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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)



ASSETS

Cash and cash equivalents
Restricted cash for litigation settlement
Investments
Accounts receivable
Settlement due from customers
Restricted security deposits held for customers
Prepaid expenses and other current assets
Deferred income taxes
Total Current Assets
Property, plant and equipment, net of accumulaggetiation of $474 and $437, respectively
Deferred income taxes
Goodwill
Other intangible assets, net of accumulated anadidiz of $743 and $663, respectively
Other assets
Total Assets

LIABILITIES AND EQUITY
Accounts payable
Settlement due to customers
Restricted security deposits held for customers
Accrued litigation
Accrued expenses
Other current liabilities
Total Current Liabilities
Long-term debt
Deferred income taxes
Other liabilities
Total Liabilities
Commitments and Contingencies (Note 12)
Stockholders’ Equity

Class A common stock, $0.0001 par value; author$;860,000,000 shares, 1,367,937,580 and 1,353838,
shares issued and 1,110,771,314 and 1,115,36984uading, respectively

Class B common stock, $0.0001 par value; authorlz2@0,000,000 shares, 23,247,190 and 37,192,%66ds
and outstanding, respectively

Additional paid-in-capital

Class A treasury stock, at cost, 257,166,266 aid¢DR8,743 shares, respectively
Retained earnings

Accumulated other comprehensive income (loss)

Total Stockholders’ Equity

Non-controlling interests

Total Equity

Total Liabilities and Equity

June 30, 2015

December 31, 2014

(in millions, except share data)

3,361 $ 5,131
541 54¢
1,71¢ 1,23¢
1,12¢ 1,10¢
1,27¢ 1,05:
1,00( 95¢
90z 671
294 30¢
10,21° 10,99°
632 61E
32 96
1,94( 1,52z
862 714
1,58¢ 1,38t
15.27: $ 15,32
481 $ 41¢
1,33( 1,14z
1,00( 95¢
722 771
2,38¢ 2,43¢
55¢ 501
6,47¢ 6,22:
1,49¢ 1,49¢
101 115
764 674
8,83¢ 8,50¢
3,93¢ 3,87¢
(11,78%) (9,995)
14,74¢ 13,16¢
(499 (260)
6,401 6,79(
32 34
6,43¢ 6,82
15.27: $ 15,32

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

Three Months Ended June

30, Six Months Ended June 30,
2015 2014 2015 2014
(in millions, except per share data)

Net Revenue $ 239C $ 2368 $ 4620 $ 4,54
Operating Expenses
General and administrative 81C 731 1,46( 1,39¢
Advertising and marketing 17¢€ 172 31¢ 32z
Depreciation and amortization 92 81 17¢ 154
Provision for litigation settlement 61 — 61 —

Total operating expenses 1,13¢ 98¢t 2,01¢ 1,872
Operating income 1,251 1,38: 2,60z 2,66¢
Other Income (Expense)
Investment income 6 6 15 13
Interest expense 17) (15) (39 (27)
Other income (expense), net 1 Q) 2 (6)

Total other income (expense) (20 (20 (22) (14)
Income before income taxes 1,241 1,37¢ 2,581 2,65¢
Income tax expense 32( 447 64C 858
Net Income $ 921 $ 931 $ 1941 $ 1,801
Basic Earnings per Share $ 081 % 0.8C % 1.7¢ % 1.52
Basic Weighted-Average Shares Outstanding 1,13¢ 1,16t 1,14 1,17¢
Diluted Earnings per Share $ 081 $ 080 % 16¢ $ 1.58
Diluted Weighted-Average Shares Outstanding 1,141 1,16¢ 1,14¢ 1,17¢

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

Three Months Ended June

30, Six Months Ended June 30,
2015 2014 2015 2014
(in millions)
Net Income $ 921 $ 931 $ 1,941 $ 1,801
Other comprehensive income (loss):
Foreign currency translation adjustments 141 13 (239 12
Defined benefit pension and other postretiremeamipl 12 1 12 2
Income tax effect (4) — (4) —
Defined benefit pension and other postretiremeamiglnet of income tax effect 8 1 8 2
Investment securities available-for-sale @) (8) @) (6)
Income tax effect — 2 — 2
Investment securities available-for-sale, net obme tax effect %) (6) ) 4
Other comprehensive income (loss), net of tax 147 8 (239 10
Comprehensive Income $ 1068 $ 93¢ $ 1,70¢ $ 1,811

The accompanying notes are an integral part ottheasolidated financial statements.

MASTERCARD INCORPORATED
CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
(UNAUDITED)

Accumulated

Other Common Stock Additional Class A Non-
Retained Comprehensive Paid-In Treasury Controlling
Total Earnings Income (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 1,941 1,941 — — — — — —
Activity related to non-controlling

interests ) — — — — — — 2
Other comprehensive income (loss),
net of tax (239%) — (239%) — — — — —

Cash dividends declared on Class A
and Class B common stock, $0.32

per share (364 (369 — — — — — —
Purchases of treasury stock (1,799 — — — — - (1,795 _
Share-based payments 65 — — — — 6C g —
Balance at June 30, 2015 $ 643 $ 1474 $ (499 $ — % — $ 393 $(11,78) $ 32

The accompanying notes are an integral part ottheasolidated financial statements.
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MASTERCARD INCORPORATED
CONSOLIDATED STATEMENT OF CASH FLOWS

Operating Activities
Net income

(UNAUDITED)

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
Purchases of other short-term investments heldaturity
Acquisition of businesses, net of cash acquired
Purchases of property, plant and equipment
Capitalized software
Proceeds from sales of investment securities lai@r-sale

Proceeds from maturities of investment securitieslable-for-sale

(Increase) decrease in restricted cash for libgesettiement
Other investing activities
Net cash used in 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 casiaénts
Net decrease in cash and cash equivalents
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 acq

Six Months Ended June 30,

2015 2014
(in millions)

1,941 % 1,801
35¢€ 32t
17¢ 154
(23 (46)

1 77)
(23 22
(52) (1213)
(63) —
(290 1
(522 (4439)
(49 (87)
37 29
261 (90)
(120 (209)
96 38
1,732 1,297
(789 (1,479
(744) —
(5849) (34))
(56) (39
(87 (63)
71€ 42€
322 887
(1) 18¢
1 (22)
(1,227 (432
(1,79%) (2,827
— 1,487
(367) (260)
34 42
21 16
9) (43
(2,11¢ (1,58%)
(170 Q)
(1,77¢) (723)

5,137 3,59¢

3,361 $ 2,87¢
62t $ 572



Fair value of liabilities assumed related to acitjoiss $ 41 3 12¢

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

Note 1.Summary of Significant Accounting Policies
Organization

MasterCard Incorporated and its consolidated 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 Company tise primary beneficiary. As of June 30, 2015 aret@&@nber 31, 2014 there were r
significant VIEs which required consolidation. Irdempany transactions and balances have been atdirin consolidation. Certain pr
period amounts have been reclassified to conforiinéo2015 presentation. In addition, for the thaed six months ended June 30, 2014
contra-revenue and general and administrative esqeewere revised to correctly classify $9 milliowd &14 million, respectively, of custom
incentive expenses as contra revenue instead efgesnd administrative expenses. This revisiond@minpact on net income. The Comp
follows accounting principles generally acceptethim 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 sindnonths ended June 30, 2015 and 2014 and &mef30, 201%re 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 and six months endee 30, 2015 are not necessarily indicative of @sailts to be 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 tbaesolidated statement of operations within otheoime (expense). For thieree and si
months ended June 30, 2015 and 2014 activity fromaontrolling 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 tlideduction from the carrying amount of the debtiésl. The Company will adopt the revi
accounting guidance effective January 1, 2016 aed dot anticipate this new guidance will have gene impact on its consolidated finan:
statements.

Revenue Recognitic- In May 2014, the FASB issued accounting guidaneg phovides a single, comprehensive revenue rettogmnodel fo
all contracts with customers and supersedes moghefexisting revenue recognition requirements. édrithis guidance, an entity sho
recognize revenue to depict the transfer of prothpgods or services to customers in an amountréfigicts the consideration to which
entity expects to be entitled in exchange for thgseds or services. In July 2015, the FASB voteddiay the effective date of this standar
one year, making the guidance effective for fisears beginning after
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

December 15, 2017. Early application is permittedofithe original effective date, December 31, 20li6e Company is in the process
evaluating the potential effects of this guidance.

Note 2.Acquisitions

In the six months ended June 30, 2015 , the Compaguired two businesses for $609 millioncash. For these businesses acquirec
Company recorded $466 millicas goodwill representing the preliminary estimatbthe aggregate excess of the purchase consioleratie
the fair value of net assets acquired.

The Company acquired eight businesses in 2014e,dfwhich were acquired in the six months endate 380, 2014 . In 2014, twaof 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 #&75 million, primarily paid in cash,
which $389 million was related to the acquisitiamshe six months ended June 30, 2014 . Througk 3002015 , the Company recordg&0’
million as goodwill for businesses acquired in 2014 reptése the final and preliminary estimates of thgy@gate excess of the purck
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 Compargnsolidated results of operations was
considered to be material.

