares outstanding of the regisg&@itiss B common stock, par value $.0001 per share.
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PART | — FINANCIAL INFORMATION
Item 1. Consolidated Financial Statements (Unaudited

MASTERCARD INCORPORATED

CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

September 3C December 31
2010 2009
(In millions, except share data)
ASSETS

Cash and cash equivalel $ 247¢ $ 2,05t
Restricted cas 527 —
Investment securities availa-for-sale, at fair valu 83¢ 824
Investment securities heto-maturity 301 —
Accounts receivabl 58C 53€
Settlement due from custome 40C 45¢
Restricted security deposits held for custon 467 44¢€
Prepaid expenst 30t 313
Deferred income taxe 253 244
Other current asse 85 12€
Total Current Assets 6,23: 5,00:
Property, plant and equipment, at cost, net of sctdated depreciatio 43¢ 44¢
Deferred income taxe 102 264
Goodwill 297 30¢
Other intangible assets, net of accumulated anadidiz of $467 and $422, respectivi 412 41t
Auction rate securities availal-for-sale, at fair valu: 11¢€ 18C
Investment securities heto-maturity 36 33¢
Prepaid expenst 37t 32¢
Other asset 16C 184
Total Assets $ 8,16¢ $ 7,47(

LIABILITIES AND EQUITY

Accounts payabl $ 243 $ 29C
Settlement due to custome 427 47¢
Restricted security deposits held for custon 467 44¢€
Obligations under litigation settlemet 44C 607
Accrued expense 1,122 1,22t
Other current liabilitie: 13: 121
Total Current Liabilities 2,832 3,167
Deferred income taxe a0 80
Obligations under litigation settlemet 4 263
Long-term debt 1 22
Other liabilities 38¢ 42¢
Total Liabilities 3,31¢ 3,95¢

Commitments and Contingencies
Stockholders Equity
Class A common stock, $.0001 par value; author&880,000,000 shares, 129,116,036 and

116,534,029 shares issued and 122,375,446 and9B)23P outstanding, respective — —
Class B common stock, $.0001 par value; authoriz2@0,000,000 shares, 8,499,290 and 19,977,657

issued and outstanding, respectiv — —
Class M common stock, $.0001 par value; author@zadd 1,000,000 shares, 0 and 1,812 shares

issued and outstanding, respectiv — —
Additional paic-in-capital 3,431 3,412

Class A treasury stock, at cost, 6,740,590 shasspectively (2,250 (2,250
Retained earning 2,52( 1,14¢
Accumulated other comprehensive income (Ic
Cumulative foreign currency translation adjustme 144 212
Defined benefit pension and other postretiremesntqlnet of ta: 9 (15)
Investment securities availa-for-sale, net of ta 6 ©)]

Total accumulated other comprehensive income ( 141 194



Total Stockholders’ Equity 4,84: 3,50¢

Non-controlling interest: 9 8
Total Equity 4,851 3,512
Total Liabilities and Equity $ 8,16¢ $ 7,47C

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

CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

Three Months Ended Nine Months Ended
September 30, September 30,
2010 2009 2010 2009
(In millions, except per share data)

Revenues, ne $1,42¢ $ 1,364 $4,101 $3,80(
Operating Expense
General and administrati 442 475 1,33« 1,42¢
Advertising and marketin 18z 174 477 47C
Litigation settlement 1 6 1 7
Depreciation and amortizatic 36 36 10€ 10z

Total operating expens 662 691 1,91¢ 2,00¢
Operating incom: 76€ 673 2,18: 1,792
Other Income (Expense)
Investment incom 11 11 34 42
Interest expens (12) (24 (43 (92
Other income (expense), r 1 13 1 18

Total other income (expens 1 — (8 (32
Income before income tax 767 672 2,17¢ 1,76(
Income tax expens 24¢ 221 7438 591
Net income 51¢ 452 1,432 1,16¢
Income attributable to n-controlling interest: (1) — (2) —
Net Income Attributable to MasterCard $ b51¢ $ 452 $1,431 $1,16¢
Basic Earnings per Share $ 3.9¢ $ 3.4¢ $10.9¢ $ 8.9t
Basic Weighted Average Shares Outstandin 131 13C 131 13C
Diluted Earnings per Share $ 3.9¢ $ 34E  $10.8¢ $ 8.92
Diluted Weighted Average Shares Outstanding 131 13C 131 13C

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

(UNAUDITED)

Operating Activities
Net income

Adjustments to reconcile net income to net caskigeal by operating activitie:

Depreciation and amortizatic
Share based paymel
Stock units withheld for taxe
Tax benefit for share based compensa
Impairment of asse’
Accretion of imputed interest on litigation settlents
Deferred income taxe
Other
Changes in operating assets and liabilit
Accounts receivabl
Income taxes receivahb
Settlement due from custome
Prepaid expenst
Obligations under litigation settlemet
Accounts payabl
Settlement due to custome
Accrued expense
Net change in other assets and liabili

Net cash provided by operating activit

Investing Activities
Increase in restricted ca
Purchases of property, plant and equipn
Capitalized softwar
Purchases of investment securities avai-for-sale
Proceeds from sales of investment securities, alvle-for-sale
Proceeds from maturities of availa-for-sale securitie
Investment in nonmarketable equity investme
Acquisition of business, net of cash acqui
Other investing activitie

Net cash used in investing activiti

Financing Activities
Payment of dek
Dividends paic
Tax benefit for share based compensa
Cash proceeds from exercise of stock opt
Redemption of nc-controlling interes

Net cash provided by (used in) financing activi
Effect of exchange rate changes on cash and casvaénts

Net increase in cash and cash equival
Cash and cash equivaler beginning of periot

Cash and cash equivaler- end of perioc

Nine Months Ended
September 30,
2010 2009
(In millions)

$1,43: $1,16¢

10€ 102
49 69
(125) (28)
(89 (32
3 16
29 73
15¢ 204
6 (13)
(53) 162
(16) 19C
42 95
(46) (59)
(45¢) (784)
(45) 21
(29) (125)
28 1
28 31
1,027 1,09/
(527) —
(37) (37)
(68) (59)
(11¢) (108)
94 71
86 13
(12) (16)
— (3
@ @)
(58 (140)
— (14€)
(59) (59)
85 32
10 6
- )
36 (175)
(56) 32
424 811
2,05¢ 1,50¢

$2,47¢ $2,31¢

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

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
(UNAUDITED)

Accumulated

Other

Common Stock Class A - Comprehensive Non-
Additional Treasury Retained Controlling
Paid-In Income (Loss),
Total Class A ClassE Capital Stock Earnings Net of Tax Interests
(In millions, except per share data)

Balance at December 31, 2009 $3512 $— $— $ 341z $(1,250 $1,14¢ $ 194 % 8
Net income 1,432 — — — — 1,431 — 1
Other comprehensive loss, net of (53 — — — — — (53 —
Cash dividends declared on Class A and (

B common stock, $0.45 per shi (59) — — — — (59) — —

Share based paymel 49 — — 49 — — — —

Stock units withheld for taxe (125) — — (12% — — — —

Tax benefit for share based compensa 85 — — 85 — — — —

Exercise of stock optior 10 — — 10 — — — —
Balance at September 30, 201 $4851 $— $— $ 3431 $(1,250 $252C $ 141 % 9

MASTERCARD INCORPORATED

CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME
(UNAUDITED)

Net Income

Other comprehensive income (los

Foreign currency translation adjustme

Defined benefit pension and postretirement plaasphtax

Three Months Ended

Nine Months Ended

Unrealized gain (loss) and reclassification adjesttrior realized (gain) loss

investment securities availa-for-sale, net of ta
Other comprehensive income (lo:

Comprehensive Income
Income attributable to n-controlling interest:

Comprehensive Income Attributable to MasterCard

September 30, September 30,

2010 2009 2010 2009
(In millions)

$ 51¢ $ 452 $1,43: $1,16¢
202 67 (68) 79
6 1 6 3
5 13 9 19
21¢ 81 (53) 101
732 53¢ 1,37¢ 1,27(
(1) — (1) —
$ 731 $ 53: $1,37¢ $1,27(

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

Note 1. Summary of Significant Accounting Policies
Organization

MasterCard Incorporated and its consolidated sidrgd, including MasterCard International Incosigded (“MasterCard Internationdl”
and MasterCard Europe sprl (“MasterCard Europ&Qgédther, “MasterCard” or the “Company”), provideypeent solutions, including
transaction processing and related services t@eess principally in support of their credit, dep@&cess (debit), prepaid, electronic cash
and Automated Teller Machine (“ATM") payment cambgrams, and travelers cheque programs. Our finhimgtitution customers are
generally either principal members (“principal meardd) of MasterCard International, which participairectly in MasterCard Internationsl’
business, or affiliate members of MasterCard IrgBomal, which participate indirectly in MasterCadndernational’s business through a
principal member.

Consolidation and basis of presentation

The consolidated financial statements include to®ants of MasterCard and its majority-owned amutradled entities. The Company
also evaluates its interests in variable interasties, as applicable, to determine whether cadatibn is required. Intercompany transactions
and balances have been eliminated in consolida@lertain prior period amounts have been reclassifiecconform to the 2010 presentation.
The Company follows accounting principles generatlgepted in the United States of America (“GAAP”).

The balance sheet as of December 31, 2009 wasddriym the audited consolidated financial statesas of December 31, 2009. ~
consolidated financial statements for the threerand months ended September 30, 2010 and 2008sa0fiSeptember 30, 2010 are
unaudited, and in the opinion of management, irelaitinormal recurring adjustments that are necgdegresent fairly the results for
interim periods. Due to seasonal fluctuations ahe@rfactors, the results of operations for thed¢hsind nine months ended September 30,
2010 are not necessarily indicative of the redolise expected for the full year.

The accompanying unaudited consolidated finant#ésments are presented in accordance with theS¢&urities and Exchange
Commission requirements of Quarterly Reports omFbd-Q and, consequently, do not include all ofdiselosures required by GAAP.
Reference should be made to the MasterCard IncatgabAnnual Report on Form 10-K for the year enldedember 31, 2009 for additional
disclosures, including a summary of the Companigsicant accounting policies.

Restricted Cash

The Company classifies cash as restricted wheoasle is unavailable for withdrawal or usage. Retsns may include legally
restricted deposits, contracts entered into witterd, or the Company’s statements of intention vétfard to particular deposits. Restricted
cash at September 30, 2010 represented funds désigior the acquisition of DataCash Group plcescdbed in Note 2 (Acquisition of
DataCash Group plc).

Recent accounting pronouncements

Disclosure about the Credit Quality of Financingcewables and the Allowance for Credit LosstsJuly 2010, a new accounting
standard was issued. This standard provides naslodise guidance that will require companies tosjgl® more information about the credit
quality of their financing receivables in the deslires to financial statements including, but imitéd to, significant purchases and sales of
financing receivables, aging information and credidlity indicators. The Company will adopt thigaganting standard upon its effective d.
periods ending on or after December 15, 2010, aed dot anticipate that this adoption will haverapact on the Company’s financial
position or results of operations.

Transfers of financial assetdn June 2009, the accounting standard for trassfed servicing of financial assets and extinguishis of
liabilities was amended. The change eliminategjtradifying special purpose entity concept, esthilelisa new unit of account definition that
must be met for the transfer of portions of finaheissets to be eligible for sale accounting, fidsriand changes the derecognition criteria for
a transfer to be accounted for as
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

a sale, changes the amount of gain or loss omafémaof financial assets accounted for as a shenvbeneficial interests are received by the
transferor, and requires additional new disclosuree Company adopted the new standard upon gstefé date of January 1, 2010. The
adoption did not have an impact on the Companyaiftial position or results of operations.

Variable interest entitiesIn June 2009, there was a revision to the ac@ogistandard for the consolidation of variable ieg entities.
The revision eliminates the exemption for qualifyspecial purpose entities, requires a new quiakitatpproach for determining whether a
reporting entity should consolidate a variablergsé entity, and changes the requirement of wheaassess whether a reporting entity should
consolidate a variable interest entity. During Feeloy 2010, the scope of the revised standard walfie to indefinitely exclude certain
entities from the requirement to be assessed fosamation. The Company adopted the new standawmd its effective date of January 1,
2010. The adoption did not have an impact on th@@my’s financial position or results of operations

Revenue arrangements with multiple deliverabliesSeptember 2009, the accounting standard foaltbeation of revenue in
arrangements involving multiple deliverables wagaded. Current accounting standards require corapaniallocate revenue based on the
fair value of each deliverable, even though sudiveimbles may not be sold separately either byctirapany itself or other vendors. The new
accounting standard eliminates (i) the residuahm@bf revenue allocation and (i) the requirentaat all undelivered elements must have
objective and reliable evidence of fair value befarcompany can recognize the portion of the ovaralngement fee that is attributable to
items that already have been delivered. The Compélhgdopt the revised accounting standard effecianuary 1, 2011 via prospective
adoption. The Company does not expect the adopgibave a material impact on the Company'’s findrmmaition or results of operations.

Fair value disclosures The Company measures certain assets and liabihti fair value on a recurring basis by estimattiegprice that
would be received to sell an asset or paid to fearssliability in an orderly transaction betweeanket participants at the measurement date.
When valuing liabilities, the Company also conssdidie Company’s creditworthiness. The Company iflesshese recurring fair value
measurements into a three-level hierarchy (“Vatratiierarchy”) and discloses the significant asstimmg utilized in measuring assets and
liabilities at fair value. In January 2010, failwa disclosure requirements were amended suchMastierCard was required to present deti
disclosures about transfers to and from Level 12anfithe Valuation Hierarchy effective Januar2Q10 and MasterCard will also be
required to disclose purchases, sales, issuanugsedtlements on a “gross” basis within the L&/@f the Valuation Hierarchy)
reconciliation effective January 1, 2011. The Conypadopted the new guidance for disclosures abansfers to and from Level 1 and 2 of
the Valuation Hierarchy effective January 1, 2018e adoption did not have an impact on the Comsafiiyancial position or results of
operations. The Company will adopt the guidancerénguires disclosure of a reconciliation of pulsse sales, issuances, and settlements on
a “gross” basis within Level 3 (of the Valuationdrrchy) effective January 1, 2011, as required,the adoption will have no impact on the
Company’s financial position or results of operasio

Note 2. Acquisition of DataCash Group plc

On August 19, 2010, MasterCard entered into aneageat to acquire all the outstanding shares of @ath Group plc (“DataCash”), a
European payment service provider. Pursuant ttetimes of the acquisition agreement, the Companyiesd) DataCash on October 22, 2010
at a purchase price of approximately 334 millioK Lbound sterling, or $526 million.

DataCash provides e-commerce merchants with thigyabiprocess secure payments across the wodth©ash develops and provides
outsourced electronic payments solutions, frauslgargon, alternative payment options, baxdfee reconciliation and solutions for mercha
selling via multiple channels. DataCash also hitawad solutions and technology platform. MasterQaelieves the acquisition of DataCash
will create a long-term growth platform in the esumerce category while enhancing existing Master@agdnent products and expanding its
global presence in the internet gateway business.

As of September 30, 2010, the Company eastgdated approximately 334 million U.K. pound ke, or $527 million for the
acquisition of DataCash. The cash was classifiggstsicted cash on the Company’s balance

8
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

sheet to represent managemeimtended use of those funds. However, the Compamngined in control of the funds with the abilityacces
and use them without legal restriction.

MasterCard had exposure to foreign exchange natéuthtions related to the DataCash acquisitiorepds a result, the Company
purchased foreign currency option contracts totlthe risk. See Note 20 (Foreign Exchange Risk Maneent) for further details.

The DataCash transaction closed on October 22, 20d@he purchase accounting will be completetdénfourth quarter of 2010.
Accordingly, the Company has not yet allocatedphechase price to the assets and liabilities aeduirith its purchase of DataCash.

Note 3. Earnings Per Share

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

The components of basic and diluted EPS for comsiaines were as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2010 2009 2010 2009
(In millions, except per share data)
Numerator:
Net income attributable to MasterC: $ b51€ $ 452 $1,431 $1,16¢
Less: Net income allocated to Unvested U — 2 2 8
Net income attributable to MasterCard allocatedaimmon share $ b5l1E $ 45C $1,42¢ $1,161
Denominator:
Basic EPS weighted average shares outstatr 131 13C 131 13C
Dilutive stock options and stock un — — — —
Diluted EPS weighted average shares outstar 131 13C 131 13C
Earnings per Share
Total Basic $ 3.9¢ $ 3.4¢ $10.9:7 $ 8.9t
Total Diluted $ 3.94 $ 3.4t $10.8¢ $ 8.92

The calculation of diluted EPS for the three amermonth periods ended September 30, 2010 ande3@b@ded the following share-
based payment awards because the effect wouldtiowative:

Three Months Ended Nine Months Ended
September 30, September 30,
2010 2009 2010 2009
(In thousands)
Stock options 21C 187 204 317
Restricted stock unit 2 22 2 22
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

Note 4. Non-Cash Investing and Financing Activities
The following table includes non-cash investing findncing information for the nine month periodsled September 30:

2010 2009
(In millions)
Dividend declared but not yet pe $ 20 $ 20
Municipal bonds cancelle — 154
Revenue bonds receiv — (159
Assets recorded pursuant to capital le: 2 (159)
Capital lease obligatiao 2 154
Fair value of assets acquired, net of original #treent, cash paid and cash acqu — 17
Fair value of liabilities assumed related to inuasts in affiliates — 151
Fair value of no-controlling interest acquire — 8
! Included $9 million to be extinguished in 2013 &6 for future benefits to be provided by Mastedda the establishment of a joint

venture.

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

Note 5. Fair Value
Financial Instruments — Recurring Measurements

In accordance with accounting requirements forrfaial instruments, the Company is disclosing thareged fair values as of
September 30, 2010 and December 31, 2009 of thadial instruments that are within the scope ofateounting guidance, as well as the
methods and significant assumptions used to eithatfair value of those financial instrumentsitiiermore, the Company classifies its fair
value measurements in the Valuation Hierarchy.ddosfers were made among the three levels in theatien Hierarchy during the three ¢
nine months ended September 30, 2010.

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

The distribution of the Company’s financial instremts which are measured at fair value on a regutrasis within the Valuation
Hierarchy as of September 30, 2010 and Decembe2(8B, was as follows:

September 30, 2010

e Significant
Quoted Prices Other Significant
Observable Unobservable
in Active
Markets Inputs Inputs Fair
(Level 1) (Level 2) (Level 3) Value
(In millions)
Municipal bondst $ — $ 52 $ — $ 52C
Taxable sho-term bond fund: 31€ — — 31€
Auction rate securitie — — 118 11¢€
Foreign currency forward and option contre — 3 — 3
Total $ 31€ $ 517 $ 118 $ 951
December 31, 2009
Significant
Quoted Prices Other Significant
Observable Unobservable
in Active
Markets Inputs Inputs Fair
_(Levell) _(Level2) _(Level3) _Value
(In millions)
Municipal bondst $ — $ 514 $ — $ 514
Taxable sho-term bond fund: 31C — — 31C
Auction rate securitie — — 18C 18C
Foreign currency forward and option contre — (1) — (1)
Total $ 31C $ 51: $ 18C $1,00:

Available-for-sale municipal bonds are carriedait ¥alue and are included in the above tables. él@w held-to-maturity municipal
bonds are carried at amortized cost and excluded fhe above table

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

The fair value of the Company’s short-term bonddfuare based on quoted prices and are therefdugl@ttin Level 1 of the Valuation
Hierarchy.

