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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 March 31, 2012
Or

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

For the transition period from to

Commission file number: 001-32877

MasterCard Incorporated

(Exact name of registrant as specified in its chaetr)

Delaware 13-4172551
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification Number)
2000 Purchase Street 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 @b filed all reports required to be filed by Sewti® or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordioch shorter period that the registrant was requaodile such reports), and (2) has been
subject to such filing requirements for the pastigs. YesX No O

Indicate by check mark whether the registrant lésnstted electronically and posted on its corpo¥atb site, if any, every Interactive
Data File required to be submitted and posted untsto Rule 405 of Regulation Sduring the preceding 12 months (or for such srguerioc
that the registrant was required to submit and posh files). Yes[X] No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited’, “accelerated filer” and “smaller reportir@pmpany” in Rule 12b-2 of the Exchange
Act. (Check One):

Large accelerated filer Accelerated filer

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



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

As of April 26, 2012 , there were 121,245,690 shavatstanding of the registrant’s Class A commantkstpar value $0.0001 per share &ti34,74.
shares outstanding of the registrant’s Class B comstock, par value $0.0001 per share.
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Forward-Looking Statements

This Report on Form 10-Q contains forwdodking statements pursuant to the safe harborigicns of the Private Securities Litigat
Reform Act of 1995. All statements other than stegats of historical facts may be forwdambking statements. When used in this Report
words “believe”, “expect”, “could”, “may”, “would”,“will", “trend” and similar words are intended tdentify forwardfooking statement
These forward-looking statements relate to the Goms future prospects, developments and businessgirat and include, withc
limitation, statements relating to:

. the Company's focus on personal consumption experdj the trend towards electronic forms of paytmaerd growin
MasterCard's share in electronic payments, inclyidiith innovative solutions and new technology;

. the Companys focus on growing its credit, debit, prepaid, caenecial and payment transaction processing offey

. the Company focus on diversifying its business (includinglseg new areas of growth, expanding acceptancetpain(
maintaining unsurpassed acceptance and successfulkng with new business partners);

. the Companys focus on building new businesses through teclgyoknd strategic efforts and alliances with resge
electronic commerce, mobile and other initiatives;

. the stability of economies around the gl

. the Companys advertising and marketing strategy and investy

. the Company's belief that its existing cash balanite cash flow generating capabilities, its batirg capacity and its acce

to capital resources are sufficient to satisfyfutsire operating cash needs, capital asset purshasestanding commitme!
and other liquidity requirements associated witoperations and potential litigation obligatioasd

. the manner and amount of purchases by the Comparspant to its share repurchase program, depenghemt price an
market conditions.

Many factors and uncertainties relating to our afiens and business environment, all of which &fecdlt to predict and many of whic
are outside of our control, influence whether amyvirdiooking statements can or will be achieved. Any oh#éhose factors could cause
actual results to differ materially from those eegwed or implied in writing in any forwatdeking statements made by MasterCard or ¢
behalf. We believe there are certain risk factbwat tare important to our business, and these coalde actual results to differ from
expectations. Such risk factors include: litigataetisions, regulation and legislation relatechterichange fees and related practices; regu
established by the Doderank Wall Street Reform and Consumer Protection iActhe United States; regulation or other lediga ol
regulatory activity in one jurisdiction or of oneogduct resulting in regulation in other jurisdiet®or of other products; competitive iss
caused by government actions; regulation of themgats industry, consumer privacy, data use andfourgty; potential or incurred liabilit
limitations on business and other penalties resylfrom litigation; potential changes in tax lawgmpetition in the payments indus
competitive pressure on pricing; banking industypsolidation; loss of significant business fromn#figant customers; merchant activity;
relationship and the relationship of our compesitaith our customers; brand perceptions and reipuataability to grow our debit busine
particularly in the United States; global econoraients and the overall business environment; dedéfincrossborder travel; the effect
general economic and global political conditionsconsumer spending trends; exposure to loss quiility due to guarantees of settlement
certain other thirgrarty obligations; disruptions to our transactioogessing systems and other services; accountbdateches; reputati
damage from increases in fraudulent activity; theility to keep pace with technological developtsdan the industry; the effect of adve
currency fluctuation; the inability to adequatelyamage change and effectively deliver our producid solutions; acquisition and ot
integration issues; and issues relating to our SCdasommon stock and corporate governance strucRlemse see a complete discussic
these risk factors in Item 1A (Risk Factors) intRaf the Company's Annual Report on FormK.@er the year ended December 31, 2011,
caution you that the important factors referencbdva may not contain all of the factors that argdntent to you. Our forwartboking
statements speak only as of the date of this repas of the date they are made, and we undentakdbligation to update our forwatdeking
statements.

In this Report, references to the “Company,” “MaStrd,” “we,” “us” or “our” refer to the MasterCard brand generally, and t
business conducted by MasterCard Incorporated tarmbnsolidated subsidiaries, including our opagagubsidiary, MasterCard Internatic
Incorporated (d/b/a MasterCard Worldwide).
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PART | — FINANCIAL INFORMATION

Item 1. Consolidated Financial Statements (Unaudited)

MASTERCARD INCORPORATED
CONSOLIDATED BALANCE SHEET
(UNAUDITED)

March 31, 2012 December 31, 201
(in millions, except share data)

ASSETS
Cash and cash equivalents $ 3,68/ $ 3,73¢
Investment securities available-for-sale, at faiue 1,457 1,21t
Accounts receivable 812 80¢
Settlement due from customers 654 601
Restricted security deposits held for customers 64¢ 63€
Prepaid expenses and other current assets 51C 404
Deferred income taxes 347 34:
Total Current Assets 8,11¢ 7,741
Property, plant and equipment, at cost, net 45( 44¢
Deferred income taxes 93 88
Goodwill 1,042 1,014
Other intangible assets, net of accumulated anatidiz of $595 and $557, respectively 682 665
Other assets 751 73€
Total Assets $ 11,13  $ 10,69:
LIABILITIES AND EQUITY
Accounts payable $ 274  $ 36C
Settlement due to customers 62% 69¢
Restricted security deposits held for customers 64¢ 63€
Accrued litigation 77C 77C
Accrued expenses 1,57¢ 1,61(
Other current liabilities 19¢ 142
Total Current Liabilities 4,092 4,217
Deferred income taxes 112 11¢
Other liabilities 54¢ 48€
Total Liabilities 4,75z 4,81¢

Commitments and Contingencies
Stockholders’ Equity

Class A common stock, $0.0001 par value; authorgz@60,000,000 shares, 133,142,745 and
132,771,392 shares issued and 121,345,076 and1B05® outstanding, respectively — —

Class B common stock, $0.0001 par value; authorlz2@d0,000,000 shares, 5,146,301 and 5,245,676
issued and outstanding, respectively — —

Additional paid-in-capital 3,54¢ 3,561¢
Class A treasury stock, at cost, 11,797,669 antbB1333 shares, respectively (2,642) (2,399
Retained earnings 5,38¢ 4,74¢F
Accumulated other comprehensive income (loss) 78 2
Total Stockholders’ Equity 6,371 5,86¢
Non-controlling interests 8 9
Total Equity 6,37¢ 5,871

Total Liabilities and Equity $ 11,13  $ 10,69:




The accompanying notes are an integral part oktheasolidated financial statements.
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Revenues, net

Operating Expenses

General and administrative

Advertising and marketing

Depreciation and amortization
Total operating expenses

Operating income

Other Income (Expense)

Investment income

Interest expense

Other income (expense), net

Total other income (expense)

Income before income taxes
Income tax expense
Net income

Loss attributable to non-controlling interests
Net Income Attributable to MasterCard

Basic Earnings per Share

MASTERCARD INCORPORATED
CONSOLIDATED STATEMENT OF OPERATIONS
(UNAUDITED)

Basic Weighted Average Shares Outstanding

Diluted Earnings per Share

Diluted Weighted Average Shares Outstanding

Three Months Ended

March 31,
2012 2011
(in millions, except per share data)

1,75¢ $ 1,501
57¢ 494
12t 12¢
54 42
75€ 665
1,00(¢ 83¢
9 12
(6) (10
Q) @
1) —
99¢ 83¢
31€& 274
681 562
1 —
68z $ 562
53t $ 4.31
127 13C
53¢ $ 4.2¢
127 131

The accompanying notes are an integral part oktheasolidated financial statements.




Table of Contents

MASTERCARD INCORPORATED
CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

(UNAUDITED)

Three Months Ended

March 31,
2012 2011
(in millions)

Net Income $ 681 $ 562

Other comprehensive income:

Foreign currency translation adjustments 77 105
Defined benefit pension and other postretiremezml 1 —
Income tax effect — —

1 —
Investment securities available-for-sale 3 1
Income tax effect (1) —

2 1

Other comprehensive income, net of tax 80 10¢€

Comprehensive Income 761 66¢

Loss attributable to non-controlling interests 1 —

Comprehensive Income Attributable to MasterCard 76z % 66¢

MASTERCARD INCORPORATED
CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
(UNAUDITED)
Accumulated
Other Common Stock B
Comprehensive Additional Class A Non-
Retained Income (Loss), Net Paid-In Treasury Controlling
Total Earnings of Tax Class A Class B Capital Stock Interests
(in millions, except per share data)

Balance at December 31, 2011 $ 5871 $ 4,74 % @ $ — % — $ 351¢ $ (2399 $ 9
Net income 681 682 — — — — — (1)
Other comprehensive income, net of

tax 8C — 8C — — — — —
Cash dividends declared on Class A
and Class B common stock, $0.30
per share (39) (39) — — — — — —
Purchases of treasury stock (24¢€) — — — _ — (24¢€) _
Share-based payments 18 — — — — 18 — —
Stock units withheld for taxes (39) — — — — (39) — —
Tax benefit for share-based
compensation 33 — — — — 33 — —
Exercise of stock options 14 — — — — 14 — —
Balance at March 31, 2012 $ 637¢ $ 538 % 78 — 3 — $ 3546 $ (264Y) $ 8




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

Operating Activities
Net income
Adjustments to reconcile net income to net cashigeal by operating activities:
Depreciation and amortization
Share-based payments
Stock units withheld for taxes
Tax benefit for share-based compensation
Deferred income taxes
Other
Changes in operating assets and liabilities:
Accounts receivable
Settlement due from customers
Prepaid expenses
Obligations under litigation settlements
Accounts payable
Settlement due to customers
Accrued expenses
Net change in other assets and liabilities
Net cash provided by operating activities
Investing Activities
Purchases of investment securities available-fler-sa
Purchases of property, plant and equipment
Capitalized software
Proceeds from sales of investment securities leifor-sale
Proceeds from maturities of investment securitieslable-for-sale
Proceeds from maturities of investment securitedd-o-maturity
Investment in nonmarketable equity investments
Net cash (used in) provided by investing activities
Financing Activities
Purchases of treasury stock
Dividends paid
Tax benefit for share-based compensation
Cash proceeds from exercise of stock options
Net cash used in financing activities
Effect of exchange rate changes on cash and castaémts
Net decrease in cash and cash equivalents
Cash and cash equivalents - beginning of period
Cash and cash equivalents - end of period

Three Months Ended March 31,

2012 2011
(in millions)

$ 681 $ 562
54 42

18 15
(39) (32
(33 (M
(14) 55

9 6
7 2)
(43) 122
(59) 60
— (150
(898) 8
(898) (259
1 (132

14 67
427 35¢
(399§ (15)
(12 (10
(39 15
43 10
111 15
— 15C
) —
(302) 13¢
(24¢) (659
19 (20)
33 7

14 2
(220 (665)
45 62
(50) (113
3,73¢ 3,067
3,682 % 2,95¢

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 sidrgtd, including MasterCard International Incoigted (“MasterCard International”
and together with MasterCard Incorporated, “MaséedC or the “Company”)js a global payments and technology company thahect:
consumers, financial institutions, merchants, gowemts and businesses worldwide, enabling thensecelectronic forms of payment inst
of cash and checks. MasterCard primarily (1) sfferwide range of payment solutions, which enaleustomers (which include financ
institutions and other entities that act as “isstiand “acquirers”fo develop and implement credit, debit, prepaid rehated payment progra
for their customers (which include individual conegrs, businesses and government entities); (2) gesna family of well-known, widely-
accepted payment brands, including MasterCard® skia® and Cirrus®which it licenses to its customers for use in tipgiyment program
(3) processes payment transactions over the Maamte\&orldwide Network; and (4) provides supportvmss to its customers and, depen
upon the service, merchants and other clients.

Consolidation and basis of presentation

The consolidated financial statements include #wants of MasterCard and its majordwned and controlled entities, including
variable interest entities for which the Companyhie primary beneficiary. Intercompany transactiansl balances have been eliminate
consolidation. Certain prior period amounts havenbeeclassified to conform to the 20pResentation. The Company follows accour
principles generally accepted in the United StafeSmerica (“GAAP”).

The balance sheet as of December 31, 2011 wasddriom the audited consolidated financial statesias of December 31, 201The
consolidated financial statements for the three thoended March 31, 2012 and 2011 and as of MakcR@12are unaudited, and in t
opinion of management, include all normal recurragjustments that are necessary to present fdidyrésults for interim periods. Due
seasonal fluctuations and other factors, the resifilbperations for the three months ended Margt2812are not necessarily indicative of
results to be expected for the full year.

The accompanying unaudited consolidated finandialements are presented in accordance with the SeSurities and Exchan
Commission requirements of Quarterly Reports omF&0-Q and, consequently, do not include all of the Idmares required by GAA
Reference should be made to the MasterCard IncatgmbrAnnual Report on Form 10-K for the year enBedember 31, 201fbor additiona
disclosures, including a summary of the Companigisiicant accounting policies.

Recent accounting pronouncements

Fair value measurement and disclosur&he Company measures certain assets and liabilitigair value on a recurring basis
estimating the price that would be received to aelasset or paid to transfer a liability in aneslyl transaction between market participan
the measurement date. The Company classifies thegering fair value measurements into a tHexel hierarchy ("Valuation Hierarchy") a
discloses the significant assumptions utilized gasuring assets and liabilities at fair value.

In May 2011, the fair value accounting standard amended to change fair value measurement prirscgpie disclosure requiremel
The key changes in measurement principles includiing the concepts of highest and best use ahgatian premise to nonfinancial ass
providing a framework for considering whether armpitgm or discount can be applied in a fair value soe@ament, and aligning the fair va
measurement of instruments classified within arntyéstshareholders' equity with the guidance fabilities. Disclosures are required for
transfers between Levels 1 and 2 within the Vatuatilierarchy, the use of a nonfinancial asset nredsat fair value if its use differs from
highest and best use, the level in the Valuaticerdtchy of assets and liabilities not recordedmtvalue but for which fair value is requirec
be disclosed, and for Level 3 measurements, qa#imgtinformation about unobservable inputs usedescription of the valuation proces
used, and qualitative discussion about the seitgitdf the measurements. The Company adopted thise@ accounting standard effec
January 1, 2012 via prospective adoption, as reduifhe adoption had no impact on the Companysial position or results of operations.

