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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q

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

For the quarterly period ended June 30, 2009

Or

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to

Commission file number: 001-32877

MasterCard Incorporated

(Exact name of registrant as specified in its chaetr)

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

2000 Purchase Street
Purchase, NY 10577

(Address of principal executive offices) (Zip Code)

(914) 249-2000

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti8 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 ldsnstted electronically and posted on its corpo¥&eb site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T during the préwgd2 months (or for such shorter
period that the registrant was required to submitgost such files). YedXI No [

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

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

As of July 24, 2009, there were 109,683,568 shauestanding of the registrant’s Class A commonistpar value $.0001 per share,
19,977,657 shares outstanding of the registranisS<dB common stock, par value $.0001 per shatk1 803 shares outstanding of the
registrant’s Class M common stock, par value $.Q8€¥lshare.




Table of Contents

MASTERCARD INCORPORATED
FORM 10-Q
TABLE OF CONTENTS

PART | — FINANCIAL INFORMATION

ITEM 1. CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITE D)
Consolidated Balance She— June 30, 2009 and December 31, 2
Consolidated Statements of Operati— Three and Six Months Ended June 30, 2009 and
Consolidated Statements of Cash Fl— Six Months Ended June 30, 2009 and 2
Consolidated Statement of Changes in Ec— Six Months Ended June 30, 20
Consolidated Condensed Statements of Comprehelmsiome— Three and Six Months Ended June 30, 2009 and
Notes to Consolidated Financial Stateme
ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF
OPERATIONS
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
ITEM 4. CONTROLS AND PROCEDURES
Report of Independent Registered Public AccourfEing

PART I — OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

ITEM 1A. RISK FACTORS

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
ITEM 5. OTHER INFORMATION

ITEM 6. EXHIBITS

SIGNATURES

52
52
53
54
54
55



Table of Contents

MASTERCARD INCORPORATED
CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

ASSETS
Cash and cash equivalel
Investment securities, at fair valt
Available-for-sale
Municipal bonds hel-ta-maturity
Accounts receivabl
Income taxes receivab
Settlement due from custome
Restricted security deposits held for custon
Prepaid expenst
Deferred income taxe
Other current asse

Total Current Asset

Property, plant and equipment, at cost (less actatetidepreciation of $307,935 and $278,
Deferred income taxe

Goodwill

Other intangible assets (less accumulated amadizaf $393,398 and $377,57

Auction rate securities availal-for-sale, at fair valu

Municipal bonds hel-ta-maturity

Prepaid expenst

Other asset

Total Assets

LIABILITIES AND EQUITY
Accounts payabl
Settlement due to custome
Restricted security deposits held for custon
Obligations under litigation settlements (Note
Accrued expense
Shor-term debr
Other current liabilitie:
Total Current Liabilities
Deferred income taxe
Obligations under litigation settlements (Note
Long-term debt
Other liabilities
Total Liabilities
Commitments (Note 15)
Stockholders Equity

Class A common stock, $.0001 par value; author®660,000,000 shares, 116,404,083 and 105,126,

shares issued and 109,663,493 and 98,385,998 mditsga respectivel

Class B common stock, $.0001 par value; authorlz2@0,000,000 shares, 19,977,657 and 30,848,778

issued and outstanding, respectiv

Class M common stock, $.0001 par value; authoriz860,000 shares, 1,772 and 1,728 shares issuec

outstanding, respective
Additional paic-in-capital
Class A treasury stock, at cost, 6,740,590 shasspectively
Retained earnings (accumulated defi
Accumulated other comprehensive incol
Cumulative foreign currency translation adjustme
Defined benefit pension and other postretiremesntqlnet of ta:
Investment securities availa-for-sale, net of ta
Total accumulated other comprehensive inct
Total Stockholders’ Equity
Non-controlling interest:
Total Equity

June 30,
2009

December 31,
2008

(In thousands, except share data)

$2,048,19.  $ 1,505,16!
605,40: 588,00
— 154,00(
545,25t 639,48;
— 198,30t
625,57 513,19
243,33( 183,24!
284,64 213,61
262,76 283,79!
75,03’ 32,61¢
4,690,20; 4,311,50
456,75 306,79
502,16: 567,56
300,36: 297,99:
397,34t 394,28;
187,00 191,76(
36,91( 37,45(
306,75 302,09
106,444 66,39’
$ 6,983,93  $ 6,475,84
$ 25948 $ 253,27
610,02 541,30:
243,33( 183,24!
709,83 713,03!
955,27 1,032,06.
— 149,38(
203,65 118,15
2,981,61: 2,990,45
73,66¢ 74,51¢
772,75 1,023,26.
20,56+ 19,38"
461,29: 436 25!
4,309,89; 4,543,87.
11 10

3 4
3,346,55 3,304,60.
(1,250,001) (1,250,001)
440,90 (236,101
186,91! 175,04(
(41,320) (43,20
(16,799 (22,996
128,79° 108,83°
2,666,26! 1,927,35!
7,77¢ 4,62
2,674,04 1,931,97!




Total Liabilities and Equity $ 6,983,93. $ 6,475,84!

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

CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED)

Three Months Ended June 30,

Six Months Ended June 30,

2009 2008 2009 2008
(In thousands, except per share data)

Revenues, ne $1,279,88° $1,246,50. $2,435,99. $2,428,58
Operating Expenses
General and administratiy 506,00« 521,35 953,85’ 982,98:
Advertising and marketin 180,47¢ 281,05¢ 296,44" 460,64«
Litigation settlement 50C 1,649,34! 50C 1,649,34!
Depreciation and amortizatic 35,72 27,95( 66,70¢ 53,21«

Total operating expens 722,70; 2,479,70i 1,317,51. 3,146,18!
Operating income (lost 557,18t (1,233,20) 1,118,47 (717,59)
Other Income (Expense
Investment income, ni 13,63( 25,68¢ 31,03 140,45!
Interest expens (31,777 (15,439 (67,569 (30,756
Other income (expense), r (2,599 (225) 4,38: 73,29’

Total other income (expens (20,740 10,02: (32,15%) 182,99¢
Income (loss) before income tax 536,44t (1,223,18) 1,086,32. (534,60)
Income tax expense (benet 187,56° (476,529 370,23! (234,820
Net income (loss 348,87¢ (746,652 716,08¢ (299,779
Loss attributable to n-controlling interest: 19t — 243 —
Net Income (Loss) Attributable to MasterCard $ 349,070 $ (746,65) $ 716,33. $ (299,77)
Basic Earnings (Loss) per Share (Note 2 $ 267 $ .70 $ 54¢  § (2.2¢)
Basic Weighted Average Shares Outstanding (Note 2) 129,74: 130,07. 129,68 130,75(
Diluted Earnings (Loss) per Share (Note 2 $ 261 $ (.70 $ 547 $  (2.2¢)
Diluted Weighted Average Shares Outstanding (Note): 130,11¢ 130,07: 130,04 130,75(

4

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

Operating Activities
Net income (loss
Adjustments to reconcile net income (loss) to msthcprovided by operating activitie
Depreciation and amortizatic
Gain on sale of Redecard S.A. availi-for-sale securitie
Share based payments (Note
Stock units settled in cash for tay
Tax benefit for share based compensa
Impairment of asse
Accretion of imputed interest on litigation settlents
Deferred income taxe
Other
Changes in operating assets and liabilii
Trading securitie
Accounts receivabl
Income taxes receivab
Settlement due from custome
Prepaid expenst
Other current asse
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
Purchases of property, plant and equipn
Capitalized softwar
Purchases of investment securities avai-for-sale
Proceeds from sales and maturities of investmenirges, availabl-for-sale
Investment in affiliate:
Acquisition of business, net of cash acqui
Other investing activitie

Net cash provided by (used in) investing activi

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

Net cash used in financing activiti
Effect of exchange rate changes on cash and casvadnts

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

Cash and cash equivaler- end of perioc

Six Months Ended June 30,

2009 2008
(In thousands)
$ 716,080 $ (299,77)
66,70¢ 53,21«
— (85,909
40,61« 28,98¢
(26,506 (66,090
(25,547 (43,829
15,26¢ 8,90(
49,977 16,12«
84,20« (573,92)
(760) 5,20¢
— 2,561
110,38: (15,809
190,00( —
(108,82¢) (8,172
(69,89 (75,65¢)
(56,685 (1,729
(303,68!)  1,648,85
5,23( (272)
67,79¢ 21,57,
(58,549 (155,07¢)
82,27( 83,60
778,08 542,79!
(25,029 (28,96))
(37,58¢) (38,78))
(64,425 (422,73
59,00¢ 737,61t
(18,089 -
(2,919 —
1,30 70¢
(87,720 247,84
(39,359 (39,87¢)
2,26¢ 4,65¢
25,547 43,82¢
= (649,46Y)
(149,38() (80,000
(4,620 —
(165,547 (720,86
18,21+ 40,13;
543,03 109,91¢
1,505,16! 1,659,29!
$2,048,19.  $1,769,21

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

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

(UNAUDITED)

Accumulated

Other
Retained Comprehensive
Additional Earnings Non-
Common Shares Paid-In Treasury (Accumulated Income, Controlling
Total Class A Class E Capital Stock Deficit) net of tax Interests
(In thousands, except per share data)
Balance at December 31, 2008 $1,931,970 $ 10 $ 4 $3,304,60- $(1,250,00) $ (236,100 $ 108,83 $ 4,62
Redemption of non-controlling
interest (4,620 — — — — — — (4,620
Investment in majority owned
entity 8,01¢ — — — — — — 8,01t
Net income (loss 716,08¢ — — — — 716,33. — (2439)
Other comprehensive income
net of tax 19,96( — — — — — 19,96( —
Cash dividends declared on
Class A and Class B
common stock, $0.30 per
share (39,309 — — 29 — (39,33) — —
Share based paymel 40,61 — — 40,61+ — — — —
Stock units settled in cash for
taxes (26,50¢) — — (26,50¢) — — — —
Tax benefit for share based
compensatiol 25,54 — — 25,547 — — — —
Conversion of Class B to
Class A common stoc — 1 @ — — — — —
Cash proceeds from exercise
stock options 2,26¢ — — 2,26¢ — — — —
Balance at June 30, 200 $2,67404 $ 11 $ 3 $3,346,55 $(1,250,000 $ 440,90 $ 128,79 $ 7,77-

MASTERCARD INCORPORATED

CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(UNAUDITED)

Three Months Ended June 30,

Six Months Ended June 30,

2009 2008 2009 2008
(In thousands)

Net Income (Loss) $ 348,87¢ $ (746,65) $716,08¢ $ (299,77
Other comprehensive income (los
Foreign currency translation adjustme 87,25 21¢€ 11,87¢ 76,85(
Defined benefit pension and postretirement plaasphtax 84¢€ 141 1,887 282
Unrealized gain (loss) and reclassification adjestiror realized (gain) loss on

investment securities availa-for-sale, net of ta 1,17¢ (12,325 6,19¢ (78,86%)
Other comprehensive income (lo: 89,27¢ (11,969 19,96( (1,739
Comprehensive Income (Loss 438,15 (758,627 736,04¢ (301,509
Loss attributable to n-controlling interest: 19t — 243 —
Comprehensive Income (Loss) Attributable to Master@rd $ 438,35: $ (758,62) $ 736,29 $ (301,509

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

Note 1.Summary of Significant Accounting Policies

Organization— MasterCard Incorporated and its consolidatedidigges, including MasterCard International Incorated
(“MasterCard International”) and MasterCard Eurgpd (“MasterCard Europe”) (together, “MasterCaad’'the “Company”), provide
payment solutions, including transaction processing related services to customers principallyuppsrt of their credit, deposit access
(debit), electronic cash and Automated Teller Maeh‘ATM”) payment card programs, and travelersggreeprograms. Our financial
institution customers are generally either principambers (“principal members”) of MasterCard Intional, which participate directly in
MasterCard International’s business, or affiliatenniers of MasterCard International, which parti@gadirectly in MasterCard
International’s business through a principal member

Consolidation and basis of presentatienThe consolidated financial statements includesiteunts of MasterCard and its majority-
owned and controlled entities, including the Conyamariable interest entity. The Company’s var@lniterest entity was established for the
purpose of constructing the Compasiglobal technology and operations center; it wasan operating entity and had no employees. Irch
2009, the Company discontinued its use of the klimterest entity. See Note 12 (ConsolidatioWafiable Interest Entity) for further
discussion. Intercompany transactions during thi®ge ended June 30, 2009 and 2008 have been at@diin consolidation. The Company
follows accounting principles generally acceptethia United States of America (“GAAP").

The balance sheet as of December 31, 2008 wasddriym the audited consolidated financial statesas of December 31, 2008. ~
consolidated financial statements for the threesindnonths ended June 30, 2009 and 2008 andAmef30, 2009 are unaudited, and in the
opinion of management, include all normal recuridjustments that are necessary to present faelyesults for interim periods. Due to
seasonal fluctuations and other factors, the resfilbperations for the three and six months elddeé 30, 2009 are not necessarily indicative
of the results to be expected for the full year.

The accompanying unaudited consolidated finant#éments are presented in accordance with theS¢&irities and Exchange
Commission requirements of Quarterly Reports omFbdd-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, 2008 for additional
disclosures, including a summary of the Companigsicant accounting policies.

In accordance with Statement of Financial Accoun@tandards (“SFAS”) No. 165, “Subsequent EveritSFAS 165”), issued in May
2009 by the Financial Accounting Standards BoaFAGB”), the Company has evaluated all subsequestiteswthrough July 30, 2009 which
is the date that the consolidated financial statesneere issued.

Reclassification of prior period amounts and recantounting pronouncements Certain prior period amounts have been reclassifi
to conform to the 2009 presentation. The amourgssified primarily relate to the adoption of eémtaccounting standards and the
reclassification of certain cardholder-related emgament expenses, which were previously classifseddvertising and marketing expenses,
to general and administrative expenses. These alaethbenefit program expenses, such as insurantead replacements, were previously
deemed promotional features of the cards and awertiave become standard product offerings in iteca&rd categories. Approximately
$22,000 and $42,000 of these expenses have bdassiéed for the three and six months ended Jn@@08, respectively, to conform to
2009 presentation.

With respect to adoption of accounting standaius provisions of FASB Staff Position (“FSP”) EITB-8-1, “Determining Whether
Instruments Granted in Share-Based Payment Traosadre Participating Securities” (“FSP EITF 03:§-became effective for the
Company on January 1, 2009, resulting in the rposve adjustment of earnings per share (“EPS"pfr periods. See Note 2 (Earnings
(Loss) Per Share) for further detail.

In December 2007, the FASB issued SFAS No. 160ntgatrolling Interests in Consolidated Financiat8ments—an amendment of
ARB No. 51" (“SFAS 160"). SFAS 160 amends AccougtResearch Bulletin (“ARB”) No. 51, “Consolidateth&ncial Statements” and
establishes accounting and reporting standardsehatre non-controlling interests, previously rede to as minority interests, to be reported
as a component of
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) cont'd
(In thousands, except per share and percent data)

equity. In addition, changes in a parent’s owngrstiierest while the parent retains its controllintgrest are accounted for as equity
transactions, and upon a gain or loss of contetdimed ownership interests are remeasured atahie, with any gain or loss recognized in
earnings. Effective January 1, 2009, the Compampjiepthe provisions of SFAS 160 retrospectivelyhia consolidated financial statements.
The adoption of SFAS 160 did not have a materiglaiot on the Company’s financial position or resaftsperations for any periods
presented.

The provisions of FASB No. 161, “Disclosures abbativative Instruments and Hedging Activitiear amendment of FASB Statem
No. 137 (“SFAS 161") became effective for the CompanyJamuary 1, 2009. SFAS 161 applies to all entitresraquires qualitative
disclosures about objectives and strategies foigudérivatives, quantitative disclosures aboutvalue amounts of and gains and losses on
derivative instruments, and disclosures about tirégk related contingent features in derivativeesggnents. The Company applied the
requirements of SFAS 161 on a prospective basisorlingly, disclosures related to interim periodgipto the date of adoption have not
been presented. Since SFAS 161 relates to disel®sunly, it had no impact on the Company’s finanpsition or results of operations. See
Note 20 (Foreign Exchange Risk Management) fohfurtetail.

Effective January 1, 2009, the Company adopted SRASL41(R), “Business Combinations” (“SFAS 141(RBFAS 141(R)
establishes principles and requirements for howaaauirer recognizes and measures in its finantagments the identifiable assets acquired,
the liabilities assumed and any non-controllingiiest in the acquiree; how the acquirer recogrameismeasures the goodwill acquired in a
business combination; and how the acquirer detersnivhat information to disclose to enable usetb@financial statements to evaluate the
nature and financial effects of the business coathin. The adoption of SFAS 141(R) did not haveadamal impact on the Company’s
financial position or results of operations as ofar the three and six months ended June 30, 2009.

In April 2009, the FASB issued FSP No. FAS 107-a a®B 28-1, “Interim Disclosures about Fair Valdd=mancial
Instruments” (“FSP FAS 107-1 and APB 28-1"), whielgquires public entities to disclose in their intefinancial statements the fair value of
all financial instruments within the scope of FASEatement No. 107, “Disclosures about Fair ValuEin&ncial Instruments” (“SFAS 107"),
as well as the method(s) and significant assumgtised to estimate the fair value of those findimestruments. The Company has adopted
the provisions of FSP FAS 107-1 and APB 28-1 byuiding the required additional financial statemaistlosures as of June 30, 2009 in
Note 4 (Fair Value). The adoption of FSP FAS-1 and APB 28-1 had no impact on the Company’siiifed position or results of
operations.

Also in April 2009, the FASB issued FSP No. FAS -P1&nd FAS 124-2, “Recognition and Presentatio®thfer-Than-Temporary
Impairments” (“FSP FAS 115-2 and FAS 124-2"), taanbe the method for determining whether an othen-temporary impairment exists
for debt securities and the amount of an impairnesbatge to be recorded in earnings. FSP FAS 11 FAS 124-2 also requires enhanced
disclosures, including the Company’s methodology leey inputs used for determining the amount oflitlesses recorded in earnings. The
Company adopted FSP FAS 115-2 and FAS 124-2 dtlimgecond quarter of 2009 and the adoption hachpact on the Company’s
financial position or results of operations. Se¢d\m (Investment Securities) for further detail.

Additionally, the FASB issued FSP No. FAS 157-4et@&rmining Fair Value When the Volume and Levebofivity for the Asset or
Liability Have Significantly Decreased and Idenitify Transactions That Are Not Orderly” (“FSP FAS/A&’), during April 2009. FSP FAS
157-4 provides additional guidance to highlight amgand on the factors that should be consideredtimating fair value when there has
been a significant decrease in market activityafinancial asset. FSP FAS 157-4 also requiresdisglosures relating to fair value
measurement inputs and valuation techniques (induchanges in inputs and valuation techniques®. Company adopted FSP FAS 157-4
during the second quarter of 2009. The adoptidRS® FAS 157-4 had no impact on the Compsafiipancial position or results of operatio
See Note 4 (Fair Value) for further detail.

In June 2009, the FASB issued SFAS No. 166, “Actiogrfor Transfers of Financial Assets—an amendno#fASB Statement
No. 14" (“SFAS 166"), to revise SFAS No. 140, “Accountifgy Transfers and Servicing of Financial Assetd Brtinguishments of
Liabilities.” SFAS 166 eliminates the qualifyingespal purpose entity concept, establishes a netwfimiccount definition that must be met
for the transfer of portions of financial asset®éoeligible for sale accounting, clarifies andraes the derecognition criteria for a transfer to
be accounted for as a sale, changes the amouatrobgloss on a transfer of financial assets acmlifor as a sale when beneficial

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

interests are received by the transferor, and regaidditional new disclosures. The Company witl@@®SFAS 166 upon its effective date of
January 1, 2010 and the impact of SFAS 166 willktelupon the nature and significance of futuresfiens of financial assets, if any.

The FASB also issued SFAS No. 167, “AmendmentsASE- Interpretation No. 46(R)” (“SFAS 167'9uring June 2009 as a revisior
FASB Interpretation No. 46(R), “Consolidation of N&ble Interest Entities” to eliminate the exemption for qualifying speqgmirpose
entities, require a new qualitative approach fdaedaining whether a reporting entity should cordgatié a variable-interest entity, and change
the requirement of when to reassess whether atieg@ntity should consolidate a variable-intesity. Pursuant to the provisions of SFAS
167, the Company will assess whether it should @lidete or deconsolidate any variable-interesttiestfor which it holds variable interests
on January 1, 2010 and the impact to the Compathyp&dependent upon the facts and circumstandatedeto those variable interests at the
effective date.

Finally, the FASB issued SFAS No. 168, “The FASBcéenting Standards Codification ” and the Hierarohgenerally Accepted
Accounting Principles—a replacement of FASB Stateindo. 162" (“SFAS 168"), during June 2009. SFAS Establishes the “The FASB
Accounting Standards Codification " as the solersewf authoritative GAAP. Pursuant to the provisiof SFAS 168, the Company will
update its references to GAAP in its consolidatedrfcial statements issued for the periods endpteBdber 30, 2009 and thereafter. The
adoption of SFAS 168 will have no impact on the @amy’s financial position or results of operations.

Note 2.Earnings (Loss) Per Share

FSP EITF 03-6-1 became effective January 1, 2009 metrospective application. Under FSP EITF 03-6+lvested share-based
payment awards which receive non-forfeitable dimieights, or dividend equivalents, are considgradicipating securities and are required
to be included in computing EPS under the two-ctasthod. The Company declared non-forfeitable @inits on unvested restricted stock
units and contingently issuable performance stagts {“Unvested Units”) which were granted prior2009. The Company has therefore
calculated EPS under the two-class method pursadf$P EITF 03-6-1.

The components of basic and diluted EPS for comshanes under the two-class method for the threghm@md six months ended
June 30 are as follows:

Three Months Ended June 30, Six Months Ended June 30,
2009 2008 2009 2008

Numerator:

Net income (loss) attributable to MasterC $ 349,07: $ (746,65) $716,33. $ (299,77

Less: Net income (loss) allocated to Unvested L 2,27: (5,869 4,96( (2,167)

Net income (loss) attributable to MasterCard aftedao common shart $ 346,80. $ (740,790 $711,37. $ (297,61)
Denominator:

Basic EPS weighted average shares outstat 129,74: 130,07: 129,68¢ 130,75(

Dilutive stock options and stock un 37E — 35¢ —

Diluted EPS weighted average shares outstar 130,11¢ 130,07: 130,04¢ 130,75(
Earnings (Loss) per Share

Total Basic $ 267 $ .70 $ 54¢ % (2.2¢)

Total Diluted $ 267 $ 570 $ 547 % (2.2¢)

The calculation of diluted EPS for each of the ¢hmad six month periods ended June 30, 2009 exctlapleroximately 288 stock
options because the effect would be antidilutivee Talculation of diluted EPS for the six monthdexhJune 30, 2009 excluded
approximately 1 restricted stock unit because ffecewould be antidilutive. The calculation of uliéd loss per share for each of the three anc
six month periods ended June 30, 2008 excludedappately 1,080 restricted stock units and 835lstumtions because the effect would be
antidilutive.



Table of Contents

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

The following table compares EPS as originally regband EPS under the two-class method, pursadf$P EITF 03-6-1, to quantify
the impact of the new standard on EPS for the tAngkesix months ended June 30, 2008.

Periods ended June 30, 2008

Three months Six months
Basic- as originally reporte: $ (5.749) $ (2.29
Basic- pursuant to FSP EITF -6-1 (5.70 (2.2
Impact of FSP EITF (-6-1 on basic EP: $ 0.04 $ 0.01
Diluted - as originally reporte $ (5.7 $ (2.29
Diluted - pursuant to FSP EITF -6-1 (5.70 (2.29)
Impact of FSP EITF (-6-1 on diluted EP! $ 0.04 $ 0.0]

Note 3.Non-Cash Investing and Financing Activities
The following table includes non-cash investing &inencing information for the six month periodsied June 30:

2009 2008
Dividends declared but not yet p: $ 19,67: $19,68¢
Liabilities assumed related to investments in iafi#s 8,75(4 20,4323
Municipal bonds cancelle 154,000 —
Revenue bonds receiv (154,000 2 —
Building and land assets recorded pursuant to aldpdse (154,000 2 —
Capital lease obligatio 154,000 —

See Note 12 (Consolidation of Variable Interesttignfor further details
See Note 8 (Property, Plant, and Equipment) fah&rrdetails

Amount due in 2011

Amounts to be extinguished in 2013 and 2(

B W N P
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Note 4.Fair Value

Financial Instruments — Recurring Measurements

Pursuant to the provisions of FSP FAS 107-1 and 288, the Company is disclosing the estimatedviaines as of June 30, 2009 of
the financial instruments that are within the scop8FAS 107, as well as the method(s) and sigmifiassumptions used to estimate the fair
value of those financial instruments. Futhermotgspant to the provisions of SFAS No. 157, “FaiflaMeasurements” (“SFAS 157"), the
Company classifies its fair value measurementstimee-level hierarchy (the “Valuation Hierarchy”).

The distribution of the Company'’s financial instreits which are measured at fair value on a re@ibasis within the Valuation
Hierarchy, is as follows:

Significant

Quoted Other Significant

Prices in Observable Unobservable

Active

Markets Inputs Inputs Fair Value at

(Level 1) (Level 2) (Level 3) June 30, 2009
Municipal bondst $ — $497,73¢ $ — $ 497,73
Taxable sho-term bond fund: 107,62( — — 107,62
Auction rate securitie — — 187,00( 187,00(
Foreign currency forward contrac — (15,987 — (15,989
Other 47 — — 47
Total $107,66°  $481,75: $ 187,000 % 776,42.

Significant

Quoted Other Significant

Prices in Observable Unobservable

Active

Markets Inputs Inputs Fair Value at

(Level 1) (Level 2) (Level 3) December 31, 20C
Municipal bondst $ — $485,49( $ — $ 485,49
Taxable sho-term bond fund: 102,58t — — 102,58t
Auction rate securitie — — 191,76( 191,76(
Foreign currency forward contrac — 33,73 — 33,73
Other 17 — — 17
Total $102,60' $519,22: $ 191,76( % 813,58

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 Hiexhy.

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 auction rate securities (“ARS”) investmentsénheen classified within level 3 of the Valuatioietdrchy as their valuation requires
substantial judgment and estimation of factors éinatnot currently observable in the market dudédack of trading in the securities. This
valuation may be revised in future periods as ntas&editions evolve. Pursuant to the provision§®P FAS 157-4, the Company has
considered the lack of liquidity in the ARS market the lack of comparable, orderly transactionerwéstimating the fair value of its ARS
portfolio. Therefore, the Company continued toizgilthe income approach, which included a discaliogsh flow analysis of the estimated
future cash flows adjusted by a risk premium f&r ARS portfolio as of June 30, 2009, to estimagefdlir value of its ARS portfolio. When a
determination is made to classify a financial imstent within level 3, the determination is basedruthe significance of the unobservable
parameters to the overall fair value measuremenweier, the fair value determination for level @afincial instruments may include
observable components.

