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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q

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

For the quarterly period ended June 30, 2010

Or

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

For the transition period from to

Commission file number: 001-32877

MasterCard Incorporated

(Exact name of registrant as specified in its chaer)

Delaware 13-4172551
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification Number)
2000 Purchase Stree 10577
Purchase, NY (Zip Code)

(Address of principal executive offices)

(914) 249-2000

(Registrant’s telephone number, including area code

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

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

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

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

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

As of July 26, 2010, there were 118,834,396 shamnéstanding of the registrant’s Class A commonlstpar value $.0001 per share and
12,023,551 shares outstanding of the registrariis<®B common stock, par value $.0001 per share.
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PART | — FINANCIAL INFORMATION

Item 1. Consolidated Financial Statements (Unauditd

MASTERCARD INCORPORATED

CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

December 31,
2009

(In millions, except share data)

June 30,
2010
ASSETS

Cash and cash equivalel $ 2,320
Investment securities availa-for-sale, at fair valu 82¢
Investment securities heto-maturity 301
Accounts receivabl 517
Settlement due from custome 411
Restricted security deposits held for custon 481
Prepaid expenst 332
Deferred income taxe 271
Other current asse 78
Total Current Assets 5,54:
Property, plant and equipment, at cost, net of mecdated depreciatio 43¢
Deferred income taxe 131
Goodwill 267
Other intangible assets, net of accumulated anadioiz of $441 and $422, respectivi 39C
Auction rate securities availal-for-sale, at fair valu 134
Investment securities heto-maturity 36
Prepaid expenst 34¢
Other asset 14¢
Total Assets $ 7,43

LIABILITIES AND EQUITY

Accounts payabl $ 244
Settlement due to custome 45€
Restricted security deposits held for custon 481
Obligations under litigation settlemet 587
Accrued expense 927
Other current liabilitie 12%
Total Current Liabilities 2,81¢
Deferred income taxe 74
Obligations under litigation settlemet 4
Long-term debt 19
Other liabilities 392
Total Liabilities 3,307

Commitments and Contingencies
Stockholders Equity
Class A common stock, $.0001 par value; author&6680,000,000 shares, 125,553,717 and

116,534,029 shares issued and 118,813,127 and9B)23P outstanding, respective —
Class B common stock, $.0001 par value; authoriz2@0,000,000 shares, 12,025,947 and 19,977t

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

and outstanding, respective —

Additional paic-in-capital 3,417
Class A treasury stock, at cost, 6,740,590 shezepectively (1,250
Retained earning 2,022
Accumulated other comprehensive income (Ic
Cumulative foreign currency translation adjustme (58)
Defined benefit pension and other postretirememtqlnet of ta; (15)
Investment securities availa-for-sale, net of ta 1
Total accumulated other comprehensive income ( (72

Total Stockholders’ Equity 4,117

$ 2,05¢
824

53¢
45¢
44¢
31&
244
12¢€
5,00¢
44¢
264
30¢
41¢
18C
33¢
32¢
184

$ 7,47(C

$ 29C
47€
44¢
607
1,22¢
121
3,167
8C
268
22
42¢€

3,95¢

3,417
(1,250
1,14¢

212
(15

194
3,50¢



Non-controlling interest: 8 8

Total Equity 4,12¢ 3,512

Total Liabilities and Equity $ 7,43 $ 7,47(
The accompanying notes are an integral part oktheasolidated financial statements.
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MASTERCARD INCORPORATED

CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
(In millions, except per share data)

Revenues, ne $1,368 $1,28( $2,67: $2,43¢
Operating Expense
General and administrati 43: 507 891 95t
Advertising and marketin 18C 18C 29t 29¢
Depreciation and amortizatic 35 36 70 67

Total operating expens 64¢ 723 1,25¢ 1,31¢
Operating incom: 717 557 1,41 1,11¢
Other Income (Expense
Investment incom 13 14 23 31
Interest expens (@) (32 (32 (68)
Other income (expense), r — (©)] — 5

Total other income (expens (4) (22) (9) (32
Income before income tax 713 53€ 1,40¢ 1,08¢
Income tax expens 25¢ 187 49t 37C
Net income 45¢ 34¢ 913 71€
(Income) loss attributable to n-controlling interest: — — — —
Net Income Attributable to MasterCard $ 45¢ $ 34¢ $ 91z $ 71€
Basic Earnings per Share $ 3.5( $ 2.67 $ 6.97 $ 5.4¢
Basic Weighted Average Shares Outstanding 131 13C 131 13C
Diluted Earnings per Share $ 3.4¢ $ 2.6 $ 6.9t $ 5.4i
Diluted Weighted Average Shares Outstanding 131 13C 131 13C

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

CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

Six Months Ended

June 30,
2010 2009
(In millions)
Operating Activities
Net income $ 912 $ 71€
Adjustments to reconcile net income to net caskigenl by operating activitie:
Depreciation and amortizatic 70 67
Share based paymel 31 41
Stock units withheld for taxe (1249) (27
Tax benefit for share based compensa (89) (26)
Impairment of asse 1 15
Accretion of imputed interest on litigation settlents 21 50
Deferred income taxe 11C 84
Other 5 @
Changes in operating assets and liabilii
Accounts receivabl (12 11C
Income taxes receivah (14) 19C
Settlement due from custome Q) (209
Prepaid expenst (68) (70
Obligations under litigation settlemet (300 (309
Accounts payabl (38) 5
Settlement due to custome 38 68
Accrued expense (109) (84)
Net change in other assets and liabili 4 53
Net cash provided by operating activit 43¢ 77¢
Investing Activities
Purchases of property, plant and equipn (25) (25)
Capitalized softwar (40 (38)
Purchases of investment securities avai-for-sale (68) (64)
Proceeds from sales of investment securities, @ve-for-sale 56 50
Proceeds from maturities of availa-for-sale investment securiti 60 9
Investment in affiliate: 3 (18
Other investing activitie — (2)
Net cash used in investing activiti (20 (88)
Financing Activities
Payment of det — (149
Dividends paic (39 (39
Tax benefit for share based compensa 89 26
Cash proceeds from exercise of stock opt 9 2
Redemption of nc-controlling interes — (5)
Net cash provided by (used in) financing activi 59 (165)
Effect of exchange rate changes on cash and casvadmnts (209) 18
Net increase in cash and cash equival 26¢ 542
Cash and cash equivaler beginning of periot 2,05k 1,50¢
Cash and cash equivale- end of perioc $2,32: $2,04¢

The accompanying notes are an integral part oktheasolidated financial statements.

5



Table of Contents

MASTERCARD INCORPORATED
CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

(UNAUDITED)

Accumulated
Other

Balance at December 31, 20C

Net income

Other comprehensive loss, net of

Cash dividends declared on Class A and
Class B common stock, $0.30 per
share

Share based paymel

Stock units withheld for taxe

Tax benefit for share based
compensatiol

Exercise of stock optior

Balance at June 30, 201

. Cl A . Non-
Common Stock Additional Trezsssury Retainec Comprehensive Cont?onlling
Paid-In Income (Loss),
Total Class A Class E Capital Stock Earnings Net of Tax Interests
(In millions, except per share data)
$3,51% $— $— $ 341 $(1,250 $1,14¢ $ 194 $ 8
— — — — 917 — —
(26€) — — — — — (26€) —
— — - — (39 - —
— — 31 — — — —
(124) — — (124) — — — —
— — 89 — — — —
— — 9 — — — —
$4128 $— $— $ 3417 $(1,250 $2,02: $ (72 % 8

MASTERCARD INCORPORATED
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME

Net Income
Other comprehensive income (los
Foreign currency translation adjustme

Defined benefit pension and postretirement plaasphtax

(UNAUDITED)

Three Months Ended

Six Months Ended

Unrealized gain (loss) and reclassification adjestiror realized (gain) loss on

investment securities availa-for-sale, net of ta

Other comprehensive income (lo:

Comprehensive Income
Income attributable to n-controlling interest:

Comprehensive Income Attributable to MasterCard

June 30, June 30,

2010 2009 2010 2009
(In millions)

$ 45¢ $ 34¢ $ 91¢ $71€
(165) 87 (270 12
— 1 — 2
5 1 4 6
(160) 89 (26€) 20
29¢ 43¢ 647 73€
$ 29¢ $ 438 $ 647 $ 73€

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

Note 1. Summary of Significant Accounting Policies
Organization

MasterCard Incorporated and its consolidated sidrsid, including MasterCard International Incoqued (“MasterCard International”
and MasterCard Europe sprl (“MasterCard Europ@iédther, “MasterCard” or the “Company”), provideypeent solutions, including
transaction processing and related services toess principally in support of their credit, dep@&cess (debit), electronic cash and
Automated Teller Machine (“ATM”) payment card pragrs, and travelers cheque programs. Our finantséitution customers are generally
either principal members (“principal members”) oaserCard International, which participate direatlyviasterCard International’business
or affiliate members of MasterCard Internationadhjetr 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 anutrodled entities. The Company
also evaluates its interests in variable interasties, as applicable, to determine whether cadatibn is required. Intercompany transactions
and balances have been eliminated in consolidaflertain prior period amounts have been reclassifiecconform to the 2010 presentation.
The Company follows accounting principles generatigepted in the United States of America (“GAAP”).

The balance sheet as of December 31, 2009 waseddrivm the audited consolidated financial statemasa of December 31, 2009. ~
consolidated financial statements for the threesiadnonths ended June 30, 2010 and 2009 andAmef30, 2010 are unaudited, and in the
opinion of management, include all normal recurid@justments that are necessary to present faelyesults for interim periods. Due to
seasonal fluctuations and other factors, the resd@ilbperations for the three and six months elddee 30, 2010 are not necessarily indicative
of the results to be expected for the full year.

The accompanying unaudited consolidated finant#ésments are presented in accordance with theS¢&urities and Exchange
Commission requirements of Quarterly Reports om+b9-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, 2009 for additional
disclosures, including a summary of the Companigsicant accounting policies.

Recent accounting pronouncements

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

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

Variable interest entitiesIn June 2009, there was a revision to the ac@ogistandard for the consolidation of variable iegt entities.
The revision eliminates the exemption for qualifyspecial purpose entities, requires

7
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

a new qualitative approach for determining whethezporting entity should consolidate a variabterist entity, and changes the requirer

of when to reassess whether a reporting entityldremnsolidate a variable interest entity. DurirepFuary 2010, the scope of the revised
standard was modified to indefinitely exclude cerentities from the requirement to be assesseddosolidation. The Company adopted the
new standard upon its effective date of Janua®010. The adoption did not have an impact on thegamy’s financial position or results of
operations.

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

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

Note 2. Earnings Per Share

Earnings per share (“EPS”) is calculated includimg effects of certain instruments granted in stased payment transactions under
the two-class method. Unvested share-based payaneamtls which receive non-forfeitable dividend rggltadr dividend equivalents, are
considered participating securities and are reduiebe included in computing EPS under the twesclaethod. The Company declared non-
forfeitable dividends on unvested restricted stagks and contingently issuable performance statts “Unvested Units”) which were
granted prior to 2009.
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

The components of basic and diluted EPS for comsinanes are as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
(In millions, except per share data)
Numerator:
Net income attributable to MasterCz $ 456 $ 34¢ $ 91z $ 71¢€
Less: Net income allocated to Unvested U — 2 2 5
Net income attributable to MasterCard allocatedaimmon share $ 456 $ 347 $ 911 $ 711
Denominator:
Basic EPS weighted average shares outstat 131 13C 131 13C
Dilutive stock options and stock un — — — —
Diluted EPS weighted average shares outstar 131 13C 131 13C
Earnings per Share
Total Basic $ 350 $ 267 $6.97 $ 54¢
Total Diluted $ 34¢ $ 267 $ 6.95 $ 547

The calculation of diluted EPS for the three adhsonth periods ended June 30, 2010 and 2009 eattltiet following share-based
payment awards because the effect would be arttigitu

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
(In thousands)
Stock options 204 28¢ 204 28¢
Restricted stock unit 2 — 2 —

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

2010 2009
(In millions)
Dividend declared but not yet pe $ 19 $ 19
Software licenses finance 11 —
Municipal bonds cancelle — 154
Revenue bonds receiv — (159)
Assets recorded pursuant to capital le: 3 (150)
Capital lease obligatio — 154
Fair value of assets acquired, net of original #treent, cash paid and cash acqu — 17
Fair value of liabilities assumed related to inwestts in affiliate: — 151
Fair value of no-controlling interest acquire — 8
! Included $9 million to be extinguished in 2013 &4 6 for future benefits to be provided by Mastedda the establishment of a joint

venture.

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

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

Note 4. Fair Value
Financial Instruments — Recurring Measurements

In accordance with accounting requirements forrfaial instruments, the Company is disclosing thareged fair values as of June 30,
2010 and December 31, 2009 of the financial instnisithat are within the scope of the accountiridagice, as well as the methods and
significant assumptions used to estimate the fauesof those financial instruments. Furthermdre,Gompany classifies its fair value
measurements in the Valuation Hierarchy. No trassiere made among the three levels in the Valuaddierarchy during the three and six
months ended June 30, 2010.

The distribution of the Company’s financial instremts which are measured at fair value on a regutrasis within the Valuation
Hierarchy as of June 30, 2010 and December 31, Bo&9follows:

June 30, 2010

Significant
Quoted Price: Other Significant
Observable Unobservable
in Active
Markets Inputs Inputs Fair
(Level 1) (Level 2) (Level 3) Value
(In millions)
Municipal bondst $ — $ 51€ $ — $ 51€
Taxable sho-term bond fund: 31: — — 31z
Auction rate securitie — — 134 134
Foreign currency forward contrac — (©)] — 3
Total $ 31% $ bi: $ 134 $ 96C
December 31, 2009
Significant
Quoted Price: Other Significant
Observable Unobservable
in Active
Markets Inputs Inputs Fair
(Level 1) (Level 2) (Level 3) Value
(In millions)
Municipal bondst $ — $ 514 $ — $ 514
Taxable sho-term bond fund: 31C — — 31C
Auction rate securitie — — 18C 18C
Foreign currency forward contrac — (D — (1)
Total $ 31C $ 51z $ 18C $1,00:

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

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

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

The Company’s auction rate securities (“ARS”) inmesnts have been classified within Level 3 of ttaudtion Hierarchy as their
valuation requires substantial judgment and estanaif factors that are not currently observabléhimmarket due to the lack of trading in
securities. This valuation may be revised in fufpeeods as market conditions evolve. The Compasydonsidered the lack of liquidity in
the ARS market and the lack of comparable, ordealysactions when estimating the fair value oARS portfolio. Therefore, the Company
uses the income approach, which included a disedurdsh flow analysis of the estimated future ¢asts adjusted by

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

a risk premium for the ARS portfolio, to estimahte fair value of its ARS portfolio. The Companyiestted the fair value of its ARS portfo
to be a 15% discount to the par value as of Jun2@IM and December 31, 2009. When a determinitiorade to classify a financial
instrument within Level 3, the determination is é@sipon the significance of the unobservable paensé&o the overall fair value
measurement. However, the fair value determindtiohevel 3 financial instruments may include obsdale components.

