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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended June 30, 2014
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 July 24, 2014 , there were 1,114,356,419eshautstanding of the registrant’'s Class A comntooks par value $0.0001 per share; @3614,76
shares outstanding of the registrant’s Class B comstiock, par value $0.0001 per share.
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In this Report, references to t“Company,” “MasterCard,” “we,” “us” or “our” refer to the MasterCard brand generally, and to busines
conducted by MasterCard Incorporated and its coidstéd subsidiaries, including our operating sulsiy, MasterCard Internation:
Incorporated.

Forward-Looking Statements

This Report on Form 10-Q contains forwdodking 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 businessgiat and include, withc

limitation, statements relating to:
» the Compan focus on growing, diversifying and building itgsdiness
» the Company focus on providing value to merchants, governsjaansumers and financial institutic
« the Company development of innovative platforms and solutj
» the Company focus on ensuring the safety and security opthyenents systei
» the stability of economies around the gl
» the Company advertising and marketing strategy and investy

» the Companys belief that its existing cash, cash equivalentsiavestment securities balances, its cash flovegaing capabilities, i
borrowing capacity and its access to capital ressuare sufficient to satisfy its future operatoagh needs, capital asset purchi
outstanding commitments and other liquidity reguieats associated with its existing operations atdrial obligations; and

e the manner and amount of purchases by the Comparsugnt to its share repurchase program, depengmt price and mark
conditions.

Many factors and uncertainties relating to our apiens and business environment, all of which affecdlt to predict and many of which &
outside of our control, influence whether any fomvBooking statements can or will be achieved. Any of¢hose factors could cause
actual results to differ materially from those eegsed or implied in writing in any forwatdeking statements made by MasterCard or c
behalf. We believe there are certain risk facttiat tare important to our business, and these ccalde actual results to differ from
expectations. Such risk factors include: legistaticompetitionrelated regulatory proceedings, regulation by @ritanks and similar types
regulatory authorities, and litigation related iwerchange fees and other practices; regulatiabkstied by the Dod&rank Act (as define
below) in the United States; the requirement tarpel).S. merchants to surcharge credit cards; eggud or other regulatory activity wi
respect to the payments industry in one jurisdictio of one product resulting in regulation (or aspon pending regulatory proceedings
other jurisdictions or of other products; compettissues caused by preferential or protective gowent actions; regulation of the paymi
industry, consumer privacy, data use and/or sggyrittential or incurred liability and limitatioran business resulting from litigation; poter
changes in tax laws; substantial and increasingignse competition in the payments industry; pdaérfiiture changes in the competit
landscape; competitive pressure on pricing; bankadgstry consolidation; loss of significant busiedrom significant customers; merct
activity; the relationship of our competitors withr issuers and acquirers; our relationship withissuers and acquirers; brand perception:
reputation; our work with governments; global eanimevents and the overall business environmermdjraein crosshorder travel; the effe
of general economic and global political conditimmsconsumer spending trends; exposure to lodiquidity due to guarantees of settlem
and certain other thirdarty obligations; impact of a failure or breachanfr security systems or infrastructure as a resuttyber attack
disruptions to our transaction processing systents aher services; account data breaches; repatdamage from increases in fraudu
activity; the challenges resulting from rapid teclugical developments in the payments industry;dffect of adverse currency fluctuati
acquisition, entry into new businesses and othteignation issues; and issues relating to our Gdassmmon stock and corporate governs
structure. Please see a complete discussion af timsfactors in Part |, Item 1A - Risk Factorstieé Company's Annual Report on FormKL.0-
for the year ended December 31, 2013 and in Pdteth 1A (Risk Factors) of the Company’s QuartdRigport on Form 1@ for the quarte
ended March 31, 2014. We caution you that the itapbifactors referenced above may not containfahe factors that are important to y
Our forwardlooking statements speak only as of the date of Reéport or as of the date they are made, and Weriake no obligation
update our forward-looking statements.
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PART | — FINANCIAL INFORMATION

ltem 1. Consolidated Financial Statements (Unaudited)

MASTERCARD INCORPORATED
CONSOLIDATED BALANCE SHEET
(UNAUDITED)

June 30, 2014 December 31, 2013
(in millions, except share data)
ASSETS
Cash and cash equivalents $ 287¢ $ 3,569¢
Restricted cash for litigation settlement 54C 728
Investment securities available-for-sale, at faiue 2,83¢ 2,69¢
Accounts receivable 1,13¢ 96¢€
Settlement due from customers 1,34: 1,351
Restricted security deposits held for customers 91¢ 911
Prepaid expenses and other current assets 641 471
Deferred income taxes 287 238
Total Current Assets 10,577 10,95(
Property, plant and equipment, net of accumulaggetiation of $422 and $394, respectively 53¢ 52€
Deferred income taxes 86 70
Goodwill 1,527 1,122
Other intangible assets, net of accumulated anadidiz of $629 and $534, respectively 75¢ 672
Other assets 887 90z
Total Assets $ 14378  $ 14,24
LIABILITIES AND EQUITY

Accounts payable $ 42C % 33¢
Settlement due to customers 1,33¢ 1,43:
Restricted security deposits held for customers 91¢ 911
Accrued litigation 79¢ 88¢€
Accrued expenses 1,907 2,101
Other current liabilities 41F 363
Total Current Liabilities 5,79( 6,032
Long-term debt 1,49/ _
Deferred income taxes 12k 117
Other liabilities 652 59¢
Total Liabilities 8,061 6,747

Commitments and Contingencies (Note 13)
Stockholders’ Equity

Class A common stock, $0.0001 par value; authorg@60,000,000 shares, 1,345,233,452 and
1,341,541,110 shares issued and 1,115,642,807, 248,838,370 outstanding, respectively — —

Class B common stock, $0.0001 par value; authorlz2@0,000,000 shares, 43,614,765 and 45,350,070
issued and outstanding, respectively — —

Additional paid-in-capital 3,811 3,762
Class A treasury stock, at cost, 229,590,645 a2d70D2,740 shares, respectively (9,399 (6,577)
Retained earnings 11,66¢ 10,12:
Accumulated other comprehensive income 18¢ 17¢
Total Stockholders’ Equity 6,26¢€ 7,48¢
Non-controlling interests 48 11

Total Equity 6,31 7,49t




Total Liabilities and Equity $ 14,37F  $ 14,24

The accompanying notes are an integral part oktheasolidated financial statements.
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Net Revenue

Operating Expenses

General and administrative

Advertising and marketing

Depreciation and amortization
Total operating expenses

Operating income

Other Income (Expense)

Investment income

Interest expense

Other income (expense), net

Total other income (expense)

Income before income taxes
Income tax expense
Net Income

Basic Earnings per Share

Diluted Earnings per Share

MASTERCARD INCORPORATED
CONSOLIDATED STATEMENT OF OPERATIONS
(UNAUDITED)

Three Months Ended Six Months Ended
June 30, June 30,
2014 2013 2014 2013
(in millions, except per share data)
$ 2371 $ 2,09¢ $ 455 % 4,002
74C 621 1,41( 1,22¢
178 18¢€ 322 31k
81 61 154 122
994 86¢ 1,88¢ 1,667
1,38: 1,22¢ 2,66¢ 2,33t
6 11 13 19
(19 ©) (21) (19
©) @ (6) 9
(20 5 (14) —
1,37 1,23: 2,65¢ 2,33t
442 38t 858 721
$ 931 $ 84t $ 1801 $ 1,61¢
$ 0.8C $ 0.7C $ 15 ¢ 1.3Z
Basic Weighted-Average Shares Outstanding 1,16¢ 1,21« 1,17t 1,22(
$ 0.8C $ 0.7C $ 15 ¢ 1.3Z
1,22

Diluted Weighted-Average Shares Outstanding 1,16¢ 1,215 1,17¢

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

Three Months Ended

Six Months Ended

June 30, June 30,
2014 2013 2014 2013
(in millions)

Net Income $ 931 $ 84 % 1,801 $ 1,61«

Other comprehensive income (loss):

Foreign currency translation adjustments 13 41 12 (72)
Defined benefit pension and other postretiremeamipl 1 1 2 2
Income tax effect — — — (@]
Defined benefit pension and other postretiremeamiglnet of income tax effect 1 1 2 1
Investment securities available-for-sale 8 9 (6) 8
Income tax effect 2 3 2 2
Investment securities available-for-sale, net obme tax effect (6) (6) 4) (6)

Other comprehensive income (loss), net of tax 8 36 10 (76)

Comprehensive Income $ 93¢ § 884 $ 1811 $ 1,53¢

The accompanying notes are an integral part ottheasolidated financial statements.
MASTERCARD INCORPORATED
CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
(UNAUDITED)
Accumulated
Other Common Stock Additional Class A Non-
Retained Comprehensive Paid-In Treasury Controlling
Total Earnings Income, Net of Tax  Class A Class B Capital Stock Interests
(in millions, except per share data)

Balance at December 31, 2013 $ 749 $ 10,120 $ 176 $ — — $ 3762 $ (6,577) $ 11
Net income 1,801 1,801 — — — — — —
Activity related to non-controlling

interests 37 — — — — — — 37
Other comprehensive income, net of

tax 1C — 1C — — — — —
Cash dividends declared on Class A
and Class B common stock, $0.22

per share (25€) (25€) — — — — — —

Purchases of treasury stock (2,827 — — — — — (2,827 —

Share-based payments 54 — — — — 49 g —

Balance at June 30, 2014 $ 631« $ 1166t $ 18t ¢ — — $ 3811 $ (9,399 ¢ 48

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

Six Months Ended

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
Accrued litigation and legal settlements
Accounts payable
Settlement due to customers
Accrued expenses
Net change in other assets and liabilities
Net cash provided by operating activities
Investing Activities
Purchases of investment securities available-flar-sa
Acquisition of businesses, net of cash acquired
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

Decrease in restricted cash for litigation settleime

Proceeds from maturities of investment securitedd-to-maturity

Other investing activities
Net cash provided by (used in) investing activities
Financing Activities
Purchases of treasury stock
Proceeds from debt
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 caslaéts
Net increase (decrease) in cash and cash equivalent
Cash and cash equivalents - beginning of period
Cash and cash equivalents - end of period

Non-Cash Investing and Financing Activities
Fair value of assets acquired, net of cash acquired

June 30,
2014 2013
(in millions)

1,801 1,614
154 122
(46) )
(77) (32

22 28
(123) (36)
— 15¢
1 444
(162 (112)
(87 —
29 97
(90 (457)
(209 (87
82 62
1,297 1,61«
(1,479 (1,319
(341) —
(39) (48)
(63) (59)
42€ 85t
887 644
18¢ 2
— 36
(12 ©)
(432 11¢
(2,827) (1,349
1,48 —
(260) (120
42 20
16 16
(43 —
(1,585 (1,427
@) (15
(723) 29¢€

3,59¢ 2,052

2,87¢ 2,34¢
572 —




Fair value of liabilities assumed related to acijoiss $ 12¢

The accompanying notes are an integral part ottheasolidated 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 sidrggd, including MasterCard International Incoqed (“MasterCard Internationa#inc
together with MasterCard Incorporated, “MasterCaod”the “Company”),is 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. The Company facilitaeprocessing of payment transactions includirthaization, clearing and settlement,
delivers related products and services. The Compaaikes payments easier and more efficient by cgaiwide range of payment soluti
and services through a family of well-known brands|uding MasterCard®, Maestro® and Cirrus®. Thanany also provides valwsstder
offerings such as loyalty and reward programs,rmfition services and consulting. The Compametwork is designed to ensure safety
security for the global payments system. A typtcaihsaction on the Compasynetwork involves four participants in additionthe@ Compan
cardholder, merchant, issuer (the cardholder'sfired institution) and acquirer (the merchant'safigial institution). The Comparsg/customel
encompass a vast array of entities, including firernnstitutions and other entities that act astiers” and “acquirersgs well as merchan
governments, telecommunication companies and dibhsinesses. The Company does not issue cards,degtedit, determine or rece
revenue from interest rates or other fees chamgedrdholders by issuers, or establish the “meitcti@eount’rate charged in connection w
the acceptance of cards and other payment devViaesdrry MasterCard'’s brands.

Consolidation and basis of presentation

The consolidated financial statements include ttomants of MasterCard and its majoréywned and controlled entities, including any vde
interest entities for which the Company is the priyn beneficiary. Intercompany transactions and rmda have been eliminated
consolidation. Certain prior period amounts haverbeeclassified to conform to the 20p#esentation. The Company follows accour
principles generally accepted in the United StafeSmerica (“GAAP”).

The balance sheet as of December 31, 2013 wasedefiiom the audited consolidated financial statéma@s of December 31, 2013The
consolidated financial statements for the three sindnonths ended June 30, 2014 and 2013 and &mef30, 2014re unaudited, and in 1
opinion of management, include all normal recurrajustments that are necessary to present faielydsults for interim periods. The res
of operations for the three and six months endee 30, 2014 are not necessarily indicative of @sailts to be expected for the full year.

The accompanying unaudited consolidated finant#ements are presented in accordance with theS¢&irities and Exchange Commis:
requirements for Quarterly Reports on FormQ@@nd, consequently, do not include all of theldsares required by GAAP. Reference sh
be made to the MasterCard Incorporated Annual ReporForm 10-K for the year ended December 31, 2fot3additional disclosure
including a summary of the Company’s significant@mting policies.

Non-controlling interest amounts are included in tbesolidated statement of operations within otheoime (expense). For thieree and si
months ended June 30, 2014 and 2013 income/lassrfom-controlling interests was insignificant.

In December 2012, the Company made a payment irgoadified cash settlement fund related to its Uh&rchant class litigation. T
Company has presented these funds as restrictadardgigation settlement since the use of theds under the qualified cash settlement
is restricted for payment under the settlementegent. In January 2014, $164 millieras returned to MasterCard from the qualified

settlement fund related to the opt out merchantsteas been reclassified to cash and cash equisalae Note 12 (Legal and Regula
Proceedings) for further detail.

Recent accounting pronouncemer

Revenue Recognitic- In May 2014, the Financial Accounting Standardsil (“FASB”) issued accounting guidance that provides a s
comprehensive revenue recognition model for alltremts with customers and supersedes most of th&tirex revenue recognitic
requirements. Under this guidance, an entity shoetdgnize revenue to depict the transfer of prethigoods or services to customers i
amount that reflects the consideration to whichehtity expects to be entitled in exchange for éhgsods or services. The guidance is effe
for fiscal years beginning after December 15, 2@aly application is not permitted. The Companinithe process of evaluating the pote:
effects of this guidance.
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MASTERCARD INCORPORATED

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

Foreign currency- In March 2013, the FASB issued clarifying accougtgiuidance on the release of cumulative translaajustment into n
income when an entity ceases to have a contrdiliragncial interest in a subsidiary or a group cfeds that is a business within a foreign er
The revised accounting guidance became effectimeialgt 1, 2014 and did not have an impact on the famyis consolidated financi
statements.

