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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, 2013
Or

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

For the transition period from to

Commission file number: 001-32877

MasterCard Incorporated

(Exact name of registrant as specified in its chaer)

Delaware 13-4172551
(State or other jurisdiction of (IRS Employer
incorporation or organization) Identification Number)
2000 Purchase 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 € filed all reports required to be filed by SewatiB or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordoch shorter period that the registrant was reduefile such reports), and (2) has t
subject to such filing requirements for the pastfgs. YesX No O

Indicate by check mark whether the registrant hdmnitted electronically and posted on its corpol#&fieb site, if any, every Interacti
Data File required to be submitted and posted puntsto Rule 405 of RegulationSduring the preceding 12 months (or for such grgrerioc
that the registrant was required to submit and pash files). YeskX No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @-aacelerated filer, or a smaller report
company. See the definitions of “large accelerdiled’, “accelerated filer” and “smaller reportinctbmpany” in Rule 122 of the Exchanc
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 registrantskell company (as defined in Rule 12b-2 of the Adtgs [ No

As of April 25, 2013 , there were 116,857,519 sharetstanding of the registrant’'s Class A commamkstpar value $0.0001 per share; @ndl10,70.
shares outst anding of the registrant’s Class Braomstock, par value $0.0001 per share.
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In this Report, references to the “Company,” “Masard,” “we,” “us” or “our” refer to the business conducted by Mastert
Incorporated and its consolidated subsidiaries Juding our operating subsidiary, MasterCard Intetivmal Incorporated (d/b/a MasterCa
Worldwide).

Forward-Looking Statements

This Report on Form 10-Q contains forwdogking statements pursuant to the safe harborigions of the Private Securities Litigat
Reform Act of 1995. All statements other than stegets of historical facts may be forwdabking statements. When used in this Repori
words “believe”, “expect”, “could”, “may”, “would”,"will", “trend” and similar words are intended tdentify forwardiooking statement
These forward-looking statements relate to the Gomis future prospects, developments and businessgat and include, withc

limitation, statements relating to:

. the Companyg focus on growing its credit, debit, prepaid, cagneial and payment transaction processing offey

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

. the Companyg focus on building new businesses through teclgyodmd strategic efforts and alliances focusedhonvative
payment methods;

. the stability of economies around the gl

. the Company advertising and marketing strategy and invest;

. the Company's belief that its existing cash, caghivelents and investment securities balancescath flow generatir

capabilities, its borrowing capacity and its acaessapital resources are sufficient to satisfyfitsire operating cash nee
capital asset purchases, outstanding commitmetoter liquidity requirements associated witheikésting operations al
potential obligations; and

. the manner and amount of purchases by the Comparsygnt to its share repurchase program, depengemnt 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 amrvardiooking statements can or will be achieved. Any ohéhose factors could cause
actual results to differ materially from those eegqmed or implied in writing in any forwatdeking statements made by MasterCard or ¢
behalf. We believe there are certain risk factbia tare important to our business, and these ccalde actual results to differ from
expectations. Such risk factors include: legishati@gulatory proceedings, central bank regulasind litigation related to interchange fees
other practices; regulations established by thedEkrdink Wall Street Reform and Consumer Protectionirthe United States; introduction
the nosurcharge rule; requirement to permit U.S. merchamtsurcharge credit cards (subject to final apgrof the U.S. merchant cle
litigation); regulation or other legislative or rdgtory activity with respect to the payments indysn one jurisdiction or of one prodt
resulting in regulation (or impact on pending regoiy proceedings) in other jurisdictions or ofastiproducts; competitive issues cause
preferential or protective government actions; fation of the payments industry, consumer privadgta use and/or security; potentia
incurred liability and limitations on business ritislg from litigation; potential changes in tax lawsubstantial and increasingly inte
competition in the payments industry; potentialifetchanges in the competitive landscape; competiiiessure on pricing; banking indu:
consolidation; loss of significant business frogn#icant customers; merchant activity; the relasibip of our competitors with our custom
our relationship with our customers; brand peregstiand reputation; global economic events andveeall business environment; declin
crossborder travel; the effect of general economic alwdb@ political conditions on consumer spendingiti® exposure to loss or illiquid
due to guarantees of settlement and certain dtirel-party obligations; impact of a failure or breachoof security systems or infrastructur:
a result of cyber attacks; disruptions to our teatisn processing systems and other services; atcata breaches; reputation damage
increases in fraudulent activity; the challengesiittng from rapid technological developments ia ffayments industry; the effect of adw
currency fluctuation; acquisition, entry into newsinesses and other integration issues; and iselasg to our Class A common stock
corporate governance structure. Please see a dengseussion of these risk factors in Item 1A KRFactors) in Part | of the Compar
Annual Report on Form 1R-for the year ended December 31, 2012. We caut@mnthat the important factors referenced above ma
contain all of the factors that are important tay@ur forwardiooking statements speak only as of the date sfrédport or as of the date tl
are made, and we undertake no obligation to upnlatéorward-looking statements.
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PART | — FINANCIAL INFORMATION

ltem 1. Consolidated Financial Statements (Unaudited)

MASTERCARD INCORPORATED
CONSOLIDATED BALANCE SHEET
(UNAUDITED)

March 31, 2013 December 31, 2012
(in millions, except share data)
ASSETS
Cash and cash equivalents $ 1,98 % 2,052
Restricted cash for litigation settlement 724 72€
Investment securities available-for-sale, at failue 3,03¢ 2,951
Accounts receivable 941 92t
Settlement due from customers 67C 1,115
Restricted security deposits held for customers 812 77
Prepaid expenses and other current assets 48¢ 681
Deferred income taxes 12¢ 12¢€
Total Current Assets 8,78: 9,357
Property, plant and equipment, net 46€ 47z
Deferred income taxes 59 60
Goodwill 1,04z 1,092
Other intangible assets, net of accumulated anadidiz of $627 and $596, respectively 637 672
Other assets 82C 80¢
Total Assets $ 11,80¢ $ 12,46:
LIABILITIES AND EQUITY

Accounts payable $ 26z % 357
Settlement due to customers 624 1,06¢
Restricted security deposits held for customers 81z 77
Accrued litigation 724 72€
Accrued expenses 1,70z 1,74¢
Other current liabilities 28¢ 234
Total Current Liabilities 4.41¢ 4,90¢
Deferred income taxes 99 104
Other liabilities 54C 528
Total Liabilities 5,05: 5,563¢

Commitments and Contingencies
Stockholders’ Equity

Class A common stock, $0.0001 par value; author&@€0,000,000 shares, 133,837,376 and 133,604,903
shares issued and 117,171,534 and 118,405,07%uoditsy), respectively — —

Class B common stock, $0.0001 par value; authoriz2@0,000,000 shares, 4,736,468 and 4,838,846dss
and outstanding, respectively — —

Additional paid-in-capital 3,64¢ 3,641
Class A treasury stock, at cost, 16,665,842 anto95828 shares, respectively (4,909 (4,139
Retained earnings 8,047 7,35¢
Accumulated other comprehensive income (loss) (50) 61
Total Stockholders’ Equity 6,74 6,917
Non-controlling interests 13 12
Total Equity 6,75¢€ 6,92¢

Total Liabilities and Equity $ 11,80¢ $ 12,46:




The accompanying notes are an integral part ottheasolidated financial statements.
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MASTERCARD INCORPORATED
CONSOLIDATED STATEMENT OF OPERATIONS
(UNAUDITED)

Three Months Ended

March 31,
2013 2012
(in millions, except per share data)

Net Revenue $ 1,90¢ $ 1,75¢
Operating Expenses
General and administrative 60¢ 57¢
Advertising and marketing 12¢ 12t
Depreciation and amortization 62 54

Total operating expenses 79¢ 75€
Operating income 1,10% 1,00
Other Income (Expense)
Investment income 8 9
Interest expense (5) (6)
Other income (expense) (8) (3)

Total other income (expense) (5) —
Income before income taxes 1,102 1,00(¢
Income tax expense 33€ 31¢
Net Income $ 76€ % 682
Basic Earnings per Share $ 6.2 $ 5.3¢
Basic Weighted-Average Shares Outstanding 12¢ 127
Diluted Earnings per Share $ 6.2 $ 5.3¢€
Diluted Weighted-Average Shares Outstanding 12¢ 127

The accompanying notes are an integral part ottheasolidated financial statements.
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MASTERCARD INCORPORATED
CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
(UNAUDITED)

Three Months Ended

March 31,
2013 2012
(in millions)

Net Income $ 76€ 3 682

Other comprehensive income (loss):

Foreign currency translation adjustments (112 77
Defined benefit pension and other postretiremeamipl 1 1
Income tax effect — —
Defined benefit pension and other postretiremeamiglnet of income tax effect 1 1
Investment securities available-for-sale — 3
Income tax effect — 1)
Investment securities available-for-sale, net cbme tax effect — 2

Other comprehensive income (loss), net of tax (111 80

Comprehensive Income $ 655 $ 762

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, 2012 $ 692¢ $ 735 § 61 $ — — $ 3641 $ (4,139 $ 12
Net income 76€ 76€ — — — — _ _
Activity related to non-controlling

interests 1 — — — — — — 1
Other comprehensive income (loss),

net of tax (117) — (1173) — — — — —
Cash dividends declared on Class A
and Class B common stock, $0.6(

per share 73 73 — — — — — —

Purchases of treasury stock (76€) — — — — — (76€) —

Share-based payments 1C — — — — 7 3 _

Balance at March 31, 2013 $ 6,75¢ $ 8,047 $ (50 $ — % — $ 364t $ (490) $ 13

The accompanying notes are an integral part ottheasolidated 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 caskigeal by operating activities:

Depreciation and amortization
Share-based payments
Deferred income taxes
Other
Changes in operating assets and liabilities:
Accounts receivable
Income taxes receivable
Settlement due from customers
Prepaid expenses
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-fla-sa
Purchases of property, plant and equipment
Capitalized software
Proceeds from sales of investment securities lai@r-sale
Proceeds from maturities of investment securitieslable-for-sale
Proceeds from maturities of investment securiti&ld-to-maturity
Investment in nonmarketable equity investments
Other investing activities
Net cash used in investing activities
Financing Activities
Purchases of treasury stock
Dividends paid
Tax benefit for share-based compensation
Cash proceeds from exercise of stock options
Other financing activities
Net cash used in financing activities
Effect of exchange rate changes on cash and caslaénts
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,
2013 2012
(in millions)
76€ $ 682
62 54
(23 (53
©) (14
16 8
(25) 7
14¢ —
43¢ (43)
(7 (53
(93 (88)
(429) (88)
(30 1
52 14
87z 427
(939 (39¢)
(20) (12
(22) (39)
57¢ 43
257 111
36 —
@) )
2 _
(207) (302
(76€) (24¢)
(37 19
14 33
5 14
1 —
(789) (220
(50 45
(68) (50)
2,052 3,73¢
1,98 § 3,68¢

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 sid#d, including MasterCard International Incogted (“MasterCard International”
and together with MasterCard Incorporated, “MasaedC or the “Company”)js a technology company in the global payments strgutha
connects consumers, financial institutions, mertd)agovernments and businesses worldwide, enattlgmg to use electronic forms of paymn
instead of cash and checks. MasterCard offers a vadge of payment solutions, that enable the dpuant and implementation of cre
debit, prepaid, commercial and related paymentnarmag and solutions for consumers and merchantsCbingpany's customers encompa
vast array of entities, including financial instiobns and others that act as "issuers" and "acwljras well as merchants, governme
telecommunications companies and other businebtesterCard manages a family of wklewn, widely accepted payment brands, inclu
MasterCard®, Maestro® and Cirrus@hich its customers use in their payment progrant solutions. The Company processes pay
transactions over the MasterCard Worldwide Netwaré provides support services to its customersémets.

Consolidation and basis of presentation

The consolidated financial statements include tteoants 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 haverbeeclassified to conform to the 20p&sentation. The Company follows accour
principles generally accepted in the United StafeSmerica (“"GAAP”).

The balance sheet as of December 31, 2012 waseddriom the audited consolidated financial stataman of December 31, 2012 he
consolidated financial statements for the three tended March 31, 2013 and 2012 and as of Mdrcl2@L3are unaudited, and in 1
opinion of management, include all normal recurr@ajustments that are necessary to present faielydsults for interim periods. The res
of operations for the three months ended Marct2B813 are not necessarily indicative of the redoltse expected for the full year.

The accompanying unaudited consolidated finandialements are presented in accordance with the 8eSurities and Exchan
Commission requirements for Quarterly Reports omF&0-Q and, consequently, do not include all of the Idmares required by GAA
Reference should be made to the MasterCard IncatgebrAnnual Report on Form 10-K for the year enBedember 31, 201fr additiona
disclosures, including a summary of the Companigsicant accounting policies.

Non-controlling interest amounts are included in thaesmidated statement of operations within otheoime (expense). For the th
months ended March 31, 2013 and 2012, non-comtgolinterest amounts were an expense of $1 milliod ;come of $1 million,
respectively.

In December 2012, the Company made a $726 miflyment into a qualified settlement fund relatedsd).S. merchant class litigatit
The Company has presented these funds as restcashdfor litigation settlement since the use effimds under the qualified settlement {
is restricted for payment under a preliminary settént agreement that is subject to court appraMalor a portion of the funds would
returned to the Company in the event that theese#ht is not finalized or certain merchants optafuhe settlement agreement. See Noi
(Legal and Regulatory Proceedings) for furtherwalis@on of the U.S. merchant class litigation.

Recent accounting pronouncements

Comprehensive incomdn February 2013, new accounting guidance was isbyethe Financial Accounting Standards Board ("BA!
that requires disclosure of amounts reclassifiethfaccumulated other comprehensive income to wetie. The Company adopted the rev
accounting guidance effective January 1, 2013.\8e#e 8 (Accumulated Other Comprehensive Incomehgéatitional disclosures related to
new guidance.

Balance Sheet Offsetting In January 2013, the FASB issued accounting guiglaciarifying the scope of its previously iss
requirements to disclose gross and net amountiégdfle financial assets and financial liabilitiemcognized on the balance sheet. The Corr
adopted the revised accounting guidance effeciineidry 1, 2013. See Note 13 (Foreign Exchange R#&kagement) for additional disclosu
related to the new guidance.
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MASTERCARD INCORPORATED

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

Note 2.Earnings Per Share
The components of basic and diluted earnings pEegHiEPS”) for common shares were as follows:

Three Months Ended

March 31,
2013 2012
(in millions, except per share data)

Numerator:

Net income $ 76€ 3 682
Denominator:

Basic EPS weighted-average shares outstanding 12z 127

Dilutive stock options and stock units — —

Diluted EPS weighted-average shares outstanding 12: 127

Earnings per Share

Basic $ 6.2 $ 5.3¢

Diluted $ 6.2¢ $ 5.3€

* For the periods presented, the calculation aftdil EPS excluded a minimal amount of anti-dilustiare-based payment awards.
Note 3.Fair Value and Investment Securities
Financial Instruments — Recurring Measurements

In accordance with accounting requirements forrfaial instruments, the Company is disclosing themeged fair values as dflarch 31
2013 and December 31, 2002 the financial instruments that are within th@me of the accounting guidance, as well as the odstan:
significant assumptions used to estimate the falues of those financial instruments. Furthermohe €ompany classifies its fair va
measurements in the Valuation Hierarchy. No trassfeere made among the three levels in the Valndii@rarchy during théhree month
ended March 31, 2013 .
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MASTERCARD INCORPORATED

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

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

March 31, 2013

Significant
Quoted Prices Other Significant

in Active Observable Unobservable

Markets Inputs Inputs Fair

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

(in millions)

Municipal securities $ — 52¢ % — 3 52¢
U.S. Government and Agency securitfes — 58¢€ — 58€
Taxable short-term bond funds 21C — — 21C
Corporate securities — 1,31¢ — 1,31«
Asset-backed securities — 32E — 32t
Auction rate securities — — 32 32
Other — 57 — 57
Total $ 21C % 281C $ 32 3 3,052

December 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 securitied $ — 3 531 $ — $ 531
U.S. Government and Agency securifies — 582 — 582
Taxable short-term bond funds 21C — — 21C
Corporate securities — 1,24¢ — 1,24¢
Asset-backed securities — 31€ — 31¢€
Auction rate securities — — 32 32
Other — 63 — 63
Total $ 21C % 2,73t % 32 % 2,98(

' Available-for-sale municipal securities are carradfair value and are included in the above talimwever, a held-toraturity municipal bond was carried
amortized cost and excluded from the above tabEaember 31, 2012 .

?Excludes amounts held in escrow for the prelimirdrg. merchant class litigation settlement of $##Hion and $726 millionat March 31, 2013 and December
2012, respectively, which would be included in Uevé and 2 of the Valuation Hierarchy. See NoteA6cfued Expenses) and Note 11 (Legal and Regu
Proceedings) for further details.

The fair value of the Company's taxable sherta bond funds are based on quoted prices foti@@nnvestments in active markets .
are therefore included in Level 1 of the Valuatidierarchy.