11



Table of Contents

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

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

Financial Instruments — Non-Recurring Measurements

Certain financial instruments are carried on thesotidated balance sheets at cost, which approgsfatr value due to their shagrm,
highly liquid nature. These instruments includehcasd cash equivalents, accounts receivable, meftiedue from customers, restricted
security deposits held for customers, prepaid esg&raccounts payable, settlement due to cust@ndraccrued expenses.

Municipal Bonds Hel-to-Maturity

The Company utilizes quoted prices for similar si#i@s from active markets to estimate the faitueadf its held-to-maturity securities.
See Note 5 (Investment Securities) for fair valiseldsure.

Short-term and Long-term Debt

The Company estimates the fair value of its debaplying a current period discount rate to theaiging cash flows under the terms
the debt. At June 30, 2009, the carrying valuehenconsolidated balance sheets totaled $20,56tharfdir value totaled $20,635 for the
Company'’s debt.

Obligations Under Litigation Settlements

The Company estimates the fair value of its obidayet under litigation settlements by applying arent period discount rate to the
remaining cash flows under the terms of the litmasettlement. At June 30, 2009, the carrying @slon the consolidated balance sheets
totaled $1,482,590 and the fair values totaled L (&L 6 for these obligations. For additional infatian regarding the Comparsybdbligation:
under litigation settlements, see Note 16 (OblgaiUnder Litigation Settlements).

Settlement Guarantee Liabilities

The Company estimates the fair value of its setl@nguarantees by applying market assumptionsfevant though not directly
comparable undertakings, as the latter are notredisie in the market given the proprietary natuirsuzh guarantees. Additionally, loss
probability and severity profiles against the Compa gross and net settlement exposures are candidEhe carrying value and estimated
fair value of settlement guarantee liabilities weeeminimis as of June 30, 2009. For additionadrimiation regarding the Company’s
settlement guarantee liabilities, see Note 19 kSuént, Travelers Cheque and Other Risk Management)

Refunding Revenue Bor

The Company holds refunding revenue bonds witls#tme payment terms and which contain the righebb# 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 thesmwnding capital lease obligation in the constdididalance sheet and estimates that the
carrying value approximates the fair value for thbends. See Note 8 (Property, Plant and Equipnfi@nfyirther details.
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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 stitmgdair value adjustments in certain circumstanseich as when there is evidence of
impairment.

The valuation methods for goodwill and other intlgassets involve assumptions concerning intemedtdiscount rates, growth
projections and other assumptions of future busigesditions. As all of the assumptions employechéasure these assets and liabilities on a
nonrecurring basis are based on management’s juttigming internal and external data, these fawealeterminationare classified in Leve
3 of the Valuation Hierarchy.

Note 5.Investment Securities
Amortized Costs and Fair Valu— Available-for-Sale Investment 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 incayas)(bn the consolidated statements of compreteirgiome (loss), and their respective
cost basis and fair values are as follows:

Gross Gross
Unrealized Unrealized
Amortized Fair Value at
Cost Gain Loss! June 30, 2009
Municipal bonds $480,54¢ $1782¢ $ (639 % 497,73t
Taxable sho-term bond fund: 104,36 3,25: — 107,62(
Auction rate securitie 233,75( — (46,750 187,00(
Other 90 — (43) 47
Total $818,75¢ $21,07¢ $(47,43) $ 792,40:
Gross Gross
Unrealized Unrealized
Amortized Fair Value at
Cost Gain Loss! December 31, 200
Municipal bonds $473,74¢ $12,77: $ (1,027 $ 485,49(
Taxable sho-term bond fund: 102,58t — — 102,58¢
Auction rate securitie 239,70( — (47,940 191,76(
Other 127 — (110) 17
Total $816,16: $12,77. $(49,07) $ 779,85!

! The majority of the unrealized losses relate to ARBich have been in an unrealized loss positiogéo than 12 months, but have not

been deemed ott-thar-temporarily impaired

The municipal bond portfolio is comprised of taveext bonds and is diversified across states artdrse@he portfolio has an average
credit quality of double-A. Municipal bonds in aogs unrealized loss position are not consideregrdttan temporarily impaired due to their
high credit quality.

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

The Company holds investments in ARS. Interestesé securities is exempt from U.S. federal inctameand the interest rate on the
securities typically resets every 35 days. The siesi are fully collateralized by student loanghwguarantees, ranging from approximately
95% to 98% of principal and interest, by the U.@aynment via the Department of Education.

Beginning on February 11, 2008, the auction medmarihat normally provided liquidity to the ARS irsiments began to fail. Since
mid-February 2008, all 44 investment positionshia Company’s ARS investment
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portfolio have experienced failed auctions. Thausées for which auctions have failed have congidtio pay interest in accordance with the
contractual terms of such instruments and will carg to accrue interest and be auctioned at eagective reset date until the auction
succeeds, the issuer redeems the securities ontagye. As of June 30, 2009, the ARS market reetriltiquid but issuer call and
redemption activity in the ARS student loan sebtas occurred periodically since the auctions begdail. During the three months ending
June 30, 2009, the Company did not sell any ARBérauction market but there were some partia$ cdlARS.

The table below includes a roll-forward of the C@np's ARS investments from January 1, 2009 to Bihe009.

Significant
Unobservable

Inputs

(Level 3)
Fair value, January 1, 20! $ 191,76(

Calls, at pa (5,950
Recovery of unrealized losses due to issuer 1,19(
Fair value, June 30, 20( $ 187,00(

Pursuant to the provisions of FSP FAS 115-2 and E2&2, the Company evaluated the estimated impaitiof its ARS portfolio to
determine if it was other-than-temporary. The Conypeonsidered several factors including, but moitkd to, the following: (1) the reasons
for the decline in value (changes in interest ratesdit event, or market fluctuations); (2) Ma&tard’s belief that it is more likely than not
that it will hold and not be required to sell twéstments for a sufficient period of time to allfiw recovery of the cost basis; (3) whether the
decline is substantial; and (4) the historical antcipated duration of the events causing theidedh value. The evaluation for other-than-
temporary impairments is a quantitative and qualiggprocess, which is subject to various risks andertainties. The risks and uncertainties
include changes in credit quality, market liquidiiyning and amounts of issuer calls, and interatss. As of June 30, 2009, the unrealized
losses on the ARS were not related to credit quhlit rather due to the lack of liquidity in the mkat. The Company believes that it is more
likely than not that the Company will hold and bhetrequired to sell its ARS investments until resrgvof their cost basis which may be at
maturity or earlier if called. Therefore MasterCaaks not consider the unrealized losses to be-ttha-temporary. The Company has
estimated a 20% discount to the par value of th& ABrtfolio. The temporary impairment included atamulated other comprehensive
income related to the Company’s ARS was $46,750847c940 as of June 30, 2009 and December 31, 2888 ctively. A hypothetical
increase of 100 basis points in the discount ragel in the discounted cash flow analysis would liaseased the temporary impairment by
$24,000 at each period end.
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Carrying and Fair Values — Held-to-Maturity Investnt Securities:

The Company also owns certain held-to-maturity gtveent securities, which primarily consist of twamitipal bonds yielding interest
at approximately 5.0% per annum. These bonds pifinretate to the Company’s back-up processing eeimt Kansas City, Missouri. The
Company cancelled $154,000 of short-term munidjpsds related to its global technology and opematenter located in O’Fallon,
Missouri, called Winghaven on March 1, 2009, aghier discussed in Note 12 (Consolidation of Vaedblkerest Entity). The carrying value,
gross unrecorded gains and fair value of thesetoetdaturity investment securities are as follows:

December 31

June 30,
2009 2008
Carrying value $36,91C $ 191,45(
Gross unrecorded gai 1,17¢ 1,91:
Fair value $38,08¢ $ 193,36:

Investment Maturities
The maturity distribution based on the contracteahs of the Company’s investment securities aé Bfh) 2009 was as follows:

Available-For-Sale Held-To-Maturity
Amortized Carrying

Cost Fair Value Value Fair Value
Due within 1 yea $ 26,46( $ 27,01« $ 528 $ 53C
Due after 1 year through 5 ye: 350,34( 364,95! 36,38 37,55¢
Due after 5 years through 10 ye 106,62: 107,86t — —
Due after 10 yeat 230,87t  184,90: — —
No contractual maturit 104,45 107,66 — —
Total $818,75¢ $792,40: $36,91( $38,08¢

The majority of securities due after ten yearsARS. Taxable short-term bond funds and foreign tycgeécurities have been included i
the table above in the no contractual maturitygaity, as these investments do not have a statadityatate.

The table below summarizes the maturity rangeb@®®RS portfolio, based on relative par value,faluoe 30, 2009:

% of

ArrlT:ert Total
Due within 10 year $ 4,00( 2%
Due year 11 through year ; 40,40( 17%
Due year 21 through year . 151,25( 65%
Due after year 3 38,10  16%
Total $233,75(  10C%
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Investment Income
Components of net investment income were as folfowthe three and six months ended June 30:

Three Months Three Months
Six Months Six Months
Ended Ended Ended Ended
June 30, 200¢ June 30, 200t June 30, 200 June 30, 200
Interest incomt $ 13,33¢ $ 27,95 $ 30,61 $ 62,64(
Dividend income 4 — 4 1,221
Investment securities availa-for-sale:
Gross realized gair 38C 127 51€ 86,47:
Gross realized lossi (92 (2,399 (102) (9,879
Total investment income, n $ 13,63( $ 25,68t $ 31,03 $ 140,45!

Interest income is generated from cash, cash elguitga available-for-sale investment securities @ahicipal bonds held-to-maturity.
Dividend income primarily consists of dividendse®ed on the Company’s cost method investments.

Note 6.Prepaid Expenses
Prepaid expenses consisted of the following:

December 31

June 30,
2009 2008

Customer and merchant incenti $ 415,74 $ 397,56:
Advertising 34,07¢ 45,60¢
Income taxe: 78,141 —

Data processin 36,16¢ 24,45¢
Other 27,27( 48,08:
Total prepaid expensi 591,40 515,70
Prepaid expenses, curre (284,64 (213,619
Prepaid expenses, Ic-term $ 306,75 $ 302,09

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

Note 7.0Other Assets
Other assets consisted of the following:

December 31

June 30,
2009 2008
Customer and merchant incenti\ $ 95,63¢ $ 46,60¢
Cost and equity method investme 36,13( 12,50(
Cash surrender value of keyman life insura 21,46 18,55:
Other 28,25¢ 21,35¢
Total other asse! 181,48: 99,01¢
Other assets, curre (75,037) (32,619
Other assets, lor-term $106,44- $ 66,39

Certain customer and merchant business agreemenislgd incentives upon entering into the agreem&sbf June 30, 2009 and
December 31, 2008, other assets included amoubts paid for these incentives and the relatedliighvas included in accrued expenses.
Once the payment is made, the liability is relieaed the other asset is reclassified to a prepgidrese.
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Note 8.Property, Plant and Equipment
Property, plant and equipment consisted of the¥dhg:

December 31

June 30,
2009 2008

Building and lanc $ 388,16 $ 216,67!
Equipment 270,14 250,39!
Furniture and fixture 53,35¢ 51,12
Leasehold improvemen 53,024 66,87¢

764,68! 585,06
Less accumulated depreciation and amortize (307,939 (278,269

$ 456,75( $ 306,79t

Effective March 1, 2009, MasterCard executed a teswyear lease between MasterCard, as tenanthardissouri Development
Finance Board (“MDFB”), as landlord, for MasterCardlobal technology and operations center located’Fallon, Missouri, called
Winghaven (see Note 12 (Consolidation of Variabtetdest Entity)). The lease includes a bargainhmse option and is thus classified as a
capital lease. The building and land assets anitiitégase obligation have been recorded at $194,@8ich represents the lesser of the
present value of the minimum lease payments anththealue of the building and land assets. ThenBany received refunding revenue
bonds issued by MDFB in the exact amount, $154,8060,with the same payment terms as the capitsé laad which contain the legal right
of setoff with the capital lease. The Company hatged its investment in the MDFB refunding reveboads and the corresponding capital
lease obligation in the consolidated balance sHiéwt.related leasehold improvements for Winghavidincantinue to be amortized over the
economic life of the improvements.

As of June 30, 2009 and December 31, 2008, othEtatéeases of $33,609 and $46,794, respectivadye included in equipment.
Accumulated amortization of these capital leases $24,411 and $36,180 as of June 30, 2009 and ece3t, 2008, respectively.

Depreciation expense for the above property, @adtequipment, including amortization for capitldes was $18,828 and $35,404 for
the three and six months ended June 30, 2009,atbsgg. Depreciation expense for the above prgpetant and equipment, including
amortization for capital leases was $14,723 andéf#Bfor the three and six months ended June 3I8,2@spectively.

Note 9.Accrued Expenses
Accrued expenses consisted of the following:

December 31

June 30,
2009 2008
Customer and merchant incenti\ $482,57¢ $ 526,72:
Personnel cost 238,75: 296,49
Taxes 80,92¢ 20,68¢
Advertising 74,90¢ 89,56
Other 78,11( 98,59(
Total accrued expens $955,27¢ $1,032,06.
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Note 10.Pension Plans

The Company maintains a non-contributory, qualifidefined benefit pension plan (the “Qualified P)amith a cash balance feature
covering substantially all of its U.S. employeeastibefore July 1, 2007. The Qualified Plan expegel a steep decline in the fair value of
plan assets for the year ended December 31, 2008hwesulted in a significant increase in the aal loss component of accumulated ot
comprehensive income as of December 31, 2008.1dredses in net periodic pension cost, shown bdtmwhe three and six months ended
June 30, 2009 versus the same periods in 2008wienarily due to the amortization of actuarial l@s® pension expense. Additionally, the
Company has an unfunded non-qualified supplementtutive retirement plan (the “Non-qualified Platifat provides certain key
employees with supplemental retirement benefiexiress of limits imposed on qualified plans by WaR.laws. The term “Pension Plans”
includes both the Qualified Plan and the Non-qiaifPlan. The net periodic pension cost for thesRenPlans was as follows:

Three Months Ended June 30, Six Months Ended June 30,
2009 2008 2009 2008

Service cos $ 4392 $ 499 $ 8,78 $ 9,99

Interest cos 3,381 3,41( 6,76¢ 6,81¢

Expected return on plan ass (3,127 (4,007%) (6,247) (8,01%)
Amortization:

Actuarial loss 2,15¢ 41¢€ 4,31¢ 837

Prior service cred| (577 (582 (1,142 (1,164

Net periodic pension co $ 624C $ 423¢ $ 12,48( $ 8,46i

The Company made voluntary contributions totaliag@,$00 and $31,000 to the Qualified Plan duringtithee and six months ended
June 30, 2009, respectively. The Company contitmiesaluate the Qualified Planfunded status and whether additional contribstiwill be
made during 2009. No contributions were made td}halified Plan during the three or six months ehdiene 30, 2008.

Note 11.Postemployment and Postretirement Benefits

The Company maintains a postretirement plan (thestiiétirement Plan”) providing health coverage Bfiednsurance benefits for
substantially all of its U.S. employees and resrbeged before July 1, 2007. Net periodic posteatient benefit cost for the three and six
months ended June 30 was as follows:

Three Months Ended June 30, Six Months Ended June 30,
2009 2008 2009 2008

Service cos $ 434 $ 48¢ $ 86 $ 97¢
Interest cos 90€ 822 1,81z 1,64«
Amortization:

Actuarial (gain) — (130 — (259

Transition obligatior 53 54 10€ 107
Net periodic postretirement benefit ¢ $ 1,39 $ 1,234 $ 2,78 $ 2,46¢

The Company does not make any contributions tBatretirement Plan other than funding benefitsrpays.
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Note 12.Consolidation of Variable Interest Entity

As discussed in Note 8 (Property, Plant and Equignthe Company executed a new lease agreemewtifgghaven, effective
March 1, 2009. In conjunction with entering inte thew lease agreement, the Company terminateditfiead synthetic lease agreement for
Winghaven, which included a ten-year term with MZFallon 1999 Trust (the “Trust”) as the lessoreTfrust, which was a variable interest
entity, was established for a single discrete psepwas not an operating entity, had a limiteddifd had no employees. The Trust had
financed Winghaven through a combination of a tpady equity investment in the amount of $4,620 e issuance of 7.36 percent Series
A Senior Secured Notes (the “Secured Notes”) witlaggregate principal amount of $149,380 and amyatiate of September 1, 2009.
MasterCard International executed a guarantee .458%rcent of the aggregate principal amount@f3acured Notes outstanding, for a total
of $127,197. Additionally, upon the occurrence péafic events of default, MasterCard Internatiomaéranteed the repayment of the total
outstanding principal and interest on the Secureté®and agreed to take ownership of the facllityring 2004, MasterCard Incorporated
became party to the guarantee and assumed cestanant compliance obligations, including financgorting and maintenance of a cer
level of consolidated net worth. As the primary &féziary of the Trust, the Company had consoliddbedassets and liabilities of the Trust in
its consolidated financial statements.

The original Winghaven lease agreement permittegt®&ard International to purchase the facilitgaftugust 31, 2006, upon 180
days notice, and extend the lease structure. Ougtp, 2008, MasterCard International exercisedtion to extend the lease agreemer
one additional ten-year term and notified the gguivestor and holders of the Secured Notes dhient to repay the obligations issued
through the Trust. The repayment of the aggregattetanding principal and accrued interest on treufel Notes and investor equity was
effective March 1, 2009 and the guarantee obligataf MasterCard International and MasterCard Ipeated were terminated. The
aggregate principal amount and interest plus a &nakole” amount repaid to the holders of Securetkdland the equity investor was
$164,572. The “make-whole” amount of $4,874 inchlidethe repayment represented the discounted dlthe remaining principal and
interest on the Secured Notes, less the outstamdingipal balance and an equity investor premiAma result of the transaction, the
$154,000 of short-term municipal bonds originatigued in 1999 were cancelled.

The Trust is no longer considered a variable iistezatity and is no longer consolidated by the Camyp During the period when the
Trust was a consolidated entity within the thred six month periods ended June 30, 2009 and 2@08perations had no impact on net
income. However, interest income and interest expevere increased by $6,773 in both the three iamdanth periods ended June 30, 2009
and $2,852 and $5,700 for the three and six moatiogls ended June 30, 2008, respectively.
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Note 13.Share Based Payment and Other Benefits

On March 1, 2009, the Company granted approxim&@@/restricted stock units, 155 stock options &mgerformance units under the
MasterCard Incorporated 2006 Long-Term IncentianRILTIP"). The fair value of the restricted stock units andgrenance units, based
the closing price of the Class A common stock,yazdne $.0001 per share, on the New York Stock BExghan February 27, 2009, the last
business day prior to the date of grant, was $B58.be fair value of the stock options estimatedhendate of grant using a Black-Scholes
option pricing model was $69.09. The restrictedlstanits and performance units will primarily vest or about February 29, 2012. The st
options vest ratably over four years and expireytsars from the date of grant. Compensation expsnseorded net of estimated forfeitures
over the shorter of the vesting period or the tla¢eindividual becomes eligible to retire under itHéP. The Company uses the straight-line
method of attribution over the requisite servicaquefor expensing equity awards.

With regard to the performance units granted ondidr, 2009, whether or not the performance stods wvill vest will be based upon
MasterCard performance against a predeterminechretuequity goal, with an average of return onityquver the three-year period
commencing January 1, 2009 yielding threshold gfaog maximum performance, with a potential adjestidetermined at the discretion of
the MasterCard Human Resources and Compensatiomi@® using subjective quantitative and qualigtyals expected to be established
at the beginning of each year in the performanc®gdrom 2009-2011. These goals are expecteddadie MasterCard performance against
internal management metrics and external relatig&ios. These performance units have been cladsiBeequity awards, will be settled by
delivering stock to the employees and contain serand performance conditions. Given that the perdoce terms are subjective and not
fixed on the date of grant, the performance unitshe remeasured at the end of each reportingpgetit fair value, until the time the
performance conditions are fixed and the ultimatmber of shares to be issued is determined. EstBvaat adjusted as appropriate.
Compensation expense is calculated using the nuaflparformance stock units expected to vest; mligil by the period ending price of a
share of MasterCard’s Class A common stock; o\ York Stock Exchange; less previously recordadpensation expense.

Note 14.Stockholders’ Equity

In February 2009, the Company’s Board of Direcarthorized the conversion and sale or transfepdbul 1,000 shares of Class B
common stock into Class A common stock. In May 2@88 Company implemented and completed a convepsimgram in which
approximately 10,871 authorized shares of ClaserBngon stock were converted into an equal numbé&iags A common stock and
subsequently sold or transferred to public investor
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Note 15.Commitments
At June 30, 2009, the Company had the followingr@itminimum payments due under non-cancelable agnets:

Sponsorship

Operating
Capital Licensing &
Total Leases Leases Other

Remainder of 200 $190,07¢ $ 3,54: $14,83! $ 171,70:
2010 195,16° 4,94¢ 21,952 168,27(
2011 128,02¢ 4,16¢ 14,021 109,84:
2012 95,11¢ 3,09¢ 11,06¢ 80,95¢
2013 52,56¢ 36,83¢ 7,36¢ 8,361
Thereafte 23,18! — 19,73¢ 3,44
Total $684,14( $52,587 $88,977 $ 542,57¢

Included in the table above are capital leases wifuted interest expense of $7,981 and a net presdéue of minimum lease payme
of $44,606. In addition, at June 30, 2009, $52 @3®e future minimum payments in the table abareoperating leases, sponsorship,
licensing and other agreements was accrued. Cdasedi rental expense for the Companyffice space, which is recognized on a straigle
basis over the life of the lease, was approximé&&lB07 and $21,532 for the three and six monthdeedune 30, 2009, respectively.
Consolidated rental expense for the Company’s ®fjgace, which is recognized on a straight linéshmeer the life of the lease, was
approximately $10,369 and $20,335 for the threesadnonths ended June 30, 2008, respectively. @iolased lease expense for
automobiles, computer equipment and office equigmes $2,311 and $4,168 for the three and six nsoatided June 30, 2009, respectiv
Consolidated lease expense for automobiles, compgtepment and office equipment was $2,660 anti4ibfor the three and six months
ended June 30, 2008, respectively.

Note 16.0bligations Under Litigation Settlements

On June 24, 2008, MasterCard entered into a settieagreement (the “American Express Settlemenitt) merican Express
Company (“American Express”) relating to the U &ldral antitrust litigation between MasterCard Anterican Express. The American
Express Settlement ended all existing litigatiotween MasterCard and American Express. Under tinestef the American Express
Settlement, MasterCard is obligated to make 12tqtlgmpayments of up to $150,000 per quarter begaim the third quarter of 2008.
MasterCard’'s maximum nominal payments will totaJ8iD,000. The amount of each quarterly paymendiigimgent on the performance of
American Express’s U.S. Global Network Servicesrmss. The quarterly payments will be in an ameuguial to 15% of American Express’
U.S. Global Network Services billings during theagter, up to a maximum of $150,000 per quartehdfyever, the payment for any quarter
is less than $150,000, the maximum payment foreyuent quarters will be increased by the differdreteveen $150,000 and the lesser
amount that was paid in any quarter in which tivesis a shortfall. MasterCard has assumed Americaness will achieve these financial
hurdles. MasterCard recorded the present valud 808,000, at a 5.75% discount rate, or $1,649{@dthe year ended December 31, 2008
with respect to the American Express Settlement.

In 2003, MasterCard entered into a settlement aggaé (the “U.S. Merchant Lawsuit Settlement”) witirious U.S. merchants. Under
the terms of the U.S. Merchant Lawsuit Settlemérg,Company was required to pay $125,000 in 20@3$400,000 annually each Decem
from 2004 through 2012. In addition, in 2003, saVether lawsuits were initiated by merchants whted not to participate in the plaintiff
class in the U.S. merchant lawsuit. The “opt-ou€ramant lawsuits were not covered by the termb®1t.S. Merchant Lawsuit Settlement
and all have been individually settled. On Jul2@09, MasterCard entered into an agreement (thepdment Agreement”) with plantiffs of
the U.S. Merchant Lawsuit Settlement whereby M&sded will make a prepayment of its remaining $400,0h payment obligations at a
discounted amount of $335,000 on September 30,. 2489 Company continues to classify the carryingeaf its liability related to the U..
Merchant Lawsuit Settlement as current and nonectiffabilities according to the original paymeaths, which were legally in effect as of
June 30, 2009, pending court approval and finatimatf the Prepayment Agreement.
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The Company recorded liabilities for certain litiga settlements in prior periods. Total liabilgior litigation settlements changed fr
December 31, 2008, as follows:

Balance as of December 31, 2( $1,736,29i
Interest accretion on American Express Settler 36,35¢
Interest accretion on U.S. Merchant Lawsuit Settet 13,60¢
Payments on American Express Settlen (300,000
Other payments, accruals and accretion (3,679
Balance as of June 30, 20 $1,482,59

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

Note 17.Income Taxes

The effective income tax rates were 35.0% and 39d¥%he three months ended June 30, 2009 and 28§@ectively, and 34.1% and
43.9% for the six months ended June 30, 2009 af8,28éspectively. The difference in the effectiar tates for the periods is due to the
effect of the charge for the American Express Settint recorded in the three and six month periadea June 30, 2008, which resulted in a
more favorable mix of pre-tax income (loss) for theee and six month periods ended June 30, 2008rapared to the three and six month
periods ended June 30, 2009.

During the three and six months ended June 30,,2869Company’s unrecognized tax benefits relateebt positions taken in the
current period increased by $6,200 and $17,500ertwely, all of which would affect the CompangHfective tax rate, if recognized.

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. Accordingly, excemtissussed below, MasterCard has not
established reserves for any of these proceedihgsterCard has recorded liabilities for certairalqgroceedings which have been settled
through contractual agreements. Except as deschibledv, MasterCard does not believe that any legaégulatory proceedings to which it is
a party would have a material impact on its resafitsperations, financial position, or cash flowsthough MasterCard believes that it has
strong defenses for the litigations and regulafooceedings described below, it could in the futooeir judgments or fines, enter into
settlements of claims or be required to changeusiness practices in ways that could have a nahtediverse 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 weraily and severally liable, charges it may be
required to record could be significant and coulttemially and adversely affect its results of ofierss, cash flow and financial condition, or,
in certain circumstances, even cause MasterCdrddome insolvent. Moreover, an adverse outcomeaégalatory proceeding could resuli
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 ftissoil 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 bhdflasterCard’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 fietary payment cards (such as American Exprefismover). The DOJ alleged that
MasterCard’s CPP and Visa's bylaw provision actetestrain competition.

On October 9, 2001, District Court Judge Barbarsedassued an opinion upholding the legality armdqompetitive 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. On November 26, 2001, the judgeddsa final judgment that ordered MasterCard teaethe CPP insofar as it applies to
issuers and enjoined MasterCard from enacting fareing any bylaw, rule, policy or practice thabhibits its issuers from issuing general
purpose credit or debit cards in the United Stateany other general purpose card network. Theri8e€ircuit upheld the final judgment a
the Supreme Court denied certiorari.