Income taxe- In July 2013, the FASB issued accounting guidaheg tequires entities to present an unrecognizetheaefit net with certa
deferred tax assets when specific requirementsnate The Company adopted the revised accountirdpgoe effective January 1, 2014. ~
new accounting guidance did not have a materiahthpn the Company’s consolidated financial statéme

Note 2.Acquisitions

In the six months ended June 30, 2014 , the Compaagyired fivebusinesses. Two of the business combinations vadtiexeed in stages, wi
non-controlling interests acquired in previous yearee®f the business combinations was a transaatiole$s than 100 percent of the eq
interest. The total consideration transferred du014 was $389 million , paid in cash. The Compaiyeliminary estimate of the aggre¢
excess of the purchase price over the fair valugebhssets acquired of $377 millimas recorded as goodwill. The goodwill is not expddc
be deductible for local tax purposes. The constdidifinancial statements include the operatingltestd the acquired businesses from the ¢
of their acquisition. Pro forma information relat@dacquisitions was not included because the ilnpat¢che Company's consolidated resul
operations was not considered to be material. Torag&ny made no acquisitions in the six months edded 30, 2013 .

Note 3.Earnings Per Share

The components of basic and diluted earnings pmestiEPS”) for common stock were as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2014 2013 2014 2013
(in millions, except per share data)
Numerator:
Net income $ 931 $ 84¢ $ 1801 $ 1,61¢
Denominator:
Basic EPS weighted-average shares outstanding 1,16t 1,21¢ 1,17t 1,22(
Dilutive stock options and stock units 4 3 4 3
Diluted EPS weighted-average shares outstariding 1,16¢ 1,217 1,17¢ 1,22:
Earnings per Share
Basic $ 08C $ 0.7¢C $ 153 $ 1.3Z
Diluted $ 08C $ 0.7C $ 153 $ 1.3Z

"For the periods presented, the calculation of @duPS excluded a minimal amount of anti-dilutiars-based payment awards.
Note 4.Fair Value and Investment Securities
Financial Instruments — Recurring Measurements

In accordance with accounting requirements forrfaial instruments, the Company is disclosing théreged fair values as dfune 30, 201
and December 31, 2018 the financial instruments that are within these of the accounting guidance, as well as the edsthAnd significal
assumptions used to estimate the fair value ofetfiogincial instruments. Furthermore, the Compdaysifies its fair value measurements
a three-level hierarchy (the “Valuation HierarchyNo transfers were made among the three levelseitvValuation Hierarchy during thiree
and six months ended June 30, 2014 .
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

The distribution of the Comparg/financial instruments which are measured atvalue on a recurring basis within the Valuation ridiehy
was as follows:

June 30, 2014

Significant
Quoted Prices Other Significant

in Active Observable Unobservable

Markets Inputs Inputs Fair

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

(in millions)

Municipal securities $ — 21€ $ — ¢ 21€
U.S. Government and Agency securities — 521 — 521
Corporate securities — 1,511 — 1,511
Asset-backed securities — 487 — 487
Other” 20 72 11 108
Total $ 20 % 2,807 $ 11 % 2,83¢

December 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 $ — 267 $ — ¢ 267
U.S. Government and Agency securities — 56( — 56(
Corporate securities — 1,42¢ — 1,42¢
Asset-backed securities — 364 — 364
Other” — 79 11 a0
Total $ — 3 2,69¢ $ 11 $ 2,707

' Excludes amounts held in escrow related to the &chant class litigation settlement of $540 williand $723 million at June 30, 2014 and DecembgP@13,
respectively, which would be included in Levelsrid& of the Valuation Hierarchy. See Note 6 (Acdriixpenses and Accrued Litigation) and Note 12 élemc
Regulatory Proceedings) for further details.

*The amounts classified within Level 3 of the ValoatHierarchy represent auction rate securitiesRS8) with values that are not currently observable i rirarke
due to the lack of trading in the securities.

The fair value of the Company’s available-for-salanicipal securities, U.S. Government and Agenaustes, corporate securities, asse
backed securities and other fixed income secuiitielsided in the Other category are based on quatieds for similar assets in active mar!
and are therefore included in Level 2 of the VaaratHierarchy. The Compangforeign currency derivative contracts have alserbclassifie
within Level 2 in the Other category of the ValeatiHierarchy, as the fair value is based on braokertes for the same or similar deriva
instruments. See Note 14 (Foreign Exchange Riskag@ment) for further details.

Financial Instruments - Non-Recurring Measurements

Certain financial instruments are carried on thesotidated balance sheet at cost, which approxsifaievalue due to their sharrm, highly
liquid nature. These instruments include cash aash cequivalents, restricted cash, accounts redeivabttlement due from custom:
restricted security deposits held for customergspaid 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.

Debt

The Company estimates the fair value of its ltgxga debt using the market pricing approach whigplias market assumptions for rele\
though not directly comparable undertakings. Losrgrtdebt is classified as Level 2 of the Valuatibararchy. At June 30, 2014he carryin
value and fair value of long-term debt was $1.%idnil. The Company did not have any long-term debbecember 31, 2013See Note
(Debt).

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

Settlement and Other Guarantee Liabilities

The Company estimates the fair value of its segl@mand other guarantees using the market pricproach which applies marl
assumptions for relevant though not directly corapble undertakings, as the latter are not obseniatitee market given the proprietary na
of such guarantees. At June 30, 2014 and Decenb@033, the carrying value and fair value of settlemert ather guarantee liabilities w:
not material. Settlement and other guarantee iimsilare classified as Level 3 of the Valuatioritdrchy as their valuation requires substa
judgment and estimation of factors that are notemily observable in the market. For additionaloinfation regarding the Compé's
settlement and other guarantee liabilities, see N8t(Settlement and Other Risk Management).

Refunding Revenue Bon

The Company holds refunding revenue bonds withstilee payment terms, and which contain the rigketdff with a capital lease obligati
related to the Company'’s global technology and ap@ms center located in Ballon, Missouri. The Company has netted the rahgdevenu
bonds and the corresponding capital lease obligatidhe consolidated balance sheet and estimadéshe carrying value approximates the
value for these bonds.

Non-Financial Instruments

Certain assets and liabilities are measured atvfdire on a nonrecurring basis for purposes ofainiecognition and impairment testing. -
Company'’s norfinancial assets and liabilities measured at falu@ on a nonrecurring basis include property, tpdendl equipment, goodw
and other intangible assets. These assets arecsubjéair value adjustments in certain circumstmcsuch as when there is evidenc
impairment.

The valuation methods for goodwill and other intlafgassets involve assumptions concerning compacmpany multiples, discount ra
growth projections and other assumptions of futbwsiness conditions. The Company uses a weighteaimia and market approach
estimating the fair value of its reporting unit, @hnecessary. As the assumptions employed to neetisge assets on a nonrecurring bas
based on managementudgment using internal and external data, tfi@gsevalue determinations are classified in Levebf3the Valuatio
Hierarchy.

11
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MASTERCARD INCORPORATED

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

Amortized Costs and Fair Value— Available-for-Sale Investment Securities

The major classes of the Company’s availablesfile investment securities, for which unrealizeshgand losses are recorded as a sef
component of other comprehensive income on thediolated statement of comprehensive income, anid tbspective amortized cost be
and fair values as of June 30, 2014 and Decemh&@B were as follows:

June 30, 2014

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss Value
(in millions)
Municipal securities $ 21€ $ — 3 — $ 21€
U.S. Government and Agency securities 521 — — 521
Corporate securities 1,50¢ 3 (D) 1,511
Asset-backed securities 487 — — 487
Other * 11¢ — @) 112
Total $ 285 % 3 4 B8 $ 2,84
December 31, 2013
Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss Value
(in millions)

Municipal securities $ 267 % — 3 — 3 267
U.S. Government and Agency securities 56C — — 56C
Corporate securities 1,42t 2 (D) 1,42¢
Asset-backed securities 364 — — 364
Other’ 91 — (D) 9C
Total $ 2,707 % 2 3 2 $ 2,70

' Other includes ARS, which are included in otheetsssn the consolidated balance sheet. The ureddtisses related to ARS have been in an unredtissdositio
longer than 12 months, but have not been deemed-titan-temporarily impaired.

The municip al securities are p rimarily comprisgdax-exempt bonds and are diversified across statesectdrs. The U.S. government
agency securities are primarily invested in U.Stggoment treasury bills and bonds and U.S. govemsigonsored agency bonds and disc
notes. Corporate securities are comprised of cowiaigraper and corporate bonds. The abseked securities are investments in bonds v
are collateralized primarily by automobile loana®@bles.

Investment Maturitie

The maturity distribution based on the contractaahs of the Company’s investment securities aé By 2014 was as follows:

Available-For-Sale

Amortized
Cost Fair Value
(in millions)
Due within 1 year $ 1,63¢ $ 1,631
Due after 1 year through 5 years 1,162 1,16¢
Due after 5 years through 10 years 15 15
Due after 10 years 12 11
No contractual maturity 26 2C
Total $ 2,85 $ 2,841

All the securities due after ten years are ARS.ifgqecurities have been included in the No comti@amaturity category, as these securitie

not have stated maturity dates.
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Investment Incom

Investment income was $6 million and $11 milliom foe three months ended June 30, 2014 and 2@%spectively, and $13 million arl<
million for the six months ended June 30, 2014 36d3, respectively. Investment income primarily coreisbf interest income genera
from cash, cash equivalents, and investment sesurétvailable-foisale. Dividend income and gross realized gains lasges were n
significant.

Note 5.Prepaid Expenses and Other Assets

Prepaid expenses and other current assets consfdtesifollowing:

June 30, December 31,
2014 2013
(in millions)
Customer and merchant incentives $ 31t % 23¢
Prepaid income taxes 141 3€
Other 18t 19¢
Total prepaid expenses and other current assets $ 641 $ 471
Other assets consisted of the following:
June 30, December 31,
2014 2013
(in millions)
Customer and merchant incentives $ 551 $ 531
Nonmarketable equity investments 164 22¢
Income taxes receivable 81 78
Other 91 64
Total other assets $ 887 $ 90z

Certain customer and merchant business agreementilg incentives upon entering into the agreemé€nsstomer and merchant incenti
represent payments made or amounts to be paidstorners and merchants under business agreementaindsrio be paid for these incenti
and the related liability were included in accresgenses and other liabilities. Once the paymemigide, the liability is relieved. Costs dire:
related to entering into such an agreement argréefand amortized over the life of the agreement.

Investments for which the equity method or his@lrimost method of accounting is used are recondedher assets on the consolidated bal
sheet. MasterCarsl’'share of net earnings or losses of entities adeduor under the equity method of accounting@uded in other incon
(expense) on the consolidated statement of opesatibhe Company accounts for nonmarketable eqgoitgstments under the historical ¢
method of accounting when those investments dajualify for the equity method of accounting. In &g months ended June 30, 2Q1the
Company acquired controlling interests in two inweents previously included within nonmarketableiggumvestments.

Note 6.Accrued Expenses and Accrued Litigation

Accrued expenses consisted of the following:

June 30, December 31,
2014 2013
(in millions)
Customer and merchant incentives $ 1,25¢ $ 1,28¢
Personnel costs 26& 415
Advertising 88 14¢
Income and other taxes 14¢€ 9t
Other 14¢€ 15¢
Total accrued expenses $ 1,90: $ 2,101

As of June 30, 2014 and December 31, 2013 , thep@oxis provision related to U.S. merchant litigaavas $799 million and $886 millign

respectively. These amounts are not included inaiterued expenses table above and are separapelsted as accrued litigation on



consolidated balance sheet. The accrued litigatem includes $68 million as of December 31, 20&Rted to the timing of MasterCai
administration of the short-term reduction in défatedit interchange from U.S. issuers
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which expired during the period ended June 30, 2&ee Note 12 (Legal and Regulatory Proceedingsfuither discussion of the U
merchant class litigation.

Note 7.Debt

Long-term debt at June 30, 2014 and Decembe2@l3 was as follows:

June 30, December 31,
2014 2013
(in millions)
2.000% Notes due 2019 $ 50C $ —
3.375% Notes due 2024 1,00 —
1,50(C —
Less: Unamortized discount (6) —
Long-term debt $ 1,492 $ —

In March 2014, MasterCard Incorporated issued $60on aggregate principal amount of 2.000% Nadegs April 1, 2019 (the “2019 Notes”
and $1 billion aggregate principal amount of 3.37B#tes due April 1, 2024 (the “2024 Notes”) (cotleely the “Notes”). The effectivi
interest rates were 2.081% and 3.426&che 2019 Notes and 2024 Notes, respectively.rnehg@roceeds from the issuance of the Notes,
deducting the underwriting discount and offeringenses, were $1,484 millionThe Company is not subject to any financial cewves unde
the Notes. Interest on the Notes is payable samitally on April 1 and October 1, commencing ortaDer 1, 2014. The Notes may
redeemed in whole, or in part, at the Company’soopat any time for a specified makéiole amount. The Notes are senior unsec
obligations and would rank equally with any futuresecured and unsubordinated indebtedness.

The Company has a $3 billion committed unsecurgdlveng credit facility (the “Credit Facility”which expires on November 15, 2018. "
Credit Facility decreases to $2.95 billidaring the final year of the Credit Facility agremmh MasterCard had no borrowings under the C
Facility at June 30, 2014 or December 31, 2013 .

Note 8.Stockholders’ Equity

In June 2012, the Company’s Board of Directors apgd a share repurchase program authorizing thep@oyrto repurchase up $4..5 billior
of its Class A common stock (the “June 2012 ShamguRchase Program”Jhis program became effective in June 2012 at ¢imepdetion of th
Company'’s previously announced $2 billion Classhars repurchase program.

In February 2013, the Company’s Board of Direc@pproved a share repurchase program authorizing@dnepany to repurchase up $a
billion of its Class A common stock (the “Febru@@13 Share Repurchase PrograniThis program became effective at the completiothe
Company’s June 2012 Share Repurchase Program, wbéciired in March 2013.

In December 2013, the CompasyBoard of Directors approved a new share repuechesgram authorizing the Company to repurchast®
$3.5 billion of its Class A common stock (the “Dadger 2013 Share Repurchase Programiying January 2014, the Company exhauste
purchases under the February 2013 Share Repurétrageam and began purchasing shares under the Dece2613 Share Repurch
Program.
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The following table summarizes the Company’s shepairchase authorizations of its Class A commockstiorough June 30, 2014s well a
historical purchases:

Authorization Dates

December February June
2013 2013 2012 Total
(in millions, except average price data)
Board authorization $ 3,600 % 2,000 $ 1,50C $ 7,00(
Dollar value of shares repurchased during the sirtirs ended June 30, 2013 = $ 74< 604 $ 1,345
Remaining authorization at December 31, 2013 $ 3,500 % 161 $ — 3 3,66
Dollar value of shares repurchased during the girtirs ended June 30, 2014 2,66¢€ 161 —  $ 2,82i
Remaining authorization at June 30, 2014 $ 834 $ — 3 — ¢ 834
Shares repurchased during the six months ended3yr®13 o 13.€ 11.7 252
Average price paid per share during the six moattaed June 30, 2013 = $ 5455 $ 51.7: $ 53.2¢
Shares repurchased during the six months ended3l 2914 35.1 1.¢ — 37.C
Average price paid per share during the six moatited June 30, 2014 $ 75.9¢ % 83.2: % — 3 76.31
Cumulative shares repurchased through June 30, 2014 35.1 31.1 31.1 97.2
Cumulative average price paid per share $ 75.9¢ % 64.2¢ $ 48.1¢ % 63.3¢

** Not applicable

As of July 24, 2014, the cumulative repurchases by the Company urtemtecember 2013 Share Repurchase Program in 2@dléc
approximately 36.5 million shares of Class A comnstaock for an aggregate cost of approximately $#lbn at an average price &75.9¢
per share of Class A common stock. As of July 24,42, the Company had approximately $728 milliemaining under the December 2
Share Repurchase Program.