The Company’s auction rate securities (“ARS”) inwesnts have been classified within Level 3 of ttadudtion Hierarchy as their
valuation requires substantial judgment and estonaif factors that are not currently observabléhimmmarket due to the lack of trading in
securities. This valuation may be revised in fufpeeods as market conditions evolve. The Compasydonsidered the lack of liquidity in
the ARS market and the lack of comparable, ordealysactions when estimating the fair value oARRS portfolio. Therefore, the Company
uses the income approach, which included a disedurdsh flow analysis of the estimated future ¢asts adjusted by a risk premium for
the ARS portfolio, to estimate the fair value af KRS portfolio. The Company estimated the faiueadf its ARS portfolio to be a 15%
discount to the par value as of September 30, 20tlDecember 31, 2009. When a determination is ritadassify a financial instrument
within Level 3, the determination is based upondigaificance of the unobservable parameters toteeall fair value measurement.
However, the fair value determination for Levelf@ahcial instruments may include observable comptme

The Company'’s foreign currency forward and optiontcacts have been classified within Level 2 of \#faduation Hierarchy, as the fair
value is based on broker quotes for the same dlasiderivative instruments. See Note 20 (ForeigolHange Risk Management) for further
details.
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

Financial Instruments — Non-Recurring Measurements

Certain financial instruments are carried on thesotidated balance sheets at cost, which approgsrfatr value due to their shdgrm,
highly liquid nature. These instruments includehcasd cash equivalents, restricted cash, accoecesvable, settlement due from customers,
restricted security deposits held for customerspaid expenses, accounts payable, settlement dwstmmers and accrued expenses.

Investment Securities Held-to-Maturity

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

Debt

The Company estimates the fair value of its debaplying a current period discount rate to theaiging cash flows under the terms
the debt. As of September 30, 2010 and Decembe2(®B, the carrying value on the consolidated lzaameet totaled $21 million and $22
million, respectively, and approximated fair valde. of September 30, 2010, the carrying value efdhrrent portion of the Company’s debt
is included in other current liabilities on the solidated balance sheets.

Obligations Under Litigation Settlements

The Company estimates the fair value of its obilagest under litigation settlements by applying arent period discount rate to the
remaining cash flows under the terms of the litmasettlements. At September 30, 2010 and DeceBhe2009, the carrying value on the
consolidated balance sheets totaled $444 millieh&dv0 million and the fair value totaled $453 milland $895 million, respectively, for
these obligations. For additional information retjag the Company’s obligations under litigationtisehents, see Note 16 (Obligations Under
Litigation Settlements).

Settlement Guarantee Liabilities

The Company estimates the fair value of its segl@nguarantees by applying market assumptionsfevant though not directly
comparable undertakings, as the latter are notrediske in the market given the proprietary natursuzh guarantees. Additionally, loss
probability and severity profiles against the Compa gross and net settlement exposures are candid€he carrying value and estimated
fair value of settlement guarantee liabilities weeeminimis as of September 30, 2010 and Decenthe29. For additional information
regarding the Company’s settlement guarantee iligisil see Note 19 (Settlement and Travelers ChBigleManagement).

Refunding Revenue Bonds

The Company holds refunding revenue bonds witts#imee payment terms, and which contain the rigbetbff with a capital lease
obligation related to the Company’s global techgygland operations center located in O’Fallon, Missaalled Winghaven. The Company
has netted the refunding revenue bonds and thespwnding capital lease obligation in the constdiddalance sheet and estimates that the
carrying value approximates the fair value for thbends. See Note 4 (Non-Cash Investing and Fingrigtivities) for further details.

Nonmarketable Equity Investments

The Company has nonmarketable equity investmentsaded under cost or the equity method of accogniihese investments are not
measured at fair value on an ongoing basis; howtesrare subject to fair value adjustments inadertircumstances, such as when there is
evidence of impairment. Inputs to measure thesesimvents are based on management’s judgment uéargal and external data;
accordingly, these fair value determinations aasgified in Level 3 of the Valuation Hierarchy. T¢erying value and estimated fair value of
the Company’s nonmarketable equity investmentsrdezbunder the cost method of accounting were aéms as of September 30, 2010
and December 31, 2009.
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Non-Financial Instruments

Certain assets and liabilities are measured avé&dire on a nonrecurring basis. The Company’s aigsgt liabilities measured at fair
value on a nonrecurring basis include propertyntdad equipment, goodwill and other intangiblestssThese assets are not measured at fai
value on an ongoing basis; however, they are sttgdair value adjustments in certain circumstanseich as when there is evidence of
impairment.

The valuation methods for goodwill and other intlgassets involve assumptions concerning compacaimpany multiples, discount
rates, growth projections and other assumptioristafe business conditions. As the assumptions @yepl to measure these assets on a
nonrecurring basis are based on management’s jutigming internal and external data, these fawedeterminations are classified in Le
3 of the Valuation Hierarchy.

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

The major categories of the Company’s availablestde investment securities, for which unrealizathg and losses are recorded as a
separate component of other comprehensive incontieeoconsolidated statements of comprehensive iacand their respective cost basis
and fair values as of September 30, 2010 and Desze&ih 2009 were as follows:

September 30, 2010

Gross Gross
Amortized Unrealized Unrealized
Fair
Cost Gain Loss! Value
(In millions)
Municipal bonds $ 497 $ 23 $ — $ 52C
Taxable sho-term bond fund: 30¢ 7 — 31€
Auction rate securitie 13¢ — (22) 11€
Total $ 94F $ 30 $ (21 $ 954
December 31, 2009
Gross Gross
Amortized Unrealized Unrealized
Fair
Cost Gain Lossl Value
(In millions)
Municipal bonds $ 49z $ 22 $ — $ 514
Taxable sho-term bond fund: 30¢€ 4 — 31C
Auction rate securitie 212 — (32 18C
Total $ 1,01( $ 26 $ (32 $1,00¢

The unrealized losses have been in an unrealizsddosition longer than 12 months, but have nat beemed other-than-temporarily
impaired.

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

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

The Company holds investments in ARS. Interestesd securities is exempt from U.S. federal inctameand the interest rate on the
securities typically resets every 35 days. The sesiare fully collateralized by student loanshwguarantees (ranging from approximately
95% to 98% of principal and interest) by the U.&/ernment via the Department of Education.
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Beginning on February 11, 2008, the auction medmarihat normally provided liquidity to the ARS irsiments began to fail. Since
mid-February 2008, all investment positions in @@mpany’s ARS investment portfolio have experienfeéled auctions. The securities for
which auctions have failed have continued to pagréast in accordance with the contractual termsuoh instruments and will continue to
accrue interest and be auctioned at each respeetieé date until the auction succeeds, the issdeems the securities or they mature. As of
September 30, 2010, the ARS market remained itlidpuit issuer call and redemption activity in theARudent loan sector has occurred
periodically since the auctions began to fail. bgrthe three and nine months ended September 30, 2 Company did not sell any ARS
in the auction market but there were some calfmat

The table below includes a roll-forward of the C@np's ARS investments from January 1, 2010 to Selpéz 30, 2010.

Significant
Unobservable

Inputs (Level 3

(In millions)
Fair value, January 1, 20: $ 18C
Calls, at pa (73
Recovery of unrealized losses due to issuer 11
Fair value, September 30, 20 $ 11¢

The Company evaluated the estimated impairmernis &RS portfolio to determine if it was other-themporary. The Company
considered several factors including, but not kaito, the following: (1) the reasons for the deelin value (changes in interest rates, credit
event, or market fluctuations); (2) assessments adether it is more likely than not that it whiibld and not be required to sell the
investments for a sufficient period of time to alléor recovery of the cost basis; (3) whether thelide is substantial; and (4) the historical
and anticipated duration of the events causingléndine in value. The evaluation for other-than{tenary impairments is a quantitative and
qualitative process, which is subject to variog&siand uncertainties. The risks and uncertaimi@sde changes in credit quality, market
liquidity, timing and amounts of issuer calls, antkrest rates. As of September 30, 2010, the Cagnpalieved that the unrealized losses on
the ARS were not related to credit quality but eattiue to the lack of liquidity in the market. TBempany believes that it is more likely than
not that the Company will hold and not be requiedell its ARS investments until recovery of theast bases which may be at maturity or
earlier if called. Therefore, MasterCard does motsider the unrealized losses to be other-thandemmp. The Company estimated a 15%
discount to the par value of the ARS portfolio ap@mber 30, 2010 and December 31, 2009. Théaprenpairment included in accumulat
other comprehensive income related to the CompakigS was $21 million and $32 million as of Septeni®@ 2010 and December 31,
2009, respectively. A hypothetical increase of b@8is points in the discount rate used in the distaa cash flow analysis would have
increased the impairment by $8 million and $23iorillas of September 30, 2010 and December 31, 2888¢ctively.

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

As of September 30, 2010, the Company also ownklithenaturity investment securities, which consistetd 8. Treasury notes anc
municipal bond yielding interest at 5.0% per annililree bond relates to the Company’s back-up proegssinter in Kansas City, Missouri.
The carrying value, gross unrecorded gains and/édire of these held-to-maturity investment semsitvere as follows:

September 3C December 31
2010 2009
(In millions)
Carrying value $ 337 $ 33¢
Gross unrecorded gai 3 2
Fair value $ 34C $ 34C
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Investment Maturities:

The maturity distribution based on the contractaahs of the Company’s investment securities ate3eper 30, 2010 was as follows:

Available-For-Sale

Held-To-Maturity

Amortized Carrying
Cost Fair Value Value
(In millions)
Due within 1 yea $ 47 $ 48 $ 301
Due after 1 year through 5 ye: 35¢ 377 36
Due after 5 years through 10 ye 95 99 —
Due after 10 yeat 13t 114 —
No contractual maturit 30¢ 31€ —
Total $ 94f $ 954 $ 337

All the securities due after ten years are ARS .abéx short-term bond funds have been includeddrtahle above in the no contractual

Fair Value
$ 301

39
$ 34C

maturity category, as these investments do not hatated maturity date; however, the short-termdidfands have daily liquidity.

The table below summarizes the maturity rangeb@®™RS portfolio, based on relative par value, faSaptember 30, 2010:

Due within 10 year

Due year 11 through year ;
Due year 21 through year .
Due after year 3

Total

Investment Income:

Investment income was $11 million in each of the¢hmonth periods ended September 30, 2010 and R8@Stment income was $34

Par Amount % of Total

(In millions)

$ 4 3%
23 17%
75 54%
37 26%

$ 13¢ 10C%

million and $42 million for the nine months endegp&mber 30, 2010 and 2009, respectively. It pilgnaonsisted of interest income

generated from cash, cash equivalents, investneenties available-for-sale and investment seiesrtield-to-maturity. Dividend income

and gross realized gains and losses were not isigmif

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

Customer and merchant incenti
Advertising

Income taxe:

Data processin

Other

Total prepaid expensi

Prepaid expenses, curre
Prepaid expenses, Ic-term
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September 3C December 31
2010 2009
(In millions)

$ 53C $ 44t
49 56

31 93

36 29

34 18

68C 641

(305) (319
$ 37¢ $ 32¢
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Prepaid customer and merchant incentives represgmtents made to customers and merchants undelekasigreements.

Note 8. Other Assets
Other assets consisted of the following:

September 3C December 31
2010 2009
(In millions)

Customer and merchant incenti\ $ 132 $ 21¢
Nonmarketable equity investmet 47 35
Cash surrender value of keyman life insura 23 23
Other 43 36
Total other asse! 24& 31C
Other assets, curre (85 (126)
Other assets, lo-term $ 16C $ 184

Certain customer and merchant business agreenmenislgd incentives upon entering into the agreem&anbf September 30, 2010 ¢
December 31, 2009, other assets included amoubts paid for these incentives and the relatedlifghvas included in accrued expenses
other liabilities. Once the payment is made, thbility is relieved and the other asset is recfesbio a prepaid expense.

Note 9. Property, Plant and Equipment
Property, plant and equipment consisted of thevdhg:

September 3C December 31
2010 2009
(In millions)
Property, plant and equipme $ 775 $ 753
Less accumulated depreciation and amortize (342 (309
Property, plant and equipment, | $ 43¢ $ 44¢

As of September 30, 2010 and December 31, 200&atigases, excluding the Winghaven facility, a8%mnillion and $14 million,
respectively, were included in equipment. Accunedaamortization of these capital leases was $6amidls of September 30, 2010 and
December 31, 2009. The Winghaven facility is disedasfurther in Note 4 (Non-Cash Investing and FinamActivities).

Depreciation expense for the above property, @adtequipment, including amortization for capitdes, was $18 million and $19
million for the three months ended September 3@02dhd 2009, respectively. Depreciation expensthtoabove property, plant and
equipment, including amortization for capital le;ssas $51 million and $55 million for the nine nimmended September 30, 2010 and 2
respectively.

Note 10. Goodwill

Goodwill was $297 million and $309 million as offdember 30, 2010 and December 31, 2009, respectiVee change in the carrying
amount of goodwill for the nine months ended Sejpem30, 2010 was due to foreign currency trangiatio
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Note 11. Accrued Expenses
Accrued expenses consisted of the following:

September 3C December 31
2010 2009
(In millions)
Customer and merchant incenti\ $ 63C $ 59¢
Personnel cosi 23t 367
Advertising 91 131
Income taxe: 73 32
Other 93 97
Total accrued expens $ 1,12¢ $ 1,22t

Note 12. Pension and Postretirement Plans

The Company maintains a non-contributory, qualifigefined benefit pension plan (the “Qualified P)amith a cash balance feature
covering substantially all of its U.S. employeastibefore July 1, 2007. In September 2010, the amy amended the Qualified Plan to
phase out participant pay credit percentages iyehes 2011 and 2012 and eliminate the pay crediinbing January 1, 2013. Plan
participants will continue to earn interest credits a result of the amendment, the Company rezedra curtailment gain of $6 million in t
third quarter of 2010. A remeasurement of Qualifitan assets and liabilities resulted in the Compaducing its pension liability by
approximately $14 million at September 30, 2010 Tompany also recognized corresponding effec@sdéamulated other comprehensive
income and deferred taxes.

Additionally, the Company has an unfunded non-dealisupplemental executive retirement plan (theriMjualified Plan”) that
provides certain key employees with supplementakraent benefits in excess of limits imposed oalijied plans by U.S. tax laws. During
the three months ended September 30, 2009, thegNalified Plan settled certain liabilities with pest to plan participants. The term
“Pension Plans” includes both the Qualified Plad #ive Non-qualified Plan. The net periodic pengiost for the Pension Plans was as
follows:

Three Months Ended Nine Months Ended
September 30, September 30,
2010 2009 2010 2009
(In millions)
Service cos $ 4 $ 4 $ 12 $ 13
Interest cos 3 3 10 10
Expected return on plan ass 4) 3 (13 9
Curtailment gair (6) — (6) —
Settlement gail — (@D} — D
Amortization:
Actuarial loss 1 3 3 7
Prior service cred| (1) (1) (2) (2
Net periodic pension cost (bene $ 3 $ 5 $ 4 $ 18

The reduction in net periodic pension costs fortthiee and nine months ended September 30, 20%0s/81e same periods in 2009 was
primarily a result of voluntary Company contributsy favorable investment returns achieved durir@@2ihd the recognition of the
curtailment gain in 2010.

The Company did not make any voluntary contribugitmthe Qualified Plan during the three monthguisiended September 30, 2010
and 2009. The Company made voluntary contributtoteding $20 million and $31 million to the Quadifi Plan during the nine month peri
ended September 30, 2010 and 2009, respectivetyCbimpany does not anticipate making any furthetritmutions to the Qualified Plan
during the remainder of 2010.

The Company maintains a postretirement plan (thustiiétirement Plan”) providing health coverage Biiednsurance benefits for
substantially all of its U.S. employees and resrbged before July 1, 2007. Net periodic
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postretirement benefit cost was $1 million for eatthe three month periods ended September 3@ 20d 2009. Net periodic postretirem
benefit cost was $3 million and $4 million for thime month periods ended September 30, 2010 arl 28&pectively. The cost included
amounts for interest cost, service cost and anatitia of the transition obligation partially offd®y the amortization of the actuarial gain. The
majority of the cost represented interest cost. Tompany does not make any contributions to itérBtiement Plan other than funding
benefits payments.

Note 13. Share Based Payment and Other Benefits

On March 1, 2010, the Company granted approximdt&@ythousand restricted stock units, 169 thousamek options and 42 thousand
performance units under the MasterCard Incorpora®b Long-Term Incentive Plan (“LTIP"The fair value of the restricted stock units
performance units, based on the closing price®flass A common stock, par value $.0001 per sbarthe New York Stock Exchange on
March 1, 2010, was $232.74. The fair value of tieelsoptions estimated on the date of grant usiBtpak-Scholes option pricing model was
$84.79. Vesting of the shares underlying the reteitii stock units and performance units will ocauiFebruary 28, 2013. The stock options
vest in four equal annual installments beginningvtarch 1, 2011, and have a term of ten years. Tdragany also makes certain off-cycle
grants throughout the year. Compensation experreedsded net of estimated forfeitures over thetshof the vesting period or the date the
individual becomes eligible to retire under the BTThe Company uses the straight-line method dbatton over the requisite service period
for expensing equity awards.

With regard to the performance units granted ondidr, 2010, whether and the extent to which, thopaance stock units will vest
will be based on the Company’s performance agaimsedetermined return on equity goal, with an agerof return on equity over the three-
year period commencing January 1, 2010 againssiibtd, target and maximum performance goals. Iretlemt the performance units do v
on February 28, 2013, the ultimate number of shiarée released on the vesting date will be basedeeting or exceeding average annual
return on equity goals and achievement of quaivéand qualitative goals determined by the Comjgmogmpensation committee over the
performance period, which includes performanceregahe corporate scorecard. These performance hante been classified as equity
awards, will be settled by delivering stock to émployees and contain service and performance tomsli Given that the performance terms
are subjective and not fixed on the date of gitiwet performance units will be remeasured at theoémdich reporting period, at fair value,
until the time the performance conditions are fized the ultimate number of shares to be issuddteymined. Estimates are adjusted as
appropriate. Compensation expense is calculated) ise number of performance units expected tg wagtiplied by the period ending pri
of a share of MasterCard’s Class A common stoctherNew York Stock Exchange; less previously reedrdompensation expense.

Note 14. Stockholders’ Equity

In February 2010, the CompasyBoard of Directors authorized programs to fatditconversions of shares of Class B common sto
a one-for-one basis into shares of Class A comrtmmk $or subsequent sale or transfer to public $twes, beginning after May 31, 2010. The
conversion programs follow the expiration on May 2010 of a 4-year post initial public offering tréstion period with respect to the
conversion of shares of Class B common stock. Efiedune 1, 2010, 7,482,218 shares of the Clagsninon stock were converted on a
one-for-one basis into shares of Class A commarkdtr subsequent sale or transfer to public inmssin accordance with the terms of both
the program and the Company'’s certificate of inooagion.