The Company’s foreign currency forward contractgehlaeen classified within Level 2 of the Valuatidierarchy, as the fair value is
based on broker quotes for the same or similavatve instruments. See Note 19 (Foreign Excharigk Ranagement) for further details.

Financial Instruments — Non-Recurring Measurements

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

Investment Securities Held-to-Maturity

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

Debt

The Company estimates the fair value of its debaplying a current period discount rate to theaiging cash flows under the terms
the debt. As of June 30, 2010 and December 31,,2080%arrying value on the consolidated balaneettotaled $19 million and $22 millic
respectively, and approximated fair value.

Obligations Under Litigation Settlements

The Company estimates the fair value of its oblagest under litigation settlements by applying arent period discount rate to the
remaining cash flows under the terms of the litmasettlements. At June 30, 2010 and Decembe2@19, the carrying value on the
consolidated balance sheet totaled $591 million&8%D million and the fair values totaled $605 iilland $895 million, respectively, for
these obligations. For additional information retjag the Company’s obligations under litigationtisehents, see Note 15 (Obligations Under
Litigation Settlements).

Settlement Guarantee Liabilities

The Company estimates the fair value of its sel@nguarantees by applying market assumptionsfevant though not directly
comparable undertakings, as the latter are notrediske in the market given the proprietary natursuzh guarantees. Additionally, loss
probability and severity profiles against the Compa gross and net settlement exposures are candidEhe carrying value and estimated
fair value of settlement guarantee liabilities weeeminimis as of June 30, 2010 and December 319.Zor additional information regarding
the Company’s settlement guarantee liabilities,ete 18 (Settlement and Travelers Cheque Risk geamant).

Refunding Revenue Bonds

The Company holds refunding revenue bonds witts#imee payment terms, and which contain the rigbetbff with a capital lease
obligation related to the Company’s global techggland operations center located in O’Fallon, Missaalled Winghaven. The Company
has netted the refunding revenue bonds and thespwnding capital lease obligation in the constdiddalance sheet and estimates that the
carrying value approximates the fair value for thbends. See Note 3 (Non-Cash Investing and Fingrigtivities) for further details.
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

Nonmarketable Equity Investments

The Company has nonmarketable equity investmentsded under cost or equity method of accountitiges€ investments are not
measured at fair value on an ongoing basis; howtlresrare subject to fair value adjustments inagerntircumstances, such as when there is
evidence of impairment. Inputs to measure thesesimvents are based on management’s judgment uéargal and external data;
accordingly these fair value determinations arsgifeed in Level 3 of the Valuation Hierarchy. Téerrying value and estimated fair value of
the Company’s nonmarketable equity investments wenmminimis as of June 30, 2010 and December 319.20

Non-Financial Instruments

Certain assets and liabilities are measured avédire on a nonrecurring basis. The Company’s sisset 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.

The valuation methods for goodwill and other inthigassets involve assumptions concerning compacampany multiples, discount
rates, growth projections and other assumptiorigtafe business conditions. As the assumptions @yeglto measure these assets on a
nonrecurring basis are based on managem@amdgment using internal and external data, tfeisealue determinations are classified in Le
3 of the Valuation Hierarchy.

Note 5. Investment Securities
Amortized Costs and Fair Values — Available-for-8dhvestment Securities:

The major categories of the Company’s availablestde investment securities, for which unrealizaihg and losses are recorded as a
separate component of other comprehensive incontieeoconsolidated statements of comprehensive iacand their respective cost basis
and fair values as of June 30, 2010 and Decemh&2(8P are as follows:

June 30, 2010

Gross Gross
Amortized Unrealized Unrealized
Fair
Cost Gain Loss! Value
(In millions)
Municipal bonds $ 49€ $ 20 $ — $ 51€
Taxable sho-term bond fund: 30¢ 5 — 313
Auction rate securitie 15¢ — (24) 134
Total $ 967 $ 25 $ (24 $ 962
December 31, 2009
Gross Gross
Amortized Unrealized Unrealized
Fair
Cost Gain Loss! Value
(In millions)
Municipal bonds $ 49z $ 22 $ — $ 514
Taxable sho-term bond fund: 30€ 4 — 31C
Auction rate securitie 212 — (32 18C
Total $ 1,01( $ 26 $ (32 $1,00¢

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

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

12



Table of Contents

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

The short-term bond funds invest in fixed incomeusiies, including corporate bonds, mortgage-bddexurities, 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 sgesi are fully collateralized by student loanshwguarantees (ranging from approximately
95% to 98% of principal and interest) by the U.&/ernment 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 investment positions in @@mpany’s ARS investment portfolio have experienfeéled auctions. The securities for
which auctions have failed have continued to pagrést in accordance with the contractual termsuoh instruments and will continue to
accrue interest and be auctioned at each respeetieé date until the auction succeeds, the issdeems the securities or they mature. As of
June 30, 2010, the ARS market remained illiquidibstier call and redemption activity in the ARSdstot loan sector has occurred
periodically since the auctions began to fail. bgrthe three and six months ended June 30, 20a@dmpany did not sell any ARS in the
auction market but there were some calls at par.

The table below includes a roll-forward of the C@np's ARS investments from January 1, 2010 to Bihe010.

Significant
Unobservable

Inputs (Level 3

(In millions)
Fair value, January 1, 20: $ 18C
Calls, at pa (549
Recovery of unrealized losses due to issuer 8
Fair value, June 30, 20: $ 134

The Company evaluated the estimated impairmernis &RS portfolio to determine if it was other-themporary. The Company
considered several factors including, but not kaito, the following: (1) the reasons for the deelin value (changes in interest rates, credit
event, or market fluctuations); (2) assessments adether it is more likely than not that it whiibld and not be required to sell the
investments for a sufficient period of time to alléor recovery of the cost basis; (3) whether thelide is substantial; and (4) the historical
and anticipated duration of the events causingiéutine in value. The evaluation for other-than{tenary impairments is a quantitative and
gualitative process, which is subject to variog&siand uncertainties. The risks and uncertaimi@sde changes in credit quality, market
liquidity, timing and amounts of issuer calls, antkrest rates. As of June 30, 2010, the CompaligMeel that the unrealized losses on the
ARS were not related to credit quality but rathee do the lack of liquidity in the market. The Caang believes that it is more likely than not
that the Company will hold and not be requiredeib iss ARS investments until recovery of their tbases which may be at maturity or
earlier if called. Therefore, MasterCard does motsider the unrealized losses to be other-thandemmp. The Company estimated a 15%
discount to the par value of the ARS portfolio atd 30, 2010 and December 31, 2009. The pre-tagifmpnt included in accumulated other
comprehensive income related to the Company’s ARS $24 million and $32 million as of June 30, 2@h@l December 31, 2009,
respectively. A hypothetical increase of 100 basisits in the discount rate used in the discountesth flow analysis would have increasec
impairment by $17 million and $23 million as of &80, 2010 and December 31, 2009, respectively.
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Carrying and Fair Values — Held-to-Maturity Investnt Securities:

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

June 30 December 31
2010 2009
(In millions)
Carrying value $ 337 $ 33¢
Gross unrecorded gai 3 2
Fair value $ 34C $ 34C

Investment Maturities:
The maturity distribution based on the contracteahs of the Company’s investment securities a¢ Bfh 2010 was as follows:

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

Due within 1 yea $ 48 $ 49 $ 301 $ 301
Due after 1 year through 5 ye: 35¢ 374 36 39
Due after 5 years through 10 ye 94 97 — —
Due after 10 yeat 154 13C — —
No contractual maturit 30¢€ 313 — —
Total $ 96z $ 962 $ 337 $ 34C

The majority of securities due after ten years/R&. Taxable short-term bond funds have been imdud the table above in the no
contractual maturity category, as these investmgmisot have a stated maturity date; however, ltloet-derm bond funds have daily liquidity.

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

Par Amount % of Total
(In millions)
Due within 10 year $ 4 3%
Due year 11 through year ; 25 16%
Due year 21 through year : 92 58%
Due after year 3 37 23%
Total $ 15€ 10(%

Investment Income:

Investment income was $13 million and $14 million the three months ended June 30, 2010 and 288%:ctively. Investment incor
was $23 million and $31 million for the six mon#rsded June 30, 2010 and 2009, respectively. Itgsifiynconsisted of interest income
generated from cash, cash equivalents, investneenties available-for-sale and investment seiesrtield-to-maturity. Dividend income
and gross realized gains and losses were not isigmif
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Note 6. Prepaid Expenses
Prepaid expenses consisted of the following:

June 30 December 31
2010 2009
(In millions)

Customer and merchant incenti\ $ 511 $ 44t
Advertising 52 56
Income taxe: 53 93
Data processin 41 29
Other 23 18
Total prepaid expensi 68C 641
Prepaid expenses, curre (339 (319
Prepaid expenses, Ic-term $ 34¢ $ 32¢

Prepaid customer and merchant incentives repr@sgmients made to customers and merchants undeeksasaigreements.

Note 7. Other Assets
Other assets consisted of the following:

June 30 December 31
2010 2009
(In millions)

Customer and merchant incenti $ 127 $ 21€
Cost and equity method investme 38 35
Cash surrender value of keyman life insura 23 23
Other 38 36
Total other assel 22¢ 31C
Other assets, curre (78) (12¢)
Other assets, lor-term $ 14¢ $ 184

Certain customer and merchant business agreenravislgd incentives upon entering into the agreem@sf June 30, 2010 and
December 31, 2009, other assets included amoubts paid for these incentives and the relatedliighvas included in accrued expenses
other liabilities. Once the payment is made, thbility is relieved and the other asset is recfaesbio a prepaid expense.

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

June 30 December 31
2010 2009
(In millions)
Property, plant and equipme $ 752 $ 752
Less accumulated depreciation and amortize (319 (309
Property, plant and equipment, | $ 43t $ 44¢

As of June 30, 2010 and December 31, 2009, cdpdaks, excluding the Winghaven facility, of $13liom and $14 million,
respectively, were included in equipment. Accunedaamortization of these capital leases was $5amiind $6 million as of
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June 30, 2010 and December 31, 2009, respectiVbéyWinghaven facility is discussed further in N8t€Non-Cash Investing and Financing
Activities).

Depreciation expense for the above property, @adtequipment, including amortization for capitades, was $16 million and $19
million for the three months ended June 30, 2012009, respectively. Depreciation expense folath@ve property, plant and equipment,
including amortization for capital leases, was #8Bion and $35 million for the six months endeddw80, 2010 and 2009, respectively.

Note 9. Goodwill

Goodwill was $267 million and $309 million as oh&u30, 2010 and December 31, 2009, respectively.chiange in the carrying
amount of goodwill for the six months ended JungZ®10 was due to foreign currency translation.

Note 10. Accrued Expenses
Accrued expenses consisted of the following:

June 30 December 31
2010 2009
(In millions)
Customer and merchant incenti\ $ 521 $ 59¢
Personnel cost 20€ 367
Advertising 79 131
Income taxe: 41 32
Other 78 97
Total accrued expens $ 927 $ 1,22

Note 11. Pension and Postretirement Plans

The Company maintains a non-contributory, qualifigefined benefit pension plan (the “Qualified P)anith a cash balance feature
covering substantially all of its U.S. employeeastibefore July 1, 2007. Additionally, the Compéag an unfunded non-qualified
supplemental executive retirement plan (the “Noalifjed Plan”) that provides certain key employagth supplemental retirement benefits
in excess of limits imposed on qualified plans hgltax laws. The term “Pension Plans” includes lbtoe Qualified Plan and the Non-
qualified Plan. The net periodic pension cost far Pension Plans was as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2010 2009 2010 2009
(In millions)
Service cos $ 4 $ 4 $ 8 $ 9
Interest cos 4 4 7 7
Expected return on plan ass (5) 3 9 (6)
Amortization:
Actuarial loss 1 2 2 4
Prior service cred| — — (1) 1
Net periodic pension co $ 4 $ 7 $ 7 $ 13

The reduction in net periodic pension costs forttliee and six months ended June 30, 2010 versusathe periods in 2009 was
primarily a result of voluntary Company contribut®and favorable investment returns achieved d2oy.

The Company made voluntary contributions totaliag #illion and $20 million to the Qualified Planrihg the three and six month
periods ended June 30, 2010, respectively. The @oynpontinues to evaluate if any further contribng to the Qualified Plan may be made
during the remainder of 2010. During the three sirdnonths ended June 30, 2009, the Company catedi$17 million and $31 million,
respectively, to the Qualified Plan.
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The Company maintains a postretirement plan (thustiiétirement Plan”) providing health coverage Biiednsurance benefits for
substantially all of its U.S. employees and resrbiged before July 1, 2007. Net periodic posteatient benefit cost was $1 million for eacl
the three month periods ended June 30, 2010 ar@l R periodic postretirement benefit cost wasrfifon and $3 million for the six
month periods ended June 30, 2010 and 2009, résggciThe cost included amounts for interest cestyice cost and amortization of the
transition obligation partially offset by the amipation of the actuarial gain. The majority of ttwst represented interest cost. The Company
does not make any contributions to its Postretirgridan other than funding benefits payments.

Note 12. Share Based Payment and Other Benefits

On March 1, 2010, the Company granted approximdt&@ythousand restricted stock units, 169 thousamzk options and 42 thousand
performance units under the MasterCard Incorpora®b Long-Term Incentive Plan (“LTIP"The fair value of the restricted stock units
performance units, based on the closing price@flass A common stock, par value $.0001 per sbarthe New York Stock Exchange on
March 1, 2010, was $232.74. The fair value of tieelsoptions estimated on the date of grant usiBtpak-Scholes option pricing model was
$84.79. Vesting of the shares underlying the reteitii stock units and performance units will ocauFebruary 28, 2013. The stock options
vest in four equal annual installments beginnindvtarch 1, 2011, and have a term of ten years. Casgi®n expense is recorded net of
estimated forfeitures over the shorter of the wesgieriod or the date the individual becomes diggib retire under the LTIP. The Company
uses the straight-line method of attribution over tequisite service period for expensing equitgrals.

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

Note 13. Stockholders’ Equity

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

Following the June 1, 2010 conversion event, shafrése Company’s Class A common stock and ClasserBmon stock represented
approximately 90.4% and 9.6%, respectively, ofahgregate outstanding shares of the Class A constook and Class B common stock.
This level of Class B ownership represents the fiingse the outstanding shares of the Class B comstmrk represented less than 15% of the
aggregate outstanding shares of the Class A constock and Class B common stock. Accordingly, pumstmthe Company’s amended and
restated certificate of incorporation dated June2009, all outstanding shares of the Company’s<Cl common stock were automatically
transferred to the Company and retired, and alemger available for issue
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or reissue. Additionally, the Company no longer &athority to issue additional shares of Class Mimmn stock. Although the Class M
common stock was generally non-voting, the holdéGlass M common stock had (prior to the retiretredrsuch class) the right to elect up
to three of the Company’s directors (but not mbntone-quarter of all directors) and approve $igecsignificant corporate actions under
our certificate of incorporation. The retirementloé Class M common stock had no effect on the Gmys financial position or basic or
diluted EPS. As of July 26, 2010, 12,023,551 shafédass B common stock had not been convertedsimares of Class A common stock
and remained outstanding (representing 9.2% ofeagge shares outstanding).

