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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form 10-Q

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

For the quarterly period ended March 31, 2015
Or

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

ACT OF 1934
For the transition period from to
Commission file number; 001-32877
(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 €l filed all reports required to be filed by SeatiB or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordoch shorter period that the registrant was redquinefile such reports), and (2) has t
subject to such filing requirements for the pastia@s. Yes[x] No O

Indicate by check mark whether the registrant hdwnstted electronically and posted on its corpok&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 registrantsaell company (as defined in Rule 12b-2 of the Aatgs O No

As of April 22, 2015, there were 1,116,113,409rebautstanding of the registrant’s Class A comistogk, par value $0.00Qder share
and 24,123,365 shares outstanding of the regi&r@tdss B common stock, par value $0.0001 pereshar
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In this Report on Form -Q (“Report”), references to the “Company,” “Mast&ard,” “we,” “us” or “our” refer to the MasterCard brai
generally, and to the business conducted by Mastercorporated and its consolidated subsidiarigssluding our operating subsidial
MasterCard International Incorporate:

Forward-Looking Statements

This Report contains forwaldoking statements pursuant to the safe harborigioms of the Private Securities Litigation Refoft of 1995
All statements other than statements of historfaats may be forward-looking statements. When usetthis Report, the words “believe”
“expect”, “could”, “may”, “would”, “will", “trend” and similar words are intended to identify forwéwdking statements. These forward
looking statements relate to the Companfgiture prospects, developments and businesggiatand include, without limitation, statem:

relating to:

. our focus on growing, diversifying and building darsiness and providing value to our strategicngas

. our management of the impact on our business af kgd regulatory challeng

. the stability of economies around the gl

. our advertising and marketing strate

. our belief that our existing cash, cash equivalenis$ investment securities balances, its cash diemerating capabilities,

borrowing capacity and our access to capital ressuare sufficient to satisfy our future operatiagh needs, capital as
purchases, outstanding commitments and other liguidquirements associated with its existing opers and potenti
obligations; and

. the manner and amount of purchases pursuant tehawe repurchase program, dependent upon pricenariekt condition:

Many factors and uncertainties relating to our afiens and business environment, all of which éffecdlt to predict and many of which &
outside of our control, influence whether any forvBboking 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:

. payments systemelated regulation, legislation and litigation (ining interchange fees and surchargi

. regulation related to our participation in the payts industn

. existing regulation leading to new regulation ihatjurisdictions or of other produc

. preferential or protective government actit

. potential or incurred liability and limitations dnusiness resulting from litigatic

. potential changes in tax lav

. competition in the global payments indus

. banking industry consolidatic

. loss of substantial business from significant congis

. impact of our relationships with merchants, issyacsjuirers and governmet

. competitor relationships with our custom

. brand perception and reputati

. the overall business environment, including glaainomic and political events and conditis

. declines in crosberder activity

. exposure to loss or illiquidity due to guarasteé settlement and certain other thirakty obligations

. impact of information security failures, disruptgoto our transaction processing systems, accouattiaaches and increa
in fraudulent activity;

. the challenges resulting from rapid technologi@lelopments in the payments indus

. the effect of adverse currency fluctuat

. issues related to acquisition integration and eintiy new businesses; &
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. issues related to our Class A common stock andbcat@ governance struct

Please see a complete discussion of these risbrgaict Part |, Item 1A - Risk Factors of the Comgarmnnual Report on Form 1R-for the
year endeiDecember 31, 2014We caution you that the important factors refeeghabove may not contain all of the factors thatimportan
to you. Our forwardeoking statements speak only as of the date efR@port or as of the date they are made, and dertake no obligatic
to update our forward-looking statements.
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PART | — FINANCIAL INFORMATION

ltem 1. Consolidated Financial Statements (Unaudited)

MASTERCARD INCORPORATED
CONSOLIDATED BALANCE SHEET
(UNAUDITED)



March 31, 2015

December 31, 2014

(in millions, except share data)

ASSETS
Cash and cash equivalents $ 4207 $ 5,137
Restricted cash for litigation settlement 54C 54C
Investment securities available-for-sale, at faiue 1,58¢ 1,16¢
Accounts receivable 1,07z 1,10¢
Settlement due from customers 1,07(¢ 1,052
Restricted security deposits held for customers 952 95C
Prepaid expenses and other current assets 644 741
Deferred income taxes 272 30C
Total Current Assets 10,34¢ 10,99’
Property, plant and equipment, net of accumulaggetiation of $451 and $437, respectively 60z 615
Deferred income taxes 7€ 96
Goodwill 1,46¢ 1,522
Other intangible assets, net of accumulated anatidiz of $703 and $663, respectively 64¢ 714
Other assets 1,49( 1,38¢
Total Assets $ 14,63 $ 15,32¢
LIABILITIES AND EQUITY

Accounts payable $ 40€ % 41¢
Settlement due to customers 1,201 1,14z
Restricted security deposits held for customers 958 95C
Accrued litigation 731 771
Accrued expenses 2,16¢ 2,43¢
Other current liabilities 477 501
Total Current Liabilities 5,937 6,22:
Long-term debt 1,49¢ 1,49¢
Deferred income taxes 10z 11E
Other liabilities 76% 674
Total Liabilities 8,29¢ 8,50¢
Commitments and Contingencies (Note 12)
Stockholders’ Equity
Class A common stock, $0.0001 par value; authorg;860,000,000 shares, 1,366,722,923 and 1,353838,

shares issued and 1,118,832,686 and 1,115,36984uading, respectively — —
Class B common stock, $0.0001 par value; authorlz2@0,000,000 shares, 24,123,365 and 37,192,%566ds

and outstanding, respectively — —
Additional paid-in-capital 3,88t 3,87¢
Class A treasury stock, at cost, 247,890,237 aii¢D28,743 shares, respectively (10,949 (9,995
Retained earnings 14,00¢ 13,16¢
Accumulated other comprehensive income (loss) (639) (260)
Total Stockholders’ Equity 6,301 6,79(
Non-controlling interests 33 34
Total Equity 6,33¢ 6,82¢
Total Liabilities and Equity $ 14,63 $ 15,32¢

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

MASTERCARD INCORPORATED
CONSOLIDATED STATEMENT OF OPERATIONS
(UNAUDITED)

Basic Weighted-Average Shares Outstanding

Diluted Earnings per Share

Diluted Weighted-Average Shares Outstanding

Three Months Ended March 31,

2015 2014
(in millions, except per share data)
$ 223C $ 2,172
65C 665
14z 14¢
87 73
87¢ 887
1,351 1,28t
9 7
17 (6)
©) ©)
(11 4)
1,34( 1,281
32C 411
$ 1,02 $ 87C
$ 08¢ $ 0.7¢
1,14¢ 1,18t
$ 08¢ $ 0.7¢
1,152 1,18¢

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

Three Months Ended March

31,
2015 2014
(in millions)
Net Income $ 1,02 $ 87C
Other comprehensive income (loss):
Foreign currency translation adjustments (375) @)
Defined benefit pension and other postretiremeamipl 1 1
Income tax effect — —
Defined benefit pension and other postretiremeamiglnet of income tax effect 1 1
Investment securities available-for-sale (5) 2
Income tax effect — —
Investment securities available-for-sale, net cbme tax effect (5 2
Other comprehensive income (loss), net of tax (379 2
Comprehensive Income $ 641 $ 87z
The accompanying notes are an integral part obtheasolidated 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 (Loss) Class A Class B Capital Stock Interests
(in millions, except per share data)

Balance at December 31, 2014 $ 682« $ 1316¢ $ 260) $ — — $ 387¢ $ (9,99 $ 34
Net income 1,02( 1,02( — — — — — —
Activity related to non-controlling

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

net of tax (379 — (379 — — — — —
Cash dividends declared on Class A
and Class B common stock, $0.1¢

per share (18%) (189%) — — — — — —

Purchases of treasury stock (95€) — — — — — (95¢) —

Share-based payments 11 — — — — 7 4 _

Balance at March 31, 2015 $ 6,33 $ 14,006 $ (639 $ — % — $ 3,88 $(10,949 $ 33

The accompanying notes are an integral part ottheasolidated financial statements.






Table of Contents

MASTERCARD INCORPORATED
CONSOLIDATED STATEMENT OF CASH FLOWS
(UNAUDITED)



Three Months Ended March 31,

Operating Activities
Net income
Adjustments to reconcile net income to net caskigeal by operating activities:
Amortization of customer and merchant incentives
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-fla-sa
Acquisition of businesses, net of cash acquired
Purchases of property, plant and equipment
Capitalized software
Proceeds from sales of investment securities diaiffor-sale
Proceeds from maturities of investment securitieslable-for-sale
Decrease in restricted cash for litigation settleime
Other investing activities
Net cash (used in) provided by investing activities
Financing Activities
Purchases of treasury stock
Proceeds from debt
Dividends paid
Tax benefit for share-based payments
Cash proceeds from exercise of stock options
Other financing activities
Net cash used in financing activities
Effect of exchange rate changes on cash and caslaénts
Net (decrease) increase 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
Fair value of liabilities assumed related to acitjoiss

2015 2014
(in millions)
1,02 $ 87(
184 164
87 73
(59) (74)
37 (67)
37 2
(30 (15
(63 —
(10¢) (129
(57) (180)
(40) (27
1 (46)
15¢ (55)
(214 2¢
2€ 23
911 56¢
(2,129 (619
(12) (14¢)
(31 (29
(26) (29
51€ 341
16€ 42~
— 18<
©) ©)
(519 13C
(947) (1,669
— 1,48
(189 (133)
27 38
1C 8
(6) (12
(2,200 (279
(222) 1
(930 42(
5,13 3,59¢
4207 $ 4,01¢
13 3 24¢
— 42

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 chargechtdholders by issuers, or establish the ratesgeld by acquirers in connection v
merchants’ acceptance of the Company’s brandedcard

Consolidation and basis of presentation

The consolidated financial statements include ttomants of MasterCard and its majoréywned and controlled entities, including any vde
interest entities (“VIES”) for which the Companytige primary beneficiary. As of March 31, 2015 &etember 31, 2014there were no VIE
which required consolidation. Intercompany transact and balances have been eliminated in consioiidaCertain prior period amounts hi
been reclassified to conform to the 2015 presenmtatn addition, for the three months ended Marth2914, contra revenue and general

administrative expenses were revised to correddlgsify $5 millionof customer incentive expenses as contra reversieaid of general a
administrative expenses. This revision had no impacnet income. The Company follows accountinggples generally accepted in

United States of America (“GAAP").