Following the June 1, 2010 conversion event, shafrése Company’s Class A common stock and ClasserBmon stock represented
approximately 90.4% and 9.6%, respectively, ofahgregate outstanding shares of the Class A constook and Class B common stock.
This level of Class B ownership represented the fime the outstanding shares of the Class B camsturk represented less than 15% of
aggregate outstanding shares of the Class A constock and Class B common stock. Accordingly, pumstmthe Company’s amended and
restated certificate of incorporation in effecttadt time, all outstanding shares of the Compa@yass M common stock were automatically
transferred to the Company and retired, and alenmger available for issue or reissue. Additionalhe Company no longer has authority to
issue additional shares of Class M common stodkodigh the Class M common stock was generally raiimg, the holders of Class M
common stock had (prior to the retirement of suelss) the right to elect up to three of the Comfmdirectors (but not more than one-
quarter of
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all directors) and approve specified significampopate actions under the Company'’s certificatmcbrporation. The retirement of the Class
M common stock had no effect on the Company’s fongrposition or basic or diluted EPS. As of Sedtem30, 2010, 8,499,290 shares of

Class B common stock had not been converted irstestof Class A common stock and remained outstgr{deépresenting 6.5% of aggrec
shares outstanding).

In September 2010, the Company’s Board of Direcaotiorized a plan for the Company to repurchas®e $i billion of its Class A
common stock in open market transactions. The Cagngal not repurchase any shares under this plangieptember 2010.

Note 15. Commitments

In addition to the $527 million commitment to puasie DataCash at September 30, 2010, the Comparifid&allowing future
minimum payments due under non-cancelable agresment

Capital Sponsorship
Operating
Leases Licensing &
Total 1 Leases Other
(In millions)
Remainder of 201 $20€ $ 1 $ 6 $ 201
2011 211 6 24 181
2012 15¢ 4 20 13¢
2013 81 37 11 33
2014 19 — 8 11
Thereafte 25 — 23 2
Total $702 $ 48 $ 92 $ 563

Excludes non-cash transactions relating to the @my’p Winghaven facility. See Note 4 (N@ash Investing and Financing Activitie
for more information

Included in the table above are capital leases wifuted interest expense of $6 million and a mes@nt value of minimum lease
payments of $42 million. In addition, at Septem®@r2010, $52 million of the future minimum payrreeint the table above for operating
leases, sponsorship, licensing and other agreemastaiccrued. Consolidated rental expense for timep@ny’s leased office space, which is
recognized on a straight line basis over the lifthe lease, was $7 million and $11 million for theee months ended September 30, 201(
2009, respectively. Consolidated rental expens¢himiCompanys leased office space, which is recognized onadgéiir line basis over the li
of the lease, was $20 million and $33 million foe nine months ended September 30, 2010 and 28k atively. Consolidated lease
expense for automobiles, computer equipment anceodiquipment was $2 million and $3 million for tieee months ended September 30,
2010 and 2009, respectively. Consolidated leaseresgfor automobiles, computer equipment and off(pepment was $6 million and $7
million for the nine months ended September 300281d 2009, respectively.

Note 16. Obligations Under Litigation Settlements

On June 24, 2008, MasterCard entered into a settieagreement (the “American Express Settlemeritt) merican Express
Company (“American Express”) relating to the U &ldral antitrust litigation between MasterCard Anterican Express. The American
Express Settlement ended all existing litigatiotween MasterCard and American Express. Under thestef the American Express
Settlement, MasterCard is obligated to make 12tgtgmpayments of up to $150 million per quartegibaing in the third quarter of 2008.
MasterCard’s maximum nominal payments will total8tiillion. The amount of each quarterly paymerddatingent on the performance of
American Express’s U.S. Global Network Servicediess. The quarterly payments will be in an ameuyptal to 15% of American Express’
U.S. Global Network Services billings during theagfer, up to a maximum of $150 million per quarterhowever, the payment for any
quarter is less than $150 million, the maximum pawtrfor subsequent quarters will be increased byifierence between $150 million and
the lesser amount that was paid in any quarteticwthere was a shortfall. MasterCard has assuinggfican Express will achieve these
financial hurdles. MasterCard recorded the pregafoe of $1.8 billion, at a
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5.75% discount rate, or $1.649 billion in the garended June 30, 2008 with respect to the Amefocgmess Settlement.

Total liabilities for the American Express Settlethand other litigation settlements changed fromaddeber 31, 2009, as follows:

(In millions)
Balance as of December 31, 2( $ 87C
Interest accretion on American Express Settler 29
Payments on American Express Settlen (450
Other payments, accruals and accretion (5
Balance as of September 30, 2( $ 444

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

Note 17. Income Taxes

The effective income tax rates were 32.3% and 32@%he three months ended September 30, 201@@0@, respectively, and 34.2%
and 33.6% for the nine months ended September@3@ &nd 2009, respectively. The rate for the thmeaths ended September 30, 2010
lower than the rate for the three months endedeBaper 30, 2009 due primarily to benefits recognidedng the quarter with regard to a
repatriation from a foreign subsidiary and a losfate tax rate, partially offset by the impact istdete adjustments in each of the three m
periods ended September 30, 2009 and 2010.

The rate for the nine months ended September 3@ &@s higher than the rate for the nine monthe@@kptember 30, 2009 due
primarily to the impact of discrete adjustmentgath of the nine month periods ended Septemb&089, and 2010, partially offset by
benefits recognized with regard to a repatriatiomfa foreign subsidiary and a lower state tax rate

Note 18. Legal and Regulatory Proceedings

MasterCard is a party to legal and regulatory pedaggs with respect to a variety of matters indhdinary course of business. Some of
these proceedings involve complex claims that abgest to substantial uncertainties and unascetééndamages. Therefore, the probability
of loss and an estimation of damages are not dedsilascertain at present. While these types wficgencies are generally resolved over
long periods of time, the probability of loss orestimation of damages can change due to discrete@mbination of developments, which
could result in a material adverse effect on osults of operations, cash flows or financial coiodit Except as discussed below, MasterCard
has not established reserves for any of these @dougs. MasterCard has recorded liabilities fotaseregal proceedings which have been
settled through contractual agreements. Excepesesridbed below, MasterCard does not believe thatesgal or regulatory proceedings to
which it is a party would have a material impacttsrresults of operations, financial positioncash flows. Although MasterCard believes
that it has strong defenses for the litigations @eglilatory proceedings described below, it conlthe future incur judgments and/or fines,
enter into settlements of claims or be requiredhi@nge its business practices in ways that cowd hanaterial adverse effect on its results of
operations, financial position or cash flows. Nahstanding MasterCard’s belief, in the event itevirund liable in a large class-action
lawsuit or on the basis of a claim entitling thaiptiff to treble damages or under which it wermily and severally liable, charges it may be
required to record could be significant and coubttenially and adversely affect its results of ofierss, cash flow and financial condition, or,
in certain circumstances, even cause MasterCdrddome insolvent. Moreover, an adverse outcomeaégaatory proceeding could resull
fines and/or lead to the filing of civil damageinia and possibly result in damage awards in amdbatscould be significant and could
materially and adversely affect the Company’s issuil operations, cash flows and financial conditio
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Department of Justice Antitrust Litigation and Related Private Litigations

In October 1998, the U.S. Department of JusticedJD filed suit against MasterCard Internationalka/U.S.A., Inc. and Visa
International Corp. in the U.S. District Court tbe Southern District of New York alleging that bhéflasterCard’s and Visa's governance
structure and policies violated U.S. federal amsitdaws. First, the DOJ claimed that “dual goveage— the situation where a financial
institution has a representative on the Board oé®ors of MasterCard or Visa while a portion eféard portfolio is issued under the bran
the other association—was anti-competitive anddatidimit innovation within the payment card inthys Second, the DOJ challenged
MasterCard’s Competitive Programs Policy (“CPP")l @nVisa bylaw provision that prohibited finandiadtitutions participating in the
respective associations from issuing competing netgry payment cards (such as American Expre&ismover). The DOJ alleged that
MasterCard’s CPP and Visa's bylaw provision actetestrain competition.

In October 2001, District Court Judge Barbara Jassmsed an opinion upholding the legality and pooipetitive nature of dual
governance. However, the judge also held that M@arel's CPP and the Visa bylaw constituted unlawdgtraints of trade under the federal
antitrust laws. In November 2001, the judge issauéidal judgment that ordered MasterCard to repealCPP insofar as it applies to issuers
and enjoined MasterCard from enacting or enforeimg bylaw, rule, policy or practice that prohihitsissuers from issuing general purpose
credit or debit cards in the United States on ahgrogeneral purpose card network. The Second i€Cirpheld the final judgment and the
Supreme Court denied certiorari.

Shortly after the Supreme Court’s denial of cedigrboth American Express and Discover FinancéaWiBes, Inc. filed complaints
against MasterCard and Visa in which they alledprad the implementation and enforcement of Mastat@aEPP and Visa’'s bylaw provision
violated U.S. federal antitrust laws. In June 20@8sterCard entered into a settlement agreemehtAwiterican Express to resolve all curr
litigation between American Express and MasterCdrdler the terms of the settlement agreement, Maatd is obligated to make twelve
quarterly payments of up to $150 million per quavtéh the first payment having been made in Sep&m2008. See Note 17 (Obligations
under Litigation Settlements) for additional dissios. In October 2008, MasterCard and Visa entereda settlement agreement with
Discover (the “Discover Settlement”), ending dilgation between the parties for a total of appmadely $2.8 billion. The MasterCard share
of the settlement, paid to Discover in November&Q0@as approximately $863 million. In addition,doannection with the Discover
Settlement and pursuant to a separate agreemergaki&tanley, Discover’s former parent companyd pasterCard $35 million in
November 200€

In April 2005, a complaint was filed in Californséate court on behalf of a putative class of coressmnder California unfair
competition law (Section 17200) and the Cartwrigbt (the “Attridge action”). The claims in this &mh seek to piggyback on the portion of
the DOJ antitrust litigation discussed above wéhard to the district court’s findings concerningsterCard’s CPP and Visa’'s related bylaw.
MasterCard and Visa moved to dismiss the compéaidtthe court granted the defendants’ motion todis the plaintiffs’ Cartwright Act
claims but denied the defendants’ motion to disrfissplaintiffs’ Section 17200 unfair competitioiaions. MasterCard filed an answer to the
complaint in June 2006 and the parties have prazkedth discovery. In September 2009, MasterCagateted a settlement agreement th
subject to court approval in the California consuliigations (see “—U.S. Merchant and Consumeigaitions”). The agreement includes a
release that the parties believe encompassesdineschsserted in the Attridge action. On AugustZ2d,0, the court in the California
consumer actions executed an order granting fimjalaval to the settlement. The plaintiff from thérilge action and three other objectors
have filed a notice that they intend to appeaktittlement approval order. At this time, it is possible to determine the outcome of, or
estimate the liability related to, the Attridgeiantand no incremental provision for losses hasfpeevided in connection with it.

Currency Conversion Litigations

MasterCard International, together with Visa U.SJAc. and Visa International Corp., are defendantsstate court lawsuit in
California. The lawsuit alleges that MasterCard ®igh wrongfully imposed an asserted one percemenay conversion “fee” on every
credit card transaction by U.S. MasterCard and ¥#@dholders involving the purchase of goods orises in a foreign country, and that st
alleged “fee” is unlawful. This action, titled Schwtz v. Visa Int'| Corp., et al. (the “Schwartz mcet’), was brought in the Superior Court of
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California in February 2000, purportedly on belwdlthe general public. MasterCard Internationaka/J.S.A., Inc., Visa International Corp.,
several member banks including Citibank (South BakdN.A., Chase Manhattan Bank USA, N.A., Banldaferica, N.A. (USA), MBNA,
and Citicorp Diners Club Inc. are also defendamts humber of federal putative class actions theg@ among other things, violations of
federal antitrust laws based on the asserted aemtecurrency conversion “fee.” Pursuant to areoaf the Judicial Panel on Multidistrict
Litigation, the federal complaints have been cadsdéd in MDL No. 1409 (the “MDL action'®efore Judge William H. Pauley Il in the U
District Court for the Southern District of New Yor

In July 2006, MasterCard and the other defendartise MDL action entered into agreements settlimgNIDL action and related
matters, as well as the Schwartz matter. Pursoahetsettlement agreements, MasterCard paid aippately $72 million to be used for the
defendants’ settlement fund to settle the MDL actod approximately $13 million to settle the Schiwanatter. In November 2006, Judge
Pauley granted preliminary approval of the settlehagreements, which were subject to both finareygd by Judge Pauley and resolution of
all appeals. Subsequently in November 2006, thiatiffan one of the New York state court casesegdpd the preliminary approval of the
settlement agreement to the U.S. Court of Apperltiie Second Circuit. In November 2009, Judged3asigned a Final Judgment and Ol
of Dismissal granting final approval to the sett@rhagreements, and subsequently the same plamtifé New York state cases filed notice
of appeal of final settlement approval in the MDOdtian. Within the time period for appeal in the M@ttion, twelve other such notices of
appeal were filed. Subsequently, several plaintiffge requested to withdraw their appeals. Briefinghe remaining appeals is ongoing.
With regard to other state court currency conversictions, MasterCard has reached agreementsiicigde with the plaintiffs for a total of
approximately $4 million, which has been accruegtti8ment agreements have been executed with iffgiint the Ohio, Pennsylvania,
Florida, Texas, Arkansas, Tennessee, Arizona, New,YMinnesota, lllinois and Missouri actions. Aid time, it is not possible to predict
with certainty the ultimate resolution of these et

U.S. Merchant and Consumer Litigations

Commencing in October 1996, several class actida si@re brought by a number of U.S. merchantsragdilasterCard International
and Visa U.S.A., Inc. challenging certain aspeéth® payment card industry under U.S. federaltiargi law. Those suits were later
consolidated in the U.S. District Court for the teas District of New York. The plaintiffs claimetdt MasterCard’s “Honor All Cards” rule
(and a similar Visa rule), which required merchami® accept MasterCard cards to accept for payeenly validly presented MasterCard
card, constituted an illegal tying arrangementiadation of Section 1 of the Sherman Act. Plairgtiflaimed that MasterCard and Visa
unlawfully tied acceptance of debit cards to acaepe of credit cards. In June 2003, MasterCardrat®nal signed a settlement agreement
to settle the claims brought by the plaintiffshirstmatter, which the Court approved in Decemb@320h January 2005, the Second Circuit
Court of Appeals issued an order affirming the s Court’s approval of the settlement agreemkuastmaking it final. In July 2009,
MasterCard International entered into an agreeméhtthe plaintiffs to prepay MasterCard Internaatis remaining payment obligations
under the settlement agreement at a discount. gust2009, the court entered a final order appptie prepayment agreement. The
agreement became final pursuant to its terms Ite@dger 2009 as there were no appeals of the cappieoval, and the prepayment was
subsequently made in September 2009.

In addition, individual or multiple complaints hakkeen brought in nineteen different states andiktict of Columbia alleging state
unfair competition, consumer protection and comta@nclaims against MasterCard International (anshYbn behalf of putative classes of
consumers. The claims in these actions largelyamihe allegations made in the U.S. merchant laveswd assert that merchants, faced with
excessive merchant discount fees, have passeddbhessharges to consumers in the form of highergsron goods and services sold.
MasterCard has been successful in dismissing @asesenteen of the jurisdictions as courts haaatgd MasterCard’s motions to dismiss
for failure to state a claim or plaintiffs have wptarily dismissed their complaints. However, thare outstanding cases in New Mexico and
California. On June 9, 2010, the court issued aergranting MasterCard’s motion to dismiss the glamt in the New Mexico action. The
plaintiffs have filed a notice of appeal of that#on. With respect to the California state acticeind as discussed above under “Department
of Justice Antitrust Litigation and Related Privatégations,” in September 2009, the parties t® @alifornia state court actions executed a
settlement agreement which required a payment tstéi@ard of $6 million, subject to approval by @elifornia state court. On August 23,
2010, the court executed an order granting finpteyal of the settlement, subsequent to which M&stel made the payment required by the
settlement agreement. The
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plaintiff from the Attridge action described abaueder “Department of Justice Antitrust LitigatiomdaRelated Private Litigations” and three
other objectors have filed a notice that they idtemappeal the settlement approval order.

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

Interchange Litigation and Regulatory Proceedings

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

United Statesin June 2005, a purported class action lawsuitfileds by a group of merchants in the U.S. Disticturt of Connecticut
against MasterCard International Incorporated, WUs&.A., Inc., Visa International Service Asso@atand a number of member banks
alleging, among other things, that MasterCard’s \disa’s purported setting of interchange fees tadeSection 1 of the Sherman Act, which
prohibits contracts, combinations and conspirattiasunreasonably restrain trade. In addition ctiraplaint alleges MasterCard’s and Visa's
purported tying and bundling of transaction fee® aonstitutes a violation of Section 1 of the &faar Act. The suit seeks treble damages in
an unspecified amount, attorneys’ fees and injuratelief. Since the filing of this complaint, tleenave been approximately fifty similar
complaints (the majority of which are styled assslactions, although a few complaints are on beatfdividual plaintiffs) filed on behalf ¢
merchants against MasterCard and Visa (and in sases, certain member banks) in federal courtslifidtnia, New York, Wisconsin,
Pennsylvania, New Jersey, Ohio, Kentucky and Caimecin October 2005, the Judicial Panel on Mlidirict Litigation issued an order
transferring these cases to Judge Gleeson of theDistrict Court for the Eastern District of Nevork for coordination of pre-trial
proceedings in MDL No. 1720. In April 2006, the gpoof purported class plaintiffs filed a First Anged Class Action Complaint. Taken
together, the claims in the First Amended ClassofhoComplaint and in the complaints brought ontiebalf of the individual merchants are
generally brought under both Section 1 of the Slaer#ct and Section 2 of the Sherman Act, which fiitqhmonopolization and attempts or
conspiracies to monopolize a particular industpedfically, the complaints contain some or altled following claims: (1) that MasterCasd’
and Visa's setting of interchange fees (for botdirand off-line debit transactions) violates &ettl of the Sherman Act; (2) that
MasterCard and Visa have enacted and enforcedugrides, including the no surcharge rule and ptedoanti-steering rules, in violation of
Section 1 or 2 of the Sherman Act; (3) that Masted® and Visa's purported bundling of the acceptanf premium credit cards to standard
credit cards constitutes an unlawful tying arrangetnand (4) that MasterCard and Visa have unldyfidd and bundled transaction fees. In
addition to the claims brought under federal amsittaw, some of these complaints contain certafaiucompetition law claims under state
law based upon the same conduct described aboeseThterchange-related litigations seek trebleadgs, as well as attorneys’ fees and
injunctive relief. In June 2006, MasterCard answehe complaint and moved to dismiss or, alteredfivmoved to strike the pre-2004
damage claims that were contained in the First AtadrClass Action Complaint and moved to dismissSihetion 2 claims that were brought
in the individual merchant complaints. In Janua®@&, the district court dismissed the plaintiffs&2004 damage claims. In May 2008, the
court denied MasterCard’s motion to dismiss thetiBe@ monopolization claims. Fact discovery hasrbproceeding and was generally
completed by November 2008.
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Briefs have been submitted on plaintiffs’ motiom étass certification. The court heard oral argutmemthe plaintiffs’ class certification
motion in November 2009. The parties are awaitiggeision on the motion.

