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Forward-Looking Statements

This Report on Form 10-K contains forwdabking statements pursuant to the safe harborigions of the Private Securities Litigation Reft
Act of 1995. All statements other than statemeftsigiorical facts may be forward-looking statensetWhen used in this Report, the words “believe”
“expect”, “could”, “may”, “would”, “will", “trend” and similar words are intended to identify forwdwdking statements. These forwdaobking

statements relate to the Company’s future prospdetelopments and business strategies and inchitteut limitation, statements relating to:

. the Company's focus on personal consumption expeedj the trend towards electronic forms of paynaew growing MasterCart
share in electronic payments, including with inrtox@solutions and new technology;

. the Companys focus on growing its credit, debit, prepaid, caancial and payment transaction processing offer

. the Company focus on diversifying its business (including kdeg new areas of growth, expanding acceptance tgaam(

maintaining unsurpassed acceptance and successfulkng with new business partners);

. the Company’s focus on building new busineskesugh technology and strategic efforts and alksnwith respect to Eommerce
mobile and other initiatives;

. the Company's focus on chémabled technolog

. the stability of economies around the gl¢



. the Companys advertising and marketing strategy and investy
. the potential reduction in the Compasiyax rate over tim

. the Company's belief that its existing cash balanids cash flow generating capabilities, its batirg capacity and its access
capital resources are sufficient to satisfy itsifatoperating cash needs, capital asset purchasessanding commitments and ot
liquidity requirements associated with its existoygerations and potential litigation obligationsgda

. the manner and amount of purchases by the Comparsyant to its share repurchase program, depengyemt price and mark
conditions.

Many factors and uncertainties relating to our afiens and business environment, all of which dffecdlt to predict and many of which &
outside of our control, influence whether any ford¢bboking statements can or will be achieved. Any ofithose factors could cause our actual re
to differ materially from those expressed or imglie writing in any forwardeoking statements made by MasterCard or on italheWe believe thel
are certain risk factors that are important to lmusiness, and these could cause actual resulifféofdom our expectations. Such risk factors urdz
litigation decisions, regulation and legislatiotated to interchange fees and related practicegilagon established by the Dodfdank Wall Stree
Reform and Consumer Protection Act in the Uniteate; regulation or other legislative or regulatacyivity in one jurisdiction or of one prodi
resulting in regulation in other jurisdictions drather products; competitive issues caused by gowent actions; regulation of the payments indy
consumer privacy, data use and/or security; patkatiincurred liability, limitations on businesscaother penalties resulting from litigation; pdiat
changes in tax laws; competition in the paymendsisiry; competitive pressure on pricing; bankingduistry consolidation; loss of significant busir
from significant customers; merchant activity; aetationship and the relationship of our competitts our customers; brand perceptions
reputation; inability to grow our debit businesartgularly in the United States; global economiers and the overall business environment; de
in crossborder travel; the effect of general economic aloth@ political conditions on consumer spendingitie exposure to loss or illiquidity due
guarantees of settlement and certain other théndy obligations; disruptions to our transactiongessing systems and other services; accoun
breaches; reputation damage from increases indtantactivity; the inability to keep pace with tewlogical developments in the industry; the e
of adverse currency fluctuation; the inability tdeguately manage change and effectively deliverppaducts and solutions; acquisition and c
integration issues; and issues relating to oursCAasommon stock and corporate governance strudilease see a complete discussion of thes
factors in Part I, ltem 1ARisk Factors. We caution you that the importantdescreferenced above may not contain all of tloéofa that are importa
to you. Our forwardeoking statements speak only as of the date efréport or as of the date they are made, and @ertake no obligation to upd:
our forward-looking statements.

In this Report, references to the “Company,” “MaStrd,” “we,” “us” or “our” refer to the MasterCard brand generally, and tohirgines
conducted by MasterCard Incorporated and its cafesield subsidiaries, including our operating subsyd MasterCard International Incorpore
(d/b/a MasterCard Worldwide).
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Item 1. Business
Overview

MasterCard is a global payments and technology emyghat connects billions of consumers, thousasfdinancial institutions, millions «
merchants, governments and businesses worldwiddlirg them to use electronic forms of paymenteadtof cash and checks. We envisiol
environment where electronic payment is the predamnti means of payment. We use our technology aperése to make payments more conven
secure and efficient to enable consumers to meétrikeds and to provide value to all stakeholdetise payments system.

We offer a wide range of payment solutions thatbém@ur customers and partners to develop and mgie credit, debit, prepaid and rele
payment programs and solutions to deliver valueciessumers. Our customers and partners includediakimstitutions and other entities that ac
“issuers” and “acquirers”, merchants, governmertities, telecommunications companies and othernassies. We manage a family of welewn
widely-accepted payment brands, including Masted®aMaestro® and Cirrus@&yhich we license to our customers for use in thaiment progran
and solutions. We process payment transactions theeMasterCard Worldwide Network and provide supgervices to our customers and o
partners. As part of managing our brands, we astalind enforce a common set of standards for adberby our customers for the efficient
secure use of our payments network.

MasterCard generates revenue by charging feesrteusmiomers for providing transaction processing ather paymentelated services and
assessing our customers based primarily on thardadlume of activity, or gross dollar volume (“GDYon the cards and other devices that carn
brands.

A typical transaction processed over our networloives four parties in addition to us: the cardieoldhe merchant, the issuer (the cardhol
financial institution) and the acquirer (the memt® financial institution). Consequently, the p&mhnetwork we operate supports what is ¢
referred to as a “four-partyfayment system. Using our transaction processingces, issuers and acquirers who are our custofaellate paymer
transactions between cardholders and merchantaghooit the world, providing merchants with an ééfit and secure means of receiving payn
and consumers and businesses with a convenienk god secure payment method that is accepted wided We guarantee the settlement of mar
these transactions among our customers to enser@tiggrity of our payment network. In addition, wedertake a variety of marketing activi
designed to maintain and enhance the value of amds. We partner with merchants on initiativeshétp provide value to them and benefit
consumers. However, cardholder and merchant triosaelationships are managed principally by austomers. We do not issue cards, extend «
to cardholders, determine the interest rates (lieg@ble) or other fees charged to cardholderssbyérs, or establish the “merchant discowhtirge:
by acquirers in connection with the acceptanceaods that carry our brands.

Our business has a global reach and has contiouexperience growth. In 2011, we processed 27li8ilransactions, a 18.3%crease over tt
number of transactions processed in 2010. GDV otscearrying the MasterCard brand as reported byastomers was approximately $3.2 trillion
2011, a 16.1% increase in local currency termsaah8l.3% increase in U.S. dollar terms over the Géported in 2010.

We analyze our ability to grow based on three dsive

* we track trends in personal consumption expendi

« we focus on the trend within the global payméndsistry from paper-based forms of payment, sisctaah and checks, toward electronic
forms of payment (such as payment card transagtiand

» we seek to grow our share in electronic paymentdyding with innovative solutions and new techigyl:

We support our focus on these drivers by continting

e grow our core businesses globally, including credébit, prepaid, commercial and processing payrtramisactions over the MasterC
Worldwide Network,

« diversify our business by seeking new areas of growmarkets around the world, expanding pointaafeptance for our brands througl
the world, seeking to maintain unsurpassed accepfaand working with new partners such as merchajgsernment agencies ¢
telecommunications companies, and
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¢ build new businesses through technology and coatirsirategic efforts and alliances with respedntmvative payment methods suct
electronic commerce (e-Commerce) and mobile caitiabil

We operate in a dynamic and rapidly evolving lemyad regulatory environment. In recent years, weetfaged heightened regulatory scrutiny
other legal challenges, including legislation, jatarly with respect to interchange fees. Interd® fees, which represent a balancing of pay
system costs among acquirers and issuers (andninamong merchants and cardholders), have beesutsject of regulatory review and challer
and legislative action, as well as litigation, #sceonic forms of payment have become relativelyrenimportant to local economies. Although
establish certain interchange rates and collectramit interchange fees on behalf of our customeesgo not earn revenues from interchange fee
“Risk Factors-Legal and Regulatory Risks” in Pattém 1A.

The Global Payments Industry
We operate in the global payments industry, whimhsgsts of all forms of payment including:

e Paper-based payments - cash, personal checkeynmoders, official checks, travelers cheques @hdr papebased means of transferr
value;

» Card-based paymentscredit cards, charge cards, debit and deferredt a@abbds (including cash access or Automated TéWachine
(“ATM") cards), prepaid cards and other types afdsa

» Contactless, mobile and web-based paymeotsitactless payments, electronic payments throughilexphones and other handheld dev
using a variety of applications, and e-Commercesiations on the Internet and through web browsers;

«  Other Electronic Paymentsvire transfers, electronic benefits transfers, flyments and automated clearing house paymentsigaathers

The most common cardlased forms of payment are general purpose cahdshare payment cards carrying logos that perridespread usage
the cards within countries, regions or around tleeldv General purpose cards have different atteibutepending on the type of accounts to which
are linked:

» credit or charge cards typically access a credivawt that either requires payment of the full batawithin a specified period (a charge c
or that permits the cardholder to carry a balanaerievolving credit account (a credit card);

» debit cards typically access a deposit accountf@raccount with accessible funds maintained byctrdholder; ar
e prepaid cards typically access previousigded monetary valu

The primary general purpose card brands includeté@ard, Visa®, American Express®, JCB®, Dinersb®@u UnionPay® and Discover®
These brands, including MasterCard, have come t@sbeciated with a variety of forms of paymenthie United States and other markets aroun
world, including (depending on the brand) creditarge, debit and prepaid cards. Regional and dacfiestl debit brands that require a pers
identification number (“PIN”¥or verification are the primary brands in many ewiges. In these markets, issuers have historicaligd on the Maest
and Cirrus brands (and other brands) to enables-&rasler transactions, which typically constitutereai portion of the overall number of transactic

In addition to general purpose cards, private lalaetls comprise a portion of all cavdsed forms of payment. Typically, private labaidsaar
credit cards issued by, or on behalf of, a merclgnth as a department store or gasoline retailet)can be used only at that merchant's locations.

Payment Services and Solutions

We provide transaction processing and other paymetated services as well as a wide range of paymeltions to enable our customer:
design, package and implement products and progiangested to the specific needs of their custom#eswork with customers to provide customi
solutions, as well as more general solutions. Guynent solutions are built upon our expertise ignpent programs, product development, pay!
processing technology, payment security, consubimg) information services and marketiige also manage and promote our brands for the iber
all customers through brand advertising, promotiana interactive programs and sponsorship inteeti

4
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Transaction Processing on the MasterCard WorldwiNetwork

Introduction.We operate the MasterCard Worldwide Network, owppietary, global payments network that links igsuend acquirers around
globe to facilitate the processing of transactiand, through them, permits MasterCard cardholdensse their cards and other payment devic
millions of merchants worldwide. We process tratisas through our network for financial institut®@nd other entities that are our customel
more than 150 currencies in more than 210 courdriesterritories.

Typical Transaction. A typical transaction processed over the MastetCAorldwide Network involves four participants addition to us

cardholder, merchant, issuer (the cardholder'shfiiz institution) and acquirer (the merchant'saifinial institution). The following diagram depi@
typical point-of-interaction card transaction:

Typical Point of Interaction Card Transaction

i Authorization and Authorization and
(?) Ac(:'lqll.'j\‘:: ,re r Transaction Data Transadion Data ( ‘ E:I)P)'I llsdiu?r
merchant's car rs
financial institution) financial institution)
Transaction ;
Bata Ao $h nit discour) Sl : =
(lessmerchant di scourt) L‘!.iL_

P
ﬁ\ [ Settlement Bank | $ ?

Goods and Services

X

(B) Merchant -« (A) Cardholder

Present Card

¥

In a typical transaction, a cardholder (A) purclsageods or services from a merchant (B) using d carother payment device. After
transaction is authorized by the issuer (D) usiagretwork, the issuer pays the acquirer (C) anwuahequal to the value of the transaction, mine
interchange fee (described below), and posts #resaction to the cardholder's account. The aagpiéygs the amount of the purchase, net of a dig
(referred to as the “merchant discount®),the merchant. The merchant discount, amongr dttiegs, takes into consideration the amount e
interchange fee. We generally guarantee the payofettansactions using MasterCdvtanded products and certain transactions usingi<Can:
Maestro-branded products between issuers and acsjuir

Interchange Fees.The interchange fee is equal to the differendeséen the amount of the payment transaction (dmestaction amount) and
amount the issuer pays the acquirer (the settlermermiunt). Interchange fees represent a sharing pafrion of payment system costs among
customers participating in our foparty payment card system. As such, interchange dee a key factor in balancing the costs consupegy and tr
costs merchants pay. We do not earn revenuesifrarthange fees. Generally, interchange feesallected from acquirers and paid to issuer:
netted by issuers against amounts paid to acquieereimburse the issuers for a portion of thesawurred by them in providing services that Ifie
all participants in the system, including acquiransl merchants. In some circumstances, such hangdelrawal transactions, this situation is reee
and interchange fees are paid by issuers to acquil&e establish default interchange fees thalyappen there are no other established settle
terms in place between an issuer and an acquitér.administer the collection and remittance of rchenge fees through the settlement proc
Interchange fees can be a significant componetiteomerchant discount, and therefore of the cbsiistherchants pay to accept payment cards.
fees are currently subject to regulatory, legisitnd/or legal challenges in a number of jurisdind. We are devoting substantial managemen
financial resources to the defense of interchargs &ind to the other legal and regulatory challemgeface. See “Risk Factdregal and Regulato
Risks” in Part I, Item 1A.

Merchant Discount. The merchant discount is established by the aeqto cover its costs of participating in the fgarty system and genere
to provide for a profit margin with respect to dees rendered to the merchant. The discount takes

5
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consideration the amount of the interchange feechvlihe acquirer generally pays to the issuer, &edbialance of the discount consists of
established by the acquirer and paid by the metdbacertain of the acquirer's services to theahant.

Additional Fees and Economic Consideration®dmong the parties in a foyrarty system, various types of fees may be chatgetifferen
constituents for various services. For exampleyiaets may charge merchants processing and refie¢sdn addition to the merchant discount. Iss
may also charge cardholders fees for the transgdtioluding, for example, fees for extending reng credit. As described below, we charge iss
and acquirers transaction-based and related feésefdransaction processing and related servieegravide them.

In a fourparty payment system, the economics of a paymansaction relative to MasterCard vary widely defeman such factors as whet
the transaction is domestic (and, if it is domesgtie country in which it takes place) or crosseleor whether it is a point-afale purchase transactior
cash withdrawal, and whether the transaction isgssed over our network or a thjpdrty network or is handled solely by a financretitution that i
both the acquirer for the merchant and the issu#irg cardholder (an “on-us” transaction).

Authentication Generally, transactions processed over our né&twan be authenticated at the point of interactind across the processing vi
chain. A typical transaction processed over ouwogk can be authenticated in several ways (depgnatinthe type of card or device being used):

e ‘“signature”transactions that typically require a cardholdesigm a sales receipt as the primary means ofatidid at the point of interacti
(other than circumstances, such as with respdotstealue purchases, where a signature is not sacgs

¢ “PIN-based"transactions that require the cardholder to ustNafét verification which can be validated by thesuer at their processing :
and

e transactions using chignabled cards and point of interaction devices whitow for automatic authentication between thed@nd devic
(as well as, depending on the card or device, sigaar PIN authentication).

In addition, some payment cards and devices ar@peed with an RFID (radio frequency identificatiomlicrochip, which provides an advan
authentication technique, and technology whichvedlaontactless payments requiring neither signatard’IN under established maximum transa
amounts.

MasterCard Worldwide Network Architecture and Ogpienas . We believe the architecture of the MasterCard ldwade Network is unigu
featuring a globally integrated structure that [leg scalability for our customers and enables themxpand into regional and global markets.
network also features an intelligent architectinat €nables it to adapt to the needs of each whosay blending two distinct processing structdre
distributed (peer-to-peer) and centralized (hub-spwoke). Transactions that require fast, reliablecgssing, such as those submitted usi
MasterCard PayPass@iabled device in a tollway, use the network'srihisted processing structure, ensuring they aregaged close to where
transaction occurred. Transactions that requiraesallded processing, such as temk access to transaction data for fraud scoringewards at tr
point-of-sale, or customization of transaction dataunique consumespending controls, use the network's centralizeggasing structure, ensur
advanced processing services are applied to theaction. Through the unique architecture of ouwoek, we are able to connect all parties
respect to payments transactions regardless ofhehéte transaction is occurring at a traditionfaygical location, at an ATM, on the interne
through a mobile device, enabling electronic contaer

The network typically operates at under 80% capaaniid has the capacity to handle more than 16Gomitransactions per hour with an avel
network response time of 130 milliseconds. The oeftvean also substantially scale capacity to meetahd. Our transaction processing service
available 24 hours per day, every day of the y@ar. global payment network provides multiple levelsbackup protection and related contint
procedures should the issuer, acquirer or paymetwark experience a service interruption. Moreowe network features multiple layers
protection against hacking or other cybersecutitycks. We supplement this protection with mitigatefforts to strengthen our protection againsh
threats, both in terms of operability of the netvand protection of the information transmittedotigh the network. To date, we have consist
maintained availability of our global processingtgyns more than 99.9% of the time.

Processing Capabilities.

» Transaction Switching - Authorization, Clearing aSdttlementMasterCard provides transaction switching (auttadian, clearing ar
settlement) through the MasterCard Worldwide Nekwor
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o Authorization. Authorization refers to the process by whichansaction is routed to the issuer for approval @weth a decisic
whether or not to approve the transaction is madéhb issuer or, in certain circumstances such lsnwthe issuer's systems
unavailable or cannot be contacted, by MasterCaathers on behalf of the issuer in accordance wiifrer the issuer's instructic
or applicable rules (also known as "stan®- Our standards, which may vary across regi@sablish the circumstances ur
which merchants and acquirers must seek authaizafitransactions.

o Clearing. Clearing refers to the exchange of financial $eamion information between issuers and acquirites a transaction h
been successfully conducted at the point of intemac MasterCard clears transactions among cus®rieough our central a
regional processing systems. MasterCard clearihgisns can be managed with minimal system deveklypmvhich has enabled
to accelerate our customers' ability to developauized programs and services.

o Settlement Once transactions have been authorized and dledtasterCard helps to settle the transactionsauylitating the
exchange of funds between parties. Once clearingpiispleted, a daily reconciliation is provided #@ack customer involved
settlement, detailing the net amounts by clearipgjecand a final settlement position. The actuathexge of funds takes pl:
between a settlement bank, designated by the cestand approved by MasterCard, and a settlemerikt tfaosen by MasterCa
Customer settlement occurs in U.S. dollars orlimded number of other currencies in accordandd wur established rules.

» Cross-Border and Domestic Processiiige MasterCard Worldwide Network provides our costos with a flexible structure that enal
them to support processing across regions and doredtic markets. The network processes transactivnsighout the world on o
branded products where the merchant country angholtter country are different (crobstder transactions). MasterCard proce
transactions denominated in more than 150 currertbie®ugh our global system, providing cardholdeith the ability to utilize, an
merchants to accept, MasterCard cards and othengratydevices across multiple country borders. F@angple, we may proces:
transaction in a merchant's local currency; howeer charge for the transaction would appear onctreholder's statement in
cardholder's home currency. MasterCard also previttenestic (or intr@ountry) transaction processing services to custerimeever
region of the world, which allow customers to faatle payment transactions between cardholdersvardhants throughout a partict
country. We process most of the cross-border tioes using MasterCard, Maestro and Cirbuanded cards and process the maj
of MasterCardsranded domestic transactions in the United Stateded Kingdom, Canada, Brazil and a select nunabether smalle
countries. Outside of these countries, most intnantry (as opposed to croberder) transaction activity conducted with our nafec
payment products is authorized, cleared and/oledelty our customers or other processors withoatiirolvement of the MasterCs
Worldwide Network. We continue to invest in our wetk and build relationships to expand opportusitier domestic transacti
processing. In particular, the Single European RarmArea (“SEPA”)initiative creates an open and competitive marketman)
European countries that were previously mandatguidoess domestic debit transactions with domesticessors. As a result, in addi
to cross-border transactions, MasterCard now psasesome domestic debit transactions in nearlyyéMePA country.

» Extended Processing Capabilitieln addition to transaction switching, MasterCarchtgmually evaluates and invests in ways
strategically extend our processing capabilitiethizn payment value chain by seeking to provideamstomers with an expanded suit
payment processing solutions that meet the unigoeegsing needs of their markets. Examples include:

o MasterCard Integrated Processing Soluti® (IPS). MasterCard Integrated Processing Solutions (“IFS§"a debit and prepe
issuer processing platform designed to provide oredp large global issuing customers with a congpfgbcessing solution to h
create differentiated products and services armvatjuick deployment of payments portfolios acroaaking channels. Througt
single processing platform, IPS can, among othilgh authorize debit and prepaid transactionsstassuers in managing ri
using fraud detection tools, manage an issuert lsase, and manage and monitor an issuer's ATMs.pftprietary MasterCa
Total Portfolio View™ provides a usétiendly customer interface to IPS, delivering aggate cardholder intelligence act
accounts and product lines to provide our custométis a view of information that can help them ausize their products a
programs. We continue to develop opportunitiesitther enhance our IPS offerings and global presen

o Internet Payment Gatewa. MasterCard provides @@mmerce processing solutions through internet payrgateways, which &
interfaces between the merchant and its acquirartensaction moves to a payments network. O@vwgats include our MasterCs
Internet Gateway Service (MiGS), which providesgaty
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infrastructure in Asia Pacific, and DataCasl#Rpayment service provider with operations in Eerapd Brazil. DataCash offer
single interface that provides@mmerce merchants with the ability to process gepayments across the world, and develop:
provides outsourced electronic payments solutifsasd prevention, alternative payment options, atier solutions.

o Strategic Alliances We have invested in strategic alliances to puogpportunities in prepaid and acquirer and tipadty processir
both through joint ventures and minority investnserfhese alliances include: (1) Prepay Solutiongjrd venture with Edenre
(previously named Accor Services) which supporeppid processing in Europe, (2) Strategic Paymenti&s, which provide
acquirer processing in Asia Pacific, (3) ElectralC8ervices, which provides thigghrty processing services and software, as w
switching solutions, in Asia Pacific, the MiddledEand Africa, (4) Trevica, which provides thipdsty issuer processing service
Poland and other central and eastern European teaskel (5) Mobile Payment Solutions (“MPS¥Which provides comple
processing solutions for mobile payments aroundytbbe.

MasterCard Programs and Solutions

Our principal payment programs and solutions, wtdoh facilitated through our brands, include cornsuoredit and charge, debit and pre|
programs, commercial payment solutions and emengaymnents solutions. Our issuer customers deterthmmeompetitive features for the cards
other products issued under our programs, incluifiteyest rates and fees. We determine other aspéciur programsuch as required services
the marketing strategy-in order to help ensure isterscy in connection with these programs.

Consumer Credit and Charg®lasterCard offers a number of consumer credit dratge programs that are designed to meet the rdenls
customers. For the year ended December 31, 20tIcomsumer credit and charge programs generatemapmtely $1.8 trillion in GDV globally
representing 56% of our total GDV for this peridds of December 31, 2011, the MasterCard brand rapgeared on approximately 672 mill
consumer credit and charge cards worldwide, reptegea 3.7% increase from December 31, 2010.

« United States We offer customized programs to customers inlhiged States to address specific consumer segmentsconsumer cret
programs include Standard (general purpose cardstél to consumers with basic credit card nedds)d and Platinum (cards featur
higher credit lines and spending limits and a vagylievel of enhanced services) and World and Whtite MasterCard® dards offered 1
affluent consumers which feature a wider rangenb@ced services).

¢ Regions Outside of the United StatMasterCard makes available to customers outsidihefUnited States a variety of consumer
programs in selected markets throughout the wank&mples of such programs include MasterCard Eatf™ cards (which offer additior
control and risk management features designed tb fraud and control exposure in high risk marketsfl cards targeted to afflu
consumers (such as Platinum MasterCard® and MaaterBlack™ cards in Latin America, World and WoHtite MasterCard®cards ir
Europe and Canada and Platinum and World Maste®Ceadds in Asia Pacific, Middle East and Africa PMEA”)).

* General ServiceAll MasterCard credit cards include services, sashost/stolen card reporting, emergency card cept@nt and emerger
cash advance, which are generally arranged by Kzete and are provided through third-party serpiceviders.

Debit. MasterCard supports a range of payment soluticatsatfow our customers to provide consumers witlivemient access to funds in dep
accounts and other accounts. Our debit and depositss programs may be branded with the Master®&eistro and/or Cirrus logos, and can be
to obtain cash in bank branches or at ATMs. In timhli MasterCard and Maesthvanded debit products may be used to make purslwasgbtain cas
back at the point of sale. Debit programs we affetude Maestro and Gold Maestro, as well as Stahdaold, Platinum, Premium and World D¢
MasterCard® programs.

e MasterCarcbranded Debit CardMasterCardsranded debit programs issue cards which includetionality for signature authentica
transactions, as well as PIN-based functionality. the year ended December 31, 2011, our Master@artled debit programs gener:
approximately $1.2 trillion in GDV globally, repmsting 36% of our total GDV for this period. As Becember 31, 2011, the MasterC
brand mark appeared on approximately 354 milliobitdeards worldwide, representing 20.1% growth frbecember 31, 2010. MasterCard-
branded debit card programs are offered in theddrfitates, and are also offered as a complemenidting Maestrdsranded debit progran
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« Maestrc-branded Debit CardMaestro is our global PIN-based debit program, iarttie only PINbased solution that operates globally. S
Maestro cards also feature signature functionadis/of December 31, 2011, the Maestro brand mapeaged on approximately 752 milli
cards worldwide, representing 14.8% growth from &eber 31, 2010. As of December 31, 2011, Maestagaepted for purchases at n
than 14.1 million merchant locations globally. Qvaestro brand has a leading position among Pdsled debit brands in many marl
throughout the world, particularly in Europe. Thisg presence of Maestro in Europe positions usagethe SEPA initiative creates a m
open and competitive payment market in many Eunopeantries that had been previously mandateddogss domestic debit transacti
with domestic processors. The global acceptandéaafstro contributes to the growth of our debit bass and adds value to the services
we provide to our customers.

e MasterCard Global ATM SolutionCirrus is our primary global cash access brand. delyit, credit or ATMaccessible prepaid card bea
the MasterCard, Maestro or Cirrus logos could hiaaeé access to cash and account information at =ippaely 1.9 million participatin
ATMs around the world as of December 31, 2011. Bt&rd Global ATM Solutions provides domestic (ouotry) and crosborder acce:
to cards allowing for varied types of transactidnsluding cash withdrawal (deposit accounts), cd¥ance (credit accounts), cash drawc
(prepaid accounts), balance inquiries, accounsfess and deposits at ATMs that participate inMasterCard Worldwide Network.

Prepaid.Prepaid programs involve a balance that is fundilal monetary value prior to use. Holders accessgduna a traditional magnetic str
or chipenabled payment card which may leverage the PayBasBonality or other payment devices, such abileadevices. MasterCard custon
may implement prepaid payment programs using anguofbrands. MasterCard provides processing ser\iiceluding transaction switching)
support of either magnetic stripe or cleipabled prepaid card programs. MasterCard prowiddscustomizes programs to meet unique commenod
consumer needs in all prepaid segments, includingrams such as general purpose reloadable, giftjoyee benefit, payroll, travel, incentive i
government disbursement programs. In particularfoeas on three categories:

* government, which includes programs targeted téeaehcost savings and efficiencies by moving tiadél paper disbursement method
electronic solutions in government programs sucBasal Security payments, unemployment benefitsathers;

» corporate, which includes programs targeted toeaehicost savings and efficiencies by moving tradél paper disbursement method
electronic solutions in business applications sagpayroll, health savings accounts and others; and

e consumer reloadable, which includes programs toesddthe payment needs of individuals without fdrb@aking relationships, individue
who are not traditional users of credit or debitdsaor individuals who want to segment funds fausity or convenience purposes, suc
travel.

MasterCard also provides prepaid card program nmeanegt services through Access Prepaid Worldwide¢gss”).Access was formed as a resul
MasterCard acquiring the prepaid card program mamagt operations of Travelex Holding Ltd. in A@011. Through Access, MasterCard man
and delivers consumer and corporate prepaid ticarels to business partners around the world, ifrdufinancial institutions, retailers, travel ags
and foreign exchange bureaus. Combined with M@sirel's existing processing assets (such as IPS)tmt strategic alliances, these sen
augment and support partners and issuers of prepails around the world, with a focus outside ef tmited States. Access enables MasterCe
offer end-toend prepaid solutions encompassing branded swigcliésuer processing and program management sgnpcenarily focused on tl
travel sector.

Commercial Payment SolutionMasterCard offers commercial payment solutions thelp large corporations, miglzed companies, sm
businesses and government entities to streaml@eghocurement and payment processes, managenafion and expenses and reduce administi
costs. In the year ended December 31, 2011, oumesaial credit and charge programs generated appately $251 billion in GDV globalh
representing approximately 8% of our total GDV fiois period. As of December 31, 2011, the Mastail@®@sand mark appeared on approximatel
million commercial credit and charge cards worldsyidepresenting a 10.8% increase from Decembe2@ll). We offer various corporate payn
programs and valuadded services, including corporate cards, corpgoaémium cards, corporate purchasing cards amd ¢erds (as well as t
MasterCard Corporate Multi Card®hich combines the functionality of one or moretioése cards) that allow corporations to manageskramc
entertainment expenses and provide corporations additional transactional detail. Among the platis MasterCard provides is SmartDat
MasterCardpowered tool which provides information reportingdeexpense management capabilities. We also offeergment entities a variety
payment programs that are similar to the procuréjrtesvel, purchasing, fleet and Multi Card progsaoffered to corporations. The MasterC
BusinessCard®, the Debit MasterCard BusinessCard™,
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the World MasterCard for Business®, the World EMasterCard for Business@mall Business Controller and Professional Debit @nedit Card
are targeted at the smallisiness segment, offering business owners thityatailgain access to working capital, to extengirpants and to separ.
business expenses from personal expenses.

Emerging Payments Solutions and InnovatiblasterCard focuses on innovation to enhance ouegtiprograms and extend our products
services to new customers (including merchantectehmunications companies and government entigied)into new geographies. Supporting
innovation isMasterCard Labs, a global innovation group deditdtedeveloping new and innovative products anditsois for MasterCard, o
customers and our cardholders. MasterCard Labslesnais to take a portfolio approach to research dslopment by incubating new proc
concepts, building prototypes and running pilotaskrCard Labs is designed for a rapid evaluationgss, through which innovations either ray
advance into MasterCard's new product developnreiegs or are quickly disregarded.

Our focus in emerging payments includes:
« e-Commerce e-Commerce involves the purchase and sale of gooeistbg Internet. Our initiatives focus

o the development of Eommerce capability through internet payment gayswancluding DataCash and MiGS) to support groim
the e-Commerce area,

o the development of programs and services intendedrive GDV and transactions and to improve thesoomer experienc
including: (1) the development of OpenAPI, our &tion programming interface through which we oaore easily integrate wi
our customers to deliver our products and soluti@ml (2) expanding the use of MasterCard-brandedscfor e€ommerc
transactions, including by enabling Maestro caaigHis purpose, and

o the development of tools to help customers prefrand over the Interne

We have entered into a strategic relationship wWitkl Corporation to provide consumers and merchanhanced security and convenie
with e-Commerce shopping by enabling consumersgusitel's Ultrabook PC devices to make purchasexudasterCard PayPassable
devices (described below) at e-Commerce site cheskehich feature enhanced authentication.

» Contactless Payment Solutions MasterCard PayPass, our “contactless” paymentitien| utilizes radio frequency, or nefeld
communication (NFC) technology, to securely trangmiyment details wirelessly through payment devitwePayPass-branded contactless-
enabled payment terminals for processing throughMhasterCard Worldwide Network. This technologyt®@aa consumers simply to tap tf
payment card or other payment device, such as ddkeywristband or PayPass tag that adheres tbahk of a mobile device on a PayPass-
enabled terminal to complete a transaction. Ourilma@ontactless payment solution, MasterCard MoBégPass, is used to enable consu
to use their mobile devices in a similar way thiouigtegrated payment solutions. Our PayPass programarily targets everyday purcha
that rely on speed and convenience (such as sugertsafast food restaurants, parking, and tranéis) of December 31, 2011, PayF
programs have been rolled out in 37 countries wadd.

e Mobile . MasterCard works with customers and leading teldgy companies to develop products and soluti@rsniobile commerc
payments. These initiatives generally focus on:

o Mobile Wallets and Mobile AllianceMasterCard works with strategic partners to devétdastructure and applications to en:
smartphones with MasterCard Mobile PayPass, ourlenobntactless payment solution, to provide ind¢gad payment solutions,
“digital wallets”, which enable consumers to securely use their phimneske payments and obtain other related servidesently
MasterCard has partnered with Google, First DathGitibank in the United States to launch a digitallet featuring an integrat
MasterCard prepaid card. MasterCard has also padneith our customers in Korea, the United Kingdand Turkey to launc
digital wallets enabled by MasterCard Mobile PayP&s addition, MasterCard has licensed Mobile RagRo ISIS (a joint ventL
formed in the United States by AT&T, Verizon andvibbile) and to others to ensure that thiakty digital wallets are embedc
with MasterCard payment functionality.

o Mobile Money ServicesMasterCard provides various services to custonemnable consumers to pay from any type of m
phone. These services include linking mobile actotm virtual MasterCard account numbers to allodvssribers (many of whc
do not have traditional payment cards) to shopnenlenabling person-feerson transfers (including MasterCard's moneysfea
solution, MasterCard MoneySend®) on

10




Table of Contents

behalf of MasterCard's customers for their conssnusing mobile devices, and enabling mobile subscsito send payments
handsets of merchants who otherwise do not acdeptrenic payments. Mobile money services are mhedithrough mobi
payments gateways, such as the MasterCard Mobjlm&as Gateway, commercialized through our MP& jeémture with Sma
Hub. These gateways are turnkey mobile paymentegsicg platforms that facilitate transaction rogitamd prepaid processing
mobile-initiated transactions for our customerscétely, MasterCard entered into two joint ventuvgth Telefonicato provide
consumers with mobile payments services in Brazl 42 Spanisispeaking countries in Latin America where Telefaniperate
MasterCard also entered into a global agreeme20ii with Western Union to enable consumers ugsgibney transfer servic
to send or receive funds from or on to an elighkesterCard card.

e Value-Added ServicedViasterCard develops services designed to suppdrenhance its products and solutions. Masteri@@uhtrol®is ar
innovative platform featuring an array of advaneethorization, transaction routing and alert cdstemd virtual card number capabilities -
uses the functionality of the MasterCard Worldwidetwork and is designed to assist financial ingtns in creating new and enhan
payment offerings. MasterCard offers several fradetection and prevention solutions, including Exp&fonitoring System®,a
comprehensive suite of services designed to helpustomers detect and prevent fraudulent activity.

e EMV and Chip Developmel. MasterCard continues to pursue chip technologieldpment in accordance with the EMV (the interoadi
standard for chip technology). We continue to waikh our customers to help them replace traditigpayment cards relying solely
magnetic stripe technology with chip-enabled paynwemds that offer additional point-ofteraction functionality and the ability to proe
value-added services to the cardholder. We areséatwn broad migration towards clépabled technology as an opportunity to ensur
global interoperability of MasterCard brands, reslymtential fraud and improve consumers' experiéncesing electronic payments
providing greater security and control in their pent choices. We intend to continue to take stegsetp realize these opportunities in
United States and around the world and maintaincompetitive position. These steps include solidfyEMV technology as the foundat
of future payment products and services and workiitg acquirers to develop the necessary infrasirecfor a migration to EMV. We &
also involved in a number of organizations thailitate the development and use of EMV and chiabled cards globally. This inclu
participation with others in the industry in a “sineard” standards organization that maintains standardspecifications designed to ens
interoperability and acceptance of chip-based paymgplications on a worldwide basis.

Acceptance Initiatives

Overview.We estimate that, as of December 31, 2011, candgimg the MasterCard brand were accepted at 33ll®&macceptance locatio
worldwide, including 1.9 million ATMs and 0.6 mitih other locations where cash may be obtainedrrivddon on ATM and manual cash acc
locations is reported by our customers and is pdrdised on publiclgvailable reports of payment industry associatigmvernment agencies &
independent market analysts. Cards bearing thethde@sCirrus brand marks are accepted at mankexfeé same locations.

Initiatives.We seek to maintain unsurpassed acceptance of Mastebranded programs by focusing on three catiatives:

* We seek to increase the categories of merchantaticapt products carrying our brands. In additmour focus on expanding acceptanc
e-Commerce and mobile commerce environments, we lacefacused on using the functionality of the MaStad Worldwide Network 1
expand acceptance in quick service businesses &ufast food restaurants), transportation (suatoasnuter train systems, buses and te
and public sector payments (such as those invohares, fees, fines and tolls), among other categjor

e We seek to increase the number of payment channelhich MasterCard programs are accepted, suchyamtroducing MasterCa
acceptance in connection with bill payment appiie. We are working with customers to encouragesamers to make bill payments i
variety of categories including rent, utilities andurance with their MasterCard-branded products.

* We seek to increase usage of our programs at sdlewerchants by sponsoring a wide range of promatiprograms on a global basis.
also enter into arrangements with selected mershamtler which these merchants receive performammsniives for the increased us¢
MasterCard-branded programs or indicating a preferdor MasterCard-branded programs when acceptggients from consumers.

Additional Servicesin addition, we provide research, marketing suppad financial assistance to our customers and thaiketing partners
connection with the launch and marketing of co-deghand affinity card programs. Co-branded cards ar
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payment cards bearing the logos or other insigh@anassuer and a marketing partner, such as éneaimobile operator or retail merchant. Affir
cards are similar to co-branded cards except ltegissuer's marketing partner is typically a chat#, educational or other non-profit organization.

Merchants.Merchants are an important constituency in the Bt&srd payment system and we are working to furdesrelop our relationshi
with them. We believe that consolidation in theilehdustry is producing a set of larger merchawith increasingly global scope. These merchard
having a significant impact on all participantsttie global payments industry, including MasterCa&¥ believe that the growing role of merchan
the payments system represents both an opportamitya challenge for MasterCard. In particular,damgerchants are supporting many of the litiga
legislative and regulatory challenges related terochange fees that MasterCard is now defendingnsigasince interchange fees can repres:
significant component of the costs that merchaaig (o accept payment cards. See “Risk Factors-LagalRegulatory Risks” and “Risk Factors-
Business Risks-Merchants continue to be focusethertosts of accepting cabdsed forms of payment, which may lead to additititigation anc
regulatory proceedings and may increase the cdsisrancentive programs, which could materiallydaadversely affect our profitabilityin Part |
Item 1A.

Many opportunities exist to enhance our relatigpshivith merchants and provide them value, whiletiooing to expand acceptance of
products. In addition to partnering with merchattancrease opportunities for acceptance using &g/Rve also work with merchants to cor
private label cards into doranded cards. We have also partnered with mergtiargrovide value to consumers, providing cardaddvith enhance
benefits, experiences and offers. Moreover, we watk merchants to provide employees the optiobeifg paid on MasterCard payroll cards, ar
enable merchants the ability to collect paymenisgusasterCard payment solutions. We also offeniteof information products, data analytics
marketing services which can help merchants uraedsspecific activity in their industry, evaluateeir sales performance against competitors
focus direct marketing efforts to target desirgirespects and hard to reach segments.

Customer and Partner Relationship Management

We are committed to providing financial institutsgnmerchants, government entities, telecommuniestimompanies and our other busii
partners with coordinated services in a mannerahaivs us to take advantage of our expertise ym@ant programs, product development, techno
operations, processing, consulting and informasiervices and marketing. We manage our relationshiths our customers and other partners
global and regional basis to ensure that theirripiés are consistently identified and incorporateith our product, brand, processing, technology
related strategies.