Note 14. Commitments
At June 30, 2010, the Company had the followingr@itminimum payments due under non-cancelable agnets:

Capital Sponsorship
Operating
Leases Licensing &
Total 1 Leases Other
(In millions)
Remainder of 201 $202 $ 2 12 $ 18¢
2011 18t 6 20 15¢
2012 134 4 16 114
2013 70 37 11 22
2014 18 — 8 10
Thereafte 24 — 21 3
Total $63c  $ 49 0§ 88 0§ 49

Excludes non-cash transactions relating to the @my’g Winghaven facility. See Note 3 (N@ash Investing and Financing Activitie
for more information

Included in the table above are capital leases wifhuted interest expense of $6 million and a mesent value of minimum lease
payments of $43 million. In addition, at June 301@, $40 million of the future minimum paymentdtie table above for operating leases,
sponsorship, licensing and other agreements wasextcConsolidated rental expense for the Compdesised office space, which is
recognized on a straight line basis over the lifthe lease, was $7 million and $8 million for theee months ended June 30, 2010 and 2009,
respectively. Consolidated rental expense for thm@anys leased office space, which is recognized onadgstir line basis over the life of t
lease, was $13 million and $22 million for the signths ended June 30, 2010 and 2009, respect®@ehsolidated lease expense for
automobiles, computer equipment and office equigmers $2 million and $4 million for each of thedbrand six month periods ended
June 30, 2010 and 2009, respectively.

Note 15. Obligations Under Litigation Settlements

On June 24, 2008, MasterCard entered into a settieagreement (the “American Express Settlemenitt) merican Express
Company (“American Express”) relating to the U &ldral antitrust litigation between MasterCard Anterican Express. The American
Express Settlement ended all existing litigatiotween MasterCard and American Express. Under thestef the American Express
Settlement, MasterCard is obligated to make 12tgtgmpayments of up to $150 million per quartegibaing in the third quarter of 2008.
MasterCard’s maximum nominal payments will total8tillion. The amount of each quarterly paymergastingent on the performance of
American Express’s U.S. Global Network Servicediess. The quarterly payments will be in an ameuyptal to 15% of American Express
U.S. Global Network Services billings during theagfer, up to a maximum of $150 million per quarterhowever, the payment for any
quarter is less than $150 million, the maximum pagtrior subsequent quarters will be increased byifierence between $150 million and
the lesser amount that was paid in any quartethicwthere was a shortfall. MasterCard has assuinegfican Express will achieve these
financial hurdles. MasterCard recorded the pregeloe of $1.8 billion, at a 5.75% discount rate$dr649 billion in the quarter ended
June 30, 2008 with respect to the American Expetdement.
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Total liabilities for the American Express Settlathand other litigation settlements changed fromddeber 31, 2009, as follows:

(In millions)
Balance as of December 31, 2( $ 87C
Interest accretion on American Express Settler 21
Payments on American Express Settlen (300
Other payments, accruals and accretion —
Balance as of June 30, 20 $ 591

See Note 17 (Legal and Regulatory Proceedingsgdditional discussion regarding the Company’s Ipgateedings.

Note 16. Income Taxes

The effective income tax rates were 35.7% and 35d)%he three months ended June 30, 2010 and 28§8ectively, and 35.1% and
34.1% for the six months ended June 30, 2010 afé,28spectively. The rate for the three monthedrlline 30, 2010 was higher than the
rate for the three months ended June 30, 2009 dwanly to an adjustment related to the Company’s. foreign tax credits, partially offset
by a lower state tax rate and lower income taxrvese The rate for the six months ended June 3 2@s higher than the rate for the six
months ended June 30, 2009 due primarily to ars&djent to the Company’s balance of deferred taxdése six month period ended June 30,
2009 and an adjustment related to the Company’sfor&ign tax credits in the six month period endade 30, 2010, partially offset by a
lower state tax rate and lower income tax reserves.

Note 17. 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 unasceiiééndamages. Therefore, the probability
of loss and an estimation of damages are not gedsilascertain at present. Accordingly, exceptissussed 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 regulafpnceedings described below, it could in the futooair judgments and/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 wenafly and severally liable, charges it may be
required to record could be significant and coubltterially and adversely affect its results of ofierss, cash flow and financial condition, or,
in certain circumstances, even cause MasterCadrddome insolvent. Moreover, an adverse outcomeaagualatory proceeding could resuli
fines and/or lead to the filing of civil damageinia and possibly result in damage awards in amdbatscould be significant and could
materially and adversely affect the Company’s issuil operations, cash flows and financial conditio

Department of Justice Antitrust Litigation and Related Private Litigations

In October 1998, the U.S. Department of JusticedJD filed suit against MasterCard Internationalka/U.S.A., Inc. and Visa
International Corp. in the U.S. District Court tbe Southern District of New York alleging that bhdflasterCard’s and Visa's governance
structure and policies violated U.S. federal amsitlaws. First, the DOJ claimed that “dual goveoe— the situation where a financial
institution has a representative on the Board oé®@ors of MasterCard or Visa while a portion eféard portfolio is issued under the bran
the other association—was anti-competitive anddatidimit innovation within the payment card inthys Second, the DOJ challenged
MasterCard’s Competitive Programs Policy (“CPP")l @nVisa bylaw provision that prohibited finandiadtitutions participating in the
respective associations from issuing competing netgry payment cards (such as American Expre&ismover). The DOJ alleged that
MasterCard’s CPP and Visa's bylaw provision actetestrain competition.
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On October 9, 2001, District Court Judge Barbarsedassued an opinion upholding the legality armdgompetitive nature of dual
governance. However, the judge also held that M&arel's CPP and the Visa bylaw constituted unlawdgtraints of trade under the federal
antitrust laws. On November 26, 2001, the judgeddsa final judgment that ordered MasterCard teaethe CPP insofar as it applies to
issuers and enjoined MasterCard from enacting fareing any bylaw, rule, policy or practice thabhibits its issuers from issuing general
purpose credit or debit cards in the United Stateany other general purpose card network. Theri8e€ircuit upheld the final judgment a
the Supreme Court denied certiorari.

Shortly after the Supreme Court’s denial of cedigrboth American Express and Discover FinancaWiBes, Inc. filed complaints
against MasterCard and Visa in which they alledpad the implementation and enforcement of Mastat@aEPP and Visa’'s bylaw provision
violated both Section 1 of the Sherman Act, whinbhjbits contracts, combinations and conspiradias tinreasonably restrain trade and
Section 2 of the Sherman Act, which prohibits masiation and attempts or conspiracy to monopdizerticular market. These actions
were designated as related cases to the DOJilitigd@dn June 24, 2008, MasterCard entered intdtkeiseent agreement with American
Express to resolve all current litigation betweanekican Express and MasterCard. Under the terrtieecdettlement agreement, MasterCard
is obligated to make twelve quarterly paymentspfai$150 million per quarter with the first payrhéaving been made in September 2008.
See Note 15 (Obligations under Litigation Settletagfor additional discussion. On October 27, 20@8sterCard and Visa entered into a
settlement agreement with Discover (the “Discovetti8ment”), ending all litigation between the jestfor a total of approximately $2.8
billion. The MasterCard share of the settlemeni paDiscover in November 2008, was approxima$dg3 million. In addition, in
connection with the Discover Settlement and purst@a separate agreement, Morgan Stanley, Distsofgemer parent company, paid
MasterCard $35 million in November 2008.

On April 29, 2005, a complaint was filed in Califida state court on behalf of a putative class oscmers under California unfair
competition law (Section 17200) and the Cartwrigbt (the “Attridge action”). The claims in this &mh seek to piggyback on the portion of
the DOJ antitrust litigation discussed above wéthard to the district court’s findings concerningsterCard’s CPP and Visa’'s related bylaw.
MasterCard and Visa moved to dismiss the compéaidtthe court granted the defendants’ motion todis the plaintiffs’ Cartwright Act
claims but denied the defendants’ motion to disrfissplaintiffs’ Section 17200 unfair competitioiaions. MasterCard filed an answer to the
complaint 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. Merchand Consumer Litigations”). The
agreement includes a release that the partiesrbadiecompasses the claims asserted in the Attadigen. On January 5, 2010, the court in
the California consumer actions executed an orgdinpinarily approving the settlement, overrulinigjections by the plaintiff in the Attridge
case. A hearing on final approval of the settlenieset for August 6, 2010. At this time, it is patssible to determine the outcome of, or
estimate the liability related to, the Attridgeiantand no incremental provision for losses hasfpeevided in connection with it.

Currency Conversion Litigations

MasterCard International, together with Visa U.$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. (the “Schwartz @mct’), was brought in the Superior Court of
California in February 2000, purportedly on belwdlthe general public. MasterCard Internationaka/J.S.A., Inc., Visa International Corp.,
several member banks including Citibank (South Ba&kdN.A., Chase Manhattan Bank USA, N.A., BanlAaferica, N.A. (USA), MBNA,
and Citicorp Diners Club Inc. are also defendamtz humber of federal putative class actions thegj@ among other things, violations of
federal antitrust laws based on the asserted amentecurrency conversion “fee.” Pursuant to areoaf the Judicial Panel on Multidistrict
Litigation, the federal complaints have been cadstdéd in MDL No. 1409 before Judge William H. Raulll in the U.S. District Court for
the Southern District of New York.
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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 ajppatedy $72 million to be used for the
defendants’ settlement fund to settle the MDL actod approximately $13 million to settle the Sctiwanatter. On November 8, 2006,
Judge Pauley granted preliminary approval of tligeseent agreements, which were subject to boti fipproval by Judge Pauley and
resolution of all appeals. On November 15, 2006 plaintiff in one of the New York state court cas@pealed the preliminary approval of
the settlement agreement to the U.S. Court of Alsdeathe Second Circuit. On November 3, 2009 géudauley signed a Final Judgment
and Order of Dismissal granting final approvaltte settlement agreements. On November 20, 2008athe plaintiff in the New York state
cases filed notice of appeal of final settlemengrapal in the MDL action. Within the time periodrfappeal in the MDL action, twelve other
such notices of appeal were filed. Subsequentiersé plaintiffs have requested to withdraw thgipeals. Briefing on the remaining appeals
is ongoing. With regard to other state court curyeconversion actions, MasterCard has reached mgms in principle with the plaintiffs for
a total of approximately $4 million, which has bemtrued. Settlement agreements have been exegitlieglaintiffs in the Ohio,
Pennsylvania, Florida, Texas, Arkansas, Tennegsemna, New York, Minnesota, lllinois and Missoagtions. At this time, it is not
possible to predict with certainty the ultimatealesion of these matters.

U.S. Merchant and Consumer Litigations

Commencing in October 1996, several class actiga s@re brought by a number of U.S. merchantsragjdilasterCard International
and Visa U.S.A,, Inc. challenging certain aspeéth® payment card industry under U.S. federaltiargi law. Those suits were later
consolidated in the U.S. District Court for the téas District of New York. The plaintiffs claimetdt MasterCard’s “Honor All Cards” rule
(and a similar Visa rule), which required mercham® accept MasterCard cards to accept for paymenty validly presented MasterCard
card, constituted an illegal tying arrangementiolation of Section 1 of the Sherman Act. Plairgtiflaimed that MasterCard and Visa
unlawfully tied acceptance of debit cards to acaepe of credit cards. On June 4, 2003, MasterCaedriational signed a settlement
agreement to settle the claims brought by the pftsinn this matter, which the Court approved oadember 19, 2003. On January 24, 2005,
the Second Circuit Court of Appeals issued an oaffeiming the District Court’s approval of the 8eiment agreement thus making it final.
On July 1, 2009, MasterCard International entenénl &an agreement with the plaintiffs to prepay MesSard 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 Septe36ha009.

In addition, individual or multiple complaints hakkeen brought in nineteen different states andiktict of Columbia alleging state
unfair competition, consumer protection and comta@nclaims against MasterCard International (anshYbn behalf of putative classes of
consumers. The claims in these actions largelyamthe allegations made in the U.S. merchant lavesxd assert that merchants, faced with
excessive merchant discount fees, have passeddhesgharges to consumers in the form of higherggron goods and services sold.
MasterCard has been successful in dismissing @asesenteen of the jurisdictions as courts haaatgd MasterCard’s motions to dismiss
for failure to state a claim or plaintiffs have wptarily dismissed their complaints. However, thare outstanding cases in New Mexico and
California. On June 9, 2010, the court issued derogranting MasterCard’s motion to dismiss the glaint in the New Mexico action. The
plaintiffs have filed a notice of appeal of thaton. With respect to the California state acsicaind as discussed above under “Department
of Justice Antitrust Litigation and Related Privatggations,” on September 14, 2009, the parties to the Caldicstate court actions execu
a settlement agreement which required a paymeMasterCard of $6 million, subject to approval bg talifornia state court. On January 5,
2010, the court executed an order preliminarilyrapimg the settlement. A hearing on final approsiathe settlement is set for August 6,
2010.

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

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

United StatesOn June 22, 2005, a purported class action lawsstfiled by a group of merchants in the U.S. Dist€ourt of
Connecticut against MasterCard International Inooaed, Visa U.S.A., Inc., Visa International SeevAssociation and a number of member
banks alleging, among other things, that MasterSamdd Visa’'s purported setting of interchange fé@etates Section 1 of the Sherman Act,
which prohibits contracts, combinations and corespés that unreasonably restrain trade. In additf@complaint alleges MasterCard’s and
Visa’s purported tying and bundling of transactieas also constitutes a violation of Section lhef Sherman 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 of which are stylas class actions, although a few complaints mafgebalf of individual plaintiffs) filed on
behalf of merchants against MasterCard and Visd ifasome cases, certain member banks) in fedewatsin California, New York,
Wisconsin, Pennsylvania, New Jersey, Ohio, Kentwaky Connecticut. On October 19, 2005, the Judiaalel on Multidistrict Litigation
issued an order transferring these cases to Juldgsa@h of the U.S. District Court for the Easteistiict of New York for coordination of
pre-trial proceedings in MDL No. 1720. On April 2006, the group of purported class plaintiffsdike First Amended Class Action
Complaint. Taken together, the claims in the FAmstended Class Action Complaint and in the compsabrbught on the behalf of the
individual merchants are generally brought undeh I8ection 1 of the Sherman Act and Section 2 @Sherman Act, which prohibits
monopolization and attempts or conspiracies to rmotie a particular industry. Specifically, the qaaints contain some or all of the
following claims: (1) that MasterCard’s and Visaktting of interchange fees (for both credit arfdliok debit transactions) violates Sectio
of the Sherman Act; (2) that MasterCard and Viszlenacted and enforced various rules, includiegithsurcharge rule and purported anti-
steering rules, in violation of Section 1 or 2 loé tSherman Act; (3) that MasterCard’s and Visaippried bundling of the acceptance of
premium credit cards to standard credit cards doiss an unlawful tying arrangement; and (4) tasterCard and Visa have unlawfully t
and bundled transaction fees. In addition to théred brought under federal antitrust law, soménesé complaints contain certain unfair
competition law claims under state law based upersiime conduct described above. These interchalaged litigations seek treble
damages, as well as attorneys’ fees and injunotivef. On June 9, 2006, MasterCard answered thgt@int and moved to dismiss or,
alternatively, moved to strike the pre-2004 damagems that were contained in the First Amended€£action Complaint and moved to
dismiss the Section 2 claims that were broughtiénindividual merchant complaints. On January 882@he district court dismissed the
plaintiffs’ pre-2004 damage claims. On May 14, 200& court denied MasterCard’s motion to dismigsS$ection 2 monopolization claims.
Fact discovery has been proceeding and was geneaatipleted by November 21, 2008. Briefs have tsedmmitted on plaintiffs’ motion for
class certification. The court heard oral arguntanthe plaintiffs’ class certification motion on Wamber 19, 2009. The parties are awaiting a
decision on the motion.