The fair value of the Company's available-fale municipal securities, U.S. Government and Agesecurities, corporate securit
assetbacked securities and other fixed income securitielsided in the Other category are based on quotiegs for similar assets in act
markets and are therefore included in Level 2 efWaluation Hierarchy. The Company's foreign cutyederivative contracts have also b
classified within Level 2 in the Other categorytbé Valuation Hierarchy, as the fair value is basadoroker quotes for the same or sin
derivative instruments. See Note 13 (Foreign ExghdRisk Management) for further details.

The Company's auction rate securities (“AR81yestments have been classified within Level 3thaf Valuation Hierarchy as th
valuation requires substantial judgment and estomaif factors that are not currently observabléhiem market due to the lack of trading in
securities. This valuation may be revised in fujpeeods as market conditions evolve. The Compasydonsidered the lack of liquidity in
ARS market and the lack of comparable, orderlydagtions when estimating the fair value of its AR®tfolio. Therefore, the Company u:
the income approach, which included a discountst flaw analysis of the estimated future cash fladgisted by a risk premium for the A
portfolio, to estimate the fair value of its ARSr{folio. The Company estimated the fair value efARS portfolio to be a 10%iscount to th
par value as of March 31, 2013 and December 312 20he Company did not realize any material lossei&s ARS portfolio during théhree



months ended March
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MASTERCARD INCORPORATED

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

31, 2013 and 2012 When a determination is made to classify a fir@nostrument within Level 3, the determinationkased upon ti
significance of the unobservable parameters totlegall fair value measurement. However, the falug determination for Level 3 financ
instruments may include observable components.

Financial Instruments - Non-Recurring Measurements

Certain financial instruments are carried on thesctidated balance sheet at cost, which approxsrfaie value due to their sharfm
highly liquid nature. These instruments includehcasd cash equivalents, restricted cash, accoaatsvable, settlement due from custon
restricted security deposits held for customergpaid expenses, accounts payable, settlement duastomers and accrued expense
addition, nonmarketable equity investments are oreasat fair value on a nonrecurring basis for pags of initial recognition and impairm
testing.

Settlement and Other Guarantee Liabilities

The Company estimates the fair value of its settleinand other guarantees using the market prigopgoach which applies marl
assumptions for relevant though not directly corapbe undertakings, as the latter are not obseniatitee market given the proprietary na
of such guarantees. At March 31, 2013 and DeceBthe?012, the carrying value and fair value of settlememd ather guarantee liabiliti
were not material. Settlement and other guaranédilies are classified as Level 3 of the faidue hierarchy as their valuation requ
substantial judgment and estimation of factors #ua not currently observable in the market. Faditawhal information regarding tl
Company's settlement and other guarantee lialsilifee Note 12 (Settlement and Other Risk Managgdmen

Refunding Revenue Bonds

The Company holds refunding revenue bonds withsdmae payment terms, and which contain the righteddff with a capital leas
obligation related to the Company's global techgpland operations center located in O'Fallon, MissoThe Company has netted
refunding revenue bonds and the correspondingatdpiése obligation in the consolidated balancetshad 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 falug on a nonrecurring basis include property, tplnd equipmer
goodwill and other intangible assets. These assetsiot measured at fair value on an ongoing bhsisgver, they are subject to fair ve
adjustments in certain circumstances, such as Wtea is evidence of impairment.

The valuation methods for goodwill and other inthfgassets involve assumptions concerning compa@mpany multiples, discot
rates, growth projections and other assumptiorfsitafe business conditions. The Company uses ahteigncome and market approach
estimating the fair value of its reporting unit, @vhnecessary. As the assumptions employed to neett®ge assets on a nonrecurring bas
based on management's judgment using internal stednal 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 availablestde investment securities, for which unrealizethgand losses are recorded
separate component of other comprehensive incontleeoconsolidated statement of comprehensive incamek their respective amortized «

basis and fair values as of March 31, 2013 and ibee 31, 2012 were as follows:

March 31, 2013

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss’ Value
(in millions)
Municipal securities $ 51¢ % 9 ¢ — 52¢
U.S. Government and Agency securities 58€ — — 58€
Taxable short-term bond funds 20¢ 1 — 21C
Corporate securities 1,31: 1 — 1,31«
Asset-backed securities 32t — — 32t
Auction rate securities 35 — 3) 32
Other 73 — — 73
Total $ 3,06 $ 11 % ©)] 3,06¢
December 31, 2012
Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss* Value
(in millions)

Municipal securities $ 522 $ 9 $ — 531
U.S. Government and Agency securities 582 — — 582
Taxable short-term bond funds 20¢ 1 — 21C
Corporate securities 1,24t 2 (0] 1,24¢
Asset-backed securities 31¢€ — — 31¢€
Auction rate securities 35 — (3) 32
Other 66 — — 66
Total $ 297t % 12 % 4 2,98:

1The unrealized losses primarily relate to ARS, \Whiave been in an unrealized loss position lorfwgan 12 months,
but have not been deemed other-than-temporarilyiirag.
ZIncluded in other assets on the consolidated balsheet. See Note 4 (Prepaid Expenses and Othetspss

The municipal securities are primarily comprisedafexempt bonds and are diversified across statesectdrs. The U.S. governm
and agency securities are primarily invested in.g&ernment treasury bills and bonds and U.S. morent sponsored agency bonds
discount notes. Taxable shoetm bond funds are primarily invested in U.S. gowgent and sponsored agency securities, corpoostgsban
mortgage-backed securities. Corporate securitiescamprised of commercial paper and corporate bonds assebacked securities ¢
investments in bonds which are collateralized pritp&y automobile loan receivables. The ARS arermagt from U.S. federal income tax i
are fully collateralized by student loans with quaees (ranging from approximately 95% to 98%oprincipal and interest) by the U
government via the Department of Education.

12
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MASTERCARD INCORPORATED

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

Investment Maturities

The maturity distribution based on the contracteahs of the Company’s investment securities atdM&1, 2013 was as follows:

Available-For-Sale

Amortized
Cost Fair Value
(in millions)
Due within 1 year 154¢ $ 1,54¢
Due after 1 year through 5 years 1,22( 1,22¢
Due after 5 years through 10 years 48 49
Due after 10 years 35 32
No contractual maturity 20¢ 21C
Total 3,06 $ 3,06¢

All the securities due after ten years are ARS .abéx shorterm bond funds have been included in the table@bothe no contract.
maturity category, as these investments do not hatated maturity date; however, the short-termdidands have daily liquidity.

Investment Income

Investment income was $8 million and $9 million tbe three months ended March 31, 2013 and 20&&pectively. Investment inco
primarily consisted of interest income generatenfrcash, cash equivalents, investment securitiasale-forsale and investment securi

held-to-maturity. Dividend income and gross realigains and losses were not significant.
Note 4.Prepaid Expenses and Other Assets

Prepaid expenses and other current assets consftesifollowing:

March 31, December 31,
2013 2012
(in millions)
Customer and merchant incentives $ 291 % 222
Investment securities held-to-maturity — 36
Prepaid income taxes 12 77
Income taxes receivable 12 162
Other 172 182
Total prepaid expenses and other current assets $ 48¢ % 681
Other assets consisted of the following:
March 31, December 31,
2013 2012
(in millions)
Customer and merchant incentives $ 414 % 404
Nonmarketable equity investments 243 24¢
Auction rate securities available-for-sale, at failue 32 32
Income taxes receivable 74 72
Other 57 52
Total other assets $ 82C § 80¢

Certain customer and merchant business agreemeongd® incentives upon entering into the agreeméntstomer and merch:
incentives represent payments made or amounts paidgo customers and merchants under businessragnts. Amounts to be paid for tr
incentives and the related liability were includadaccrued expenses and other liabilities. Oncepthanent is made, the liability is reliev
Costs directly related to entering into such areagrent are deferred and amortized over the litaebgreement.

Investments for which the equity method or histalrimost method of accounting are used are recardether assets on the consolid:



balance sheet. MasterCard’s share of net earninigsses of entities accounted for under the equéthod of
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accounting is included in other income (expenselhenconsolidated statement of operations. The @oampccounts for nonmarketable eq
investments under the historical cost method obanting when those investments do not qualify far equity method of accounting. 7
decrease in investment securities helar@turity from December 31, 2012 to March 31, 201& wlue to contractual maturities during
period.

Note 5.Property, Plant and Equipment

Property, plant and equipment consisted of thevahg:

March 31, December 31,
2013 2012
(in millions)
Property, plant and equipment $ 87 $ 85¢
Less accumulated depreciation and amortization (40%) (386€)
Property, plant and equipment, net $ 466 $ 472
Note 6.Accrued Expenses
Accrued expenses consisted of the following:
March 31, December 31,
2013 2012
(in millions)
Customer and merchant incentives $ 1,09¢ $ 1,05¢
Personnel costs 177 354
Advertising 77 122
Income and other taxes 25C 94
Other 10z 12C
Total accrued expenses $ 1,70: $ 1,74¢

As of March 31, 2013 and December 31, 2012 , thmgamy's provision related to the U.S. merchantsditigation was $724 milliomnc
$726 million, respectively. These amounts are not includetiéraccrued expenses table above and are sepaggiefyed as accrued litigati
on the consolidated balance sheet. The decreasstiicted cash for litigation settlement and aedrlitigation for the U.S. merchant cl
litigation is due to net expenses paid by the freldted to administrative settlement activitiese Siote 11 (Legal and Regulatory Proceedi
for further discussion of the U.S. merchant clasgation.

Note 7.Stockholders’ Equity

In June 2012, the Company’s Board of Directors epgd a share repurchase program authorizing thep@oynto repurchase up $1.5
billion of its Class A common stock (the "June 2012 ShagpuRchase Program”). This program became effedtivéune 2012 at tl
completion of the Company’s previously announcediiibn Class A share repurchase program (thidb#iibn repurchase program consis
of $1 billion authorized in September 2010 and Bioh authorized in April 2011).

On February 5, 2013, the Company's Board of Dirscapproved a new share repurchase program aduttgotie Company to repurchi
up to $2 billionof its Class A common stock (the "February 2013rSHhepurchase Program”). The new share repurgirageam becan
effective at the completion of the June 2012 Skapurchase Program, which occurred in March 2013.
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The following table summarizes the Company's sheparchase authorizations of its Class A commockstieorough March 31, 2013as
well as historical purchases:

Authorization Dates

February 2013 June 2012 April 2011* Total
(in millions, except average price data)

Board authorization $ 2,00C $ 1,50C $ 2,00C $ 5,50(
Dollar value of shares repurchased during the threeths

ended March 31, 2012 i o8 24t $ 24¢
Remaining authorization at December 31, 2012 > 604 $ — $ 604
Dollar value of shares repurchased during the thresths

ended March 31, 2013 $ 16z $ 604 $ — 8 76€
Remaining authorization at March 31, 2013 $ 1,83t $ — 3 — $ 1,83¢
Shares repurchased during the three months endezh N4,

2012 b * 0.6t 0.6t
Average price paid per share during the three nsoatided

March 31, 2012 ** 8 379.6¢ $ 379.6¢
Shares repurchased during the three months endezh N4,

2013 0.31 1.17 — 1.4¢
Average price paid per share during the three nsoatided

March 31, 2013 $ 522.8° $ 517.1¢ $ — $ 518.3¢
Cumulative shares repurchased through March 313 201 0.31 3.11 6.54 9.9¢
Cumulative average price paid per share $ 522.8° $ 481.5¢ % 305.6( $ 367.3¢

™ Not applicable
1 The initial authorization in September 2010 fortfiion was amended in April 2011 to increase ththarization to $2 billion .

As of April 25, 2013, the cumulative repurchases by the Company underRebruary 2013 Share Repurchase Program t
approximately 0.7 million shares of its Class A eoom stock for an aggregate cost of approximatel4$@illion at an average price
$527.57 per share of Class A common stock.

Note 8.Accumulated Other Comprehensive Income

The changes in the balances of each componentuofragated other comprehensive income, net of axthethree months ended Mai
31, 2013 were as follows:

Defined Benefit Accumulated
Foreign Currency  Pension and Other Investment Other

Translation Postretirement Securities Comprehensive

Adjustments Plans Available-for-Sale Income (Loss)

(in millions)

Balance at December 31, 2012 $ 93 $ 37) $ 5 § 61
Current period other comprehensive income (loss) (112 1 — (113
Balance at March 31, 2013 $ 19 $ (36) $ 5 $ (50

"During the three months ended March 31, 2013, #liomof deferred costs related to the Company's Defidmkfit Pension Plan were reclassified from accatec
other comprehensive income to general and adnatiigr expenses. In addition, $1 million of net gaim available-fosale investment securities were recognize
investment income during the three months endeaViat, 2013 . Tax amounts related to these item#aignificant.
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Note 9.Share-Based Payments

During the three months ended March 31, 2018e Company granted the following awards underNfasterCard Incorporated 2(
Long Term Incentive Plan, as amended and restatddR”). The LTIP is a shareholdeapproved omnibus plan that permits the grai
various types of equity awards to employees.

Weighted-Average

Granted Grant-Date Fair Value
(in thousands)
Non-qualified stock options 183 $123
Restricted stock units 143 $511
Performance stock units 18 $560

Stock options vest in four equal annual installredrgginning one year after the date of grant, @we fa term of ten yearS’he Compan
used the Blaclscholes option pricing model to estimate the gdaté fair value of stock options. Beginning in 20t Company calculat
the expected term and the expected volatility basebistorical MasterCard information. As a restllg expected term of stock options gra
in the first quarter of 2013 was five years , while expected volatility was determined to be 27.1%

Vesting of the shares underlying the restrictedlstanits and performance stock units will generaltgur three yearafter the date «
grant. The fair value of restricted stock unitsiezermined and fixed on the grant date based o€tmepany's Class A common stock pi
adjusted for the exclusion of dividend equivaleiitse Monte Carlo simulation valuation model wasdugedetermine the grant date fair ve
of performance stock units granted in the firstrtgraof 2013.

Compensation expense is recorded net of estimatéeitiires over the shorter of the vesting periodhe date the individual becon
eligible to retire under the LTIP. The Company ugesstraightine method of attribution over the requisite seevperiod for expensing eqt
awards.

Note 10.Income Taxes

The effective income tax rates were 30.5% and 3¥@%he three months ended March 31, 2013 and 20&8pectively. The effecti
tax rate for the three months ended March 31, 2048 lower than the effective tax rate for the thmeenths ended March 31, 20&i2e
primarily to a more favorable geographic mix ofreags, a larger benefit from the domestic productetivities deduction in the U.S. rela
to our authorization software and various discitetes, including retroactive benefits from the signof the American Taxpayer Relief Act
2012 on January 2, 2013.

The Company conducts operations in multiple coantand, as a result, is subjected to tax examimatiovarious jurisdictions, includi
the United States. Uncertain tax positions ardeme@d on an ongoing basis and are adjusted aftesidexing facts and circumstanc
including progress of tax audits, developmentsaseclaw and closing of statute of limitations. T@mpany has effectively settled its L
federal income tax obligations through 2008. Wiithited exception, the Company is no longer subjecttate and local or ndo-S. audits b
taxing authorities for years through 2002. It asgible that the amount of unrecognized benefih wéispect to the Company's uncertair
positions may change within the next twelve mon#sestimate of the range of the possible changeatsbe made until the issues are fui
developed, the examinations close, or the statxpse.

Note 11.Legal and Regulatory Proceedings

MasterCard is a party to legal and regulatory pedoggs with respect to a variety of matters indhdinary course of business. Som
these proceedings are based on complex claimsvingokubstantial uncertainties and unascertaindbaimages. Accordingly, except
discussed below, it is not possible to determimeptobability of loss or estimate damages. Furtlerept as discussed below, MasterCart
not established reserves for any of these procgsdiBxcept as identified below, MasterCard doddebeve that the outcome of any exis
legal or regulatory proceedings to which it is atpavill have a material adverse effect on its tssaf operations, financial condition or ove
business. However, with respect to the mattersudised below, an adverse judgment or other outaorsettlement with respect to any s
proceedings could result in fines or payments bytel@ard and/or could require MasterCard to chatsgeusiness practices. In addition
adverse outcome in a regulatory proceeding cowld te the filing of civil damage claims and posgitdsult in damage awards in amounts
could be significant.
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Any of these events could have a material advdfeeten MasterCard's results of operations, finanmondition and overall business.
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 fitre Southern District of New York alleging that lbhdWlasterCard'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 MaséedCor 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 frasuing competing proprietary payment cards (suclrasrican Express or Discover).
October 2001, the judge issued an opinion upholttieglegality and praompetitive nature of dual governance. However juldge also he
that MasterCard's CPP and the Visa bylaw constitutdawful restraints of trade under the federditarst laws. The judge subsequently iss
a final judgment that ordered MasterCard to replealCPP and enjoined MasterCard from enacting fareng any bylaw, rule, policy
practice that prohibits its issuers from issuingnayal purpose credit or debit cards in the UnitéatéS on any other general purpose
network.