The balance sheet as of December 31, 2014 wasedefiem the audited consolidated financial statdmes of December 31, 2014The
consolidated financial statements for the three tended March 31, 2015 and 2014 and as of Marcl2@15are unaudited, and in 1
opinion of management, include all normal recurr@ajustments that are necessary to present faielydsults for interim periods. The res
of operations for the three months ended Marct2815 are not necessarily indicative of the redoltse expected for the full year.

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

Non-controlling interest amounts are included in tbhesolidated statement of operations within otheoime (expense). For tlieree month
ended March 31, 2015 and 2014 activity from nontwdiing interests was insignificant.

Recent accounting pronouncemer

Debt Issuance Cos- In April 2015, the Financial Accounting Standamsard (“FASB”) issued accounting guidance that will change
current presentation of debt issuance costs obdtence sheet. This new guidance will move debiaisse costs from the assets section ¢
balance sheet to the liabilities section as a tlteduction from the carrying amount of the debtiéexd. The guidance is effective for fiscal y
beginning after December 15, 2015. Early adoptempearmitted. The Company is in the process of eiamg the potential effects of tl
guidance.

Consolidation -In February 2015, the FASB issued accounting guidahat amends current consolidation guidance.arhendments affe
both the VIE and voting interest entity consolidatimodels and may change previous consolidatioslasions. The guidance is effective
fiscal years beginning after December 15, 2015lyEsatoption is permitted. The Company is in theceiss of evaluating the potential effect
this guidance.
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

Revenue Recognitic- In May 2014, the FASB issued accounting guidaneg phovides a single, comprehensive revenue rettogmodel fo
all contracts with customers and supersedes mogheofexisting revenue recognition requirements. aédrithis guidance, an entity sho
recognize revenue to depict the transfer of prothgeods or services to customers in an amountrdfl@cts the consideration to which
entity expects to be entitled in exchange for thgseds or services. The guidance is effective ifal years beginning after December
2016. Early application is not permitted. The Compas in the process of evaluating the potentitda$ of this guidance.

Note 2.Acquisitions

In the three months ended March 31, 2015 , the @ommcquired one business for $13 million cash. The excess of the purct
consideration over the fair value of net assetsiiaed was recorded as goodwiill.

The Company acquired eight businesses in 2014 ptwehich were acquired in the three months endedci 31, 2014 . In 2014, twaf the
business combinations were achieved in stages,neithcontrolling interests acquired in previousrge®neof the business combinations \
a transaction for less than 100 percent of thetgquierest. The total consideration transferred W&75 million, primarily paid in cash,
which $224 million was related to the acquisitiamshe three months ended March 31, 2014 . Thrddgich 31, 2015 the Company record
$537 millionas goodwill for businesses acquired in 2014 remt@sgthe final and preliminary estimates of thgmegate excess of the purct
consideration over the fair value of net assetsiiaed. A portion of the goodwill is expected todeductible for local tax purposes.

The consolidated financial statements include therating results of the acquired businesses frand#tes of their respective acquisition.
forma information related to acquisitions was nuatlided because the impact on the Compaegnsolidated results of operations was
considered to be material.

Note 3.Earnings Per Share
The components of basic and diluted earnings paestiEPS”) for common stock were as follows:

Three Months Ended March 31,
2015 2014

(in millions, except per share data)

Numerator:
Net income $ 1,02 $ 87C
Denominator:
Basic weighted-average shares outstanding 1,14¢ 1,18t
Dilutive stock options and stock units 4 4
Diluted weighted-average shares outstanding 1,152 1,18¢
Earnings per Share:
Basic $ 08¢ $ 0.7t
Diluted $ 0.8¢ $ 0.7:

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

The Company classifies its fair value measuremeifimiancial instruments into a three-level hietgr¢the “Valuation Hierarchy”)Except fo
the reclassification of U.S. government securifiem Level 2 to Level 1, there were transfers made among the three levels in the \iah
Hierarchy during the three months ended March 8152

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

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

March 31, 2015

Significant
Quoted Prices Other Significant

in Active Observable Unobservable

Markets Inputs Inputs Fair

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

(in millions)

Municipal securities $ — 12C $ — ¢ 12C
U.S. government and agency securities 101 114 — 21E
Corporate securities — 1,031 — 1,031
Asset-backed securities — 16¢ — 16¢
Other 7 99 — 10€
Total $ 10e % 1532 $ —  $ 1,64(

December 31, 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 $ — 13t $ — 3 13t
U.S. government and agency securities 85 114 — 19¢
Corporate securities — 61¢ — 61€
Asset-backed securities — 17¢ — 17¢
Other 13 56 — 69
Total $ 298 % 1,101 $ — ¢ 1,19¢

'During 2015, U.S. government securities were rediag from Level 2 to Level 1 due to a reassessréthe availability of quoted prices. Prior patiamounts ha
been revised to conform to the 2015 presentation.

?Excludes amounts held in escrow related to the bi&chant class litigation settlement of $540 wiilliat March 31, 2015 and December 31, 20tvhich would b
included in Level 1 of the Valuation Hierarchy. Sdete 6 (Accrued Expenses and Accrued Litigatiamj &lote 11 (Legal and Regulatory Proceedings) dathé!
details.

The fair value of the Company’s available-for-salanicipal securities, U.S. government agency sdesricorporate securities, asbatke!
securities and other fixed income securities inetuth the Other category are based on quoted fiacessmilar assets in active markets anc
therefore included in Level 2 of the Valuation Hiethy. The Companyg’foreign currency derivative contracts have aksenbclassified withi
Level 2 in the Other category of the Valuation ldiehy, as the fair value is based on broker qufiiegshe same or similar derivati
instruments. See Note 13 (Foreign Exchange Riskagament) for further details. The Company).S. government securities and marke:
equity securities are classified within Level 1tlé Valuation Hierarchy as the fair values are 8ase unadjusted quoted prices for iden
assets in active markets.

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 customergpaid expenses, accounts payable, settlement duastomers and accrued expense
addition, nonmarketable equity investments are oreasat fair value on a nonrecurring basis for pags of initial recognition and impairm
testing.

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. Losgrtdebt is classified as Level 2 of the Valuatibararchy. At
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

March 31, 2015 , the carrying value and fair vadfiésong-term debt was $1.5 billion and $1.6 billiorespectively. At December 31, 201the
carrying value and fair value of long-term debt Bas5 billion .

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 corapbe undertakings, as the latter are not obseniatitee market given the proprietary na
of such guarantees. At March 31, 2015 and DeceRthe?2014, the carrying value and fair value of settlememd ather guarantee liabiliti
were not material. Settlement and other guaranéddilies are classified as Level 3 of the ValoatiHierarchy as their valuation requ
substantial judgment and estimation of factors #ua not currently observable in the market. Faditawhal information regarding tl
Company’s settlement and other guarantee lialslisee Note 12 (Settlement and Other Risk Managgmen

Non-Financial Instruments

Certain assets are measured at fair value on @owming basis for purposes of initial recognitaomd impairment testing. The Company’s nor
financial assets measured at fair value on a namieg basis include property, plant and equipmgatadwill and other intangible assets. Tt
assets are subject to fair value adjustments taicecircumstances, such as when there is evidehicgpairment.

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

The major classes of the Company’s availablesfle investment securities, for which unrealizeshgand losses are recorded as a sef
component of other comprehensive income on thedliolated statement of comprehensive income, anid tespective amortized cost be
and fair values as of March 31, 2015 and Decembge?@14 were as follows:

March 31, 2015

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss Value
(in millions)
Municipal securities $ 12C % — 3 — 3 12
U.S. government and agency securities 21t — — 21t
Corporate securities 1,031 1 (D) 1,031
Asset-backed securities 16¢ — — 16¢
Other 64 1 (10) b5
Total $ 159 $ 2 11) $ 1,58¢
December 31, 2014
Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss Value
(in millions)

Municipal securities $ 138 $ — 3 — $ 13t
U.S. government and agency securities 19¢ — — 19¢
Corporate securities 61¢ — (D) 61¢
Asset-backed securities 17¢ — — 17¢
Other 41 1 4 38
Total $ 1,172 % 1 3 5 $ 1,16¢

The municipal securities are primarily comprisedaf-exempt bonds and are diversified across stateseatdrs. The U.S. government
agency securities are primarily invested in U.Svggoment bonds and U.S. government sponsored adsomys. Corporate securities
comprised of commercial paper and corporate boRus.assebacked securities are investments in bonds whieltaltateralized primarily k
automobile loan receivables.

