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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q

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

For the quarterly period ended September 30, 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 Stree
Purchase, NY 10577

(Address of principal executive offices) (Zip Code)

(914) 249-2000

(Registrant’s telephone number, including area code

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

Indicate by check mark whether the registrant lsnstted electronically and posted on its corpo¥&b site, if any, every Interactive
Data File required to be submitted and posted puntsio Rule 405 of Regulation S-T during the préawgd2 months (or for such shorter
period that the registrant was required to submit @ost such files). YedX] No O

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

As of October 28, 2009, there were 109,773,787eshantstanding of the registramClass A common stock, par value $.0001 per s
19,977,657 shares outstanding of the registrariis<B common stock, par value $.0001 per shate1#812 shares outstanding of the
registrant’s Class M common stock, par value $.Q@€¥lshare.
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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 $311,497 and $278,
Deferred income taxe

Goodwill

Other intangible assets (less accumulated amadizaf $412,170 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, 116,466,176 and 105,126,

shares issued and 109,725,586 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, 1,803 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

September 30
2009

December 31,
2008

(In thousands, except share data)

$2,316,39  $ 1,505,161
629,67¢ 588,09!
— 154,00
503,47: 639,48
— 198,30t
427,07 513,19
260,76¢ 183,24
268,21 213,61
277,96° 283,79
69,10: 32,61¢
4,752,66 4,311,50
450,91 306,79
358,78: 567,56°
314,43 297,99:
410,53 394,28;
196,35 191,76
36,40( 37,45(
322,01 302,09!
97,25¢ 66,39'
$6,93934  $ 6,475,384
$ 277,71 $ 253,27
424,38: 541,30:
260,76¢ 183,24t
614,22 713,03!
1,048,06. 1,032,06.
— 149,38
166,18: 118,15:
2,791,33 2,990,45
76,18¢ 74,51¢
396,11° 1,023,26:
21,69( 19,38
428,78 436,25!
3,714,11; 4,543 ,87.
11 10

3 4
3,384,28 3,304,60.
(1,250,00) (1,250,001
873,42 (236,10()
254,00« 175,04(
(40,089 (43,20)
(4,115) (22,99¢)
209,80! 108,83
3,217,52 1,927,35!
7,715 4,62(
3,225,23 1,931,97!




Total Liabilities and Equity $ 6,939,34 $ 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 September 30,

Nine Months Ended September 30,

2009

2008

2009

2008

(In thousands, except per share data)

Revenues, ne $ 1,364,270 $ 1,338,170 $ 3,800,26/ $ 3,766,76!
Operating Expenses
General and administratiy 474,45 515,04¢ 1,428,31. 1,498,02
Advertising and marketin 173,82¢ 246,15¢ 470,27" 706,79t
Litigation settlement 6,24 827,50( 6,74¢ 2,476,84!
Depreciation and amortizatic 36,24: 28,74. 102,95( 81,95¢
Total operating expens 690,77: 1,617,44 2,008,28: 4,763,62
Operating income (lost 673,50: (279,26¢) 1,791,98: (996,86))
Other Income (Expense
Investment income, ni 10,66¢ 22,62¢ 41,69¢ 163,08:
Interest expens (24,099 (36,319 (91,667 (67,075
Other income (expense), r 13,32¢ (715) 17,701 72,58:
Total other income (expens (109 (14,409 (32,269 168,58
Income (loss) before income tax 673,39: (293,672 1,759,711 (828,277
Income tax expense (benet 221,25: (100,090 591,48¢ (334,919
Net income (loss 452,14( (193,585 1,168,22! (493,35)
Loss attributable to n-controlling interest: 59 — 30z —
Net Income (Loss) Attributable to MasterCard $ 452,19¢ $ (193,58) $ 1,168,553 $ (493,35)
Basic Earnings (Loss) per Share (Note 2 $ 3.4 % (1.4¢) $ 89t 3 (3.76€)
Basic Weighted Average Shares Outstanding (Note 2) 129,93t 129,53t 129,77: 130,34:
Diluted Earnings (Loss) per Share (Note 2 $ 348 $ (1.48) $ 892 $ (3.76)
Diluted Weighted Average Shares Outstanding (Note): 130,35¢ 129,53t 130,15: 130,34:

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 withheld for taxe
Tax benefit for share based compensa
Impairment of asse
Accretion of imputed interest on litigation settlents
Deferred income taxe
Other
Changes in operating assets and 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
Exercise of stock optior
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

Nine Months Ended September 30,

2009 2008
(In thousands)

$ 1,168,220 $ (493,35)
102,95( 81,95¢
— (85,909
69,48, 44,217
(27,889 (66,09Y)
(32,249 (48,907
15,99: 10,60(
72,57 47,49(
204,29¢ (531,45,
(13,049 9,48:
— 2,561
162,36: (75,857
190,00( (256,46
94,66+ 74,87"
(58,337) (134,767
(43,789 (9,759
(784,467 2,361,24i
20,85¢ (31,87)
(124,56 (58,44¢)
25,34 41,91«
51,48( 49,11:
1,093,91 930,58
(37,319 (51,250
(59,117 (71,267
(104,620 (495,60()
84,27¢ 851,98
(16,049 -
(2,919 —
(4,68 (2,229
(140,41 231,64
(59,019 (59,57¢)
5,791 9,33t
32,24¢ 48,90:
= (649,46Y)
(149,38() (80,000
(4,620 —
(174,979 (730,80¢)
32,70¢ (19,25¢)
811,23 412,16
1,505,16! 1,659,29!
$ 2,316,390 $ 2,071,45

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

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

(UNAUDITED)

Accumulated

Retained Other
Additional Earnings Comprehensive Non-
Common Stock 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, 20C $1,931,977 $ 10 $ 4 $3,304,60. $(1,250,00) $ (236,100 $ 108,83 3$ 4,62(
Redemption of non-controlling
interest (4,620 — — — — — — (4,620
Investment in majority owned
entity 8,01t — — — — — — 8,01t
Net income (loss 1,168,22! — — — — 1,168,53. — (302)
Other comprehensive income
net of tax 100,96¢ — — — — — 100,96¢ —
Cash dividends declared on
Class A and Class B
common stock, $0.45 per
share (58,97¢) — — 33 — (59,007 — —
Share based paymel 69,48’ — — 69,48’ — — — —
Stock units withheld for taxe (27,884 — — (27,889 — — — —
Tax benefit for share based
compensatiol 32,24¢ — — 32,24¢ — — — —
Conversion of Class B to
Class A common stoc — 1 Q) — — — — —
Exercise of stock optior 5,791 — — 5,791 — — — —
Balance at September 30, 20C $3,22523¢ $ 11 $ 3 $3,384,28! $(1,250,00) $ 873,42: $ 209,80! $ 7,71:

MASTERCARD INCORPORATED

CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(UNAUDITED)

Three Months Ended September 30,

Nine Months Ended September 30,

2009 2008 2009 2008
(In thousands)

Net Income (Loss) $ 452,14 $  (193,58) $ 1,168,22' $ (493,35)
Other comprehensive income (los
Foreign currency translation adjustme 67,08¢ (95,899 78,96¢ (19,049
Defined benefit pension and postretirement plaasphtax 1,23¢ 14C 3,12z 42z
Unrealized gain (loss) and reclassification adjestirior realized (gain)

loss on investment securities availe-for-sale, net of ta 12,68 1,00¢ 18,881 (77,85
Other comprehensive income (lo 81,00¢ (94,75() 100,96¢ (96,487)
Comprehensive Income (Loss 533,14 (288,33) 1,269,19 (589,84()
Loss attributable to n-controlling interest: 59 — 30z —
Comprehensive Income (Loss) Attributable to Master@rd $ 53320 $ (288,33) $ 1,269,49° $ (589,84

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 percent and per share data)

Note 1.Summary of Significant Accounting Policies
Organization

MasterCard Incorporated and its consolidated sidrgd, including MasterCard International Incosgted (“MasterCard Internationdl”
and MasterCard Europe sprl (“MasterCard Europ&Qgédther, “MasterCard” or the “Company”), provideypeent solutions, including
transaction processing and related services toess principally in support of their credit, dep@scess (debit), electronic cash and
Automated Teller Machine (“ATM”) payment card pragts, and travelers cheque programs. Our finantséitution customers are generally
either principal members (“principal members”) osterCard International, which participate direatlyviasterCard International’business
or affiliate members of MasterCard Internationdhjetr participate indirectly in MasterCard Interioatal’'s business through a principal
member.

Consolidation and basis of presentation

The consolidated financial statements include twants of MasterCard and its majority-owned amutradled entities, including the
Company'’s variable interest entity. The Companysable interest entity was established for thgpse of constructing the Company’s
global technology and operations center; it wasamobperating entity and had no employees. In Maef)9, the Company discontinued its
use of the variable interest entity. See Note Ihfolidation of Variable Interest Entity) for fuethdiscussion. Intercompany transactions
during the periods ended September 30, 2009 an8l & been eliminated in consolidation. The Comaliows accounting principles
generally accepted in the United States of AmgfiGAAP”).

The balance sheet as of December 31, 2008 waeddrivm the audited consolidated financial statamas of December 31, 2008. -
consolidated financial statements for the threerand months ended September 30, 2009 and 2008saotiSeptember 30, 2009 are
unaudited, and in the opinion of management, irelaitinormal recurring adjustments that are necgdegresent fairly the results for
interim periods. Due to seasonal fluctuations ahemofactors, the results of operations for thee¢hsnd nine months ended September 30,
2009 are not necessarily indicative of the redoltse expected for the full year. The Company hasuated all subsequent events through
November 3, 2009 which is the date that the codatdd financial statements were isst

The accompanying unaudited consolidated finant@éments are presented in accordance with theSé¢@&irities and Exchange
Commission requirements of Quarterly Reports om+bdd-Q and, consequently, do not include all ofdiselosures required by GAAP.
Reference should be made to the MasterCard IncatgebAnnual Report on Form 10-K for the year endedember 31, 2008 for additional
disclosures, including a summary of the Companigsicant accounting policies.

Reclassification of prior period amounts

Certain prior period amounts have been reclassifiesbnform to the 2009 presentation. The amowetkassified primarily relate to the
adoption of certain accounting standards and ttlagsification of certain cardholder-related enleanent expenses, which were previously
classified as advertising and marketing expensegemeral and administrative expenses. These daethzenefit program expenses, such as
insurance and card replacements, were previousiyndd promotional features of the cards and over liave become standard product
offerings in certain card categories. Approximatei1,000 and $63,000 of these expenses have beassified for the three and nine mor
ended September 30, 2008, respectively, to confortine 2009 presentation.

Recent accounting pronouncements

Codification of accounting pronouncementsGa-July 1, 2009, the Financial Accounting Stand&dard (the “FASB”) implemented
the FASB accounting standards codification andanay of generally accepted accounting principietha sole source of authoritative
GAAP. Pursuant to these provisions, the Companyehasnated its references to the former GAAP atithtive pronouncements in its
consolidated financial statements issued as of@ntthe period ended September 30, 2009. The amtopfithis referencing methodology will
be continued in the future. As the FASB’s codifieatwas not intended to change existing authovitagjuidance, this referencing
methodology has not had and will not have any impadhe Company'’s financial position or result®pérations.

7



Table of Contents

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

Earnings per share A new accounting standard related to instrumgrasted in share-based payment transactions beeffi@ntive for
the Company on January 1, 2009, resulting in threspective adjustment of earnings per share (“ER8prior periods. See Note 2
(Earnings (Loss) Per Share) for further detail.

Non-controlling interests In December 2007, accounting and reporting statsdaere established that require non-controllimgriests,
previously referred to as minority interests, tardgorted as a component of equity. In additioangfes in a parent’s ownership interest while
the parent retains its controlling interest areoacted for as equity transactions, and upon a@alioss of control, retained ownership inter
are remeasured at fair value, with any gain ortessegnized in earnings. Effective January 1, 26889 Company applied the provisions of
these new standards retrospectively in the corselitifinancial statements. The adoption of thesestandards did not have a material
impact on the Company’s financial position or ré&sof operations for any periods presented.

Derivative instruments and hedgin@isclosure requirements for derivative instrunsesmid hedging were amended, effective for the
Company on January 1, 2009. The new requiremeiply &pall entities and provide for qualitative clizsures about objectives and strategies
for using derivatives, quantitative disclosuresidtiair value amounts of and gains and losses dmat®e instruments, and disclosures about
credit-risk related contingent features in derivathgreements. The Company applied these requitsrarra prospective basis. Accordingly,
disclosures related to interim periods prior todlaée of adoption have not been presented. Sigeevision relates to disclosures only, it had
no impact on the Company’s financial position @ules of operations. See Note 20 (Foreign Exch&tigke Management) for further detail.

Business combinationEEffective January 1, 2009, the Company adoptedh#w accounting standard for business combinatims
new standard establishes principles and requiresrienhow an acquirer of a business recognizesraabures in its financial statements the
identifiable assets acquired, the liabilities assdrmand any non-controlling interest in the acquihesv the acquirer recognizes and measures
the goodwill acquired in a business combinatiort how the acquirer determines what informationiszldse to enable users of the financial
statements to evaluate the nature and financiateffof the business combination. The adoptiomdtchave a material impact on the
Company'’s financial position or results of operasi@s of or for the three and nine months endete8dyer 30, 2009.

Fair value- Interim disclosure requirements about fair vadfiinancial instruments were amended and becafeetife for the
Company during the second quarter of 2009. Publities must disclose in their interim financiaht&ments the fair value of financial
instruments within the scope of this standard. Addally, disclosure is required of the method(®) aignificant assumptions used to estin
the fair value of those financial instruments. T@mpany adopted this standard during the secondeguad 2009 and has included the
additional financial statement disclosures as @it&aber 30, 2009 in Note 4 (Fair Value). The adwptf this standard had no impact on the
Company’s financial position or results of operatio

Also, accounting standards changed for the metboddtermining whether an other-thamporary impairment exists for debt secur
and the amount of an impairment charge to be recbird earnings. Enhanced disclosures must inchel€bmpany’s methodology and key
inputs used for determining the amount of credis&s recorded in earnings. The Company adoptee thesmges during the second quarter of
2009 and the adoption had no impact on the Compdimgncial position or results of operations. Ske¢e 5 (Investment Securities) for
further detail.

Additionally, accounting guidance was issued tdhght and expand on the factors that should beidened in estimating fair value
when there has been a significant decrease in mackgity for a financial asset. The new disclesurelate to fair value measurement inputs
and valuation techniques (including changes intmpnd valuation techniques). The Company adopidhanges, as required, during the
second quarter of 2009 and the adoption had nodtgrathe Company’s financial position or resuk®perations. See Note 4 (Fair Value)
for further detail.
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) cont'd
(In thousands, except per share and percent data)

Transfers of financial assetdn June 2009, the accounting standard for trassfed servicing of financial assets and extinguishis of
liabilities was amended. The change eliminategjtiadifying special purpose entity concept, estalelisa new unit of account definition that
must be met for the transfer of portions of finaheissets to be eligible for sale accounting, fitegriand changes the derecognition criteria for
a transfer to be accounted for as a sale, chahgemtount of gain or loss on a transfer of findrasaets accounted for as a sale when
beneficial interests are received by the transfenod requires additional new disclosures. The Gomwill adopt the new standard upon its
effective date of January 1, 2010 and the impalttdepend upon the nature and significance of tutwainsfers of financial assets, if any.

Variable interest entitiesDuring June 2009, there was a revision to theaeting standard for the consolidation of variahterest
entities. The revision eliminates the exemptiondoalifying special purpose entities, requires & nealitative approach for determining
whether a reporting entity should consolidate dabde interest entity, and changes the requirernewhen to reassess whether a reporting
entity should consolidate a variable interest gnfihe Company will assess whether it should codatd or deconsolidate any variable
interest entities for which it holds variable irgsts on January 1, 2010, the effective date oh¢hrestandard, and the impact to the Company
will be dependent upon the facts and circumstarelated to those variable interests at the effeatiate.

Revenue Arrangements with Multiple Deliverablés September 2009, the accounting standard foaltbeation of revenue in
arrangements involving multiple deliverables wagaded. Current accounting standards require corapaniallocate revenue based on the
fair value of each deliverable, even though sudiveimbles may not be sold separately either byctirapany itself or other vendors. The new
accounting standard eliminates i) the residual pethf revenue allocation and ii) the requiremeat #il undelivered elements must have
objective and reliable evidence of fair value befarcompany can recognize the portion of the ovanalngement fee that is attributable to
items that already have been delivered. This revd@eounting standard will be effective beginniagulry 1, 2011 for prospective adoption.
In addition, early adoption and retrospective titiors are permitted. The Company is currently easihg the requirements of the standard to
determine the impact on the Company’s financialtsor results of operations.

Note 2.Earnings (Loss) Per Share

On January 1, 2009, a new accounting standarcecktatthe EPS effects of instruments granted ineshased payment transactions
became effective for the Company resulting in gteaspective adjustment of EPS for prior periodsadcordance with this new accounting
standard, unvested share-based payment awards wlcieive non-forfeitable dividend rights, or divikeequivalents, are considered
participating securities and are required to béunted in computing EPS under the two-class metfibd. Company declared non-forfeitable
dividends on unvested restricted stock units amdiiegently issuable performance stock units (“UtiedsJnits”) which were granted prior to
2009. The Company has therefore calculated EPS tineléwo-class method pursuant to this new aca@ogistandard.

9
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) cont'd
(In thousands, except per share and percent data)

The components of basic and diluted EPS for comsiaines under the two-class method for the thre¢hme@md nine months ended
September 30 are as follows:

Three Months Ended September 30, Nine Months Ended September 30,

2009 2008 2009 2008
Numerator:
Net income (loss) attributable to MasterC $ 452,19¢ $ (19358) $ 1,16853 $ (493,35)
Less: Net income (loss) allocated to Unvested L 2,45 (1,417) 7,494 (3,56¢)
Net income (loss) attributable to MasterCard aftededo common
shares $ 449,74t $ (192,169 $ 1,161,03 $ (489,78
Denominator:
Basic EPS weighted average shares outstat 129,93t 129,53t 129,77: 130,34:
Dilutive stock options and stock un 423 — 37¢ —
Diluted EPS weighted average shares outstar 130,35¢ 129,53t 130,15: 130,34:
Earnings (Loss) per Share
Total Basic $ 3.4¢ $ (1.4¢) % 8.9t $ (3.7¢)
Total Diluted $ 3.4t $ (1.4¢) 9 89z $ (3.7¢)

The calculation of diluted EPS for each of the ¢haad nine month periods ended September 30, 2@0@ded 22 restricted stock units
because the effect would be antidilutive. The datian of diluted EPS for each of the three andenimonth periods ended September 30, .
excluded 187 and 317 stock options, respectivelgabse the effect would be antidilutive. The catah of diluted loss per share for each of
the three and nine month periods ended Septemb@088 excluded 706 stock options because theteffeald be antidilutive.