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

In July 2006, the group of purported class plaistiled a supplemental complaint alleging that aSards initial public offering of it
Class A Common Stock in May 2006 (the “IPO”) anda&i& purported agreements entered into betweerndaard and its member financial
institutions in connection with the IPO: (1) viagdgbection 7 of the Clayton Act because their effidlegedly may be to substantially lessen
competition, (2) violate Section 1 of the Shermant Because they allegedly constitute an unlawfollwoation in restraint of trade and
(3) constitute a fraudulent conveyance becausenfraber banks are allegedly attempting to releaieowt adequate consideration from the
member banks MasterCard’s right to assess the nrdmabé&s for MasterCard'’s litigation liabilities these interchange-related litigations and
in other antitrust litigations pending againsfTihe plaintiffs seek unspecified damages and arr eedersing and unwinding the IPO. In
September 2006, MasterCard moved to dismiss #fieo€laims contained in the supplemental compléinovember 2008, the district court
granted MasterCard’s motion to dismiss the pldsitgupplemental complaint in its entirety withVesato file an amended complaint. In
January 2009, the class plaintiffs repled their plaint directed at MasterCard’s IPO by filing aftiAmended Supplemental Class Action
Complaint. The causes of action in the complaimegally mirror those in the plaintiffs’ original @*related complaint although the plaintiffs
have attempted to expand their factual allegatims®ed upon discovery that has been garnered tatee The class plaintiffs seek treble
damages and injunctive relief including, but notited to, an order reversing and unwinding the IPQMarch 2009, MasterCard filed a
motion to dismiss the First Amended Supplementas€Action Complaint in its entirety. The partiavé fully briefed the motion to dismiss
and the court heard oral argument on the motidsianember 2009. The parties are awaiting a decisiothe motion. In July 2009, the class
plaintiffs and individual plaintiffs served confidial expert reports detailing the plaintiffs’ thiéxs of liability and alleging damages in the
tens of billions of dollars. The defendants sertrer expert reports in December 2009 counterirgpthintiffs’ assertions of liability and
damages. Briefing on dispositive motions, includstgnmary judgment motions, is currently schedubeblet completed in May 2011. No trial
date has been scheduled. The parties have alseeirtéo court-recommended mediation.

In October 2008, the Antitrust Division of the D83ued a civil investigative demand to MasterCandl @ther payment industry
participants seeking information regarding certaies relating to merchant point of acceptancestutaibsequently, MasterCard received
requests for similar information from ten Stateoitteys General. On October 1, 2010, MasterCard)@®é and seven of the State Attorneys
General executed a stipulation and proposed fuggent, subject to court review and approval, ymsto which MasterCard agreed to
make certain modifications to its rules to confamMasterCard existing business practices, and therefore toifyp@among other things, ti
ways in which merchants may steer customers tepetf payment forms. The proposed settlement wagldlve the DOJ’s investigation,
and all ten State Attorneys General have closed itheestigations of MasterCard.

European Unionln September 2003, the European Commission iss&dtament of Objections challenging MasterCardfeis
cross-border default interchange fees. In June ,2B6@8uropean Commission issued a supplementars¢at of Objections covering credit,
debit and commercial card fees. In November 20%6 Furopean Commission held hearings on MasterBEamope’s cross-border default
interchange fees. In March 2007, the European Casiari issued a Letter of Facts, also covering trddbit and commercial card fees and
discussing its views on the impact of the IPO andhse. MasterCard Europe responded to the Stateofebbjections and Letter of Facts
and made presentations on a variety of issuegdtdhrings.

24



Table of Contents

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

The European Commission announced its decisiorere®ber 2007. The decision applies to MasterCalefault cross-border
interchange fees for MasterCard and Maestro brandesumer payment card transactions in the EuroBeanomic Area (“EEA”) (the
European Commission refers to these as “Master€8tF"), but not to commercial card transactioris2(European Commission stated
publicly that it has not yet finished its investiga of commercial card interchange fees). Thesieniapplies to MasterCard’s MIF for cross-
border consumer card payments and to any domestgumer card transactions that default to Mastef€atIF, of which currently there are
none. The decision required MasterCard to stopyappthe MasterCard MIF, to refrain from repeatthg conduct, and not apply its then
recently adopted (but never implemented) MaestiB/AEnd IntraEurozone default interchange fees to debit cardneany transactions with
the Eurozone. MasterCard understood that the decggve MasterCard until June 21, 2008 to compith the possibility that the European
Commission could have extended this time at itsrdigon. The decision also required MasterCardsaé certain specific notices to financial
institutions and other entities that participat@snVasterCard and Maestro payment systems iEE¥e and make certain specific public
announcements regarding the steps it has takemntplg. The decision did not impose a fine on MaSged, but provides for a daily penalty
of up to 3.5% of MasterCard’s daily consolidatedgll turnover in the preceding business year (whleterCard estimates to be
approximately $0.5 million U.S. per day) in the ethat MasterCard fails to comply. In March 2008 sterCard filed an application for
annulment of the European Commission’s decisioh thie General Court of the European Union.

The December 2007 decision against MasterCard peNMasterCard to establish other default crossdrarderchange fees for
MasterCard and Maestro branded consumer paymeshtreaisactions in the EEA if MasterCard can denratesty empirical proof to the
European Commissios’'satisfaction that the new interchange fees ceffitdéencies that outweigh the restriction of caatifion alleged by th
European Commission, that consumers get a faiestfahe benefits of the new interchange fees,ttieat are no less restrictive means of
achieving the efficiencies of MasterCard’s paynsystems, and that competition is not eliminateogather. In March 2008, MasterCard
entered into discussions with the European Comomsabout, among other things, the nature of theireapproof it would require for
MasterCard to establish other default cross-barderchange fees consistent with the decision arasgo understand more fully the
European Commission’s position as to how it may glgrwith the decision. MasterCard requested anresibs of time to comply with the
decision and, in April 2008, the European Commissidormed MasterCard that it had rejected suchiest] In June 2008, MasterCard
announced that, effective June 21, 2008, Master@ardd temporarily repeal its then current defantita-EEA cross-border consumer card
interchange fees in conformity with the decisianQctober 2008, MasterCard received an informatguest from the European
Commission in connection with the decision conaggrdertain pricing changes that MasterCard impleetkas of October 1, 2008.
MasterCard submitted its response in November 2008.

In March 2009, MasterCard gave certain undertakingee European Commission and, in response, il 2p09, the Commissioner
for competition policy and DG Competition informbtasterCard that, subject to MasterCarfillfilling its undertakings, they do not intera
pursue proceedings for non-compliance with or eireention of the decision of December 2007 or fdrimging the antitrust laws in relation
to the October 2008 pricing changes, the introdumotif new cross-border consumer default interchdege or any of the other MasterCard
undertakings. MasterCard’'s undertakings includgrépealing the October 2008 pricing changes; @@pting a specific methodology for the
setting of cross-border consumer default intercbdrgs; (3) establishing new default cross-bordasamer interchange fees as of July 1,
2009 such that the weighted average interchang®feeedit card transactions does not exceed 3G pints and for debit card transactions
does not exceed 20 basis points; (4) introducingva rule prohibiting its acquirers from requiringrohants to process all of their MasterC
and Maestro transactions with the acquirer; andn{yducing a new rule requiring its acquirerptovide merchants with certain pricing
information in connection with MasterCard and Maes$tansactions. The undertakings will be effectiméil a final decision by the General
Court of the European Union regarding MasterCaagiglication for annulment of the European Commissi®ecember 2007 decision.

Although MasterCard believes that any other busipeactices it would implement in response to thesion would be in compliance
with the December 2007 decision, the European Casion may deem any such practice not in compligrnttethe decision, or in violation
of European competition law, in which case MastedGaay be assessed fines for the period thanibtisn compliance. Furthermore, because
a balancing mechanism like default cross-borderdaiange fees constitutes an essential elemenasfevCard Europe’s operations, the
December 2007 decision could also significantlyastpMasterCard International’s European custonard’ MasterCard

25



Table of Contents

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

Europe’s business. The European Commission deaisioldl also lead to additional competition authesiin European Union member states
commencing investigations or proceedings regardomgestic interchange fees or, in certain jurisditdi regulation. In addition, the Europ
Commission’s decision could lead to the filing ofvate actions against MasterCard Europe by metstamd/or consumers which, if
MasterCard is unsuccessful in its application fundment of the decision, could result in MastedCawing substantial damages.

United Kingdom Office of Fair Tradingln September 2001, the Office of Fair Tradinghef United Kingdom (“OFT")ssued a Rule 1
Notice under the U.K. Competition Act 1998 challemgthe MasterCard default interchange fees andilateral service fee"MSF”), the fee
paid by issuers to acquirers when a customer ubtesterCard-branded card in the United Kingdomegitt an ATM or over the counter to
obtain a cash advance. Until November 2004, trexéhange fees and MSF were established by Mast&tC&. Members Forum Limited
(“MMF") (formerly MasterCard Europay U.K. Ltd.) fafomestic credit card transactions in the Unitedigdiom. The notice contained
preliminary conclusions to the effect that the MaSard U.K. default interchange fees and MSF igiih U.K. competition law and did not
qualify for an exemption in their present formsHebruary 2003, the OFT issued a supplemental RuNotice, which also contained
preliminary conclusions challenging MasterCart¥.K. interchange fees (but not the MSF) undeiGbmpetition Act. In November 2004, t
OFT issued a third notice (now called a Stateméfttgections) claiming that the interchange fedsnged U.K. and European Union
competition law.

Subsequently in November 2004, MasterCafabard of directors adopted a resolution withdnavthe authority of the U.K. members
set domestic MasterCard interchange fees and M&Fsanferring such authority on MasterCard'’s Prasicatnd Chief Executive Officer.

In September 2005, the OFT issued its decisionglading that MasterCard’'s U.K. interchange fees Were established by MMF prior
to November 18, 2004 contravene U.K. and Europeaginrcompetition law. The OFT decided not to imppseaalties on MasterCard or
MMF. MMF and MasterCard appealed the OFT'’s decisiotihe U.K. Competition Appeals Tribunal. In J&@96, the U.K. Competition
Appeals Tribunal set aside the OFT’s decisionpfelhg the OFT’s request to the Tribunal to withdrédne decision and end its case against
MasterCard’s U.K. default interchange fees in plager to November 18, 2004.

Shortly thereafter, the OFT commenced a new ingatin of MasterCard'’s current U.K. default cregditd interchange fees and
announced in February 2007 that the investigationltvalso cover so-called “immediate debit” caffis.date, the OFT has issued a number
of requests for information to MasterCard Europé famancial institutions that participate in Magtard’s payment system in the United
Kingdom. MasterCard understands that the OFT isidening whether to commence a formal proceedingutjh the issuance of a Statement
of Objections. The OFT has informed MasterCard ithddes not intend to issue such a Statement @gdfibns prior to the judgment of the
General Court of the European Union with respediiésterCard’s appeal of the December 2007 decididhhe European Commission. If the
OFT ultimately determines that any of MasterCard’K. interchange fees contravene U.K. and Eunopé@on competition law, it may iss!

a new decision and possibly levy fines accruingnftbe date of its first decision. MasterCard wdikdly appeal a negative decision by the
OFT in any future proceeding to the Competition Agig Tribunal. Such an OFT decision could leadhéofiling of private actions against
MasterCard by merchants and/or consumers whidts, dfppeal of such an OFT decision were to failj@¢@esult in an award or awards of
substantial damages and could have a significargrad impact on the revenues of MasterCard Intemelts U.K. customers and
MasterCard’s overall business in the U.K.

Poland.In April 2001, in response to merchant complaitits, Polish Office for Protection of Competition aBdnsumers (the “PCA")
initiated an investigation of MasterCasddomestic credit and debit card default interclediegs. MasterCard Europe filed several submis:
and met with the PCA in connection with the invgation. In January 2007, the PCA issued a decibianMasterCard’s interchange fees are
unlawful under Polish competition law, and impo§ieds on MasterCard'’s licensed financial institn8oAs part of this decision, the PCA
also decided that MasterCard had not violatedahe MasterCard and the financial institutions ajpgeb#he decision to the court of first
instance. In November 2008, the court of firstanse reversed the decision of the PCA and alsotegjdMasterCard’ appeal on the basis t
MasterCard did not have a legal interest in the B@a&cision because its conduct was not found tim beeach of the relevant competition
laws. MasterCard has appealed this part of thet @ddirst instance’s decision because it has $icgmt interest in the outcome of the case.
The PCA appealed the other parts of the decisionAfil 22, 2010, the court of appeals issued ah or
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decision (followed by a written decision on May 2510) in which it reinstated MasterCard’s appealersed a specific finding of the court
of first instance and sent the case back to the obdirst instance for further proceedings. If appeal the PCA'’s decision is ultimately
allowed to stand, it could have a significant adeampact on the revenues of MasterCard’s Polistoowers and on MasterCard’s overall
business in Poland.

Hungary.In January 2008, the Hungarian Competition AutlyatiHCA") notified MasterCard that it had commencadormal
investigation of MasterCard Europe’s domestic ichange fees. This followed an informal investigatibat the HCA had been conducting
since the middle of 2007. In July 2009, the HCAIes$to MasterCard a Preliminary Position that Ma&&ed Europe’s historic domestic
interchange fees violate Hungarian competition lslasterCard responded to the Preliminary Positmth in writing and at a hearing which
was held in September 2009. Subsequently in Sege®9, the HCA ruled that MasterCard’s histonieichange fees violated the law and
fined MasterCard Europe approximately $3 milliomieh was paid during the fourth quarter of 2009DEtember 2009, the HCA issued its
formal decision and MasterCard appealed the dectsithe Hungarian courts. On September 24, 20E0HCA filed its reply to
MasterCard’s appeal, while MasterCard filed itpmsse in October 2010. If the HCA'’s decision is mersed on appeal, it could have a
significant adverse impact on the revenues of M@stal’'s Hungarian customers and on MasterCard’satiMeusiness in Hungary.

Italy. In July 2009, the Italian Competition Authority CA”) commenced a proceeding against MasterCardaamamber of its
customers concerning MasterCard Europe’s domeggcdhange fees in Italy. MasterCard, as well ab efthe banks involved in the
proceeding, offered to give certain undertakingh&ICA, which were rejected (which rejection Maglard has appealed). On May 28, 2
the ICA issued a Statement of Objections to Masted@nd the banks. In October 2010, MasterCardrefga to the Statement of
Objections, subsequent to which an oral hearinghe#s The ICA is expected to issue its decisioN@avember 2010. Although MasterCard
believes it has strong legal defenses to the Statenf Objections, it expects the decision to bgatige and a fine to be assessed. Because th
amount of the fine is dependent upon a numberatbfs, the Company cannot estimate the fine. M&stret would have the right, and would
expect, to appeal any negative decision. If notérsed on appeal, a negative decision could haigndisant adverse impact on the revenues
of MasterCard’s Italian customers and on MasterBarderall business in Italy.

Switzerland On July 2, 2010, MasterCard received a noticenftioe Swiss Competition Authority (“WEKO”) that, $&d upon
complaints, WEKO had opened an investigation of tef&ard’s domestic debit acquirer fees to determihether to order MasterCard to
discontinue charging the fees. In July 2010, M&ted responded to the notice and filed additiopatments. On September 1, 2010, the
WEKO issued a decision in which it rejected the ptaimts and declined to open proceedings on théemat

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

South Africaln August 2006, the South Africa Competition Consios created a special body, the Jali Enquiry ‘([Ereuiry”), to
examine competition in the payments industry intBd\frica, including interchange fees. After neaslyo years of investigation, including
several rounds of public hearings in which MastedCa
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participated, in June 2008, the Enquiry publishedgecutive Summary of its findings. The Enquirfgl report was made public in
December 2008. The Enquiry recommends, among dihmgs, that an independent authority be estallisheset payment card interchange
fees in South Africa and that payment systems'litiog MasterCard’s) respective “honor all cardsies be modified to give merchants
greater freedom to choose which types of cardsdet. Following the issuance of the Enquiry’s rgpihe South African Reserve Bank
(“SARB"), the South African Treasury and the SoAfhican Competition Commission informed MasterC#rdt they were actively
considering what, if any, action they would takedsponse to the Enquiry’s recommendations. Ineeipér 2010, the SARB informed
MasterCard that it intended to appoint an indepehdensultant to make a recommendation on a sireglifiterchange structure for all
payment systems in South Africa, including MastedGa Such an interchange structure, if adopted|ccbave a significant adverse impact
on the revenues of MasterCard’s South African custs and on MasterCard'’s overall business in Safriba.

Other Jurisdictionsln January 2006, a German retailers associatied &l complaint with the Federal Cartel Office (“Fg@ German'
concerning MasterCard’'s domestic default interclediegs. The complaint alleges that MasterCard’sr@aardomestic interchange fees are
not transparent to merchants and include so-cédetianeous costsn December 2009, the FCO sent MasterCard a questice concernin
its domestic interchange fees.

In July 2009, the Canadian Competition Bureau {(@@€B”) informed MasterCard that it intends to rewvi®asterCard’s interchange
fees and related rules, such as the “honor alls€amdd “no surcharge” rules. On August 4, 2010,8i@B sent MasterCard an informal
information request in connection with its inveatign. MasterCard and the CCB continue to haveudisions concerning the manner in
which MasterCard might address the CCB’s concerns.

On June 5, 2010, the Ukrainian Competition Autlyofihe “UCA”) issued MasterCard a comprehensiveiimfation request concerning
its rules and domestic fees in response to a camyiled by a Ukrainian banking association. Ma€tard is cooperating with the UCA’s
investigation.

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

Note 19. Settlement and Travelers Cheque Risk Managent

MasterCard International’s rules generally guaranie payment of certain MasterCard, Cirrus anddttadoranded transactions
between its principal members. The term and amolifite guarantee are unlimited. Settlement righésexposure to members under
MasterCard International’s rules (“Settlement Expe$), due to the difference in timing between the payntemsaction date and subseqt
settlement. Settlement Exposure is estimated ubmgverage daily card volumes during the quartdtiptied by the estimated number of
days to settle. The Company has global risk managepolicies and procedures, which include riskdéads, to provide a framework for
managing the Company’s settlement risk. Member#tepgdransaction data and the transaction cleatiiig underlying the settlement risk
calculation may be revised in subsequent repog@rgds.

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

MasterCard requires certain members that are nairimpliance with the Company’s risk standards factfat the time of review to post
collateral, typically in the form of cash, lettefscredit, or guarantees. This requirement is basechanagement review of the individual risk
circumstances for each member that is out of canpé. In addition to these amounts, MasterCardstmidtlateral to cover variability and
future growth in member programs. The Company atdds collateral to pay merchants in the event efanant bank/acquirer failure.
Although it is not contractually obligated under $krCard International’s rules to effect such payiméo merchants, the Company may elect
to do so to protect brand integrity. MasterCard itoos its credit risk portfolio on a regular baaisd the adequacy of collateral on hand.
Additionally, from time to time, the Company revigits risk

28



Table of Contents
MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)
management methodology and standards. As suchnibants of estimated settlement risk are revisetasssary.