Note 9.Accumulated Other Comprehensive Income

The changes in the balances of each componentofradated other comprehensive income, net of taxthiesix months ended June 30, 2
and 2013 were as follows:

Defined Benefit

Foreign Pension and Investment Accumulated
Currency Other Securities Other
Translation Postretirement Available-for- Comprehensive
Adjustments Plans Sale Income (Loss)
(in millions)
Balance at December 31, 2012 $ 93 $ 37 $ 5 % 61
Current period other comprehensive income (lbss) (71) 1 (6) (76)
Balance at June 30, 2013 $ 22 $ 36 $ @ $ (15)
Balance at December 31, 2013 $ 20€ $ 29 $ 1 3 17¢
Current period other comprehensive income (10ss) 12 2 4 10
Balance at June 30, 2014 $ 21 % 27 $ ) $ 18¢

*During the six months ended June 30, 2014 and 2623nillion of deferred costs related to the Comps defined benefit pension and other postretirerplams wer
reclassified from accumulated other comprehensigerne to general and administrative expense. litiadd$1 million of net gains on available-feale investme
securities were recognized in investment incoménduhe six months ended June 30, 2013 . Less$thamnillion of net gains were recognized during $itle month:
ended June 30, 2014 . Tax amounts related to iteese are insignificant.
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Note 10.Share-Based Payments

During the six months ended June 30, 201de Company granted the following awards underNfasterCard Incorporated 2006 Long T
Incentive Plan, as amended and restated (“LTIPtig LTIP is a shareholdepproved omnibus plan that permits the grant ofouartypes ¢
equity awards to employees.

Weighted-Average

Grant-Date
Granted in 2014 Fair Value
(in thousands)
Non-qualified stock options 1,685 $14
Restricted stock units 1,189 $76
Performance stock units 133 $78

Stock options vest in four equal annual installmémginning one year after the date of grant, awe la term of ten yeard'he Company us:
the BlackScholes option pricing model to estimate the gdaté fair value of stock options and calculatedetkgected term and the expe«
volatility based on historical MasterCard infornoaiti As a result, the expected term of stock optgmasited in the first quarter 2014 wiage
years, while the expected volatility was determined €19.1% .

Vesting of the shares underlying the restrictedlsiaits and performance stock units will generaltgur three yearafter the date of gral
The fair value of restricted stock units is deterad and fixed on the grant date based on the Coyhp&llass A common stock price, adjut
for the exclusion of dividend equivalents. The Moi@arlo simulation valuation model was used to rdeitee the grant date fair value
performance stock units granted in the first quarte014.

Compensation expense is recorded net of estimatéeitéires over the shorter of the vesting periothe date the individual becomes elig
to retire under the LTIP. The Company uses thegtrdine method of attribution over the requissirvice period for expensing equity awards

Note 11.Income Taxes

The effective income tax rates were 32.2% and 3¥&%he three months ended June 30, 2014 and 2f8spectively. The effective incol
tax rates were 32.1% and 30.9% for the six montiadeé June 30, 2014 and 2013 , respectively. Fothttee and six months ended June
2014 , the effective tax rate was higher versusctiraparable periods in 2013ue primarily to a less favorable geographic wfixaxable
earnings.

The Company conducts operations in multiple coasatend, as a result, is subjected to tax examiratiovarious jurisdictions, including 1
United States. Uncertain tax positions are revibee an ongoing basis and are adjusted after cemsgdfacts and circumstances, incluc
progress of tax audits, developments in case ladvcimsing of statutes of limitations. The Compdras effectively settled its U.S. fede
income tax obligations through 2008. With limitexteption, the Company is no longer subject to st local or foreign examinations
taxing authorities for years before 2006. Withie hext twelve months, the Company believes thatakolution of certain federal, foreign .
state and local tax examinations are reasonablgildesand that a change in estimate, reducing ogrézed tax benefits, may occur. WI
such a change may be significant, it is not possiblprovide a range of the potential change uhél examinations progress further or
related statutes of limitation expire.

Note 12.Legal and Regulatory Proceedings

MasterCard is a party to legal and regulatory pedoggs with respect to a variety of matters indhdinary course of business. Some of t
proceedings are based on complex claims involvirigstaintial uncertainties and unascertainable dasnagecordingly, except as discus
below, it is not possible to determine the proligbdf loss or estimate damages, and therefore té&f@ard has not established reserves fo
of these proceedings. When the Company deterrtiiia¢s loss is both probable and estimable, Masrer@-cords a liability and discloses
amount of the liability if it is material. When aaterial loss contingency is only reasonably possiklasterCard does not record a liability,
instead discloses the nature and the amount ofl#h, and an estimate of the loss or range of, ibssich an estimate can be made. Ut
otherwise stated below with respect to these nsthdasterCard cannot provide an estimate of theiplesloss or range of loss based on ot
more of the following reasons: (1) actual or patnplaintiffs have not claimed an amount of momgtdamages or the amounts
unsupportable or exaggerated, (2) the mattersnaeaily stages, (3) there is uncertainty as tootiteome of pending appeals or motions
there are significant factual issues to be resglygdthe existence in many such proceedings otiptelldefendants or potential defend:
whose share of any potential financial responsjbliias yet to be determined, and/or (6) there aveln
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legal issues presented. Furthermore, except atifiddrwith respect to the matters below, MasteCdnes not believe that the outcome of
existing legal or regulatory proceedings to whicls ia party will have a material adverse effeciterresults of operations, financial condi
or overall business. However, with respect torttagters discussed below, an adverse judgment er otitcome or settlement with respec
any such proceedings could result in fines or payméy MasterCard and/or could require MasterCardhange its business practices
addition, an adverse outcome in a regulatory priiogecould lead to the filing of civil damage clarand possibly result in damage awart
amounts that could be significant. Any of thesentyeould have a material adverse effect on Mastel'€ results of operations, financ
condition and overall business.

Interchange Litigation and Regulatory Proceedings

Interchange fees represent a sharing of paymetdgraysosts among the financial institutions parttipg in a fourparty payment card systi
such as MasterCal’ Typically, interchange fees are paid by the aequo the issuer in connection with purchase gaations initiated wil
the payment system’cards. These fees reimburse the issuer for epart the costs incurred by it in providing seegowvhich are of benefit
all participants in the system, including acquiransl merchants. MasterCard or financial instituigieatablish default interchange fees in ce
circumstances that apply when there is no otherdhinge fee arrangement between the issuer analctherer. MasterCard establishe
variety of interchange rates depending on suchiderations as the location and the type of tramsactollects the interchange fee on behe
the institutions entitled to receive it and rentits interchange fee to eligible institutions. MaStrd’s interchange fees and other practice
subject to regulatory and/or legal review and/alliginges in a number of jurisdictions, including firoceedings described below. At this ti
it is not possible to determine the ultimate reSotuof, or estimate the liability related to, anf/ these interchange proceedings (exce
otherwise indicated below), as the proceedings luev@omplex claims and/or substantial uncertainges, in some cases, could incl
unascertainable damages or fines. Except as deddoélow, no provision for losses has been providezbnnection with them. Some of
proceedings described below could have a significapact on our customers in the applicable couatrgt on MasterCard’level of busine:
in those countries. The proceedings reflect thaifstgint and intense legal, regulatory and legistascrutiny worldwide that interchange f
and acceptance practices have been receiving. Wdkem as a whole, the resulting decisions, reguratiand legislation with respect
interchange fees and acceptance practices may ehavaterial adverse effect on the Compangtospects for future growth and its ove
results of operations, financial position and cievs.

United Statesln June 2005, the first of a series of complaingsenfiled on behalf of merchants (the majority loé tomplaints are styled
class actions, although a few complaints were filadbehalf of individual merchant plaintiffs) agsirMasterCard International Incorpora
Visa U.S.A,, Inc., Visa International Service Asistion and a number of financial institutions. Takegether, the claims in the complaints
generally brought under both Sections 1 and 2 ®f&herman Act, which prohibit monopolization anérmaipts or conspiracies to monopoli:
particular industry, and some of these complainistain unfair competition law claims under state.l&he complaints allege, among ol
things, that MasterCard, Visa, and certain findnicigtitutions conspired to set the price of inteange fees, enacted point of sale accep
rules (including the no surcharge rule) in violatiof antitrust laws and engaged in unlawful tyimgl &undling of certain products and servi
The cases have been consolidated fortgiaéproceedings in the U.S. District Court foetEastern District of New York in MDL No. 17.
The plaintiffs have filed a consolidated class@ttomplaint that seeks treble damages, as walitasieys’ fees and injunctive relief.

In July 2006, the group of purported merchant ctdamtiffs filed a supplemental complaint allegitigat MasterCard' initial public offering
its Class A Common Stock in May 2006 (the “IPQihd certain purported agreements entered into leetvidasterCard and financ
institutions in connection with the IPO: (1) viddat).S. antitrust laws and (2) constituted a fraedulconveyance because the finar
institutions allegedly attempted to release, withadequate consideration, MasterCard’s right teessshem for MasterCasd'litigatior
liabilities. In November 2008, the district coumntagted MasterCard’s motion to dismiss the plaistiffupplemental complaint in its entir
with leave to file an amended complaint. The clalaintiffs repled their complaint. The causes di@tand claims for relief in the compla
generally mirror those in the plaintiffs’ origind?O-+elated complaint although the plaintiffs have m¢ed to expand their factual allegati
based upon discovery that has been garnered icade The class plaintiffs seek treble damagesmgunakctive relief including, but not limite
to, an order reversing and unwinding the IPO. Ily 2009, the class plaintiffs and individual pldifgt served confidential expert repc
detailing the plaintiffstheories of liability and alleging damages in theg of billions of dollars. The defendants senfegirtexpert reports
December 2009 rebutting the plaintiffs’ assertiboth with respect to liability and damages.

In February 2011, MasterCard and MasterCard Intienmal Incorporated entered into each of: (1) amitius judgment sharing and settlen
sharing agreement with Visa Inc., Visa U.S.A. land Visa International Service Association and mlper of financial institutions; and (2
MasterCard settlement and judgment sharing agrelewigna number of financial institutions. The agments provide for the apportionn
of certain costs and liabilities which MasterCates Visa parties and the financial institutions nragur, jointly and/or severally, in the even
an adverse judgment or settlement of one or alhefcases in the merchant litigations. Among a lmemof scenarios addressed by
agreements, in the event of a global settlemeratiivg
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the Visa parties, the financial institutions andstésCard, MasterCard would pay 12fthe monetary portion of the settlement. In therg o
a settlement involving only MasterCard and therfirial institutions with respect to their issuanéeMasterCard cards, MasterCard would
36% of the monetary portion of such settlement.

In October 2012, the parties entered into a défmisettlement agreement with respect to the metatiass litigation (including with respect
the claims related to the IPO) and the defendaefiarately entered into a settlement agreement twéhindividual merchant plaintiffs. T
settlements included cash payments that were dpped among the defendants pursuant to the ompilligginent sharing and settlem
sharing agreement described above. MasterCarcagle®d to provide class members with a stesrty reduction in default credit intercha
rates and to modify certain of its business prastiincluding its No Surcharge Rule. Objectionthiosettlement were filed by both merch
and certain competitors, including Discover. Disaow objections include a challenge to the settleranthe grounds that certain of the

changes agreed to in the settlement constitutsteaiet of trade in violation of Section 1 of theeédman Act. The court granted final apprt
of the settlement in December 2013, which has lbp@ealed by objectors to the settlement.

Merchants representing slightly more than 26fthe MasterCard and Visa purchase volume overdhlevant period chose to opt out of
class settlement. MasterCard anticipates that ofdbe larger merchants who opted out of the sattig will initiate separate actions seekin
recover damages, and over 30 opt-complaints have been filed on behalf of numgmmerchants in various jurisdictions. The defenslaai
consolidated all of these matters (except for dagescourt action in Texas) in front of the sameéefal district court that is overseeing
approval of the settlement. In July 2014, the @istrourt denied the defendantsbtion to dismiss the opt out merchant complaiatsdilure tc
state a claim.

MasterCard recorded a pre-tax charge of $770 miliothe fourth quarter of 2011 and an additioriz0 $nillion pretax charge in the seca
quarter of 2012 relating to the settlement agreesnéescribed above. In 2012, MasterCard paid $78@mwith respect to the settlements
which $726 millionwas paid into a qualified cash settlement fundteelao the merchant class litigation. At June 3W,2and December :
2013, MasterCard had $540 million and $723 milliorespectively, in the qualified cash settlememtdficlassified as restricted cash or
balance sheet. The class settlement agreementdptbfar a return to the defendants of a portiothefclass cash settlement fund, based
the percentage of purchase volume representedebphout merchants. This resulted in $164 millimm the cash settlement fund be
returned to MasterCard in January 2014 and reéikedst that time from restricted cash to cash eesh equivalents. In the fourth quarte
2013, MasterCard recorded an incremental net prettarge of $95 milliorrelated to the opt out merchants, representingamgdh in it
estimate of probable losses relating to these nsatt&ccordingly, as of June 30, 2014, MasterCad &ccrued a liability of $799 millioas «
reserve for both the merchant class litigation dhedfiled and anticipated opt out merchant cases.

The portion of the accrued liability relating tcetiopt out merchants does not represent an estofatdoss, if any, if the opt out merch
matters were litigated to a final outcome, in whitdse MasterCard cannot estimate the potentialityabMasterCards estimate involve
significant judgment and may change depending ogress in settlement negotiations or depending wgmisions in any opt out merch
cases. In addition, in the event that the merchlass litigation settlement approval is overturoedappeal, a negative outcome in the litige
could have a material adverse effect on MasterGassults of operations, financial position anchdésws.

Canada. In December 2010, the Canadian Competition Butze: “CCB”) filed an application with the Canadian Competitibribunal tc
strike down certain MasterCard rules related tmipof-sale acceptance, including the “honor alds&rand “no surchargefules. In July 201.
the Competition Tribunal issued a decision in Ma3&ed’s favor and dismissed the CGRBipplication, which was not appealed. In Dece
2010, a proposed class action complaint was comeaeagainst MasterCard in Quebec on behalf of Canadierchants. That suit essenti
repeated the allegations and arguments of the QépBcation to the Canadian Competition Tribunal awodight compensatory and puni
damages in unspecified amounts, as well as injumcélief. In March 2011, a second purported céd®on lawsuit was commenced in Brit
Columbia against MasterCard, Visa and a numbeargel Canadian financial institutions, and in May 2@ third purported class action law
was commenced in Ontario against the same defendEmse suits allege that MasterCard, Visa anéinhacial institutions have engaged
conspiracy to increase or maintain the fees paithbychants on credit card transactions and estahlles which force merchants to accer.
MasterCard and Visa credit cards and prevent matshfiaom charging more for payments with MasterCand Visa premium cards. T
British Columbia suit seeks compensatory damagess$pecified amounts, and the Ontario suit seekgeasatory damages of $5 billioihe
British Columbia and Ontario suits also seek pugitlamages in unspecified amounts, as well asdtipenrelief, interest and legal costs
April 2012, the Quebec suit was amended to incthéesame defendants and similar claims as in thsstBIColumbia and Ontario suits. W
respect to the status of the proceedings: (1) teb&c suit has been stayed, (2) the Ontario sh&irgy temporarily suspended while the Bri
Columbia suit proceeds, and (3) the British Coluanddurt issued an order in March 2014 certifyingumber of the merchantsauses ¢
action. The parties have appealed the certificadiecision. Additional proposed class action conmpgahave been filed in Saskatchewan
Alberta. The claims
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in these complaints largely mirror the claims ie @ritish Columbia and Ontario suits. If the classion lawsuits are ultimately success
negative decisions could have a significant advergect on the revenue of MasterCard’'s Canadiatomexs and on MasterCasdbveral
business in Canada and could result in substatdirabge awards.