On January 29, 2009, the class plaintiffs filedead®d Consolidated Class Action Complaint. Thegalliens and claims in this
complaint generally mirror those in the first amedalass action complaint described above alth@lajhtiffs have added additional claims
brought under Sections 1 and 2 of the Sherman gainat MasterCard, Visa and a number of banksiatlegmong other things, that the
networks and banks have continued to fix intercldiegs following each network’s initial public ofieg. On March 31, 2009, MasterCard
and the other defendants in the action filed a omotib dismiss the Second Consolidated Class A&mmplaint in its
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entirety, or alternatively, to narrow the claimgfie complaint. The parties have fully briefed thetion and the court heard oral argument on
the motion on November 18, 2009. The parties a@tag decisions on the motions.

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@HNd certain purported agreements entered intodegtwiasterCard and its member
financial institutions in connection with the IPQ) violate Section 7 of the Clayton Act becausartbffect allegedly may be to substantially
lessen competition, (2) violate Section 1 of ther@tan Act because they allegedly constitute arnvifalacombination in restraint of trade a
(3) constitute a fraudulent conveyance becauseniraber banks are allegedly attempting to releaeowt adequate consideration from the
member banks MasterCard’s right to assess the mdmbé&s for MasterCard'’s litigation liabilities these interchange-related litigations and
in other antitrust litigations pending againsfTihe plaintiffs seek unspecified damages and arr oedersing and unwinding the IPO. On
September 15, 2006, MasterCard moved to dismiss #ile claims contained in the supplemental compl®n November 25, 2008, the
district court granted MasterCard’s motion to dissrihe plaintiffs’ supplemental complaint in itdiegty with leave to file an amended
complaint. On January 29, 2009, the class plamt#pled their complaint directed at MasterCar®® by filing a First Amended
Supplemental Class Action Complaint. The causextibn in the complaint generally mirror thosehe plaintiffs’ original IPO-related
complaint although the plaintiffs have attempte@xpand their factual allegations based upon desgothat has been garnered in the case.
The class plaintiffs seek treble damages and itijumeelief including, but not limited to, an ordeaversing and unwinding the IPO. On
March 31, 2009, MasterCard filed a motion to disnie First Amended Supplemental Class Action Campin its entirety. The parties
have fully briefed the motion to dismiss and thartdieard oral argument on the motion on NovemBe2009. The parties are awaiting a
decision on the motion. On July 2, 2009, the cfdamtiffs and individual plaintiffs served confidigal expert reports detailing the plaintiffs’
theories of liability and alleging damages in terg of billions of dollars. The defendants seredrtexpert reports on December 14, 2009
countering the plaintiffs’ assertions of liabilignd damages. Briefing on dispositive motions, iditlg summary judgment motions, is
currently scheduled to be completed on Februa®p41. No trial date has been scheduled. The pdréies also entered into court-
recommended mediation.

On October 10, 2008, the Antitrust Division of B®J issued a civil investigative demand to Masted@ad other payment industry
participants seeking information regarding certaies relating to merchant point of acceptancesiyparticularly with respect to merchants’
ability to steer customers to payment forms prefitlsy merchants. Subsequently, MasterCard recedgaebsts for similar information from
certain State Attorneys General, including the Aitys General of Ohio and Texas. In addition, ondbaber 23, 2009, MasterCard received
a request from the Texas Attorney General's officeMasterCard’s responses to questions concetwitly its merchant point of acceptance
rules as well as its practices surrounding théngetif default interchange rates. MasterCard igeoating with the DOJ and the offices of the
State Attorneys General in connection with thefuests for information.

European UnionOn September 25, 2003, the European CommissioadssBtatement of Objections challenging MasterEardpe’s
cross-border default interchange fees. On Jun2@H, the European Commission issued a supplen@tagment of Objections covering
credit, debit and commercial card fees. On Novemdeand 15, 2006, the European Commission heldrigmaon MasterCard Europe’s
cross-border default interchange fees. On Marct2@37, the European Commission issued a Letteadfsi-also covering credit, debit and
commercial card fees and discussing its views erirttpact of the IPO on the case. MasterCard Eureggonded to the Statements of
Objections and Letter of Facts and made presentatia a variety of issues at the hearings.

The European Commission announced its decisioneme@ber 19, 2007. The decision applies to Mastdi€default cross-border
interchange fees for MasterCard and Maestro brandesumer payment card transactions in the EuroBeanomic Area (“EEA”) (the
European Commission refers to these as “Master€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 domestgumer card transactions that default to Mastef€atIF, of which currently there are
none. The decision required MasterCard to stopyappthe MasterCard MIF, to refrain from repeatthg conduct, and not apply its then
recently adopted (but never implemented) MaestiBASEnd
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Intra-Eurozone default interchange fees to debrd payment transactions within the Eurozone. M&siedt understood that the decision gave
MasterCard until June 21, 2008 to comply, with plsasibility that the European Commission could hextended this time at its discretion.
The decision also required MasterCard to issuaicespecific notices to financial institutions asttier entities that participate in its
MasterCard and Maestro payment systems in the EfdAreake certain specific public announcements dagarthe steps it has taken to
comply. The decision did not impose a fine on Mid&éed, but provides for a daily penalty of up t6%.of MasterCard'’s daily consolidated
global turnover in the preceding business yeardiwMasterCard estimates to be approximately $0lEomiJ.S. per day) in the event that
MasterCard fails to comply. On March 1, 2008, MeS#d filed an application for annulment of the &ean Commission’s decision with
the General Court of the European Union.

The December 19, 2007 decision against MasterGamdifs MasterCard to establish other default chawsler interchange fees for
MasterCard and Maestro branded consumer paymeahtreausactions 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 paynmsrstems, and that competition is not eliminatedgather. In March 2008, MasterCard
entered into discussions with the European Comomsabout, among other things, the nature of theirisapproof 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 segest. 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 wighdecision. On October 17, 2008, MasterCard rededwn information request from the
European Commission in connection with the decisimmcerning certain pricing changes that Master@aplemented as of October 1, 20
MasterCard submitted its response on Novembera3.2

On March 30, 2009, MasterCard gave certain undieigako the European Commission and, in respomsépaoil 1, 2009, the
Commissioner for competition policy and DG Comgpetitinformed MasterCard that, subject to MasterGafulfilling its undertakings, they
do not intend to pursue proceedings for non-compgawith or circumvention of the decision of Decemb9, 2007 or for infringing the
antitrust laws in relation to the October 1, 2008ipg changes, the introduction of new cross-bommsumer default interchange fees or any
of the other MasterCard undertakings. MasterCardtgertakings include: (1) repealing the Octob&2Q08 pricing changes; (2) adopting a
specific methodology for the setting of cross-borEnsumer 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 traimae with the acquirer; and (5) introducing a nede requiring its acquirers to provide
merchants with certain pricing information in cootien with MasterCard and Maestro transactions. Uigertakings will be effective until a
final decision by the General Court of the Europ®aion regarding MasterCard’s application for ammeiht of the 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 December 19, 2007 decision, the Europeamr@ission may deem any such practice not in comgdiavith the decision, or in
violation of European competition law, in which eddasterCard may be assessed fines for the pdvaddktis not in compliance.
Furthermore, because a balancing mechanism likeutlefross-border interchange fees constitutessangial element of MasterCard
Europe’s operations, the December 19, 2007 dec@afd also significantly impact MasterCard Intéiomal’s European customers’ and
MasterCard Europe’s business. The European Conuniglgicision could also lead to additional competituthorities in European Union
member states commencing investigations or prongedegarding domestic interchange fees or, imiteparisdictions, regulation. In
addition, the European Commission’s decision ctedd to the filing of private actions against MaS&rd Europe by merchants and/or
consumers which, if MasterCard is unsuccessfusiapplication for annulment of the decision, cawslult in MasterCard owing substantial
damages.

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 129llenging the MasterCard
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default interchange fees and multilateral servie(FMSF”), the fee paid by issuers to acquireremh customer uses a MasterCard-branded
card in the United Kingdom either at an ATM or ottee counter to obtain a cash advance. Until Nower2b04, the interchange fees and
MSF were established by MasterCard U.K. Membersifadrimited (“MMF”) (formerly MasterCard Europay U.Ktd.) for domestic credit
card transactions in the United Kingdom. The notioatained preliminary conclusions to the effeet tihe MasterCard U.K. default
interchange fees and MSF infringed U.K. competiteom and did not qualify for an exemption in theiesent forms. On February 11, 2003,
the OFT issued a supplemental Rule 14 Notice, walsh contained preliminary conclusions challendifasterCard’s U.K. interchange fees
(but not the MSF) under the Competition Act. On Bimber 10, 2004, the OFT issued a third notice (caled a Statement of Objections)
claiming that the interchange fees infringed U.Hd &uropean 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 MSFs@mfércing such authority on MasterCard’s Presidertt Chief Executive Officer.

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

Shortly thereafter, the OFT commenced a new ingastin of MasterCard'’s current U.K. default cregditd interchange fees and
announced on February 9, 2007 that the investigatiould also cover so-called “immediate debit” carfio date, the OFT has issued a
number of requests for information to MasterCardolge and financial institutions that participateMasterCard’s payment system in the
United Kingdom. MasterCard understands that the @FEbnsidering whether to commence a formal prdicgethrough the issuance of a
Statement of Objections. The OFT has informed M@&stal that it does not intend to issue such a e of Objections prior to the
judgment of the General Court of the European Umidh respect to MasterCe's appeal of the December 2007 decision of the eao
Commission. If the OFT ultimately determines thay af MasterCard’s U.K. interchange fees contravgrt€ and European Union
competition law, it may issue a new decision anssfaly levy fines accruing from the date of itsfidecision. MasterCard would likely
appeal a negative decision by the OFT in any futnoeeeding to the Competition Appeals Tribunaktsan OFT decision could lead to the
filing of private actions against MasterCard by alemts and/or consumers which, if its appeal ofisarcOFT decision were to fail, could
result in an award or awards of substantial damagdscould have a significant adverse impact onélienues of MasterCard International’s
U.K. customers and MasterCard’s overall busineskerlJ.K.

Poland. In April 2001, in response to merchant complaitite Polish Office for Protection of CompetitiomaConsumers (the “PCA”)
initiated an investigation of MasterCasdiomestic credit and debit card default interclediegs. MasterCard Europe filed several submis:
and met with the PCA in connection with the invgation. In January 2007, the PCA issued a dectbianMasterCard’s interchange fees are
unlawful under Polish competition law, and impo§ieds on MasterCard'’s licensed financial institn8oAs part of this decision, the PCA
also decided that MasterCard had not violatedahe MasterCard and the financial institutions ajpg@the decision to the court of first
instance. On November 12, 2008, the court of firstance reversed the decision of the PCA andrajsoted MasterCard'’s appeal on the
basis that MasterCard did not have a legal inténetste PCA'’s decision because its conduct wagmeotd to be in breach of the relevant
competition laws. MasterCard has appealed thisgialte court of first instance’s decision becai$as significant interest in the outcome of
the case. The PCA appealed the other parts ofdtisidn. On April 22, 2010 the court of appealsiéssan oral decision (followed by a
written decision on May 25, 2010) in which it reted MasterCard'’s appeal, reversed a specifi¢rfindf the court of first instance and sent
the case back to the court of first instance fothier proceedings. If on appeal the PCA'’s decissantimately allowed to stand, it could have
a significant adverse impact on the revenues ofttd@sard’s Polish customers and on MasterCard'sadMeusiness in Poland.

Hungary.In January 2008, the Hungarian Competition AutlyatiHCA") notified MasterCard that it had commencadormal
investigation of MasterCard Europe’s domestic ichange fees. This followed an informal investigatibat the HCA had been conducting
since the middle of 2007. On July 12, 2009, the H&Aled to
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MasterCard a Preliminary Position that MasterCastbRe’s historic domestic interchange fees vioki@garian competition law.
MasterCard responded to the Preliminary Positiadh bowriting and at a hearing which was held opt8mber 8 and 9, 2009. On
September 24, 2009, the HCA ruled that MasterCanid®ric interchange fees violated the law anddiMasterCard Europe approximately
$3 million, which was paid during the fourth quarnté 2009. The HCA issued its formal decision orcBmaber 2, 2009 and on December 18,
2009, MasterCard appealed the decision to the Hiargeourts. If the HCA'’s decision is not reversgdappeal, it could have a significant
adverse impact on the revenues of MasterCard'’s &hiengcustomers and on MasterCard’s overall busimeBlungary.

Italy. On July 15, 2009, the Italian Competition AuthoiftfCA”) commenced a proceeding against MasterGard a number of its
customers concerning MasterCard Europe’s domagtcdhange fees in Italy. MasterCard, as well @b efthe banks involved in the
proceeding, offered to give certain undertakinggh®ICA, which were rejected (which rejection Ma§tard has appealed). On May 28, 2|
the ICA issued a Statement of Objections to Masted@nd the banks. MasterCard will have the oppdstio respond both in writing and at
a hearing to the Statement of Objections andnégative decision is reached, to appeal the decigimegative decision could result in
MasterCard and/or its customers being fined amibtfreversed on appeal, could have a significdmi@e impact on the revenues of
MasterCard'’s Italian customers and on MasterCardésall business in Italy.

Switzerland On July 2, 2010, MasterCard received a noticenftioe Swiss Competition Authority (“WEKO”) that, $&d upon
complaints, WEKO had opened an investigation of tef&ard’s domestic debit acquirer fees and orditesterCard to discontinue charging
the fees. MasterCard responded to the notice gn9J@010. A negative decision could result in MaSard being fined and ordered to stop
collecting the fees. If WEKO were to issue a negmatiecision regarding the fees and order Master@astbp collecting them, and the
decision was not reversed on appeal, such a deasiald have a significant adverse impact on thhemaes of MasterCard and its overall
business in Switzerland.

Australia.In 2002, the Reserve Bank of Australia (“RBA”) annced regulations under the Payments Systems (&em)l Act of 1998
applicable to four-party credit card payment syst@mAustralia, including MasterCard'’s. Those regigins, among other things, mandate the
use of a formula for determining domestic interaf@fees that effectively caps their weighted 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 283 2he RBA released its final conclusions. Theskcated that the RBA was willing to
withdraw its regulations if MasterCard and Visa maeértain undertakings regarding the future legétbeir respective credit card
interchange fees and other practices, including thenor all cards” rules. If the undertakings werot made, the RBA said it would consider
imposing in 2009 additional regulations that cduidher reduce the domestic interchange fees ot&i@ard and Visa in Australia. On
August 26, 2009, the RBA announced that it haddietnot to withdraw its regulations and that it Womaintain 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 coitgustin Australia that purportedly do not opertaer-party systems or, in the case of the
undertakings, possibly increase MasterCard'’s legpbsure under Australian competition laws, whichld have a significant adverse impact
on MasterCard’s business in Australia.