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

September 3C December 31
2010 2009
(In millions)

MasterCard-branded transactions:
Gross Settlement Expost $ 28,01¢ $ 26,37
Collateral held for Settlement Expost (3,120 (2,759
Net uncollateralized Settlement Expos $  24,89¢ $ 23,61«
Uncollateralized Settlement Exposure attributable & non-compliant

members $ 88 $ 211
Cirrus and Maestro transactions:
Gross Settlement Expost $ 2,81 $ 343t

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

Of the total uncollateralized Settlement Exposurdar the MasterCard brand, the United States ateddar approximately 38% and
40% at September 30, 2010 and December 31, 20€}8ctively. With the exception of Brazil, which wk3% at September 30, 2010, no
individual country other than the United Statesoarted for more than 10% of total uncollateraliSsdtlement Exposure at either
September 30, 2010 or December 31, 2009. Of tlatuatollateralized Settlement Exposure attribitablnon-compliant members, five
members represented approximately 41% and 56%pae@ber 30, 2010 and December 31, 2009, respectivel

MasterCard guarantees the payment of MasterCarttlecatravelers cheques in the event of issuer leféne guarantee estimate is
based on all outstanding MasterCard-branded tressefeeques, reduced by an actuarial determinafichemues that are not anticipated to be
presented for payment. The term and amount of tlagagtee are unlimited. MasterCard calculated ast®fCard-branded travelers cheques
exposure under this guarantee as $350 million @8d #illion at September 30, 2010 and Decembe2BQ9, respectively. The reduction in
travelers cheques exposure is attributable to M@ate-branded travelers cheques no longer beingdss

A significant portion of the Company’s travelersqghes risk is concentrated in one MasterCard ®aveheques issuer. MasterCard
obtained an unlimited guarantee estimated at $2B@mand $313 million at September 30, 2010 aret&mnber 31, 2009, respectively, from
a financial institution that is a member, to coattof the exposure of outstanding travelers chequi¢h respect to such issuer. In addition,
MasterCard obtained a limited guarantee estimat&d4million as of September 30, 2010 and DecerBthe2009 from a financial institutic
that is a member in order to cover the exposurutdtanding travelers cheques with respect to anadbuer. These guarantee amounts have
also been reduced by an actuarial determinatidgragélers cheques that are not anticipated to ésepted for payment.

Beginning in 2008, many of the Company'’s finanaatitution customers were directly and adverseipacted by the unprecedented
events that occurred in the financial markets agldhe world. The ongoing economic turmoil presémtseased risk that the Company may
have to perform under its settlement and travelkesjue guarantees. General economic conditionp@alitital conditions in countries in
which MasterCard operates may also affect the Cogipaettlement risk. The Company’s global risk eg@ment policies and procedures,
which are revised and enhanced from time to tiroatioue to be effective as evidenced by the hisadisi low level of losses that the
Company has experienced from customer financiaituti®n failures, including no losses in the lasveral years.
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The Company enters into business agreements iortlirary course of business under which the Comjaanges to indemnify third
parties against damages, losses and expenseseihduronnection with legal and other proceedinggrg from relationships or transactions
with the Company. As the extent of the Companylgaltions under these agreements depends entipely the occurrence of future events,
the Company'’s potential future liability under taeyreements is not determinable.

Note 20. Foreign Exchange Risk Management

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

MasterCard purchased U.K. pound sterling optiortraats to limit the foreign exchange risk relatedite DataCash acquisition. The
notional values of the options at September 30026# included in the table below. The Company detad its acquisition of DataCash on
October 22, 2010. See Note 2 (Acquisition of Da&Caroup plc) for further details.

The Company does not designate foreign curreneyaiat contracts and foreign currency option congrasthedging instruments
pursuant to the accounting standards for derivatisguments and hedging activities. The Compangnds the change in the estimated fair
value of the outstanding derivatives at the enthefreporting period to its consolidated balaneseshnd consolidated statement of
operations.
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As of September 30, 2010, all foreign currency famdvcontracts and foreign currency option contrhats been entered into with
customers of the Company. MasterCard’s outstanclmiyacts are classified by functional currencg@mmarized below:
U.S. Dollar Functional Currency

September 30, 2010
Estimated Fair

December 31, 2009
Estimated Fair

Notional Value 1 Notional Value 1
(In millions)
Commitments to purchase foreign curre $ 18 $ — $ 38 $ —
Commitments to sell foreign curren 13¢ 2 50 1)
Balance Sheet Locatiol
Accounts Receivab $ — $ 1
Other Current Liabilities 2 2
Euro Functional Currency
September 30, 2010 December 31, 2009
Estimated Fair Estimated Fair
_Notional __ Vvaluel! _Notional Value 1
(In millions)
Commitments to purchase foreign curre $ 3 $ = $ 16 $ —
Commitments to sell foreign curren 20 2 45 —
Options to purchase foreign currer 544 1 — —
Balance Sheet Locatiol
Accounts Receivab $ — $ —
Other Current Assel 1 —
Other Current Liabilities 2 —

Amount and Location of Gain
(Loss) Recognized in Income
Three Months Ended September 30, Nine Months Ended September 30,

2010 2009 2010 2009
(In millions)
Derivatives Not Designated As Hedgin
Instruments
Foreign Currency Forward and Option
Contracts
General and administrati $ ©) $ 7 $ (16 $ (15
Revenue! — (5 D D
Total $ (7 $ 2 $ (@19 $ (16)

Amounts represent gross fair value amounts whasd¢tamounts may be netted for actual balance phestntation

The currencies underlying the foreign currency famdvcontracts consist primarily of the Australiasilar, Canadian dollar, Chinese
renminbi, Mexican peso and U.K. pound sterling. Tievalue of the foreign currency forward contsaand foreign currency option
contracts generally reflects the estimated amathatsthe Company would receive or (pay), on a prebiasis, to terminate the contracts at the
reporting date based on broker quotes for the sarsiilar instruments. The terms of the foreignrency forward contracts and foreign
currency option contracts are generally less ttl@amanths. The Company had no deferred gains oesasdated to foreign exchange in
accumulated other comprehensive income as of Séptedd, 2010 and December 31, 2009 as there wedlemative contracts accounted
for under hedge accounting.

The Company'’s derivative financial instruments subject to both credit and market risk. Credit iskhe risk of loss due to failure of
the counterparty to perform its obligations in ademce with contractual terms. Market risk is tis& of loss due to the potential change in an
instrument’s value caused by fluctuations in inderates and other variables related to currenclhiange rates. Credit and market risk related
to derivative instruments were not material at Seiiter 30, 2010 and December 31, 2009.

Generally, the Company does not obtain collatesialted to derivatives because of the high creditga of the counterparties. The
amount of loss the Company would incur if the ceaparties failed to perform according to the teahthe contracts is not considered
material.
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

The following discussion should be read in conjiamctvith the consolidated financial statements antks of MasterCard Incorporated
and its consolidated subsidiaries, including Ma€t@rd International Incorporated (“MasterCard Inteational”) and MasterCard Europe
sprl (“MasterCard Europe”) (together, “MasterCardbr the “Company”) included elsewhere in this Rep&tércentage changes provided
throughout Management’s Discussion and AnalysKimdincial Condition and Results of Operations weaéculated on amounts rounded to
the nearest thousand.

Forward-Looking Statements
This Report on Form 10-Q contains forward-lookitafements pursuant to the safe harbor provisiotiseoPrivate Securities Litigation

Reform Act of 1995. When used in this Report, ttogdg “believe,” “expect,” “could,” “may”, “would”;'will”, “trend” and similar words are
intended to identify forward-looking statementse$t forward-looking statements relate to the fupmospects, developments and business
strategies of the Company and include, withoutthtion, statements related to: the continuatioacainomic recovery in the Company'’s
Asia/Pacific and Latin America regions; the Comparapility to utilize DataCash (as described beldovprovide a long-term growth
platform in e-commerce, enhance existing paymesdyeets and expand the Compagateway presence; any potential opportunitiels foo!
the continued growth of the business and as atreStégulations to be promulgated under the FireiReform Act (as described below); the
Company having sufficient liquidity; the manneming and amount of purchases by the Company pursoids share repurchase program,
dependent upon legal requirements, price and eciereomd market conditions; and the Company’s bétiehe continuing trend from paper-
based forms of payment toward electronic formsagfipent and its ability to drive growth by: furthmnetrating its existing customer base
and by expanding its role in targeted geographigshégher-growth segments of the global paymerdsastry, pursuing incremental payment
processing opportunities throughout the world, ecig its relationships with merchants, continuioglevelop e-commerce capabilities,
building and commercializing payment innovationgyanding points of acceptance for its brands, seeld maintain unsurpassed acceptance
and continuing to invest in its brands, increasiagolume of business with customers over timeiaoteasing global MasterCard brand
awareness preference and usage through integidtediaing, sponsorships and related activity @fohal scale. Many factors and
uncertainties relating to our operations and bissrmvironment, all of which are difficult to predand many of which are outside of our
control, influence whether any forward-looking staents can or will be achieved. Any one of thoséofa could cause our actual results to
differ materially from those expressed or impliadiiriting in any forward-looking statements madeMygsterCard or on its behalf. We
believe there are certain risk factors that areoirigmt to our business, and these could causelaesuts to differ from our expectations.
Reference should be made to Part I, Item 1A of2bmpany’s Annual Report on Form 10-K for the yaaderd December 31, 2009 and an
update to the risk factors in Part Il, Item 1A slRFactors of the Company’s Quarterly Report omFd0-Q for the quarter ended June 30,
2010 for a complete discussion of these risk facteorward-looking statements speak only as ofitlte of this Report or as of the date they
were made. The Company disclaims any responsilifiiptention to update the current expectation®award-looking statements contained
in this Report.

In this Report, references to the “Company”, “MaStrd”, “we”, “us” or “our” refer to the MasterCatutand generally, and to the
business conducted by MasterCard Incorporatedtarmbnsolidated subsidiaries, including our priatigperating subsidiary, MasterCard
International Incorporated (d/b/a MasterCard Worttey.

Overview

MasterCard is a leading global payment solutiomagany that provides a variety of services in suppbthe credit, debit and related
payment programs of approximately 23,000 finanicistiitutions and other entities that are our cusianWe develop and market payment
solutions, process payment transactions, and peaigport services to our customers and, deperngiog the service, to merchants and ¢
clients. We manage a family of well-known, widecapted payment card brands, including Master@ahMasterCard Electronic™, Maes
®and Cirrus® , which we license to our customersp&s of managing these brands, we also establdleaforce rules and standards
surrounding the use of our payment card network géfeerate revenues from the fees that we chargeustwmers for providing transaction
processing and other paymertated services and by assessing our customees Ipaisnarily on the dollar volume of activity oretbards the
carry our brands. Cardholder and merchant relatipssare managed principally by our customers. Agiogly, we do not issue cards, extend
credit
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to cardholders, determine the interest rates @fiegble) or other fees charged to cardholdersbyeérs, or establish the merchant discount
charged by acquirers in connection with the acee@af cards that carry our brands.

On August 19, 2010, MasterCard entered into aneageat to acquire all the outstanding shares of @ath Group plc (“DataCash”), a
European payment service provider. Pursuant ttetimes of the acquisition agreement, the Companyieed) DataCash on October 22, 2010
at a purchase price of approximately 334 millioK Lbound sterling, or $526 million.

DataCash provides e-commerce merchants with thigyabi process secure payments across the wodth@ash develops and provides
outsourced electronic payments solutions, frauslgargon, alternative payment options, badfee reconciliation and solutions for mercha
selling via multiple channels. DataCash also hitawad solutions and technology platform. MasterQaelieves the acquisition of DataCash
will create a long-term growth platform in the esumerce category while enhancing existing Master@agdnent products and expanding its
global presence in the internet gateway business.

Our net income was $518 million, or $3.94 per @itlshare, and $1,431 million, or $10.89 per dilitleare, for the three and nine
months ended September 30, 2010, respectivelyyv@est income of $452 million, or $3.45 per dilugbdire, and $1,169 million, or $8.92
diluted share, for the three and nine months eiSdgdember 30, 2009. As of September 30, 2010,jquidity and capital positions remained
strong, with $3.3 billion in cash and cash equimtdeand current available-for-sale securities ah@ 8illion in equity. In addition, during the
nine months ended September 30, 2010, we genarasbdlows from operations of $1 billion.

Our net revenues increased 4.7% and 7.9% for tike imd nine months ended September 30, 2010ctashe versus the comparable
periods in 2009. The net foreign currency impadhefeuro and Brazilian real unfavorably impactetavenue growth by 2.6 percentage
points and 0.5 percentage points for the threenamalmonths ended September 30, 2010, respectively.

Our revenues depend heavily upon the overall lezebnsumer, business and government spending.gékan cardholder spending
behavior, influenced by economic environments, mgyact our ability to grow our revenues. Our revenare primarily based on volumes
and transactions. In the three and nine monthsce8dptember 30, 2010, volume-based revenues (dicrassessments and cross-border
volume fees) and transaction-based revenues (ttmsgrocessing fees) increased compared to tiee imd nine months ended
September 30, 2009. Our volumes are impacted byuheer of transactions and the amount of eaclkaciion. During the three and nine
months ended September 30, 2010, our volumes setle@5% on a local currency basis and our proddssesactions increased 0.6% and
1.7%, respectively. This compares to an increaseliimes of 0.6% and 0.1% on a local currency basisincreased processed transactions
of 7.6% and 7.0% during the three and nine montle@ September 30, 2009, respectively. Our growfgracessed transactions in 2010 was
lower than in 2009 due to debit portfolio lossesha U.S. and U.K. Those debit portfolio lossesantpd revenues to a lesser extent than the
percentage decrease in the number of transactiansodhe pricing of those products and portfollasaddition, during the three and nine
months ended September 30, 2010, net pricing actiontributed approximately 7 and 6 percentagetpoiaspectively, to our net revenue
growth. These net pricing actions included priceéases during 2009 and 2010, which were partidf§et by an increase in cross-border
rebates and the repeal of pricing relating to aterim arrangement with the European Commissioe. répeal did not impact the three
months ended September 30, 2010 and had an ap@iexhpercentage point impact on the nine montidedSeptember 30, 2010.

Overall, revenue growth was moderated by an inereagebates and incentives relating to highersstmsder rebates to encourage
certain behaviors of customers, new and renewemes agreements and increased volumes. Rebatéscamdives as a percentage of gross
revenues were 26.8% and 25.8% for the three ardmoanths ended September 30, 2010, respectivalyy@1.0% and 21.6%, respectively,
for the comparable periods in 2009.

Our operating expenses decreased 4.1% and 4.58teftliree and nine months ended September 30, Bk ctively, versus the
comparable periods in 2009 due to lower generaleaimiinistrative expenses. The impact of foreigmenuay favorably impacted expenses by
approximately 1.5 percentage points for the threaths ended September 30, 2010 and had a mininpakinon the nine months ended
September 30, 2010. The decline was primarily ddewer personnel expenses as a result of a reaéghof resources in 2009 and decre
benefit plan costs.
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Our ratios of operating income as a percentagebfavenues, or operating margins, were 53.6% &ri2¥bin the three and nine mor
ended September 30, 2010, respectively, versud&aml 47.2%, respectively, in the comparable perio@009.

We believe the trend within the global paymentaisidy from papebased forms of payment, such as cash and chegka,d@lectroni
forms of payment, such as payment card transactiveates significant opportunities for the growtlour business over the longer term. See
“—Business Environment” for a discussion of envitantal considerations related to our long-termetgjia objectives.

Business Environment

We process transactions from more than 210 cowsrdrid territories and in more than 150 currendibs. United States is our largest
geographic market based on revenues. Net revemgzajed in the United States was approximately’4lathd 41.8% of total revenues in the
three and nine months ended September 30, 20&atdsely, versus 42.4% and 43.4%, respectivelyhéncomparable periods in 2009. No
individual country, other than the United Statemeyated more than 10% of total revenues in theetbr nine months ended September 30,
2010 or 2009, but differences in market maturibgremic health, price changes and foreign exchélngeiations in certain countries have
increased the proportion of revenues generateddeutse United States over time. While the gloketlire of our business helps protect our
operating results from adverse economic conditinrassingle or a few countries, the significant @emtration of our revenues generated ir
United States makes our business particularly gtigbe to adverse economic conditions in the Uniéakes.

The competitive and evolving nature of the globafmpents industry provides both challenges to aqmbdpnities for the continued
growth of our business. Unprecedented events wiégan during 2008 have impacted the financial niar&eund the world, including
continued distress in the credit environment, cargd equity market volatility and additional govwaent intervention. In particular, the
economies of the United States and the United Kingtlave been significantly impacted by this ecomatonimoil, and it is also impacting
other economies around the world. More recentlypgean countries including Portugal, Ireland, Geesed Spain have experienced
downgrades in sovereign credit ratings by ratirggnaies, driven by fiscal challenges. Some existirgjomers have been placed in
receivership or administration or have a signiftcamount of their stock owned by their governmektany financial institutions are facing
increased regulatory and governmental influenagduding potential further changes in laws and ratjohs. Many of our financial institution
customers, merchants that accept our brands addalders who use our brands have been directhaduadrsely impacted.

MasterCard'’s financial results may be negativelgacted by actions taken by individual financiatitugions or by governmental or
regulatory bodies in response to the economicscridie severity of the economic environment magkcate the timing of or increase the
impact of risks to our financial performance thavé historically been present. As a result, ouenee growth has been and may be
negatively impacted, or the Company may be impaictegveral ways, including but not limited to flolowing:

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

» Constriction of consumer and business confidenash as in recessionary environments and those saekperiencing relatively
high unemployment, may continue to cause decregseading by cardholder

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

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

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

» Our customers may decrease spending for optiorahloanced service

» Government intervention, including the effect ofia regulations and/or government investments ircagtomers, may have
potential negative effects on our business withiamasrs or otherwise alter their strategic direcaaray from our product:
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« Tightening of credit availability could impact thbility of participating financial institutions fend to us under the terms of our
credit facility.

e Our customers may default on their settlement alitigps. See Note 19 (Settlement and Travelers GhBigk Management) to t
consolidated financial statements included in Rarem 1 for further discussion of our settlemerposure.