Comprehensive incomdn June 2011, a new accounting standard was igba¢@dmends existing guidance by allowing only typdions
for presenting the components of net income andratbmprehensive income: (1) in a single continsiagement of comprehensive incom
(2) in two separate but consecutive financial statets, consisting of an income statement followgdabseparate statement of o
comprehensive income. Also, items that are redladsirom other comprehensive income to net

8
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MASTERCARD INCORPORATED

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

income must be presented on the face of the fiahisthtements. In December 2011, a new accountargiard was issued that indefini
deferred the effective date for the requirementresent the reclassification of items from compnesihe income to net income on the fac
the financial statements. Both standards requir@gpective application, and are effective for disgears, and interim periods within th
years, beginning after December 15, 2011, withyeadoption permitted. The Company adopted the eelvsccounting standards effec
January 1, 2012. The adoption had no impact ol€trapany's financial position or results of openagio

Note 2.Earnings Per Share

The components of basic and diluteginings per share (“EPS”) for common shares wefellasvs:

Three Months Ended

March 31,
2012 2011
(in millions, except per share data)

Numerator:

Net income attributable to MasterCard $ 68z $ 562
Denominator:

Basic EPS weighted average shares outstanding 127 13C

Dilutive stock options and stock units — 1

Diluted EPS weighted average shares outstanding * 127 131
Earnings per Share

Total Basic $ 53t % 4.31

Total Diluted $ 53¢ $ 4.2¢

* For the periods presented, the calculation aftdidl EPS excluded a minimal amount of antidilushare-based payment awards.
Note 3.Fair Value and Investment Securities
Financial Instruments

In accordance with accounting requirements forrfoial instruments, the Company is disclosing themeged fair values as dflarch 31
2012 and December 31, 2001 the financial instruments that are within th@se of the accounting guidance, as well as the odstlan
significant assumptions used to estimate the faluer of those financial instruments. Furthermohes Company classifies its fair va
measurements in the Valuation Hierarchy. No trassfeere made among the three levels in the Valndti@rarchy during théhree montt
ended March 31, 2012 .
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

The distribution of the Comparg/financial instruments which are measured at ¥alue on a recurring basis within the Valua
Hierarchy was as follows:

March 31, 2012

Significant
Quoted Prices Other Significant

in Active Observable Unobservable

Markets Inputs Inputs Fair

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

(in millions)

Municipal securitie$ $ — % 401 $ — % 401
U.S. Government and Agency securities — 24¢ — 24¢
Taxable short-term bond funds 20€ — — 20€
Corporate securities — 464 — 464
Asset-backed securities — 11€ — 11€
Auction rate securities — — 70 70
Other — 15 — 15
Total recurring fair value measurements $ 206 % 1,24t $ 7C % 1,521

December 31, 2011

Significant
Quoted Prices Other Significant

in Active Observable Unobservable

Markets Inputs Inputs Fair

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

(in millions)

Municipal securitie$ $ — % 39: % — % 39z
U.S. Government and Agency securities — 20t — 20t
Taxable short-term bond funds 20z — — 203
Corporate securities — 32t — 32t
Asset-backed securities — 69 — 69
Auction rate securities — — 70 70
Other — 22 — 22
Total recurring fair value measurements $ 20z % 1012 % 70 % 1,287

! Available-for-sale municipal securities are carrédair value and are included in the above taliesvever, a held-teraturity municipal bond is carried at amorti
cost and excluded from the above tables.

The fair value of the Company's shtetm bond funds are based on quoted prices forti@rinvestments in active markets and
therefore included in Level 1 of the Valuation Hiethy.

The fair value of the Company's available-fade municipal securities, U.S. Government and Agesecurities, corporate securit
assetbacked securities and other fixed income securdiesbased on quoted prices for similar assetsctiveamarkets and are theref
included in Level 2 of the Valuation Hierarchy. TBempany's foreign currency derivative contractgehaso been classified within Level -
the other category of the Valuation Hierarchy,hesfair value is based on broker quotes for theesansimilar derivative instruments. See P
13 (Foreign Exchange Risk Management) for furthegaids.

The Company's auction rate securities (“AR81yestments have been classified within Level 3ttef Valuation Hierarchy as th
valuation requires substantial judgment and estonaif factors that are not currently observabléh@ market due to the lack of trading in
securities. This valuation may be revised in futpeeiods as market conditions evolve. The Compasydonsidered the lack of liquidity in
ARS market and the lack of comparable, orderlygaations when estimating the fair value of its Aittfolio. Therefore, the Company u:
the income approach, which included a discountstl 8aw analysis of the estimated future cash fledusted by a risk premium for the A
portfolio, to estimate the fair value of its ARSrffolio. The Company estimated the fair value sfARS portfolio to be a 10%iscount to th
par value as of March 31, 2012 and December 311 20%hen a determination is made to classify a fiteriostrument within Level 3, tt
determination is based upon the significance ofuhebservable parameters to the overall fair vahgasurement. However, the fair ve



determination for Level 3 financial instruments niaglude observable components.
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MASTERCARD INCORPORATED

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

Financial Instruments - Non-Recurring Measurements

Certain financial instruments are carried on thesctidated balance sheet at cost, which approxsrfaie value due to their sharm
highly liquid nature. These instruments includehcasd cash equivalents, accounts receivable, mettie due from customers, restric
security deposits held for customers, prepaid es@graccounts payable, settlement due to cust@mdraccrued expenses.

Settlement and Other Guarantee Liabilities

The Company estimates the fair value of its settlgimrand other guarantees using the market prigipgoach which applies marl
assumptions for relevant though not directly corapbr undertakings, as the latter are not obsernialitee market given the proprietary na
of such guarantees. Additionally, loss probabtityd severity profiles against the Company's gragsnet settlement exposures are consid
At March 31, 2012 and December 31, 2Q1fie carrying value of settlement and other guaeahabilities were de minimis. The estimated
values of settlement and other guarantee liatsliis of March 31, 2012 and December 31, 2011 wapeogimately $75 million andb9t
million , respectively. Settlement and other guarantedlitiab are classified as Level 3 of the fair valuierarchy as their valuation requi
substantial judgment and estimation of factors #wa not currently observable in the market. Foditamhal information regarding tl
Company's settlement and other guarantee lialsilifee Note 12 (Settlement and Other Risk Managgmen

Refunding Revenue Bonds

The Company holds refunding revenue bonds withstmae payment terms, and which contain the rigtgetbff with a capital leas
obligation related to the Company's global techggl@and operations center located in O'Fallon, MisisoThe Company has netted
refunding revenue bonds and the correspondingaldpiése obligation in the consolidated balancetshed estimates that the carrying v
approximates the fair value for these bonds.

Non-Financial Instruments

Certain assets and liabilities are measured awédire on a nonrecurring basis for purposes ofainiecognition and impairment testi
The Company's nofinancial assets and liabilities measured at failug on a nonrecurring basis include property, tpard equipmer
goodwill and other intangible assets. These assetsiot measured at fair value on an ongoing bhsisever, they are subject to fair ve
adjustments in certain circumstances, such as wiegr is evidence of impairment.

The valuation methods for goodwill and other inthtgassets involve assumptions concerning compa@mpany multiples, discot
rates, growth projections and other assumptiorfsitafe business conditions. The Company uses ahtexigncome and market approach
estimating the fair value of its reporting unit, @vhnecessary. As the assumptions employed to neetimge assets on a nonrecurring bas
based on management's judgment using internal xtednel data, these fair value determinations $assdied in Level 3 of the Valuati
Hierarchy.

11
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MASTERCARD INCORPORATED

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

Amortized Costs and Fair Values — Available-for-8dhvestment Securities:

The major classes of the Company’s availablesfde investment securities, for which unrealizethg@nd losses are recorded
separate component of other comprehensive incontlkeoconsolidated statement of comprehensive incamtheir respective amortized «
basis and fair values as of March 31, 2012 and mbee 31, 2011 were as follows:

March 31, 2012

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss* Value
(in millions)

Municipal securities $ 39C $ 11 % — 401
U.S. Government and Agency securities 24¢ — — 24¢
Taxable short-term bond funds 207 — ()] 20¢
Corporate securities 462 1 — 464
Asset-backed securities 11€ — — 11€
Auction rate securities 78 — (8) 7C
Other 21 — — 21
Total $ 152¢ % 12 % 9 $ 1,527

December 31, 2011

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss* Value
(in millions)

Municipal securities $ 38z % 11 % — 393
U.S. Government and Agency securities 20t — — 20t
Taxable short-term bond funds 20€ — 3) 203
Corporate securities 32t — — 32t
Asset-backed securities 69 — — 69
Auction rate securities 78 — (8) 7C
Other 20 — — 20
Total $ 1,288 % 11 % 11 $ 1,28¢

1 The unrealized losses primarily relate to ARS, wtiave been in an unrealized loss position lorigem 12 months,
but have not been deemed other-than-temporarilyirag.
2Included in other assets on the consolidated balaheet. See Note 4 (Prepaid Expenses and Othetshss

The municipal securities are primarily comprisedafexempt bonds and are diversified across statesectdrs. The U.S. Governm
and Agency securities are primarily invested in.\WG8vernment Treasury bills and bonds and U.S. gorent sponsored Agency bonds
discount notes. Short-term bond funds are investedorporate bonds, mortgage-backed securities emsetbacked securities. Corpor
securities are comprised of commercial paper angocate bonds. The asdecked securities are investments in bonds whielcaltateralize
primarily by automobile loan receivables. The ARS8 exempt from U.S. federal income tax and arey fadlllateralized by student loans w
guarantees (ranging from approximately 95% to 98%riacipal and interest) by the U.S. governmeiattvie Department of Education.

12
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

Investment Maturities

The maturity distribution based on the contractaahs of the Company’s investment securities atd&1, 2012 was as follows:

Available-For-Sale

Amortized
Cost Fair Value
(in millions)
Due within 1 year $ 61 $ 61€
Due after 1 year through 5 years 574 584
Due after 5 years through 10 years 48 49
Due after 10 years 77 70
No contractual maturity 207 20¢
Total $ 1,52¢ $ 1,52i

The majority of the securities due after ten yeaesARS. Taxable shotérm bond funds have been included in the table@bothe "n
contractual maturity" category, as these investmdntnot have a stated maturity date; howeversltoet-term bond funds have daily liquidity.

Investment Income:

Investment income was $9 million and $12 milliom fbe three months ended March 31, 2012 and 20Fbpectively. It primaril
consisted of interest income generated from caa$h equivalents, investment securities availablesfte and investment securities held-to-
maturity. Dividend income and gross realized gaind losses were not significant.

Note 4.Prepaid Expenses and Other Assets

Prepaid expenses and other current assets congfdtesifollowing:

March 31, 2012 December 31, 2011

(in millions)
Customer and merchant incentives $ 257 $ 19C
Investment securities held-to-maturity 36 —
Prepaid income taxes 7 35
Income taxes receivable 35 35
Other 17t 144
Total prepaid expenses and other current assets $ 51C $ 404

Other assets consisted of the following:

March 31, 2012 December 31, 2011

(in millions)
Customer and merchant incentives $ 447 $ 40¢
Nonmarketable equity investments 162 16C
Auction rate securities available-for-sale, at faitue 70 70
Investment securities held-to-maturity — 36
Income taxes receivable 15 15
Other 57 46
Total other assets $ 751 § 73¢€

Certain customer and merchant business agreemeon&d® incentives upon entering into the agreeméustomer and merch:
incentives represent payments made or amounts paidgo customers and merchants under businessragnts. Amounts to be paid for tt



incentives and the related liability were includedaccrued expenses and other liabilities. Oncepéngnent is made, the liability
relieved. Costs directly related to entering intolsan agreement are deferred and amortized oedifeiof
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the agreement.

Investments for which the equity method or histlricost method of accounting are used are recdrdether assets on the consolid:
balance sheet. The Company accounts for investnirertsmmon stock or isubstance common stock under the equity methodaufusnting
when it has the ability to exercise significaniueice over the investee, generally when it holi#% @r more of the common stock in the en
MasterCards share of net earnings or losses of entities adedufor under the equity method of accountingnisluded in other incon
(expense) on the consolidated statement of opemtibhe Company accounts for investments undehifterical cost method of account
when it does not exercise significant influenceyegally when it holds less than 20% ownership emdbmmon stock of the entity.

Note 5.Property, Plant and Equipment
Property, plant and equipment consisted of thefdlg:

March 31, 2012 December 31, 2011
(in millions)
Property, plant and equipment $ 83k $ 81¢
Less accumulated depreciation and amortization (385) (370
Property, plant and equipment, net $ 45C % 44¢
Note 6.Accrued Expenses
Accrued expenses consisted of the following:
March 31, 2012 December 31, 2011
(in millions)
Customer and merchant incentives $ 92¢ $ 88¢
Personnel costs 15¢ 34t
Advertising 87 144
Income and other taxes 25t 82
Other 14€ 15C
Total accrued expenses $ 157t % 1,61(C

As of March 31, 2012 and December 31, 2011 , thengzmy had an accrued liability of $770 milliselated to the U.S. merch
litigation; the amount represents an estimate ef@bmpany's financial liability that could resulbrh a settlement as a result of progress i
mediation process. This amount is not includedhim accrued expense table above and is separafgiyted as accrued litigation on
consolidated balance sheet. See Note 11 (LegaRagdlatory Proceedings) for further discussion.

Note 7.Stockholders’ Equity

During the three months ended March 31, 2012 ardd 2@he Company repurchased a total of approxign&t& million shares ang.€
million shares of its Class A common stock for apmately $248 million and $654 million respectively. These shares were consic
treasury stock, which is a reduction to stockhadequity. As of April 26, 2012 , the cumulativeptechases by the Company under$igs
billion share repurchase program totaled approxitgdi.2 millionshares of its Class A common stock, for an aggesgast of approximate
$1.4 billion at an average price of $277.82 peretad Class Acommon stock. See Note 15 (Stockholders' Equityant 11, Item 8 of th
Company's Annual Report on Form 10-K for the yewatesl December 31, 2011 for further discussion.

14




Table of Contents
MASTERCARD INCORPORATED

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

Note 8.Accumulated Other Comprehensive Income

The changes in the balances of each componentuofradated comprehensive income for the three maentded March 31, 201Rere
as follows:

Foreign Currency Defined Benefit Investment Accumulated Other
Translation Pension and Other  Securities Available- Comprehensive
Adjustments Postretirement Plans  for-Sale, Net of Tax Income (Loss)
(in millions)
Balance at December 31, 2011 $ 3¢ $ (B2 $ — 3 2
Current period other comprehensive income 77 1 2 8C
Balance at March 31, 2012 $ 107 $ (31 $ 2 % 78

Note 9.Share-Based Payment and Other Benefits

On March 1, 2012 , the Company granted approximdté® thousand restricted stock units, 133 thousanck options an@1 thousan
performance stock units under the MasterCard paraited 2006 Long Term Incentive Plan, as amendddestated (“LTIP”).The fair valu
of the restricted stock units and performance stotks, based on the closing price of the Clas®#mon stock, par value $0.00p#&r share
on the New York Stock Exchange on March 1, 2012s %420.43 The fair value of the stock options estimatedtm date of grant using
Black-Scholes option pricing model was $148.4Besting of the shares underlying the restrictedls units and performance stock units
occur on February 28, 2015. The stock options wefiur equal annual installments beginning on Mat¢ 2013, and have a term of tggars
The Company also makes certain ofsle grants throughout the year. Compensationresgpés recorded net of estimated forfeitures ole
shorter of the vesting period or the date the iiddial becomes eligible to retire under the LTIPeT@ompany uses the straidime method ¢
attribution over the requisite service period fepensing equity awards.