Shortly after the Supreme Court’s denial of cedigrboth American Express and Discover FinancaliBes, Inc. filed complaints
against MasterCard and Visa in which they alledpad the implementation and enforcement of Mastat@aEPP and Visa’'s bylaw provision
violated both Section 1 of the Sherman Act, whinbhjbits contracts, combinations and conspiradias tinreasonably restrain trade and
Section 2 of the Sherman Act, which prohibits masiation and attempts or conspiracy to monopdizerticular market. These actions
were designated as related cases to the DOJilitiga@®n June 24, 2008, MasterCard entered intdtkeiseent agreement with American
Express to resolve all current litigation betweenekican Express and MasterCard. Under the terrtieecdettlement agreement, MasterCard
is obligated to make twelve quarterly paymentspfai$150,000 per quarter with the first paymentimg@ been made in September 2008. See
Note 16 (Obligations under Litigation Settlemerits)additional discussion. On October 27, 2008, fdd3ard and Visa entered intc
settlement agreement with Discover, ending afjdition between the parties for a total of $2,750,dhe MasterCard share of the settlement,
paid to Discover in November 2008, was $862,50@&ddition, in connection with the Discover Settlenand pursuant to a separate
agreement, Morgan Stanley, Discover’s former pacenipany, paid MasterCard $35,000 in November 2008.

On April 29, 2005, a complaint was filed in Califida state court on behalf of a putative class oscmers under California unfair
competition law (Section 17200) and the Cartwribt. The claims in this action seek to piggybackiom portion of the DOJ antitrust
litigation discussed above with regard to the disttourt’s findings concerning MasterCard’s CPH &fisa’s related bylaw. MasterCard and
Visa moved to dismiss the complaint and the cotahtgd the defendants’ motion to dismiss the gishCartwright Act claims but denied
the defendants’ motion to dismiss the plaintiffsc8on 17200 unfair competition claims. MasterCiéetl an answer to the complaint on
June 19, 2006 and the parties are proceeding vgitoery. In November 2008, MasterCard and Visaedder summary judgment on a
number of different grounds seeking to dismissnpifis remaining causes of action. On July 1, 2G88,court issued an order denying
MasterCard’s and Visa’'s motion for summary judgmeitih respect to one of the defendants’ argumenttsliEmissal but delayed ruling on
the remaining grounds of defendants’ summary judgmwtion pending a determination of whether addai discovery is needed before
rendering a decision. At this time, it is not pbssito determine the outcome of, or estimate thallty related to, this action and no provision
for losses has been provided in connection with it.
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Currency Conversion Litigations

MasterCard International, together with Visa U.$JAc. and Visa International Corp., are defendantsstate court lawsuit in
California. The lawsuit alleges that MasterCard ®i&h wrongfully imposed an asserted one percemenay conversion “fee” on every
credit card transaction by U.S. MasterCard and ¥#@dholders involving the purchase of goods orises in a foreign country, and that st
alleged “fee” is unlawful. This action, titled Schwtz v. Visa Int'l Corp., et al., was brought iretBuperior Court of California in February
2000, purportedly on behalf of the general pulilital of the Schwartz matter commenced on May 202and concluded on November 27,
2002. The Schwartz action claims that the alleded™grossly exceeds any costs the defendants rimight in connection with currency
conversions relating to credit card purchase tretimas made in foreign countries and is not prgpdisclosed to cardholders. MasterCard
denies these allegations.

On April 8, 2003, the trial court judge issuedraafidecision in the Schwartz matter. In his decistbe trial judge found that
MasterCard'’s currency conversion process doesiotate the Truth in Lending Act or regulations, m®it unconscionably priced under
California law. However, the judge found that thieqgtice is deceptive under California law, and cedethat MasterCard mandate that
members disclose the currency conversion procesarttholders in cardholder agreements, applicatewiitations and monthly billing
statements. As to MasterCard, the judge also oddesitution to California cardholders. The judggued a decision on restitution on
September 19, 2003, which requires a traditionita@nd claims process in which consumers haveoappately nine months to submit
their claims. The court issued its final judgment@ctober 31, 2003. On December 29, 2003, Mastdr&@apealed the judgment. The final
judgment and restitution process were stayed pgridiassterCar’s appeal. On August 6, 2004, the court awardeihiifts attorneys’ fees
and costs in the amount of $28,224 to be paid 8gbglMasterCard and Visa. Accordingly, during theee months ended September 30,
2004, MasterCard accrued amounts totaling $14 J#a8terCard subsequently filed a notice of appedherattorneys’ fee award on
October 1, 2004. With respect to restitution, MeS#ed believed that it was likely to prevail on app In February 2005, MasterCard filed an
appeal regarding the applicability of Propositieh which amended sections 17203 and 17204 of thito@éa Business and Professions
Code, to this action. On September 28, 2005, theliie court reversed the trial court, findingtttiee plaintiff lacked standing to pursue the
action in light of Proposition 64. On May 8, 20@7e trial court dismissed the case.

MasterCard International, Visa U.S.A., Inc., Visédrnational Corp., several member banks includitipank (South Dakota), N.A.,
Chase Manhattan Bank USA, N.A., Bank of Americad NUSA), MBNA, and Citicorp Diners Club Inc. arésa defendants in a number of
federal putative class actions that allege, amdhgrahings, violations of federal antitrust lawasbd on the asserted one percent currency
conversion “fee.” Pursuant to an order of the Jatlitanel on Multidistrict Litigation, the federedmplaints have been consolidated in MDL
No. 1409 before Judge William H. Pauley Il in tHeS. District Court for the Southern District of Wé&/ork. In January 2002, the fede
plaintiffs filed a Consolidated Amended ComplaitMDL Complaint”) adding MBNA Corporation and MBNA merica Bank, N.A. as
defendants. This pleading asserts two theoriestitfast conspiracy under Section 1 of the Sherdetn (i) an alleged “inter-association”
conspiracy among MasterCard (together with its mensih Visa (together with its members) and Dindeg@o fix currency conversion
“fees” allegedly charged to cardholders of “no lgemn 1% of the transaction amount and frequendyeth and (ii) two alleged “intra-
association” conspiracies, whereby each of VisaMasterCard is claimed separately to have conspitgdits members to fix currency
conversion “fees” allegedly charged to cardholaérso less than 1% of the transaction amount” dodacilitate and encourage
institution—and collection—of second tier currermmnversion surcharges.” The MDL Complaint also d@sgbat the alleged currency
conversion “fees” have not been disclosed as reduiy the Truth in Lending Act and Regulation Z.

On July 20, 2006, MasterCard and the other defdsdarthe MDL action entered into agreements sgttihe MDL action and related
matters, as well as the Schwartz matter. Pursoahetsettiement agreements, MasterCard paid $72048e used for defendants’ settlement
fund to settle the MDL action and $13,440 to sdttke Schwartz matter. On November 8, 2006, JudgiefPgranted preliminary approval of
the settlement agreements. The settlement agresmensubject to final approval by Judge Pauleg, rasolution of all appeals. The hearing
on final approval of the settlement agreementshedd on March 31, 2008 and Judge Pauley reservasdioe on final approval. On
November 15, 2006, the plaintiff in one of the N¥¢ark state court cases appealed the preliminaryocaap of the settlement agreement to
U.S. Court of Appeals for the Second Circuit. Onel6, 2007, the appellate court granted Master€anation to defer briefing until a final
settlement is approved in the MDL action.
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With regard to other state court currency conversictions, MasterCard has reached agreementsicigda with the plaintiffs for a total of
$3,557, which has been accrued. Settlement agresiave been executed with plaintiffs in the ORennsylvania, Florida, Texas,
Arkansas, Tennessee, Arizona, New York, Minnesothliinois actions, but such an agreement hasaeh executed with plaintiffs in the
Missouri action. At this time, it is not possibtegredict with certainty the ultimate resolutiontbése matters.

U.S. Merchant and Consumer Litigations

Commencing in October 1996, several class actiga s@re brought by a number of U.S. merchantsragjdilasterCard International
and Visa U.S.A., Inc. challenging certain aspeéth® payment card industry under U.S. federaltiarsi law. Those suits were later
consolidated in the U.S. District Court for the teas District of New York. The plaintiffs claimetidt MasterCard’s “Honor All Cards” rule
(and a similar Visa rule), which required merchami® accept MasterCard cards to accept for paymenty validly presented MasterCard
card, constituted an illegal tying arrangementiolation of Section 1 of the Sherman Act. Plairgtiflaimed that MasterCard and Visa
unlawfully tied acceptance of debit cards to acaepe of credit cards. On June 4, 2003, MasterCaedriational signed a settlement
agreement to settle the claims brought by the ftsinn this matter, which the Court approved oadember 19, 2003. On January 24, 2005,
the Second Circuit Court of Appeals issued an oaffeiming the District Court’s approval of the 8eiment agreement thus making it final.
On July 1, 2009, MasterCard International entenéal &an agreement with the plaintiffs to prepay Me&sard International’s remaining
payment obligations under the settlement agreeatemtliscount. See Note 16 (Obligations under &iitgn Settlements) for additional
discussion.

In addition, individual or multiple complaints hatseen brought in 19 different states and the Ristri Columbia alleging state unfair
competition, consumer protection and common lawndagainst MasterCard International (and Visapehalf of putative classes of
consumers. The claims in these actions largelyamthe allegations made in the U.S. merchant lavesxd assert that merchants, faced with
excessive merchant discount fees, have passeddhesgharges to consumers in the form of higherggron goods and services sold.
MasterCard has been successful in dismissing @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. The parties are awaiting a decisiorMasterCard’s motion to dismiss in New Mexico. Ind@mber 2008, MasterCard reached an
agreement in principle to resolve the Californatetcourt actions described above for a paymeMdsterCard of $6,000. The parties are
negotiating a settlement agreement that will bgesuibo court approval.

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 settfeéragreement 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 MasterCadTypically, interchange fees are paid by the @eqto the issuer in connection with transactimitated with the
payment systens’cards. These fees reimburse the issuer for spat the costs incurred by it in providing seesovhich are of benefit to
participants in the system, including acquirers emachants. MasterCard or its customer financigtititions establish default interchange
fees in certain circumstances that apply when tisene other interchange fee arrangement betweeissluer and the acquirer. MasterCard
establishes a variety of interchange rates depgratirsuch considerations as the location and e ¢f transaction, and collects the
interchange fee on behalf of the institutions &dito receive it and remits the interchange feglitpble institutions. As described more fully
below, MasterCard’s interchange fees are subjeigolatory or legal review and/or challenges muenber of jurisdictions. At this time, it is
not possible to determine the ultimate resolutifropestimate the liability related to, any of tinéerchange proceedings described below. No
provision for losses has been provided in conneatiith them.

United StatesOn June 22, 2005, a purported class action law&stfiled by a group of merchants in the U.S. istCourt of
Connecticut against MasterCard International Inocafed, Visa U.S.A., Inc. Visa International
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Service Association and a number of member banégialj, among other things, that MasterCard’s aish'¢ purported setting of
interchange fees violates Section 1 of the Shertanwhich prohibits contracts, combinations andspiracies that unreasonably restrain
trade. In addition, the complaint alleges Masted@aand Visas purported tying and bundling of transaction fales constitutes a violation
Section 1 of the Sherman Act. The suit seeks tréhheages in an unspecified amount, attorneys’daddgnjunctive relief. Since the filing of
this complaint, there have been approximately ityilar complaints (the majority styled as classams although a few complaints are on
behalf of individual plaintiffs) filed on behalf @ierchants against MasterCard and Visa (and in s@®es, certain member banks) in federal
courts in California, New York, Wisconsin, Pennsjiia, New Jersey, Ohio, Kentucky and ConnecticatO@tober 19, 2005, the Judicial
Panel on Multidistrict Litigation issued an ordeartsferring these cases to Judge Gleeson of theDis®ict Court for the Eastern District of
New York for coordination of p-trial proceedings in MDL No. 1720. On April 24,@®) the group of purported class plaintiffs file&iest
Amended Class Action Complaint. Taken togethercthams in the First Amended Class Action Complaind in the complaints brought on
the behalf of the individual merchants are gengtadbught under both Section 1 of the Sherman Adt®ection 2 of the Sherman Act, which
prohibits monopolization and attempts or conspastd monopolize a particular industry. Specificathe complaints contain some or all of
the following claims: (i) that MasterCard’s and ¥is setting of interchange fees (for both credi affline debit transactions) violates
Section 1 of the Sherman Act; (ii) that MasterCand Visa have enacted and enforced various rulekiding the no surcharge rule and
purported anti-steering rules, in violation of S&ctl or 2 of the Sherman Act; (iii) that Master@arand Visa’'s purported bundling of the
acceptance of premium credit cards to standardtaandis constitutes an unlawful tying arrangemant] (iv) that MasterCard and Visa have
unlawfully tied and bundled transaction fees. Idiidn to the claims brought under federal antittasy, some of these complaints contain
certain unfair competition law claims under state based upon the same conduct described abovee Tiiterchange-related litigations also
seek treble damages, as well as attorneys’ feemamdttive relief. On June 9, 2006, MasterCardwared the complaint and moved to
dismiss or, alternatively, moved to strike the pB®4 damage claims that were contained in the Amgtnded Class Action Complaint and
moved to dismiss the Section 2 claims that weraddnbin the individual merchant complaints. On Jag8, 2008, the district court
dismissed the plaintiffs’ pre-2004 damage claims.May 14, 2008, the court denied MasterCard’s nmotdodismiss the Section 2
monopolization claims. Fact discovery has beengeding and was generally completed by Novembe2@0d8. Briefs have been submitted
on plaintiffs’ motion for class certification. Thurt has scheduled oral argument on the plaihtiféss certification motion for August 20,
2009.

On January 29, 2009, the class plaintiffs filecead®d Consolidated Class Action Complaint. Thegalliens and claims in this
complaint generally mirror those in the first amedalass action complaint described above alth@lajhtiffs have added additional claims
brought under Sections 1 and 2 of the Sherman @ainat MasterCard, Visa and a number of banksialiggmong other things, that the
networks and banks have continued to fix interclkdegs following each network’s initial public offieg. On March 31, 2009, MasterCard
and the other defendants in the action filed a omaotd dismiss the Second Consolidated Class A@mmplaint in its entirety, or alternative
to narrow the claims in the complaint. The partiase fully briefed the motion and the court hasesicied oral argument on the motion for
August 18, 2009.

On July 5, 2006, the group of purported class fiffsrfiled a supplemental complaint alleging tih&asterCard’s initial public offering
of its Class A Common Stock in May 2006 (the “IP@Nd certain purported agreements entered intodegtwiasterCard and its member
financial institutions in connection with the IPQ) violate Section 7 of the Clayton Act becaussrtbffect allegedly may be to substantially
lessen competition, (2) violate Section 1 of ther@tan Act because they allegedly constitute arnvifalacombination in restraint of trade a
(3) constitute a fraudulent conveyance becauseniraber banks are allegedly attempting to releaeowt adequate consideration from the
member banks MasterCard’s right to assess the mdmbé&s for MasterCard'’s litigation liabilities these interchange-related litigations and
in other antitrust litigations pending againsfTihe plaintiffs seek unspecified damages and arr eedersing and unwinding the IPO. On
September 15, 2006, MasterCard moved to dismiss #ile claims contained in the supplemental compl®n November 25, 2008, the
district court granted MasterCard’s motion to dissrihe plaintiffs’ supplemental complaint in itdiegty with leave to file an amended
complaint. On January 29, 2009, the class plagtépled their complaint directed at MasterCarB® by filing a First Amended
Supplemental Class Action Complaint. The causextibn in the complaint generally mirror thosehe plaintiffs’ original IPO-related
complaint although the plaintiffs have attempte@xpand their factual allegations based upon desgothat has been garnered in the case.
The class plaintiffs seek treble damages and itijumcelief including, but not limited to, an ordeaversing and unwinding
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the IPO. On March 31, 2009, MasterCard filed a omotd dismiss the First Amended Supplemental Chasi®n Complaint in its entirety.
The parties have fully briefed the motion to dissrasd the court will hold oral argument on the wdn August 18, 2009. On July 2, 2009,
the class plaintiffs and individual plaintiffs sed/confidential expert reports detailing the pléfsittheories of liability and alleging damages
in the tens of billions of dollars. The defendaats scheduled to serve their expert reports on iMbee 2, 2009. Briefing on dispositive
motions, including summary judgment motions, isently scheduled to be completed in June 2010.ridbdate has been scheduled. The
parties have also entered into court-recommendetiatien.

On October 10, 2008, the Antitrust Division of h®J issued a CID to MasterCard and other paymeiuisiny participants seeking
information regarding certain rules relating to of@mt acceptance, particularly with respect to tmemts’ ability to steer customers to
payment forms preferred by merchants. The CID sdeksments, data and narrative responses to seéntabgatory and document reque
which focus on reasons merchants may have decréasiedicceptance of certain cards, informatiopenetration rates by merchant
category, co-brand cards and transactions in vaigountries. MasterCard is cooperating with the Qzbnnection with the CID. In
addition, on May 15, 2009, MasterCard receivedraestigative Demand from the Office of the Attorr@gneral for the state of Ohio
requesting that MasterCard produce to the OhiorA¢tp General’s office all documents and correspooéét has provided to the DOJ in
connection with the DOJ’s CID. MasterCard is coagiag with the Ohio Attorney General’s office inms@ection with the Investigative
Demand.

European Unionin September 2000, the European Commission issti®thtement of Objections” challenging Visa Intefoaal’s
cross-border default interchange fees under Euro@eamunity competition rules. On July 24, 2002, Buropean Commission announced
its decision to exempt the Visa interchange feemfthese rules through the end of 2007 based daircehanges proposed by Visa to its
interchange fees. Among other things, in conneatitth the exemption order, Visa agreed to adopisi-based methodology for calculating
its interchange fees similar to the methodology leygl by MasterCard, which considers the costedain specified services provided by
issuers, and to reduce its interchange rates fuit ed credit transactions to amounts at or balewtain specified levels.

On September 25, 2003, the European Commissioadssibtatement of Objections challenging Master€ardpe’s cross-border
default interchange fees. On June 23, 2006, thegean Commission issued a supplemental Statem@tijettions covering credit, debit
and commercial card fees. On November 14 and 185,26e European Commission held hearings on MaatdrEurope’s cross-border
default interchange fees. On March 23, 2007, theji@an Commission issued a Letter of Facts, algerow credit, debit and commercial
card fees and discussing its views on the impatii@fPO on the case. MasterCard Europe respondbe Statements of Objections and
Letter of Facts and made presentations on a varfagsues at the hearings.

The European Commission announced its decisionem@mber 19, 2007. The decision applies to Mastei€default cross-border
interchange fees for MasterCard and Maestro brandeslumer payment card transactions in the Europeanomic Area (“EEA”) (the
European Commission refers to these as “Master€aftF"), but not to commercial card transactiorfee(European Commission stated
publicly that it has not yet finished its investiga of commercial card interchange fees). Thegleniapplies to MasterCard’s MIF for cross-
border consumer card payments and to any domesigumer card transactions that default to Master€aIF, of which currently there are
none. The decision required MasterCard to ceadgiappghe MasterCard MIF, to refrain from repeatithg infringement, and not to apply its
then recently adopted (but never implemented) Mae&¥EPA and Intra-Eurozone default interchange feetebit card payment transactions
within the Eurozone. MasterCard understood thati@sion gave MasterCard until June 21, 2008 g, with the possibility that the
European Commission could have extended this tinite discretion. The decision also required MaSted to issue certain specific notice:
financial institutions and other entities that mapate in its MasterCard and Maestro payment systie the EEA and make certain specific
public announcements, regarding the steps it ka@nti comply. The decision does not impose adimdlasterCard, but provides for a daily
penalty of up to 3.5% of MasterCard’s daily condated global turnover in the preceding business (galasich MasterCard estimates to be
approximately $500 U.S. per day) in the event MasterCard fails to comply. On March 1, 2008, MeG#d filed an application for
annulment of the European Commission’s decisioh wie EU Court of First Instance.

On March 26, 2008, the European Commission annaliia it has opened formal antitrust proceedingsrest, and on April 6, 2009,
the European Commission announced that it haddssBtatement of Objections to,
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Visa Europe Limited, under Article 81 of the EC @te The proceedings are in relation to Visa’s itaittral interchange fees for crolssrder
consumer payment card transactions within the ERGA\&sa’s ‘honor all cards’ rule as it applies b@s$e transactions.

The December 19, 2007 decision against MasterGamdifs MasterCard to establish other default ctmwsler interchange 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 ceffitgencies 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 gigrwith the decision. MasterCard requested anrsiom of time to comply with the
decision and, on April 26, 2008, the European Cossian informed MasterCard that it had rejected segoest. On June 12, 2008
MasterCard announced that, effective June 21, 2@@8terCard would temporarily repeal its then autraefault intra-EEA cross-border
consumer card interchange fees in conformity withdecision. Discussions continued between Mastdr&zd the European Commission
concerning what interchange fee setting methodolMggterCard might employ and what level of intergefees it might establish in
compliance with the decision. On October 17, 2088sterCard received an information request fromBhepean Commission in connect
with the decision concerning certain pricing chanthat MasterCard implemented as of October 1, 20@8terCard submitted its response
on November 13, 2008.

On March 30, 2009, MasterCard gave certain undieigako the European Commission and, in respomsépaoil 1, 2009, the
Commissioner for competition policy and DG Comgpetitinformed MasterCard that, subject to MasterGafulfilling its undertakings, they
do not intend to pursue proceedings for non-compgawith or circumvention of the decision of Decemb9, 2007 or for infringing the
antitrust laws in relation to the October 1, 2008ipg changes, the introduction of new cross-bommsumer default interchange fees or any
of the other MasterCard undertakings. MasterCardtgertakings include: (1) repealing the Octob&2QD8 pricing changes; (2) adopting a
specific methodology for the setting of cross-borEnsumer default interchange fees; (3) estabiishew default cross-border consumer
interchange fees as of July 1, 2009 such that #ighted average interchange fee for credit carstretions does not exceed 30 basis points
and for debit card transactions does not exceduh&3 points; (4) introducing a new rule prohilgtits acquirers from requiring merchants to
process all of their MasterCard and Maestro traimas with the acquirer; and (5) introducing a nede requiring its acquirers to provide
merchants with certain pricing information in cootien with MasterCard and Maestro transactions. Uiertakings will be effective until a
final decision by the EU Court of First Instancgagling MasterCard’s application for annulmenthaf European Commission’s
December 19, 2007 decision.

Although MasterCard believes that any other busipeactices it would implement in response to taeision would be in compliance
with the decision, the European Commission may daeyrsuch practice not in compliance with the denisor in violation of European
competition law, in which case MasterCard may lsessed fines for the period that it is not in coamae. Furthermore, because a balancing
mechanism like default cross-border interchangs feastitutes an essential element of MasterCardpgels operations, the decision could
also significantly impact MasterCard Internatiosdfuropean customers’ and MasterCard Europe’s éssii he European Commission
decision could also lead to competition authoritiresne or more EU Member States commencing ingattins or proceedings regarding
domestic interchange fees or, in certain jurisditdi regulation. In addition, the European Comraissidecision could lead to the filing of
private actions against MasterCard Europe by matshend/or consumers which, if MasterCard is unsssftl in its appeal of the decision,
could result in MasterCard owing substantial darsage

United Kingdom Office of Fair TradingOn September 25, 2001, the Office of Fair Tradihthe United Kingdom (“OFT”) issued a
Rule 14 Notice under the U.K. Competition Act 1@9illenging the MasterCard default interchange &eksmultilateral service fee
(“MSF"), the fee paid by issuers to acquirers whasustomer uses a MasterCard-branded card in thedKingdom either at an ATM or
over the counter to obtain a cash advance. Untilelder 2004, the interchange fees and MSF werblisstad by MasterCard U.K. Memb:
Forum Limited (“MMF") (formerly MasterCard Europay.K. Ltd.) for domestic credit card transactionghie
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United Kingdom. The notice contained preliminarncloisions to the effect that the MasterCard U.Kadk interchange fees and MSF
infringed U.K. competition law and did not qualfiyr an exemption in their present forms. On Felyrudr, 2003, the OFT issued a
supplemental Rule 14 Notice, which also containedimpinary conclusions challenging MasterCartl.K. interchange fees (but not the M.
under the Competition Act. On November 10, 2004,@#T issued a third notice (now called a StateroE@bjections) claiming that the
interchange fees infringed U.K. and European Urimmpetition law.

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

On September 6, 2005, the OFT issued its decismmgluding that MasterCard’s U.K. interchange fibes$ were established by MMF
prior to November 18, 2004 contravene U.K. and Ream Union competition law. The OFT decided nalrtpose penalties on MasterCard
or MMF. MMF and MasterCard appealed the OFT’s deniso the U.K. Competition Appeals Tribunal. Oméu9, 2006, the U.K.
Competition Appeals Tribunal set aside the OFT'siglen, following the OFT’s request to the Tribut@lwithdraw the decision and end its
case against MasterCard’s U.K. default interchdags in place prior to November 18, 2004.