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

Three Months Ended June

30, Six Months Ended June 30,
2015 2014 2015 2014
(in millions, except per share data)
Numerator:
Net income $ 921 $ 931 $ 1941 $ 1,801
Denominator:
Basic weighted-average shares outstanding 1,13¢ 1,16 1,14: 1,17t
Dilutive stock options and stock units 3 4 3 4
Diluted weighted-average shares outstanding 1,141 1,16¢ 1,14¢ 1,17¢
Earnings per Share:
Basic $ 08 $ 08 $ 17¢ $ 1.5¢
Diluted $ 08 $ 08 $ 16¢ $ 1.5¢

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

The Company classifies its fair value measuremefifimancial instruments into a three-level hietarg¢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 Viah
Hierarchy during the three and six months ende@ JB@n 2015 .

10




Table of Contents

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:

June 30, 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 $ — 65 $ — ¢ 65
U.S. government and agency securities 29 43 — 72
Corporate securities — 65( — 65C
Asset-backed securities — 74 — 74
Other 7 59 — 66
Total $ 36 $ 891 $ —  $ 927

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 $541 williand $540 million at June 30, 2015 and Decembgp@14,
which would be included in Level 1 of the Valuatidierarchy. See Note 6 (Accrued Expenses and Addritggation) and Note 11 (Legal and Regulatoryd@edings
for further 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 aagh equivalents, restricted cash, time depositpues receivable, settlement due f
customers, restricted security deposits held fastamers, prepaid expenses, accounts payable,nsetifedue to customers and accl
expenses. In addition, nonmarketable equity investmare measured at fair value on a nonrecurtasis dor purposes of initial recognit
and impairment testing.

Investments on the Consolidated Balance Sheetdadhwth available-for-sale and held-to-maturityusiies. Available-forsale securities a
measured at fair value on a recurring basis andhaheded in the Valuation Hierarchy table abovelddto-maturity securities are made uf
time deposits with maturities of greater than thremths and less than one year and are included in
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

Level 2 of the Valuation Hierarchy. At June 30, 2Gihd December 31, 2014 , the cost, which apprdeisnfair value, of the Company’s held-
to-maturity securities was $814 million and $70limil , respectively.

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. Logigrt debt is classified as Level 2 of the Valuatidierarchy. At June 30, 2018nc
December 31, 2014 , the carrying value and fauevalf long-term debt was $1.5 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 June 30, 2015 and Decenib@034, the carrying value and fair value of settlemert ather guarantee liabilities wi
not material. Settlement and other guarantee iimsilare classified as Level 3 of the Valuatioritdrchy as their valuation requires substa
judgment and estimation of factors that are notemily observable in the market. For additionaloinfation regarding the Compé's
settlement and other guarantee liabilities, see Nat(Settlement and Other Risk Management).

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 equipmgatdwill and other intangible assets. Tt
assets are subject to fair value adjustments taicecircumstances, such as when there is evidehiocgpairment.

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

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

The major classes of the Company’s availablesfile investment securities, for which unrealizeshgand losses are recorded as a sef
component of other comprehensive income on thedliolated statement of comprehensive income, anid taspective amortized cost be
and fair values as of June 30, 2015 and Decemh&t034 were as follows:

June 30, 2015

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss Value
(in millions)
Municipal securities $ 65 $ — 3 — $ 65
U.S. government and agency securities 72 — — 72
Corporate securities 651 — (D) 65C
Asset-backed securities 74 — — 74
Other 51 1 (12 41
Total $ 91 % 1 3 12) $ 90z
December 31, 2014
Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss Value
(in millions)

Municipal securities $ 13t % — 3 — 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 stateseetdrs. The U.S. government
agency securities are primarily invested in U.Svggoment bonds and U.S. government sponsored adsmys. Corporate securities
comprised of commercial paper and corporate boHaks.assebacked securities are investments in bonds whieltealtateralized primarily t
automobile loan receivables.

Investment Maturitie

The maturity distribution based on the contracteahs of the Company’s investment securities ae¢ Bfh 2015 was as follows:

Available-For-Sale

Amortized
Cost Fair Value
(in millions)
Due within 1 year $ 251 $ 251
Due after 1 year through 5 years 63€ 637
Due after 5 years through 10 years — —
Due after 10 years 7 7
No contractual maturity 17 7
Total $ 91z $ 90z

'Equity securities have been included in the Noreataal maturity category, as these securitiesaddave stated maturity dates.
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

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 six months endedeJa® 2015 and 2014 were not significant.

Note 5.Prepaid Expenses and Other Assets

Prepaid expenses and other current assets consfdtesifollowing:

June 30, December 31,
2015 2014
(in millions)
Customer and merchant incentives $ 32¢ $ 26(
Prepaid income taxes 33€ 231
Other 241 174
Total prepaid expenses and other current assets $ 90z $ 671
Other assets consisted of the following:
June 30, December 31,
2015 2014
(in millions)
Customer and merchant incentives $ 73 % 55€
Nonmarketable equity investments 233 24k
Prepaid income taxes 367 407
Income taxes receivable 154 8¢
Other 10z 88
Total other assets $ 158¢ $ 1,38¢

Customer and merchant incentives represent paymead&e or amounts to be paid to customers and mehader business agreeme
Costs directly related to entering into such areagrent are generally deferred and amortized oedlifehof the agreement. Amounts to be |
for these incentives and the related liability wiexd@uded in accrued expenses and other liabilities

Non-current prepaid income taxes, included in the o#sset table above, primarily consists of taxed jpathe fourth quarter of 201elating
to the deferred charge resulting from the reorgaitn of our legal entity and tax structure to ée#llign with our business footprint of our non
U.S. operations.

Note 6.Accrued Expenses and Accrued Litigation

Accrued expenses consisted of the following:

June 30, December 31,
2015 2014
(in millions)
Customer and merchant incentives $ 1,68: $ 1,43:
Personnel costs 32C 531
Advertising 71 154
Income and other taxes 12t 10t
Other 187 21¢
Total accrued expenses $ 2,38t % 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 priegs and to best meet the Company’s continued d¢ratd of June 30, 2015the Company wi
substantially complete with these restructuringvét@s. As of June 30, 2015 and December 31, 20ddrsonnel costs included an accrui
$52 million and $84 million respectively, related to this severance charpe. decrease in the balance was primarily due tonpats an



foreign currency translation.
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As of June 30, 2015 and December 31, 2014 , thep@owyis provision related to U.S. merchant litigasavas $722 million and $771 millign
respectively. These amounts are not included inat@ued expenses table above and are separapeistee as accrued litigation on
consolidated balance sheet. As of June 30, 201%astdviCard executed settlement agreements with dewof opteut merchants and
adjustment to the amount previously recorded wasndel necessary. See Note 11 (Legal and Regulatocg&dings) for further discussior
the U.S. merchant class litigation.

Note 7.Stockholders’ Equity

In February 2013, the Company’s Board of Direcpproved a share repurchase program authorizin@timepany to repurchase up $a
billion of its Class A common stock (the “Febru&913 Share Repurchase ProgranThe program became effective in March 2013 a
completion of the Company'’s previously announce® $%illlion Class A share repurchase program.

In December 2013, the Company’s Board of Direcamproved a share repurchase program authorizinGdngpany to repurchase up$8.t
billion of its Class A common stock (the “Decemi2éx13 Share Repurchase Prograrthis program became effective in January 2014 e
completion of the Company’s February 2013 ShareuRdyase Program.

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 “IBetber 2014 Share Repurchase Prograiftils program became effective in January :
at the completion of the Company’s December 2018 &Repurchase Program.

The following table summarizes the Company’s shepairchase authorizations of its Class A commockstiorough June 30, 201%s well a
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 sirtirs ended June 30, 2014 $ — $ 2666 $ 161 $ 2,821
Remaining authorization at December 31, 2014 $ 3,75C % 27t % — $ 4,02
Dollar value of shares repurchased during the sirtitrs ended June 30, 2015 $ 152 $ 27 % — $ 1,79
Remaining authorization at June 30, 2015 $ 223 $ — — $ 2,23(
Shares repurchased during the six months ended3l 2914 — 35.1 1.¢ 37.C
Average price paid per share during the six moatted June 30, 2014 $ — $ 759¢ $ 832 $ 76.3i
Shares repurchased during the six months ended3yrd15 17.C 3.2 — 20.2
Average price paid per share during the six moatted June 30, 2015 $ 8931 $ 8431 $ — $ 88.5(
Cumulative shares repurchased through June 30, 2015 17.C 45.¢ 31.1 93.¢
Cumulative average price paid per share $ 8931 $ 764z $ 6426 $ T74.7:
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Note 8.Accumulated Other Comprehensive Income (Loss)

The changes in the balances of each componentofradated other comprehensive income (loss), neboffor thesix months ended June
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 % 17¢
Current period other comprehensive income (10ss) 12 2 4 10
Balance at June 30, 2014 $ 21 % 27 $ ) $ 18¢
Balance at December 31, 2014 $ (230 $ (26) $ 4 $ (260)
Current period other comprehensive income (1b5s) (2349) 8 @) (239)
Balance at June 30, 2015 $ (464 $ 18 $ 11y % (493

'During the six months ended June 30, 2015 and 201significant deferred costs related to the Comypedefined benefit pension and other post retirerplzmts wer
reclassified to general and administrative expeasesinsignificant gains and losses on availabteséde investment securities were reclassified frooumulated oths
comprehensive income (loss) to investment income.