The following table compares EPS as originally regband EPS under the twetass method, to quantify the impact of the newdaad
on EPS for the three and nine months ended Septe36h2008.

Periods ended September 30, 2008

Three months Nine months
Basic- as originally reporte $ (2.49) $ 3.79
Basic- pursuant to the tv-class metho (1.49 (3.7¢
Impact of new accounting standard on basic $ 0.01 $ 0.0¢
Diluted - as originally reporte $ (1.49) $ (3.7¢
Diluted - pursuant to the tv-class methoi (1.49) (3.76)
Impact of new accounting standard on diluted | $ 0.01 $ 0.0z

Note 3.Non-Cash Investing and Financing Activities
The following table includes non-cash investing &indncing information for the nine month periodsled September 30:

2009 2008
Dividends declared but not yet p: $ 19,68t $19,70:
Liabilities assumed related to investments in iafi#s 8,750 20,4322
Municipal bonds cancelle 154,006 —
Revenue bonds receiv (154,000 4 —
Building and land assets recorded pursuant to aldpsse (154,000 4 —
Capital lease obligatio 154,004 —

Z Amounts to be extinguished in 2013 and 2016 fanribenefits to be provided by MasterCard in thaldishment of a joint ventur
Amount due in 2011 relating to the MasterCard Feaaxquisition

s See Note 12 (Consolidation of Variable Interesttignfor further details

! See Note 8 (Property, Plant, and Equipment) fah&rrdetails
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Note 4.Fair Value

Financial Instruments — Recurring Measurements

In accordance with accounting requirements forrfaial instruments, the Company is disclosing thareged fair values as of
September 30, 2009 and December 31, 2008 of thadial instruments that are within the scope ofat®ounting guidance, as well as the
method(s) and significant assumptions used to astithe fair value of those financial instrumeFRisthermore, the Company classifies its
fair value measurements in a three-level hieraftgy “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) September 30, 20C
Municipal bondst $ — $520,31¢ $ — $ 520,31
Taxable sho-term bond fund: 109,31 — — 109,31
Auction rate securitie — — 196,35( 196,35(
Foreign currency forward contrac — (6,286 — (6,286
Other 42 — — 42
Total $109,35¢ $514,03: $ 196,35( S 819,74.

Significant

Quoted Other Significant

Prices in Observable Unobservable

Active

Markets Inputs Inputs Fair Value at

(Level 1) (Level 2) (Level 3) December 31, 200
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( S 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 bonddfuiare based on quoted prices and are therefdugl@ttin Level 1 of the Valuation
Hierarchy.

The Company’s auction rate securities (“ARS”) inmasnts have been classified within level 3 of treudtion Hierarchy as their
valuation requires substantial judgment and estonaif factors that are not currently observabléhimmmarket due to the lack of trading in
securities. This valuation may be revised in fufpeeods as market conditions evolve. The Compasydonsidered the lack of liquidity in
the ARS market and the lack of comparable, ordealysactions when estimating the fair value oARRS portfolio. Therefore, the Company
continued to utilize the income approach, whichuded a discounted cash flow analysis of the eséchfuture cash flows adjusted by a risk
premium for the ARS portfolio as of September 3WP, to estimate the fair value of its ARS portioWhen a determination is made to
classify a financial instrument within level 3, thetermination is based upon the significance efulobservable parameters to the overal
value measurement. However, the fair value detetion for level 3 financial instruments may inclugleservable components.
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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. As of September 30, 2009, the carryimgevan the consolidated balance sheet totaled $2%86d the fair value totaled $22,575 for
the Company'’s debt.

Obligations Under Litigation Settlements

The Company estimates the fair value of its obidget under litigation settlements by applying arent period discount rate to the
remaining cash flows under the terms of the litmasettlement. At September 30, 2009, the carryadge on the consolidated balance sheet
totaled $1,010,337 and the fair values totaled4¥,@P4 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 September 30, 2009. For additioriarmation 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 witts#imee payment terms, and which contain the rigbetbff with a capital lease
obligation related to the Company'’s global techggland operations center located in O’Fallon, Missaalled Winghaven. The Company
has netted the refunding revenue bonds and thesmwnding capital lease obligation in the constdididalance sheet and estimates that the
carrying value approximates the fair value for thbends. See Note 8 (Property, Plant and Equipnfi@nfjirther details.

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 sutgdair value adjustments in certain circumstanseich as when there is evidence of
impairment.
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The valuation methods for goodwill and other intigassets involve assumptions concerning intemedtdiscount rates, growth
projections and other assumptions of future busigesditions. As all of the assumptions employechéasure these assets and liabilities on &
nonrecurring basis are based on managemgiagnent using internal and external data, thesevédue determinations are classified in Le
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! September 30, 20C
Municipal bonds $496,40' $23,96: $ (498 $ 520,31¢
Taxable sho-term bond fund: 105,00: 4,31¢ — 109,31°
Auction rate securitie 231,00( — (34,650 196,35(
Other 90 — (48) 42
Total $832,49° $28,277 $(34,74¢) $ 826,02¢
Gross Gross
Unrealized Unrealized
Amortized Fair Value at
Cost Gain Loss! December 31, 200
Municipal bonds $473,74¢  $12,77.  $(1,02) $ 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 taveet 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 incomeusities, including corporate bonds, mortgage-bddecurities, and asset-backed
securities.

The Company holds investments in ARS. Interestesé securities is exempt from U.S. federal inctameand the interest rate on the
securities typically resets every 35 days. The 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 43 investment positionshe Company’s ARS investment portfolio have experehfailed auctions. The securities
for which auctions have failed have continued tp ipéerest in accordance with the contractual teofrsuch instruments and will continue to
accrue interest and be auctioned at each respeetet date until the auction succeeds, the issdeems the securities or they mature. As of
September 30, 2009, the ARS market remained itlidpuit issuer call and redemption activity in theARudent loan sector has occurred
periodically since the auctions began to fail. Dgrihe three months ended September 30, 2009 aimp&hy did not sell any ARS in the
auction market but there were some calls at par.
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The table below includes a roll-forward of the C@np's ARS investments from January 1, 2009 to Selpéz 30, 2009.

Significant

Unobservable
Inputs

(Level 3)
Fair value, January 1, 20! $ 191,76(
Calls, at pa (8,700
Recovery of unrealized losses due to issuer 1,74C
Increase in fair valu 11,55(
Fair value, September 30, 20 $ 196,35(

The Company evaluated the estimated impairmens &RS portfolio to determine if it was other-theemporary. The Company
considered several factors including, but not kaito, the following: (1) the reasons for the deelin value (changes in interest rates, credit
event, or market fluctuations); (2) assessments ahether it is more likely than not that it whibld and not be required to sell the
investments for a sufficient period of time to alléor recovery of the cost basis; (3) whether thaelide is substantial; and (4) the historical
and anticipated duration of the events causingléadine in value. The evaluation for other-than{tenary impairments is a quantitative and
qualitative process, which is subject to varios&siand uncertainties. The risks and uncertaimiade changes in credit quality, market
liquidity, timing and amounts of issuer calls, antkrest rates. As of September 30, 2009, the Cagnpalieves that the unrealized losses on
the ARS were not related to credit quality but eattiue to the lack of liquidity in the market. TBempany believes that it is more likely than
not that the Company will hold and not be requieedell its ARS investments until recovery of theist basis which may be at maturity or
earlier if called. Therefore MasterCard does naotsater the unrealized losses to be other-than-teampoThe Company has estimated a 15%
discount to the par value of the ARS portfolio. Tiretax temporary impairment included in accumulatdteotomprehensive income rela
to the Company’s ARS was $34,650 and $47,940 &epfember 30, 2009 and December 31, 2008, resplyctiv hypothetical increase of
100 basis points in the discount rate used in ibeodnted cash flow analysis would have increasedemporary impairment by $34,650 and
$24,000 as of September 30, 2009 and Decembe0B8, Bespectively.

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

As of September 30, 2009, the Company also owredcath-maturity investment security, which consist& municipal bond yielding
interest at 5.0% per annum. This bond relatesadXtbmpany’s back-up processing center in Kansas Kissouri. The Company cancelled
$154,000 of short-term municipal bonds relatedg@lobal technology and operations center locat€aFallon, Missouri, called
Winghaven, on March 1, 2009, as further discusseddiate 12 (Consolidation of Variable Interest BntifThe carrying value, gross
unrecorded gains and fair value of these held-tturitg investment securities are as follows:

September 3C December 31

2009 2008
Carrying value $ 36,40( $ 191,45(
Gross unrecorded gai 2,532 1,91:
Fair value $ 38,93: $ 193,36:
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Investment Maturities
The maturity distribution based on the contractaahs of the Company’s investment securities ate3eper 30, 2009 was as follows:

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

Cost Fair Value Value Fair Value
Due within 1 yea $ 36,72¢ $37,40¢ $ 18 $ 18
Due after 1 year through 5 ye: 373,17¢ 392,19' 36,38 38,91
Due after 5 years through 10 ye 89,37: 93,00: — —
Due after 10 year 228,12t  194,06! — —
No contractual maturit 105,09: 109,35! — —
Total $832,49° $826,02¢( $36,40( $38,93:

The majority of securities due after ten years/R&. Taxable short-term bond funds and foreign tycgecurities have been included in
the table above in the no contractual maturitygatg, as these investments do not have a statattitgatate.

The table below summarizes the maturity rangeh@®™RS portfolio, based on relative par value, faSaptember 30, 2009:

% of
Par
Amount Total

$ 4,000 2%
39,30C  17%
150,000  65%
37,700 _16%
$231,000  10C%

Due within 10 year

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

Total

Investment Income
Components of net investment income were as folfowthe three and nine months ended September 30:

Three Months Three Months Nine Months Nine Months
Ended Ended Ended Ended
September 30, 20C September 30, 20C September 30, 20C September 30, 20C
Interest incomt $ 10,15¢ $ 2494 $ 40,76¢ $ 87,58¢
Dividend income — — 4 1,221
Investment securities availa-for-sale:
Gross realized gair 54¢€ 511 1,06: 86,98«
Gross realized lossi (37 (2,830 (139 (12,697
Trading securities
Realized losses, n — — — (17)
Total investment income, n $ 10,66¢ $ 22,62¢ $ 41,69¢ $ 163,08:

Interest income is generated from cash, cash elguitga available-for-sale investment securities rmnahicipal bonds held-to-maturity.
Dividend income primarily consists of dividendse&ed on the Company’s cost method investments.
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Note 6.Prepaid Expenses

Prepaid expenses consisted of the following:

September 3C December 31
2009 2008

Customer and merchant incenti $ 426,28: $ 397,56:
Advertising 30,03( 45,60¢
Income taxe: 78,141 —
Data processin 34,65:¢ 24,45t
Other 21,118 48,08:
Total prepaid expensi 590,22 515,70
Prepaid expenses, curre (268,215) (213,61)
Prepaid expenses, Ic-term $ 322,01 $ 302,09

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

Note 7.0ther Assets
Other assets consisted of the following:

September 3C December 31
2009 2008

Customer and merchant incenti\ $ 81,997 $ 46,60¢
Cost and equity method investme 35,54 12,50(
Cash surrender value of keyman life insura 22,69« 18,55:
Other 26,12; 21,35¢
Total other asse! 166,36( 99,01¢
Other assets, curre (69,109 (32,619
Other assets, lor-term $ 97,25¢ $ 66,39

Certain customer and merchant business agreenmenislgd incentives upon entering into the agreem&anbf September 30, 2009 ¢
December 31, 2008, other assets included amoubts paid for these incentives and the relatedlifghvas included in accrued expenses.
Once the payment is made, the liability is reliewed the other asset is reclassified to a prepgidrese.

Note 8.Property, Plant and Equipment
Property, plant and equipment consisted of the'dhg:

September 3C December 31

2009 2008
Building and lanc $ 391,32 $ 216,67!
Equipment 260,33! 250,39!
Furniture and fixture 51,87: 51,12«
Leasehold improvemen 58,88: 66,87¢
762,41 585,06
Less accumulated depreciation and amortize (311,49) (278,269
$ 450,91! $ 306,79¢

Effective March 1, 2009, MasterCard executed a temayear lease between MasterCard, as tenanthardissouri Development
Finance Board (“MDFB”), as landlord, for MasterCardlobal technology and operations center locaigd’Fallon, Missouri, called
Winghaven (see Note 12 (Consolidation of Variabtedest Entity)). The lease includes a bargaintpse option and is thus classified as a
capital lease. The building and land assets andatégase obligation have been recorded at $184 @Bich represents the lesser of the
present value of the
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minimum lease payments and the fair value of thiklimg and land assets. The Company received réfignegvenue bonds issued by MDFB
in the exact amount, $154,000, and with the sargepat terms as the capital lease and which cottiaitegal right of setoff with the capital
lease. The Company has netted its investment iMIDEB refunding revenue bonds and the correspondapital lease obligation in the
consolidated balance sheet. The related leasempidbvements for Winghaven will continue to be anzed over the economic life of the
improvements.

As of September 30, 2009 and December 31, 2008y otipital leases of $19,527 and $46,794, respgdgtiwere included in
equipment. Accumulated amortization of these chlgtses was $8,269 and $36,180 as of Septemb&080,and December 31, 2008,
respectively.

Depreciation expense for the above property, @adtequipment, including amortization for capitades, was $19,487 and $54,89:
the three and nine months ended September 30, B} ctively. Depreciation expense for the abawpgrty, plant and equipment,
including amortization for capital leases, was $68,and $43,167 for the three and nine months eSdptember 30, 2008, respectively.

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

September 3C December 31

2009 2008
Customer and merchant incenti $ 469,89( $ 526,72:
Personnel cosi 301,89 296,49°
Taxes 82,63: 20,68¢
Advertising 105,74 89,56
Other 87,90« 98,59(
Total accrued expens $1,048,06. $1,032,06.

Note 10.Pension Plans

The Company maintains a non-contributory, qualifigefined benefit pension plan (the “Qualified P)amith a cash balance feature
covering substantially all of its U.S. employeastibefore July 1, 2007. 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 agal loss component of accumulated of
comprehensive income as of December 31, 2008.idreases in net periodic pension cost, shown bdtovwhe three and nine months en
September 30, 2009 versus the same periods inv28B8Bprimarily due to the amortization of actualials into pension expense.
Additionally, the Company has an unfunded non-dealisupplemental executive retirement plan (theriMjualified Plan”) that provides
certain key employees with supplemental retirenbeniefits in excess of limits imposed on qualifigahg by U.S. tax laws. In the three
months ended September 30, 2009, the Non-quaHfied settled certain liabilities to plan participmarnrhe term “Pension Plans” includes
both the Qualified Plan and the Non-qualified PlEme net periodic pension cost for the Pension$leas as follows:

Three Months Ended September 3C  Nine Months Ended September 3(

2009 2008 2009 2008
Service cos $ 4392 $ 499t $ 13,17¢ $ 14,98¢
Interest cos 3,381 3,40¢ 10,14: 10,22¢
Expected return on plan ass (3,127 (4,009) (9,367) (22,027
Settlement gai (667) — (667) —
Amortization:
Actuarial loss 2,15¢ 41¢ 6,477 1,25¢
Prior service cred| (571) (582) (1,717 (1,746
Net periodic pension co $ 557 $ 423: $ 18,05¢ $ 12,70(
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The Company made voluntary contributions totaliBd,$00 to the Qualified Plan during the nine momthded September 30, 2009.
The Company continues to evaluate the Qualified’Bunded status and whether additional contrdmgiwill be made during 2009. The
Company made voluntary contributions totaling $20,% the Qualified Plan during the three and mrmths ended September 30, 2008.

Note 11.Postemployment and Postretirement Benefits

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

Three Months Ended September 30, Nine Months Ended September 30,

2009 2008 2009 2008
Service cos $ 434 $ 487 $ 1,30z $ 1,46:
Interest cos 90¢€ 82z 2,71¢ 2,46¢
Amortization:
Actuarial (gain) — (129 — (38
Transition obligatior 53 53 15¢ 16C
Net periodic postretirement benefit ¢ $ 1,39 $ 1,23 $ 4,17¢ $ 3,707

The Company does not make any contributions tBatgtretirement Plan other than funding benefitsrts.

Note 12.Consolidation of Variable Interest Entity

As discussed in Note 8 (Property, Plant and Equiginthe Company executed a new lease agreemewtifgghaven, effective
March 1, 2009. In conjunction with entering int@ 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 lessoreTrrust, 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 tpiatty equity investment in the amount of $4,626 e issuance of 7.36 percent Series
A Senior Secured Notes (the “Secured Notes”) witlaggregate principal amount of $149,380 and a mitvatiate of September 1, 2009.
MasterCard International executed a guarantee .d583rcent of the aggregate principal amount®f3fcured 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 Securett®and agreed to take ownership of the faclityring 2004, MasterCard Incorporated
became party to the guarantee and assumed cestagnant compliance obligations, including financggorting and maintenance of a cer
level of consolidated net worth. As the primary &fésiary of the Trust, the Company had consoliddbedassets and liabilities of the Trust in
its consolidated financial statements.

Effective March 1, 2009, the aggregate outstangimygipal and accrued interest on the Secured Neéssrepaid, the investor equity
was redeemed, and the guarantee obligations ofelaatd International and MasterCard Incorporateceierminated. The aggregate
principal amount and interest plus a “make-wholebant repaid to the holders of Secured Notes am@duity investor was $164,572. The
“make-whole” amount of $4,874 included in the repayt represented the discounted value of the réngaprincipal and interest on the
Secured Notes, less the outstanding principal baland an equity investor premium. As a resulhefttansaction, the $154,000 of shiemm
municipal bonds originally issued in 1999 were cdiecl.

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 aime month periods ended September 30, 2009 @d8l &s operations had no impact on
net income. However, interest income and intenggérse were increased by $6,773 in nine month gperaded September 30, 2009 and
$2,852 and $8,552 for the three and nine monttoger@nded September 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 on e Mork Stock Exchange; less previously recordedmensation 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

Note 15.Commitments
At September 30, 2009, the Company had the follgvfiture minimum payments due under non-cancelafpleements:

Sponsorship

Capital Operating Licensing &
Total Leases Leases Other

Remainder of 200 $138,69° $ 2,44¢ $ 7,96 $ 128,28!
2010 203,92: 4,94t 24,90¢ 174,06¢
2011 135,25° 4,16¢ 16,58¢ 114,50¢
2012 100,23! 3,09¢ 14,52 82,61t
2013 55,94«  36,83¢ 9,74¢ 9,36(
Thereafte 34,59¢ — 31,15; 3,44
Total $668,65( $51,49: $104,87° $ 512,27¢

Included in the table above are capital leases wifluted interest expense of $7,933 and a net presdéue of minimum lease payme
of $43,560. In addition, at September 30, 2009,&%D of the future minimum payments
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in the table above for operating leases, spongmribénsing and other agreements was accrued.cidated rental expense for the
Company’s office space, which is recognized onaigtt line basis over the life of the lease, wa$,879 and $32,610 for the three and nine
months ended September 30, 2009, respectively.dlidated rental expense for the Company’s officecsepwas $11,533 and $31,868 for the
three and nine months ended September 30, 20@f:atdsely. Consolidated lease expense for autoresbdomputer equipment and office
equipment was $2,602 and $6,770 for the three aredmonths ended September 30, 2009, respecti@elysolidated lease expense for
automobiles, computer equipment and office equigmers $1,499 and $5,832 for the three and nine nsoetided September 30, 2008,
respectively.