South AfricaOn August 4, 2006, the South Africa Competition @uission created a special body, the Jali Enquivg {Enquiry”), to
examine competition in the payments industry intB@\frica, including interchange fees. After neamlyo years of investigation, including
several rounds of public hearings in which MastedGuarticipated, on June 25, 2008, the Enquiryishbd an Executive Summary of its
findings. The Enquirs full report was made public on December 12, 200&. Enquiry recommends, among other things, thandependel
authority be established to set payment card ihgarge fees in South Africa and that payment systénwduding MasterCard’s) respective
“honor all cards” rules be modified to give merctsagreater freedom to choose which types of cardetept. The Enquiry’s report is non-
binding but is under active consideration by Sfttican regulators. If adopted, the Enquiry’s recoendations could have a significant
adverse impact on MasterCard’s business in SoutlgAf
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Other Jurisdictionsln January 2006, a German retailers associatied &l complaint with the Federal Cartel Office (“Fg@ German'
concerning MasterCard’'s domestic default interclediegs. The complaint alleges that MasterCard’sr@ardomestic interchange fees are
not transparent to merchants and include so-cadbetianeous costs”. On December 21, 2009, the F&®MasterCard a questionnaire
concerning its domestic interchange fees.

In July 2009, the Canadian Competition Bureau imiedl MasterCard that it intends to review Master@arderchange fees and related
rules, such as the “honor all cards” and “no suig&arules.

On June 5, 2010, the Ukrainian Competition Autlyassued MasterCard a comprehensive informationasijconcerning its rules and
domestic fees in response to a complaint filed bikiinian banking association.

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

Note 18. Settlement and Travelers Cheque Risk Managent

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

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

MasterCard requires certain members that are nairimpliance with the Company’s risk standards factfat the time of review to post
collateral, typically in the form of cash, lettefscredit, or guarantees. This requirement is basechanagement review of the individual risk
circumstances for each member that is out of canpé. In addition to these amounts, MasterCardshmitlateral 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 $krCard International’s rules to effect such payiméo merchants, the Company may elect
to do so to protect brand integrity. MasterCard itoos its credit risk portfolio on a regular baaisd the adequacy of collateral on hand.
Additionally, from time to time, the Company revigits risk management methodology and standardsuéls, the amounts of estimated
settlement risk are revised as necessary.
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Estimated Settlement Exposure, and the portiohe@fdompany’s uncollateralized Settlement ExposoréffasterCard-branded
transactions that relates to members that are dbaotdo be in compliance with, or that are un@stew in connection with, the Company’s
risk management standards, were as follows:

December 31

June 30,
2010 2009
(In millions)

MasterCard-branded transactions:

Gross Settlement Expost $25,721 $ 26,37
Collateral held for Settlement Expost (3,196 (2,759
Net uncollateralized Settlement Expos $22,53: $ 23,61«
Uncollateralized Settlement Exposure attributable ® nor-compliant members $ 174 $ 211
Cirrus and Maestro transactions:

Gross Settlement Expost $ 2,55¢ $ 343t

Although MasterCard holds collateral at the menibeel, 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 uncollateralized Settlement Exposurdar the MasterCard brand, the United States ateddar approximately 42% and
40% at June 30, 2010 and December 31, 2009, résggctNo individual country other than the Unit8thates accounted for more than 10%
of total uncollateralized Settlement Exposure titeziJune 30, 2010 or December 31, 2009. Of tla totcollateralized Settlement Exposure
attributable to non-compliant members, five membepsesented approximately 66% and 56% at Jun2(@@ and December 31, 2009,
respectively.

MasterCard guarantees the payment of MasterCarttibdatravelers cheques in the event of issuer Hefdhe guarantee estimate is
based on all outstanding MasterCard-branded tressefeeques, reduced by an actuarial determinafichemues that are not anticipated to be
presented for payment. The term and amount of tlagagtee are unlimited. MasterCard calculated astsfCard-branded travelers cheques
exposure under this guarantee as $366 million 084 $illion at June 30, 2010 and December 31, 2@8ectively. The reduction in
travelers cheques exposure is attributable to M@ate-branded travelers cheques no longer beingdss

A significant portion of the Company’s travelersqghes risk is concentrated in one MasterCard ®aveheques issuer. MasterCard
obtained an unlimited guarantee estimated at $28®mnand $313 million at June 30, 2010 and Decenti, 2009, respectively, from a
financial institution that is a member, to covdrddlthe exposure of outstanding travelers cheguitsrespect to such issuer. In addition,
MasterCard obtained a limited guarantee estimat&d4million as of June 30, 2010 and DecembefB09 from a financial institution that
is a member in order to cover the exposure of antbhg travelers cheques with respect to anotBaeis These guarantee amounts have also
been reduced by an actuarial determination of keaseheques that are not anticipated to be preddat payment.

Beginning in 2008, many of the Company'’s finanaatitution customers were directly and adverseipacted by the unprecedented
events that occurred in the financial markets agahe world. The ongoing economic turmoil presémtseased risk that the Company may
have to perform under its settlement and travelkesjue guarantees. General economic conditionpalitital conditions in countries in
which MasterCard operates may also affect the Cayipaettlement risk. The Company’s global risk m@ement policies and procedures,
which are revised and enhanced from time to tiroatioue to be effective as evidenced by the hisadisi low level of losses that the
Company has experienced from customer financiaituti®n failures, including no losses in the lasveral years.

The Company enters into business agreements wrtleary course of business under which the Compamnges to indemnify third
parties against damages, losses and expensesimdanigonnection 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 taeyreements is not determinable.
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Note 19. Foreign Exchange Risk Management

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

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

As of June 30, 2010, all contracts to purchasesatidoreign currency had been entered into witst@mers of MasterCard Internatiot
MasterCard'’s outstanding forward contracts aresdias by functional currency as summarized below:
U.S. Dollar Functional Currency

June 30, 2010 December 31, 2009
Estimated Fair

Estimated Fair

Notional Value 1 Notional Value 1
(In millions)
Commitments to purchase foreign curre $ 18 $ — $ 38 $ —
Commitments to sell foreign curren 15t 21 50 @ :
Balance Sheet Locatiol
Accounts Receivab $ 3 $ 1
Other Current Liabilities @ 2
Euro Functional Currency
June 30, 2010 December 31, 2009
Estimated Fair
Estimated Fair
Notional Value 1 Notional Value 1
(In millions)
Commitments to purchase foreign curre $ 17 $ = $ 16 $ —
Commitments to sell foreign curren 72 5) * 45 —
Balance Sheet Locatiol
Accounts Receivab $ — $ —
Other Current Liabilities 5) —

Amount and Location of Gain
(Loss) Recognized in Income

Three Months Ended June 30, Six Months Ended June 30,
2010 2009 2010 2009
(In millions)
Derivatives Not Designated As Hedging
Instruments
Foreign Currency Forward Contra
General and administrati $ 4 $ (18) $ 9 $ (22
Revenue: — (1) (1) 3
Total $ & $ (19 $ (10 $ (19

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

The currencies underlying the foreign currency fandvcontracts consist primarily of the Australiasilar, Canadian dollar, Chinese
renminbi, euro, Korean won, Mexican peso, Turkishdnd U.K. pound sterling. The fair

29



Table of Contents

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

value of the foreign currency forward contractsegafly reflects the estimated amounts that the Gompvould receive or (pay), on a pre-tax
basis, to terminate the contracts at the repodatg based on broker quotes for the same or sim8&uments. The terms of the foreign
currency forward contracts are generally less t@amonths. The Company had no deferred gains se$oi®# accumulated other
comprehensive income as of June 30, 2010 and Dexe®ibh 2009 as there were no derivative contraatsunted for under hedge
accounting.

The Company’s derivative financial instruments subject to both credit and market risk. Credit isskhe risk of loss due to failure of
the counterparty to perform its obligations in ademce with contractual terms. Market risk is tlhéeptial change in an instrument’s value
caused by fluctuations in interest rates and othgables related to currency exchange rates. Caadi market risk related to derivative
instruments were not material at June 30, 2010Dxewember 31, 2009.

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 tharterparties failed to perform according to thenteof the contracts is not considered
material.
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

The following discussion should be read in conjiomctith the consolidated financial statements antes of MasterCard Incorporated
and its consolidated subsidiaries, including Ma&tard International Incorporated (“MasterCard Inteational”) and MasterCard Europe
sprl (“MasterCard Europe”) (together, “MasterCardbr the “Company”) included elsewhere in this Rep&ercentage changes provided
throughout Management’s Discussion and AnalysKimdncial Condition and Results of Operations weatculated on amounts rounded to
the nearest thousand.

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

Reform Act of 1995. When used in this Report, tledg “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 thomation of economic recovery in the Company’sa’Bacific and Latin America regions,
and the Company’s belief in the continuing trerahfrpaper-based forms of payment toward electramim$ of payment and its ability to
drive growth by: further penetrating its existingstomer base and by expanding its role in targgéegraphies and higher-growth segments
of the global payments industry, pursuing increraepayment processing opportunities throughoutstbdd, enhancing its relationships with
merchants, continuing to develoemmerce capabilities, building and commercializiagment innovations, expanding points of acce
for its brands, seeking to maintain unsurpassedpance and continuing to invest in its brandsgasing its volume of business with
customers over time and increasing global Mastet®eand awareness preference and usage througjnated advertising, sponsorships and
related activity on a global scale. Many factord ancertainties relating to our operations andrmss environment, all of which are difficult
to predict and many of which are outside of ourtcninfluence whether any forward-looking statersecan or will be achieved. Any one of
those factors could cause our actual results ferdifiaterially from those expressed or implied iiting in any forward-looking statements
made by MasterCard or on its behalf. We believeetlage certain risk factors that are importantuohlsiness, and these could cause actual
results to differ from our expectations. Referesiceuld be made to Part |, Item 1A of the Compa#yisual Report on Form 10-K for the
year ended December 31, 2009 and an update teskactors in Iltem 1/~ Risk Factors of this Report for a complete disaussif these ris
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 Incorporatedtarminsolidated subsidiaries, including our priatigperating subsidiary, MasterCard
International Incorporated (d/b/a MasterCard Worttky.

Overview

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

Our net income was $458 million, or $3.49 per éitushare, and $913 million, or $6.95 per dilutegrshfor the three and six months
ended June 30, 2010, respectively, versus net iead8349 million, or $2.67 per diluted share, &7d6 million, or $5.47 per diluted share,
for the three and six months ended June 30, 208%f Aune 30, 2010, our liquidity and capital gosi remained strong, with $3.2 billion in
cash and cash equivalents and current availablseaflersecurities and $4.1 billion in equity. In #idd, during the six months ended June 30,
2010, we generated cash flows from operations 883$4illion.
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Our net revenues increased 6.7% and 9.7% in tke @imd six months ended June 30, 2010, respectixerlyus the comparable periods
in 2009. These increases were primarily due teeimeed dollar volume of activity on cards carrying lorands, higher pricing and increased
transactions. During the three and six months edded 30, 2010, net pricing actions contributed@aadmately 4 and 5 percentage points,
respectively, to our net revenue growth. Theserieing actions included price increases during®80d 2010, which were partially offset
an increase in cross-border rebates and the reppating relating to our interim arrangement witle European Commission.

Overall, revenue growth was moderated by an inereagebates and incentives relating to highersstmsder rebates to encourage
certain behaviors of customers, new and renewemmes agreements and increased volumes. Rebatéscamiives as a percentage of gross
revenues were 25.3% in each of the three and sithm@nded June 30, 2010 versus 21.2% and 21.8peatively, for the comparable
periods in 2009.

Our revenues depend heavily upon the overall lefzfebnsumer, business and government spending.gékan cardholder spending
behavior, influenced by economic environments, mgyact our ability to grow our revenues. Our revesare primarily based on volumes
and transactions. In the three and six months eddee 30, 2010, volume-based revenues (domestssassents and cross-border volume
fees) and transaction-based revenues (transacticegsing fees) increased compared to the thresimmadonths ended June 30, 2009. Our
volumes are impacted by the number of transactonsthe dollar amount of each transaction. Dutirgthree and six months ended June 30,
2010, our volumes increased 8.5% and 8.4% on &doceency basis and our processed transactiomséred 0.1% and 2.3%, respectively.
This compares to a decline in volumes of 0.3% afté60on a local currency basis and increased preddsansactions of 7.7% and 6.7%
during the three and six months ended June 30,,268pectively. Our growth in processed transastinr2010 is lower than in 2009 due to
debit portfolio losses in the U.S. and U.K. Thosbitlportfolio losses impacted revenues to a lessemt than the percentage decrease in the
number of transactions due to the pricing of thmeelucts and portfolios.

Our operating expenses decreased 10.4% and 4.#% three and six months ended June 30, 2010,atdsglg, versus the comparable
periods in 2009 due to lower general and admirisg@&xpenses. The decline was primarily due tcelopersonnel expenses as a result of a
realignment of resources in 2009.

Our ratios of operating income as a percentagebfavenues, or operating margins, were 52.6% &r@bin the three and six months
ended June 30, 2010, respectively, versus 43.5%42880, respectively, in the comparable period20d9.

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

Business Environment

We process transactions from more than 210 cowsndne territories and in more than 150 currendibs.United States is our largest
geographic market based on revenues. Net revemazajed in the United States was approximately’458d 46.4% of total revenues in the
three and six months ended June 30, 2010, respBgtixersus 49.0% and 48.7%, respectively, in traparable periods in 2009. No
individual country, other than the United Statemeyated more than 10% of total revenues in theethr six months ended June 30, 2010 or
2009, but differences in market maturity, econoh®alth, price changes and foreign exchange flucsin certain countries have increased
the proportion of revenues generated outside thetStates over time. While the global nature wflousiness helps protect our operating
results from adverse economic conditions in a singla few countries, the significant concentratbour revenues generated in the United
States makes our business particularly susceptilddverse economic conditions in the United States
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The competitive and evolving nature of the globatmpents industry provides both challenges to aqebdpnities for the continued
growth of our business. Unprecedented events wiégan during 2008 have impacted the financial niar&eund the world, including
continued distress in the credit environment, cargd equity market volatility and additional govwaent intervention. In particular, the
economies of the United States and the United Kingtiave been significantly impacted by this ecomatonimoil, and it is also impacting
other economies around the world. More recentlypgean countries including Portugal, Ireland, Geesed Spain have experienced
downgrades in sovereign credit ratings by ratirggnaies, driven by fiscal challenges. Some existirgjomers have been placed in
receivership or administration or have a signiftcamount of their stock owned by their governmektany financial institutions are facing
increased regulatory and governmental influenaduding potential further changes in laws and ragjohs. 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, ouenere growth has been and may be
negatively impacted, or the Company may be impaictegveral ways, including but not limited to flolowing:

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

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

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

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

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

» Our customers may decrease spending for optionatloanced service

* Government intervention, including the effect ofifa regulations and/or government investments ircagtomers, may have
potential negative effects on our business witlséhoanking institutions or otherwise alter theiatggic direction away from our
products.