European UnionIn September 2003, the European Commission issuBthtement of Objections challenging MasterCardopgeils 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 Commissioawenwed a decision that applies to MasterCard’'sulteéaossborder interchange fees
MasterCard and Maestro branded consumer paymedtticarsactions in the European Economic Area (“BE@#ie European Commissi
refers to these as “MasterCard’s MIFBt not to commercial card transactions (the Euwop8ommission 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% of MasterCasdlaily consolidated global turnover in the prengdiusiness year (which MasterCard estimates
approximately $0.9 milliorper day) in the event that MasterCard fails to clgmpo date, MasterCard has not been assesseduahypgnalty
In March 2008, MasterCard filed an application &mnulment of the European Commissgdecision with the General Court of the Euro|
Union.

Following discussions with the European CommissidiasterCard announced that, effective in June 200sterCard would temporar
repeal its then current default intra-EEA crbssder consumer card interchange fees in conformiti the decision. In October 201
MasterCard received an information request fromBbheopean Commission in connection with the denisioncerning certain pricing chan
that MasterCard implemented as of October 20084anch 2009, MasterCard gave certain undertakinghgcEuropean Commission and
response, in April 2009, the Commissioner for cotitipe policy and the Directorat&eneral for Competition informed MasterCard 1
subject to MasterCard'’s fulfilling its undertakingbey do not intend to pursue proceedings for camypliance with or circumvention of {
December 2007 decision or for infringing the anstrlaws in relation to the October 2008 pricingmes, the introduction of new crdssrde
consumer default interchange fees or any of therdthasterCard undertakings. MasterCardhdertakings include: (1) repealing the Oct
2008 pricing changes; (2) adopting a specific mathmgy for the setting of crodssrder consumer default interchange fees; (3) bstlig
new default crosborder consumer card interchange fees as of JUD@ 2dich that the weighted average interchange deeredit car
transactions does not exceed 30 basis points andefoit card transactions does not exceedb@€is points; (4) introducing a new 1
prohibiting its acquirers from requiring merchambs process all of their MasterCard and Maestrosaations with the acquirer; and
introducing a new rule requiring its acquirers toyide merchants with certain pricing informatiendonnection with MasterCard and Mae
transactions. The undertakings were effective tinéilGeneral Court of the European Union issuedigment in May 2012.

In May 2012, the General Court of the European brigsued a judgment dismissing the Compsargppeal and upholding the Eurog
Commission’s decision. In August 2012, the Compapyealed the judgment to the European Union Courdustice (the “ECJ”).The
Advocate General to the ECJ issued a non-bindingiap in January 2014 recommending that the ECécteMasterCard appeal
Historically, in a majority of cases, the ECJ haloived the Advocate Generalopinions. MasterCard anticipates that the ECUisgle it:
final decision in September 2014. Should the E@inately reject MasterCard'’s appeal, the Europeamissions December 2007 decis
will be upheld. Although the interim agreementhnthe European Commission, by its terms, formatigesl on the day of the General Court’
judgment, MasterCard intends to act consistent thighterms of the agreeme

In addition, the European Commission decision cdegdl to additional competition authorities in Epgan Union member states commen
investigations or proceedings regarding domestieramange fees or initiating regulation. The passibof such actions has increased du
the judgment of the General Court. The judgmerd alsreases the possibility of an adverse outcaméhie Company in related and pent
matters (such as the interchange proceedings irgaiynltaly and Poland, as indicated below). Initoid, the European Commissian’
decision could lead, and in the case of the Unitedydom and Belgium (as described below) has ledhe filing of private actions agai
MasterCard Europe by merchants and/or consumershwHi MasterCard is unsuccessful in its appeathef General Court decision, co
result in MasterCard owing substantial damages.

In April 2013, the European Commission announced ithhas opened proceedings to investigate: (13t&f&€ards interregional interchan
fees that apply when a card issued outside the EEAed at a merchant location in the EEA, (2) reg¢ratcquiring rules, which apply whe
merchant uses the services of an acquirer establishanother country and (3) other business rafes practices (including théhdnor al
cards” rule).
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Additional Litigations in Europ. In the United Kingdom, beginning in May 2012, aber of retailers filed claims against MasterCaadking
damages for alleged anti-competitive conduct wéhbpect to MasterCard’s crogerder interchange fees and its U.K. and Irelanchetiic
interchange fees. More than 20 different retaiterge filed claims or notice of claims. An addi@gbri3potential claimant retailers have agr
to delay filing their claims in exchange for Ma&lard agreeing to suspend the running of the timmtdtions on their damages clain
Although the claimants have not quantified the &itent of their compensatory and punitive damatiesir purported damages exce®#l
billion . MasterCard has submitted statementsedémise to the retailerslaims disputing liability and damages. The litigas are at an eal
stage, and the courts in two of the actions willrads preliminary issues (such as the time peonodavhich the retailers could seek dama
before addressing issues concerning any liabitity damages. Similarly, in Belgium, a retailerdilelaims in December 2012 for unspeci
damages with respect to MasterCard’s cross-bomtEdamestic interchange fees paid in Belgium, Greaa Luxembourg.

Additional Interchange Proceedin¢. In February 2007, the Office for Fair Trading tbe United Kingdom (the “OFT"tommenced ¢
investigation of MasterCard’s current U.K. defauriedit card interchange fees and so-called “immediabit’cards to determine whether s
fees contravene U.K. and European Union competiaan The OFT had informed MasterCard that it dad imtend to issue a Statemen
Objections or otherwise commence formal proceedinils respect to the investigation prior to the gotent of the General Court of
European Union with respect to MasterCard’'s appétie December 2007 crobstder interchange fee decision of the Europeanr@ission
and this period was extended until the completibMasterCards appeal to the Court of Justice. If the OFT ultehadetermines that any
MasterCards U.K. interchange fees contravene U.K. and Eunopé@on competition law, it may issue a new decisamd possibly levy fine
accruing from the date of its first decision. SwacHecision could lead to the filing of private aos against MasterCard by merchants ai
consumers which could result in an award or awafdsubstantial damages and could have a signifiadmerse impact on the revenus
MasterCard International’s U.K. customers and M&ted's overall business in the U.K.

Regulatory authorities in a number of other jug$idns around the world, including Hungary, ItalydaPoland, have commenced competitior
related proceedings or inquiries into interchangesfand acceptance practices. In some of thesaligtions, fines have been or coulc
assessed against MasterCard. These matters caudchhsegative impact on MasterCartbusiness in the specific country where the regoyl
authority is located but would not be expected aweha material impact on MasterCaraverall revenue. In addition, regulatory autties
and/or central banks in certain other jurisdictionsluding Brazil, Chile, Denmark, Germany, LatvRortugal, Russia, Singapore and S
Africa, are reviewing MasterCard’s and/or its cuséns’interchange fees and/or other practices and madyteemmmence proceedings rel:
to, or otherwise regulate, the establishment ofi$aes and/or such practices.

Other Regulatory Proceedings

In addition to challenges to interchange fees, Bt&srds other standards and operations are also sulogjeeigtilatory and/or legal revit
and/or challenges in a number of jurisdictions frime to time. These proceedings tend to refleetihcreasing global regulatory focu:
which the payments industry is subject and, wh&artaas a whole with other regulatory and legis&afietion, such actions could result in
imposition of costly new compliance burdens on Megsard and its customers and may lead to increessts and decreased transac
volumes and revenue.

Private Litigations Related to 1998 Department of dstice Antitrust Litigation

In April 2005, a complaint was filed in Californgdiate court on behalf of a putative class of corssmnder California unfair competition |
(Section 17200) and the Cartwright Act (the “Atg@laction”).The claims in this action seek to leverage a 19%®m by the U.S. Departme
of Justice against MasterCard International, Vis&.H., Inc. and Visa International Corp. In thati@e, a federal district court concluded 1
both MasterCard Competitive Programs Policy and a Visa bylaw fgion that prohibited financial institutions paigiating in the respecti
associations from issuing competing proprietarynpayt cards (such as American Express or Discowstituted unlawful restraints of tre
under the federal antitrust laws. The state cauthe Attridge action granted the defendants’ motio dismiss the plaintiffsstate antitru:
claims but denied the defendants’ motion to disrtigsplaintiffs’ Section 17200 unfair competition claims. In Septem®009, MasterCa
executed a settlement agreement that is subjecvud approval in the separate California consulitigations (see Consumer Litigatior
Related to 2003 U.S. Merchant Settlementhe agreement includes a release that the paies/é encompasses the claims asserted
Attridge action. In August 2010, the Court in thali@rnia consumer actions granted final approeathte settlement. The plaintiff from 1
Attridge action and three other objectors filed eqdp of the settlement approval. In January 201 Appellate Court reversed the trial cort’
settlement approval and remanded the matter tdriddecourt for further proceedings. In August 201l2e parties in the California consul
actions filed a motion seeking approval of a redisettlement agreement. The trial court granteal fypproval of the settlement in April 20
to which the objectors have appealed.
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Consumer Litigations Related to 2003 U.S. Mercharfsettlement

Commencing in October 1996, several class acti@a sere brought by a number of U.S. merchantsregailasterCard International and \
U.S.A., Inc. challenging certain aspects of thenpayt card industry under U.S. federal antitrust. [&he plaintiffs claimed that MasterCasd’
“Honor All Cards”rule (and a similar Visa rule), which required ntexots who accept MasterCard cards to accept faneatevery validl
presented MasterCard card, constituted an illegagtarrangement in violation of Section 1 of thee8nan Act. In June 2003, MasterC
International signed a settlement agreement ttestie claims brought by the plaintiffs in this meat which the Court approved in Decerr
2003. Pursuant to the settlement, MasterCard agesedng other things, to create two separate “Hétio€Cards” rules in the United States -
one for debit cards and one for credit cards.

In addition, individual or multiple complaints habeen brought in 19 states and the District of @dlia 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 magits, 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 gxcealifornia, where there continues to be outstandases. As discussed above undivate
Litigations Related to 1998 Department of Justiggittust Litigation,” in September 2009, the parties to the Californiestourt actior
executed a settlement agreement subject to appbyéhe California state court. In August 2010, toaurt granted final approval of 1
settlement, subsequent to which MasterCard madggnt of $6 milliorrequired by the settlement agreement. As notedeabomore detal
the plaintiff from the Attridge action and threéhet objectors have filed appeals of the trial ceufinal approval in April 2013 of a revis
settlement.

ATM Non-Discrimination Rule Surcharge Complaints

In October 2011, a trade association of independetamated Teller Machine (“ATM"pperators and 13 independent ATM operators fi
complaint styled as a class action lawsuit in th8.UDistrict Court for the District of Columbia agst both MasterCard and Visa (thaTM
Operators Complaint”). Plaintiffs seek to représemclass of notrank operators of ATM terminals that operate ATvhtimals in the Unite
States with the discretion to determine the pricthe ATM access fee for the terminals they opertaintiffs allege that MasterCard and \
have violated Section 1 of the Sherman Act by inmq@psules that require ATM operators to charge d@triminatory ATM surcharges 1
transactions processed over MasterCard’s and ¥issspective networks that are not greater tharstineharge for transactions over o
networks accepted at the same ATM. Plaintiffs sketh injunctive and monetary relief equal to teelthe damages they claim to h
sustained as a result of the alleged violations thed costs of suit, including attorneyfges. Plaintiffs have not quantified their dam:
although they allege that they expect damages to thee tens of millions of dollars.

Subsequently, multiple related complaints weredfile the U.S. District Court for the District of @onbia alleging both federal antitrust
multiple state unfair competition, consumer prdtectand common law claims against MasterCard argh \din 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 consumepsTbf services who pay allegec
inflated ATM fees at both bank and non-bank ATM m@pers as a result of the defendard¥M rules. Plaintiffs seek both injunctive €
monetary relief equal to treble the damages thaincto have sustained as a result of the allegeldtions and their costs of suit, includ
attorneys’fees. Plaintiffs have not quantified their damag#hough they allege that they expect damagestilihe tens of millions
dollars.

In January 2012, the plaintiffs in the ATM Operat@omplaint and the ATM Consumer Complaints fileteaded class action complaints
largely mirror their prior complaints. MasterCar@wed to dismiss the complaints for failure to satdaim. In February 2013, the district c
granted MasterCard’s motion to dismiss the comdaifhe plaintiffs'motion seeking approval to amend their complairds wenied by tt
district court in December 2013. The plaintiffs bappealed the dismissal of both their complaintstheir motion to amend their complaints.

Note 13.Settlement and Other Risk Management

MasterCards rules guarantee the settlement of many of thetev@ard, Cirrus and Maestro branded transactiomwdss its issuers a
acquirers (“settlement risk”). Settlement expodarthe outstanding settlement risk to customersuiMbsterCard rules due to the differer
in timing between the payment transaction date sutzsequent settlement. While the term and amoumhenfguarantee are unlimited,
duration of settlement exposure is short term gpitally limited to a few days. Gross settlemenp@sure is estimated using the average
card volume during the quarter multiplied by thémated number of days to settle. The Company hatsag risk management policies ¢
procedures, which include risk standards, to pmadramework for
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managing the Company’s settlement risk. Custoraported transaction data and the transaction iotpatata underlying the settlem
exposure calculation may be revised in subseqegatrting periods.

In the event that MasterCard effects a paymentedralh of a failed customer, MasterCard may seefssignment of the underlying receival
of the failed customer. Subject to approval byBeard of Directors, customers may be charged feratimount of any settlement loss incu
during these ordinary course activities of the Camp

The Companys global risk management policies and proceduresaaned at managing the settlement exposure. Th&lsananageme
procedures include interaction with the bank regutaof countries in which it operates, requiringgtomers to make adjustments to settle
processes, and requiring collateral from custonmdesterCard requires certain customers that arénncompliance with the Comparsytisk
standards in effect at the time of review to padfateral, typically in the form of cash, letterSavedit, or guarantees. This requirement is b
on managemerg’ review of the individual risk circumstances fack customer that is out of compliance. In additionthese amoun
MasterCard holds collateral to cover variabilitydafuture growth in customer programs. The Comparay ralso hold collateral to p
merchants in the event of an acquirer failure. éliph the Company is not contractually obligatedeurits rules to effect such payment
merchants, the Company may elect to do so to pgrotand integrity. MasterCard monitors its credkrportfolio on a regular basis and
adequacy of collateral on hand. Additionally, frtime to time, the Company reviews its risk managameethodology and standards. As s
the amounts of estimated settlement exposure wiserkas necessary.

The Company’s estimated settlement exposure frostén@ard, Cirrus and Maestro branded transacti@ssas follows:

June 30, December 31,
2014 2013
(in millions)
Gross settlement exposure $ 40,88 $ 40,65’
Collateral held for settlement exposure (3,48¢) (3,167)
Net uncollateralized settlement exposure $ 37,398 $ 37,49(

General economic and political conditions in coiastrin which MasterCard operates affect the Comsasgttlement risk. Many of t
Companys financial institution customers have been diyeatid adversely impacted by political instabilitydauncertain economic conditio
These conditions present increased risk that th@p@aoy may have to perform under its settlementajuaee. This risk could increase
political, economic and financial market conditiothsteriorate further. The Compasyglobal risk management policies and procedure
revised and enhanced from time to time. Historycahle Company has experienced a low level of b&sen financial institution failures.