Note 16.0bligations Under Litigation Settlements

On October 27, 2008, MasterCard and Visa Inc. @Vigntered into a settlement agreement (the “Risc&ettlement”) with Discover
Financial Services, Inc. (“Discover”) relating twetU.S. federal antitrust litigation among the jgartThe Discover Settlement ended all
litigation between the parties. The MasterCard sslofthe Discover Settlement was $862,500, whick paad to Discover in November 2008.
In addition, in connection with the Discover Settint, Morgan Stanley, Discover's former parent canyp paid MasterCard $35,000 in
November 2008, pursuant to a separate agreememnnditimpact of $827,500 is included in litigatgettlements for the three and n
months ended September 30, 2008.

On June 24, 2008, MasterCard entered into a settieagreement (the “American Express Settlemeritt) merican Express
Company (“American Express”) relating to the U &ldral antitrust litigation between MasterCard Anterican Express. The American
Express Settlement ended all existing litigatiotween MasterCard and American Express. Under tinestef the American Express
Settlement, MasterCard is obligated to make 12tgtgmpayments of up to $150,000 per quarter beg@mm the third quarter of 2008.
MasterCard’s maximum nominal payments will totaJ88iD,000. The amount of each quarterly paymerndigimgent on the performance of
American Express’s U.S. Global Network Servicesimes. The quarterly payments will be in an ameuguial to 15% of American Express’
U.S. Global Network Services billings during theacfer, up to a maximum of $150,000 per quartehdfyever, the payment for any quarter
is less than $150,000, the maximum payment foresyleent quarters will be increased by the differdreteveen $150,000 and the lesser
amount that was paid in any quarter in which thvems a shortfall. MasterCard has assumed AmericaneSg will achieve these financial
hurdles. MasterCard recorded the present valud 808,000, at a 5.75% discount rate, or $1,64934l% quarter ended June 30, 2008 with
respect to the American Express Settlement.

In 2003, MasterCard entered into a settlement ageae(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. On July 1, 2009, MasterCantgtred into an agreement (the “Prepayment Agregineith plaintiffs of the U.S.
Merchant Lawsuit Settlement whereby MasterCardextjte make a prepayment of its remaining $400,8Gtayment obligations at a
discounted amount of $335,000 on September 30,.ZG89Company made the prepayment at the discoamedint of $335,000 on
September 30, 2009, after the Prepayment Agreebesatme final.

Total liabilities for litigation settlements chartyrom December 31, 2008, as follows:

Balance as of December 31, 2( $1,736,29i
Interest accretion on American Express Settler 52,04¢
Interest accretion on U.S. Merchant Lawsuit Settet 20,50¢
Payments on American Express Settlen (450,000
Payments on U.S. Merchant Lawsuit Settlen (335,000
Gain on prepayment of U.S. Merchant Lawsuit Settiet (14,23¢)
Other payments, accruals and accretion 71€
Balance as of September 30, 2( $1,010,33

See Note 18 (Legal and Regulatory Proceedingsgdditional discussion regarding the Company’s Ipgateedings.
20



Table of Contents

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

Note 17.Income Taxes

The effective income tax rates were 32.9% and 34dr%he three months ended September 30, 2002@d8l, respectively, and 33.6%
and 40.4% for the nine months ended September0®® 2nd 2008, respectively. The difference in fifectve tax rates for the nine months
ended September 30, 2009 and 2008 is due primarthe effect of the charges associated with tleed®ier Settlement and the American
Express Settlement recorded in the nine month genmled September 30, 2008, which resulted in & fiamorable mix of pre-tax income
(loss) for the period, as well as a reduction mlthlance of reserves for uncertain tax positiarestd changes in judgment related to prior
tax positions and the effective settlement of exatidbns with the IRS, recorded in the nine monttigoeended September 30, 2009. The
difference in the effective tax rates for the thmeenth periods ended September 30, 2009 and 2@0&iprimarily to the effect of the charg
related to the Discover Settlement recorded irthihee month period ended September 30, 2008, whatited in a more favorable mix of
pre-tax income (loss) for the period, as well asdaction in the balance of reserves for unceteirpositions due to changes in judgment
related to prior year tax positions and the effectettlement of examinations with the IRS, recdridethe three month period ended
September 30, 2009.

During the three months ended September 30, 2063 0mpany’s unrecognized tax benefits relateexgbsitions taken during the
current and prior periods decreased by $31,789nBuhe nine months ended September 30, 2009, thgp@ny’s unrecognized tax benefits
related to tax positions taken during the currett prior periods decreased by $14,244. The deciedhe Company’s unrecognized tax
benefits for the three and nine months ended Sdyae80, 2009 was primarily due to changes in judgmaated to prior year tax positions,
as well as from the effective settlement of exatmms with the IRS. As of September 30, 2009, tbenany’s unrecognized tax benefits
related to positions taken during the current amat periods was $148,941, all of which would reeltiie Company’s effective tax rate if
recognized.

A reconciliation of beginning and ending unrecoguiizax benefits for the nine months ended SepteB8Me2009 is as follows:

Balance as of December 31, 2( $163,18!
Additions:

Current year tax positior 14,88:
Prior year tax position 2,232
Reductions

Prior year tax positions, due to changes in judgs (18,24%)
Effective settlements with tax authoriti (20,087
Expired statute of limitation (3,029
Balance as of September 30, 2( $148,94.

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 legatgulatory proceedings to which it is
a party would have a material impact on its resafitsperations, financial position, or cash flowthough 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 wermily and severally liable, charges it may be
required to record could be significant and coublttemially and adversely affect its results of ofierss, cash flow and financial condition, or,
in certain circumstances, even cause MasterCarddome
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insolvent. Moreover, an adverse outcome in a régrylgroceeding could result in fines and/or leadhie filing of civil damage claims and
possibly result in damage awards in amounts thaltldee significant and could materially and adviyrsdfect the Company’s results of
operations, cash flows and financial condition.

Department of Justice Antitrust Litigation and Related Private Litigations

In October 1998, the U.S. Department of JusticedJD filed suit against MasterCard Internationalsa/U.S.A., Inc. and Visa
International Corp. in the U.S. District Court tbe Southern District of New York alleging that béflasterCard’s and Visa’'s governance
structure and policies violated U.S. federal amsitdaws. First, the DOJ claimed that “dual govege— the situation where a financial
institution has a representative on the Board oé®ors of MasterCard or Visa while a portion sfdard portfolio is issued under the bran
the other association—was anti-competitive anddaizidimit 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 acterestrain competition.

On October 9, 2001, District Court Judge Barbaresdassued an opinion upholding the legality amdqumpetitive 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 teakthe 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. Ther8e€arcuit upheld the final judgment a
the Supreme Court denied certiorari.

Shortly after the Supreme Court’s denial of cedigrboth American Express and Discover FinancaWiBes, Inc. filed complaints
against MasterCard and Visa in which they alledrad the implementation and enforcement of Mastet@aEPP and Visa’s bylaw provision
violated both Section 1 of the Sherman Act, whiobhjbits contracts, combinations and conspiradias tinreasonably restrain trade and
Section 2 of the Sherman Act, which prohibits masiimation and attempts or conspiracy to monopdizerticular market. These actions
were designated as related cases to the DOJilitigd®n June 24, 2008, MasterCard entered intdteesent agreement with American
Express to resolve all current litigation betweanekican Express and MasterCard. Under the terrtteecdettlement agreement, MasterCard
is obligated to make twelve quarterly paymentspfai$150,000 per quarter with the first paymentiig@ been made in September 2008. See
Note 16 (Obligations under Litigation Settlemerits)additional discussion. On October 27, 2008, tdi&Bard and Visa entered intc
settlement agreement with Discover, ending alidition between the parties for a total of $2,750,de 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 pacentpany, paid MasterCard $35,000 in November 2008.

On April 29, 2005, a complaint was filed in Califiiat state court on behalf of a putative class oSomers under California unfair
competition law (Section 17200) and the Cartwrigbt (the “Attridge action”). The claims in this &mh seek to piggyback on the portion of
the DOJ antitrust litigation discussed above wéhard to the district court’s findings concerningsterCard’s CPP and Visa’s related bylaw.
MasterCard and Visa moved to dismiss the compéaidtthe court granted the defendants’ motion taidis the plaintiffs’ Cartwright Act
claims but denied the defendants’ motion to disrttissplaintiffs’ Section 17200 unfair competitioiaions. MasterCard filed an answer to the
complaint on June 19, 2006 and the parties haveepded with discovery. On September 14, 2009, Maatd executed a settlement
agreement that is subject to court approval inGhkfornia consumer litigations (see “- U.S. Memhand Consumer Litigations”) which
release included a release of the claims in thedgié action. The plaintiff in the Attridge actityas objected to the release of his claims and
the court in the California consumer actions willdha hearing on December 3, 2009 concerning shjgttions as well as more generally the
preliminary approval of the settlement. At thisdinit is not possible tdetermine the outcome of, or estimate the liabiktiated to, this actic
and no provision for losses has been provided mmection 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 thitoéa 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. On October 22, 2009, Jiigdey issued a memorandum and
order granting final approval to the settlemeneagnents. The time in which to seek reconsideratighe final approval or to appeal the
approval has not yet started to run. On NovembgRQ@86, the plaintiff in one of the New York stateurt cases appealed the preliminary
approval of the settlement
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agreement to the U.S. Court of Appeals for the 8édcircuit. On June 6, 2007, the appellate cowahtgrd MasterCard’s motion to defer
briefing until a final settlement is approved ir kiDL action. With regard to other state court enay conversion actions, MasterCard has
reached agreements in principle with the plainfifisa total of $3,557, which has been accruedleé®eént agreements have been executed
with plaintiffs in the Ohio, Pennsylvania, Florideexas, Arkansas, Tennessee, Arizona, New YorkniBnota, Illinois and Missouri actions.
At this time, it is not possible to predict withrtznty the ultimate resolution of these matters.

U.S. Merchant and Consumer Litigations

Commencing in October 1996, several class actida si@re brought by a number of U.S. merchantsragdilasterCard International
and Visa U.S.A., Inc. challenging certain aspeéth® payment card industry under U.S. federaltiargi law. Those suits were later
consolidated in the U.S. District Court for the teas District of New York. The plaintiffs claimetdt MasterCard’s “Honor All Cards” rule
(and a similar Visa rule), which required merchami® accept MasterCard cards to accept for paymenty validly presented MasterCard
card, constituted an illegal tying arrangementiadation of Section 1 of the Sherman Act. Plairgtiflaimed that MasterCard and Visa
unlawfully tied acceptance of debit cards to acaepe of credit cards. On June 4, 2003, MasterGaedriational signed a settlement
agreement to settle the claims brought by the pftsinn this matter, which the Court approved oadember 19, 2003. On January 24, 2005,
the Second Circuit Court of Appeals issued an oaffinming the District Court’s approval of the 8etment 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. On August 26, 2009, the court edtarfnal order approving the
prepayment agreement. The agreement became firmlgnt to its terms on September 25, 2009 as there no appeals of the court’s
approval, and the prepayment was made on Septe88b2009. See Note 16 (Obligations under Litigaattlements) for additional
discussion.

In addition, individual or multiple complaints hakkeen brought in 19 different states and the Ristri Columbia alleging state unfair
competition, consumer protection and common lawrdaagainst MasterCard International (and Visapehalf of putative classes of
consumers. The claims in these actions largelyamihe allegations made in the U.S. merchant laveswd assert that merchants, faced with
excessive merchant discount fees, have passeddbessharges to consumers in the form of highergsron goods and services sold.
MasterCard has been successful in dismissing @asesenteen of the jurisdictions as courts haaatgd MasterCard’s motions to dismiss
for failure to state a claim or plaintiffs have wptarily dismissed their complaints. However, thare outstanding cases in New Mexico and
California. 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 Californatestcourt actions described above for a paymeMadssterCard of $6,000. On September 14,
2009, the parties to the California state coulibastexecuted a settlement agreement which woslalve the actions, subject to approval by
the California state court. The court has schedalbdaring concerning the preliminary approvahef settlement agreement on December 3,
20009.

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

Interchange Litigation and Regulatory Proceedings

Interchange fees represent a sharing of paymetaraysosts among the financial institutions parttipg in a four-party payment card
system such as MasterCadTypically, interchange fees are paid by the @eqto the issuer in connection with transactimitated with the
payment systers’cards. These fees reimburse the issuer for smpart the costs incurred by it in providing seegovhich are of benefit to :
participants in the system, including acquirers am&ichants. MasterCard or its customer financitititions establish default interchange
fees in certain circumstances that apply when tisene other interchange fee arrangement betweeisslner 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 &edito receive it and remits the interchange fegitpible 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 resolutifrobestimate the liability related to, any of tingerchange proceedings described below.
Except as described below, no provision for lo$sesbeen provided in connection with them.
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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 Inooafed, Visa U.S.A., Inc. Visa International Seevigssociation and a number of member
banks alleging, among other things, that MasterSamad Visa's purported setting of interchange f@etates Section 1 of the Sherman Act,
which prohibits contracts, combinations and corespés that unreasonably restrain trade. In addittmcomplaint alleges MasterCard’s and
Visa’'s purported tying and bundling of transactieas also constitutes a violation of Section lhef $herman Act. The suit seeks treble
damages in an unspecified amount, attorneys’ fedsrgunctive relief. Since the filing of this cotamt, there have been approximately fifty
similar complaints (the majority styled as classams although a few complaints are on behalf dividual plaintiffs) filed on behalf of
merchants against MasterCard and Visa (and in sases, certain member banks) in federal courtslifidtnia, New York, Wisconsin,
Pennsylvania, New Jersey, Ohio, Kentucky and CaimecOn October 19, 2005, the Judicial Panel aritidistrict Litigation issued an
order transferring these cases to Judge Gleesihre &f.S. District Court for the Eastern DistrictNéw York for coordination of pre-trial
proceedings in MDL No. 1720. On April 24, 2006, tireup of purported class plaintiffs filed a Fitgshended Class Action Complaint. Tal
together, the claims in the First Amended ClassofhoComplaint and in the complaints brought ontikbalf of the individual merchants are
generally brought under both Section 1 of the Slaerict and Section 2 of the Sherman Act, which fiiedqymonopolization and attempts or
conspiracies to monopolize a particular industpedfically, the complaints contain some or altled following claims: (i) that MasterCard's
and Visas setting of interchange fees (for both credit affithe debit transactions) violates Section 1k Sherman Act; (i) that MasterCe
and Visa have enacted and enforced various rulelsiding the no surcharge rule and purported daérmg rules, in violation of Section 1 or
2 of the Sherman Act; (iii) that MasterCard’s anda/s purported bundling of the acceptance of puemcredit cards to standard credit cards
constitutes an unlawful tying arrangement; and tfi@t MasterCard and Visa have unlawfully tied boddled transaction fees. In addition to
the claims brought under federal antitrust law, s@hthese complaints contain certain unfair coitipatlaw claims under state law based
upon the same conduct described above. Thesehatege-related litigations also seek treble damagegiell as attorneys’ fees and
injunctive relief. On June 9, 2006, MasterCard agr®a the complaint and moved to dismiss or, alterglg, moved to strike the pre-2004
damage claims that were contained in the First AtadrClass Action Complaint and moved to dismissSthetion 2 claims that were brought
in the individual merchant complaints. On Januarg@8, the district court dismissed the plaintiffise-2004 damage claims. On May 14,
2008, the court denied MasterCard’s motion to désrtine Section 2 monopolization claims. Fact disgphas been proceeding and was
generally completed by November 21, 2008. BriefeeHzeen submitted on plaintiffs’ motion for clagstification. The court has scheduled
oral argument on the plaintiffs’ class certificatimotion for November 19, 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 ameddalass action complaint described above alth@lajhtiffs have added additional claims
brought under Sections 1 and 2 of the Sherman gainat MasterCard, Visa and a number of banksialiggmong other things, that the
networks and banks have continued to fix interclkdiegs 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 hasesictled oral argument on the motion for
November 18, 200¢

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@td 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 arvifnlacombination in restraint of trade a
(3) constitute a fraudulent conveyance becausentraber banks are allegedly attempting to releaeowt adequate consideration from the
member banks MasterCard’s right to assess the nrdmabé&s for MasterCard'’s litigation liabilities these interchange-related litigations and
in other antitrust litigations pending againsfTihe plaintiffs seek unspecified damages and arr eedersing and unwinding the IPO. 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 dissrithe plaintiffs’ supplemental complaint in itdiegty with
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leave to file an amended complaint. On January@09, the class plaintiffs repled their complaiimected at MasterCard’s IPO by filing a
First Amended Supplemental Class Action Compldihe causes of action in the complaint generallyanithose in the plaintiffs’ original
IPO-related complaint although the plaintiffs hatempted to expand their factual allegations baped discovery that has been garnered in
the case. The class plaintiffs seek treble damageésnjunctive relief including, but not limited,tan order reversing and unwinding the IPO.
On March 31, 2009, MasterCard filed a motion tordss the First Amended Supplemental Class Actiom@aint in its entirety. The parties
have fully briefed the motion to dismiss and thartwvill hold oral argument on the motion on Novesni8, 2009. On July 2, 2009, the class
plaintiffs and individual plaintiffs served confidial expert reports detailing the plaintiffs’ thiés of liability and alleging damages in the
tens of billions of dollars. The defendants areesicthed to serve their expert reports on Decemb20@9. Briefing on dispositive motions,
including summary judgment motions, is currentlijestuled to be completed on October 25, 2010. lbddte has been scheduled. The
parties have also entered into court-recommendetiatien.

On October 10, 2008, the Antitrust Division of b®J issued a CID to MasterCard and other paymeluisiiny participants seeking
information regarding certain rules relating to ofemt acceptance, particularly with respect to hmamts’ ability to steer customers to
payment forms preferred by merchants. SubsequévitlgterCard received requests for similar inforovafrom certain State Attorneys
General, including the Attorneys General of Ohid @exas. MasterCard is cooperating with the DOJthadffices of the State Attorneys
General in connection with their requests for infation.