Note 10.Income Taxes

The effective income tax rates were 31.8% and 3Z@%he three months ended March 31, 2012 and 2@d4pectively. The tax rate
the three months ended March 31, 2012 was lower tha tax rate for the three months ended March2811 primarily due to a mo
favorable geographic mix of earnings for the thmemths ended March 31, 2012 .

The Company conducts operations in multiple coastiénd, as a result, is subjected to tax examimatio various jurisdiction
including the United States. Uncertain tax postioare reviewed on an ongoing basis and are adjusfter considering facts a
circumstances, including progress of tax auditgeigments in case law and closing of statuteroitditions. It is possible that the amour
unrecognized benefit with respect to the Compamytertain tax positions may change within the menrive months. An estimate of the ra
of the possible change cannot be made until theessare further developed, the examinations closhe statutes expire.

Note 11.Legal and Regulatory Proceedings

MasterCard is a party to legal and regulatory pedaggs with respect to a variety of matters in @ahgginary course of business. Som
these proceedings involve complex claims that aigest to substantial uncertainties and unascetééndamages. In some instances
probability of loss and an estimation of damagesrait possible to be determined at present. Whisd proceedings are generally resc
over long periods of time, the probability of lawsan estimation of damages can change due to demoh developments. Accordingly, exc
as discussed below, MasterCard has not establigisedves for any of these proceedings. MasterCasddcorded liabilities for certain le
proceedings which have been settled through cantatbagreements.

Except as described below, MasterCard does naheethat any existing legal or regulatory procegslito which it is a party would hav
material adverse effect on its results of operatidimancial position, or cash flows. Moreover, Ma€ard believes that it has strong defe
for the pending legal and regulatory proceedingscdieed below. Notwithstanding MasterCard's beliefwever, in the event it were fot
liable in a large clasaetion lawsuit or on the basis of a claim in thetebh States entitling the plaintiff to treble dareagr under which it we
jointly and severally liable, charges it may beuieed to record could kt
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significant. In addition, an adverse outcome iregutatory proceeding could result in fines andéadl to the filing of civil damage claims ¢
possibly result in damage awards in amounts thaltldee significant. Furthermore, MasterCard coulthie future incur judgments and/or fir
enter into settlements of claims or be requiredhtange its business practices, and any of thesgswgeuld have a material adverse effec
MasterCard's results of operations, financial parsior cash flows (or, in the event of liability &nlarge classction lawsuit, could even cat
MasterCard to become insolvent).

Department of Justice Antitrust Litigation and Related Private Litigations

In October 1998, the U.S. Department of JusticeQJD filed suit against MasterCard International, VisaSIA., Inc. and Vis
International Corp. in the U.S. District Court ftire Southern District of New York alleging that bdWlasterCard's and Visa's governe
structure and policies violated U.S. federal amsitrlaws. The DOJ challenged (1) “dual governanediere a financial institution has
representative on the Board of Directors of MastedCor Visa while a portion of its card portfolis issued under the brand of the o
association, and (2) both MasterCard's CompetRiregrams Policy (“CPP"and a Visa bylaw provision that prohibited finamdrestitutions
participating in the respective associations fr@suing competing proprietary payment cards (suchrasrican Express or Discover).
October 2001, the judge issued an opinion upholtiegegality and pr@ompetitive nature of dual governance. However jtidge also he
that MasterCard's CPP and the Visa bylaw constitutéawful restraints of trade under the federditiarst laws. The judge subsequently iss
a final judgment that ordered MasterCard to reple@l CPP and enjoined MasterCard from enacting foreing any bylaw, rule, policy
practice that prohibits its issuers from issuingneyal purpose credit or debit cards in the UnitéateS on any other general purpose
network.

In April 2005, a complaint was filed in Californgate court on behalf of a putative class of coressmnder California unfair competiti
law (Section 17200) and the Cartwright Act (the tfislge action”).The claims in this action seek to piggyback on poetion of the DO
antitrust litigation discussed above with regardhte District Court's findings concerning MasterCsuCPP and Visa's related bylaw. The C
granted the defendants' motion to dismiss the fifis'nCartwright Act claims but denied the defenti motion to dismiss the plaintiffs’ Sect
17200 unfair competition claims. The parties hakecpeded with discovery. In September 2009, Mastet@xecuted a settlement agreet
that is subject to court approval in the separatif@nia consumer litigations (see “-U.S. Merchantd Consumer Litigations”J.he agreeme
includes a release that the parties believe encssegahe claims asserted in the Attridge actiorAugust 2010, the Court in the Califor
consumer actions granted final approval to thdesa#nt. The plaintiff from the Attridge action attitee other objectors filed appeals of
settlement approval. In January 2012, the Appellatert reversed the trial court's settlement apgrend remanded the matter to the trial ¢
for further proceedings. At this time, it is notgsile to determine the outcome of, or estimatdi#fudity related to, the Attridge action and
incremental provision for losses has been providesbnnection with it.

U.S. Merchant and Consumer Litigations

Commencing in October 1996, several class actidn sere brought by a number of U.S. merchantsregailasterCard International ¢
Visa U.S.A., Inc. challenging certain aspects of frayment card industry under U.S. federal antittaw. The plaintiffs claimed th
MasterCard's “Honor All Cards'ule (and a similar Visa rule), which required niemts who accept MasterCard cards to accept fanpa
every validly presented MasterCard card, constitate illegal tying arrangement in violation of Sentl of the Sherman Act. In June 2(
MasterCard International signed a settlement ageeéto settle the claims brought by the plaintiffthis matter, which the Court approve:
December 2003. Pursuant to the settlement, Mastégr&greed, among other things, to create two stgpdkonor All Cards’rules in th
United States - one for debit cards and one fatitoards.

In addition, individual or multiple complaints haleen brought in 19 states and the District of @dlia alleging state unfair competiti
consumer protection and common law claims agairest®tCard International (and Visa) on behalf opué classes of consumers. The clz
in these actions largely mirror the allegations enadthe U.S. merchant lawsuit and assert that Inaetts, faced with excessive interche
fees, have passed these overhead charges to cossuntee form of higher prices on goods and sewisold. MasterCard has success
resolved the cases in 18 of the jurisdictions. Hmvethere are outstanding cases in New Mexico @alifornia. MasterCard's motion
dismiss the complaint in the New Mexico action waanted by the trial court and this dismissal wifisnaed by the appellate court in Af
2012. The time for plaintiffs to seek further aplpisanow running. With respect to the Californiatst actions, and as discussed above |
“Department of Justice Antitrust Litigation and B&ld Private Litigations,in September 2009, the parties to the Califorradestourt actior
executed a settlement agreement which required/mgrat by MasterCard of $6 millionsubject to approval by the California state coln
August 2010, the court granted final approval & settlement, subsequent to which MasterCard ntealedyment required by the settlen
agreement. The plaintiff from the Attridge actiomsdribed above undeDépartment of Justice Antitrust Litigation and Reth Privat
Litigations” and three other objectors filed apgeai the settlement approval order. In January 2012
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Appellate Court reversed the trial court's settletr@dproval and remanded the matter to the triaitdor further proceedings.

At this time, it is not possible to determine theéamme of, or, except as indicated above in théf@ala consumer actions, estimate
liability related to, the remaining consumer caged no provision for losses has been provided imeoction with them. The consumer ¢
actions are not covered by the terms of the settitragreement in the U.S. merchant lawsuit.

ATM Non-Discrimination Rule Surcharge Complaints

In October 2011, a trade association of independletimated Teller Machine (“ATM"pperators and 13 independent ATM operators
a complaint styled as a class action lawsuit inUt®. District Court for the District of Columbigainst both MasterCard and Visa (tHETM
Operators Complaint”). Plaintiffs seek to repreésemlass of nofank operators of ATM terminals that operate AT¥htmals in the Unite
States with the discretion to determine the pritéhe ATM access fee for the terminals they operaBaintiffs allege that MasterCard
Visa have violated Section 1 of the Sherman Actrbyosing rules that require ATM operators to chamgadiscriminatory ATM surcharg
for transactions processed over MasterCard's asa'd/iespective networks that are not greatertttesurcharge charged for transactions
other networks accepted at the same ATM. Plaint#fek both injunctive and monetary relief equareble the damages they claim to t
sustained as a result of the alleged violations thedt costs of suit, including attorneys' feedaimiffs have not quantified their dama
although they allege that they expect damages to thee tens of millions of dollars.

Subsequently, multiple related complaints weredfile the U.S. District Court for the District of @onbia alleging both federal antitr
and multiple state unfair competition, consumeitgetion and common law claims against MasterCadd\&4sa on behalf of putative classe:
users of ATM services (the “ATM Consumer CompldintsThe claims in these actions largely mirror the gdléions made in the AT
Operators Complaint described above, although thesgplaints seek damages on behalf of consumefsTbf services who pay allegec
inflated ATM fees at both bank and nbank ATM operators as a result of the defendantd¥Aules. Plaintiffs seek both injunctive &
monetary relief equal to treble the damages thayncto have sustained as a result of the allegeldtions and their costs of suit, includ
attorneys' fees. Plaintiffs have not quantifiedittdamages although they allege that they expactages to be in the tens of millions
dollars.

In January 2012, the plaintiffs in the ATM Operat@omplaint and the ATM Consumer Complaints fileskaded class action compla
that largely mirror their prior complaints. Master@ has moved to dismiss the complaints for faitarstate a claim.

At this time, and at this early stage of the caids,not possible to determine the outcome of estimate the liability related to, the ce
and no provision for losses has been provided imeoction with them.

Interchange Litigation and Regulatory Proceedings

Interchange fees represent a sharing of paymetgraysosts among the financial institutions partitipg in a fourparty payment ca
system such as MasterCard's. Typically, interchdege are paid by the acquirer to the issuer imeotion with purchase transactions initi
with the payment system's cards. These fees regahilie issuer for a portion of the costs incurngdtbn providing services which are
benefit to all participants in the system, incliacquirers and merchants. MasterCard or its ciestdimancial institutions establish def:
interchange fees in certain circumstances thatyapplen there is no other interchange fee arrangeimetween the issuer and the acqu
MasterCard establishes a variety of interchangesrdépending on such considerations as the locatidrthe type of transaction, and coll
the interchange fee on behalf of the institutionsitied to receive it and remits the interchange fe eligible institutions. MasterCar
interchange fees and related practices are sulgjeegulatory and/or legal review and/or challenigea number of jurisdictions, including 1
proceedings described below. At this time, it i$ possible to determine the ultimate resolutionasfestimate the liability related to, any
these interchange proceedings (except as othemdsmted below), as the proceedings involve complaims and/or substantial uncertain
and, in some cases, could include unascertainasteages or fines. Except as described below, nogioovfor losses has been provide:
connection with them. Some of the proceedings dmstbelow could have a significant impact on austomers in the applicable country
on MasterCard's level of business in those cowntilde proceedings reflect the significant anddasingly intense legal, regulatory .
legislative scrutiny worldwide that interchangedead related practices have been receiving. Wdlamtas a whole, the resulting decisi
regulations and legislation with respect to interule fees and related practices may have a maaeratse effect on the Company's rever
its prospects for future growth and its overallibass, financial condition and revenue.

United Statesin June 2005, the first of a series of complaingsenfiled on behalf of merchants (the majoritylaf tomplaints
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are styled as class actions, although a few comglare filed on behalf of individual merchant ptéfs) against MasterCard Internatio
Incorporated, Visa U.S.A., Inc., Visa Internatior@grvice Association and a number of customer firnnstitutions. Taken together, -
claims in the complaints are generally brought wrtmteth Section 1 of the Sherman Act and Sectiori th@ Sherman Act, which prohib
monopolization and attempts or conspiracies to rmpolipe a particular industry, and some of these mamts contain unfair competition [
claims under state law. The complaints allege, aynather things, that MasterCard, Visa, and certditheir customer financial institutio
conspired to set the price of interchange feesgtedgpoint of sale acceptance rules (includingnbesurcharge rule) in violation of antitr
laws and engaged in unlawful tying and bundlingeftain products and services. The cases havedoesolidated for préral proceedings |
the U.S. District Court for the Eastern Districtidéw York in MDL No. 1720. The plaintiffs have fidea consolidated class action compl
that seeks treble damages, as well as attornessafed injunctive relief. The district court hasndissed the plaintiffs' pr2004 damage clain
The plaintiffs have filed a motion for class cecition. The court heard oral argument on the nmotioNovember 2009 and the parties
awaiting a decision on the motion.

In July 2006, the group of purported merchant clalssntiffs filed a supplemental complaint allegitizat MasterCard's initial pub
offering of its Class A Common Stock in May 2006gt‘IPO”) and certain purported agreements entered into leetWéasterCard and
customer financial institutions in connection wiltfe IPO: (1) violate U.S. antitrust laws and (2hstitute a fraudulent conveyance becaus
customer financial institutions are allegedly atpimgy to release, without adequate consideratioastdtCard's right to assess them
MasterCard's litigation liabilities. In November (B) the district court granted MasterCard's motierdismiss the plaintiffs' supplemer
complaint in its entirety with leave to file an amded complaint. The class plaintiffs repled theimplaint. The causes of action and claim:
relief in the complaint generally mirror those hetplaintiffs' original IPCrelated complaint although the plaintiffs have @af¢ed to expar
their factual allegations based upon discovery lizst been garnered in the case. The class plaistfk treble damages and injunctive r
including, but not limited to, an order reversingdaunwinding the IPO. MasterCard has moved to disrthis complaint. The court heard
argument on the motion in November 2009 and thégsaare awaiting a decision on the motion.

In July 2009, the class plaintiffs and individu#iptiffs served confidential expert reports detajlthe plaintiffs' theories of liability ai
alleging damages in the tens of billions of dollafbe defendants served their expert reports ineBder 2009 rebutting the plainti
assertions both with respect to liability and daegagn February 2011, both the defendants and Idietiffs served a number of disposit
motions seeking summary judgment on all or portiohthe claims in the complaints. The parties amiting decision on the motions. 1
court has scheduled a trial date of September Q22.2The trial date is subject to further delaydoaapon the timing of any rulings on
outstanding motions by the parties and any objastar appeals of those decisions along with othetofs.