Shortly thereafter, the OFT commenced a new ingastin of MasterCard'’s current U.K. default cregditd interchange fees and
announced on February 9, 2007 that the investigatiould also cover so-called “immediate debit” carfio date, the OFT has issued a
number of requests for information to MasterCardolge and financial institutions that participateMasterCard’s payment system in the
United Kingdom. MasterCard understands that the @FEbnsidering whether to commence a formal prdicgethrough the issuance of a
Statement of Objections. If the OFT ultimately detimes that any of MasterCard’s U.K. interchangesfeontravene U.K. and European
Union competition law, it may issue a new decisaow possibly levy fines accruing from the datetefirst decision. MasterCard would
likely appeal a negative decision by the OFT in furtyre proceeding to the Competition Appeals Tinidlu Such an OFT decision could lead
to the filing of private actions against MasterChydmerchants and/or consumers which, if its appealich an OFT decision were to fail,
could result in an award or awards of substanaatages and could have a significant adverse ingrattte revenues of MasterCard
International’'s U.K. customers and MasterCard’sralldusiness 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 MasterCard’s (anda/& domestic credit and debit card default intergeaiees. MasterCard Europe filed sev
submissions and met with the PCA in connection Withinvestigation. In January 2007, the PCA issuddcision that MasterCard’s (and
Visa's) interchange fees are unlawful under Patisimpetition law, and imposed fines on MasterCafalsl Visa's) licensed financial
institutions. PCA also decided that MasterCard (disd) had not violated the law. MasterCard andfithencial institutions appealed the
decision. On November 12, 2008, the appeals ceudrsed the decision of the PCA and also rejectast&Card’s appeal on the basis that
MasterCard did not have a legal interest in the BG@&cision because its conduct was not found tio bbeeach of the relevant competition
laws. MasterCard has appealed this part of theapgeurt's decision because it has significargrigt in the outcome of the case. The PCA
has appealed other parts of the decision. If oralphe PCA'’s decision is ultimately allowed tongtait could have a significant adverse
impact on the revenues of MasterCard’s Polish costs and on MasterCard'’s overall business in Poland

New Zealandln November 2003, MasterCard assumed responsibilitgetting domestic default interchange fees @wNealand,
which previously had been set by MasterCard’s eastdinancial institutions in New Zealand. In ea2§04, the New Zealand Competition
Commission (the “NZCC") commenced an investigattbMasterCards domestic interchange fees. MasterCard coopevdatedhe NZCC ir
its investigation, made a number of submissiongenoring its New Zealand domestic default intercleafegs and met with the NZCC on
several occasions to discuss its investigatioNdaember 2006, the NZCC filed a lawsuit allegingttMasterCard’s (and Visa's) domestic
default interchange fees and certain other of M&steel’s practices including its “honor all cardslea do not comply with New Zealand
competition law, and seeking penalties. Severgklanerchants subsequently filed similar lawsuitksgy damages and injunctive relief. The
litigations are currently in the written economiddence phase and are scheduled to go to trialatob@r 5, 2009. A negative decision in
these lawsuits could have a significant adverseaagnpn the revenues of MasterCard’s New Zealantbmess and on MasterCard’s overall
business in New Zealand.
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Australia.In 2002, the Reserve Bank of Australia (“RBA”) annged regulations under the Payments Systems (&em)l Act of 1998
applicable to four-party credit card payment syst@mAustralia, including MasterCard'’s. Those regigins, among other things, mandate the
use of a formula for determining domestic interaf@fees that effectively caps their weighted avei@gb0 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, on September 283 2he RBA released its final conclusions. Theslcate that the RBA is willing to
withdraw its regulations if MasterCard and Visa malkrtain undertakings regarding the future legétbeir respective credit card
interchange fees and other practices including theinor all cards” rules. If the undertakings am made, the RBA is considering imposing
in 2009 additional regulations that could furtheduice the domestic interchange fees of MasterGatd/esa in Australia. The effect of the
undertakings or any such additional regulationddtput MasterCard at an even greater competitisadliantage relative to competitors in
Australia that purportedly do not operate four-paststems, which could have a significant advarggact on MasterCard’s business in
Australia. MasterCard continues to have discussigtisthe RBA as to the nature of the undertakithgd MasterCard may be willing to
provide.

South AfricaOn August 4, 2006, the South Africa Competition @ussion (“SACC”) created a special body, the Jalg&ry (the
“Enquiry”), to examine competition in the paymeimtdustry in South Africa, including interchange $eéfter nearly two years of
investigation, including several rounds of publéatings in which MasterCard participated, on Juse2R08, the Enquiry published an
Executive Summary of its findings. The Enquiry’d feport was made public on December 12, 2008. Hinguiry recommends, among other
things, that an independent authority be estaldisheset payment card interchange fees in Souticgdfnd that payment systems’ (including
MasterCard'’s) respective “honor all cards” rulestdified to give merchants greater freedom to skoghich types of cards to accept. The
Enquiry’s report is non-binding but is under actoamsideration by South African regulators. If aal the Enquiry’s recommendations
could have a significant adverse impact on Mastet€dusiness in South Africa.

On October 21, 2008, the South African Nationalefsbly (the “National Assembly”) adopted amendmeéathat country’s
competition laws concerning so-called “complex nuol@s” and criminalizing violations of those lagtke “Bill”). On January 29, 2009, the
President of South Africa referred the Bill backhe National Assembly for further consideration ain early February, the National
Assembly readopted the Bill. The President hagdttdtat he may submit the Bill to that country’sn€iitutional Court for review. If the Bill
is ultimately determined to be constitutional arddmes law, it could have a significant adverseaichpn MasterCard’s business in South
Africa.

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

In January 2008, the Hungarian Competition Autlyanibtified MasterCard that it had commenced a fdimaestigation of MasterCard
Europe’s domestic interchange fees. This followmedhéormal investigation that the Authority had hemnducting since the middle of 2007.
On July 12, 2009, the Authority issued to MastedCaPreliminary Position that MasterCard Européssoic domestic interchange fees
violate Hungarian competition law. MasterCard Wilve the opportunity to respond to the PrelimirRogition both in writing and at a
hearing and, if a negative decision is reachedpteal the decision. A negative decision couldlt@sMasterCard and/or its customers being
fined, and could have a significant adverse impache revenues of MasterCard’s Hungarian custoaredson MasterCard’overall busines
in Hungary.

On July 15, 2009, the Italian Competition Authoiiymmenced a proceeding against MasterCard anthberwof its customers
concerning MasterCard Europe’s domestic interchd@ggin Italy. If the Italian Competition Authagritssues a Statement of Objections to
MasterCard in connection with the matter, Masted@aould have the opportunity to respond both irtingi and at a hearing and, if a nega
decision were reached, to
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appeal the decision. A negative decision couldlté@siasterCard and/or its customers being fir@a] could have a significant adverse
impact on the revenues of MasterCard’s Italianamusts and on MasterCard’s overall business in.ltaly

MasterCard is aware that regulatory authoritied@nekentral banks in certain other jurisdictionslirding Belgium, Brazil, Canada,
Colombia, Czech Republic, Estonia, France, Isidekico, the Netherlands, Norway, Switzerland, Tyrkad Venezuela are reviewing
MasterCard’s and/or its members’ interchange feeoa related practices (such as the “honor atigarule) and may seek to regulate the
establishment of such fees and/or such practices.

Note 19.Settlement, Travelers Cheque and Other Risk Manageain

MasterCard International’s rules generally guaratie payment of certain MasterCard, Cirrus anddtfadranded transactions
between its principal members. The term and amotlifte guarantees are unlimited. Settlement riskésexposure to members under
MasterCard International’s rules (“Settlement Expe$), due to the difference in timing between the payntemsaction date and subseqt
settlement. Settlement Exposure is estimated ubm@verage daily card charges during the quartétiptied by the estimated number of
days to settle. The Company has global risk managepolicies and procedures, which include riskhdéads, to provide a framework for
managing the Company’s settlement risk. Member#tepgdransaction data and the transaction cleatiiig underlying the settlement risk
calculation may be revised in subsequent repopergpds.

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

MasterCard requires certain members that are nadrimpliance with the Company’s risk standards faafat the time of review to post
collateral, typically in the form of letters of clieand bank guarantees. This requirement is basedanagement review of the individual risk
circumstances for each member that is out of canpé. In addition to these amounts, MasterCardstmdtlateral to cover variability and
future growth in member programs. The Company latdds collateral to pay merchants in the event efainant bank/acquirer failure.
Although it is not contractually obligated under $tkerCard International’s rules to effect such paytsiehe Company may elect to do so to
protect brand integrity. MasterCard monitors itsdit risk portfolio on a regular basis and the adey of collateral on hand. Additionally,
from time to time, the Company reviews its risk mgament methodology and standards. As such, thargmof estimated settlement risk
are revised as necessary.

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

June 30, December 31,
2009 2008

MasterCard-branded transactions:
Gross Settlement Expost $23,462,97  $21,179,04
Collateral held for Settlement Expost (2,793,069 (1,813,17)
Net uncollateralized Settlement Expos $20,669,90  $19,365,87
Uncollateralized Settlement Exposure attributable & non-compliant members $ 166,83t $ 56,79t
Cirrus and Maestro transactions:
Gross Settlement Expost $ 3,193,46! $ 3,236,17!

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

Of the total estimated Settlement Exposure undeMabsterCard brand, net of collateral, the UniteteS accounted for approximately
45% and 49% at June 30, 2009 and December 31, B&fJB:ctively. The second
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largest country that accounted for this Settlenteqosure was the United Kingdom, at approximatéyahd 10% at June 30, 2009 and
December 31, 2008, respectively. Of the total uateralized Settlement Exposure attributable to-cmmpliant members, five members
represented approximately 84% and 48% at June0®® @nd December 31, 2008, respectively.

MasterCard guarantees the payment of MasterCarttibdatravelers cheques in the event of issuer Hefdhe guarantee estimate is
based on all outstanding MasterCard-branded tressefeeques, reduced by an actuarial determinafichemues that are not anticipated to be
presented for payment. The term and amount of tlagagtee are unlimited. MasterCard calculated astsfCard-branded travelers cheques
exposure under this guarantee as $416,227 andé#1&t June 30, 2009 and December 31, 2008, résglgciThe reduction in travelers
cheques exposure is attributable to a decisiom®&ompany’s two largest issuers to stop sellingtst&ard-branded travelers cheques.

A significant portion of the Comparg/travelers cheques risk is concentrated in ondévi@ard travelers cheques issuer. MasterCar
obtained an unlimited guarantee estimated at $33%0d $348,995 at June 30, 2009 and Decembe0B8, Bespectively, from a financial
institution that is a member, to cover all of txp@sure of outstanding travelers cheques with @dpesuch issuer. In addition, MasterCard
has obtained a limited guarantee estimated at 835td $15,949 at June 30, 2009 and December 88, &&spectively, from a financial
institution that is a member in order to cover éxposure of outstanding travelers cheques withedp another issuer. These guarantee
amounts have also been reduced by an actuariahdatgion of travelers cheques that are not ardteigp to be presented for payment.

Beginning in 2008 and continuing in 2009, manytef Company’s financial institution customers weredally and adversely impacted
by the unprecedented events that occurred in tizedial markets around the world. The ongoing esbadurmoil presents increased risk 1
the Company may have to perform under its settl¢med travelers cheque guarantees. The Compargbsiglisk management policies and
procedures, which are revised and enhanced fromttonime, continue to be effective as evidencethbyhistorically low level of losses that
the Company has experienced from customer finangséitution failures, including no losses in tlast several years.

The Company enters into business agreements ortlrary course of business under which the Comaanges to indemnify third
parties against damages, losses and expensesmdauigonnection with legal and other proceedingsrg from relationships or transactions
with the Company. As the extent of the Companylgations under these agreements depends entipely the occurrence of future events,
the Company’s potential future liability under teesyreements is not determinable.

Note 20.Foreign Exchange Risk Management

The Company enters into foreign currency forwandtiats 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 objectivehi activity is to reduce the Company’s expogorgansaction gains and losses resulting
from fluctuations of foreign currencies againsffitsctional currencies. On January 1, 2009, the @y adopted SFAS 161. The adoption of
SFAS 161 had no financial impact on the Compangissolidated financial statements; SFAS 161 requadaitional financial statement
disclosures. The Company has applied the requirenoérSFAS 161 on a prospective basis. Accordingjsglosures related to interim
periods prior to the date of adoption have not j@esented.

The Company does not designate foreign curreneydia contracts as hedging instruments pursuanA&BFStatement No. 133,
“Accounting for Derivative Instruments and Hedgifsgtivities”. The Company records the change ingbmated fair value of the
outstanding forward contacts at the end of thentempperiod to its consolidated balance sheetam$olidated statement of operations.
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At June 30, 2009, all contracts to purchase arldareign currency had been entered into with cotis of MasterCard International.
MasterCard’s outstanding forward contracts aresdfiasl by functional currency as summarized below:

Commitments to purchase foreign curre
Commitments to sell foreign curren
Balance Sheet Locatiol

Accounts Receivab

Other Current Liabilities

U.S. Dollar Functional Currency

June 30, 2009

December 31, 2008

Estimated Fair

Estimated Fair

Notional Value 1 Notional Value 1
$ 33,297 $ 20C $292,53¢ $ 21912
246,82t (13,43) 154,18 12,2271
$ 338 $ 34,227
(13,569 (87)

Euro Functional Currency

June 30, 2009

December 31, 2008

Estimated Fair

Estimated Fair

Notional Value 1 Notional Value 1
Commitments to purchase foreign curre $88,75: $ (2,379 $ — $ —
Commitments to sell foreign curren 65,91¢ (373 66,40: (4091
Balance Sheet Locatiol
Accounts Receivab $ 38¢ $ 29C
Other Current Liabilities (3,140 (699)
Amount and Location of Gain
(Loss) Recognized in Income
Three Months Six Months
Ended June 3C Ended June 3C
Derivatives Not Designated As Hedging Instrument
Foreign Currency Forward Contra General and administratiy $ (17,759 $ (21,74)
Revenue! (923) 3,28¢
Total $ (18,689 $ (18,459

Amounts represent gross fair value amounts whileadalance sheet classification considers mastiting arrangement

The currencies underlying the foreign currency famdvcontracts consist primarily of the euro, U.Kupd sterling, Canadian dollar,
Australian dollar, Norwegian krone, and Mexican@€Rhe fair value of the foreign currency forwaahtracts generally reflects the estim:
amounts that the Company would receive or (payp pretax basis, to terminate the contracts at the refgpdate based on broker quotes
the same or similar instruments. The terms of ¢thei§n currency forward contracts are generallg than 18 months. The Company had no
deferred gains or losses in accumulated other ceimemisive income as of June 30, 2009 and Decemb@0B& as there were no derivative
contracts accounted for under hedge accounting.

The Company’s derivative financial instruments subject to both credit and market risk. Credit isskhe risk of loss due to failure of
the counterparty to perform its obligations in ademce with contractual terms. Market risk is tbéeptial change in an instrument’s value
caused by fluctuations in interest rates and othdables related to currency exchange rates. Caedi market risk related to derivative
instruments were not material at June 30, 2009C@wEmber 31, 2008, respectively.

Generally, the Company does not obtain collatexialted to forward contracts because of the higtlicratings of the counterparties.
The amount of loss the Company would incur if tbarderparties failed to perform according to threnteof the contracts is not considered
material.
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Item 2. Managemen’'s Discussion and Analysis of Financial Condition drResults of Operation

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

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, tleedg “believe,” “expect,” “could,” “may,” “would”;will” and similar words are intended
to identify forward-looking statements. These fomvdbboking statements relate to the Comparfyture prospects, developments and bus
strategies and include, without limitation, the Qmny’s belief in its ability to drive growth by finer penetrating its existing customer base
and by expanding its role in targeted geographieshighergrowth segments of the global payments industrigaaning its relationships wi
merchants, expanding points of acceptance for#sds, seeking to maintain unsurpassed acceptadogoatinuing to invest in its brands,
pursuing incremental payment processing opporesittiroughout the world and increasing volumestentsactions over time. Many factors
and uncertainties relating to our operations arginmss environment, all of which are difficult teedict and 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 causelaesudts 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, 2008 and an
update to the risk factors in Item 1A — Risk Fagtof this Report for a complete discussion of thiedefactors.

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

Non-GAAP Financial Information

Non-GAAP financial information is defined as a nuioal measure of a company’s performance that ebedwr includes amounts so as
to be different than the most comparable measucelledéed and presented in accordance with accayiptimciples generally accepted in the
United States ("GAAP”). Pursuant to the requiremsesftRegulation S-K, portions of this “Managememiscussion and Analysis of
Financial Condition and Results of Operations” e a reconciliation of certain non-GAAP financiz¢asures to the most directly
comparable GAAP financial measures. The presentatimon-GAAP financial measures should not be id@med in isolation or as a
substitute for the Company’s related financial hssprepared in accordance with GAAP.

MasterCard has presented non-GAAP financial meadorenhance an investor’s evaluation of Master8amugoing operating results
and to aid in forecasting future periods. Masted@amanagement uses these non-GAAP financial measay among other things, evaluate
its ongoing operations in relation to historicadutts, for internal planning and forecasting pugsoand in the calculation of performance-
based compensation. More specifically, litigatiettiements have been excluded since MasterCardtonstitigation settlements separately
from ongoing operations and evaluates ongoing dpegraerformance without these settlements. Sepérating Expenses” for a table which
provides a reconciliation of operating expenseslughng litigation settlements, to the most dirgatbmparable GAAP measure to allow for a
more meaningful comparison of results between gsrio
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Overview

MasterCard is a leading global payment solutiomagany that provides a variety of services in suppbthe credit, debit and related
payment programs of over 24,000 financial instins and other entities that are our customers. &/eldp and market payment solutions,
process payment transactions, and provide supgnicses to our customers and, depending upon tiweceeto merchants and other clients.
We manage a family of well-known, widely acceptegment card brands, including MasterCard , Mastet&ectronic™, Maestr® and
Cirrus® , which we license to our customers. As parhanaging these brands, we also establish dedcerrules and standards surrounding
the use of our payment card network. We generaentees from the fees that we charge our custorergréviding transaction processing
and other payment-related services and by assessirgustomers based primarily on the dollar volurhactivity on the cards that carry our
brands. Cardholder and merchant relationships areaged principally by our customers. Accordingle, @ not issue cards, extend credit to
cardholders, determine the interest rates (if apple) or other fees charged to cardholders byissor establish the merchant discount
charged by acquirers in connection with the acee@af cards that carry our brands.

Our net income was $349 million, or $2.67 per éitushare, and $716 million, or $5.47 per dilutegirshfor the three and six months
ended June 30, 2009, respectively, versus netdagsk/47 million, or $5.70 per diluted share, 83600 million, or $2.28 per diluted share,
for the comparable periods in 2008. As of June2B09, our liquidity and capital positions remairstang, with $2.7 billion in cash and cash
equivalents and current available-for-sale seasiéind $2.7 billion in equity. In addition, duritige six months ended June 30, 2009, we
generated cash flows from operations of $778 mnillio

Our net revenues increased 2.7% and 0.3% in tiee timmd six months ended June 30, 2009, respectiaus the comparable periods
in 2008, primarily due to increased transactiorss @icing partially offset by unfavorable foreigareency exchange impacts and declines in
dollar volume of activity of cards carrying our hds. The U.S. dollar strengthened versus the endd@aazilian real, which decreased
revenue by 4.3 and 4.2 percentage points for ttee thnd six months ended June 30, 2009, respsctivel

Our operating expenses decreased 70.9% and 58.&% ihree and six months ended June 30, 200%atreply, versus the compara
periods in 2008. Favorable foreign currency exclanmgpacts of the euro and the Brazilian real agairesdollar contributed slightly to the
decrease in operating expenses in each of the ameksix months ended June 30, 2009. Excludingrbact of special items specifically
identified in the reconciliation table included #®perating Expenses”, operating expenses dectli3e@% and 12.0% in the three and six
months ended June 30, 2009, respectively, vergusaimparable periods in 2008. Favorable foreigrecuy exchange impacts of the euro
and the Brazilian real against the U.S. dollar editlg special items, contributed 3.2 percentagatpdo the decrease in operating expenses ir
each of the three and six months ended June 30, 200

In response to the current global economic outleakhave been realigning our resources and implengecontingency plans. These
actions resulted in an overall decrease to opgratpenses in the three and six months ended Iyr&39. General and administrative
expenses declined 2.9% and 3.0% in the three amdaiths ended June 30, 2009, respectively, whicluded declines in personnel, travel
and professional fees; however, these decreasespagially offset by severance costs incurredeelao the realigning of our resources.
Advertising and marketing expenses declined 35.8863%5.6% in the three and six months ended Jun2(8®, respectively.

Our operating margins were 43.5% and 45.9% inhheetand six months ended June 30, 2009 versu@®¥®a&nd (29.5)% in the
comparable periods, respectively, in 2008. Exclgdive impact of special items, our operating margis a percentage of total revenues were
43.6% and 45.9% in the three and six months endieel 30, 2009, versus 33.4% and 38.4%, respectivetlie comparable periods in 2008.

We believe the trend within the global paymentasidy from paper-based forms of payment (cash aedks) toward electronic forms
of payment (card payment transactions) creategfisigmt opportunities for the growth of our busiees/er the longer term. Historically, we
experienced greater growth in net revenues tharetlenue growth in the three and six months ended 30, 2009. Lower revenue growth
rates in the three and six months ended June 89, @lect the impact of the present global ecomognivironment, which is negatively
affecting our customers and their cardholders."S#&esiness Environment” for a discussion of envirental considerations related to our
long-term strategic objectives.
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Business Environment

We process transactions from approximately 210 twmsnand territories and in more than 160 currenclhe United States is our
largest geographic market based on revenues. RegEmerated in the United States was approximd8B326 and 48.7% of total revenues in
the three and six months ended June 30, 2009,atbsgg, versus 47.5% and 48.9%, respectivelyhandomparable periods in 2008. No
individual country, other than the United Statemnerated more than 10% of total revenues in tleetbr six months ended June 30, 2009 or
2008, but differences in market maturity, econohealth, price changes and foreign exchange fluctsin certain countries have increased
the proportion of revenues generated outside thiret)States over time. While the global nature wflousiness helps protect our operating
results from adverse economic conditions in a silgla few countries, the significant concentratbour revenues generated in the United
States makes our business particularly susceptitdeverse economic conditions in the United States

The competitive and evolving nature of the globatments industry provides both challenges to aqmbdpnities for the continued
growth of our business. Unprecedented events ewétkim 2008 continued to impact the financial megleeound the world in the three and
six months ended June 30, 2009, with continuededistin the credit environment, continued equitykagvolatility and additional
government intervention. In particular, the econesrof the United States and the United Kingdom leawveinued to be significantly impact
by this economic turmoil and it has also continoethegun to impact other economies around the w8iddhe existing customers have been
placed in receivership or administration or hawégaificant amount of their stock owned by the goweent. Many financial institutions are
facing increased regulatory and governmental imib@e including potential changes in laws and regria. Many of our financial institution
customers, merchants that accept our brands addalders who use our brands have been directhyadidrsely impacted. MasterCard’s
financial results may be negatively impacted byoast taken by individual financial institutions loy governmental or regulatory bodies in
response to the economic crisis. The severity @ettonomic environment may accelerate the timingr @ficrease the impact of risks to our
financial performance that have historically beezspnt. As a result, our revenue growth has beemagrbe negatively impacted, or the
Company may be impacted, in several ways, inclubingnot limited to the following:

» Declining economies and foreign currency fluctuasican change consumer spending behaviors; formgamsignificant portio
of our revenues is dependent on c-border travel patterns, which may continue to clea

e Constriction of consumer and business confidench as in recessionary environments and those nsagik@eriencing rising
unemployment may continue to cause decreased spebgicardholders

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

* Mergers of our customers may lead to lower pricthge to the tiered pricing structure of most of oustomer agreements, (which
typically offer lower pricing as higher businesduroes are achieved), or loss of busin

» Consolidation of our customers can increase thaigdining power during new and renewal contracbtiations.

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

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

» Our customers may decrease spending for optiorailoanced service

» Government intervention and/or investments in ast@mers may have unanticipated effects on ounbssiwith those banking
institutions or otherwise alter their strategicedtion away from our product

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

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

The global payments industry depends heavily uperoterall level of consumer, business and govenhisgending. Changes in
cardholder spending behavior, influenced by numefaators including those described above, havedatgal and may continue to impact
ability to grow our revenues. Our revenues are griljnbased on volumes and transactions. The Copipaonlumes are impacted by the
number of transactions and the
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dollar amount of each transaction. We have obsemeeht trends in which the numbers of purchaseséaetions are generally increasing in
relation to the comparable prior periods; howetlex,average amount per transaction is decliningial@wver overall cardholder spending.
Both of these factors have contributed to a netedese in volume-based revenues (domestic assessamehtross-border volume fees) during
the three and six months ended June 30, 2009 ceapathe comparable periods in 2008. Howeversteation-based revenues (transaction
processing fees) increased.

In addition, our business is subject to regulaifomany countries. Regulatory bodies may seek fws®a rules and price controls on
certain aspects of our business and the paymedustity. For example, see Note 18 (Legal and Regyl@®roceedings) to the Consolidated
Financial Statements included in Part I, Item 1 andipdate to the risk factors in Item 1A — RisktBes of this Report for a discussion of
global interchange proceedings.

Our strategy is to continue to grow by further geaténg our existing customer base and by expandingole in targeted geographies
and higher-growth segments of the global paymemntsstry (such as premium/affluent and contactlasds; commercial payments, debit,
prepaid and issuer processor and terminal drivimgices), enhancing our merchant relationshipsaedimg points of acceptance for our
brands, seeking to maintain unsurpassed accepaaiceontinuing to invest in our brands. We will ione to pursue incremental payment
processing opportunities throughout the world. WWeeammitted to providing our customers with conadéed services through integrated,
dedicated account teams in a manner that allovis capitalize on our expertise in payment programesketing, product development,
technology, processing and consulting and inforomasiervices for these customers. We intend to woetio invest in long-term customer
relationships to increase volumes and transactieastime.
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Financial Results

As part of a review of its presentation of certadrits financial information, during the six montasded June 30, 2009, the Company:
(1) modified its presentation of details of the Qmany’s major revenue categories included withinMamagement'’s Discussion and Analysis
of Financial Condition and Results of Operatiomg (tIMD&A”") section of filings with the U.S. Secuidts and Exchange Commission (the
“SEC") and (2) reclassified certain cardholder-tethenhancement expenses. In each case, the Comjdagt was to better align such
information with the way in which management vietws underlying drivers of the business and analfze Companys results of operation
The modifications to the presentation within the &®of the detail of the Company’s revenue categodel not result in any changes to the
Company’s historical financial statements and haéffect on the overall calculation of net revepuesented in the financial statements. The
reclassification of certain cardholder-related emgment expenses did not result in any impactécdCiimpany’s overall operating expenses.
See “-Operating Expenses” for more information.

Our operating results for the three and six moetiged June 30, 2009 and 2008, are as follows:

Percent Percent
For the Three Months Ended Increase For the Six Months Ended Increase
June 30, (Decrease) June 30, (Decrease)
2009 2008 2009 vs. 200 2009 2008 2009 vs. 200
(In millions, except per share, percentages and GD¥mounts *)
Revenues, ne $ 1,28( $ 1,247 2.7 $ 2,43¢ $ 2,42¢ 0.3%
General and administrati\ 50¢€ 521 (2.9 954 98¢ (3.0%
Advertising and marketin 18C 281 (35.9) 29¢ 461 (35.0%
Litigation settlement 1 1,64¢ (100.0 1 1,64¢ (100.0%
Depreciation and amortizatic 36 28 27.¢ 67 53 25.4%
Total operating expens 723 2,48( (70.9 1,31¢ 3,14¢ (58.1)%
Operating income (los 557 (1,239 145.2 1,11¢ (71¢) 255.9%
Total other income (expens (22) 10 (306.9 (32 182 (117.©%
Income (loss) before income tax 53€ (1,229 143.¢ 1,08¢ (53%) 303.2%
Income tax expense (benel 18¢ (477 139.¢ 37C (235) 257. 1%
Net income (loss 34¢ (747) 146.% 71€ (300 338.%
Loss attributable to n-controlling interest: — — *x — — *x
Net Income (Loss) Attributable to MasterC: $  34¢ $ (749 146.¢ $ 7€ $ (300 339.(%
Basic Earnings (Loss) per Sha $ 2.67 $ (5.70 146.8% $ 5.4¢ $ (2.29) 340.8%
Basic Weighted Average Shares Outstan: 13C 13C (0.9% 13C 131 (0.8%
Diluted Earnings (Loss) per Shét $ 261 $ (5.70 146.8% $ 5.41 $ (2.29 339.%
Diluted Weighted Average Shares Outstanc 13C 13C 0.C% 13C 131 (0.5%
Effective income tax rat 35.(% 39.(% *x 34.1% 43.% *x
Gross dollar volume (“GDV”) on a U.S. dollar
converted basis (in billion: $ 59t $ 65€ 99% $ 1,14t $ 1,26% (9.5)%
Processed transactio? 5,631 5,22( 7.%% 10,77" 10,08¢ 6.9%

* Note that figures in the above table may not sumtduounding

**  Not meaningful

! As more fully described in Note 2 (Earnings Perr8h#o the consolidated financial statements inetuish Iltem 1, the 2008 amounts
have been revised in accordance with the adopfigimancial Accounting Standards Board (“FASB”) Sfosition Emerging Issues
Task Force 0-6-1 on January 1, 200

The data set forth for processed transactions septs all transactions processed by MasterCariidimg PIN-based online debit
transactions

In 2008, we updated our processed transactions enamd apply reversals and include certain castséi@ions. The June 30, 2008 numbers
have been restated to be consistent with thisedwisethodology. Revenue was not impacted by themeges.
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Impact of Foreign Currency Rates

Our overall operating results are impacted by ckang foreign currency exchange rates, especiadlystrengthening or weakening of
the U.S. dollar versus the euro and Brazilian rélaé functional currency of MasterCard Europe, mimcipal European operating subsidiary,
is the euro, and the functional currency of 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 Brazilisipsgdiaries’ operating results into the U.S.
dollar. During the three and six months ended B&009, the U.S. dollar strengthened againsttine and Brazilian real, resulting in lower
revenues and expenses.