We enter into business agreements pursuant to wigchffer customers financial incentives and othgsport benefits to issue and promote
branded cards and other payment programs. Finainc@htives may be based on GDV or other perforradsased criteria, such as issuance of
cards, launch of new programs or execution of ntargeanitiatives. We believe that our business agrents with customers have contributed tc
volume and revenue growth in recent years. In aiditve have standard licensing arrangements Mlithf @ur customers that permit them to use
trademarks and subject them to the standards gogeonr payment programs.

MasterCard Advisors

MasterCard Advisors is our global professional e group which provides proprietary analysisadiiven consulting and marketing servi
solutions and is focused exclusively on the paymerdustry. It differentiates us from our compettby transforming data we collect into action:
insights for our customers and other clients. Wavidie services based on this data through threadsss lines: Information Services, Consul
Services, and Managed Services.

Information Services provides a suite of data ai@dyand products (including reports, benchmarksdets and forecasts) to a diversified custc
base, enabling them to make better business desisf@onsulting Services combines professional prolsiolving skills with payments expertise
provide solutions that address the challenges apdrtunities of customers with respect to theirrpagts business, and help to maximize the val
that business. Managed Services provides execligmolturnkey solutions via dathiven acquisition of accounts, activation of politis, conversio
of cards, marketing promotions activities and ottiestomer management services. MasterCard Advisanges customers and other clients fees {
professional services, includes these servicesdtonasales of other MasterCard products or magroffiese services as incentives under bus
agreements with certain customers.
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Marketing

We manage and promote our brands through brandteing, promotions, sponsorships and digital, nelind social media initiatives. C
brands support our strategic vision of advancingroerce globally. Our marketing activities combauyertising, sponsorships, promotions, di¢
mobile and social media, public relations and issared merchant engagement as part of an integgaiegiam designed to increase const
preference for MasterCard brands and usage of kaesté products. We also seek to tailor our glabatketing messages by customizing the
individual countries, while maintaining a commormlgdl theme. Our initiatives are designed to bthid value of the MasterCard brand and c
stockholder value.

Our advertising plays an important role in buildimgnd visibility, usage and overall preference aghoardholders globally. Our awandaning
“Priceless®” advertising campaign has run in 53jleages in 112 countries worldwide. The “Pricelesghpaign promotes MasterCard usage bel
and acceptance that permit cardholders to pay foatwhey need, when they need it as well as magkdtlasterCard credit, debit, prepaid
commercial products and solutions. It also prozitasterCard with a globally consistent, recognzabessage that supports our brand positior
MasterCard continues to refine its consumer mangetipproach, including by placing greater stratégous on consumers spending preferen
Priceless Cities™ is a global program intendechtwdase preference for the MasterCard brand byindfeardholders special experiences and ¢
when they are at home or traveling. MasterCarddhed Priceless Cities in 2011 in three initialesti New York, London and Toronto.

We continue to support our brand by utilizing digitmobile and social channels to allow us to eegagre directly with our stakeholders
allow consumers and customers to engage directlyramd programs, promotions and merchant offersyels as provide relevant information
MasterCard products, services and tools. Master@as also introduced global and regional spesifiart phone applications, including MasterCi
ATM Hunter®, MasterCard Easy Savings®, PayPass®atarc MasterCard MoneySend®,Compass, and Budget Pilot that provide consuméits
on-thego utility. MasterCard continues to use digital andbile channels and social media to develop peefsr and usage with consumers and
effectively partner with customers and merchantsetip them drive their respective businesses. ekample, we have used Facebook to run our
Priceless Music Promotion which offers concerteiskand other music benefits to holders of Mastet@abit cards in Australia.

We also seek to deliver value to customers andwnass through the sponsorship of a variety of épgrtentertainment and charitglatec
marketing properties. MasterCard has partnershiffs Major League Baseball, the PGA Tour, the UnidiEuropean Football Association Champi
League, The Grammy Awards, The Brit Awards andWet Disney Company in Europe. In 2011 MasterCartered into a new cause marke
partnership with Stand Up to Cancer to encouragst&i@ard cardholders to made donations tied toeusylasterCard cards. We also sponsore
Copa America 2011 tournament in Argentina and Rudfayld Cup in New Zealand in 2011. Our approackgonsorship assets aligns with const
segments important to MasterCard and our customers.

MasterCard Revenue Sources
MasterCard generates revenues by charging feesrteustomers for providing transaction processing ather paymentelated services a
assessing our customers based on GDV on the datlsarry our brands. Accordingly, our revenuesimgacted both by the number of transact

that we process and by the use of cards carryinpramnds. Our net revenues are classified intdah@wing five categories:

« Domestic assessmenDomestic assessments are fees charged to issubexquirers based primarily on the volume of attien cards thi
carry our brands where the acquirer country andstheer country are the same.

* Cross-border volume fee€rossborder volume fees are charged to issuers andracgliased on the volume of activity on cards tlaaty
our brands where the acquirer country and issuentcp are different.

« Transaction processing feeSransaction processing fees are charged for batiedtic and crosberder transactions and are primarily b
on the number of transactions.

» Other revenuesOther revenues for other paymeatated services include fees associated with franducts and services, cardholder sel
fees, consulting and research fees, complianceandlty fees, account and transaction enhanceranritss, holograms and publications.

* Rebates and incentives (cor-revenue):Rebates and incentives are provided to certain éi@ard customers and are recorded as contre
revenue in the same period that performance occurs.
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Our pricing is complex and is dependent on the reatii the volumes, types of transactions and offteducts and services we offer to
customers. A combination of the following factoetemines the pricing:

*  Domestic or crosberde

e Signature-based or Plbhase!

« Tiered pricing, with rates decreasing as custommast incremental volume/transaction hur

e Geographic region or coun

¢ Retail purchase or cash withdra

« Processed or not processed by Master

In general, cross-border transactions generateshigivenue than domestic transactions since droter fees are higher than domestic fees
in most cases also include fees for currency caiwer We review our pricing and implement pricinganges on an ongoing basis. In addi
standard pricing varies among our regional busgssand such pricing can be modified for our custsnthrough incentive and rebate agreem
Revenues from processing cross-border transadiiectsiate with cross-border activities. See “Risictors-Business Risks- A decline in crbssde

travel could adversely affect our revenues anditatuifity, as a significant portion of our revenigsegenerated from cross-border transactiond?art |
Item 1A.

In 2011, net revenues from our five largest custsnaecounted for approximately $1.7 billion, or 26%wour total revenue. No single custol
generated greater than 10% of total revenue.

See “Management's Discussion and Analysis of Fiah@ondition and Results of Operations - Revenue$art 11, item 7 for more detail.
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GDV and Processed Transactions

The tables below provide information regarding ey drivers of our revenue: (1) GDV, which forme thasis of voluméased revenues, and
processed transactions.

GDV. The GDV table below provides information regardihg GDV for all MasterCartiranded cards (excluding Cirrus and Maestro) am
both MasterCard credit and charge programs anddviaatd debit and prepaid programs in the UnitedeStand in all of our other regions for
years ended December 31, 2011 and 2010. Growth aageprovided on both a U.S. dollar and localenoy basis for the periods indicated. C
represents the aggregate dollar amount of purclhraade and cash disbursements obtained with MasetLanded cards and includes the impa
balance transfers and convenience checks.

Year-over-year growth

Year ended
Year ended December 31,
December 31, 2011 UsS. $ Local Currency ? 2010
(in billions, except percentages)

All MasterCard Branded Programs
Asia Pacific/Middle East/Africa $ 80¢ 30.1% 22.9% $ 61¢
Canada 11¢ 11.7% 7.2% 107
Europe 97¢ 21.(% 16.7% 80¢
Latin America 277 25.5% 22.6% 22C
Worldwide less United States 2,18( 24.2% 19.1% 1,75¢
United States 1,06¢ 10.4% 10.4% 96¢€
Worldwide $ 3,24¢ 19.2% 16.1% $ 2,72
All MasterCard Credit and Charge Programs
Worldwide less United States $ 1,521 21.2% 16.(% $ 1,25¢
United States 548 6.C% 6.C% 512
Worldwide $ 2,064 16.£% 13.2% $ 1,767
All MasterCard Debit and Prepaid Programs
Worldwide less United States $ 65¢ 31.&% 26.6% $ 50C
United States 52€ 15.4% 15.4% 45€
Worldwide $ 1,18¢ 24.(% 21.5% $ 95€

* Note that figures in the above table may not glira to rounding.

*GDV generated by Maestro and Cirrus cards is nduded. The data for GDV is provided by MasterCandtomers and includes information with respe
MasterCardsranded transactions that are not processed byekGetd and for which MasterCard does not earn fstgmit revenues. All data is subject to revisiord
amendment by MasterCard's customers subsequdrg ttate of its release, which revisions and amentbhreay be material.

*Local currency growth eliminates the impact of enay fluctuations and represents local market perdace.

Processed Transaction$he table below sets forth the total number of seations processed by MasterCard for the yearsdeDdeember 3
2011 and 2010:

Year ended December Year ended December
31, 2011 Year-over-year growth 31, 2010
(in millions, except percentages)
Processed Transactions 27,26t 18.7% 23,05:
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Participation Standards
We establish and enforce our standards surroungdirtgcipation in MasterCard and the use and acoeptaf cards carrying our brands.
Rulemaking and Application of Standards

Participation in the MasterCard payments netwodeiserally open to financial institutions and othafities that are our customers. Applicant:
participation must meet specified requirementsgémeral, MasterCard grants licenses by territonagplicants that meet those specified crit
Licenses provide customers with certain rightsluiding access to the network and usage of our Istafudti-money laundering due diligence revie
and customer risk management reviews are conductedl new customers prior to issuing a license axidting customers are evaluated applyi
risk-based approach. All customers must meet theirements of MasterCard's anteney laundering program, and MasterCard can sdspat
ultimately terminate participation for narompliance with the program. As a condition of boenses, customers agree to comply with our stais
which include requirements set forth within our tifisate of incorporation, bylaws, policies, rulesd operating regulations and procedi
MasterCard and certain of its affiliates are the@ggning bodies that establish and apply our statsjawhich relate to topics such as participe
eligibility and financial soundness criteria; thtarslards, design and features of cards and cagigms; the use of MasterCard trademarks; mer
acquiring activities (including acceptance standapplicable to merchants); and guaranteed settieamel customer failures.

Customer Risk Management

As a guarantor of certain obligations of principaktomers, we are exposed to customer credit riskng from the potential financial failure
any principal customers of MasterCard, Maestro @irdus, and affiliate debit licensees. Our grodtlesment risk exposure for MasterCard, Mae
and Cirrusbranded transactions, which is primarily estimabsihg the average daily card volume during the tguanultiplied by the estimat
number of days to settle, was approximately $39libt as of December 31, 2011. Principal customers fpatie directly in MasterCard programs
are responsible for the settlement and other gievof their sponsored affiliate customers.

To minimize the contingent risk to MasterCard da#ure, we monitor the financial health of, ecoriorand political operating environments
and compliance with our standards by, our principadtomers, affiliate debit licensees and otheitiestto which we grant licenses. If the finan
condition of a customer or the state of the econamyolitical environment in which it operates iogies that it may not be able to satisf
obligations to us or to other MasterCard customersits payment obligations to MasterCard merchames may require the customer to m
operational changes and/or post collateral. Thistewal is typically in the form of a standby ktiof credit, a bank guarantee or a secured casiua
and is required to mitigate our exposure. As ofddelger 31, 2011, we had customers who had postedxapately $3.5 billionin collateral held fc
settlement exposure for MasterCdma@nded transactions. If a customer becomes uwahiewilling to meet its obligations to us or otleistomers, w
are able to draw upon such customer's collaterg@ravided, in order to minimize any potential lassour customers or ourselves. In additio
obtaining collateral from customers, in situatiovisere a customer is potentially unable to meathitgyations to us or other customers, we can sud
and ultimately terminate participation in our netiwoAdditionally, and to further preserve paymeystem integrity, MasterCard reserves the rigl
terminate a customer's right to participate in network if, for example, the customer fails or sfa to make payments in the ordinary cour:
business, or if a liquidating agent, conservatoregeiver is appointed for the customer. In additm these measures, we have also established
billion committed credit facility to provide liquity for general corporate purposes, including tovite liquidity in the event of customer settlen
failure. See “Risk Factors-Business Risks-As a gui@r of certain thirgparty obligations, including those of principal tarmers and affiliate del
licensees, we are exposed to risk of loss or itligy’ in Part I, Item 1A of this Report. See al$Risk Factors-Business Riskdaprecedented glok
economic events in financial markets around theldvbave directly and adversely affected, and maptinae to affect, many of our custom
merchants that accept our brands and cardholdessusé our brands, which could result in a matenl adverse impact on our prospects, grc
profitability, revenue and overall business” intHaftem 1A of this Report.

Payment System Integrity

The integrity of our payment system can be affedtgdraudulent activity and illegal uses of our gueats and our system. Fraud is most ¢
committed in connection with lost, stolen or couf## cards or stolen account information, oftesuléng from security breaches of thiparty
systems that inappropriately transmit, processaesardholder account data. See “Risk FactorsaBas RisksAccount data breaches involving ¢
data stored, processed or transmitted by us at farties could adversely affect our reputation @wnue”in Part |, Item 1A of this Report. Frauc
also more likely to occur in transactions where tiaed is not present, such aemmerce, mobile commerce, mail order and teleptade
transactions. Security and
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cardholder authentication for these remote chara@sarticularly critical issues facing our cusessand merchants who engage in these for
commerce, where a signed cardholder sales reaeipe@resence of the card or merchant agent igailable.

We monitor areas of risk exposure and enforce tandards to combat fraudulent activity. We alsorapeseveral compliance programs to
ensure that the integrity of our payment systemaintained by our customers and their agents. Keyptiance programs include merchant audits
high fraud, excessive chargebacks and processintlegél transactions) and security compliance I(iding our MasterCard Site Data Protec
Service®,which assists customers and merchants in protectingnercial sites from hacker intrusions and sulisejaccount data compromises
requiring proper adherence to the Payment CardsingliData Security Standards (PCI DSS). Our custsrage also required to report instance
fraud to us in a timely manner so we can monitemdis and initiate action where appropriate.

Our customers generally are responsible for frangbds associated with the products they issue ldnerchants from which they acqr
transactions. However, we have implemented a sefipgograms and systems to aid them in detectippaieventing the fraudulent use of Master(
products. We provide education programs and varigaks management tools to help prevent fraud, idiclg MasterCard SecureCode@®,globa
Internet authentication solution that permits caldars to authenticate themselves to their isss@rgua unique, personal code, and our Site
Protection program to advance adherence to theD83. We also provide fraud detection and prevensiolutions, including our suite of fra
management products and services, Expert Monit@irgiem, and DataCash fraud prevention tools fGoexnerce merchants.

Enterprise Risk Management

MasterCard faces a number of risks in operatingitsiness (for a description of material risks, $isk Factors”in Part I, Iltem 1A of thi
Report). Managing risk is an integral componenbuf business activities and the degree to whicmasage risk is vital to our financial condition
profitability. We have an Enterprise Risk Managetm@ERM”) program which is integrated with the business agglghed to ensure appropriate
comprehensive oversight and management of emhdiorisk. The ERM program leverages our businessegses to, among other things, en:
allocation of resources to appropriately addresis gstablishment of clear accountability for nis&nagement; and provision of transparency of it
senior management, the Board of Directors and gypjate Board committees. Our ERM program seeksctmmaplish these goals by: identifyil
prioritizing and monitoring key risks; providing amdependent view of our risk profile; and strerggtimg business operations by integrating E
principles and continuing to create a risk awaréucel within MasterCard. MasterCard's integratestt rnanagement structure balances risk and 1
by having business units and central functions Hsas finance and law) identify, own and managesrisiur executive officers set policy ¢
accountability and our Board of Directors and cottems provide oversight of the process.

Intellectual Property

We own a number of valuable trademarks that arentiss to our business, including MasterCard®, Mass and Cirrus®through one or mo
affiliates. We also own numerous other trademaikgeing various brands, programs and services edféry MasterCard to support our payn
programs. Trademark and service mark registratamesgenerally valid indefinitely as long as theg ased and/or properly maintained. Thrc
license agreements with our customers, we autht@imzeise of our trademarks in connection with awstemers' card issuing and merchant acqt
businesses. In addition, we own a number of patents patent applications relating to payments &wlat transaction processing, smart ci
contactless, mobile, electronic commerce, secsyisfems and other matters, some of which may beriaqt to our business operations. Patents
varying duration depending on the jurisdiction ilidg date, and will typically expire at the enfitbeir natural term.

Competition

General.MasterCard programs compete against all forms wpfgat, including paper-based transactions (prifigigash and checks); catzhse!
payment systems, including credit, charge, debépaid, privatdabel and other types of general purpose and linite cards; contactless, mobile
web-based payments; and other electronic transactiocts @&s wire transfers and Automated Clearing Haasenents. As a result of a global tre
electronic forms of payment such as payment carelsrereasingly displacing paper forms of paymamil card brands such as MasterCard,
American Express and Discover are benefiting frdws tisplacement. However, cash and checks stgtuca the largest overall percentage
worldwide payment volume.

Payment Card, Processing and Alternative Competitor

e General Purpose Payment Card Industwithin the general purpose payment card industry,face substantial and increasingly inte
competition worldwide from systems such as Visal(iding Plus® Electron and Interlink), American
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Express and Discover, among others. Within the ajlgeneral purpose card industry, Visa has siguifiy greater volume than we

Outside of the United States, some of our compgstisoch as JCB in Japan and UnionPay in China leading positions in their domes
markets. Regulation can also play a role in deteirgi competitive market advantages for competitbg. example, UnionPay is the s
domestic processor designated by the Chinese gmesrtnand operates the sole national ciwesk bankcard information switch networ}
China as a result of local regulation. Some govems) such as India and Russia, are promoting lostaorks for domestic processing

there are similar developments in other counti$e “Risk Factors-Legal and Regulatory Riskgvernment actions may prevent us f
competing effectively against providers of domepgments services in certain countries, whicha@ualversely affect our ability to maint
or increase our revenues” in Part I, Item 1A o tReport.

* Particular Segment:We face competition with respect to particular segta of the payment card industry, includ

o Debit. In the debit card sector, we also encounter sutistamd increasingly intense competition from AB¥Yd point-ofsale deb
networks in various countries, such as Interlink™uys and Visa Electron (owned by Visa Inc.), Std@vned by First Dal
Corporation), NYCE® ¢wned by FIS), and Pulse™ (owned by Discover),hi@a United States; Interac in Canada; EFTPC
Australia; and Bankserv in South Africa. In additian many countries outside of the United Stalmsal debit brands serve as
main brands while our brands are used mostly tbleraossborder transactions, which typically represent alsportion of overa
transaction volume.

o PIN-Based Debit Transactiondn the United States, some of our competitors meca greater number of Plsed dek
transactions at the point of sale than we do. lditexh, our business and revenues could be impaateersely by the tender
among U.S. merchants to migrate from signaturebdsebit transactions to PINased debit transactions because we generall
less revenue from the latter types of transactidinés tendency may be accelerated as a resulteoBttard of Governors of t
Federal Reserve System (the “Federal Reserngijementing regulations associated with the Wale& Reform and Consun
Protection Act (as defined and described below uf@evernment Regulation”). In addition, PIbased debit transactions are n
likely to be processed by other domestic ATM/dgloiint-of-sale networks rather than by us. See “Ria&tors-Business Riskéwe
are unable to grow our debit business, particularithe United States, we may fail to maintain émxtease our revenue growth’
Part I, Item 1A of this Report.

o Private-Label. Privatetabel cards, which can generally be used to makehases solely at the sponsoring retail store, liye
retailer or other types of merchants, also senanasher form of competition.

e Endto-End Payment Network©ur competitors include operators of proprietaryl-tmend payment networks that have direct acqu
relationships with merchants and direct issuingtiehships with cardholders, such as American Esgnd Discover. These competi
have certain advantages that we do not enjoy. Anotimer things, these competitors do not requirmédiinterchange fees to balance payr
system costs among issuers and acquirers, bedaggeypically have direct relationships with botlenchants and cardholders. Interche
fees, which are a characteristic of fqarty payments systems such as ours, are subjaotiteased regulatory and legislative scru
worldwide. See “Risk Factors-Legal and RegulatorigkRInterchange fees and related practices have besgivirg significant an
increasingly intense legal, regulatory and legigtascrutiny worldwide, and the resulting decisioregulations and legislation may ha\
material adverse impact on our revenue, our prasgecfuture growth and our overall business, riicial condition and results of operations”
in Part I, ltem 1A of this Report. To date, operatof end-toend payment networks have generally avoided the sagulatory and legislati
scrutiny and litigation challenges we face becathsy do not utilize formal interchange fees. Acdogty, these operators may enjo
competitive advantage over four-party paymentsesgst

e Competition for Customer Busines$Ve compete intensely with other card networksdastomer business. Globally, financial institug
typically issue both MasterCard and Visended payment cards, and we compete with Visédisiness on the basis of individual ¢
portfolios or programs. Some of our customers dtsdusiness with American Express or Discover eliited States, and a number of
large customers now issue American Express and&moRer-branded cardgVe also compete for new business partners with wivensee
to work, such as merchants, government agenciest@ledommunication companies. See “Risk Factorsrigss Risk€dur revenue
operating results, prospects for future growth amdrall business may suffer because of substaatidl increasingly intense competit
worldwide in the global payments industry? Part I, Iltem 1A of this Report. Our ability t@mpete in the global payments industry
customer business can be affected by the outcortiggation, regulatory proceedings and legislataativity. For example, in October 20
the Federal Reserve implemented regulations, potdoathe enactment into law of the Wall Streetdref and Consumer Protection £
prohibiting arrangements under which a debit card o
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prepaid card can be processed only by one netwarlorfly by a group of affiliated networks). The W8ltreet Reform and Consun
Protection Act also prohibits any restrictions omarchant's ability to route a transaction over ang of the networks that is enabled «
debit card or prepaid card. These events haveteelsu challenges, as well as potential opportesito compete for business in this area.

« Transaction ProcessorsWe face competition from transaction processbreughout the world, such as First Data Corporatiod Tote
System Services, Inc., some of which are seekingnt@ance their networks that link issuers direuatith point-ofsale devices for payme
card transaction authorization and processing aesviCertain of these transaction processors quatiehtially displace MasterCard as
provider of these payment processing services.

* New Entrants and Alternative Payment Syst. We also compete against relatively new entrantsaternative payment providers, suc
PayPal® (a business segment of eBay), which havelaged payment systems irCemmerce and across mobile devices. While PayRa
established and important player in Internet paysehis is an increasingly competitive area, ddenced by the proliferation of new onl
competitors. Among other services, these compstipoovide Internet payment services that can bd tséuy and sell goods online,
services that support payments to and from depasibunts or proprietary accounts for Internet, neobbmmerce and other applications
number of these new entrants rely principally an ltiternet and potential wireless communicationvoeks to support their services, and t
enjoy lower costs than we do. The payment cardstmgus also facing changes in services and tecigyotelated to mobile payments
emerging competition from mobile operators and Bahdhanufacturers. Micro-payments on social netastich as Facebook®e relativel
small today but have the potential to grow rapigipresenting the potential for competition fromeav payment form.

Financial Institution Customers

* Pricing. We face increasingly intense competitive pressur¢he prices we charge our customers. We seektév #1to business agreeme
with customers through which we offer incentivesd ather support to issue and promote our cardstdar to stay competitive, we may h
to increase the amount of rebates and incentiveprexde to our customers and merchants, as we imathe last several years. Serisk
Factors-Business Risk&le face increasingly intense competitive pressur¢he prices we charge our customers, which mamadly anc
adversely affect our revenue and profitability’'Hart I, ltem 1A.

e Banking Industry ConsolidatioiThe banking industry has undergone substantiallereted consolidation over the last several yesmd, we
expect some consolidation to continue in the fut@ensolidations have included customers with asstsuttial MasterCard portfolio bei
acquired by institutions with a strong relationshipph a competitor. Significant ongoing consolidetiin the banking industry may result i
substantial loss of business for MasterCard. Theimeed consolidation in the banking industry, wisetas a result of an acquisition ¢
substantial MasterCard portfolio by an institutigith a strong relationship with a competitor or ttmmbination of two institutions with whi
MasterCard has a strong relationship, would alsmiygece a smaller number of large customers, whiaieigdly have a greater ability
negotiate pricing discounts with MasterCard. Coigstions could prompt our customers to renegotatebusiness agreements to obtain r
favorable terms. This pressure on the prices wegehaur customers could materially and adversdlcabur revenue and profitability. <
“Risk Factors- Business Risksdditional consolidation or other changes in oeating the banking industry could result in a lof$usines
for MasterCard and create pressure on the feeshaee our customers, resulting in lower prices @ndiore favorable terms for ¢
customers, which may materially and adversely affec revenue and profitability” in Part I, ltem 1A

Competitive PositionWe believe that the principal factors influencing competitive position in the global payments istay are:

« the ability to develop and implement competitivevreard programs, systems and technologies in bogkigal and virtual environmen
. the ability to participate in new payment forms;

. customer relationships;

. the impact of existing and future litigation, iglgtion and government regulation;

. the impact of globalization and consolidatiorfinfncial institutions and merchants;
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. the acceptance base, reputation and brand remogof payment cards;
. pricing;
. the success and scope of marketing and promdtangpaigns;
. the quality, security and integrity of transantjgrocessing;
. the relative value of services and products effeand
. the impact of new market entrants.
Government Regulation

General.Government regulation impacts key aspects of oginess. We are subject to regulations that affeetpayment industry in the me
countries in which our cards are used. Regulatfathe payments industry has increased significaintlfhe last several years, including in the Ur
States. Regulators in several countries outsidheofUnited States have also become increasingdyasted in payment issues, a number of which
launched official proceedings related to paymedustry issues. See “Risk Factors-Legal and Regyi&isks” in Part |, Item 1A of this Report.

Interchange Feednterchange fees associated with fparty payment systems like ours are being reviesvethallenged in various jurisdictio
Such challenges include regulatory proceedingkérBuropean Union (by the European Commission edisas by individual European Union mem
states) and elsewhere. Interchange fees have etsorte the subject of legislative action. In patéicuregulations implemented in October 2011 by
Federal Reserve in accordance with the Dodd-Framsll Btreet Reform and Consumer Protection Act (tkéall Street Reform and Consur
Protection Act”) set limits on debit and prepaidtdrchange transaction fees”. See “Risk FactorsgalLand Regulatory Riskdnterchange fees a
related practices have been receiving significard ancreasingly intense legal, regulatory and lagiigee scrutiny worldwide, and the result
decisions, regulations and legislation may haveaterial adverse impact on our revenue, our prospiectfuture growth and our overall busin
financial condition and results of operations” dffthe Wall Street Reform and Consumer ProtectionmAay have a material, adverse effect on
revenue, our prospects for future growth and oerall business, financial condition and resultspérations’in Part |, Item 1A and in Note 20 (Le:
and Regulatory Proceedings) to the consolidatezhfifal statements included in Part II, Item 8 @ fReport.

No-Surcharge Rule$Ve have historically implemented policies in certeggions that prohibit merchants from chargindhkigprices to consume
who pay using MasterCard instead of other meanger8Ejurisdictions have indicated interest in eitending or limiting the application of these
surcharge rules. In particular, the Reserve Bankustralia (the "RBA") had enacted regulations piodéng the networks from enforcing resrcharg
rules. In December 2011, the RBA indicated thatauld consider allowing certain limitations to anecteant's ability to surcharge. Our sarcharg
rules in Canada have also been challenged by thadizan Competition Bureau.

Data Protection and Information Securitspects of our operations or business are subjegtivacy and data protection regulation in thetek
States, the European Union and elsewhere. For dearimpthe United States, we and our customersrespectively subject to Federal Tr.
Commission and federal banking agency informatafieguarding requirements under the Gramm-LeBlday Act. The Federal Trade Commissic
information safeguarding rules require us to dgwelmplement and maintain a written, comprehensifermation security program containi
safeguards that are appropriate for our size antptExity, the nature and scope of our activities] ¢he sensitivity of any customer informatiol
issue. Our customers in the United States are sugjesimilar requirements under the guidelinesésisby the federal banking agencies. As part of
compliance with the requirements, each of our UuStomers is expected to have a program in place$ponding to unauthorized access to, or u:
customer information that could result in substritarm or inconvenience to customers.

In the United States, during the past several yeammber of bills have been considered by Cosgaes there have been several congres:
hearings to address consumer privacy, passivectiolteof information (such as use of “cookiesid other technology), information safeguarding
data breach issues. Congress continues to cortsidse issues, which could result in legislatiort thay have an adverse impact on us anc
customers. A large number of U.S. states have edaszcurity breach legislation, requiring varyiegdls of consumer notification in the event
security breach. In Europe, the European ParliamedtCouncil is in the process of revising the aan Directive 95/46/EC (the “DirectiveXjyhich
provides for the protection of individuals with egd to the processing of personal data and onrédgerhiovement of such data. The revised reguli
as well as the Directive, obligates the controtlean individual's personal data to take the nexgstechnical and organizational measures to pi
personal data. Both the current Directive and top@sed regulation establish general principles wagard to the
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processing of personal data, including the legaugds for processing, the rights of individualshmiegard to their personal data, restriction
transfers of the personal data outside the Eurofigamomic Area, and the obligation of the controlé that information to take the neces:
technical and organizational measures to protextopal data. In addition to the United States antbfe, many jurisdictions around the world
enacting similar privacy, data protection and infation security regulations which have similar iigato our businesses in these jurisdictions
“Risk Factors - Legal and Regulatory Risk&egulation in the areas of consumer privacy, datand/ or security could decrease the numk
payment cards issued and could increase our cosPsrt I, Item 1A of this Report.

Anti-Money Laundering and Anti-TerrorisnMasterCard and other participants in the paymedusiry are also subject to the regula
requirements of Section 352 of the USA PATRIOT Axction 352 of the USA PATRIOT Act requires MaSt&rd to maintain a comprehensive anti-
money laundering program and imposes similar requénts on our financial institution customers ia thnited States. Our antioney launderin
program must be reasonably designed to prevergystem from being used to facilitate money laumdgand the financing of terrorist activities. *
program must include the designation of a comp8aafficer, provide for the training of approprigbersonnel regarding antioney launderin
responsibilities, as well as incorporate polic@®cedures, and controls to mitigate money laundenisks, and be independently audited.

We are also subject to regulations imposed by tl& Office of Foreign Assets Control (“OFAC@stricting financial transactions with Cu
Burma/Myanmar, Iran, Syria and Sudan and with pegsand entities included in OFAC's list of Spegidlesignated Nationals and Blocked Per:
(the “SDN List”). Cuba, Iran, Sudan and Syria aiswe been identified by the U.S. State Departmgne@oristsponsoring states. MasterCard t:
measures to prevent transactions that do not comipfy OFAC sanctions; however, it is possible thath transactions may be processed throug
payment system. It is possible that our reputatiay suffer due to our customer financial institnibassociation with these countries or the exig
of any such transactions, which in turn could haveaterial adverse effect on the value of our stock

Financial Industry RegulationMasterCard customers are subject to numeroudatézns applicable to banks and other financiaitasons in the
United States and elsewhere, and as a consequeasterfard is impacted by such regulations. Cedhour operations are periodically reviewec
the U.S. Federal Financial Institutions Examinati@ouncil (“FFIEC”) under its authority to examine financial institutsd technology servii
providers. Examinations by the FFIEC cover areah @s data integrity and data security. In recestry, the U.S. federal banking regulators
adopted a series of regulatory measures affectedjtccard payment terms and requiring more comgey accounting, greater risk management a
some cases higher capital requirements for barditarard activities, particularly in the case ohka that focus on subprime cardholders. In add
MasterCard Europe operates a retail payment systelBurope and is subject to oversight by the Natid®ank of Belgium pursuant to stande
published by the European Central Bank that arecjpally targeted at managing financial, legal apérations risk.

In July 2010, as part of the Wall Street Reform @uwthsumer Protection Act, the Consumer Financiatgetion Bureau (the “CFPBYyas create:
The CFPB has significant authority to regulate comesr financial products, including consumer crediposit, payment, and similar products, althc
it is not clear whether and/or to what extent tfd8 will be authorized to regulate broader aspefcfmyment card network operations. In additios
Wall Street Reform and Consumer Protection Acttectghe Financial Stability Oversight Council (“FSQ in order to identify risks to the financ
stability of the United States that could arisenfrthe material financial distress or failure of, @rgoing activities by, large, interconnected t
holding companies or nonbank financial companiasnoAg other responsibilities, FSOC is tasked wignidying payment, clearing and settlenr
systems that are “systemically importantider the applicable statutory standard. Undendadl Street Reform and Consumer Protection Acth
systems will be subject to new regulation, sup@migind examination requirements. It is not clebether MasterCard would be deemsgstemicall
important.”However, the imposition of any additional regulgtor other obligations on MasterCard could resuktaéstly new compliance burdens
could negatively impact our business. See “Riskdfac Legal and Regulatory Risk§he Wall Street Reform and Consumer Protectionmay hav:
a material adverse impact on our revenue, our paisgor future growth and our overall businesgificial condition and results of operationsPar
I, Item 1A of this Report.

Government-Imposed Market Participation Regulatiof@egulators in several countries such as Austriiexico, Colombia, India, Singapo
Russia and Indonesia have received statutory dtythorregulate certain aspects of the paymenttesys in these countries. Such regulations inc
or could include, providing broad regulatory ovglgiover retail payment system operators to thdrakebanks in such countries. In additi
governments in some countries may act to providewees or preferential treatment or other pratecto selected domestic payment card
processing providers, which could displace us framprevent us from entering into, or substantiatgtrict us from participating in, particu
geographies.

Issuer Practice RegulatioThe Federal Reserve has also adopted regulatiahiessing overdraft fees imposed in connection WitV and debi
card transactions. These regulations may limitathity of our customers to charge overdraft feesannection
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with debit card programs. This may diminish theaattiveness of debit card programs to our customedsmay adversely affect transaction volu
and revenues.

Regulation of Internet Transactiondn October 2006, the U.S. Congress enacted &iisl requiring the coding and blocking of paymeio
certain types of Internet gambling transactionse Tdyislation applies to payment system participaincluding MasterCard and our U.S. custon
and is implemented through a federal regulationm@@nce was required no later than June 1, 20tBouwgh Congress may consider additic
legislation to legalize and regulate Internet gangpl The federal regulation required us and outarusrs to implement compliance programs
could increase our costs and/or could decreasetransaction volumes. In addition, the U.S. Congremstinues its consideration of regulal
initiatives in the areas of Internet prescriptiami@ purchases, copyright and trademark infringemamnd privacy, among others, that could imj
additional compliance burdens on us and/or ourortnets. Some U.S. states are considering a varfesymolar legislation. If implemented, the
initiatives could require us or our customers tonitay, filter, restrict, or otherwise oversee vasocategories of payment card transactions, th
increasing our costs or decreasing our transagrmes.

Additional Regulatory Developmentgarious regulatory agencies also continue to exangirwide variety of issues, including identity t
account management guidelines, privacy, disclosues, security and marketing that would impact customers directly. These new requirem
and developments may affect our customers' alidigxtend credit through the use of payment cavlig;h could decrease our transaction volume
some circumstances, new regulations could havefteet of limiting our customers' ability to offaew types of payment programs or restricting
ability to offer our existing programs such as giiecards, which could materially and adverselyioedour revenue and revenue growth.

Seasonality

See “Management's Discussion and Analysis of Fiai@ondition and Results of Operations-SeasorfalityPart Il, Item 7 of this Report for
discussion of the impact of seasonality on ourriess.

Financial Information About Geographic Areas

See Note 23 (Segment Reporting) to the consolidatadcial statements included in Part Il, ltemf8tos Report for certain geographic finan
information.

Employees

As of December 31, 2011, we employed approxime@eld0 persons, of which approximately 2,900 wergleyed outside of the United Stal
We consider our relationship with employees to bedy

Additional Information

MasterCard Incorporated was incorporated as a Rekstock corporation in May 2001. We conduct aisifiess principally through MasterC
Incorporated's principal operating subsidiary, MeSard International Incorporated (“MasterCard rfm&tional”), a Delaware nostock (0
membership) corporation that was formed in Noveni$#86. In May 2006, we completed a plan for a newnership and governance structure
MasterCard Incorporated (including an initial pehbdiffering of a new class of common stock (the “IPQvhich included the appointment of a r
Board of Directors which is comprised almost etyiref directors who are independent from our custsnFor more information about our caj
structure, including our Class A common stock (eating stock) and Class B common stock (our moting stock), see Note 15 (Stockholders' Eq
to the consolidated financial statements includeBart Il, Item 8 of this Report.

Website and SEC Reports

The Company's internet address is www.mastercard.ésom time to time, we may use our website ahiancel of distribution of mater
company information. Financial and other matendbimation is routinely posted and accessible anittvestor relations section of our corpo
website. In addition, you may automatically recedveail alerts and other information about MastedQay enrolling your enail address by visitir
“E-Mail Alerts” in the investor relations sectiofi @ur corporate website.

Our annual report on Form 10-K, quarterly repomsForm 10-Q, current reports on FornK8nd amendments to those reports are avai
without charge, for review on the investor relaicsection of our corporate website as soon as maho practicable after they are filed with,
furnished to, the U.S. Securities and Exchange Cissian (the “SEC”)The information contained on our website is nobnporated by reference ir
this Report.
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Item 1A. Risk Factors
Legal and Regulatory Risks

Interchange fees and related practices have beenaeiving significant and increasingly intense legakegulatory and legislative scrutiny
worldwide, and the resulting decisions, regulationsnd legislation may have a material adverse impaan our revenue, our prospects for futur
growth and our overall business, financial conditia and results of operations.

Interchange fees, which represent a sharing of payrsystem costs among the financial institutioadigipating in a fouparty payment ca
system such as ours, are generally the largest @oamp of the costs that acquirers charge merchartsnnection with the acceptance of payr
cards. Typically, interchange fees are paid by riechant financial institution (the acquirer) te tbardholder financial institution (the issuer
connection with transactions initiated on our paymg&ystem. We do not earn revenues from interchdege They are, however, a key factc
balancing the costs consumers pay and the costhams pay in our payment system. They are alsatarfon which we compete with other payn
providers and therefore an important determinanhefvolume of transactions we process over owarst Although we have historically set def:
interchange fees in the United States and othentdes, in certain jurisdictions, our interchangeées and related practices, including our de
interchange fees, are subject to increased libgatind government regulation as chesed forms of payment have become relatively rmpartan
to local economies. Regulators and legislative &t a number of countries, as well as merchantsseeking to reduce these fees through litig;
regulatory action and/or legislative action.

Increased legislative scrutiny in the United Stdtas resulted in limitations on the rates we ale &bestablish for default interchange rate:
debit and prepaid transactions. In July 2010, th#¢dd States enacted into law the Wall Street Refand Consumer Protection Act that, among t
things, requires debit and prepaid “interchangesiaation fees” to beréasonable and proportional to the cost incurrethbyissuer with respect to
transaction.”In October 2011, the U.S. Federal Reserve Boardeingnted regulations in accordance with the Walk&tReform and Consun
Protection Act limiting interchange fees for dedniid prepaid transactions fee. See “Risk Factoegaland Regulatory RisksThe Wall Street Refor
and Consumer Protection Act may have a materiaé@@vimpact on our revenue, our prospects for éuguowth and our overall business, finar
condition and results of operations’this Part |, Item 1A for more detail. Interchanfges also have been the subject of legislatitieitgcelsewhere
including:

e In the European Union, in January 2012, the geao Commission issued a "Grdeaper" (typically the first step in the Europeagiséative
process) identifying a number of concerns with g@yments industry, including concerns about intengfe fees. In February 20
representatives of the European Commission statéticfy that the European Commission intends toppee legislation based on sc
elements included within the Green Paper in eab}32

e In Brazil, in December 2011, the Central BankBo&zil (together with competition agencies in Bhassued a followup to its May 201
report, providing an analysis of the evolution bé tpayment card industry and market. The repofudss indications that it is clos
monitoring trends with respect to interchange feed the cost of acceptance in general, and raigestigns about the impact of the no-
surcharge rule in the Brazilian consumer protectiode.