In April 2005, a complaint was filed in Californgéate court on behalf of a putative class of coressrmander California unfair competiti
law (Section 17200) and the Cartwright Act (the tfilge action”).The claims in this action seek to piggyback on pbetion of the DO
antitrust litigation discussed above with regardhi® District Court's findings concerning Master€siCPP and Visa's related bylaw. The C
granted the defendants' motion to dismiss the fffsinCartwright Act claims but denied the defenti& motion to dismiss the plaintiffs’ Sect
17200 unfair competition claims. The parties hak@peded with discovery. In September 2009, Mastet@xecuted a settlement agreet
that is subject to court approval in the separatéf@nia consumer litigations (see “U.S. Merchantl Consumer Litigations”).he agreeme
includes a release that the parties believe encesegathe claims asserted in the Attridge actiorAugust 2010, the Court in the Califor
consumer actions granted final approval to thdeseéint. The plaintiff from the Attridge action atittee other objectors filed appeals of
settlement approval. In January 2012, the Appellatert reversed the trial court's settlement apgramd remanded the matter to the trial ¢
for further proceedings. In August 2012, the partiethe California consumer actions filed a mots@eking approval of a revised settler
agreement. The trial court granted final appro¥ahe settlement in April 2013. This approval ibmct to appeal.

U.S. Merchant and Consumer Litigations

Commencing in October 1996, several class actidn sere brought by a number of U.S. merchantsrasgdilasterCard International ¢
Visa U.S.A., Inc. challenging certain aspects of fhayment card industry under U.S. federal antittaw. The plaintiffs claimed th
MasterCard's “Honor All Cardg'ule (and a similar Visa rule), which required nienats 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 plaintiff¢his matter, which the Court approve:
December 2003. Pursuant to the settlement, Mast@gr&greed, among other things, to create two sepakonor All Cards”rules in th
United States - one for debit cards and one faticoards.

In addition, individual or multiple complaints haleen brought in 19 states and the District of @dilia alleging state unfair competiti
consumer protection and common law claims agairast®tCard International (and Visa) on behalf ohpué classes of consumers. The cl:
in these actions largely mirror the allegations enadthe U.S. merchant lawsuit and assert that maeits, faced with excessive interche
fees, have passed these overhead charges to cassmntiee form of higher prices on goods and sewisold. MasterCard has success
resolved the cases in all of the jurisdictions @xc€alifornia, where there continues to be outstapmdtases. As discussed above u
“Department of Justice Antitrust Litigation and Reld Private Litigations,in September 2009, the parties to the Califorradestourt actior
executed a settlement agreement which required/méra by MasterCard of $6 millionsubject to approval by the California state coln
August 2010, the court granted final approval @& dsettlement, subsequent to which MasterCard nfapayment required by the settlen
agreement. The plaintiff from the Attridge actioesdribed above undeDgpartment of Justice Antitrust Litigation and Reth Privat
Litigations” and three other objectors filed appeals of thdese&nt approval order. In January 2012, the Appel@ourt reversed the tr
court's settlement approval and remanded the ntattée trial court for further proceedings. Asatbabove, in August 2012, the parties ir
California consumer actions filed a motion seekapproval of a revised settlement agreement. Thaé ¢ourt granted final approval of 1
settlement in April 2013. This approval is subjecappeal.
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ATM Non-Discrimination Rule Surcharge Complaints

In October 2011, a trade association of independetdmated Teller Machine (“ATM"pperators and 13 independent ATM oper:
filed a complaint styled as a class action lawsuthe U.S. District Court for the District of Cahbia against both MasterCard and Visa
“ATM Operators Complaint”). Plaintiffs seek to megent a class of ndmank operators of ATM terminals that operate ATNhtimals in thi
United States with the discretion to determinegliee of the ATM access fee for the terminals tbpgrate. Plaintiffs allege that MasterC
and Visa have violated Section 1 of the Sherman ctmposing rules that require ATM operators targe nondiscriminatory ATN
surcharges for transactions processed over Mast#sCand Visa's respective networks that are neatgr than the surcharge chargec
transactions over other networks accepted at time geTM. Plaintiffs seek both injunctive and momngteelief equal to treble the damages
claim to have sustained as a result of the alleg@dtions and their costs of suit, including atteys' fees. Plaintiffs have not quantified t
damages although they allege that they expect desrtadge in the tens of millions of dollars.

Subsequently, multiple related complaints weredfile the U.S. District Court for the District of ionbia alleging both federal antitr
and multiple state unfair competition, consumetgetion and common law claims against MasterCadd\égsa on behalf of putative classe:
users of ATM services (the “ATM Consumer CompldiptsThe claims in these actions largely mirror the gdlions made in the AT
Operators Complaint described above, although thesgplaints seek damages on behalf of consumessTbf services who pay allegec
inflated ATM fees at both bank and nbank ATM operators as a result of the defendantdViAules. Plaintiffs seek both injunctive ¢
monetary relief equal to treble the damages thaincto have sustained as a result of the allegeltions and their costs of suit, includ
attorneys' fees. Plaintiffs have not quantifiedittdamages although they allege that they expastages to be in the tens of millions
dollars.

In January 2012, the plaintiffs in the ATM Operata€omplaint and the ATM Consumer Complaints filedeaded class acti
complaints that largely mirror their prior complgnMasterCard has moved to dismiss the compléant&ilure to state a claim. Oral argum
on the motion was heard by the court in SeptemiB&22In February 2013, the district court grantedsMrCard's motion to dismiss
complaints and the plaintiffs have since filed diotoseeking approval to amend their complaints.

Interchange Litigation and Regulatory Proceedings

Interchange fees represent a sharing of paymetgmysosts among the financial institutions parttipg 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 resalihie issuer for a portion of the costs incurrgdt in providing services which are
benefit to all participants in the system, incligliacquirers and merchants. MasterCard or its custdimancial institutions establish def:
interchange fees in certain circumstances thatyappken there is no other interchange fee arrangetmetween 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 other practices are subjeetdatory and/or legal review and/or challenges inumber of jurisdictions, including
proceedings described below. At this time, it i$ possible to determine the ultimate resolutionasfestimate the liability related to, any
these interchange proceedings (except as otheimdgmted below), as the proceedings involve complaims and/or substantial uncertain
and, in some cases, could include unascertainabteages or fines. Except as described below, noigioovfor losses has been provide:
connection with them. Some of the proceedings de=tibelow could have a significant impact on austomers in the applicable country
on MasterCard's level of business in those cousntiliee proceedings reflect the significant andnis¢elegal, regulatory and legislative scru
worldwide that interchange fees and acceptancdipeachave been receiving. When taken as a whudetetsulting decisions, regulations
legislation with respect to interchange fees ar@kptance practices may have a material adverset effethe Company's prospects for fu
growth and its overall results of operations, ficiahposition and cash flows.

United Statesln June 2005, the first of a series of complaingsenfiled on behalf of merchants (the majority fled tomplaints are styl
as class actions, although a few complaints agd fin behalf of individual merchant plaintiffs) ags MasterCard International Incorpora
Visa U.S.A., Inc., Visa International Service Asstion and a number of customer financial instdof. Taken together, the claims in
complaints are generally brought under both Sestiband 2 of the Sherman Act, which prohibit morization and attempts or conspiracie
monopolize a particular industry, and some of them@plaints contain unfair competition law claimsder state law. The complaints alle
among other things, that MasterCard, Visa, andagenf their customer financial institutions conepii to set the price of interchange f
enacted point of sale acceptance rules (includieghb surcharge rule) in violation of antitrust $aand engaged in unlawful tying and bunc
of certain products and services. The cases hae tensolidated for prigial proceedings in the U.S. District Court foetRastern District (
New York in MDL No.
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1720. The plaintiffs have filed a consolidated slastion complaint that seeks treble damages, hasvattorneys' fees and injunctive relief.

In July 2006, the group of purported merchant clalsintiffs filed a supplemental complaint allegititat 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 wiie IPO: (1) violate U.S. antitrust laws and (2hstitute a fraudulent conveyance becaus
customer financial institutions are allegedly afimy to release, without adequate consideratioastetCard's right to assess them
MasterCard's litigation liabilities. In November GR) the district court granted MasterCard's motiordismiss the plaintiffs' supplemer
complaint in its entirety with leave to file an amded complaint. The class plaintiffs repled th@mgplaint. The causes of action and claim:
relief in the complaint generally mirror those hretplaintiffs' original IPCrelated complaint although the plaintiffs have mijp¢ed to expar
their factual allegations based upon discovery lizst been garnered in the case. The class plaisg#k treble damages and injunctive r
including, but not limited to, an order reversingdaunwinding the IPO. In July 2009, the class pifighand individual plaintiffs serve
confidential expert reports detailing the plairgiftheories of liability and alleging damages ie tens of billions of dollars. The defend:
served their expert reports in December 2009 rtguthe plaintiffs’ assertions both with respecliability and damages.

In February 2011, MasterCard and MasterCard Intenmal Incorporated entered into each of: (1) amilsus judgment sharing a
settlement sharing agreement with Visa Inc., Vis8.M. Inc. and Visa International Service Associatand a number of customer finan
institutions; and (2) a MasterCard settlement amigjinent sharing agreement with a number of custdimamncial institutions. The agreeme
provide for the apportionment of certain costs &ahblilities which MasterCard, the Visa parties ahé customer financial institutions n
incur, jointly and/or severally, in the event of adverse judgment or settlement of one or all & ¢hses in the interchange merc
litigations. Among a number of scenarios addredsedhe agreements, in the event of a global seéie involving the Visa parties, 1
customer financial institutions and MasterCard, tdeBard would pay 129%f the monetary portion of the settlement. In thverd of ¢
settlement involving only MasterCard and the cusoifimancial institutions with respect to theiruasce of MasterCard cards, Master(
would pay 36% of the monetary portion of such sattnt.

On July 13, 2012, MasterCard entered into a Menthran of Understanding (“MOU”"}o settle the merchant class litigation,
separately agreed in principle to settle all clabrsught by the individual merchant plaintiffs. TREOU sets out a binding obligation to er
into a settlement agreement, and is subject toth@ successful completion of certain appendisthe successful negotiation of a settler
agreement with the individual merchant plaintiff3) final court approval of the class settlement] ¢4) any necessary internal approvals
the parties. MasterCard's financial portion of settlements is estimated to total $790 million opretax basis. Of that total, MasterC
recorded a pre-tax charge of $770 million in therfio quarter of 2011 and an additional $20 millgmetax charge in the second quarte
2012. In addition to the financial portion of thetttement, U.S. merchant class members would alseive a 1®asis point reduction in defa
credit interchange fees for a period of eight menthinded by a corresponding reduction in the detaedit interchange fees paid by acqui
to issuers. MasterCard would also be required tditnéts No Surcharge Rule to permit U.S. merchaotsurcharge MasterCard credit ca
subject to certain limitations set forth in thesdasettlement agreement. On October 19, 2012, dfteep entered into a definitive settlen
agreement with respect to the merchant class titiggconsistent with the terms of the MOU), angarately also entered into a settlen
agreement with the individual merchant plaintiffie merchant class litigation settlement agreensesiibject to court approval. The partie
the merchant class litigation filed a motion segkjpreliminary approval of the settlement on Octoli8r 2012, and the court gran
preliminary approval of the settlement on Novembeéy 2012 and scheduled a final approval hearingsiptember 2013. In April 2013, -
parties filed briefs in support of their motion fiimal approval of the settlement. In 2012, the @amy paid $790 milliorwith respect to tt
settlements, of which $726 milliowas paid into a qualified settlement fund relatedhite merchant class litigations. Rule practicenge:
required by the settlement were implemented in Jateuary 2013. In the event that the merchant ditégation settlement agreement is
approved by the court, or if the class settlemgné@ment is otherwise terminated by the defendaumsuant to the conditions in the settler
agreement and the litigations are not settled,gatiee outcome in the litigation could have a mateadverse effect on MasterCard's resul
operations, financial position and cash flows.

Canada. In December 2010, the Canadian Competition Bu(tei“CCB”") filed an application with the Canadian Competitioibuna
to strike down certain MasterCard rules relateddimt-of-sale acceptance, including the “honoicalids” and “no surchargeliles. The hearir
on the matter was held before the Canadian Corngefiribunal and was completed in June 2012. Thiggsaare awaiting a decision from
Canadian Competition Tribunal. In December 2018pmplaint styled as a class action lawsuit was cenued against MasterCard in Que
on behalf of Canadian merchants. That suit esdgntiepeated the allegations and arguments of tk@B Gpplication to the Canadi
Competition Tribunal and sought compensatory anditime damages in unspecified amounts, as welhamctive relief. In March 2011,
second purported class action lawsuit
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was commenced in British Columbia against MastetC¥isa and a number of large Canadian financistitutions, and in May 2011 a th
purported class action lawsuit was commenced imfnagainst the same defendants. These suiteaheg MasterCard, Visa and the finan
institutions have engaged in a conspiracy to irm@aea maintain the fees paid by merchants on cecedit transactions and establish rules w
force merchants to accept all MasterCard and Misdiccards and prevent merchants from chargingerfmr payments with MasterCard
Visa premium cards. The British Columbia suit seetsipensatory damages in unspecified amounts,ren@®mntario suit seeks compensa
damages of $5 billion The British Columbia and Ontario suits also spekitive damages in unspecified amounts, as walhjaactive relief
interest and legal costs. In April 2012, the Quebeit was amended to include the same defendamtssiamlar claims as in the Briti
Columbia and Ontario suits. With respect to stattithe proceedings: (1) the Quebec suit was stayelline 2012 until June 2013, (2)
Ontario suit is being temporarily suspended whie British Columbia suit proceeds, and (3) the igritColumbia court held a cle
certification hearing in April 2013. Additional cgiaints styled as class actions have been fileBaskatchewan and Alberta. The claim
these complaints largely mirror the claims in th@igh Columbia and Ontario suits. If the CCB's ltdrages and/or the class action law suits
ultimately successful, negative decisions couldehawsignificant adverse impact on the revenue daétét€ard's Canadian customers an
MasterCard's overall business in Canada and, inake of the private lawsuits, could result in safigal damage awards.

European Unionin September 2003, the European Commission issi@&tdtament of Objections challenging MasterCartpge'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 Commissioausraed a decision that applies to MasterCard'suttefeossborder interchange fees
MasterCard and Maestro branded consumer paymedtticarsactions in the European Economic Area (“BE#ie European Commissi
refers to these as “MasterCard's MIHIut not to commercial card transactions (the Eumop€ommission stated publicly that it has no
finished its investigation of commercial card infegainge fees). The decision required MasterCardoj applying the MasterCard MIF,
refrain from repeating the conduct, and not apfdythen recently adopted (but never implemented@dita SEPA and IntrBurozone defal
interchange fees to debit card payment transactigtién the Eurozone. The decision did not impodaa on MasterCard, but provides fc
daily penalty of up to 3.5%f MasterCard's daily consolidated global turnamethe preceding business year (which MasterCatithates to b
approximately $0.7 milliorper day) in the event that MasterCard fails to clgmpo date, MasterCard has not been assesseduahypgnalty
In March 2008, MasterCard filed an application &nulment of the European Commission's decisioh thié General Court of the Europ
Union.

Following discussions with the European CommissibfgsterCard announced that, effective June 21, 200&sterCard wou
temporarily repeal its then current default inttaAEcrossborder consumer card interchange fees in conformitly the decision. In Octokb
2008, MasterCard received an information requeshfthe European Commission in connection with tbeision concerning certain prici
changes that MasterCard implemented as of Octobe20@8. In March 2009, MasterCard gave certain talmgs to the Europe
Commission and, in response, in April 2009, the @ussioner for competition policy and DG Competitinfiormed MasterCard that, subj
to MasterCard's fulfilling its undertakings, they dot intend to pursue proceedings for mompliance with or circumvention of the Decen
2007 decision or for infringing the antitrust laimsrelation to the October 2008 pricing changes,itftroduction of new crodserder consum:
default interchange fees or any of the other M&stedt undertakings. MasterCard's undertakings ircl(it) repealing the October 2008 pric
changes; (2) adopting a specific methodology fer gbtting of crosborder consumer default interchange fees; (3) bshdfiy new defau
crossborder consumer card interchange fees as of JU9d9 such that the weighted average interchargéofecredit card transactions d
not exceed 30 basis points and for debit card &i@titns does not exceed B@sis points; (4) introducing a new rule prohilgtits acquiret
from requiring merchants to process all of theirskdaCard and Maestro transactions with the acquaret (5) introducing a new rule requir
its acquirers to provide merchants with certaircipg information in connection with MasterCard avlidestro transactions. The undertak
were effective until the European Union General i€@msued a judgment in May 2012.

In May 2012, the General Court of the European bWngsued a judgment dismissing the Company's agrehlpholding the Europe
Commission's decision. The Company appealed thgnjedt to the European Union Court of Justice in ustg?012. Subject to ongoi
discussion with the European Commission, Master@daeshds to continue to comply with the terms @& thterim agreement with the Europ
Commission, even though that agreement, by itssefanmally ended on the day of the judgment.