European Unionin September 2000, the European Commission issti®thtement of Objections” challenging Visa Intefoaal’s
cross-border default interchange fees under Euro@eanmunity competition rules. On July 24, 2002, Buropean Commission announced
its decision to exempt the Visa interchange feemfthese rules through the end of 2007 based dairtehanges 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 ded credit transactions to amounts at or balewtain specified levels.

On September 25, 2003, the European Commissioadssbtatement of Objections challenging Master€ardpe’s cross-border
default interchange fees. On June 23, 2006, theean 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 iStatements 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 transactiorfe(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 Mastel€aIF, of which currently there are
none. The decision required MasterCard to ceadgiapgpghe MasterCard MIF, to refrain from repeatithg infringement, and not to apply its
then recently adopted (but never implemented) Mae&3EPA and Intra-Eurozone default interchange feetebit card payment transactions
within the Eurozone. MasterCard understood thatiwsion 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.
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On March 26, 2008, the European Commission annabihad it has opened formal antitrust proceedingsrest, and on April 6, 2009,
the European Commission announced that it haddss&tatement of Objections to, Visa Europe Limitettler Article 81 of the EC Treaty.
The proceedings are in relation to Visa's multilaténterchange fees for crobsrder consumer payment card transactions wittareBA an
Visa's ‘honor all cards’ rule as it applies to taésmansactions.

The December 19, 2007 decision against MasterGamdifs MasterCard to establish other default ckawsler 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 cedtitéencies that outweigh the restriction of caatifion alleged by th
European Commission, that consumers get a faiestfahe benefits of the new interchange fees,ttteae are no less restrictive means of
achieving the efficiencies of MasterCard’s paynsystems, and that competition is not eliminateogsther. 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 araksgo understand more fully the
European Commission’s position as to how it may glgrwith the decision. MasterCard requested anresibs of time to comply with the
decision and, on April 26, 2008, the European Cossian informed MasterCard that it had rejected segoest. On June 12, 2008
MasterCard announced that, effective June 21, 20@8terCard would temporarily repeal its then aotridefault intra-EEA cross-border
consumer card interchange fees in conformity withdecision. 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 fromBhmpean Commission in connect
with the decision concerning certain pricing chantjat 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 respoms@paoil 1, 2009, the
Commissioner for competition policy and DG Competitinformed 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&2Q08 pricing changes; (2) adopting a
specific methodology for the setting of cross-bomEnsumer default interchange fees; (3) establishew default cross-border consumer
interchange fees as of July 1, 2009 such that #ighted average interchange fee for credit carséretions 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 nmewe requiring its acquirers to provide
merchants with certain pricing information in cootien with MasterCard and Maestro transactions. Uigertakings will be effective until a
final decision by the EU Court of First Instancgagding 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 theision 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 MasterCardpEls operations, the decision could
also significantly impact MasterCard Internatiogdfuropean customers’ and MasterCard Europe’s éssif 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 129&illenging the MasterCard default interchange feebsmultilateral service fee
(“MSF"), the fee paid by issuers to acquirers whesustomer uses a MasterCard-branded card in thedJingdom either at an ATM or
over the counter to obtain a cash
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advance. Until November 2004, the interchange &esMSF were established by MasterCard U.K. MemBeram Limited (“MMF")
(formerly MasterCard Europay U.K. Ltd.) for domestredit card transactions in the United Kingdoine hotice contained preliminary
conclusions to the effect that the MasterCard Wdé€ault interchange fees and MSF infringed U.K. petition law and did not qualify for an
exemption in their present forms. On February D032 the OFT issued a supplemental Rule 14 Natibé&h also contained preliminary
conclusions challenging MasterCard’s U.K. interadmafees (but not the MSF) under the Competition &ct November 10, 2004, the OFT
issued a third notice (now called a Statement gé@ltmons) claiming that the interchange fees ifeid U.K. and European Union competition
law.

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

On September 6, 2005, the OFT issued its decismm;luding that MasterCard’s U.K. interchange fieg were established by MMF
prior to November 18, 2004 contravene U.K. and Beam Union competition law. The OFT decided nadirtpose penalties on MasterCard
or MMF. MMF and MasterCard appealed the OFT’s deniso the U.K. Competition Appeals Tribunal. Oméul9, 2006, the U.K.
Competition Appeals Tribunal set aside the OFT'aglen, following the OFT’s request to the Tribubalwithdraw the decision and end its
case against MasterCard’s U.K. default interchdags in place prior to November 18, 2004.

Shortly thereafter, the OFT commenced a new ingatin 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 MasterCardopa 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 decisaod possibly levy fines accruing from the datet®first decision. MasterCard would
likely appeal a negative decision by the OFT in futyre proceeding to the Competition Appeals Tmilu 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 ingrattie revenues of MasterCard
International’s U.K. customers and MasterCard’sralféusiness in the U.K.

Poland.In April 2001, in response to merchant complaitite, Polish Office for Protection of Competition @dnsumers (the “PCA")
initiated an investigation of 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 MasterCafa'sl 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 B@A&cision because its conduct was not found tio beeach of the relevant competition
laws. MasterCard has appealed this part of theadppgeurt'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 coste and on MasterCard’s overall business in Poland

Hungary.In January 2008, the Hungarian Competition AutlyaititCA) notified MasterCard that it had commencddranal
investigation of MasterCard Europe’s (and Visa pers) domestic interchange fees. This followedrdarmal investigation that the HCA
had been conducting since the middle of 2007. Qniky 2009, the HCA issued to MasterCard a Prelani Position that MasterCard
Europe’s historic domestic interchange fees vidtategarian competition law. MasterCard respondatiédPreliminary Position both in
writing and at a hearing which was held on SepterBtand 9, 2009. On September 24, 2009, the HC&drtlat MasterCard’s (and Visa’s)
historic interchange fees violated the law anddiMasterCard Europe and Visa Europe each approgiynd®,600. MasterCard accrued
approximately $2,600 for this matter during thedtgquarter of 2009. MasterCard intends to appeatiitision to the Hungarian courts. If the
HCA'’s decision is not reversed on appeal, it cthdde a significant adverse impact on the reventibfasterCard's Hungarian customers and
on MasterCard’s overall business in Hungary.
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Italy. On July 15, 2009, the Italian Competition Authogymmenced a proceeding against MasterCard ancthhenof its customers
concerning MasterCard Europe’s domestic interchd@ggin Italy. If the Italian Competition Authgritssues 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 appeal the decision.gathee decision could result in MasterCard and®rcustomers being fined and, if not
reversed on appeal, could have a significant advierpact on the revenues of MasterCard's Italiaorners and on MasterCard’s overall
business in Italy.

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 submissiongeoring 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 lawsuitkisg damages and injunctive relief. On
August 24, 2009, MasterCard entered into a setthenvéh the NZCC under which, in return for the NEZ@rminating the proceeding as
against MasterCard, MasterCard agreed to modifyoarthrify some of its rules as they apply to Néealand. These rule modifications
which were instituted as a result of the settlenieeitide the fact that MasterCard will set maximumerchange rates for New Zealand
transactions and post them on its website, aneifisswill be permitted to set their own interchafegs up to the maximum rates, and
MasterCard will not prohibit merchants from impagim surcharge on their customers when they chaosset their MasterCard cards to make
purchases in New Zealand, so long as merchantsninfastomers and any surcharges bear a reasoeddtienship to the merchant’s cost of
accepting MasterCard cards. In agreeing to thiesstnt with the NZCC, MasterCard did not admit amgngdoing or pay any penalties
(however, MasterCard did agree to pay half of tZ&€R’s legal costs). On October 2, 2009, Master@ateéred into a settlement with the
merchant plaintiffs under which, in return for tnerchant plaintiffs terminating the proceeding gaiast MasterCard, MasterCard agreed,
among other things and subject to certain condifitmgive the merchants the same commitmentshasligiven the NZCC, as set forth
above. In agreeing to the settlement with the maarthlaintiffs, MasterCard did not admit any wrooigd) or agree to pay any damages
(however, MasterCard did agree to pay half of tleeatmant plaintiffs’ legal costs).

Australia.In 2002, the Reserve Bank of Australia (“RBA”) anneed regulations under the Payments Systems (&emn)l Act of 1998
applicable to four-party credit card payment syst@mAustralia, including MasterCard'’s. Those regigihs, among other things, mandate the
use of a formula for determining domestic interaf@fees that effectively caps their weighted aver@gb0 basis points. Operators of three-
party systems, such as American Express and D@lals were unaffected by the interchange fee reigulaln 2007, the RBA commenced a
review of such regulations and, on September 288 2he RBA released its final conclusions. Theskcated that the RBA was willing to
withdraw its regulations if MasterCard and Visa maértain undertakings regarding the future legétbeir respective credit card
interchange fees and other practices including theinor all cards” rules. If the undertakings wer made, the RBA said it would consider
imposing in 2009 additional regulations that couldher reduce the domestic interchange fees oft&&srd and Visa in Australia. On
August 26, 2009, the RBA announced that it hadd#gtinot to withdraw its regulations and that it Wdomaintain them in their current form
pending further consideration of the regulationsskdrCard plans to continue discussions with thA B8to the nature of the undertakings
that MasterCard may be willing to provide. The effef the undertakings or any such additional ratjoihs could put MasterCard at an even
greater competitive disadvantage relative to coitgrstin Australia that purportedly do not operftar-party systems or, in the case of the
undertakings, possibly increase MasterCard’s legpbsure under Australian competition laws, whigtld have a significant adverse impact
on MasterCard’s business in Australia.

South AfricaOn August 4, 2006, the South Africa Competition @uission (“SACC”) created a special body, the Jalg&ry (the
“Enquiry”), to examine competition in the paymeimdustry in South Africa, including interchange deéfter nearly two years of
investigation, including several rounds of publ&atings in which
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MasterCard participated, on June 25, 2008, the EBngublished an Executive Summary of its findinghe Enquiry’s full report was made
public on December 12, 2008. The Enquiry recommema®ng other things, that an independent authbatgstablished to set payment card
interchange fees in South Africa and that paymestesns’ (including MasterCard'’s) respective “hoatircards” rules be modified to give
merchants greater freedom to choose which typeards to accept. The Enquiry’s report is non-bigdint is under active consideration by
South African regulators. If adopted, the Enquingsommendations could have a significant advengact on MasterCard’s business in
South Africa.

On October 21, 2008, the South African NationalehsBly (the “National Assembly”) adopted amendmeathat country’s
competition laws concerning: (i) so-called “comptarnopolies” and (ii) criminalizing certain violatis of those laws (the “Bill”). On
January 29, 2009, the then President of South &fieferred the Bill back to the National Assemldy further consideration and, in early
February, the National Assembly readopted the Biie President also stated that he might submiBithéo that country’s Constitutional
Court for review. In April 2009, South Africa elect a new President, who signed the Bill on Aug@s2®09 without either referring it to the
Constitutional Court or setting a date on whichBilewill enter into force. If and when the Billdzomes effective, it could have a significant
adverse impact on MasterCard’s business in SoutlaAf

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

In July 2009, the Canadian Competition Bureau imiedl MasterCard that it intends to review MasterGgahd Visa's) interchange
fees and related rules, such as the “honor allst¢anad “no surcharge” rules.

MasterCard is aware that regulatory authoritied@nekentral banks in certain other jurisdictionsliding Belgium, Brazil, Colombia,
Czech Republic, Estonia, France, Israel, Mexice ,Ntherlands, Norway, Switzerland, Turkey and \Zee&a are reviewing MasterCard’s
and/or its members’ interchange fees and/or relpttactices (such as the “honor all cards” rule) avay 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#tegdransaction data and the transaction cleatiiig underlying the settlement risk
calculation may be revised in subsequent repog@rgds.

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 nairmpliance 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, MasterCardshmdtlateral to cover variability and
future growth in member programs. The Company atdds 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 paytsithe 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.
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Estimated Settlement Exposure, and the portioh@fdompany’s uncollateralized Settlement ExposoréfasterCard-branded
transactions that relates to members that are dbaoteo be in compliance with, or that are undstew in connection with, the Company’s
risk management standards, were as follows:

September 30, December 31,
2009 2008

MasterCard-branded transactions:
Gross Settlement Expost $23,610,92  $21,179,04
Collateral held for Settlement Expost (2,731,451 (1,813,17)
Net uncollateralized Settlement Expos $20,879,47  $19,365,87
Uncollateralized Settlement Exposure attributable ® nor-compliant members $ 33501 $ 56,79t
Cirrus and Maestro transactions:
Gross Settlement Expost $ 3,601,28° $ 3,236,17!

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

Of the total estimated Settlement Exposure und=MasterCard brand, net of collateral, the Unite&de5S accounted for approximately
44% and 49% at September 30, 2009 and Decemb&008, respectively. The second largest countrydbedunted for this Settlement
Exposure was the United Kingdom, at approximatéyghd 10% at September 30, 2009 and December 68, Bfspectively. Of the total
uncollateralized Settlement Exposure attributabledan-compliant members, five members represemprbaimately 81% and 48% at
September 30, 2009 and December 31, 2008, resplyctiv

MasterCard guarantees the payment of MasterCarttledatravelers cheques in the event of issuer leféne guarantee estimate is
based on all outstanding MasterCard-branded tressefeeques, reduced by an actuarial determinafichemues that are not anticipated to be
presented for payment. The term and amount of tlagagtee are unlimited. MasterCard calculated astsfCard-branded travelers cheques
exposure under this guarantee as $408,781 and@&t September 30, 2009 and December 31, 20§&atvely. The reduction in
travelers cheques exposure is attributable to sidacdy the Company’s two largest issuers to sedling MasterCard-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 $3B%8d $348,995 as of September 30, 2009 and Dexe31h2008, respectively, from a
financial institution that is a member, to covdradlthe exposure of outstanding travelers cheguitsrespect to such issuer. In addition,
MasterCard has obtained a limited guarantee estiraitt$14,824 and $15,949 at September 30, 200Daceimber 31, 2008, respectively,
from a financial institution that is a member imler to cover the exposure of outstanding travelkesjues with respect to another issuer.
These guarantee amounts have also been reduceddoyuarial determination of travelers chequesahaiot anticipated to be presented for
payment.

Beginning in 2008 and continuing in 2009, manyhef Company's financial institution customers wereatly and adversely impacted
by the unprecedented events that occurred in tizedial markets around the world. The ongoing esbadurmoil presents increased risk
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.
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Note 20.Foreign Exchange Risk Management

The Company enters into foreign currency forwandtiarts to manage risk associated with anticipegedipts and disbursements wt
are either transacted in a non-functional curresrcyalued based on a currency other than its fanaticurrencies. The Company also enters
into foreign currency forward contracts to offsesgible changes in value due to foreign exchangéuations of assets and liabilities
denominated in foreign currencies. The objectivéhisf activity is to reduce the Company’s expogorgansaction gains and losses resulting
from fluctuations of foreign currencies againsffitactional currencies. On January 1, 2009, the @ adopted the new disclosure
requirements for derivative instruments and hedgictgities. This adoption had no impact on the @any’s financial position or results of
operations; it required additional financial staggrdisclosures. The Company has applied theskoslise requirements on a prospective
basis. Accordingly, disclosures related to intepieniods prior to the date of adoption have not h@esented.

The Company does not designate foreign currenaeydiat contracts as hedging instruments pursuamiet@tcounting standards for
derivative instruments and hedging activities. TQoenpany records the change in the estimated faiea the outstanding forward contracts
at the end of the reporting period to its consaédaalance sheet and consolidated statement cditapes.

As of September 30, 2009, all contracts to purclaasksell foreign currency had been entered intb aistomers of MasterCard
International. MasterCard’s outstanding forwardtcacts are classified by functional currency asmanized below:

U.S. Dollar Functional Currency

September 30, 2009 December 31, 2008
Estimated Fair Estimated Fair
Notional Value ! Notional Value !
Commitments to purchase foreign curre $30,84: $ 181 $292,53¢ $ 21,91
Commitments to sell foreign curren 85,98t (3,508 154,18 12,221
Balance Sheet Locatiol
Accounts Receivab $ 87¢ $ 34,22%
Other Current Liabilities (4,200 (87)
Euro Functional Currency
September 30, 2009 December 31, 2008
Estimated Fair Estimated Fair
Notional Value ! Notional Value !
Commitments to purchase foreign curre $4494C $ (2399 $ — % —
Commitments to sell foreign curren 55,19( (560 66,40: (409
Balance Sheet Locatiol
Accounts Receivab $ 38 $ 29C
Other Current Liabilities (2,997%) (699)

Amount and Location of Gain
(Loss) Recognized in Income

Three Months Nine Months
Ended September 3( Ended September 3(
Derivatives Not Designated As Hedging Instruments
Foreign Currency Forward Contra General and administrati $ 6,59¢ $ (15,044
Revenue! (4,709 (1,420
Total $ 1,88 $ (16,469

Amounts represent gross fair value amounts whasg¢tamounts may be netted for actual balance phesstntation
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The currencies underlying the foreign currency famdvcontracts consist primarily of the euro, U.Kupd sterling, Canadian dollar,
Australian dollar, Norwegian krone, and Brazili@al: The fair value of the foreign currency forwamhtracts generally reflects the estime
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§in currency forward contracts are generallg than 18 months. The Company had no
deferred gains or losses in accumulated other celnemsive income as of September 30, 2009 and Dexe3hb2008 as there were no
derivative contracts accounted for under hedgelataty.

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 September 30, 20@9December 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 Fastofthe Company’s Quarterly Report on the FornQUfor the quarter ended June 30, 2009
for a complete discussion of these risk factors.

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

Non-GAAP Financial Information

Non-GAAP financial information is defined as a nuioal measure of a company’s performance that ebedwor includes amounts so as
to be different than the most comparable measucaleted and presented in accordance with accogiptiimciples 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 presemtafimon-GAAP financial measures should not be ictmmed 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 historicautts, 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 $452 million, or $3.45 per ditushare, and $1,169 million, or $8.92 per diligledre, for the three and nine motr
ended September 30, 2009, respectively, versusseas of $194 million, or $1.48 per diluted share] $493 million, or $3.76 per diluted
share, for the comparable periods in 2008. As pt&Saber 30, 2009, our liquidity and capital posiigemained strong, with $2.9 billion in
cash and cash equivalents and current availablseallersecurities and $3.2 billion in equity. In #idd, during the nine months ended
September 30, 2009, we generated cash flows framatgpns of $1.1 billion.

Our net revenues increased 2.0% and 0.9% in tiee tmmd nine months ended September 30, 2009, tieghgoversus the comparable
periods in 2008, primarily due to increased pricamgl transactions, partially offset by unfavordbleign currency exchange impacts and
declines in dollar volume of activity of cards gang our brands. The U.S. dollar strengthened etise euro and Brazilian real, which
decreased revenue by 1.9 and 3.5 percentage jfainte three and nine months ended September0®®, 2espectively, compared to the
respective prior periods.