In addition, changes in foreign currency excharages directly impact the calculation of gross dollslume (“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 logakncy 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. Teagthening of the U.S. dollar is evident when G@&Va U.S. dollar-converted basis is
compared to GDV on a local currency basis. In kined and six months ended June 30, 2009, GDV a@ecBrB% and 9.5%, respectively,
when measured on a U.S. dollar converted basislacithed 0.6% and 0.2%, respectively, when measomeallocal currency basis, versus
the comparable periods in 2008.

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 accumulatedunysystems or reported by our customers. Ourgigimevenue billing currencies are the
U.S. dollar, euro and Brazilian real.

We process transactions denominated in more th@rcdiBencies 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 amxeps the majority of MasterCard-branded domestitstictions 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 offline debit) or Pidédd (on-line debit, including automated teller hiae (“ATM”) cash withdrawals ar
retail purchases

» Tiered pricing, with rates decreasing as custommest incremental volume/transaction hur(
» Geographic region or count
* Retail purchase or cash withdrav
Cross-border transactions generate greater restbanelomestic transactions since cross-borderdieebigher than domestic fees. We
review our pricing and implement pricing changesaarongoing basis and expect pricing to continugeta component of revenue growth in

the future. In addition, standard pricing variesoagour regional businesses, and such pricing easustomized further for our customers
through incentive and rebate agreements.
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The Company classifies its net revenues into theviing five categories:

1.

4.

Domestic assessment®omestic assessments are fees charged to issukasgmirers based on the volume of activity on
MasterCard and Maestro-branded cards where thehangtrcountry and the cardholder country are thees@nportion of these
assessments are estimated based on aggregateti@nsgormation collected from our systems andj@cted customer
performance and are calculated by converting tigeeate volume of usage (purchases, cash disbunsgrbalance transfers and
convenience checks) from local currency to thergjlcurrency and then multiplying by the specifiecp. In addition, domestic
assessments include card assessments, which arehfeged on the number of cards issued or assetsfoespecific purposes,
such as acceptance development or market develdgpragrams. Acceptance development fees are charjdrily to U.S.
issuers based on components of volume, and suppofbcus on developing merchant relationshipsgmdoting acceptance at
the point of sale

Cross-border volume fees:Cross-border volume fees are charged to issuera@ndrers based on the volume of activity on
MasterCard and Maestro-branded cards where thehangrcountry and cardholder country are differ@uassborder volume fee
are calculated by converting the aggregate voluhusage (purchases and cash disbursements) frahdoency to the billing
currency and then multiplying by the specific pri€eoss-border volume fees also include fees, euhig issuers, for performing
currency conversion services. In addition, there fise charged only to U.S. acquirers, for accgptiansactions from cardholders
with nor-U.S. issuers

Transaction processing feesTransaction processing fees are charged for batledtic 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 preicgsfees include charges for the followil

. Authorizationrefers to a process in which a merchant request®agl for a cardholder’s transaction. The Company
charges a fee for routing the authorization forrapal to and from the issuer or, in certain circtamses, such as when the
issuer’s systems are unavailable, for approval lagterCard or others on behalf of the issuer inralece with the issuey’
instructions. MasterCard’s rules, which vary acneggons, establish the circumstances under whigfthants and
acquirers must seek authorization of transactibhese fees are primarily paid by issus

. Clearing and settlememéfers to the process in which the Company detarsiihe amount due between issuers and
acquirers for payment transactions and associats] first, the transaction is cleared by transfgthe financial
transaction details among issuers, acquirers ardlesignated third-party processors. Then the Gomysettles or
exchanges the related funds among the issuerscguiters. The Company charges a fee for theseintpand settlement
services. These fees are primarily paid by issi

. Switch feeare charges primarily for the transmission of dsligle-message (typically requiring a personaniifieation
number, or PIN, for verification) financial infortian between acquirers and issuers. These fegwianarily paid by
issuers

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

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

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

. Cardholder services feese for benefits provided with MasterCard-brandadis, such as insurance, telecommunications
assistance for lost cards and locating automatkst teachines

. The Company also charges for a variety of othenpt-related services, including account and tretisaenhancement
services, compliance and penalty fees, hologrardsabhlications

5. Rebates and incentives (conti-revenue): Rebates and incentives are provided to certain@f@atd financial institution
customers and merchants. These payments are basedtoactual arrangements which may include perémce hurdles for
volumes, transactions, issuance of new cards, laahoew programs or the execution of marketinggpmms. Rebates and
incentives are calculated based on estimated pesaface and the terms of the related business agnéenRebates and incentives
are recorded as a reduction of gross revenuegisaime period that performance occ

Revenue Analysis

Gross revenues increased $12 million and $7 mijllaor.7% and 0.2%, in the three and six monthgéddine 30, 2009, respectively,
versus the comparable periods in 2008, primarily duincreased pricing and transactions partidfised by unfavorable foreign currency
exchange impacts and declines in dollar volumectfidy on cards carrying our brands. Rebates andrtives as a percentage of gross
revenues were 21.2% and 21.8% in the three ana@nths ended June 30, 2009, respectively, versé8®and 21.9% for the comparable
periods in 2008. Our net revenues increased 2. @0 a&% in the three and six months ended June(®®,2espectively, versus the

comparable periods in 2008.

Pricing changes increased net revenues by apprtelyrtaand 6 percentage points for the three andhsinths ended June 30, 2009,
respectively, primarily due to price changes impdated in April 2009 and October 2008. Approximatahe-third and less than half of the
impact from pricing in the three and six monthsexhdune 30, 2009, respectively, were associatddtingt October 2008 price changes which
were repealed at the end of June 2009 as partrofitauim arrangement with the European CommissBae Note 18 (Legal and Regulatory
Proceedings) to the consolidated financial statésnacluded in Part I, Item 1 for more information.

The significant components of our revenues weffelisvs for the three and six months ended June 30:

Dollar Percent Dollar Percent
For the Three Months Increase Increase For the Six Months Increase Increase
Ended June 30, (Decrease  (Decrease Ended June 30, (Decrease  (Decrease
2009 vs. 2009 vs. 2009 vs. 2009 vs.
2009 2008 2008 2008 2009 2008 2008 2008
(In millions, except percentages)
Domestic assessmel $ 58 $ 59¢ $ (13 (2.2% $1,13¢ $1,16¢ $ (25 (2.1)%
Cros+-border volume fee 34¢ 384 (36) (9.9% 66¢ 74€ (77) (10.9%
Transaction processing fe 503 43¢ 64 14.€% 93¢ 84¢€ 93 11.(%
Other revenue 187 19C (3 (1.6% 37C 354 16 4.5%
Gross revenue 1,624 1,617 12 0.7% 3,11  3,11C 7 0.2%
Rebates and incentives (cor-revenues (344 (365) 21 (5.9% (681) (687) — — %
Net revenue $1,28( $1247 $ 33 2.7% $2,43¢ $2,42¢ $ 7 0.2%

* Note that figures in the above table may not sumtduounding
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Domestic assessmentT ke decrease in domestic assessments of 2.2% Htdir2 the three and six months ended June 30, 2009,
respectively, versus the comparable periods in 208due to:

» GDV declined slightly in each of the three andmianths ended June 30, 2009 when measured in logaincy terms, and
declined 9.3% and 9.5%, respectively, when measamesiU.S. dolle-converted basis, versus the comparable period3da.

» The impact of foreign currency relating to the slation of domestic assessments from our functionakncies to U.S. dollars
contributed approximately 3 to 4 percentage pdimthie decrease in each of the three and six memithsd June 30, 20C

These decreases were partially offset by pricirangles implemented in October 2008 when we increzesgdin assessment fees and
introduced a new assessment fee to acquirers impEumhese price changes favorably impacted dooassiessments approximately 6 to 7
percentage points in each of the three and six Inscettded June 30, 2009. Approximately half of tharngy impact was associated with the
October 2008 pricing changes which were repealdeatnd of June 2009 as part of our interim amearent with the European Commission.
See Note 18 (Legal and Regulatory Proceedings)e@onsolidated financial statements included i P#em 1 for more information.

Cross-border volume feesThe decrease in cross-border volume fees of 9.494 8r8% in the three and six months ended June 30,
2009, respectively, versus the comparable perin@908 was due to:

» Cross-border volumes declined 2.1% and 1.4% irthttee and six months ended June 30, 2009, respbgctivhen measured in
local currency terms, and 13.8% and 13.9%, respedgtiwhen measured on a U.S. dollar-convertedsbasisus the comparable
periods in 2008

» The impact of foreign currency relating to the slation of cross-border volume fees from our fumdil currencies to U.S. dollars
contributed approximately 4 percentage points ¢odicrease in each of the three and six monthslehaee 30, 200¢

These decreases were partially offset by pricirangles on acquiring cross-border volumes during 2808 h represented
approximately 6 percentage points favorable impactoss-border volume fees in each of three andisinths ended June 30, 2009. A
substantial portion of these changes in pricingeweplemented in October 2008 and repealed atitim&June 2009 as part of our interim
arrangement with the European Commission. See MNb{eegal and Regulatory Proceedings) to the cdstesteld financial statements
included in Part I, Item 1 for more information.

Transaction processing feesThe increase in transaction processing fees oPa4ed 11.0% during the three and six months ended
June 30, 2009, respectively, versus the compapasleds in 2008 was due to:

» Pricing changes implemented in April 2009 whichresgnted approximately 10 and 5 percentage pdittkeadncrease in the thr
and six months ended June 30, 2009, respecti

» Processed transactions increased 7.9% and 6.9%gdbhsg three and six months ended June 30, 2088 ctvely.

These increases were partially offset by the impé&areign currency relating to the translationtrainsaction processing fees from our
functional currencies to U.S. dollars by approxiehab percentage points in each of the three anthenths ended June 30, 2009.

Other revenues Fhe decrease of 1.6% and increase of 4.5% in tiee #ind six months ended June 30, 2009, respagtisarbus the
comparable periods in 2008, was due to:

« Additional other payment-related services beingrgted, including higher compliance and penalty f@dgse increases were
partially offset by lower consulting and researebd.
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* The impact of foreign currency relating to the siation of other revenues from our functional codies to U.S. dollars decreased
other revenues by approximately 3 percentage pwirdgach of the three and six months ended Jun20813.

Rebates and incentivesThe decrease in rebates and incentives of 5.8%glthe three months ended June 30, 2009 and redrades
incentives remaining flat during the six monthsesdune 30, 2009, versus the comparable peric2i308, was due to:

» The impact of foreign currency relating to the slation of rebates and incentives from our funalamrrencies to U.S. dollars
decreased rebates and incentives by approximafedyc®ntage points in each of the three and siximscended June 30, 20(

« Adecline in customer and merchant performancea@o@ance with existing contractual agreementsigigroffset by higher
rebates and incentives for certain new and renegesements. In addition, the six months ended 30n2008 included a
reduction of a customer performance estim

We intend to continue to enter into and maintaisitess agreements with certain customers and meectieat provide GDV and other
performance-based support incentives.

Operating Expenses

Our operating expenses are comprised of generah@mihistrative, advertising and marketing and dejation and amortization
expenses. During the three and six months endedl 32009, the Company reclassified certain cddéaelated enhancement expenses,
which were previously classified as advertising aradketing expenses, to general and administratipenses. These cardholder benefit
program expenses, such as insurance and cardeamats, were previously deemed promotional feafrése cards and over time have
become standard product offerings in certain catdgories. Approximately $22 million and $42 mifiiof these expenses have been
reclassified in the three and six months ended 3002008, respectively, to conform to the 200%entation.

In each of the three and six month periods endad 30, 2009, there was a decrease in operatingsgp®f approximately $1.8 billion
versus the comparable periods in 2008. This deersgwimarily due to the settlement of a lawsthie(“American Express Settlement”) with
American Express Company (“American Express”), myithe three and six months ended June 30, 20@BATterican Express Settlement
settled the U.S. federal antitrust litigation betweéMasterCard and American Express. In additioncost containment initiatives resulted in
an overall decrease to operating expenses, exdlitigation settlements, in the three and six rhergnded June 30, 2009. The following
table compares and reconciles operating expensegsdang litigation settlements (“Special ltemsijjhich is a non-GAAP financial measure,
to the operating expenses including litigationlsgtents, which is the most directly comparable GAA®asurement and allows for a more
meaningful comparison between periods. Managenaiguves this analysis may be helpful in evaluatingoing operating expenses.
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Percent Percent
Increase Increase
(Decrease (Decrease) A
Three Months Ended June 30, 2009 Three Months Ended June 30, 2008 Actual Adjusted
Special
Non- Special Non- 2009 vs. 2009 vs.
Actual Items GAAP Actual Items GAAP 2008 2008
(In millions, except percentages)
General and administrati\ $ 50¢€ $— $ 50€ $ 521 $ — $ 521 (2.9% (2.9%
Advertising and marketin 18C — 18C 281 — 281 (35.9% (35.8%
Litigation settlement 1 1 — 1,64¢ 1,64¢ — (100.0% —
Depreciation and amortizatic 36 — 36 28 — 28 27.8% 27.%
Total operating expens $ 728 $ 1 $ 72z $ 2,48( $ 1,64¢ $ 83C (70.9% (13.0%
Total operating expenses as a
percentage of total net revent 56.5% 56.4% 198.%% 66.€%
Percent Percent
Increase Increase
(Decrease (Decrease) A
Six Months Ended June 30, 2009 Six Months Ended June 30, 2008 Actual Adjusted
Specia
Non- Special Non- 2009 vs. 2009 vs.
Actual Items GAAP Actual Items GAAP 2008 2008
(In millions, except percentages)
General and administratiy $ 954 $— $ 954 $ 98¢ $ — $ 98¢ B.0% 3.0%
Advertising and marketin 29¢€ — 29¢ 461 — 461 (35.6% (35.6%
Litigation settlement 1 1 — 1,64¢ 1,64¢ — (100.0% —
Depreciation and amortizatic 67 — 67 53 — 53 25.4% 25.4%
Total operating expens $ 1,31¢ $ 1 $ 1,31 $3,14¢ $1,64¢ $1,497 (58.)% (12.0%
Total operating expenses as a percentage
of total net revenue 54.1% 54.1%  129.5% 61.6%
General and Administrative
The major components of general and administratigenses are as follows:
Dollar Percent Dollar Percent
Three Months Ended Increase Increase Six Months Ended Increase Increase
June 30, (Decrease (Decrease June 30, (Decrease (Decrease
2009 vs. 2009 vs. 2009 vs. 2009 vs.
2009 2008 2008 2008 2009 2008 2008 2008
(In millions, except percentages)
Personne $ 36 $ 341 $ 28 82% $ 67t $ 644 $ 31 4.8%
Professional fee 37 56 (19 (33.9% 69 10¢ (39 (36.1)%
Telecommunication 17 21 4 (19.0% 35 40 (5) (12.9%
Data processin 22 18 4 22.2% 41 35 6 17.1%
Travel and entertainme 11 29 (18) (62.0)% 20 54 (39 (63.0%
Other 50 56 (6) (10.9)% 11¢F 10z 13 12.7%
General and administrative expen $ 5H0€E $ 521 $ (19 29% $ 954 $ 98: $ (29 (3.0%

* Note that figures in the above table may not sumtduounding

Personnel expense increased in the three and sithsixended June 30, 2009 versus the comparabtalpén 2008. Personnel expense
includes $51 million and $70 million for severarigehe three and six months ended June 30, 208Pectively compared to $12
million and $13 million, respectively, in the conmphle 2008 periods. The increased severance aestsearesult of cost containment
initiatives and were partially offset by lower benaccruals and contractor co:

Professional fees consist primarily of legal castdefend our outstanding litigation and third-garbnsulting services related to
strategic initiatives. Professional fees decreasdile three and six months ended June 30, 20G@1s¢he comparable periods in 2008,
primarily due to decreased usage of third-partysatimg services and lower legal fees associatéid the settlement of two significant
legal cases during 200t

Travel and entertainment expenses are incurrecapityrfor travel to customer and regional meetingavel and entertainment expense
decreased in the three and six months ended Jyr2®@9 versus the comparable periods in 2008, piliyrdue to cost containment
initiatives.

Other includes rental expense for our facilitiessts associated with offering cardholder benediish as insurance and travel assiste
for certain programs; foreign exchange gains asgds, charges for impairment of assets and otlsmeffsineous administrative



expenses. The increase in the six months ended3ly¥®09 versus the comparable period in 2008pniasarily driven by an
impairment of certain intangible asse
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Advertising and Marketing

Our brands, principally MasterCard, are valuablatsgic assets that drive card acceptance and asagfcilitate our ability to
successfully introduce new service offerings arnmbas new markets globally. Our advertising and etar§ strategy is to increase global
MasterCard brand awareness, preference and usagglha mix of integrated advertising, sponsorghipmotions, interactive media and
public relations programs on a global scale. Wéalslo continue to invest in marketing programthatregional and local levels and sponsor
diverse events aimed at multiple target audiences.

Advertising and marketing expenses decreased $ll0démand $164 million, or 35.8% and 35.6%, in theee and six months ended
June 30, 2009, respectively, versus the compapasleds in 2008, primarily due to cost containmaitiatives, in response to market reali
and due to a favorable foreign currency impactppraximately 3 to 4 percentage points in each efgériods. We will continue to evaluate
opportunities for cost containment related to atisieig and marketing costs during the remainde2Qsf9.

Depreciation and Amortization

Depreciation and amortization expenses increasedifien and $14 million in the three and six masignded June 30, 2009,
respectively, versus the comparable periods in 200@arily due to increased investments in leakkbod building improvements, data
center equipment and capitalized software. We edthet depreciation and amortization will contirtoéncrease as we continue to invest in
property, plant and equipment and capitalized sarftw

Other Income (Expense)
Other income (expense) is comprised primarily @Egtment income, interest expense and other gathfoases.

Dollar Percent Dollar Percent
Three Months Ended Increase Increase Six Months Ended Increase Increase
June 30, (Decrease (Decrease June 30, (Decrease (Decrease
2009 vs. 2009 vs. 2009 vs. 2009 vs.
2009 2008 2008 2008 2009 2008 2008 2008
(In millions, except percentages)
Investment incom $ 14 $ 26 $ (12 46.9% $ 31 14C (209 (77.9%
Interest expens (32 (15 (16) 105.¢% (68) (31 (37 119.%
Other income (expens 3 — (2 1,055.% 4 73 (69) (94.0%
Total other income (expens $ 2) $ 10 $ (31 (306.9% $ (32) $ 18 §$ (219 (117.6%

* Note that figures in the above table may not sumtduounding

* Investment income decreased $12 million and $108omin the three and six months ended June 3092fespectively. The
decrease for the three months ended June 30, 2@@Briarily due to lower interest income of $15lioi, primarily due to lower
interest rates. The decrease in investment incomiéé six months ended June 30, 2009 is primdriky to $86 million in gains
recognized on the sale of our remaining sharesmincon stock in RedeCard S.A. in the first quarfe2G®8 and lower interest
income in the six months ended June 30, 2

* Interest expense increased $16 million and $37amiih the three and six months ended June 30,,2@8pectively, primarily due
to an increase in interest accretion of $17 milko $36 million, respectively, associated with Ameerican Express Settlement
obligation.

» Other income (expense) decreased $2 million andhdiBi®n for the three and six months ended June2B08, respectively,
primarily due to a $75 million gain related to tieemination of a customer business agreement réedjin the first quarter of
2008.
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Income Taxes

The effective income tax rates were 35.0% and 39d¥%he three months ended June 30, 2009 and 288@ectively, and 34.1% and
43.9% for the six months ended June 30, 2009 af8,2@spectively. The difference in the effectiar tates for the periods was due to the
effect of the charge for the American Express Settint recorded in the three and six month periadea June 30, 2008, which resulted in a
more favorable mix of pre-tax income (loss) for theee and six month periods ended June 30, 2008rapared to the three and six month
periods ended June 30, 2009.

During the three and six months ended June 30,,2869Company’s unrecognized tax benefits relatdebt positions taken in the
current period increased by $6.2 million and $#illion, respectively, all of which would affectelCompany’s effective tax rate, if
recognized.

Liquidity and Capital Resources

We need liquidity and access to capital to fundglabal operations; to provide for credit and satient risk; to finance capital
expenditures and any future acquisitions; and meice our obligations related to litigation settlents. At June 30, 2009 and December 31,
2008, we had $2.7 billion and $2.1 billion, respesly, of cash and cash equivalents and currentabla-for-sale securities to use for our
operations. Our stockholders’ equity was $2.7 dnilland $1.9 billion as of June 30, 2009 and Dece®bg2008, respectively. We believe
that the cash generated from operations, our bamgpwapacity and our access to capital resoureesudficient to meet our future operating
capital needs and litigation settlement obligatigdsr liquidity and access to capital could be tiegly impacted by the adverse outcome of
any of the legal or regulatory proceedings to whighare still a party. See Iltem 1A in Part 1 in @@mpany’s Annual Report on Form 10-K
for the year ended December 31, 2008 and an upal#te risk factors in Item 1A of this Report fatditional discussion of these and other
risks facing our business. See also Notes 16 (@iidigs Under Litigation Settlements) and 18 (Legyad Regulatory Proceedings) to the
Consolidated Financial Statements included in lteamd “-Business Environment” for more information.

Six Months Ended June 30,

2009 2008
(in millions)
Cash Flow Data:
Net cash provided by operating activit $ TTE $ 543
Net cash (used in) provided by investing activi (88) 24¢
Net cash used in financing activiti (16€) (727)
December 31
June 30,
2009 2008
(in millions)
Balance Sheet Data:
Current assetl 4,69( 4,31:
Current liabilities 2,98 2,99(
Long-term liabilities 1,32¢ 1,55:
Equity 2,67¢ 1,932

Net cash provided by operating activities for thensonths ended June 30, 2009 was $778 millionuge$543 million for the
comparable period in 2008. Cash from operationghf®six months ended June 30, 2009 was primauiéytd operating income plus the
collection of accounts and income taxes receivatagjally offset by payments for litigation settients. Net cash provided by operating
activities for the six months ended June 30, 2088 primarily due to net revenues exceeding geaachbhdministrative and advertising and
marketing expenses, partially offset by highergayments and payments to customers under busigessnaents.

In 2003, MasterCard entered into the U.S. Merchamisuit Settlement with various U.S. merchants. éfrtle terms of the U.S.
Merchant Lawsuit Settlement, the Company was reduio pay $125 million in 2003 and $100 million aally each December from 2004
through 2012. On July 1, 2009, MasterCard enterxan

46



Table of Contents

agreement (the “Prepayment Agreement”) with pléntf the U.S. Merchant Lawsuit Settlement wher®tasterCard will make a
prepayment of its remaining $400 million in paymehligations at a discounted amount of $335 millilonSeptember 30, 2009. The
Prepayment Agreement is subject to court apprénaddition, in June 2008, MasterCard entered tiloAmerican Express Settlement wt
ended all existing litigation between American Egs and MasterCard. Under the terms of the Amekocgness settlement, MasterCard is
required to pay up to $150 million each quarterlifdrquarters, for a maximum amount of $1.8 billibaring the six months ended June 30,
2009, MasterCard made $300 million in litigatiorypeents in accordance with the American Expresdededint.

Net cash used in investing activities for the sontins ended June 30, 2009 primarily related to rectiperes for our global network and
investments in affiliates. Cash provided by inuggtactivities for the six months ended June 3083tmarily related to net sales of
available-for-sale securities and expenditure®torglobal network.

Cash used in financing activities for the six mentimded June 30, 2009 primarily related to the gayrof $149 million of debt (see
Note 12 (Consolidation of Variable Interest Entity)the consolidated financial statements in Pdtein 1 for additional discussion) a
approximately $39 million in dividends to our stbckders. Cash used in financing activities forshemonths ended June 30, 2008 related
primarily to the repurchase of approximately 2.8ion shares of our Class A common stock throughare repurchase plan, the repayment
of $80 million related to the Company’s ten-yearsecured, subordinated notes that matured in JU®®& &nd the payment of approximately
$40 million in dividends to our stockholders.

As of June 30, 2009, the Company held $187 milibauction rate securities (“ARS”) classified asdeterm available-for-sale
securities. As of December 31, 2008, the Compalit/$E92 million of ARS classified as long-term dahle-for-sale securities. The stated
maturity of the securities ranges from 10 to 33rgeand the securities are collateralized by stuld@ams with guarantees, ranging from
approximately 95% to 98% of principal and interéstthe U.S. government via the Department of EdocaThe Company determined that
the fair value of the ARS does not approximatevaduie, assigned a 20% discount to the par valtleeoARS portfolio and recorded a
temporary impairment within other comprehensiveome during 2008. The Company believes it is mdmyithan not that it will hold the
ARS until recovery of fair value, which may be miéuor earlier if called or if liquidity is rested in the market. See Note 5 (Investment
Securities) to the consolidated financial statemértluded in Part I, Item 1 for more information.

On June 9, 2009, our Board of Directors declargdaaterly cash dividend of $0.15 per share payablAugust 10, 2009 to holders of
record on July 10, 2009 of our Class A common stouk Class B common stock. The aggregate amouhisofiividend is $20 million. The
declaration and payment of future dividends willdbehe sole discretion of our Board of Directditerataking into account various factors,
including our financial condition, settlement guatees, operating results, available cash and patmil cash needs.