Although MasterCard believes that any other busin@actices it would implement in response to teeigion would be in complian
with the December 2007 decision, the European Casiom may deem any such practice not in compliantdethe decision, or in violation
European competition law, in which case MasterGaay be assessed fines for the period that it ismobmpliance. Furthermore, becau
balancing mechanism like default cross-border atitenge fees constitutes an essential
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element of MasterCard Europe's operations, the mbee 2007 decision could also significantly impktesterCard International's Europ:
customers' and MasterCard Europe's business. Thap&n Commission decision could also lead to mmhdit competition authorities
European Union member states commencing invesiigator proceedings regarding domestic interchaege br initiating regulation. T
possibility of such actions has increased due ¢ojuldgment of the General Court. The judgment asceases the possibility of an adve
outcome for the Company in related and pendingargafsuch as the interchange proceedings in Huntjaly and Poland, as further descri
below). In addition, the European Commission's glenicould lead, and in the case of the United Homg and Belgium has led, to the filing
private actions against MasterCard Europe by metshand/or consumers which, if MasterCard is unss&ftl in its appeal of the Gene
Court decision, could result in MasterCard owinstantial damages.

In April 2013, the European Commission announceat th has opened proceedings to investigate: (1yt&f€ard's interregior
interchange fees that apply when a card outsidEH# is used at a merchant location in the EEA c@tral acquiring rules, which apply wi
a merchant uses the services of an acquirer edtelliin another country and (3) other business rafel practices (including the "honot
cards" rule).

Additional Litigations in Europe In the United Kingdom, since May 2012, a numbferetailers have filed claims against MasterCanm
unspecified damages with respect to MasterCardssbiorder and U.K. and Ireland domestic interchangs.fén March 2013, the court he
arguments on MasterCard's motion to stay the pdiege pending the result of MasterCard's appedhefEuropean Union General Cot
judgment discussed above. In Belgium, a retailedfclaims in December 2012 for unspecified damagés respect to MasterCard's cr-
border and domestic interchange fees paid in Belglareece and Luxembourg.

Additional Interchange ProceedingsRegulatory authorities in a number of other gigdons around the world have commer
competition-related proceedings or inquiries imi@ichange fees and acceptance practices. Thes®sriatiude:

* France. In 2009, the French Competition Authority (theC#&") sent an information request to MasterCard as gaahénvestigatio
concerning its domestic interchange rates. Thestiyation was initially suspended until the judgmehthe General Court of t
European Union with respect to MasterCard's appe#ihe December 2007 crobsrder interchange fee decision of the Euro
Commission. In January 2013, the investigation keagppened and the FCA informed MasterCard that initdiéeto commence a forn
proceeding and issue a statement of objectionssiMasterCard offers commitments to reduce itschenge fees.

e Hungary.In December 2009, the Hungarian Competition Autigotihe “HCA”") issued a formal decision that MasterCard's
Visa's) historic domestic interchange fees violdtemhgarian competition law and fined each of MaSsed Europe and Visa Eurc
approximately $3 million which was paid during the fourth quarter of 200@@sterCard appealed the decision to the Hungaoarts
which has stayed the proceeding until the completib MasterCard's appeal to the European Union tCafudustice. If the HCA
decision is not reversed on appeal, it could hasigrificant adverse impact on the revenue of M&sted's Hungarian customers .
on MasterCard's overall business in Hungary. IneJa®12, the HCA commenced a separate investigafidiiasterCard's alleg:
abuse of dominant position in what it refers tahesdomestic bankcard market during the periodriregg in December 2010.

» ltaly. In November 2010, the Italian Competition Authorithe “ICA”") adopted a decision in which it determined that Mi3ar
Europe's domestic interchange fees violate Europér@an competition law, fined MasterCard 2.7 mifli@uro (approximatel$4
million ) and ordered MasterCard to refrain in the futuremf maintaining interchange fees that are not bamedeconomi
justifications linked to efficiency criteria and &liminate any anticompetitive clauses from itetising agreements. MasterC
appealed the ICA's infringement decision to the Adstrative Court, and the decision was annulledt®y Administrative Court
July 2011. The ICA has appealed the AdministratBaurt's judgment to the Council of State. If theAl€ infringement decisic
ultimately stands, it could have a significant adeeimpact on the revenue of MasterCard's Italiastaamers and on MasterCa
overall business in Italy.

e Poland. In January 2007, the Polish Office for Protectioh Gompetition and Consumers (the “PCA§sued a decision tt
MasterCard's (and Visa Europe's) domestic creditdabit default interchange fees are unlawful urielgish competition law, al
imposed fines on MasterCard's (and Visa Europieshsed financial institutions, the entities resgible for setting the fees. As par
this decision, the PCA decided that MasterCard (dish Europe) had not violated the law because these not responsible 1
setting the fees. The decision is currently beimgealed. If on appeal the PCA's decision is ultalyadllowed to stand, it could hav
significant adverse impact on the revenue of M&stedt's Polish customers and on MasterCard's ovmraihess in Poland.
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e United Kingdom. In February 2007, the Office for Fair Tradingtbé United Kingdom (the “OFT"tommenced an investigation
MasterCard's current U.K. default credit card idbange fees and so-called “immediate detdt’ds to determine whether such
contravene U.K. and European Union competition lalae OFT had informed MasterCard that it did né¢il to issue a Statemen
Objections or otherwise commence formal proceedinitfs respect to the investigation prior to thegatent of the General Court
the European Union with respect to MasterCard'salppf the December 2007 crdssrder interchange fee decision of the Euro
Commission, and this period was extended untilcthapletion of MasterCard's appeal to the Courtustide. If the OFT ultimate
determines that any of MasterCard's U.K. intercleafegs contravene U.K. and European Union competitiw, it may issue a ne
decision and possibly levy fines accruing from tta¢e of its first decision. Such a decision coelad to the filing of private actio
against MasterCard by merchants and/or consumeihwbuld result in an award or awards of substhaiamages and could hav
significant adverse impact on the revenue of M&sted International's U.K. customers and MasterGarderall business in the U.K.

Regulatory authorities and/or central banks inaterbther jurisdictions, including Brazil, Chile,e@nany, Latvia, Portugal, Rus:
Singapore and South Africa, are reviewing MastedGaand/or its customers' interchange fees andther practices and may seek to comm
proceedings related to, or otherwise regulateegitablishment of such fees and/or such practices.

Other Regulatory Proceedings

In addition to challenges to interchange fees, Bt&rd's other standards and operations are digecstio regulatory and/or legal revi
and/or challenges in a number of jurisdictions frime to time. These proceedings tend to refleetihcreasing global regulatory focus
which the payments industry is subject and, wh&artaas a whole with other regulatory and legisigetion, such actions could result in
imposition of costly new compliance burdens on MeSard and its customers and may lead to increessts and decreased transac
volumes and revenue.

Note 12.Settlement and Other Risk Management

MasterCard's rules guarantee the settlement of roftlye MasterCard, Cirrus and Maestro brandedsaetions between its issuers
acquirers ("settlement risk™). Settlement expossithie outstanding settlement risk to customereuiMbsterCard's rules due to the differe
in timing between the payment transaction date sutibequent settlement. While the term and amouheofguarantee are unlimited,
duration of settlement exposure is short term gpétally limited to a few days. Settlement exposigr@rimarily estimated using the aver
daily card volume during the quarter multiplied tye estimated number of days to settle. The Compasyglobal risk management polic
and procedures, which include risk standards, wvige a framework for managing the Company's satlg risk. Customereporter
transaction data and the transaction clearingwaderlying the settlement exposure calculation trayevised in subsequent reporting periods

In the event that MasterCard effects a payment emalb of a failed customer, MasterCard may seelassignment of the underlyi
receivables of the failed customer. Subject to eygrby the Board of Directors, customers may berged for the amount of any settlen
loss incurred during these ordinary course acéigitf the Company.

The Company's global risk management policies andgalures are aimed at managing the settlemenses@oTlhese risk managen
procedures include interaction with the bank regutaof countries in which it operates, requiringstomers to make adjustments to settle
processes, and requiring collateral from custondessterCard requires certain customers that arénncompliance with the Company's 1
standards in effect at the time of review to padfateral, typically in the form of cash, letterSavedit, or guarantees. This requirement is b
on management's review of the individual risk anstances for each customer that is out of compdaht addition to these amour
MasterCard holds collateral to cover variabilitydafuture growth in customer programs. The Comparay ralso hold collateral to p
merchants in the event of merchant bank/acquirkrréa Although the Company is not contractuallfigated under its rules to effect si
payments to merchants, the Company may elect tsodm protect brand integrity. MasterCard monititsscredit risk portfolio on a regul
basis and the adequacy of collateral on hand. Audfdilly, from time to time, the Company reviews iitisk management methodology
standards. As such, the amounts of estimated reettieexposure are revised as necessary.

22




Table of Contents
MASTERCARD INCORPORATED

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

The Company's estimated settlement exposure frostéviaard, Cirrus and Maestro branded transacti@ssas follows:

March 31,
2013 December 31, 2012
(in millions)
Gross settlement exposure $ 38,077 $ 37,76¢
Collateral held for settlement exposure (4,56%) (3,775
Net uncollateralized settlement exposure $ 33,51: $ 33,99:

MasterCardsranded travelers cheques are no longer beingdss$ta previously issued travelers cheques, Masigr@uarantees t
payment of MasterCarldranded travelers cheques in the event of issdaulleThe term of the guarantee is unlimited, whte exposure
limited to the cheques issued but not yet cashkd.nbtional amount of cheques issued, but notastted was $527 million argb39 millior
at March 31, 2013 and December 31, 2012 , resmgtiof which $424 million and $434 million at M&r81, 2013 and December 31, 2012
respectively, is mitigated by collateral arrangetaen

Beginning in 2008, many of the Company's finanaiatitution customers have been directly and adrgrignpacted by the events t
have occurred in the financial markets around tbedv The ongoing economic turmoil presents incedassk that the Company may haw
perform under its settlement and travelers chequeramtees. General economic conditions and pdlitoaditions in countries in whi
MasterCard operates also affect the Company'sswitit risk. For example, the European sovereigh chidis has introduced a heighte
level of risk to the Company. This risk could inase if economic and financial market conditionsdetate further. The Company's aggre
gross settlement exposures to Greece, ltaly, Palrargd Spain, four of the countries significantiypiacted by the eurozone crisis, are less
5% of MasterCard's total gross settlement expoagref March 31, 201and are being managed through various planningnaitigatior
practices. The Company's global risk managemeritipsland procedures are revised and enhanced tiroento time. Historically, tr
Company has experienced a low level of losses frastomer financial institution failures.

MasterCard also provides guarantees to customergentain other companies indemnifying them frossis stemming from failures
third parties to perform duties. In addition, then@pany enters into business agreements in theamydocourse of business under which
Company agrees to indemnify third parties agaiastages, losses and expenses incurred in connedtiofegal and other proceedings aris
from relationships or transactions with the Compa®grtain indemnifications do not provide a statggkimum exposure. As the extent of
Company's obligations under these agreements deparidtely upon the occurrence of future events,Gompany's potential future liabil
under these agreements is not determinable. Hiatlyri payments made by the Company under thesestgp contractual arrangements t
not been material.

Note 13.Foreign Exchange Risk Management

The Company enters into foreign currency forwardti@cts to manage risk associated with anticipetedipts and disbursements wt
are either transacted in a nfumctional currency or valued based on a currenbgrothan its functional currencies. The Comparsp anter
into foreign currency forward contracts to offsetspible changes in value due to foreign exchangetuations of assets and liabilit
denominated in currencies other than the functicoedency of the entity holding the assets andlitas. The objective of these activities it
reduce the Compang’exposure to gains and losses resulting from Udateins of foreign currencies against its functiooarrencies. Th
notional value of commitments to sell foreign cang was $1.9 billion and $1.6 billion at March 31013 and December 31, 2012
respectively.

The Company does not design&tesign currency derivatives as hedging instrumgmisuant to the accounting guidance for deriv.
instruments and hedging activities. The Compangmidscthe change in the estimated fair value ofothistanding derivatives at the end of
reporting period to its consolidated balance shadtconsolidated statement of operations.
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As of March 31, 2013 all forward contracts to purchase and sell fareigrrency had been entered into with customendaxsterCarc
MasterCard'’s derivative contracts are summarizéohe

March 31, 2013 December 31, 2012
Estimated Fair Estimated Fair
Notional Value Notional Value
(in millions)
Commitments to purchase foreign currency $ 10C $ 2 9 76 $ (1)
Commitments to sell foreign currency 1,87( (14) 1,571 2
Balance Sheet Location:
Accounts Receivable* $ 15 $ 12
Other Current Liabilities* (32) (15

* The fair value of derivative contracts are prasdron a gross basis on the balance sheet andlgeetsto enforceable master netting arrangemerfiish contain
various netting and setoff provisions.

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

Three Months Ended

March 31,
2013 2012
(in millions)
Foreign currency derivative contracts
General and administrative $ 23 % (6)
Net revenue — 4
Total $ (23) $ (10)

The fair value of the foreign currency forward qacts generally reflects the estimated amountstttta€ompany would receive (or pe
on a pretax basis, to terminate the contracts at the reygpdate based on broker quotes for the same dlasimstruments. The terms of 1
foreign currency forward contracts are generalbg lhan 18 months . The Company hadieferred gains or losses related to foreign exc#
in accumulated other comprehensive income as otMat, 2013 and December 31, 2@Kthere were no derivative contracts accounte
under hedge accounting.

The Companys derivative financial instruments are subjectdthtmarket and counterparty credit risk. Markek sthe risk of loss dt
to the potential change in an instrumentalue caused by fluctuations in interest rates @her variables related to currency exchanges.
The effect of a hypothetical 10% adverse chandergign currency rates could result in a fair valogs of approximately $199 millioon the
Company's foreign currency derivative contractstanding at March 31, 20X 8lated to the hedging program. Counterparty cnesltis the
risk of loss due to failure of the counterpartyptoform its obligations in accordance with contwatterms. To mitigate counterparty credit t
the Company enters into derivative contracts willected financial institutions based upon theiditreatings and other factors. Generally,
Company does not obtain collateral related to @gitres because of the high credit ratings of thenterparties.
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Item 2. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

The following discussion and analysis supplememtsagement's discussion and analysis of MasterQacdrporated for the year end
December 31, 2012 as contained in the Company'sidiiReport on Form 1-K filed with the U.S. Securities and Exchange Cagion ol
February 14, 2013. It also should be read in conjion with the consolidated financial statementd aotes of MasterCard Incorporated ¢
its consolidated subsidiaries, including MasterCémternational Incorporated, included elsewheretis Report. Percentage changes prov
throughout "Managemerg’Discussion and Analysis of Financial Conditiord desults of Operations" were calculated on amotmisded t
the nearest thousand.

Overview

MasterCard is a technology company in the globalnmmts industry that connects consumers, finanicisfitutions, merchant
governments and businesses worldwide, enabling thame electronic forms of payment instead of @ashchecks. We make payments r
convenient, secure and efficient by creating sohgithat meet the needs of all of our stakeholderd,thereby drive preference for electr
payments. We offer a wide range of payment solstibat enable the development and implementatianesfit, debit, prepaid, commercial :
related payment programs and solutions for conssiraed merchants. Our customers encompass a vagtarentities, including financi
institutions and other entities that act as “isstieand “acquirers”,merchants, governments, telecommunications comgaaial othe
businesses. We manage a family of well-known, widglcepted payment brands, including MasterCard, ttaemd Cirrus, which o
customers use in their payment programs and sokitM/e process payment transactions over the Mzesté\Worldwide Network and provi
support services to our customers and others. Wablesh and enforce a common set of standards dber@nce by our customers for
efficient and secure use of our payments network.

We generate revenue from the fees that we changeustiomers for providing transaction processing atler paymentelated service
and by assessing our customers based primarilgeoddllar volume of activity on the cards and ofthevices that carry our brands. Chang:
cardholder spending behavior, influenced by econaninditions, impact our ability to grow our reven®ur revenue depends heavily u
the overall level of consumer, business and goventrapending. While cardholder and merchant relatips are generally managed by
customers, we work with merchants to help providdue to them and benefits to consumers. We do sstei cards, extend credit
cardholders, determine the interest rates (if apple) or other fees charged to cardholders byeisswor establish the "merchant discount"
charged by acquirers in connection with the accegtaf cards that carry our brands.

Our ability to grow is based on three drivers:
. personal consumption expenditure gro

. the trend within the global payments industignfrpaperbased forms of payment, such as cash and cheekard@lectroni
forms of payment (such as those made via paymeds @ad other devices); and

. our share in electronic payments through innovetlations and new technolo

We support our focus on these drivers by continting

. grow our core businesses globally, including crediébit, prepaid and commercial programs and swoiatias well as tl
processing of payment transactions over the Maater@/orldwide Network;

. diversify our business by seeking new areas of trowmarkets around the world, expanding pointa@feptance global
seeking to maintain unsurpassed acceptance, amgkriag existing relationships or entering into neadationships wit
payments industry participants, such as merchgote&ernments and telecommunications companies; and

. build new businesses through technology and coadiratrategic efforts and alliances focused on iatiee payment metho
like electronic commerce (e-Commerce) and mobipebdities.