MasterCard also provides guarantees to customersentain other counterparties indemnifying theonfiosses stemming from failures
third parties to perform duties. This includes gudees of MasterCard-branded travelers chequesdsbut not yet cashed of $496 millianc
$503 million at June 30, 2014 and December 31, 2018spectively, of which $396 million and $403 linih at June 30, 2014nc
December 31, 2018 mitigated by collateral arrangements. In additiie Company enters into business agreemenke inrtlinary course
business under which the Company agrees to indgrthiifl parties against damages, losses and expémagred in connection with legal ¢
other proceedings arising from relationships ongextions with the Company. Certain indemnificagi@o not provide a stated maxim
exposure. As the extent of the Compangbligations under these agreements depends Ignijpen the occurrence of future events,
Companys potential future liability under these agreeméntsot determinable. Historically, payments magehHa® Company under these ty
of contractual arrangements have not been material.

Note 14.Foreign Exchange Risk Management

The Company enters into foreign currency forwardti@xts to manage risk associated with anticipagedipts and disbursements which
either transacted in a ndanctional currency or valued based on a currertbgrothan its functional currency. The Company asters int
foreign currency derivative contracts to offsetgibe changes in value due to foreign exchangduatmns of earnings, assets and liabil
denominated in currencies other than the functiooalency of the entity. The objective of thesevities is to reduce the Compamsyéxposur
to gains and losses resulting from fluctuationfoodign currencies against its functional currescie

The Company does not designate foreign currencivateres as hedging instruments pursuant to thewding guidance for derivati
instruments and hedging activities. The Compangmdscthe 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 June 30, 2014 , all forward antracts to purchase and sell foreign currency leeh entered into with customers of Master(
MasterCard'’s derivative contracts are summarizéohe

June 30, 2014 December 31, 2013
Estimated Fair Estimated Fair
Notional Value Notional Value
(in millions)
Commitments to purchase foreign currency $ 68 $ — % 23 % (1)
Commitments to sell foreign currency 1,91t 9 1,72z 1
Balance Sheet Location:
Accounts Receivable $ 9 $ 13
Other Current Liabilities’ (18 (13

' The fair values of derivative contracts are presgmn a gross basis on the balance sheet andlgeetsto enforceable master netting arrangemertthncontail
various netting and setoff provisions.

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

Three Months Ended Six Months Ended
June 30, June 30,
2014 2013 2014 2013
(in millions)
Foreign currency derivative contracts

General and administrative $ (22) % 3B % (26) $ 12
Net revenue — (D) — D
Total $ (22) ¢ 34 % (26) $ 11

The fair value of the foreign currency forward qawcts generally reflects the estimated amountsttieaCompany would receive (or pay), ¢
pre-tax basis, to terminate the contracts at thertang dat e based on broker quotes for the sarsirilar instrumentsThe terms of the foreig
currency forward contracts are generally less th@rmonths . The Company had deferred gains or losses related to foreign exok
contracts in accumulated other comprehensive incam®f June 30, 2014 and December 31, 284 3here were no derivative contri
accounted for under hedge accounting.

The Companys derivative financial instruments are subjectdthimarket and counterparty credit risk. Markek isthe risk of loss due to t
potential change in an instrumenwalue caused by fluctuations in interest ratab @ther variables related to currency exchangesratbe
effect of a hypothetical 10% adverse change inidoreurrency rates could result in a fair valuesla$ approximately $206 millioon the
Company’s foreign currency derivative contractsstariding at June 30, 20idlated to the hedging program. Counterparty céslitis the ris
of loss due to failure of the counterparty to parfats obligations in accordance with contracteafts. To mitigate counterparty credit risk,
Company enters into derivative contracts with gelédinancial institutions based upon their crediings 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 supplemerdsagement's discussion and analysis of MasterCaodrporated for the year end
December 31, 201as contained in the Company's Annual Report on FborK filed with the U.S. Securities and Exchange Casion ol
February 14, 2014. It also should be read in conjion with the consolidated financial statementd aotes of MasterCard Incorporated ¢
its consolidated subsidiaries, including MasterCanternational Incorporated (“MasterCard Internatial”) (together, “MasterCard” or the
“Company”), included elsewhere in this Report. Gént prior period amounts have been reclassifieccémform to the 2014resentatior
Percentage changes provided through“Management’s Discussion and Analysis of Finandandition and Results of Operations/ere
calculated on amounts rounded to the nearest thaiisa

Overview

MasterCard is a technology company in the globghmnts industry that connects consumers, finanesitutions, merchants, governme
and businesses worldwide, enabling them to usdretéc forms of payment instead of cash and che&ksthe operator of the worlsl'fastes
payments network, we facilitate the processing afnpent transactions, including authorization, ¢tepand settlement, and deliver rele
products and services. We make payments easianarglefficient by creating a wide range of paynsmititions and services using our far
of well-known brands, including MasterCard®, Mae@trand Cirrus®. We also provide valadded offerings such as loyalty and rev
programs, information services and consulting. @atwork is designed to ensure safety and secuwityhe global payments system. A typ
transaction on our network involves four particifsaim addition to us: cardholder, merchant, isqtlez cardholdes financial institution) ar
acquirer (the merchastfinancial institution). We do not issue cardgeexr credit, determine or receive revenue fronré@sterates or other fe
charged to cardholders by issuers, or establish‘tfexrchant discounttate charged in connection with the acceptanceaofiscand oth
payment devices that carry our brands. In mostscasardholder relationships belong to, and are geohaby, our financial institutic
customers.

Our ability to grow is influenced by personal comggion expenditure growth, driving papessed forms of payment toward electronic forn
payment and increasing our share in electronic paysnand providing other valwelded products and services. We continue to drioett

by:

e Growing our core businesses globally, both asuoproducts - credit, debit, prepaid and comna¢rcand increasing the number
payment transactions we process;

« Diversifying our business by seeking new areagafth in markets around the world by focusing
« Existing and new marke

« Encouraging consumers and businesses to usef@astl products for new payment areas, such asitir@arking, person-
to-person transfers and paying bills;

< Small merchants and merchants who have not histlyriaccepted MasterCard products;
* Financial inclusion for the unbanked and underbenkeac
e Building our business b
e Taking advantage of the opportunities presentethéyngoing convergence of the physical and digitalds; an
« Using our data analytics, loyalty solutions andiérgrotection and detection services to add v

Our technology, expertise and data make paymefs simple and fast. We work with merchants to hékm enable new sales chanr
create better purchase experiences, increase revemd fight fraud. We help national, state andllgovernments drive increased finan
inclusion and efficiency, reduce costs, increaaadparency to reduce crime and corruption and advaocial programs. For consumers
provide better, safer and more convenient waysatp pVe provide financial institutions with solut®rio help them increase revenue
increase preference for their MasterCard-brandeduymts.

We generate revenue by charging fees to issuersaeauirers for providing transaction processing atiter paymentelated products al
services, as well as by assessing these customsed primarily, on the dollar volume of activity,gross dollar volume (“GDV”)on the carc
and other devices that carry our brands.
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See “-Business Environment” for a discussion ofsiderations related to our long-term strategic ctijes.

We recorded net income of $931 million , or $0.&0 diluted share, and $1.8 billion , or $1.53 piéuted share, for théhree and six mont
ended June 30, 2014 , respectively, versus netriaaaf $848 million , or $0.70 per diluted shared &4.6 billion , or $1.3%der diluted shar
for the three and six months ended June 30, 26dspectively.

Our net revenue increased 13% and 14% for the tneesix months ended June 30, 2Q0Xéspectively, versus the comparable perio
2013, driven by increases across our revenue matsg partially offset by higher rebates and itiss. For thehree and six months enc
June 30, 2014 , our processed transactions inae and 13% , respectively, versus the companadrieds in 2013 Our volumes als
increased 13% for the three and six months endeel 30, 2014 , on a local currency basis, versusdhgarable periods in 201Rebates ar
incentives as a percentage of gross revenue wétef@dthe three months ended June 30, 2014 and a0d25% for thesix months ende
June 30, 2014 and 2013, respectively.

Operating expenses increased 15% and 13% for tke #nd six months ended June 30, 20febpectively, versus the comparable perio
2013 , primarily due to higher general and admiatste expenses. We generated net cash flows fipenations of $1.3 billion for theix
months ended June 30, 2014 , compared to $1.6rbfitir the comparable period in 2013 .

The following table provides a summary of our opiagaresults for the three and six months ende@ B 2014 and 2013 :

Three Months Ended Six Months Ended

June 30 Percent June 30 Percent
- Increase - Increase
2014 2013 (Decrease) 2014 2013 (Decrease)
(in millions, except per share data and percentaggs
Net revenue $ 237 $ 2,09 13% $ 4552 $ 4,00 14%
Operating expenses 994 86¢ 15% 1,88¢ 1,66 13%
Operating income 1,38: 1,22¢ 13% 2,66¢ 2,33t 14%
Operating margin 58.2% 58.6% o 58.€% 58.2% **
Income tax expense 447 38t 15% 852 721 18%
Effective income tax rate 32.2% 31.2% w* 32.1% 30.% w*
Net income $ 931 $ 84¢ 10% $ 1801 $ 1,61« 12%
Diluted earnings per share $ 08C $ 0.7¢ 14% $ 15 % 1.32 16%
Diluted weighted-average shares outstanding 1,16¢ 1,213 (4)% 1,17¢ 1,22: (4)%

** Not meaningful

Business Environment

We process transactions from more than 210 cognémal territories and in more than 150 currendiks. revenue generated in the Un
States was 39% and 41% of total revenue for theetimonths ended June 30, 2014 and 2013 , respgctwvel 39% and 40% for theix
months ended June 30, 2014 and 2p1&spectively. No individual country, other thdre tUnited States, generated more than 10% of
revenue in any such period, but differences in etagkowth, economic health and foreign exchangetdltions in certain countries can hav
impact on the proportion of revenue generated dettlie United States over time. While the globaureaof our business helps protect
operating results from adverse economic conditiors single or a few countries, the significant @amtration of our revenue generated ir
United States makes our business particularly gtibe to adverse economic conditions in the Uniéakes.

The competitive and evolving nature of the glob@yments industry provides both challenges to aqmbipnities for the continued growth
our business. Adverse economic events (includimgimoed distress in the credit environment, corgthequity market volatility and additiol
government intervention) have impacted the findntiarkets around the world. The economies of th@ddnStates and numerous count
around the world have been significantly impactedtlis economic turmoil. Countries have experienceetit ratings actions by ratir
agencies, including several in Europe as well asUhited States. In addition, some existing custsniave been placed in receivershi
administration or have a significant amount of tls¢dck owned by
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their governments. Many financial institutions &eing increased regulatory and governmental imitee including potential further change
laws and regulations. Many of our financial ingtidn customers, merchants that accept our brandscardholders who use our brands t
been directly and adversely impacted.

MasterCards financial results may be negatively impacted ¢tyoas taken by individual financial institutions loy governmental or regulatc
bodies. In addition, further political instabilityr a decline in economic conditions in the coustrie which the Company operates t
accelerate the timing of or increase the impactsé§ to our financial performance. As a result, @venue may be negatively impacted, o
Company may be impacted in several ways. MasterCamtinues to monitor political and economic coioais around the world to ident
opportunities for the continued growth of our besis and to evaluate the evolution of the globahyayts industry. The extent and pac
economic recovery in various regions remains uagegnd the overall business environment may pteseilenges for MasterCard to grow
business. For further discussion see, “Risk Fact@gsiness Risks” in Part I, Item 1A of the Comyarmnnual Report on Form 1R-for the
year ended December 22013 .

In addition, our business and our custombtsinesses are subject to regulation in many ciesntRegulatory bodies may seek to impose
and price controls on certain aspects of our bgsirend the payments industry. For further discuassiee Note 12 (Legal and Regula
Proceedings) to the consolidated financial stateésniertluded in Part I, Item 1 and our risk factors'Risk Factors 1Legal and Regulato
Risks” in Part I, Item 1A (Risk Factors) of the Coamy’s Annual Report on Form 10-K for the year eh®&cember 31, 2018nd in Part |
Item 1A (Risk Factors) of this Report. Further,dimhation security risks for global payments anchietogy companies such as Master(
have significantly increased in recent years. Altjioto date we have not experienced any materipadts relating to cybeattacks or othe
information security breaches, there can be norassa that we will be immune to these risks andsnffier such losses in the future. See
risk factor in “Risk Factors - Business Risks” iarPl, ltem 1A of the Company’s Annual Report orriRdlOK for the year ended Decem
31, 2013 related to a failure or breach of our sgcaystems or infrastructure as a result of cyditacks.

Impact of Foreign Currency Rates

Our overall operating results can be impacted tangbks in foreign currency exchange rates, espgtial strengthening 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 Brazilgabsidiary is the Brazilian real. Accordingly, tsteengthening or weakening of the U.S. d«
versus the euro and Brazilian real impacts thestation of our European and Brazilian subsidiar@®erating results into the U.S. dollar.
the three and six months ended June 30, 2014qgmapared to the same periods in 2018e U.S. dollar strengthened against the Braeil@a
but weakened against the euro. The net foreigrenay impact of changes in the U.S. dollar averagdhange rates against the euro
Brazilian real increased net revenue and operaxmgnses by approximately 1 percentage point ®thtee and six months ended June
2014 .

In addition, changes in foreign currency excharajes directly impact the calculation of gross dollalume (“GDV”) and gross euro volur
(“GEV"), which are used in the calculation of owrdestic assessments, cross-border volume feesodunterelated rebates and incentives
most nonEuropean regions, GDV is calculated based on loaakncy spending volume converted to U.S. dollsiag average exchange r:
for the period. In Europe, GEV is calculated basedocal currency spending volume converted to ®using average exchange rates fo
period. As a result, our domestic assessmentss-trmsler volume fees and volumelated rebates and incentives are impacted b
strengthening or weakening of the U.S. dollar venstmarily nonEuropean local currencies and the strengtheningeakening of the eu
versus primarily European local currencies. Thergthening or weakening of the U.S. dollar is enidehen GDV growth on a U.S. dollar-
converted basis is compared to GDV growth on allogecency basis. For the three and six months @ddee 30, 2014as compared to t
same periods in 2013 , GDV on a U.S. dollar coreeehiasis increased 11% while GDV grew on a localetiey basis 13% The Compan
attempts to limit the impact from these foreignrency exposures through its foreign exchange riskagement activities, which are discu:
further in Note 14 (Foreign Exchange Risk Manageinterthe consolidated financial statements inctlithePart I, Item 1 of this Report.

The Company generates revenue and has financitsaascountries at risk for currency devaluatithile these revenues and financial as
are not material to MasterCard on a consolidateisbthey could be negatively impacted if a deviamaof local currencies occurs relative
the U.S. dollar.

Revenue
Revenue Descriptiol

MasterCard’s business model involves four participan addition to us: cardholders, merchants eiss(the cardholderénancial institutions
and acquirers (the merchants’ financial institusjorOur gross revenue is generated by assessirgustomers based
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primarily on the dollar volume of activity on thards and other devices that carry our brands amd fne fees that we charge our customel
providing transaction processing and other paymelated products and services. Our revenue is bapet transactional informati
accumulated by our systems or reported by our meste. Our primary revenue hilling currencies aeethS. dollar, euro and Brazilian real.