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

Investment Maturitie

The maturity distribution based on the contracteahs of the Company’s investment securities atdM&d, 2015 was as follows:

Available-For-Sale

Amortized
Cost Fair Value
(in millions)
Due within 1 year $ 501 $ 591
Due after 1 year through 5 years 97C 97C
Due after 5 years through 10 years 6 6
Due after 10 years 15 15
No contractual maturity 16 7
Total $ 159 $ 1,58¢

'Equity securities have been included in the Noremttal maturity category, as these securitiesaddave stated maturity dates.
Gross realized gains and losses

Gross realized gains and losses are recorded witligstment income on the Compasyconsolidated statement of operations. The
realized gains and losses from the sales of avaifab-sale securities for the three months endeddi 31, 2015 and 201dere not significan

Note 5.Prepaid Expenses and Other Assets

Prepaid expenses and other current assets consfdtesifollowing:

March 31, December 31,
2015 2014
(in millions)
Customer and merchant incentives $ 326 % 26C
Prepaid income taxes 44 231
Other 272 244
Total prepaid expenses and other current assets $ 644 $ 741
Other assets consisted of the following:
March 31, December 31,
2015 2014
(in millions)
Customer and merchant incentives $ 641 $ 55€
Nonmarketable equity investments 242 24k
Prepaid income taxes 362 407
Income taxes receivable 152 8¢
Other 92 88
Total other assets $ 149C $ 1,38t

Customer and merchant incentives represent paymmeade or amounts to be paid to customers and mehader business agreeme
Costs directly related to entering into such areagrent are generally deferred and amortized oedlifthof the agreement. Amounts to be |
for these incentives and the related liability wiexduded in accrued expenses and other liabilities

Prepaid income taxes primarily consists of taxell pa the fourth quarter of 2014elating to the deferred charge resulting from
reorganization of our legal entity and tax struetta better align with our business footprint of aon-U.S. operations.
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Note 6.Accrued Expenses and Accrued Litigation

Accrued expenses consisted of the following:

March 31, December 31,
2015 2014
(in millions)
Customer and merchant incentives $ 1,497 $ 1,43:
Personnel costs 271 531
Advertising 77 154
Income and other taxes 137 10t
Other 187 21¢
Total accrued expenses $ 2,16¢ $ 2,43¢

In the fourth quarter of 2014, a severance chaf@&8o millionwas recorded in general and administrative expefi$esCompany restructut
its organization to align with its strategic prites and to best meet the Compangontinued growth. The Company expects to be antially
complete with these restructuring activities by #ezond quarter of 2015. As of March 31, 2015 aredember 31, 201personnel cos
included an accrual of $68 million and $84 milliprespectively, related to this severance charbe.decrease in the balance was primarily
to payments and foreign currency translation.

As of March 31, 2015 and December 31, 2014 , thenj@amy’s provision related to U.S. merchant litigai was $731 million an#77]
million , respectively. These amounts are not includedhénaiccrued expenses table above and are separmgielyed as accrued litigation
the consolidated balance sheet. During the firattgn of 2015, MasterCard executed settlement agrets with a number of ot merchan
and no adjustment to the amount previously recomdad deemed necessary. See Note 11 (Legal and &&gyuProceedings) for furtt
discussion of the U.S. merchant class litigation.

Note 7.Stockholders’ Equity

In February 2013, the Company’s Board of Direc@pproved a share repurchase program authorizing@dmepany to repurchase up $a
billion of its Class A common stock (the “Febru&913 Share Repurchase ProgranmThe program became effective in March 2013 a
completion of the Company’s previously announced %lllion Class A share repurchase program.

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 “Detger 2013 Share Repurchase Prograiti)s program became effective at the comple
of the Company’s February 2013 Share Repurchaggdm which occurred in January 2014.

In December 2014, the CompasyBoard of Directors approved a new share repuechesgram authorizing the Company to repurchast®
$3.75 billion of its Class A common stock (the “[Betber 2014 Share Repurchase Prografii)s program became effective at the comple
of the Company’s December 2013 Share RepurchaggaPnowhich occurred in January 2015.
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The following table summarizes the Company’s shapeirchase authorizations of its Class A commoaokstiorough March 31, 2015as wel
as historical purchases:

Authorization Dates

December December February
2014 2013 2013 Total

(in millions, except average price data)

Board authorization $ 375 $ 350C $ 2,000 $ 9,25(
Dollar value of shares repurchased during the thresths ended March 31, 2014 $ — $ 150t $ 161 $  1,66¢
Remaining authorization at December 31, 2014 $ 3,75( % 27t % — $ 4,02
Dollar value of shares repurchased during the thmeeths ended March 31, 2015 $ 67z $ 27t $ — 947
Remaining authorization at March 31, 2015 $ 3,07¢ $ — — $ 3,07¢
Shares repurchased during the three months endeth84d, 2014 — 19.4 1.¢ 21.5
Average price paid per share during the three nsoaided March 31, 2014 $ — $ 777 $ 832: $ 782
Shares repurchased during the three months endexhNda, 2015 7.€ 3.2 — 11.C
Average price paid per share during the three nsoetiled March 31, 2015 $ 8717 $ 8431 % — $ 86.32
Cumulative shares repurchased through March 315 201 7.€ 45.¢ 31.1 84.7
Cumulative average price paid per share $ 8717 $ 764z $ 6426 $ 72.9:

Note 8.Accumulated Other Comprehensive Income (Loss)

The changes in the balances of each componentuofradated other comprehensive income (loss), neboffor thethree months ended Ma
31, 2015 and 2014 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, 2013 $ 20€ $ 29 $ 1 3 17¢
Current period other comprehensive income (lbss) (@D} 1 2 2
Balance at March 31, 2014 $ 20 % 28) $ 3 % 18C
Balance at December 31, 2014 $ (230 $ 26) $ 4 $ (260)
Current period other comprehensive income (165s) (37%) 1 (5) (379
Balance at March 31, 2015 $ (605 $ 25) $ 9 $ (63¢9)

*During the three months ended March 31, 2015 add 20nsignificant deferred costs related to thenPanys defined benefit pension and other postretirerkzmt
and insignificant gains and losses on availableséde investment securities were reclassified fracumulated other comprehensive income (loss) temgéran:
administrative expenses and investment incomeeotisply.

2 During the three months ended March 31, 201Be increase in other comprehensive loss relatefbreign currency translation adjustments wasedriby thi
devaluation of the Euro.
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Note 9.Share-Based Payments

During the three months ended March 31, 201% Company granted the following awards underNtasterCard Incorporated 2006 Lt
Term Incentive Plan, as amended and restated (") TThe LTIP is a shareholdexpproved omnibus plan that permits the grant ofous
types of equity awards to employees.

Weighted-Average

Grant-Date
Granted in 2015 Fair Value
(in thousands)
Non-qualified stock options 1,618 $17
Restricted stock units 1,166 $88
Performance stock units 130 $99

Stock options generally vest in four equal annuatallments beginning one year after the date ahtygrand have a term of ten yearShe
Company used the Blackeholes option pricing model to estimate the gdate fair value of stock options and calculatedetkgected term au
the expected volatility based on historical MasserCinformation. As a result, the expected ternstotk options granted in the first qua
2015 was five years , while the expected volatiltgs determined to be 20.6% .

Vesting of the shares underlying the restrictedlstanits 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.

Compensation expense is recorded net of estimatéeitiires 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 10.Income Taxes

The effective income tax rates were 23.9% and 3Zd@%he three months ended March 31, 2015 and 20@ddpectively. For théhree month
ended March 31, 2015 , the effective tax rate wagl than the effective tax rate for the comparaleléod in 2014 due to the recognition o
discrete benefit relating to certain foreign takesoming eligible to be claimed as credits in tmétédl States, a larger repatriation benefit &
more favorable mix of taxable earnings.

During the fourth quarter of 2014, in connectiorihnan initiative to better align its legal entitpcatax structure with its operational footp
outside the U.S., the Company recorded a deferhadge related to the income tax expense on intgvaogn profits. The deferred cha
resulted from the transfer of intellectual propeftym Belgium to a related foreign entity in theitéd Kingdom. Management believes
improved alignment will result in greater flexilyliand efficiency with regard to the global deplamh of cash, as well as ongoing benefi
the Company’s effective tax rate. The tax assodiateh the transfer is deferred and amortizedaitity a 25 year life. This deferred charge
included in other current assets and other assetseoCompany’s consolidated balance sheet at MgkcB015 in the amounts 85 million
and $362 million , respectively. The comparable ant® included in other current assets and othetssgere $18 million and $407 millign
respectively, at December 31, 2014 , with the diffiee driven by changes in foreign exchange raté<arrent period amortization.

The Company conducts operations in multiple coasatend, as a result, is subjected to tax examimatiovarious jurisdictions, including 1
United States. Uncertain tax positions are revibae an ongoing basis and are adjusted after cemsifdfacts 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 staie local or foreign examinations
taxing authorities for years before 2006. Witlie hext twelve months, the Company believes tratehkolution of certain federal, foreign .
state and local tax examinations are reasonablgiflesand that a change in estimate, reducing ogrézed tax benefits, may occur. WI
such a change may be significant, it is not possibl provide a range of the potential change uhé&l examinations progress further or
related statutes of limitation expire.
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Note 11.Legal and Regulatory Proceedings

MasterCard is a party to legal and regulatory pedoggs with respect to a variety of matters indhdinary course of business. 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 téf@ard has not established reserves fo
of these proceedings. When the Company deterrtiia¢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 nsatidasterCard 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 respongjblias yet to be determined, and/or (6) there akelnlegal issues presented. Furthern
except as identified with respect to the matterovise MasterCard does not believe that the outcormany individual existing legal
regulatory proceeding to which it is a party withe a material adverse effect on its results ofraijpms, financial condition or over
business. However, an adverse judgment or othtepme or settlement with respect to any proceediigsissed below could result in fine:
payments by MasterCard and/or could require Mastet@ change its business practices. In additinadverse outcome in a regula
proceeding could lead to the filing of civil damagjaims and possibly result in significant damagearas. Any of these events could ha
material adverse effect on MasterCard’s resultspefrations, financial condition and overall busfes

Interchange Litigation and Regulatory Proceedings

MasterCards interchange fees and other practices are suigjeegulatory and/or legal review and/or challengea number of jurisdiction
including the proceedings described below. Wherertaks a whole, the resulting decisions, regulatiand legislation with respect
interchange fees and acceptance practices may éhavaterial adverse effect on the Companytospects for future growth and its owve
results of operations, financial position and cimlvs.

United Statesln June 2005, the first of a series of complaingsenfiled on behalf of merchants (the majority e tomplaints were styled
class actions, although a few complaints were fidladbehalf of individual merchant plaintiffs) agsirMasterCard International, Visa U.S
Inc., Visa International Service Association anduanber of financial institutions. Taken togethée tlaims in the complaints were genel
brought under both Sections 1 and 2 of the Shertanwhich prohibit monopolization and attemptsconspiracies to monopolize a partic
industry, and some of these complaints containiuntampetition law claims under state law. The ctams allege, among other things,
MasterCard, Visa, and certain financial instituoconspired to set the price of interchange fepagcted point of sale acceptance r
(including the no surcharge rule) in violation aftirust laws and engaged in unlawful tying anddiing of certain products and services.
cases were consolidated for prigd proceedings in the U.S. District Court foetBastern District of New York in MDL No. 1720. Thhintiffs
filed a consolidated class action complaint thaksdreble damages.