On January 22, 2009, Standard & Poor’s reaffirm@&dBBB+ long-term and A-2 short-term counterpantgdit ratings, with a stable
outlook. Our access to capital and liquidity hasrbsufficient with these ratings. A securitiesngtis not a recommendation to buy, sell or
hold securities and may be subject to revision itilidvawal at any time.
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Future Obligations

The following table summarizes our obligations B3ume 30, 2009 that are expected to impact ligpimind cash flow in future periods.
We believe we will be able to fund these obligagitirough cash generated from operations and slrlzaances.

Payments Due by Period

Remaining
2014 and
Total 2009 20102011 2012201% thereafter
(In millions)

Capital lease? $ 53 $ 4 9 9 $ 40 $ —
Operating lease2 89 15 36 18 20
Sponsorship, licensing and otf34 557 18¢€ 27¢ 89 3

Litigation settlements 1,60¢ 40¢ 1,10C 10C —

Debts® 21 — 21 — —
Total $2,32¢ $ 614 $ 1,444 $ 247 $ 23

Note that totals in above table may not sum duedading.

Most capital leases relate to certain propertyntpdand equipment used in our business. Our cdpaak for our global technology and
operations center located in O’Fallon, Missouri haen excluded from this table; see Note 8 (PrgpBtant and Equipment) to the
consolidated financial statements included in Ratém 1 of this Form 10-Q for further discussidkde also have a capital lease related
to our Kansas City, Missouri -processing data centt

We enter into operating leases in the normal coofr&eisiness. Substantially all lease agreemens figed payment terms based on
passage of time. Some lease agreements provid@huthes option to renew the lease or purchasedasdd property. Our future
operating lease obligations would change if we @zed these renewal options and if we enteredadttitional lease agreemer
Amounts primarily relate to sponsorships with dertarganizations to promote the MasterCard brame dmounts included are fixed
and non-cancelable. In addition, these amountsidlechmounts due in accordance with merchant agréerfor future marketing,
computer hardware maintenance, software licensguer service agreements. Future cash paymetta/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 amowssck indeterminable and contingent until sucle tas performance has occurred.
MasterCard has accrued $483 million as of Jun@@09 related to customer and merchant agreerr

We have included our current liability of $14 molti relating to FASB Interpretation No. 48, “Accoumgt for Uncertainty in Income
Taxes” (“FIN 48"). Due to the high degree of une@rty regarding the timing of the non-current FI8lliabilities, we are unable to
make reasonable estimates of the period of calhreents with the respective taxing author

Represents amounts due in accordance with the AareExpress Settlement, U.S. Merchant Lawsuit&eéht and other litigation
settlements. The timing and amounts reflect thgimmad terms of the U.S. Merchant Lawsuit Settlempanding the legal effectiveness
of the Prepayment Agreement discussed in Note bd&tions Under Litigation Settlements) to the Golidated Financial Statements
included in Item 1

Debt primarily represents amounts due for the aitijpm of MasterCard France. We also have varioeditfacilities for which there
were no outstanding balances at June 30, 200%amatng other things, would provide liquidity in tbeent of settlement failures by our
members. Our debt obligations would change if anmare of our members failed and we borrowed utltkese credit facilities to settle
on our membe’ behalf or for other reasor

Recent Accounting Pronouncements

The provisions of FASB Staff Position (“FSP”) EI'DB-6-1, “Determining Whether Instruments Grante&lrare-Based Payment
Transactions Are Participating Securities” (“FSHIED3-6-1") became effective for the Company onuday 1, 2009, resulting in the
retrospective adjustment of earnings per share$*Efr prior periods. See Note 2 (Earnings (Ld2s) Share) for further detail.

In December 2007, the FASB issued SFAS No. 160ntdatrolling Interests in Consolidated Financiat8ments—an amendment of
ARB No. 51" (“SFAS 160"). SFAS 160 amends AccougtResearch Bulletin (“ARB”) No. 51, “Consolidateth&ncial Statements” and
establishes accounting and reporting standardsehatre non-controlling interests, previously rede to as minority interests, to be reported
as a component of equity. In addition, changesparant’'s ownership interest while the parent retélis controlling interest are accounted for
as equity transactions, and upon a gain or losswtiol, retained ownership interests are remedsairéair value, with any gain or loss
recognized in earnings. Effective January 1, 2808 Company applied the provisions of SFAS 16Mmsgtectively in the consolidated
financial statements. The adoption of SFAS 160midhave a material impact on the Company’s firgnmbsition or results of operations for
any periods presented.

The provisions of FASB No. 161, “Disclosures abbativative Instruments and Hedging Activitiear amendment of FASB Statem
No. 137 (“SFAS 161") became effective for the CompanyJamuary 1, 2009. SFAS 161 applies to all entittesraquires qualitative
disclosures about objectives and strategies foigudérivatives, quantitative disclosures aboutvalue amounts of and gains and losses on
derivative instruments, and disclosures about tirézk related contingent features in derivativeesggnents. The Company applied the
requirements of SFAS 161 on a prospective basisorlingly, disclosures related to interim periodsipto the
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date of adoption have not been presented. Sinc&SBA relates to disclosures only, it had no impadhe Company’s financial position or
results of operations. See Note 20 (Foreign Exchatigk Management) for further detail.

Effective January 1, 2009, the Company adopted SRASL41(R), “Business Combinations” (“SFAS 141(RBFAS 141(R)
establishes principles and requirements for howaaauirer recognizes and measures in its finantédments the identifiable assets acquired,
the liabilities assumed and any non-controllingiiast in the acquiree; how the acquirer recogranelsmeasures the goodwill acquired in a
business combination; and how the acquirer detersnivhat information to disclose to enable usetb@financial statements to evaluate the
nature and financial effects of the business coathin. The adoption of SFAS 141(R) did not haveadamal impact on the Company’s
financial position or results of operations as iofar the three and six months ended June 30, 2009.

In April 2009, the FASB issued FSP No. FAS 107-a a®B 28-1, “Interim Disclosures about Fair Valdd=mancial
Instruments” (“FSP FAS 107-1 and APB 28-1"), whielquires public entities to disclose in their intefinancial statements the fair value of
all financial instruments within the scope of FASEatement No. 107, “Disclosures about Fair ValuEin&ncial Instruments” (“SFAS 107"),
as well as the method(s) and significant assumgtised to estimate the fair value of those findmesruments. The Company has adopted
the provisions of FSP FAS 107-1 and APB 28-1 byuiding the required additional financial statemaistlosures as of June 30, 2009 in
Note 4 (Fair Value). The adoption of FSP FAS-1 and APB 28-1 had no impact on the Company’siiifed position or results of
operations.

Also in April 2009, the FASB issued FSP No. FAS P1&nd FAS 124-2, “Recognition and Presentatio®thfer-Than-Temporary
Impairments” (“FSP FAS 115-2 and FAS 124-2"), taanbe the method for determining whether an othen-temporary impairment exists
for debt securities and the amount of an impairnebatge to be recorded in earnings. FSP FAS 11 FAS 124-2 also requires enhanced
disclosures, including the Company’s methodology key inputs used for determining the amount oflitdesses recorded in earnings. The
Company adopted FSP FAS 115-2 and FAS 124-2 dtlimgecond quarter of 2009 and the adoption hachpact on the Company’s
financial position or results of operations. Se¢d\m (Investment Securities) for further detail.

Additionally, the FASB issued FSP No. FAS 157-4etérmining Fair Value When the Volume and Levehofivity for the Asset or
Liability Have Significantly Decreased and Idenitify Transactions That Are Not Orderly” (“FSP FAS/A&’), during April 2009. FSP FAS
157-4 provides additional guidance to highlight amgand on the factors that should be consideredtimating fair value when there has
been a significant decrease in market activityaffinancial asset. FSP FAS 157-4 also requiresdiselosures relating to fair value
measurement inputs and valuation techniques (inguchanges in inputs and valuation techniquesg. Cmpany adopted FSP FAS 157-4
during the second quarter of 2009. The adoptidRS® FAS 157-4 had no impact on the Compsafiipancial position or results of operatio
See Note 4 (Fair Value) for further detail.

In May 2009, the FASB issued SFAS No. 165, “Subeatj&vents” (“SFAS 165"), the Company has evalualeédubsequent events
through July 30, 2009 which is the date that thesobidated financial statements were issued.

In June 2009, the FASB issued SFAS No. 166, “Actiagrfor Transfers of Financial Assets—an amendnoéRASB Statement
No. 14" (“SFAS 166"), to revise SFAS No. 140, “Accountifgy Transfers and Servicing of Financial Assets Brtinguishments of
Liabilities.” SFAS 166 eliminates the qualifyingespal purpose entity concept, establishes a netwofigiccount definition that must be met
for the transfer of portions of financial asset®¢oeligible for sale accounting, clarifies andraes the derecognition criteria for a transfer to
be accounted for as a sale, changes the amouatrobgloss on a transfer of financial assets acmmlifor as a sale when beneficial interests
are received by the transferor, and requires anfditinew disclosures. The Company will adopt SFAE dpon its effective date of Januan
2010 and the impact of SFAS 166 will be depend upemature and significance of future transfernaincial assets, if any.

The FASB also issued SFAS No. 167, “AmendmentsASE- Interpretation No. 46(R)” (“SFAS 167'9uring June 2009 as a revisior
FASB Interpretation No. 46(R), “Consolidation of Né&ble Interest Entities,” to eliminate the exeroptior qualifying special purpose
entities, require a new qualitative approach fdaedaining whether a reporting entity should cordatié a variabléaterest entity, and chang
the requirement of when to reassess whether atheg@ntity should consolidate a variable-intesity. Pursuant to the provisions of SFAS
167, the Company will assess whether it should @adete or deconsolidate any variable-interesttiestifor which it holds variable interests
on January 1, 2010 and the impact to the Compathp&dependent upon the facts and circumstandatedeto those variable interests at the
effective date.
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Finally, the FASB issued SFAS No. 168, “The FASBcégnting Standards Codification” and the Hierarohgenerally Accepted
Accounting Principles—a replacement of FASB Stateinéo. 162" (“SFAS 168"), during June 2009. SFAS Bstablishes the FASB
Accounting Standards Codification as the sole soof@uthoritative GAAP. Pursuant to the provisiohSFAS 168, the Company will
update its references to GAAP in its consolidatedrfcial statements issued for the periods endpteBder 30, 2009 and thereafter. The
adoption of SFAS 168 will have no impact on the @amy’s financial position or results of operations.

Item 3. Quantitative and Qualitative Disclosures About MakRisk

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 haned exposure to market risk from
changes in interest rates, foreign exchange ratt&quity price risk. Management establishes amis@es the implementation of policies,
which have been approved by the Board of Directgoserning our funding, investments and use ofvédirie financial instruments. We
monitor risk exposures on an ongoing basis. Therewo material changes in our market risk expasardune 30, 2009 as compared to
December 31, 2008.

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

MasterCard Incorporated’s management, includingPttesident and Chief Executive Officer and Chiefaficial Officer, 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 informatlwat s required to be disclosed in its reports utide Securities Exchange Act of 1934, as
amended, within the time periods specified in thewsities and Exchange Commission’s rules and f@muis(ii) ensuring that information
required to be disclosed in such reports is accatadland communicated to MasterCard Incorporatedisagement, including its President
and Chief Executive Officer and Chief Financial iGéf, as appropriate to allow timely decisions regsy disclosure.

Changes in Internal Control over Financial Repogdin

In connection with the evaluation by the CompaBresident and Chief Executive Officer and ChiefaRitial 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 six
months ended June 30, 2009 and 2008, PricewatexGoopers LLP reported that they have applied ldnpiecedures in accordance with
professional standards for a review of such infaroma However, their report dated July 30, 2009espjng below, states that they did not
audit and they do not express an opinion on thatidited financial information. PricewaterhouseCaspé P has not carried out any
significant or additional audit tests beyond thadech would have been necessary if their reporti@tdeen included. Accordingly, the
degree of reliance on their report on such inforomashould be restricted in light of the limitedtuna of the review procedures applied.
PricewaterhouseCoopers LLP is not subject to Higlify provisions of Section 11 of the Securitisst of 1933 (“the Act”) for their report on
the unaudited consolidated financial informationdese that report is not a “report” or a “part’aofegistration statemeptepared or certifie
by PricewaterhouseCoopers LLP within the meanin§eaftions 7 and 11 of the Act.

Report of Independent Registered Public Accountingrirm

We have reviewed the accompanying consolidatechbalaheet of MasterCard Incorporated and its sisvsd (the “Company”) as of
June 30, 2009, and the related consolidated statsroéoperations and consolidated condensed statsmof comprehensive income for each
of the three and six month periods ended June@I) and 2008, and the consolidated statementsshfftaws for each of the six month
periods ended June 30, 2009 and 2008, and the lmtatsd statement of changes in stockholders’ gdaitthe six month period ended
June 30, 2009. These interim financial statemenat$hee responsibility of the Company’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighamBlaUnited States). A
review of interim financial information consistsanmipally of applying analytical procedures and ingkinquiries 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®,objective 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 lthmited States of America.

We previously audited, in accordance with the stadsi of the Public Company Accounting Oversighti8d&nited States), the
consolidated balance sheet as of December 31, 200&he related consolidated statements of opasgttcomprehensive income (loss), of
changes in stockholderstuity, and of cash flows for the year then ended fresented herein), and in our report datedugeiprl9, 2009, w
expressed an unqualified opinion on those condelitiinancial statements. In our opinion, the infation set forth in the accompanying
consolidated balance sheet as of December, 31, 20farly stated in all material respects in tigla to the consolidated balance sheet from
which it has been derived.

PRICEWATERHOUSECOOPERS LLP
New York, New York
July 30, 2009
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MASTERCARD INCORPORATED
FORM 10-Q
PART Il — OTHER INFORMATION

Item 1. Legal Proceeding:
Refer to Note 18 to the Consolidated Financialest&ints included herein.

Item 1A. Risk Factors

The following supplements the Company’s risk facet forth in its Annual Report on Form 10-K foe thear ended December 31,
2008, entitled Interchange fees are subject to increasingly imtdéegal and regulatory scrutiny worldwide, whichynhave a material adver
impact on our revenue, our prospects for futurevijiaand our overall business, and thus our revéfimes supplemental information
concerns certain U.S. legislation related to iritange fees, which have been the topic of increesedressional and regulatory interest. In
June 2009, the “Credit Card Fair Fee Act” was iditreed in the U.S. House of Representatives. Thisllion seeks to regulate interchange
by allowing merchants to collectively seek to lowlegir payment card acceptance costs. Such caléeatitions would be exempt from the
U.S. antitrust laws under this legislation. Thedir€ard Fair Fee Act would require the U.S. Depanit of Justice to observe collective
merchant negotiations with the Company and itsasuet financial institutions (and separately witls&'and its customer financial
institutions) and report results of those negaiiaiback to the U.S. Congress. Similar legislatias also introduced in the U.S. Senate in
June 2009, although the Senate bill would go furthan the Credit Card Fee Act by creating a gawemt panel to establish the terms and
conditions of payment card acceptance for thosemaaits who do not reach an agreement as a reshi ahtitrust exemption. A separate
introduced in the House prior to the Credit Carét Fae Act would, among other things, prohibit thelusion of certain provisions in
payment card network rule®(g., honor all cards) and direct the U.S. Federal @i @dmmission to prescribe regulations to ensurengm
other things, that such rules are not “unfair azegitive” to consumers and merchants. There havbaeat hearings in this Congress on any of
these bills. It is not clear whether Congress agll on one or more of these bills, and what forjsarch legislation may ultimately take.
However, pursuant to the “Credit Card Act”, whichssigned into law in May 2009 concerning credit@ctices, the General Accountability
Office ("GAO") has been instructed to conduct adston interchange within 180 days of enactmentsarit the findings and conclusions
of that study to Congress, together with recommegnids for legislative or administrative actionstttiee GAO may deem appropriate. It is
clear what recommendations, if any, the GAO mighkenin its study, or whether any such recommendsatizould be similar to or different
from existing legislative proposals.

As set forth in the risk factor entitled “Interclggnfees are subject to increasingly intense leg@lragulatory scrutiny worldwide, which
may have a material adverse impact on our revenueyrospects for future growth and our overallibess, and thus our revenue,” if issuers
cannot collect interchange fees, or MasterCardrisefd to reduce interchange fees, issuers may digaito recoup a portion of the costs
incurred for their services. This could reducerthenber of financial institutions willing to partmate in the MasterCard four-party payment
card system, lower overall transaction volumes@oditability, and/or make proprietary end-to-eretworks or other forms of payment more
attractive. Issuers could also charge higher feesmsumers, thereby making MasterCard card progfess desirable to consumers and
reducing the Compang'transaction volumes and profitability, or attengptiecrease the expense of their card progransedking a reductic
in the fees that MasterCard charges. The potemtit@iome of any legislative or regulatory actionlddwave a different or more negative
impact on MasterCard relative to its competitorshé Company is ultimately unsuccessful in itsethse of interchange fees, such legislation
or regulatory action may have a material adverggohon the Company’s revenue, prospects for flgtoeith and MasterCard'’s overall
business. In addition, litigation and regulatorggeedings could result in MasterCard being finedf@nhaving to pay civil damages.

The following supplements the Company’s risk faceir forth in its Annual Report on Form 10-K foethear ended December 31,
2008, entitled, The payments industry is generally the subjechofdasing global regulatory focus, which may impasstly new complianc
burdens on us and our customers and lead to decrérasisaction volumes through our systems.” Tingpkemental information concerns
certain proposed U.S. legislation related to tlgailaion of financial products or services offeteddonsumers, and certain payment systems.
In June 2009, the Obama Administration releasetlitevpaper with a number of suggested regulatdgrme proposals concerning the
financial services sector. Shortly thereafter,Aldeninistration released proposed legislative laggui@ create a Consumer Financial
Protection Agency (“Agency”), which could have sigrant authority to regulate consumer financiabgucts, including consumer credit,
deposit, payment, and similar products. In July®@Be Chairman of the House Financial Services f@ittee, Barney Frank (D-MA),
introduced legislation that is essentially idertinssubstance to the draft legislative languadeased by the Administration. Under the
proposed legislation, the Agency’s proposed graatuthority is broad and not yet clearly definddsltherefore not clear whether the Agency
would be authorized to regulate aspects of payeanmt network operations or to what extent it wcddle some jurisdiction over
MasterCard. The legislation must
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first be passed by Congress to become law. Shhaltibuse pass the legislation, it is not yet dieav quickly the Senate would address this
issue and what form any such legislation may ultiityatake. In addition, in July 2009, the U.S. Depeent of the Treasury released a
legislative proposal and proposed legislative laggufor the regulation of payment, clearing anteseent systems, determined by the Board
of Governors of the Federal Reserve System to yemically important” systems (“Systemically Impoit Systems”), that could impose
upon Systemically Important Systems additional t&iguy, reporting, examination or other obligatidhat may differ from existing legal
requirements. This proposal would first have tghssed by Congress to become law. It is uncleattemt to which Congress might act v
respect to this proposal and, if so, whether thea@my would be deemed a Systemically Importante®ysHowever, the imposition of any
additional regulatory or other obligations on then@pany could result in costly new compliance busddsat could negatively impact our
business.

For a discussion of the Company’s additional rattdrs, see the Company’s Annual Report on ForrK 1@-the year ended December
31, 2008.

Item 4. Submission of Matters to a Vote of Security Holde

The 2009 annual meeting of stockholders (the “AhiMeeting”) of the Company was held on June 9, 2009. Stocki®mgproved eac
of the proposals on the agenda for the Annual Mgetihich included the following:

1. Election of the three nominees named in theypstatement to serve on the Company’s Board ofdiore as directors (Class Ill);

2. Election of the nominee named in the proxy statat to serve on the Company’s Board of Directsra &lass M Director (Class Il1);

3. Approval of the amendment of Sections 6.1(A) &rB) of the Company’s amended and restatedficatt of incorporation (the
“Charter”); and

4. Ratification of the appointment of Pricewaterb®Qoopers LLP as the Company’s independent regisfmrblic accounting firm for
20009.

Each of these proposals is fully described in tben@any’s proxy statement, dated April 23, 2009 filed with the Securities and
Exchange Commission.

Pursuant to the Charter and the Company’s bylalysrfly holders of the Company’s Class A commolsteere entitled to vote on
proposals 1 and 4 above; (2) only holders of them@any’s Class M common stock were entitled to woteroposal 2 above; and (3) only
holders of the Company’s Class A common stock dad<OM common stock, each voting separately aassclvere entitled to vote on
proposal 3 above.

Voting Items for Holders of Class A Common Stock
A total of 88,929,704 shares 6fass A common stock were represented in persby proxy and entitled to vote at the Annual Meei

Proposal —Election of Class A Directors

Each of the nominees listed below were electe@teeson the Board of Directors as a director (ClHpsvith a term expiring in 2012
(we refer to all directors who are not Class M clioes (as defined below) as “Class A Directorsevotes “for” and “withheldWith respec
to each nominee are as follows:

Class A Director Votes FOR Votes WITHHELD
Richard Haythornthwait 84,978,16 3,951,541
David R. Carlucc 84,731,09 4,198,60!
Robert W. Selande 85,111,01 3,818,68!
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There were no broker non-votes or abstentions reipect to this proposal.

In addition to the Class A Directors listed abovgowvere elected at the Annual Meeting, the follayyirersons continue to serve on the
Board of Directors as Class A Directors followitig tAnnual Meeting: Nancy J. Karch (Class 1), Jos&a@o Reyes Lagunes (Class I),
Edward Suning Tian (Class I), Bernard S. Y. Funig$€11), Marc Olivié (Class Il) and Mark Schwa(@ass II).

Proposal —Ratification of the Appointment of Pricewaterhd@isepers LLP as the Company’s Independent Registubtic Accounting
Firm for 2009.

Proposal 4 received 88,427,776 votes “for,” 439,8@fEs “against” and 62,400 abstentions. There werkroker nonrotes with respe
to this proposal.

Voting Item for Holders of Class M Common Stock
A total of 752 votes of Class M common stock wengresented in person or by proxy and entitled te abthe Annual Meeting.

Proposal —Election of Class M Directors

Steven J. Freiberg was elected to serve on thedBddbdirectors as a Class M Director (Class IlIjiwéa term expiring in 2012. A “Class
M Director” is one of up to three directors (notmohan one-quarter of all directors) as to whordérs of Class M Common Stock have the
right to elect. The election of Mr. Freiberg reaivr41.487 votes “for” and 10.422 votes “withhel@tiere were no broker non-votes or
abstentions with respect to this proposal.

In addition to Mr. Freiberg, who was elected atAmmual Meeting, Silvio Barzi (Class 1) and Jack$urirai (Class Il) continue to serve
on the Board of Directors as Class M Directors.

Voting Item for Holders of Class A Common Stock afass M Common Stock
Proposal 3- Approval of the Amendment of Sections 6.1(A)ead(B) of the Company’s Amended and Restated {€attifof Incorporation

Proposal 3 received the following: (1) from holdefshares of Class A common stock — 81,237,478s/br,” 185,738 votes “against”
and 278,157 abstentions and (2) from holders a§<Ch common stock — 728.603 votes “for,” 5.096 gdegainst” and 18.231 abstentions.
There were 7,288,334 broker non-votes from holdéGlass A common stock with respect to this prepos

Iltem 5. Other Information

On July 24, 2009, the Company, in the ordinary sewf business, issued 54 shares of its Class Mnoonstock to new principal
members of MasterCard International, which wasedffy the retirement of 23 shares of Class M comstock due to the terminations of
principal members, pursuant to the Charter. Irathgregate, these issuances of new shares of Classnhon stock were more than one
percent of the total number of shares of Class Mmon stock outstanding. Pursuant to Article 1V, t8ec4.3(G) of the Charter, the
Company issues a share of Class M common stock eg@am principal member of MasterCard Internatidr@mioming a member and
executing a license agreement with MasterCardraternal. The shares of Class M common stock vweseed in reliance upon the exemp
from registration contained in Section 4(2) of 8erurities Act of 1933, as amended, on the baatdhle transaction, the issuance of a share
upon the issuance of a license, did not involve @ylic offering.

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

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

Date: July 30, 200 MASTERCARD INCORPORATEL
(Registrant]

Date: July 30, 2009 By: /sl ROBERT W. SELANDER
Robert W. Selande
President and Chief Executive Offic
(Principal Executive Officer

Date: July 30, 2009 By: /sl MARTINA HUND-MEJEAN
Martina Hun-Mejean
Chief Financial Officel
(Principal Financial Officer)

Date: July 30, 2009 By: /s/ MELISSA J. BALLENGER
Melissa J. Ballenge
Corporate Controllel
(Principal Accounting Officer
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EXHIBIT INDEX
Exhibit
Number Exhibit Description
3.1 Amended and Restated Certificate of IncorporatioMasterCard Incorporate
15 Awareness Letter from the Compi' s Independent Registered Public Accounting F

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

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

321 Certification of Robert W. Selander, President @hief Executive Officer, pursuant to 18 U.S.C. 88til350, as adopted
pursuant to Section 906 of the Sarbi-Oxley Act of 2002

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

101.INS XBRL Instance Documer

101.SCF XBRL Taxonomy Extension Scheme Docum

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutr
101.LAB XBRL Taxonomy Extension Label Linkbase Docum
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurh
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Exhibit 3.1

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
MASTERCARD INCORPORATED

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

A. The name of the Corporation is MasterCard Inocafed. The Corporation was originally incorporateder the name
MasterCard Incorporated. The Corporation’s origiBattificate of Incorporation was filed with thecsetary of State of the State of Delaware
on May 9, 2001. An Amended and Restated Certifiohtacorporation of the Corporation was filed witite Secretary of State of the State of
Delaware on June 28, 2002, May 30, 2006 (which ibeceffective on May 31, 2006) and June 8, 2007.

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

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

ARTICLE |
Section 1.1._ NameThe name of the Corporation is MasterCard Incaieal (the “ Corporatiot).

ARTICLE Il
Section 2.1._AddressThe registered office of the Corporation in that& of Delaware is 1209 Orange Street, Wilminghbem
Castle County, Delaware 19801; and the name oftrporation’s registered agent at such addreska@sCorporation Trust Company.
ARTICLE Il
Section 3.1._PurposeThe purpose of the Corporation is to engage ynlanful act or activity for which corporations mag
organized under the General Corporation Law ofState of Delaware (the * DGCI).

ARTICLE IV

Section 4.1._Capitalization

(A) The total number of shares of all classes olsthat the Corporation is authorized to issug 51,000,000 shares,
consisting of (i) 300,000,000 shares of Preferrettl§ par value $.0001 per share (* Preferred Sthgk) 3,000,000,000 shares of
Class A Common Stock, par value $.0001 per st* Class A Common Stoc”), (i) 1,200,000,00(




shares of Class B Common Stock, par value $.000&hzee (“ Class B Common Stogkand (iv) 1,000,000 shares of Class M Common
Stock, par value $.0001 per share (* Class M ComB8tork” and, together with the Class A Common Stock dedCGlass B Common
Stock, the “ Common Stoch. The number of authorized shares of any of thes€ A Common Stock, Class B Common Stock, Class M
Common Stock or Preferred Stock may be increaseleéaneased (but not below the number of sharesdh#ren outstanding) by the
affirmative vote of the holders of a majority intim power of the stock of the Corporation entitted/ote thereon irrespective of the
provisions of Section 242(b)(2) of the DGCL (or auccessor provision thereto), and no vote of tiddrs of any of the Class A Comm
Stock, Class B Common Stock, Class M Common Sto¢keferred Stock voting separately as a clas$ sbakquired therefor.