2During the six months ended June 30, 20t increase in other comprehensive loss retatéareign currency translation adjustments wagadriby the devaluation
the Euro.

Note 9.Share-Based Payments

During the six months ended June 30, 20#ie Company granted the following awards underMtasterCard Incorporated 2006 Long T
Incentive Plan, as amended and restated (“LTIPHg LTIP is a shareholdepproved omnibus plan that permits the grant ofouartypes ¢
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 1,173 $88
Performance stock units 130 $99

Stock options generally vest in four equal annuaatallments beginning one year after the date ahtgrand have a term of ten yearfhe
Company used the Blackeholes option pricing model to estimate the gdaté fair value of stock options and calculatedetkgected term ai
the expected volatility based on historical MasterCinformation. As a result, the expected ternstotk options granted in the first qua
2015 was five years , while the expected volatitgs determined to be 20.6% .

Vesting of the shares underlying the restrictedlstanits and performance stock units will generalbgur three yearafter the date of gra
The fair value of restricted stock units is deteraa and fixed on the grant date based on the Coyip&iass A common stock price, adjut
for the exclusion of dividend equivalents. The Moi@arlo simulation valuation model was used to rd&itee the grant date fair value
performance stock units granted.

Compensation expense is recorded net of estimatégitfires over the shorter of the vesting periodhe date the individual becomes elig
to retire under the LTIP. The Company uses thegtrdine method of attribution over the requiss&rvice period for expensing equity awards
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Note 10.Income Taxes

The effective income tax rates were 25.7% and?292 for the three months ended June 30, 2015 201tH, respectively. The effecti
income tax rates were 24.8% and 32.1% for the sirths ended June 30, 2015 and 2014 , respectivetythethree months ended June
2015 , the effective tax rate was lower than tHective tax rate for the comparable period in 20B4e to a larger repatriation benefit,
recognition of a discrete benefit relating to certforeign taxes becoming eligible to be claimedceadits in the United States and a n
favorable mix of taxable earnings. For the six rherended June 30, 201%he effective tax rate was lower than the effectax rate for tt
comparable period in 2014due to the recognition of a discrete benefittietato certain foreign taxes becoming eligiblebi® claimed &
credits in the United States, a larger repatriatienefit and a more favorable mix of taxable eayin

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 assettseoCompany’s consolidated balance sheet at3un2015 in the amounts of $16 millianc
$367 million , respectively. The comparable amountduded in other current assets and other asgets $18 million and $407 million
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 cemsigdfacts 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. Withire next six months, the Company believes that éverfible resolution of certain fede
foreign and state and local tax examinations isaeably possible and that a reduction in unreceghtax benefits may occur. While suc
change may be significant, it is not possible twvjite a range of the potential change until therérations progress further.

Note 11.Legal and Regulatory Proceedings

MasterCard is a party to legal and regulatory pedo®gs with respect to a variety of matters indhdinary course of business. Some of t
proceedings are based on complex claims involvirigstaintial uncertainties and unascertainable dasnagecordingly, except as discus
below, it is not possible to determine the proligbdf loss or estimate damages, and therefore té&f@ard has not established reserves fo
of these proceedings. When the Company 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#he, 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 otipelldefendants or potential defend:
whose share of any potential financial respongjbliias yet to be determined, and/or (6) there akelnlegal issues presented. Furthern
except as identified with respect to the matterovioe 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 ofraijmms, 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 bustes

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. Wheenas a whole, the resulting decisions, regulatomslegislation
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with respect to interchange fees and acceptanatigga may have a material adverse effect on thapgaoy’s prospects for future growth ¢
its overall results of operations, financial pasitand cash flows.

United Statesln June 2005, the first of a series of complaingsenfiled on behalf of merchants (the majority lné tomplaints were styled
class actions, although a few complaints were fidadbehalf 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 containiuntanpetition law claims under state law. The ctainps allege, among other things,
MasterCard, Visa, and certain financial instituoconspired to set the price of interchange feracted point of sale acceptance r
(including the no surcharge rule) in violation atigrust laws and engaged in unlawful tying anddiung of certain products and services.
cases were consolidated for rial proceedings in the U.S. District Court foetBastern District of New York in MDL No. 1720. Tpkintiffs
filed a consolidated class action complaint thaksdreble damages.

In July 2006, the group of purported merchant ctdamtiffs filed a supplemental complaint allegitigat MasterCard' initial public offering
its Class A Common Stock in May 2006 (the “IPQGihd certain purported agreements entered into leetvidasterCard and financ
institutions in connection with the IPO: (1) viddat).S. antitrust laws and (2) constituted a fraedulconveyance because the finar
institutions allegedly attempted to release, withadequate consideration, MasterCard’'s right teessshem for MasterCasd'litigatior
liabilities. The class plaintiffs sought treble dages and injunctive relief including, but not liedtto, an order reversing and unwinding
IPO.

In February 2011, MasterCard and MasterCard Intemmal entered into each of: (1) an omnibus judgihsdraring and settlement shai
agreement with Visa Inc., Visa U.S.A. Inc. and Visdernational Service Association and a numbeffimdincial institutions; and (2)
MasterCard settlement and judgment sharing agrelewigna number of financial institutions. The agments provide for the apportionn
of certain costs and liabilities which MasterCates Visa parties and the financial institutions nvagur, jointly and/or severally, in the even
an adverse judgment or settlement of one or alhefcases in the merchant litigations. Among a lmemof scenarios addressed by
agreements, in the event of a global settlemertivivg the Visa parties, the financial institutiomsd MasterCard, MasterCard would [t
of the monetary portion of the settlement. In therg of a settlement involving only MasterCard dne financial institutions with respect
their issuance of MasterCard cards, MasterCard dvpay 36% of the monetary portion of such settlemen

In October 2012, the parties entered into a défamisettlement agreement with respect to the matatiass litigation (including with respect
the claims related to the IPO) and the defendaparstely 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 defensiiat/
consolidated all of these matters (except for datecourt action in New Mexico) in front of thensa federal district court that is overset
the approval of the settlement. In July 2014, tistridt court denied the defendants’ motion to d&srthe opbut merchant complaints 1
failure to 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 cagtitement fund related to the merchant class libga As of June 30, 2015 afmkcember 3:
2014 , MasterCard had $541 million and $540 milliam the qualified cash settlement fund classifisdestricted 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 mershditis 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
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incremental net pre-tax charge of $95 million retato the optut merchants, representing a change in its estiofgirobable losses relating
these matters. MasterCard has executed settleagesgments with a number of apit merchants and no adjustment to the amount qarsly
recorded was deemed necessary. As of June 30,,2d&SterCard had accrued a liability of $722 millias a reserve for both the merct
class litigation and the filed and anticipated opt-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 mercbkass 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 féid@3ard’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 urfggbamounts, and the Ontario suit seeks compernsdsmages 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 beargporarily suspended while the Bri
Columbia suit proceeds, and (3) the British Coluantdurt issued an order in March 2014 certifyingumber 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@iabge awards.

Europe.In July 2015, the European Commission issued a&®&it of Objections related to MasterCariliterregional interchange fees
central acquiring rules within the European Ecormowiea. The Statement of Objections, which folloars investigation opened in 20
includes preliminary conclusions concerning theécamtpetitive effects of these practices. The Euabp€ommission has indicated it intend
seek fines if these conclusions are subsequentifiroted. Although the Statement of Objections does quantify the level of fines, it
possible that they could be substantial. Master@amdld not expect fines to be imposed if it agredt the Commission to business prac
changes that address the Commission’s concerns.

In the United Kingdom, beginning in May 2012, a roen of retailers filed claims against MasterCardkésy damages for alleged anti-
competitive conduct with respect to MasterCard@ssborder interchange fees and its U.K. and Irelanthekiic interchange fees. More t
20 different retailers have filed claims or notafeclaims. An additional 1Botential claimant retailers have agreed to delaygftheir claim:

in exchange for MasterCard agreeing to suspendutin@ng of the time limitations on their damagesirdls. Although the claimants have
quantified the full extent of their compensatond grunitive damages, their purported damages ex$2ddlllion . In June 2015, MasterC:
entered into a settlement with one of these metshfor $61 million, recorded as a provision for litigation settlemevtasterCard h:
submitted statements of defense to the remainitajjers’ claims disputing liability and damages. A courbime of the actions has scheduls
trial for January 2016. In Belgium, a retailer dilelaims in December 2012 for unspecified damag#s nespect to MasterCard’s crossrde
and domestic interchange fees paid in Belgium, Gread Luxembourg.

ATM Non-Discrimination Rule Surcharge Complaints

In October 2011, a trade association of independetamated Teller Machine (“ATM"pperators and 13 independent ATM operators fi
complaint styled as a class action lawsuit in th8.UDistrict Court for the District of Columbia agst both MasterCard and Visa (thaTM
Operators Complaint”). Plaintiffs seek to représemlass of notrank operators of ATM terminals that operate ATvhtimals in the Unite
States with the discretion to determine the pricthe ATM access fee for the terminals they opertaintiffs allege that MasterCard and \
have violated Section 1 of the Sherman Act by inmqmpsules that require ATM operators to charge d@triminatory ATM surcharges 1
transactions processed over MasterCard’s and ¥issspective networks that are not greater tharstineharge for transactions over o
networks accepted at the same ATM. Plaintiffs seek
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both injunctive and monetary relief equal to trethie damages they claim to have sustained as k oé$loe alleged violations and their cost
suit, including attorneysfees. Plaintiffs have not quantified their damagkkough they allege that they expect damage® tm Ithe tens «
millions of dollars.