In July 2006, the group of purported merchant cfdastiffs filed a supplemental complaint allegitigat MasterCard' initial public offering o
its Class A Common Stock in May 2006 (the “IPGi)d 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 finat
institutions allegedly attempted to release, withadequate consideration, MasterCard’s right tessthem for MasterCasl'litigatior
liabilities. The class plaintiffs sought treble deges and injunctive relief including, but not liedtto, an order reversing and unwinding
IPO.

In February 2011, MasterCard and MasterCard Intenmal entered into each of: (1) an omnibus judgihm&aring and settlement shai
agreement with Visa Inc., Visa U.S.A. Inc. and Visdernational Service Association and a numbefimdincial institutions; and (2)
MasterCard settlement and judgment sharing agreewidna number of financial institutions. The aegments provide for the apportionr
of certain costs and liabilities which MasterCateh Visa parties and the financial institutions nvagur, jointly and/or severally, in the even
an adverse judgment or settlement of one or athefcases in the merchant litigations. Among a lmemof scenarios addressed by
agreements, in the event of a global settlemerntivivg the Visa parties, the financial institutiomsd MasterCard, MasterCard would d&
of the monetary portion of the settlement. In therd of a settlement involving only MasterCard dhne financial institutions with respect
their issuance of MasterCard cards, MasterCard dvpay 36% of the monetary portion of such settleimen
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In October 2012, the parties entered into a défmisettlement agreement with respect to the matatiass litigation (including with respect
the claims related to the IPO) and the defendasparsitely entered into a settlement agreement tivehindividual merchant plaintiffs. T
settlements included cash payments that were apped among the defendants pursuant to the ompilgament 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. Objectionthtosettlement were filed by both merch
and certain competitors, including Discover. Dismos objections include a challenge to the settlemanthe grounds that certain of the

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

Merchants representing slightly more than 26fthe MasterCard and Visa purchase volume overdlevant period chose to opt out of
class settlement. MasterCard anticipates that ofdbe larger merchants who opted out of the satg will initiate separate actions seekin
recover damages, and over 30 opt-complaints have been filed on behalf of numenmmerchants in various jurisdictions. The defensiia/
consolidated all of these matters (except for datescourt action in Texas) in front of the samdefal district court that is overseeing
approval of the settlement. In July 2014, the distrourt denied the defendants’ motion to disntiesopteut merchant complaints for failure
state a claim.

MasterCard recorded a pre-tax charge of $770 miiliothe fourth quarter of 2011 and an additiorz0 $illion pretax charge in the seca
quarter of 2012 relating to the settlement agredsnéescribed above. In 2012, MasterCard paid $78@mwith respect to the settlements
which $726 million was paid into a qualified casbttement fund related to the merchant class flitga As of March 31, 201%nc
December 31, 2014 , MasterCard had $540 millionthe qualified cash settlement fund classifisdrestricted cash on its balance sheet
class settlement agreement provided for a retuthdalefendants of a portion of the class caslessdnt fund, based upon the percentag
purchase volume represented by the opt-out mershdtis resulted in $164 milliofrom the cash settlement fund being returne
MasterCard in January 2014 and reclassified at tiha from restricted cash to cash and cash equnt@l In the fourth quarter of 20
MasterCard recorded an incremental net pre-taxgehaf $95 million related to the optit merchants, representing a change in its estiml
probable losses relating to these matters. Maatdrflas executed settlement agreements with a mwhbpt-out merchants and no adjustrr
to the amount previously recorded was deemed nagesads of March 31, 2015 , MasterCard had accradability of $731 millionas
reserve for both the merchant class litigation tnedfiled and anticipated opt-out merchant cases.

The portion of the accrued liability relating toetlopt-out merchants does not represent an estiofi@doss, if any, if the opdut merchar
matters were litigated to a final outcome, in whitdse MasterCard cannot estimate the potentialitiabMasterCards estimate involve
significant judgment and may change depending agress in settlement negotiations or depending wemisions in any optut merchar
cases. In addition, in the event that the merchblass litigation settlement approval is overturoadappeal, a negative outcome in the litige
could have a material adverse effect on MasterGassults of operations, financial position anchdésws.

Canada. In December 2010, a proposed class action complaas commenced against MasterCard in Quebec balfbef Canadia
merchants. That suit essentially repeated thealmys and arguments of a previously filed appiicaby the Canadian Competition Burea
the Canadian Competition Tribunal (dismissed in féi@Zard’s favor) related to certain MasterCard sulelated to point-ofale acceptanc
including the “honor all cards” and “no surchargeles. The suit sought compensatory and punitiveadges in unspecified amounts, as we
injunctive relief. In the first half of 2011, adutibal purported class action lawsuits containimgilsir allegations to the Quebec class action
commenced in British Columbia and Ontario againststdrCard, Visa and a number of large Canadiamdinh institutions. The Britis
Columbia suit seeks compensatory damages in urfggeamounts, and the Ontario suit seeks compernsdmages of $5 billionThe Britist
Columbia and Ontario suits also seek punitive dasadg unspecified amounts, as well as injunctiiefrenterest and legal costs. In Aj
2012, the Quebec suit was amended to include the s@fendants and similar claims as in the Brifislumbia and Ontario suits. With resy
to the status of the proceedings: (1) the Quebéchas been stayed, (2) the Ontario suit is beergporarily suspended while the Bril
Columbia suit proceeds, and (3) the British Coluanddurt issued an order in March 2014 certifyinguamber of the merchantsauses ¢
action. The parties have appealed the certificadiecision. Additional proposed class action conmigahave been filed in Saskatchewan
Alberta with claims that largely mirror those iretlBritish 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 substatd@irabge awards.
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Europe.In April 2013, the European Commission announceat thhas opened proceedings to investigate: (13td&ards interregion:
interchange fees that apply when a card issueddeutise EEA is used at a merchant location in tB&\ H?2) central acquiring rules, whi
apply when a merchant uses the services of anr@cqstablished in another country and (3) otheirtmss rules and practices (including
“honor all cards” rule).

In the United Kingdom, beginning in May 2012, a rben of retailers filed claims against MasterCardké#sy damages for alleged anti-
competitive conduct with respect to MasterCardsssborder interchange fees and its U.K. and Irelantiekiic interchange fees. More t
20 different retailers have filed claims or notafeclaims. An additional 1Botential claimant retailers have agreed to delagftheir claim:

in exchange for MasterCard agreeing to suspendutin@ing of the time limitations on their damagesirdls. Although the claimants have
quantified the full extent of their compensatong grunitive damages, their purported damages ex$@dilllion . MasterCard has submit
statements of defense to the retail@laims disputing liability and damages. A courtone of the actions has scheduled a trial for Ja
2016. Similarly, in Belgium, a retailer filed clagmin December 2012 for unspecified damages withe@sto MasterCard’s crosmrder an
domestic interchange fees paid in Belgium, Greacelaixembourg.

ATM Non-Discrimination Rule Surcharge Complaints

In October 2011, a trade association of independetdmated 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 (th&TM
Operators Complaint”). Plaintiffs seek to represemrlass of nofrank operators of ATM terminals that operate AThtimals 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 inm@psules that require ATM operators to charge datriminatory 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 thedt costs of suit, including attorneyiges. 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 @ionbia alleging both federal antitrust :
multiple state unfair competition, consumer pratectand 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, although these complaints daakages on behalf of consumers of ATM services payoallegedly inflated ATM fees
both bank and non-bank ATM operators as a resulh@fdefendantsATM rules. Plaintiffs seek both injunctive and netary relief equal 1
treble the damages they claim to have sustainedrasult of the alleged violations and their cadtsuit, including attorneysfees. Plaintiff
have not quantified their damages although theygalthat they expect damages to be in the tendlafns of 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. In Februa2913, the district court granted MasterCardiotion to dismiss the complaints for failur
state a claim, and in December 2013 denied thatjffal motion to amend their complaints. The pl#fis have appealed these actions.

Note 12.Settlement and Other Risk Management

MasterCards rules guarantee the settlement of many of thetévi@ard, Cirrus and Maestro branded transactiomsdes its issuers a
acquirers (“settlement risk”). Settlement exposarthe outstanding settlement risk to customersuibsterCard rules due to the differer
in timing between the payment transaction date sutzbequent settlement. While the term and amouheofguarantee 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 prdadramework for managing the Company’s settlemisit Customereported transactic
data and the transaction clearing data underlyirgsettlement exposure calculation may be revisasdlbsequent reporting periods.

In the event that MasterCard effects a paymentedralh of a failed customer, MasterCard may seefssignment of the underlying receival
of the failed customer. Customers may be chargeth®amount of any settlement loss incurred dutirgge ordinary course activities of
Company.
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The Companys global risk management policies and proceduresaaned at managing the settlement exposure. Th&sananageme
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:

March 31, December 31,
2015 2014
(in millions)
Gross settlement exposure $ 37,257 $ 41,72¢
Collateral held for settlement exposure (3,51%) (3,41
Net uncollateralized settlement exposure $ 33,74C $ 38,31«

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

MasterCard also provides guarantees to customersentain other counterparties indemnifying theonfrlosses stemming from failures
third parties to perform duties. This includes gudees of MasterCard-branded travelers chequesdsbut not yet cashed of $448 millianc
$465 million at March 31, 2015 and December 31,420QXespectively, of which $355 million and $370llimh at March 31, 2015nc
December 31, 2014 respectively, is mitigated by collateral arranges. In addition, the Company enters into busirsgsements in tl
ordinary course of business under which the Compgrges to indemnify third parties against damalpsses and expenses incurre
connection with legal and other proceedings aridiogn relationships or transactions with the CompaBertain indemnifications do r
provide a stated maximum exposure. As the extetiefCompanys obligations under these agreements dependslgntjyen the occurren
of future events, the Compasypotential future liability under these agreemestsiot determinable. Historically, payments madgetlie
Company under these types of contractual arrangesrhere not been material.