(B) Upon the filing of this Amended and Restatedtifieate of Incorporation with the Secretary oa&t of the State of
Delaware (the “ Filing Timé), each share of common stock of the Corporatimwever designated, issued and outstanding imnedgliat
prior thereto (* Old Common Stoc¢k, shall automatically, without further action time part of the Corporation or any holder of sudth O
Common Stock, be reclassified as and shall bec@ink35 new validly issued, fully paid and nonassble shares of Class B Common
Stock; and (ii) that fraction of a new validly i€zl fully paid and nonassessable share of Clas®in@n Stock that will result in each
holder of Old Common Stock receiving one sharelaB€M Common Stock. Fractional shares of ClasoBi@on Stock will be issued to
the extent necessary, but only if fractional shafeSld Common Stock exist as of the Filing Timé&eTreclassification of the Old Comm
Stock into Class B Common Stock and Class M Com8tork will be deemed to occur at the Filing Timegardless of when any
certificates previously representing such share3ldfCommon Stock (if such shares are held infigated form) are physically
surrendered to the Corporation in exchange foifwaties representing such new Class B Common Sio€dass M Common Stock.

Section 4.2. Preferred Stock

(A) The Board of Directors of the Corporation (thBoard”) is hereby expressly authorized, by resolutiomemolutions, to
provide, out of the unissued shares of PreferredkSfor series of Preferred Stock and, with respeeach such series, to fix the number
of shares constituting such series and the designat such series, the voting powers (if any)ref shares of such series, and the powers,
preferences and relative, participating, optionmadtber special rights, if any, and any qualifioas, limitations or restrictions thereof, of
shares of such series. The powers, preferenceekative, participating, optional and other spedigihts of each series of Preferred Stock,
and the qualifications, limitations or restrictiadhgreof, if any, may differ from those of any albother series at any time outstanding.

(B) Except as otherwise required by law, holdera eéries of Preferred Stock, as such, shall bgeghonly to such voting
rights, if any, as shall expressly be granted tiodog this Amended and Restated Certificate of fpomation (including any certificate of
designations relating to such series).



Section 4.3Common Stock
(A) Voting Rights

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

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

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

1) any sale, lease or exchange of all or substhnéithof the Corporation’s assets or of any sdieiy of the
Corporation, in each case which requires the agprmithe stockholders of the Corporation under@aCL, or
approval of any sale, lease or exchange of alubstantially all of the assets of MasterCard Ird&iomal Incorporate
(“ MasterCard International);

2) the consummation of any merger or consolidatiotne Corporation or any approval of the consunionabf
any merger or consolidation of MasterCard Inteoral, in either case, (a) with any other corporatio entity prior t«
the date that is 20 years and 11 months followlregdate of the consummation of the Corporationitgimpublic
offering of the Class A Common Stock (thiitial Public Offering”), or (b) with (i) any competitor of the
Corporation, as determined by the Board in its gideretion, (i) any Member (as defined below)idy any financial
institution that is eligible to become a Memberdatermined by the Board in its sole discretion;
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3) any amendment or modification of this Amended Restated Certificate of Incorporation to authetize
issuance of capital stock other than Class A Com8tonk, Class B Common Stock, Class M Common Stock
Preferred Stock prior to the date that is 20 yaas11 months following the date of the consummaditthe Initial
Public Offering;

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

5) any alteration, amendment or repeal of any giowiof this Amended and Restated Certificate of
Incorporation if such alteration, amendment or eépeould have the effect of permitting (i) any Rergas defined
below) to Beneficially Own (as defined below) (apees of Class A Common Stock representing more 16&6 of
the aggregate outstanding shares or voting pow€fass A Common Stock; (b) shares of any othesaaseries of
stock of the Corporation entitled to vote generdailyhe election of directors (which, for the avaite of doubt, shall
not include Class M Common Stock)@ther Voting StocK) representing more than 15% of the aggregate
outstanding shares or voting power of such claseoes of Other Voting Stock; or (c) shares ofs€lA Common
Stock and/or Other Voting Stock representing mbamt15% of the aggregate voting power of all tlemtbutstandin
shares of stock of the Corporation entitled to \aitan election of directors, voting as a singéss] or (i) any
Member or Similar Person (as defined below) to Beradly Own any share of Class A Common Stock ohé
Voting Stock; and

6) any alteration, amendment or repeal of any giowiof this Article IV, Section 4.3(A)(3), the tasentence of
Article V, Section 5.1, Article VI, Section 6.1(Ajrticle VI, Section 6.4 or Article VI, Section 6 this Amended
and Restated Certificate of Incorporation or thepidn of any provision inconsistent therewith.

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

The Global Proxy Calculation shall be calculateddach successive 12-month period beginning onJup05;provided, however,
that for Global Proxy Calculations for periods emgafter June 30, 2007, the Board may elect tahes€orporation’s fiscal year as the basis
for the Global Proxy Calculation; afdovided, furtherthat the Board may elect to use any other 12-mpettod as the basis for the Global
Proxy Calculation if it determines in its sole aizbolute discretion that such election is necessadgsirable. The Corporation, acting
through relevant employees selected by the Chiettitwve Officer from time to time, shall compute iBlobal Proxy Calculation for each
holder of Class M Common Stock for each



applicable 12-month period and the results of saachputation will be on file at the Corporation’sripal office and will be made available
to any stockholder of the Corporation upon reqa8stdays after the end of the 12-month period thvthe computation relates. The Global
Proxy Calculation for any 12-month period shall eémin effect for any and all matters until theatahtion for a more recent Ienth perioc

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

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

“Gross Dollar Volume” means processed and porcessed issued Volumes (including domestic atedriational retail purchase
cash transactions, convenience checks, on-us timss, intra-processor transactions, local usg ahsactions and balance and
commercial funds transfers) that occur as a resuhe or more of (A) a transaction involving amemf the Corporation’s brands (e.g.,
MasterCar® , Euroca®l , Maes&o , Cirfus and emPior (B) a non-MasterCard branded transactionliring a card which
includes any one of the Corporation’s brand logowell as other payment brand logos, providedghah other payment brands are not
in direct competition with any of the Corporatioftisands, as determined by the Corporation.

“Gross Acquiring Volume” means processed and nacgssed acquired Volumes (including domestic atednational retail
purchases, cash transactions, on-us transactigreprocessor transactions and local use onlg#etions) that occur as a result of one
or more of (A) a transaction involving any one tod Corporation’s brands (e.g., MasterCard , EutbeaMaestre® , Cirru8 and ec
Picto® ) or (B) a non-MasterCard branded transadtiwalving a card which includes any one of the i@wation’s brand logos as well
as other payment brand logos, provided that sunér gtayment brands are not in direct competiticth any of the Corporation’s
brands, as determined by the Corporation.

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

“Permitted Purse Brand” means a brand represeatstgred value application that is permitted taded by members of
MasterCard International under the By-Laws and RofeMasterCard International.
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“Revenues Paid” for any period means, with respeatparticular holder of Class M Common Stockyedenues of the
Corporation on a consolidated basis, calculatet@ordance with U.S. GAAP, that are generated bwttivities of that holder, other
than (1) any fees or other charges associatedtigttermination of that holder's membership in MaSard International,

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

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

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

1. Type 1 shall include 100% of all (1) volumesaamds that include a MasterCa&d brand logo andatfeasubject to
volume-based assessments or card fee assess@gMsebtra® and Cirrug  processed debit volumes aniéestro® and
Cirrus® debit volumes that are subject to volumesasssessments, so long as Maestro |, a Permitteel Btand and/or Cirrus
is the sole acceptance brand on the card.

2. Type 1A shall include 75% of all ec Pi¢to volusvand other similar debit volumes that in each tase been converted
to Maestro® volumes so long as Maestro , a Permittede Brand and/or Cirr@ss the sole acceptance brand on the card ar
card is subject to card fee assessments.

3. Type 2 shall include the following percentagkalbvolumes for regional debit brands owned solw} the Corporation on
cards that include a Maestro and/or Cifus logoyioled that such cards are subject to volume-basselssments or card fee
assessments; apdovided, furtherthat for calculations for the 12-month periods egdiune 30, 2005, 2006 and 2007, there is a
binding written commitment to remove all acceptabind logos, other than the Maestro brand logoCinrus® brand logo or a
Permitted Purse Brand logo, on the cards not tater July 1, 2007:

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

b. 30% of such volumes for the 12-month period egdiune 30, 2006;

¢. 20% of such volumes for the 12-month period egdiune 30, 2007; and
d. 10% of such volumes for subsequent years.
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4. Type 3 shall include 1% of (i) volumes for ramab debit brands not owned by the Corporation adsthat include a
Maestro® and/or Cirru8 brand logo and are subjecbliome-based assessments or card fee assessmeii} @olumes for
balance and commercial funds transfers relatir@atds that are subject to volume-based assessorerdsd fee assessments.

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

For purposes of determining the Global Proxy Caltah, the conversion of Euros into U.S. dollar8 taé based on the average
exchange rate during the twenty-day period endimthe day prior to the applicable measurement @aée" Prevailing Exchange Rat?,
provided that during all periods prior to June 2007, the Prevailing Exchange Rate shall be $.9565 = 1 Euro for so long as 1 Euro is not
less than $.9065 U.S. and not greater than $1.0085(the “Currency Conversion Ban. In the event that the Prevailing Exchange Rate
does not fall within the Currency Conversion Bathe, currency conversion rate to convert Euros ®. Dollars will be $.9565 adjusted by
the difference between such Prevailing Exchange Rl the upper/lower limit of the Currency Coni@rd8and, as applicable.

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

Notwithstanding any other provision hereof, forpases of determining the Global Proxy Calculatimngach stockholder for each of
the seven years after June 30, 2005, (i) $100anillill be subtracted from the denominator of tlev&ues Paid component of the Global
Proxy Calculation relating to all matters othenthtigavelers cheque programs, irrespective of whiatreeCorporation earned such amount as
revenues under U.S. GAAP, and (ii) an “Adjustmemaunt” will be subtracted from the numerator of Bevenues Paid component of the
Global Proxy Calculation relating to all matterbatthan travelers cheque programs, irrespectivehether the stockholder paid such am«
in revenues to the Corporation. “Adjustment Amoumgans: (a) for each stockholder that is designaettie books and records of the
Corporation (which shall be conclusive and bindimigall purposes) as part of the U.S. Region ofGleporation (a “U.S. Stockholder”), an
amount calculated by multiplying $100 million byraction, the numerator of which is the Revenudd Bg such U.S. Stockholder to the
Corporation and its consolidated subsidiaries pgoadjustment pursuant to this Section and thewaémator of which is the Revenues Paic
all U.S. Stockholders to the Corporation and itssmdidated subsidiaries prior to adjustment purstathis Section; and (b) for each other
stockholder of the Corporation, zero.



(B) Dividends and Distributions.

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

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

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

(D) Conversion

(1) (A) Any holder of Class B Common Stock mayaay time and from time to time commencing with tlage that is the
fourth anniversary of the date of the



consummation of the Initial Public Offering, at Buwlder’s option, convert all or any portion oththolder’s shares of Class B
Common Stock into an equal number of fully paid andassessable shares of Class A Common StocHKilsgrgleof written or
electronic notice (or such other reasonable mesitiseaCorporation may establish) to the Corporatéom, if such shares are held
in certificated form, delivery and surrender to @@rporation of the certificates representing thares of Class B Common Stock
to be so convertedprovided, howeverthat nothing herein shall entitle any Personaiovert Class B Common Stock into Clas
Common Stock if this would result in any Membeic{iding such Person) Beneficially Owning any star€lass A Common
Stock except as permitted pursuant to Section 4(3J(B). Subject to the provisos contained in tmeniediately preceding
sentence, a conversion pursuant to this Sectidb¥B(A) may be effected in connection with a ster of shares Beneficially
Owned by a Member. Upon such delivery of writtetiaeo(and, if applicable, surrender of certificatpsrsuant to this Section 4.3
(D)(1)(A), the Corporation shall deliver or causebe delivered to or upon the written order ofbeord owner of such shares of
Class B Common Stock the number of fully paid aodassessable shares of Class A Common Stock inth wie shares of such
Class B Common Stock have been converted in accoedaith the provisions of this Section 4.3(D)(L)(Ahe Corporation may,
in connection with any conversion pursuant to 8estion 4.3(D)(1)(A), require such evidence asBbard may determine in its
sole discretion, that following such conversion shares shall not be Beneficially Owned by a Mengxeept as permitted
pursuant to Section 4.3(D)(1)(B). The Board mayrfrime to time establish such procedures as itimég sole and absolute
discretion determine to be necessary or desirablthé orderly conversion of Class B Common Stedkich procedures shall be
binding upon the holders of Class B Common Stock.

(B) Without limiting or expanding the rights confed by Section 4.3(D)(1), the Corporation is herekpressly
authorized to permit holders of Class B Common IStoaonvert such shares into an equal numberareshof
Class A Common Stock (each, a “Conversion Transa®ti subject to any conditions the Corporation rdayermine
to impose in its sole discretion including, withdiatitation, any requirements the Corporation mapose to facilitat
the orderly entry of converted shares of Class m@on Stock into the public trading market, priothe fourth
anniversary of the date of the consummation offi&@l Public Offering;provided, howeverthat the Corporation
shall not authorize a Conversion Transaction ihsmansaction, given pro forma effect (i) would sathe percentage
equal to the number of issued and outstanding shr€lass B Common Stock divided by the sum ofrtlvaber of
issued and outstanding shares of Class A Commark &ted Class B Common Stock, based on the numisdravés
outstanding as of the end of the prior fiscal qeraot such other more recent date to be establizhéied discretion of
the Corporation, to fall below 15% or (i) takery&ther with all other Conversion Transactions eéffdaluring such
calendar year, would cause the percentage eqtia taumber of issued and outstanding shares os GBlaSommon
Stock divided by the sum of the number of issuati @rtstanding shares of Class
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Common Stock and Class B Common Stock based amutineer of shares outstanding as of December 3eqgbtior
calendar year (giving effect to any interveningidiénd of additional shares or subdivision, combarabr
consolidation of outstanding shares) to decreasadng than 10 percentage poir

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

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

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

(4) Upon the occurrence of a conversion pursuaBetttion 4.3(D)(1)(A) or 4.3(D)(1)(B), the Class®mmon Stock so
converted shall be retired and may not be reissued.

(5) Shares of Class M Common Stock and sharesasfsGl Common Stock shall not be convertible intp@ther class or
series.

(E) [Reserved].
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(F) [Reserved].

(G) Issuance and Retirement of Class M Common Stock

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

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

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

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

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

the affairs of the Corporation, after payment avision for payment of the debts and other lialeiitof the Corporation and of the
preferential and other amounts, if any, to whicdh ltlelders of Preferred Stock shall be entitled hiblders of all outstanding shares of
Class A Common Stock and Class B Common Stock bbathtitled to receive the remaining assets oCitvgoration available for
distribution ratably in proportion to the numberstiares held by each such stockholder. The hotdestsares of Class M Common
Stock, as such, shall not be entitled to receiyeamsets of the Corporation in the event of anumalry or involuntary liquidation,
dissolution or winding up of the affairs of the @oration.

() Mergers, Consolidation, Etén the event that the Corporation shall enter arig consolidation, merger, combination or other

transaction in which shares of Class A Common StwdRlass B Common Stock are exchanged for or adwhirgo other stock or
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securities, cash and/or any other property, thed,imsuch event, the shares of each such classmimon Stock shall be exchanged for
or changed into the same per share amount of steclrities, cash and/or any other property, asdake may be, into which or for
which each share of the other class of Common Stoekchanged or changed; provided, however, tistares of Class A Common
Stock or Class B Common Stock are exchanged fohanged into shares of capital stock, such sharegchanged for or changed into
may differ to the extent and only to the extent tha Class A Common Stock and the Class B ComntackSliffer as provided herein.

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

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

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

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

(4) (&) Notwithstanding Section 4.3(K)(1), in thesat that, at any time when shares of Class M Com8tock are issued
and outstanding, the number of shares of ClassBruan Stock outstanding at the end of a fiscal jpesiwall be less than
41% of the aggregate number of shares of ClassrAn@n Stock and Class B Common Stock outstandisgdit date,
Class A members and affiliate members of Master@aeinational shall be permitted to acquire (tlylopurchases in the
open market or otherwise) that number of additiehalres of Class A Common Stock that would reauthé holders of
Class B Common Stock, collectively and after givaifgct to the conversion of shares provided insiheceeding sentence,
holding a number of shares of Class B Common Stuakis equal to 41% of the aggregate number akeshaf Class A
Common Stock and Class B Common Stock outstandiagch fiscal period end. Any such shares of CAa€ommon
Stock so acquired shall automatically convert amtaequal number of shares of Class B Common Stpek the acquisitio
thereof by a Member. The Board may establish suobeglures as it may in its sole and absolute discreetermine to be
necessary or desirable for the orderly acquisiiod conversion of Class A Common Stock pursuatttisoSection 4.3(K)
(4), including, without limitation, procedures retey to the periodicity of such acquisitions anaheersions and to the
allocation among the Class A members and affiliaéenbers of MasterCard International of the perrois$d acquire
additional shares, which procedures shall be bgdpon the stockholders of the Corporation and uperClass A
members and affiliate members of MasterCard Internal.

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

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

(5) Definitions.

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

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

(c) “Charitable Beneficiary” shall mean one or mbeneficiaries of the Trust as determined purst@mBection 4.3
(K)(8)(f), provided that each such organization thesdescribed in Section 501(c)(3) of the Codeamdributions to each
such organization must be eligible for deductiodameach of Sections 170(b)(1)(A), 2055 and 252h@fCode (or any
successor provisions).

(d) “Code” shall mean the Internal Revenue Cod&d&6, as amended from time to time.
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(e) “Market Priceof a security on any date shall mean the last tedaale price for such security, or, in case rah
sale takes place on such day, the average ofdkanglbid and asked prices, for such securityithree case as reported in
the principal consolidated transaction reportingtesn with respect to securities listed or admittettading on the New
York Stock Exchange or, if such security is naelisor admitted to trading on the New York Stockange, as reported
on the principal consolidated transaction reporsipgtem with respect to securities listed on thecfpal national securities
exchange on which such security is listed or aguhitd trading or, if such security is not listedadmitted to trading on ai
national securities exchange, the last quoted poicéf not so quoted, the average of the highabid low asked prices in
the over-the-counter market, as reported by théNalt Association of Securities Dealers, Inc. Austed Quotation
System or, if such system is no longer in useptircipal other automated quotation system that thay be in use or, if
such security is not quoted by any such organimatite average of the closing bid and asked peasdarnished by a
professional market maker making a market in sechisty selected by the Board or, in the event tlwetrading price is
available for such security, the fair market vabfisuch security as determined in good faith byBbard.

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

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

(h) “Prohibited Owner” shall mean, with respecttty purported Transfer, any Person who, but foptiegisions of
Sections 4.3(K)(1) or (2), would Beneficially Owhases of Class A Common Stock and/or Other Votitagl§ and if
appropriate in the context, shall also mean angdPewho would have been the record owner of theestthat the
Prohibited Owner would have so owned.

(i) “Similar Person” shall mean any Person tharisoperator, member or licensee of any generalgserpayment
card system that competes with the CorporatioangrAffiliate of such a Person.
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() “The MasterCard Foundation” shall mean The M&Sard Foundation, a legal entity incorporated esrporation
without share capital under the Canada Corporatians

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

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

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

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

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

() that number of shares of the Class A Commonkstad/or Other Voting Stock the Beneficial Owngusbf which
otherwise would cause such Person to violate Sectd3(K)(1) or (2) (rounded to the next highesblgtshare) shall be
automatically transferred to a trustTfust”) for the benefit of a Charitable Beneficiary, effeetas of the close of busine
on the business day prior to the date of suchfeansnd such Person shall acquire no rights ih shares; or

(b) if the transfer to the Trust described in cia(s) of this Section 4.3(K)(6) would not be effeetfor any reason to
prevent the violation of Sections 4.3(K)(1) or (@%,applicable, then, subject to Section 4.3(K)(10)

17



hereof, the Transfer of that number of shares as€A Common Stock and/or Other Voting Stock thia¢ivise would
cause any Person to violate Sections 4.3(K)(12pslfall be voidab initio .

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

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

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

(b) Status of Shares Held by the Trust&hares of Class A Common Stock and/or Other gditock held by the
Trustee shall be issued and outstanding sharelas$ @ Common Stock and/or Other Voting Stock, eefipely, of the
Corporation. The Prohibited Owner shall have nbtgdn the shares held by the Trustee. The Prehilitwner shall not
benefit economically from ownership of any sharelsilin trust by the Trustee, shall have no rightdividends or other
distributions and shall not possess any rightste wr other rights attributable to the shares frettie Trust.

(c) Dividend and Voting RightsThe Trustee shall have all voting rights and tsgb dividends or other distributions
with respect to shares of Class A Common Stockaar@ither Voting Stock held in the Trust, which tigkhall be
exercised for the exclusive benefit of the Chatgdeneficiary. Any
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dividend or other distribution paid prior to thesclbvery by the Corporation that the shares of Gda€®mmon Stock and/
Other Voting Stock have been transferred to thestBeishall be paid by the recipient of such dividendistribution to the
Trustee upon demand and any dividend or otherildigion authorized but unpaid shall be paid whee tuthe Trustee.
Any dividend or distribution so paid to the Trussdall be held in trust for the Charitable Benefigi The Prohibited
Owner shall have no voting rights with respectrtares held in the Trust and, subject to the DG@fectve as of the date
that the shares of Class A Common Stock and/orrQtbgng Stock have been transferred to the TrygteeTrustee shall
have the authority (at the Trustee’s sole discnt{d) to rescind as void any vote cast by a PritddibOwner prior to the
discovery by the Corporation that the shares o$€k Common Stock and/or Other Voting Stock havenlieansferred to
the Trustee and (ii) to recast such vote in aceurdavith the desires of the Trustee acting forbieefit of the Charitable
Beneficiary; provided, however, that if the Corgaa has already taken corporate action pursuasti¢h vote, then the
Trustee shall not have the authority to rescindragdst such vote. Notwithstanding the provisidithig Section 4.3(K),
until the Corporation has received notificationttblaares of Class A Common Stock and/or Other \gditock have been
transferred into a Trust, the Corporation shalebstled to rely on its share transfer and othecldtolder records for
purposes of preparing lists of stockholders emtittevote at meetings, determining the validity anthority of proxies and
otherwise conducting votes of stockholders.

(d) Sale of Shares by Truste@/ithin 20 days of receiving notice from the Carguton that shares of Class A
Common Stock and/or Other Voting Stock have beamsferred to the Trust, the Trustee of the Trusl sell the shares
held in the Trust to a Person, designated by thstée, whose ownership of the shares will not téallae ownership
limitations set forth in Sections 4.3(K)(1) or (25 applicable. Upon such sale, the interest o€tiaritable Beneficiary in
the shares sold shall terminate and the Trustdedit@mibute the net proceeds of the sale to tr@hited Owner and to the
Charitable Beneficiary as provided in this Sectibne Prohibited Owner shall receive the lessefd pfi{e price paid by the
Prohibited Owner for the shares or, if the ProkithiOwner did not give value for the shares in cotioe with the event
causing the shares to be held in the Trust (enghd case of a gift, devise or other such trarmactthe Market Price of the
shares on the day of the event causing the shatesheld in the Trust and (2) the price per sheceived by the Trustee
(net of any commissions and other expenses of Bal®)the sale or other disposition of the shadd n the Trust. The
Trustee may reduce the amount payable to the Rreti@wner by the amount of dividends and distiimg which have
been paid to the Prohibited Owner and are owedhdytohibited Owner to the Trustee pursuant toi@edt 3(K)(8)(c).
Any net sales proceeds in excess of the amounbpay@the Prohibited Owner shall be immediateliga the Charitable
Beneficiary. If, prior to the discovery by the Coration that shares of Class A Common Stock ar@tber Voting Stock
have been
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transferred to the Trustee, such shares are sadRyghibited Owner, then (i) such shares shatldmmed to have been s
on behalf of the Trust and (ii) to the extent ttiet Prohibited Owner received an amount for suetneshthat exceeds the
amount that such Prohibited Owner was entitleagt@ive pursuant to this Section 4.3(K)(8)(d), sexbtess shall be paid to
the Trustee upon demand.

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

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

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

of Class A Common Stock and/or Other Voting Std@k will or may violate Sections 4.3(K)(1) or (2)any Person who would
have owned shares of Class A Common Stock andherQfoting Stock that resulted in a transfer toThast pursuant to the
provisions of Section 4.3(K)(6) shall immediatelyeywritten notice to the Corporation of such eyemtin the case of such a
proposed or attempted transaction, give at leasiays prior written notice, and shall provide te torporation such other
information as the Corporation may request in otdetetermine the effect, if any, of such Transfiethe Corporation.

(10) NYSE TransactionsNothing in this Section 4.3(K) shall preclude gattlement of any transaction entered into through

the facilities of the New York Stock Exchange oy ather national securities exchange or automattea-dealer quotation syste
The fact that the settlement of any transactiouscshall not negate the effect of any other piowisf this Section 4.3(K) and
any transferee in such a transaction shall be sutgjeall of the provisions and limitations settfoin this Section 4.3(K).
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(11) Ambiguity. In the case of an ambiguity in the applicatiomoy of the provisions of this Section 4.3(K), Beard of the
Corporation shall have the power to determine thieation of the provisions of this Section 4.3(kith respect to any situation
based on the facts known to it. In the event Saati8(K)(7) or (8) requires an action by the Boand this Amended and Restated
Certificate of Incorporation fails to provide spfeciguidance with respect to such action, the Badnall have the power to
determine the action to be taken so long as suinas not contrary to the provisions of Sectidn3(K). Absent a decision to the
contrary by the Board (which the Board may mak#siisole and absolute discretion), if a Person dwalve (but for the remedies
set forth in Section 4.3(K)(7)) acquired Benefigtaknership of Class A Common Stock and/or OtheiingpStock in violation of
Section 4.3(K)(1) or (2), such remedies (as appl&ashall apply first, to the shares of Class Anbwon Stock and/or Other
Voting Stock which, but for such remedies, woulddnheen owned directly by such Person, secontietstiares which, but for
such remedies, would have been wholly Beneficialyned (but not owned directly) by such Person,thedeafter, to the shares
which, but for such remedies, would have been Beia#ly Owned by such Person, pro rata among thred?s who directly own
such shares of Class A Common Stock and/or Othényy&tock based upon the relative number of tlaeeshof Class A
Common Stock and/or Other Voting Stock held by esaath Person.