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

e Our customers may default on their settlement alitigps. See Note 18 (Settlement and Travelers GhBigk Management) to t
consolidated financial statements included in Ratem 1 for further discussion of our settlemeRrposure.

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

In addition, our business and our customers’ bssi&g are subject to regulation in many countrieguRtory bodies may seek to
impose rules and price controls on certain aspeaisr business and the payments industry. For plemee Note 17 (Legal and Regulatory
Proceedings) to the consolidated financial statésnecluded in Part |, Item 1 and Part I, Item Risk Factors) of the Company’s Annual
Report on Form 10-K for the year ended DecembeRBQ9 for further discussion. Furthermore, in ZMLO, the United States enacted into
law the Dodd-Frank Wall Street Reform and ConsuRretection Act (the “Financial Reform Act”). SeerPl4, Item 1A, (Risk Factors) for
further discussion.

MasterCard continues to monitor the extent and paegonomic recovery around the world to identipportunities for the continued
growth of our business and to evaluate the evaluticthe global payments industry. For exampleunAsia/Pacific and Latin American
regions we have now experienced a few quartergpifieant increases in dollar volume of activity oards carrying our brands in those
regions. In addition, in recent months in the W8.have observed mixed economic indicators, inolgdétail
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spending and unemployment rates. Notwithstandingesencouraging trends, the extent and pace of egiorrecovery in various regions
remains uncertain and the overall business envieshmmay present challenges for MasterCard to gteWwusiness.

Our strategy is to continue to grow by further geatténg our existing customer base and by expandingole in targeted geographies
and higher-growth segments of the global paymemnisstry (such as premium/affluent, quick-servicgl@lue, commercial/small business,
debit, prepaid and issuer and acquirer processeices), pursuing incremental processing opporiesithroughout the world, enhancing our
merchant relationships, continuing to develop e1o@rte capabilities, building and commercializingrmpant innovations, expanding points
of acceptance for our brands, seeking to maintasurpassed acceptance and continuing to investribrands. We are committed to
providing our customers with coordinated servidesugh integrated and dedicated account teamsniarmer that allows us to capitalize on
our expertise in payment programs, marketing, ptbdavelopment, technology, processing and comguétnd information services for these
customers. By investing in strong customer relatiips over the long term, we believe that we careimse our volume of business with

customers over time.

Financial Results
Our operating results for the three and six moetigded June 30, 2010 and 2009, were as follows:

For the Three Months Ended I':g:ggg(te For the Six Months Ended Iﬁirrgzgfe
June 30, (Decrease) June 30, (Decrease)
2010 2009 2010 vs. 200 2010 2009 2010 vs. 200
(In millions, except per share, percentages and GD&mounts)
Revenues, ne¢ $ 1,36¢ $ 1,28C 6.7% $ 2,67 $ 2,43¢ 9.7%
Operating Expense
General and administrati 43: 507 (14.5% 891 95¢ (6.€)%
Advertising and marketin 18C 18C (0.9% 29t 29¢€ (0.9%
Depreciation and amortizatic 35 36 (3.8% 70 67 4.2%
Total operating expens 64€ 723 (10.9H% 1,25¢€ 1,31¢ (4.7%
Operating incom: 717 557 28.8% 1,417 1,11¢ 26.7%
Total other income (expens (4) (22) (76.8% (9) (32 (70.6%
Income before income tax 713 53€ 32.%% 1,40¢ 1,08¢ 29.€%
Income tax expens 258 187 35.%% 49t 37C 33.%
Net income 45¢ 34¢ 31.4% 913 71€ 27.5%
(Income) loss attributable to non-controlling
interests — — — — — —
Net Income Attributable to MasterCs $  45¢ $ 34¢ 31.%  $ 91: $ T71€ 27.2%
Basic Earnings per Sha $ 3.5¢C $ 2.67 31.1% $ 6.97 $ 5.4¢ 27.(%
Basic Weighted Average Shares Outstan 131 13C 0.S% 131 13C 0.7%
Diluted Earnings per Sha $ 3.4¢ $ 267 30,% $ 6.9t $ 547 27.1%
Diluted Weighted Average Shares Outstanc 131 13C 0.8% 131 13C 0.7%
Effective Income Tax Ral 35.7% 35.(% * 35.1% 34.1% *
Gross Dollar Volume (“GDV”pn a U.S. dolle
Converted Basis (in billions $ 65€ $  59E 9.8% $ 1,28¢ $ 1,14¢ 12.2%
Processed transactio 5,624 5,61¢ 0.1% 10,991 10,75¢ 2.2%

* Not meaningful
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Impact of Foreign Currency Rates

Our overall operating results are impacted by ckang foreign currency exchange rates, especiadlystrengthening or weakening of
the U.S. dollar versus the euro and Brazilian rélaé functional currency of MasterCard Europe, mimcipal European operating subsidiary,
is the euro, and the functional currency of ourdian subsidiary is the Brazilian real. Accordipgihe strengthening or weakening of the
U.S. dollar versus the euro and Brazilian real iotp#he translation of our European and Brazilisipsgdiaries’ operating results into the U.S.
dollar. During the three and six months ended €010, the U.S. dollar strengthened againsttine and weakened against the Brazilian
real, as compared to the comparable periods in.280@ever, the strengthening of the U.S. dollariegiadhe euro was more significant
during the three months ended June 30, 2010 asarechjpo the six months ended June 30, 2010. Aawgisdiduring the three months ended
June 30, 2010, the net foreign currency impachefduro and Brazilian real unfavorably impactedreeenue growth by 1.2 percentage pc
and favorably impacted net revenue growth by Orégreage points during the six months ended Jun2®. Operating expenses were
favorably impacted by 0.7 percentage points andworfbly impacted by 0.4 percentage points dutieghree and six months ended
June 30, 2010, respectively.

In addition, changes in foreign currency excharages directly impact the calculation of gross doll@lume (*“GDV”) and gross euro
volume (“GEV”), which are used in the calculatiofhooir domestic assessments, cross-border volunseafee: volume related rebates and
incentives. In most noBuropean regions, GDV is calculated based on logakncy spending volume converted to U.S. dollaing averag
exchange rates for the period. In Europe, GEV lisutated based on local currency spending volunmyexed to euros using average
exchange rates for the period. As a result, ouredtinassessments, cross-border volume fees anchgaklated rebates and incentives are
impacted by the strengthening or weakening of tt#& dollar versus most non-European local currenaial the strengthening or weakening
of the euro versus European local currencies. Treagthening or weakening of the U.S. dollar idlenit when GDV on a U.S. dollar-
converted basis is compared to GDV on a local aggrdasis. In the three and six months ended JOn203.0, GDV increased 9.8% and
12.2%, respectively, when measured on a U.S. dodlaverted basis and increased 8.5% and 8.4%,atésgdg, when measured on a local
currency basis, versus the comparable periods@8.20

Revenues
Revenue Descriptions

MasterCard’s business model involves four participan addition to us: cardholders, merchants giss(the cardholders’ banks) and
acquirers (the merchants’ banks). Our gross reveargetypically 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 peotacbur customers. Our revenues are
based upon transactional information accumulatedusysystems or reported by our customers. Ourgrgimevenue billing currencies are the
U.S. dollar, euro and Brazilian real.

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

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

* Domestic or cros-border

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

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

The Company classifies its net revenues into theviing five categories:

1. Domestic assessmentRomestic assessments are fees charged to issutas@umirers based primarily on the volume of attivi
on MasterCard and Maestro-branded cards where ¢inehant country and the cardholder country areséimee. A portion of these
assessments is estimated based on aggregate tram&aormation collected from our systems andj@cted customer
performance and is calculated by converting theegge volume of usage (purchases, cash disbursgrbarance transfers and
convenience checks) from local currency to thergjlcurrency and then multiplying by the specifiecp. In addition, domestic
assessments include items such as card assesswigntsare fees charged on the number of cardedssuassessments for
specific purposes, such as acceptance developmeardr&et development programs. Acceptance developfees are charged
primarily to U.S. issuers based on components bfe, and support our focus on developing mercrelationships and
promoting acceptance at the point of s

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

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

. Transaction Switchin— Authorization, Clearing and Settleme

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

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

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

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

4.  Other revenues: Other revenues for other payment-related senacegrimarily dependent on the nature of the petslar
services provided to our customers but are alsaatggl by other factors, such as contractual agnemiexamples of other
revenues are fees associated with the follown

. Fraud products and servicwused to prevent or detect fraudulent transactidhs includes warning bulletin fees which are
charged to issuers and acquirers for listing irvati fraudulent accounts either electronicallyropaper form and for
distributing this listing to merchant
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. Cardholder services fease for benefits provided with MasterCard-brandauls, such as insurance, telecommunications
assistance for lost cards and locating automatkst teachines
. Consulting and research fease primarily generated by MasterCard Advisors,Goenpany’s professional advisory

services group. The Company’s business agreemaétht€evtain customers and merchants may includsudting services
as an incentive. The con-revenue associated with these incentives is indinleebates and incentive

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

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

Revenue Analysis

Gross revenues increased $204 million and $45%mjlbr 12.6% and 14.7%, in the three and six moetided June 30, 2010,
respectively, versus the comparable periods in 200@arily due to increased dollar volume of aityivon cards carrying our brands, higher
pricing and increased transactions. Rebates aeaiives as a percentage of gross revenues wergab.8ach of the three and six months
ended June 30, 2010, respectively, versus 21.292 k880, respectively, for the comparable period®009. Our net revenues increased €
and 9.7% in the three and six months ended Jun203®@, respectively, versus the comparable peiip@d809.

Pricing changes increased net revenues by apprielyhand 5 percentage points during the threesanthonths ended June 30, 2010,
respectively. These net pricing changes includepncreases during 2009 and 2010, which weregtigroffset by an approximate 4
percentage point increase in cross-border rebatktamapproximate 2 percentage point decreasingetatthe October 2008 pricing changes
which were repealed at the end of June 2009 apattr interim arrangement with the European Cossion. See Note 17 (Legal and
Regulatory Proceedings) to the consolidated firsrstatements included in Part I, Item 1 for maferimation.

The significant components of our net revenues wsrllows for the three and six months ended Bine

For the Three Months Irlljc?:elgge lﬁg:gzgé For the Six Months Ir?:?lelzrse Iﬁirrgzgfe
Ended June 30, (Decrease) (Decrease) __Ended June 30, (Decrease) (Decrease)
2010 2009 2010vs. 200 2010 vs. 200 2010 2009 2010vs. 200 2010 vs. 200
(In millions, except percentages)
Domestic assessmer $ 65C $ 58 3 64 11.0% $1,237 $1,13¢ $ 98 8.6%
Cros:-border volume fee 46¢ 34¢ 12C 34.5% 914 66¢ 24t 36.6%
Transaction processing fe 53¢ 503 30 6.0% 1,04z 93¢ 10z 11.0%
Other revenue 177 187 (10 (5.2% 3832 37C 13 3.6%
Gross revenue 1,82¢ 1,62¢ 204 12.6% 3,57¢ 3,117 45¢ 14.7%
Rebates and incentives (contra-

revenues (469) (349 (119 34.1% (909 (687) (222) 32.7%
Net revenue: $ 1,36 $128C $ 85 6.7% $2,67: $2,43¢ $ 237 9.7%
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Domestic assessmentT ke increase in domestic assessments of 11.0%.6%@iB the three and six months ended June 30,,2010
respectively, versus the comparable periods in 209due to:

« GDV increased 8.5% and 8.4% during the three anchsinths ended June 30, 2010 when measured indao&ncy terms, and
increased 9.8% and 12.2%, respectively, when medsr a U.S. doll-converted basis, versus the comparable periodsdf.

» The netimpact of pricing changes increased domassessments growth by approximately 3 percemt@igés and 1 percentage
point in the three and six months ended June 310 ,2@spectively. The pricing changes include 2808 2010 price increases
partially offset by the repeal of certain Europggicing changes at the end of June 2009 as padrohterim arrangement with t
European Commission. See Note 17 (Legal and RemgulRroceedings) to the consolidated financiakest&nts included in Part |,
Item 1 for more informatior

Cross-border volume feesThe increase in cross-border volume fees of 34.68636.6% in the three and six months ended June 30,
2010, respectively, versus the comparable perin@909 was due to:

* Pricing changes implemented in 2009 and 2010 repted approximately 21 percentage points and 22&p&ge points of the
increase in the three and six months ended Juri2030, respectively. The structure of our Octol@#®pricing change includec
rebate to encourage certain behaviors of our custoand therefore a significant portion of theseimpg increases were offset by
an increase in rebates and incentives. In additiodiine 2009 as part of our interim arrangemettt thie European Commission,
certain European pricing increases were repeatpdesenting a 5 percentage point decrease in édleh three and six months
ended June 30, 2010. See Note 17 (Legal and ReguRtoceedings) to the consolidated financiakstents included in Part |,
Item 1 for more informatior

» Crossborder volumes increased 15.2% and 13.1% in tleetand six months ended June 30, 2010, respectwkn measured
local currency terms, and 14.5% and 16.5%, respagtiwhen measured on a U.S. dollar-convertedsbasisus the comparable
periods in 2009

Transaction processing feesThe increase in transaction processing fees of @&08411.0% during the three and six months ended
June 30, 2010, respectively, versus the compapaleds in 2009 was due to:

« Pricing changes implemented in April 2009, whicpressented approximately 2 percentage points aretcéptage points of the
increase in the three and six months ended Juriz030, respectively

» Non-recurring revenues generated from implementatfarew authorization parameters to facilitate osuers’ compliance with
internet gambling regulations in the United Sta

» Processed transactions increased 0.1% and 2.3%gdbte three and six months ended June 30, 204)8ectvely. Our growth in
processed transactions in 2010 is lower than 20@%al debit portfolio losses in the U.S. and U.Ko3e debit portfolio losses
impacted revenues to a lesser extent than themtegeedecrease in the number of transactions dile toricing of those products
and portfolios

Other revenues Fhe decrease of 5.2% and increase of 3.6% in tiee #ind six months ended June 30, 2010, respactixarsus the
comparable periods in 2009, was due to:

» Lower compliance and research fees in the threg¢lm@nded June 30, 20:
» Higher penalty fees and customer agreement teriomgéges in the six months ended June 30, 2

Rebates and incentivesThe increase in rebates and incentives of 34.7%8am6 during the three and six months ended Jan2CLC
versus the comparable periods in 2009 was due to:

» Asdiscussed above in cross border volume feessdrorder pricing actions in October 2009 includedncrease to a crogerde!
rebate to encourage certain behaviors of our custariThe increase in this cross-border rebate iboitid approximately 15
percentage points and 16 percentage points tathedse in rebates and incentives during the tmdesix months ended June 30,
2010, respectively
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» The impact of higher rebates and incentives fotagenew and renewed agreements. We intend toregntd enter into and
maintain business agreements that provide rebatkgaentives to certain customers and merch

Operating Expenses

Our operating expenses are comprised of generahémdhistrative, advertising and marketing and dejation and amortization
expenses. In the three and six months ended Jyr&® B0, operating expenses decreased by $75 midioh0.4%, and $62 million, or 4.7%,
respectively, versus the comparable periods in 2088se decreases were primarily due to decreasestg) and administrative expenses.