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

We recorded net income of $766 million , or $6.28 giluted share, for the three months ended Maigt2013 versus net income $68-
million , or $5.36 per diluted share, for the threenths ended March 31, 2012 .

Our net revenue increased 8% for the three mombsdeMarch 31, 2013 versus the comparable perid@Di?, primarily driven b
increased growth in dollar volume of activity ondsicarrying our brands and the number of transastiFor thehree months ended March
2013, volume-based revenue (domestic assessnmehts@ss-border volume fees) and transaction-based
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revenue (transaction processing fees) increased thhe comparable period in 2012 by 10% . For theethmonths ended March 31, 2Q1&ul
processed transactions increased 12% and our velimoeease d 12% on a local currency basis compartgbthree months ended March
2012 . This compares to increased processed ttamsaof 29% and increased volumes of 18% on a lowaency basis for ththree month
ended March 31, 2012 compared to the three momithisceMarch 31 , 2011. Rebates and incentives ascatage of gross revenue wé
for the three months ended March 31, 2013 , ve25@ for the comparable period in 2012 .

Operating expenses increased 6% for the three marted March 31, 2013 versus the comparable pari@012, primarily due t
higher general and administrative expenses. Wergtatenet cash flows from operations of $872 millior thethree months ended March
2013, compared to $427 million for the comparai@god in 2012 .

The following table provides a summary of our opiaaresults for the three months ended March 8132and 2012 :

Three Months Ended

March 31 Percent
. Increase
2013 2012 (Decrease)
(in millions, except per share data and
percentages)
Net revenue $ 1906 $ 1,75¢ 8%
Operating expenses 79¢ 75€ 6%
Operating income 1,107 1,00¢ 11%
Operating margin 58.1% 56.%% **
Income tax expense 33€ 31¢ 6%
Effective income tax rate 30.5% 31.8% o
Net income $ 76€ % 682 12%
Diluted earnings per share $ 6.2t % 5.3¢ 16%
Diluted weighted-average shares outstanding 128 127 3)%

™ Not Meaningful

Business Environment

We process transactions from more than 210 cosrdind territories and in more than 150 currendes.revenue generated in the Un
States was approximately 39% and 40% of total needor the three months ended March 31, 2013 ad@ 2@espectively. No individu
country, other than the United States, generatec ian 10% of total revenue in either period, differences in market growth, econol
health and foreign exchange fluctuations in certainntries have increased the proportion of revegarerated outside the United States
time. While the global nature of our business helmgect our operating results from adverse ecooaminditions in a single or a few countr
the significant concentration of our revenue geteelan the United States makes our business phatigususceptible to adverse econo
conditions in the United States.

The competitive and evolving nature of the globayments industry provides both challenges to amubapnities for the continu
growth of our business. Unprecedented events wibégan during 2008 impacted the financial marketsirzd the world, including continu
distress in the credit environment, continued gguoiarket volatility and additional government itention. The economies of the Uni
States and numerous countries around the world signéficantly impacted by this economic turmoib@tries have experienced credit rat
actions by ratings agencies, including severalumfe as well as the United States. In additiomesexisting customers have been plact
receivership or administration or have a significamount of their stock owned by their governmeMany financial institutions are faci
increased regulatory and governmental influenaguding potential further changes in laws and ragoihs. Many of our financial instituti
customers, merchants that accept our brands adtialders who use our brands have been directhyadmrdrsely impacted.

MasterCards financial results may be negatively impacted bioas taken by individual financial institutions by governmental
regulatory bodies. The condition of the economigimments may accelerate the timing of or increhse
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impact of risks to our financial performance. Aeeault, our revenue may be negatively impactedh@Company may be impacted in sev
ways. MasterCard continues to monitor the extedt @ace of economic recovery around the world tatifie opportunities for the continu
growth of our business and to evaluate the evalutibthe global payments industry. For examplegum Asia Pacific and Latin Americ
regions, we continue to see significant increasedollar volume of activity on cards carrying ouahbds in those regions while in the Un
States and Europe we have experienced growth lardallume despite mixed economic indicators. Ndtatianding recent encouraging trei
the extent and pace of economic recovery in varieg®ns remains uncertain and the overall busisrgsgonment may present challenges
MasterCard to grow its business. For a full dismrssee, "Risk FactorsBusiness Risks" in Part I, Item 1A of the Compaiyrsiual Repol
on Form 10-K for the year ended December 31, 2012 .

In addition, our business and our custombrsinesses are subject to regulation in many cegntRegulatory bodies may seek to imj
rules and price controls on certain aspects ofbmginess and the payments industry. See Note Idallasnd Regulatory Proceedings) to
consolidated financial statements included in Rdtém 1 and our risk factor in "Risk Factorkegal and Regulatory Risks" in Part I, Iltem
of the Company's Annual Report on Form 10-K forykar ended December 31, 2GR further discussion. Further, information seturisks
for global payments and technology companies sschlasterCard have significantly increased in regesatrs. Although to date we have
experienced any material impacts relating to cydiggeks or other information security breachestettean be no assurance that we wil
immune to these risks and not suffer such lossdiseirfuture. See our risk factor in "Risk FactoBusiness Risks" in Part I, Item 1A of
Company's Annual Report on Form 10-K for the yeadesl December 31, 2012lated to a failure or breach of our security eyst o
infrastructure as a result of cyber-attacks.

Impact of Foreign Currency Rates

Our overall operating results are impacted by ckarig foreign currency exchange rates, especiadlystrengthening or weakening of
U.S. dollar versus the euro and Brazilian real. filmetional currency of MasterCard Europe, our gipal European operating subsidiary, is
euro, and the functional currency of our Brazilgasidiary is the Brazilian real. Accordingly, tsteengthening or weakening of the U.S. di
versus the euro and Brazilian real impacts thestagion of our European and Brazilian subsidiarg®erating results into the U.S. dollar.
the three months ended March 31, 2013 , as compartet same period in 2012he U.S. dollar strengthened against the Brazileal bu
weakened against the euro. Accordingly, the nedifor currency impact of changes in the U.S. dalarage exchange rates against the
and Brazilian real reduced net revenue by appraelypd percentage point and operating expensesdsythan 1 percentage point for these
months ended March 31, 2013 .

In addition, changes in foreign currency excharafes directly impact the calculation of gross dollalume (“GDV”) and gross eu
volume (“GEV”), which are used in the calculatiohaur domestic assessments, cross-border volunsedrd volumeelated rebates a
incentives. In most noRuropean regions, GDV is calculated based on logakncy spending volume converted to U.S. dollesiag averac
exchange rates for the period. In Europe, GEV lsutated based on local currency spending volunmyeded to euros using average exch
rates for the period. As a result, our domestiesswents, crodserder volume fees and volume related rebatesrarehiives are impacted
the strengthening or weakening of the U.S. dol&asus primarily norieuropean local currencies and the strengtheningeakening of the eu
versus primarily European local currencies. Thergthening or weakening of the U.S. dollar is entdehen GDV growth on a U.S. dollar-
converted basis is compared to GDV growth on allogerency basis. For the three months ended Maigt2013, as compared to the sa
period in 2012 , GDV on a U.S. dollar convertedibascreased 11% versus GDV growth on a local cuwyéebasis of 12% The Compan
attempts to manage these foreign currency exposhresgh its foreign exchange risk management ety which are discussed furthe:
Note 13 (Foreign Exchange Risk Management) to timsalidated financial statements included in Pdtem 1 of this Repor

The Company generates revenue and has financitkaascountries at risk for currency devaluatidthile these revenues and finan
assets are not material to MasterCard on a comgetidbasis, they could be negatively impacted dewaluation of local currencies occ
relative to the U.S. dollar.

Revenue
Revenue Description

MasterCard’s business model involves four participan addition to us: cardholders, merchants,eissithe cardholderdinancia
institutions) and acquirers (the mercharfteancial institutions). Our gross revenue is tglliig generated from the fees that we charge
customers for providing transaction processing @thér paymentelated services and by assessing our customees Ipaisnarily on the doll:
volume of activity on the cards and other devites tarry our brands. Our revenue is
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based upon transactional information accumulatedurysystems or reported by our customers. Ourgrsimevenue billing currencies are
U.S. dollar, euro and Brazilian real.

Our pricing is complex and is dependent on thereatfithe volumes, types of transactions and gtheducts and services we offer to
customers. The following factors impact pricing:

Domestic or crosborde

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

Tiered rates that fluctuate based on volume/traisaburdle:
Geographic region or coun
Retail purchase or cash withdra

Processed or not processed by Master

In general, a cross-border transaction generatgehrevenue than a domestic transaction sincs-bmsler fees are higher than dome
fees, and in most cases also include fees for meyreonversion.

We review our pricing and implement pricing changesan ongoing basis. In addition, standard priciages among our regions, ¢
such standard pricing can be modified for our augtis through customer-specific incentive and reagteements.

The Company classifies its net revenue into thieviohg five categories:

1.

Domestic assessment®omestic assessments are fees charged to issubexquirers based primarily on the volume of aty
on cards and other devices that carry our brandsewine merchant country and the issuer countryhareame. A portion of the
assessments is estimated based on aggregate timmsadormation collected from our systems and jected customi
performance and is calculated by converting theegge volume of usage (purchases, cash disbursgnbamance transfers ¢
convenience checks) from local currency to thengjlicurrency and then multiplying by the specifiicp. In addition, domest
assessments include items such as card assesswbitis,are fees charged on the number of cardedssn assessments
specific purposes, such as acceptance developmenarket development programs. Acceptance developfiees are charg
primarily to U.S. issuers based on components d&firme, and support our focus on developing merchalationships ar
promoting acceptance at the point of sale. Marletetbpment fees are charged primarily to issuers aoquirers based

components of volume, and support our focus ondmgl brand awareness and card activation, incrggsimchase volume
cross-border card usage, and other general magkatirposes.

Cross-border volume fees:Crossborder volume fees are charged to issuers and recgiudased on the volume of activity
cards that carry our brands where the merchanttogowand the issuer country are different. Crbesder volume fees &
calculated by converting the aggregate volume afyas(purchases and cash disbursements) from lacancy to the billin
currency and then multiplying by the specific priG¥ossborder volume fees also include fees charged teeissfor performin
currency conversion services.

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

. Transaction Switching Authorization, Clearing and Settleme

° Authorizationrefers to the process by which a transaction itebto the issuer for approval and then a dec
whether or not to approve the transaction is madéhb issuer or, in certain circumstances such lasnvthi
issuer's systems are unavailable or cannot be aedtaby MasterCard or others on behalf of theasst
accordance with either the issuer's instructionsiplicable rules (also known as "stanty: Our standard
which may vary across regions, establish the cistantes under which merchants and acquirers meg
authorization of transactions. Fees for authomaaére primarily paid by issuers.

° Clearing refers to the exchange of financial transactiororimfation between issuers and acquirers af
transaction has been successfully conducted apdite of interaction. MasterCard clears transactiamon
customers through our central and regional prongssistems. Fees for clearing are primarily paidsbyers.
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° SettlementOnce transactions have been authorized and clestasterCard helps to settle the transactior
facilitating the exchange of funds between parii#&sce clearing is completed, a daily reconciliati@provide:
to each customer involved in settlement, detailing net amounts by clearing cycle and a final esettin
position. Fees for settlement are primarily paiddsgers.

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

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

Cardholder services feese for benefits provided with MasterCaychnded cards, such as insurance, telecommunis
assistance for lost cards and locating ATMs.

Consulting and research feese primarily generated by MasterCard Advisors, @mmpanys professional advisc
services group. The Compasybusiness agreements with certain customers amdhargs may include consulti
services.

Fraud products and servicwsed to prevent or detect fraudulent transacti®hs includes warning bulletin fees wh
are charged to issuers and acquirers for listinglid or fraudulent accounts either electronicaltyin paper form and f
distributing this listing to merchants.

Program management servicprovided to prepaid card issuers. This primaritgludes foreign exchange mar
commissions, load fees and ATM withdrawal fees fgid¢dardholders on the sale and encashment of idrepads.

The Company also charges for a variety of oth@ymentrelated services, including rules compliance, anta@nc
transaction enhancement services, holograms arlt gtitns.

5. Rebates and incentives (contra-revenueRebates and incentives are provided to certaind@ard customers and are recol
as contrarevenue in the same period that revenue is earngérformance occurs. Performance periods vary riépg on th
type of rebate or incentive, including commitmetadshe agreement term, hurdles for volumes, traiwas or issuance of ne
cards, launch of new programs, or the executiomadfketing programs. Rebates and incentives arelatdcl based on estima
performance, the timing of new and renewed agre&sraard the terms of the related business agreements

Revenue Analysis

In the three months ended March 31, 2013, grossee increased $217 million , or 9% , versus tregarable period in 201ZRevenu
growth in the three months ended March 31, 28483 primarily driven by increased growth in doNeume of activity on cards carrying ¢
brands and increased transactions. Rebates amttire=ein the three months ended March 31, 201&ased $68 million , or 12%versus th
comparable period in 2012 . Our net revenue inexek&8% for the three months ended March 31, 2018ugdhe comparable period in 2012 .

Our revenue is primarily based on volumes and &etiens, which are driven by the dollar volume dfivdaty on cards and other devic
carrying our brands and the number of transactibasing the three months ended March 31, 2013 poocessed transactions increa&ek
and our GDV increased 12% on a local currency basis
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The following table provides a summary of the tramglolume growth:

Three Months Ended

March 31,
2013 2012

Growth (USD)  Growth (Local)  Growth (USD)  Growth (Local)

MasterCard-Branded GDV 11% 12% 17% 18%
Asia Pacific/Middle East/Africa 20% 22% 25% 24%
Canada 4% 5% 8% 10%
Europe 13% 13% 13% 1%
Latin America 11% 15% 17% 24%
United States 4% 4% 14% 14%
Cross-border GDV Growth 16% 18%

*GDV generated by Maestro and Cirrus cards is redtided.

A significant portion of our revenue is concentdhmong our five largest customers. The loss of a@ihyhese customers or th
significant card programs could adversely impaat ewenue. In addition, as part of our businesstextyy, MasterCard, among other effc
enters into business agreements with customerseTdgreements can be terminated in a variety afirtistances.

The significant components of our net revenueterthree months ended March 31, 2013 and 2012 agcialows:

Three Months Ended

March 31, Increase
2013 2012 (Decrease)
(in millions, except percentages)
Domestic assessments $ 901 $ 84( 7%
Cross-border volume fees 607 531 14%
Transaction processing fees 775 714 9%
Other revenues 28C 262 7%
Gross revenue 2,56 2,341 9%
Rebates and incentives (contra-revenue) (657) (589 12%
Net revenue $ 1906 $  1,75¢ 3%

The following table summarizes the primary drivefsnet revenue growth in the three months endedcMai, 2013 versus tharee
months ended March 31, 2012 :

For the Three Months Ended March 31,

Volume Pricing Foreign Currency * Other Total
2013 2012 2013 2012 2013 2012 2013 2012 2013 2012
Domestic assessments 11% 16% (D)% 2% (D% 2% (2)% — % 7% 16%
Cross-border volume fees 13% 15% 2% 1% ()% (2)% — % 1% 14% 15%
Transaction processing fees 10% 23% (D)% 4% (D% 2% 1% (4% 9% 21%
Other revenues - - 506 4%  —o% ()% 2%  26% %  29%
3 3

Rebates and incentives
neentiv 1% 12% (% 1% @O% (1% 5%  12%  12%  24%

Net revenue 10%  18% 1% % W% 2% (2% (2)% 8% 17%

** Not applicable

'Reflects translation from the euro and Braziliaal te the U.S. dollar.
2 Other revenues were positively impacted by acdoist (11 percentage points in 2012) and increasedutting fees, fraud service fees and other paymedate

services in 2013 and 2012.
®Rebates and incentives, other includes the impaot hew and renewed agreements and reductionstéioninated and expired agreements.
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Operating Expenses

Our operating expenses are comprised of generalaanuinistrative, advertising and marketing, andrdejtion and amortizatic
expenses. Operating expenses increased $41 millor6% , for the three months ended March 31, 20d&rsus the comparable perioc
2012 , primarily due to higher general and admiatste expenses. The components of operating ergdns thehree months ended March
2013 and 2012 were as follows:

Three Months Ended

March 31, inaroase

2013 2012 (Decrease)
(in millions, except percentages)
General and administrative $ 60€ $ 57¢ 5%
Advertising and marketing 12¢ 12t 4%
Depreciation and amortizaton 62 54 14%
Total operating expenses $ 79¢ % 75¢ 6%
Total operating expenses as a percentage of netuev 41.%% 43.1%

General and Administrative

General and administrative expenses increased $8rm or 5% , for the three months ended Mardh 2013versus the comparal
period in 2012 , primarily due to an increase irspanel expenses.