In February 2011, MasterCard and MasterCard Intemmal Incorporated entered into each of: (1) amibms judgment sharing a
settlement sharing agreement with Visa Inc., Vis8.H. Inc. and Visa International Service Assooiatand a number of customer finan
institutions; and (2) a MasterCard settlement amijinent sharing agreement with a number of custdimencial institutions. The agreeme
provide for the apportionment of certain costs &adilities which MasterCard, the Visa parties ahé customer financial institutions
incur, jointly and/or severally, in the event of adverse judgment or settlement of one or all & thses in the interchange merc
litigations. Among a number of scenarios addredsedhe agreements, in the event of a global seétd involving the Visa parties, 1
customer financial institutions and MasterCard, tdeBard would pay 12%f the monetary portion of the settlement. In tiverg of ¢
settlement involving only MasterCard and the custpbfinancial institutions with respect to theiruasice of MasterCard cards, Master(
would pay 36% of the monetary portion of such satént.

MasterCard and the other defendants have beercipating in separate courcommended mediation sessions with the indiv
merchant plaintiffs and the class plaintiffs. Basedprogress to date in the mediation, MasterCacdrded a $770 million prex charge, ¢
$495 million on an aftetax basis, in the fourth quarter of 2011. Thisrgkarepresents MasterCard's estimate for the finhportion of
settlement in these cases. The charge does nesmyiran estimate of a loss if the parties to thgamlitigate, in which case MasterCard ca
estimate the potential liability, if any. Master@arestimate involves significant judgment and rolagnge depending on progress in settle
negotiations, or if the case is not settled, if thatter is litigated. A negative outcome in théyétion could materially and adversely af
MasterCard's results of operations, cash flow amahtial condition.

European Unionln September 2003, the European Commission issiuidtament of Objections challenging MasterCartdRe's cross-
border default interchange fees and, in June 20@&ued a supplemental Statement of Objectioneriing credit, debit and commercial ¢
fees. In December 2007, the European Commissioawsnwed a decision that applies to MasterCard'suttefeossborder interchange fees
MasterCard and Maestro branded consumer paymeshtregrsactions in the European
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Economic Area (“EEA”) (the European Commission reféo these as “MasterCard's MIFHut not to commercial card transactions
European Commission stated publicly that it hasymotfinished its investigation of commercial camterchange fees). The decision requ
MasterCard to stop applying the MasterCard MIFrefrain from repeating the conduct, and not apfytien recently adopted (but ne
implemented) Maestro SEPA and Infarozone default interchange fees to debit cardngawy transactions within the Eurozone. The dec
did not impose a fine on MasterCard, but providesaf daily penalty of up to 3.5%f MasterCard's daily consolidated global turnowethe
preceding business year (which MasterCard estintatdse approximately $0.6 milliob).S. per day) in the event that MasterCard fai
comply. To date, MasterCard has not been assessedugh penalty. In March 2008, MasterCard filedagplication for annulment of t
European Commission's decision with the GeneralrGuduhe European Union.

Following discussions with the European CommissiasterCard announced that, effective June 21, ,20@8terCard would temporar
repeal its then current default intra-EEA crbsseder consumer card interchange fees in conformiti the decision. In October 20
MasterCard received an information request fromBheopean Commission in connection with the denisioncerning certain pricing chan
that MasterCard implemented as of October 1, 200Blarch 2009, MasterCard gave certain undertakinghe European Commission anc
response, in April 2009, the Commissioner for cotitipa policy and DG Competition informed Master@athat, subject to MasterCat
fulfilling its undertakings, they do not intend parsue proceedings for n@empliance with or circumvention of the Decembed2@ecision ¢
for infringing the antitrust laws in relation toethOctober 2008 pricing changes, the introductiomefv crosorder consumer defa
interchange fees or any of the other MasterCarcedakings. MasterCard's undertakings include: €bealing the October 2008 pric
changes; (2) adopting a specific methodology fer sktting of crosborder consumer default interchange fees; (3) ksitéhg new defau
crossborder consumer card interchange fees as of J®@@9 such that the weighted average interchareyéofecredit card transactions d
not exceed 30 basis points and for debit card aeitns does not exceed Bésis points; (4) introducing a new rule prohilgtiits acquirer
from requiring merchants to process all of theirskéaCard and Maestro transactions with the acquaret (5) introducing a new rule requir
its acquirers to provide merchants with certairtipg information in connection with MasterCard dvidestro transactions. The undertak
will be effective until a final decision by the Gaal Court of the European Union regarding Masted@aapplication for annulment of 1
European Commission's December 2007 decision.

The General Court of the European Union held adail hearing on MasterCard's appeal of the Euro@sanmission's decision in Ji
2011. The hearing completed the General Courtigwewf the decision. The Court has informed thdiesuthat it will announce its judgment
May 24, 2012, which would be subject to any furtappeals.

Although MasterCard believes that any other busipeactices it would implement in response to tha@sion would be in compliance w
the December 2007 decision, the European Commiseiyndeem any such practice not in compliance thighdecision, or in violation
European competition law, in which case MasterG@aay be assessed fines for the period that it iSmobmpliance. Furthermore, becau:
balancing mechanism like default crdssder interchange fees constitutes an essensshezit of MasterCard Europe's operations
December 2007 decision could also significantlyactgViasterCard International's European custoraetsMasterCard Europe's business.
European Commission decision could also lead toitiaddl competition authorities in European Uniorember states commenc
investigations or proceedings regarding domestar@émange fees or, in certain jurisdictions, rejoita In addition, the European Commissii
decision could lead to the filing of private actoagainst MasterCard Europe by merchants and/osucoers which, if MasterCard
unsuccessful in its application for annulment @& tlecision, could result in MasterCard owing sulishdamages.

Canada. In December 2010, the Canadian Competition Bu(teu“CCB”)filed an application with the Canadian Competitimibunal tc
strike down certain MasterCard rules related tovpof-sale acceptance, including the “honor alds&iand “no surchargeules. The Canadii
Competition Tribunal has scheduled the hearinghis tase to commence on May 8, 2012. In Decemb#d,2® complaint styled as a cl
action lawsuit was commenced against it in Quelrelbehalf of Canadian merchants and consumers.stiitaéssentially repeats the allegat
and arguments of the CCB application to the Camadiampetition Tribunal and seeks compensatory amdtige damages in unspecif
amounts, as well as injunctive relief. In March 204 second purported class action lawsuit was cemegd in British Columbia agai
MasterCard, Visa and a number of large Canadiatomes financial institutions, and in May 2011 ardhpurported class action lawsuit \
commenced in Ontario against the same defendah&seTsuits allege that MasterCard, Visa and thenéial institutions have engaged i
price fixing conspiracy to increase or maintain fibes paid by merchants on credit card transactiodshat MasterCard's and Visa's rules 1
merchants to accept all MasterCard and Visa ceadils and prevent merchants from charging mor@dgments with MasterCard and v
premium cards. The second suit seeks compensatonagkes in unspecified amounts, and the third s@ks compensatory damages$af
billion . The second and third suits also seek punitiveadgs in unspecified amounts, as well as injuncglief, interest and legal costs. If
CCB's challenges and/or the class action law swete ultimately successful, such negative decisgandd have a significant adverse impac
the revenues of MasterCard's Canadian customersraithsterCard's overall business
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in Canada and, in the case of the private lawsetdtsld result in substantial damage awards.

Additional Interchange ProceedingsRegulatory authorities and central banks in a memof other jurisdictions around the world h
commenced proceedings or inquiries into interchdags and related practices. These matters include:

¢ United Kingdom. In February 2007, the Office for Fair Tradingtbé United Kingdom (the “OFT"fommenced an investigation
MasterCard's current U.K. default credit card ic@nge fees and so-called “immediate debitfds to determine whether such
contravene U.K. and European Union competition [@lae OFT has informed MasterCard that it does mi@nid to issue a Statem
of Objections or otherwise commence formal proaegsliwith respect to the investigation prior to jindgment of the General Court
the European Union with respect to MasterCard'®alppf the December 2007 crdssrder interchange fee decision of the Euro
Commission. If the OFT ultimately determines thay af MasterCard's U.K. interchange fees contravdrié and European Uni
competition law, it may issue a new decision andspmy levy fines accruing from the date of itssfidecision. MasterCard wol
likely appeal a negative decision by the OFT in &myre proceeding to the Competition Appeals Tmi#lu Such an OFT decisi
could lead to the filing of private actions agaihasterCard by merchants and/or consumers whichs iéppeal of such an O
decision were to fail, could result in an awardagrards of substantial damages and could have Hisign adverse impact on t
revenues of MasterCard International's U.K. custgraed MasterCard's overall business in the U.K.

e Poland. In January 2007, the Polish Office for Protection Gompetition and Consumers (the “PCA%sued a decision tt
MasterCard's (and Visa Europe's) domestic creditdabit default interchange fees are unlawful urlelgish competition law, al
imposed fines on MasterCard's (and Visa Europieehs$ed financial institutions. As part of this dé&m, the PCA also decided t
MasterCard (and Visa Europe) had not violated #ve IThe decision is currently being appealed. Ifappeal the PCA's decisior
ultimately allowed to stand, it could have a sigmft adverse impact on the revenues of Master€d&tdlish customers and
MasterCard's overall business in Poland.

¢ Hungary.In December 2009, the Hungarian Competition AutlgofiHCA”) issued a formal decision that MasterCard's (an@&'¥
historic domestic interchange fees violated Huragarcompetition law and fined each of MasterCardoperand Visa Euro
approximately $3 million which was paid during the fourth quarter of 200@@sterCard appealed the decision to the Hungaoarts
In October 2010, the Hungarian appeals court stélyedroceeding until MasterCard's appeal to theeGed Court of the Europe
Union of the European Commission's December 2003sérorder interchange fee decision is finally decidéthe HCA's decision
not reversed on appeal, it could have a signifiGhterse impact on the revenues of MasterCard'g#&tian customers and
MasterCard's overall business in Hungary.

e ltaly. In November 2010, the Italian Competition Author{tfCA”) adopted a decision in which it determined that MZar
Europe's domestic interchange fees violate Européi@an competition law, fined MasterCard 2.7 mifli@uro (approximatelyp4
million ) and ordered MasterCard to refrain in the futwoenf maintaining interchange fees that are not basegtconomic justificatiol
linked to efficiency criteria and to eliminate aagticompetitive clauses from its licensing agreetsieMasterCard appealed the IC
infringement decision to the Administrative Cowahd the decision was annulled by the Administra@eairt in July 2011. The IC
has appealed the Administrative Court's judgmeribhéoCouncil of State. If the ICA's infringementcdgon ultimately stands, it cot
have a significant adverse impact on the revenfibtasterCard's Italian customers and on Master€arekrall business in Italy.

Interchange Regulatory Activity

« Central banks and regulators in several jurisdigtibave initiated efforts to affect MasterCard and/isa's respective interchar
rates outside of commencing regulatory proceedingsse efforts include (1) activity in 2012 by felish Central Bank to effective
compel MasterCard and Visa to lower their respectiterchange rates and (2) an information regsest to MasterCard by t
French Competition Authority (the “FCA'h 2009 concerning its domestic interchange ratgsch the FCA subsequently susper
and, as MasterCard understands, intends to wail tinet judgment of the General Court of the Eurapéiion with respect -
MasterCard's appeal of the December 2007 dvosder interchange fee decision of the Europeanr@igsion before deciding whetl
to re-engage as to these rates.)

* In September 2010, the South African Reserve Bafudtimed MasterCard that it intends to appoint atependent consultant to mi
a recommendation on a simplified interchange stirgcfor all payment systems in South Africa, indhgd MasterCard's. Such
interchange structure, if adopted, could have nifsigint adverse impact on the revenues of Mastel€&outh African customers ¢
on MasterCard's overall business in South Africa.
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* MasterCard is aware that regulatory authoritieg@ndentral banks in certain other jurisdictionslirding Austria, Brazil, Colombi
Germany, Israel, Latvia, Lithuania, Russia and \femeda are reviewing MasterCard's and/or its custehieterchange fees anc
related practices (such as the “honor all card&)rand may seek to regulate the establishmeniaf fees and/or such practices.

Other Regulatory Proceedings

In addition to challenges to interchange fees, Bt&rd's standards and operations are also subjesgulatory and/or legal review anc
challenges in a number of jurisdictions from tirogitne. At this time, it is not possible to detémmthe ultimate resolution of, or estimate
liability related to, any of the proceedings ddsed below, as the proceedings involve substantiebdainties. No provision for losses
been provided in connection with them. The procagsireflect the increasing global regulatory fottugvhich the payments industry is sub
and, when taken as a whole with other regulatory lagislative action, such actions could resulthia imposition of costly new compliar
burdens on MasterCard and its customers and méytdeiacreased costs and decreased transactiomesland revenues.

e Switzerland. In July 2010, MasterCard received a notice frdra Swiss Competition Authority (the “WEKO'that based upc
complaints, the WEKO had opened a preestigation of certain of MasterCard's domesgbitlacquirer fees to determine whethe
open a formal investigation with respect to thesesf Despite the WEKO's denial in September 20ithiwfediate action and inter
relief based on the complaints, MasterCard undedstahat the WEKO has not closed its preestigation and is still consideri
whether to open a formal investigation of the fees.

Note 12.Settlement and Other Risk Management

MasterCard's rules generally guarantee the payroérdertain MasterCard, Cirrus and Maestro brandadshactions between
customers. The term and amount of the guaranteeurdmmited. Settlement risk is the exposure to cors under MasterCard's rt
(“Settlement Exposure”Yue to the difference in timing between the paynerisaction date and subsequent settlement. Titatiatu of thi:
exposure is short term and typically limited toeavfdays. Settlement Exposure is primarily estimatsithg the average daily card volt
during the quarter multiplied by the estimated nembf days to settle. The Company has global riskhagement policies and procedt
which include risk standards, to provide a framéwfor managing the Company's settlement risk. Gustageported transaction data and
transaction clearing data underlying the settlemishtcalculation may be revised in subsequentntempperiods.

In the event that MasterCard effects a paymentearalh of a failed customer, MasterCard may seelssignment of the underlyi
receivables. Subject to approval by the Board ak@ors, customers may be charged for the amouanhpfsettlement loss incurred dut
these ordinary course activities of the Company.

The Company's global risk management policies arateplures are aimed at managing the risk of sedtiénfoss. These ri
management procedures include interaction wittbtimk regulators of countries in which we operagguiring customers to make adjustm
to settlement processes, and requiring collateoah fcustomers. MasterCard requires certain custoitigat are not in compliance with
Company's risk standards in effect at the timeesfaw to post collateral, typically in the form o#sh, letters of credit, or guarantees.
requirement is based on management's review oihtlieidual risk circumstances for each customet thaut of compliance. In addition
these amounts, MasterCard holds collateral to ceaeability and future growth in customer prograrbe Company may also hold collat
to pay merchants in the event of merchant bankiemgtailure. Although we are not contractually iglated under our rules to effect s
payments to merchants, we may elect to do so tiegrbrand integrity. MasterCard monitors its creidk portfolio on a regular basis and
adequacy of collateral on hand. Additionally, frtime to time, the Company reviews its risk managemeethodology and standards. As s
the amounts of estimated settlement risk are re\asenecessary.