The price structure for our products and servisesomplex and is dependent on the nature of volutyess of transactions and type
products and services we offer to our customers.n@urevenue can be significantly impacted byftiiewing:

Domestic or crosberder transactior
Signature-based or PIbased transactior
Geographic region or country the transaction ocioy
Volumes/transactions subject to tiered r:
Processed or not processed by Mastert

Amount of usage of our other products or serviees

Amount of rebates and incentives provided to custs

The Company classifies its net revenue into thieviohg five categories:

1.

Domestic assessment®omestic assessments are fees charged to issucasquirers based primarily on the dollar volumadivity
on cards and other devices that carry our bran@sewine merchant country and the issuer countryh@reame. Domestic assessm
include items such as card assessments, whicte@secharged on the number of cards issued or assgissfor specific purposes, s
as acceptance development or market developmegitgms.

Cross-border volume feesCrossborder volume fees are charged to issuers andracgjiiased on the volume of activity on cards
other devices that carry our brands where the maatchountry and the issuer country are different.géneral, a crodserde
transaction generates higher revenue than a dantestisaction since cros®rder fees are higher than domestic fees, andaoisi
cases also include fees for currency conversion.

Transaction processing feesTransaction processing fees are charged for bothedtic and crosbkerder transactions and
primarily based on the number of transactions. 3aation processing fees include charges to is$aetise following:

. Transaction Switching fedsr the following service:

o Authorizationis the process by which a transaction is routetthéassuer for approval. In certain circumstanaes
as when the issuer’systems are unavailable or cannot be contactedteCard or others on behalf of the is
approve in accordance with either the issuer'suiesions or applicable rules (also known as “stariji-

o Clearingis the exchange of financial transaction informatizetween issuers and acquirers after a transalti¢
been successfully conducted at the point of intemacMasterCard clears transactions among custitheough ot
central and regional processing systems.

o Settlement ifacilitating the exchange of funds between pal

. Connectivity feeare charged to issuers and acquirers for netwarksss equipment and the transmission of authaoiz
and settlement messages. These fees are based aiz¢hof the data being transmitted through ared nthmber ¢
connections to the Company’s network.

Other revenues: Other revenues consist of other paynmatéted products and services and are primarilpcated with th
following:

. Consulting and research feese primarily generated by MasterCard Advisors, @@mpanys professional advisa
services group.

. Fraud products and serviceused to prevent or detect fraudulent transactidhss includes fees for warning bullet
provided to issuers and acquirers either electedlyior in paper form.
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. Loyalty and rewards solution fedare charged to issuers for benefits provided direct consumers with MasterCard-
branded cards, such as insurance, assistancesfardals, locating ATMs and rewards programs.

. Program management servicprovided to prepaid card issuers consist of foreigchange margin, commissions, load
and ATM withdrawal fees paid by cardholders onghle and encashment of prepaid cards.

. The Company also charges for a variety of offegmentrelated products and services, including accoudtteansactio
enhancement services, rules compliance and publsat

5. Rebates and incentives (contra-revenueRebates and incentives are provided to certain éf@srd customers and are recorde
contra-revenue.

Revenue Analysi

In the three and six months ended June 30, 20tdssgevenue increased $395 million and $742 millier 14%, respectively, versus t
comparable periods in 2013 . Gross revenue growtheé three and six months ended June 30, 2@Aprimarily driven by increased gro
in dollar volume of activity on cards carrying oorands, increased transactions and increased p#yenentrelated products and servic
Rebates and incentives, in the three and six moatided June 30, 2014 , increased $114 million &80 $nillion , or 17% and 14%
respectively, versus the comparable periods in 20itBarily due to the impact from new and renewerkaments and increased volumes.
net revenue increased 13% and 14% for the thresiamdonths ended June 30, 2014 , respectivelgugathe comparable periods in 2013 .

Our revenue is primarily based on volumes and &etiens, which are driven by the dollar volume ofivaty on cards and other devi
carrying our brands and the number of transactibusing the three and six months ended June 304 20Lr GDV increased 13%n a loce
currency basis while our processed transactionsased 12% and 13% , respectively.

The following table provides a summary of the trémgolume and transaction growth:

Three Months Ended Six Months Ended
June 30, June 30,
2014 2013 2014 2013

Growth Growth Growth Growth Growth Growth Growth Growth

(USD) (Local) (USD) (Local) (USD) (Local) (USD) (Local)
MasterCard-Branded GDV 11% 13% 13% 13% 11% 13% 12% 13%
Asia Pacific/Middle East/Africa 1% 18% 1¢% 21% 13% 1&% 20% 22%
Canada (D% 5% 6% 8% ()% 6% 5% 6%
Europe 14% 13% 15% 14% 14% 14% 14% 14%
Latin America 5% 13% 17% 17% 4% 14% 14% 16%
United States 9% 9% 6% 6% 9% 9% 5% 5%
Cross-border Volume Growth 16% 17% 16% 17%
Processed Transactions Growth 12% 11% 13% 12%

'Excludes volume generated by Maestro and Cirrugscar

A significant portion of our revenue is concentdatamong our five largest customers. The loss of éfnyese customers or their signific
card programs could adversely impact our revenueddition, as part of our business strategy, M@stel, among other efforts, enters
business agreements with customers. These agreeoambe terminated in a variety of circumstances.
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The significant components of our net revenueterthree and six months ended June 30, 2014 argh@2&re as follows:

Three Months Ended

Six Months Ended

June 30, Percent June 30, Percent
Increase Increase
2014 2013 (Decrease) 2014 2013 (Decrease)
(in millions, except percentages)

Domestic assessments $ 1,006 $ 91z 11% $ 194¢ $ 1,78t 9%
Cross-border volume fees 75C 65€ 14% 1,44t 1,243 16%
Transaction processing fees 99t 86& 15% 1,931 1,68¢ 15%
Other revenues 39z 31t 24% 735 59t 23%
Gross revenue 3,14~ 2,75(C 14% 6,05¢% 5,31 14%
Rebates and incentives (contra-revenue) (76€) (6549) 17% (1,507) (1,31) 14%
Net revenue $ 2377 $ 2,09¢ 13% $ 455 $ 4,00 14%

*Certain prior period amounts have been reclassifiesbnform to the 2014 presentation. Net revesuet impacted.

The following table summarizes the primary drivefsiet revenue growth in the three and six montiged June 30, 2014 versus theee an

six months ended June 30, 2013 :

For the Three Months Ended June 30,

Volume Foreign Currency * Other Total
2014 20132 2014 20132 2014 20132 2014 20132
Domestic assessments 11% 12% —% — % — % (4)% * 11% 8%
Cross-border volume fees 14% 14% 1% 1% (1)% 5% 14% 20%
Transaction processing fees 10% 9% 1% — % 4% D% 15% 8%
Other revenues i i 1% — % 23% * 17% * 24% 17%
Rebates and incentives 7% 4% 1% — % 9% * 2)% ® 17% 2%
Net revenue 11% 12% 1% — % 1% 3% 13% 15%
For the Six Months Ended June 30,
Volume Foreign Currency * Other Total
2014 20132 2014 20132 2014 20132 2014 20132
Domestic assessments 12% 12% — % (1)% 3% * (2)% ® 9% 9%
Cross-border volume fees 15% 14% 1% — % —% 3% 16% 17%
Transaction processing fees 11% 9% — % — % 4% (D% 15% 8%
Other revenues w* i 1% — % 22% * 12% 23% 12%
Rebates and incentives 7% 8% — % — % 7% s — %> 14% 8%
Net revenue 12% 11% 1% — % 1% 1% 14% 12%

** Not applicable
'Reflects translation from the euro and Braziliaal te the U.S. dollar.

2Certain prior period amounts have been reclassifiembnform to the 2014 presentation. Net revesumt impacted.
*Includes impact of the allocation of revenue to/eer deliverables, which are recorded in other mexeewhen services are performed.
“Positively impacted by consulting fees, fraud sexfees and other payment-related products anitesrv

®Includes the impact from timing of new, renewed argired agreements.
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Operating Expenses

Our operating expenses are comprised of generabdministrative, advertising and marketing and dejation and amortization expen:
Operating expenses increased $126 million and $#ll@&n , or 15% and 13% , for the three and sixntihs ended June 30, 201¥espectively
versus the comparable periods in 20p8imarily due to higher general and administatxpenses. The components of operating expen
the three and six months ended June 30, 2014 &a®IV26re as follows:

Three Months Ended Six Months Ended
June 30 Percent June 30 Percent
- Increase - Increase
2014 2013 (Decrease) 2014 2013 (Decrease)
(in millions, except percentages)
General and administrative $ 74C % 621 20% $ 141C $ 1,22¢ 15%
Advertising and marketing 17¢ 18¢ ("M% 322 31t 2%
Depreciation and amortization 81 61 30% 154 122 24%
Total operating expenses $ 994 % 86¢ 15% $ 188 $ 1,66] 13%
Total operating expenses as a percentage of netuev 41.6% 41.2% 41.%% 41.6%

General and Administrative

General and administrative expenses increased $lllid®n and $181 million , or 20% and 15% , for ttieee and six months ended June
2014 , respectively, versus the comparable pefio@813 , primarily due to an increase in persomxglenses.

The significant components of our general and athtnative expenses for the three and six monthee@rdine 30, 2014 and 20%&re a
follows:

Three Months Ended Six Months Ended
June 30 Percent June 30 Percent
- Increase - Increase
2014 2013 (Decrease) 2014 2013 (Decrease)
(in millions, except percentages)
Personnel $ 485 % 422 15% $ 93t $ 83t 12%
Professional fees 61 52 18% 121 98 23%
Data processing and telecommunications 65 53 21% 12¢€ 10€ 18%
Foreign exchange activity 17 (12 * 2 (13 *
Other 112 10E 8% 23C 20z 13%
General and administrative expenses $ 74C % 621 20% $ 141C $ 1,22¢ 15%

* Not Meaningful

« Personnel expense increased for the three and aiths ended June 30, 2014 versus the comparahitedpen 2013, due to a
increase in the number of employees to suppor€Ctrapany’s strategic initiatives.

* Professional fees consist primarily of thpdrty services, legal costs to defend our outstanditigation and the evaluation
regulatory developments that impact our industrg eompany. Professional fees for tiheee and six months ended June 30,
versus the comparable periods in 2013 , increasathply due to support required for strategic depenent efforts.

« Data processing and telecommunication expense steradi expenses to support our global paymentsanktimfrastructure, expens
to operate and maintain our computer systems aher delecommunication systems. These expenseswiglybusiness volun
growth, system upgrades and usage.

» Foreign exchange activity includes gains and losse®reign exchange derivative contracts andrieaict of remeasurement of as
and liabilities denominated in foreign currencie€dee Note 14 (Foreign Exchange Risk Managementf)eoconsolidated financ
statements included in Part I, Item 1 of this RepSince the Company does not designate foreigresay derivatives as hedg
instruments pursuant to the accounting standarddeidvative instruments and hedging activitiesettords gains and losses on for
exchange derivatives on a current basis, with fiseciated offset being recognized as the exposuaésrialize.

» Other expenses include costs to provide loyalty swiards programs, travel and entertainment, remtpense for our facilitie
litigation settlements not related to the U.S. rhart class litigation, investment related expemsesother
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miscellaneous operating expenses. Other expensesaged for the three and six months ended Jun203d,versus the comparal
periods in 2013, primarily due to expenses inalitcesupport strategic development efforts.

Advertising and Marketing

Our brands are valuable strategic assets that ddeeptance and usage of our products and faeilitat ability to successfully introduce r
service offerings and access new markets glob@lly. advertising and marketing strategy is to inseeglobal MasterCard brand awarer
preference and usage through integrated advertispansorship, promaotions, interactive media argipuelations programs on a global sc
We will continue to invest in marketing programgteg regional and local levels and sponsor divewsats aimed at multiple target audien
Advertising and marketing expenses decreased $lli®mj or 7% and increased $7 million , or 2% r, foethree and six months ended J
30, 2014 , respectively, versus the comparablegsrin 2013mainly due to the timing of media spend and spatsprpromotions to suppr
our strategic initiatives.

Depreciation and Amortizatiot

Depreciation and amortization expenses increas@ddtion and $31 million , or 30% and 24% for ttieee and six months ended June
2014 , respectively, versus the comparable period2013. The increase in depreciation and amortizationeesp was primarily due
increased amortization of capitalized software £asid acquisition-related intangible assets.

Other Income (Expense)

Other income (expense) is comprised primarily ofestment income, interest expense, our share afmac(losses) from equity mett
investments and other gains and losses. Other sgpien the three and six months ended June 30, Retdased primarily due to higt
interest expense related to our debt issuance neliM2014 versus the comparable periods in 2013 .

Income Taxes

The effective income tax rates were 32.2% and 3¥@%he three months ended June 30, 2014 and 2f8spectively. The effective incol
tax rates were 32.1% and 30.9% for the six montiaeé June 30, 2014 and 2013 , respectively. Fothttee and six months ended June
2014 , the effective tax rate was higher versusctiraparable periods in 2013ue primarily to a less favorable geographic wfixaxable
earnings.

Liquidity and Capital Resources

We need liquidity and access to capital to fund global operations, credit and settlement expostapital expenditures, investments in
business and current and potential obligations. Cbmpany generates the cash required to meet tieesks through operations. The follow
table summarizes the cash, cash equivalents ambtinent securities balances and credit availabldvdéoCompany at June 30, 20&4c
December 31, 2013 :

June 30, December 31,
2014 2013
(in billions)
Cash, cash equivalents and available-for-sale tmesst securities $ 57 $ 6.2
Unused line of credit 3.C 3.C

'Excludes restricted cash related to the U.S. metatiass litigation settlement of $540 million aitR3 million at June 30, 2014 and December 31, 20&8pectively.
*The Company did not use any funds from the linereflit during the periods presented.

Cash, cash equivalents and availablesfale investment securities held by our foreign slidnses (i.e., any entities where earnings wou
subject to U.S. tax upon repatriation) was $3.Bopiland $3.6 billion at June 30, 2014 and Decen®3dei2013 , respectively, or 67% abit%
of our total cash, cash equivalents and availaresdle investment securities as of such dates. duispresent intention to permane
reinvest the undistributed earnings associated ouitiforeign subsidiaries as of December 31, 28it8ide of the United States (as disclost
Note 17 (Income Tax) to the consolidated finanstatements included in Part 11, Item 8 of our AnrRReport on Form 1-K for the year ende
December 31, 2018 and our current plans do not require repatnatibthese earnings. If these earnings are neexdd.§. operations or ¢
no longer be permanently reinvested outside ofXhiéed States, the Company would be subject to tdSupon repatriation.

Our liquidity and access to capital could be negdyiimpacted by global credit market conditionkeTCompany guarantees the settleme
many of the MasterCard, Cirrus and Maestro branidmtsactions between our issuers and acquirersNSee13 (Settlement and Other F
Management) to the consolidated financial statesienPart I, Item 1 of this Report for a descriptaf these guarantees. Historically, paym
under these guarantees have not been significawgVer, historical trends may not
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be an indication of the future. The risk of losstbase guarantees is specific to individual custspieut may also be driven significantly
regional or global economic conditions, includibgt not limited to the health of the financial ibgions in a country or region.