The major components of general and administratigenses for the three months ended March 31, 20d2012 were as follows:

Three Months Ended

March 31, Percent
Increase
2013 2012 (Decrease)
(in millions, except percentages)
Personnel $ 41z % 377 9%
Professional fees 46 48 ()%
Data processing and telecommunications 53 47 12%
Foreign exchange activity D 13 *
Other 98 94 5%
General and administrative expenses $ 60 $ 57¢ 5%
" Not Meaningful
. Personnel expense increased 9% for the three mentesd March 31, 2013 versus the comparable péri@812. The

increase was primarily due to higher salary andefiencosts, including increased compensationedléd an increase
the number of employees to support the Compangtesic initiatives.

. Professional fees consist primarily of thppdrty consulting services, legal costs to defendoutstanding litigation ar
the evaluation of regulatory developments that ichar industry and company. Professional feesedesad 4%or the
three months ended March 31, 2013 versus the cabigaperiod in 2012 primarily due to reduced consulting expel
associated with acquisitions and other strategiiatives and legal costs related to regulatoryedigpments.

. Data processing and telecommunications expenseist®ngf expenses to support our global paymentsvaork
infrastructure, expenses to operate and maintam computer systems and other telecommunication sieétes
expenses vary with business volume growth, systegnagles and usage.

. 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 statesngriuded in Part I, Item 1 of this Report. Sirtlke Company do
not designate foreign currency derivatives as heglgnstruments pursuant to the accounting standfandslerivative
instruments and hedging activities, it records gand losses on foreign exchange derivatives oar@ert basis i
general and administrative expenses, with the &ssolcoffset being recognized as the exposuresrialize.
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. Other expenses include loyalty and rewards solstitavel and entertainment, rental expense foffamilities, litigatior
settlements not related to the U.S. merchant diggation and other miscellaneous operating expen®©ther expens
increased for the three months ended March 31, 28isus the comparable period in 2QX&imarily due to increas
costs related to loyalty and rewards solutions @thér increased operating expenses associatecepdinding busine
operations.

Advertising and Marketing

Our brands, principally MasterCard, are valuablategic assets that drive card acceptance and wmadjefacilitate our ability 1
successfully introduce new service offerings andeas new markets globally. Our advertising and etarl strategy is to increase glc
MasterCard brand awareness, preference and usemgglthintegrated advertising, sponsorship, pronmatiointeractive media and puk
relations programs on a global scale. We will amumi to invest in marketing programs at the regiamal local levels and sponsor dive
events aimed at multiple target audiences. Advegiand marketing expenses increased $4 milliand% , for thethree months ended Mai
31, 2013 versus the comparable period in 2012 niyndue to new and renewed sponsorships.

Depreciation and Amortization

Depreciation and amortization expenses increasadifi8n , or 14% , for the three months ended MaBd, 2013versus the comparal
period in 2012 The increase in depreciation and amortizatioreasp was primarily due to increased amortizatiorapftalized software cos

Other Income (Expense)

Other income (expense) was comprised primarilyneéstment income, interest expense, our sharecofria (losses) from equity mett
investments and other gains and losses. The irer@a$5 million for the three months ended March 3013in other expense versus
comparable period in 2012 was primarily due toéased expenses from investments in joint ventures.

Income Taxes

The effective income tax rates were 30.5% and 3¥@%he three months ended March 31, 2013 and 20&8pectively. The effecti
tax rate for the three months ended March 31, 2048 lower than the effective tax rate for the thmeenths ended March 31, 20&i2e
primarily to a more favorable geographic mix ofreags, a larger benefit from the domestic productetivities deduction in the U.S. rela
to our authorization software and various discitetes, including retroactive benefits from the signof the American Taxpayer Relief Act
2012 on January 2, 2013.

Liquidity and Capital Resources

We need liquidity and access to capital to fund global operations, to provide for credit and setint risk, to finance capi
expenditures, to make continued investments inbaisiness and to service our current and poteniléations. The Company generates
cash required to meet these needs through opesafidre following table summarizes the cash, caslivatgnts and investment securi
balances and credit available to the Company atiat, 2013 and December 31, 2012 :

March 31, December 31,
2013 2012
(in millions)
Cash, cash equivalents and available-for-sale tmerst securitie$ $ 502( $ 5,00:
Unused line of credit 3,00( 3,00(

! The March 31, 2013 and December 31, 2012 balancgade $724 million and $726 millionrespectively, held in escrow to fund the Compasylare of the U.
merchant class litigation.
’The Company did not use any funds from the lineretlit during the periods presented, except foimss continuity planning and related purposes.

Cash, cash equivalents and availablesfale investment securities held by our foreign slidages (i.e., any entities where earnings wi
be subject to U.S. tax upon repatriation) was $#llon and $2.5 billion at March 31, 2013 and Dexteer 31, 2012 , respectively, or 5#¥ic
50% of our total cash, cash equivalents and aJeif-sale investment securities as of such dates. dtiigpresent intention to permane
reinvest the undistributed earnings associated auitiforeign subsidiaries as of December 31, 2Qit8ide of the United States (as disclose
Note 17 (Income Tax) to the consolidated finanstatements included in Part I, Item 8 of our AnifReport on Form 1-K for the year ende
December 31, 201p and our current plans do not require repatmatibthese earnings. If these earnings are neaitdd.§ operations or ¢
no longer be permanently reinvested outside ofuhiéed States, the Company would be subject to taSupon repatriation.
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Our liquidity and access to capital could be negdyi impacted by global credit market conditiondieTCompany guarantees
settlement of many of the MasterCard, Cirrus ané$tt@ branded transactions between our issuera@ndrers. See Note 12 (Settlement
Other Risk Management) to the consolidated findnsiatements in Part I, Item 1 of this Report fodescription of these guarante
Historically, payments under these guarantees havéeen significant; however, historical trendsymat be an indication of the future. 1
risk of loss on these guarantees is specific tdaviddal customers, but may also be driven signifiba by regional or global econon
conditions, including, but not limited to the hdadtf the financial institutions in a country or e

Our liquidity and access to capital could also bgatively impacted by the outcome of any of thaleg regulatory proceedings to wh
we are a party. See Item 1A (Risk Factors) in Paftthe Company's Annual Report on Form 10-K foe {year ended December 31, 2@t
Note 11 (Legal and Regulatory Proceedings) to tiresalidated financial statements included in Paltem 1 of this Report; an“-Busines
Environment” for additional discussion of these atttaker risks facing our business.

Cash Flow

The table below shows a summary of the cash floas foperating, investing and financing activities thethree months ended Mai
31, 2013 and 2012 :

Three Months Ended

March 31,
2013 2012
(in millions)
Cash Flow Data:
Net cash provided by operating activities $ 87z $ 427
Net cash used in investing activities (207) (302)
Net cash used in financing activities (783 (220

Net cash provided by operating activities for theee months ended March 31, 2013 was $872 milliersus $427 milliorfor the
comparable period in 2012 . Net cash provided bgrating activities for the three months ended Madth 2013was primarily due to n
income and the collection of income tax receivabidest cash provided by operating activities for theee months ended March 31, 2Q42:
primarily due to net income, partially offset byethet change in customer settlements and a redunoti@ccounts payable.

Net cash used in investing activities for the thmamnths ended March 31, 2013 and 2@titharily related to the purchases of investr
securities, partially offset by net proceeds frates and maturities of investment securities.

Net cash used in financing activities for the threenths ended March 31, 2013 and 2@tnarily related to the repurchase of
Company’s Class A common stock.

The table below shows a summary of the balance sla¢e at March 31, 2013 and December 31, 2012 :

March 31, December 31,
2013 2012
(in millions)

Balance Sheet Data:
Current assets $ 8,78: $ 9,357
Current liabilities 4,41¢ 4,90¢
Long-term liabilities 63¢ 627
Equity 6,75¢ 6,92¢

The Company believes that its existing cash, casiivalents and investment securities balancesaié flow generating capabilities,
borrowing capacity and its access to capital resmiare sufficient to satisfy its future operatilagh needs, capital asset purchases, outst:
commitments and other liquidity requirements assed with its existing operations and potentialgdiions.

Credit Availability

On November 16, 2012, the Company entered into manutied five-year unsecured $3 billion revolvingedit facility (the ‘Credi
Facility”), which expires on November 16, 2017. The Credit Ifpcieplaced the Company's prior credit faciliBorrowings under the Cre:
Facility are available to provide liquidity for geral corporate purposes, including providing lidtyid
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in the event of one or more settlement failuregsh®yCompany's customers. In addition, for busimesginuity planning and related purpo:
we may borrow and repay amounts under the Creditifyarom time to time. The facility fee and bowing cost under the Credit Facility
contingent upon the Company's credit rating. At &haBl, 2013, the applicable facility fee was 10 basis points the average dal
commitment (whether or not utilized). In additianthe facility fee, interest on borrowings undeg tBredit Facility would be charged at
London Interbank Offered Rate (LIBOR) plus an aggdle margin of 90 basis points, or an alternase bate. MasterCard had no borrow
under the Credit Facility at March 31, 2013 or Dmber 31, 2012 .

The Credit Facility contains customary represeotestj warranties, events of default and affirmatinel negative covenants, includin
financial covenant limiting the maximum level ofremlidated debt to earnings before interest, tadegreciation and amortization. Master(
was in compliance in all material respects with ¢beenants of the Credit Facility at March 31, 2@b8 December 31, 201Zhe majority @
Credit Facility lenders are customers or affiliadésustomers of MasterCard.

On August 2, 2012, the Company filed a universelfstegistration statement to provide additionatess to capital, if needed. Pursi
to the shelf registration statement, the Company fram time to time offer to sell debt securitiggeferred stock, Class A common st
depository shares, purchase contracts, units aawarin one or more offerings.

Dividends and Share Repurchases

MasterCard has historically paid quarterly dividerah its outstanding Class A common stock and (Bassmmon stock. Subject
legally available funds, we intend to continue &y @ quarterly cash dividend. However, the dedtameind payment of future dividends i
the sole discretion of our Board of Directors afteking into account various factors, including dimancial condition, operating resu
available cash and current and anticipated castisnee

On December 4, 2012, our Board of Directors dedlarguarterly cash dividend of $0.30 per share paiffebruary 8, 2013 to holders
record on January 9, 2013 of our Class A commaocksind Class B common stock. The aggregate amdtinisadividend was $37 million.

On February 5, 2013, our Board of Directors dedaauarterly cash dividend of $0.60 per share lgayan May 9, 2013 to holders
record on April 9, 2013 of our Class A common staokl Class B common stock. The aggregate amouhisodlividend was $73 million.

A ggregate payments for quarterly dividends totalgd sillion and $19 million for the three months eddMarch 31, 2013 and 2012
respectively.

Shares in the Company's common stock that are aeased are considered treasury stock. The timidgaatual number of additior
shares repurchased will depend on a variety obfactncluding the operating needs of the busidegsl requirements, price and economic
market conditions. The following table summarizee Company's share repurchase authorizations dtl#éss A common stock throu
March 31, 2013, as well as historical purchases:

Authorization Dates

February 2013 June 2012 April 2011 * Total
(in millions, except average price data)

Board authorization $ 2,00C $ 1,50C $ 2,00C $ 5,50(
Remaining authorization at December 31, 2012 *$ 604 $ — % 604
Dollar value of shares repurchased during the threeths

ended March 31, 2013 $ 16z $ 604 $ — $ 76¢€
Remaining authorization at March 31, 2013 $ 1,83t $ — ¢ — 3 1,83¢
Shares repurchased during the three months endezh N34,

2013 0.31 1.17 — 1.4¢
Average price paid per share during the three nsoatided

March 31, 2013 $ 522.8° $ 517.1¢ % — 518.3¢
Cumulative shares repurchased through March 313 201 0.31 3.11 6.54 9.9¢
Cumulative average price paid per share $ 522.8° $ 481.5¢ % 305.6( $ 367.3¢

™ Not applicable
1 The initial authorization in September 2010 fortfiion was amended in April 2011 to increase ththarization to $2 billion .
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On February 5, 2013, our Board of Directors appdozenew share repurchase program authorizing timep@oy to repurchase up $@
billion of its Class A common stock. The new share re@aselprogram became effective at the completiohefompany's June 2012 St
Repurchase Program. As of April 25, 2Q1iBe cumulative repurchases by the Company utdeFébruary 2013 Share Repurchase Prc
totaled approximately 0.7 million shares of its €&l& common stock for an aggregate cost of appravdin $344 millionat an average price
$527.57 per share of Class A common stock.

See Note 7 (Stockholders' Equity) to the consddiddinancial statements included in Part |, Iteof this Report for further discussion.
Off-Balance Sheet Arrangements

MasterCard has no offalance sheet debt other than lease arrangemehtglar commitments as presented in the futureyatitins tabl
in Item 7 (Liquidity and Capital Resources) in Radf the Company's Annual Report on Form 10-K ttoe year ended December 31, 2012 .

Recent Accounting Pronouncements

Refer to Note 1 ( Summary of Significant Accountiglicies) to the consolidated financial statemémtiided in Part I, Item 1.
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Item 3. Quantitative and Qualitative Disclosures About MakRisk

Market risk is the potential for economic losseddoincurred on market risk sensitive instrumenisreg from adverse changes in ma
factors such as interest rates, foreign currenchaxge rates and equity price risk. Our exposuraaiket risk from changes in interest re
foreign exchange rates and equity price risk istith Management establishes and oversees thernmeptation of policies governing ¢
funding, investments and use of derivative finahitistruments. We monitor risk exposures on an orgybasis. The effect of a hypothet
10% adverse change in foreign currency rates a@ddlt in a fair value loss of approximately $198lion on our foreign currency derivati
contracts outstanding at March 31, 20&ted to the hedging program. A 100 basis palneese change in interest rates would not havea
material impact on the Company's financial asset&abilities at March 31, 2013 or December 31, 201n addition, there was no mate
equity price risk at March 31, 2013 or DecemberZ112 . The Dodd~rank Wall Street Reform and Consumer Protectiohifdthe Unite
States includes provisions related to derivativaricial instruments and the Company is determinihgt impact, if any, such provisions v
have on the Company's financial position or resfltgperations.

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

MasterCard Incorporates’management, including the President and Chietlikee Officer and Chief Financial Officer, carriedt ar
evaluation of the Company’s disclosure controls pratedures (as defined in Rule 18&(e) under the Securities Exchange Act of 193
amended) as of the end of the period covered IsyRleiport. Any controls and procedures, no mattev tvell designed and operated,
provide only reasonable assurance of achievingddsired control objectives. Based on that evalnatibe Companyg President and Ch
Executive Officer and Chief Financial Officer comdéd that MasterCard Incorporatediisclosure controls and procedures were effeetive
the end of the period covered by this Report atréesonable assurance level to accomplish the&ctibgs of (i) recording, processi
summarizing and reporting information that is regdito be disclosed in its reports under the SgesrExchange Act of 1934, as amen
within the time periods specified in the Securitiesl Exchange Commissi@nfules and forms and (i) ensuring that informatiequired to
disclosed in such reports is accumulated and coriwatgu to MasterCard Incorporatedinanagement, including its President and (
Executive Officer and Chief Financial Officer, ggpeopriate to allow timely decisions regarding thsare.

Changes in Internal Control over Financial Reportm

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

Other Financial Information

With respect to the unaudited consolidated findriofarmation of MasterCard Incorporated and itbsidiaries as of March 31, 20a8c¢
for the three months ended March 31, 2013 and 2(R&cewaterhouseCoopers LLP reported that the fegoplied limited procedures
accordance with professional standards for a reaeguch information. However, their report datedyM,, 2013appearing below, states t
they did not audit and they do not express an opion that unaudited financial information. Accogly, the degree of reliance on their re
on such information should be restricted in lighttee limited nature of the review procedures aggpliPricewaterhouseCoopers LLP is
subject to the liability provisions of Section 1fitbe Securities Act of 1933 (the “Actfpr their report on the unaudited consolidatedrfirial
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 Accountingrirm

To the Board of Directors and Shareholders
of MasterCard Incorporated:

We have reviewed the consolidated balance sheédaeferCard Incorporated and its subsidiaries (@enipany”) as of March 31, 2013
and the related consolidated statements of opesatiad comprehensive income for the three -montlegeeended March 31, 2013 and 2012
and the consolidated statement of changes in efprithhe three -month period ended March 31, 2048d the consolidated statement of
flows for the three -month periods ended MarchZ113 and 2012 included within Part I, ltem 4 oftRhiorm 10Q. These interim financi
statements are the responsibility of the Compamgaagement.

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

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

We previously audited, in accordance with the stadsl of the Public Company Accounting Oversight rdoéUnited States), tl
consolidated balance sheet as of December 31, 28-i@the related consolidated statement of opaigtof comprehensive income, of cha
in equity, and of cash flows for the year then ehd@eot presented herein), and in our report datedrdary 14, 2013, we expressec
unqualified opinion on those consolidated finanattements. In our opinion, the information sethfan the accompanying consolida
balance sheet as of December 31, 20i2fairly stated in all material respects in tiela to the consolidated balance sheet from whidiai
been derived.

/sl PricewaterhouseCoopers LLP

New York, New York
May 1, 2013
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PART Il - OTHER INFORMATION

Item 1. Legal Proceedings

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

Item 1A. Risk Factors

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

year endeDecember 31, 2012 .