The Company's estimated Settlement Exposure frostév@ard, Cirrus and Maestro-branded transacti@ssas follows:

March 31,
2012 December 31, 2011
(in millions)
Gross Settlement Exposure $ 39,00C $ 39,10:
Collateral held for Settlement Expostre (4,229 (3,482
Net uncollateralized Settlement Exposure $ 34,777 % 35,62(

! Represents collateral held against MasterCard-lecedposure.
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MasterCardsranded travelers cheques are no longer beingdsstm previously issued travelers cheques, Mastef@Quarantees t
payment of MasterCard-branded travelers chequéfeievent of issuer default. The guarantee estimdiased on all outstanding MasterCard-
branded travelers cheques, reduced by an actdatiaimination of cheques that are not anticipatduktpresented for payment. The term o
guarantee is unlimited, while the amount is limitec&cheques issued but not yet cashed. Master@dedlated its MasterCardranded travele
cheques exposure under this guarantee as $288mlfid $325 million at March 31, 2012 and Decendier2011, respectively. The reducti
in travelers cheques exposure is attributable topatate to the actuarial assumptions and to Maatdd@anded travelers cheques being cas

A significant portion of the Company's travelereghes risk is concentrated in one MasterCard teasvetheques issuer. MasterC
obtained an unlimited guarantee estimated at $2flibmand $250 million at March 31, 2012 and Ded®m31, 2011 respectively, from
financial institution that is a customer, to cowdlr of the exposure of outstanding travelers chequigh respect to such issuer. In addit
MasterCard obtained a limited guarantee estimat&d & million and $13 million as of March 31, 20a2d December 31, 201 Tespectively
from a financial institution that is a customerdrder to cover the exposure of outstanding tragetdreques with respect to another is:
These guarantee amounts have also been reduceddmntumrial determination of travelers cheques dnatnot anticipated to be presentec
payment.

Beginning in 2008, many of the Company's finanamstitution customers were directly and adversehpacted by the unpreceder
events that occurred in the financial markets adotlve world. The ongoing economic turmoil presentseased risk that the Company t
have to perform under its settlement and travelbesjue guarantees. General economic conditionpdalitital conditions in countries in whi
MasterCard operates also affect the Company'eswitit risk. For example, the European sovereighatedis introduces a heightened leve
risk to the Company. The Company's aggregate gBedement Exposures to ltaly, Greece, Portugal &pdin, four of the countri
significantly impacted by the eurozone crisis, &%s than 5%f MasterCard's total gross Settlement Exposuref &darch 31, 2012 and &
being managed through various planning and mitigagiractices. The Company's global risk managemelities and procedures, which
revised and enhanced from time to time, continuedceffective as evidenced by the historically llewel of losses that the Company
experienced from customer financial institutiodfess.

MasterCard also provides guarantees to customersemain other companies indemnifying them frosss stemming from failures
third parties to perform duties. The amount of ¢ghgaarantees was estimated at approximately $3@®mand $59 million , as dfarch 31
2012 and December 31, 201 Tespectively. Included in this estimate are dertanlimited guarantees provided in the ordinaryrse o
business, for which the Company historically hat experienced any losses. See Note 3 (Fair Valdelavestment Securities) for furtt
discussion.

The Company enters into business agreements ordiary course of business under which the Compamnges to indemnify third part
against damages, losses and expenses incurrednea®n with legal and other proceedings arishognfrelationships or transactions with
Company. As the extent of the Company's obligationder these agreements depends entirely upondti@rence of future events,
Company's potential future liability under theseesgnents is not determinable.

Note 13.Foreign Exchange Risk Management

The Company enters into foreign currency forwardt@cts to manage risk associated with anticipegedipts and disbursements wt
are either transacted in a nfimctional currency or valued based on a currertbgrothan its functional currencies. The Comparsp anter
into foreign currency forward contracts to offsaispible changes in value due to foreign exchangetuhtions of assets and liabilit
denominated in foreign currencies. The objectivéhas activity is to reduce the Compagsyéxposure to transaction gains and losses reg
from fluctuations of foreign currencies againstfitactional currencies. The notional value of cotments to sell foreign currency increase
$1.2 billion at March 31, 2012 compared to $279lioril at December 31, 201due to the hedging of an increase in foreign cuy
denominated assets and an expanded hedging prograffiset the Company's foreign currency exposaresng from anticipated receipts ¢
disbursements.

The Company does not designate foreign currendyateres as hedging instruments pursuant to thewting standards for derivat

instruments and hedging activities. The Coamy records the change in the estimated fair vafube outstanding derivatives at the end o
reporting period to its consolidated balance shedtconsolidated statement of operations.
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As of March 31, 2012 all contracts to purchase and sell foreign cuayehad been entered into with customers of Mastet.
MasterCard’s derivative contracts are summarizéoWoe

March 31, 2012 December 31, 2011
Estimated Fair Estimated Fair
Notional Value Notional Value
(in millions)

Commitments to purchase foreign currency $ 52 $ — $ 21 % =
Commitments to sell foreign currency 1,20¢ (6) 27¢ 2
Balance Sheet Locatioh:

Accounts Receivable $ 5 $ 4

Other Current Liabilities (11) @)

*Amounts represent gross fair value amounts whie¢ramounts may be netted for actual balance phesgintation.

The amount of gain (loss) recognized in incometliercontracts to purchase and sell foreign curra@neysummarized below:

Three Months Ended

March 31,
2012 2011
(in millions)
Foreign currency derivative contraéts
General and administrative $ 6 $ (11
Revenues 4 2
Total $ (10) $ (13

'Derivatives are not designated as hedging instrisngursuant to the accounting standards for dévivatstruments and hedging activities.

The fair value of the foreign currency forward qaits generally reflects the estimated amountsttteaiCompany would receive
pay), on a preax basis, to terminate the contracts at the raygpdate based on broker quotes for the same alasimstruments. The terms
the foreign currency forward contracts are gengralés than 18 months . The Company hadleferred gains or losses related to for

exchange in accumulated other comprehensive incsnef March 31, 2012 and December 31, 2@%1there were no derivative contri
accounted for under hedge accounting.

The Companys derivative financial instruments are subject @thlcredit and market risk. Credit risk is the rifkdoss due to failure
the counterparty to perform its obligations in ademce with contractual terms. Market risk is tis& of loss due to the pential change in ¢
instruments value caused by fluctuations in interest ratab @ther variables related to currency exchangesratee effect of a hypothetic
10% adverse change in foreign currency rates amddlt in a fair value loss of approximately $14illion on the Company's foreign currel

derivative contracts outstanding at March 31, 201Qredit risk related to derivative instruments wag material at March 31, 201&
compared to December 31, 2011 .

Generally, the Company does not obtain collatezdted to derivatives because of the high credibga of the counteparties. Th

amount of loss the Company would incur if the ceuparties failed to perform according to the temfighe contracts is not conside
material.
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Item 7. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

The following discussion should be read in conjiomctvith the consolidated financial statements aotes of MasterCard Incorporat
and its consolidated subsidiaries, including Ma&tard International Incorporated (“MasterCard Inteational”) (together, “MasterCard” or
the “Company”), included elsewhere in this RepdPercentage changes provided throughout "Manageradbiscussion and Analysis
Financial Condition and Results of Operations" weedculated on amounts rounded to the nearest duwadL

Overview

MasterCard is a global payments and technology emmphat connects billions of consumers, thousafifisancial institutions, millions «
merchants, governments and businesses worldwi@lirg them to use electronic forms of paymentdadtof cash and checks. We envi
an environment where electronic payment is the gredant means of payment. We use our technologyeapdrtise to make payments rr
convenient, secure and efficient to enable conssiteemeet their needs and to provide value toiaketholders in the payments system.

We offer a wide range of payment solutions thatbéma@ur customers and partners to develop and g credit, debit, prepaid &
related payment programs and solutions to deliauesto consumers. Our customers and partnersdadimancial institutions and ott
entities that act as “issuers” and “acquirers&rchants, government entities, telecommunicatiomspanies and other businesses. We mar
family of well-known, widelyaccepted payment brands, including MasterCard, taasd Cirrus, which we license to our customeraike i
their payment programs and solutions. We procegsipat transactions over the MasterCard WorldwideMgek and provide support servit
to our customers and other partners. As part ofagiaig our brands, we establish and enforce a consabof standards for adherence by
customers for the efficient and secure use of ayngents network.

We generate revenues from the fees that we changeugtomers for providing transaction processing ather paymentelated service
and by assessing our customers based primarilyherdollar volume of activity on the cards and otdewices that carry our brands.
cardholder and merchant relationships are managecigmlly by our customers, we do not issue caedséend credit to cardholders, detern
the interest rates (if applicable) or other feearghd to cardholders by issuers, or establish teecimant discount charged by acquirer
connection with the acceptance of cards and oticds that carry our brands.

We analyze our ability to grow based on three dsive
. we track trends in personal consumption expendi

. we focus on the trend within the global paymeantiustry from papebased forms of payment, such as cash and cl
toward electronic forms of payment (such as paymard transactions); and

. we seek to grow our share in electronic paymentdyuding with innovative solutions and new techmyyl

We support our focus on these drivers by continting

. grow our core businesses globally, including credfthit, prepaid, commercial and processing payrransactions over t
MasterCard Worldwide Network,

. diversify our business by seeking new areas of graw markets around the world, expanding pointa@feptance for o
brands throughout the world, seeking to maintaisuspassed acceptance, and working with new partuets as merchan
government agencies and telecommunications comgpeariel

. build new businesses through technology and coatirstrategic efforts and alliances with respecinteovative paymel
methods, such as electronic commerce (e-Commencenabile capabilities.

See “-Business Environment” for a discussion ofsiderations related to our long-term strategic ctbjes.

We recorded net income of $682 million , or $5@§ diluted share, for the three months ended M8&icH2012 versus net income
$562 million , or $4.2%er diluted share, for the three months ended Maict2011. In addition, for the three months enlfizdch 31, 201
we generated cash flows from operations of $42%anil

Our net revenues increased 1786 the three months ended March 31, 2012 versastimparable period in 2011, primarily due tc
increased dollar volume of activity on cards cargyiour brands and increased transactions. The ffestt® of pricing actions contribut
approximately 3 percentage points to our net regggrowth for the three months ended March 31, 20h2. net impact of foreign currer
relating to the translation of revenues from ourctional currencies to U.S. dollars reduced net
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revenues by approximately gzrcentage points for the three months ended Mat¢i2012. Rebates and incentives as a percentages
revenues were 25% and 24% for the three monthsdevdech 31, 2012 and 2011, respectively.

Our revenues depend heavily upon the overall lefelonsumer, business and government spending.dgélan cardholder spend
behavior, influenced by economic conditions, impaat ability to grow our revenues. Our revenuespaimarily impacted by the dollar volur
of activity on cards and other devices that camy brands, and the number of transactions. Forthtee months ended March 31, 2(
volume-based revenues (domestic assessments asstboer volume fees) and transactiased revenues (transaction processing
increased compared to the three months ended Matct2011. For the three months ended March 31, 2042 processed transacti
increased 29% and our volumes increased @B% local currency basis compared to the threetms@nded March 31, 2011. This compart
increased processed transactions of 11% and iretteasgumes of 13%n a local currency basis for the three months éndarch 31, 201
compared to the three months ended March 31, 2010.

Our operating expenses increased ¥d#the three months ended March 31, 2012 versisdmparable period in 2011, primarily du
greater general and administrative expenses. Thémpact of foreign currency relating to the tratigln of expenses from our functio
currencies to U.S. dollars reduced expenses byoajppately 1 percentage point for the three montided March 31, 2012.

Our ratios of operating income as a percentageebfevenues, or operating margins, were 56.9% &antPbfor the three months enc
March 31, 2012 and 2011, respectively. The effectiincome tax rates were 31.8% and 32f8%the three months ended March 31, 2012
2011, respectively.

Business Environment

We process transactions from more than 210 cousrdnie territories and in more than 150 currendies.revenue generated in the Un
States was 40%f total revenue for each of the three month periedded March 31, 2012 and 2011. No individual tgumther than tt
United States, generated more than 10% of totamass in either period, but differences in markewgh, economic health, and fore
exchange fluctuations in certain countries haveeiased the proportion of revenues generated outisedl&nited States over time. While
global nature of our business helps protect ouraijey results from adverse economic conditiona gingle or a few countries, the signific
concentration of our revenues generated in theedrftates makes our business particularly susteptitadverse economic conditions in
United States.

The competitive and evolving nature of the globayments industry provides both challenges to ambpnities for the continu
growth of our business. Unprecedented events wiégan during 2008 impacted the financial marketsiraat the world, including continu
distress in the credit environment, continued sqguitarket volatility and additional government intention. The economies of the Uni
States and numerous countries around the world baee significantly impacted by this economic tuilmblore recently, countries ha
experienced credit ratings actions by ratings aigendncluding several in Europe as well as theté¢hiStates. In addition, some exis
customers have been placed in receivership or astmdtion or have a significant amount of theircgét@wned by their governments. M
financial institutions are facing increased regufatand governmental influence, including potenfiather changes in laws and regulatir
Many of our financial institution customers, merstgthat accept our brands and cardholders whoousdrands have been directly .
adversely impacted.

MasterCards financial results may be negatively impacted btjoas taken by individual financial institutions by governmental
regulatory bodies. The condition of the economigiremments may accelerate the timing of or incretiageimpact of risks to our financ
performance. As a result, our revenue may be neggatimpacted, or the Company may be impacted versg ways. For a full discussion :
"Risk Factors - Business RisksUnprecedented global economic events in financiatkets around the world have directly and adve
affected, and may continue to affect, many of augtemers, merchants that accept our brands antialdests who use our brands, which c«
result in a material and adverse impact on ourgeass, growth, profitability, revenue and overalsimess" in Part |, Iltem 1A of the Compal
Annual Report on Form 10-K for the year ended Ddmem31, 2011 for further discussion.

In addition, our business and our custombrssinesses are subject to regulation in many cesniRegulatory bodies may seek to imj
rules and price controls on certain aspects ofbmsiness and the payments industry. See Note ldallamd Regulatory Proceedings) to
consolidated financial statements included in Rdtém 1 of this Report for further discussion.