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

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

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

ARTICLE V

Section 5.1._ Bytaws. In furtherance and not in limitation of the poweonferred by the DGCL, the Board is expressihanizec
to make, amend, alter, change, add to or repedythaws of the Corporation without the assentatewof the stockholders in any manner not
inconsistent with the laws of the State of Delawaréhis Amended and Restated Certificate of Inomapion. Notwithstanding anything to the
contrary contained in this Amended and Restatedtiffcate of Incorporation, the affirmative vote thife holders of at least 80% of the voting
power of all the then outstanding shares of stddke Corporation entitled to
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vote generally in the election of directors (whifidr, the avoidance of doubt, shall not include sbaf Class M Common Stock), voting
together as a single class, shall be requirechfostockholders to alter, amend or repeal any pi@viof the by-laws of the Corporation or to
adopt any provision inconsistent therewith. In &ddi the affirmative vote of at least a majorifiytloe votes cast thereon by the holders of
Class M Common Stock, voting separately as a cthsdl be required to alter, amend or repeal anyigion of the by-laws of the
Corporation which is to the same effect as ArtiMeSection 4.3(A)(3), Article VI, Section 6.1(Ajrticle VI, Section 6.4 or Article VI,
Section 6.5 of this Amended and Restated CertdichAincorporation or to adopt any provision indstent therewith.

ARTICLE VI

Section 6.1. Board of Directors: Composition

(A) Except as provided in Article VI, Section 6thig business and affairs of the Corporation skalhlanaged by or under
direction of a Board consisting of not less thareé¢hdirectors or more than fifteen directors, tkeeceé number of directors to be determined
from time to time by resolution adopted by affirimatvote of a majority of the Board. The Board nadso appoint one person, who has
previously served on the Board and who is not eatlr, officer, employee or agent of, and does@ptesent, a Member, to participate, at
the pleasure of the Board, in the deliberationthefBoard in a non-voting, advisory capacity (adnN/oting Advisor”). The Class M
Directors and any directors that may be electethbyholders of any series of Preferred Stock dleihcluded within the number of
directors fixed by or pursuant to this Section 8)1(

(B) Commencing with the election of directors at flrst annual meeting following the Filing Timéé¢t* First Annual
Meeting”), the directors shall be divided into three csdesignated Class I, Class Il and Class lll. Etads shall consist, as nearly as
possible, of one-third of the total number of dicgs constituting the entire Board. No more thaa Gtass M Director shall be allocated to
any single class of directors. At the First AnnMigleting, Class | directors shall be elected faerantexpiring at the next succeeding annual
meeting of stockholders, Class Il directors shalkkected for a term expiring at the second sudegethnual meeting of stockholders and
Class Il directors shall be elected for a termieng at the third succeeding annual meeting ofldtolders. At each annual meeting of
stockholders following the First Annual Meetinggcsassors to the class of directors whose term expit that annual meeting shall be
elected for a term expiring at the third succeedingual meeting of stockholders. If the numberigfalors is changed, any increase or
decrease shall be apportioned among the classesteanaintain the number of directors in eachscéasnearly equal as possible, and any
additional director of any class elected to filewly created directorship resulting from an insee such class shall hold office for a t
that shall coincide with the remaining term of thkiss, but in no case shall a decrease in the ewuaildirectors remove or shorten the
term of any incumbent director.

(C) A majority of the total number of directors thia office (but not less than one-third of the hnenof directors
constituting the entire Board) shall constituteuarym for the transaction of businepspvided, that a quorum shall not be constituted
unless directors who are neither Class M Direatorsofficers of the Corporation represent a
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majority of the directors present. Except as otlimevprovided by law, this Amended and Restatedifiatie of Incorporation or the by-
laws of the Corporation, the act of a majority fud tlirectors present at any meeting at which tisesequorum shall be the act of the Board.

(D) A director shall hold office until the annuaketing for the year in which his or her term expiaed until his or her
successor shall be elected and shall qualify, stidjewever, to prior death, resignation, retiretmndisqualification or removal from offic:

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

Section 6.2._Board of Directors: Vacanciésmy newly created directorship on the Board tiestlts from an increase in the
number of directors and any vacancy occurring énBbard shall be filled only by a majority of thieedttors then in office who are not Class
M Directors, although less than a quorum, or bgla eemaining director who is not a Class M Direcpwovided, that any newly created
directorship on the Board that results from anease in the number of directors and any vacanayrong in the Board shall be filled only
a majority of the directors then in office, althtugss than a quorum, or by a sole remaining dirét{a) the Board shall be comprised only
of Class M Directors or (b) such newly created aweship or such vacancy relates to a Class M direkip. If any applicable provision of t
DGCL expressly confers power on stockholders tsfith a directorship (other than a Class M dinesttip) at a special meeting of
stockholders, such a directorship may be filledusth meeting only by the affirmative vote of asle80% of the votes cast thereon by the
outstanding shares of the Corporation then entittedbte at an election of directors (which, foe #ivoidance of doubt, shall not include
shares of Class M Common Stock), voting togethex siagle class. If any applicable provision of B @CL expressly confers power on
stockholders to fill such a Class M directorshig &jpecial meeting of stockholders, such a direbtpmay be filled at such meeting only by
the affirmative vote of at least 80% of the votastdhereon by the outstanding shares of Class iMn@m Stock, voting separately as a class.
Any director elected to fill a vacancy not resutiinom an increase in the number of directors diale the same remaining term as that o
or her predecessor.

Section 6.3._Removal of Director&xcept as otherwise provided in Article 1V, Sent4.3(A)(3)(b) with respect to Class M
Directors, directors may be removed only for caasel, only by the affirmative vote of at least 80%voting power of all the then outstand
shares of stock of the Corporation entitled to \aitan election of directors, voting as a singéssl

Section 6.4. Director Qualifications

(A) To the extent practicable and subject to tharfts fiduciary duties, the Board shall nominatespas for director, whose
citizenships and residencies reflect the geogramgmns in which the Corporation operates in amea@pproximately proportionate to 1
Global Proxy Calculation, with the exception of ringes for Class M directorships and, to the exdenh officer shall be nominated, the
Chief Executive Officer of the Corporation. To tiwaent practicable and subject to the Board's faycduties, the Board shall nominate
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persons for Class M directorships so that the QVagxirectors at any time shall include: one citizerd resident of a country in, or direc
officer, employee, agent or representative of &€ member of MasterCard International designatethe books and records of the
Corporation (which shall be conclusive and bindimigall purposes) as belonging to, the Corporasdfmericas region; one citizen and
resident of a country in, or director, officer, doyee, agent or representative of a Class A membklasterCard International designated
on the books and records of the Corporation (whledll be conclusive and binding for all purposespe@longing to, the Corporation’s
Europe region; and one citizen and resident ofumtg in, or director, officer, employee, agentepresentative of a Class A member of
MasterCard International designated on the books@cords of the Corporation (which shall be cosiele and binding for all purposes)
belonging to, the Corporation’s Asia/Pacific - Mieddtast/Africa regionprovided, that no more than one Class M Director may be a
director, officer, employee, agent or represengatif’a single Class A member or affiliate membe¥labterCard International or any
affiliate thereof.

(B) A person shall qualify for election and congluservice as a director of the Corporation ontiréf Board shall have
determined that such person shall not (1) exceftarcase of a Class M Director or a director wharni officer of the Corporation, be a
director, officer, employee or agent of, or représ® otherwise be affiliated with, a Member or 8amPerson, or have been a director,
officer, employee or agent of, or have represeantkdrwise been affiliated with, a Member or SimParson during the prior three years or
otherwise have any business relationship with a MeEmor Similar Person that is material to such@e (2) be a trustee, officer,
employee or agent of, or represent or otherwisaffileted with, The MasterCard Foundation, or h&ween a director, officer, employee or
agent of, or have represented or otherwise bedma@ft with, The MasterCard Foundation during phier three years or otherwise have
any business relationship with The MasterCard Fatiod that is material to such person. In additeach director of the Corporation
(including Class M Directors) shall not be a dicgctegional board director, officer, employee gemt of, or represent (1) an entity that
owns and/or operates a payment card program caimpetiith the Corporation’s comparable card progsaas determined in the sole
discretion of the Board (a_* Competitr or (2) an institution that is represented oi Board of a Competitor. At any time, no more than
two persons who are at such time then activelyisgrs an officer or an employee of the Corporatipany of its subsidiaries shall qua
for service as a director of the Corporation. l&ay time an individual fails to satisfy these dfizdtions, as determined by the Board in its
sole discretion, such individual shall automatigaithout further action of the director, ceasétoa director of the Corporation.

Section 6.5._Election of Directors by Class M Coomn$tock Holders Notwithstanding the foregoing, for so long asssSIM

Common Stock remains issued and outstanding, dwti@h and removal without cause of the Class M@ars shall be governed by Article
IV, Section 4.3(A)(3)(b). No more than one Clas®Mector may serve on any Executive Committee, AGdimmittee, Compensation
Committee or Nominating and Corporate Governanaa@ittee of the Board. No Class M Director shall§éjve as Chairman of the Board,
(2) participate in the process of nominating angspe to serve as a director of the Corporationsméich person is being nominated to serve
as a Class M Director or is the Chief Executiveicaif of the Corporation or (3) participate in thegess of selecting any person to serve as a
director of The MasterCard Foundation.
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Section 6.6._Election of Directors by PreferredcBtHolders. Notwithstanding the foregoing, whenever the hddg any one or
more series of Preferred Stock issued by the Catjoor shall have the right, voting separately asries or separately as a class with one or
more such other series, to elect directors at analror special meeting of stockholders, the edectierm of office, removal, filling of
vacancies and other features of such directorstigh be governed by the terms of this AmendedRestated Certificate of Incorporation
(including any certificate of designations relatiogany series of Preferred Stock) applicable tioegnd such directors so elected shall not be
divided into classes pursuant to this Article Vlags expressly provided by such terms.

Section 6.7._European Board

(A) Subject to paragraph (B) of this Section 6h& €orporation’s operations in Europe in respe¢fipfeview of
applications for membership; (2) fines; (3) intigiomal operating rules; (4) assessments and fetlxe textent that such assessments and
fees do not have an exclusionary effect; (5) iegamnal product and enhancement development textent that the development
initiatives do not relate to competitively sengitimatters; (6) annual expense budget; (7) surphdsf and (8) affinity and co-branding
rules shall be managed by or under the directicm refgional board (the “ European Bod&ydprovided, howeverthat with respect to the
matters listed in clauses (1) — (4) above, suchaity shall only be exercised subject to guidediestablished by the Board from time to
time.

(B) The Board, acting by the affirmative vote oledst 75% of the entire Board at any meeting atkva quorum is present,
or by action without a meeting if all of the dirers consent in writing to that action, may assungeduthority granted to the European
Board pursuant to Section 6.7 (A) in its entiretyl anay terminate the existence of the Europeand®panvided, howeverthat the holde
of Class M Common Stock designated on the booksegutds of the Corporation (which shall be congisind binding for all purposes)
as belonging to the Corporation’s Europe regioglfea “ European Class M Hold§r acting with approval thereof by the affirmative &
of at least a majority of the votes cast thereating for such purpose as a separate class, gilbee any such assumption of authority
and termination. In the event of a dispute, therBahall have the sole and absolute discretioreterthine whether a holder of Class M
Common Stock constitutes a European Class M Holdexddition, the Board, acting by the affirmatiwae of at least 75% of the entire
Board at any meeting at which a quorum is preseriiy action without a meeting if all of the dirers consent in writing to that action,
may permanently assume from the European Boardpegific authority granted to the European Boanmgpant to Section 6.7(A). In
addition, the Board, acting by the affirmative vofeat least 66 %% of the entire Board at any meeting at which argomois present, or
by action without a meeting if all of the direct@m@nsent in writing to that action, may override aecision or otherwise temporarily
assume any authority granted to the European Bmarsliant to Section 6.7(A). In addition, the Boaatjng by the affirmative vote of a
majority of the entire Board at any meeting at vilhdcquorum is present, or by action without a nmegifi all of the directors consent in
writing to that action, may override any decisigrotherwise temporarily assume any authority ofElneopean Board if, in the Board'’s
sole judgment and discretion, any action or faitoréake action by the European Board (1) couldesatlthe Corporation or any of its
subsidiaries to
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risk of legal or regulatory liability, (2) would lmntrary to the Corporation’s global strategy,®uld be reasonably likely to have an
effect outside Europe or on U.S. commerce or (lee to any matter outside of the authority grandethe European Board pursuant to
Section 6.7(A). Whether any matter falls within thehority of the European Board granted pursuaBection 6.7(A) shall be determined
in the sole discretion of the Board.

(C) The European Board shall consist of such nurabpersons, not less than twelve nor more tharm@shall from time to
time be fixed exclusively by resolution adoptedaffirmative vote of the majority of the EuropeanaBd. The members of the
Corporation’s Europe regional board of directorthatFiling Time who qualify for service as a membgthe European Board shall
constitute the initial members of the European Bo@ommencing with the First Annual Meeting, menshafrthe European Board shall
(except as hereinafter provided for the fillingvaicancies and newly created memberships) be elbgtdte European Class M Holders,
voting for such purpose as a separate class. Nwttaitding the preceding three sentences of thiso8e&: 7(C), any Class M Director that
is allocated to the Corporation’s Europe regiorspant to Article VI, Section 6.4(A) shall automatlg, without any vote, become a
member of the European Board, and the number ofbaesrof the European Board shall automaticallydjeséed to include any such
Class M Director if the number of members of thedpean Board would otherwise exceed the numbed fiyethe European Board.

(D) Commencing with the election of members of Bugopean Board at the First Annual Meeting, eadih@fmembers of
the European Board shall be elected for a ternriexpat the second succeeding annual meeting okistdders. At every second annual
meeting of stockholders thereafter, members ofilm®pean Board shall be elected for a term expaintfpe second succeeding annual
meeting of stockholders. The Board shall have tliraity to nominate persons for election as membéthe European Board. If the
number of members of the European Board is charaggdadditional member of the European Board edettidill a newly created
membership resulting from an increase in the nuroberembers shall hold office for a term that slealhcide with the remaining term of
each of the other members of the European Boatdnino case shall a decrease in the number of ressvdd the European Board remove
or shorten the term of any incumbent member.

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

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

(G) Subject to the final sentence of Article VIcBen 6.7(C), newly created memberships in the peam Board that result
from an increase in the number of members and angncy occurring in the European Board may bedfitiely by the European Board
with prior consultation with the Board.

(H) Members of the European Board may be removét, av without cause, by the affirmative vote ofedst a majority in
voting power of all the then outstanding share€lass M Common Stock held by European Class M Hs]dmting for such purpose as a
separate class.
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() In order to qualify for election and continuservice as a member of the European Board, eactberesfithe European
Board shall not (1) be a director, regional boarddor, officer, employee or agent of, or représarCompetitor of the Corporation or
(2) be a director, regional board director, offiemmployee or agent of an institution that is repr¢éed on any board of directors of a
Competitor of the Corporation, in each case asraéted by the Board in its sole discretion. If aydime the Board shall determine tha
individual fails to satisfy these qualificationsicé individual shall automatically, without furthection of the member, cease to be a
member of the European Board.

ARTICLE VII

Section 7.1._Meetings of Stockholdersny action required or permitted to be takenloy holders of the Common Stock of
the Corporation must be effected at a duly calletbal or special meeting of such holders and mapeeffected by any consent in
writing by such holdergrovided, howeverthat any action required or permitted to be taigithe holders of Class B Common Stock,
voting separately as a class, or by the holde@ads M Common Stock, voting separately as a ctas$y the extent expressly permitted
by the certificate of designation relating to omermre series of Preferred Stock, by the holdesuch series of Preferred Stock, voting
separately as a series or separately as a clds®mgtor more other such series, may be taken withaneeting, without prior notice and
without a vote, if a consent or consents in writisgtting forth the action so taken, shall be sigmethe holders of outstanding shares of
the relevant class or series having not less thamtinimum number of votes that would be neceswaayithorize or take such action at a
meeting at which all shares entitled to vote therwere present and voted and shall be deliverduet@€orporation by delivery to its
registered office in Delaware, its principal pladéusiness, or to an officer or agent of the Caapon having custody of the book in wh
proceedings of meetings of stockholders are recbrecept as otherwise required by law and sulbjette rights of the holders of any
series of Preferred Stock, special meetings osthekholders of the Corporation may be called duylyr at the direction of the Board, the
Chairman of the Board or the Chief Executive Offiokthe Corporation.

ARTICLE VI

Section 8.1._Limited Liability of DirectorsNo director of the Corporation or member of thedpean Board will have any
personal liability to the Corporation or its stookiers for monetary damages for any breach of fatyauty as a director or member of
European Board, except to the extent such exemfrtom liability or limitation thereof is not perntitd under the DGCL as the same exists
or hereafter may be amended. Neither the amendneerthe repeal of this Article VIII shall eliminate reduce the effect thereof in resg
of any matter occurring, or any cause of actioit,@uclaim that, but for this Article VIl wouldeerue or arise, prior to such amendment or
repeal.
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ARTICLE IX

Section 9.1. IndemnificationTo the fullest extent permitted by the law of Btate of Delaware as it presently exists or may
hereafter be amended, the Corporation shall indgmany person (and such perssifieirs, executors or administrators) who was orédsle
or is threatened to be made a party to or is otiserimvolved in any threatened, pending or comgl@igtion, suit or proceeding (brought
the right of the Corporation or otherwise), whetbigil, criminal, administrative or investigativand whether formal or informal, including
appeals, by reason of the fact that such persamperson for whom such person was the legal reptative, is or was a director or officer
of the Corporation, Non-Voting Advisor or membertloé European Board or, while a director or offiokthe Corporation, Non-Voting
Advisor or member of the European Board, is or s&xging at the request of the Corporation as aireofficer, partner, trustee,
employee or agent of another corporation, partmgrghint venture, trust, limited liability compangonprofit entity or other enterprise, for
and against all loss and liability suffered andenges (including attorneys’ fees), judgments, fened amounts paid in settlement
reasonably incurred by such person or such heiegutors or administrators in connection with saction, suit or proceeding, including
appeals. Notwithstanding the preceding sentenaeptas otherwise provided in Section 9.3, the Qatpon shall be required to
indemnify a person described in such sentencernnaxtion with any action, suit or proceeding (ot plaereof) commenced by such per
only if the commencement of such action, suit @cpeding (or part thereof) by such person was aiatitbby the Board.

Section 9.2._Advance of ExpenseFo the fullest extent permitted by the laws af 8tate of Delaware, the Corporation s
promptly pay expenses (including attorneys’ feasyiired by any person described in Section 9.pjearing at, participating in or
defending any action, suit or proceeding in advadée final disposition of such action, suit sopeeding, including appeals, upon
presentation of an undertaking on behalf of suebgreto repay such amount if it shall ultimatelydstermined that such person is not
entitled to be indemnified under this Article IX atherwise. Notwithstanding the preceding senteexegpt as otherwise provided in
Section 9.3, the Corporation shall be requiredatp gxpenses of a person described in such sertenoanection with any action, suit or
proceeding (or part thereof) commenced by suchopeassly if the commencement of such action, sujtroceeding (or part thereof) by
such person was authorized by the Board.

Section 9.3._Unpaid Claimdf a claim for indemnification (following the fal disposition of such action, suit or proceeding)
or advancement of expenses under this Article IXoispaid in full within thirty days after a writteclaim therefor by any person described
in Section 9.1 has been received by the Corporasioch person may file suit to recover the unpaidant of such claim and, if successful
in whole or in part, shall be entitled to be pdid expense of prosecuting such claim. In any satbrathe Corporation shall have the
burden of proving that such person is not entittethe requested indemnification or advancemerixptnses under applicable law.

Section 9.4._InsuranceT o the fullest extent permitted by the laws af Btate of Delaware, the Corporation may purchase
and maintain insurance on behalf of any personritestin Section 9.1 against any liability assedgdinst such person, whether or not
Corporation would have the power to indemnify spehson against such liability under the provisiohthis Article IX or otherwise.
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Section 9.5._Notkxclusivity of Rights. The provisions of this Article IX shall be apgllde to all actions, claims, suits or
proceedings made or commenced after the adopti@ohevhether arising from acts or omissions tocaciurring before or after its
adoption. The provisions of this Article IX sha#t leemed to be a contract between the Corporatideach director, Non-Voting
Advisor, officer or member of the European Boardlégal representative thereof) who serves in sagacity at any time while this
Article 1X and the relevant provisions of the laafshe State of Delaware and other applicable l&any, are in effect, and any alteration,
amendment, or repeal hereof shall not affect agtytsior obligations then existing with respectny atate of facts or any action, suit or
proceeding then or theretofore existing, or anjoactuit or proceeding thereafter brought or tteead based in whole or in part on any
such state of facts. If any provision of this AitX shall be found to be invalid or limited in@fcation by reason of any law or regulati
it shall not affect the validity of the remainingopisions hereof. The rights of indemnification yided in this Article 1X shall neither be
exclusive of, nor be deemed in limitation of, aights to which any person may otherwise be or bexentitled or permitted by contract,
this Amended and Restated Certificate of Incorponathe by-laws of the Corporation, vote of stooklers or directors or otherwise, or as
a matter of law, both as to actions in such pessofficial capacity and actions in any other cafyadi being the policy of the Corporation
that indemnification of any person whom the Corgiorais obligated to indemnify pursuant to Sect®h shall be made to the fullest
extent permitted by law.

Section 9.6. For purposes of this Article IX, refeces to “other enterprises” shall include empldyeeefit plans; references
to “fines” shall include any excise taxes assessed person with respect to an employee benefit, plad references to “serving at the
request of the Corporatiorshall include any service as a director, officenpiyee or agent of the Corporation which imposagged on, o
involves services by, such director, officer, enygle, or agent with respect to an employee benlefit, jits participants, or beneficiaries.

Section 9.7. This Article IX shall not limit thegtit of the Corporation, to the extent and in thewng permitted by law, to
indemnify and to advance expenses to, and pur@rabenaintain insurance on behalf of, persons dt@er persons described in
Section 9.1.

ARTICLE X

Section 10.1._ AmendmenNotwithstanding anything to the contrary contdinmethis Amended and Restated Certificate of
Incorporation, and in addition to any other votguieed by the DGCL or this Amended and Restatedif@ate of Incorporation, the
affirmative vote of the holders of at least 80%vating power of all the outstanding shares of tloegGration then entitled to vote at an
election of directors (which, for the avoidancedofibt, shall not include shares of Class M Commcky, voting together as a single
class, shall be required to alter, amend or repg@le V, Article VI, Article VII or this Article X or to adopt any provision inconsistent
therewith.
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ARTICLE Xl

Section 11.1. Severabilityf any provision or provisions of this AmendedidRestated Certificate of Incorporation shall be
held to be invalid, illegal or unenforceable asleggpto any circumstance for any reason whatsodi)ahe validity, legality and
enforceability of such provisions in any other aimstance and of the remaining provisions of thissAded and Restated Certificate of
Incorporation (including, without limitation, eaplortion of any paragraph of this Amended and Redt@ertificate of Incorporation
containing any such provision held to be invaliggal or unenforceable that is not itself held&invalid, illegal or unenforceable) shall
not in any way be affected or impaired thereby @ifdo the fullest extent possible, the provisimfghis Amended and Restated Certific
of Incorporation (including, without limitation, ela such portion of any paragraph of this AmendetiRestated Certificate of
Incorporation containing any such provision heldéoinvalid, illegal or unenforceable) shall be stoned so as to permit the Corporatio
protect its directors, members of the European @azfficers, employees and agents from personilitiain respect of their good faith
service to or for the benefit of the Corporatioritte fullest extent permitted by law.

* * *
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IN WITNESS WHEREOF, the undersigned has causediimended and Restated Certificate of Incorporatiobe signed by
Noah J. Hanft, General Counsel and Secretary oEtirporation on June 10, 20(

MasterCard Incorporate

/sl Noah J. Hanft

Name: Noah J. Hanf

Title:  General Counsel, Chief Payment System
Integrity & Compliance Officer and Corporate
Secretary



EXHIBIT 15
July 30, 2009

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

Commissioners:

We are aware that our report dated July 30, 2008uomeview of unaudited interim financial inforritat of MasterCard Incorporated and its
subsidiaries (the “Company”) for the three andmsbnth periods ended June 30, 2009 and June 30,&2@DBicluded in the Company’s
quarterly report on Form 10-Q for the quarter endiene 30, 2009 is incorporated by reference irCibvapany’s Registration Statements on
Form S-8 dated June 30, 2006 (File No. 333-13555@just 9, 2006 (File No. 333-136460) and June208,/ (File No. 333-143777).

Very truly yours,

PricewaterhouseCoopers LLP



EXHIBIT 31.1

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

I, Robert W. Selander, certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of MasterCard Incorporate

Based on my knowledge, this report does notatoriny untrue statement of a material fact or don#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 repo

Based on my knowledge, the financial statememtd,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, amdtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@k)) and internal controls over financial repagt(as defined in Exchange Act Ru
13e&15(f) and 15-15(f)) for the registrant and ha

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our

supervision, to ensure that material informatidatmeg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting 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 accordanceggitlerally accepted accounting princip

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

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

The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evafuat internal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent

functions):

a) All significant deficiencies and material weakses in the design or operation of internal 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: July 30, 200

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




EXHIBIT 31.2

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

[, Martina Hund-Mejean, certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of MasterCard Incorporate

Based on my knowledge, this report does notatoriny untrue statement of a material fact or don#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 repo

Based on my knowledge, the financial statememtd,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, amdtfe periods presented in this rep

The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@k)) and internal controls over financial repagt(as defined in Exchange Act Ru
13e&15(f) and 15-15(f)) for the registrant and ha

a) Designed such disclosure controls and procedaresused such disclosure controls and procedaoites designed under our

supervision, to ensure that material informatidatmeg to the registrant, including its consolidhtubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finah@gaorting 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 accordanceggitlerally accepted accounting princip

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

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

The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evafuat internal control over financial

reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent

functions):

a) All significant deficiencies and material weakses in the design or operation of internal 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: July 30, 200

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




EXHIBIT 32.1

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

In connection with the quarterly report of MasterClcorporated (the “Company”) on Form 10-Q foe feriod ending June 30, 2009
as filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Robert WlaBder, certify, pursuant to 18 U.S.C.
section 1350, as adopted pursuant to section 9@&dbarbanes-Oxley Act of 2002, that to the bEstyoknowledge:

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

July 30, 200¢
/s/ Robert W. Selander

Robert W. Selande
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 feriod ending June 30, 2009
as filed with the Securities and Exchange Commiseinthe date hereof (the “Report”), |, Martina lduvejean, certify, pursuant to 18
U.S.C. section 1350, as adopted pursuant to se@@i6rof the Sarbanes-Oxley Act of 2002, that toliest of my knowledge:

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

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

July 30, 200¢
/s/ Martina Hund-Mejean

Martina Hun-Mejean
Chief Financial Office!