Item 2. Unregistered Sales of Equity Securities and UsdPobceeds

ISSUER PURCHASES OF EQUITY SECURITIES

During the first quarter of 2013 , MasterCard rgased a total of approximately 1.5 million shdoest766 millionat an average pri
of $518.36 per share of Class A common stock. Bete 7 (Stockholders' Equity) to the consolidated finansiatements included in Par
Item 1 of this Report for further discussion widspect to the Company's share repurchase progi@masompanys repurchase activity duri
the first quarter of 2013 consisted of open maskeaire repurchases and is summarized in the foltptible:

Total Number of Dollar Value of
Average Price Shares Purchased as Shares that may yet
Total Number Paid per Share Part of Publicly be Purchased under
of Shares (including Announced Plans or the Plans or
Period Purchased commission cost) Programs Programs *
January 1 — 31 390,26: $ 512.3¢ 390,26 $ 404,385,33
February 1 — 28 522,40( $ 519.8: 522,40( $ 2,132,834,07
March 1 — 31 566,000 $ 521.1¢ 566,000 $ 1,837,857,37
Total 1,478,671 g 518.3¢ 1,478,67!

"Dollar value of shares that may yet be purchaseiéutne Repurchase Programs is as of the end pftiied.

Iltem 6. Exhibits

Refer to the Exhibit Index included herein.
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SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf
the undersigned, thereunto duly authorized.

MASTERCARD INCORPORATED
(Registrant)

Date:May 1, 2013 By: /SI AJAY BANGA
Ajay Banga

President and Chief Executive Officer

(Principal Executive Officer)

Date:May 1, 2013 By: /SI MARTINA HUND-MEJEAN

Martina Hund-Mejean

Chief Financial Officer

(Principal Financial Officer)

Date:May 1, 2013 By: /S ANDREA FORSTER

Andrea Forster

Corporate Controller

(Principal Accounting Officer)
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EXHIBIT INDEX
Exhibit
Number Exhibit Description
10.1+ Form of Restricted Stock Unit Agreement for awandder 2006 Long Term Incentive Plan (effectivedwosards
granted on and subsequent to March 1, 2013).
10.2+ Form of Stock Option Agreement for awards under&2D0ng Term Incentive Plan (effective for awardargec
on and subsequent to March 1, 2013).
10.3+ Form of Performance Unit Agreement for awards ur2l#6 Long Term Incentive Plan (effective for avs
granted on and subsequent to March 1, 2013).
12.1 Computation of Ratio of Earnings to Fixglthrges.
15 Awareness Letter from the Company’s Indepeh&egistered Public Accounting Firm.
31.1 Certification of Ajay Banga, President and ChiefeEutive Officer, pursuant to Rule 13a-14(a)/13{a), a
adopted pursuant to Section 302 of the Sarbanesy@dt of 2002.
31.2 Certification of Martina Hund-Mejean, Chief FinaacOfficer, pursuant to Rule 13a-14(a)/1b4l(a), 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 Hundviejean, Chief Financial Officer, pursuant to 18 I SSection 1350, as adop
pursuant to Section 906 of the Sarbanes-Oxley A2002.
101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Extension Scheme Document
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docune
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenim
+ Management contracts or compensatory plans orgeraents

Any agreements or other documents filed as exhibithis report are not intended to provide factndrmation or other disclosure other tl
with respect to the terms of the agreements orratheuments themselves, and should not be relied @gr that purpose. In particular, ¢
representations and warranties made by the Compahgse agreements or other documents were méalg wdthin the specific context of tl
relevant agreement or document and may not desttrébactual state of affairs as of the date theneweade or at any other time.

40



Exhibit 10.1

FORM OF RESTRICTED STOCK UNIT AGREEMENT
[] GRANT

THIS AGREEMENT, dated as of [], (“Grant Date”)hetween MasterCard Incorporated, a Delaware
Corporation (“Company”), and you (“Employee”). Cighized terms that are used but not defined inAlgiseement
have the meanings given to them in the 2006 LonmghTacentive Plan (“Plan”).

WHEREAS, the Company has established the Plarigthes of which Plan, but not the standard terms and
conditions of Section 9.4 of such Plan, are magarahereof;

WHEREAS, the Human Resources Compensation Comnattde Board of Directors of the Company
(“Committee”) has approved this grant under thenteof the Plan;

NOW, THEREFORE, the parties hereby agree as fotlows
1. Grant of Units.

Subject to the terms and conditions of this Agrestna@d of the Plan, the Company hereby grants tatlye
number of Units reflected in your grant statemdrg,terms of which statement are incorporatedsteof this
Agreement. The Units comprising this award willrbeorded in an unfunded Units account in your namagtained ol
the books of the Company (“Account”). Each Unitreents the right to receive one share of the Cogip&0.0001
par value Class A Common Stock (“Common Sharesfeuthe terms and conditions set forth below.

2. Vesting Schedule.

(@) Subject to (b) and (c) below, the interest of tinepoyee in the Units shall vest on [ ], conditionec
upon the Employee's continued employment with taem@any or an Affiliated Employer as of [].

(b) Inthe event that the Employee's employment wighGompany or an Affiliated Employer
terminates by reason of the Employee's death faligwhe Grant Date, 100 percent of the Employées tinvested
Units shall vest and be payable, as set forthéti@e 6(b). In the event the Employee's employnétit the Company
or an Affiliated Employer terminates due to Disdpibr Retirement six months or longer after the@rDate, unvested
Units shall continue to vest as if there had beetermmination of employment and shall be paid a$asth in section 6
(a). In the event Employee's employment with thenBany or an Affiliated Employer terminates for astiier reason,
unvested Units shall be forfeited.

(c) Inthe event that the Employee's employment wighGompany or an Affiliated Employer, or
successor thereto, is terminated (within the mepafrCode section 409A) without Cause or by the Byge with
Good Reason, six months preceding or two yearsviig a Change in Control, 100 percent of the Erygéts then
unvested Units shall vest upon the later of the leyge's termination date or the Change in Contndllze payable in
accordance with section 6(c).




3. Transfer Restrictions.

The Units granted hereunder may not be sold, asdjgnargined, transferred, encumbered, convey#ddgi
hypothecated, pledged, or otherwise disposed ohandnot be subject to lien, garnishment, attactmoeather legal
process, except as expressly permitted by the Plan.

4. Stockholder Rights.

Prior to the time that Employee's Units vest ared@ompany has issued Common Shares relating tolsnits
Employee will not be deemed to be the holder ofjawe any of the rights of a holder with respecatyy Common
Shares deliverable with respect to such Units. @palty, and without limiting the foregoing, Empfee shall not be
entitled to dividends or dividend equivalents ptmbeing issued Common Shares.

5. Changes in Stock.

In the event of any change in the number and kfralitstanding stock by reason of any recapitalurgti
reorganization, merger, consolidation, stock spliany similar change affecting the Common Shavtee( than a
dividend payable in Common Shares) the Company stade an appropriate adjustment in the numbertemas of th
Units credited to the Employee's Account as pravidethe Plan.

6. Form and Timing of Payment.

(@) The Company shall pay within 60 days of the [ ktugy date set forth in section 2(a) above, a nurabe
Common Shares equal to the aggregate number ad/estits credited to the Employee as of vesting.

(b) In the event of vesting under section 2(b) abovetduan Employee's death, payment shall be madhen
60 days following death.

(c) Inthe event of vesting under section 2(c) abowetduermination in connection with a Change in @aln
payment shall be made as follows: (i) in the exd#nérmination prior to the Change in Control, vnt®0 days
following the Change in Control; or (i) in the exeof termination after the Change in Control, be first business day
which is at least six months following the terminator at such later date permitted under CodemedD9A.

7. Compliance with Law.

No Common Shares will be delivered to Employeeceoadance with section 6 above unless counsehéor t
Company is satisfied that such delivery will beeampliance with all applicable laws.

8. Death of Employee.

In the event of the Employee's death, where théhdeaults in vesting and payment of Units undetise 2(b)
above, payment shall be made to the Employee'®eastbeneficiary.

9. Taxes.

The Employee shall be liable for any and all taxeduding withholding taxes, arising out of thisagt or the
issuance of the Common Shares on vesting of Ueitsumder. The Company is authorized to




deduct from the total number of Common Shares Eygalas to receive on settlement of the Units thal talue equal
to the amount necessary to satisfy any such withihglobligation at the minimum applicable withhalgirate, or to
obtain withholdings in any other method permittgdte Plan. To the extent necessary to meet angatign to
withhold Federal Insurance Contributions Act taRefore settlement of the Units, the Company is@igkd to deduct
those taxes from other current wages.

10. Discretionary Nature of Plan.

Employee acknowledges and agrees that the Plascietionary in nature and may be amended, cangealle
terminated by the Company, in its sole discretairgny time. The grant of Units under the Planas@-time benefit
and does not create any contractual or other ta@yteceive a grant of Units, other types of gramder the Plan, or
benefits in lieu of such grants in the future. Fetgrants, if any, will be at the sole discretidrihe Company,
including, but not limited to, the timing of anyagt, the number of Units granted and vesting pronss

11. Consentto On-Line Grant and Acceptance.

Employee acknowledges and agrees that, as a tetmsafrant of Units, any grant, communication, or
acceptance of such grant, if applicable, is peeaito be made and processed through the onlinersyserated and
maintained for this purpose. Employee further agkadges and agrees that execution of any docunt@mmisgh such
system shall have the same force and effect asduged in writing.

12. Section 409A.

To the extent the Company determines that thisesageat is subject to Code section 409A, but doesaomfiorm
with the requirements of Code section 409A the Camypmay at its sole discretion amend or replacagiieement to
cause the agreement to comply with Code sectioA408e agreement shall be construed and admindstaresistent
with Code section 409A or an exemption from Codgise 409A.

13. Miscellaneous.

(@) All amounts credited to the Employee's Account uridis Agreement shall continue for all
purposes to be a part of the general assets @dhgany. The Employee's interest in the Accounit sieke the
Employee only a general, unsecured creditor oCtheapany.

(b) The parties agree to execute such further instrtsraamd to take such action as may reasonably |
necessary to carry out the intent of this Agreement

(c) Any notice required or permitted hereunder thaioiscovered by section 11 above, shall be giver
in writing and shall be deemed effectively giveroamlelivery to the Employee at the address thefil@with the
Company or upon delivery to the Company at 200@Hase Street, Purchase, New York 10577, Attn: Gkbegd,
Global Rewards.

(d) Neither the Plan nor this Agreement nor any provisiunder either shall be construed so as to
grant the Employee any right to remain in the emplbthe Company or an Affiliated Employer. Neitliee Plan nor
this Agreement shall interfere with the rightstod ICompany or an Affiliated Employer, as applicabdeterminate the
employment of the Employee and/or take any perdaut®n affecting the Employee without regardtte effect
which such action may have upon the Employee asipient or prospective recipient of any benefiider the Plan or
this Agreement.




The value of the Units granted hereunder is araexdiinary item of compensation outside the scope of
the Employee's employment contract, if any. As stleh Units granted hereunder are not part of nbomexpected
compensation for purposes of calculating any seneraresignation, redundancy, end of service patsnbonuses,
long-service awards, pension, or retirement benefisimilar payments.

(e) This Agreement, along with the incorporated graatesnent, an executed MasterCard LTIP Non-
Competition Agreement, and any special provisiam€Eimployee's country of residence or employmenged forth in
the applicable Addendum, constitutes the entire@gent of the parties with respect to the subjedtanhereof.

By /s/
Name:
Title:




Exhibit 10.2

FORM OF STOCK OPTION AGREEMENT
[] GRANT

THIS AGREEMENT, dated as of [], (“Grant Date”)hetween MasterCard Incorporated, a Delaware
Corporation (“Company”), and you (“Employee”). Cihized terms that are used but not defined inAlgiieement
have the meanings given to them in the 2006 LonghTacentive Plan (“Plan”).

WHEREAS, the Company has established the Plarigthes of which Plan, but not the standard terms and
conditions of Section 6.4 of such Plan, are magarahereof;

WHEREAS, the Human Resources and Compensation Cibeenaif the Board of Directors of the Company
(“Committee”) has approved this grant under thenteof the Plan;

NOW, THEREFORE, the parties hereby agree as follows
1. Grant of Stock Options.

Subject to the terms and conditions of this Agresnaed of the Plan, the Company hereby grants ticayo
nonqualified stock option (“Stock Option”) to puage from time to time all or any part of the numbiecommon
shares of the Company's Class A Common Stock (“Com&hares”) reflected in your grant statementtéhms of
which grant statement are incorporated as pahisfAgreement, at a price per share equal to 18&epeof the Fair
Market Value of the Common Shares (the closingepram the Grant Date.

2. Exercise.

This Stock Option is exercisable from the date tanithe extent that the Employee's interest in tioekSOption
is vested, but in no event earlier than six moaftey the Grant Date, until the date the term ef$tock Option expires
under Section 4 below. The Employee's interedtenStock Option may be exercised only by deliveriotice of
exercise, in the form prescribed by the CompanyhéocCompany or its designated agent, and paymdfuthexercise
price for the shares and the full amount of angs$arequired to be withheld. The exercise price bepaid by delivery
of cash or a certified check, delivery of Commorm$ls already owned by the Employee, or by delieéash by a
broker-dealer as a “cashless” exercise. Species will apply to the payment of the exercise pbgeEmployees who
are subject to Securities and Exchange Commissiba F6b-3. Common Shares issued on exercise @tthek Option
shall be unrestricted Common Shares.

3. Vesting.

(@) Subjectto (b) and (c) below, the interest of tingpoyee in the Stock Option shall vest 25 percen
on each of the first, second, third, and fourthieensaries of the Grant Date, conditioned uporB&imployee's
continued employment with the Company or an Affédh Employer as of each vesting date.

(b) Inthe event that the Employee's employment wighGompany or an Affiliated Employer
terminates by reason of the Employee's death thigegrant, 100 percent of the Employee's




interest in the Stock Option shall vest. In thergxthe Employee's employment with the Company oAffihated
Employer terminates due to Disability or Retirem&ntmonths or longer after the Grant Date, the Byge's interest
in the Stock Option shall continue to vest asdréhwas no termination of Employment. In the elamployee's
employment with the Company or an Affiliated Emmoyerminates for any other reason, the Employe®/ssted
interest in the Stock Option shall be forfeited.

(c) Inthe event that the Employee's employment wighGompany or an Affiliated Employer, or
successor thereto, is terminated without Causeg théoEmployee with Good Reason, six months precgedr two
years following a Change in Control, 100 percerntefEmployee's then unvested interest in the Sigation shall vest
upon the later of the Employee's termination dathe® Change in Control.

4. Term and Termination.

The Stock Option shall expire on the earlier otlfg tenth anniversary of the Grant Date, or Kii)he case of a
Stock Option that has vested at the time of an Bygd's Termination of Employment other than by llle@tsability, o
Retirement, 120 days from the date of the Empley€etmination of Employment. In the event an Emp&y
Termination of Employment is due to death, DisépilRetirement, or is in connection with a Chang€ontrol under
the circumstances specified in Section 3(c) abtineeStock Option shall expire on the tenth annamsref the Grant
Date. Expiration on a date shall occur as of thsinl time of regular trading on the market on \wtitee Company's
Common Shares are traded on that date or, if titatid not a date on which such market is opetréding, as of the
closing time of regular trading on the market onchlthe Company's Common Shares are traded omitinediately
preceding trading date.

5. Transfer Restrictions.

Other than by will or by the laws of descent argtribution, the Stock Option may not be sold, assiy
margined, transferred, encumbered, conveyed, gifigabthecated, pledged, or otherwise disposedaiaay not be
subject to lien, garnishment, attachment or otbgall process, except as expressly permitted bipldre During the
Employee's lifetime, the Stock Option is exercisaimly by the Employee.

6. Stockholder Rights.

Prior to the time that the Company has issued Com&t@res on an Employee's exercise of the Empkyee’
interest in his or her Stock Option, Employee wdl be deemed to be the holder of, or have angeofights of a hold¢
with respect to, any Common Shares deliverable re$ipect to such Stock Option.

7. Changes in Stock.

In the event of any change in the number and kiraltstanding shares of stock by reason of any
recapitalization, reorganization, merger, consaiha stock split or any similar change affectihg Common Shares
(other than a dividend payable in Common SharesiCiompany shall make an appropriate adjustmetieiterms of
the Stock Option, which adjustments shall be mademanner so as to ensure continued exemptiondraramplianct
with Code section 409A.




8. Compliance with Law.

No Common Shares will be delivered to Employee uperEmployee's exercise of his or her interegten
Stock Option unless counsel for the Company istadi that such delivery will be in compliance withapplicable
laws.

9. Death of Employee.

In the event of the Employee's death, the Stocko@thall be exercisable by the executor or adrnater of
the Employee's estate or the person to whom thek ®&ption has passed by will or the laws of deseanit distribution
in accordance with Section 5 of this Agreement.