Subsequently, multiple related complaints weredfile the U.S. District Court for the District of @onbia alleging both federal antitrust
multiple state unfair competition, consumer prdteciand 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 payallegedly inflated ATM fees
both bank and non-bank ATM operators as a resuli®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 attorneysees. Plaintiff
have not quantified their damages although thegalthat 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 thetgfal 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 sutzbkequent settlement. While the term and amouheofguarantee are unlimited,
duration of settlement exposure is short term gpatally limited to a few days. Gross settlemenp@sure is estimated using the average
card volume during the quarter multiplied by théireated number of days to settle. The Company hasatjrisk management policies ¢
procedures, which include risk standards, to p@adramework for managing the Company’s settlemiskt Customereported transactic
data and the transaction clearing data underlyiegsettlement exposure calculation may be revisedlisequent reporting periods.

In the event that MasterCard effects a paymentedralh of a failed customer, MasterCard may see&ssignment of the underlying receival
of the failed customer. Customers may be chargeth®amount of any settlement loss incurred dutirgge ordinary course activities of
Company.

The Companys global risk management policies and proceduresaaned at managing the settlement exposure. Tiglsananageme
procedures include interaction with the bank regutaof countries in which it operates, requiringstomers to make adjustments to settle
processes, and requiring collateral from customdesterCard 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 managemerd’ 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 frostdi@ard, Cirrus and Maestro branded transacti@ssas follows:

June 30, December 31,
2015 2014
(in millions)
Gross settlement exposure $ 39,35 $ 41,72¢
Collateral held for settlement exposure (3,47¢) (3,419
Net uncollateralized settlement exposure $ 35,87 $ 38,31

General economic and political conditions in coiastrin which MasterCard operates affect the Comsasgttlement risk. Many of t
Company’s financial institution customers have beieectly and adversely impacted by political inslity and uncertain
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economic conditions. These conditions present as@d risk that the Company may have to perform witslsettiement guarantee. This
could increase if political, economic and finanaisrket conditions deteriorate further. The Compsimgjobal risk management policies
procedures are revised and enhanced from timente. tHistorically, the Company has experienced a level of losses from financi
institution failures.

MasterCard also provides guarantees to customercentain other counterparties indemnifying theonfrlosses stemming from failures
third parties to perform duties. This includes guees of MasterCard-branded travelers chequesdsbut not yet cashed of $436 millianc
$465 million at June 30, 2015 and December 31, 20dspectively, of which $345 million and $370 Imih at June 30, 201%&nc
December 31, 2014 respectively, is mitigated by collateral arrangets. In addition, the Company enters into busirrggsements in tl
ordinary course of business under which the Compagrges 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 arrangesrhemre not been material.

Note 13.Foreign Exchange Risk Management

The Company enters into foreign currency forwardt@arts 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 raksp enter int
foreign currency derivative contracts to offsetgible changes in value due to foreign exchangeuations of earnings, assets and liabil
denominated in currencies other than its functi@uatency. The objective of these activities isdduce the Company’exposure to gains &
losses resulting from fluctuations of foreign caies against its functional currencies.

The Company does not designate foreign currencivateres as hedging instruments pursuant to thewatng guidance for derivati
instruments and hedging activities. The Compangniscthe change in the estimated fair value ofothtstanding derivatives at the end of
reporting period on its consolidated balance shedtconsolidated statement of operations.

As of June 30, 2015 the majority of derivative contracts to hedgeefgn currency fluctuations had been entered intth wiustomers «
MasterCard. MasterCard’s derivative contracts aremsarized below:

June 30, 2015 December 31, 2014
Estimated Fair Estimated Fair
Notional Value Notional Value
(in millions)
Commitments to purchase foreign currency $ 11t $ 3 3 47 $ 4
Commitments to sell foreign currency 753 22 614 27
Balance sheet location:
Accounts receivable $ 33 $ 35
Other current liabilities (8 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 curréimeymmarized below:

Three Months Ended June 30, Six Months Ended June 30,
2015 2014 2015 2014
(in millions)
Foreign currency derivative contracts
General and administrative $ (11) $ 22) $ 22 % (26)

The fair value of the foreign currency forward qats generally reflects the estimated amountsttila€Company would receive (or pay), ¢
pre-tax basis, to terminate the contracts at therting date based on broker quotes for the samsarolar instruments.
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MASTERCARD INCORPORATED
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (UNAUDIT ED) — (Continued)

The terms of the foreign currency forward contragts generally less than 18 months . The Compadynbdeferred gains or losses relate
foreign exchange contracts in accumulated otherpcehensive income as of June 30, 2015 and Decedibe2014, as there were |
derivative contracts accounted for under hedgelatetg.

The Companys derivative financial instruments are subjectdthiimarket and counterparty credit risk. Markek isthe risk of loss due to t
potential change in an instrumentwalue caused by fluctuations in interest ratab @ther variables related to currency exchangesrathe
effect of a hypothetical 10% adverse change inidoreurrency rates could result in a fair valueslad approximately $86 milliomn the
Company'’s foreign currency derivative contractsstartding at June 30, 20i&lated to the hedging program. Counterparty cmésktis the ris
of loss due to failure of the counterparty to parfats obligations in accordance with contracteafrts. To mitigate counterparty credit risk,
Company enters into derivative contracts with delédinancial institutions based upon their crediings and other factors. Generally,
Company does not obtain collateral related to @éitres because of the high credit ratings of thenterparties.

22




Table of Contents

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 and six tmended June 30, 2014ontra revenue and general and administrativeeasgs wel
revised to correctly classify $9 million and $14lion , respectively, of customer incentive expenseoasarevenue instead of general
administrative expenses. This revision had no impamet income. Percentage changes provided throuig“Managemens Discussion ar
Analysis of Financial Condition and Results of CGyiiems” were calculated on amounts rounded to the neatfestisand.

Non-GAAP Financial Information

Non-GAAP financial information is defined as a numatimeasure of a compamyperformance that excludes or includes amoungsgo b
different than the most comparable measure cakulilabd presented in accordance with accountingiptas generally accepted in the Un
States (“GAAP”). Pursuant to the requirements efyiRation S-K, portions of this “Managementiscussion and Analysis of Finan
Condition and Results of Operations” include a ned@tion of certain norGAAP financial measures to the most directly compbr GAAF
financial measures. The presentation of non-GAiaRMtial measures should not be considered intisalar as a substitute for the Company’
related financial results prepared in accordantle GAAP.

MasterCard presents non-GAAP financial measuresnftance an investor's evaluation of MasterGamhgoing operating results anc
facilitate meaningful comparison of its resultsvbetn periods. MasterCard’s management uses thes€AAP financial measures to, amc
other things, evaluate its ongoing operations lati@n to historical results, for internal planniagd forecasting purposes and in the calcul
of performance-based compensation. See “FinaRa&allts Overviewfor the table that provides a reconciliation of thEerating results a
growth to the most directly comparable GAAP meastlihese norGAAP financial measures exclude the impact of tiwing special iter
(“Special Item”) for the three and six months endade 30, 2015 :

» A provision for a settlement relating to a mexchlitigation in the U.K. (the “UK Merchant Litigian Settlement Provision”) (63
million pre-tax and $44 million after tax, or $0.pér diluted share). MasterCard excluded this iterabse its management moni
provisions for material litigation settlements segely from ongoing operations and evaluates orgy@arformance without the
amounts.

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 chekshe 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 wadegye 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 merchantgicceptance of o
branded cards. In most cases, cardholder relafjpmblelong to, and are managed by, our financitirtion customers.

We generate revenue by charging fees primarilggaers and acquirers for providing transactiongssing and other paymergtated produc
and services, as well as by assessing these custtwaged primarily on the dollar volume of actiyity gross dollar volume (“GDV”)n the
cards 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 transacti@pracess.
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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;

« 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.

Strategic Partners We work with merchants to help them enable ndessehannels, create better purchase experiemmesase revenues ¢
fight fraud. We partner with large digital and mlelproviders and telecommunication companies t@stgheir digital payment solutions w
our technology, expertise and security protocole Neélp national and local governments drive inedd#ancial inclusion and efficient
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.

Financial Results Overview

We recorded net income of $921 million , or $0.&t diluted share, and $1.9 billion , or $1.69 piéuted share, for théhree and six mont
ended June 30, 2015 , respectively, versus netriaaaf $931 million , or $0.80 per diluted shared &4.8 billion , or $1.5%er diluted shar
for the three and six months ended June 30, 2@dgpectively. Net income decreased 1% and incre@&etbr thethree and six months enc
June 30, 2015, respectively, versus the compapaleds in 2014 .