» Our business and prospects, as well as our revamigrofitability, could be materially and adveyseffected by consolidation of
our customers. See “Consolidation or other chaaffesting the banking industry could result in ad@f business for MasterCard
and may result in lower prices and/or more favarabims for our customers, which may materially addersely affect our
revenues and profitability” in Part I, Item 1A (RiBactors) of the Company’s Annual Report on Fofl¥Kifor the year ended
December 31, 2009 for further discussi

In addition, our business and our customers’ bssi&g are subject to regulation in many countrieguRtory bodies may seek to
impose rules and price controls on certain aspgasr business and the payments industry. For pigreee Note 18 (Legal and Regulatory
Proceedings) to the consolidated financial statésnacluded in Part I, Item 1 and Part I, Item Risk Factors) of the Company’s Annual
Report on Form 10-K for the year ended DecembeRBQ9 and Part Il, Item 1A (Risk Factors) of thex@@any’s Quarterly Report on Form
10-Q for the quarter ended June 30, 2010 for fudiseussion. In particular, in July 2010, the @diStates enacted into law the Dodd-Frank
Wall Street Reform and Consumer Protection Act {firancial Reform Act”). See Part Il, Item 1A (Rifactors) of the Company’s
Quarterly Report on Form 10-Q for the quarter entlate 30, 2010 for further discussion, includinthwespect to: (1) regulation providing
for limitations on debit and prepaid “interchanggnsaction fees”, (2) the creation of the BureaGaofisumer Financial Protection and other
regulatory bodies, with an ability to regulate aamer financial products and potentially broaderasp of payment card network operations
(e.g., the ability to deem MasterCard “systemicatiportant”) and (3) regulation prohibiting exclusinetwork arrangements and routing
restrictions. As the Federal Reserve preparesdtwlslito be included in its final regulations unttee Financial Reform Act as to debit and
prepaid interchange transaction fees and exclysivie Company is assessing the challenges, asawalhy potential opportunities, that such
regulations would present for its business.

MasterCard continues to monitor the extent and paegonomic recovery around the world to identipportunities for the continued
growth of our business and to evaluate the evaluticthe global payments industry. For exampleunAsia/Pacific and Latin American
regions, we have now experienced several quarteigmificant increases in dollar volume of actjvitn cards carrying our brands in those
regions while in the U.S. we have observed mixezhemic indicators, including retail spending an@mployment rates. Notwithstanding
some encouraging trends, the extent and pace abato recovery in various regions remains uncerdaic the overall business environment
may present challenges for MasterCard to growmitsress.

Our strategy is to continue to grow by further geatténg our existing customer base and by expandingole in targeted geographies
and higher-growth segments of the global paymemnisstry (such as premium/affluent, quick-servicgl@lue, commercial/small business,
debit, prepaid and issuer and acquirer processeices), pursuing incremental processing opporiesithroughout the world, enhancing our
merchant relationships, continuing to develop e1oarte capabilities, building and commercializingrmpant innovations, expanding points
of acceptance for our brands, seeking to maintasurpassed acceptance and continuing to investribrands. We are committed to
providing our customers with coordinated servidesugh integrated and dedicated account teamsniarmer that allows us to capitalize on
our expertise in payment programs, marketing, ptbdavelopment, technology, processing and comguétnd information services for these
customers. By investing in strong customer relatiips over the long term, we believe that we carei@mse our volume of business with
customers over time.
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Financial Results
Our operating results for the three and nine moattted September 30, 2010 and 2009, were as follows

For the Three Months Ended lﬁg:gzgé For the Nine Months Ended Iﬁirrgzgfe
September 30, (Decrease) September 30, (Decrease)
2010 2009 2010 vs. 200 2010 2009 2010 vs. 200
(In millions, except per share, percentages and GD®mounts)
Revenues, ne¢ $ 1,42¢ $ 1,364 47% $ 4,101 $ 3,80( 7.9%
Operating Expense
General and administrati 44% 475 (6.71% 1,33¢ 1,42¢ (6.9%
Advertising and marketin 182 174 4.7% A77 47C 1.5%
Litigation settlement 1 6 (84.0% 1 7 (79.2%
Depreciation and amortizatic 36 36 1.€% 10€ 10z 3.2%
Total operating expens 662 691 (4.2)% 1,91¢ 2,00¢ (4.5%
Operating incom: 76€ 673 13.6% 2,18: 1,792 21.8%
Total other income (expens 1 — * (8) (32 (74.9%
Income before income tax 767 673 13.8% 2,17t 1,76( 23.€%
Income tax expens 24¢ 221 12.1% 743 591 25.%
Net income 51¢ 452 14.7% 1,43 1,16¢ 22.€%
Income attributable to n-controlling interest: D — * (1) — *
Net Income Attributable to MasterCe $ 5IE $ 452 146% $ 1431 $ 1,16¢ 22.5%
Basic Earnings per Sha $ 3.9¢ $ 3.4€ 145% $ 109 $ 8.9t 22.1%
Basic Weighted Average Shares Outstan: 131 13C 0.7% 131 13C 0.7%
Diluted Earnings per Sha $ 3.9 $ 3.4t 14.2% $ 10.8¢ $ 8.9 22.1%
Diluted Weighted Average Shares Outstanc 131 13C 0.7% 131 13C 0.8%
Effective Income Tax Ral 32.2% 32.9% * 34.2% 33.6% *
Gross Dollar Volume ("GDV") on a U.S. dollar
Converted Basis (in billions $ 68t $ 63€ 7€% $ 197¢ $ 1,78¢ 10.6%
Processed transactio 5,822 5,78¢ 0.€% 16,81¢ 16,54( 1.7%

* Not meaningful
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Impact of Foreign Currency Rates

Our overall operating results are impacted by ckarng foreign currency exchange rates, especiadlystrengthening or weakening of
the U.S. dollar versus the euro and Brazilian relaé functional currency of MasterCard Europe, mimcipal European operating subsidiary,
is the euro, and the functional currency of ourdian subsidiary is the Brazilian real. Accordipgihe strengthening or weakening of the
U.S. dollar versus the euro and Brazilian real iotp#he translation of our European and Brazilisipstdiaries’ operating results into the U.S.
dollar. During the three and nine months endede®epéer 30, 2010, the U.S. dollar strengthened agtiasuro and weakened against the
Brazilian real, as compared to the comparable geriw 2009. However, the strengthening of the ddiar against the euro was more
significant during the three months ended SepterBbeR010 as compared to the nine months ende@@bpt 30, 2010. Accordingly, duril
the three and nine months ended September 30, g Aet foreign currency impact of the euro anazBian real unfavorably impacted net
revenue growth by 2.6 percentage points and 0&epéage points, respectively. Operating expenses fagorably impacted by 1.5
percentage points and had a minimal impact onhtteetand nine months ended September 30, 201@ctesyy.

In addition, changes in foreign currency excharages directly impact the calculation of gross dollelume (“GDV”) and gross euro
volume (“GEV”), which are used in the calculatiohooir domestic assessments, cross-border volunseafee: volume related rebates and
incentives. In most noBuropean regions, GDV is calculated based on lmgakncy spending volume converted to U.S. dollaing averag
exchange rates for the period. In Europe, GEV lisutated based on local currency spending volunmyexed to euros using average
exchange rates for the period. As a result, ouradtic assessments, cross-border volume fees anchgaklated rebates and incentives are
impacted by the strengthening or weakening of tt#& dollar versus most non-European local currenaial the strengthening or weakening
of the euro versus European local currencies. Treagthening or weakening of the U.S. dollar idlent when GDV on a U.S. dollar-
converted basis is compared to GDV on a local cagrdasis. In the three and nine months ended Sé&ete30, 2010, GDV increased 7.8%
and 10.6%, respectively, when measured on a UlBraonverted basis and increased 8.5% in botlogemwhen measured on a local
currency basis, versus the comparable periods(8.20

Revenues
Revenue Descriptions

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

We process transactions denominated in more th@rcdBencies through our global system, providiagibolders with the ability to
utilize, and merchants to accept, MasterCard cacdsss multiple country borders. We process mostetross-border transactions using
MasterCard, Maestro and Cirrus-branded cards amzkps the majority of MasterCard-branded domestitsactions in the United States,
United Kingdom, Canada, Brazil and Australia.

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

» Domestic or cros-border

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

» Tiered pricing, with rates decreasing as custommerst incremental volume/transaction hurc
» Geographic region or count
* Retail purchase or cash withdrav
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Cross-border transactions generate greater retbanelomestic transactions for a transaction okttree amount, since cross-border
fees are higher than domestic fees. We review naing and implement pricing changes on an on-gbiagis and expect pricing to continue
to be a component of revenue growth in the futireddition, standard pricing varies among ouragegl businesses, and such pricing can be
customized further for our customers through inieerdnd rebate agreements.

The Company classifies its net revenues into tHeviing five categories:

1. Domestic assessmentDomestic assessments are fees charged to issutas@umirers based primarily on the volume of ativi
on MasterCard and Maestro-branded cards where ¢hehiant country and the cardholder country aresgimee. A portion of these
assessments is estimated based on aggregate tiam$aformation collected from our systems andj@gected customer
performance and is calculated by converting theegge volume of usage (purchases, cash disbursgrbarance transfers and
convenience checks) from local currency to thergjlcurrency and then multiplying by the specifiecp. In addition, domestic
assessments include items such as card assesswigntsare fees charged on the number of cardsdsstuassessments for
specific purposes, such as acceptance developmerdréet development programs. Acceptance developfees are charged
primarily to U.S. issuers based on components bfme, and support our focus on developing mercrelationships and
promoting acceptance at the point of s

2. Cross-border volume fees:Cross-border volume fees are charged to issuera@qdrers based on the volume of activity on
MasterCard and Maestro-branded cards where thehamgtrcountry and the cardholder country are differ€ross-border volume
fees are calculated by converting the aggregatewelof usage (purchases and cash disbursements)dcal currency to the
billing currency and then multiplying by the spécibrice. Cross-border volume fees also includs,febarged to issuers, for
performing currency conversion servic

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

. Transaction Switchin— Authorization, Clearing and Settleme

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

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

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

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

4.  Other revenues: Other revenues for other payment-related sendceprimarily dependent on the nature of the prtiar
services provided to our customers but are alsaatggl by other factors, such as contractual agneemiexamples of other
revenues are fees associated with the follow
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. Fraud products and servicare used to prevent or detect fraudulent trangagtibhis includes warning bulletin fees which
are charged to issuers and acquirers for listimglid or fraudulent accounts either electronicalhin paper form and for
distributing this listing to merchant

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

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

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

5. Rebates and incentives (contra-revenueRebates and incentives are provided to certainéfi@ard customers and are recorded
as contra-revenue in the same period that perfazenaocurs. Performance periods vary dependingetype of rebate or
incentive, including commitments to the agreemennt hurdles for volumes, transactions or issuaficeew cards and the launch
of new programs or the execution of marketing protg. Rebates and incentives are calculated basestiomated performance,
the timing of new and renewed agreements and thestef the related business agreeme

Revenue Analysis

Gross revenues increased $223 million and $682omjlbr 12.9% and 14.1%, in the three and nine hahded September 30, 2010,
respectively, versus the comparable periods in 200@arily due to increased dollar volume of aityivon cards carrying our brands, higher
pricing and increased transactions. Rebates amdhiives as a percentage of gross revenues werg 268 25.8% for three and nine months
ended September 30, 2010, respectively, versu8®ar@ 21.6% for the comparable periods in 2009.r@trevenues increased 4.7% and
7.9% in the three and nine months ended SeptenBh@030, respectively, versus the comparable pgliim@009. The net foreign currency
impact of the euro and Brazilian real unfavoralipacted net revenue growth by 2.6 percentage paimi$.5 percentage points for the three
and nine months ended September 30, 2010, resplgctiv

Pricing changes increased net revenues by appreefyriaand 6 percentage points during the threename months ended
September 30, 2010, respectively. These net pridiagges included price increases during 2009 amf,2vhich were partially offset by an
approximate 4 percentage point increase in crosdeboebates. The October 2008 pricing changeshwhiere repealed at the end of June
2009 as part of our interim arrangement with theoBaan Commission did not impact the three montlie@ September 30, 2010 and had an
approximate 2 percentage point decrease on thenmiméhs ended September 30, 2010. See Note 18l(&edd&egulatory Proceedings) to
the consolidated financial statements includedairt R Item 1 for more information.

The structure for our acquirer revenues from chmssler transactions will be simplified in the fduguarter of 2010. Pursuant to the
existing structure, MasterCard charges a crosseoaalume fee but provides a rebate if MasterCamllowed to perform the currency
conversion. Beginning in October 2010, if MastexCperforms the currency conversion, the cross ordeme fee charged will be lower
and no rebate will be provided. This prospectivange will have no impact to net revenues.
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The significant components of our net revenues wasrillows for the three and nine months endede®eper 30:

Dollar Percent . Dollar Percent
For the Three Increase Increase For the Nine Increase Increase
Months Ended (Decrease (Decrease Months Ended (Decrease (Decrease
September 30, September 30,
2010 vs. 2010 vs. 2010 vs. 2010 vs.
2010 2009 2009 2009 2010 2009 2009 2009
(In millions, except percentages)
Domestic assessmel $ 672 $ 60 $ 69 11.4% $1,90¢ $1,74: $ 167 9.6%
Cros+-border volume fee 541 38¢€ 15¢E 40.2% 1,45¢ 1,05¢ 40C 37.%
Transaction processing fe 55C 54€ 4 0.€% 1,592 1,48t 107 7.1%
Other revenue 187 192 (5) (2.9% 57C 562 8 1.€%
Gross revenue 1,95( 1,727 222 12.% 5,52¢ 4,84¢ 682 14.1%
Rebates and incentives (cor-revenues (522) (363) (159) 43.7% (1,425 (1,044 (381) 36.5%
Net revenue: $1,42¢ $1,36¢ $ 64 47% $4,101 $380C $ 301 7.9%

Domestic assessmentJ ke increase in domestic assessments of 11.4%.6%aif the three and nine months ended September 30
2010, respectively, versus the comparable perin@909 was due to:

GDV increased 8.5% during the three and nine moatisked September 30, 2010 when measured in logaihoy terms, and
increased 7.8% and 10.6%, respectively, when medsur a U.S. doll-converted basis, versus the comparable periodsdf.

The net impact of pricing changes increased domassessments growth by approximately 7 percemiaigés and 3 percentage
points in the three and nine months ended SepteB®&010, respectively. The pricing changes inel2@09 and 2010 price
increases. The October 2008 pricing changes whete wepealed at the end of June 2009 as part éftaim arrangement with
the European Commission did not impact the growttné three months ended September 30, 2010 anarhapproximate 2
percentage point decrease on the nine months Sefgdmber 30, 201

The net impact of foreign currency relating to ttaslation of domestic assessments from our fanaticurrencies to U.S. dollars
unfavorably impacted revenue growth by approxinya2ebercentage points for the three months endpteBder 30, 2010 and
had a minimal impact on the nine months ended &dpe 30, 201C

Cross-border volume feesThe increase in cross-border volume fees of 40.28637.9% in the three and nine months ended
September 30, 2010, respectively, versus the cabfmperiods in 2009 was due to:

Pricing changes implemented in 2009 and 2010 repted approximately 28 percentage points and 2¢ept&age points of the
increase in the three and nine months ended Septe30b2010, respectively. The structure of ouroBet 2009 pricing change
included a rebate to encourage certain behavioosiotustomers and therefore a significant portibthese pricing increases were
offset by an increase in rebates and incentives.Attober 2008 pricing changes which were repestiéite end of June 2009 as
part of our interim arrangement with the Europeam@ission did not impact the growth in the threenthe ended September 30,
2010 and had an approximate 3 percentage pointasemon the nine months ended September 30,

Cross-border volumes increased 15.4% and 13.9%eithree and nine months ended September 30, & ctively, when
measured in local currency terms, and 11.7% andd4respectively, when measured on a U.S. dollak<eded basis, versus the

comparable periods in 20C

The net impact of foreign currency relating to ttanslation of cross-border volume fees from oucfional currencies to U.S.
dollars unfavorably impacted revenue growth by apipnately 4 percentage points and 1 percentage fmithe three and nine
months ended September 30, 2010, respecti
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Transaction processing feesThe increase in transaction processing fees of @6d67.1% during the three and nine months ended
September 30, 2010, respectively, versus the cabfmperiods in 2009 was due to:

Pricing changes implemented in April 2009 represé@pproximately 4 percentage points of the ineréasthe nine months
ended September 30, 2010, but did not impact e timonths ended September 30, 2!

Processed transactions increased 0.6% and 1.7%gdbe three and nine months ended September 30, Bfspectively. For the
three and nine months ended September 30, 2008gwed transactions increased 7.6% and 7.0%, teghecOur growth in
processed transactions in 2010 was lower than @060 debit portfolio losses in the U.S. and UlKose debit portfolio losses
impacted revenues to a lesser extent than thegagmdecrease in the number of transactions dile toricing of those products
and portfolios

The net impact of foreign currency relating to ttaslation of transaction processing fees fromfonctional currencies to U.S.
dollars unfavorably impacted revenue growth by apipnately 2 percentage points for the three moatided September 30, 20
and had a minimal impact on the nine months endgtdehber 30, 201!

In the three months ended September 30, 2010, dueed our June 2010 estimate of non-recurring ige®from facilitating our
issuers' compliance with U.S. internet gamblingutations.

Other revenues Fhe decrease of 2.4% and increase of 1.6% fortiee tand nine months ended September 30, 201@ctasy,
versus the comparable periods in 2009, was due to:

Lower compliance and research fees in the three¢imanded September 30, 20
Higher penalty fees and customer agreement terimméges in the nine months ended September 3@..

The net impact of foreign currency relating to ttanslation of other revenues from our functionarencies to U.S. dollars
unfavorably impacted revenue growth by approxinyaBgbercentage points for the three months endpteBder 30, 2010 and
had a minimal impact on the nine months ended &dpe 30, 201C

Rebates and incentivesle increase in rebates and incentives of 43.7%36rY% during the three and nine months ended
September 30, 2010 versus the comparable perid2i30i# was due to:

As discussed above under “-Cross-border volumé feesss-border pricing actions in October 2009uded an increase to a
cross-border rebate to encourage certain behaviansr customers. The increase in this cross-baetmate contributed
approximately 17 percentage points and 14 percergamts to the increase in rebates and incentiuesg the three and nine
months ended September 30, 2010, respecti

Higher rebates and incentives for certain new anéwed agreements. We intend to continue to emteand maintain business
agreements that provide rebates and incentivesrtaic customers and merchai

The net impact of foreign currency relating to ttanslation of rebates and incentives from our fiomal currencies to U.S. dollz
favorably impacted rebates and incentives by apprately 2 percentage points for the three montlidedrseptember 30, 2010
and had a minimal impact on the nine months endgde®hber 30, 201!
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Operating Expenses

Our operating expenses are comprised of generaémihistrative, advertising and marketing, litigatsettlements and depreciation
and amortization expenses. In the three and ninghm@nded September 30, 2010, operating expersesaged by $29 million, or 4.1%, ¢
$90 million, or 4.5%, respectively, versus the canajple periods in 2009. These decreases were [i§irdae to decreased general and
administrative expenses, partially offset by insezhadvertising. Foreign exchange favorably imphopeerating expenses by 1.5 percentage
points for the three months ended September 3@ 20d had a minimal impact on the nine months eS#gdember 30, 2010, respectively.