Note 13.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 currerthgrathan its functional currency. The Company ks enter int
foreign currency derivative contracts to offsetgibe changes in value due to foreign exchangduatmns of earnings, assets and liabil
denominated in currencies other than its functimuatency. The objective of these activities is¢duce the Compangy’exposure to gains &
losses resulting from fluctuations of foreign caaies against its functional currencies.

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 on its consolidated balance sandtconsolidated statement of operations.
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As of March 31, 2015 the majority of derivative contracts to hedgeefgn currency fluctuations had been entered intih wustomers ¢
MasterCard. MasterCard’s derivative contracts arersarized below:

March 31, 2015 December 31, 2014
Estimated Fair Estimated Fair
Notional Value Notional Value
(in millions)
Commitments to purchase foreign currency $ 13z % 8 ¢ 47 3 4
Commitments to sell foreign currency 84¢ 43 614 27
Balance sheet location:
Accounts receivable $ 58 $ 35
Other current liabilities” @) 4

! The fair values of derivative contracts are premgrin a gross basis on the balance sheet and lgeetsto enforceable master netting arrangemerttghacontail
various netting and setoff provisions.

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

Three Months Ended March
31,

2015 2014
(in millions)

Foreign currency derivative contracts
General and administrative $ 33 % 4)

The fair value of the foreign currency forward qawcts generally reflects the estimated amountstiieaCompany would receive (or pay),
pretax basis, to terminate the contracts at the reppdate based on broker quotes for the same dlasimstruments. The terms of the fore
currency forward contracts are generally less thBrmonths . The Company had deferred gains or losses related to foreign exok
contracts in accumulated other comprehensive incamef March 31, 2015 and December 31, 2034 there were no derivative contr.
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 inigoreurrency rates could result in a fair valueslas approximately $94 milliomn the
Company’s foreign currency derivative contractsstanding at March 31, 20¥Blated to the hedging program. Counterparty créshtis the
risk of loss due to failure of the counterpartyptaform its obligations in accordance with contwatterms. To mitigate counterparty credit t
the Company enters into derivative contracts willected financial institutions based upon theiditreatings and other factors. Generally,
Company does not obtain collateral related to @gitres because of the high credit ratings of thenterparties.

Note 14.Subsequent Event

On April 23, 2015, MasterCard entered into an ages® to acquire a data analytics business for $6illbn (subject to customary purchi
price adjustments). Subject to satisfying cerinditions, including expiration or termination thfe waiting period under the Hart-Scott
Rodino Antitrust Improvements Act of 1976, as anexhdhe transaction is expected to close duringéoend quarter of 2015.
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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 13, 2015. It also should be read in conjion with the consolidated financial statementd aotes of MasterCard Incorporated ¢
its consolidated subsidiaries, including MasterCalmternational Incorporated (together, “MasterCardbr the “Company”), includec
elsewhere in this Report. For the three months émdarch 31, 2014 contra revenue and general and administrativeeesgs were revised
correctly classify $5 milliomf customer incentive expenses as contra reverstieaid of general and administrative expenses. fEision ha
no impact on net income. Percentage changes proviteughout “Managemerg’Discussion and Analysis of Financial Conditior d&esult
of Operations” were calculated on amounts roundethe nearest thousand.

Overview

MasterCard is a technology company in the globghmnts industry that connects consumers, finanesitutions, merchants, governme
and businesses worldwide, enabling them to useéretéc forms of payment instead of cash and che&kshe operator of what we beliewv
the world’s fastest payments network, we facilitate the psiog of payment transactions, including authoidratclearing and settlement, ¢
deliver related products and services. We make paysreasier and more efficient by creating a wadgye of payment solutions and serv
using our family of well-known brands, including BtarCard, Maestro and Cirrus. We also provide vallied offerings such as loyalty i
reward programs, information services and congul®ur network is designed to ensure safety andrggdor the global payments system.

A typical transaction on our network involves foparticipants in addition to us: cardholder, mere¢hasuer (the cardholder’financia
institution) and acquirer (the merchamnfinancial institution). We do not issue cardseex credit, determine or receive revenue fromréd
rates or other fees charged to cardholders byrissaeestablish the rates charged by acquirecsmmection with merchantgsicceptance of o
branded cards. In most cases, cardholder relafjpmblelong to, and are managed by, our financitirtion customers.

We generate revenue by charging fees to issuersaeauirers for providing transaction processing atiter paymentelated products ai
services, as well as by assessing these customses Iprimarily on the dollar volume of activity,gnoss dollar volume (“GDV")on the carc
and other devices that carry our brands.

Our Strategy

Our ability to grow our business is influenced lergonal consumption expenditure growth, drivinghcaisd checks toward electronic form:
payment, increasing our share in electronic paymemd providing valuedded products and services. We drive growth bywig
diversifying and building our business.

Grow . We focus on growing our core businesses globaibluding growing our credit, debit, prepaid arahmmercial products and solutic
and increasing the number of payment transactiapnacess.

Diversify. We look to diversify our business by seeking rmeeas of growth in new and existing markets arahedvorld. We focus on:
« diversifying our customer base by working with pars such as governments and digital and mobileges

e encouraging use of our products and solutions @asathat provide new opportunities for electroragrpents, such as transit i
person-to-person transfers;

e driving acceptance at small merchants and merchgmshave not historically accepted MasterCard petal an
e broadening financial inclusion for the unbanked anderbanke:

Build . We build our business by:
« taking advantage of the opportunities presentethéyngoing convergence of the physical and digitalds; an
e using our safety and security products and solgtidata analytics and loyalty solutions to add &.

We build and diversify our business through a caration of organic growth and investments, includieguisitions.

22




Table of Contents

Strategic Partners We work with merchants to help them enable ndessehannels, create better purchase experiemmsase revenues ¢
fight fraud. We partner with large digital and mlelgproviders and telecommunication companies t@stpgheir digital payment solutions w
our technology, expertise and security protocole Neélp national and local governments drive in@ddiancial inclusion and efficienc
reduce costs, increase transparency to reduce emmeorruption and advance social programs. Foswoers, we provide better, safer
more convenient ways to pay. We provide finanaiatitutions with solutions to help them increaseeraie and increase preference for -
MasterCard-branded products.

We recorded net income of $1.0 billion , or $0.&9 diluted share, for the three months ended M&ich2015 versus net income $87(
million , or $0.73 per diluted share, for the thraenths ended March 31, 2014 . Net income grew fici%hethree months ended March

2015 versus the comparable period in 20t4iven by higher net revenue and an improvedctffe tax rate, partially offset by the nega
impact of foreign currency translation and the iotpiom acquisitions. Acquisitions had a negatiwepact to net income growth &
percentage points for the three months ended Mat¢l2015 versus the comparable period in 2014$(@02) per diluted share for thieree
months ended March 31, 2015 .

Our net revenue increased 3% for the three momttisceMarch 31, 2015 versus the comparable peri@dld, primarily driven by increas
across our revenue categories, partially offsethlgher rebates and incentives and the negative dmph foreign currency translatic
Acquisitions contributed 2 percentage points tonegenue growth for the three months ended March2815 . For thehree months end
March 31, 2015, our processed transactions ineced2% versus the comparable period in 2014 . Olumwes also increased 12% for theee
months ended March 31, 2015 on a local currencig vassus the comparable period in 2014 .

Operating expenses decreased 1% for the three mentted March 31, 2015 versus the comparable peri@@14, primarily due to lowe
general and administrative expenses as a resgtios associated with foreign exchange activityderivative contracts and balance s
remeasurement, as well as the positive impactreida currency translation. Acquisitions had a tiegampact of 9percentage points to 1
operating expense change for the three months eévidech 31, 2015 .

We generated net cash flows from operations of $@illlon for the three months ended March 31, 20X®smpared to $568 milliofor the
comparable period in 2014 .

The following table provides a summary of our ogiegaresults for the three months ended March 8152and 2014 :

Three Months Ended March 31,  Percent
Increase

2015 2014 (Decrease)
(in millions, except per share data and
percentages)

Net revenue $ 223 $ 2,17 3%
Operating expenses 87¢ 887 1)%
Operating income 1,351 1,28t 5%
Operating margin 60.€% 59.2% o
Income tax expense 32C 411 (22)%
Effective income tax rate 23.9% 32.(% o
Net income $ 1,02 % 87C 17%
Diluted earnings per share $ 08¢ % 0.7: 22%
Diluted weighted-average shares outstanding 1,152 1,18¢ 3)%

** 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 38% and 40% for the three months endadhM81, 2015 and 2014\No individual country, other than the United $&atgenerate
more than 10% of total revenue in any such pebad differences in market growth, economic health
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and foreign exchange fluctuations in certain cdaatcan have an impact on the proportion of reveyaeerated outside the United States
time. While the global nature of our business helmgect our operating results from adverse ecooawminditions in a single or a few countr
the significant concentration of our revenue geteelan the United States makes our business platigususceptible to adverse econo
conditions in the United States.

The competitive and evolving nature of the globe@yments industry provides both challenges to ammbipnities for the continued growth
our business. Adverse economic trends (includisgrels in financial markets, turmoil in specifioromies around the world and additic
government intervention) have impacted the envireminin which we operate. Certain of our customersichants that accept our brands
cardholders who use our brands, have been dirgetigcted by these adverse economic conditions.

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 1
accelerate the timing of or increase the impactsé® to our financial performance. As a result, mvenue may be negatively impacted, o
Company may be impacted in several ways. MasterCamntinues to monitor political and economic coiedis around the world to ident
opportunities for the continued growth of our besis and to evaluate the evolution of the globahpeats industry. Notwithstanding rec
encouraging trends, the extent and pace of econmu@very in various regions remains uncertain twedoverall business environment r
present challenges for MasterCard to grow its lssinFor a full discussion see, “Risk Factors -imgss Risks'in Part I, Item 1A of th
Company’s Annual Report on Form 10-K for the yaaaled December 31, 2014 .