« In Canada, there has been increasing attention diigymakers on payments, and specifically the aafstacceptance, which incluc
interchange fees. In 2010, the Canadian Departofdfinance implemented a voluntary “Code of Contloct related issues for payment ¢
industry participants in Canada, by which MastedGaruntarily agreed to abide. In 2011, the MinigieFinance formed a task force to m
non-binding recommendations with respect to the funfr€anadian payments, including a focus on the obsicceptance. The task fo
issued a preliminary report which included a bresadommendation for greater oversight over retajinpents. It is anticipated that |
Department of Finance will issue a report in reggoto the task force's recommendation in early 2012

* Inltaly in 2011, the Italian legislature adopteth@ requiring companies involved in providing eteaic payments (including MasterCard
negotiate lower merchant discount rates and ingargé fees with merchants.

* In Nigeria, in August 2011, the Central Bank of &lig@ announced new guidelines related to pointalef sard acceptance services, prescr

certain minimum standards and requirements for gaysindustry participants, including card networkeese guidelines include, amt
other things, limiting merchant discount rates, ehhéffects the ability to set interchange rates.
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In addition, regulatory authorities and central ksim a number of jurisdictions around the worldkdv@ommenced proceedings or inquiries
interchange fees and related practices. Exampbasde:

¢ In the European Union, in December 2007, the Elanggommission issued a negative decision (whichawe appealed to the General C
of the European Union and we are awaiting a juddjneith respect to our crodserder interchange fees for consumer credit andt dald:
under European Union competition rules.

* In Australia, the Reserve Bank of Australia enactedulations in 2002 (which have been subsequeaetyewed and not withdraw
controlling the costs that can be considered itingeinterchange fees for four-party payment castems such as ours.

¢ In the United Kingdom, in February 2007, the OffafeFair Trading commenced a new investigation ¢lthias been suspended pending
outcome of our appeal of the European Commissiaisid®) of our current U.K. credit card intercharfiges and so-called “immediate debit”
cards to determine whether such fees contravene dhé& European Union competition law.

¢ In Poland, in January 2007, the Polish Office fost€ction of Competition and Consumers issued #subecthat our domestic interchange 1
are unlawful under Polish competition law, and isgab fines on our licensed financial institutiorise decision is currently being appealed.

¢ In Hungary, MasterCard Europe is appealing the lrag Competition Office December 2009 decisioni¢iwhas been stayed) ruling t
MasterCard Europe's historic domestic interchamegs ¥/iolate Hungarian competition law and finingsiéaCard Europe approximately L
$3 million.

e In ltaly, MasterCard Europe appealed the Novem@2840 decision of the Italian Competition Authgrithe “ICA”) ruling that MasterCal
Europe's domestic interchange fees violate Europd@ion competition law and fining MasterCard 2.7lliom euro -the decision we
overturned and MasterCard Europe is awaiting thelte of the ICA's appeal.

¢ In Canada, in addition to the legislative activdigscribed above, in December 2010 the Canadian €titiop Bureau filed an application w
the Canadian Competition Tribunal to strike dowiesurelated to MasterCard's interchange fees, divduits “honor all cards” andnt
surcharge” rules.

e In South Africa, in September 2010, MasterCard imésrmed by the South African Reserve Bank thamnténded to appoint an indepenc
consultant to make a recommendation on a simplifiegtchange structure for all payment systemsoiutls Africa.

See Note 20 (Legal and Regulatory Proceedingsheocbnsolidated financial statements included irt Raltem 8 for a detailed description
regulatory proceedings and inquiries into intergeafees. We believe that regulators are increasiogbperating on interchange matters and,
result, developments in any one jurisdiction mdaiuence regulators' approach to interchange fe@gher jurisdictions. See “Risk Factorkegal ani
Regulatory Risks New regulations or other legislative or regulatagyivity in one jurisdiction or of one product miad to new regulations in ott
jurisdictions or of other produc” in this Part I, Item 1A.

Additionally, merchants are seeking to reduce aoitange fees through litigation. In the United Stateerchants have filed approximately 50 ¢
action or individual suits alleging that MasterCariditerchange fees and acceptance rules violdedkantitrust laws. These suits allege, amongtr
things, that our purported setting of interchangesfconstitutes horizontal priiging between and among MasterCard and its custdraeks, an
MasterCard, Visa and their customer banks in imtabf Section 1 of the Sherman Act, which prolshibntracts, combinations or conspiracies
unreasonably restrain trade. The suits seek tadteages, attorneys' fees and injunctive reliedddition, in Canada, three class action suits et
filed against MasterCard, Visa and a number ofdaZgnadian banks relating to MasterCard and Vigs nelated to interchange fees, includihgriol
all cards” and “no surchargetles. See Note 20 (Legal and Regulatory Proces}liogthe consolidated financial statements indudePart 11, ltem .
for more details regarding the allegations conthinethese complaints and the status of these pdiogs.

If issuers cannot collect, or we are forced to oediinterchange fees, issuers may be unable tapeaqortion of the costs incurred for tl
services. This could reduce the number of finaniriatitutions willing to participate in our foyrarty payment system, lower overall transac
volumes, and/or make proprietary endettd networks or other forms of payment more aitractssuers also could charge higher fees to corss
thereby making our card programs less desirabdetnsumers and reducing our transaction volumegpeofdability, or attempt to decrease the exps
of their card and other payment programs by seekinggduction in the fees that we charge. This caldd result in less innovation and fewer pro
offerings. We are devoting

24




Table of Contents

substantial management and financial resourcelealéfense of interchange fees in regulatory paings, litigation and legislative activity. T
potential outcome of any legislative, regulatory litigation action could have a more positive olgatve impact on MasterCard relative to
competitors. If we are ultimately unsuccessful im defense of interchange fees, any such legislategulation and/or litigation may have a mat
adverse impact on our revenue, our prospects forgugrowth and our overall business, financialditon and results of operations. In addit
regulatory proceedings and litigation could reguMasterCard being fined and/or having to payl@demages.

The Wall Street Reform and Consumer Protection Actmay have a material adverse impact on our revenueur prospects for future
growth and our overall business, financial conditia and results of operations.

The Wall Street Reform and Consumer Protectionehetcted in the United States includes provisioasgiovide for the regulation by the Fed
Reserve of debit and prepaid interchange fees amthic other network industry practices. Among othiEngs, it requires debit and preg
“interchange transaction feege{erred to in the Wall Street Reform and ConsuRretection Act as fees established, charged oiveddy a paymel
card network for the purpose of compensating ameisor its involvement in an electronic debit gaation) to be rfeasonable and proportional to
cost incurred by the issuer with respect to thagaation.”Additionally, it provides that neither an issuer opayment card network may estak
exclusive network arrangements for debit or prepaidis or inhibit the ability of a merchant to cke@mmong different networks for routing debi
prepaid transactions.

As of October 1, 2011, Federal Reserve regulatieerst into effect implementing these provisions @e@dance with the Wall Street Reform
Consumer Protection Act (with certain exceptionsiésuer compliance with the exclusivity requiretsgnThe regulations limit peransaction U.¢
debit and prepaid interchange fees to 21 centsfplasasis points. The issuer may receive intefrimd prevention adjustment of an additional
cent if it meets certain requirements. The intengealimitations are a significant reduction fromeeage interchange fees in effect before
regulations were implemented. The regulations dorggemptions from the interchange limitations i&suers that, together with their affiliates,
less than $10 billion in assets, as well as foiitd=dyds issued pursuant to a governnehinistered payment program and certain reloadaielgaic
cards. Also, while the regulations do not direcdgulate network fees, they make clear that netfieek cannot be used to circumvent the interct
fee restrictions. See “Risk Factors - Legal anduRaegry Risks Interchange fees and related practices have beeivirg significant and increasing
intense legal, regulatory and legislative scrutivyrldwide, and the resulting decisions, regulatiand legislation may have a material adverse in
on our revenue, our prospects for future growth amdoverall business, financial condition and hessaf operations'in this Part |, Iltem 1A. Wit
respect to network arrangements and transactiotngguhe regulations require debit and prepaidisdo be enabled with two unaffiliated payn
card networks. The regulations also provide thaisaner or payment card network may not inhibit &hdity of any person that accepts or honc
debit or prepaid card to direct the routing of thaed transaction for processing over any netwodbtd on the card.

The Wall Street Reform and Consumer Protectionaszt created two new independent regulatory badiethe CFPB and FSOC. The CFPB
significant authority to regulate consumer finahpiaducts, including consumer credit, deposit,mext, and similar products, although it is not t
whether and/or to what extent the CFPB will be ati#fed to regulate broader aspects of paymentroainlork operations. The FSOC is tasked, ar
other responsibilities, with identifying “systemilyaimportant” payment, clearing and settlement systems that bellsubject to new regulatic
supervision and examination requirements, althauighnot clear whether MasterCard would be deefsgdtemically importantunder the applicab
standard. If MasterCard were deemed “systemicafipartant,”it would be subject to new risk management regutetirelating to its payme
clearing, and settlement activities. New regulai@ould address areas such as risk managemeniepadind procedures; collateral requirem:
participant default policies and procedures; thilitplio complete timely clearing and settlementfofancial transactions; and capital and finar
resource requirements. Also, a “systemically ingrat” payment system could be required to obtain pripreyal from the Federal Reserve or anc
federal agency for changes to its system rules;guiares or operations that could materially affeetlevel of risk presented by that payment sys
These developments or actions could increase thieo€@perating our business and may make paynadttcansactions less attractive to card iss
as well as consumers. This could result in a rédinéh our payments volume and revenues.

If issuers, acquirers and/or merchants modify thasiness operations or otherwise take actionespanse to this legislation which have the n
of reducing the number of debit or prepaid trarieastwe process or the network fees we collectad Street Reform and Consumer Protection
could have a material adverse impact on our reveaue prospects for future growth and our overaisihess, financial condition and result:
operations. Failure by our customers or us to adjusstrategies successfully to compete in the eewvironment would increase this impact.

New regulations or other legislative or regulatoryactivity in one jurisdiction or of one product may lead to new regulations in othe
jurisdictions or of other products.

Regulators around the world increasingly look atheather's approaches to the regulation of the paysrand other industries.
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Consequently, a development in any one countrye staregion may influence regulatory approachesther countries, states or regions. This incl
the Wall Street Reform and Consumer Protection #u Federal Reserve regulations implemented urdeact, as well as other regulatory
legislative activity relating to interchange. Siaall, new laws and regulations in a country, stateegion involving one product may cause lawme
there to extend the regulations to another prodtmtexample, regulations like those affecting dpbhyments could lead to regulations affecting i
and general use prepaid cards. See “Risk Factargal and Regulatory RiskgGovernment actions may prevent us from competifeptvely agains
providers of domestic payments services in cetaimtries which could adversely affect our abititymaintain or increase our revenué@sthis Part |
Item 1A.

As a result, the risks created by any one new lavegulation are magnified by the potential theyenéo be replicated, affecting our busines
another place or involving another product. Thasdude matters like interchange rates, networkdsteds and network exclusivity and rout
agreements. Conversely, if widely varying regulagi@ome into existence worldwide, we may haveadliffy adjusting our products, services, fees
other important aspects of our business, with #meseffect. Either of these eventualities couldemally and adversely affect our business, final
condition and results of operations.

Government actions may prevent us from competing &ctively against providers of domestic payments péces in certain countries, whict
could adversely affect our ability to maintain or ncrease our revenues.

Governments in some countries, such as Russia,ngkeamd India could act to provide resources ofepeatial treatment or other protectior
selected national payment card and processing ges/i These governments may take this action tpastthese providers. They may also take
action to displace us from, prevent us from entgiimo, or substantially restrict us from partidipg in, particular geographies. As an exan
governments in some countries are considering, ay consider (and in the case of Venezuela haveredjleregulatory requirements that man
processing of domestic payments either entiretp&t country or by only domestic companies. Sudewselopment would prevent us from utilizing
global processing capabilities for customers. Gfores to effect change in these countries maysumceed. This could adversely affect our abilit
maintain or increase our revenues and extend obagbrand.

The payments industry is the subject of increasinglobal regulatory focus, which may result in the inposition of costly new complianc
burdens on us and our customers and may lead to irgased costs and decreased transaction volumes amedenues.

We are subject to regulations that affect the payniedustry in the many countries in which our caate used. In particular, many of
customers are subject to regulations applicabletiks and other financial institutions in the Udittates and abroad, and, consequently, Maste
is at times affected by such regulations. Regutatibthe payments industry, including regulatiopplecable to us and our customers, has incre
significantly in the last several years. See “BasgtGovernment Regulationi Part |, Item 1 for a detailed description of suegulation and relat
legislation. In addition to the Wall Street Refoamd Consumer Protection Act, examples include:

* Anti-Money Laundering and Anti-TerrorismMasterCard is subject to amtieney laundering regulation, such as Section 35&(#he US/
PATRIOT Act in the United States and an antiney laundering law enacted in India (which impossguirements on payment systems,
as MasterCard's, and their customers). In additiegulations imposed by OFAC impose restrictionsfinancial transactions with certi
countries and with persons and entities includethenSDN List. It is possible that transactiong th@not comply with OFAC sanctions n
be processed through our payment system, and tinaeputation may suffer due to some of our finahuistitutions' association with the
countries or the existence of any such transactishih in turn could have a material adverse eéffecthe value of our stock.

» Government-Imposed Market Participation RegulatienSeveral countries have implemented, or are authrip implement, payme
systems regulation, such as the Indian Payments Smttlement Systems Act 2007, under which paymgates operators, such
MasterCard, operate under the authority and breads@ht of the Reserve Bank of India. Increasepileory focus in this area could re:
in additional obligations or restrictions with resp to the types of products that we may offerdnstimers, the countries in which our ci
may be used and the types of cardholders and nmesctvao can obtain or accept our cards.

» Issuer Practice Legislation and Regulati- Issuer practices legislation and regulation, intlgdhe Credit CARD Act (which was signed i
law in the United States in May 2009 and is beimglemented through regulations issued by the Feéserve), are having a signific
impact on the disclosures made by our customersamlir customers' account terms and businessqgaadty, among other things, makin
more difficult for credit card issuers to price ditecards for future credit risk and significantiffecting the pricing, credit allocation, &
business models of most major
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credit card issuers. Additional regulations includgulations by the Board of Governors regulatimgrdraft fees imposed in connection v
ATM and debit card transactions.

* Regulation of Internet Transactio- Regulation of Internet transactions include ledisfaenacted by the U.S. Congress (and applical
payment system participants, including MasterCaudl @ur customers in the United States) requirirgaibding and blocking of payments
certain types of Internet gambling transactionswad as various additional legislative and regogtactivities with respect to Inter
transactions which are being considered in theddrBtates.

Increased regulatory focus on us, such as in ctiomewith the matters discussed above, may resuttostly compliance burdens and/or 1
otherwise increase our costs, which could matgrialid adversely impact our financial performandeil@rly, increased regulatory focus on
customers may cause such customers to reduce lilme/@f transactions processed through our systesmish could reduce our revenues mater
and adversely impact our financial performancealymfailure to comply with the laws and regulatsodiscussed above to which we are subject
result in fines, sanctions or other penalties, Witiould materially and adversely affect our resofteperations and overall business, as well ag lag
impact on our reputation.

Regulation in the areas of consumer privacy, datase and/or security could decrease the number of pment cards issued and coul
increase our costs.

We and our customers are also subject to regulatielated to privacy and data protection and infdiom security in the jurisdictions in which
do business, and we and our customers could beivegampacted by these regulations. Recentlyséhpics have received heightened legisl
and regulatory focus in the United States (at ibéhfederal and state level), in Europe as welihasther jurisdictions around the world. In 2C
additional privacy and data protection laws andulaiipns were enacted in several countries, inalgidndia, Mexico, Colombia and Venezu
Regulation of privacy and data protection and imfation security in these and other jurisdictionsyritecrease the costs of our customers to
payment cards, which may, in turn, decrease thebeurof our cards that they issue. Any additiongutations in these areas may also increas
costs to comply with such regulations, which comlaterially and adversely affect our profitabilifinally, failure to comply with the privacy and d
protection and security laws and regulations toclwhive are subject could result in fines, sanctionsther penalties, which could materially
adversely affect our results of operations andall/business, as well as have an impact on ourtaépun.

Determinations which we could make in the future tcestablish reserves or liabilities we may incur foany litigation that has been or ma
be brought against us could materially and adversglaffect our results of operations, cash flow andrdancial condition.

As discussed in Note 20 (Legal and Regulatory Rrdiogs) to the consolidated financial statemerdhided in Part 11, Item 8 of this Repow, e
recorded a $770 million prx charge in the fourth quarter of 2011 which espnts our estimate for the financial portion settlement of the U.
merchant litigation cases. Except as otherwiseudisad in Note 20, we have not established reséovesy other of the material legal proceedinc
which we are currently involved and we are unabledtimate at this time the amount of chargesnyf ¢hat may be required to provide reserve
these matters in the future. We may determineénfukture that a charge for all or a portion of afiyur other legal proceedings is required, inalg
charges related to legal fees. In addition, we fayequired to record an additional charge if wauirliabilities in excess of reserves that we |
previously recorded. Such charges, particularlthanevent we may be found liable in a large cktmn lawsuit or on the basis of an antitrustro
entitling the plaintiff to treble damages or unaérich we were jointly and severally liable, could kignificant and could materially and adver
affect our results of operations, cash flow anaficial condition, or, in certain circumstances,regause us to become insolvent. See Note 20 (
and Regulatory Proceedings) to the consolidatexhfiial statements included in Part II, Item 8 @ Report.

Limitations on our business and other penalties ragting from litigation or litigation settlements may materially and adversely affect ou
revenue and profitability.

Certain limitations have been placed on our businesecent years because of litigation. For examgé a result of the settlement agreeme
connection with the U.S. merchant lawsuit in 20@@&rchants have the right to reject our debit camdfie United States while still accepting o
MasterCard-branded cards, and vice versa. Moreavehe fourth quarter of 2011, we recorded atprecharge in the U.S. merchant litigation ci
based on progress in the mediation process. Thetiffain these cases are also seeking changesitdusiness practices. See Note 20 (Lega
Regulatory Proceedings) to the consolidated firelngtatements included in Part Il, Item 8 of thigpBrt. Any future limitations on our busin
resulting from litigation or litigation settlementould reduce the volume of business that we d& witr customers, which may materially
adversely affect our revenue and profitability.
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Potential changes in the tax laws applicable to uuld materially increase our tax payments.

Potential changes in existing tax laws, such asmeggroposals for fundamental tax reform in thetebhiStates, including the treatment of earr
of controlled foreign corporations, may impact etfective tax rate. See also Note 19 (Income Texthé consolidated financial statements includ
Part I, Item 8.

Business Risk:

Our revenues, operating results, prospects for futte growth and overall business may suffer becausef substantial and increasingh
intense competition worldwide in the global paymers industry.

The global payments industry is highly competitiv®@ur payment programs compete against all formgafment, including papédrase:
transactions (principally cash and checks), cagktdaystems, including credit, charge, debit, pdegaivatetabel and other types of general purg
and limited use cards, and electronic transactiuth as wire transfers and Automated Clearing Hpagenents. Within the global general purf
payment card industry, we face substantial andeasingly intense competition worldwide from systesush as Visa, American Express, Discc
UnionPay and JCB, among others. Visa has greatameothan we do, and has greater scale and mahnkeg,sas well as strong brand recogni
which may provide significant competitive advansgéoreover, some of our traditional competitossyeell as alternative payment service provic
may have substantially greater financial and otesources than we have, may offer a wider rangeaframs and services than we offer or may
more effective advertising and marketing stratetpeachieve broader brand recognition or merchao¢ptance than we have. Our ability to com
may also be affected by the outcomes of litigatiegulatory proceedings and legislative activity.

Certain of our competitors, including American Eegs, Discover, privatiabel card networks and certain alternative paymegstems, oper:
end-toend payment systems with direct connections to bo¢éhchants and consumers, without involving intetiauées. These competitors seel
derive competitive advantages from their businesslats. For example, operators of endetw payment systems tend to have greater conten
consumer and merchant customer service than opgwtéour party payment systems such as ourshietwwe must rely on our issuing and acqui
financial institution customers. In addition, thesampetitors have not attracted the same levekgéll or regulatory scrutiny of their pricing ¢
business practices as have operators of pauty payment systems such as ours. Certain cotoyzethay also hold competitive advantages as dt
of their organizational structures. See “Business@etition” in Part I, Item 1.

If we are not able to differentiate ourselves froam competitors, drive value for our customers andffectively align our resources with our gt
and objectives, we may not be able to compete taffdg against these threats. Our competitors miap anore effectively introduce their o
innovative programs and services that adverselyaahpur growth. Our customers can also develop then competitive services. As a result,
revenue or profitability could decline. We also gete against new entrants that have developedaliee payment systems,Gsmmerce payme
systems and payment systems for mobile devicesumAber of these new entrants rely principally on ltiternet to support their services and |
enjoy lower costs than we do, which could put us edmpetitive disadvantage.

We also expect that there may be other changé®indmpetitive landscape in the future, including:

» Parties that process our transactions in certaimtcies may try to eliminate our position as arefintediary in the payment process.
example, merchants could process transactionstigir@ith issuers, or processors could process #etins directly between issuers
acquirers. Large scale consolidation within prooes<ould result in these processors developingteyél agreements or in some ci
processing the entire transaction on their own ogtwthereby dis-intermediating MasterCard.

* Rapid and significant technological changes coutdug resulting in new and innovative payment paogs that could place us a
competitive disadvantage and that could reduceiskeof MasterCard-branded cards.

« Competitors, customers, governments and otttrsiny participants may develop products that campath or replace valuadded service
we currently provide to support our transactioncessing which could, if significant numbers of daldlers choose to use them, replace
own processing services or could force us to changericing or practices for these services.

« Participants in the payments industry may mergeaterjoint ventures or form other business comhinatthat may strengthen their exisi
business services or create new payment serviaesdmpete with our services.

28




Table of Contents

Our failure to compete effectively against any ld foregoing competitive threats could materiaty adversely affect our revenues, oper:
results, prospects for future growth and overadlibess.

We face increasingly intense competitive pressurendhe prices we charge our customers, which may merially and adversely affect ou
business, revenue and profitability.

We generate revenue from the fees that we changeustomers for providing transaction processing @tmer paymentelated services and frc
assessments on the dollar volume of activity odsaarrying our brands. In order to increase treticsa volumes, entemew markets and expand
card base, we seek to enter into business agregmvéghtcustomers through which we offer incentiyia$sing discounts and other support to custol
that issue and promote our cards. In order to sbaypetitive, we may have to increase the amoutitese incentives and pricing discounts. Ove
past several years, we have experienced continiedgpressure. The demand from our customersétter pricing arrangements and greater re
and incentives moderates our growth. We may nailide to continue our expansion strategy to proeesktional transaction volumes or to pro\
additional services to our customers at levelsigefit to compensate for such lower fees or ina@dasts in the future, which could materially
adversely affect our revenue and profitability.akidition, increased pressure on prices enhancesnffa@tance of cost containment and product
initiatives in areas other than those relatingustomer incentives. We may not succeed in thegeteff

In the future, we may not be able to enter intceagrents with our customers on terms that we con&derable, and we may be requiret
modify existing agreements in order to maintairatienships and to compete with others in the imguSome of our competitors are larger and |
greater financial resources than we do and acoglgdimay be able to charge lower prices to our cusis. In addition, to the extent that we ¢
discounts or incentives under such agreements, iw@eed to further increase transaction volumesheramount of services provided thereund
order to benefit incrementally from such agreemamis to increase revenue and profit, and we mayedatuccessful in doing so, particularly in
current regulatory environment. Our customers atsy implement cost reduction initiatives that reglwr eliminate payment card marketing
increase requests for greater incentives or greast stability. Furthermore, a number of custonfessn which we earn substantial revenue
principally aligned with one of our competitors.sfgnificant loss of our existing revenue or trangecvolumes from these customers could hg
material adverse impact on our business.

Additional consolidation or other changes in or afécting the banking industry could result in a los®f business for MasterCard and creat
pressure on the fees we charge our customers, retiud) in lower prices and/or more favorable terms fo our customers, which may materially
and adversely affect our revenue and profitability.

The banking industry has undergone substantiakleated consolidation in the past, and we expaoiesconsolidation to continue in the futi
Consolidations have included customers with a suiisi MasterCard portfolio being acquired by imgions with a strong relationship witt
competitor. Significant consolidation in the barkindustry may result in the substantial loss dfibess for MasterCard, which could have a ma
adverse impact on our business and prospects.diticag one or more of our customers could seelévge with, or acquire, one of our competil
and any such transaction could also have a matetiarse impact on our business and prospects.

Consolidation in the banking industry, whether agsult of an acquisition of a substantial MastedQaortfolio by an institution with a stro
relationship with a competitor or the combinatidntwo institutions with which MasterCard has a sgaelationship, would also produce a sm;
number of large customers, which could increasebtirgaining power of our customers. This consadlihatould lead to lower prices and/or m
favorable terms for our customers. Any such lowdcgs and/or more favorable terms could materialihd adversely affect our revenue
profitability.

Our revenue could fluctuate and decrease significdly in the longer term if we lose a significant potion of business from one or more ¢
our largest significant customers, which could hava material adverse long-term impact on our busines

Most of our customer relationships are not excleigiad in certain circumstances may be terminatesbygustomers. Our customers can rea
their commitments to us at any time in the futund/ar develop their own competitive services. Adaogly, our business agreements with custo
may not reduce the risk inherent in our busineasthstomers may terminate their relationships wélin favor of relationships with our competit
or for other reasons, or might not meet their amttral obligations to us.

In addition, a significant portion of our revengeconcentrated among our five largest customer201i, the net revenues from these custo
represented an aggregate of approximately $1idthilbr 26%, of total revenue. Loss of businesmfro
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any of our large customers could have a materiatimeé impact on our business.

Merchants continue to be focused on the costs of @apting card-based forms of payment, which may lead to additiorditigation and
regulatory proceedings and may increase the cost$ aur incentive programs, which could materially ard adversely affect our profitability.

We rely on merchants and their relationships withh customers to expand the acceptance of our c@uaissolidation in the retail industry
producing a set of larger merchants with incredgigtpbal scope. We believe that these merchamtfhaving a significant impact on all participam
the global payments industry, including MasterC&dme large merchants are supporting many of tha,leegulatory and legislative challenge
interchange fees that MasterCard is now defendimge interchange fees represent a significant oot of the costs that merchants pay to a
payment cards. See “Risk Factors-Legal and Regyl®@ksinterchange fees and related practices have beeivireg significant and increasing
intense legal, regulatory and legislative scrutinyrldwide, and the resulting decisions, regulatiand legislation may have a material adverse in
on our revenue, our prospects for future growth amdoverall business, financial condition and hssaf operations.” Also see “Risk Factdisga
and Regulatory Risk$he Wall Street Reform and Consumer Protection rAay have a material adverse impact on our revesweprospects f
future growth and our overall business, financiahdition and results of operationsthe increasing focus of merchants on the costscoépating
various forms of payment may lead to addition@dition and regulatory proceedings.

Merchants are also able to negotiate incentivas fie and pricing concessions from our customess @mdition to accepting our payment ce
As merchants consolidate and become even largemayehave to increase the amount of incentivesvilegprovide to certain merchants, which ct
materially and adversely affect our revenues awnditpbility. Competitive and regulatory pressuresmicing could make it difficult to offset the de
of these incentives.

Certain customers have exclusive, or nearly exclua, relationships with our competitors to issue payent cards, and these relationshig
may adversely affect our ability to maintain or inadease our revenues and may have a material adversepact on our business.

Certain customers have exclusive, or neanglusive, relationships with our competitors tsuis payment cards, and these relationships may
it difficult or costprohibitive for us to do significant amounts of mess with them to increase our revenues. In addithese customers may be n
successful and may grow faster than the custorhatsprimarily issue our cards, which could put tig @ompetitive disadvantage. Furthermore
earn substantial revenue from customers with ek@usr nearlyexclusive relationships with our competitors. Suekationships could provi
advantages to the customers to shift business MasterCard to the competitors with which they ar@gipally aligned. A significant loss of ¢
existing revenue or transaction volumes from treestomers could have a material adverse impactiobusiness.

We depend significantly on our relationships with ar customers to manage our payment system. If we arunable to maintain thos
relationships, or if our customers are unable to miatain their relationships with cardholders or merchants that accept our cards for paymen
our business may be materially and adversely affeetl.

We are, and will continue to be, significantly degent on our relationships with our issuers ancuers and their further relationships v
cardholders and merchants to support our progrardservices. We do not issue cards, extend credidtdholders or determine the interest rats
applicable) or other fees charged to cardholddargusards that carry our brands. Each issuer détesithese and most other competitive card fea
In addition, we do not establish the discount tat¢ merchants are charged for card acceptancehvidithe responsibility of our acquiring custon:
As a result, our business significantly dependshencontinued success and competitiveness of suinig and acquiring customers and the streng
our relationships with them. In turn, our custorhetecess depends on a variety of factors overhwlvie have little or no influence. If our custon
become financially unstable, we may lose revenugeomay be exposed to settlement risk as deschiblenv.

With the exception of the United States and a s$eleenber of other jurisdictions, most in-countrys (@pposed to crodserder) transactiol
conducted using MasterCard, Maestro and Cirrusscard authorized, cleared and settled by our cus®mr other processors. Because we d
provide domestic processing services in these degnand do not, as described above, have dir&tiaeships with cardholders or merchants,
depend on our close working relationships with ocustomers to effectively manage our brands, andoreeption of our payment system arr
regulators, merchants and consumers in these éesinfirom time to time, our customers may takeoastithat we do not believe to be in the
interests of our payment system overall, which meterially and adversely impact our business. i @ustomers' actions cause significant neg
perception of the global payments industry or oamds, cardholders may reduce the usage of ourgrsg which could reduce our revenues
profitability.
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In addition, our competitors may process a grepéecentage of domestic transactions in jurisdistiontside the United States than we do.
result, our inability to control the end-8md processing on cards carrying our brands in nmaagkets may put us at a competitive disadvants
limiting our ability to maintain transaction intetyr or introduce valuexdded programs and services that are dependent wpgrocessing tl
underlying transactions.

We rely on the continuing expansion of merchanteptance of our brands and programs. Although owiness strategy is to invest
strengthening our brands and expanding our acceptagtwork, there can be no guarantee that ourtefifo these areas will continue to be succe:
If the rate of merchant acceptance growth slowgwerses itself, our business could suffer.

Our business may be materially and adversely affeetl by the marketplace's perception of our brands ath reputation.

Our brands and their attributes are key assetsiobosiness. The ability to attract and retain kalders to our branded products depends h
upon the external perception of our company andstrgt. Our business may be affected by actionsithleour customers that impact the perceptic
our brands. From time to time, our customers mhg tections that we do not believe to be in the estests of our brands, such as creditor pras
that may be viewed as “predatoryMoreover, adverse developments with respect toimdustry or the industries of our customers may,aly
association, impair our reputation, or result inajer regulatory or legislative scrutiny. We halg® deen pursuing the use of social media chara
an increasingly rapid pace. Under some circumsgraech use could also cause rapid, widespreadatemal harm to our brands. Such perceg
and damage to our reputation could have a matamkdverse effect to our business.

If we are unable to grow our debit business, partiglarly in the United States, we may fail to maintan and increase our revenue growth.

In recent years, on an industry-wide basis, sigeabased and PlKased debit transactions have grown more rapidiy ttredit or charg
transactions. However, in the United States, tretitaas involving our brands account for a smalkesirs of all signaturéased debit transactions tl
they do credit or charge transactions. In additiany of our competitors process a greater numbBiN-based debit transactions at the point of
than we do, since our Maestro brand has relatil@ly penetration in the United States. We may no&bke to increase our penetration for d
transactions in the United States since many otouorpetitors have longtanding and strong positions (although this caéldmpacted by the Fede
Reserve's implementation of network exclusivityesuinder the Wall Street Reform and Consumer Riotedct). We may also be impacted adver
by the tendency among U.S. consumers and merchantsgrate from signature-based debit transaction®IN-based transactions because
generally earn less revenue from the latter tygesansactions and, as noted above, BHd$ed transactions are more likely to be procelgeathe
ATM/debit point-ofsale networks than by us. Any of these factors mhipit the growth of our debit business, which kkcbmaterially and adverse
affect our revenues and overall prospects for &ugrowth.

Unprecedented global economic events in financial amkets around the world have directly and adverselyaffected, and may continue t
affect, many of our customers, merchants that accémur brands and cardholders who use our brands, wich could result in a material anc
adverse impact on our prospects, growth, profitabity, revenue and overall business.

The competitive and evolving nature of the glob@yrmpents industry provides both challenges to aqmbdpnities for the continued growth of «
business. Unprecedented events which began du€i@g 2npacted the financial markets around the wanduding continued distress in the cr
environment, continued equity market volatility aadditional government intervention. The econonukthe United States and numerous cour
around the world were significantly impacted bystleiconomic turmoil. More recently, several Europeanntries have experienced downgrade
sovereign credit ratings by rating agencies, dribgnfiscal challenges. In addition, some existingstomers have been placed in receiversh
administration or have a significant amount of tteock owned by their governments. Many finangiatitutions are facing increased regulatory
governmental influence, including potential furtltianges in laws and regulations. Many of our famrinstitution customers, merchants that ac
our brands and cardholders who use our brandsbeere directly and adversely impacted.

MasterCard's financial results may be negativelgdaoted by actions taken by individual financialtitations or by governmental or regulat
bodies in response to the economic crisis andttite ef economic environments. The condition oféebenomic environment may accelerate the tii
of or increase the impact of risks to our finangiatformance. As a result, our revenue may be heggimpacted, or we may be impacted, in se\
ways, including but not limited to the following:

. Declining economies, foreign currency fluctuati@ml the pace of economic recovery can change carsspending behaviors;
example, a significant portion of our revenuesdpahdent on cross-border travel patterns, which ¢oatinue to change.

. Constriction of consumer and business confidengeh as in recessionary environments and those s
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experiencing relatively high unemployment, may eadscreased spending by cardholders.

. Our customers may restrict credit lines to cardadar limit the issuance of new cards to mitigateeasing cardholder defau

. Uncertainty and volatility in the performance @mfr customersbusinesses may make estimates of our revenuedeselizcentive
and realization of prepaid assets less predictable.

. Our customers may implement cost reduction initegtithat reduce or eliminate payment card marketingcrease requests
greater incentives or greater cost stability.

. Our customers may decrease spending for vadiged service

. Government intervention, including the effect ofvé&a regulations and/or government investments in astomers, may ha

potential negative effects on our business andr@ationships with customers or otherwise alteirthrategic direction away fra
our products.

. Tightening of credit availability could impact tlability of participating financial institutions tiend to us under the terms of
credit facility.

. Our customers may default on their settlement akibgs, including due to an increased probabilitgavereign defaults in seve
European countries causing a liquidity crisis far @ustomers. See Note 21 (Settlement and Othdr Me&nagement) to ti
consolidated financial statements included in Raltem 8 of this Report for further discussionafr settlement exposure.

. Our business and prospects, as well as our revemiprofitability, could be materially and adveysaffected by consolidation of c
customers. SeeAtditional consolidation or other changes in orafing the banking industry could result in a lo§business fc
MasterCard and create pressure on the fees weeclargcustomers, resulting in lower prices and/orerfavorable terms for o
customers, which may materially and adversely aféec revenues and profitabilityhh Part |, Item 1A (Risk Factors) of this Ref
for further discussion.

Any of these developments could have a materiatiedvimpact on our prospects, growth, revenueitabdfty and overall business.

A decline in crossborder travel could adversely affect our revenuesrad profitability, as a significant portion of our r evenue is generate
from cross-border transactions.

We process substantially all cross-border transastusing MasterCard, Maestro and Cirtuanded cards and generate a significant amot
revenue from cross-border volume fees and trarsaptiocessing fees. Revenue from processing @raster and currency conversion transaction
our customers fluctuates with cross-border tramel aur customers' need for transactions to be ctetvénto their base currency. Crdssrder trave
may be adversely affected by world geopoliticabremmic, weather and other conditions. These incthéethreat of terrorism and outbreaks of
viruses and other diseases. Any such decline sseborder travel could adversely affect our reveraral profitability.

General economic and global political conditions maadversely affect trends in consumer spending, wth may materially and adversel
impact our revenue and profitability.

The global payments industry depends heavily ugen dverall level of consumer, business and goventrspending. General econol
conditions (such as unemployment, housing and @iy interest rates) and other political condiidsuch as devaluation of currencies
government restrictions on consumer spending) indantries in which we operate may adversely &ffer financial performance by reducing
number or average purchase amount of transactimoedving payment cards carrying our brands. Alsowa are principally based in the United Sti
a negative perception of the United States coufshiththe perception of our company, which couldeasiely affect our business prospects and growth.

As a guarantor of certain third-party obligations, including those of principal cusomers and affiliate debit licensees, we are expabséo risk
of loss or illiquidity.

We may incur liability in connection with transamtii settlements if an issuer or acquirer fails todfuts daily settlement obligations due
technical problems, liquidity shortfalls, insolvenar other reasons. If a principal customer orliaté debit licensee of MasterCard is unable téilfi
its settlement obligations to other customers, veg tmear the loss even if we do not process thedidion. In addition, although we are not oblig
to do so, we may elect to keep merchants wholea idequirer defaults on its merchant payment ohtigat Our MasterCard, Maestro and Cirrus-
branded gross legal settlement exposure, whichinsapily estimated using the average daily volunoeirdy the quarter multiplied by the estime
number of days to
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settle, was approximately $39.1 billias of December 31, 2011. We have a revolving cfedility in the amount of $2.75 billion which calibe use
for general corporate purposes, including to previduidity in the event of one or more settleméaitures by our customers. In the event
MasterCard effects a payment on behalf of a fadadtomer, MasterCard may seek an assignment ofinderlying receivables from its otl
customers. Subject to approval by our Board of @oes, customers may be charged for the amounnygfsattiement loss incurred during th
ordinary course activities of MasterCard. While bedieve that we have sufficient liquidity to covesettlement failure by our largest customer ¢
peak day, the term and amount of our guarantedlgjaiions to principal customers is unlimited. Asesult, concurrent settlement failures of r
than one of our larger customers or of severalwfsmaller customers either on a given day or @/eondensed period of time may exceec
available resources and could materially and aéleaffect our business and financial conditionatidition, even if we have sufficient liquidity
cover a settlement failure, we may not be ablestmver the cost of such a payment and may theré®rexposed to significant losses, which ¢
materially and adversely affect our results of aiens, cash flow and financial condition. Moreqwéuring 2011, many of our financial institut
customers continued to be directly and adverselyacted by the unprecedented events in the finantéakets which began during 2008 and
economic turmoil that has ensued. The Europeamndiahcrisis remains a heightened concern. Oureagge gross settlement exposures to Italy, S
Greece and Portugal, four of the countries mostifsgntly impacted by the eurozone crisis, are liggn 5% of our total gross settlement exposud
are being managed through various planning andyatitin practices. Nonetheless, these conditionseptencreased risk that we may have to per
under our settlement guarantees.

Separately, MasterCard also provides guaranteesstomers and certain other companies indemnifgieg from losses stemming from failu
of third parties to perform. For more informatiom our settlement exposure and risk assessment aigation practices as of December 31, 2011
Note 21 (Settlement and Other Risk Management)déabnsolidated financial statements included im IPdtem 8 of this Report

If our transaction processing systems and other seices are disrupted or we are unable to process tngactions or service our custome
efficiently or at all, our revenue or profitability would be materially reduced.