MasterCard continues to monitor the extent and md@Eonomic recovery around the world to identfyportunities for the continu
growth of our business and to evaluate the evaiubibthe global payments industiespite mixed economic indicators, we continueet
growth in all of our regiondNotwithstanding recent trends, the extent and pé@Eonomic recovery in various regions remainseutain an
the overall business environment may present aigdie for Maste rCard to grow its business.
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Financial Results
Our operating results for the three months endertMal, 2012 and 2011 were as follows:

Three Months Ended

March 31,
Percent Increase
2012 2011 (Decrease)
(in millions, except per share data, percentages drGDV amounts)

Revenues, net $ 1,75¢ % 1,501 17%

Total operating expenses 75¢ 665 14%
Operating income 1,00(C 83¢ 20%
Total other income (expense) @ — 3
Income before income taxes 99¢ 83€ 20%
Income tax expense 31¢ 274 16%
Net income 681 562 21%
Loss (income) attributable to non-controlling irgsts 1 — *
Net Income Attributable to MasterCard $ 68z % 562 21%
Basic Earnings per Share $ 53t $ 4.31 25%
Basic Weighted Average Shares Outstanding 127 13C )%
Diluted Earnings per Share $ 53¢ $ 4.2¢ 25%
Diluted Weighted Average Shares Outstanding 127 131 )%
Effective Income Tax Rate 31.8% 32.8% *
Gross Dollar Volume (“GDV”) on a U.S. dollar Conted Basis (in billions} $ 84¢  $ 72¢ 16%
Processed transactiohs 7,715 5,971 29%

* Not Meaningful

'The data for GDV is provided by MasterCard custaeerd includes information with respect to Masteddaanded transactions that are not processed byekGet
and for which MasterCard in some instances doegawt significant revenues. GDV may be revisedlagterCard's customers after its original submissiod thes
revisions may be material. GDV generated by Maeatic Cirrus cards is not included.

*Represents total number of transactions processéthisterCard and growth from the comparable periods

Impact of Foreign Currency Rates

Our overall operating results are impacted by ckarig foreign currency exchange rates, especiaflystrengthening or weakening of
U.S. dollar versus the euro and Brazilian real. filmetional currency of MasterCard Europe, our gpal European operating subsidiary, is
euro, and the functional currency of our Brazilgusidiary is the Brazilian real. Accordingly, thteengthening or weakening of the U.S. dt
versus the euro and Brazilian real impacts thestadion of our European and Brazilian subsidiar@serating results into the U.S. dollar.
the three months ended March 31, 2012 as comparétetsame period in 2011, the U.S. dollar stresmggld against both the euro and
Brazilian real. Accordingly, the net foreign curegrimpact of changes in the U.S. dollar averagéamrge rates against the euro and Bra:
real reduced net revenues and operating expensapdmgximately 2 and fiercentage points, respectively, for the three henhded Marc
31, 2012.

In addition, changes in foreign currency exchargjes directly impact the calculation of gross dollalume (“GDV”) and gross eu
volume (“GEV”), which are used in the calculatioh aur domestic assessments, crbesder volume fees and volume related rebate:
incentives. In most noRuropean regions, GDV is calculated based on logakncy spending volume converted to U.S. dollsiag averac
exchange rates for the period. In Europe, GEV lisutated based on local currency spending volunmyvexded to euros using average exch
rates for the period. As a result, our domestiesssents, crodsarder volume fees and volume related rebatesrasehfives are impacted
the strengthening or weakening of the U.S. dolfat euro. The strengthening or weakening of the do8ar is evident when GDV growth ol
U.S. dollar converted basis is compared to GDV ghnoon a local currency basis. For the three moetiged March 31, 2012, GDV on a U
dollar converted basis increased 16% , versus GioWtlp on a local currency basis of 18% versus tmapgarable period in 2011.
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During 2011 and the first quarter of 2012, apprately 60% of our revenue was generated from a@s/ibutside the United Stat
Some of the revenue we generate outside the UrStatks is subject to unpredictable currency fluaina (including devaluations
currencies). Our hedging activities attempt to @cotgainst adverse changes in the value of ofifgieed number of currencies and are b
on estimates of exposures to these currencieshéturbre, we may become subject to exchange cordgpllations that might restrict
prohibit the conversion of currencies into U.S.lal@. The occurrence of any of these factors cdelttease the value of revenues we re:
from our international operations and could haweaterial adverse impact on our business. We mathage foreign currency risks by ente
into foreign currency derivative contracts. To ngmaur anticipated cash flow exposures for certaimencies, we utilize a rolling hec
program to reduce the anticipated foreign exchamgje Our foreign currency risk management prognaduces, but does not entir
eliminate, the impact of foreign currency exchargfe movements over time. Changes in foreign exghaates affect the fair value of fore
currency derivatives entered into pursuant to cenlging activities. Since the Company does not deseyforeign currency derivatives
hedging instruments pursuant to the accountingdstals for derivative instruments and hedging agtivany changes in the fair value of
foreign currency derivatives could result in gaordosses as the Company records these derivadivisr value on a current basis. Fore
exchange gains and losses are included within euinaome . SeeNote 13 (Foreign Exchange Risk Management) to tmsalidated financi
statements included in Part I, Item 1 of this Repmrfurther discussion.

Revenues
Revenue Descriptions

MasterCard’s business model involves four participan addition to us: cardholders, merchants,ess\{the cardholderdinancia
institutions) and acquirers (the mercharftsancial institutions). Our gross revenues aredgty based on the volume of activity on cards
other devices that carry our brands, the numbéraosactions we process for our customers or theeaf other paymenelated services v
provide to our customers. Our revenues are based tignsactional information accumulated by outeays or reported by our customers.
primary revenue billing currencies are the U.Slatpkuro and Brazilian real.

We process transactions denominated in more th@nc@Bencies through our global system, providiagdholders with the ability
utilize, and merchants to accept, MasterCard camiess multiple country borders. We process moghefcrosdiorder transactions usi
MasterCard, Maestro and Cirrus-branded cards aodeps the majority of MasterCabdanded domestic transactions in the United S
United Kingdom, Canada, Brazil and a select nunalb@ether smaller countries.

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

. Domestic or crosbeorde

. Signature-based (credit and debit) or PIN-baskdbit, including automated teller machine (“ATMEash withdrawals al
retail purchases)

. Tiered pricing, with rates decreasing as custommst incremental volume/transaction hur

. Geographic region or coun

. Retail purchase or cash withdra

. Processed or not processed by Master

In general, cross-border transactions generatechigivenue than domestic transactions since droster fees are higher than dome
fees, and in most cases also include fees for mcyreonversion.

We review our pricing and implement pricing changesan ongoing basis. In addition, standard priclages among our regior
businesses, and such pricing can be modified focestomers through incentive and rebate agreements

The Company classifies its net revenues into theviing five categories:

1. Domestic assessment®omestic assessments are fees charged to issukecqnirers based primarily on the volume of atyt
on cards that carry our brands where the acquoentcy and the issuer country are the same. A @omif these assessment
estimated based on aggregate transaction informatitiected from our systems and projected custopegformance and
calculated by converting the aggregate volume afjagpurchases, cash disbursements, balance tsaasfitconvenience chec
from local currency to the billing currency and hmultiplying by the specific price. In additionpmiestic assessments incl
items such as card assessments, which are feegedham the number of cards issued or assessmerggdcific purposes, such
acceptance development or market development prgrAcceptance development fees are charged plyntariU.S. issuel
based on components of volume, and support oursfocudeveloping merchant relationships and prorgogicceptance at t
point of sale. Market development fees are chapgdarily to issuers and acquirers based on compusraf
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volume, and support our focus on building brandrawass and card activation, increasing purchasemesd, crosdorder car
usage, and other general marketing purposes.

2. Cross-border volume feesCrossborder volume fees are charged to issuers andracgliased on the volume of activity on ¢
that carry our brands where the merchant countdythe issuer country are different. Crdssder volume fees are calculatec
converting the aggregate volume of usage (purchasgsash disbursements) from local currency tdiltiag currency and the
multiplying by the specific price. Crosmrder volume fees also include fees charged tmissor performing currency convers
services.

3. Transaction processing feesTransaction processing fees are charged for bothedtic and crosberder transactions and
primarily based on the number of transactions. &Hess are calculated by multiplying the number tgpé of transactions by t
specific price for each service. Transaction prsicesfees include charges for the following:

. Transaction Switching Authorization, Clearing and Settleme

a. Authorizationrefers to the process by which a transaction iseto the issuer for approval and then a dec
whether or not to approve the transaction is madéhb issuer or, in certain circumstances such snwhi
issuer's systems are unavailable or cannot be cedtaby MasterCard or others on behalf of theesst
accordance with either the issuer's instructiongpplicable rules (also known as "stant). Our standard
which may vary across regions, establish the cistantes under which merchants and acquirers mes
authorization of transactions. Fees for authorizagre primarily paid by issuers.

b. Clearing refers to the exchange of financial transactiororimfation between issuers and acquirers af
transaction has been successfully conducted apdire of interaction. MasterCard clears transaciamon
customers through our central and regional proogssystems. MasterCard clearing solutions can beage
with minimal system development, which has enahblsdto accelerate our customers' ability to de\
customized programs and services. Fees for clearmgrimarily paid by issuers.

C. SettlementOnce transactions have been authorized and clelt&sterCard helps to settle the transactior
facilitating the exchange of funds between parti@&sce clearing is completed, a daily reconciliati®provide:
to each customer involved in settlement, detailing net amounts by clearing cycle and a final emitin
position. Fees for settlement are primarily paiddspers.

. Connectivity feeare charged to issuers and acquirers for netwar&sac equipment and the transmission of authaoiz
and settlement messages. These fees are base@ @iz¢hof the data being transmitted through amdniihmber c
connections to the Company’s network.

4, Other revenues: Other revenues for other paymeatated services are primarily dependent on theraadf the products
services provided to our customers but are alscadtgal by other factors, such as contractual agneesmBExamples of oth
revenues are fees associated with the following:

. Fraud products and serviceused to prevent or detect fraudulent transactiohis includes warning bulletin fees wh
are charged to issuers and acquirers for listinglid or fraudulent accounts either electronicaltyin paper form and fi
distributing this listing to merchants.

. Cardholder services feese for benefits provided with MasterCdrthnded cards, such as insurance, telecommunis
assistance for lost cards and locating automatkstt teachines.

. Consulting and research feese primarily generated by MasterCard Advisors, @wmpanys professional advisc
services group. The Compasybusiness agreements with certain customers amdhams may include consulti
services as an incentive. The contra-revenue agedoivith these incentives is included in rebateksiacentives.

. Program management servicprovided to prepaid card issuers. This primaritglides foreign exchange mari
commissions, load fees, and ATM withdrawal feesl igi cardholders on the sale and encashment oéioreprds.

. The Company also charges for a variety of ofh@ymentrelated services, including rules compliance, ant@nc
transaction enhancement services, holograms arlitgtidns.
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5. Rebates and incentives (contra-revenueRebates and incentives are provided to certain&@strd customers and are recol
as contraevenue in the same period that performance oc&adormance periods vary depending on the typecbéte c
incentive, including commitments to the agreemennt hurdles for volumes, transactions or issuaficeew cards, launch of n
programs, or the execution of marketing programesbeRes and incentives are calculated based onatstnperformance, t
timing of new and renewed agreements and the tefrthe related business agreements.

Revenue Analysis

Gross revenues increased $369 million, or 19f6r the three months ended March 31, 2012 vetsescomparable period in 20
primarily due to increased dollar volume of activitn cards carrying our brands and increased tctinga. Rebates and incentives incre
$112 million, or 24% , for the three months endeardh 31, 2012 versus the comparable period in 204t .net revenues increased 1781
the three months ended March 31, 2012 versus tinpa@ble period in 2011.

Our revenues are primarily based on transactiodssalumes, which are impacted by the number ofsations and the dollar volume
activity on cards and other devices carrying oands. For the three months ended March 31, 20¥2progessed transactions increa26ek
and our volumes increased 1886 a local currency basis versus the comparablegén 2011. The effects of various pricing acti
implemented in 2012 and 2011 contributed approxige® percentage points to our net revenue growaththfe three months ended March
2012.

The significant components of our net revenuesherthree months ended March 31, 2012 and 2011 agf@lows:

Three Months Ended

March 31, Percent Increase
2012 2011 (Decrease)
(in millions, except percentages)
Domestic assessments $ 84C $ 72¢ 16%
Cross-border volume fees 531 462 15%
Transaction processing fees 714 59C 21%
Other revenues 262 20¢ 29%
Gross revenues 2,341 1,97¢ 19%
Rebates and incentives (contra-revenues) (589 477 24%
Net revenues $ 1,75¢ $ 1,501 17%

Domestic assessmentd here was an increase in domestic assessment®®ofat@he three months ended March 31, 2012 verst
comparable period in 2011, primarily due to:

. GDV increased 18%luring the three months ended March 31, 2012 wheasored in local currency terms,
increased 16% when measured on a U.S. dollar-ctet/basis versus the comparable period in 2011.

. Pricing changes implemented in 2012 and 2011 iseet@omestic assessments by approximately 2 pagsepbints fc
the three months ended March 31, 2012 versus tinpable period in 2011.

. The net impact of foreign currency relating to thenslation of domestic assessments from our fanaticurrencies
U.S. dollars reduced domestic assessments revaouwghgby approximately percentage points for the three mo
ended March 31, 2012.

Cross-border volume feesThere was an increase in cross-border volume fe&5% for the three months ended March 31, 2012 v
the comparable period in 2011, primarily due to:

. Cross-border volumes increased 18&%ing the three months ended March 31, 2012 wheasnored in local curren
terms, and increased 16% when measured on a Ul&-donverted basis versus the comparable pen@pdi1.

. The net impact of foreign currency relatinghe translation of crosserder volume fees from our functional currenca
U.S. dollars reduced cross-border volume fees rteygmowth by approximately gercentage point for the three mot
ended March 31, 2012.

Transaction processing feesThere was an increase in transaction processirgde&1%for the three months ended March 31, =
versus the comparable period in 2011, primarily e

. Processed transactions increased 89three months ended March 31, 2012 versus thgacable period in 2011. T
growth included the effects of new processing deatsred into over the past year and the
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impact of debit regulation in the United States.aA®sult, the mix of processed transactions hiftedho more PIN dek
transactions which typically have a lower revenigtdythan our historic average.

. Various pricing changes implemented in 2012 andldfédreased transaction processing fees revenagmpximately
percentage points for the three months ended MaitcR012 versus the comparable period in 2011.

. The effects of connectivity fees and other sarntching transactions also contributed to the dhown transactio
processing fees for the three months ended MarcBRRIR.

. The net impact of foreign currency relating to tremslation of transaction processing fees fromfonctional currencie
to U.S. dollars reduced transaction processing feesnue growth by approximatelyp&rcentage points for the th
months ended March 31, 2012.

Other revenues Other revenues increased 29% for the three momidhsdeMarch 31, 2012 versus the comparable peri@@11,
primarily due to:

. Revenues from the April 2011 acquisition of Assérepaid Worldwide (“Access\ithout comparable revenues for
same period in 2011 and increases in merchant mroggsor compliance fees and other payment-ressedces.

. Pricing changes implemented in 2012 and 2011 isectather revenues by approximately 4 percentagespfor the
three months ended March 31, 2012 versus the cableggperiod in 2011.

. The net impact of foreign currency relating to thenslation of other revenues from our functionatrencies to U.!
dollars reduced other revenue growth by approxim@&e@ercentage points for the three months endattM31, 2012.

Rebates and incentivesRebates and incentives increased Zd#the three months ended March 31, 2012 versaistmparable perit
in 2011. Rebates and incentives as a percentageos$ revenues were 25% and 2#%the three months ended March 31, 2012 and
respectively. The amount of rebates and incentivagased primarily due to the following:

. New and renewed agreements and increased vol

. The net impact of foreign currency relating to thenslation of rebates and incentives from our fiam@l currencies !
U.S. dollars reduced rebates and incentives grboythapproximately percentage point for the three months ended N
31, 2012.