10. Taxes.

The Employee shall be liable for any and all taxeduding withholding taxes, arising out of tharsfer of
Common Shares on exercise of the Stock Option Efhgloyee may satisfy such taxes by delivery of casd certifiec
check or delivery of cash by a broker-dealer asqfaa “cashless” exercise. The Company is autkedrip deduct from
the total number of Common Shares Employee isdeive on exercise of the Stock Option the total@aqual to the
amount necessary to satisfy any such withholdidgation at the minimum applicable withholding rate

11. Discretionary Nature of Plan.

Employee acknowledges and agrees that the Plascietionary in nature and may be amended, cangealle
terminated by the Company, in its sole discretairgny time. The grant of a Stock Option underRlan is a one-time
benefit and does not create any contractual or oitjet to receive a grant of a Stock Option, otheards under the
Plan, or benefits in lieu of such awards in theifet Future grants, if any, will be at the soletition of the Company,
including, but not limited to, the timing of anyagt, the number of Stock Options granted, the paymwiedividend
equivalents, and vesting provisions.

12. Section 409A.

To the extent the Company determines that thiseageat is subject to Code section 409A, but doesowfiorm
with the requirements of Code section 409A the Camgpgmay at its sole discretion amend or replacagmneement to
cause the agreement to be exempt from or comply @aide section 409A. The agreement shall be catsand
administered consistent with Code section 409Anoexemption from Code section 409A.

13. Consent to On-Line Grant and Acceptance.

Employee acknowledges and agrees that, as a tetims@tock Option grant, any grant, communication,
acceptance of such grant, or exercise of such,gepérmitted to be made and processed througbrthime system
operated and maintained for this purpose. Emplayeker acknowledges and agrees that executionytlacuments
through such system shall have the same forceféaxt as if executed in writing.

14. Miscellaneous.

(@) The parties agree to execute such further instrtsrand to take such action as may reasonably |
necessary to carry out the intent of this Agreement




(b)  Any notice required or permitted hereunder thatoscovered by Section 13 above shall be giver
in writing and shall be deemed effectively giveronmlelivery to the Employee at the address thefl@with the
Company or upon delivery to the Company at 200@Hase Street, Purchase, New York 10577, Attn: Gkbegd,
Global Rewards.

(c) Neither the Plan nor this Agreement nor any prowvisiunder either shall be construed so as to
grant the Employee any right to remain in the emplibthe Company or an Affiliated Employer. Neitliee Plan nor
this Agreement shall interfere with the rightstod ICompany or an Affiliated Employer, as applicabbeerminate the
employment of the Employee and/or take any perdaut®n affecting the Employee without regardtie effect
which such action may have upon the Employee asipient or prospective recipient of any benefitder the Plan or
this Agreement.

The value of the Stock Option granted hereundanisxtraordinary item of compensation outside the
scope of the Employee's employment contract, if &sysuch, the Stock Options granted hereundematrpart of
normal or expected compensation for purposes ofizing any severance, resignation, redundana/péservice
payments, bonuses, long-service awards, pensiagatigment benefits or similar payments.

(d) This Agreement, along with the incorporated graatesnent, an executed MasterCard LTIP Non:-
Competition Agreement, and any special provisiam€Eimployee's country of residence or employmenged forth in
the applicable Addendum, constitutes the entire@gent of the parties with respect to the subjedtanhereof.

By /s/

Name:
Title:



Exhibit 10.3

FORM OF PERFORMANCE UNIT AGREEMENT
[] GRANT

THIS AGREEMENT, dated as of [], (“Grant Date”)hetween MasterCard Incorporated, a Delaware
Corporation (“Company”), and you (“Employee”). Cihized terms that are used but not defined inAlgiieement
have the meanings given to them in the 2006 LonghTacentive Plan (“Plan”).

WHEREAS, the Company has established the Plarigthes of which Plan, are made a part hereof;

WHEREAS, the Human Resources and Compensation Civeenaf the Board of Directors of the Company
(“Committee”) has approved this grant under thenteof the Plan;

NOW, THEREFORE, the parties hereby agree as fotlows
1. Grant of Units.

Subject to the terms and conditions of this Agrestna@d of the Plan, the Company hereby grants tiatlye
number of Units reflected in your grant statemdrg,terms of which statement are incorporatedpsteof this
Agreement. Each Unit represents the right to recaivamount of the Company's $0.0001 par values@asommon
Stock (*Common Stock”) that varies depending onléwvel of performance achieved on specified pertoroe criteria
during the performance period [ ], through [ ].

2. Vesting Schedule.

(@) Subject to (b) and (c) below, the interest of tinepoyee in the Units shall vest on [ ], conditionec
upon the Employee's continued employment with taem@any or an Affiliated Employer as of [ ], and #@hievement
of the performance goals established by the Coraendnd set forth in your grant statement. Vestingnits is subject
to the Committee's exercise of downward discretiioreduce the amounts earned on achievement afrpsahce goals

(b) Inthe event that the Employee's employment wighGompany or an Affiliated Employer
terminates by reason of the Employee's death faligwhe Grant Date, 100 percent of the Employées tinvested
Units shall vest and be payable, as set fortheti@e 6(b), at a target level of performance. la é8vent the Employee's
employment with the Company or an Affiliated Emmoyerminates due to Disability or Retirement sotis or
longer after the Grant Date, unvested Units staitioue to vest as if there had been no terminatf@mployment,
subject to the achievement of performance goatsshall be paid as set forth in section 6(a), tedi however, that
the Committee shall have discretion to determinengttime during the vesting period that an Empéogieall not vest i
whole or in part in a particular Unit. In the evémhployee's employment with the Company or an iati#éld Employer
terminates for any other reason, unvested Unitl lsadorfeited.

(c) Inthe event of a Change in Control, vesting angngnt will be as set forth in sections 2(a) and €
(a) to the extent the achievement of performanedsgman continue to be measured




after the Change in Control. To the extent theaament of performance goals is no longer capdbteeasurement
following a Change in Control, 100 percent of thedoyee's unvested Units shall vest on [ ], cond&d upon the
Employee's continued employment with the CompargrnoAffiliated Employer, or successor thereto, fas]pand shal
be paid at a target level of performance at the st forth in section 6(a). In the event the Eiypgéis employment
with the Company or an Affiliated Employer, or sassor thereto, is terminated (within the meaninGade section
409A) without Cause or by the Employee with Gooad$da, six months preceding or two years followir@@hange in
Control, 100 percent of the Employee's then undestats shall vest upon the later of the Employ&s'siination date
or the Change in Control and be payable in accaelanth section 6(c) at a target level of perforg®an

3. Transfer Restrictions.

The Units granted hereunder may not be sold, asdjgnargined, transferred, encumbered, conveyiddgi
hypothecated, pledged, or otherwise disposed ofremydnot be subject to lien, garnishment, attachroeather legal
process, except as expressly permitted by the Plan.

4. Stockholder Rights.

Prior to the time that Employee's Units vest ared@ompany has issued Common Shares relating tolsnits)
Employee will not be deemed to be the holder ohaure any of the rights of a holder with respecatty Common
Shares deliverable with respect to such Units. @palty, and without limiting the foregoing, Empfee shall not be
entitled to dividends or dividend equivalents ptmbeing issued Common Shares.

5. Changes in Stock.

In the event of any change in the number and kfralitstanding stock by reason of any recapitaliwgti
reorganization, merger, consolidation, stock spliany similar change affecting the Common Shavtee( than a
dividend payable in Common Shares) the Company stae an appropriate adjustment in the numbertermas of thi
Units credited to the Employee's Account as pravitethe Plan.

6. Form and Timing of Payment.

(@) The Company shall pay within 60 days following [fjevesting date set forth in section 2(a) abave,
number of Common Shares equal to the aggregateerumhkJnits determined to have been earned.

(b) Inthe event of vesting under section 2(b) abowetduan Employee's death, payment shall be madhén
60 days following death.

(c) Inthe event of vesting under section 2(c) abowetduermination in connection with a Change in @aln
payment shall be made as follows: (i) in the exdnérmination prior to the Change in Control, vint®0 days
following the Change in Control; or (ii) in the exeof termination after the Change in Control, be tirst business day
which is at least six months after the date of teation or at such later date permitted under Gzaattion 409A.




7. Compliance with Law.

No Common Shares will be delivered to Employeecitoadance with section 6 above unless counsehéor t
Company is satisfied that such delivery will beeampliance with all applicable laws.

8. Death of Employee.

In the event of the Employee's death, where théhdeaults in vesting and payment of Units undetise 2(b)
above, payment shall be made to the Employee'®eastdeneficiary.

9. Recoupment Policy.

In the event of a restatement of materially inaataifinancial results, the Committee has the digoreo
recover from you stock or cash equal to the vafubestock issued on settlement of these Unitedcextent the
vesting schedule of the Units under section 2(@udes all or part of the period covered by th¢atesnent. If the
amount that would have vested based on achievemh@etformance goals would have been lower hadthéevemen
of applicable financial performance targets bedoutated based on such restated financial regshksCommittee may,
if it determines appropriate in its sole discretitmthe extent permitted by law, recover from gtack or cash equal to
the portion of the stock issued in excess of thelwarhthat would have been paid based on the redfiatncial results.
A recovery under this section 9 can be made byhwitling compensation otherwise due to you. The Gompvill not
seek to recover amounts paid under this Agreemeng than three years after the date the Compaag thile report
with the Securities and Exchange Commission thatagoed the incorrect financial results. This Rgmuant Policy is
in addition to, and not in lieu of, any requirenreeahder the Sarbanes-Oxley Act and shall apply itledtanding
anything to the contrary in this Agreement or ia Blan

10. Taxes.

The Employee shall be liable for any and all taxeduding withholding taxes, arising out of thisagt or the
issuance of the Common Shares on vesting of Usitsumder. The Company is authorized to deduct thentotal
number of Common Shares Employee is to receivestilesent of the Units the total value equal toaheunt
necessary to satisfy any such withholding obligaabthe minimum applicable withholding rate, ootaain
withholdings in any other method permitted by thenPTo the extent necessary to meet any obligationthhold
Federal Insurance Contributions Act taxes befotibeseent of the Units, the Company is authorizededuct those
taxes from other current wages.

11. Discretionary Nature of Plan.

Employee acknowledges and agrees that the Plascietionary in nature and may be amended, cangealle
terminated by the Company, in its sole discretairgny time. The grant of Units under the Planas@-time benefit
and does not create any contractual or other tayteceive a grant of Units, other types of gramder the Plan, or
benefits in lieu of such grants in the future. Featgrants, if any, will be at the sole discretidrihe Company,
including, but not limited to, the timing of anyagt, the number of Units granted and vesting pronss

12. Consent to On-Line Grant and Acceptance.

Employee acknowledges and agrees that, as a tetmsafrant of Units, any grant, communication, or
acceptance of such grant, if applicable, is peeaito be made and processed through the onlinersyserated and
maintained for this purpose. Employee further agkadges and agrees




that execution of any documents through such systeth have the same force and effect as if exddatevriting.
13. Section 409A.

To the extent the Company determines that this é&gent is subject to Code section 409A, but does not
conform with the requirements of Code section 48@ACompany may at its sole discretion amend dacephe
Agreement to cause the Agreement to comply witheCsmttion 409A. The Agreement shall be construed an
administered consistent with Code section 409Anoexemption from Code section 409A.

14. Miscellaneous.

(@) All amounts granted under this Agreement shall iooet for all purposes to be a part of the ger
assets of the Company. The Employee's interebeimamount ultimately determined to be earned shake the
Employee only a general, unsecured creditor oftbmpany.

(b) The parties agree to execute such further instrtsraard to take such action as may reasonably |
necessary to carry out the intent of this Agreement

(c) Any notice required or permitted hereunder thatoscovered by section 12 above, shall be giver
in writing and shall be deemed effectively giveronmlelivery to the Employee at the address thefl@with the
Company or upon delivery to the Company at 200@Hase Street, Purchase, New York 10577, Attn: Gkbegd,
Global Rewards.

(d) Neither the Plan nor this Agreement nor any provisiunder either shall be construed so as to
grant the Employee any right to remain in the emplibthe Company or an Affiliated Employer. Neitliee Plan nor
this Agreement shall interfere with the rightstod ICompany or an Affiliated Employer, as applicabdeterminate the
employment of the Employee and/or take any perdaut®n affecting the Employee without regardtie effect
which such action may have upon the Employee asipient or prospective recipient of any benefitder the Plan or
this Agreement.

The value of the Units granted hereunder is araexdiinary item of compensation outside the scope of
the Employee's employment contract, if any. As stleh Units granted hereunder are not part of nbomexpected
compensation for purposes of calculating any seneraresignation, redundancy, end of service patsnbonuses,
long-service awards, pension, or retirement benefitsimilar payments.

(e) This Agreement, along with the incorporated graatesnent, an executed MasterCard LTIP Non-
Competition Agreement, and any special provisiam€Eimployee's country of residence or employmenged forth in
the applicable Addendum, constitutes the entire@gent of the parties with respect to the subjedtanhereof.

By /s/
Name:
Title:




MASTERCARD INCORPORATED

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Three Months
Ended

Years Ended December 31,

EXHIBIT 12.1

March 31, 2013 2012 2011 2010 2009 2008
(in millions, except ratios)

Pre-tax income (loss) before adjustment for

non-controlling interests $ 1,102 3,932 2,74 % 2,757 2,21¢ % (38%)
Loss attributable to non-controlling interests

and equity investments 6 25 18 1 3 2
Add: Fixed charges 6 25 29 56 12C 10¢
Earnings (loss) $ 1,11¢ 3,98 2,79 $ 2,81¢ 2,341 % (272)
Fixed charges:
Interest expense $ 5 20 25 3 52 115 $ 104
Portion of rental expense under operating le:

deemed to be the equivalent of intefest 1 5 4 4 5 5
Total fixed charges $ 6 25 29 % 56 12¢ $ 10¢
Ratio of earnings to fixed charges 185.¢ 159.¢ 96.c 90.5 19. i

1Portion of rental expense under operating leasesidé to be the equivalent of interest at an apjatapinterest factor.

2The ratio coverage was less than 1:1. MasterCarddimave needed to generate additional earning8&f million to achieve a coverage

1:1in 2008.



EXHIBIT 15

May 1, 2013

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

Commissioners:

We are aware that our report dated May 1, 201 ®ur review of interim financial information ofddterCard Incorporated and its subsidi:
(the “Company”) as of March 31, 2013 and for the¢hmonth periods ended March 31, 2013 and 20#iZncluded in the Company's quart
report on Form 10-Q for the quarter ended March2®1.,3 is incorporated by reference in its RegigtnaStatements on Form &dated Jur
30, 2006 (File No. 333-135572), August 9, 2006 gFVo. 333-136460), and June 15, 2007 (File No. B83¢77), and the Registrat
Statement on Form S-3 dated August 2, 2012 (No-183821).

Very truly yours,

/sl PricewaterhouseCoopers LLP

New York, New York



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

I, Ajay Banga, certify that:
1. I have reviewed this quarterly report on ForraQ 0f MasterCard Incorporated for the three moethded March 31, 2013 ;

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

3. Based on my knowledge, the financial statement adimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4, The registrang 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 reportirag defined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the registrant and have:

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

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

c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémthds report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

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

5. The registrang other certifying officer and | have disclosedsdxh on our most recent evaluation of internal abraver financie
reporting, to the registrant's auditors and theitaadmmittee of the registraist’board of directors (or persons performing theiveden!
functions):

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

b) Any fraud, whether or not material, that innedvmanagement or other employees who have a sigmiifiole in the registraistinterna
control over financial reporting.

Date: May 1, 2013

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. I have reviewed this quarterly report on ForraQ 0f MasterCard Incorporated for the three moethded March 31, 2013 ;

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

3. Based on my knowledge, the financial statement adimer financial information included in this repdairly present in all materi
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4, The registrang 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 reportirag defined in Exchange Act Rules 13a-1
(f) and 15d-15(f)) for the registrant and have:

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

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

c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presémthds report our conclusions about
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

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

5. The registrang other certifying officer and | have disclosedsdxh on our most recent evaluation of internal abraver financie
reporting, to the registrant's auditors and theitaadmmittee of the registraist’board of directors (or persons performing theiveden!
functions):

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

b) Any fraud, whether or not material, that innedvmanagement or other employees who have a sigmiifiole in the registraistinterna
control over financial reporting.

Date: May 1, 2013

By: /sl 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 MasterCéncorporated (the “Company”) on Form @0for the three month period ent
March 31, 2013 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@fiérof the Sarbanes-Oxley Act of 2002, that toltbst of my knowledge:

1. The Report fully complies with the requiremesitsection 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 ctodiand results of operations
the Company.

May 1, 2013

/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 MasterCéncorporated (the “Company”) on Form @0for the three month period ent
March 31, 2013 as filed with the Securities and Haxgge Commission on the date hereof (the “Repadrt’Martina HundMejean, certify
pursuant to 18 U.S.C. section 1350, as adoptedipatso section 906 of the Sarbanes-Oxley Act 622@hat to the best of my knowledge:

1. The Report fully complies with the requiremesitsection 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 ctodiand results of operations
the Company.

May 1, 2013

/sl Martina Hund-Mejean

Martina Hund-Mejean
Chief Financial Officer