Our operating expenses decreased 57.3% and 57.8% ihree and nine months ended September 30, B&Jsectively, versus the
comparable periods in 2008. Favorable foreign cuwmyexchange impacts of the euro and the Brazigahagainst the dollar contributed
slightly to the decrease in operating expensegadh ef the three and nine months ended Septemb@080. Excluding the impact of special
items specifically identified in the reconciliatitable included in “-Operating Expensegperating expenses declined 13.3% and 12.5% i
three and nine months ended September 30, 20@®&atésely, versus the comparable periods in 20@8oFable foreign currency exchange
impacts of the euro and the Brazilian real agatmestU.S. dollar contributed 1.3 and 2.5 percenfagets to the decrease in operating
expenses, excluding special items, in the threenam@imonths ended September 30, 2009, respectively

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 nine months endedrBiegte0, 2009. General and
administrative expenses declined 7.9% and 4.7%erhree and nine months ended September 30, &g ctively, which included
declines in travel, professional fees and telecomoations. These decreases were partially offsét¢rpased personnel expenses as a result
of severance costs incurred related to the realigaf our resources. Advertising and marketing esps declined 29.4% and 33.5% in the
three and nine months ended September 30, 20@&ate=ely.

Our ratios of operating income (loss) as a perggntd net revenues, or operating margins, were%4@dd 47.2% in the three and nine
months ended September 30, 2009 versus (20.9)%26r8)% in the comparable periods, respectivel®d8. Excluding the impact of
special items, our operating margins as a percerdbtptal revenues were 49.8% and 47.3% in theethind nine months ended
September 30, 2009, versus 41.0% and 39.3%, régggcin the comparable periods in 2008.

We believe the trend within the global paymentssidy from paper-based forms of payment (cash aedks) toward electronic forms
of payment (card payment transactions) createdfisigmt opportunities for the growth of our busises/er the longer term. Historically, we
experienced greater growth in net revenues tharetrenue growth in the three and nine months eSaépdember 30, 2009. Lower revenue
growth rates in the three and nine
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months ended September 30, 2009 reflect the ingdahe present global economic environment, whichdgatively affecting our customers
and their cardholders. See “-Business Environmfemta discussion of environmental consideratiotteated to our long-term strategic
objectives.

Business Environment

We process transactions from approximately 210 wmsnand territories and in more than 160 currenclhe United States is our
largest geographic market based on revenues. RegEmerated in the United States was approximd@eb? and 47.9% of total revenues in
the three and nine months ended September 30, B8 ctively, versus 44.7% and 47.3%, respectiuelyhe comparable periods in 2008.
No individual country, other than the United Statgnerated more than 10% of total revenues ithifee or nine months end
September 30, 2009 or 2008, but differences in atariaturity, economic health, price changes angidorexchange fluctuations in certain
countries have increased the proportion of revegeesrated outside the United States over timelé/thé global nature of our business
helps protect our operating results from adversa@mic conditions in a single or a few countriég, significant concentration of our
revenues generated in the United States makesusurdss particularly susceptible to adverse econonnditions in the United States.

The competitive and evolving nature of the globafmpents industry provides both challenges to aqmbdpnities for the continued
growth of our business. Unprecedented events es@tkim 2008 continued to impact the financial megleeound the world in the three and
nine months ended September 30, 2009, with cordidigress in the credit environment, continuedtgquarket volatility 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 continoetdegun to impact other economies around the w8ddhe 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 imibee including potential changes in laws and reagria. Many of our financial institution
customers, merchants that accept our brands addalders who use our brands have been directhadadrsely impacted.

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

» Constriction of consumer and business confidench ag in recessionary environments and those nsagkeeriencing 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 markefirigcrease requests for
greater incentives or greater cost stabi

» Our customers may decrease spending for optionaloanced service

« Government intervention and/or investments in ast@mers may have unanticipated effects on ounbasiwith 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.
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» Pace of economic recovery around the wc

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

The global payments industry depends heavily uperoterall level of consumer, business and govenhs@ending. Changes in
cardholder spending behavior, influenced by numefaators including those described above, havaatga 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 dollar amount off é@saction. We have observed recent trends ichvthe numbers of purchase
transactions are generally increasing in relatiothe comparable prior periods; however, the awveeagount per transaction is declining due
to lower overall cardholder spending. Both of thizsztors have contributed to a net decrease innvetbased revenues (domestic assessment
and cross-border volume fees) during the threenameimonths ended September 30, 2009 comparee wthparable periods in 2008.
However, transaction-based revenues (transactmrepsing fees) increased.

In addition, our business is subject to regulaifomany countries. Regulatory bodies may seek fmws®a rules and price controls on
certain aspects of our business and the paymedhistity. For example, see Note 18 (Legal and Regyl&troceedings) to the Consolidated
Financial Statements included in Part I, Item 1 andipdate to the risk factors in Item 1A — RisktBes of the Company’s Quarterly Report
on the Form 10-Q for the quarter ended June 3 #80a discussion of global interchange proceesling

Our strategy is to continue to grow by further geatténg our existing customer base and by expandingole in targeted geographies
and higher-growth segments of the global paymemnisstry (such as premium/affluent and contactlasds; commercial payments, debit,
prepaid and issuer processor and terminal drivmgices), 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. \Wecmmitted to providing our customers with conadéed services through integrated,
dedicated account teams in a manner that allows capitalize on our expertise in payment programerketing, product development,
technology, processing and consulting and inforomasiervices for these customers. We intend to moetio invest in long-term customer
relationships to increase volumes and transactiwastime.
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Financial Results

As part of a review of its presentation of certadrits financial information, during the nine moatanded September 30, 2009, the
Company: (1) modified its presentation of detaflthe Company’s major revenue categories includighinvthe Management’s Discussion
and Analysis of Financial Condition and Result©gpkrations (the “MD&A") section of filings with thg.S. Securities and Exchange
Commission (the “SEC”) and (2) reclassified cerizandholder-related enhancement expenses. In eaeh the Company’s intent was to
better align such information with the way in whittanagement views the underlying drivers of theérass and analyzes the Company’s
results of operations. The modifications to thespreation within the MD&A of the detail of the Coany’s revenue categories did not result
in any changes to the Company’s historical findratiaiements and had no effect on the overall tatiom of net revenue presented in the
financial statements. The reclassification of dartardholder-related enhancement expenses dicesolt in any impact to the Company’s
overall operating expenses. See “-Operating Exg&rise more information.

Our operating results for the three and nine moatitied September 30, 2009 and 2008, are as follows:

For the Three Months Endec Percent Percent
Increase For the Nine Months Ended Increase
September 30, (Decrease) September 30, (Decrease)
2009 2008 2009 vs. 200 2009 2008 2009 vs. 200
(In millions, except per share, percentages and GD¥mounts *)
Revenues, ne $ 136/ $ 1,33¢ 2% $ 3,80 $ 3,761 0.2%
General and administrati\ 474 51t (7.9% 1,42¢ 1,49¢ (4.7%
Advertising and marketin 174 24¢€ (29.9% 47C 707 (33.59%
Litigation settlement 6 82¢ (99.29% 7 2,471 (99.1%
Depreciation and amortizatic 36 29 26.1% 10z 82 25.6%
Total operating expens 691 1,615 (57.9% 2,00¢ 4,764 (57.8%
Operating income (los 674 (279 341.2% 1,792 (997) 279.8%
Total other income (expens — (149 (99.9% (32 16¢ (119.%
Income (loss) before income tax 673 (294) 329.2% 1,76(C (82¢) 312.5%
Income tax expense (benel 221 (100 321.1% 591 (335) 276.6%
Net income (loss 452 (199 333.6% 1,16¢ (499) 336.8%
Loss attributable to n-controlling interest: — — *x — — *x
Net Income (Loss) Attributable to MasterC: $ 452 % (199 333.6% $ 1,16¢ $ (499 336.9%
Basic Earnings (Loss) per Sha $ 346 $ (1.49 333.8% $ 89 $ (3.7 338.(%
Basic Weighted Average Shares Outstan: 13C 13C 0.2% 13C 13C (0.9%
Diluted Earnings (Loss) per Shét $ 34t 3 (1.4¢ 333.1% $ 89z $ (3.7¢ 337.2%
Diluted Weighted Average Shares Outstanc 13C 13C 0.6% 13C 13C (0.1)%
Effective income tax rat 32.% 34.1% *x 33.6% 40.4% *x
Gross dollar volume (“GDV”) on a U.S. dollar contest
basis (in billions’ $ 63 $ 664 47% $ 1,77¢ $ 1,93( (7.99%
Processed transactio? 5,78¢ 5,37 7.€% 16,54¢ 15,457 7.C%

* Note that figures in the table may not sum duetmding.
’1** Not meaningful

As more fully described in Note 2 (Earnings Perr8h#o the consolidated financial statements inetuish Item 1, the 2008 amounts
have been revised in accordance with the adoptiakaauary 1, 2009 of a new earnings per share atingistandard related to
instruments granted in sh-based payment transactions on January 1, :
The data set forth for processed transactions septs transactions processed by MasterCard, imgWRIN-based online debit
transactions. In 2009, we updated our processadactions numbers to exclude a small number cdicettansactions that we process,
but which are initiated with cards that do not besay of our brands. All prior period data has bemmsed to be consistent with this
revised methodology. Revenue was not impacted égetichange:
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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 nine months endede®epér 30, 2009, the U.S. dollar strengthened agtiesuro and Brazilian real, as
compared to the prior comparable periods in 2088)lting 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 lmgakncy spending volume converted to U.S. dollaing averag
exchange rates for the period. In Europe, GEV lisutated based on local currency spending volunmyexed to euros using average
exchange rates for the period. As a result, ouradtic assessments, cross-border volume fees anchgaklated rebates and incentives are
impacted by the strengthening or weakening of tt#& dollar versus most non-European local currenaial the strengthening or weakening
of the euro versus European local currencies. 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 nine months ended September 30, 2009, deibhned 4.7% and 7.9%,
respectively, when measured on a U.S. dollar caesdrasis and increased 0.3% and declined 0.1%glthve three and nine month periods,
respectively, when measured on a local currencigbasrsus 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 rewbanelo domestic transactions since cross-bordésrdee higher than domestic fees.
We review our pricing and implement pricing changesan ongoing basis and expect pricing to conttou®e a component of revenue gro

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

1.

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 is estimated based on aggregate tram&aormation 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.
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4.  Other revenues: Other revenues for other payment-related sendceprimarily dependent on the nature of the prtiar
services provided to our customers but are alsaatggl by other factors, such as contractual 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

. Consulting and research fease primarily generated by MasterCard Advisors,Goenpany’s professional advisory
services group. The Company’s business agreeméthtgevtain customers and merchants may includeuting services
as an incentive. The con-revenue associated with these incentives is indimleebates 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 othenmmt-related services, including account and tretimaenhancement
services, compliance and penalty fees, hologrard$abhlications

5. Rebates and incentives (conti-revenue): Rebates and incentives are provided to certainéd@atd financial institution
customers and merchants. These payments are basedtoactual arrangements which may include peréorce hurdles for
volumes, transactions, issuance of new cards, laahonew programs or the execution of marketinggpaims. 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 $26 million and $33 milliw 1.5% and 0.7%, in the three and nine montkde& September 30, 2009,
respectively, versus the comparable periods in 200arily due to increased pricing and transadjgartially offset by unfavorable foreign
currency exchange impacts and declines in dollamee of activity on cards carrying our brands. Reband incentives as a percentage of
gross revenues were 21.0% and 21.6% in the thek@iar months ended September 30, 2009, respagtivasus 21.3% and 21.7% for the
comparable periods in 2008. Our net revenues iserka.0% and 0.9% in the three and nine monthsdeBdptember 30, 2009, respectively,
versus the comparable periods in 2008.

Pricing changes increased net revenues by apprtelyr@percentage points in each of the three amelmonths ended September 30,
2009, primarily due to price changes implemente#pnil 2009 and October 2008. Approximately onedhof the impact from pricing in the
nine months ended September 30, 2009 was assouidbedertain October 2008 price changes which wepealed at the end of June 200
part of our interim arrangement with the Europeam@iission. See Note 18 (Legal and Regulatory Prbogs) to the consolidated financial
statements included in Part |, Item 1 for more linfation.
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The significant components of our revenues weffelisvs for the three and nine months ended Sepési80:

Dollar Percent Dollar Percent
For the Three Months  Increase Increase For the Nine Months Increase Increase
Ended September 30, (Decrease (Decrease Ended September 3C  (Decrease (Decrease
2009 vs. 2009 vs. 2009 vs. 2009 vs.
2009 2008 2008 2008 2009 2008 2008 2008
(In millions, except percentages)
Domestic assessmel $ 60 $ 611 $ (8) 1.39% $1,742 $1,77¢ $ (33 1.9%
Cros+-border volume fee 38¢€ 427 41) (9.6% 1,068 1,17: (11¢) (10.)%
Transaction processing fe 54€ 46¢ 77 16.4% 1,48t 1,31t 17C 12.%
Other revenue 19z 194 (2) (1.0% 562 54¢ 14 2.6%
Gross revenue 1,72 1,701 26 15%  4,84¢ 4,811 88 0.7%
Rebates and incentives (cor-revenues (363) (363) — — % (1,049 (1,049 — — %
Net revenue: $136¢ $133€ $ 26 2% $3,80C $3,761 $ 38 0.€%

* Note that figures in the above table may not sumtduounding

Domestic assessmenrt§he decrease in domestic assessments of 1.3% @#din the three and nine months ended Septenfber 3
2009, respectively, versus the comparable perin@908 was due to:
 GDVincreased 0.3% and decreased 0.1% during tke imd nine months ended September 30, 2009 cteshg, when
measured in local currency terms, and declined 4iié67.9%, respectively, when measured on a Ulgrdmnverted basis,
versus the comparable periods in 2C

* The impact of foreign currency relating to the slation of domestic assessments from our functionakncies to U.S. dollars
contributed approximately 2 to 3 percentage pdimthe decrease in each of the three and nine rmamitted September 30, 20

The decrease in the three and nine months endedrBiegr 30, 2009 was partially offset by pricingmip@s implemented in April 2009
and October 2008. These price changes favorablgéted domestic assessments approximately 4 tocBqage points in each of the three
and nine months ended September 30, 2009. Lessétiaof the pricing impact in the nine months esh&e=ptember 30, 2009 was associated
with certain October 2008 pricing changes whichenepealed at the end of June 2009 as part ohtenirh arrangement with the European
Commission. See Note 18 (Legal and Regulatory edings) to the consolidated financial statemerdtded in Part I, Item 1 for more

information.

Cross-border volume feesThe decrease in cross-border volume fees of autd4dl0.1% in the three and nine months ended
September 30, 2009, respectively, versus the cabfeperiods in 2008 was due to:
e Cross-border volumes declined 0.3% and 1.0% irtittee and nine months ended September 30, 20@®&atésely, when
measured in local currency terms, and 6.4% andd,lréspectively, when measured on a U.S. dollak<edead basis, versus the
comparable periods in 20C

» The impact of foreign currency relating to the slation of cross-border volume fees from our fumdil currencies to U.S. dollars
contributed approximately 2 to 3 percentage pdimthe decrease in each of the three and nine rmamitted September 30, 20

The decrease in the nine months ended Septemb2039 was partially offset by approximately 4 petege points relating to pricing
changes on acquiring cross-border volumes durifd® 20d 2009. A substantial portion of these chamgpscing were implemented in
October 2008 and repealed at the end of June 29p8raof our interim arrangement with the Europ€ammission. See Note 18 (Legal and
Regulatory Proceedings) to the consolidated firsrstatements included in Part I, Item 1 for maferimation.
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Transaction processing feesThe increase in transaction processing fees .dfa@nd 12.9% during the three and nine monthscende
September 30, 2009, respectively, versus the cabfmperiods in 2008 was due to:

« Pricing changes implemented in April 2009 whichresgnted approximately 11 and 7 percentage pdiitkeadncrease in the thr
and nine months ended September 30, 2009, resplyc

» Processed transactions increased 7.6% and 7.0%gdbe three and nine months ended September 80, Bspectively

These increases were partially offset by the imp&étreign currency relating to the translationtr@insaction processing fees from our
functional currencies to U.S. dollars by approxieha® and 4 percentage points in the three andmimeths ended September 30, 2009,
respectively.

Other revenues The decrease of 1.0% and increase of 2.6% ithtkee and nine months ended September 30, 20@&ataeely,
versus the comparable periods in 2008, was due to:

» Higher compliance and penalty fees in the nine i@ehded September 30, 2009. There were also iratahtustomer requests
for other paymel-related services during the three months endece8ugatr 30, 200¢

» 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 2 and 3 percergaggs in the three and nine months ended SepteBth&009, respectivel

» Lower consulting and research fees during the taneenine months ended September 30, 2

Rebates and incentivesRebates and incentives remained flat duringttreetmonth and nine months ended September 30,2089s
the comparable periods in 2008. However, the amolrgbates and incentives was impacted by theviafg:

» 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 approximatatyl 2 percentage points in the three and ninelmarded September 30,
2009, respectively

« Adecline in customer and merchant performanceao@ance with existing contractual agreementsedeserd rebates and
incentives. In addition, the nine months ended &aper 30, 2008 included a reduction of a custoragfopmance estimate which
reduced cont-revenue

These decreases were offset by higher rebatesaedtives for certain new and renewed agreemergseyect our rebates and
incentives to be significantly higher in the foudharter of 2009 compared to the prior year, dugets and renewed customer agreements, as
well as rebates related to certain pricing initi@d. We intend to continue to enter into and mairttasiness agreements with certain
customers and merchants that provide GDV and @idormance-based support incentives.

Operating Expenses

Our operating expenses are comprised of generadémihistrative, advertising and marketing, litigatsettlements and depreciation
and amortization expenses. During the three angl mionths ended September 30, 2009, the Comparasséad certain cardholder-related
enhancement expenses, which were previously diedsié advertising and marketing expenses, to geard administrative expenses. These
cardholder benefit programs, such as insuranceartreplacements, were previously deemed promaitfeatures of the cards and over t
have become standard product offerings in certaid categories. Approximately $21 million and $6llian of these expenses have been
reclassified in the three and nine months endete8dper 30, 2008, respectively, to conform to the®presentation.

In the three and nine month periods ended SepteBih@009, there were decreases in operating egperiapproximately $0.9 billion
and $2.8 billion, respectively, versus the complaraleriod in 2008. These decreases are primariéytdihe settlements of lawsuits in 2008.
In addition, our cost containment initiatives reésdlin an
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overall decrease to operating expenses in the treéaine months ended September 30, 2009. Theioly table compares and reconciles
operating expenses, excluding litigation settlemétBpecial Items”), which is a non-GAAP financrakasure to the operating expenses

including litigation settlements, which is the mdsectly comparable GAAP measurement. Managemeligues this analysis may be helpful

in evaluating ongoing operating expenses and alfowa more meaningful comparison between periods.