In addition, our business and our custombrusinesses are subject to regulation in many cesntRegulatory bodies may seek to impose

and price controls on certain aspects of our bgsirend the payments industry. For further discassiee Note 11 (Legal and Regula
Proceedings) to the consolidated financial statésnirluded in Part I, Item 1 and our risk factors'Risk Factors 1 egal and Regulato
Risks” in Part I, Iltem 1A (Risk Factors) of the Coamy’'s Annual Report on Form 10-K for the year ehdecember 31, 2014 Further
information security risks for global payments aedhnology companies such as MasterCard have isignify increased in recent ye:
Although to date we have not experienced any natenipacts relating to cybettacks or other information security breaches,ettvan be n
assurance that we will be immune to these risksraduffer such losses in the future. See ourfastor in “Risk Factors - Business Riskn”
Part I, Item 1A of the Company’s Annual Report aorrR 10-K for the year ended December 31, 2fHddted to a failure or breach of
security systems or infrastructure as a resulybéc-attacks.

Impact of Foreign Currency Rates

Our overall operating results can be impacted nghs in foreign currency exchange rates, espgdthal 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 Brazilgasidiary is the Brazilian real. Accordingly, tsteengthening or weakening of the U.S. di
versus the euro and Brazilian real impacts thestagion of our European and Brazilian subsidiarg®erating results into the U.S. dollar.
the three months ended March 31, 2015 , as compardet same period in 2014he U.S. dollar strengthened against both the aund th
Brazilian real. For the three months ended March2815, the euro and the Brazilian real devalued by 18% B/%, respectively, versus
comparable period in 2014The net foreign currency impact of changes inUtf. dollar average exchange rates against tleeagd Brazilia
real negatively impacted net income and net revéayue percentage points angeé&rcentage points, respectively, and operatingresgsewer
favorably impacted by 4 percentage points for tie¢ months ended March 31, 2015 .

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 feesoduntierelated rebates and incentives
most nonEuropean regions, GDV is calculated based on lagaency spending volume converted to U.S. dollsiag average exchange r:
for the period. In Europe, GEV is calculated basedocal currency spending volume converted to ®uising 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 venstumarily nonEuropean local currencies and the strengtheningeakening of the eu
versus primarily European local currencies. Thergthening or weakening of the U.S. dollar is entdehen GDV growth on a U.S. dollar-
converted basis is compared to GDV growth on allogerency basis. For the three months ended Maigt2015, as compared to the sa
period in 2014 , GDV on a U.S. dollar convertedibascreased 2% while GDV grew on a local currebagis 12% The Company attempts
manage the impact from these foreign currency exgssthrough its foreign exchangsk management activities, which are discussetthé
in Note 13 (Foreign Exchange Risk Management) éactinsolidated financial statements included in Rdtem 1 of this Report.
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The Company generates revenue and has financetsaascountries 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.

Financial Results
Revenue
Revenue Descriptiol

MasterCard’s business model involves four participan addition to us: cardholders, merchants ess(the cardholderéinancial institutions
and acquirers (the merchanfsiancial institutions). Our gross revenue is gatest by assessing our customers based primarithemulolla
volume of activity on the cards and other devided tarry our brands and from the fees that wegehaur customers for providing transac
processing and other paymentated products and services. Our revenue is hgsaal transactional information accumulated bysystems ¢
reported by our customers. Our primary revenu@bilkurrencies are the U.S. dollar, euro and Biazileal.

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 croskerder transaction
e signature-based or PIbased transactior
» geographic region or country in which the trangacticcurs
* volumes/transactions subject to tiered r:
» processed or not processed by Master(
« amount of usage of our other products or serviaet
* 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 issukasquirers based primarily on the dollar volumeadaivity
on cards and other devices that carry our bran@sewne 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.

2. Cross-border volume feesCrossborder volume fees are charged to issuers andracg/liased 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, andaisi
cases also include fees for currency conversion.

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

. Transaction Switching fedsr the following products and servic

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 Settlemenis facilitating the exchange of funds between pal
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. Connectivity feesre charged to issuers and acquirers for netwarksse equipment and the transmission of authaoia
and settlement messages. These fees are basec aiz¢hof the data being transmitted through ared thmber ¢
connections to the Company’s network.

4. Other revenues: Other revenues consist of other paynmetdted products and services and are primarilpdatsed with th
following:

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

. Fraud products and serviceused to prevent or detect fraudulent transactidihgs includes fees for warning bullet
provided to issuers and acquirers either electedlyior in paper form.

. Loyalty and rewards solution feaare charged to issuers for benefits provided dyrect consumers with MasterCard-
branded cards, such as insurance, assistancesfadils, 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 offegrmentrelated products and services, including accoudtteansactio
enhancement services, rules compliance and publsat

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

Revenue Analysi

In the three months ended March 31, 2015 , grossiee increased $201 million , or 7% , versus timagarable period in 2014Gross revent
growth in the three months ended March 31, 2@Es driven by an increase in dollar volume of amtiwn cards carrying our bran
transactions, other payment-related products andces and the impact of acquisitions. Rebates iandntives, in thehree months end
March 31, 2015, increased $143 million , or 198spectively, versus the comparable period in Zffimarily due to the impact from new ¢
renewed agreements and increased volumes. Oueveiue increased 3% for the three months endedn\V&drc2015 versus the comparal
period in 2014 . For the three months ended Maigt2@15 , acquisitions contributecp@rcentage points while foreign currency transtatiac
a negative impact of 5 percentage points to netme& growth. During the three months ended Margt2315 , our GDV increased 128f ¢
local currency basis while our processed transastiocreased 12% , respectively.

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

Three Months Ended March 31,

2015 2014

Growth Growth Growth Growth

(USD) (Local) (UsSD) (Local)
MasterCard-Branded GDV 2% 12% 10 % 14%
Asia Pacific/Middle East/Africa 9% 15% 12% 1%
Canada 2% 15% 2% 7%
Europe (8)% 15% 14 % 15%
Latin America (4% 14% 3% 15%
United States 7% 7% 8 % 8%
Cross-border Volumé 1% 17%
Processed Transactions 12% 14%

"Excludes volume generated by Maestro and Cirrudscar

A significant portion of our revenue is concentdatemong our five largest customers. The loss of ainynese customers or their signific
card programs could adversely impact our reverueaddition, as part of our business strategy, M&stel, among other efforts, enters
business agreements with customers. These agree@nibe terminated in a variety of circumstan8es our risk factor in “Risk Factor -
Business Risks” in Part |, Item 1A of the Companiimual Report on Form 10-K for the year ended Dawmer 31, 2014 .
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The significant components of our net revenueterthree months ended March 31, 2015 and 2014 asci@lows:

Three Months Ended March

31, Percent
Increase
2015 2014 (Decrease)
(in millions, except percentages)

Domestic assessments $ 96 $ 93¢ 3%
Cross-border volume fees 724 69t 1%
Transaction processing fees 1,00€ 93¢ 7%
Other revenues 41¢ 341 22%
Gross revenue 3,111 2,91( 7%
Rebates and incentives (contra-revenue) (881) (738) 19%
Net revenue $ 223 $ 2,17- 3%

The following table summarizes the primary drivefsiet revenue growth in the three months endedcad, 2015 versus thieree month
ended March 31, 2014 :

Three Months Ended March 31,

Volume Foreign Currency * Other Total
2015 2014 2015 2014 2015 2014 2015 2014
Domestic assessments 12% 13% (5)% (2)% (4)% > (5)% 2 3% 7%
Cross-border volume fees 17% 14% (5)% 1% (8)% 3% 4% 18%
Transaction processing fees 11% 12% (6)% — % 2% 2% 7% 14%
Other revenues o o (7% 1% 29% 3 21% 22% 22%
Rebates and incentives 6% 7% (6)% — % 19 % * 4% * 19% 11%
Net revenue 13% 13% (5)% — % (5)% 1% 3% 14%

** Not applicable

'Reflects translation from the euro and Braziliaal te the U.S. dollar.

%Includes impact of the allocation of revenue to/er deliverables, which are recorded in other mexeewhen services are performed.

® Acquisitions contributed 13 percentage points ofrgh to the 2015 activity. Additionally there aragacts from consulting fees, fraud service feesathdr payment-
related products and services.

“Includes the impact from timing of new, renewed argired agreements.

Operating Expenses

Our operating expenses are comprised of generabdmdnistrative, advertising and marketing and dejation and amortization expen:
Operating expenses decreased $8 million , or 186the three months ended March 31, 2015 versusdimparable period in 2014primarily
due to lower general and administrative expenses @sult of gains associated with foreign exchaactévity for derivative contracts a
balance sheet remeasurement, as well as the gogitipact of foreign currency translation. For theee months ended March 31, 2
acquisitions had a negative impact of 9 percenpajts while foreign currency translation had adiable impact of ercentage points on 1
operating expenses change. The components of oppeadpenses for the three months ended March@®H 2nd 2014 were as follows:

Three Months Ended March 31,  Percent
Increase

2015 2014 (Decrease)
(in millions, except percentages)
General and administrative $ 65C $ 66t (2)%
Advertising and marketing 142 14¢ (4)%
Depreciation and amortization 87 73 18%
Total operating expenses $ 87¢ % 887 (1)%

Total operating expenses as a percentage of netuev 39.4% 40.8%
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General and Administrative

General and administrative expenses for the thre@hms ended March 31, 2015 decreased $15 milliwr2%, versus the comparable perior
2014, primarily due to gains associated with foreigeleange activity for derivative contracts and bataslkieet remeasurement, as well a
positive impact of foreign currency translationr Hee three months ended March 31, 2015 acquisiti@d a negative impact of p@rcentag
points while foreign currency translation had adfiable impact of ercentage points on the general and administratipenses change. 1
significant components of our general and admiatiste expenses for the three months ended MarcB@HE and 2014 were as follows:

Three Months Ended March

31, Percent
Increase
2015 2014 (Decrease)
(in millions, except percentages)
Personnel $ 46¢ $ 45(C 4%
Professional fees 58 60 (4)%
Data processing and telecommunications 78 61 27%
Foreign exchange activity (88) (29 o
Other 134 118 19%
General and administrative expenses $ 65C $ 66¢ (2)%

** Not meaningful

» Personnel expense increased for the three memitisd March 31, 2015 versus the comparable p&ri@d14, primarily due to a
increase in the number of employees from our aeguiusinesses, partially offset by improved expeoserols.