Excluding the impact of the Special Item we hadiajd net income of $965 million , or $0.85 pewmatid diluted share, and $2.0 billipot
$1.73 per adjusted diluted share for the threesgnchonths ended June 30, 2015 , respectively. #ieflinet income increased 4% for theee
months ended June 30, 2015 , versus the compgrehied in 2014, due to an improved effective tax rate and highetrrevenue, partial
offset by the negative impact of foreign curren@nslation and the impact from acquisitions. Adidshet income increased 10% for #ie
months ended June 30, 2015 , versus the comparabited in 2014 driven by higher net revenue and an improvedcéffe tax rate, partial
offset by the negative impact of foreign curren@nslation and the impact from acquisitions. Acijwiss had a negative impact to net ince
growth of 4 and 3 percentage points for the threesaix months ended June 30, 2015 , respectivelgus the comparable periods in 204
$(0.03) and $(0.06) per diluted share for the tlanee six months ended June 30, 2015 , respectively.

Our net revenue increased 1% and 2% for the thrdesix months ended June 30, 2015 , respectivelgus the comparable periods in 2014
primarily driven by increases across our revenuegmaies, mainly offset by higher rebates and itigea and the negative impact of fore
currency translation. Acquisitions contributed 2gemtage points to net revenue growth for boththinee and six months ended June 30, 201
For both the three and six months ended June 3( 20ur processed transactions increased 13%s/#8rslcomparable periods in 201@ul
volumes also increased 13% and 12% for the thrdesanmonths ended June 30, 2QL%spectively, on a local currency basis, verfig
comparable periods in 2014 .

Operating expenses increased 15% and 8% for tke timd six months ended June 30, 20déspectively, versus the comparable perio
2014 . Excluding the impact of the Special Itenjusatttd operating expenses increased 9% and 4%ddinree and six months ended June
2015 , respectively, versus the comparable period2014, primarily due to higher general and administmtexpenses as a result of
acquisition activity, partially offset by the fawale impact of foreign currency translation. Acifiegs had a negative impact ofp@rcentag
points to the operating expense growth for bothlinee and six months ended June 30, 2015 .

We generated net cash flows from operations of $lllibn for the six months ended June 30, 201%mpared to $1.3 billiorfor the
comparable period in 2014 .
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The following table provides a summary of our opiagaresults for the three and six months ende@ By 2015 and 2014 :

Three Months
Ended June 30,

Three Months Ended June 30, 2015 2014 Percent Increase/(Decrease)
Special Special
Actual Item * Non-GAAP Actual Actual Item * Non-GAAP
(in millions, except per share data and percentaggs
Net Revenue $ 2,39( $ 239 $ 2,36¢ 1% 1%
Total operating expenses $ 1,13¢ $ (61) $ 1,07¢ $ 98t 15% 6% 9%
Operating income $ 1,251 $ 61 $ 1,312 $ 1,38 (10)% (5)% (5)%
Operating Margin 52.4% 54.¢% 58.4%
Income tax expense $ 32 $ 17 $ 337 % 44z (28)% (4)% (24)%
Effective Tax Rate 25.7% 25.8% 32.2%
Net Income $ 921 $ 4 3 96 $ 931 D)% (5)% 4%
Diluted Earnings per Share $ 08 $ 00/ $ 08 % 0.8C 1% (5)% 6%
Diluted weighted-average shares outstanding 1,141 1,141 1,16¢ (2)% (2)%
Six Months
Ended June 30,
Six Months Ended June 30, 2015 2014 Percent Increase/(Decrease)
Special Special
Actual Item * Non-GAAP Actual Actual Item * Non-GAAP
(in millions, except per share data and percentaggs

Net Revenue $ 4,62 $ 4620 $ 4,54( 2% 2%
Total operating expenses $ 2,016 $ (61) $ 1951 $ 1,872 8% 4% 4%
Operating income $ 2,60z $ 61 $ 266 $ 2,66¢ (2)% (2)% —%
Operating Margin 56.2% 57.1% 58.8%
Income tax expense $ 64C $ 17 $ 657 $ 858 (25)% (2)% (23)%
Effective Tax Rate 24.8% 24.% 32.1%
Net Income $ 1941 % 4 $ 198 $ 1,801 8% (2)% 10%
Diluted Earnings per Share $ 16¢ $ 004 $ 178 % 1.5Z 10% (3)% 13%
Diluted weighted-average shares outstanding 1,14¢ 1,14¢ 1,17¢ )% )%

'Represents effect of the UK Merchant Litigationti®atent Provision. See Non-GAAP Financial Inforroati

Business Environment

We process transactions from more than 210 cognémal territories and in more than 150 currendiks. revenue generated in the Un
States was 39% for both the three months ended3n2015 and 2014 and 39% and 40% for the six hsoabded June 30, 2015 and 2014
respectively. No individual country, other than theited States, generated more than 10% of totalmge in any such period, but difference
market growth, economic health and foreign exchafhggtuations in certain countries can have an ichpan the proportion of reven
generated outside the United States over time.a\thé global nature of our business helps prot@cbperating results from adverse econc
conditions in a single or a few countries, the digant concentration of our revenue generatedhi@ United States makes our busil
particularly susceptible to adverse economic comatin the United States.

The competitive and evolving nature of the globeyments industry provides both challenges to ammbipnities for the continued growth
our business. Adverse economic trends (includisgels in financial markets, turmoil in specifioeomies around
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the world and additional government interventioaydnimpacted the environment in which we operaggtaih of our customers, merchants
accept our brands and cardholders who use our &irhade been directly impacted by these adversmoetic 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
accelerate the timing of or increase the impactsé§ to our financial performance. As a result, @venue may be negatively impacted, o
Company may be impacted in several ways. MasterCamtinues to monitor political and economic coioais around the world to ident
opportunities for the continued growth of our besis and to evaluate the evolution of the globahpys industry. Notwithstanding rec
encouraging trends, the extent and pace of econmu@very in various regions remains uncertain tedoverall business environment r
present challenges for MasterCard to grow its lassinFor a full discussion see, “Risk Factors -ifdss Risks'in Part I, Item 1A of th
Company’s Annual Report on Form 10-K for the yaadlesd December 31, 2014 .

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

and price controls on certain aspects of our bgsirend the payments industry. For further discassiee Note 11 (Legal and Regula
Proceedings) to the consolidated financial statesnirtiuded in Part I, Item 1 and our risk factors'Risk Factors 1Legal and Regulato
Risks” in Part I, Item 1A (Risk Factors) of the Caamy’s Annual Report on Form 10-K for the year ehd®ecember 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 breachessetlvan be n
assurance that we will be immune to these risksremiduffer 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, 26ddted to a failure or breach of
security systems or infrastructure as a resulyybéc-attacks.

Impact of Foreign Currency Rates

Our overall operating results can be impacted tangbks in foreign currency exchange rates, espgtial strengthening or weakening of
U.S. dollar versus the euro and Brazilian real. filmetional currency of MasterCard Europe, our gipal European operating subsidiary, is
euro, and the functional currency of our Brazilgabsidiary is the Brazilian real. Accordingly, tsteengthening or weakening of the U.S. d«
versus the euro and Brazilian real impacts thestation of our European and Brazilian subsidiar@®erating results into the U.S. dollar.
the three and six months ended June 30, 2015gmapared to the same periods in 2Q1Hde U.S. dollar strengthened against both the ant
the Brazilian real. For the three months ended 3015, the euro and the Brazilian real devalued agdimest).S. dollar by 19% and 27
respectively, versus the comparable periods in 2(Har the six months ended June 30, 20ttt euro and the Brazilian real devalued ag
the U.S. dollar by 18% and 22%, respectively, vethe comparable periods in 201#he net foreign currency impact of changes inuh®
dollar average exchange rates against the eur@wazilian real negatively impacted net income lyyeBcentage points andpércentage poin
for the three and six months ended June 30, 20d$pectively. For the three and six months endeé 30, 2015 net revenue was negativ
impacted by 6 percentage points for both periods @rerating expenses were favorably impacted bgrbgmtage points and percentag
points, respectively.

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 feescdunterelated rebates and incentives
most nonEuropean regions, GDV is calculated based on loaakncy spending volume converted to U.S. dollsiag average exchange r:
for the period. In Europe, GEV is calculated basedocal currency spending volume converted to ®using average exchange rates fo
period. As a result, our domestic assessmentss-trmsler volume fees and volumedated rebates and incentives are impacted b
strengthening or weakening of the U.S. dollar versanEuropean local currencies and the strengtheningeakening of the euro vers
European local currencies. The strengthening okemiag of the U.S. dollar is evident when GDV grbwan a U.S. dollaconverted basis
compared to GDV growth on a local currency basts. the three and six months ended June 30, 2@E5compared to the same perioc
2014 , GDV on a U.S. dollar converted basis ina@dds and 2% , while GDV on a local currency bgsisv 13% and 12%respectively. T
Company attempts to manage the impact from thaségfo currency exposures through its foreign exgkaisk management activities, wh
are discussed further in Note 13 (Foreign Exchd®igk Management) to the consolidated financialestants included in Part I, Item 1 of 1
Report.