Our transaction processing systems and other ssrviay experience service interruptions as a respitocess or other technology malfunct
fire, natural or mamade disasters, power loss, disruptions in longadée or local telecommunications access, fraudoriem, accident or oth
catastrophic events. A disaster or other problerauatprimary and/or backp facilities or our other owned or leased fa@hticould interrupt ol
services. Our visibility in the global paymentsustty may also attract terrorists, activists orkeas to attack our facilities or systems. We reeli
receive cybethreats of varying levels. Any actual attacks coleldd to service interruptions, increased costdata security compromises. If s
attacks are not detected immediately, their effectid be compounded. We maintain an informationusgcprogram, a business continuity prog
and insurance coverage, and our processing systeogporate multiple levels of protection, in orderaddress or otherwise mitigate these r
Despite these mitigation efforts, however, we caemsure that the security infrastructure of owcpssing systems would be immune to these risks.

Additionally, we rely on thirdparty service providers for the timely transmiss@finformation across our global data transpastathetwork
Inadequate infrastructure in lesser developed nsrdeuld also result in service disruptions, whictuld impact our ability to do business in tr
markets. If one of our service providers fails toyide the communications capacity or services &giire, as a result of natural disaster, operal
disruptions, terrorism, hacking or other cybersiguncidents or any other reason, the failure douiterrupt our services. Because of the intri
importance of our processing systems to our busjres/ interruption or degradation could adverségct the perception of our brands' reliabilityd
materially reduce our revenue or profitability.

Account data breaches involving card data stored,ppcessed or transmitted by us or third parties coud adversely affect our reputatior
and revenue.

We, our customers, merchants, and other third ggapirocess, transmit or store cardholder accouhtofimer information in connection w
payment cards. In addition, our customers may spotisrdparty processors to process transactions genebgtezirds carrying our brands ¢
merchants may use third parties to provide servietsted to card use. A breach of the systems oichwéensitive cardholder data and acc
information are processed, transmitted or storaddctead to fraudulent activity involving cards ang our brands, damage the reputation of
brands and lead to claims against us. In recensydi@ere have been several hjglofile account data compromise events involvingahants an
third-party payment processors that process, store vsitia payment card data, which affected millionsMdsterCard, Visa, Discover, Americ
Express and other types of cardholders. These £wgpitally involve external agents hacking andatisig malware to compromise the confidentie
and integrity of servers. As a result of such dageurity breaches, we may be subject to lawswitgiing payment cards carrying our brands. W
most of these lawsuits do not involve direct claegainst us, we could be exposed to damage claimarious circumstances, which, if upheld, c
materially and adversely affect our profitabili§my damage to our reputation or that of
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our brands resulting from an account data breaaldatecrease the use and acceptance of our canitd) im turn could have a material adverse im
on our transaction volumes, revenue and prospectiufure growth, or increase our costs by leadmgdditional regulatory burdens being impc
upon us.

An increase in fraudulent activity using our cardscould lead to reputational damage to our brands andcould reduce the use an
acceptance of our cards.

Criminals are using increasingly sophisticated rdshto capture cardholder account information tgage in illegal activities such
counterfeiting or other fraud. As outsourcing apedalization become a more acceptable way of dbimjness in the payments industry, there
more third parties involved in processing trangadi using our cards. Increased fraud levels inaghdur cards, or misconduct by third pat
processing or otherwise servicing our cards, ctedd to regulatory intervention, such as mandatarg reissuance, adoption of new technologie
enhanced security requirements, as well as daneagertreputation and financial damage, which coalilice the use and acceptance of our cal
increase our compliance costs, and thereby havaterial adverse impact on our business.

If we are not able to keep pace with the rapid teaiological developments in our industry to provide astomers, merchants and cardholdel
with new and innovative payment programs and servies, the use of our cards could decline, which cout@duce our revenue and income ¢
limit our future growth.

The payment card industry is subject to rapid agdificant technological changes, including contimgudevelopments of technologies in the a
of smart cards, radio frequency and proximity pagtrdevices (such as contactless cards), electommgnerce and mobile commerce, among ot
We cannot predict the effect of technological cleangn our business. We rely in part on third psriiecluding some of our competitors and pote
competitors, for the development of and acces®tw technologies. We expect that new services afthtdogies applicable to the payments indt
will continue to emerge, and these new servicestacithologies may be superior to, or render obsptae technologies we currently use in our
programs and services. In addition, our abilityattopt new services and technologies that we devakp be inhibited by a need for industwde
standards, by resistance from customers or mershastich changes by the complexity of our systemtey intellectual property rights of third parti
We have received, and we may in the future receieéices or inquiries from other companies sugggsthat we may be infringing a pexisting
patent or that we need to license use of theirnpsit® avoid infringement. Such notices may, amethgr things, threaten litigation against us.
future success will depend, in part, on our abtfitylevelop or adapt to technological changes &otvimg industry standards.

Adverse currency fluctuations and foreign exchangeontrols could decrease revenue we receive from ooperations outside of the Unite
States.

During 2011, approximately 60.4% of our revenue gmserated from activities outside the United StaB®me of the revenue we generate oL
the United States is subject to unpredictable cwasrdluctuations (including devaluations of curries where the values of other currencies ch
relative to the U.S. dollar. Resulting exchangengaind losses are included in our net income. Bkmmanagement activities provide protection
respect to adverse changes in the value of orilpitetl number of currencies and are based on ettt exposures to these currencies. Further
we may become subject to exchange control reguakatioat might restrict or prohibit the conversidroar other revenue currencies into U.S. dol
The occurrence of any of these factors could deerdlae value of revenues we receive from our iat@nal operations and have a material ad
impact on our business.

If we do not adequately manage the changes necess&m implement our strategy and effectively deliverour products and solutions, ou
results of operations may suffer.

MasterCard continues to experience a significardguamof changes associated with items related tswategy, including changes in technolc
the marketplace, our customers and our productatticular, our recent expansion into new busieesould result in unanticipated or unfam
issues which may be difficult to manage. In additio these changes, we also need to continue &ffeetive in delivering our existing products i
services and in effectively managing related riskaot adequately managed, both these change®deia our strategy and our continued delivel
products and solutions could result in missed oppities for the business or could impact the effeness of our organization's execution o
strategy. As we manage our strategy and any retdtadges, any difficulty in retaining or attractikgy management and employees could res
inadequate depth of institutional knowledge orlsléts necessary for the organization's effectiezetion of its strategy.
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Acquisitions, strategic investments or entry into Bw businesses could disrupt our business and harnurofinancial condition or reputation.

Although we may continue to make strategic acqoisét of, or acquire interests in joint venturesotiner entities related to, complemen
businesses, products or technologies, we may noalie to successfully partner with or integrate auwgh acquired businesses, product
technologies. In addition, the integration of algusition or investment (including efforts relatiedan acquisition of an interest in a joint vepto
other entity) may divert management's time andwess from our core business and disrupt our ojpesatMoreover, we may spend time and mc
on acquisitions or projects that do not meet ogeetations or increase our revenue. To the exterppay the purchase price of any acquisition in
it would reduce our cash reserves available toousther uses, and to the extent the purchase igripaid with our stock, it could be dilutive tor
stockholders. Furthermore, we may not be able ¢oessfully finance the business following the asitjioin as a result of costs of operations, inclg
any litigation risk which may be inherited from thequisition. Any of these acquisitions could afteeult in control issues which could negati
affect our reputation. Although we periodically ewate potential acquisitions of businesses, pradacd technologies and anticipate continuir
make these evaluations, we cannot guarantee thaililge able to execute and integrate any sucliigiepns.

Risks Related to our Class A Common Stock and Goaace Structure
Future sales of our shares of Class A common stockuld depress the market price of our Class A comnmostock.

The market price of our Class A common stock calddline as a result of sales of a large numbehafes in the market or the perception
such sales could occur. These sales, or the plitysthat these sales may occur, also might makedte difficult for us or our stockholders to :
equity securities in the future. As of Februan2012, we had 121,335,751 outstanding shares ok @aommon stock, of which 12,819,38Bare
were owned by The MasterCard Foundation (the “Fatiod”). Under the terms of the donation of these sharedldsterCard to the Foundation,
Foundation became able to sell its shares of oass<CA common stock commencing on the fourth ansargrof the consummation of the IPO in I
2006 to the extent necessary to comply with chaletaisbursement requirements. Under Canadianataxthe Foundation is generally required ¢
year to disburse at least 3.5% of its assets red irsadministration of the Foundation in qualifigthritable disbursements. Despite permission
the Canadian tax authorities to defer its annusthulisement requirement for up to 15 years and itsettal deferred disbursement obligations a
end of the 15¢ear period, the Foundation may decide to meedigbursement obligations on an annual basis oetibespreviously accumulat
obligations during any given year.

The market price of our common stock could be volde.

Securities markets worldwide experience signifigarite and volume fluctuations and have experierineteased volatility in connection w
recent unpredictable economic events around th&lwbhis market volatility, as well as the facttisted below, among others, could affect the m:
price of our common stock:

= the continuation of unprecedented economic evenotgna the world in financial markets as well asitpal conditions ani
other factors unrelated to our operating perforreaorcthe operating performance of our competitors;

= quarterly variations in our results of operationshe results of operations of our competitors;

= changes in earnings estimates, investors' perceptiecommendations by securities analysts oraluré to achieve analys
earnings estimates;

= the announcement of new products or service enhas by us or our competitors;
= announcements related to litigation, regulatiofegislative activity;
= potential acquisitions by us of other companies, an

= developments in our industry.

There are terms in our charter documents and undeDelaware law that could be considered antiakeover provisions or could have a
impact on a change in control.

Provisions contained in our amended and restateificate of incorporation and bylaws and Delawtaw could delay or
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prevent entirely a merger or acquisition that dackholders consider favorable. These provisiong aiso discourage acquisition proposals or hav
effect of delaying or preventing entirely a chamgeontrol, which could harm our stock price. Faample, subject to limited exceptions, our amel
and restated certificate of incorporation prohibity person from beneficially owning more than 1&Pany of the Class A common stock or any ¢
class or series of our stock with general votingvgo or more than 15% of our total voting powerrther, except in limited circumstances,
customer or former customer of MasterCard, or apgrator, customer or licensee of any competing igérmprpose payment card system, or
affiliate of any such person, may beneficially oamy share of Class A common stock or any othes@aseries of our stock entitled to vote gene
in the election of directors. In addition,

= our stockholders are not entitled to the rightumalate votes in the election of directors;
= holders of our Class A common stock are not euntitteact by written consent;
= our stockholders must provide timely notice for atgckholder proposals and director nominations;

= avote of 80% or more of all of the outstandingrebaf our stock then entitled to vote is requil@dstockholders to amend a
provision of our bylaws;

= OQur board of directors is divided into three classalthough pursuant to our amended certificateadrporation, a phaseut
of these classes has begun and will be complet@@18 (when each director will be elected each,y@#h only twothirds of
our directors to be elected in 2012);

= any representative of a competitor of MasterCardféhe Foundation is disqualified from serviceaur board of directors;

= prior to our 2013 annual meeting of stockholdets,directors may be removed only upon the affirmeatiote of at least 80%
voting power of all the shares of stock then egtiitio vote at an election of directors, voting tbgeas a single class.

A substantial portion of our voting power is held ly the Foundation, which is restricted from sellingshares for an extended period of tim
and therefore may not have the same incentive to ppve a corporate action that may be favorable tohe other public stockholders. Ir
addition, the ownership of Class A common stock bthe Foundation and the restrictions on transfer cold discourage or make more difficul
acquisition proposals favored by the other holdersf the Class A common stock.

As of February 9, 2012 the Foundation owns 12,8®sBares of Class A common stock, representing appeagly 10.6% of our general voti
power. The Foundation may not sell or otherwisadfer its shares of Class A common stock prioh&odate which is twenty years and eleven mc
following the IPO, except to the extent necessaryatisfy its charitable disbursement requiremerte. directors of the Foundation are required 1
independent of us and our customers. The ownexshiplass A common stock by the Foundation, togethign the restrictions on transfer, co
discourage or make more difficult acquisition preplg favored by the other holders of the Class sron stock. In addition, because the Found
is restricted from selling its shares for an extghgeriod of time, it may not have the same intareshort or mediunterm movements in our stc
price as, or incentive to approve a corporate adtiat may be favorable to, our other stockholders.

Our ability to pay regular dividends to our holders of Class A common stock and Class B common stock subject to the discretion of ou
board of directors and will be limited by our ability to generate sufficient earnings and cash flows.

MasterCard intends to pay cash dividends on a euiaitbasis on our shares of Class A common stock@ass B common stock. Our boart
directors may, in its discretion, decrease thellef/dividends or discontinue the payment of divide entirely. The payment of dividends is deper
upon our ability to generate earnings and cashslsavthat we may pay our obligations and expensépay dividends to our stockholders. Howe
sufficient cash may not be available to pay sueliddnds. Payment of future dividends, if any, W@ at the discretion of our board of directorsr
taking into account various factors, including dnancial condition, operating results, availabssic and current and anticipated cash needs. &
consequence of these various factors, we are utalgenerate sufficient earnings and cash flowmfour business, we may not be able to mal
may have to reduce or eliminate the payment ofléivils on our shares of Class A common stock ares &aommon stock.
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Item 1B. Unresolved Staff Comments

Not applicable.
Item 2. Properties

As of December 31, 2011, MasterCard and its sudosédi owned or leased 114 commercial properties.oWie our corporate headquarter
472,600 square foot building located in Purchasmy Nork. There is no outstanding debt on this bogd Our principal technology and operati
center is a 528,000 square foot leased facilitatied in O'Fallon, Missouri, known as “Winghaveihe term of the lease on this facility is 10 ye
which commenced on March 1, 2009. For more infoimmabn Winghaven, see Note 8 (Property, Plant asuifginent) and Note 14 (Consolidatior
Variable Interest Entity) to the consolidated fio@h statements included in Part II, Item 8. Owsled properties in the United States are locatdd
states, Puerto Rico and in the District of Columbie also lease and own properties in 52 other tciesn These facilities primarily consist
corporate and regional offices, as well as our aij@ns centers.

We believe that our facilities are suitable andgadee for the business that we currently conducivéver, we periodically review our spi
requirements and may acquire or lease new spaveé¢bthe needs of our business, or consolidateliapdse of facilities that are no longer required.

Item 3. Legal Proceedings

Refer to Notes 18 (Obligations Under Litigation tiehents) and 20 (Legal and Regulatory Proceeditgf)e consolidated financial statem:
included in Part II, Item 8.

Item 4. Mine Safety Disclosures
Not applicable
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PART II
Item 5. Market for Registrant's Common Equity, Related Skbolder Matters and Issuer Purchases of Equity Seities

Price Range of Common Stock

Our Class A common stock trades on the New YorklStxchange under the symbol “MA”. The followindta sets forth the intrday high an
low sale prices for our Class A common stock fer fibur quarterly periods in each of 2011 and 2049 reported by the New York Stock Exchangt
February 9, 2012, the Company had 47 stockholderseawmrd for its Class A common stock. We beliekattthe number of beneficial owner:
substantially greater than the number of recordérsl because a large portion of our Class A comstuk is held in “street name” by brokers.

2011 High Low

First Quarter $262.38 $219.33
Second Quarter 309.81 251.94
Third Quarter 361.94 291.67
Fourth Quarter 384.99 293.01
2010 High Low

First Quarter $269.88 $216.43
Second Quarter 269.22 193.76
Third Quarter 226.30 191.00
Fourth Quarter 260.72 215.00

There is currently no established public tradingketfor our Class B common stock. There were ayiprately 483 holders of record of our Cl
B common stock as of February 9, 2012.

Dividend Declaration and Policy

During the years ended December 31, 2011 and 2@&0paid the following quarterly cash dividends pleare on our Class A common stock
Class B Common stock:

Dividend per

2011 Share
First Quarter $0.15
Second Quarter 0.15
Third Quarter 0.15
Fourth Quarter 0.15
2010 Dividend per Share
First Quarter $0.15
Second Quarter 0.15
Third Quarter 0.15
Fourth Quarter 0.15

On December 6, 2011, our Board of Directors dedlaeuarterly cash dividend of $0.15 per share lgayan February 9, 2012 to holder:
record on January 9, 2012 of our Class A commocksamd Class B common stock. On February 7, 20d2Board of Directors declared a quart
cash dividend of $0.30 per share payable on Ma&3022 to holders of record on April 9, 2012 of odasd A common stock and Class B com
stock.
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Subject to legally available funds, we intend totowue to pay a quarterly cash dividend on ourtaatding Class A common stock and Cla:
common stock. However, the declaration and payrogfiture dividends is at the sole discretion of &oard of Directors after taking into acco
various factors, including our financial conditiaperating results, available cash and currentaatidipated cash needs.

Issuer Purchases of Equity Securities

In September 2010, the CompasyBoard of Directors authorized a plan for the Camypto repurchase up to $1 billion of its Classofnenor
stock in open market transactions. In April 201 Companys Board of Directors amended the existing shararodyase program authorizing
Company to repurchase an incremental $1 billioitso€lass A common stock in open market transastidhe incremental $1 billion share repurcl
authorization increases the Class A share repueghi@gram to an aggregate of $2 billion. During fineth quarter of 2011 MasterCard repurchas
a total of approximately 0.1 million shares forO$@iillion at an average price of $351.80 per shafr&€€lass A common stock. The Company’
repurchase activity during the fourth quarter of 2@onsisted of open market share repurchasesanutimarized in the following table:

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 *
October 1 — 31 10,90C $ 303.5: 10,90C $ 878,836,43
November 1 — 30 28,60C $ 348.1« 28,60C $ 868,879,50
December 1 — 31 4480( $ 365.8¢ 4480 $ 852,488,27
Total 84,30( g 351.8( 84,30(

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

As of January 27, 2012, the cumulative repurchbgate Company under the share repurchase prograted approximately 4.7 millioshare
of its Class A common stock for an aggregate cbapproximately $1.3 billion at an average price&264.65 per share of Class A common stock.

39




Table of Contents

Item 6. Selected Financial Data

The statement of operations data presented belovthéo years ended December 31, 2011, 2010 and 2@0@ the balance sheet data a
December 31, 2011 and 201@ere derived from the audited consolidated fimgrstatements of MasterCard Incorporated includdelart 11, Iltem 8 c
this Report. The statement of operations data ptedebelow for the years ended December 31, 20082807, and the balance sheet data .
December 31, 2009, 2008 and 2007, were derived &odited consolidated financial statements nouhedl in this Report. The data set forth be
should be read in conjunction with, and are quedifby reference to,Management's Discussion and Analysis of Financ@dtion and Results
Operations” in Part I, Item 7 of this Report and aonsolidated financial statements and notegtbéncluded in Part Il, Item 8 of this Report.

Years Ended December 31,
2011 2010 2009 2008 2007

(in millions, except per share data)

Statement of Operations Data:

Revenues, net $ 6,71¢ $ 5,53¢ $ 5,09¢ $ 4,992 $ 4,06¢
Total operating expenses 4,001 2,781 2,83¢ 5,52¢ 2,95¢
Operating income (loss) 2,71¢ 2,752 2,26( (534) 1,10¢
Net income (loss) attributable to MasterCard 1,90¢ 1,84¢ 1,467 (254) 1,08¢
Basic earnings (loss) per share 14.9( 14.1( 11.1¢ (2.99) 7.9¢
Diluted earnings (loss) per share 14.8¢ 14.0¢ 11.1¢ (2.99) 7.9¢

Balance Sheet Data:

Total assets $ 10,69 $ 8,831 $ 7,47( $ 6,47¢ $ 6,26(
Long-term debt — — 22 19 15C
Obligations under litigation settlements, long-term — 4 263 1,02 297
Equity 5,871 5,21¢ 3,51z 1,93: 3,03
Cash dividends declared per share 0.6C 0.6C 0.6C 0.6C 0.6C

* Note that table may not sum due to rounding.
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Item 7. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

The following discussion should be read in conjiomctvith the consolidated financial statements aotes of MasterCard Incorporated and
consolidated subsidiaries, including MasterCard ehmational Incorporated (“MasterCard Internationgl” (together, “MasterCard” or the
“Company”), included elsewhere in this Report. Remtage changes provided throughout "Managersebiscussion and Analysis of Finant
Condition and Results of Operations" were calcudate amounts rounded to the nearest thousand.

Non-GAAP Financial Information

Non-GAAP financial information is defined as a numeriogasure of a company's performance that exclodéscludes amounts so as tc
different than the most comparable measure cakxailahd presented in accordance with accountingiptés generally accepted in the United St
(“GAAP"). Pursuant to the requirements of RegulatiS-K, portions of this Management's Discussion and Analysis of Financiahdltion an
Results of Operations” include a comparison ofaierhonGAAP financial measures to the most directly corape GAAP financial measures. 1
presentation of noGAAP financial measures should not be consideregsoration or as a substitute for the Company'ateel financial resul
prepared in accordance with GAAP.

MasterCard presents n@AAP financial measures to enhance an investorauation of MasterCard's ongoing operating resutisaid ir
forecasting future periods and to facilitate meghih comparison of its results between periods. tel&ard's management uses these GAAP
financial measures to, among other things, evalitgigngoing operations in relation to historica$ults, for internal planning and forecasting psg:
and in the calculation of performance-based cormgtems More specifically, the following noBAAP financial measures are presente
Management'’s Discussion and Analysis of Financ@dition and Results of Operations:

* Operating expensesThe provision for the Company's estimate for tmardficial portion of a potential settlement relaiedhie U.S. mercha
litigation, based on progress in the mediation pssdthe "MDL Provision"), has been excluded frquerating expenses because Master
monitors provisions for material litigation settlents separately from ongoing operations and eweduahgoing operating performal
without these amounts. SeéOperating Expenses” for the table which providesanciliation of operating expenses excluding ML
Provision to the most directly comparable GAAP nueas

« Effective income tax rate The income tax impact associated with the MDL Rsiovi has been excluded to provide a comparisotne
effective income tax rate associated with ongoipgrations of the business. Semtome Taxes" for a table which provides a recdattiin of
the effective income tax rate excluding the MDL Ws@n to the most directly comparable GAAP measure

Overview

MasterCard is a global payments and technology emmpghat connects billions of consumers, thousasfdnancial institutions, millions ¢
merchants, governments and businesses worldwiddlierg them to use electronic forms of paymenteadtof cash and checks. We envisiol
environment where electronic payment is the predanti means of payment. We use our technology aperése to make payments more conven
secure and efficient to enable consumers to meetrikeds and to provide value to all stakeholdetlse payments system.

We offer a wide range of payment solutions thatb@aur customers and partners to develop and imgté credit, debit, prepaid and rele
payment programs and solutions to deliver valuealmssumers. Our customers and partners includediakimstitutions and other entities that ac
“issuers” and “acquirers”, merchants, governmertities, telecommunications companies and otherrassies. We manage a family of welewn
widely-accepted payment brands, including MasterCard, ttaesd Cirrus, which we license to our customersuke in their payment programs
solutions. We process payment transactions oveMtsterCard Worldwide Network and provide suppervges to our customers and other part
As part of managing our brands, we establish afidrem a common set of standards for adherence bgusiomers for the efficient and secure us
our payments network.

We generate revenues from the fees that we chanmgeugstomers for providing transaction processind ather paymentelated services and
assessing our customers based primarily on thardetilume of activity on the cards and other deviteat carry our brands. As cardholder
merchant relationships are managed principally loyaustomers, we do not issue cards, extend crediardholders, determine the interest rate
applicable) or other fees charged to cardholderisders, or establish the merchant discount cdasgeacquirers in connection with the acceptan
cards and other devices that carry our brands.
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We analyze our ability to grow based on three dsive
. we track trends in personal consumption expendi

. we focus on the trend within the global paymeantustry from papebased forms of payment, such as cash and cheakarc
electronic forms of payment ( such as payment trartsactions); and

. we seek to grow our share in electronic paymentdiding with innovative solutions and new techigyl:

We support our focus on these drivers by continting

. grow our core businesses globally, including credibit, prepaid, commercial and processing payntemtsactions over tl
MasterCard Worldwide Network,

. diversify our business by seeking new areas of graw markets around the world, expanding pointa@feptance for our brar
throughout the world, seeking to maintain unsurpdsacceptance, and working with new partners sscimerchants, governm
agencies and telecommunications companies, and

. build new businesses through technology and coetirsirategic efforts and alliances with respedhtmvative payment methos
such as electronic commerce (e-Commerce) and mcdgilabilities.

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

We recorded net income of $1.9 billion , or $14%&% diluted share, in 2011 versus net income o $illion , or $14.05er diluted share,
2010, and net income of $1.5 billion, or $11.16 giduted share, in 2009. In addition, we generatash flows from operations of $2.7 billidor the
year ended December 31, 2011, compared to $1lidrbdhd $1.4 billion for the years ended December 8102and 2009, respectively. Our 2
financial results were significantly impacted by tMDL Provision of $770 million (seelticome Taxes" for a table which provides a recaatoin
showing the $495 million after-tax impact to the imeome attributable to MasterCard).

Our net revenues increased 21.2%2011 primarily due to the increased dollar vodupf activity on cards carrying our brands and ease
transactions. Recent acquisitions also contribaggroximately 3 percentage points to revenue grawtk011. The net impact of foreign curre
relating to the translation of revenues from ounctional currencies to U.S. dollars had a favordbipact on net revenues of approximately
percentage points in 2011. Our net revenues inede8%%in 2010, primarily due to the increased dollar vouof activity on cards carrying ¢
brands, pricing changes and increased transactidres.net impact of foreign currency relating to thenslation of revenues from our functic
currencies to U.S. dollars reduced net revenue throyw approximately 1 percentage point in 2010.

Our revenues depend heavily upon the overall lefelonsumer, business and government spending.gékan cardholder spending behar
influenced by economic conditions, impact our &pitdo grow our revenues. Our revenues are primamlyacted by the dollar volume of activity
cards and other devices that carry our brandstfedumber of transactions. In 2011, volume-basgdrnues (domestic assessments and traske
volume fees) and transactityased revenues (transaction processing fees) sette@ompared to 2010. In 2011, our processed thoiss increase
18.3% and our volumes increased 16.1% on a locatey basis. This compares to increased procesmashctions of 2.9%nd increased volumes
9.1%on a local currency basis in 2010. The net effe€tgricing actions contributed approximately 2 ggriage points to our net revenue growl
2011. During 2010, net pricing actions contribugggbroximately 5 percentage points to our net regeggrowth. These net pricing actions includec
effects of price increases during 2009 and 2010¢hvivere partially offset by an increase in relatedssborder rebates and the repeal of pri
relating to our interim arrangement with the Eurpé&ommission. Overall, net revenue growth for 28ad 2010 was moderated by an increa
rebates and incentives relating to customer andmet agreement activity. Rebates and incentives esrcentage of gross revenues were 24.9%
26.7% and 24.1% in 2011, 2010 and 2009, respegtivel

Our operating expenses increased 43i6%011 compared to 2010 primarily due to the MDiowRsion and greater general and administri
expenses, including higher personnel expensesgposuthe Company's strategic initiatives and pamsb expenses related to recent acquisit
Excluding the impact of the MDL Provision speciflgadentified in the reconciliation table included "-Operating Expenses," operating expe
increased 16.0% 2011 compared to 2010. The net impact of foreigmency relating to the translation of expensemfour functional currencies
U.S. dollars increased expenses by approximatpbr@entage points in 2011.

Our operating expenses decreased 182010 compared to 2009, primarily due to lowengral and administrative expenses, partially offsy
increased advertising and marketing expenses. €bknd in general and administrative expenses wasaply due to lower personnel expen:
partially offset by increased professional fees bt foreign currency impact
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of changes in the U.S. dollar average exchange egainst the euro and the Brazilian real redugpereses by approximatelydercentage point
2010.

Our ratios of operating income as a percentagesbfevenues, or operating margins, were 40.4%7%%nd 44.3%n 2011, 2010 and 20C
respectively. Excluding the impact of the MDL Prien in 2011, our operating margin was 51.9%. Tifectve income tax rates were 30.6%3.0%
and 34.1% in 2011, 2010 and 2009, respectively.

On April 15, 2011, MasterCard acquired the prepzcd program management operations of Travelex ikigddLtd., since renamed Acc
Prepaid Worldwide (“Access”gt a purchase price of 295 million U.K. pound &teyl or $481 million, including adjustments for Worg capital, witt
contingent consideration (an “earn-outf) up to an additional 35 million U.K. pound stadi or approximately $57 million, if certain penfoanct
targets were met. See Note 2 (Acquisitions) to dbesolidated financial statements included in Plarttem 8 of this Report. Through Acce
MasterCard manages and delivers consumer and etepprepaid travel cards through business partagysnd the world, including financ
institutions, retailers, travel agents and foreggichange bureaus. Access enables us to offercemadt prepaid card solutions encompassing bre
switching, issuer processing and program managesegnices, primarily focused on the travel sectat im markets outside the United States.

On October 22, 2010 MasterCard acquired all thetantling shares of DataCash Group plc (“DataCashpayment service provider w
operations in Europe and Brazil, at a purchaseefc334 million U.K. pound sterling, or $534 nulfi. DataCash provides@mmerce merchar
with the ability to process secure payments actbssworld. DataCash develops and provides outsduatectronic payments solutions, fri
prevention, alternative payment options, baéfice reconciliation and solutions for merchanglisg via multiple channels. DataCash also hasac
solutions and technology platform. MasterCard belethe acquisition of DataCash will create a ltemga growth platform in the €&ommerc
category while enhancing existing MasterCard paympesducts and expanding its global presence inrtteenet gateway business.

Business Environment

We process transactions from more than 210 cograie territories and in more than 150 currendies.revenue generated in the United S
was 39.6% , 41.6% and 42.48btotal net revenue in 2011, 2010 and 2009, reagpy. No individual country, other than the UndtStates, generat
more than 10% of total revenues in any period difterences in market growth, economic health, fondign exchange fluctuations in certain coun
have increased the proportion of revenues geneitgside the United States over time. While thebglmature of our business helps proteci
operating results from adverse economic conditinressingle or a few countries, the significant @amtration of our revenues generated in the U
States makes our business particularly susceptilddverse economic conditions in the United States

The competitive and evolving nature of the globayments industry provides both challenges to armgbapnities for the continued growth
our business. Unprecedented events which begangd2008 impacted the financial markets around thgdyincluding continued distress in the cr
environment, continued equity market volatility aadditional government intervention. The econontiethe United States and numerous cour
around the world were significantly impacted bystleiconomic turmoil. More recently, countries haxpegienced credit ratings actions by rati
agencies, including several in Europe as well as Wmited States. In addition, some existing custsnteve been placed in receivershi
administration or have a significant amount of tleock owned by their governments. Many finanaiatitutions are facing increased regulatory
governmental influence, including potential furtlebianges in laws and regulations. Many of our famrinstitution customers, merchants that ac
our brands and cardholders who use our brandshesse directly and adversely impacted.

MasterCards financial results may be negatively impacted tiyjoas taken by individual financial institutions loy governmental or regulatc
bodies. The condition of the economic environmenéy accelerate the timing of or increase the impéctsks to our financial performance. A
result, our revenue may be negatively impactedherCompany may be impacted in several ways. Fall @iscussion see "Risk Factor8Busines
Risks -Unprecedented global economic events in financilkets around the world have directly and advera#fiscted, and may continue to affi
many of our customers, merchants that accept @mdsrand cardholders who use our brands, whicldgesbllt in a material and adverse impac
our prospects, growth, profitability, revenue anérall business" in Part |, Item 1A of this Report.

In addition, our business and our customersinesses are subject to regulation in many ciesntRegulatory bodies may seek to impose
and price controls on certain aspects of our bssimad the payments industry. See Note 20 (LeghRagulatory Proceedings) to the consolid
financial statements included in Part Il, Item 8 &art |, ltem 1A (Risk Factors) of this Report forther discussion.

MasterCard continues to monitor the extent and pdezonomic recovery around the world to identifyportunities for the continued growtf
our business and to evaluate the evolution of tbleay payments industry. For example, in our Asia
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Pacific and Latin American regions, we have nowegignced several quarters of significant increase®llar volume of activity on cards carrying
brands in those regions while in the United Stated Europe we have recently experienced signifigeowth in dollar volume despite mixed econo
indicators. Notwithstanding recent encouragingdsgrihe extent and pace of economic recovery iwamregions remains uncertain and the ov
business environment may present challenges foteviaard to grow its business.

Financial Results
Our operating results for the years ended Dece®be2011, 2010 and 2009 were as follows:

For the Years Ended December 31, Percent Increase (Decrease)
2011 2010 2009 2011 2010
(in millions, except per share data, percentages drGDV amounts)
Revenues, net $ 6,712 $ 553¢ $ 5,09¢ 21.2% 8.6%
Operating Expenses:
General and administrative 2,19¢ 1,857 1,94z 18.3% (4.9)%
Advertising and marketing 841 782 75€ 7.6% 3.5%
Provision for litigation settlement 77C — — *x **
Depreciation and amortization 194 14¢ 141 31.1% 4.8%
Total operating expenses 4,001 2,781 2,83¢ 43.6% (2.8)%
Operating income 2,71: 2,752 2,26( 1.4)% 21.8%
Total other income (expense) 33 5 (42) R i
Income before income taxes 2,74¢ 2,757 2,21¢ (0.4)% 24.3%
Income tax expense 842 91C 758 (7.6)% 20.5%
Net income 1,90¢ 1,847 1,46: 3.1% 26.3%
Loss (income) attributable to non-controllir
interests 2 Q) — &5 5
Net Income Attributable to MasterCard ~— $ 1,90¢ $ 184¢ $ 1,46: 3.3% 26.2%
Basic
Earnings per Share $ 149C $ 14.1C  $ 11.1¢ 5.7% 26.0%
Basic Weighted Average Shares Outstanding 12¢ 131 13C (2.2)% 0.7%
Diluted Earnings per Share $ 14858 $ 1408 $ 11.1¢ 5.7% 25.9%
Diluted Weighted Average Shares
Outstanding 12¢ 131 13C (2.2)% 0.8%
Effective Income Tax Rate 30.6% 33.(% 34.1% * o
Gross Dollar Volume (“GDV”) on a U.S.
dollar Converted Basis (in billions) $ 3,24¢ $ 2,72 $ 2,46: 19.3% 10.7%
Processed transactiohs 27,26°¢ 23,05: 22,40: 18.3% 2.9%

** Not meaningful.

*The data for GDV is provided by MasterCard custaraend includes information with respect to Masted2aanded transactions that are not processed byekGatd and fc
which MasterCard does not earn significant reven @BV may be revised by MasterCard's customeses @i original submission and these revisions iaynaterial. GD'
generated by Maestro and Cirrus cards is not irclud

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

Impact of Foreign Currency Rates

Our overall operating results are impacted by ckarig foreign currency exchange rates, especiadlystrengthening or weakening of the |
dollar versus the euro and Brazilian real. The fioma@l currency of MasterCard Europe, our princiBatopean operating subsidiary, is the euro
the functional currency of our Brazilian subsidigythe Brazilian real. Accordingly, the strengtimgnor weakening of the U.S. dollar versus the
and Brazilian real impacts the translation of ourdpean and Brazilian subsidiariegerating results into the U.S. dollar. For 201caspared t
2010, the U.S. dollar weakened against both the and the Brazilian real. Accordingly, the net fgrecurrency impact of changes in the U.S. d
average exchange rates against the euro and Bram#lal increased net revenues and expenses byxapptely 2percentage points in 2011. For 2
as compared to 2009, the U.S. dollar average egehaaies strengthened against the euro and weakeaétst the Brazilian
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real, which decreased revenues and expenses byxapptely 1 percentage point.

In addition, changes in foreign currency exchargjes directly impact the calculation of gross dollalume (“GDV”) and gross euro volur
(“GEV"), which are used in the calculation of owrdestic assessments, créssder volume fees and volume related rebates rmgehtives. In mo
non-European regions, GDV is calculated based on logalency spending volume converted to U.S. doliesing average exchange rates for
period. In Europe, GEV is calculated based on lecatency spending volume converted to euros ugiregage exchange rates for the period.
result, our domestic assessments, chassgler volume fees and volume related rebatesraehiives are impacted by the strengthening or ergalg o
the U.S. dollar versus most n&wopean local currencies and the strengtheningeakening of the euro versus European local cuigend he
strengthening or weakening of the U.S. dollar iglent when GDV growth on a U.S. dollar convertedibas compared to GDV growth on a Ic
currency basis. In 2011, GDV on a U.S. convertesishiacreased 19.3% , versus GDV growth on a logakency basis of 16.1%n 2010, GDV on
U.S. converted basis increased 10.7% , versus GDWth on a local currency basis of 9.1%he Company attempts to manage these foreigerncy
exposures through its foreign exchange risk manageéactivities, which are discussed further in Ne2g(Foreign Exchange Risk Management) tc
consolidated financial statements included in Raltem 8 of this Report.

Revenues
Revenue Descriptions

MasterCard’s business model involves four participan addition to us: cardholders, merchants eiss(the cardholderdinancial institutions
and acquirers (the merchanfsiancial institutions). Our gross revenues arddaily based on the volume of activity on cards atiter devices th
carry our brands, the number of transactions weqs® for our customers or the nature of other paynedated services we provide to our custon
Our revenues are based upon transactional infoomatcumulated by our systems or reported by ostooers. Our primary revenue bill
currencies are the U.S. dollar, euro and Braziiead.

We process transactions denominated in more tharcd$encies through our global system, providiagiholders with the ability to utilize, a
merchants to accept, MasterCard cards across feuttuntry borders. We process most of the chasder transactions using MasterCard, Mau
and Cirrus-branded cards and process the majdriyasterCardbranded domestic transactions in the United Stateged Kingdom, Canada, Bra
and a select number of other smaller countries.

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

. Domestic or crosborde

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

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

. Geographic region or coun

. Retail purchase or cash withdra

. Processed or not processed by Master

In general, cross-border transactions generateehigtvenue than domestic transactions since droter fees are higher than domestic fees
in most cases also include fees for currency caiwer

We review our pricing and implement pricing changesan ongoing basis. In addition, standard priciages among our regional busines
and such pricing can be modified for our custontiersugh incentive and rebate agreements.

The Company classifies its net revenues into theviing five categories:

1. Domestic assessment®omestic assessments are fees charged to issukasquirers based primarily on the volume of attion card
that carry our brands where the acquirer countd/the issuer country are the same. A portion af@hessessments is estimated bas
aggregate transaction information collected from systems and projected customer performance acdlésilated by converting t
aggregate volume of usage (purchases, cash dishemse balance transfers and convenience cheaks) lfxcal currency to the billir
currency and then multiplying by the specific prite addition, domestic assessments include itambk as card assessments, whict
fees charged on the number of cards issued orsamseass for specific purposes, such as acceptanvegogenent or market developm
programs. Acceptance development fees are chamjmdry to U.S. issuers based on components aiimel, and support our focus
developing merchant relationships and promotingptamnce at the point of sale. Market developmesg #&e charged primarily to isstL
and acquirers based on components of volume, gubstuour focus on building brand awareness and aetivation, increasing purch:
volumes, cross-
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border card usage, and other general marketingopag

2. Cross-border volume feesCrossborder volume fees are charged to issuers andracgiiased on the volume of activity on cards
carry our brands where the acquirer country andsthger country are different. Crossrder volume fees are calculated by convertin
aggregate volume of usage (purchases and cashrgishents) from local currency to the billing cusgrand then multiplying by tt
specific price. Cross-border volume fees also ikelfees charged to issuers for performing curreocyersion services.

3. Transaction processing feesTransaction processing fees are charged for batiedtic and crosberder transactions and are prime
based on the number of transactions. These feesmbmadlated by multiplying the number and typerahsactions by the specific price
each service. Transaction processing fees inclbdeges for the following:

Transaction Switching Authorization, Clearing and Settleme

a. Authorizationrefers to the process by which a transaction igexbto the issuer for approval and then a decisibathe
or not to approve the transaction is made by thgeisor, in certain circumstances such as whersioer's systems ¢
unavailable or cannot be contacted, by MasterCauatters on behalf of the issuer in accordance wiither the issuel
instructions or applicable rules (also known aanidiin"). Our standards, which may vary across regiessablish th
circumstances under which merchants and acquirest seek authorization of transactions. Fees ftroaization ar
primarily paid by issuers.

b. Clearingrefers to the exchange of financial transactionrmiation between issuers and acquirers after adaion ha
been successfully conducted at the point of intemac MasterCard clears transactions among custitigough ot
central and regional processing systems. Master@#dring solutions can be managed with minimaltesy
development, which has enabled us to acceleratewtomers' ability to develop customized programa service
Fees for clearing are primarily paid by issuers.