» Professional fees consist primarily of thpdrty services, legal costs to defend our outstanditigation and the evaluation
regulatory developments that impact our industny larand.

» Data processing and telecommunication expense siersi expenses to support our global paymentsanktimfrastructure, expens
to operate and maintain our computer systems dret teélecommunication systems. These expensessentelue to capacity grov
of our business.

» Foreign exchange activity includes gains and losse®reign exchange derivative contracts andrigaict of remeasurement of as
and liabilities denominated in foreign currencie€dee Note 13 (Foreign Exchange Risk Managementféoconsolidated financ
statements included in Part I, Item 1 of this RepBce the Company does not designate foreigresay derivatives as hedg
instruments pursuant to the accounting standarddeidvative instruments and hedging activitiesetords gains and losses on for
exchange derivatives on a current basis, with Hseaated offset being recognized as the exposuatsrialize. The increase for
three months ended March 31, 2015 versus the cainleaperiod in 2014 primarily relates to gains on derivative contsadtie t
foreign exchange rate movements and gains frorbalence sheet remeasurement related to the deealwdthe Venezuelan bolive

» Other expenses include costs to provide loyaltyramdards programs, travel and meeting expenseseautal expense for our facilitie
Other expenses increased for the three months eddech 31, 2015 versus the comparable period ird20drimarily due to th
impact of our acquisitions and expenses incurreslipgport strategic development efforts.

Advertising and Marketing

Our brands, principally MasterCard, are valuabtatspic assets that drive acceptance and usager giroducts and facilitate our ability
successfully introduce new service offerings andeas new markets globally. Our advertising and etar§ strategy is to increase glic
MasterCard brand awareness, preference and usemgglthintegrated advertising, sponsorship, promgtidnteractive media and put
relations programs on a global scale. We will ammi to invest in marketing programs at the regi@ral local levels and sponsor dive
events aimed at multiple target audiences. Advuagiand marketing expenses decreased slightlynethree months ended March 31, 2
versus the comparable period in 2Q1#hainly due to foreign currency translation amditig of media spend and sponsorship promotio
support our strategic initiatives.

Depreciation and Amortizatior

Depreciation and amortization expenses increasédrilion , or 18% for the three months ended MaB&h2015versus the comparable per
in 2014. The increase in depreciation and amortizatioreagp was primarily due to higher amortization gfitzdized software costs associe
with our acquisitions.
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Other Income (Expense)

Other income (expense) is comprised primarily ofestment income, interest expense, our share afrinc(losses) from equity mett
investments and other gains and losses. Total ettpense for the three months ended March 31, R@i&ased primarily due to higher inte
expense related to our debt issuance in March 28dus the comparable period in 2014 .

Income Taxes

The effective income tax rates were 23.9% and 3Zd@%he three months ended March 31, 2015 and 20@ddpectively. For théhree month
ended March 31, 2015 , the effective tax rate wagl than the effective tax rate for the comparaleléod in 2014 due to the recognition o
discrete benefit relating to certain foreign takesoming eligible to be claimed as credits in tmétédl States, a larger repatriation benefit &
more favorable mix of taxable earnings.

During the fourth quarter of 2014, we implementediratiative to better align our legal entity araktstructure with our operational footp
outside of the U.S. This initiative resulted in medime taxable gain in Belgium relating to the tramséf intellectual property to a rela
foreign entity in the United Kingdom. We believastlimproved alignment will result in greater fledity and efficiency with regard to tl
global deployment of cash, as well as ongoing henief our effective income tax rate. See Note Ib@dme Taxes) to the consolidated finar
statements included in Part I, Item 1 of this Refarfurther discussion.

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. Ctmpany generates the cash required to meet tieesks through operations. The follow
table summarizes the cash, cash equivalents, tapesits and investment securities balances and enalable to the Company htarch 31
2015 and December 31, 2014 :

March 31, December 31,
2015 2014
(in billions)
Cash, cash equivalents, time deposits and avaitableale investment securitiés $ 52 $ 6.4
Unused line of credit 3.C 3.C

*Includes $70 million of time deposits included iejpaid expenses and other current assets at Mar&035 and December 31, 201Bxcludes restricted cash relate
the U.S. merchant class litigation settlement efGbillion at March 31, 2015 and December 31, 2014
*The Company did not use any funds from the lineredlit during the periods presented.

Cash, cash equivalents, time deposits and avaifablgale investment securities held by our foreign slidnses (i.e., any entities whe
earnings would be subject to U.S. tax upon repairp was $2.8 billion and $2.6 billion at March,32015 and December 31, 2014
respectively, or 47% and 42% of our total cashhaaguivalents and available-feale investment securities as of such dates.duigreser
intention to permanently reinvest the undistribugaanings associated with our foreign subsidiaaief December 31, 20lautside of th
United States (as disclosed in Note 17 (Income T@axhe consolidated financial statements incluideidart 11, Item 8 of our Annual Report
Form 10-K for the year ended December 31, 2))1and our current plans do not require repatmatid these earnings. If these earnings
needed for U.S. operations or can no longer be aemtly reinvested outside of the United States,Gbmpany would be subject to U.S.
upon repatriation.

Our liquidity and access to capital could be negdyiimpacted by global credit market conditionkeTCompany guarantees the settleme
many MasterCard, Cirrus and Maestianded transactions between our issuers and acguibee Note 12 (Settlement and Other
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 significamtgver, historical trends may not be an indicatbbrihe future. The risk of loss on th
guarantees is specific to individual customers,rbay also be driven significantly by regional oolghl economic conditions, including, but
limited to the health of the financial institutioimsa 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 these@hdr risks facing our business, see Part |, tém Risk Factors of the CompasyAnnua
Report on Form 10-K for the year ended December2814; Note 11 (Legal and Regulatory Proceedings) to dbesolidated financi
statements included in Part I, Item 1 of this Repamd “-Business Environment”.
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Cash Flow

The table below shows a summary of the cash floas foperating, investing and financing activities thethree months ended March
2015 and 2014 :

Three Months Ended March 31, 2015

2015 2014
(in millions)
Cash Flow Data:
Net cash provided by operating activities $ 911 $ 56¢
Net cash (used in) provided by investing activities (519 13C
Net cash used in financing activities (1,100 (279

Net cash provided by operating activities \$911 million and $568 million for the three montheded March 31, 2015 and 201respectively
Net cash provided by operating activities grew B¢3million for thethree months ended March 31, 2015 versus the cailggperiod irr014
due primarily to higher net income and timing otmmer settlements, partially offset by higher pidgaxes in the fourth quarter of 2014.

Net cash used in investing activities increase@®40 million for thethree months ended March 31, 2015 versus the cabieaperiod ir2014
due to higher net purchases of investment secsiiitighe current year, partially offset by a reduretin restricted cash and larger acquisi
activity in the prior year.

Net cash used in financing activities increase®&®1 million for thethree months ended March 31, 2015 versus the cablesperiod irR014
due to proceeds from the Compangebt offering completed on March 31, 2014 andhériglividends paid in the current year, partialisa
by lower repurchases of the Company’s Class A comstack in the current year.

The table below shows a summary of the balance sla¢e at March 31, 2015 and December 31, 2014 :

March 31, December 31,
2015 2014
(in millions)

Balance Sheet Data:
Current assets $ 10,34¢ % 10,997
Current liabilities 5,931 6,222
Long-term liabilities 2,36% 2,28:
Equity 6,33¢ 6,82¢

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 operatiiagh 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 $60on aggregate principal amount of 2.000% Nadeg 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 3.42@%the 2019 Notes and 2024 Notes, respectively.ddrapany is not subject to any financial cover
under the Notes. Interest on the Notes is payadte-annually on April 1 and October 1. The Notes maydseemed in whole, or in part, at
Company’s option at any time for a specified maltesle amount. The Notes are senior unsecured digigaand would rank equally with ¢
future unsecured and unsubordinated indebtedness.

The Company has a $3 billion committed unsecurgdlveng credit facility (the “Credit Facility”which expires on November 14, 2019.
Credit Facility decreases to $2.95 billidaoring the final two years of the Credit Facilitgraement. 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 custonra@pgresentations, warranties, events of default affidnative and negati
covenants, including a financial covenant limitiligg maximum level of consolidated debt to earningfore interest, taxes, depreciation
amortization. MasterCard was in compliance in atenial
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respects with the covenants of the Credit FacdityMarch 31, 2015 and December 31, 20IBhe majority of Credit Facility lenders
customers or affiliates of customers of MasterCard.

Dividends and Share Repurchas

MasterCard has historically paid quarterly dividemh 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 2, 2014, our Board of Directors dedlaeauarterly cash dividend of $0.p6&r share paid on February 9, 2015 to holde
record on January 9, 2015 of our Class A commocksaod Class B common stock. The aggregate amdtinisadividend was $184 million.

On February 3, 2015, our Board of Directors dedaeuarterly cash dividend of $0.ftér share payable on May 8, 2015 to holders ofrd
on April 9, 2015 of our Class A common stock andgsIB common stock. The aggregate amount of thidedid will be $183 million.

A ggregate payments for quarterly dividends total&84$million and $131 million for the three monthsded March 31, 2015 and 2014
respectively.