Our liquidity and access to capital could also bgatively impacted by the outcome of any of thaley regulatory proceedings to which
are a party. For additional discussion of theseathdr risks facing our business, see Part |, iém Risk Factors of the ComparsyAnnua
Report on Form 10-K for the year ended Decembei2813; and in Part II, Item 1A (Risk Factors) of this joet; Note 12 (Legal at
Regulatory Proceedings) to the consolidated firdrstatements included in Part I, Item 1 of thip&€& and “-Business Environment”.

Cash Flow

The table below shows a summary of the cash floas foperating, investing and financing activities thesix months ended June 30, 2
and 2013:

Six Months Ended

June 30,
2014 2013
(in millions)
Cash Flow Data:
Net cash provided by operating activities $ 1,297 $ 1,61«
Net cash provided by (used in) investing activities (432 11¢€
Net cash used in financing activities (1,58%) (1,427

Net cash provided by operating activities v$1.3 billion and $1.6 billion for the six monthsdead June 30, 2014 and 201R:spectively. Nt
cash provided by operating activities for the siantfis ended June 30, 20d4s primarily due to net income, partially offset fiayments fc
prepaid and accrued expenses. Net cash providempésating activities for the six months ended J@@ge 2013was primarily due to n
income.

Net cash used in investing activities for tsix months ended June 30, 20f@dmarily related to purchases of investment sdi@srian:
acquisitions, partially offset by the proceeds freates and maturities of investment securities.ddsh provided by investing activities for
six months ended June 30, 2Qdr8narily related to the proceeds from sales anturitges of investment securities, partially off&st purchase
of investment securities.

Net cash used in financing activities for tsix months ended June 30, 2014 primarily relatethéorepurchase of the CompanyClass /
common stock, partially offset by proceeds from debt offering completed in March 2014. Net casedus financing activities for thsix
months ended June 30, 2013 primarily related todparchase of the Company’s Class A common stock.

The table below shows a summary of the balance sla¢ at June 30, 2014 and December 31, 2013 :

June 30, December 31,
2014 2013
(in millions)

Balance Sheet Data:
Current assets $ 10577 $ 10,95(
Current liabilities 5,79( 6,03:
Long-term liabilities 2,271 71t
Equity 6,31¢ 7,49¢

The Company believes that its existing cash, caghvelents and investment securities balancesgash 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.

Debt and Credit Availability

In March 2014, MasterCard Incorporated issued $60ion aggregate principal amount of 2.000% Nades April 1, 2019 (the “2019 Notes”
and $1 billion aggregate principal amount of 3.37B%ttes due April 1, 2024 (the “2024 Notes”) (cotleely the “Notes”).The effectiv
interest rates were 2.081% and 3.426&the 2019 Notes and 2024 Notes, respectively.rnehg@roceeds from the issuance of the Notes,
deducting the underwriting discount and offeringenxses, were $1,484 million . The Company
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is not subject to any financial covenants undembees. Interest on the Notes is payable semmually on April 1 and October 1, commen
on October 1, 2014. The Notes may be redeemed abewbr in part, at our option at any time for &afied makewhole amount. The Not
are senior unsecured obligations and would ranklbgwith any future unsecured and unsubordinatellbtedness. The proceeds of the N
are to be used for general corporate purposes.

The Company has a $3 billion committed unsecurgdlveng credit facility (the “Credit Facility”which expires on November 15, 2018. "
Credit Facility decreases to $2.95 billiguring the final year of the Credit Facility agremth Borrowings under the Credit Facility
available to provide liquidity for general corpargiurposes, including providing liquidity in theegw of one or more settlement failures by
Companys customers. The Credit Facility contains custonr@pgresentations, warranties, events of default affidnative and negati
covenants, including a financial covenant limitifigg maximum level of consolidated debt to earningfore interest, taxes, depreciation
amortization. MasterCard was in compliance in akenial respects with the covenants of the Crealiflfy at June 30, 2014 ardkcember 3:
2013 . The majority of Credit Facility lenders atestomers or affiliates of customers of MasterCard.

Dividends and Share Repurchas

MasterCard has historically paid quarterly dividerh its outstanding Class A common stock and Basemmon stock. Subject to lege
available funds, we intend to continue to pay artguly cash dividend. However, the declaration pagment of future dividends is at the
discretion of our Board of Directors after takimga account various factors, including our finahciandition, operating results, available ¢
and current and anticipated cash needs.

On December 10, 2013, our Board of Directors dedar quarterly cash dividend of $0.11 per sharéd paiFebruary 10, 2014 to holder:
record on January 9, 2014 of our Class A commocksind Class B common stock. The aggregate amdtinisadividend was $131 million.

On February 4, 2014, our Board of Directors dedaeuarterly cash dividend of $0.11 per share fpayan May 9, 2014 to holders of rec
on April 9, 2014 of our Class A common stock andgsIB common stock. The aggregate amount of thidedid was $129 million.

On June 3, 2014, our Board of Directors declargdaterly cash dividend of $0.11 per share payablAugust 8, 2014 to holders of recorc
July 9, 2014 of our Class A common stock and Glasemmon stock. The aggregate amount of this dnddeill be $127 million.

A ggregate payments for quarterly dividends total2d0$million and $110 million for the six months eddJune 30, 2014 and 2013
respectively.
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Shares in the Company's common stock that are ¢leased are considered treasury stock. The timidgaatual number of additional she
repurchased will depend on a variety of factorsjuiding the operating needs of the business, leg@lirements, price and economic
market conditions. In December 2013, our Board iné®ors approved a new share repurchase progrémoraing the Company to repurch
up to $3.5 billionof our Class A common stock. During January 2@hé, Company exhausted its purchases under its &gbR013 sha
repurchase program. As of July 24, 2Q1the cumulative repurchases by the Company uriddbeécember 2013 share repurchase pro
totaled approximately 36.5 million shares of ite€d A common stock for an aggregate cost of apmately $2.8 billionat an average price
$75.98 per share of Class A common stock. As of 24| 2014 , the Company had approximately $728anifemaining under its Deceml
2013 share repurchase program.

The following table summarizes the Company's sheparchase authorizations of its Class A commocokstiorough June 30, 2014as well a
historical purchases:

Authorization Dates

December February June
2013 2013 2012 Total
(in millions, except average price data)

Board authorization $ 3,50C $ 2,00C $ 1500 $ 7,00(
Remaining authorization at December 31, 2013 $ 3,500 $ 161 $ — 3,661
Dollar value of shares repurchased during the sirtits ended June 30,

2014 $ 2,666 $ 161 $ — 3 2,821
Remaining authorization at June 30, 2014 $ 834 % — — 834
Shares repurchased during the six months ended3 2914 35.1 1.¢ — 37.C
Average price paid per share during the six moatided June 30, 2014 $ 75.9¢ % 83.2: $ — 3 76.37
Cumulative shares repurchased through

June 30, 2014 35.1 31.1 31.1 97.c
Cumulative average price paid per share $ 75.9¢ % 64.2¢ $ 48.1¢ $ 63.3¢

See Note 8 (Stockholders' Equity) to the consatidditnancial statements included in Part I, Iteof fhis Report for further discussion.
Off-Balance Sheet Arrangements

MasterCard has no offalance sheet debt other than lease arrangemenhistla@r commitments as presented in the futuregatitins table i
Item 7 (Liquidity and Capital Resources) in Pamflthe Company’s Annual Report on Form 10-K fa fkear ended December 31, 2013 .

Recent Accounting Pronouncemen
Refer to Note 1 (Summary of Significant Accountiglicies) to the consolidated financial stateméamtiided in Part |, Item 1.
Item 3. Quantitative and Qualitative Disclosures About MakRisk

Market risk is the potential for economic losses®incurred on market risk sensitive instrumenmisireg 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 amddlt in a fair value loss of approximately $20@lion on our foreign currency derivati
contracts outstanding at June 30, 20ékted to the hedging program. A 100 basis poilveese change in interest rates would not h:
material impact on the Company’s financial assetsbilities at June 30, 2014 or December 31, 20m3addition, there was no material eq
price risk at June 30, 2014 or December 31, 20IBe. DoddFrank Wall Street Reform and Consumer ProtectiohiAdhe United Statt
includes provisions related to derivative finandiatruments. The Company believes the adoptiosuoh provisions will not have a mate
adverse effect on the Company's financial positioresults of operations.
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Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedur

Our disclosure controls and procedures (as defindRules 13a-15(e) and 18d{e) under the Securities Exchange Act of 193Z4msende
(the “Exchange Act”)jare designed to ensure that information that isired to be disclosed in the reports under the Bmgh Act is recorde
processed, summarized and reported within the pieniods specified in the rules and forms of theuBiges and Exchange Commission an
ensure that information required to be discloseattumulated and communicated to management, indudir President and Chief Execu
Officer and our Chief Financial Officer, to allowniely decisions regarding disclosure. The PresidedtChief Executive Officer and the Cl
Financial Officer, with assistance from other membef management, have reviewed the effectivenéssup disclosure controls a
procedures as of the end of the period coverechisyReport and, based on their evaluation, haveladad that the disclosure controls
procedures were effective as of such date.

Changes in Internal Control over Financial Reportm

There was no change in MasterCard’s internal cbwotrer financial reporting that occurred during theee months ended June 30, 2@
has materially affected, or is reasonably likelyrtaterially affect, MasterCard's internal contreéofinancial reporting.

Other Financial Information

With respect to the unaudited consolidated findriofarmation of MasterCard Incorporated and itbsdiaries as of June 30, 2044d for thi
three and six months ended June 30, 2014 and 2@RewaterhouseCoopers LLP reported that theye tepplied limited procedures
accordance with professional standards for a rewEsuch information. However, their report datety B1, 2014appearing 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 shddaeferCard Incorporated and its subsidiaries (@@vipany”) as of June 30, 2014nd th:
related consolidated statements of operations antbrehensive income for the three and six -montioge ended June 30, 2014 and 2013
and the consolidated statement of changes in efprithe six -month period ended June 30, 204Ad the consolidated statement of cash 1
for the six -month periods ended June 30, 201428@ included within Part I, Item 1 of this Form-@0 These interim financial statements
the responsibility of the Company’s management.

We conducted our review in accordance with thedsteas of the Public Company Accounting OversighamBlo(United States). A review
interim financial information consists principalhy applying analytical procedures and making inggiiof persons responsible for financial
accounting matters. It is substantially less inpgcthan an audit conducted in accordance withtdredards of the Public Company Accoun
Oversight Board (United States), the objective @ich is the expression of an opinion regarding fthancial statements taken as a wr
Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any naterodifications that should be made to the accaowipg consolidated interim financ
information for them to be in conformity with aceting principles generally accepted in the Unitéat&s of America.

We previously audited, in accordance with the stiadisl of the Public Company Accounting Oversight ilBd@nited States), the consolida
balance sheet as of December 31, 2048d the related consolidated statements of dpasatof comprehensive income, of changes in e(
and of cash flows for the year then ended (notepriesl herein), and in our report dated Februarp @44, we expressed an unqualified opi
on those consolidated financial statements. Inapinion, the information set forth in the accompagyconsolidated balance sheet a
December 31, 2013 , is fairly stated in all mataeapects in relation to the consolidated balaieeet from which it has been derived.

/sl PricewaterhouseCoopers LLP

New York, New York
July 31, 2014
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PART Il - OTHER INFORMATION

Item 1. Legal Proceedings
Refer to Note 12 (Legal and Regulatory Proceeditg#)e consolidated financial statements includdéart I, Item 1.

Item 1A. Risk Factors

For a discussion of the Company’s risk factorse d&em 1A (Risk Factors) in Part | of our Annualpg®e on Form 1K for the year ende
December 31, 2013 and in Part Il, Item 1A (RisktBex) of the Company’s Quarterly Report on FormQ@@er the quarter ended March
2014.

Item 2. Unregistered Sales of Equity Securities and UsdPobceeds
ISSUER PURCHASES OF EQUITY SECURITIES

During the second quarter of 2014 , MasterCardnad@ased a total of approximately 15.7 million ssafor $1.2 billionat an average price
$73.88 per share of Class A common stock. See 8l¢BtockholdersEquity) to the consolidated financial statementduded in Part I, Item
of this Report for further discussion with resptcthe Company’s share repurchase programs. Thep@uyis repurchase activity during 1
second quarter of 2014 consisted of open markeéskaurchases and is summarized in the followainget

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 *
April 1 — 30 7,640,45. $ 72.9% 7,640,45. % 1,434,946,60
May 1 — 31 4,933,62' $ 73.9¢ 4,933,62! $ 1,070,155,26
June 1 -30 3,102,63' $ 76.0¢ 3,102,63! $ 834,210,48
Total 15,676,71 g 73.8¢ 15,676,71

'Dollar value of shares that may yet be purchaseléutine Repurchase Programs is as of the end pktted.

Item 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 causedréiport to be signed on its behalf by
undersigned, thereunto duly authorized.

MASTERCARD INCORPORATED
(Registrant)

Date:July 31, 2014 By: /SI AJAY BANGA
Ajay Banga

President and Chief Executive Officer

(Principal Executive Officer)

Date:July 31, 2014 By: /SI MARTINA HUND-MEJEAN

Martina Hund-Mejean

Chief Financial Officer

(Principal Financial Officer)

Date:July 31, 2014 By: /SI ANDREA FORSTER

Andrea Forster

Corporate Controller

(Principal Accounting Officer)
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EXHIBIT INDEX
Exhibit
Number Exhibit Description
10.1+* Form of Restricted Stock Agreement for awards ura€6 NonEmployee Director Equity Compensation Plan, ame
and restated effective June 5, 2012 (effectiveafeards granted on and subsequent to June 3, 2014).
10.2+* Form of Deferred Stock Unit Agreement for awardslem2006 NorEmployee Director Equity Compensation P
amended and restated effective June 5, 2012 (efeftr awards granted on and subsequent to Ju2@13,).
12.1* Computation of Ratio of Earnings to Fixgdarges.
15* Awareness Letter from the Company’s Indefgsm Registered Public Accounting Firm.
31.1* Certification of Ajay Banga, President and ChiefeEutive Officer, pursuant to Rule 13a-14(a)/15a), as adopte
pursuant to Section 302 of the Sarbanes-Oxley A2062.
31.2* Certification of Martina Hund-Mejean, Chief FinaakOfficer, pursuant to Rule 13a-14(a)/1bda), as adopted pursu
to Section 302 of the Sarbanes-Oxley Act of 2002.
32.1* Certification of Ajay Banga, President and ChiefeEntive Officer, pursuant to 18 U.S.C. Section 13&€ adopte
pursuant to Section 906 of the Sarbanes-Oxley A2002.
32.2* Certification of Martina Hundvejean, Chief Financial Officer, pursuant to 18 I€.SSection 1350, as adopted pursual
Section 906 of the Sarbanes-Oxley Act of 2002.
101.INS* XBRL Instance Document
101.SCH* XBRL Taxonomy Extension Scheme Documen
101.CAL* XBRL Taxonomy Extension Calculationnkbase Document
101.DEF* XBRL Taxonomy Extension Definition libase Document
101.LAB* XBRL Taxonomy Extension Label LinkbaB®cument
101.PRE* XBRL Taxonomy Extension Presentatiatkhase Document
+ Management contracts or compensatory plans orgeraents
* Filed or furnished herewit

The agreements and other documents filed as eghbthis report are not intended to provide fadnfarmation 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 méslg 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.
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Exhibit 10.1

FORM OF RESTRICTED STOCK AGREEMENT
[] GRANT

THIS AGREEMENT, dated as of [ ], (“Grant Date”)bstween MasterCard Incorporated, a Delaware Catiparéhe
“Company”), and you (the “Director”). Capitalizegrins that are used but not defined in this Agre¢mawve the meanings given
to them in the 2006 Non-Employee Director Equityrensation Plan (“Plan”) and, where applicableh&2006 Long Term
Incentive Plan (the “Omnibus Plan”), both as amenaied restated as of June 5, 2012.