C. Settlement.Once transactions have been authorized and clededierCard helps to settle the transaction
facilitating the exchange of funds between part@sce clearing is completed, a daily reconciliati®provided to eac
customer involved in settlement, detailing the aetounts by clearing cycle and a final settlemertitium. Fees fc
settlement are primarily paid by issuers.

Connectivity feesire charged to issuers and acquirers for networkssg equipment and the transmission of authasizati
settlement messages. These fees are based ordlf e data being transmitted through and thmelmun of connections to t
Company’s network.

4, Other revenues: Other revenues for other paymeaelated services are primarily dependent on thareatf the products or servic
provided to our customers but are also impactedthgr factors, such as contractual agreements. fleanof other revenues are f
associated with the following:

Fraud products and serviceused to prevent or detect fraudulent transactidhss includes warning bulletin fees which
charged to issuers and acquirers for listing irvali fraudulent accounts either electronicallyropaper form and for distributi
this listing to merchants.

Cardholder services feeare for benefits provided with MasterCaythnded cards, such as insurance, telecommunis
assistance for lost cards and locating automatksd teachines.

Consulting and research feese primarily generated by MasterCard Advisors, @mmpany$ professional advisory servis
group. The Company’ business agreements with certain customers amdhams may include consulting services a
incentive. The contra-revenue associated with tivestives is included in rebates and incentives.

Program management servicprovided to prepaid card issuers. This primaniglides foreign exchange margin, commiss
load fees, and ATM withdrawal fees paid by cardedddon the sale and encashment of prepaid cardN&e 2 (Acquisition:
to the consolidated financial statements incluseBart I, Item 8 of this Report for further dissig.

The Company also charges for a variety of off@mentrelated services, including rules compliance, ant@und transactic
enhancement services, holograms and publications.
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5. Rebates and incentives (contra-revenue)Rebates and incentives are provided to certain évi@srd customers and are recorde
contrarevenue in the same period that performance oc&egformance periods vary depending on the typeebéte or incentiv
including commitments to the agreement term, hsrétbe volumes, transactions or issuance of newszdadinch of new programs, or
execution of marketing programs. Rebates and in@ntre calculated based on estimated performémediming of new and renew
agreements and the terms of the related businessragnts.

Revenue Analysis

In 2011 and 2010, gross revenues increased $lidnbdnd $841 million, or 18.2% and 12.5%espectively. Revenue growth in 2011
primarily due to increased dollar volume of acyviin cards carrying our brands and increased tcéinsa. Revenue growth in 2010 was primarily
to increased dollar volume of activity on our cacdsrying our brands, higher pricing and increaseadsactions. Rebates and incentives in 201:
2010 increased $202 and $401 million, or 10.0% 2h8% , versus 2010 and 2009, respectively. Ourevenues in 2011 and 2010 increa2&®%
and 8.6% versus 2010 and 2009, respectively.

Our revenues are primarily based on transactiodsralumes, which are impacted by the number ofsgations and the dollar volume of acti
on cards and other devices carrying our brand®0thl, our processed transactions increased 18.3%@@anvolumes increased 16.166 a locs
currency basis. In 2010, our processed transactimreased 2.9% and our volumes increased 9h% local currency basis. Recent acquisi
contributed approximately 3 percentage points to et revenue growth in 2011. The effects of pgdcactions implemented in 2011 and 2
contributed approximately 2 percentage points tormi revenue growth for 2011. The pricing struetfor our acquirer revenues from crdesde
transactions was simplified in the fourth quarte2@10. Pursuant to the previous structure, Magtet€harged a cro$mrder volume fee but provid
a rebate if MasterCard was allowed to perform tingemncy conversion. Beginning in October 2010, ddterCard performs the currency conver:
the cross-border volume fee charged is lower anetbate is provided. This change had no impactetmevenues.

In 2010, pricing changes increased net revenuegppyoximately 5 percentage points. These net griciranges primarily
related to increases in crolerder volume fees, domestic assessments, anadttars processing fees, partially offset by appreately 3 percenta
points attributable to increased crdmsder rebates. The net pricing change also iecluah approximately 1 percentage point decreaagmnglto th
October 2008 pricing changes which were repealéidea¢nd of June 2009 as part of our interim amearent with the European Commission. See
20 (Legal and Regulatory Proceedings) to the caohesteld financial statements included in Part #pnit8 of this Report.

A significant portion of our revenue is concentdamong our five largest customers. In 2011, ther@eenues from these customers \
approximately $1.7 billion, or 26%, of total neveaues. The loss of any of these customers or $igriificant card programs could adversely im
our revenues and net income. See “Risk FactorsinBss Risks Additional consolidation or other changes in oeafing the banking industry col
result in a loss of business for MasterCard andter@ressure on the fees we charge our custonesidfing in lower prices and/or more favore
terms for our customers, which may materially addeasely affect our revenue and profitabiliip’Part I, Item 1A of this Report. In addition, jpari
of our business strategy, MasterCard, among otffert® enters into business agreements with custenThese agreements can be terminate:
variety of circumstances. See “Risk Factors - BessnRisks We face increasingly intense competitive pressarthe prices we charge our custonm
which may materially and adversely affect our rexeeand profitability” in Part I, ltem 1A of this Rert.

The significant components of our net revenuesHeryears ended December 31, 2011, 2010 and 20@9asdollows:

For the Years Ended December 31, Percent Increase (Decrease)
2011 2010 2009 2011 2010
(in millions, except percentages)

Domestic assessments $ 3,24¢ 3 264: $ 2,38: 22.9% 10.9%
Cross-border volume fees 2,09¢ 1,927 1,50¢ 8.7% 27.7%
Transaction processing fees 2,59¢ 2,19¢ 2,04; 18.1% 7.6%
Other revenues 1,00( 791 784 26.4% 1.0%
Gross revenues 8,93t 7,55¢ 6,717 18.2% 12.5%
Rebates and incentives (contra-revenues) (2,22 (2,019 (1,61¢) 10.0% 24.8%
Net revenues $ 6,71¢ $ 553¢ $ 5,09¢ 21.2% 8.6%
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Domestic assessmentd here was an increase in domestic assessments®8b2ihd 10.9%luring 2011 and 2010, respectively, primarily do

the following:

GDV increased 16.1% in 2011, when measureddallourrency terms, and increased 19.3% when medsur a U.S. dollar-
converted basis, versus the comparable period®10.2n 2010, GDV increased 9.1% when measureddal Icurrency term
and increased 10.7% when measured on a U.S. dolfererted basis, versus 2009.

Pricing changes increased domestic assessmenpphbyxéanately 5 and 4 percentage points for 20112010, respectivel

The net impact of foreign currency relating to thenslation of domestic assessments from our fonati currencies to U.
dollars favorably impacted domestic assessmenentey growth by approximately (fercentage points in 2011, and impa
revenue growth by a minimal amount in 2010.

Cross-border volume feesFhere was an increase in cross-border volume 8<% and 27.7%luring 2011 and 2010, respectively, prime

due to the following:

Cross-border volumes increased 18.7% in 201 Inweasured in local currency terms, and increade2¥@when measured or
U.S. dollar-converted basis, versus the comparpbliods in 2010. In 2010, croksrder volumes increased 15.2% w
measured in local currency terms and increasedd Wtien measured on a U.S. dollar-converted basis.

Pricing changes reduced crdss-der revenue by approximately 11 percentage @n011. This decrease was due to pri
changes related to the pricing structure changdeimgnted in October 2010 and was partially offsgtpicing increase
implemented during 2010. In 2010, pricing changgsesented approximately a net 13 percentage pafict®ssborder revent
growth. This increase included approximately 18cpetage points related to pricing changes impleeteitt October 200
partially offset by a decrease due to the pricitngcture change in October 2010. Furthermore, tbi®lgzr 2008 pricing chanc
which were repealed at the end of June 2009 as dfadur interim arrangement with the European Cossion had e
approximate 2 percentage point negative impact0di® Zross-border revenue growth.

The net impact of foreign currency relating e translation of crosserder volume fees from our functional currencie$JtS
dollars favorably impacted cross-border volume feegenue growth by approximately dercentage point in 2011, ¢
unfavorably impacted revenue growth by approxinya2ebercentage points in 2010.

Transaction processing feesThere was an increase in transaction processirgy d€d.8.1% and 7.6%luring 2011 and 2010, respectiv:
primarily due to the following:

Processed transactions increased 18.3% andduéitig 2011 and 2010, respectivi

The effects of connectivity fees and other serntching transactions also contributed to the ghoiw transaction processing fi
in 2011. The 2010 growth in transaction processiag partially offset from the effects of prior digportfolio losses in the U.
and U.K. Those debit portfolio losses impacted nexeto a lessor extent than the percentage dedreéise transactions due
the pricing of those products and portfolios.

Pricing changes in 2011 had a minimal impact orcgssed transactions fees, while in 2010, pricirengbs implemented
April 2009 represented approximately 3 percentagetp of the increase.

The net impact of foreign currency relating to trenslation of transaction processing fees fromfonctional currencies to U.
dollars favorably impacted transaction processiegsfrevenue growth by approximately 2 percenfagats in 2011, ar
unfavorably impacted revenue growth by approxinyatebercentage point in 2010.

Other revenues ©ther revenues increased 26.4% and 1.0% during 20d 2010, respectively, primarily due to the fofiog:

Revenues from recent acquisitions contributgat@pmately 13 percentage points to the increagdirl without comparable
revenues in 2010.

Increased consulting fees, fraud service fedsosimer paymentelated services in 201

Pricing changes increased other revenues by appately 3 percentage points in 2011 and had a mirimgzact on 201(
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. The net impact of foreign currency relating to thenslation of other revenues from our functionatrencies to U.S. dolla
favorably impacted other revenue growth by appratety 2 percentage points in 2011, and unfavorably impaces@nu
growth by approximately 1 percentage point in 2010.

Rebates and incentivesRebates and incentives increased 10.0% and 2d18%g 2011 and 2010, respectively. Rebates anehihes as
percentage of gross revenues were 24.9% , 26.7%24id6in 2011, 2010 and 2009, respectively. The amountbétes and incentives incree
primarily due to the following:

. In 2011 and 2010, higher rebates and incentive® wleiven by increased performance as well as certaiv and renew:
agreements. The Company intends to continue tg entteand maintain business agreements that peodbates and incenti
to certain customers and merchants.

. Pricing changes reduced rebates and incentivestigrow approximately 11 percentage points in 20Ximaxily due to th
pricing structure change implemented in OctoberO2Gk discussed above under “- Crbesder volume fees." In 2010,
increase in crosberder rebates, referred to below, contributed @gdprately 10 percentage points to the increaseliates ar
incentives, partially offset by the effects of fhrécing structure change in October 2010. Crossder pricing actions in Octot
2009 as discussed above under “- Cross-border wlges”, included an increase to crosseer rebates to encourage cel
behaviors of our customers.

. The net impact of foreign currency relating to thenslation of rebates and incentives from our fiomal currencies to U.
dollars increased rebates and incentives by apmairly 1percentage point in 2011, and had a minimal impactebates ar
incentives in 2010.

Operating Expenses

Our operating expenses are comprised of generabdmhnistrative, advertising and marketing, de@teon and amortization expenses, an
2011, the MDL Provision. Operating expenses in@édakl.2 billion , or 43.6%n 2011, compared to 2010, primarily due to theGwillion MDL
Provision and higher general and administrativeeasps, including expenses related to recent atqosi Excluding the impact of the MI
Provision, operating expenses increased $445 mijllar 16.0% in 2011 compared to 2010. The recequiaitions contributed approximately
percentage points to the increase in operating resqeein 2011. In 2010, operating expenses decres&2dnillion, or 1.8% compared to 20
primarily due to lower general and administratixpenses, partially offset by increased advertising marketing expenses.

The following table compares and reconciles opegaéixpenses, excluding the MDL Provision, whicl isonGAAP financial measure, to t
operating expenses including the MDL Provision, chhis the most directly comparable GAAP measuremigiainagement believes this anal
facilitates understanding of our ongoing operagrgenses and allows for a more meaningful compabstween periods.

For the year ended December 31, 2011 For the year ended December 31, 2010 Percent Increase (Decrease)
MDL MDL
Actual Provision Non-GAAP Actual Provision Non-GAAP Actual Non-GAAP
(in millions, except percentages)

General and administrative $ 2,19 $ — % 219 $ 1851 $ — $ 1,857 18.%% 18.2%
Advertising and marketing 841 — 841 782 — 782 7.6€% 7.€%

Provision for litigation settlement 77C (770 — — — — *x *x
Depreciation and amortizaton 194 — 194 14¢ — 14¢ 31.1% 31.1%
Total operating expenses $ 4001 $ (770 $ 3231 $ 278 $ — $ 2,78i 43.6% 16.(%

Total operating expenses as a ; ;
percentage of net revenues 59.€% 48.1% 50.8% 50.8%

** Not meaningful

General and Administrative

General and administrative expenses increased 13888n , or 18.3%in 2011, compared to 2010, which included the iases related to reci
acquisitions, primarily in personnel and other enges. General and administrative expenses decr&&&echillion , or 4.4%n 2010, compared
2009. The net impact of foreign currency relatioghte translation of general and administrativeesges from our functional currencies to U.S. ds
increased general and administrative expenses psodmately 1percentage point in 2011, and reduced general dmingstrative expenses
approximately 1 percentage point in 2010.

49




Table of Contents

The major components of general and administraiyeenses for the years ended December 31, 201Q,82112009 were as follows:

For the Years Ended December 31, Percent Increase (Decrease)
2011 2010 2009 2011 2010
(in millions, except percentages)

Personnel $ 1,45 $ 1,21¢ % 1,36t 19.2% (10.7)%
Professional fees 23t 204 15¢ 15.4% 28.9%
Telecommunications 67 57 69 16.8% (16.6)%

Data processing 104 90 86 15.7% 4.8%
Travel and entertainment 84 58 44 43.8% 31.7%

Other 258 22¢ 22C 10.8% 3.7%
General and administrative expenses $ 2,19¢ $ 1851 $ 1,94 18.3% (4.4)%

. Personnel expense increased 19i29%011 compared to 2010. The increase was priyndtie to higher salary costs, incent

and benefits costs, including increased compensatiated to an increase in the number of employ@espport the Compan
strategic initiatives, including recent acquisiBofPersonnel expense decreased 10072010 compared to 2009. The decline
primarily due to lower severance expense of $100amj due to a realignment of resources in 20@%dr pension and ott
retirement-related expenses, and lower share-basetpensation expense, partially offset by higheortsierm incentivi
compensation expense.

. Professional fees consist primarily of thpdrty consulting services, legal costs to defend austanding litigation and t
evaluation of regulatory developments that impactiodustry and brand. Professional fees incred$e¢Poin 2011 versus 20:
primarily due to the legal costs related to regulatdevelopments, consulting expenses associatédracent acquisitions a
other strategic initiatives. Professional fees éased 28.9%n 2010 versus 2009 driven by costs including thalwation an
execution of acquisitions, e-Commerce and othateggic initiatives.

. Telecommunications and data processing expenseastaisexpenses to support our global payments ortinfrastructure
expenses to operate and maintain our computerrsgstad other telecommunication needs. These expenasg with busine:
volume growth, system upgrades and usage.

. Travel and entertainment expenses are incurredapitinfor travel to customer and regional meetinggsiness developme
efforts and strategic initiatives. The 2011 incee@stravel and entertainment expense versus 2@Kpnrimarily due to high
travel costs from strategic initiatives and businésvelopment efforts. The 2010 increase in tramdl entertainment versus 2!
was primarily due to business development efforts.

. Other expenses include rental expense for ouritiasil foreign exchange gains and losses, litigasiettiements not related to
MDL Provision and other miscellaneous operatingemges. The 2011 increase in other expenses vedd0swas primarily du
to increased operational expenses in connectioh thi¢ Company's strategic initiatives, including trecent acquisitior
partially offset by gains from foreign exchange&nisanagement. The 2010 increase in other experssss/2009 was primar
due to foreign currency remeasurement and foreighange risk management related to the DataCaaslisitaap and the write-
off of an uncollectible receivable.

Advertising and Marketing

Our brands, principally MasterCard, are valuabtatsgic assets that drive card acceptance and wsabéacilitate our ability to successft
introduce new service offerings and access new etsrglobally. Our advertising and marketing stratégto increase global MasterCard br
awareness, preference and usage through integrdteitising, sponsorship, promotional, interactivedia and public relations programs on a gl
scale. We will continue to invest in marketing praags at the regional and local levels and sponsersk events aimed at multiple target audiel
Advertising and marketing expenses increased $48omi, or 7.6%in 2011 mainly due to sponsorships and promotiongiatives. In 201(
advertising and marketing expenses increased $2@®mj or 3.5% mainly due to customspecific initiatives and sponsorships. The net oty
foreign currency relating to the translation of adising and marketing expenses from our functia@oatencies to U.S. dollars increased advertising
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and marketing expenses by approximately 2 percergaints in 2011, and reduced advertising and miackexpense by 1 percentage point in 2010.

Provision for Litigation Settlement

As of December 31, 2011, the Company accrued $7lli@mrelated to the MDL Provision; the amount represantgstimate of the Compar
financial liability that could result from a setthent based on progress in the mediation procegseere no comparable charges in 2010. See
20 (Legal and Regulatory Proceedings) to the cicesteld financial statements included in Part 8yrit8 of this Report for further discussion.

Depreciation and Amortization

Depreciation and amortization expenses increaséd$ilion , or 31.1%, in 2011 versus 2010. The increases in depreniaia amortizatic

expense reflected the amortization of intangibleetss from recent acquisitions and increased invassnin data center equipment for our gl
payments network.

Other Income (Expense)

Other income (expense) is comprised primarily ofestment income, interest expense, our share afmec(losses) from equity mett
investments and other gains and losses. The ire@a®mtal other income in 2011 versus 2010 of 82ion was primarily due to a decrease in
interest accretion on litigation settlements andaaljustment to the earnout related to the Compamgent acquisition of Access (see No
(Acquisitions) to the consolidated financial statgens included in Part I, Item 8 of this Reportarimlly offset by expenses from equity met
investments. The increase of total other incom20it0 versus 2009 of $47 million , was primarily doe decrease in interest expense$63 million
resulting from a reduction in interest on litigatisettlements and on uncertain tax positions.

Income Taxes

The effective income tax rates for the years erdecember 31, 2011, 2010 and 2009 were 30.6% , 38ra¥34.1% respectively. The tax re
for 2011 was lower than the tax rate for 2010 primaue to a more favorable geographic mix of &ags, including the tax benefit related to the v
Provision, and the recognition of discrete adjustimén 2011 and 2010. The tax rate for 2010 wasfawan the tax rate in 2009 primarily due tc
2010 impact of actual and anticipated repatriatioo foreign subsidiaries, partially offset by diste adjustments in 2010 and 2009.

The provision for income taxes differs from the amibof income tax determined by applying the UeSiefral statutory income tax rate of 3546
pretax income for the years ended December 34 rasult of the following:

For the years ended December 31,

2011 2010 2009
Amount Percent Amount Percent Amount Percent
(in millions, except percentages)

Income before income tax expense $ 2,74¢ $ 2,751 $ 2,21¢

Federal statutory tax 961 35.C% 96E 35.C% T7€ 35.C%
State tax effect, net of federal benefit 14 0.5% 19 0.7% 25 1.1%
Foreign tax effect, net of federal benefit (139 (4.99% (29 (0.9% (22) (2.0%
Non-deductible expenses and other differences 34 1.2% 23 0.8% (18) (0.7%
Tax exempt income 3 (0.1)% (5) (0.2% (6) (0.9%
Foreign repatriation 31 1.1)% (68) (2.5% — — %
Income tax expense $ 84z 30.6% $ 91C 33.(% $ 75t 34.1%
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The Company's GAAP effective tax rate for 2011 wafiscted by the tax benefits related to the MDLW&ion. Due to the nomecurring natur
of this item, the Company believes that the cattutaof the 2011 effective tax rate excluding thgpact of the MDL Provision facilitates meaning
comparison of effective tax rates for 2011 and 2010

GAAP to Non-GAAP effective tax rate reconciliation

For the year ended December, 31 2011

Actual MDL Provision Non-GAAP
(in millions, except percentages)
Income before income taxes $ 2,746 $ 77C  $ 3,51¢
Income tax expense (842) (27%) (1,119
Loss attributable to non-controlling interests 2 — 2
Net income attributable to MasterCard $ 1,906 $ 498§ 2,401
Effective tax rate 30.6% 31.8%

During 2011, the Company's unrecognized tax benediated to tax positions taken during the curaert prior periods increased by $49 mill
The increase in the Company's unrecognized taxfitefier 2011 is primarily due to judgments relatedcurrent year tax positions. As of Decen
31, 2011, the Company's unrecognized tax benefiddéed to positions taken during the current anmok preriod were $214 million all of which woul
reduce the Company's effective tax rate if recogphiz

In 2010, in connection with the expansion of thempany's operations in the Asia Pacific, Middle East Africa region, the Compan
subsidiary in Singapore, MasterCard Asia Pacifie. Rtd. (“MAPPL"), received an incentive grant from the Singapore #igi of Finance, at tt
recommendation of the Singapore Economic DevelopiBeard. See Note 19 (Income Taxes) to the corsi@iifinancial statements included in
I, Item 8 of this Report for further discussion.

Liquidity and Capital Resources

We need liquidity and access to capital to fund glabal operations, to provide for credit and setgént risk, to finance capital expenditure:
make continued investments in our business andrigcg our potential litigation obligations. At Derober 31, 2011 and December 31, 200@ hat
$4.9 billion and $3.9 billion , respectively, ofstaand cash equivalents and current availablediersecurities to use for our operations.

In September 2010, the CompasiyBoard of Directors authorized a plan for the Camypto repurchase up to $1 billion of its Classofenor
stock in open market transactions. The Companyndidrepurchase any shares under this plan durid®.2@ April 2011, the Company’Board o
Directors amended the existing share repurchaggaroauthorizing the Company to repurchase annmenéal $1 billion of its Class A common st
in open market transactions. The incremental $ilobishare repurchase authorization increases thgs@ share repurchase program to an aggt
of $2 billion. During the year ended December 3112, MasterCard repurchased a total of approximatd million shares for $1.1 billioat ar
average price of $258.92 per share of Class A camstmck. These repurchased shares are consideesaity stock.

As of January 27, 2012, the cumulative repurchbgate Company under the share repurchase prograted approximately 4.7 millioshare
of its Class A common stock for an aggregate cbapproximately $1.3 billion at an average price&s@64.65per share of Class A common stock.
timing and actual number of additional shares repased will depend on a variety of factors, inahgdiegal requirements, price and economic
market conditions.

The Company believes that its existing cash baknite cash flow generating capabilities, its batirg capacity and its access to ca|
resources are sufficient to satisfy its future afiag cash needs, capital asset purchases, outglacommitments and other liquidity requireme
associated with its existing operations and pagétitigation obligations. Cash and cash equivalemd current available-f@ale investment securit
held by our foreign subsidiaries (i.e., any engitiehere earnings would be subject to U.S. tax uppatriation) was $1.8 billion and $1.1 billior
December 31, 2011 and 2010 , respectively, or 3iié28% of our total cash and cash equivalents amet available-fosale investment securit
as of such dates. It is our present intention eom@anently reinvest the undistributed earnings @ated with our foreign subsidiaries as
December 31, 2011 outside of the United Statesliéz$osed in Note 19 (Income Tax) to the consoéiddtnancial statements included in Part Il |
8 of this Report), and our current plans do notiregrepatriation of these earnings. If these egsiare needed for U.S operations or can no |dog
permanently reinvested outside of the United StabesCompany would be subject to U.S. tax upoatrédion.
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Our liquidity and access to capital could be negdyi impacted by global credit market conditiongl g¢he outcome of any of the legal
regulatory proceedings to which we are a party. ‘®sek Factors-Legal and Regulatory Riskis” Part |, Item 1A; Note 18 (Obligations Un
Litigation Settlements) and Note 20 (Legal and Ratguy Proceedings) to the consolidated financiatesnents included in Part Il, Item 8 of -
Report; and “-Business Environmentii Part Il, Iltem 7 of this Report for additionalsdussion of these and other risks facing our bas
Additionally, our liquidity could be affected byeHailure of customers to meet their settlemenigaliibns. See Note 21 (Settlement and Other
Management) to the consolidated financial statesiexctuded in Part 11, Item 8 of this Report forther discussion.

Cash Flow

The table below shows a summary of the cash floars bperating, investing and financing activities the years ended December 31:

2011 2010 2009
(in millions)
Cash Flow Data:
Net cash provided by operating activities $ 2,682 $ 1697 $ 1,37¢
Net cash used in investing activities (74¢) (641) (664)
Net cash (used in) provided by financing activities (1,215 19 (18%)
The table below shows a summary of the balance sla¢@ at December 31:
2011 2010 2009
(in millions)
Balance Sheet Data:
Current assets $ 7,741 $ 6,45¢ $ 5,00¢
Current liabilities 4,217 3,14: 3,167
Long-term liabilities 59¢ 47€ 791
Equity 5,87 5,21¢ 3,51%

Net cash provided by operating activities for tlearyended December 31, 2011 was $2.7 billion veB$us billionfor the comparable period
2010. Net cash provided by operating activitiestfe years ended December 31, 2011 was primarigytdwnet income and the increase in acc
litigation related to the $770 million MDL Provigippartially offset by litigation settlement payntenf $303 million. Net cash provided by opera
activities for the years ended December 31, 2019pwanarily due to net income, partially offsetliigation settlement payments.

Net cash used in investing activities for the yeaded December 31, 20ptimarily related to purchases of investment sé¢iesri the acquisitic
of Access and expenditures for our global paymeetwork, partially offset by net proceeds from saed maturities of investment securities. Net
used in investing activities for the year ended édelger 31, 201@rimarily related to the DataCash acquisition amgeaditures for our glob
payments network, partially offset by net cashaw from investment security activities.

Net cash used in financing activities for the yetaded December 31, 2011 primarily related to tpenehase of the ComparsyClass A commc
stock and dividend payments to our stockholders.ddsh provided by financing activities for the yeaded December 31, 20péimarily related t
the tax benefit from share based compensationapgmffset by dividend payments to our stockhotle

Dividends

On December 6, 2011, our Board of Directors dedlarejuarterly cash dividend of $0.15 per share lgayan February 9, 2012 to holders
record on January 9, 2012 of our Class A commocksaad Class B common stock. The aggregate amduisadividend is $19 million .

On February 7, 2012, our Board of Directors deda@uarterly cash dividend of $0.30 per share lgayan May 9, 2012 to holders of recorc
April 9, 2012 of our Class A common stock and CBssommon stock. The aggregate amount of this divitis estimated to be $38 million.

Subject to legally available funds, we intend totowe to pay a quarterly cash dividend on ourtaatding Class A common stock and Cla:
common stock. However, the declaration and payrogfiture dividends is at the sole discretion of &oard of Directors after taking into acco
various factors, including our financial conditiaperating results, available cash and currentaatidipated cash needs.
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Credit Availability

On November 22, 2011, the Company extended its dtigdnunsecured revolving credit facility, datedaisNovember 22, 2010 (theCtedit
Facility”), for an additional year. The new expiration datehef Credit Facility is November 21, 2014. The aali# funding under the Credit Faci
will remain at $2.75 billion through November 2213 and then decrease to $2.35 billion during ith&l f/ear of the Credit Facility agreement. O
terms and conditions in the Credit Facility remairchanged. The Company's option to request thdt lemcler under the Credit Facility extenc
commitment was provided pursuant to the originehteof the Credit Facility agreement. MasterCard hea borrowings under the Credit Facility
December 31, 2011 and 2010.

Borrowings under the Credit Facility are availatdeprovide liquidity for general corporate purpgsesluding providing liquidity in the event
one or more settlement failures by the Companyssooners. In addition, for business continuity piagnand related purposes, we may borrow
repay amounts under the Credit Facility from tiroetime. The facility fee and borrowing cost undee tCredit Facility are contingent upon
Company's credit rating. At December 31, 2011, applicable facility fee was 20 basis points on #verage daily commitment (whether or
utilized). In addition to the facility fee, intetesn borrowings under the Credit Facility would dearged at the London Interbank Offered |
(LIBOR) plus an applicable margin of 130 basis por an alternate base rate plus 30 basis points.

The Credit Facility contains customary represeotesj warranties and affirmative and negative comtnaincluding a maximum level
consolidated debt to earnings before intereststadepreciation and amortization (EBITDA) finandialvenant and events of default. MasterCard
in compliance with the covenants of the Credit Rgcat December 31, 2011 and 2010. The majorityCoédit Facility lenders are customer:
affiliates of customers of MasterCard.

On November 4, 2009, the Company filed a univesbalf registration statement to provide additicaadess to capital, if needed. Pursuant t
shelf registration statement, the Company may ftiome to time offer to sell debt securities, preéerstock or Class A common stock in one or r
offerings.

Off-Balance Sheet Arrangements
Other than settlement guarantees issued in the alocourse of business, it is not our business j@db enter into ofbalance she

arrangements, see Note 21 (Settlement and OthkrNRisagement) to the consolidated financial statemacluded in Part Il, Item 8 of this Rep
MasterCard has no off-balance sheet debt otherl&izae arrangements and other commitments as peddaglow in the future obligations table.
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Future Obligations

The following table summarizes our obligations BBecember 31, 201that are expected to impact liquidity and cash fiouture periods. W

believe we will be able to fund these obligatidm®ugh cash generated from operations and ourlzzahces.

Payments Due by Period

2017 and
Total ® 2012 2013-2014 2015-2016 thereafter

(in millions)

Capital lease’ $ 51 $ 6 $ 45 $ —  $ =
Operating leases 94 22 31 22 19
Sponsorship, licensing and othetr® 60C 314 207 73

Total

$ 745 $ 34z  $ 28§ 95 $ 25

Mostly related to certain property, plant and equépt. The capital lease for the global technolagy aperations center located inFallon, Missouri has been excluded from
table, see Note 8 (Property, Plant and Equipmenthé consolidated financial statements includeBart I, Item 8 of this Report. There is a capiégse for the Kansas Ci
Missouri co-processing data center.

We enter into operating leases in the normal coofdrisiness. Substantially all lease agreements figed payment terms based on the passage of 8orae lease agreeme
provide us with the option to renew the lease aclpase the leased property. Our future operatiagel®bligations would change if we exercised tihesewal options and if v
entered into additional lease agreements.

Amounts primarily relate to sponsorships with certarganizations to promote the MasterCard brarite @amounts included are fixed and reamcelable. In addition, the
amounts include amounts due in accordance with maetcagreements for future marketing, computer ared maintenance, software licenses and othercgeagreement
Future cash payments that will become due to ostocoers under agreements which provide pricingtesban our standard fees and other incentiveschange for transacti
volumes are not included in the table because theuats due are indeterminable and contingent sotth time as performance has occurred. MasterCascabcrued$88¢
million as of December 31, 2011 related to custoamsl merchant agreements.

Includes current liability of $2 million relating tthe accounting for uncertainty in income taxese@o the high degree of uncertainty regardingtitinéng of the noneurren
liabilities for uncertainties in income taxes, we anable to make reasonable estimates of thecpeficash settlements with the respective taxirtgaity.

Includes current liability of $4 milliomelating to amounts due in accordance with litigatand regulatory settlemer

The table does not include the $770 million accrasdf December 31, 2011 related to the MDL Promisthe accrual is an estimate of the Companyanfiral liability tha
could result from a settlement based on progressémmediation process. See Note 20 (Legal andilgeyy Proceedings) to the consolidated finansiatements included
Part I, Item 8 of this Report for further discumsi

Seasonality

Our fourth quarter results typically include higleistomer and merchant incentives, which are retbead contraevenue, due to higher contr
renewal activity and increased purchase volumepandhotional activity related to the holiday shogpiperiod, generally reducing our net rever
The fourth quarter also generally includes incrdas@vertising and marketing expenses, primarily upromotional activity related to the holic
shopping period and the timing of advertising armhpotional campaigns.

Critical Accounting Estimates

Our accounting policies are integral to understagdiur results of operations and financial conditid/e are required to make estimates
assumptions that affect the reported amounts aftasmnd liabilities, and disclosure of contingesseds and liabilities, at the date of the final
statements, and the reported amounts of revenuexgahses during the reporting periods. We haabkshied detailed policies and control proced
to ensure that the methods used to make estimatesssumptions are well controlled and are apmletistently from period to period. The follow
is a brief description of our current accountindi@es involving significant management judgments.
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Financial Statement Caption/Critical
Accounting Estimate

Assumptions/Approach Used

Effect if Actual Results Differ from
Assumptions

Domestic assessments require
estimate of our customers' quarte
GDV or GEV to recognize quarter
domestic assessments.

In 2011, domestic assessments inclt
an estimate representing 14% and
of total domestic assessments and |
net revenues, respectively. Dome
assessments included an estin
representing 13% and 6% of tc
domestic assessments and total
revenues in both 2010 and 2009.

Our revenue recognition policies
fully described in Note 1 (Summary
Significant Accounting Policies) to tl
consolidated financial statements
Part Il, Item 8 of this Report.

Revenue Recognition

Customers' GDV and GEV are estime
by using historical  performanc
transactional information accumulal
from our systems and discussions v
our customers.

Such estimates are subsequently valid
against the GDV or GEV reported by ¢
customers. Differences are adjusted in
period the customer reports.

If customers' actual performance is
consistent with our estimates of tt
performance, realized revenues ma

materially different than initiall
estimated. Historically, our estima
have differed from the actt

performance by less than 5% of
estimates on a quarterly basis.

Rebates and incentives are genel
recorded as contn@venue based
our estimate of each custome
performance in a given period a
according to the terms of the rela
customer agreements. Examples of
customer performance items requir
estimation include GDV or GE\
transactions, issuance of new ca
launch of new programs or t
execution of marketing programs.

In  addition, certain custom
agreements include prepayment
rebates and incentives. Amortization
prepayments and other assets ma
on the straightine basis over the life «
the agreement or based on custo
performance depending on the term:
the related customer agreements.

Our estimates of each custom
performance are based on histor
customer performance, transactic
information accumulated from o
systems and discussions with
customers.

Such estimates are subsequently valid
by information reported by our custome
Differences are adjusted in the period
customer reports.

If customers' actual performance is
consistent with our estimates of th
performance, contreevenues may t
materially different than initiall
estimated.
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Financial Statement Caption/Critical
Accounting Estimate

Assumptions/Approach Used

Effect if Actual Results Differ from
Assumptions

We are party to legal and regulat
proceedings with respect to a variet
matters. Except as described in Note
(Obligations Under Litigatio
Settlements) and Note 20 (Legal
Regulatory  Proceedings) to

consolidated financial statements in |
II, Item 8 of this Report, MasterCe
does not believe that any legal
regulatory proceedings to which it i
party would have a material adve
impact on its business or prospects.

Legal and Regulatory Matters

We evaluate the likelihood of
unfavorable outcome of the legal
regulatory proceedings to which we
party. Our judgments are subjective be
on the status of the legal or regulat

- proceedings, the merits of our defer

and consultation with imouse an

outside legal counsel.

Due to the inherent uncertainties of
legal and regulatory process in

multiple jurisdictions in which w
operate, our judgments may

materially different than the actt
outcomes.

In calculating our effective tax rate, \
need to make estimates regarding
timing and amount of taxable a
deductible items which will adjust tl
pretax income earned in various

jurisdictions.

Income Taxes

Through our interpretation of local t
regulations, adjustments to pretax incc
for income earned in various t
jurisdictions are reflected within vario
tax filings.

Although we believe that our estima
and judgments discussed herein
reasonable, actual results may
materially different than the estimat
amounts.

We record a valuation allowance
reduce our deferred tax assets to
amount that is more likely than not
be realized.

We consider projected future taxa
income and ongoing tax planni
strategies in assessing the need for
valuation allowance.

If it is determined that we are able
realize deferred tax assets in exces
the net carrying value or to the ext
we are unable to realize a deferred
asset, we would adjust the valuat
allowance with a correspondi
increase or decrease to earnings.

We record tax liabilities for uncerta
tax positions taken, or expected to
taken, which may not be sustained
may only be partially sustained, ug
examination by the relevant taxi
authorities.

We consider all relevant facts and cur
authorities in the tax law in assess
whether any benefit resulting from
uncertain tax position was more like
than not to be sustained and, if so, |
current law impacts the amount reflec
within these financial statements.

If upon examination, we realize a 1
benefit which is not fully sustained
is more favorably sustained, this wo
decrease or increase earnings in
period. In certain situations, t
Company will have offsetting te
credits or taxes in other jurisdictions.

We do not record U.S. income 1
expense for foreign earnings which
intend to reinvest indefinitely to expa
our international operations.

We consider business plans, planr
opportunities, and expected futi
outcomes in assessing the needs for f
expansion and support of our internatic
operations.

If our business plans change or
future outcomes differ from ol
expectations, U.S. income tax expe
and our effective tax rate cot
increase or decrease in that period.
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Financial Statement Caption/Critical
Accounting Estimate

Assumptions/Approach Used

Effect if Actual Results Differ from
Assumptions

We prepay certain customer &
merchant business incentives. In
event of customer or merchant busir
failure, these incentives may not hs
future economic benefits for o
business.

Impairment analysis is perform
quarterly or whenever events
changes in circumstances indicate
their carrying amount may not
recoverable. The impairment analy
for each customer requires
estimation of our customer's futt
performance and an assessment of
agreement terms to determine
future net cash flows expected from
customer agreement.

Asset Impairment Analyses

are based on  historical custor
performance, discussions with ¢
customer and our expectations for
future.

Prepaid Customer and Merchant Incentives
Our estimates of customer performa

If events or changes in circumstar
occur, additional impairment chart
related to our prepaid customer
merchant incentives may be incur
The carrying value of prepaid custot
and merchant incentives was $
million at December 31, 2011.

Goodwill and Intangible Assets (excluding Capitadid Software)

We perform analyses of goodwill a
indefinitedived intangible assets on
annual basis or sooner if indicators
impairment exist. We review intangik
assets with finite lives for impairme
based on undiscounted cash flc

when events or changes
circumstances indicate that th
carrying amounts may not

recoverable.

Goodwill and intangible assets
assigned to our reporting units. The
value of each reporting unit
compared to the carrying value of -
respective reporting unit. Our goodv
policies are fully described in Note
(Summary of Significant Accountir
Policies) to the consolidated financ
statements in Part Il, Item 8 of ti
Report.

When performing our annual goodw
impairment test, we utilize a qualitati
assessment to determine whether

more likely than not (that is,

likelihood of more than 50 percent) tl
the fair value of the reporting unit
less than its carrying amount &
whether it is necessary to perform

two-step goodwill impairment test.

performing the qualitative assessmi
we consider relevant events ¢
conditions, including but not limited t
macroeconomic trends, industry ¢
market conditions, overall financi

If market conditions or busine
conditions change in the future, we r
be exposed to impairment char
associated with  goodwill and
intangible assets. The net carrying vi
of goodwill and intangible asse
excluding capitalized software, was $
billion, including $189 million c
unamortizable customer relationsh
as of December 31, 2011.

performance, cost factors, company-

specific events, and fair value h istory.

When reviewing intangible assets w
finite lives for potential impairment, v
exercise significant judgment usi
internally generated data to estim
future cash flows.

We determined that the majority of ¢
customer relationships, which ¢
intangible assets, have indefinite liv
In addition to the impairment testil
noted above, we assess
appropriateness of that indefinite |
annually.

and estim
our custo
cash flows

We wuse internal data
regarding changes in
relationships and future
assess the indefinite life
value.