Operating Expenses

Operating expenses increased $93 million , or 14% three months ended March 31, 2012 versusctimeparable period in 201
primarily due to higher general and administrag@enses. Our operating expenses are compriseenefa and administrative, advertis
and marketing, and depreciation and amortizatiggeeges. The components of operating expenseseddhtee months ended March 31, 2
were as follows:

Three Months Ended

March 31, Percent Increase
2012 2011 (Decrease)
(in millions, except percentages)
General and administrative $ 57¢ $ 494 17%
Advertising and marketing 12t 12¢ (3)%
Depreciation and amortizaton 54 42 30%
Total operating expenses $ 75¢  $ 665 14%
Total operating expenses as a percentage of nenues 43% A4%

General and Administrative

General and administrative expenses increased #88m or 17%for three months ended March 31, 2012 versus thgpacable peric
in 2011, primarily due to an increase in persoramel other expenses. The net impact of foreign nayreelating to the translation of gent
and administrative expenses from our functionatengies to U.S. dollars reduced general and adtratiiee expenses by approximately
percentage point for the three months ended Mat¢cR@12.
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The major components of general and administratiyeenses for the three months ended March 31, @1 as follows:

Three Months Ended

March 31, Percent Increase
2012 2011 (Decrease)
(in millions, except percentages)
Personnel $ 377 % 338 13%
Professional fees 48 52 (M%
Data processing and telecommunications 47 40 18%
Foreign exchange activity 13 2 *
Other 94 67 39%
General and administrative expenses $ 57¢ $ 494 17%
* Not Meaningful
. Personnel expense increased 1fg#othree months ended March 31, 2012 versus tiepacable period in 2011. T

increase was primarily due to higher salary andebencosts, including increased compensationedl&b an increase
the number of employees to support the Compangtesgic initiatives.

. Foreign exchange activity includes gains and lossesforeign exchange derivative contracts and theact o
remeasurement of assets and liabilities denominatetbreign currencies. See Note 13 (Foreign ErgeaRisl
Management) to the consolidated financial statesmrduded in Part I, Item 1 of this Report. Foreaxchange activi
expense increased to $13 million for the three moenhded March 31, 2012 from $2 million in the canable period i
2011. The increase in foreign exchange activityemse is primarily attributable to an adverse cbkandoreign currenc
rates and an increase in the notional value otash flow exposures hedged by the Company. Shree€ompany do
not designate foreign currency derivatives as heglgnstruments pursuant to the accounting standfndslerivative
instruments and hedging activities, it records gaind losses on foreign exchange derivatives amrard basis in gene
and administrative expenses, with the associatseétdfeing recognized as the exposures materialize.

. Other expenses include travel and entertainmergresgs, rental expense for our facilities, cardhadeéevices expens:
certain operational expenses associated with teeatipns of Access, and other miscellaneous opgratkpenses. OtF
expenses increased for the three months ended Narc?012 versus the comparable period in 2011 ayiiyndue to th
increased expenses associated with the Accesstigpstavhich did not have comparable expensesh®isame period
2011, and other increased operating expenses aggbeiith expanding business operations.

Advertising and Marketing

Our brands, principally MasterCard, are valuablategic assets that drive card acceptance and wmadjdfacilitate our ability |
successfully introduce new service offerings andeas new markets globally. Our advertising and etar§ strategy is to increase glc
MasterCard brand awareness, preference and usemggglthintegrated advertising, sponsorship, promafiointeractive media and puk
relations programs on a global scale. We will aondi to invest in marketing programs at the regi@mal local levels and sponsor dive
events aimed at multiple target audiences. Advegtiand marketing expenses decreased $4 millior8%g, for the three months ended Ma
31, 2012 versus the comparable period in 2011 maiané to the impact of foreign currency and thengnof sponsorships and promotic
initiatives. The net impact of foreign currencyataig to the translation of advertising and mang@txpenses from our functional currencie
U.S. dollars reduced advertising and marketing egee by approximately 2 percentage points foritheetmonths ended March 31, 2012.

Depreciation and Amortization
Depreciation and amortization expenses increas@dndillion , or 30%, for three months ended March 31, 2012 versusoneparabl
period in 2011. The increases in depreciation andrzation expense reflected the amortizatiomediigible assets from the 2011 acquis
of Access and increased capitalized software astgativith strategic projects.

Other Income (Expense)

Other income (expense) is comprised primarily @estment income, interest expense, our share ofrieqlosses) from equity mett
investments and other gains and losses. The $ibmilicrease in other net expenses for the thregtimended
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March 31, 2012 versus the comparable period in 2044 primarily due to a decrease in interest incame incremental expenses from eg
method investments, partially offset by a decréasbe interest expense resulting from rreourring interest accretion on litigation settlerse

Income Taxes

The effective income tax rates for the three moetided March 31, 2012 and 2011 were 31.8% and 32r8%pectively. The tax rate
three months ended March 31, 2012 was lower thautath rate in the comparable period in 2011 prilpahie to a more favorable geograg
mix of earnings for the three months ended MarcH2812 .

In 2010, in connection with the expansion of therPany's operations in the Asia Pacific, Middle Ezasd Africa region, the Compan
subsidiary in Singapore, MasterCard Asia Pacifie. Ptd. (“MAPPL") received an incentive grant from the Singapore $igiof Finance,
the recommendation of the Singapore Economic Dewveémt Board. The incentive had provided MAPPL wéimong other benefits, a redu
income tax rate for the I¥kar period commencing January 1, 2010 on taxalclenie in excess of a base amount. The Companynceuatitc
explore business opportunities in this region, ltggpin an expansion of the incentives being gedriby the Ministry of Finance, including
further reduction to the income tax rate on taxabt®mme in excess of a revised fixed base amoumtoencing July 1, 2011 and continu
through December 31, 2025. Without the incentivangrMAPPL would be subject to the statutory incdmerate on its earnings.

Liquidity and Capital Resources

We need liquidity and access to capital to fund glabal operations, to provide for credit and setibnt risk, to finance capi
expenditures, to make continued investments in lmginess and to service our potential litigatiodigations. At March 31, 2012nc
December 31, 2011 , we had $5.1 billion and $4l®bi, respectively, of cash and cash equivalamd current available-faale securities
use for our operations.

During the three months ended March 31, 2012 , éf@sird repurchased a total of approximately 0.Tianil shares for $248 millioal
an average price of $379.¢8r share of Class A common stock. These repurdhgissres are considered treasury stock. The tiarioigactus
number of additional shares repurchased will depemda variety of factors, including legal requirerts price and economic and ma
conditions. See Note 7 (Stockholders' Equity) t® ¢lonsolidated financial statements included irt Rdtem 1 of this Report and Note
(Stockholders' Equity) in Part II, Item 8 of the rGpany's Annual Report on Form KOfor the year ended December 31, 2011 for fu
discussion.

The Company believes that its existing cash bakgritecash flow generating capabilities, its bamiry capacity and its access to ca|
resources are sufficient to satisfy its future afieg cash needs, capital asset purchases, outsjandmmitments and other liquid
requirements associated with its existing operatimmd potential litigation obligations. Cash andhcaquivalents and current available-$ate
investment securities held by our foreign subsidg(i.e., any entities where earnings would bdesiitio U.S. tax upon repatriation) wé2.(
billion and $1.8 billion at March 31, 2012 and Deateer 31, 2011 , respectively, or 39% and 3dP6ur total cash and cash equivalents
current available-fosale investment securities as of such dates. dtiispresent intention to permanently reinvestuhdistributed earnin
associated with our foreign subsidiaries as of s 31, 2011 outside of the United States (adatied in Note 19 (Income Taxes) to
consolidated financial statements included in Raltem 8 of our Annual Report on Form XOfor the year ended December 31, 2011), an
current plans do not require repatriation of theaeings. If these earnings are needed for U.Satipas or can no longer be permane
reinvested outside of the United States, the Companuld be subject to U.S. tax upon repatriation.

Our liquidity and access to capital could be negdyiimpacted by global credit market conditionsl &ne outcome of any of the lega
regulatory proceedings to which we are a party.l&e 1A (Risk Factors) in Part | of the Compamtsual Report on Form 1K-for the yea
ended December 31, 2011. See also Note 11 (LeddRagulatory Proceedings) to the consolidated firdistatements included in Part |, It
1 of this Report; and “-Business Environmefudf additional discussion of these and other rigksng our business. Additionally, our liquid
could be affected by the failure of customers teenibkeir settlement obligations. See Note 12 (Settint and Other Risk Management) tc
consolidated financial statements included in Rdtém 1 of this Report and "-Business Environnidat further discussion.
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Cash Flow

The table below shows a summary of the cash floas foperating, investing and financing activities thethree months ended Mal
31:

Three Months Ended March 31,

2012 2011
(in millions)

Cash Flow Data:

Net cash provided by operating activities $ 427 $ 35¢E

Net cash (used in) provided by investing activities (302) 13t

Net cash used in financing activities (220) (665)

The table below shows a summary of the balance slag¢e at March 31, 2012 and December 31, 2011 :

December 31,

March 31, 2012 2011
(in millions)
Balance Sheet Data:
Current assets $ 8,11 $ 7,741
Current liabilities 4,092 4,215
Long-term liabilities 66C 59¢
Equity 6,37¢ 5,871

Net cash provided by operating activities for theee months ended March 31, 2012 was $427 milliersus $355 milliorfor the
comparable period in 2011. Net cash provided byaijpey activities for the three months ended Masdh 2012was primarily due to n
income, partially offset by the net change in costo settlements and a reduction in accounts payhletecash provided by operating activi
for the three months ended March 31, 2@&k primarily due to net income, partially offsgtlligation settlement payments, the net chan
customer settlements and a reduction in accruedrsgs.

Net cash used in investing activities for the thme@nths ended March 31, 20bBmarily related to purchases of investment s¢ies
partially offset by net proceeds from sales andunité¢s of investment securities. Net cash provitdgdnvesting activities for théhree montt
ended March 31, 2011 primarily related to procdemt® maturities of investment securities.

Net cash used in financing activities for the threenths ended March 31, 2082d 2011 primarily related to the repurchase o
Company’s Class A common stock and dividend paysienbur stockholders.

Dividends

On February 7, 2012, our Board of Directors dedaejuarterly cash dividend of $0.30 per share lpayan May 9, 2012 to holders
record on April 9, 2012 of our Class A common stackl Class B common stock. The aggregate amouhtsoflividend is estimated to be ¢
million. This represents an increase in our histdrguarterly cash dividend of $0.15 per sharehaggregate payments for quarterly divide
having totaled $19 million and $20 million for thieee months ended March 31, 2012 and 2011, respkyct

Subiject to legally available funds, we intend toitowue to pay a quarterly cash dividend on ourtantding Class A common stock
Class B common stock. However, the declarationgayenent of future dividends is at the sole disoretif our Board of Directors after tak
into account various factors, including our finadaondition, operating results, available cash @nmdent and anticipated cash needs.

Credit Availability

On November 22, 2011, the Company extended its dtednunsecured revolving credit facility, dated cfsNovember 22, 2010 (t
“Credit Facility”), for an additional year. The expiration date of @redit Facility is November 21, 2014. The availaieding under the Cret
Facility will remain at $2.75 billion through Novdrar 22, 2013 and then decrease to $2.35 billioinduhe final year of the Credit Facil
agreement. Other terms and conditions in the Ciealiflity remain unchanged. The Company's optionetpuest that each lender under
Credit Facility extend its commitment was providpdrsuant to the original terms of the Credit Faciligreement. MasterCard had
borrowings under the Credit Facility at March 312 and December 31, 2011.
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Borrowings under the Credit Facility are availatdeprovide liquidity for general corporate purpgsesluding providing liquidity in th
event of one or more settlement failures by the Gamy's customers. In addition, for business coitfimlanning and related purposes, we
borrow and repay amounts under the Credit Facifiyn time to time. The facility fee and borrowingst under the Credit Facility ¢
contingent upon the Company's credit rating. At ¢haBl, 2012, the applicable facility fee was 20 basis points the average da
commitment (whether or not utilized). In additianthe facility fee, interest on borrowings undee @redit Facility would be charged at
London Interbank Offered Rate (LIBOR) plus an aggtle margin of 130 basis points or an alternase bbate plus 30 basis points.

The Credit Facility contains customary represeotetj warranties and affirmative and negative comtmnancluding a maximum level
consolidated debt to earnings before interest, stagepreciation and amortization (EBITDA) financ@venant and events of defa
MasterCard was in compliance with the covenantthefCredit Facility at March 31, 20k#hd December 31, 2011. The majority of Ci
Facility lenders are customers or affiliates oftousers of MasterCard.

On November 4, 2009, the Company filed a univessedlf registration statement to provide additioaetess to capital, if neede
Pursuant to the shelf registration statement, th@@ny may from time to time offer to sell debtig#tees, preferred stock or Class A comr
stock in one or more offerings.

Off-Balance Sheet Arrangements

Other than settlement guarantees issued in thealarourse of business, it is not our business &adb enter into ofbalance she
arrangements, see Note 12 (Settlement and OthkrNRasagement) to the consolidated financial statémancluded in Part I, Item 1 of tl
Report. MasterCard has no dfélance sheet debt other than lease arrangemehtstizer commitments as presented in the futuregatiin:
table in Iltem 7 (Liquidity and Capital Resources)Hart Il of the Company's Annual Report on FormKlfor the year ended December
2011.

Recent Accounting Pronouncements

Fair value measurement and disclosur&@he Company measures certain assets and liabibitiefair value on a recurring basis
estimating the price that would be received to aelhsset or paid to transfer a liability in anestyg transaction between market participan
the measurement date. The Company classifies theaering fair value measurements into a tHexe! hierarchy ("Valuation Hierarchy") a
discloses the significant assumptions utilized gasuring assets and liabilities at fair value.

In May 2011, the fair value accounting standard am&nded to change fair value measurement priscgid disclosure requiremel
The key changes in measurement principles includiging the concepts of highest and best use atgbtian premise to nonfinancial ass
providing a framework for considering whether armpitam or discount can be applied in a fair value saie@ament, and aligning the fair va
measurement of instruments classified within arityésitshareholders' equity with the guidance fabilities. Disclosures are required for
transfers between Levels 1 and 2 within the Vatuatiierarchy, the use of a nonfinancial asset nredsat fair value if its use differs from
highest and best use, the level in the Valuaticeratchy of assets and liabilities not recordedatvalue but for which fair value is requirec
be disclosed, and for Level 3 measurements, gadimgtinformation about unobservable inputs usedescription of the valuation proces
used, and qualitative discussion about the seitgitdf the measurements. The Company adopted thised accounting standard effec
January 1, 2012 via prospective adoption, as redquirhe adoption had no impact on the Companyaiial position or results of operations.