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

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

The price structure for our products and servieesamplex and is dependent on the nature of volutyess of transactions and type
products and services we offer to our customers.M@trevenue can be significantly impacted byftitlewing:

» domestic or croskerder transaction
» signature-based or Plbased transactior
e geographic region or country in which the trangactccurs
» volumes/transactions subject to tiered r:
» processed or not processed across the MasterCavdriy
» amount of usage of our other products or serviaet
« amount of rebates and incentives provided to custs
The Company classifies its net revenue into thieviehg five categories:

1. Domestic assessmentfomestic assessments are fees charged to issutas@nirers based primarily on the dollar volumedifvity
on cards and other devices that carry our brandsemte merchant country and the issuer countrfhareame. Domestic assessm
include items such as card assessments, whickeesecharged on the number of cards issued or assatssfor specific purposes, s
as acceptance development or market developmegitgms.

2. Cross-border volume feesCrossborder volume fees are charged to issuers andracgliased 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 crod®rder fees are higher than domestic fees, andoisi
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 contactedieMCard or others on behalf of the is
approve in accordance with either the issuer'susibns or applicable rules (also known as “starijyl-

o Clearingis the exchange of financial transaction informati®tween issuers and acquirers after a transalotit
been successfully conducted at the point of intemacMasterCard clears transactions among cus®itheough ot
central and regional processing systems.

o Settlemenis facilitating the exchange of funds between pa

. Connectivity feesre charged to issuers and acquirers for netwarksse equipment and the transmission of authaoia
and settlement messages. These fees are baseck aiz¢hof the data being transmitted through ared thmber ¢
connections to the Company’s network.
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4. Other revenues: Other revenues consist of other paynretéted products and services and are primarilpdated 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 foreigtchange margin, commissions, load
and ATM withdrawal fees paid by cardholders onghle and encashment of prepaid cards.

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

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

Revenue Analysi

In the three and six months ended June 30, 20idssgevenue increased $185 million and $386 millior 6%for both periods, respective
versus the comparable periods in 2014 . Gross tevgnowth in the three and six months ended Jun@@bwas driven by an increase
dollar volume of activity on cards carrying our ihda, transactions, other paymeelated products and services and the impact afisitigns
Rebates and incentives, in the three and six moatied June 30, 2015 , increased $163 million @b $nillion , or 21% and 20%
respectively, versus the comparable periods in Z0itdarily due to the impact from new and renewerkaments and increased volumes.
net revenue increased 1% and 2% for the three iamdanths ended June 30, 2015 , respectively, geitsel comparable periods in 20180l
the three and six months ended June 30, 2015 jsibgus contributed Dercentage points to both periods, while foreigmancy translatio
had a negative impact of 6 percentage points ftir periods to net revenue growth. During the ttaeé six months ended June 30, 205
GDV increased 13% and 12% on a local currency wdileprocessed transactions increased 13% forgmotbds, respectively.

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

Three Months Ended June 30, Six Months Ended June 30,
2015 2014 2015 2014
Growth Growth Growth Growth Growth Growth Growth Growth
(USD) (Local) (USD) (Local) (USD) (Local) (USD) (Local)
MasterCard-Branded GDV 1% 13% 11% 13% 2% 12% 11% 13%
Asia Pacific/Middle East/Africa 7% 15% 15% 18% 8% 15% 14 % 1%
Canada 4% 17% (D% 5% 3% 16% 2% 6%
Europe (7% 16% 14% 13% (8)% 16% 14% 14%
Latin America (9)% 15% 4% 13% (7% 15% 4% 14%
United States 7% % 9% 9% 7% 7% 9% 9%
Cross-border Volumé 17% 16% 18% 16%
Processed Transactions 13% 12% 13% 13%

"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@nie terminated in a variety of circumstan8e® 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 and six months ended June 30, 2015 anth@2&k as follows:

Three Months Ended June

30, IE?::SZQ; Six Months Ended June 30, IES;S:Q;
2015 2014 (Decrease) 2015 2014 (Decrease)
(in millions, except percentages)
Domestic assessments $ 1,02¢ $ 1,00¢ 2% $ 1,991 $ 1,94¢ 2%
Cross-border volume fees 777 75C 3% 1,501 1,44t 4%
Transaction processing fees 1,051 99t 6% 2,057 1,931 7%
Other revenues 474 392 21% 892 735 22%
Gross revenue 3,33( 3,14¢ 6% 6,441 6,05¢ 6%
Rebates and incentives (contra-revenue) (940) (777) 21% (1,82)) (1,519 20%
Net revenue $ 239C $ 2,36¢ 1% $ 462( $ 4,54 204

The following table summarizes the primary drivefsiet revenue growth in the three and six montiged June 30, 2015 versus theee an

six months ended June 30, 2014 :

Three Months Ended June 30,

Volume Foreign Currency * Other Total
2015 2014 2015 2014 2015 2014 2015 2014
Domestic assessments 13% 11% (7% —% (4)% > — % 2 2% 11%
Cross-border volume fees 15% 14% (6)% 1% (6)% (1)% 3% 14%
Transaction processing fees 12% 10% (7)% 1% 1% 4% 6% 15%
Other revenues o o (8)% 1% 29% * 23% 21% 24%
Rebates and incentives 3% 7% (7% 1% 25% 9% * 21% 17%
Net revenue 14% 11% (6)% 1% (N% 1% 1% 13%
Six Months Ended June 30,
Volume Foreign Currency* Other Total
2015 2014 2015 2014 2015 2014 2015 2014
Domestic assessments 12% 12% (6)% — % (4)% > (3)% > 2% 9%
Cross-border volume fees 16% 15% (5)% 1% (7% — % 4% 16%
Transaction processing fees 11% 11% (6)% — % 2% 4% 7% 15%
Other revenues o o (7% 1% 29% 3 22% 3 22% 23%
Rebates and incentives 5% 7% (N% — % 22% 7% * 2% 14%
Net revenue 14% 12% (6)% 1% (6)% 1% 2% 14%

** Not applicable

'Reflects translation from the euro and Braziliaal te the U.S. dollar.
*Includes impact of the allocation of revenue tovieer deliverables, which are recorded in other mexeewhen services are performed.

® Acquisitions contributed 14 percentage points adighédrcentage points of growth for the three andreixths ended June 30, 201®spectively. Additionally there ¢

impacts from consulting fees, fraud service fees@her payment-related products and services.
“Includes the impact from timing of new, renewed argired agreements.
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Operating Expenses

Our operating expenses are comprised of generabdministrative, advertising and marketing, de@gon and amortization expenses
provisions for litigation settlements. Operatingrerses increased $154 million and $146 million15% and 8% , for théaree and six mont
ended June 30, 2015, respectively, versus the a@hbfe periods in 2014 .

Excluding the impact of the Special Item, adjustpérating expenses increased $93 million and $8%mij or 9% and 4% for théhree an
six months ended June 30, 2015 , respectivelyuseitse comparable periods in 2014 . For the threetins ended June 30, 201adjuste
operating expenses increased primarily due to lhigaeeral and administrative expenses as a refsattquisition activity, partially offset by t
favorable impact of foreign currency translatioor Ehe six months ended June 30, 20&8justed operating expenses increased primaud
to higher general and administrative expenses gesw@t of acquisition activity, partially offset byains associated with foreign excha
activity for derivative contracts and balance sheateasurement, as well as the favorable impaftdrefgn currency translation. For thieree
and six months ended June 30, 2015 , acquisiti@sehnegative impact of Bercentage points for both periods, while foreigmrency
translation had a favorable impact of 5 andedcentage points, respectively, on the operatupgrses growth. The components of oper:
expenses for the three and six months ended Jyrg936 and 2014 were as follows:

Three Months Ended June

30, Izgrrecggvta Six Months Ended June 30, I':g:ggg;
2015 2014 (Decrease) 2015 2014 (Decrease)
(in millions, except percentages)

General and administrative $ 81 $ 731 10% $ 146C $ 1,39¢ 4%
Advertising and marketing 17¢€ 17z 2% 31¢ 322 (D)%
Depreciation and amortization 92 81 15% 17¢ 154 16%
Provision for litigation settlement 61 — *x 61 — o
Total operating expenses $ 1,13¢ $ 98¢ 5% $ 2,01¢ $ 1,87 8%
Total operating expenses as a percentage of neuev A7.€% 41.6% 43.1% 41.2%

** Not meaningful

General and Administrative

General and administrative expenses for the thmdesix months ended June 30, 2015 increased $Ti®mand $64 million , or 10% and 4%
respectively, versus the comparable periods in 20ddmarily due to acquisition activity, partiallyffset by the favorable impact of fore
currency translation. Additionally, the increase floe six months ended June 30, 2@d&s offset by gains associated with foreign exch
activity for derivative contracts and balance sheeteasurement. For the three and six months ehdexi30, 2015acquisitions had a negat
impact of 11 and 10 percentage points, respectivejie foreign currency translation had a favoeaishpact of 4percentage points for bc
periods on the general and administrative expecisaisge. The significant components of our generdlaministrative expenses for tieee
and six months ended June 30, 2015 and 2014 wéod@ass:

Three Months Ended June

30, Percent gy Months Ended June 30, ~ Percent
Increase Increase
2015 2014 (Decrease) 2015 2014 (Decrease)
(in millions, except percentages)
Personnel $ 48¢ $ 48~ —% $ 95€¢ $ 93t 2%
Professional fees 65 61 6% 12¢ 121 1%
Data processing and telecommunications 87 65 36% 16& 12¢€ 32%
Foreign exchange activity 20 17 o (68) 2 o
Other 15C 10z 45% 284 21¢ 31%
General and administrative expenses $ 81C $ 731 10% $ 146 $ 1,39¢ 4%

** Not meaningful

» Personnel expense increased slightly for theetrand six months ended June 30, 2015 versus thpatable periods in 2014
primarily due to an increase in the number of emppds from our acquired businesses, offset by imgmtosost controls and t
favorable impact from foreign currency translation.