¢

r

and assess

If a definite life is deemed to be mc
appropriate, it  would requil
amortization of the custom
relationships which would result in
reduction of future net income.
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Recent Accounting Pronouncements

Revenue arrangements with multiple deliverabléis September 2009, the accounting standard fomtloeation of revenue in arrangeme
involving multiple deliverables was amended. Curraccounting standards require companies to abooatenue based on the fair value of «
deliverable, even though such deliverables maybeosold separately either by the company itselbtber vendors. The new accounting stan
eliminates (i) the residual method of revenue altimn and (ii) the requirement that all undelivestements must have objective and reliable evic
of fair value before a company can recognize théqoof the overall arrangement fee that is atiidiole to items that already have been deliverie
Company adopted the revised accounting standaettefé January 1, 2011 via prospective adoptiore @atloption did not have an impact on
Company's financial position or results of openagio

Fair value measurement and disclosuréhe Company measures certain assets and liabiditiéair value on a recurring basis by estimatire
price that would be received to sell an asset @ fmatransfer a liability in an orderly transactibetween market participants at the measuremée:
The Company classifies these recurring fair valusasarements into a thrésrel hierarchy (“Valuation Hierarchy") and disassthe significar
assumptions utilized in measuring assets and iligsilat fair value. In January 2010, fair valusatisure requirements were amended to re
detailed disclosures about transfers to and fromeL& and 2 of the Valuation Hierarchy effectivedary 1, 2010 and disclosures regarding purck
sales, issuances, and settlements on a "grossS éthin the Level 3 (of the Valuation Hierarchygconciliation effective January 1, 2011. -
Company adopted the new guidance for disclosurestatansfers to and from Level 1 and 2 of the d&bn Hierarchy effective January 1, 2010.
adoption did not have an impact on tBempany's financial position or results of opemaioThe Company adopted the guidance that ret
disclosure of a reconciliation of purchases, sdkssjances, and settlements on a "gross" basisnwithvel 3 (of the Valuation Hierarchy) effect
January 1, 2011, as required, and the adoptiondatitiave an impact on the Company's financial jwwsitr results of operations.

In May 2011, the fair value accounting standard sagnded to change fair value measurement prirscgold disclosure requirements. The
changes in measurement principles include limiting concepts of highest and best use and valugtiemise to nonfinancial assets, providir
framework for considering whether a premium or dist can be applied in a fair value measuremert, adigning the fair value measuremen
instruments classified within an entity's sharebat equity with the guidance for liabilities. Dissures will be required for all transfers betw
Levels 1 and 2 within the Valuation Hierarchy, thee of a nonfinancial asset measured at fair vélitee use differs from its highest and best ube
level in the Valuation Hierarchy of assets andilitides not recorded at fair value but for whichrfaalue is required to be disclosed, and for L&’
measurements, quantitative information about unolbée inputs used, a description of the valuafioscesses used, and qualitative discussion
the sensitivity of the measurements. The Compatlyadbpt the revised accounting standard effecfi@ruary 1, 2012 via prospective adoptior
required, and does not anticipate that this adoptitl have an impact on the Company's financiaifpon or results of operations.

Disclosure about the Credit Quality of Financingdeivables and the Allowance for Credit LossésJuly 2010, a new accounting standard
issued that requires companies to provide morernmdtion about the credit quality of their financingceivables in the disclosures to finar
statements including, but not limited to, signifitcgurchases and sales of financing receivableagagformation and credit quality indicators. ~
Company adopted this accounting standard effed@emiary 1, 2011, and the adoption did not havergradt on the Company's financial positio
results of operations.

Impairment testing for goodwill In December 2010, a new accounting standard veagdsthat requires Step 2 of the goodwill impairtries
to be performed for reporting units with zero ogative carrying amounts if qualitative factors icate that it is more likely than not that a goot
impairment exists. The provisions for this proncement are effective for fiscal years beginningrafbecember 15, 2010, with no early adog
permitted. The Company adopted this accountingdstal on January 1, 2011, and the adoption dichaeé an impact on the Company's finar
position or results of operations.

In September 2011, a new accounting standard asdsthat is intended to simplify how an entitytdegoodwill for impairment. Entities &
permitted to perform a qualitative assessment oflgdll impairment to determine whether it is ne@ggo perform the twstep quantitative goodw
impairment test. This standard is effective for il impairment tests performed in interim and aahperiods for fiscal years beginning a
December 15, 2011, with early adoption permittdte Tompany adopted the revised accounting starefactive October 1, 2011. The adoption
not have an impact on the Company's financial fpositr results of operations.

Business combinationsin December 2010, a new accounting standard wasdsthat requires a company to disclose revenuesarmdngs ¢
the combined entity as though the business combm#iat occurred during the current year had aeclr
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as of the beginning of the comparable prior anmeabrting period, only when comparative financitdtsments are presented. The disclc
provisions are effective prospectively for businesmbinations for which the acquisition date isoorafter the beginning of the first annual repa
period beginning on or after December 15, 2010h wirly adoption permitted. The Company adoptéxl abcounting standard on January 1, 2
and the adoption did not have an impact on the Gayip financial position or results of operations.

Comprehensive incomen June 2011, a new accounting standard was ighia¢dmends existing guidance by allowing only typdions fo
presenting the components of net income and ottrepeehensive income: (1) in a single continuoutesiant of comprehensive income or (2) in
separate but consecutive financial statements,istorgs of an income statement followed by a segastatement of other comprehensive inct
Also, items that are reclassified from other corhpresive income to net income must be presentecherface of the financial statements
December 2011, a new accounting standard was ighaeihdefinitely defers the effective date foe trequirement to present the reclassificatic
items from comprehensive income to net income. Bi#imdards require retrospective application, arededfective for fiscal years, and inte|
periods within those years, beginning after Decaniie 2011, with early adoption permitted. The Camp will adopt the revised account
standards effective January 1, 2012, and doesmimifmate that this adoption will have an impacttbe Company's financial position or result
operations.

Item 7A. Quantitative and Qualitative Disclosures About MagkRisk

Market risk is the potential for economic lossebéoincurred on market risk sensitive instrumenitsrey from adverse changes in market fac
such as interest rates, foreign currency exchaaigs and equity price risk. Our exposure to maiikktfrom changes in interest rates, foreign exge
rates and equity price risk is limited. Managemestablishes and oversees the implementation afipslgoverning our funding, investments anc
of derivative financial instruments. We monitorkriexposures on an ongoing basis. There were noriaatbanges in our market risk exposure
December 31, 2011 as compared to December 31, Z6&0Wall Street Reform and Consumer Protectionidatides provisions related to deriva
financial instruments and the Company is deterngimitnat impact, if any, such provisions will have the Company's financial position or result
operations.

Foreign Exchange Risk

We enter into forward contracts to manage foreigrhange risk associated with anticipated receiptsdisbursements which are either transe
in a nonfunctional currency or valued based on a curreribgrathan our functional currencies. We also eimtier forward contracts to offset possi
changes in value due to foreign exchange fluctoatiof assets and liabilities denominated in foreigrrencies. The objective of this activity is
reduce our exposure to transaction gains and lossedting from fluctuations of foreign currenciagainst our functional currencies, principally
U.S. dollar and euro. The terms of the forward it are generally less than 18 months.

As of December 31, 2011 , all contracts to purclesk sell foreign currency had been entered intb wistomers of MasterCard. MasterCard’
derivative contracts are summarized below:

December 31, 2011 December 31, 2010
Estimated Fair Estimated Fair
Notional Value * Notional Value*
(in millions)
Commitments to purchase foreign currency $ 21 % — % 38 % 1
Commitments to sell foreign currency 27¢ 2 14¢ 2

* Amounts represent gross fair value amounts whigsgtamounts may be netted for actual balance presintation.

Our settlement activities are subject to foreigohange risk resulting from foreign exchange ratetflations. This risk is limited to the typical «
business day tim&rame between setting the foreign exchange ratdsckaaring the financial transactions and by canfinthe supported settlem:
currencies to the U.S. dollar or one of 17 othangaction currencies. The remaining 133 transadisrencies are settled in one of the supp
settlement currencies or require local settlemettimg arrangements that minimize our foreign ergigaexposure.

60




Table of Contents

Interest Rate Risk

Our interest rate sensitive assets are our invesfitia debt securities, which we generally holdaaailable-forsale investments. Our gene
policy is to invest in high quality securities, Whproviding adequate liquidity and maintaining efisification to avoid significant exposure. Ther
value and maturity distribution of the Company'ailable for sale investments as of December 31lagésllows:

Maturity
(in millions) (in millions)
Fair Market
Value at 2017 and
December 31, there-
Financial Instrument Summary Terms 2011 2012 2013 2014 2015 2016 after
Municipal securities Fixed / Variable Interest $ 392 $ 10¢ $ 74 $ 62 $ 589 $ 40 $ 49
Corporate securities Fixed / Variable Interest 32t 14€ 91 88 — — —
U.S. Government and Agency
securities Fixed / Variable Interest 20t 17¢€ 15 3 4 3 4
1
Taxable short-term bond funds Fixed / Variable Interest 20z ! — — — — — —
Asset-backed securities Fixed / Variable Interest 69 43 24 2 — — —
Auction rate securities Variable Interest 70 — — — — — 7C
Other Fixed / Variable Interest 20 16 4 — — — —
Total $ 1,28t $ 49C $ 206 $ 158 $ 63 $ 43 $ 12¢
"Short-term bond funds of $203 million have no cactnal maturity.
Maturity
(in millions) (in millions)
Fair Market
Value at 2016 and
December 31, there-
Financial Instrument Summary Terms 2010 2011 2012 2013 2014 2015 after
Municipal securities Fixed Interest $ 31t $ 8 $ 33 $ 93 $ 69 $ 55 §$ 57
1
Short-term bond funds Fixed / Variable Interest 51€ ! — — — — — —
Auction rate securities Variable Interest 10€ — — — — — 10€
Total $ 937 $ 8 $ 33 $ 93 $ 69 $ 55 $ 16%

"Short-term bond funds of $516 million have no cactnal maturity.
At December 31, 2011, we have a credit facility ethprovides liquidity for general corporate purpgsacluding providing liquidity in the eve
of one or more settlement failures by the Compatys$omers. This credit facility has variable ratelsich are applied to the borrowing based on t
and conditions set forth in the agreement. We hadarrowings under this facility at December 3112®mr 2010. See Note 13 (Debt) to
consolidated financial statements in Part Il, [@wof this Report for additional information.
Equity Price Risk
The Company did not have significant equity pris& as of December 31, 2011 and 2010.
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MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANC IAL REPORTING

The management of MasterCard Incorporated (“MastetQ is responsible for establishing and maintaininggadée internal control ov
financial reporting. Internal control over finaniciaporting is a process designed to provide realsienassurance regarding the reliability of finat
reporting and the preparation of financial statetméor external reporting purposes in accordandh agcounting principles generally accepted ir
United States of America. Because of its inherenitations, internal control over financial repodi may not prevent or detect misstatements
required by Section 404 of the Sarbafedey Act of 2002, management has assessed thetieffieess of MasterCard's internal control ovearficia
reporting as of December 31, 2011. In making itseasment, management has utilized the criterigfosdt by the Committee of Sponsor
Organizations of the Treadway Commission (COSQjsineport entitlednternal Control - Integrated Frameworklanagement has concluded t
based on its assessment, MasterCard's internabtowrer financial reporting was effective as ofdember 31, 2011. The effectiveness of MasterC
internal control over financial reporting as of Betber 31, 2011 has been audited by Pricewaterhoope@s LLP, an independent registered pi
accounting firm, as stated in their report whicpegrs on the next page.
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[PRICEWATERHOUSECOOPERS letterhead]
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders
of MasterCard Incorporated:

In our opinion, the consolidated financial statetadisted in the accompanying index present fairlyall material respects, the financial posi
of MasterCard Incorporated and its subsidiarieDetember 31, 2011 and December 31, 20468d the results of their operations and theih dkmvs
for each of the three years in the period endece®éer 31, 201in conformity with accounting principles generadlgcepted in the United States
America. Also in our opinion, the Company maintaine all material respects, effective internal tohover financial reporting as @ecember 3:
2011 , based on criteria establishedniternal Control - Integrated Framewoiksued by the Committee of Sponsoring Organizatadrtbe Treadwa
Commission (COSO). The Company's management ismegge for these financial statements, for maiitey effective internal control over financ
reporting and for its assessment of the effectigerdd internal control over financial reportingelided in the accompanying Management's Repc
Internal Control Over Financial Reporting. Our resgibility is to express opinions on these finahstatements, and on the Company's internal cc
over financial reporting based on our integrateditsuWe conducted our audits in accordance wiéhsfandards of the Public Company Accour
Oversight Board (United States). Those standamisines that we plan and perform the audits to obtaasonable assurance about whether the fin
statements are free of material misstatement araheh effective internal control over financial ogfing was maintained in all material respects.
audits of the financial statements included exanginion a test basis, evidence supporting the armoamd disclosures in the financial statem
assessing the accounting principles used and gigntfestimates made by management, and evaluagngverall financial statement presentation.
audit of internal control over financial reportinmgluded obtaining an understanding of internaltcarover financial reporting, assessing the riskt
material weakness exists, and testing and evatu#tim design and operating effectiveness of intermiatrol based on the assessed risk. Our audit
included performing such other procedures as wasidered necessary in the circumstances. We belieteour audits provide a reasonable basi
our opinions.

A company's internal control over financial repagtiis a process designed to provide reasonableasssuregarding the reliability of financ
reporting and the preparation of financial statetmdor external purposes in accordance with gelyea@icepted accounting principles. A compa
internal control over financial reporting includémse policies and procedures that (i) pertairherhaintenance of records that, in reasonablelg
accurately and fairly reflect the transactions aigbositions of the assets of the company; (iivjgl® reasonable assurance that transactior
recorded as necessary to permit preparation ohdiah statements in accordance with generally gedepccounting principles, and that receipts
expenditures of the company are being made onicgordance with authorizations of management arettdirs of the company; and (iii) prov
reasonable assurance regarding prevention or tidethction of unauthorized acquisition, use, opasstion of the company's assets that could h
material effect on the financial statements.

Because of its inherent limitations, internal cohiwver financial reporting may not prevent or detmisstatements. Also, projections of
evaluation of effectiveness to future periods argjexct to the risk that controls may become inadézjbecause of changes in conditions, or ths
degree of compliance with the policies or procedunay deteriorate.

PricewaterhouseCoopers LLP
New York, New York
February 16, 2012
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MASTERCARD INCORPORATED
CONSOLIDATED BALANCE SHEET

December 31,

2011 2010

(in millions, except share data)

ASSETS
Cash and cash equivalents $ 3,73 $ 3,067
Investment securities available-for-sale, at faiue 1,21¢ 831
Investment securities held-to-maturity — 30C
Accounts receivable 80¢ 65C
Settlement due from customers 601 497
Restricted security deposits held for customers 63€ 49¢
Prepaid expenses and other current assets 404 40C
Deferred income taxes 343 21€
Total Current Assets 7,741 6,45¢
Property, plant and equipment, at cost, net of medated depreciation 44¢ 43¢
Deferred income taxes 88 5
Goodwill 1,01« 677
Other intangible assets, net of accumulated anaditiz 665 53C
Auction rate securities available-for-sale, at faitue 70 10¢€
Investment securities held-to-maturity 36 36
Other assets 63C 59C
Total Assets $ 10,69: $ 8,831
LIABILITIES AND EQUITY
Accounts payable $ 36C $ 272
Settlement due to customers 69¢ 63€
Restricted security deposits held for customers 63€ 49t
Obligations under litigation settlements 4 29¢
Accrued litigation 77C —
Accrued expenses 1,61C 1,31¢
Other current liabilities 13¢ 12¢
Total Current Liabilities 4,217 3,14:
Deferred income taxes 113 74
Other liabilities 48¢€ 404
Total Liabilities 4.81¢ 3,621

Commitments and Contingencies
Stockholders’ Equity

Class A common stock, $0.0001 par value; authorg@60,000,000 shares, 132,771,392 and 129,436,818
shares issued and 121,618,059 and 122,696,22&uoditsg, respectively — —

Class B common stock, $0.0001 par value; authoriz200,000,000 shares, 5,245,676 and 8,202,388dss
and outstanding, respectively — —

Additional paid-in-capital 3,51¢ 3,44t
Class A treasury stock, at cost, 11,153,333 andl0g5B0 shares, respectively (2,399 (1,250
Retained earnings 4,74¢ 2,91¢
Accumulated other comprehensive (loss) income:

Cumulative foreign currency translation adjustments 30 10t

Defined benefit pension and other postretiremeanigl net of tax (32 (12

Investment securities available-for-sale, net »f ta — 2
Total accumulated other comprehensive (loss) income 2 95
Total Stockholders’ Equity 5,86¢ 5,20
Non-controlling interests 9 11

Total Equity 5,871 5,21¢



Total Liabilities and Equity $ 10,69¢ $ 8,831

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

Operating Expenses

General and administrative

Advertising and marketing

Provision for litigation settlement

Depreciation and amortization
Total operating expenses

Operating income

Other Income (Expense)

Investment income

Interest expense

Other income (expense), net
Total other income (expense)

Income before income taxes

Income tax expense

Net income

MASTERCARD INCORPORATED

CONSOLIDATED STATEMENT OF OPERATIONS

For the Years Ended December 31,

Loss (income) attributable to non-controlling irgstis

Net Income Attributable to MasterCard

Basic Earnings per Share

Basic Weighted Average Shares Outstanding

Diluted Earnings per Share

Diluted Weighted Average Shares Outstanding

2011 2010 2009
(in millions, except per share data)
$ 6,714  $ 553¢ $ 5,09¢
2,19¢ 1,857 1,942
841 782 75€
77C — —
194 14¢ 141
4,001 2,781 2,83¢
2,71: 2,752 2,26(
52 57 58
(25) (52 (115
6 — 15
33 5 (42)
2,74¢ 2,751 2,21¢
84z 91C 75E
1,904 1,841 1,46%
2 @ —
$ 1,90¢ $ 1,84¢ 3 1,462
$ 149C $ 14.1C 3 11.1¢
12¢ 131 13C
$ 148 3 1408 3 11.1¢
12¢ 131 13C

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

For the Years Ended December 31,

Operating Activities
Net income $
Adjustments to reconcile net income to net caskigea by operating activities:
Depreciation and amortization
Share based payments
Stock units withheld for taxes
Tax benefit for share based compensation
Accretion of imputed interest on litigation settients
Deferred income taxes
Other
Changes in operating assets and liabilities:
Accounts receivable
Income taxes receivable
Settlement due from customers
Prepaid expenses
Obligations under litigation settlements
Accrued litigation
Accounts payable
Settlement due to customers
Accrued expenses
Net change in other assets and liabilities

Net cash provided by operating activities

Investing Activities
Acquisition of business, net of cash acquired
Purchases of property, plant and equipment
Capitalized software
Purchases of investment securities available-fler-sa
Purchases of investment securities held-to-maturity
Proceeds from sales of investment securities avlaifr-sale
Proceeds from maturities of investment securitieslable-for-sale
Proceeds from maturities of investment securitedd-to-maturity
Investment in nonmarketable equity investments
Other investing activities

Net cash used in investing activities

Financing Activities
Purchases of treasury stock
Payment of debt
Dividends paid
Tax benefit for share based compensation
Investment in (redemption of) non-controlling irgst
Cash proceeds from exercise of stock options

Net cash (used in) provided by financing activities

Effect of exchange rate changes on cash and casvaéents

Net increase in cash and cash equivalents
Cash and cash equivalents - beginning of period

Cash and cash equivalents - end of period $

2011 2010 2009
(in millions)
1,90¢ $ 1,847 1,462
194 14¢ 141
80 63 88
(33 (12€) (28)
(12 (89) (39)
5 35 86
(47%) 24¢& 337
14 6 5
(162) (115 122
— (50 19C
(1149 (62) 54
27 (48) (119
(309 (609) (939
77C — —
67 (19) 34
74 18¢€ (66)
29€ 26E 82
52 6 (39)
2,68¢ 1,691 1,37¢
(460) (499 3
(77 (61) (57
(200) (90 (83
(899 (329 (839)
— — (300
48¢ 297 98
63 11C 36
30C — —
(74 (67) (18)
14 3 (4)
(748 (641) (664)
(1,149 — —
(21) — (149
77) (79 (79
12 85 39
— 2 5)
19 11 9
(1,219 19 (185)
(54) (63) 21
667 1,012 55C
3,067 2,05¢ 1,50¢
3,732 $ 3,067 2,05¢

The accompanying notes are an integral part oktheasolidated financial statements.
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Accumulated

Retained Other
Earnings Comprehensive Common Stock Additional Class A Non-
(Accumulated (Loss) Income, Net Paid-In Treasury Controlling
Total Deficit) of Tax Class A Class B Capital Stock Interests
(in millions, except per share data)
Balance at December 31, 2008 $ 1932 $ (236) $ 0¢ $ — $ — % 330¢ $ (1,250 % 5
Redemption of non-controlling
interest (5) — — — — — — 5)
Investment in majority owned entity 8 — — — — — — 8
Net income 1,467 1,46° — — — — — —
Other comprehensive income, net
tax 85 — 85 — — — — —
Cash dividends declared on Class A
and Class B common stock, $0.60
share (79) (79) — — — — — —
Share based payments 88 — — — — 88 — _
Stock units withheld for taxes (29) — — — — (29) _ _
Tax benefit for share based
compensation 39 — — — — 39 — —
Conversion of Class B to Class A
common stock — — — — — — — —
Exercise of stock options 9 — — — — 9 — —
Balance at December 31, 2009 3,512 1,14¢ 194 — — 3,412 (1,250 8
Investment in majority owned entity 2 — — — — — — 2
Net income 1,847 1,84¢ — _ _ _ _ 1
Other comprehensive loss, net of ti (99 — (99) — — — _ _
Cash dividends declared on Class A
and Class B common stock, $0.60
share (79) (79) — — — — — —
Share based payments 63 — — — — 63 _ _
Stock units withheld for taxes (126) — — — — (126) _ _
Tax benefit for share based
compensation 85 — — — — 85 — —
Conversion of Class B to Class A
common stock — — — — — — — —
Exercise of stock options 11 — — — — 11 — —
Balance at December 31, 2010 5,21¢ 2,91¢ 95 — — 3,44¢ (1,250 11
Net income (loss) 1,907 1,90¢ — — — _ _ 2
Other comprehensive loss, net of tax (97) — (97) — — — _ _
Cash dividends declared on Class
and Class B common stock, $0.60
share (76) (76) — — — — — —
Purchases of treasury stock (1,14%) — — — — — (1,149 _
Issuance of treasury stock for shar
based compensation — — — — — 4) 4 —
Share based payments 80 — — — — 80 — —
Stock units withheld for taxes (33) — — — — 33 — _
Tax benefit for share based
compensation 12 — — — — 12 — —
Conversion of Class B to Class A
common stock — — — — — — — —
Exercise of stock options 19 — — — — 19 — —
Balance at December 31, 2011 $ 5877 $ 4745 $ 2 $ — $ — 3 351¢ $ (2399 $ 9

The accompanying notes are an integral part oktheassolidated financial statements.
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For the Years Ended December 31,

2011 2010 2009
(in millions)

Net Income $ 1,90¢ $ 1,847 $ 1,46:
Other comprehensive (loss) income:

Foreign currency translation adjustments (75 (107) 37

Defined benefit pension and postretirement plans (31) 5 45

Income tax effect 11 2 a7

(20) 3 28

Investment securities available-for-sale (12) 17 33

Income tax effect 4 (6) 12

@) 11 21

Reclassification adjustment for investment seasitivailable-for-sale 8 9 2

Income tax effect 3) 3 1

5 (6) @)

Other comprehensive (loss) income, net of tax 97) (99) 85

Comprehensive Income 1,807 1,74¢ 1,54¢

Loss (income) attributable to non-controlling irests 2 1) —

Comprehensive Income Attributable to MasterCard $ 1,80¢ $ 1,747 $ 1,54¢

The accompanying notes are an integral part oktheasolidated financial statements.
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Note 1.Summary of Significant Accounting Policies
Organization

MasterCard Incorporated and its consolidated sidrgd, including MasterCard International Incomgted (“MasterCard Internationabinc
together with MasterCard Incorporated, “MasterCand'the “Company”),is a global payments and technology company thahecs consume
financial institutions, merchants, governments buasinesses worldwide, enabling them to use eleictfonrms of payment instead of cash and che
MasterCard primarily (1) offers a wide range of et solutions, which enable its customers (whiddiuide financial institutions and other enti
that act as “issuers” and “acquirersd) develop and implement credit, debit, prepaid eeldted payment programs for its customers (winclude
individual consumers, businesses and governmeritieshit (2) manages a family of well-known, widelgeepted payment brands, incluc
MasterCard®, Maestro® and Cirrus®hich it licenses to its customers for use in tipgyment programs; (3) processes payment traneaabier th
MasterCard Worldwide Network; and (4) provides supgervices to its customers and, depending upesérvice, merchants and other clients.

Consolidation and basis of presentation

The consolidated financial statements include ttwants of MasterCard and its majordwned and controlled entities, including any vae
interest entities for which the Company is the @miynbeneficiary. Intercompany transactions and rizada have been eliminated in consolida
Certain prior period amounts have been reclassifiembnform to the 2011 presentation. The Compaliigviis accounting principles generally acce|
in the United States of America (“GAAP").

The Company is a variable interest holder in cergitities that do not have sufficient equity akrio finance their activities without additio
subordinated financial support from other partiesvbose equity investors lack the ability to cohthe entity's activities (referred to as VIES).eBk
variable interests arise from contractual, owngrsiri other monetary interests in the entities. Tmenpany consolidates a VIE if it is the prim
beneficiary, defined as the entity that has bothgbwer to direct the activities that most sigmifity impact the VIE's economic performance a
variable interest that could potentially be sigrfit to the VIE. To determine whether or not aatalg interest the Company holds could potentiad
significant to the VIE, the Company considers bgthalitative and quantitative factors regarding treure, size and form of the Compa
involvement with the VIE. The Company assesses hdredr not it is the primary beneficiary of a VIE an ongoing basis. Investments in varia
interest entities for which the Company is not édered the primary beneficiary are not consolidaied are accounted for as equity method or
method investments. See Note 14 (Consolidationasfale Interest Entity) for further discussion.

Non-controlling interests represent the equity interegtowned by the Company and is recorded for datated entities in which the Compse
owns less than 100% of the interests. Nonirolling interests are reported as a componérigaity. In addition, changes in a parent's ownip
interest while the parent retains its controllingerest are accounted for as equity transactiords,ugon a gain or loss of control, retained owne
interests are remeasured at fair value, with amy graloss recognized in earnings.

The Company accounts for investments in commorkstodn-substance common stock under the equity methodafusating when it has t
ability to exercise significant influence over tihheestee, generally when it holds between 20% &% &wvnership in the entity. The excess of the
over the underlying net equity of investments aoted for under the equity method is allocated &ntdiable tangible and intangible assets
liabilities based on fair values at the date ofuésition. The amortization of the excess of thetanser the underlying net equity of investments
MasterCard's share of net earnings or losses tiesréiccounted for under the equity method of antiag is included in other income (expense) ol
consolidated statement of operations. The Compeaoguets for investments under the cost method adwatting when it does not exercise signifit
influence, generally when it holds less than 20%enship in the common stock of the entity. In additinvestments in flowwhrough entities such
limited partnerships and limited liability compasiare also accounted for under the equity methashvitie investment ownership percentage is ¢
to or greater than 5%f the outstanding ownership interest, regardldsshether the Company has significant influencerdhe investee. When t
interest in the partnership is less than & the Company has no significant influence otierdperation of the investee, the cost method éd
Investments for which the equity method or costhoétof accounting are used are recorded in otls&ts®en the consolidated balance sheet.

Use of estimatesThe preparation of financial statements in conformwith GAAP requires management to make estimatesassumptions tt
affect the reported amounts of assets and liadsliind disclosure of contingent assets and ligsilit the date of the financial statements an
reported amounts of revenue and expenses duringplogting periods. Management has establishedlelifaolicies and control procedures to en
the methods used to make estimates are well ctedrahd applied
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consistently from period to period. Actual resuftay differ from these estimates.

Fair value- The Company measures certain financial assetsiapitities at fair value on a recurring basis byireating the price that would
received to sell an asset or paid to transfer @ity in an orderly transaction between markettigggants at the measurement date. The Conr
classifies these recurring fair value measuremietdsa thredevel hierarchy (“Valuation Hierarchy") and disagsthe significant assumptions utili:
in measuring all of its assets and liabilitiesaat ¥alue.

The Valuation Hierarchy is based upon the transparef inputs to the valuation of an asset or ligbas of the measurement date. A finar
instrument's categorization within the Valuatiorekdirchy is based upon the lowest level of input ihaignificant to the fair value measurement.
three levels of the Valuation Hierarchy are asofol:

= Level 1-inputs to the valuation methodology aretqdqrices (unadjusted) for identical assets dilitees in active markets.
= Level 2inputs to the valuation methodology include quopeides for similar assets and liabilities in activarkets, quote
prices for identical assets and liabilities in itiae markets and inputs that are observable foatset or liability, either direct
or indirectly, for substantially the full term die financial instrument.
= | evel 3-inputs to the valuation methodology arehgs@vable and significant to the fair value measerd.
Certain assets and liabilities are measured atvédire on a nonrecurring basis. The Company'sfimamcial assets and liabilities measure
fair value on a nonrecurring basis include propeptgnt and equipment, goodwill and other intargjibbsets. These assets are not measured
value on an ongoing basis; however, they are sutgdair value adjustments in certain circumstanseich as when there is evidence of impairment.

The valuation methods for goodwill and other intlieyassets involve assumptions concerning compaanpany multiples, discount ra
growth projections and other assumptions of futousiness conditions. As the assumptions employemhdasure these assets and liabilities
nonrecurring basis are based on management's judgrsiag internal and external data, these fainevaeterminations are classified in Level 3 o
Valuation Hierarchy. See Note 5 (Fair Value) fofonmation about methods and assumptions. The Coynpas not elected to apply the fair ve
option to its eligible financial assets and liai®.

Cash and cash equivalent€ash and cash equivalents include certain invesaweith daily liquidity or with a maturity of thremonths or les
from the date of purchase. Cash equivalents amded at cost, which approximates fair value.

Restricted Cash The Company classifies cash as restricted whercdlh is unavailable for withdrawal or usage. Retstris may includ
legally restricted deposits, contracts enteredwith others, or the Company's statements of ildanwith regard to particular deposits.

Investment securitiesThe Company classifies investments in debt séesras held-to-maturity or available-fsale and classifies investme
in equity securities as available-for-sale or tngdiAvailable-forsale securities that are available to meet the @owlp current operational needs
classified as current assets. Available-for-satrigtes that are not available to meet the Com[saoyrrent operational needs are classified as nor
current assets.

Investments in debt securities are classified &b-foematurity when the Company has the intent and ghiithold the debt securities to matu
and are stated at amortized cost. Investmentstinggeurities not classified as held-to-maturigy elassified as available-feale and are carried at 1
value, with unrealized gains and losses, net ofiegige taxes, recorded as a separate componeonthef comprehensive income (loss) on
consolidated statement of comprehensive incomea)(ld¢et realized gains and losses on debt secudtie recognized in investment income or
consolidated statement of operations.

The fair values of the Company's shttm bond funds are based on quoted prices fotignnvestments in active markets and are thee
included in Level 1 of the Valuation Hierarchy. Tiaér values of the Company's available-fale municipal securities, U.S. Government and Ay
securities, corporate securities, adsmtked securities and other fixed income securitiesbased on quoted prices for similar assetstimeamarket
and are therefore included in Level 2 of the VahraHierarchy. The fair value determination for tBempany's Auction Rate Securities ("ARS'
based primarily on an income approach and is tbhexencluded in Level 3 of the Valuation Hierarcl®ee Note 5 (Fair Value) and Note 6 (Investr
Securities) for additional disclosures relatedh fair value standard.
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The Company has incorporated the consideratiogsiiofance pertaining to determining the fair valéérmancial assets in inactive markets ir
assessment of the fair value of its ARS as of Déegril, 2011 and 2010. The guidance provides ceratidn of how management's internal
flow and discount rate assumptions should be cenmsitiwhen measuring fair value when relevant oladdevdata does not exist, how observ
market information in a market that is not activewd be considered when measuring fair value and the use of market quotes shoulc
considered when assessing the relevance of obserath unobservable data available to measuredaie. See Note 5 (Fair Value) for further detail.

Investments in equity securities classified aslalé-forsale are carried at fair value, with unrealizechgaind losses, net of applicable ta
recorded as a separate component of other commigheincome (loss) on the consolidated statemembofprehensive income (loss). Net real
gains and losses on available-Eale equity securities are recognized in investrnire@dme on the consolidated statement of operatidhe specifi
identification method is used to determine realigaths and losses.

Settlement due from/due to customerS§he Company operates systems for clearing antingeftayment transactions among Master(
customers. Net settlements are generally clearigdataong customers through settlement cash acsdynwire transfer or other bank clearing me
However, some transactions may not settle untissgbent business days, resulting in amounts duedral due to MasterCard customers.

Restricted security deposits held for MasterCardtomers- MasterCard requires collateral from certain cusismfor settlement of the
transactions. The majority of collateral for settént is typically in the form of standby lettersavédit and bank guarantees which are not recood
the balance sheet. Additionally, MasterCard holdshcdeposits and certificates of deposit from gertastomers of MasterCard as collateral
settlement of their transactions. These assetilyeffset by corresponding liabilities includeah the consolidated balance sheet.

Property, plant and equipmen®roperty, plant and equipment are stated at esstdccumulated depreciation and amortization. éd@gion o
equipment and furniture and fixtures is computeidgishe straightine method over the related estimated useful lnvfethe assets, generally ranc
from two to five years. Amortization of leasehotdgrovements is generally computed using the strdigh method over the lesser of the estim
useful lives of the improvements or the terms & thlated leases. Capital leases are amortized tisinstraightine method over the lives of t
leases. Depreciation on buildings is calculatedhgishe straight-line method over an estimated uidé&i of 30 years. Amortization of leaseht
improvements and capital leases is included inetgation expense.

Leases The Company enters into operating and capitakeledsr the use of premises, software and equipnierit expense related to le
agreements which contain lease incentives is recbod a straight-line basis.

Business combinationsThe Company accounts for businesses acquireddiméss combinations under the acquisition methoalcobunting
The Company measures the tangible and intangibletifthble assets acquired, liabilities assumed,ary noncontrolling interest in the acquiree a
acquisition date, at their fair values as of theated Acquisitionrelated costs are expensed separately from thedasscombination and are include
general and administrative expenses. Any excessirchase price over the fair value of net assajsised, including identifiable intangible asses
recorded as goodwill.

Goodwill - Goodwill represents the excess of cost over nettasacquired in connection with the acquisitiorbo$inesses accounted fol
business combinations. See Note 9 (Goodwill) fafittwhal information on the Company's goodwill.

Intangible assets Intangible assets consist of capitalized softwaosts, trademarks, tradenames, customer relatssind other intangit
assets, which have finite lives, and customeriggiahips which have indefinite lives. Intangiblesets with finite useful lives are amortized oveit
estimated useful lives, which range from one to years, under the straiglite method. Capitalized software includes interoasts incurred f
payroll and payroll related expenses directly ezlab the design, development and testing phasesobf capitalized software project.

Treasury stock The Company records the repurchase of sharesnofom stock at cost based on the settlement dateedfansaction. The
shares are considered treasury stock, which isdactien to stockholders' equity. Treasury stockniduded in authorized and issued shares
excluded from outstanding shares.

Litigation - The Company is a party to certain legal and r&guay proceedings with respect to a variety of erattExcept
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as described in Note 18 (Obligations Under LitigatSettlements) and Note 20 (Legal and Regulatovgdedings), MasterCard does not believe
any legal or regulatory proceedings to which & igarty would have a material adverse impact obugsness or prospects. The Company evaluat
likelihood of an unfavorable outcome of all legal regulatory proceedings to which it is a party awtrues a loss contingency when the lo
probable and reasonably estimable. These judgnaeatsubjective based on the status of the legaqratory proceedings, the merits of its defe
and consultation with iftouse and external legal counsel. The actual owgsoaf these proceedings may materially differ frdma Company
judgments. Legal costs are expensed as incurredeandded in general and administrative exper

Settlement and other risk managemeMiasterCard has global risk management policiespgodedures, which include risk standards to prc
a framework for managing the Company's settlemembgure. Settlement risk is the legal exposuretdukee difference in timing between the payn
transaction date and subsequent settlement. Mast#sQules generally guarantee the payment oficeMasterCard, Cirrus and Maesbiande!
transactions between its customers. The term arauaiof the guarantee are unlimited. Settlemenbsupe under the guarantee is short term
typically limited to a few days. In the event tihasterCard effects a payment on behalf of a fadlestomer, MasterCard may seek an assignmi
the underlying receivables. Subject to approvatheyCompany's Board of Directors, customers maghlaeged for the amount of any settlement Ic
incurred during the ordinary activities of the Canp. MasterCard has also guaranteed the paymeviasterCardaranded travelers cheques, wt
are no longer being issued, in the event of isdeéault. The term of the guarantee is unlimitedilevthe amount is limited to cheques issued bu
yet cashed. The Company may also have other gesrafligations in the course of its business. Then@any accounts for each of its guarar
issued or modified after December 31, 2002, theptdio date of the relevant accounting standardrdoprding the guarantee at its fair value a
inception or modification of the guarantee throwgtinings. To the extent that a guarantee is sigmifly modified subsequent to the inception o
guarantee, the Company remeasures the fair valtree gfuarantee at the date of modification throegmings.

The Company enters into agreements in the ordinatyse of business under which the Company agee@sdemnify third parties agair
damages, losses and expenses incurred in conn&dgtiotegal and other proceedings arising fromtrefeships or transactions with the Company
the extent of the Company's obligations under tlaggeements depends entirely upon the occurrenfigw® events, the Company's potential fu
liability under these agreements is not determmabee Note 5 (Fair Value) and Note 21 (SettlerardtOther Risk Management).

Derivative financial instruments The Company accounts for all derivatives, whetfesignated in hedging relationships or not, by ndicg
them on the balance sheet at fair value in othegtasand other liabilities, regardless of the psepor intent for holding them. The Company's fan
exchange forward contracts are included in levefl the Valuation Hierarchy as the fair value ofsbeontracts are based on broker quotes for the
or similar instruments. Changes in the fair valdiederivative instruments are reported in currpetiod earnings. The Company did not have
derivative contracts accounted for under hedgelatogy as of December 31, 2011 and 2010.

Income taxes The Company follows an asset and liability basepr@ach in accounting for income taxes as requimreder GAAP. Deferre
income tax assets and liabilities are recordecefiect the tax consequences on future years of desmp differences between the financial statel
carrying amounts and income tax bases of assetdiabilities. Deferred income taxes are displaysdsaparate line items or are included in ¢
current liabilities on the consolidated balanceesh@aluation allowances are provided against asshich are not more likely than not to be reali
The Company recognizes all material tax positiomduding all significant uncertain tax positiomswhich it is more likely than not that the posil
will be sustained based on its technical meritsifotallenged by the relevant taxing authoritidseach balance sheet date, unresolved uncerte
positions are reassessed to determine whetherqudrgedevelopments require a change in the amdumcognized tax benefit. The allowance
uncertain tax positions is recorded in other cureen noncurrent liabilities on the consolidatethbee sheet.

The Company records interest expense related toriadax matters as interest expense in its stateafeyperations. The company inclu
penalties related to income tax matters in thermetax provision.

The Company does not provide for U.S. federal inedax and foreign withholding taxes on undistrilduéarnings from not).S. subsidiarie
when such earnings are intended to be reinvestidimitely outside of the U.S.

Revenue recognitionRevenues are recognized when persuasive evidéramearangement exists, delivery has occurreceniices have bel
rendered, the price is fixed or determinable, aaliectibility is reasonably assured. Revenues aeerplly based upon transactional informe
accumulated by our systems or reported by our meste. The Company's revenues are
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based on the volume of activity on cards that cttreyCompany's brands, the number of transactiooeepsed or the nature of other paynretdatec
services.