WHEREAS, the Company has established the Planethes of which Plan, and, to the extent applicathie Omnibus
Plan (but not the standard terms and conditior&eation 8.4 thereof) are made a part hereof;

WHEREAS, the Human Resources Compensation and Cibeenoif the Board of Directors of the Company (the
“Committee”) has approved, and the Board of Direstif the Company has ratified, this grant undentémms of the Plan;

NOW, THEREFORE, the parties hereby agree as follows
1. Award.

Subject to the terms and conditions of this Agresnaad of the Plan, the Company hereby grantsad®ihector [ ]
number of shares of the Company’s $0.0001 par v@lass A Common Stock (the “Common Shares”), wiiodmmon Shares
will be subject to the terms and conditions sethftselow (the “Restricted Stock”). Common Share§lvé issued in the name of
the Director, deposited in an account for the beoéthe Director, and subjected to appropriaéasfer restrictions implemented
to reflect the terms, conditions and restrictiopplizable to the Restricted Stock as describeditmere

2. Vesting.

The interest of the Director in the Restricted &tiscfully vested on grant, but is subject to tfensestrictions pursuant to
Section 3 below.

3. Transfer Restrictions.

The Restricted Stock granted hereunder may notlde assigned, margined, transferred, encumbeteteyed, gifted,
hypothecated, pledged, or otherwise disposed ofremdnot be subject to lien, garnishment, attactmeather legal process
before the fourth anniversary of the Grant Datdhinevent the Director has a Termination from Berbefore the fourth
anniversary of the Grant Date, the transfer ragiris shall lapse and be removed from the CommameShwithin 60 days of the
Director’s Termination from Service.

4. Stockholder Rights.
Except as otherwise provided in this Agreement[imector will have, with respect to the Restric®@tck, all of the

rights of a shareholder of the Company holdingdlass of Common Shares that is the subject of #striRted Stock, including, if
applicable, the right to vote the shares and tji& tb receive any cash dividends.




5. Changes in Stock.

In the event of any change in the number and kirmltstanding stock by reason of any recapitaliatreorganization,
merger, consolidation, stock split or any similaacge affecting the Common Shares (other thanidettid payable in Common
Shares) the Company shall make an appropriatetadguas in the number and terms of the RestrictedkSas provided in the Ple

6. Compliance with Law.

No Common Shares will be delivered to the Direcitader this Agreement unless counsel for the Commasatisfied the
such delivery will be in compliance with all ap@lde laws. The Company reserves the right to imptiser requirements on the
Restricted Stock, any Common Shares, and the Ditegarticipation in the Plan, to the extent tlmenPany determines, inits s
discretion, that such other requirements are nacess advisable to comply with applicable lawscllvequirements may include
(but are not limited to) requiring the Directorgign any agreements or undertakings that may bessary to accomplish the
foregoing.

7. Taxes.

The Director shall be liable for any and all U.8ddoreign income and social taxes, including aguired withholding
taxes, arising out of this Award. To the extentiwilding is required under applicable law, the Campis authorized to deduct
from the total number of Common Shares the Direisttw receive the total value equal to the amoegsessary to satisfy any st
withholding obligation at the minimum applicabletiiolding rate, or to obtain withholdings in anh@t method permitted by the
Plan or the Omnibus Plan. In accordance with We8erfal income tax withholding requirements, the Gany shall withhold on
amounts payable to Directors who are considered i@ esident aliens under Code Section 7701(b).

8. Discretionary Nature of Restricted Stock Agvar
Director acknowledges and agrees that the graResfricted Stock is a discretionary Alternative Advander Section 6.3

of the Plan. The grant of Restricted Stock undemRtan is a one-time benefit and does not cregte@mntractual or other right to
receive a grant of Restricted Stock or other Algiie Award under the Plan in the future.




9. Data Authorization.

Director acknowledges and consents to the collectise, processing and transfer of personal dalasasibed in this
paragraph. The Company and its affiliates holdagepersonal information about Director, includiDgector’'s name, home
address and telephone number, date of birth, sosiatance number, remuneration, nationality, drares of stock or
directorships held in the Company, details of &stRcted Stock or any other entitlement to shafestock awarded, canceled,
purchased, vested, unvested or outstanding in @iredavor, for the purpose of managing and adstéring the Plan (“Data”).
The Company and/or its affiliates will transfer Baimongst themselves as necessary for the purpoeplementation,
administration and management of Director’s pgyéition in the Plan, and the Company and/or itdiatifis may each further
transfer Data to any third parties assisting then@any in the implementation, administration and aggment of the Plan. These
recipients may be located in the European Econdrea, or elsewhere, such as the United Statesciirauthorizes such third
party recipients to receive, possess, use, retairiransfer the Data, in electronic or other fofonthe purposes of implementing,
administering and managing Director’s participatiothe Plan, including any requisite transfer wdts Data as may be required
for the administration of the Plan and/or the sgheat holding of shares of stock on Director’s lifioea broker or other third
party with whom Director may elect to deposit ahgres of stock acquired pursuant to the Plan. diitisorization is provided by
Director solely in connection with and for the posps of implementation, administration and managéwiehe Plan. Director
may, at any time, review Data, require any necgsaaiendments to it, inquire about the safety messtaiken to protect the Data,
or withdraw the consents herein in writing by caetiteg the Company; however, withdrawing consent @dgct Directors ability
to participate in the Plan.

10. Miscellaneous.

(@) The parties agree to execute such furtlsrniments and to take such action as may reasohabigcessary
to carry out the intent of this Agreement.

(b) Any notice required or permitted hereundelisbe given in writing and shall be deemed effety given
upon delivery to the Director at the address thefile with the Company or upon delivery to the Grany at 2000 Purchase
Street, Purchase, New York 10577, Attn: Group H&ldbal Rewards.

(c) This Agreement constitutes the entire agmdrof the parties with respect to the subject endiereof.

By /s/
Name:
Title:




Exhibit 10.2

FORM OF DEFERRED STOCK UNIT AGREEMENT

THIS AGREEMENT, dated as [ ] (“Grant Date”) is betsn MasterCard Incorporated, a Delaware Corpon atio
(“Company”), and you (“Director”). Capitalized tesnthat are used but not defined in this Agreemawé lthe meanings given to
them in the 2006 Non-Employee Director Equity Congagion Plan amended and restated as of June 3 (@@&1“Plan”). The
parties hereby agree as follows:

1. Grant of Units.

Subject to the terms and conditions of this Agresnaad of the Plan, the Company hereby grants uq y®eferred
Stock Units (“Units”). The Units comprising this avd will be recorded in an unfunded Units accoantaur name maintained on
the books of the Company (“Account”). Each Unitnesgents the right to receive one share of the Copip&0.0001 par value
Class A Common Stock (“Common Shares”) under thegeand conditions set forth below.

2. Vesting.
The interest of the Director in the Units is fullgsted on grant.
3. Transfer Restrictions.

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

4. Stockholder Rights.

Prior to the time that Director’s Units are settéet! the Company has issued Common Shares reflatsugh Units,
Director will not be deemed to be the holder ofhave any of the rights of a holder with respecatty Common Shares
deliverable with respect to such Units.

5. Dividend Equivalents.

Until such time as the Units are released to thred@r, the Company will pay the Director a casioant equal to the
number of Units granted hereunder times any peedtigidend payment made to shareholders of thegaoyis Common Shares
as long as the Director continues to hold suchdmitthe dividend payment date. Such payments ishaliade by the end of the
year in which dividends are paid to shareholc




6. Changes in Stock.

In the event of any change in the number and kirmltstanding stock by reason of any recapitaliatreorganization,
merger, consolidation, stock split or any similaacge affecting the Common Shares (other thanidettid payable in Common
Shares) the Company shall make an appropriatetadgas in the number and terms of the Units creditetthe Directors Account
as provided in the Plan.

7. Form and Timing of Payment.

The Company shall pay on the fourth anniversatpefdate of grant, [ ], a number of Common Shagesikto the
aggregate number of Units granted under this Ages¢nin the event the Director has a TerminatiomfiService before the
fourth anniversary of the date of grant, paymeatidie made within 60 days of the Director’s Teratian from Service.

A Director may elect, at a time and in a form prim by the Company, to defer settlement of thtePed Stock Units
until a specified anniversary of the date of gtater than the fourth anniversary or until the Bio#’s Termination from Service
after the fourth anniversary of the date of gralattwithstanding any such election, in the evernthefDirector’'s Termination from
Service, the Deferred Stock Units shall be settlghin 60 days of the Director’'s Termination frorer8ice. In order to be
effective, any such election to defer settlemetit after the fourth anniversary of the date ofrgrenust be made no later than
December 31 of the year prior to the Annual Meetihghareholders on which the Award is made ouel ®ther time specified
by the Committee. Once the deadline for electirggassed, an election as to time of payment isdoable.

In the event a Director is a specified employeepimposes of Code section 409A(a)(2)(B)(i) at theetof his or her
Termination from Service, any payment requireddgartade on Termination from Service shall be madéneffirst day of the
seventh month following Termination from Service.

8. Compliance with Law.

No Common Shares will be delivered to Director aaleounsel for the Company is satisfied that sedkety will be in
compliance with all applicable laws. The Comparserges the right to impose other requirements erttits, any Common
Shares acquired or payment made pursuant to tts,dnid the Director's participation in the Planthe extent the Company
determines, in its sole discretion, that such otbguirements are necessary or advisable to cowiityapplicable laws. Such
requirements may include (but are not limited &muiring the Director to sign any agreements oreuadings that may be
necessary to accomplish the foregoing.




9. Taxes.

The Director shall be liable for any and all U.8ddoreign income and social taxes, including aguired withholding
taxes, arising out of this grant or the issuanc®fCommon Shares hereunder. To the extent widiriwls required under
applicable law, the Company is authorized to detheeamount of tax withholding from the amount gagao the Director upon
payment of dividend equivalents and settlemenhefunits, or to obtain withholdings in any otherthaal permitted by the Plan.
Unless problematic under applicable law or accogntules, the Company shall withhold from the totamnber of Common
Shares the Director is to receive the value equtilé amount necessary to satisfy any such witliglobligation at the minimum
applicable withholding rate.. In accordance witlsUfederal income tax withholding requirements,@loenpany shall withhold on
amounts payable to Directors who are considered nd&esident aliens under Code Section 7701(b).

10. Data Authorization.

Director acknowledges and consents to the collectise, processing and transfer of personal dadasxsibed in this
paragraph. The Company and its affiliates holdagepersonal information about Director, includiDgector’'s name, home
address and telephone number, date of birth, sosiatance number, remuneration, nationality, drares of stock or
directorships held in the Company, details of alitslor any other entitlement to shares of stochraed, canceled, purchased,
vested, unvested or outstanding in Director’s faf@rthe purpose of managing and administering?lae (“Data”). The
Company and/or its affiliates will transfer Data@rgst themselves as necessary for the purposeptdrimentation, administration
and management of Director’s participation in thenfPand the Company and/or its affiliates may dadher transfer Data to any
third parties assisting the Company in the impleaon, administration and management of the Plarse recipients may be
located in the European Economic Area, or elsewlseigh as the United States. Director authorizel thrd party recipients to
receive, possess, use, retain and transfer the iDagkectronic or other form, for the purposesngblementing, administering and
managing Director’s participation in the Plan, udihg any requisite transfer of such Data as maeqeired for the
administration of the Plan and/or the subsequeldirg of shares of stock on Directebehalf to a broker or other third party w
whom Director may elect to deposit any sharesaxfksaicquired pursuant to the Plan. This authopras provided by Director
solely in connection with and for the purposeshgbliementationadministration and management of the Plan. Diraotay, at an'
time, review Data, require any necessary amendntenttsnquire about the safety measures takeprdtect the Data, or withdre
the consents herein in writing by contacting thenpany; however, withdrawing consent may affect @wes ability to
participate in the Plan.




11. Section 409A.

The Company may at its sole discretion amend daceghe agreement to cause the agreement to covithl{Code
section 409A.

12. Miscellaneous.

(a) All amounts credited to the Director's Acobunder this Agreement shall continue for all msgs to be a
part of the general assets of the Company. Theirs interest in the Account shall make the Dioeonly a general, unsecured
creditor of the Company.

(b) The parties agree to execute such furtteriments and to take such action as may reasohabigcessary
to carry out the intent of this Agreement.

(c) Any notice required or permitted hereundelisbe given in writing and shall be deemed effety given
upon delivery to the Director at the address thefile with the Company or upon delivery to the Grany at 2000 Purchase
Street, Purchase, New York 10577, Attn: Group H&ldbal Rewards.

(d) This Agreement, constitutes the entire agesg of the parties with respect to the subjectendiereof.

By /s/

Name:

Title:



MASTERCARD INCORPORATED

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

EXHIBIT 12.1

Six Months
Ended Years Ended December 31,
June 30, 2014 2013 2012 2011 2010 2009
(in millions, except ratios)

Pre-tax income (loss) before adjustment for

non-controlling interests $ 2,65t 4,50z 3932 % 2,74¢ 2,751 % 2,21¢
Loss attributable to non-controlling interests

and equity investments 17 37 25 18 1 3
Add: Fixed charges 22 20 25 29 56 12C
Earnings (loss) $ 2,69/ 4,55¢ 3,98: $ 2,79¢ 2,812 % 2,341
Fixed charges:
Interest expense $ 21 14 20 $ 25 52 §$ 11&
Portion of rental expense under operating le:

deemed to be the equivalent of intefest 1 6 5 4 4 5
Total fixed charges $ 22 20 25 % 29 56 $ 12C
Ratio of earnings to fixed charges 122.¢ 228.( 159.: 96.c 50.2 19.c

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



EXHIBIT 15

July 31, 2014

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

Commissioners:

We are aware that our report dated July 31, 26i1dur review of interim financial information ofddterCard Incorporated and its subsidi:
(the “Company”) as of June 30, 2014 and for thedhand six month periods ended June 30, 2014 ahgl&@l included in the Compan
quarterly report on Form 10-Q for the quarter endi@ge 30, 2014 is incorporated by reference iRégistration Statements on Forn8 $late:
June 30, 2006 (File No. 333-135572), August 9, 2@ No. 333-136460), and June 15, 2007 (File 888-143777), 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. | have reviewed this quarterly report on ForraQ 0f MasterCard Incorporated for the three moethded June 30, 2014 ;

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 deficienciesnd material weaknesses in the design or operafiamternal control over financial reporting whieine
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: July 31, 2014

By: /sl Ajay Banga
Ajay Banga

President and Chief Executive Officer



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

[, Martina Hund-Mejean, certify that:
1. | have reviewed this quarterly report on ForraQ 0f MasterCard Incorporated for the three moethded June 30, 2014 ;

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: July 31, 2014

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
June 30, 2014 as filed with the Securities and Brgk Commission on the date hereof (the “Repdrt’\jay 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.

July 31, 2014

/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
June 30, 2014 as filed with the Securities and Brge Commission on the date hereof (the “Repott"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.

July 31, 2014

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