Percent
Percent Increase
Increase (Decrease
(Decrease
N -
Three Months Ended September 30, 20( Three Months Ended September 30, 20( Actual GAO,QP
Special Non- Special Non- 2009 vs. 2009 vs.
Actual Items GAAP Actual Items GAAP 2008 2008
(In millions, except percentages)
General and administrati $ 474 $ — $ 474 $  bIE — $ 51t (7.9% (7.9%
Advertising and marketin 174 — 174 24¢€ — 24¢€ (29.9%  (29.9H%
Litigation settlement 6 6 — 82¢ 82¢ — (99.2% —
Depreciation and amortizatic 36 — 36 29 — 29 26.1% 26.1%
Total operating expens $ 691 $ 6% 685 $ 1617 $ 82E$  79C (67.9% (13.9%
Total operating expenses as a percentage of
total net revenue 50.% 50.2% 120.%% 59.(%
Percent
Percent Increase
Increase (Decrease
(Decrease
N -
Nine Months Ended September 30, 2009  Nine Months Ended September 30, 2008 Actual GAO,QP
Special Non- Special Non- 2009 vs. 2009 vs.
Actual Items GAAP Actual Items GAAP 2008 2008
(In millions, except percentages)
General and administrati $ 1428 $ — $ 1428 $ 149% $ — $ 1,49¢ (4.7% (4.7%
Advertising and marketin 47C — 47C 707 — 707 (33.5% (33.5%
Litigation settlement 7 7 — 2,471 2,47 — (99.9)% —
Depreciation and amortizatic 10z — 10z 82 — 82 25.€% 25.€%
Total operating expens $ 2006 $ 7% 2001 $ 476/ $ 247i$ 2,28i (657.9% (12.5%
Total operating expenses as a percentage of
total net revenue 52.&% 52.% 126.5% 60.7%
* Note that figures in the above tables may not sumtd rounding
General and Administrative
The major components of general and administratikeenses are as follows:
Dollar Percent Dollar Percent
Three Months Ended Increase Increase Nine Months Ended Increase Increase
September 30, (Decrease (Decrease September 30, (Decrease (Decrease
2009 vs. 2009 vs. 2009 vs. 2009 vs.
2009 2008 2008 2008 2009 2008 2008 2008
(In millions, except percentages)
Personne $ 34C $ 324 $ 16 4% $1,01f $ 968 $ 47 4.9%
Professional fee 37 59 (22 (37.9% 10€ 167 (61) (36.5%
Telecommunication 17 19 () (10.5% 52 58 (7) (11.9%
Data processin 22 21 1 4.£% 63 56 7 12.5%
Travel and entertainme 10 20 (20 (50.0% 30 74 (44 (59.9%
Other 47 72 (25) (34. )% 162 174 (12 (6.99%
General and administrative expen $ 474 $ BHBIE $ (4] (79% $142¢ $149 $ (70 (4.7%

* Note that figures in the above table may not sumtduounding

» Personnel expense increased in the three and minthemmended September 30, 2009 versus the comparalbds in 2008. Personnel
expense includes $31 million and $101 million fevarance in the three and nine months ended Septe36h2009, respectively
compared to $1 million and $14 million, respectyyéh the comparable 2008 periods. The increaseerarce costs are the result of

containment initiatives and were partially offsgtlbwer bonus accruals, lower contractor costsraddced payroll costs due to reduced

staffing levels
» Professional fees consist primarily of legal castdefend our outstanding litigation and third-gardnsulting services related to

strategic initiatives. Professional fees decreasélde three and nine months ended September 89, 2frsus the comparable periods in

2008, primarily due to decreased usage of thirdyp@nsulting services and lower legal fees assediwith the settlement of two



significant legal cases during 20(
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» Travel and entertainment expenses are incurredapitirfor travel to customer and regional meetingsvel and entertainment expense
decreased in the three and nine months ended Segt&®, 2009 versus the comparable periods in 28@8arily due to cost
containment initiatives

« Other includes rental expense for our facilitiessts associated with offering cardholder beneditsh as insurance and travel assiste
for certain programs; foreign exchange gains aedds, charges for impairment of assets and otlseltaineous administrative
expenses. The decrease in the three and nine memdlesl September 30, 2009 versus the comparalibel pie2008 was primarily
driven by a benefit from foreign exchange remeaserd.

Advertising and Marketing

Our brands, principally MasterCard, are valuahiategic assets that drive card acceptance and asag@cilitate our ability to
successfully introduce new service offerings arekas new markets globally. Our advertising and etarl strategy is to increase global
MasterCard brand awareness, preference and 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 $lfidmand $237 million, or 29.4% and 33.5%, in theee and nine months ended
September 30, 2009, respectively, versus the cabfmperiods in 2008, primarily due to cost contant initiatives and delays in executing
marketing investments during the third quarter@2 We expect to increase our marketing activiiging the remainder of 2009. In
addition, advertising and marketing expenses dedlaue to a favorable foreign currency impact gfrapimately 2 to 3 percentage points in
each of the periods.

Litigation Settlements

Litigation settlement expenses decreased $0.®hiind $2.5 billion in the three and nine monthdeenSeptember 30, 2009,
respectively, versus the comparable periods in 2088se decreases are primarily due to the settisnoé lawsuits in 2008. In the three
months ended September 30, 2008, the Companydsetife federal antitrust litigation with Discoveinkncial Services (the “Discover
Settlement”). In the three months ended June 308, 2Be Company settled U.S. federal antitrugidiiion with American Express Company
(the “American Express Settlement”).

Depreciation and Amortization

Depreciation and amortization expenses increasediffidn and $21 million in the three and nine monended September 30, 2009,
respectively, versus the comparable periods in 200@arily due to increased investments in datatareequipment, capitalized software,
leasehold and building improvements, along withdbpreciation on the Company’s global technology eperations center. We expect that
depreciation and amortization will continue to ase as we continue to invest in property, pladteiuipment and capitalized software.
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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 Nine Months Ended Increase Increase
September 30, (Decrease (Decrease September 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 $ 11 $ 23 $ (12 529% $ 42 162 (123 (74.49%
Interest expens (24) (36) 12 (33.0% (92 (67) (25) 36.7%
Other income (expens 13 (2) 14  (1,963.9% 18 73 (55) (75.6)%
Total other income (expens $ — $ 1499 $ 14 99.9% $ (320 $ 16 $ (20) (119.)%

* Note that figures in the above table may not sumtduwounding

* Investment income decreased $12 million and $12llomin the three and nine months ended SepterBBeP009, respectively.
The decrease for the three months ended Septer@p20@9 was primarily due to lower interest incoasea result of lower intere
rates. The decrease in investment income for the mionths ended September 30, 2009 was primamdya@®86 million in gains
recognized on the sale of our remaining sharesmwingcon stock in RedeCard S.A. in the first quarfe2GD8 and a decrease of 4
million in interest income due to lower interedeain the nine months ended September 30, ¢

* Interest expense decreased $12 million in the thmereths ended September 30, 2009 primarily duedieceease in interest
accretion on the litigation settlements as the artedue are paid. Interest expense increased 326mimn the nine months ended
September 30, 2009 as a result of an increasedrest accretion associated with the American Esg8ettlement obligatio

» Other income (expense) increased $14 million ferttiree months ended September 30, 2009 as comntpatezlsimilar period in
2008. This increase was primarily due to a gaimfthe prepayment of the Company’s remaining $40d0omiin merchant
litigation settlement obligations at a discountetbant of $335 million on September 30, 2009. Otheome (expense) decreased
$55 million for the nine months ended Septembe2B09 as compared to the similar period in 2008s fkcrease was due to a
$75 million gain related to the termination of asmmer business agreement recognized in the fiester of 2008, which was
partially offset by the $14 million gain from thegpayment of a litigation settlement obligati

Income Taxes

The effective income tax rates were 32.9% and 34d%he three months ended September 30, 2002@0@l, respectively, and 33.6%
and 40.4% for the nine months ended September08® &nd 2008, respectively. The difference in fifiecéve tax rates for the nine months
ended September 30, 2009 and 2008 is due printarilye effect of the charges associated with ttee@ier Settlement and the American
Express Settlement recorded in the nine month genmled September 30, 2008, which resulted in & fiagorable mix of pre-tax income
(loss) for the period, as well as a reduction mthlance of reserves for uncertain tax positiarestd changes in judgment related to prior
tax positions and the effective settlement of exeatidns with the IRS, recorded in the nine monttigoeended September 30, 2009. The
difference in the effective tax rates for the thme@nth periods ended September 30, 2009 and 2@0&iprimarily to the effect of the charg
related to the Discover Settlement recorded irthihee month period ended September 30, 2008, whgliited in a more favorable mix of
pre-tax income (loss) for the period, as well asduction in the balance of reserves for unceteirpositions due to changes in judgment
related to prior year tax positions and from theaive settlement of examinations with the IR®oreled in the three month period ended
September 30, 2009.

During the three months ended September 30, 288Company’s unrecognized tax benefits relatedxgositions taken during the
current and prior periods decreased by $32 milliuring the nine months ended September 30, 20@9Cbmpany’s unrecognized tax
benefits related to tax positions taken duringdimeent and prior periods decreased by $14 millidre decrease in the Company’s
unrecognized tax benefits for the three and ninathwended September 30, 2009 is primarily dudémges in judgment related to prior y
tax positions,
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as well as from the effective settlement of exatmms with the IRS. As of September 30, 2009, tben@any’s unrecognized tax benefits
related to positions taken during the current amok periods was $149 million, all of which wouldduce the Company’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 satibnt risk; to finance capital
expenditures and any future acquisitions; and meicge our obligations related to litigation settlents. At September 30, 2009 and
December 31, 2008, we had $2.9 billion and $2 liohil respectively, of cash and cash equivalentscamrent available-for-sale securities to
use for our operations. Our stockholders’ equitg %&.2 billion and $1.9 billion as of September 3009 and December 31, 2008,
respectively. We believe that the cash generatad fiperations, our borrowing capacity and our actesapital resources are sufficient to
meet our future operating capital needs and litigasettiement obligations. Our liquidity and acces capital could be negatively impacted
by the adverse outcome of any of the legal or wgQuy proceedings to which we are still a partye 8em 1A in Part 1 in the Company’s
Annual Report on Form 10-K for the year ended Ddzeam31, 2008 and an update to the risk factorteim LA of the Company’s Report on
Form 10-Q for the quarter ended June 30, 2009dditianal discussion of these and other risks fg@ar business. See also Notes 16
(Obligations Under Litigation Settlements) and L8dal and Regulatory Proceedings) to the Cons@dl&inancial Statements included in
Item 1 and “-Business Environment” for more infotioa.

Nine Months Ended September 30,

2009 2008
(in millions)

Cash Flow Data:

Net cash provided by operating activit $ 1,09« $ 931

Net cash (used in) provided by investing activi $ (140 $ 232

Net cash used in financing activiti $ (17%) $ (731)

September 30

December 31

2009 2008
(in millions)

Balance Sheet Data

Current assel $ 4,752 $ 4,317

Current liabilities $ 2,791 $ 2,99(

Long-term liabilities $ 92: $  1,65¢

Equity $ 3,22 $ 1,93

Net cash provided by operating activities for tireermonths ended September 30, 2009 was $1.1rbikosus $0.9 billion for the
comparable period in 2008. Cash from operationshfemine months ended September 30, 2009 was njilsirdae to operating income and
the collection of accounts receivable and incormedaeceivable, partially offset by payments fogéition settlements of $785 million. Net
cash provided by operating activities for the mmenths ended September 30, 2008 was primarily @nettrevenues exceeding general and
administrative and advertising and marketing expsngartially offset by higher tax payments andnpayts to customers under business
agreements. MasterCard has entered into litigattthement agreements which require future paym@stshown in +uture Obligations, tr
future amounts due total $1.1 billion.

Net cash used in investing activities for the mimenths ended September 30, 2009 primarily relatedkpenditures for our global
network and investments in affiliates. Cash proglilg investing activities for the nine months en@egtember 30, 2008 primarily related to
net sales of available-for-sale securities and ediperes for our global network.

Cash used in financing activities for the nine rhergnded September 30, 2009 primarily relatedegtyment of $149 million of debt
(see Note 12 (Consolidation of Variable Interediitifnto the consolidated financial statements a&mtR, Item 1 for additional discussion) and
approximately $59 million in dividends to our stbckders. Cash used in financing activities fornive months ended September 30, 2008
related primarily to the repurchase of approximage8 million shares of our Class A common stocktigh a share repurchase plan, the
repayment of $80 million related to the Compangis-year, unsecured, subordinated notes that maitutkthe 2008 and the payment of
approximately $60 million in dividends to our stbckders.
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As of December 31, 2008, the Company held $192anibf auction rate securities (“ARS”) classifiesllang-term available-for-sale
securities. The securities are collateralized bgestt loans with guarantees, ranging from approbam®5% to 98% of principal and interest,
by the U.S. government via the Department of EdanaiThe Company determined that the fair valuthefARS does not approximate par
value, assigned a 20% discount to the par valtleeoARS portfolio as of December 31, 2008. The Camyprecorded a temporary
impairment within other comprehensive income du20§8. As of September 30, 2009, the Company hedé #nillion of ARS classified as
long-term available-for-sale securities, with méyuranges from 8 to 32 years. At September 309208 Company estimated a 15%
discount to the par value of the ARS portfolio aedorded a $12 million increase in fair value witbither comprehensive income in the three
month and nine month periods ended September 8@, Ahere were calls for these ARS in the threethrwanded September 30, 2009. The
Company believes it is more likely than not thatiit hold the ARS until recovery of fair value, veh may be maturity or earlier if called o
liquidity is restored in the market. See Note Sélstment Securities) to the consolidated finarst@iements included in Part I, Item 1 for
more information.

On September 21, 2009, our Board of Directors dedla quarterly cash dividend of $0.15 per shayalga on November 10, 2009 to
holders of record on October 9, 2009 of our Clag®mmon stock and Class B common stock. The agtgegaount of this dividend is $20
million. The declaration and payment of future demds will be at the sole discretion of our Boar®wectors after taking into account
various factors, including our financial conditi@gttlement guarantees, operating results, avaitzdsh and anticipated cash needs.

On September 9, 2009, Moody’s Investors Servicigyasd issuer credit ratings of A3 long-term and shadrtterm with a stable outloc
for MasterCard Incorporated. On October 13, 2008n&ard & Poor’s assigned counterparty credit gatiof BBB+ long-term and A-2 short-
term with a stable outlook for MasterCard Incorpedaand affirmed the counterparty credit rating8BB+ long-term and A-2 short-term
with a stable outlook for MasterCard Internatioetl MasterCard’s request, Standard & Poor’s hassgbently withdrawn ratings on
MasterCard International. Our access to capitalligoddity has been sufficient with these ratin§ecurities ratings are not recommendations
to buy, sell, or hold securities and may be sulifecgévision or withdrawal at any time.
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Future Obligations

The following table summarizes our obligations BSeptember 30, 2009 that are expected to impaguaidity and cash flow in future
periods. We believe we will be able to fund thelskgations through cash generated from operatiodsoarr cash balances.

Payments Due by Period

Remaining 2014 and
Total 2009 20102011 20122012 thereatter
(In millions)
Capital leaset $ 51 $ 2 % 9 $ 40 $ —
Operating lease2 10t 8 41 24 31
Sponsorship, licensing and otf34 52¢€ 142 28¢ 92 3
Litigation settlements 1,06/ 164 90C — —
Debts 21 — 21 — —
Total $1,76% $ 31€ $ 1,26( $ 15€ $ 34

Note that totals in above table may not sum duedading.

Mostly related to certain property, plant and eqmapt. Capital lease for global technology and ajmama center located in O’Fallon,
Missouri has been excluded from this table; see8dqProperty, Plant and Equipment) to the conatdid financial statements included
in Part I, Item 1 of this Form -Q for further discussion. There is a capital |fas¢he Kansas City, Missouri -processing data centt
We enter into operating leases in the normal coofr&eisiness. Substantially all lease agreemens figed payment terms based on
passage of time. Some lease agreements provid@huthes option to renew the lease or purchasedasdd property. Our future
operating lease obligations would change if we @zed these renewal options and if we enteredadttitional lease agreemer
Amounts primarily relate to sponsorships with dertarganizations to promote the MasterCard bramg dmounts included are fixed
and non-cancelable. In addition, these amountsidlechmounts due in accordance with merchant agréerfor future marketing,
computer hardware maintenance, software licensguer service agreements. Future cash paymeatta/ihbecome due to our
customers under agreements which provide pricibgtes on our standard fees and other incentivesdanange for transaction volumes
are not included in the table because the amowssck indeterminable and contingent until sucle tas performance has occurred.
MasterCard has accrued $470 million as of Septe®®e2009 related to customer and merchant agretsn

Includes current liability of $14 million relatintg the accounting for uncertainty in income tax&se to the high degree of uncertainty
regarding the timing of the non-current liabilities uncertainties in income taxes, we are unablaake reasonable estimates of the
period of cash settlements with the respectiventaauuthority.

Represents amounts due in accordance with the AareExpress Settlement and other litigation sethgm

Debt primarily represents amounts due for the esitijomn of MasterCard France. We also have varioaditfacilities for which there
were no outstanding balances at September 30, td@0%mong other things, would provide liquiditythe event of settlement failures
by our members. Our debt obligations would chafgeé or more of our members failed and we borrowsder these credit facilities
to settle on our membe¢ behalf or for other reasor

Recent Accounting Pronouncements

Codification of accounting pronouncement®n July 1, 2009, the Financial Accounting Stand&dard (the “FASB”) implemented the
FASB accounting standards codification and hienaafigenerally accepted accounting principles asstle source of authoritative GAAP.
Pursuant to these provisions, the Company hasreien its references to the former GAAP authovigagironouncements in its consolidated
financial statements issued as of and for the deximled September 30, 2009. The adoption of tfeserecing methodology will be continued
in the future. As the FASB’s codification was notended to change existing authoritative guidatiis referencing methodology has not had
and will not have any impact on the Company’s faiahposition or results of operations.

Earnings per share A new accounting standard related to instrumerdatgd in share-based payment transactions becéaotief for
the Company on January 1, 2009, resulting in ttrespective adjustment of earnings per share (“ERB'prior periods. See Note 2
(Earnings (Loss) Per Share) for further detail.

Non-controlling interests lh December 2007, accounting and reporting starsdaete established that require non-controllingriedts,
previously referred to as minority interests, tardgorted as a component of equity. In additiomngfes in a parent’s ownership interest while
the parent retains its controlling interest areoaoted for as equity transactions, and upon a@adlioss of control, retained ownership inter
are remeasured at fair value, with any gain or tessgnized in earnings. Effective January 1, 2809 Company applied the provisions of
these new standards retrospectively in the coreelitifinancial statements. The adoption of thesmedsirds did not have a material impact on
the Company’s financial position or results of @iems for any periods presented.