Volume-based revenues (domestic assessments asgborder volume fees) are recorded as revenue ipéhied they are earned, whict
when the related volume is generated on the c@eltain quarterly revenues are estimated based aggmegate transaction information and histo
and projected customer quarterly volumes. Actusliite may differ from these estimates. Transadbiased revenues (transaction processing fee
calculated by multiplying the number and type afisactions by the specific price for each servicansactiorbased fees are recognized as reven
the same period as the related transactions oOther paymentelated services are dependent on the nature girtdtiicts or services provided to
customers and are recognized as revenue in thegeanmoe as the related transactions occur or ses\ace rendered.

MasterCard has business agreements with certaioroass that provide for fee rebates when the custemmeet certain volume hurdles as
as other support incentives such as marketing,wéiie tied to performance. Rebates and incentineeseaorded as a reduction of revenue in the
period as the revenue is earned or performanceobasrred. Rebates and incentives are calculateé omonthly basis based upon estim
performance and the terms of the related busingesements. In addition, MasterCard may incur ca#tsctly related to entering into such
agreement, which are deferred and amortized oeelifthof the agreement.

Pension and other postretirement plan€ompensation cost of an employee's pension beisefitcognized in general and administre
expenses on the projected unit credit method dveremployee's approximate service period. The eneitlit cost method is utilized for fundi
purposes.

The Company recognizes the overfunded or underflistigus of its singlemployer defined benefit plan or postretirementda an asset
liability in its balance sheet and recognizes clesnig the funded status in the year in which thenges occur through comprehensive income
Company also measures the funded status of a plahthe date of its year-end balance sheet.

Share based paymertsThe Company recognizes the fair value of all efiemsed payments to employees in its financial stabésn Th
Company uses the straigiie method of attribution for expensing equity ags|a Compensation expense is recorded net of dstirfarfeitures
Estimates are adjusted as appropriate. The Comgaognizes a realized tax benefit associated witldehds on certain equity shares and optiot
an increase to additional paird-capital. The benefit is included in the poolexcess tax benefits available to absorb potefutiate tax liabilities o
share based payment awards.

Advertising expenseThe cost of media advertising is expensed wherativertising takes place. Advertising productiostsare expensed
incurred. Promotional items are expensed at the thme promotional event occurs. Sponsorship cestsegognized over the period of benefit base
the estimated value of certain events.

Foreign currency remeasurement and translatiorhe Company's functional currencies include th®.dollar, the euro, the Brazilian real,
Australian dollar, and the U.K. pound sterling. Fareign currency remeasurement from each locakoay into the appropriate functional currel
monetary assets and liabilities are remeasuredrtctibnal currencies using current exchange rateffect at the balance sheet date. Nwmnetan
assets and liabilities are recorded at historikahange rates, and revenue and expense accoumesragasured at a weighted average exchange r
the period. Resulting exchange gains and lossesetelto remeasurement are included in general dmdnéstrative expenses in the consolidi
statement of operations.

Where a nord.S. currency is the functional currency, transkatfrom that functional currency to U.S. dollarspesrformed for balance sh
accounts using current exchange rates in effeitteabalance sheet date and for revenue and expensants using a weighted average exchang
for the period. Resulting translation adjustmemésraported as a component of other comprehensogerie (loss).

Earnings per share The Company calculates earnings per share ussgno-class method. The two-class method clarifies unvested share-
based payment awards that contain nonforfeitalgletsito dividends or dividend equivalents are aber&d participating securities and shoult
included in the calculation of earnings per shate dilutive effect of incremental common stock igglents is reflected in diluted earnings per s
by the application of the treasury stock methoe: Bete 3 (Earnings Per Share) for further detail.

Impairment of assetsThe Company regularly reviews investments acasifiar under the cost and equity methods for
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possible impairment, which generally involves amlgsis of the facts and changes in circumstancigeimcing the investment, expectations of
entity's cash flows and capital needs, and thelitiabf the business model.

Available-forsale debt and equity securities are evaluated floercthan temporary impairment on an ongoing bds$ian investment
determined to be other than temporarily impairedlized losses are recognized in investment inaamibe consolidated statements of operations.

The Company evaluates the recoverability of allghived assets whenever events or changes in cireunoss indicate that their carry
amount may not be recoverable. If the carrying @adfl the asset cannot be recovered from estimatiedef cash flows, undiscounted and witt
interest, the fair value of the asset is calculaigidg the present value of estimated net futush daws. If the carrying amount of the asset exsd&
fair value, an impairment is recorded.

The Company tests its goodwill for impairment arlyua the fourth quarter, or sooner if indicatas$ impairment exist. The impairme
evaluation utilizes a qualitative assessment terdghe whether it is more likely than not (thataslikelihood of more than 50 percent) that the
value of the reporting unit is less than its cargymmount and whether it is necessary to perforenttfostep goodwill impairment test. If, af
performing the qualitative assessment, it is deirgecththat it is more likely than not that the faalue of the reporting unit is less than its carg
amount, then it would be necessary to use thest@p-impairment test to identify potential goodwitipairment and measure the amount of a goo
impairment loss to be recognized (if any). The step test is not necessary if, after performingdbalitative assessment, it is determined thad
more likely than not that the fair value of the sgng unit exceeds its carrying amount. Impairmenarges, if any, are recorded in general
administrative expenses on the consolidated stateofi@perations.

The Company reviews intangible assets with finited for impairment when events or changes in arstances indicate that their carry
amounts may not be recoverable. Impairment loseesezognized when the expected undiscounted dasls ©f an asset group are less thar
carrying value. Impairment charges are recordegeimeral and administrative expense on the condetidstatement of operations. Intangible a:
with indefinite lives are tested for impairment aaHy in the fourth quarter, or sooner if indicata@f impairment exist. Impairment exists if ther
value of the indefinitdived intangible asset is less than carrying vaftee Note 10 (Other Intangible Assets) for furithetail on impairment charg
and other information regarding intangible assets.

Recent accounting pronouncements

Revenue arrangements with multiple deliverabléis September 2009, the accounting standard foratlogation of revenue in arrangeme
involving multiple deliverables were amended. Catraccounting standards require companies to adosvenue based on the fair value of i
deliverable, even though such deliverables maybeosold separately either by the company itselbtber vendors. The new accounting stan
eliminates (i) the residual method of revenue altimn and (ii) the requirement that all undelivesteiments must have objective and reliable evic
of fair value before a company can recognize théqgroof the overall arrangement fee that is atiidle to items that already have been deliverie
Company adopted the revised accounting standaettefé January 1, 2011 via prospective adoptiore @atioption did not have an impact on
Company's financial position or results of openagio

Fair value measurement and disclosuréhe Company measures certain assets and liabiditiéair value on a recurring basis by estimatire
price that would be received to sell an asset @ fmatransfer a liability in an orderly transactibetween market participants at the measuremée:
The Company classifies these recurring fair valusasarements into a thrésrel hierarchy (“Valuation Hierarchy") and disassthe significar
assumptions utilized in measuring assets and iligsilat fair value. In January 2010, fair valusatisure requirements were amended to re
detailed disclosures about transfers to and fromeL# and 2 of the Valuation Hierarchy effectivadary 1, 2010 and disclosures regarding purck
sales, issuances, and settlements on a "gross$ Wwéhiin the Level 3 (of the Valuation Hierarchygconciliation effective January 1, 2011. °
Company adopted the new guidance for disclosurestatansfers to and from Level 1 and 2 of the d&bn Hierarchy effective January 1, 2010.
adoption did not have an impact on the Companyiantiial position or results of operations. The Campadopted the guidance that reqt
disclosure of a reconciliation of purchases, sdksjances, and settlements on a "gross" basisnwigvel 3 (of the Valuation Hierarchy) effect
January 1, 2011, as required, and the adoptiondatittave an impact on the Company's financial jwwsitr results of operations.

In May 2011, the fair value accounting standard amgnded to change fair value measurement prirscgold disclosure requirements. The
changes in measurement principles include limiting concepts of highest and best use and valugtemise to nonfinancial assets, providir
framework for considering whether a premium or dist can be applied in a fair
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value measurement, and aligning the fair value oreasent of instruments classified within an ergitghareholders' equity with the guidance
liabilities. Disclosures will be required for athnsfers between Levels 1 and 2 within the Valumakigerarchy, the use of a nonfinancial asset mea
at fair value if its use differs from its highesidabest use, the level in the Valuation Hierarchgssets and liabilities not recorded at fair vadiué fol
which fair value is required to be disclosed, amdlfevel 3 measurements, quantitative informatibou unobservable inputs used, a description ¢
valuation processes used, and qualitative discusgiout the sensitivity of the measurements. Thag2my will adopt the revised accounting stan
effective January 1, 2012 via prospective adoptsrequired, and does not anticipate that thiptamlowill have an impact on the Company's final
position or results of operations.

Disclosure about the Credit Quality of Financingdeivables and the Allowance for Credit LossésJuly 2010, a new accounting standard
issued that requires companies to provide morernmdtion about the credit quality of their financingceivables in the disclosures to finar
statements including, but not limited to, signifitgurchases and sales of financing receivableagagformation and credit quality indicators. ~
Company adopted this accounting standard effed@emiary 1, 2011, and the adoption did not havergadt on the Company's financial positio
results of operations.

Impairment testing for goodwill In December 2010, a new accounting standard veagdsthat requires Step 2 of the goodwill impairtries
to be performed for reporting units with zero ogatve carrying amounts if qualitative factors icate that it is more likely than not that a goot
impairment exists. The provisions for this proncement are effective for fiscal years beginningrafbecember 15, 2010, with no early adog
permitted. The Company adopted this accountingdstad on January 1, 2011, and the adoption dichaeé an impact on the Company's finar
position or results of operations.

In September 2011, a new accounting standard wasdsthat is intended to simplify how an entitytgegoodwill for impairment. Entities &
permitted to perform a qualitative assessment oflgdll impairment to determine whether it is ne@ggo perform the twstep quantitative goodw
impairment test. This standard is effective for il impairment tests performed in interim and aahperiods for fiscal years beginning a
December 15, 2011, with early adoption permittdte Tompany adopted the revised accounting starefactive October 1, 2011. The adoption
not have an impact on the Company's financial fpositr results of operations.

Business combinationsin December 2010, a new accounting standard wasdsthat requires a company to disclose revenuesarmdngs ¢
the combined entity as though the business comibimétat occurred during the current year had aeclias of the beginning of the comparable |
annual reporting period, only when comparativerfitial statements are presented. The disclosungsiwos are effective prospectively for busir
combinations for which the acquisition date is orafter the beginning of the first annual reportperiod beginning on or after December 15, 2
with early adoption permitted. The Company adogtesl accounting standard on January 1, 2011, hedtloption did not have an impact on
Company's financial position or results of openagio

Comprehensive incomeln June 2011, a new accounting standard was ishadmends existing guidance by allowing only tmions fo
presenting the components of net income and ottrapoehensive income: (1) in a single continuoutestant of comprehensive income or (2) in
separate but consecutive financial statementsjstorgsof an income statement followed by a segastatement of other comprehensive income. .
items that are reclassified from other comprehengizome to net income must be presented on tiedbihe financial statements. In December 2
a new accounting standard was issued that indeffindefers the effective date for the requiremenptesent the reclassification of items fi
comprehensive income to net income. Both standaaglsire retrospective application, and are effector fiscal years, and interim periods wil
those years, beginning after December 15, 2011 ®arly adoption permitted. The Company will adth revised accounting standards effes
January 1, 2012, and does not anticipate thaattoption will have an impact on the Company's faianposition or results of operations.

Note 2.Acquisitions
Acquisition of Card Program Management Operations

On December 9, 2010, MasterCard entered into ameaggnt to acquire the prepaid card program manageoperations of Travelex Holdin
Ltd., since renamed Access Prepaid Worldwide (“Aste Pursuant to the terms of the acquisition agreentbet,Company acquired Access
April 15, 2011 , at a purchase price of 295 millidrK. pound sterling, or $481 millionincluding adjustments for working capital, anchttogen
consideration (an “earn-out”) of up to an additio8a million U.K. pound sterling, or approximatehs7 million, if certain performance targets w
met.
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Access manages and delivers consumer and corpprefmid travel cards through business partnersndrdabe world, including financi
institutions, retailers, travel agents and foreggchange bureaus. The acquisition of Access emdbée Company to offer end-tmd prepaid ca
solutions encompassing branded switching, issumrgsising, and program management services, pryniadlised on the travel sector and in mat
outside the United States.

The following table summarizes the purchase prilceation for the Access acquisition:

Fair Value at A
2011

(in million

Current assets $
Property, plant and equipment
Intangible assets
Goodwill

Total assets acquired
Current liabilities
Non-current liabilities

Total liabilities assumed

Net assets acquired $

Purchase consideration has been allocated to ttigébta and identifiable intangible assets andabilities assumed based on their respectivt
values on April 15, 2011, the acquisition date. Ereess of purchase consideration over net assgtsrad was recorded as goodwill. The amou
goodwill expected to be deductible for local taxgmses is not significant.

The "earneut" was based on Access revenues in 2011. Thatmrdtandiscounted amount of all future paymeng MasterCard could have bt
required to pay the former owners of Access underetrn-out arrangement was between nothing amdlBdn U.K. pound sterling, or approximat:
$57 million . As of June 30, 2011, the Company geiped 6 million U.K. pound sterling, or approxiragt $9 million, and included the amount of
earn-out in current liabilities. The fair value tbe earn-out arrangement was estimated by applyipgpbabilityweighted income approach. The
year revenues for 2011 did not meet the requiresnentpayment of the eammut and therefore the liability was eliminated @he Company record
other income of $9 million in 2011. As of Decemi3dr, 2011, the Access lortigrm business plan was generally consistent withiral expectatior
from the time of the acquisition.

Intangible assets consist of customer relationshipseloped technologies and tradenames, which bsefl lives ranging from 1.5 to J@ars
See Note 10 (Other Intangible Assets). The follgateble summarizes the fair value of the acquingéghigible assets:

Fair Value at April 15, Weighted-A
2011 Useful |
(in millions) (inyea
Customer relationships $ 132 8
Developed technologies 17 4
Tradenames 15 6
Total intangible assets $ 164

In connection with the acquisition, the Companyogrized $6 million of acquisitiorelated expenses, which consisted primarily of gssione
fees related to completing the transaction. The (@om recognized $2 million and $4 milliaturing the years ended December 31, 2011 and
respectively. These amounts were included in géaacadministrative expenses. The consolidatezhfifal statements include the operating resu
Access from the date of the acquisition.
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Acquisition of DataCash Group pl

On August 19, 2010, MasterCard entered into anesgeat to acquire all the outstanding shares of ©@agh Group plc ("DataCash"), a Eurog
payment service provider. Pursuant to the ternth@ficquisition agreement, the Company acquired@agh on October 22, 2040a purchase pri
of 334 million U.K. pound sterling, or $534 milliariThere was no contingent consideration relateteacquisition.

DataCash provides @emmerce merchants with the ability to process e@ayments across the world. DataCash developspemdde:
outsourced electronic payments solutions, fraugiqargon, alternative payment options, baxdiee reconciliation and solutions for merchangdisg
via multiple channels. DataCash also has a fralidisns and technology platform. MasterCard belgetree acquisition of DataCash will create a long-

term growth platform in the €ommerce category while enhancing existing Mastet@ayment products and expanding its global presém the
internet gateway business.

The following table summarizes the purchase prilceation for the DataCash acquisition:

Fair Value at October

22,2010

(in millions)
Current assets $ 48
Property, plant and equipment 3
Intangible assets 12¢
Goodwiill 40z
Other assets 7
Total assets acquired 58¢
Current liabilities (29
Non-current liabilities 31
Total liabilities assumed (55)
Net assets acquired $ 534

Purchase consideration has been allocated to tigibta and identifiable intangible assets and abilities assumed based on their respective
values on October 22, 2010the acquisition date. The excess of purchaseidenagion over net assets acquired was recordegoadwill. The
Company expects value from expanding the Compan@gsmmerce payment and related electronic paymetisiats, fraud prevention, alternat

payment options, back-office reconciliation andusohs for merchants selling via multiple channelsd other synergies. None of the $402 millagn
goodwill is expected to be deductible for local paxposes.

Intangible assets consist of developed technolpgiastomer relationships, tradenames and compete agreements, which have useful
ranging from 1 to 10 years. See Note 10 (Othenjitde Assets). The following table summarizesfeievalue of the acquired intangible assets:

Fair Value at October Weighted-Average
22,2010 Useful Life
(in millions) (in years)
Customer relationships $ 74 7
Developed technologies 42 5
Tradenames 11 5
Non-compete agreements 1
Total intangible assets $ 12¢
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In connection with the acquisition, the Companyogrdzed $7 million of acquisition-related expendasng the year ended December 31, 2010
which consisted primarily of professional fees tedhto closing the transaction. These amounts wetaded in general and administrative exper

The consolidated financial statements include fherating results of DataCash from the date of toiisition.

Note 3.Earnings Per Share

E arnings per share (“EPS”) is calculated including éffects of certain equity instruments grantedhiarebased payment transactions unde
two-class method. Unvested share-based paymentdawehich receive noferfeitable dividend rights, or dividend equivalentare consider:
participating securities and are required to béuphed in computing EPS under the two-class metfibd. Company declared ndokfeitable dividend

on unvested restricted stock units and contingessiyable performance stock units (“Unvested Uhiwgiich were granted prior to 2009.

The components of basic and diluted EPS for comshanes under the twdass method for each of the years ended Decenbeef as follows

2011 2010 2009
(in millions, except per share data)
Numerator:
Net income attributable to MasterCard $ 1,90¢ $ 1,84¢ $ 1,46¢
Less: Net income allocated to Unvested Units — 3 9
Net income attributable to MasterCard allocatedadxmmon shares $ 1,906 $ 1,84: % 1,45¢
Denominator:
Basic EPS weighted average shares outstanding 12¢ 131 13C
Dilutive stock options and stock units — — —
Diluted EPS weighted average shares outstanding ** 12¢ 131 13C
Earnings per Share
Total Basic $ 1490 $ 14.1C % 11.1¢
Total Diluted $ 1485 $ 14058 $ 11.1¢

** For the years presented, the calculation oftédUEPS excluded a minimal amount of antidilutikare-based payment awards.
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Note 4.Supplemental Cash Flows
The following table includes supplemental cash fttisclosures for each of the years ended Decentber 3

2011 2010 2009
(in millions)
Cash paid for income taxes $ 911 $ 54C $ 457
Cash paid for interest — 3 11
Cash paid for legal settlements (Notes 18 and 20) 303 607 94¢€
Non-cash investing and financing activities:
Dividends declared but not yet paid 19 20 20
Municipal bonds cancelled — — 154 !
Revenue bonds received — — (154 2
Assets recorded pursuant to capital lease 14 — 154 2
Capital lease obligation relating to MDFB — — (154) 2
Fair value of assets acquired, net of cash acquired 54¢ 3 552 3 17
Fair value of liabilities assumed related to acigoiss and investments in affiliates 8g 3 55 3 15 4
Fair value of non-controlling interest acquired — 2 8

*See Note 14 (Consolidation of Variable Interesttignfor further details.

*See Note 8 (Property, Plant, and Equipment) fahéirdetails.

*See Note 2 (Acquisitions) for further details.

*Includes $9 million to be extinguished in 2013 @8d.6 for future benefits to be provided by Mastetda the establishment of a joint venture.

Note 5.Fair Value
Financial Instruments — Recurring Measurements

In accordance with accounting requirements forrfaia instruments, the Company is disclosing themeged fair values as &ecember 31, 20:
and 2010of the financial instruments that are within thee of the accounting guidance, as well as the edstland significant assumptions use
estimate the fair value of those financial instratse Furthermore, the Company classifies its falug measurements in the Valuation Hierardthy.
transfers were made among the three levels in #ieation Hierarchy during the year ended DecembepG11 .
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The distribution of the Comparg/financial instruments which are measured atviaine on a recurring basis within the Valuationrdiehy wa

as follows:

December 31, 2011

Significant
Quoted Prices Other Significant

in Active Observable Unobservable

Markets Inputs Inputs Fair

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

(in millions)
Municipal securitied $ — $ 39 $ — 3 393
U.S. Government and Agency securities — 20k — 20t
Taxable short-term bond funds 2032 — — 203
Corporate securities — 32t — 32t
Asset-backed securities — 69 — 69
Auction rate securities — — 70 70
Other — 22 — 22
Total $ 202 % 1,012 % 7 % 1,281
December 31, 2010
Significant
Quoted Prices Other Significant

in Active Observable Unobservable

Markets Inputs Inputs Fair

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

(in millions)

Municipal securitied $ — $ 31E $ — 3 31E
Taxable short-term bond funds 51€ — — 51€
Auction rate securities — — 10€ 10€
Other — @ — Q)
Total $ 51€ $ 314 % 106 $ 93€

* Available-for-sale municipal securities are carradair value and are included in the above taliesvever, a held-toraturity municipal bond is carried at amortizedtcars
excluded from the above tables.

The fair value of the Company's shtetm bond funds are based on quoted prices foti@érnnvestments in active markets and are thee
included in Level 1 of the Valuation Hierarchy.

The fair value of the Company's available-for-salenicipal securities, U.S. Government and Agencyisges, corporate securities, asbatket
securities and other fixed income securities agetdaon quoted prices for similar assets in actiaekeis and are therefore included in Level 2 o
Valuation Hierarchy. The Company's foreign curremgyivative contracts have also been classifiechimit.evel 2 in the other category of
Valuation Hierarchy, as the fair value is basedbavker quotes for the same or similar derivativeriiments. See Note 22 (Foreign Exchange
Management) for further details.

The Company's auction rate securities (“ARBiIYestments have been classified within Level 3haf Valuation Hierarchy as their valuat
requires substantial judgment and estimation dofacthat are not currently observable in the madke to the lack of trading in the securities.s
valuation may be revised in future periods as nmackeditions evolve. The Company has consideredatie of liquidity in the ARS market and |
lack of comparable, orderly transactions when egiimy the fair value of its ARS portfolio. Therefotthe Company used the income approach, \
included a discounted cash flow analysis of thareged future cash flows adjusted by a risk premianthe ARS portfolio, to estimate the fair ve
of its ARS portfolio. The Company estimated the failue of its ARS portfolio to be a 10% discouatthe par value as of December 31, 2@ht
2010. When a determination is made to classify a firgninstrument within Level 3, the determination based upon the significance of
unobservable parameters to the overall fair valeasurement. However, the fair value determinat@nL&vel 3 financial instruments may inclt
observable components.

Financial Instruments - Non-Recurring Measurements
Certain financial instruments are carried on thesotidated balance sheet at cost, which approxsraie value due to their sharrm, highly

liquid nature. These instruments include cash asth @quivalents, accounts receivable, settlemenfrdm customers, restricted security deposits
for customers, prepaid expenses, accounts payaditiement due to customers and
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accrued expenses.
Investment Securities Held-to-Maturity

The Company utilizes quoted prices for similar sities from active markets to estimate the fairueadf its held-tamaturity securities. See Nt
6 (Investment Securities) for fair value disclosure

Debt

The Company estimates the fair value of its debafgylying a current period discount rate to theaiaing cash flows under the terms of the ¢
As of December 31, 2010 , the carrying values encttnsolidated balance sheet totaled $20 milioth approximated fair value. The carrying valu
the Company's debt was included in other currexrilliies on the consolidated balance sheet andrefaid during the three months ended Jun
2011.

Obligations Under Litigation Settlements

The Company estimates the fair value of its obiayest under litigation settlements by applying arent period discount rate to the remair
cash flows under the terms of the litigation setéats. At December 31, 2011 and 20Q1Be carrying values on the consolidated balaheetstotale
$4 million and $302 million and the fair valuesaied $4 million and $307 million respectively, for these obligations. For addiibmformatior
regarding the Company's obligations under litigagettlements, see Note 18 (Obligations Under &iiin Settlements).

Settlement and Other Guarantee Liabilities

The Company estimates the fair value of its settlenand other guarantees by applying market assomsptor relevant though not direc
comparable undertakings, as the latter are notrediske in the market given the proprietary naturswch guarantees. Additionally, loss probak
and severity profiles against the Company's groslsnet settlement exposures are considered. AtrbDleee31, 2011 and 201Ghe carrying value
settlement and other guarantee liabilities werenil@mis. The estimated fair values of settlemend ather guarantee liabilities as BEcember 3:
2011 and 2010 were approximately $95 million an8 #dllion , respectively. For additional information regaglthe Company's settlement and ¢
guarantee liabilities, see Note 21 (Settlement@ticbr Risk Management).

Refunding Revenue Bonds

The Company holds refunding revenue bonds withstmee payment terms, and which contain the rigisetdff with a capital lease obligati
related to the Company's global technology and aifmers center located in O'Fallon, Missouri, calldihghaven. The Company has netted
refunding revenue bonds and the corresponding alajgiise obligation in the consolidated balanceetslaad estimates that the carrying v.
approximates the fair value for these bonds. See BlgProperty, Plant and Equipment) for furtherads.

Non-Financial Instruments

Certain assets and liabilities are measured avéire on a nonrecurring basis. The Company'sfimamcial assets and liabilities measured a
value on a nonrecurring basis include propertynipdend equipment, goodwill and other intangibleetssThese assets are not measured at fair va
an ongoing basis; however, they are subject toviire adjustments in certain circumstances, sachheen there is evidence of impairment.

The valuation methods for goodwill and other intlfe assets involve assumptions concerning compai@mpany multiples, discount ral
growth projections and other assumptions of fubusiness conditions. The Company uses a weightearia and market approach for estimating
fair value of its reporting unit, when necessarys the assumptions employed to measure these amseds nonrecurring basis are basec
management's judgment using internal and exteatal these fair value determinations are classifidagvel 3 of the Valuation Hierarchy.
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Note 6.Investment Securities
Amortized Costs and Fair Values — Available-for-8dhvestment Securities:

The major classes of the Company’s availablestde investment securities, for which unrealizeshg@and losses are recorded as a sej
component of other comprehensive income on theatiolagted statement of comprehensive income, and tbgpective amortized cost basis and
values as of December 31, 2011 and 2010 were lasviol

December 31, 2011

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss® Value
(in millions)
Municipal securities $ 38z $ 11 % —  $ 39z
U.S. Government and Agency securities 20t — — 20t
Taxable short-term bond funds 20€ — (©) 203
Corporate securities 32k — — 32t
Asset-backed securities 69 — — 69
Auction rate securities 78 — (8 70
Other 20 — — 20
Total $ 1,288 $ 11 8 11 s 1,28¢

December 31, 2010

Gross Gross
Amortized Unrealized Unrealized Fair
Cost Gain Loss* Value
(in millions)
Municipal securities $ 305 % 10 $ —  $ 31E
Taxable short-term bond funds 511 5 — 51€
Auction rate securities 11¢ — (12 10€
Total $ 934 $ 15 $ (12 $ 937

1 The unrealized losses primarily relate to ARS, \Wtiave been in an unrealized loss position lortggm &2 months,
but have not been deemed other-than-temporarilairag.

The municipal securities are primarily comprisedia{-exempt bonds and are diversified across statdssectors. The shdgrm bond func
invest in fixed income securities, including corp@r bonds, mortgage-backed securities and asséed securities. The corporate securitie:
comprised of fixed income securities, including coencial paper and corporate bonds.

The Company holds investments in ARS. Intereshesé securities is exempt from U.S. federal inctare

Beginning on February 11, 2008, the auction meamrthat normally provided liquidity to the ARS istments began to fail. Since mid-
February 2008, all investment positions in the Canys ARS investment portfolio have experienced fadadtions. The securities for which aucti
have failed have continued to pay interest in at@moce with the contractual terms of such instrusemd will continue to accrue interest ant
auctioned at each respective reset date untildbgoa succeeds, the issuer redeems the secuwititbey mature. As of December 31, 2Q1he ARS
market remained illiquid, but issuer call and regdon activity in the ARS student loan sector hasusred periodically since the auctions bege
fail. During 2011 , 2010 and 2009 , the Companyrditisell any ARS in the auction market, but theeee calls at par.
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The table below includes a roll-forward of the Canp's ARS investments from January 1, 2010 to D31, 2011 .

Significant
Unobservable
Inputs (Level 3)

(in millions)
Fair value, December 31, 2009 $ 18C
Calls, at par (94)
Recovery of unrealized losses due to issuer calls 13
Increase in fair value 7
Fair value, December 31, 2010 10€
Calls, at par (40)
Recovery of unrealized losses due to issuer calls 4
Fair value, December 31, 2011 $ 7C

The Company evaluated the estimated impairmentsoARS portfolio to determine if it was other-themporary. The Company conside
several factors including, but not limited to, telowing: (1) the reasons for the decline in valgbanges in interest rates, credit event, or nm
fluctuations); (2) assessments as to whethemitaee likely than not that it will hold and not bequired to sell the investments for a sufficientiqmb of
time to allow for recovery of the cost basis; (3)ether the decline is substantial; and (4) theohisl and anticipated duration of the events capte
decline in value. The evaluation for other-themporary impairments is a quantitative and quéligaprocess, which is subject to various risks
uncertainties. The risks and uncertainties inclcld@nges in credit quality, market liquidity, timiagd amounts of issuer calls, and interest ratee
securities are fully collateralized by student lpamth guarantees (ranging from approximately 9%7®8% of principal and interest) by the U
government via the Department of Education. As e€&nber 31, 2011the Company believed that the unrealized losseth® ARS were not relat
to credit quality but rather due to the lack otiidjty in the market. The Company believes thé inore likely than not that the Company will halioc
not be required to sell its ARS investments urdavery of their cost basis which may be at matwitearlier if called. Therefore, MasterCard ¢
not consider the unrealized losses to be othertbrmporary. The Company estimated a 1@&count to the par value of the ARS portfolic
December 31, 2011 and 2010 . The pre-tax impairmmahtded in accumulated other comprehensive inceeteed to the Company’s ARS wé8
million and $12 million as of December 31, 2011 &840, respectively. A hypothetical increase of 100 &gmiints in the discount rate used in
discounted cash flow analysis would have incresisedmpairment by $3 million and $2 million at Deaeer 31, 2011 and 2010 , respectively.

Carrying and Fair Values — Held-to-Maturity Investnt Securities:

As of December 31, 2011 , the Company owned a feefdaturity municipal bond investment security,lgieg interest of 5.0%per annum. TF
bond relates to the Company's back-up processinteicén Kansas City, Missouri. As of December 3Q1@ , the Company also owned held-to-
maturity investment securities, consisting of Ul&asury notes and the municipal bond yieldingrageof 5.0%per annum. The U.S. Treasury nc
matured during 2011. The carrying value, grossaomded gains and fair value of these held-to-mitimivestment securities were as follows:

December 31, 2011 December 31, 2010

(in millions)
Carrying value $ € $ 33¢€
Gross unrecorded gains 1 2
Fair value $ 37 % 33¢
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Investment Maturities

The maturity distribution based on the contractaahs of the Company’s investment securities ateldier 31, 2011 was as follows:

Available-For-Sale Held-To-Maturity
Amortized Carrying
Cost Fair Value Value Fair Value
(in millions)
Due within 1 year $ 49C % 49C % — $ =
Due after 1 year through 5 years 461 46¢ 36 37
Due after 5 years through 10 years 54 56 — —
Due after 10 years 74 67 — —
No contractual maturity 20€ 203 — —
Total $ 1,28t % 1,28t % € $ 37

All the securities due after ten years are ARS .ab# shorterm bond funds have been included in the table@bothe no contractual matur

category, as these investments do not have a stetedity date; however, the short-term bond fumalge daily liquidity.

The table below summarizes the maturity rangeb®®RS portfolio, based on relative par value,fd3ecember 31, 2011 .

Par Amount % of Total
(in millions)
Due within 10 years $ 4 5%
Due year 11 through year 20 7 9%
Due year 21 through year 30 67 86%
Total $ 78 100%
Investment Income:
Components of net investment income were as fotlows
2011 2010 2009
(in millions)
Interest income $ 4 % 48 $ 56
Investment securities available-for-sale:
Gross realized gains 1C 9 2
Gross realized losses 2 — —
Total investment income, net $ 52 $ 57 $ 58

Interest income primarily consists of interest imep generated from cash, cash equivalents, investsegurities available-fosale an

investment securities held-to-maturity.
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Note 7.Prepaid Expenses and Other Assets

Prepaid expenses and other current assets consfdteeifollowing at December 31:

2011 2010
(in millions)
Customer and merchant incentives $ 19C $ 21E
Prepaid income taxes 35 5C
Income taxes receivable 35 —
Other 144 13t
Total prepaid expenses and other current assets $ 404 % 40C
Other assets consisted of the following at DecerBltier
2011 2010
(in millions)
Customer and merchant incentives $ 40¢ $ 38€
Nonmarketable equity investments 16C 107
Income taxes receivable 15 5C
Other 46 47
Total other assets $ 63C % 59C

Certain customer and merchant business agreememigl@ incentives upon entering into the agreem€uistomer and merchant incenti
represent payments made or amounts to be paidstornars and merchants under business agreementsindsito be paid for these incentives ant
related liability were included in accrued expenaed other liabilities. Once the payment is made, ltability is relieved. Costs directly relatec
entering into such an agreement are deferred awndtiaed over the life of the agreement.

Investments for which the equity method or histalrimost method of accounting are used are recdrdether assets on the consolidated bal
sheet. The Company accounts for investments in aamstock or insubstance common stock under the equity methodaafusting when it has t
ability to exercise significant influence over theestee, generally when it holds 20% or more efdbmmon stock in the entity. MasterCardhare ¢
net earnings or losses of entities accounted faleunhe equity method of accounting is includedother income (expense) on the consolid
statement of operations. The Company accountsnf@stments under the historical cost method of atiitog when it does not exercise signific
influence, generally when it holds less than 20%enship in the common stock of the entity.

Note 8.Property, Plant and Equipment
Property, plant and equipment consisted of the¥alg at December 31:

2011 2010
(in millions)
Building and land $ 41 % 402
Equipment 29¢ 26&
Furniture and fixtures 53 5C
Leasehold improvements 55 54
Property, plant and equipment 81¢ 771
Less accumulated depreciation and amortization (370) (332)
Property, plant and equipment, net $ 44¢ 3% 43¢

Effective March 1, 2009, MasterCard executed a-j&ar lease between MasterCard, as tenant, and igsoli Development Finance Bo
(“MDFB”), as landlord, for MasterCard's global technology apérations center located in O'Fallon, Missouallerl Winghaven. See Note
(Consolidation of Variable Interest Entity) for fner discussion. The lease includes a bargain pgechption and is thus classified as a capitakl
The building and land assets and capital leasgatidn were recorded at $154 milliamich represented the lesser of the present vdltreaninimun
lease payments and the fair value of the building
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and land assets at the inception of the lease Chimepany received refunding revenue bonds issuddlyB in the same amount, $154 milligrvith
the same payment terms as the capital lease amdhwbitain the legal right of offset with the capiease. The Company has netted its investm
the MDFB refunding revenue bonds and the correspgndapital lease obligation in the consolidatedabee sheet. The related leasel
improvements for Winghaven will continue to be atizedd over the economic life of the improvements.

As of December 31, 2011 and 2010 , capital leaseduding the Winghaven facility, of $21 million&$13 million, respectively, were includ
in equipment. Accumulated amortization of thesetehfeases was $10 million and $7 million as otBeber 31, 2011 and 2010 , respectively.

Depreciation expense for the above property, @adtequipment, including amortization for capitdes, was $77 million , $70 million abde
million for the years ended December 31, 2011 024d 2009 , respectively.

Note 9.Goodwill

The changes in the carrying amount of goodwilltfe years ended December 31, 2011 and 2010 wéodmsgs:

2011 2010
(in millions)
Beginning balance $ 677 $ 30¢
Goodwill acquired during the year 354 40z
Foreign currency translation 17 (39
Ending balance $ 1,01« $ 677

On April 15, 2011, MasterCard acquired Access. Toenpany allocated $354 milliole goodwill as part of the acquisition of Accesauring
2010, the Company recognized $402 million of godidwiconnection with its acquisition of DataCa&ee Note 2 (Acquisitions) for further details.

The Company had no accumulated impairment lossegdodwill at December 31, 2011 or 201@ased on annual impairment testing,
Company's reporting unit is not at significant rifkmaterial goodwill impairment.

Note 10.0Other Intangible Assets

The following table sets forth net intangible assether than goodwill, at December 31.:

2011 2010
Gross Carrying Accumulated Net Carrying Gross Carrying Accumulated Net Carrying
Amount Amortization Amount Amount Amortization Amount
(in millions)

Amortized intangible assets:

Capitalized software $ 76 9 (502) $ 26 % 68: % 447 $ 23¢€

Trademarks and tradenames 46 (26) 20 33 (22 11

Customer relationships 21¢ (26) 192 91 5) 86

Other 4 3 1 4 (D) 3
Total 1,03: (557) 47€ 811 (47%) 33€
Unamortized intangible assets:

Customer relationships 18¢ — 18¢ 194 — 194
Total $ 1,22: $ (557 $ 66 9 1,00t $ (475) $ 53C
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Additions to capitalized software in 2011 primariglated to internally developed software and ttguisition of Access. Additions to capitali:
software in 2010 primarily related to internallyveééoped software and the acquisition of DataCasle Sote 2 (Acquisitions) for further deta
Amortizable customer relationships were added ih128nd 2010 due to the acquisitions of Access aath@ash, respectively. Certain intang
assets, including amortizable and unamortizabléoowsr relationships and trademarks and tradenaanesienominated in foreign currencies. As <
the change in intangible assets includes a compatgibutable to foreign currency translation.

Amortization and impairment expense on the assEtseaamounted to the following for the years endedember 31:

2011 2010 2009
(in millions)
Amortization $ 117 $ 78 $ 65
Capitalized software impairments 1 2 3
Intangible asset impairments (other than capitdlzatware) — — 2

The following table sets forth the estimated futaneortization expense on amortizable intangibletas®r the years ending December 31:

(in millions)
2012 $ 131
2013 10¢
2014 82
2015 53
2016 and thereafter 10z
$ A7€

Note 11.Accrued Expenses
Accrued expenses consisted of the following at Doz 31:
2011 2010
(in millions)

Customer and merchant incentives $ 838¢ $ 66€
Personnel costs 34E 307
Advertising 144 162
Income and other taxes 82 76
Other 15C 104
Total accrued expenses $ 1,61C % 1,31¢

As of December 31, 2011, the Company accrued $7lli@dmrelated to the U.S. merchant litigation; the amowptresents an estimate of
Company's financial liability that could result finca settlement based on progress in the mediat@meps. This amount is not included in the acc
expense table above and is separately reporteccased litigation on the consolidated balance sHget Note 20 (Legal and Regulatory Proceed
for further discussion.
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Note 12.Pension Plans, Postretirement Plan, Savings Plardadther Benefits

The Company maintains a non-contributory, qualifieefined benefit pension plan (the “Qualified P)awith a cash balance feature cove
substantially all of its U.S. employees hired befduly 1, 2007. In September 2010, the Company detethe Qualified Plan to phase out partici
pay credit percentages in the years 2011 and 20d 2laminate the pay credit beginning January 12®lan participants will continue to earn int¢
credits. As a result of the amendment to the QedliPlan, the Company recognized a curtailment gh$6 millionin the third quarter of 2010 an
reduction in pension liability of $17 milliomt December 31, 2010. The Company also recognipecesponding effects in accumulated o
comprehensive income and deferred taxes.

The Company also has an unfunded non-qualified lsopmtal executive retirement plan (the “Non-quedif Plan”)that provides certain ki
employees with supplemental retirement benefiexitess of limits imposed on qualified plans by WaR.laws. The Nomualified Plan had settleme
gains in 2011 and 2009 resulting from paymentsartigipants. The term “Pension Plans” includes ibéhQualified Plan and the Non-qualified Plan.