General and Administrative

General and administrative expenses decreased #i8thor 6.7%, in the three months ended Septar3fe 2010 versus the
comparable period in 2009. General and adminisgakpenses decreased $94 million, or 6.7%, imithe months ended September 30, -
versus the comparable period in 2009. The majompom@nts of general and administrative expenses agfellows:

Three Months Ended InDc?:elzrse Iﬁirrgzgfe Nine Months Ended Ir?:?lelzrse Iﬁirrgzgfe
September 30, (Decrease) (Decrease) __September 30, (Decrease) (Decrease)
2010 2009 2010vs. 200 2010 vs. 200 2010 2009 2010vs. 200 2010 vs. 200
(In millions, except percentages)
Personne $ 29C $ 34C $ (50 (14.% $ 891 $1,01t $ (129 (12.1%
Professional fee 54 38 16 43.2% 132 10€ 26 24.€%
Telecommunication 14 17 3 (14.©0% 43 52 (©)] (16.9%
Data processin 23 22 1 2.5% 66 63 3 4.C%
Travel and entertainme 13 11 2 23.8% 40 30 10 32.%
Other 49 47 2 2.C% 162 162 — — %
General and administrative expen $ 44 $ 47 % (32) (6.7% $1,33¢ $142¢ $ (94) (6.7)%

» Personnel expense decreased for the three andnoimiéns ended September 30, 2010 versus the conpaeinds in 2009. The
declines for the three and nine months ended Sdyetie®®, 2010 as compared to the same periods & \&86e due to lower
severance, salaries and benefit costs due toigma®nt of resources in 2009. In 2010, personngl @lso declined due to lower
compensation cost and changes to the U.S. defieeefib pension plar

» Professional fees increased for the three andmovgths ended September 30, 2010 versus the conpa@eriinds in 2009 due to
continued investments in our busine

Advertising and Marketing

Our brands, principally MasterCard, are valuablatsgic assets that drive card acceptance and asagfcilitate our ability to
successfully introduce new service offerings arekas new markets globally. Our advertising and etarl strategy is to increase global
MasterCard brand awareness, preference and usageglhintegrated advertising, sponsorship, promafianteractive media and public
relations programs on a global scale. We will &isotinue to invest in marketing programs at theéaregj and local levels and sponsor diverse
events aimed at multiple target audiences. Advegiand marketing expenses increased $8 milliod, @0, and $7 million, or 1.5%, for the
three and nine months ended September 30, 201&atasely, versus the comparable periods in 2009.

Litigation Settlements

Litigation settlements decreased $5 million to $illiom for the three months ended September 30026dr the nine months ended
September 30, 2010, litigation settlements decte@8anillion to $1 million.

Depreciation and Amortization

Depreciation and amortization expenses increasedifidn, or 3.3%, in the nine months ended Septend, 2010 versus the
comparable period in 2009, primarily due to demton on the Company’s global technology and
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operations center, which was acquired under aadpase arrangement in March 2009. See Note 4-@&sh Investing and Financing
Activities) to the consolidated financial statengeimcluded in Part I, Item 1 for more information.

Other Income (Expense)
Other income (expense) is comprised primarily @estment income, interest expense and other ineodexpense, net.

Dollar Percent Dollar Percent

Increase Increase Nine Months Ended Increase Increase
September 30,

Three Months Ended
September 30,

(Decrease) (Decrease) (Decrease) (Decrease)
2010 2009 2010vs. 200 2010 vs. 200 2010 2009 2010vs. 200 2010 vs. 200
(In millions, except percentages)
Investment incom $ 11 $ 11 3 — B $ A $ 42 % 8) (19.9%
Interest expens (12) (24) 13 (57.6% 43) (92 (49 (53.5%
Other income (expense), r 1 13 (12 (92.29% 1 18 () (95.29%
Total other income (expens $ 1 $ — $ 1 * $ B8 $ (B2 % (24) (74.9%

* Not meaningful

* Investment income decreased in the nine monthsdeBdptember 30, 2010, as compared to the simiteschim 2009. The
decrease was primarily due to lower interest incama result of lower interest rates partially efffisy higher cash balanct

» Interest expense decreased in the three and ninthmmended September 30, 2010 as compared tontiilargderiods in 2009,
primarily due to a decrease in interest on litigatettlements as amounts due were |

» Other income (expense), net decreased for the #ma@ine months ended September 30, 2010 prindardyto a gain from the
prepayment of the Company's remaining $400 miliiomerchant litigation settlement obligations aliscounted amount of $335
million during the three months ended SeptembefB09.

Income Taxes

The effective income tax rates were 32.3% and 32@%he three months ended September 30, 201@@0@, respectively, and 34.2%
and 33.6% for the nine months ended September@@® &nd 2009, respectively. The rate for the thmeaths ended September 30, 2010
lower than the rate for the three months endedeBaptr 30, 2009 due primarily to benefits recognidadng the quarter with regard to a
repatriation from a foreign subsidiary and a losfate tax rate, partially offset by the impact istdete adjustments in each of the three m
periods ended September 30, 2009 and 2010.

The rate for the nine months ended September 3@ @@s higher than the rate for the nine monthga@eptember 30, 2009 due
primarily to the impact of discrete adjustmentgath of the nine month periods ended Septemb&089, and 2010, partially offset by
benefits recognized with regard to a repatriatiomfa foreign subsidiary and a lower state tax rate

Liquidity and Capital Resources

We need liquidity and access to capital to fundglabal operations; to provide for credit and satiént risk; to finance capital
expenditures; to make continued investments irboginess and to service our obligations relatditigation settlements. At September 30,
2010 and December 31, 2009, we had $3.3 billion&h8 billion, respectively, of cash and cash eajaints and current available-for-sale
securities to use for our operations. Total eqwiag $4.9 billion and $3.5 billion as of Septemb@r23010 and December 31, 2009,
respectively.

In August 2010, MasterCard entered into an agreetneacquire all the outstanding shares of DataCa&uropean payment service
provider. Pursuant to the terms of the acquisiigreement, the Company acquired DataCash on Oc2@h&010 at a purchase price of
approximately 334 million U.K. pound sterling, 326
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million. As of September 30, 2010, the Company @iesignated approximately 334 million U.K. poundlgtg or $527 million for the
acquisition of DataCash. The cash was classifiggstsicted cash on the Company's balance sheeptesent management's intended use of
those funds. However, the Company remained in obafrthe funds with the ability to access and tmam without legal restriction.

In September 2010, the Company’s Board of Direcaoitiorized a plan for the Company to repurchase &1 billion of its Class A
common stock in open market transactions. The Cosngal not repurchase any shares under this plengiGeptember 2010. The timing
and actual number of shares repurchased will deperadvariety of factors, including legal requirertse price and economic and market
conditions.

We believe that the cash generated from operat@mmdyorrowing capacity and our access to capisdurces are sufficient to meet our
future operating capital needs and litigation setgnt obligations. Our liquidity and access to &z giould be negatively impacted by the
adverse outcome of any of the legal or regulatoog@edings to which we are still a party. See l1&r(Risk Factors) in Part 1 of the
Company’s Annual Report on Form 10-K for the yaaaled December 31, 2009 and an update to the isérfain Part Il ltem 1A — Risk
Factors of the Company’s Quarterly Report on Fo@rQlfor the quarter ended June 30, 2010. See a#msN.6 (Obligations Under
Litigation Settlements) and 18 (Legal and Reguiatroceedings) to the consolidated financial statgmincluded in Part I, Item 1 and “-
Business Environment” for more information.

Nine Months Ended September 30,

2010 2009
(in millions)
Cash Flow Data:
Net cash provided by operating activit $ 1,027 $ 1,09¢
Net cash used in investing activiti (583 (240
Net cash provided by (used in) financing activi 36 (17%)
September 30, December 31,
2010 2009
(in millions)
Balance Sheet Data
Current assel $ 6,23 $ 5,00z
Current liabilities 2,83 3,167
Long-term liabilities 482 791
Equity 4,851 3,51%

Net cash provided by operating activities for tireermonths ended September 30, 2010 was $1 bilkosus $1.1 billion for the
comparable period in 2009. Net cash from operationthe nine months ended September 30, 2010 vimsiply due to operating income
partially offset by litigation settlement paymeatsd the effect of stock units withheld for taxest Kash provided by operating activities for
the nine months ended September 30, 2009 was fi§irdae to operating income and the collection @é@unts receivable and income taxes
receivable, partially offset by litigation settlenigpayments.

Net cash used in investing activities for the nimenths ended September 30, 2010 primarily relatdéde designation of $527 million
restricted cash for the acquisition of DataCash@amdnvestment in our global network, partiallfsgft by net cash inflows from investment
securities activity. Net cash used for investingvées for the nine months ended September 3093f¥imarily related to expenditures for
global network and investments in affiliates.

Cash provided by financing activities for the nmenths ended September 30, 2010 primarily relatele tax benefit for share based
compensation partially offset by the payment ofabwds to our stockholders. Cash used in finanautityities for the nine months ended
September 30, 2009 related primarily to the paymédebt and dividends to our stockholders.

On September 21, 2010, our Board of Directors dedla quarterly cash dividend of $0.15 per shayalga on November 10, 2010 to
holders of record on October 12, 2010 of our Clasemmon stock and Class B common
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stock. The aggregate amount of this dividend ist®2Bon. The declaration and payment of futureidends will be at the sole discretion of
our Board of Directors after taking into accountieas factors, including our financial conditioetdement guarantees, operating results,
available cash and anticipated cash needs.

In November 2009, the Company filed a universalfsiegistration statement to provide additionalegsto capital, if needed. Pursuant
to the shelf registration statement, the Company fmeam time to time offer to sell debt securitipseferred stock or Class A common stoc
one or more offerings.

On April 28, 2008, the Company extended its coneditinsecured revolving credit facility, dated a#pfil 28, 2006 (the “Credit
Facility”), for an additional year. The new expiration datéhef Credit Facility is April 26, 2011 and the Compantends to replace the Cre
Facility. The available funding under the Creditifity remained at $2.5 billion through April 27020 and then decreased to $2.0 billion
during the final year of the Credit Facility agremmh Other terms and conditions in the Credit Rsgtaiemained unchanged. The Company’s
option to request that each lender under the CFaxdillity extend its commitment was provided purdua the original terms of the Credit
Facility agreement. MasterCard was in compliandé wie covenants of the Credit Facility and hadawowings under the Credit Facility at
September 30, 2010 and December 31, 2009. The itgapbCredit Facility lenders are customers oiliffes of customers of MasterCard
International.

Future Obligations

In addition to the $527 million commitment to puase DataCash, the following table summarizes oligations as of September 30,
2010 that are expected to impact liquidity and désl in future periods. We believe we will be alidefund these obligations through cash
generated from operations and our cash balances.

Payments Due by Period

Remaining
2015 and
Total 2010 20112012 2013201¢ thereafter
(In millions)

Capital lease! $ 48 $ 1 $ 10 $ 37 $ —
Operating lease2 92 6 44 19 23
Sponsorship, licensing and otf34 56€ 204 31€ 44 2

Litigation settlements 45E 151 304 — —

Debts6 21 — 21 — —
Total $1,182 $ 362 $ 69F $ 1oC $ 25

! Mostly related to certain property, plant and eqmept. Capital lease for global technology and ajmama center located in O’Fallon,

Missouri has been excluded from this table; seeMqiNon-Cash Investing and Financing Activitiesjite consolidated financial
statements included in Part |, Item 1 of this FA®rQ for further discussion. There is a capitaséetor the Kansas City, Missouri co-
processing data centt

We enter into operating leases in the normal coofr&eisiness. Substantially all lease agreemens figed payment terms based on
passage of time. Some lease agreements providéhuthe option to renew the lease or purchasedhsdd property. Our future
operating lease obligations would change if we @zed these renewal options and if we enteredadttitional lease agreemer
Amounts primarily relate to sponsorships with dertarganizations to promote the MasterCard brame dmounts included are fixed
and non-cancelable. In addition, these amountsidiechmounts due in accordance with merchant agrasrfor future marketing,
computer hardware maintenance, software licensg®tuer service agreements. Future cash paymeattar/ihbecome due to our
customers under agreements which provide pricibgtes on our standard fees and other incentivesanange for transaction volumes
are not included in the table because the amowssrck indeterminable and contingent until sucle tas performance has occurred.
MasterCard has accrued $630 million as of Septe®®e2010 related to customer and merchant agretsn

Includes current liability of $3 million relating the accounting for uncertainty in income taxese i the high degree of uncertainty
regarding the timing of the non-current liabilities uncertainties in income taxes, we are unablaake reasonable estimates of the
period of cash settlements with the respectiventpauthority.

Represents amounts due in accordance with the AareExpress Settlement and other litigation settlgm The American Express
Settlement requires three remaining quarterly paysef $150 million eact

Debt primarily represents amounts due for the esitijon of MasterCard France. We also have varioaditfacilities for which there
were no outstanding balances at September 30, tBai,tamong other things, would provide liquiditythe event of settlement failures
by our members. Our debt obligations would chafgaé or more of our members failed and we borroweder these credit facilities
to settle on our membe¢ behalf or for other reasor

Recent Accounting Pronouncements

Disclosure about the Credit Quality of FinancingcRerables and the Allowance for Credit Lossda July 2010, a new accounting
standard was issued. This standard provides nesodige guidance that will require companies tosjgt® more information about the credit
quality of their financing receivables in the deslires to financial statements including, but imitéd to, significant purchases and sales of
financing receivables, aging information and crediality indicators. The Company will adopt thicagnting standard upon its effective d.
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periods ending on or after December 15, 2010, aed dot anticipate that this adoption will haverapact on the Company's financial
position or results of operations.

Transfersof financial assets k1 June 2009, the accounting standard for transfietisservicing of financial assets and extinguighsef
liabilities was amended. The change eliminategjtradifying special purpose entity concept, esthilelisa new unit of account definition that
must be met for the transfer of portions of finaheissets to be eligible for sale accounting, fit@riand changes the derecognition criteria for
a transfer to be accounted for as a sale, chahgemtiount of gain or loss on a transfer of findrasaets accounted for as a sale when
beneficial interests are received by the transfenod requires additional new disclosures. The Gompadopted the new standard upon its
effective date of January 1, 2010. The adoptiomdichave an impact on the Company’s financialmmsior results of operations.

Variable interest entities k1 June 2009, there was a revision to the accogiistiandard for the consolidation of variable ingeemtities.
The revision eliminates the exemption for qualifyspecial purpose entities, requires a new quiaitapproach for determining whether a
reporting entity should consolidate a variablergsé entity, and changes the requirement of wheaassess whether a reporting entity should
consolidate a variable interest entity. During Feeloy 2010, the scope of the revised standard watlfie to indefinitely exclude certain
entities from the requirement to be assessed fosalmation. The Company adopted the new standawod its effective date of January 1,
2010. The adoption did not have an impact on th@@my’s financial position or results of operations

Revenue arrangements with multiple deliverablés September 2009, the accounting standard foaltbeation of revenue in
arrangements involving multiple deliverables wagaded. Current accounting standards require corapaniallocate revenue based on the
fair value of each deliverable, even though sudiveimbles may not be sold separately either byctirapany itself or other vendors. The new
accounting standard eliminates (i) the residuahm@bf revenue allocation and (ii) the requirentaat all undelivered elements must have
objective and reliable evidence of fair value befarcompany can recognize the portion of the ovaralngement fee that is attributable to
items that already have been delivered. The Compélhgidopt the revised accounting standard effecflanuary 1, 2011 via prospective
adoption. The Company does not expect the adopibave a material impact on the Company'’s findrmaaition or results of operations.

Fair value disclosures The Company measures certain assets and liabéitifzsr value on a recurring basis by estimathmgprice tha
would be received to sell an asset or paid to fearssliability in an orderly transaction betweeanket participants at the measurement date.
When valuing liabilities, the Company also conssdiire Company’s creditworthiness. The Company iflesshese recurring fair value
measurements into a three-level hierarchy (“Vatratiierarchy”) and discloses the significant asstiomg utilized in measuring assets and
liabilities at fair value. In January 2010, faidlwa disclosure requirements were amended suchMastierCard was required to present deti
disclosures about transfers to and from Level 12anfithe Valuation Hierarchy effective Januar®2@10 and MasterCard will also be
required to disclose purchases, sales, issuanugsedtlements on a “gross” basis within the L&/@f the Valuation Hierarchy)
reconciliation effective January 1, 2011. The Conypadopted the new guidance for disclosures abansfers to and from Level 1 and 2 of
the Valuation Hierarchy effective January 1, 201e adoption did not have an impact on the Compsafiyancial position or results of
operations. The Company will adopt the guidancerénguires disclosure of a reconciliation of puisds sales, issuances, and settlements on
a “gross” basis within Level 3 (of the Valuationdrrchy) effective January 1, 2011, as required,the adoption will have no impact on the
Company’s financial position or results of operasio

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Market risk is the potential for economic lossebédancurred on market risk sensitive instrumentsreg from adverse changes in
market factors such as interest rates, foreigreaasr exchange rates and equity price risk. We hanied exposure to market risk from
changes in interest rates, foreign exchange raequity price risk. Management establishes amds@es the implementation of policies
governing our funding, investments and use of @girre financial instruments. We monitor risk exp@suon an ongoing basis. There were no
material changes in our market risk exposures pite®eher 30, 2010 as compared to December 31, Z0@9Financial Reform Act includes
provisions related to derivative instruments arel@ompany is determining what impact, if any, spidvisions will have on the Company’s
financial position or results of operations.
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Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

The Company’s management, including its Presidedt@hief Executive Officer and its Chief Finand@#ficer, carried out an
evaluation of the Company’s disclosure controls pratedures (as defined in Rule 13a-15(e) undeB#uarrities Exchange Act of 1934, as
amended) as of the end of the period covered ByRbport. Based on that evaluation, the Compangsident and Chief Executive Officer
and Chief Financial Officer concluded that MastedJacorporated had effective disclosure controld procedures for (i) recording,
processing, summarizing and reporting informattwat s required to be disclosed in its reports utide Securities Exchange Act of 1934, as
amended, within the time periods specified in theusities and Exchange Commission’s rules and f@muis(ii) ensuring that information
required to be disclosed in such reports is accatedland communicated to MasterCard Incorporatadisagement, including its President
and Chief Executive Officer and its Chief Finanedficer, as appropriate to allow timely decisiorgarding disclosure.

Changes in Internal Control over Financial Reportm

In connection with the evaluation by the ComparBrssident and Chief Executive Officer and its CRigfancial Officer of changes in
internal control over financial reporting that oomd during the Company’s last fiscal quarter, harge in the Company’s internal control
over financial reporting was identified that hagenially affected, or is reasonably likely to maadly affect, the Company’s internal control
over financial reporting.
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Other Financial Information

With respect to the unaudited consolidated findricfarmation of MasterCard Incorporated and itbsidiaries for the three and nine
months ended September 30, 2010 and 2009, Pricdwase=Coopers LLP reported that they have applieiteld procedures in accordance
with professional standards for a review of sudbrimation. However, their report dated Novembe2@0 appearing below, states that they
did not audit and they do not express an opiniothahunaudited financial information. Accordingthie degree of reliance on their report on
such information should be restricted in lightlné limited nature of the review procedures appliritewaterhouseCoopers LLP is not
subject to the liability provisions of Section 1fitloe Securities Act of 1933 (the “Act”) for theieport on the unaudited consolidated financial
information because that report is not a “reportadpart” of a registration statement preparedetified by PricewaterhouseCoopers LLP
within the meaning of Sections 7 and 11 of the Act.