Derivative instruments and hedgin@isclosure requirements for derivative instrunseamid hedging were amended, effective for the
Company on January 1, 2009. The new requiremeply &pall entities and provide for qualitative clissures about objectives and strategies
for using derivatives, quantitative disclosuresughair value
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amounts of and gains and losses on derivativeuim&nts, and disclosures about credit-risk relatedicgent features in derivative
agreements. The Company applied these requirerapraprospective basis. Accordingly, disclosuréeted to interim periods prior to the
date of adoption have not been presented. Sinseetision relates to disclosures only, it hadmpact on the Company’s financial position
or results of operations. See Note 20 (Foreign Bmgk Risk Management) for further detail.

Business combinationEEffective January 1, 2009, the Company adoptedh#w accounting standard for business combinatims
new standard establishes principles and requiresrienhow an acquirer of a business recognizesvagabures in its financial statements the
identifiable assets acquired, the liabilities assdrand any non-controlling interest in the acquihesv the acquirer recognizes and measures
the goodwill acquired in a business combinatiort how the acquirer determines what informationiszldse to enable users of the financial
statements to evaluate the nature and financiet&ffof the business combination. The adoptiomdtdhave a material impact on the
Company'’s financial position or results of operasi@s of or for the three and nine months endete8dyer 30, 2009.

Fair value- Interim disclosure requirements about fair vadfiinancial instruments were amended and becafeetafe for the
Company during the second quarter of 2009. Publities must disclose in their interim financiaht&ments the fair value of financial
instruments within the scope of this standard. Aiddally, disclosure is required of the method(s) aignificant assumptions used to estin
the fair value of those financial instruments. T@mpany adopted this standard during the secondeguad 2009 and has included the
additional financial statement disclosures as @it&aber 30, 2009 in Note 4 (Fair Value). The adwptf this standard had no impact on the
Company’s financial position or results of operasio

Also, accounting standards changed for the metboddtermining whether an other-thiamporary impairment exists for debt secur
and the amount of an impairment charge to be recbird earnings. Enhanced disclosures must inchel€bmpany’s methodology and key
inputs used for determining the amount of credis&s recorded in earnings. The Company adoptee thesges during the second quarter of
2009 and the adoption had no impact on the Compdimgancial position or results of operations. Sle¢e 5 (Investment Securities) for
further detail.

Additionally, accounting guidance was issued tdhght and expand on the factors that should beidened in estimating fair value
when there has been a significant decrease in mackigity for a financial asset. The new disclasurelate to fair value measurement inputs
and valuation techniques (including changes intsmpnd valuation techniques). The Company adopidhanges, as required, during the
second quarter of 2009 and the adoption had nodtgrathe Company’s financial position or resuk®perations. See Note 4 (Fair Value)
for further detail.

Transfers of financial assetsn June 2009, the accounting standard for transfiedsservicing of financial assets and extinguishtsef
liabilities was amended. The change eliminategjtiadifying special purpose entity concept, estallisa new unit of account definition that
must be met for the transfer of portions of finaheissets to be eligible for sale accounting, fidegriand changes the derecognition criteria for
a transfer to be accounted for as a sale, chahgemtount of gain or loss on a transfer of findrasaets accounted for as a sale when
beneficial interests are received by the transfenod requires additional new disclosures. The Gomywill adopt the new standard upon its
effective date of January 1, 2010 and the impalttdepend upon the nature and significance of tutweinsfers of financial assets, if any.

Variable interest entities During June 2009, there was a revision to theating standard for the consolidation of variahterest
entities. The revision eliminates the exemptiondoalifying special purpose entities, requires & nealitative approach for determining
whether a reporting entity should consolidate dabde interest entity, and changes the requirernewhen to reassess whether a reporting
entity should consolidate a variable interest gnfihe Company will assess whether it should codatd or deconsolidate any variable
interest entities for which it holds variable irgsts on January 1, 2010, the effective date oh¢hrestandard, and the impact to the Company
will be dependent upon the facts and circumstarelated to those variable interests at the effeatiate.

Revenue Arrangements with Multiple Deliverablés September 2009, the accounting standard foaltbeation of revenue in
arrangements involving multiple deliverables wagaded. Current accounting standards
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require companies to allocate revenue based ofaithealue of each deliverable, even though sudivei@bles may not be sold separately
either by the company itself or other vendors. & accounting standard eliminates i) the resich&thod of revenue allocation and ii) the
requirement that all undelivered elements must ludjective and reliable evidence of fair value lbefa company can recognize the portion
of the overall arrangement fee that is attributabléems that already have been delivered. Thised accounting standard will be effective
beginning January 1, 2011 for prospective adoptivaddition, early adoption and retrospective siaion are permitted. The Company is
currently evaluating the requirements of the stashdtta determine the impact on the Company’s finalngosition 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 rat&quity price risk. Management establishes amis@es the implementation of policies,
which have been approved by the Board of Direcgwserning our funding, investments and use ofvégitie financial instruments. We
monitor risk exposures on an ongoing basis. Thenewo material changes in our market risk expasar&eptember 30, 2009 as compared
to December 31, 2008.

ltem 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedu

MasterCard Incorporated’s management, includingathief Executive Officer and Chief Financial Officearried out an evaluation of
the Company’s disclosure controls and proceduresl€fined in Rule 13a-15(e) under the SecuritieshBrge Act of 1934, as amended) as of
the end of the period covered by this Report. Bagetthat evaluation, the Company’s Chief Execu@fécer and Chief Financial Officer
concluded that MasterCard Incorporated had effeaigclosure controls and procedures for (i) reioordorocessing, summarizing and
reporting information that is required to be dis&d in its reports under the Securities ExchandeofAt934, as amended, within the time
periods specified in the Securities and Exchangar@ission’s rules and forms and (ii) ensuring tinédimation required to be disclosed in
such reports is accumulated and communicated teevaard Incorporated’s management, including itefBxecutive Officer and Chief
Financial Officer, as appropriate to allow timelrcikions regarding disclosure.

Changes in Internal Control over Financial Repogdin

In connection with the evaluation by the Compar@fsef Executive Officer and Chief Financial Offiogfrchanges in internal control
over financial reporting that occurred during then@pany’s last fiscal quarter, no change in the Camgis internal control over financial
reporting was identified that has materially afée;tor is reasonably likely to materially affette tCompany’s internal control over financial
reporting.
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Other Financial Information

With respect to the unaudited consolidated findricfarmation of MasterCard Incorporated and itbsidiaries for the three and nine
months ended September 30, 2009 and 2008, Pricdwase=Coopers LLP reported that they have applieiteld procedures in accordance
with professional standards for a review of sudbrimation. However, their report dated Novembe2@)9 appearing below, states that they
did not audit and they do not express an opiniothahunaudited financial information. PricewaterseCoopers LLP has not carried out any
significant or additional audit tests beyond thadech would have been necessary if their reporti@tdeen included. Accordingly, the
degree of reliance on their report on such inforomashould be restricted in light of the limitedtuna of the review procedures applied.
PricewaterhouseCoopers LLP is not subject to Higlify provisions of Section 11 of the Securitisst of 1933 (“the Act”) for their report on
the unaudited consolidated financial informationdese that report is not a “report” or a “past’a registration statement prepared or cert
by PricewaterhouseCoopers LLP within the meanin§eaftions 7 and 11 of the Act.

Report of Independent Registered Public Accountingrirm

We have reviewed the accompanying consolidatechbalaheet of MasterCard Incorporated and its sisvsd (the “Company”) as of
September 30, 2009, and the related consolidadgehseénts of operations and consolidated condenathents of comprehensive income
for each of the three and nine month periods eis#grddember 30, 2009 and 2008, and the consolidtesheents of cash flows for each of
nine month periods ended September 30, 2009 argi 20@ the consolidated statement of changes a@kistdders’ equity for the nine month
period ended September 30, 2009. These interimdinhstatements are the responsibility of the Camyfs management.

We conducted our review in accordance with thedsteds of the Public Company Accounting OversighaBlaUnited 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®,0bjective 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 stads 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.

/sl PricewaterhouseCoopers L

PRICEWATERHOUSECOOPERS LL
New York, New York
November 3, 200
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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

For a discussion of the Company’s risk factors,teeeCompany’s Annual Report on Form 10-K for tearyended December 31, 2008
and the Company’s Quarterly Report on Form 10-QHerquarter ended June 30, 2009.

Item 5. Other Information

On October 28, 2009, the Company, in the ordinatyse of business, issued 38 shares of its Clagsnvinon stock to new principal
members of MasterCard International, which wasedffy the retirement of 29 shares of Class M comstock due to the terminations of
principal members, pursuant to the Charter. Irathgregate, these issuances of new shares of Classnkhon stock were more than one
percent of the total number of shares of Class Mraon stock outstanding. Pursuant to Article 1V, tiec4.3(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 veseed in reliance upon the exemp
from registration contained in Section 4(2) of 8exrurities 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: November 3, 20C MASTERCARD INCORPORATEL
(Registrant)
Date: November 3, 2009 By: /s/ ROBERT W. SELANDER

Robert W. Selande
Chief Executive Office
(Principal Executive Officer

Date: November 3, 2009 By: /s MARTINA HUND-MEJEAN
Martina Hun-Mejean
Chief Financial Officel
(Principal Financial Officer)

Date: November 3, 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 Bylaws of MasterCard Inteynatiincorporatec
15 Awareness Letter from the Compi' s Independent Registered Public Accounting F
311 Certification of Robert W. Selander, Chief Execat®fficer, pursuant to Rule 13a-14(a)/15d-14(ajpdapted pursuant to
Section 302 of the Sarbal-Oxley Act of 2002
31.2 Certification of Martina Hund-Mejean, Chief FinaakcOfficer, pursuant to Rule 13a-14(a)/ 15d-144a)adopted pursuant to
Section 302 of the Sarbal-Oxley Act of 2002
321 Certification of Robert W. Selander, Chief Execat®fficer, pursuant to 18 U.S.C. Section 1350,dampted pursuant to Section
906 of the Sarban-Oxley Act of 2002
32.2 Certification of Martina Hund-Mejean, Chief FinaakcOfficer, pursuant to 18 U.S.C. Section 1350adgpted pursuant to
Section 906 of the Sarbal-Oxley Act of 2002
101.INS XBRL Instance Documer
101.SCF XBRL Taxonomy Extension Scheme Docum
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutr
101.DEF XBRL Taxonomy Extension Definition Linkbase Docum
101.LAB XBRL Taxonomy Extension Label Linkbase Docum
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent
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Exhibit 3.1

Bylaws
Preamble

AMENDED AND RESTATED BYLAWS OF MASTERCARD INTERNATI ONAL
INCORPORATED (the “Corporation”)

PREAMBLE
The purposes for which this Corporation is formedilisinclude the following:

1.
2.
3.
4.

To facilitate the interchange of payment privilegesan international basis and provide servicessihport Member payment activitit
To facilitate the entry into and participation iayments activity by Member

To promote the development of sound practicesérpieration of the activities of Members by essititig high standard

To generate revenue for Members while managingaikenhancing the reputation of the Ma

Effective as of August 31, 2009



Bylaws
Article I— Board of Directors

ARTICLE [—BOARD OF DIRECTORS

Sec. 1.

Sec. 2

Sec. 3.

Sec. 4.

Sec. 5.

Sec. 6.

Sec. 7.

Powers.The business of this Corporation shall be managatidoBoard of Directors, which may exercise altraf powers of this
Corporation and do all lawful acts and things a&sraot (i) by statute, the Certificate of Incorpaaf or these Bylaws directed or
required to be exercised or done by the membe(i§ specifically delegated as provided in the Bytaof this Corporatior

Election; Vacancies; Term of Office.Subject to this Corporation’s Certificate of Incoration, the directors of this Corporation
shall be elected by the Class B Member at the dmmeeting of member:

Number. The authorized number of directors constitutingehgre Board of Directors shall be equal to sugimber of directors
as are authorized to constitute the entire Boafdictors of the Class B Memb

Compensation of Directors.Directors shall receive such compensation from@ugporation as the Board of Directors may from
time to time establist

Quorum. A majority of the total number of directors thenaffice (but not less than one-third of the numbkdirectors
constituting the entire Board of Directors) shalhstitute a quorum for the transaction of businpssyided, that a quorum shall
not be constituted unless directors who are nefiii@ss M Directors (as defined in the Amended aest&ed Certificate of
Incorporation of the Class B Member) nor officefshe Corporation or the Class B Member represanapority of the directors
present. Except as otherwise provided by law, theifitate of Incorporation of the Corporation bese Bylaws, the act of a
majority of the directors present at any meetinglach there is a quorum shall be the act of tharBaf Directors

Procedure.The order of business and all other matters ofgatore at every meeting of the Board of Directory madetermined

by the presiding officel

Meetings of the Board of Directors.

(&) A meeting of the Board of Directors shallHsd following the annual meeting of membersh# tmeeting is held at the place
of the annual meeting of members, then no notide®Mmeeting need be given to the newly-electegttrs. If the first

meeting is not held at that time and place, thehatl be held at a time and place specified int&ca given in the manner
provided for notice of special meetings of the Bbaf Directors as set forth in Section 7(c) of tARTICLE I.



Bylaws
Article I— Board of Directors

(b)

(©

(d)

(€)

(f)

Regular meetings of the Board of Directoes/rbe held upon such notice, or without noticesuah times and at such places
within or outside of the State of Delaware as stiath time to time be determined by the Board afebiors.

Special meetings of the Board of DirectarBether to be held in person or by telephone cerotbmmunications equipment,
may be called by the Chairman of the Board of Daecor the Chief Executive Officer on at leasefilays’ notice to each
Director and shall be called by the Chairman orGheef Executive Officer upon the written requeshot less than onthird
of the entire Board of Directors; provided, howethat any meeting called to consider a matterréngires the immediate
action of the Board of Directors and that doesraqtire the approval of greater than a simple nitgjof the Directors may
be called on at least twel-four hour! notice.

Whenever notice of a meeting of the Boar®wéctors is required, the notice shall be givethie manner set forth in
Section 7(e) of this ARTICLE | and shall state gugpose or purposes, place, date and hour of tleéimge

Any notice to a director may be given pegdlyn by telephone, by mail, courier, facsimilertsanission, telex, telegraph, ca
or similar instrumentality or electronic transm@sio such director’s residence or usual placeusfriess. A notice shall be
deemed given when actually given in person or laptene; when transmitted by a legible transmissfagiven by

facsimile transmission; when transmitted, answeklvaceived, if given by telex; on the day whenw=ied to a cable or
similar communications company; three business dégs delivery to a courier service; or on théhfibusiness day after the
day when deposited with the United States mailtggesprepaid, directed to the director at his rgdraddress, facsimile
number, electronic mail address or telex numbext such other address, facsimile number, electimiait address or telex
number as the director may have designated toagheetary in writing as the address or number tatvhiotices should be
sent. Notice given by any form of electronic tramssion shall be deemed given when directed to iteettr.

Any director may waive notice of any meetioy signing a written waiver or by electronic tsarission, whether before or
after the meeting. In addition, attendance at atimgshall be deemed a waiver of notice unlesglirextor attends for the

purpose, expressed to the meeting at its commemteofebjecting to the transaction of any businessause the meeting
not lawfully called or convene:



Bylaws
Article I— Board of Directors

Sec. 8  Approval of Indebtedness.This Corporation may incur or guarantee any indéfgss for money borrowed only with the prior
approval of, or pursuant to a written policy essti#d by, or pursuant to a delegation by the Boafdirectors.

Sec.9  Meetings by Conference TelephoneDirectors, and directors serving on committeesefBoard of Directors, may participate |
meeting of the Board, or in a meeting of a comnaitiethe Board, by means of conference telephom¢h@r communications
equipment by means of which all persons partianggith the meeting can hear each other. Such gaation shall constitute
presence in person at that meeting for the purpbsenstituting a quorum and for all other purpoSéee place of any meeting
held pursuant to this Section 9 shall be deemée tihe place stated in the notice thereof so lenaf ast one director or, as the
case may be, one committee person, is preserditgbldce at the time of that meetil

Sec. 10 Action Without a Meeting. Any action required or permitted to be taken at mm@eting of the Board of Directors, or of any
committee thereof, may be taken without a meefiad) members of the Board or of the committeehaf Board, as the case may
be, who are entitled to vote, consent thereto itivgr (including by electronic transmission), ame twriting or writings are filed
with the minutes of proceedings of the Board othat committee



Bylaws
Article Il— Officers

ARTICLE [I—OFFICERS

Sec. 1.

Election and Appointment. The Board of Directors shall, annually at its firsteting following the annual meeting of
stockholders, elect a Chief Executive Officer arfgkearetary; and the Board of Directors may at iietting, and thereafter, elec
President, a Chief Operating Officer, a Treasuner such other officers as it may from time to tideem advisable. Except as
prohibited by law, any two or more offices may ledhby the same persc

(@)

(b)

(©

(d)

The Chief Executive Officer. The Corporation shall have a Chief Executive &ffiof the Corporation. The Chief Execu
Officer shall have general overall supervision lbbasiness of the Corporation and shall have qumhers and duties as
usually pertain to such office or as may be assigaéhim by the Board of Directors. In the abseoicthe Chairman, the
Chief Executive Officer shall perform the dutieslaxercise the powers of the Chairman of the Bomlirectors.

The President. The Corporation may have a President who shadléeed by the Board of Directors. The Presidbatl s
report directly to the Chief Executive Officer asithll have such responsibilities as shall be asdifrom time to time by tf
Chief Executive Officer

The Chief Operating Officer . The Corporation may have a Chief Operating Offigko shall be elected by the Board of
Directors. The Chief Operating Officer shall repairectly to the Chief Executive Officer and/or tReesident and shall have
such responsibilities as shall be assigned froma tmrtime by the Chief Executive Officer and/or Bresident

The Treasurer. The Corporation may have a Treasurer who shadldeted by the Board of Directors. The Treasunatls
have the care and custody of all moneys and s&udf the Corporation. S/he shall cause to beredtia records to be kept
for that purpose full and accurate accounts ofalheys received by her/him and paid by her/himcuoant of the
Corporation. S/he shall make and sign such repsttements and documents as may be required byrheaf the Board of
Directors or by the laws of the United States,Skete of Delaware or any other state or countrg,sirall perform such oth
duties as usually pertain to such office or as bmgssigned to him/her by the Board of Directole Treasurer shall be
bonded in the manner and amount prescribed by tlaedBof Directors. The reports and records of trea3urer shall be
audited as of the end of each fiscal year anddit sther times as the Board of Directors may dibgandependent certified
public accountants selected by the Board of Dimsoto by a committee designated by the ChairmaheBoard of
Directors with the approval of the Board of Direwstc
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Sec.