» Professional fees consist primarily of thpdrty services, legal costs to defend our outstanditigation and the evaluation
regulatory developments that impact our industny larand.
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» Data processing and telecommunication expense steradi expenses to support our global paymentsanktimfrastructure, expens
to operate and maintain our computer systems drat ¢¢lecommunication systems. These expensesasentalue 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 currenci€dee Note 13 (Foreign Exchange Risk Managementféoconsolidated financ
statements included in Part I, Item 1 of this RepBmce the Company does not designate foreigreesay 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 #ea@ated offset being recognized as the exposunatsrialize. During the thsix
months ended June 30, 201%e recorded gains on derivative contracts dulreign exchange rate movements and gains froi
balance sheet remeasurement related primarilyetoéivaluation of the Venezuelan bolivar.

» Other expenses include costs to provide loyaltyramdards programs, travel and meeting expenseseautal expense for our facilitie
Other expenses increased for the three and sixima@ntded June 30, 2015 versus the comparable péni@®14, primarily 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 gic
MasterCard brand awareness, preference and usamdglhintegrated advertising, sponsorship, promgtidnteractive media and put
relations programs on a global scale. We will amumi to invest in marketing programs at the regiamal local levels and sponsor dive
events aimed at multiple target audiences. Advuedgisand marketing expenses changed slightly forthinee and six months ended June
2015 versus the comparable periods in 20bdainly due to the favorable impact from foreigmrency translation, off set by the timing
media spend and sponsorship promotions to suppodtmtegic initiatives.

Depreciation and Amortizatiot

Depreciation and amortization expenses increasédilion and $25 million , or 15% and 16% for ttieee and six months ended June
2015, respectively, versus the comparable peiio@914. The increase in depreciation and amortizatioreesp was primarily due to higl
amortization of capitalized software costs assediatith our acquisitions.

Other Income (Expense)

Other income (expense) is comprised primarily ofestment income, interest expense, our share afmac(losses) from equity mett
investments and other gains and losses. Total etkense for the six months ended June 30, 2x¥Based primarily due to higher inte
expense related to our debt issuance in March 20dus the comparable period in 2014 .

Income Taxes

The effective income tax rates were 25.7% and292 for the three months ended June 30, 2015 201t , respectively. The effecti
income tax rates were 24.8% and 32.1% for the @irths ended June 30, 2015 and 2014 , respectivelythethree months ended June
2015 , the effective tax rate was lower than tHeaotifze tax rate for the comparable period in 2QBte to a larger repatriation benefit,
recognition of a discrete benefit relating to ciertioreign taxes becoming eligible to be claimedcesdits in the United States and a n
favorable mix of taxable earnings. For the six rhengénded June 30, 201%he effective tax rate was lower than the effectiax rate for tt
comparable period in 2014due to the recognition of a discrete benefittietato certain foreign taxes becoming eligibleb® claimed ¢
credits in the United States, a larger repatrialienefit and a more favorable mix of taxable eaygin

During the fourth quarter of 2014, we implementedirgtiative 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 tramsdf 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 hnief our effective income tax rate.

Within the next six months, the Company believes the favorable resolution of certain federalefgn and state and local tax examinatiol
reasonably possible and that a reduction in unmgzed tax benefits, may occur. While such a changg be significant, it is not possible
provide a range of the potential change until tkeen@nations progress further.
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See Note 10 (Income Taxes) to the consolidatedhéiah statements included in Part I, Item 1 of tRisport for further discussion of th
items.

Liquidity and Capital Resources

We need liquidity and access to capital to fund global operations, credit and settlement expostapital expenditures, investments in
business and current and potential obligations. Cbmpany generates the cash required to meet tieesks through operations. The follow
table summarizes the cash, cash equivalents, tapesits and investment securities balances andt eresilable to the Company dtine 3(
2015 and December 31, 2014 :

June 30, December 31,
2015 2014
(in billions)
Cash, cash equivalents, time deposits and avaitablgale investment securitiés $ 51 $ 6.4
Unused line of credit 3.C 3.C

'Excludes restricted cash related to the U.S. metatiass litigation settlement of $541 million &840 million at June 30, 2015 and December 31, 20&dpectively.
*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 ilidases (i.e., any entities whe
earnings would be subject to U.S. tax upon regainawas $3.1 billion and $2.6 billion at June 2015 and December 31, 201#espectively
or 62% and 42% of our total cash, cash equivalantsavailable-fosale investment securities as of such dates.duispresent intention
permanently reinvest the undistributed earninge@ated with our foreign subsidiaries as of Decenfiie 2014outside of the United States
disclosed in Note 17 (Income Tax) to the consoéiddtnancial statements included in Part Il, Iteraf®ur Annual Report on Form 1for
the year ended December 31, 2Q;14nd our current plans do not require repatnatbthese earnings. If these earnings are neemted.§
operations or can no longer be permanently reiedestitside of the United States, the Company wbeldubject to U.S. tax upon repatriation.

Our liquidity and access to capital could be neg#jiimpacted by global credit market conditionkeTCompany guarantees the settleme
many MasterCard, Cirrus and Maestn@nded transactions between our issuers and acguisee Note 12 (Settlement and Other
Management) to the consolidated financial statesenPart I, Item 1 of this Report for a descriptaf these guarantees. Historically, paym
under these guarantees have not been significamtever, historical trends may not be an indicatérihe 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 theseathdr risks facing our business, see Part |, iém Risk Factors of the ComparsyAnnua
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”.

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

and 2014 :

Six Months Ended June 30, 2015

2015 2014
(in millions)
Cash Flow Data:
Net cash provided by operating activities $ 1,73: % 1,297
Net cash used in investing activities (1,2272) (432)
Net cash used in financing activities (2,116 (1,585

Net cash provided by operating activities \$1,732 million and $1,297 million for the six moatended June 30, 2015 and 20Q1dspectively
Net cash provided by operating activities grew$435 million for the six months ended June 30, 20dfus the comparable period401<
due primarily to higher net income, higher custoimeentives and the timing of receivables.
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Net cash used in investing activities increase$790 million for the six months ended June 30, 204i5us the comparable period in 2@iLé
to purchases of other short term investments, aitoguris and return of restricted cash for litigatsettlements in the prior year, partially of
by less net purchases in available-for-sale investraecurities as compared to the prior year.

Net cash used in financing activities increase$531 million for the six months ended June 30, 2@4i5us the comparable period in 2@iLi
to proceeds from the Compasydebt offering completed on March 31, 2014 andhéniglividends paid in the current year, partialiiset by
lower repurchases of the Company’s Class A comrtaeksn the current year.

The table below shows a summary of the balance sla¢e at June 30, 2015 and December 31, 2014 :

June 30, December 31,
2015 2014
(in millions)

Balance Sheet Data:
Current assets $ 10,217 $ 10,99°
Current liabilities 6,47¢ 6,227
Long-term liabilities 2,36( 2,28:
Equity 6,43¢ 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 operatiagh needs, capital asset purchases, outst:
commitments and other liquidity requirements assed with its existing operations and potentialgdiions.

Debt and Credit Availability

In March 2014, MasterCard Incorporated issued $60ion aggregate principal amount of 2.000% Nades April 1, 2019 (the “2019 Notes”
and $1 billion aggregate principal amount of 3.37B%ttes due April 1, 2024 (the “2024 Notes”) (cotleely the “Notes”). The effectiv
interest rates were 2.081% and 3.42&%4he 2019 Notes and 2024 Notes, respectively.ddrapany is not subject to any financial cover
under the Notes. Interest on the Notes is payarte-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 billidaring the final two years of the Credit Facilitgraement. Borrowings under the Credit Facility
available to provide liquidity for general corparaiurposes, including providing liquidity in theeex of one or more settlement failures by
Companys customers. The Credit Facility contains custonapresentations, warranties, events of default &ffidnative and negati
covenants, including a financial covenant limitiligg maximum level of consolidated debt to earningfre interest, taxes, depreciation
amortization. MasterCard was in compliance in akenial respects with the covenants of the CrealiilEy at June 30, 2015 argecember 3:
2014 . The majority of Credit Facility lenders atestomers 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 dedlaeajuarterly cash dividend of $0.16 per share paid-ebruary 9, 2018 holders c
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 was $183 million.

On June 10, 2015, our Board of Directors declargdaterly cash dividend of $0.p@r share payable on August 10, 2015 to holdersaufrc
on July 9, 2015 of our Class A common stock and£EB common stock. The aggregate amount of thidetid will be $181 million.
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A ggregate payments for quarterly dividends total8@7$million and $260 million for the six months eddJune 30, 2015 and 2014
respectively.