General and Administrative

General and administrative expenses decreased #ighiror 14.5%, in the three months ended June2BQ0 versus the comparable
period in 2009. General and administrative expedsegeased $64 million, or 6.6%, in the six momthded June 30, 2010 versus the
comparable period in 2009. The major componentgeatral and administrative expenses were as fallows

Three Months Ended Irlljc?:elgge I':g:ggg(te Six Months Ended Ir?:?lelzrse Iﬁirrgzgfe
June 30, (Decrease) (Decrease) — June30, (Decrease) (Decrease)
2010 2009 2010 vs. 200 2010 vs. 200 2010 2009 2010 vs. 200 2010 vs. 200
(In millions, except percentages)
Personne $ 28 $ 365 $ (83 (22.9% $ 601 $ 675 9% (74 (10.9%
Professional fee 43 37 6 17.2% 78 69 9 14.4%
Telecommunication 14 17 3 (16.9% 29 35 (6) 17.9%
Data processin 21 22 Q) (2.6)% 43 41 2 4.9%
Travel and entertainme 14 11 3 36.6% 27 20 7 37.7%
Other 55 51 4 4.3% 112 11E (2) (2.5)%
General and administrative
expense $ 432 $ 507 $ (74) (145% $ 891 $ 958 $ (64) (6.6)%

» Personnel expense decreased in the three and sthsnended June 30, 2010 versus the comparabtedpén 2009. The declines
for the three and six months ended June 30, 20t0rapared to the same periods in 2009 were dummeriseverance, salaries
and benefit costs due to a realignment of resounc2g09.

Advertising and Marketing

Our brands, principally MasterCard, are valuahiatsgic 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 usageglthintegrated advertising, sponsorship, promafianteractive media and public
relations programs on a global scale. We will @gntinue to invest in marketing programs at théareg and local levels and sponsor diverse
events aimed at multiple target audiences. Adviegiand marketing expenses remained relativelydilsing the three and six months ended
June 30, 2010 versus the comparable periods in.2009

Depreciation and Amortization

Depreciation and amortization expenses decreasedlffdn, or 3.8%, in the three months ended Jube2B10 versus the comparable
period in 2009. Depreciation and amortization exggsrincreased $3 million, or 4.2%, in the six merghded June 30, 2010 versus the
comparable period in 2009, primarily due to demton on the Company’s global technology and opamatcenter, which was acquired
under a capital lease arrangement in March 200®Ne¢e 3 (Non-Cash Investing and Financing Aceglito the consolidated financial
statements included in Part I, Item 1 for more infation.
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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 Six Months Ended Increase Increase
June 30, (Decrease) (Decrease) _ June30, (Decrease) (Decrease)
2010 2009 2010 vs. 200 2010 vs. 200 2010 2009 2010 vs. 200 2010 vs. 200
(In millions, except percentages)
Investment incom $ 183 $ 14 % (@h) 139w $ 23 $ 31 % (8) (25.49%
Interest expens (@) (32 (15) (46.9H% (32 (68) (36) (52.0%
Other income (expense), r — 3 (3 (53.0% — 5 (5) (104.9%
Total other expens $ @4 $ (2 9 17) (76.% $ (9 $ (332 ¢ (23 (70.6)%

* Investment income decreased in the three and sithm@nded June 30, 2010, as compared to the sjpeaiinds in 2009. The
decrease was primarily due to lower interest incama result of lower interest rat

* Interest expense decreased in the three and sithmended June 30, 2010 as compared to the sipeitands in 2009, primarily
due to a decrease in interest accretion on libgagettlements as amounts due were |

Income Taxes

The effective income tax rates were 35.7% and 35d%he three months ended June 30, 2010 and 28§%ectively, and 35.1% and
34.1% for the six months ended June 30, 2010 afé,28spectively. The rate for the three monthedrlline 30, 2010 was higher than the
rate for the three months ended June 30, 2009 rimaiily to an adjustment related to the Company’'S. foreign tax credits, partially offset
by a lower state tax rate and lower income taxruese The rate for the six months ended June 3) 2@s higher than the rate for the six
months ended June 30, 2009 due primarily to arsédjent to the Company’s balance of deferred taxdésa six month period ended June 30,
2009 and an adjustment related to the Company’sfor&ign tax credits in the six month period endade 30, 2010, partially offset by a
lower state tax rate and lower income tax reserves.

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 meice our obligations related to litigation settients. At June 30, 2010 and December 31,
2009, we had $3.2 billion and $2.9 billion, respesly, of cash and cash equivalents and currentabla-for-sale securities to use for our
operations. Our equity was $4.1 billion and $3Ibdn as of June 30, 2010 and December 31, 20Gpedively. We believe that the cash
generated from operations, our borrowing capacity @ur access to capital resources are suffictemtdet our future operating capital needs
and litigation settlement obligations. Our liquiddnd access to capital could be negatively impklojethe adverse outcome of any of the
legal or regulatory proceedings to which we aéaparty. See Item 1A (Risk Factors) in Part Ttaf Company’s Annual Report on Form
10-K for the year ended December 31, 2009 and datago the risk factors in Item 1A — Risk Factoir¢his Report. See also Notes 15
(Obligations Under Litigation Settlements) and Lédal and Regulatory Proceedings) to the cons@difihancial statements included in
Item 1 and “-Business Environment” for more infotioa.
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Six Months Ended

June 30,
2010 2009
(in millions)
Cash Flow Data:
Net cash provided by operating activit $ 43¢ $ 77¢
Net cash used in investing activit| (20 (88)
Net cash provided by (used in) financing activi 59 (165)
June 30 December 31
2010 2009
(in millions)
Balance Sheet Data
Current assel $5,54:% $ 5,00¢
Current liabilities 2,81¢ 3,167
Long-term liabilities 48¢ 791
Equity 4,12¢ 3,512

Net cash provided by operating activities for thensonths ended June 30, 2010 was $438 millionuge#$y 78 million for the
comparable period in 2009. Cash from operationshfersix months ended June 30, 2010 was primauytd operating income partially
offset by litigation settlement payments and tHeafof stock units withheld for taxes. Net casbvided by operating activities for the six
months ended June 30, 2009 was primarily due toatipg income and the collection of accounts reaglie and income taxes receivable,
partially offset by litigation settlement paymeatsd a reduction in accrued expenses.

Net cash used in investing activities for the soniths ended June 30, 2010 primarily related tostment in our global network and the
purchases of investment securities offset by cafétws from proceeds from sales and maturitiesvaflable-for-sale investment securities.
Net cash used for investing activities for thersianths ended June 30, 2009 primarily related terdjpures for our global network a
investments in affiliates.

Cash provided by financing activities for the simmths ended June 30, 2010 primarily related tdakdenefit for share based
compensation partially offset by the payment ofdbwds to our stockholders. Cash used in finanaatiyities for the six months ended
June 30, 2009 related primarily to the paymentediftéind dividends to our stockholders.

On June 7, 2010, our Board of Directors declargdaaterly cash dividend of $0.15 per share payablaugust 10, 2010 to holders of
record on July 6, 2010 of our Class A common stoalt Class B common stock. The aggregate amouhtsoflividend is $19 million. The
declaration and payment of future dividends willdbehe sole discretion of our Board of Directditerataking into account various factors,
including our financial condition, settlement guatees, operating results, available cash and patmil cash needs.

On November 4, 2009, the Company filed a univeshalf registration statement to provide additicatess to capital, if needed.
Pursuant to the shelf registration statement, th@g@ny may from time to time offer to sell debtwgées, preferred stock or Class A
common stock in one or more offerings.

On April 28, 2008, the Company extended its coneditinsecured revolving credit facility, dated aspfil 28, 2006 (the “Credit
Facility”), for an additional year. The new expicat date of the Credit Facility is April 26, 201The available funding under the Credit
Facility remained at $2.5 billion through April 22010 and then decreased to $2.0 billion durinditted year of the Credit Facility
agreement. Other terms and conditions in the CFeditlity remain unchanged. The Company'’s optioretjuest that each lender under the
Credit Facility extend its commitment was provigrasuant to the original terms of the Credit Facigreement. MasterCard was in
compliance with the covenants of the Credit Facdind had no borrowings under the Credit Facilityume 30, 2010 and December 31, 2009.
The majority of Credit Facility lenders are custamer affiliates of customers of MasterCard Intéioreal.
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Future Obligations

The following table summarizes our obligations B3ume 30, 2010 that are expected to impact ligpimid cash flow in future periods.
We believe we will be able to fund these obligagitirough cash generated from operations and slrlzaances.

Payments Due by Period

Remaining
2015 and
Total 2010 2011201z 2013201¢ thereafter
(In millions)

Capital lease? $ 49 $ 2 $ 10 $ 37 $ —
Operating lease2 88 12 36 19 21
Sponsorship, licensing and otf34 49¢ 19C 273 32 3

Litigation settlements 61C 30C 31C — —

Debts® 19 — 19 — —
Total $1,26¢ $ 504 $ 64¢ $ 88 $ 24

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

Missouri has been excluded from this table; see8qiNon-Cash Investing and Financing Activities)ite consolidated financial
statements included in Part I, Item 1 of this FA®rQ for further discussion. There is a capitaséetor the Kansas City, Missouri co-
processing data centt

We enter into operating leases in the normal coofr&eisiness. Substantially all lease agreemens figed payment terms based on
passage of time. Some lease agreements provid@huthes option to renew the lease or purchasedasdd property. Our future
operating lease obligations would change if we eized these renewal options and if we enteredadtbtional lease agreemer
Amounts primarily relate to sponsorships with dertarganizations to promote the MasterCard brame dmounts included are fixed
and non-cancelable. In addition, these amountsidlechmounts due in accordance with merchant agréerfog future marketing,
computer hardware maintenance, software licensg®#uer service agreements. Future cash paymeatta/ihbecome due to our
customers under agreements which provide pricibgtes on our standard fees and other incentivesanange for transaction volumes
are not included in the table because the amowssrck indeterminable and contingent until sucle tas performance has occurred.
MasterCard has accrued $521 million as of Jun@@00 related to customer and merchant agreerr

Includes current liability of $2 million relating the accounting for uncertainty in income taxese b the high degree of uncertainty
regarding the timing of the non-current liabilities uncertainties in income taxes, we are unablmake reasonable estimates of the
period of cash settlements with the respectiventaauuthority.

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

Debt primarily represents amounts due for the asitijomn of MasterCard France. We also have varioaditfacilities for which there
were no outstanding balances at June 30, 2010aimatng other things, would provide liquidity in tieent of settlement failures by our
members. Our debt obligations would change if anmare of our members failed and we borrowed utitkese credit facilities to settle
on our membe’ behalf or for other reasor

Recent Accounting Pronouncements

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

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

Variable interest entities In June 2009, there was a revision to the acauystandard for the consolidation of variable iegt entities.
The revision eliminates the exemption for qualifyspecial purpose entities, requires a new quiaitapproach for determining whether a
reporting entity should consolidate a variablergsé entity, and changes the requirement of wheaassess whether a reporting entity should
consolidate a variable interest entity. During iy 2010, the scope of the revised standard watifienb to indefinitely exclude certain
entities from
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the requirement to be assessed for consolidatioe.Company adopted the new standard upon its efedate of January 1, 2010. The
adoption did not have an impact on the Companyaiftial position or results of operations.

Revenue arrangements with multiple deliverablés September 2009, the accounting standard foaltbeation of revenue in
arrangements involving multiple deliverables wagaded. Current accounting standards require corapaniallocate revenue based on the
fair value of each deliverable, even though sudiveimbles may not be sold separately either byctirapany itself or other vendors. The new
accounting standard eliminates (i) the residuahmgbf revenue allocation and (ii) the requirentaat all undelivered elements must have
objective and reliable evidence of fair value befarcompany can recognize the portion of the ovanalngement fee that is attributable to
items that already have been delivered. The Compaélhgidopt the revised accounting standard effecflanuary 1, 2011 via prospective
adoption. The Company is currently evaluating #rguirements of the standard to determine the impathhe Company’s financial position
or results of operations.

Fair value disclosures The Company measures certain assets and liabditifssr value on a recurring basis by estimathmgrice tha
would be received to sell an asset or paid to fearssliability in an orderly transaction betweennket participants at the measurement date.
When valuing liabilities, the Company also conssddie Company’s creditworthiness. The Company iflesshese recurring fair value
measurements into a three-level hierarchy (“Vatratiierarchy”) and discloses the significant asstiomg utilized in measuring assets and
liabilities at fair value. In January 2010, failwa disclosure requirements were amended suclMasterCard was required to present deti
disclosures about transfers to and from Level 12anfithe Valuation Hierarchy effective Januar2Q10 and MasterCard will also be
required to disclose purchases, sales, issuanugsedtlements on a “gross” basis within the L&/@f the Valuation Hierarchy)
reconciliation effective January 1, 2011. The Conypadopted the new guidance for disclosures albansfers to and from Level 1 and 2 of
the Valuation Hierarchy effective January 1, 20Mfe adoption did not have an impact on the Compsafiyancial position or results of
operations. The Company will adopt the guidancerénguires disclosure of a reconciliation of pulsse sales, issuances, and settlements on
a “gross” basis within Level 3 (of the Valuationdrirchy) effective January 1, 2011, as required,the adoption will have no impact on the
Company’s financial position or results of operatio

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

Market risk is the potential for economic lossebédancurred on market risk sensitive instrumentsreg from adverse changes in
market factors such as interest rates, foreigreaasr exchange rates and equity price risk. We hied exposure to market risk from
changes in interest rates, foreign exchange ratt&quity price risk. Management establishes amisges the implementation of policies,
which have been approved by the Board of Direcgwserning our funding, investments and use ofvég¢inie financial instruments. We
monitor risk exposures on an ongoing basis. Themewo material changes in our market risk expasatrdune 30, 2010 as compared to
December 31, 2009. The Financial Reform Act inctugiovisions related to derivative instruments goredCompany is determining what
impact, if any, such provisions will have on then@any’s financial position or results of operations

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

MasterCard Incorporated’s management, includingPitesident and Chief Executive Officer and Chiefaficial Officer, carried out an
evaluation of the Company’s disclosure controls pratedures (as defined in Rule 13a-15(e) undeBéuoerrities Exchange Act of 1934, as
amended) as of the end of the period covered ByRhport. Based on that evaluation, the Compangsident and Chief Executive Officer
and Chief Financial Officer concluded that MastedJacorporated had effective disclosure controld procedures for (i) recording,
processing, summarizing and reporting informatheat s required to be disclosed in its reports utitie Securities Exchange Act of 1934, as
amended, within the time periods specified in teeusities and Exchange Commission’s rules and famas(ii) ensuring that information
required to be disclosed in such reports is accatedland communicated to MasterCard Incorporatadisagement, including its President
and Chief Executive Officer and Chief Financial iCéf, as appropriate to allow timely decisions regay disclosure.
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Changes in Internal Control over Financial Reportm

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

With respect to the unaudited consolidated findricfarmation of MasterCard Incorporated and itbsidiaries for the three and six
months ended June 30, 2010 and 2009, PricewatexGoopers LLP reported that they have applied ldnpecedures in accordance with
professional standards for a review of such infaroma However, their report dated August 3, 201pesping below, states that they did not
audit and they do not express an opinion on thatidited financial information. Accordingly, the deg of reliance on their report on such
information should be restricted in light of thmited nature of the review procedures applied.evaterhouseCoopers LLP is not subject to
the liability provisions of Section 11 of the Saties Act of 1933 (the “Act”) for their report ohe¢ unaudited consolidated financial
information because that report is not a “reportadpart” of a registration statement preparedeatified by PricewaterhouseCoopers LLP
within the meaning of Sections 7 and 11 of the Act.