Report of Independent Registered Public Accountingrirm

To the Board of Directors and Shareholders
of MasterCard Incorporated:

We have reviewed the accompanying consolidatechbalaheet of MasterCard Incorporated and its sisvsd (the “Company”) as of
September 30, 2010, and the related consolidadgehseénts of operations and consolidated condenatghents of comprehensive income
for each of the three and nine month periods eis#grddlember 30, 2010 and 2009, and the consolidteshents of cash flows for each of
nine month periods ended September 30, 2010 ar@ 200 the consolidated statement of changes iityefigu the nine month period ended
September 30, 2010. These interim financial stat¢srere the responsibility of the Company’s managgm

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighaBlaUnited States). A
review of interim financial information consistsnmipally of applying analytical procedures and imgkinquiries of persons responsible for
financial and accounting matters. It is substalytialss in scope than an audit conducted in acomelavith the standards of the Public
Company Accounting Oversight Board (United Staté®,0objective of which is the expression of amapi regarding the financial
statements taken as a whole. Accordingly, we d@Rrptess such an opinion.

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

We previously audited, in accordance with the stads of the Public Company Accounting Oversighti@d&nited States), the
consolidated balance sheet as of December 31, 200%he related consolidated statements of opesatof comprehensive income (loss), of
changes in equity, and of cash flows for the ykantended (not presented herein), and in our refjaded February 18, 2010, we expressed ar
unqualified opinion on those consolidated finanstakements. In our opinion, the information settfan the accompanying consolidated
balance sheet as of December 31, 2009, is famtgdtin all material respects in relation to thesmidated balance sheet from which it has
been derived.

/sl PricewaterhouseCoopers LLP

PRICEWATERHOUSECOOPERS LLP
New York, New York
November 2, 201
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MASTERCARD INCORPORATED
FORM 10-Q

PART Il — OTHER INFORMATION
Item 1. Legal Proceedings

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

ltem 1A. Risk Factors

For a discussion of the Company'’s risk factors,teeeCompany’s Annual Report on Form 10-K for tearyended December 31, 2009
and the Company’s Quarterly Report on Form 10-QHerquarter ended June 30, 2010.

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

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

Date: November 2, 2010

Date: November 2, 2010

Date: November 2, 2010

Date: November 2, 2010

MASTERCARD INCORPORATED

(Registrant)

By:

/ s/ A JAY B ANGA

By:

Ajay Banga
President and Chief Executive Officer
(Principal Executive Officer)

/ s/ M ARTINA H UND -M EJEAN

By:

Martina Hund-Mejean
Chief Financial Officer
(Principal Financial Officer)

/ s/ M ELISSAJ. BALLENGER
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Melissa J. Ballenger
Corporate Controller
(Principal Accounting Officer)
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121
15

31.1

31.2

32.1
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101.INS
101.SCF
101.CAL
101.DEF
101.LAB
101.PRE

EXHIBIT INDEX

Exhibit Description

Amended and Restated Certificate of IncorporatioMasterCard Incorporated (incorporated by refeegiacExhibit 3.1 to the
Compan’s Current Report on Forn-K filed September 23, 2010 (File No. (-32877)).

Amended and Restated Bylaws of MasterCard Incotpdr@ncorporated by reference to Exhibit 3.1 #® @ompanys Curren
Report on Form 8-K filed September 23, 2010
(File No. 00:-32877)).

Employment Agreement between MasterCard Internatitmtorporated and Ajaypal Banga, dated as of JuB010
(incorporated by reference to Exhibit 10.1 to tlmmpany’s Current Report on Form 8-K filed July 812 (File No. 001-
32877)).

MasterCard Senior Executive Annual Incentive Conspéon Plan, as amended and restated effectivei®@bpt 21, 201(
Computation of Ratio of Earnings to Fixed Char
Awareness Letter from the Compi' s Independent Registered Public Accounting F

Certification of Ajay Banga, President and ChietEutive Officer, pursuant to Rule 13a-14(a)/15da)44s adopted pursuant
to Section 302 of the Sarba-Oxley Act of 2002

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

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

Certification of Martina Hund-Mejean, Chief FinaakcOfficer, pursuant to 18 U.S.C. Section 1350adgpted pursuant to
Section 906 of the Sarbal-Oxley Act of 2002

XBRL Instance Documer

XBRL Taxonomy Extension Scheme Docum

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

XBRL Taxonomy Extension Presentation Linkbase Doent

The agreements and other documents filed as eshibthis report are not intended to provide fadnfarmation or other disclosure other
than with respect to the terms of the agreementshar documents themselves, and should not kedlrappon for that purpose. In particular,
any representations and warranties made by the &uayrip these agreements or other documents were swdely within the specific context
of the relevant agreement or document and may estribe the actual state of affairs as of the thety were made or at any other time.
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Exhibit 10.2

MASTERCARD
SENIOR EXECUTIVE ANNUAL INCENTIVE COMPENSATION PLAN

As Amended and Restated effective September 21 201

MasterCard Incorporated and subsidiaries (collegtior individually, as the context requires, ti@mpany”) has adopted the
MasterCard Senior Executive Annual Incentive Conspéon Plan (the “Plan”) to reward senior execwuifa successfully achieving
performance goals that are in direct support ope@te and business unit/regional goals.

ARTICLE |
DEFINITIONS

Section 1.1 “Board” shall mean the Board of Direstof the Company.

Section 1.2 “Code” shall mean the Internal ReveBade of 1986, as amended. Any reference to a sectithe Code herein shall be
deemed to include a reference to the regulatioomplgated under such section.

Section 1.3 “Committee” shall mean the Human Ressiand Compensation Committee of the Board ofciire of the Company, or
such other committee or subcommittee designatatidoBoard to administer the Plan.

Section 1.4 “Disability” shall mean total and pemaat disability in accordance with the Companyisgiderm disability plan, as
determined by the Committee.

Section 1.5 “Executive Officer” shall mean a persdro is a member of the Company’s Executive Conamjtor its equivalent.

Section 1.6 “Participant” shall mean, with resgecany Performance Period, any Executive Officéected by the Committee to
participate in the Plan with respect to that Penfance Period.

Section 1.7 “Performance Period” shall mean a plesiono less than 90 days for which incentive congadéion shall be paid hereunder,
as established by the Committee.

ARTICLE II
BONUS AWARDS

Section 2.1 Performance Targets

(a) The Committee (or subcommittee described ini@e6.1(a) below), will establish performance &tsgfor each Performance Period.
The performance targets for a Performance Perialll Isé based upon one or more of the following dibje business criteria: (i) revenue;
(i) earnings (including earnings before interéastes, depreciation and amortization, earningsrbefierest and taxes, and earnings before or
after taxes); (iii) operating income; (iv) net imee; (v) profit or operating margins; (vi) earnings share; (vii) return on assets; (viii) return
on equity; (ix) return on invested capital; (x) romic value-added; (xi) stock price; (xii) grosdldiovolume; (xiii) total shareholder return;
(xiv) market share; (xv) book value; (xvi) expense



management; (xvii) cash flow, and (xviii) custorsatisfaction. The foregoing criteria may relatéh® Company, one or more of its affiliated
employers or subsidiaries or one or more of itssgns, regions or units, or any combination of filmegoing, and may be applied on an
absolute basis and/or be relative to one or moge g®up companies or indices, or any combinatieneof, all as the Committee shall
determine. In establishing performance targets u8detion 2.1(b) based on these objective busicriesia, the Committee may provide that
the targets shall be adjusted to reflect spec#iddaordinary, unusual and/or non-recurring items.

(b) The performance targets shall be establishaetidoCommittee (or subcommittee) for a Performdmeeod (i) while the outcome for
that Performance Period is substantially uncerauh (ii) no more than 90 days or, if less, the nenmdf days which is equal to 25 percent of
the relevant Performance Period, after the comnmeaneof the Performance Period to which the peréorce target relates, or as otherwise
permitted pursuant to Section 162(m) of the Codey successor section thereto).

Section 2.2 Bonus Awards
(a) The maximum bonus award payable to any Paaiitipvith respect to any calendar year of the Comphaall not exceed $6,000,000.

(b) Prior to the payment of a bonus award to anyi¢igant, the Committee (or subcommittee descriipeSection 6.1(a) below) shall
certify in writing the level of performance attathir the Performance Period to which such bonusrdwelates. The Committee shall have
no discretion to increase the amount of a Partitipanaximum bonus award that would otherwise bgapke to the Participant upon the
achievement of specified levels of the performanacget established by the Committee, however, trar@ittee may exercise negative
discretion to make an award to any Participanafor Performance Period in an amount that is lems sich maximum bonus award.

ARTICLE Il
PAYMENT OF BONUS AWARD

Section 3.1 Form of PaymenEach Participant’s bonus award shall be paicashc

Section 3.2 Timing of PaymentJnless otherwise elected by the Participant mnsto Section 3.3 below, each bonus award shall be
paid in the first 2t £ months of the year following the end of the Perfance Period.

Section 3.3 Deferral of PaymernPayments of bonus awards under the Plan arébleliffir deferral as allowed under the MasterCard
Incorporated Deferral Plan.

ARTICLE IV
BONUS AWARD RECOUPMENT POLICY

Section 4.1 Recoupmentn the event of a restatement of materially inmate financial results, the Committee has therdtam to
recover bonus awards that were paid under thetBlarParticipant with respect to the period covdrngthe restatement as set forth herein. If
the payment of a bonus award would have been lbagithe achievement of applicable financial peréorog targets been calculated based
on such restated financial results, the Committag, iifi it determines appropriate in its sole ditiorg to the extent permitted by law, recover
from the Participant the portion of the bonus awaaitl in excess of the payment that would have beghe based on the restated financial
results. The Company will not seek to recover baawards paid more
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than three years after the date the Company fiesdport with the Securities and Exchange Comonisitiat contained the incorrect financial
results. This Article IV is in addition to, and riatlieu of, any requirements under the Sarbandgy0OXct and shall apply notwithstanding
anything to the contrary in the Plan.

ARTICLE V
TRANSFERS, TERMINATIONS AND NEW EXECUTIVE OFFICERS

Section 5.1 TerminationsA Participant who, whether voluntarily or invotanly, is terminated, demoted, transferred or oilige
ceases to be an Executive Officer (otherwise thyateath or disability) at any time prior to thealatbonus award is paid in respect of a
Performance Period shall not be eligible to receaivg bonus award with respect to such Performanded? In the event of a Participant’s
death during a Performance Period or prior to #ite d bonus award is paid in respect of a PerfacmBeriod, the Participant shall receive
within 75 days of death the target award payahi¢hfie Performance Period of the Participant’s ddatkthe event of a Participant’s
termination by reason of disability during the Beniance Period or prior to the date a bonus aveapaid in respect of a Performance Period,
the Participant shall receive within 75 days oftstermination a partial target award, prorated dasethe portion of the Performance Period
that elapsed prior to such termination of employnisrreason of disability.

ARTICLE VI
ADMINISTRATION

Section 6.1 Administration

(a) The Plan shall be administered by the Committddich may delegate its duties and powers in wbolia part to any subcommittee
thereof; it is expected that, in the event the Cadtteim is not comprised solely of “outside directosgthin the meaning of Section 162(m) of
the Code, a subcommittee comprised solely of at ke individuals who qualify as “outside directbwithin the meaning of Section 162(
of the Code (or any successor section thereto) esi@blish and administer the performance targedscertify that the performance targets
have been attainegrovided, however, that the failure of the subcommittee to be scstitried shall not impair the validity of any bonus
award granted by such subcommittee.

(b) It shall be the duty of the Committee to cortdhe general administration of the Plan in accocgawith its provisions. The
Committee shall have the power to interpret thePdad to adopt such rules for the administrafisierpretation and application of the Plan
as are consistent therewith and to interpret, anoemevoke any such rules. The Committee’s decs@mractions in respect thereof shall be
conclusive and binding upon any and all Participamtd their beneficiaries, successors and assigdsall other persons.

ARTICLE VII
OTHER PROVISIONS

Section 7.1 Term This Plan, as amended June 7, 2010, shall betiefeas of the annual meeting of stockholdersdih@at which the
Plan is approved, with respect to bonus awardstegaon or after the date of that meeting.

Section 7.2 Amendment, Suspension or Terminatidheflan This Plan does not constitute a promise to payrmaay be wholly or
partially amended or otherwise modified, susperatedrminated at any time or from time to time bg Board or the Committeprovided,
however, that any such amendment or modification shallgrwith all applicable laws and applicable reqoients for exemption (to the
extent necessary) under Section 162(m) of the Code.




Section 7.3 Approval of Plan by Stockholdefihe Plan shall be submitted for the approvahef€ompany’s stockholders at the annual
meeting of stockholders to be held in 2010. Inghent that the Plan is not so approved, no bonasdaghall be payable under the Plan, and
the Plan shall terminate and shall be null and Witk entirety.

Section 7.4 Bonus Awards and Other PlaN®sthing contained in the Plan shall prohibit @@mpany from granting awards or
authorizing other compensation to any Executivéo®ffunder any other plan or authority or limit laghority of the Company to establish
other special awards or incentive compensationsptaaviding for the payment of incentive compermato the Executive Officers.

Section 7.5 Miscellaneous

(&) The Company shall deduct all federal, statelaca taxes required by law to be withheld frony #onus award paid to a Participant
hereunder.

(b) In no event shall the Company be obligatedap to any Participant a bonus award for a Perfoomdderiod by reason of the
Company’s payment of a bonus award to such Paatitim any other Performance Period.

(c) The rights of Participants under the Plan shalunfunded and unsecured. Amounts payable uhdd?lan are not and will not be
transferred into a trust or otherwise set asideepixas provided in the MasterCard IncorporateceDaf Plan, in the event of a deferral
thereunder. The Company shall not be requiredtabésh any special or separate fund or to makeaodimgr segregation of assets to assur
payment of any bonus award under the Plan.

(d) Nothing in this Plan or in any instrument extecLipursuant hereto shall confer upon any persgmight to continue in the
employment or other service of the Company, orlsfdct the right of the Company to terminate ¢éimeployment or other service of any
person at any time with or without cause.

(e) No rights of any Participant to payments of amyounts under the Plan shall be sold, exchangetsferred, assigned, pledged,
hypothecated or otherwise disposed of other thamilbpr by laws of descent and distribution, anmgy&uch purported sale, exchange,
transfer, assignment, pledge, hypothecation oogisipn shall be void.

(f) Any provision of the Plan that is prohibited umenforceable shall be ineffective to the extdérsuch prohibition or unenforceability
without invalidating the remaining provisions oé&tRlan.

(9) The validity, construction, interpretation aadiministration of the Plan and any bonus awardgutiee Plan and of any
determinations or decisions made thereunder, andghts of all persons having or claiming to hawy interest herein or thereunder, shall be
governed by, and determined exclusively in accardamith, the laws of New York (determined withoegard to its conflict of laws
provisions).



EXHIBIT 12.1
MASTERCARD INCORPORATED
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(In millions, except ratios)

Nine Months
Ended Year Ended December 31,
September 3C
2010 2009 2008 2007 2006 2005
Pre-tax income (loss) before adjustment for -controlling interest: $ 2,17t $2,21¢ $(38%) $1,671 $294  $407
Loss attributable to n-controlling interest: — 3 2 1 Q —
Add: Fixed charge 46 12C 10¢ 62 65 74
Earnings $ 2,221 $2,341 $(272) $1,73¢ $35€ $481
Fixed charges
Interest expens $ 43 $ 11¢ $104 $ 57 $61 $7C
Portion of rental expense under operating leasemdd to be the equivalen
of interestt 3 5 5 5 4 4
Total fixed charge $ 46 $ 12C $10¢ $ 62 $65 $74
Ratio of earnings to fixed charg 48.3 19.t — 2 28.C 5.5 6.5

Portion of rental expense under operating leaseside to be the equivalent of interest at an apjaipinterest factol
The ratio coverage was less than 1:1. MasterCarddimave needed to generate additional earnin§8&f to achieve a coverage of
in 2008.



EXHIBIT 15

November 2, 201

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

Commissioners:

We are aware that our report dated November 2, 2@ldur review of unaudited interim financial infoation of MasterCard Incorporated
and its subsidiaries (the “Company”) for the tha@e nine month periods ended September 30, 201@G0G#Iand included in the Company's
quarterly report on Form 1Q-for the quarter ended September 30, 2010 is jiocated by reference in the Company's Registr&tarement
on Form S-8 (dated June 30, 2006 (File No. 333-13h5August 9, 2006 (File No. 333-136460) and J1me?007 (File No. 333-143777))
and the Registration Statement on Form S-3 dateeidber 4, 2009 (No. 333-162869).

Very truly yours,

/sl PricewaterhouseCoopers LLP



EXHIBIT 31.1

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

I, Ajay Banga, certify that:
1. | have reviewed this quarterly report on FormQ@0f MasterCard Incorporated for the three moetided September 30, 2010;

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

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

4. The registrant’s other certifying officer andrk responsible for establishing and maintainiisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

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

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gorting to be designed un
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

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

d) Disclosed in this report any change in the teghid's internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

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

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

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

Date: November 2, 201

By: /s/ Ajay Banga
Ajay Banga
President and Chief Executive Offic




EXHIBIT 31.2

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

I, Martina Hund-Mejean, certify that:
1. | have reviewed this quarterly report on FormQ@0f MasterCard Incorporated for the three moetided September 30, 2010;

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

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

4. The registrant’s other certifying officer andrk responsible for establishing and maintainiisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

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

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gorting to be designed un
our supervision, to provide reasonable assuram@ading the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

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

d) Disclosed in this report any change in the teghid's internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

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

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

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

Date: November 2, 201

By: /s/ Martina Hund-Mejean
Martina Hun-Mejean
Chief Financial Office




EXHIBIT 32.1

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

In connection with the quarterly report of MasterCmlcorporated (the “Company”) on Form 10-Q foe three month period ended
September 30, 2010 as filed with the SecuritiesExahange Commission on the date hereof (the “R8parAjay Banga, certify, pursuant
to 18 U.S.C. section 1350, as adopted pursuamdiiogs 906 of the Sarbanes-Oxley Act of 2002, thahe best of my knowledge:

1. The Report fully complies with the requiremenftsection 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and
2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the

Company.

Date: November 2, 201

By: /s/ Ajay Banga
Ajay Banga
President and Chief Executive Offic




EXHIBIT 32.2

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

In connection with the quarterly report of MasterClcorporated (the “Company”) on Form 10-Q foe three month period ended
September 30, 2010 as filed with the SecuritiesExazhange Commission on the date hereof (the “R8parMartina Hund-Mejean, certify,
pursuant to 18 U.S.C. section 1350, as adoptediant$o section 906 of the Sarbanes-Oxley Act @22@hat to the best of my knowledge:

1. The Report fully complies with the requiremesftsection 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and
2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the

Company.

Date: November 2, 201

By: /s/ Martina Hund-Mejean
Martina Hun-Mejean
Chief Financial Office