Shares in the Company's common stock that are ¢ieased 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 Dewe?®13 sha
repurchase program. As of July 22, 2015 , the cativel repurchases in 20by the Company under both its December 2013 slegmerchas
program and its December 2014 share repurchaseapnotptaled approximately 22.2 millioshares of its Class A common stock fol
aggregate cost of approximately $2 billion at aerage price of $89.01 per share of Class A comrtamksAs of July 22, 2015the Compan
had approximately $2 billion remaining under itscBmber 2014 share repurchase program.

The following table summarizes the Company's sheparchase authorizations of its Class A commocokstiorough June 30, 2015s well a
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 $ 4,02
Dollar value of shares repurchased during the sirtivs ended June 30, 2015 $ 1520 $ 278 $ 1,79
Remaining authorization at June 30, 2015 $ 2230 $ — $ 2,23
Shares repurchased during the six months ended3Dyrd15 17.C 3.2 20.2
Average price paid per share during the six moatited June 30, 2015 $ 8931 $ 8431 $ 885

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

MasterCard has no offalance sheet debt other than lease arrangemahistlzgr 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.
Item 3. Quantitative and Qualitative Disclosures About MagkRisk

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 exposuradrket risk from changes in interest re
foreign exchange rates and equity price risk istéith Management establishes and oversees the rireptation of policies governing ¢
funding, investments and use of derivative finahiciatruments. We monitor risk exposures on an angdasis. The effect of a hypothet
10% adverse change in foreign currency rates caddlt in a fair value loss of approximately $8@lion on our foreign currency derivati
contracts outstanding at June 30, 20&kted to the hedging program. A 100 basis poidvesse change in interest rates would not hg
material impact on the Company’s financial assetg@bilities at June 30, 2015 or December 31, 20iMaddition, there was no material eq
price risk at June 30, 2015 or December 31, 2014 .

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 pieniods specified in the rules and forms of the
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Securities and Exchange Commission and to ensatértformation required to be disclosed is accutealaand communicated to managen
including our President and Chief Executive Offi@gard our Chief Financial Officer, to allow timelyedsions regarding disclosure. -
President and Chief Executive Officer and the CRietincial Officer, with assistance from other mensbof management, have reviewec
effectiveness of our disclosure controls and pracesias of the end of the period covered by thigpoReand, based on their evaluation, t
concluded that the disclosure controls and proasiwere effective as of such date.

Changes in Internal Control over Financial Reportm

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

Other Financial Information

With respect to the unaudited consolidated findriofarmation of MasterCard Incorporated and itbsdiaries as of June 30, 204hd for thi
three and six months ended June 30, 2015 and 2@itewaterhouseCoopers LLP reported that theye fepplied limited procedures
accordance with professional standards for a rewEsuch information. However, their report datety 29, 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 1fltbe Securities Act of 1933 (the “Actfr their report on the unaudited consolidatedaial
information because that report is not a “report’ad‘part” of a registration statement prepared or certifigdPbcewaterhouseCoopers L
within the meaning of Sections 7 and 11 of the Act.

35




Table of Contents

Report of Independent Registered Public Accountingrirm

To the Board of Directors and Shareholders
of MasterCard Incorporated:

We have reviewed the consolidated balance shddaeferCard Incorporated and its subsidiaries (@@vipany”) as of June 30, 201and th:
related consolidated statements of operations antbrehensive income for the three and six -montioge ended June 30, 2015 and 2014
and the consolidated statement of changes in efprithe six -month period ended June 30, 2048d the consolidated statement of cash 1
for the six -month periods ended June 30, 20152&d included within Part I, Item 1 of this Form-@0 These interim financial statements
the responsibility of the Company’s management.

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

Based on our review, we are not aware of any naterodifications that should be made to the accaowipg consolidated interim financ
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
July 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 second quarter of 2015 , MasterCardn&@ased a total of approximately 9.3 million sisai@ $849 millionat an average price
$91.07 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
second quarter of 2015 is summarized in the folhgutable:

Total Number of Dollar Value of

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

of Shares (including Announced Plans or the Plans or

Period Purchased commission cost) Programs Programs *
April 1 - 30 3,709,801 $ 88.4: 3,709,801 $ 2,750,767,88
May 1 - 31 2,731,66° $ 92.0¢ 2,731,66° $ 2,499,329,77
June 1 - 30 2,878,68 $ 93.57 2,878,68! % 2,229,982,71

Total 9,320,15! g 91.0; 9,320,15!

"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: July 29, 2015 By: /SI AJAY BANGA
Ajay Banga

President and Chief Executive Officer

(Principal Executive Officer)

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

Martina Hund-Mejean

Chief Financial Officer

(Principal Financial Officer)

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

Andrea Forster

Corporate Controller

(Principal Accounting Officer)
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EXHIBIT INDEX
Exhibit
Number Exhibit Description
10.1* Schedule of Non-Employee Directors’ AnhGampensation effective as of June 9, 2015.
12.1* Computation of Ratio of Earnings to Fixedarges.
15* Awareness Letter from the Company’s Indefegmt 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 A20062.
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 Documen
101.CAL* XBRL Taxonomy Extension Calculationnkbase Document
101.DEF* XBRL Taxonomy Extension Definition libase Document
101.LAB* XBRL Taxonomy Extension Label LinkbaB®cument
101.PRE* XBRL Taxonomy Extension 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 wdithin 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
SCHEDULE OF NON-EMPLOYEE DIRECTORS’ ANNUAL COMPENSA TION

Effective as of June 9, 2015

Exhibit 10.1

ANNUAL RETAINER AMOUNT

Service as a Director $ 100,00(
Service as Chairman of the Board $ 180,00C
COMMITTEE SERVICE RETAINER AMOUNT

Audit Committee Member $ 15,00C
Human Resources and Compensation Committee Member $ 10,00C
Nominating and Corporate Governance Committee Membe $ 10,00C
Audit Committee Chairperson $ 25,00C
Human Resources and Compensation Committee Chsamper $ 20,00C
Nominating and Corporate Governance Committee @aeson $ 20,00C
EQUITY AWARDS(1) AMOUNT

Director $ 185,00(
Chairman of the Board $ 265,00(
(1) Represents a grant of deferred stock unistricted stock or other alternative awards undemasterCard Incorporated 2006 Non-

Employee Director Equity Compensation Plan (thefP), as amended and restated as of June 5, 20&2Plan was initially adopted
by stockholders of MasterCard Incorporated (therfi@any”) at its annual meeting of stockholders dg 18, 2006. Stockholders
approved the amended and restated Plan at the @gm@anual meeting of stockholders on June 5, 2BliPsuant to the terms of the
Plan, as amended and restated, on the date oftlualameeting of stockholders in each year foiosg las the Plan remains in effect,
each noremployee director (with the exception of the Chaimof the Board) who is elected at such annualimgetfill automatically
be awarded an equivalent number of either defest@ek units, restricted stock or another altermasiward.



MASTERCARD INCORPORATED

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

EXHIBIT 12.1

Six Months
Ended Years Ended December 31,
June 30, 2015 2014 2013 2012 2011 2010
(in millions, except ratios)

Pre-tax income (loss) before adjustment for

non-controlling interests $ 2,581 5,08: 4502 % 3,932 2,74¢ % 2,751
Loss attributable to non-controlling interests

and equity investments 12 27 37 25 18 1
Add: Fixed charges 35 50 20 25 29 56
Earnings (loss) $ 2,62¢ 5,15¢ 4,55¢ % 3,98: 2,79¢ % 2,81¢
Fixed charges:
Interest expense $ 34 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 $ 35 50 20 % 25 29 $ 56
Ratio of earnings to fixed charges 75.1 103.2 228.( 159.¢ 96.c 90.5

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



EXHIBIT 15

July 29, 2015

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

Commissioners:

We are aware that our report dated July 29, 2iM.6ur review of interim financial information ofadterCard Incorporated and its subsidi
(the “Company”) as of June 30, 2015 and for thedhand six month periods ended June 30, 2015 ahdl&@l included in the Compan
quarterly report on Form 10-Q for the quarter endi@ge 30, 2015 is incorporated by reference iRégistration Statements on Forn8 $late:
June 30, 2006 (File No. 333-135572), August 9, 2@ No. 333-136460), and June 15, 2007 (File 888-143777), and the Registrat
Statement on Form S-3 dated June 15, 2015 (N0283959).

Very truly yours,

/sl PricewaterhouseCoopers LLP

New York, New York



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

I, Ajay Banga, certify that:
1. | have reviewed this quarterly report on ForraQ 0f MasterCard Incorporated for the three moethded June 30, 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: July 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. | have reviewed this quarterly report on ForraQ 0f MasterCard Incorporated for the three moethded June 30, 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: July 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
June 30, 2015 as filed with the Securities and Brgk Commission on the date hereof (the “Repdrt’\jay Banga, certify, pursuant to
U.S.C. section 1350, as adopted pursuant to se@fiérof the Sarbanes-Oxley Act of 2002, that toltbst of my knowledge:

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

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

July 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
June 30, 2015 as filed with the Securities and Brge Commission on the date hereof (the “Repott"Martina HundMejean, certify
pursuant to 18 U.S.C. section 1350, as adoptedipatso section 906 of the Sarbanes-Oxley Act 622@hat to the best of my knowledge:

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

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

July 29, 2015

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