Report of Independent Registered Public Accountingrirm

To the Board of Directors and Shareholders
of MasterCard Incorporated:

We have reviewed the accompanying consolidatechbalaheet of MasterCard Incorporated and its sisvgd (the “Company”) as of
June 30, 2010, and the related consolidated statsroéoperations and consolidated condensed statsmof comprehensive income for each
of the three and six month periods ended June@I) and 2009, and the consolidated statementsshfftavs for each of the six month
periods ended June 30, 2010 and 2009, and the lmtatsd statement of changes in stockholders’ gdaitthe six month period ended
June 30, 2010. These interim financial statemenstshee responsibility of the Company’s management.

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

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

We previously audited, in accordance with the saadsl of the Public Company Accounting Oversighti@d@/nited States), the
consolidated balance sheet as of December 31, 200%he related consolidated statements of opestof comprehensive income (loss), of
changes in stockholderstuity, and of cash flows for the year then ended fresented herein), and in our report datedugeiprl8, 2010, w
expressed an unqualified opinion on those condelitifinancial statements. In our opinion, the infation set forth in the accompanying
consolidated balance sheet as of December 31, 20fdly stated in all material respects in riglatto the consolidated balance sheet from
which it has been derived.

/sl PricewaterhouseCoopers LLP

PRICEWATERHOUSECOOPERS LLP
New York, New York
August 3, 2010
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MASTERCARD INCORPORATED
FORM 10-Q

PART Il — OTHER INFORMATION

Item 1. Legal Proceedings
Refer to Note 17 (Legal and Regulatory Proceeditm#)e consolidated financial statements includddart I, ltem 1 herein.

ltem 1A. Risk Factors

The following supplements certain of the Compamigk factors set forth in its Annual Report on FattK for the year ended
December 31, 2009 (the “Form 10-K"):

Interchange Fees — United States Legislation

The following supplements the Company’s risk faceir forth in the Form 10-K entitled “Interchanged are subject to increasingly
intense legal and regulatory scrutiny worldwidejechhmay have a material adverse impact on our neeour prospects for future growth :
our overall business, financial condition and resaf operations.” This supplemental informatiomoerns certain U.S. legislation related to
interchange fees. In July 2010, the United Statested into law the Dodd-Frank Wall Street Refomd &onsumer Protection Act (the
“Financial Reform Act”) that, among other thingsoyides for the regulation of debit and prepaidénchange transaction feeseferred to ir
the Financial Reform Act as fees established, a@thay received by a payment card network for thhpgae of compensating an issuer for its
involvement in an electronic debit transaction)e Hinancial Reform Act provides the Federal Reseiitte the authority to regulate debit and
prepaid interchange transaction fees and provitsshose fees must be “reasonable and proportioriaé cost incurred by the issuer with
respect to the transaction.” In determining reabtanand proportional cost, generally the FederalelRee may only consider the incremental
cost incurred by an issuer for its role in the atittation, clearance or settlement of a particalactronic debit or prepaid transaction and may
not consider costs incurred by an issuer if thastscare not specific to a particular debit or prépransaction (although there is limited
flexibility for the Federal Reserve to considenftarelated expenses). The Federal Reserve mustfissii regulations by no later than April
21, 2011, and the requirement that debit and pdepgrchange fees be reasonable and proportioriakétcost incurred by the issuer will be
effective July 21, 2011, regardless of whetheréderal Reserve has issued any regulations diret The limitations on debit/prepaid
interchange fees in the Financial Reform Act doapply to: (1) issuers with less than $10 billiorassets; (2) debit cards or general-use
prepaid cards for government-administered paymegrams (unless the issuer charges the cardhaddiirc overdraft or in-network ATM
fees); and (3) reloadable general-purpose preaisaot marketed or labeled as gift cards. Thislktgn provides that the Federal Reserve
may regulate network fees (fees charged and retdyea payment network with respect to an electrdebit transaction other than an
interchange transaction fee), but any such reguiatinust be limited to ensuring that a networkige®t used to compensate an issuer with
respect to a debit or prepaid transaction andtisised to circumvent or evade the new intercharagesaction fee restrictions. The Financial
Reform Act directs the Federal Reserve to prescegalations on this issue by April 21, 2011. Ih&t yet clear what additional legislative or
regulatory impact, if any, the Financial Reform Agli have or its impact on, among other thingshitlenterchange rates or other types of
payment products.

As set forth in the risk factor set forth in therfol0-K entitled “Interchange fees are subjechtréasingly intense legal and regulatory
scrutiny worldwide, which may have a material agdeempact on our revenue, our prospects for fujuoe/th and our overall business,
financial condition and results of operations,isguers cannot collect, or we are forced to redinterchange fees, issuers may be unable to
recoup a portion of the costs incurred for thefwi®es. This could reduce the number of finanaiatitutions willing to participate in our four-
party payment card system, lower overall transactmumes, and/or make proprietary end-to-end nedsvor other forms of payment more
attractive. Issuers also could charge higher feesmsumers, thereby making our card programdesisable to consumers and reducing the
Company'’s transaction volumes and profitabilityattempt to decrease the expense of their cardamgby seeking a

46



Table of Contents

reduction in the fees that MasterCard charges.Gdmpany is devoting substantial management anddiabresources to the defense of
interchange fees in regulatory proceedings, litigaand legislative activity. The potential outcoofeany legislative, litigation or regulatory
action could have a more positive or negative ihpadViasterCard relative to its competitors. If @empany is ultimately unsuccessful in
defense of interchange fees, such legislatiogaliton or regulatory action may have a materiakasky impact on the Company’s revenue,
prospects for future growth and MasterCard’s ovénadiness, financial condition and results of atiens. In addition, litigation and
regulatory proceedings could result in MasterCaricidp fined and/or having to pay civil damages.

Payments Industry Regulation — Bureau of Consunrarf€ial Protection

The following supplements the Company’s risk faceir forth in the Form 10-K entitled, “The paymeinidustry is the subject of
increasing global regulatory focus, which may resuthe imposition of costly new compliance bursl@m us and our customers and may
to increased costs and decreased transaction velanterevenues.” This supplemental information eamethe creation of the Bureau of
Consumer Financial Protection (the “Bureau”) ag pathe Financial Reform Act. The Bureau will hasignificant authority to regulate
consumer financial products, including consumeditreleposit, payment, and similar products (altffoit is not clear whether and/or to what
extent the Bureau will be authorized to regulatslder aspects of payment card network operations).

Payments Industry Regulation — Network Arrangements

The following further supplements the Company’k factor set forth in the Form 10-K entitled;e payments industry is the subjec
increasing global regulatory focus, which may resuthe imposition of costly new compliance bursl@m us and our customers and may
to increased costs and decreased transaction velanterevenues.” This supplemental information eamethe requirements in the Financial
Reform Act that the Federal Reserve must issudatgns no later than July 21, 2011 providing theither an issuer nor a payment card
network may establish exclusive network arrangemtartdebit cards or inhibit the ability of a meacth to choose among different networks
for routing a debit transaction. As a result, tleel€ral Reserve will promulgate rules to effectulageprohibition on exclusive network
arrangements and routing restrictions, which ctalde either a positive or negative effect on dabit prepaid transaction volumes, as we
on the Company relative to its competitors. In &iddj under the Financial Reform Act, a paymentasetwork generally cannot restrict a
merchant’s ability to: (1) provide a discount oskimd incentive for payment by cash, checks, deditls, prepaid cards, or credit cards; or
(2) set a minimum transaction amount (not to exc#d) on a credit card transaction. However, neteevill be permitted to prohibit debit,
credit and prepaid card discounts and in-kind itiges and minimum transaction amounts to the extesy differentiate on the basis of the
issuer or the network. Also, under the FinancidboiRa Act, a payment card network will not be aldeadstrict the ability of any federal
agency or institution of higher education that gtseredit cards from setting a maximum transacimount, so long as the maximum does
not differentiate between issuers or networkss ttat yet clear how the provisions permitting disas and in-kind incentives and credit card
minimum and maximum transaction amounts will imphet Company’s business. To the extent such panssiesult in holders of
MasterCard cards using other forms or brands ofmeais at the point of interaction, such provisioosld result in reduced purchase volume
for the Company.

For a discussion of the Company’s additional rabtdrs, see the Form 10-K.
Item 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: August 3, 2010 MASTERCARD INCORPORATED
(Registrant]
Date: August 3, 2010 By: /sl _AJAY B ANGA
Ajay Banga

President and Chief Executive Officer
(Principal Executive Officer)

Date: August 3, 2010 By: /'s/ _MARTINA H UND -M EJEAN
Martina Hund-Mejean
Chief Financial Officer
(Principal Financial Officer)

Date: August 3, 2010 By: /sl MELISSAJ. BALLENGER
Melissa J. Ballenger
Corporate Controller
(Principal Accounting Officer)
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Exhibit
Number

12.1
15
31.1

31.2

32.1

32.2

101.INS
101.SCH
101.CAL
101.DEF
101.LAB
101.PRE

EXHIBIT INDEX

Exhibit Description
Computation of Ratio of Earnings to Fixed Char

Awareness Letter from the Compi' s Independent Registered Public Accounting F

Certification of Ajay Banga, President and ChietEutive Officer, pursuant to
Rule 13a-14(a)/15d-14(a), as adopted pursuantatdde302 of the
Sarbane-Oxley Act of 2002

Certification of Martina Hund-Mejean, Chief FinaakcOfficer, pursuant to
Rule 13a-14(a)/15d-14(a), as adopted pursuantdatd®e302 of the
Sarbane-Oxley Act of 2002

Certification of Ajay Banga, President and ChietEutive Officer, pursuant to
18 U.S.C. Section 1350, as adopted pursuant tacBe2®6 of the
Sarbane-Oxley Act of 2002

Certification of Martina Hund-Mejean, Chief FinaakOfficer, pursuant to
18 U.S.C. Section 1350, as adopted pursuant tacBead6 of the
Sarbane-Oxley Act of 2002

XBRL Instance Documer

XBRL Taxonomy Extension Scheme Docum

XBRL Taxonomy Extension Calculation Linkbase Docutr
XBRL Taxonomy Extension Definition Linkbase Docurh
XBRL Taxonomy Extension Label Linkbase Docum
XBRL Taxonomy Extension Presentation Linkbase Doent
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MASTERCARD INCORPORATED

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

(In millions, except ratios)

Pre-tax income (loss) before adjustment for -controlling interest:
Loss attributable to ncontrolling interest:
Add: Fixed charge

Earnings

Fixed charges

Interest expens

Portion of rental expense under operating leasesidd to be the equivalent of
interestt

Total fixed charge

Ratio of earnings to fixed charg

EXHIBIT 12.1

Six Months
Year Ended December 31,
Ended

June 30,
2010 2009 2008 2007 2006 2005
$ 1,408 $2,21¢ $(383) $1,671 $294  $407
— 3 2 1 @1 —
34 12C 10¢ 62 65 74
$ 1,44: $2,341 $(272) $1,73¢ $35&¢  $481
$ 32 $ 115 $104 $ 57 $61 $70
2 5 5 5 4 4
$ 34 $ 12C $10¢ $ 62 $65 $74
42.4 19.F — 2 28.C [543 6.5

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

in 2008.



EXHIBIT 15

August 3, 2010

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

Commissioners:

We are aware that our report dated August 3, 2@16uo review of unaudited interim financial infortizan of MasterCard Incorporated and
subsidiaries (the “Company”) for the three andrsbnth periods ended June 30, 2010 and 2009 andiedtlin the Company’s quarterly
report on Form 10-Q for the quarter ended Jun@B800 is incorporated by reference in the CompaRggistration Statements on Form S-8
(dated June 30, 2006 (File No. 333-135572), Augug006 (File No. 333-136460) and June 15, 200¢ (§¥0. 333-143777)) and the
Registration Statement on Form S-3 dated Novemhb20@9 (No. 333-162869).

Very truly yours,

/sl PricewaterhouseCoopers LLP



EXHIBIT 31.1

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

I, Ajay Banga, certify that:

1. I have reviewed this quarterly report on ForraQ 0f MasterCard Incorporated for the three mowetided June 30, 2010;

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

covered by this report;

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

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal controls over financial report{ag defined in Exchange Act Rules 13a-

15(f) and 15d-15(f)) for the registrant and have:

a)

b)

d)

Designed such disclosure controls and procedaresused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidh&ubsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

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

Evaluated the effectiveness of the registratdisslosure controls and procedures and presentinisineport our conclusions about
the effectiveness of the disclosure controls andgutures, as of the end of the period coveredibyédport based on such
evaluation; an

Disclosed in this report any change in the tegid’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

5. The registrant’s other certifying officer(s) alngave disclosed, based on our most recent evatuaf 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)

b)

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

Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant’s
internal control over financial reportin

Date: August 3, 201

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




EXHIBIT 31.2

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

I, Martina Hund-Mejean, certify that:

1. | have reviewed this quarterly report on FormQ0f MasterCard Incorporated for the three moetided June 30, 2010;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period

covered by this report;

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

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal controls over financial report{ag defined in Exchange Act Rules 13a-

15(f) and 15d-15(f)) for the registrant and have:

a)

b)

c)

d)

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

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

Evaluated the effectiveness of the registratiisslosure controls and procedures and presentisiksineport our conclusions about
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such
evaluation; ant

Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the registrant’s
most recent fiscal quarter that has materiallycéfe, or is reasonably likely to materially affetie registrant’s internal control
over financial reporting; an

5. The registrant’s other certifying officer(s) antave disclosed, based on our most recent evatuat 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)

b)

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

Any fraud, whether or not material, that invalveanagement or other employees who have a signifrole in the registrant’s
internal control over financial reportin

Date: August 3, 201

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




EXHIBIT 32.1

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

In connection with the quarterly report of MasterCmlcorporated (the “Company”) on Form 10-Q foe three month period ended
June 30, 2010 as filed with the Securities and Brgk Commission on the date hereof (the “RepdrtAjay Banga, certify, pursuant to 18
U.S.C. section 1350, as adopted pursuant to se@@i6rof the Sarbanes-Oxley Act of 2002, that toliest of my knowledge:

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

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

August 3, 201(

/sl Ajay Banga
Ajay Banga
President and Chief Executive Offic




EXHIBIT 32.2

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

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

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

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

August 3, 201(
/s/ Martina Hund-Mejean

Martina Hun-Mejean
Chief Financial Office!