Sec.

Sec.

Sec.

Sec.

(e) The Secretary. The Corporation shall have a Secretary who $ieadélected by the Board of Directors. The Secrethaji
issue notices of meetings of members and noticeseetings of the Board of Directors when any sumtite is required by
law or by these Bylaws. The Secretary shall atedhoheetings of the members and meetings of thedofDirectors and
keep the minutes thereof. S/he shall affix the Gaation’s seal to such instruments as require the seatzadtperform suc
other duties as usually pertain to such officesomay be assigned to her/him by the Board of Dirsabr as may otherwise
be provided for in these Bylaw

Term of Office. Each officer shall be elected by the Board of Dimexand shall hold office until the earliest o€kundividual's
death, resignation, removal or the first meetinghefBoard of Directors following the next annuadeting of stockholders. Any
officer may be removed at any time, either witlwithout cause, by the Board of Directors. If anficef becomes vacant for any
reason, the vacancy may be filled by the Boardicédors.

Resignations.Any officer may resign at any time by giving writt@otice to the Board of Directors, the Chief ExeauOfficer or
the President. Such resignation shall take effeitteatime specified in the notice or, if no tinsespecified, at the time of receipt of
the notice, and the acceptance of such resignalialh not be necessary to make it effect

Security. The Corporation may secure the fidelity of any lboits officers or agents by bond or otherwiseaddition, the Board
of Directors may require any officer, agent or emypk to give security for the faithful performardehis duties

Temporary Transfer of Powers and DutiesIn the event of an absence or illness of any afficefor any other reason that the
Board of Directors or the Chief Executive Officeayrdeem sufficient, the Board of Directors or theef Executive Officer may
temporarily assign the powers and duties of thiitefto any other officer or to any Direct

Compensation.The compensation of the elected officers shallixedfby the Board of Directors or a committee tbéréhe
compensation of other employees of the Corporati@il be fixed by the Chief Executive Officer (saittjto the oversight of the
Board of Directors). All employee incentive progiashall be approved by the Board of Directors committee thereo
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Article [ll— Committees

ARTICLE [I—COMMITTEES

Sec. 1.

Sec. 2.

Sec. 3.

Sec. 4

Directors’ Committees.The Board of Directors may designate from amongigsnbers an Executive Committee, Audit
Committee, Compensation Committee and other coraestto serve at the pleasure of the Board of @irectf the Board of
Directors designates an Executive Committee, AGdinmittee or Compensation Committee, and ther@seaisorresponding
committee of the Class B Member, such committe# bhgse the same members as, and authorities sitoilghe corresponding
committee of the Class B Member. Any other comragif¢o the extent formed, shall have such authastihe Board of Directors
grants them. The Board of Directors shall have pat@ny time to change the membership of any cdtees, to fill vacancies in
their membership and to discharge any commit

Procedures.Each directors’ committee shall keep regular misutiits proceedings and report to the Board o&&ors as and
when the Board of Directors shall require. UnlégsBoard of Directors otherwise provides, notiaguieements for meetings of
committees shall be the same as notice requireri@ntseetings of the Board of Directors. UnlessBoard of Directors
otherwise provides, either directly or by approvih charter or similar instrument establishing ritenner in which a directors’
committee shall act, a majority of the membersmyf directors’ committee may determine its actiond the procedures to be
followed at its meetings (which may include a paha® for participating in meetings by conferendepgbone or similar
communications equipment by which all persons pi@dting in the meeting can hear each ott

Notice of Directors’ Committees MeetingsUnless the Board of Directors directs otherwisdicearequirements for meetings of
directors’ committees shall be the same as notigairements for meetings of the Board of Direcamset forth in Article I,
Sections 7 and ¢

Advisory Committees.The Chief Executive Officer and/or the Presidenymppoint representatives of the Members and/dn suc
other persons as he determines advisable to omem@ advisory committees to consider matters pengito the Corporation and
Membership activities such as, by way of examplk ot limitation, Membership activities in regiomsuntries or other
geographic areas and security. Each person apddmgmn advisory committee shall serve as a mewf&rch an advisory
committee at the pleasure of the Chief Executiviic®f and the Presider
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Article IV— Meetings

ARTICLE IV—MEETINGS

Sec. 1.

Sec. 2

Sec. 3

Sec. 4.

Sec. 5

Annual Meeting of Members.The annual meeting of members, for the electiodirgctors and for the transaction of such other
business as may properly come before the meetiad), ke held at such date and time as may be fiyetthie Board of Directors, at
the principal business office of this Corporationat such other place as the Board of Directoadl sletermine

Special Meetings of MembersSpecial meetings of members, except as otherwisadad by law, may be held at the principal
business office of this Corporation or elsewheng, may be called at any time by a written requésne-third of the Board of
Directors, or by the Chairman of the Board or thee€Executive Officer. A special meeting may ateocalled at the request in
writing of members having 25% or more of the totamber of votes eligible to be cast as of the datich request. Such reque
from the Board of Directors or members shall sthéeperson or persons calling the meeting and tingoge or purposes of the
proposed meeting. Business transacted at a spee&ting shall be confined to the topics statedhéndall and matters germane
thereto.

Procedures.The order of business and all other matters ofgdore at every meeting of members may be deternhipéloe
presiding officer

Quorum. At every meeting of members, except as otherwisgiged by law or these Bylaws, the presence ingreos by proxy

of members having a majority of the votes entitetie cast at the meeting shall constitute a qudanrthe transaction of busine
Once a quorum is noted as present, it is not brbkehe subsequent withdrawal of members. Exceptlarwise provided by la
the Certificate of Incorporation, or these Bylaasnajority of the votes cast decides any questiahrmay come before a meeting,
provided a quorum is prese

Adjournments. The members entitled to vote that are present fmesentative or by proxy at any meeting of membehgther o
not they constitute a quorum, have the power byaprity of the votes present to adjourn the meetingnother time or place, and
notice of the adjourned meeting need not be gifdreitime and place thereof are announced at #eting at which the
adjournment is taken. At the adjourned meeting, besimay transact any business that might have tbeesacted at the original
meeting. If the adjournment is for more than thitys, a notice of the adjourned meeting must bengio each member entitlec
vote at the meeting
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Article IV— Meetings

Sec. 6.

Sec. 7.

Sec. 8.

Voting. Except as required by law, no member other thaiCthes B Member shall be entitled to vote on anytendor which the
members are entitled to vo

Notice of Meetings of Members
(@ Any notice to a member shall be given pealignby mail, facsimile transmission, telex, talagh, cable or similar

(b)

instrumentality or by electronic transmission. Aice shall be deemed given when actually giveneirspn; when
transmitted by a legible transmission, if givenfagsimile transmission; when transmitted, answekhiaceived, if given by
telex; on the day when delivered to a cable orlamgiommunications company; three business dags @élivery to a
courier service; or on the fifth business day atterday when deposited with the United States, pagtage prepaid,
directed to the member at such member’s addressinide number, electronic mail address or telember as it appears on
the records of members or at such other addressinfde number, electronic mail address or telember as the member
may have designated to the Secretary in writindhasddress or number to which notices should be Eetice given by a
posting on electronic network together with separattice to the member of such specific postingll i deemed given
upon the later of (A) such posting and (B) the mvof such separate notice. Notice given by angrdibrm of electronic
transmission shall be deemed given when directéloetonembet

Any member may waive notice of any meetigguitten waiver or by electronic transmission bgepresentative thereof,
whether before or after the meeting. In additiagteradance at a meeting shall be deemed a waivastiie unless the
member representative attends for the purposeessgd to the meeting at its commencement, of ahget the transaction
of any business because the meeting is not lawalligd or convener

Consent of Members in Lieu of MeetingAny action that is required to, or may, be takearat meeting of members may be
taken without a meeting, without prior notice anitheut a vote, if a consent in writing (including blectronic transmission),

setting forth the action so taken, is signed byesgntatives of members eligible to vote on thbadhaving not less than the
minimum number of votes that would be necessagutborize or take that action at a meeting at whltimembers eligible to
vote thereat were present and voted. Prompt nofitiee taking of action by less than a unanimouster consent of all of the
members entitled to vote on an action must be giwehose members entitled to vote that did nat@tsent in writing
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ARTICLE V—REGIONS, FEES AND ASSESSMENTS

Sec. 1.

Sec. 2

Sec. 3.
Sec. 4.

Sec. 5.

Regions.For convenience, and in connection with the adrtretion of its worldwide business, this Corporatlas designated six
geographic regions comprising the world, namelyia/acific, Canada, Europe, Latin America, Soutfe/Adiddle East/Africa
Region, and the United States. Each region hagressicorporate staff responsible for all activitigthin the region, including,
without limitation, coordination and support of Mbar programs within the regio

Certain Losses and Liabilities.Global expenses of the Corporation or the Classdinler that relate to losses suffered by, or
liabilities of, the Corporation or the Class B Megnlarising out of or related to a breach by thepGration, the Class B Membet
Europay International SA of any of their respectigpresentations, warranties, covenants and agresmentained in the Share
Exchange and Integration Agreement, dated as allgep13, 2002, as amended, modified, supplemeottegstated from time to
time, among the Corporation, the Class B MembertEumdpay International SA (the “Integration Agreetigshall be assigned
by an equitable distribution mechanism similarhe imechanism used for assigning other global exgsemsovided, however, thi

(@) if the losses and liabilities arise out oaee related to a breach by the Corporation oClass B Member and exceed, in the
aggregate, $21 million, then the global expenséksa@ramount of the excess shall be allocated stdalggions other than the
Europe region; an

(b) if the losses and liabilities arise out ofape related to a breach by Europay InternatiS#ahnd exceed, in the aggregate, $7
million, then the global expenses in the amourthefexcess shall be allocated solely to the Euregien.

Annual Budget. This Corporatio’s entire annual budget shall be submitted to ther@®of Directors for its approve

Assessmentdn addition to establishing the annual budget &f @orporation as described in Section 3 aboveBtierd of
Directors at any time, and from time to time, mixyaind impose assessments on all or some lessdvaruwwhthe Members of this
Corporation for expenses and liabilities that eelatthe ordinary activities of the CorporationeToard of Directors may fix a
separate rate or basis of assessment for Memlbeasesl and/or doing business in different couniiesegions and/or engaging in
different activities

Enforcement of Payment of Fees, Assessments, anché&t Obligations. The Corporation may apply any sums due to a Member
from this Corporation toward payment of any feasseasments, and other obligations owed to thisdtatipn by that Member or
its Sponsored Affiliate Member
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ARTICLE VI—ADDITIONAL PROVISIONS

Sec. 1  Fiscal Year.The fiscal year of this Corporation is the calengzar.

Sec. 2. Indemnification.

(@)

(b)

To the fullest extent permitted by the lawh® State of Delaware as it presently exists ay tmereafter be amended, the
Corporation shall indemnify any person (and suais@®s heirs, executors or administrators) who @ras made or is
threatened to be made a party to or is otherwigaved in any threatened, pending or completedacsuit or proceeding
(brought in the right of the Corporation or othes®)i, whether civil, criminal, administrative or astigative, and whether
formal or informal, including appeals, by reasortaf fact that such person, or a person for whorh person was the legal
representative, is or was a director or officethaf Corporation or, while a director or officertbé Corporation, is or was
serving at the request of the Corporation as atireofficer, partner, trustee, employee or agér@nother corporation,
partnership, joint venture, trust, limited liabjlitompany, nonprofit entity or other enterprise,dad against all loss and
liability suffered and expenses (including attorsidges), judgments, fines and amounts paid ifeseéint reasonably
incurred by such person or such heirs, executoasloninistrators in connection with such actiont suiproceeding,
including appeals. Notwithstanding the precedingesgce, except as otherwise provided in ArticleSé¢. 2(c), the
Corporation shall be required to indemnify a perdescribed in such sentence in connection withaatipn, suit or
proceeding (or part thereof) commenced by suchopersly if the commencement of such action, sujtroceeding (or part
thereof) by such person was authorized by the BoaRirectors.

To the fullest extent permitted by the lavishe State of Delaware, the Corporation shalimgtly pay expenses (including
attorneys’ fees) incurred by any person describeitiicle VI, Sec. 2(a) in appearing at, participgtin or defending any
action, suit or proceeding in advance of the faiaposition of such action, suit or proceeding|uding 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 #iscle VI, Sec. 2 or otherwise. Notwithstandirgetpreceding sentence,
except as otherwise provided in Article VI, Se&)2the Corporation shall be required to pay expsmg a person described
in such sentence in connection with any actiont, uyproceeding (or part thereof) commenced by saerkon only if the
commencement of such action, suit or proceedingddrthereof) by such person was authorized bythaed of Directors



Bylaws
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(©

(d)

(€)

If a claim for indemnification (following ¢hfinal disposition of such action, suit or prodegdl or advancement of expenses
under this Article VI Sec. 2 is not paid in fullthin thirty days after a written claim therefor &gy person described in
Article VI, Sec. 2(a) has been received by the Gmfion, such person may file suit to recover thpaid amount of such
claim and, if successful in whole or in part, stodlentitled to be paid the expense of prosecutirogy claim. In any such
action the Corporation shall have the burden ofimgpthat such person is not entitled to the retpebBxdemnification or
advancement of expenses under applicable

To the fullest extent permitted by the lavishe State of Delaware, the Corporation may pasetand maintain insurance on
behalf of any person described in Article VI, S&@) against any liability asserted against suechqre whether or not the
Corporation would have the power to indemnify spehson against such liability under the provisiohthis Article VI, Sec
2 or otherwise

The provisions of this Article VI, Sec. 2a#lthe applicable to all actions, claims, suitpmceedings made or commenced
after the adoption hereof, whether arising frons actomissions to act occurring before or afteadsption. The provisions
of this Article VI, Sec. 2 shall be deemed to bmoatract between the Corporation and each dirextofficer (or legal
representative thereof) who serves in such capat#yy time while this Article VI, Section 2 aritbtrelevant provisions of
the laws of the State of Delaware and other appléckaw, if any, are in effect, and any alteratiamendment, or repeal
hereof shall not affect any rights or obligatiohsrt existing with respect to any state of factaryr action, suit or proceedi
then or theretofore existing, or any action, suipceeding thereafter brought or threatened bimsetiole or in part on any
such state of facts. If any provision of this Ali&/I, Sec. 2 shall be found to be invalid or liedtin application by reason of
any law or regulation, it shall not affect the détly of the remaining provisions hereof. The rightsndemnification

provided in this Article VI, Sec. 2 shall neithex bxclusive of, nor be deemed in limitation of, aigts to which any persc
may otherwise be or become entitled or permitteddiyract, the Certificate of Incorporation of herporation, these
Bylaws, vote of stockholders or directors or othiseyor as a matter of law, both as to actionsighgerson’s official
capacity and actions in any other capacity, it gefre policy of the Corporation that indemnificatiof any person whom the
Corporation is obligated to indemnify pursuant wide VI, Sec. 2(a) shall be made to the fullegeat permitted by lawn
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()  For purposes of this Article VI, Sec. 2feeences to “other enterprises” shall include emppdobenefit plans; references to
“fines” shall include any excise taxes assessed parson with respect to an employee benefit @ad;references to
“serving at the request of the Corporation” shadliide any service as a director, officer, emplayeagent of the
Corporation which imposes duties on, or involvasises by, such director, officer, employee, orrgtgeith respect to an
employee benefit plan, its participants, or bernafies.

(g) This Article VI, Sec. 2 shall not limit thrgght of the Corporation, to the extent and in th@nner permitted by law, to
indemnify and to advance expenses to, and purc@rabenaintain insurance on behalf of, persons dttzer persons
described in Article VI, Sec. 2(¢

Sec. 3 Corporate Seal.The seal of this Corporation shall be circularamf with the words “MasterCard International Incongted”
around the outer margin and the words and fig“ Corporate Seal 1966 Delaw” in the center

Sec. 4. Corporate Symbol. The symbol of this Corporation shall be the worda$terCard’superimposed across a red circle overlapp
yellow circle in the form adopted by the Board dfdators as the corporate symbol of this Corpora

Sec. 5  Definitions. The term “entire Board of Directors” when used eie connection with voting requirements shallereto the
number of directors authorized to serve as dirediyrthe Board of Directors less any vacanciesaayddirectors not entitled to
vote on such issue. In the event a vote is spddifide taken by the Board of Directors withouerehce to the “entire Board of
Directors,” then the number of votes required shaltalculated based upon the number of directing at the meeting at which
a quorum is preser

When used herein, the following terms shall haweerntteanings set forth in the “Definitions” providedh and for use in
connection with the Rules of the Corporation: “Affie Member;” “Corporation;” “Marks;” “Member;” “Mmbership;” “
and“ Standard?”

When used herein, “Class B Member” shall have teamng set forth in the Amended and Restated @etif of Incorporation of
MasterCard International Incorporatt

Sponsor;”

Sec. 66 Amendment of Bylaws.The Board of Directors or the Class B Member maypadamend or repeal these Byla
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Sec. 7.

Inconsistent Provisions; LicensesIn the event of an inconsistency between a pronisicthese Bylaws and a provision in any
Membership agreement or license, the provisionthege Bylaws shall prevail and the Membership ages or license shall be
deemed to have been amended so as to be considtettie Bylaws provision. In the event of an ins@tency between a
provision of the Standards and any license for ek\jaanted to a Member, the provision of such Saadsl shall prevail and the
license shall be deemed to have been amendedisdeasonsistent with the Standar



EXHIBIT 15

November 3, 200

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

Commissioners:

We are aware that our report dated November 3, 2A08ur review of unaudited interim financial infoation of MasterCard Incorporated
and its subsidiaries (the “Company”) for the thag@e nine month periods ended September 30, 2009 apigmber 30, 2008 and included in
the Company'’s quarterly report on Form 10-Q fordharter ended September 30, 2009 is incorporatedference in the Company’s
Registration Statements on Form S-8 dated Jun20®® (File No. 333-135572), August 9, 2006 (File B83-136460) and June 15, 2007
(File No. 333-143777).

Very truly yours,

/sl PricewaterhouseCoopers LLP



EXHIBIT 31.1

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

I, 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: November 3, 20C

By: /s/ Robert W. Selander
Robert W. Selande
Chief Executive Office




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: November 3, 20C

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 MasterCmcorporated (the “Company”) on Form 10-Q foe feriod ending September 30,
2009 as filed with the Securities and Exchange Cmsion on the date hereof (the “Report”), |, RobrtSelander, 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.

November 3, 200

/s/ Robert W. Selander
Robert W. Selande
Chief Executive Office




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 MasterCmcorporated (the “Company”) on Form 10-Q foe feriod ending September 30,
2009 as filed with the Securities and Exchange Cmsion on the date hereof (the “Report”), |, Maatifund-Mejean, 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.

November 3, 200

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