Comprehensive incomeln June 2011, a new accounting standard was istha&damends existing guidance by allowing only
options for presenting the components of net incamd other comprehensive income: (1) in a singtgicoous statement of comprehen:
income or (2) in two separate but consecutive fiferstatements, consisting of an income staterivdiotved by a separate statement of @
comprehensive income. Also, items that are redladsirom other comprehensive income to net incomest be presented on the face of
financial statements. In December 2011, a new attgwustandard was issued that indefinitely defétre effective date for the requiren
to present the reclassification of items from coefgnsive income on the face of the financial statém Both standards require retrospe:
application, and are effective for fiscal years) amterim periods within those years, beginningmafdecember 15, 2011, with early adop
permitted. The Company adopted the revised acauystiandards effective January 1, 2012. The adopiEa no impact on the Compai
financial position or results of operations.
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Item 3. Quantitative and Qualitative Disclosures About MarkRisk

Market risk is the potential for economic lossed¢oincurred on market risk sensitive instrumenisirey from adverse changes in ma
factors such as interest rates, foreign currenchaxge rates and equity price risk. Our exposuraatket risk from changes in interest re
foreign exchange rates and equity price risk igtdich Management establishes and oversees the rmeptation of policies governing ¢
funding, investments and use of derivative finahiciatruments. We monitor risk exposures on an angbasis. The effect of a hypothet
10% adverse change in foreign currency rates cadgdlt in a fair value loss of approximately $14illion on our foreign currency derivati
contracts outstanding at March 31, 20Ithere were no material changes in our marketeiglosures related to interest rates and equitg
risk at March 31, 2012 as compared to DecembeR@1]. See Note 12 (Settlement and Other Risk Managgrnmitie consolidated financ
statements included in Part |, Item 1 of this Refarfurther discussion. The Dodd-Frank Wall StrReform and Consmer Protection Act i
the United States includes provisions related tovdgve financial instruments and the Company éedmining what impact, if any, st
provisions will have on the Company's financialifios or results of operations.

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

MasterCard Incorporatesi’management, including the President and Chie€likee Officer and Chief Financial Officer, carriedt at
evaluation of the Company’s disclosure controls pratedures (as defined in Rule 1B&e) under the Securities Exchange Act of 193
amended) as of the end of the period covered tsyRleport. Any controls and procedures, no matter Wwell designed and operated,
provide only reasonable assurance of achievingdtéeired control objectives. Based on that evaloatibe Companyg President and Ch
Executive Officer and Chief Financial Officer comdéd that MasterCard Incorporatediisclosure controls and procedures were effective
the end of the period covered by this Report atrdesonable assurance level to accomplish thegctbgs of (i) recording, processi
summarizing and reporting information that is regdito be disclosed in its reports under the SgearExchange Act of 1934, as amen
within the time periods specified in the Securiteesl Exchange Commissiantules and forms and (ii) ensuring that informatiequired to k
disclosed in such reports is accumulated and cornvatad to MasterCard Incorporatedmanagement, including its President and (
Executive Officer and Chief Financial Officer, ggeopriate to allow timely decisions regarding thsare.

Changes in Internal Control over Financial Reportmn

In connection with the evaluation by the Companitesident and Chief Executive Officer and itse€Rinancial Officer of changes
internal control over financial reporting that ooad during the Company’s last fiscal quarter, harge in the Comparg/internal control ow
financial reporting was identified that has matéyiaffected, or is reasonably likely to materiali§fect, the Compang’internal control ov
financial reporting.

Other Financial Information

With respect to the unaudited consolidated findrinfarmation of MasterCard Incorporated and itbsidiaries as of March 31, 20aRc
for the three months ended March 31, 2012 and 2ficewaterhouseCoopers LLP reported that the tegpplied limited procedures
accordance with professional standards for a rewksuch information. However, their report datedyM2, 2012appearing below, states t
they did not audit and they do not express an opion that unaudited financial information. Accaigly, the degree of reliance on their re
on such information should be restricted in lightttee limited nature of the review procedures agapliPricewaterhouseCoopers LLP is
subject to the liability provisions of Section 1fitbe Securities Act of 1933 (the “Actfpr their report on the unaudited consolidatedriiial
information because that report is not a “report’ad‘part” of a registration statement prepared or certifigdPbicewaterhouseCoopers L
within the meaning of Sections 7 and 11 of the Act.
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Report of Independent Registered Public Accountindrirm

To the Board of Directors and Shareholders
of MasterCard Incorporated:

We have reviewed the accompanying consolidatechbalaheet of MasterCard Incorporated and its sisvid (the “Company”gs o
March 31, 2012 , and the related consolidated rsatés of operations and comprehensive income #thtee -month periods end®thrch 31
2012 and 2011 , and the consolidated statemertiariges in equity for the three -month period endedch 31, 2012 and the consolidat
statement of cash flows for the three -month periedded March 31, 2012 and 2Q1These interim financial statements are the resipdity
of the Company’s management.

We conducted our review in accordance with thedsteds of the Public Company Accounting Oversighamlo/United States). A revie
of interim financial information consists principabf applying analytical procedures and makinguinigs of persons responsible for finan
and accounting matters. It is substantially lessdope than an audit conducted in accordance \Wwi#hstandards of the Public Comp
Accounting Oversight Board (United States), thesotiye of which is the expression of an opinionareing the financial statements taken
whole. Accordingly, we do not express such an @ini

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

We previously audited, in accordance with the stadsl of the Public Company Accounting Oversight ilBofUnited States), tl
consolidated balance sheet as of December 31, ,28d the related consolidated statement of op&Eistof comprehensive income, of char
in equity, and of cash flows for the year then ehdeot presented herein), and in our report datedrdary 16, 2012, we expressec
unqualified opinion on those consolidated finanatdtements. In our opinion, the information sethfdn the accompanying consolida
balance sheet as of December 31, 20iElfairly stated in all material respects in tigla to the consolidated balance sheet from whidfai
been derived.

/sl PricewaterhouseCoopers LLP

New York, New York
May 2, 2012
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PART Il

Item 1. Legal Proceedings

Refer to Note 11 (Legal and Regulatory Proceedit@#f)e consolidated financial statements includdéart I, Item 1.

Iltem 1A. Risk Factors

For a discussion of the Company's risk factors,|wse 1A (Risk Factors) in Part | of the Compardtsual Report on Form 1R-for the

year endeDecember 31, 2011 .

Item 2. Unregistered Sales of Equity Securities and UséPobceeds

ISSUER PURCHASES OF EQUITY SECURITIES

In September 2010, the CompasyBoard of Directors authorized a plan for the Camypto repurchase up to $1 billion of its Clas
common stock in open market transactions. In AR0il1, the Companyg’Board of Directors amended the existing shararobase progra
authorizing the Company to repurchase an increrh&taillion of its Class A common stock in openn&t transactions. The incrementa
billion share repurchase authorization increasedGlass A share repurchase program to an aggref&e billion. During the firsguarter o
2012 , MasterCard repurchased a total of approein&t7 million shares for $248 million at an aage price of $379.6Ber share of Class

common stock. The Company'’s repurchase activityndur
the first quarter of 2012 consisted of open masketre repurchases and is summarized in the foltptaible:

Total Number of

Average Price

Total Number Paid per Share

Shares Purchased as
Part of Publicly

Dollar Value of
Shares that may yet
be Purchased under

of Shares (including Announced Plans or the Plans or
Period Purchased commission cost) Programs Programs *
January 1 — 31 288,80( $ 347.9: 288,80( $ 752,001,96
February 1 — 29 128,90( $ 377.1« 128,90( $ 703,389,19
March 1 — 31 234,80( $ 420.1( 234,80( $ 604,749,48
Total 652,500 ¢ 379.6¢ 652,50(

'Dollar value of shares that may yet be purchase@uthe Repurchase Program is as of the end qfetied.

Iltem 6. Exhibits

Refer to the Exhibit Index included herein.
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SIGNATURES

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

MASTERCARD INCORPORATED
(Registrant)

Date:May 2, 2012 By: /SI AJAY BANGA
Ajay Banga
President and Chief Executive Officer

(Principal Executive Officer)

Date:May 2, 2012 By: /S| MARTINA HUND-MEJEAN

Martina Hund-Mejean

Chief Financial Officer

(Principal Financial Officer)

Date:May 2, 2012 By: /SI ANDREA FORSTER

Andrea Forster

Corporate Controller

(Principal Accounting Officer)
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EXHIBIT INDEX

Exhibit

Number Exhibit Description
10.1+ Form of MasterCard Incorporated Long Term Plan Mampetition and NorSolicitation Agreement for nam
executive officers (incorporated by reference tdibix 10.17 to the Company's Annual Report on FAGK
filed February 16, 2012 (File No. 001-32877)).
12.1 Computation of Ratio of Earnings to Fixed Charges.
15 Awareness Letter from the Company’s Indepah&egistered Public Accounting Firm.
311 Certification of Ajay Banga, President and ChiefeEutive Officer, pursuant to Rule 13a-14(a)/15Ha), a
adopted pursuant to Section 302 of the Sarbanesy@dt of 2002.
31.2 Certification of Martina Hund-Mejean, Chief FinaakDfficer, pursuant to Rule 13a-14(a)/1bd(@), as adopte
pursuant to Section 302 of the Sarbanes-Oxley A2002.
32.1 Certification of Ajay Banga, President and ChiefeEutive Officer, pursuant to 18 U.S.C. Section 13&¢
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002.
32.2 Certification of Martina Hundvejean, Chief Financial Officer, pursuant to 18 I&SSection 1350, as adop
pursuant to Section 906 of the Sarbanes-Oxley A2062.
101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Extension Scheme Document
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docutne
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenin

+ Management contracts or compensatory plans angements.

Any agreements or other documents filed as exhibithis report are not intended to provide faciofdrmation or other disclosure other tl
with respect to the terms of the agreements orratbeuments themselves, and should not be relies figr that purpose. In particular, ¢
representations and warranties made by the Compahgse agreements or other documents were méelg sathin the specific context of tl
relevant agreement or document and may not desitrébactual state of affairs as of the date thenewgade or at any other time.

39



EXHIBIT 12.1

MASTERCARD INCORPORATED
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Three Months Year Ended December 31,
Ended March
31, 2012 2011 2010 2009 2008 2007

(in millions, except ratios)
Pre-tax income (loss) before adjustment for ne

controlling interests $ 99¢ $ 2,746 $ 2,751 $ 2,218 $ (389 % 1,671
Loss attributable to non-controlling interests and

equity investments 6 18 1 3 2 1
Add: Fixed charges 7 29 56 12C 10¢ 62
Earnings (loss) $ 1,01z % 2,79 % 281s % 2,341 % (2727 $ 1,73¢
Fixed charges:
Interest expense $ 6 $ 25 % 52 $ 115 % 104 % 57
Portion of rental expense under operating leas

deemed to be the equivalent of intefest 1 4 4 5 5 5
Total fixed charges $ 7 9 29 % 56 $ 12C % 10¢ % 62
Ratio of earnings to fixed charges 144.¢ 96.2 50.2 19.c -2 28.(

'Portion of rental expense under operating leasesdd to be the equivalent of interest at an apat@pinterest factor.

2The ratio coverage was less than 1:1. MasterCarddatave needed to generate additional earning8®i million to achieve a coverage
1:1in 2008.



EXHIBIT 15

May 2, 2012

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

Commissioners:

We are aware that our report dated May 2, 204 Dur review of unaudited interim financial infaation of MasterCard Incorporated anc
subsidiaries (the “Company”) as of March 31, 2012 dor the three month periods ended March 31, 281@ 2011and included in tF
Company's quarterly report on Form 10-Q for thergaraended March 31, 2018 incorporated by reference in the Company's Regisr

Statements on Form S-8 dated June 30, 2006 (File88®135572), August 9, 2006 (File No. 333-136460)d June 15, 2007 (File No. 333-
143777), and the Registration Statement on Fornd&t&d November 4, 2009 (No. 333-162869).

Very truly yours,

/sl PricewaterhouseCoopers LLP



EXHIBIT 31.1
CERTIFICATION PURSUANT TO
RULE 13a-14(a)/15d-14(a),
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Ajay Banga, certify that:
1. | have reviewed this quarterly report on FormQ@ 0f MasterCard Incorporated for the three morthded March 31, 2012 ;

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

3. Based on my knowledge, the financial statements aginer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this report;

4, The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contesld procedures (

defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportireg @defined in Exchange Act Rules 13a-15

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

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

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

c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémtéds report our conclusions about

effectiveness of the disclosure controls and prores] as of the end of the period covered by #psit based on such evaluation; and

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

5. The registrang other certifying officer and | have disclosedsdxhon our most recent evaluation of internal @rdver financie
reporting, to the registrant’s auditors and theitaodmmittee of the registrast’board of directors (or persons performing theiveden:
functions):

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

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a si@mifiole in the registrastinterna
control over financial reporting.
Date: May 2, 2012

By: /sl Ajay Banga
Ajay Banga

President and Chief Executive Officer



EXHIBIT 31.2
CERTIFICATION PURSUANT TO
RULE 13a-14(a)/15d-14(a),
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

[, Martina Hund-Mejean, certify that:
1. | have reviewed this quarterly report on FormQ@ 0f MasterCard Incorporated for the three morthded March 31, 2012 ;

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

3. Based on my knowledge, the financial statements aginer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this report;

4, The registrans other certifying officer and | are responsible éstablishing and maintaining disclosure contesld procedures (

defined in Exchange Act Rules 13a-15(e) and 15&))}%(nd internal control over financial reportireg @defined in Exchange Act Rules 13a-15

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

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

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

c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémtéds report our conclusions about

effectiveness of the disclosure controls and prores] as of the end of the period covered by #psit based on such evaluation; and

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

5. The registrang other certifying officer and | have disclosedsdxhon our most recent evaluation of internal @rdver financie
reporting, to the registrant’s auditors and theitaodmmittee of the registrast’board of directors (or persons performing theiveden:
functions):

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

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a si@mifiole in the registrastinterna

control over financial reporting.

Date: May 2, 2012

By: /s/ Martina Hund-Mejean

Martina Hund-Mejean

Chief Financial Officer



EXHIBIT 32.1

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

In connection with the quarterly report of MastemC#ncorporated (the “Company”) on Form @@for the three month period ent
March 31, 2012 as filed with the Securities andHaxge Commission on the date hereof (the “RepdrtAjay Banga, certify, pursuant to
U.S.C. section 1350, as adopted pursuant to se@€i6rof the Sarbanes-Oxley Act of 2002, that toltest of my knowledge:

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

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

May 2, 2012

/sl Ajay Banga
Ajay Banga
President and Chief Executive Officer




EXHIBIT 32.2

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

In connection with the quarterly report of MastemC#ncorporated (the “Company”) on Form @@for the three month period ent
March 31, 2012 as filed with the Securities and Haxge Commission on the date hereof (the “RepoktMartina HundMejean, certify
pursuant to 18 U.S.C. section 1350, as adoptedipatso section 906 of the Sarbanes-Oxley Act @2@hat to the best of my knowledge:

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

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

May 2, 2012

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