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 2014, our Board iné®ors approved a new share repurchase progrémoraing the Company to repurch
up to $3.75 billionof our Class A common stock. During January 2@t8&,Company exhausted its purchases under its Dee?913 sha
repurchase program. As of April 22, 2015 , the clative repurchases in 204y the Company under both its December 2013 slegmgrchas
program and its December 2014 share repurchaseapnotptaled approximately 13.7 millioshares of its Class A common stock fol
aggregate cost of approximately $1.2 billion ataaerage price of $86.66 per share of Class A comstock. As of April 22, 2015 the
Company had approximately $2.8 billion remaininglemits December 2014 share repurchase program.

The following table summarizes the Company's sheperchase authorizations of its Class A commoaokstiorough March 31, 2015as wel
as historical purchases:

Authorization Dates

December December
2014 2013 Total

(in millions, except average price data)

Board authorization $ 375 $ 3500 $ 7,25(
Remaining authorization at December 31, 2014 $ 3,75C % 278 $ 4,02t
Dollar value of shares repurchased during the threeths ended March 31, 2015 $ 67z $ 27t % 947
Remaining authorization at March 31, 2015 $ 3,07 $ — $ 3,07¢
Shares repurchased during the three months endexhNda, 2015 7.8 3.2 11.C
Average price paid per share during the three nsoaided March 31, 2015 $ 8717 $ 8431 $ 86.3C

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

MasterCard has no offalance sheet debt other than lease arrangemanhistizgr commitments as presented in the futuregatitins table i
Item 7 (Liquidity and Capital Resources) in Pamflthe Company’s Annual Report on Form 10-K fag ffear ended December 31, 2014 .

Recent Accounting Pronouncemen

Refer to Note 1 (Summary of Significant AccountiPglicies) to the consolidated financial statemémtkided in Part |, Item 1.
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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 cagddlt in a fair value loss of approximately $94liom on our foreign currency derivati
contracts outstanding at March 31, 20&tated to the hedging program. A 100 basis paiveese change in interest rates would not hi
material impact on the Company'’s financial assetBadbilities at March 31, 2015 or December 31, 201n addition, there was no mate
equity price risk at March 31, 2015 or DecemberZil,4 .

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 193Z4msnde
(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 pienids 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 effectivenéssuo 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 cooirer financial reporting that occurred during theee months ended March 31, 2Qha!
has materially affected, or is reasonably likelyrtaterially affect, MasterCard's internal contreéofinancial reporting.

Other Financial Information

With respect to the unaudited consolidated findrinfarmation of MasterCard Incorporated and itbsdiaries as of March 31, 20Hnd fo
the three months ended March 31, 2015 and 20P4icewaterhouseCoopers LLP reported that theye hepplied limited procedures
accordance with professional standards for a reasuch information. However, their report dategriR29, 2015appearing 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 shedasterCard Incorporated and its subsidiaries (tbenipany”) as of March 31, 2015nc¢
the related consolidated statements of operatindscamprehensive income for the three -month psreadled March 31, 2015 and 2QIainc
the consolidated statement of changes in equitthiothree -month period ended March 31, 2045d the consolidated statement of cash 1
for the three -month periods ended March 31, 20d&% 2014 included within Part I, Item 1 of this FortB-Q. These interim financi
statements are the responsibility of the Compamgsagement.

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
statements for them to be in conformity with acdamnprinciples generally accepted in the Unitedt& 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, 204dd 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@B5, we expressed an unqualified opi
on those consolidated financial statements. Inopimion, the information set forth in the accompagyconsolidated balance sheet informe
as of December 31, 2014 , is fairly stated in altenial respects in relation to the consolidatddrix® sheet from which it has been derived.

/sl PricewaterhouseCoopers LLP

New York, New York
April 29, 2015
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PART Il - OTHER INFORMATION

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

For a discussion of the Company’s risk factors, Item 1A (Risk Factors) in Part | of our Annual Repon Form 1K for the year ende
December 31, 2014.

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

During the first quarter of 2015 , MasterCard repaised a total of approximately 11.0 million skai@ $947 millionat an average price
$86.32 per share of Class A common stock. See R¢{&tockholdersEquity) to the consolidated financial statementduded in Part I, Item
of this Report for further discussion with respecthe Company’s share repurchase programs. Thep&uyis repurchase activity during 1
first quarter of 2015 is summarized in the follogiable:

Total Number of Dollar Value of

Average Price Shares Purchased as Shares that may yet
Total Number Paid per Share Part of Publicly be Purchased under

of Shares (including Announced Plans or the Plans or

Period Purchased commission cost) Programs Programs *
January 1 — 31 3,444,553 $ 84.1¢ 3,444,53. $ 3,735,381,69
February 1 — 28 2,829,68 % 85.0¢ 2,829,681 $  3,494,629,07
March 1 — 31 4,691,65 $ 88.6: 4,691,65 $ 3,078,789,74

Total 10,965,86 g 86.3: 10,965,86

"Dollar value of shares that may yet be purchaseléutie repurchase programs is as of the end qfethed.

Iltem 6. Exhibits

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

MASTERCARD INCORPORATED
(Registrant)

Date: April 29, 2015 By: IS/ AJAY BANGA
Ajay Banga

President and Chief Executive Officer

(Principal Executive Officer)

Date: April 29, 2015 By: /SI MARTINA HUND-MEJEAN

Martina Hund-Mejean

Chief Financial Officer

(Principal Financial Officer)

Date: April 29, 2015 By: /SI ANDREA FORSTER

Andrea Forster

Corporate Controller

(Principal Accounting Officer)
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EXHIBIT INDEX
Exhibit
Number Exhibit Description
12.1* Computation of Ratio of Earnings to Fixedarges.
15* Awareness Letter from the Company’s Indefegrt Registered Public Accounting Firm.
31.1* Certification of Ajay Banga, President and ChiefeEutive Officer, pursuant to Rule 13a-14(a)/15{a), as adopte
pursuant to Section 302 of the Sarbanes-Oxley A2002.
31.2* Certification of Martina Hund-Mejean, Chief FinaacOfficer, pursuant to Rule 13a-14(a)/154a), as adopted pursu;
to Section 302 of the Sarbanes-Oxley Act of 2002.
32.1* Certification of Ajay Banga, President and ChiefeEutive Officer, pursuant to 18 U.S.C. Section 13&§€ adopte
pursuant to Section 906 of the Sarbanes-Oxley A2002.
32.2* Certification of Martina Hundvlejean, Chief Financial Officer, pursuant to 18 IC.SSection 1350, as adopted pursi
to Section 906 of the Sarbanes-Oxley Act of 2002.
101.INS* XBRL Instance Document
101.SCH* XBRL Taxonomy Extension Schema Docutmen
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 Presentatiomnkbase Document
* Filed or furnished herewit

The agreements and other documents filed as eghibthis report are not intended to provide fadwfarmation or other disclosure other tl
with respect to the terms of the agreements orratheuments themselves, and should not be relied @qr that purpose. In particular, ¢
representations and warranties made by the Comnipahgse agreements or other documents were méelg within the specific context of tl
relevant agreement or document and may not desttrébactual state of affairs as of the date thenewade or at any other time.
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MASTERCARD INCORPORATED

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Three Months
Ended

Years Ended December 31,

EXHIBIT 12.1

March 31, 2015 2014 2013 2012 2011 2010
(in millions, except ratios)

Pre-tax income (loss) before adjustment for

non-controlling interests $ 1,34( 5,08: 4502 % 3,932 2,74¢ % 2,751
Loss attributable to non-controlling interests

and equity investments 8 27 37 25 18 1
Add: Fixed charges 18 50 20 25 29 56
Earnings (loss) $ 1,36¢ 5,15¢ 4,55¢ % 3,98: 2,79¢ % 2,81¢
Fixed charges:
Interest expense $ 17 48 14 % 20 25 % 52
Portion of rental expense under operating le:

deemed to be the equivalent of intefest 1 2 6 5 4 4
Total fixed charges $ 18 50 20 % 25 29 $ 56
Ratio of earnings to fixed charges 75.€ 103.2 228.( 159.¢ 96.c 90.5

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



EXHIBIT 15

April 29, 2015

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

Commissioners:

We are aware that our report dated April 29, 204%ur review of interim financial information ofddterCard Incorporated and its subsidii
(the “Company”) as of March 31, 2015 and for the¢hmonth periods ended March 31, 2015 and 20#4included in the Company's quart
report on Form 10-Q for the quarter ended March2®15 is incorporated by reference in its RegigtnaStatements on Form &dated Jur
30, 2006 (File No. 333-135572), August 9, 2006 gFVo. 333-136460), and June 15, 2007 (File No. B83¢77), and the Registrat
Statement on Form S-3 dated August 2, 2012 (No-183821).

Very truly yours,

/sl PricewaterhouseCoopers LLP

New York, New York



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

I, Ajay Banga, certify that:
1. I have reviewed this quarterly report on ForraQ 0f MasterCard Incorporated for the three moethded March 31, 2015 ;

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: April 29, 2015

By: /sl Ajay Banga

Ajay Banga
President and Chief Executive Officer



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

[, Martina Hund-Mejean, certify that:
1. I have reviewed this quarterly report on ForraQ 0f MasterCard Incorporated for the three moethded March 31, 2015 ;

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: April 29, 2015

By: /sl Martina Hund-Mejean

Martina Hund-Mejean
Chief Financial Officer



EXHIBIT 32.1

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

In connection with the quarterly report of MasterCéncorporated (the “Company”) on Form @0for the three month period ent
March 31, 2015 as filed with the Securities andhaxge Commission on the date hereof (the “RepdrtAjay Banga, certify, pursuant to
U.S.C. section 1350, as adopted pursuant to se@fiérof the Sarbanes-Oxley Act of 2002, that toltbst of my knowledge:

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

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

April 29, 2015

/sl Ajay Banga
Ajay Banga
President and Chief Executive Officer




EXHIBIT 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of MasterCéncorporated (the “Company”) on Form @0for the three month period ent
March 31, 2015 as filed with the Securities and Haxgge Commission on the date hereof (the “Repadrt’Martina HundMejean, certify
pursuant to 18 U.S.C. section 1350, as adoptedipatso section 906 of the Sarbanes-Oxley Act 622@hat to the best of my knowledge:

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

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

April 29, 2015

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