The Company maintains a postretirement plan (tlostietirement Planproviding health coverage and life insurance beésnédir substantially &

of its U.S. employees hired before July 1, 20072009, the Company recorded a $4 millexpense as a result of enhanced postretirementa
benefits under the Postretirement Plan providezhiployees that chose to participate in a volurnitanysition program.
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The Company uses a December 31 measurement ddte Rension Plans and its Postretirement Plarde(olely the "Plans"). The followir
table sets forth the Plans' funded status, keyngsions and amounts recognized in the Company'satioiated balance sheet at December 31:

Pension Plans Postretirement Plan
2011 2010 2011 2010
(in millions)
Change in benefit obligation
Benefit obligation at beginning of year $ 24C % 23t % 60 $ 6C
Service cost 14 16 1 1
Interest cost 12 12 3 3
Plan participants' contributions — 1 1 1
Actuarial (gain) loss 4) 19 15 2
Benefits paid (18) (26) (©)] 3
Curtailment — (17) — —
Projected benefit obligation at end of year $ 244  $ 24C  $ 77 $ 6C
Change in plan assets
Fair value of plan assets at beginning of year $ 23€ $ 214 $ — $ —
Actual return on plan assets — 27 — =
Employer contributions 25 2C 2 2
Plan participants' contributions — 1 1 1
Benefits paid (18) (26) 3) 3
Fair value of plan assets at end of year $ 24 % 23¢ % —  $ =
Funded status
Fair value of plan assets at end of year $ 24 % PACT — % —
Projected benefit obligation at end of year 244 24C 77 60
Funded status at end of year $ @ s @4 $ 7 % (60)
Amounts recognized on the consolidated balance she®nsist
of:
Prepaid expenses, long term $ 3 % 4 9 — 3 —
Accrued expenses — (5) (4) 3)
Other liabilities, long term 4) 3 (73) (57
$ @ 3 @ $ 77 $ (60)
Amounts recognized in accumulated other comprehenss
income consist of:
Net actuarial loss (gain) $ 50 $ 37 $ 1 3 (15)
Prior service credit 2 (4) — —
$ 48 $ 33 % 1 3 (15)

Weighted-average assumptions used to determine epflyear benefit
obligations
Discount rate 4.25% 5.0(% 4.2%% 5.25%
Rate of compensation increase

Quialified Plan 5.31% 5.31% * *

Non-Qualified Plan 5.0(% 5.0(% * *

Postretirement Plan * * 5.31% 5.3%

* Not Applicable



The accumulated benefit obligation of the Pensiam$was $243 million and $239 million at DecemB®r2011 and 2010, respectively.
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At December 31, 2011 and 2010, the Qualified Pkeh ilan assets in excess of benefit obligatioressNbnqualified Plan had benefit obligatic
in excess of plan assets. The benefit obligatiomispdan assets of the Non-qualified Plan were bBevis at December 31:

2011 2010
(in millions)
Projected benefit obligation $ 4 $ 9
Accumulated benefit obligation 4 8
Fair value of plan assets = =
The assumed health care cost trend rates at Dec&tlier the Postretirement Plan were as follows:
2011 2010

Health care cost trend rate assumed for next year 7.0(% 7.5(%
Rate to which the cost trend rate is expected ¢tirde(the ultimate trend rate) 5.0(% 5.0(%
Year that the rate reaches the ultimate trend rate 201¢ 201¢

Components of net periodic benefit cost recordegeineral and administrative expenses were as felfowthe Plans for each of the years el
December 31:

Pension Plans Postretirement Plan
2011 2010 2009 2011 2010 2009
(in millions)

Service cost $ 14 16 $ 18 $ 1 $ 1 $ 2
Interest cost 12 12 14 3 3 4
Expected return on plan assets (29 a7 13 — — —
Curtailment gain — (6) — — — —
Settlement gain 2) — (D) — — —
Amortization:

Actuarial loss (gain) 2 3 8 (D) (D) —

Prior service credit 2 2 2 — — —
Enhanced termination benefits = = = = = 4
Net periodic benefit cost $ 6 % 6 % 24 % 3 3 3 8 10
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Other changes in plan assets and benefit obligatierognized in other comprehensive income foy#zes ended December 31 were as follows:

Pension Plans Postretirement Plan
2011 2010 2009 2011 2010 2009
(in millions)

Curtailment gain $ — % (100 $ — % — 3 — 3 —
Settlement gain 1 — 1 — — —
Current year actuarial loss (gain) 15 8 32 15 2 8
Amortization of actuarial (loss) gain 2 3 (8) 1 1 —
Amortization of prior service credit 2 2 2 — — —
Total recognized in other comprehensive

income (loss) $ 16 $ 3 % @B7 % 16 $ 2 $ (8)
s s w3 35 a9s  ws 25 2

The estimated amounts that are expected to be i@etftom accumulated other comprehensive incor@eriet periodic benefit cost in 2012
as follows:

Pension Plans Postretirement Plan

(in millions)
Actuarial loss $ 4 3 =
Prior service credit 2 —
Total $ 2 —

Weighted-average assumptions used to determingenieidic benefit cost were as follows for the yeamded December 31:

Pension Plans Postretirement Plan

2011 2010 2009 2011 2010 2009
Discount rate 5.0(% 5.5(% 6.0(% 5.25% 5.7%% 6.0(%
Expected return on plan assets 8.0(% 8.0(% 8.0(% * * *
Rate of compensation increase
Quialified Plan 5.31% 5.31% 5.3™% * * *
Non-Qualified Plan 5.0(% 5.0(% 5.0(% * * *
Postretirement Plan * * * 5.31% 5.3% 5.3%

* Not Applicable

The assumed health care cost trend rates havenidicgigt effect on the amounts reported for thetRbdisement Plan. A onpercentage poi
change in assumed health care cost trend rat@91drwould have the following effects:

1% increase 1% decrease

(in millions)
Effect on postretirement obligation $ 8 ¢ 7

The effect on total service and interest cost camepts would be less than $1 million .

The Company's discount rate assumptions are basady®ld curve derived from high quality corporatnds, which is matched to the expe
cash flows to each of the respective Plans.
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For the Qualified Plan, the Company utilized anuadtl practice referred to as a building block moef to determine the assumption for
expected weighted average return on plan asseasnigthod includes the following components: (Ihpding historical return data for both the eq
and fixed income markets over the past ten-, tweaityl thirtyyear periods; (2) weighting the assets within ocontfplio at December 31, 2011
class; and (3) identifying expected rate of retommassets utilizing both current and historical kmaexperience.

Plan assets are managed with a lterga perspective intended to ensure that thera iadequate level of assets to support benefit patarte
participants over the life of the Qualified Plan.2011, the Company conducted an aBabtlity study to assess the preferred targettasié@cation. A
a result of the study, the Company increased thetadlocation to fixed income from 30% to 6@¥td decreased the asset allocation to equities
70% to 40% . Plan assets are managed within alleeation ranges, towards targets of 60% fixedime, 24% large/medium cap U.S. equByt
small cap U.S. equity, and 8% nthS. equity. The Company intends to increase tloeation to fixed income, subject to certain impgments in Pla
funded status. Plan assets are managed by exieweatment managers. Investment manager perfaenanmeasured against benchmarks for
asset class and peer group on quarterly, onee-traiad fiveyear periods. An external advisor assists managewi¢h investment manager selecti
and performance evaluations. The balance in cadhcash equivalents is available to pay expecteefiigpayments and expens€onsidering th
change in plan allocation targets, the Companyaedithe 2012 expected return on plan assets assanfieim 8% to 6% .

The Valuation Hierarchy of the Qualified Plan'sedssis determined using a consistent applicatiothefcategorization measurements for
Company's financial instruments. See Note 1 (Summ&significant Accounting Policies).

Mutual funds (including small cap U.S. equity sétes and nond.S. equity securities) are public investment viglsioralued at quoted mar
prices, which represent the net asset value ofliaees held by the Qualified Plan and are therefmleded in Level 1 of the Valuation Hierarc
Commingled funds (including large/medium cap U.§uiwy securities and fixed income securities) astued at unit values provided by investn
managers, which are based on the fair value ofititeerlying investments utilizing public informatiomdependent external valuation from thpakrty
services or third-party advisors, and are thereffickided in Level 2 of the Valuation Hierarchy.
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The following table sets forth by level, within th@luation Hierarchy, the Qualified Plan's asséfaia value as of December 31, 2011 and 2010:

December 31, 2011

Quoted Prices in Significant Other Significant
Active Markets (Level Observable Inputs Unobservable Inputs
1) (Level 2) (Level 3) Fair Value
(in millions)

Mutual funds:

Money market $ 2 3 — % — 2

Domestic small cap equity 19 — — 19

International equity 16 — — 16
Common and collective funds:

Domestic large cap equity — 59 — 5¢

Domestic fixed income — 147 — 147
Total $ 37 % 20€ $ — % 245

December 31, 2010

Quoted Prices in Significant Other Significant
Active Markets (Level Observable Inputs Unobservable Inputs
1) (Level 2) (Level 3) Fair Value
(in millions)

Mutual funds:

Money market $ 3 % — % — % 3

Domestic small cap equity 36 — — 36

International equity 35 — — 3t
Common and collective funds:

Domestic large cap equity — 94 — 94

Domestic fixed income — 68 — 68
Total $ 74 % 16z $ — % 23€

Pursuant to the requirements of the Pension Piotegict of 2006, the Company did not have a mangatontribution to the Qualified Plan
2011, 2010 or 2009. However, the Company did makentary contributions of $20 million , $20 millioand $31 millionto the Qualified Plan
2011, 2010 and 2009, respectively. Although notiiregl in 2012, the Company may voluntarily electemtribute to the Qualified Plan. The Comp
currently estimates that it may contribute $10 ianillto the Qualified Plan in 2012. The Company dogtsmake any contributions to the Nqualifiec
Plan or to its Postretirement Plan other than fogdienefit payments.
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The following table summarizes expected benefitnpayts through 2021 for the Pension Plans and tlsrd®ioement Plan, including thc
payments expected to be paid from the Company'srgkassets. Since the majority of the benefit paynfor the Pension Plans are made in the
of lump-sum distributions, actual benefit paymentsy differ from expected benefit payments.

Postretirement Plan
Expected Subsidy Net Benefit

Pension Plans Benefit Payments Receipts Payments
(in millions)
2012 $ 17 % 4 3% — 3 4
2013 22 4 — 4
2014 21 4 = 4
2015 22 4 — 4
2016 19 4 — 4
2017 - 2021 94 24 1 23

Savings Plan

Substantially all of the Company's U.S. employaesedigible to participate in a defined contributisavings plan (the “Savings Plarsponsore
by the Company. The Savings Plan allows employee®mtribute a portion of their base compensatiora @re-tax and afteéax basis in accordan
with specified guidelines. The Company matches ragmgage of employees' contributions up to cettiaiits. In addition, the Company has sev
defined contribution plans outside of the Unitedt&. The Company's contribution expense relatel tof its defined contribution plans w&SE
million , $33 million and $41 million for 2011, 201and 2009, respectively.

Severance Plan

The Company provides limited postemployment beséditeligible former U.S. employees, primarily sewee under a formal severance plan
“Severance Plan”)The Company accounts for severance expense byiagdhe expected cost of the severance benefitsotag to be provided
former employees after employment over their rei¢srvice periods. The Company updates the asgumsph determining the severance accrus
evaluating the actual severance activity and lamg: trends underlying the assumptions. As a resfulipdating the assumptions, the Comg
recorded incremental severance expense relatd: tSeverance Plan of $1 million in 2011 and $3iomlin each of the years 2010 and 2009. T
amounts were part of total severance expensesdfriilon , $39 million and $135 millioin 2011, 2010 and 2009, respectively, includedenega
and administrative expenses in the accompanyingatiolated statement of operations.

Note 13.Debt

On November 22, 2011, the Company extended its dtigdnunsecured revolving credit facility, datedaisNovember 22, 2010 (theCtedit
Facility”), for an additional year. The new expiration datehef Credit Facility is November 21, 2014. The aali# funding under the Credit Faci
will remain at $2.75 billion through November 2813 and then decrease to $2.35 billéhrring the final year of the Credit Facility agresmh Othe
terms and conditions in the Credit Facility remairchanged. The Company's option to request thdt lemcler under the Credit Facility extenc
commitment was provided pursuant to the originehteof the Credit Facility agreement. MasterCard hea borrowings under the Credit Facility
December 31, 2011 and 2010.

The Credit Facility replaced the Company's priaditr facility which was to expire on April 26, 201the “Prior Credit Facility”).The availabl
funding under the Prior Credit Facility was $2.8idn through April 27, 2010 and then decrease®2abillion for the remaining period of the Pr
Credit Facility agreement.

Borrowings under the Credit Facility are availatdeprovide liquidity for general corporate purpasesluding providing liquidity in the event
one or more settlement failures by the Company&ocuers. In addition, for business continuity piagnand related purposes, the Company
borrow and repay amounts under the Credit Fadildyn time to time. The facility fee and borrowingst under the Credit Facility are contingent v
the Company's credit rating. At December 31, 264 applicable
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facility fee was 2asis points on the average daily commitment (wdreth not utilized). In addition to the facilitydeinterest on borrowings unt
the Credit Facility would be charged at the Londlaierbank Offered Rate (LIBOR) plus an applicablergin of 130basis points or an alternate t
rate plus 30 basis points.

The Credit Facility contains customary represeotet] warranties and affirmative and negative comtmaincluding a maximum level
consolidated debt to earnings before intereststadepreciation and amortization (EBITDA) finandiavenant and events of default. MasterCard
in compliance with the covenants of the Credit Fgcat December 31, 2011 and 2010. The majorityCoédit Facility lenders are customers
affiliates of customers of MasterCard.

On March 2, 2009, the Company repaid $149 millianshortterm debt relating to the Company's Variable Irgeréntity. See Note :
(Consolidation of Variable Interest Entity) for neanformation.

Note 14.Consolidation of Variable Interest Entity

As discussed in Note 8 (Property, Plant and Equiginghe Company executed a lease agreement foghvdiren, effective March 1, 2009.
conjunction with entering into the lease agreemtir@, Company terminated the previous syntheticeleggeement for Winghaven, which include
ten -year term with MCI O'Fallon 1999 Trust (thert$t”) as the lessor. The Trust, which was a variablaésteentity, was established for a sit
discrete purpose, was not an operating entity,ehkhited life and had no employees. The Trust fimahced Winghaven through a combination
third party equity investment in the amount of $8lion and the issuance of 7.36% Series A SeniatuBal Notes (the “Secured Notest)th ar
aggregate principal amount of $149 million and aurity date of September 1, 2009 . MasterCard h&gonal executed a guarantee of 85.1&%he
aggregate principal amount of the Secured Notestanding, for a total of $127 million Additionally, upon the occurrence of specific etgeo
default, MasterCard International guaranteed tlpayment of the total outstanding principal and rieéeé on the Secured Notes and agreed tc
ownership of the facility. During 2004, MasterCandorporated became party to the guarantee andnassoertain covenant compliance obligati
including financial reporting and maintenance afeatain level of consolidated net worth. As thenfaiy beneficiary of the Trust, the Company
consolidated the assets and liabilities of the flirugs consolidated financial statements.

Effective March 1, 2009, the aggregate outstandirigcipal and accrued interest on the Secured Ne&s repaid, the investor equity \
redeemed, and the guarantee obligations of Mastéri@ternational and MasterCard Incorporated werminated. The aggregate principal amount
interest plus a “make-whole” amount repaid to tbilérs of Secured Notes and the equity investor$t&s million . The “make-whole” amount §8&
million included in the repayment represented the discdwd&ie of the remaining principal and interesttloa Secured Notes, less the outstar
principal balance and an equity investor premiursofas a result of the transaction, $154 milliorslebrt-term municipal bonds classified as held-to-
maturity investments were cancelled.

The Trust is no longer considered a variable istegatity and is no longer consolidated by the Camyp During the period when the Trust wi
consolidated entity within the year ended Decen®ier2009, its operations had no impact on net income. H@aweinterest income and inter
expense were increased by $7 million in 200%he Company did not provide any financial or oteepport that it was not contractually require
provide during the year ended December 31, 2009 .

The Company has additional investments in VIEswhich the Company is not the primary beneficialthese investments are not consolid
and are accounted for under the equity method adlatting and recorded in other assets on the ddasetl balance sheet.
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Note 15.Stockholders’ Equity
Classes of Capital Stock

MasterCard's amended and restated certificatecoffporation authorizes the following classes ofitehtock:

Authorized Shares (in

Class Par Value Per Share millions) Dividend and Voting Rights
A $0.0001 3,00( One vote per share
Dividend rights
B $0.0001 1,20C Non-voting
Dividend rights
Preferred $0.0001 30C No shares issued or outstanding at December 31, 23d 2010,

respectively. Dividend and voting rights are tode¢ermined by the
Board of Directors of the Company upon issuance.

Ownership and Governance Structure

Equity ownership and voting power of the Compasiiares were allocated as follows as of December 31:

2011 2010
Equity Ownership General Voting Power Equity Ownership General Voting Power
Public Investors (Class A stockholders) 85.7% 89.2% 83.5% 89.1%
Principal or Affiliate Customers (Class B stockleris) 4.1% — 6.3% —
The MasterCard Foundation (Class A stockholders) 10.2% 10.7% 10.2% 10.€%

Class B Common Stock Conversions

Shares of Class B common stock are convertible ameaforone basis into shares of Class A common stockiti&neligible to hold our Class
common stock are defined in our amended and restatificate of incorporation (generally our piippel or affiliate customers), and they are restd
from retaining ownership of shares of Class A comrsimck. Class B stockholders are required toesyupently sell or otherwise transfer any shar
Class A common stock received pursuant to suchaersion.

The Company's certificate of incorporation in effatthe time of its initial public offering in Ma006 (the "IPO") provided that shares of
Class B common stock could not be converted inaveshof Class A common stock for subsequent saleMiay 31, 2010, the fourth anniversary
the IPO. At the annual meeting of stockholdershef Company on June 7, 2007, the Company's stockfsosbproved amendments to the Comp
certificate of incorporation which were designeddoilitate an accelerated, orderly conversion [#s€ B common stock into Class A common s
for subsequent sale prior to May 2010. Through tession transactionsih amounts and at times designated by the Companyent holders «
shares of Class B common stock who elected togiaate were eligible to convert their shares, @ame-forone basis, into shares of Class A com
stock for subsequent sale or transfer to publies$tors, within a 30 day “transitorywnership period. Holders of Class B common stoekewno
allowed to participate in any vote of holders oh€d A common stock during this “transitorgtvnership period. The number of shares of Cla
common stock eligible for conversion transactiorss Wmited to an annual aggregate number of u®#6 df the total combined outstanding share
Class A common stock and Class B common stockdoagen the total number of shares outstanding @eoember 31 of the prior calendar yea
addition, prior to May 31, 2010, a conversion tagi®n was not permitted that would have causedtmber of shares of Class B common stor
represent less than 1586 the total number of outstanding shares of Classommon stock and Class B common stock outstandingeries ¢
conversion programs were implemented and compfedad 2007 through 2009, decreasing the total nurobshares of Class B common
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stock to be just above the 15% threshold.

Commencing on May 31, 2010, the fourth anniversd#rihe IPO, each share of Class B common stockrbecgigible for conversion, at t
holder’s option, into a share of Class A commortlston a ondor one basis. In February 2010, the Company's BoabDirectors authorized progra
to facilitate conversions of shares of Class B cammstock (without limits as to the number of shp@s a one -foene basis into shares of Clas
common stock for subsequent sale or transfer tdigpuivestors, beginning after the May 31, 2010 igarsary date. In June 2010, the Comg
implemented and completed the first 2010 converpimgram which consisted of four one-week perialiging which approximately 8 millioshare
of Class B common stock were converted on a oneiferbasis into shares of Class A common stockubbsequent sale or transfer to public inves
in accordance with the terms of both the programh #twe Company's certificate of incorporation ineeffat that time. In July 2010, the Comp
commenced a subsequent, continuous conversiongmmofpr the remaining shares of Class B common sfieeituring an “open windowfor election:
of any size.

Class M Common Stock

Prior to June 1, 2010, MasterCard's amended anatedscertificate of incorporation that was in effas of that time had authorizédmillion
shares of Class M common stock, $0.0001 par vé&lless M Common Stock was generally nating, but could elect up to three, but no mor@r
one quarter, of the members of the Company's BokRdrectors and approve specified significant avgte actions (e.g., the sale of all of the assf
the Company). Class M common stock had no dividegids.

Effective June 1, 2010, the outstanding shareshefGompany's Class B common stock representechfirtst time less than 15%f the
aggregate outstanding shares of the Class A constoak and Class B common stock. Accordingly, pursta the Company's amended and res
certificate of incorporation in effect at that tinadl outstanding shares of the Company's Clas®ivincon stock were automatically transferred tc
Company and retired, and are no longer availablésiue or reissue. Additionally, the Company nagler has authority to issue additional shart
Class M common stock. The retirement of the ClassomMmon stock had no effect on the Company's fil@hposition or basic or diluted EPS.

The MasterCard Foundation

In connection and simultaneously with the IPO, @mnpany issued and donated 13.5 millimwly authorized shares of Class A common ¢
to The MasterCard Foundation (the “Foundatioie Foundation is a private charitable foundatiocoirporated in Canada that is controllec
directors who are independent of the Company angrihcipal customers. Under the terms of the donathe Foundation became able to resel
donated shares in May 2010 and to the extent nagegsmeet charitable disbursement requiremewtstéid by Canadian tax law. Under Canadia
law, the Foundation is generally required to diskuat least 3.5%f its assets not used in administration each Yearqualified charitabl
disbursements. However, the Foundation obtainerthigsion from the Canadian tax authorities to défier giving requirements for up to tgears
which was extended in 2011 to ¥Bars. The Foundation, at its discretion, may detidmeet its disbursement obligations on an anbasis or t
settle previously accumulated obligations during given year. The Foundation will be permitted &l all of its remaining shares beginning twe
years and eleven months after the consummatidmeofRO.

Stock Repurchase Programs

In September 2010 , the Company’s Board of Directarthorized a plan for the Company to repurchas® $1 billionof its Class A commc
stock in open market transactions. The Companyndidrepurchase any shares under this plan durieg/élar ended December 31, 2010 Ajpril
2011 , the Company’s Board of Directors amendedettisting share repurchase program, authorizingCti@pany to repurchase an incremefital
billion of its Class A common stock in open markeainsactions. The incremental $1 billishare repurchase authorization increases the Blaksre
repurchase program to an aggregate of $2 billioks.of December 31, 2011, the Company repurchasethbof approximately 4.4 milliorshares ¢
its Class A common stock for approximately $1.lidnl. These shares were considered treasury stdukh is a reduction to stockholders’ equity.

As of January 27, 2012, the cumulative repurchbgate Company under the share repurchase prograted approximately 4.7 millioshare
of its Class A common stock for an aggregate cbapproximately $1.3 billion at an average price&264.65 per share of Class A common stock.
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Note 16.Share Based Payment and Other Benefits

In May 2006, the Company implemented the Master@aecdrporated 2006 Longerm Incentive Plan, which was amended and restatea
October 13, 2008 (the “LTIP"). The LTIP is a shavkelerapproved omnibus plan that permits the grant abuartypes of equity awards to employe

The Company has granted non-qualified stock optftmstions”), restricted stock units (“RSUs”) andrformance stock units (“PSUstipder th
LTIP. The options, which expire ten years from dage of grant, generally vest ratably over fgears from the date of grant. The RSUs generaly
after three to four years. The PSUs generally aéisr three years. The Company uses the stréiightmethod of attribution for expensing eq
awards. Compensation expense is recorded netiofagst forfeitures. Estimates are adjusted as gpiate.

Upon termination of employment, excluding retiremeall of a participant's unvested awards are faafe However, when a participi
terminates employment due to retirement, the ppetit generally retains all of their awards withguoviding additional service to the Compe
Eligible retirement is dependent upon age and yefssrvice, as follows: age 55 with ten yearsest/ge, age 60 with fivgears of service and age
with two years of service. Compensation expense is recagjmizer the shorter of the vesting periods statethénLTIP, or the date the individi
becomes eligible to retire.

There are 11,550,006hares of Class A common stock reserved for equitgrds under the LTIP. Although the LTIP permits thsuance 1
shares of Class B common stock, no such shareshbeerereserved for issuance. Shares issued aslaakeption exercises and the conversior
RSUs and PSUs were funded primarily with the issaaf new shares of Class A common stock.

Stock Options

The fair value of each option is estimated on thee df grant using a BlacReholes option pricing model. The following tablegents th
weighted-average assumptions used in the valuatidrthe resulting weighted-average fair value jpéion granted for the years ended December 31:

2011 2010 2009
Risk-free rate of return 2.6% 2.1% 2.5%
Expected term (in years) 6.25 6.25 6.17
Expected volatility 33.7% 32.1% 41.71%
Expected dividend yield 0.2% 0.3% 0.4%
Weighted-average fair value per option granted $ 89.11 $ 84.6: $ 71.0¢

The riskfree rate of return was based on the U.S. Treagefgl curve in effect on the date of grant. The @any utilizes the simplified meth
for calculating the expected term of the optiondahen the vesting terms and the contractual lif¢hefoption. The expected volatility for optic
granted during 2011 and 2010 was based on thegevefahe implied volatility of MasterCard and &l of the historical volatility of MasterCard ¢
the historical volatility of a group of companidgt management believes is generally comparabléasterCard. The expected dividend yields \
based on the Company's expected annual divideadrathe date of grant.
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The following table summarizes the Company's op#ictivity for the year ended December 31, 2011:

Weighted Average

Weighted Average Remaining Contractual Aggregate Intrinsic
Options Exercise Price Term Value
(in thousands) (in years) (in millions)

Outstanding at January 1, 2011 73€ $ 15€
Granted 16€ $ 241
Exercised (130) $ 13¢
Forfeited/expired ® $ 21¢
Outstanding at December 31, 2011 76€ $ 177 7.1 $ 15C
Exercisable at December 31, 2011 364 $ 13C 5.8 $ 89
Options vested and expected to vest at December 3.
20112 473 $ 14k 6.2 $ 10¢

*Includes options for participants that are eligitoleetire and thus have fully earned their awards.

The total intrinsic value of options exercised dgrthe years ended December 31, 2011, 2010 and ®89%22 million , $26 million an822
million , respectively. As of December 31, 201k rthwas $15 million of total unrecognized compensatost related to novested options. The ct
is expected to be recognized over a weighted aegragod of 1.7 years.

Restricted Stock Units

The following table summarizes the Company's RStvicfor the year ended December 31, 2011:

Weighted Average

Weighted-Average Remaining Contractual Aggregate Intrinsic
Units Grant-Date Fair Value Term Value
(in thousands) (in years) (in millions)
Outstanding at January 1, 2011 417 $ 19¢
Granted 242 $ 257
Converted 13 3 211
Forfeited/expired B2 % 20z
Outstanding at December 31, 2011 614 $ 217 1.3 $ 22¢
RSUs vested at December 31, 2611 61 $ 191 0.8 $ 23

*Includes RSUs for participants that are eligibledtire and thus have fully earned their awards.

The fair value of each RSU is the closing stocken the New York Stock Exchange of the CompaGlass A common stock on the datt
grant. The weighted-average grant-date fair valuR®Us granted during the years ended Decembe?(@ll1, 2010 and 2009 was $257 , $281t
$164, respectively. Upon vesting a portion of the RStaad may be withheld to satisfy the minimum statyiteithholding taxes. The remaining R<
will be settled in shares of the Company's Classofamon stock after the vesting period. The totaineic value of RSUs converted into share
Class A common stock during the years ended DeceBihe2011, 2010 and 2009 was $4 million , $234iomiland $91 million, respectively. As «
December 31, 2011, there was $56 million of totalcognized compensation cost related to vested RSUs. The cost is expected to be recoc
over a weighted average period of 2 years.
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Performance Stock Units

The following table summarizes the Company's PSisicfor the year ended December 31, 2011:

Weighted Average

Weighted-Average Remaining Contractual Aggregate Intrinsic
Units Grant-Date Fair Value Term Value
(in thousands) (in years) (in millions)
Outstanding at January 1, 2011 48% $ 192
Granted 49 $ 224
Converted (381) ¢ 19z
Forfeited/expired 2 3 19C
Outstanding at December 31, 2011 151 $ 20z 0.6 $ 56
PSUs vested at December 31, 2611 69 $ 194 0.7 $ 26

*Includes PSUs for participants that are eligibledtire and thus have fully earned their awards.

The weighted-average grant-date fair value of P@idated during the years ended December 31, 2@1ID, &d 2009 was $224 , $219 and $184
respectively.

Whether or not the PSUs vest will be based upontéi@sard performance against a predetermined returquity goal, with an average of ret
on equity over the thregear period commencing on January 1 of the graat, yeelding threshold, target or maximum perforegnwith a potentii
adjustment determined at the discretion of the Bt&srd Human Resources and Compensation Committbe @oard of Directors using subject
guantitative and qualitative goals that are esthbli at the beginning of each year in the perfoomgreriod. These goals are expected to in
MasterCard performance against internal managemetrics and external relative metrics. The 2011,028nd 2009 grant years beginning Janui
have a performance period ending 2013, 2012 anil,28%pectively.

These PSUs have been classified as equity awaitlshensettled by delivering stock to the employeesl contain service and performa
conditions. The initial fair value of each PSUHs ttlosing price on the New York Stock ExchangthefCompany's Class A common stock on the
of grant. Given that the performance terms areesiivie and not fixed on the date of grant, the P&illshe remeasured at the end of each repc
period, at fair value, until the time the perforroarconditions are fixed and the ultimate numbestadres to be issued is determined. Estimate
adjusted as appropriate. Compensation expensé&idatad using the number of PSUs expected to wadtjplied by the period ending price of a st
of MasterCard's Class A common stock on the Nevk&iock Exchange, less previously recorded compiemsaxpense.

With regard to the PSUs granted in 2008, the Compavarded 200%f the original number of shares granted and ndeited prior to vestin
based upon the Company's performance against predeed net income (two-thirds weighting) and ofiegamargin (onethird weighting) goals fc
the three-year period commencing January 1, 2088&ading December 31, 2010.

In 2011 and 2010, 381 thousand and 550 thou®&8lds, respectively, were converted into sharesla§sCA common stock. The total intrin
value of PSUs converted into shares of Class A comstock during the years ended December 31, 20d2@10, was $93 million and $123 millign
respectively. There were no PSUs converted intoeshaf Class A common stock during the year endecebber 31, 2009.

As of December 31, 2011, there was $11 millionatélt unrecognized compensation cost related touwested PSUs. The cost is expected t
recognized over a weighted average period of laBsye
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Additional Information

The following table includes additional share-bagagment information for each of the years endeceber 31:

2011 2010 2009
(in millions)
Compensation expense: Stock Options, RSUs and PSUs $ 79 $ 62 $ 87
Income tax benefit recognized for equity awards 28 22 3C
Income tax benefit related to options exercised 7 9
Additional paid-in-capital balance attributed taigg awards 151 15€ 197

On July 18, 2006, the Company's stockholders aggldakie MasterCard Incorporated 2006 Nemployee Director Equity Compensation P
which was amended and restated as of October 08, @0e “Director Plan”). The Director Plan provedier awards of Deferred Stock Units (“DSYs”
to each director of the Company who is not a cureanployee of the Company. There are 100 thoushades of Class A common stock reserve
DSU awards under the Director Plan. During the yesrded December 31, 2011, 2010 and 2009, the Ggnguanted 4 thousand , 5 thousand @nd
thousandDSUs, respectively. The fair value of the DSUs Wwased on the closing stock price on the New YodclSExchange of the Company's C
A common stock on the date of grant. The weightedtage granttate fair value of DSUs granted during the yeadedrDecember 31, 2011, 2010
2009 was $274 , $217 and $168espectively. The DSUs vested immediately upangand will be settled in shares of the Compatyass /
common stock on the fourth anniversary of the déatgrant. Accordingly, the Company recorded genaral administrative expense of $1 millifon
the DSUs for each of the years ended December @11,22010 and 2009. During the years ended Dece@bef011 and 2010, there w
approximately 7 thousand and 25 thousBX&Us converted into shares of Class A common stesgectively. The total intrinsic value of thé38Us
converted into shares of Class A common stock vZamiflion and $5 million, respectively. There were no DSUs converted sfitares of Class
Common stock during the year ended December 38.200

Note 17.Commitments

At December 31, 2011 , the Company had the follgviiriure minimum payments due under non-cancelkapleements:

Sponsorship,

Capital Operating Licensing &
Total Leases* Leases Other
(in millions)

2012 $ 33€ $ 6 $ 22 % 30¢€
2013 177 43 17 117
2014 10€ 2 14 9C
2015 77 — 12 65
2016 18 — 1C

Thereafter 25 — 19 6
Total $ 73¢ % 51 $ 94 $ 594

* Excludes norcash transactions relating to the Company's Winghdacility. See Note 4 (Supplemental Cash Flows)rfore informatior

Included in the table above are capital leases iwifsuted interest expense of $4 milliand a net present value of minimum lease paymé
$46 million . In addition, at December 31, 201179%nillion of the future minimum payments in the table abawedperating leases, sponsors
licensing and other agreements was accrued. Cdasedi rental expense for the Compangased office space, which is recognized onaagsir line
basis over the life of the lease, was $30 milligg27 million and $40 million for the years endedcBmber 31, 2011 , 2010 and 200@&spectively
Consolidated lease expense for automobiles, compgtépment and office equipment was $9 millior8,rillion and $9 millionfor the years end:
December 31, 2011, 2010 and 2009, respectively.

In January 2003, MasterCard purchased a buildirgaimsas City, Missouri for approximately $24 mitlio The building is a cprocessing da
center which replaced a baok-data center in Lake Success, New York. Durim@B820lasterCard entered into agreements with the @iKansas Cit
for (i) the sale-leaseback of the building andtexleequipment which totaled $36
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million and (ii) the purchase of municipal bonds the same amount which have been classified assiment securities held-toaturity. The
agreements enabled MasterCard to secure stateoaalfinancial benefits. No gain or loss was reedrdn connection with the agreements.

leaseback has been accounted for as a capital dsatee agreement contains a bargain purchasenagtithe end of the teryear lease term. T
building and related equipment are being depretiater their estimated economic life in accordanith the Company's policy. Rent of $2 milligs
due annually and is equal to the interest due emthnicipal bonds. The future minimum lease paysiaré $40 milliorand are included in the tal
above.

Note 18.0bligations Under Litigation Settlements

On June 24, 2008 , MasterCard entered into a sedtie agreement (the “American Express Settlemenith American Express Compa
(“American Express”yelating to the U.S. federal antitrust litigatioetlveen MasterCard and American Express. The Ameliogress Settleme
ended all existing litigation between MasterCard @&merican Express. Under the terms of the Amerigapress Settlement, MasterCard made
quarterly payments of $150 million beginning in thed quarter of 2008. MasterCard’s payments éuta$1.8 billion. The amount of each quarte
payment was contingent on the performance of AraariExpress U.S. Global Network Services business. The guagpayments were in an amol
equal to 15% of American Express’s U.S. Global NekwServices billings during the quarter, up to aximum of $150 millionper quarte
MasterCard recorded the present value of $1.8hilliat a 5.75% discount rate, or $1.6 billiarthe quarter ended June 30, 2008. During thes
months ended June 30, 2011, the Company madeatsgfuarterly payment of $150 million .

In 2003, MasterCard entered into a settlement ageae (the “U.S. Merchant Lawsuit Settlemen#)ated to the U.S. merchant lawsuit descr
under the caption “U.S. Merchant and Consumer &iiams” in Note 20 (Legal and Regulatory Proceedings) amdtract disputes with certe
customers. Under the terms of the U.S. MerchantsuévBettlement, the Company was required to pa@p $dillion in 2003 and $100 millioannually
each December from 2004 through 2012. On July @92MasterCard entered into an agreement (the &yrapnt Agreement™vith plaintiffs of the
U.S. Merchant Lawsuit Settlement whereby MasterCagteed to make a prepayment of its remaining $#0on in payment obligations at
discounted amount of $335 million on September ZW)9. The Company made the prepayment at the diteduamount of $335 millioron
September 30, 2009, after the Prepayment Agreebesatme final.

See Note 20 (Legal and Regulatory Proceedingsgydditional discussion regarding the Company’s Ipgateedings.

Note 19.Income Taxes

The total income tax provision for the years enBedember 31 is comprised of the following composent

2011 2010 2009
(in millions)
Current
Federal $ 61 % 37¢ 16C
State and local 30 17 18
Foreign 36¢ 301 24C
1,01¢ 697 41¢
Deferred
Federal (15%) 22k 30¢
State and local (6) 8 21
Foreign (15) (20 8
(a7e) 21z 337
Total income tax expense $ 84z § 91C  $ 758

The domestic and foreign components of income keafarome taxes for the years ended December 3sdm@lows:

2011 2010 2009

(in millions)
United States $ 1,41t $ 2,19¢ $ 1,482
Foreign 1,331 55¢ 73€
Total income before income taxes $ 2,746 $ 2,751 $ 2,21¢
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MasterCard has not provided for U.S. federal incame foreign withholding taxes on approximatelytfifon of undistributed earnings from non-
U.S. subsidiaries as of December 31, 2011 becau$eearnings are intended to be reinvested indefingatside of the United States. If these earr
were distributed, foreign tax credits may becomailable under current law to reduce the resultin§.Uncome tax liability; however, the amoun
the tax and credits is not practically determinable

The provision for income taxes differs from the amibof income tax determined by applying the UeSlefral statutory income tax rate of 35.@%o0
pretax income for the years ended December 34 rasult of the following:

2011 2010 2009
Amount Percent Amount Percent Amount Percent
(in millions, except percentages)

Income before income tax expense $ 2,74¢ $ 2,757 $ 2,21¢

Federal statutory tax 961 35.C% 96E 35.C% T7€ 35.C%
State tax effect, net of federal benefit 14 0.5% 19 0.7% 25 1.1%
Foreign tax effect, net of federal benefit (139 (4.99% (29 (0.9% (22) (1.0%
Non-deductible expenses and other differences 34 1.2% 23 0.8% (18) (0.7%
Tax exempt income 3 (0.1)% (5) (0.2% (6) (0.9%
Foreign repatriation (31) 1.1)% (68) (2.5)% — — %
Income tax expense $ 842 306% $ 91C 3B(% $ 758 34.1%

Effective Income Tax Rate

The effective income tax rates for the years erdecember 31, 2011, 2010 and 2009 were 30.6% %33t 34.1% respectively. The tax re
for 2011 was lower than the tax rate for 2@t®narily due to a more favorable geographic mixafnings, including the tax benefit related toth8
merchant litigation, and the recognition of diseratljustments in 2011 and 2010 . The tax rate G&02vas lower than the tax rate in 2Q@8marily
due to the 2010 impact of actual and anticipatedtreations from foreign subsidiaries, partiallysett by discrete adjustments in 2010 and 2009 .

In 2010, in connection with the expansion of themPany's operations in the Asia Pacific, Middle Eastl Africa region, the Compan
subsidiary in Singapore, MasterCard Asia Pacifie. Rtd. (“MAPPL") received an incentive grant from the Singapore Mixiof Finance, at tt
recommendation of the Singapore Economic Developfeard. The incentive had provided MAPPL with, amg®ther benefits, a reduced income
rate for the 10year period commencing January 1, 2010 on taxalolenie in excess of a base amount. The Companynceutito explore busine
opportunities in this region, resulting in an exgian of the incentives being granted by the Miyisif Finance, including a further reduction to
income tax rate on taxable income in excess ofvsed fixed base amount commencing July 1, 2011 cmdinuing through December 31, 2C
Without the incentive grant, MAPPL would have bsebject to the statutory income tax rate on itsl2€drnings. For 2011, the impact of the incel
grant received from the Ministry of Finance resdlliie a reduction of MAPPL's income tax liability $44 million , or $0.34 per diluted share.

104




Table of Contents
MASTERCARD INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Deferred Taxes

Deferred tax assets and liabilities represent ¥peeted future tax consequences of temporary difisgs between the carrying amounts and tf
basis of assets and liabilities. The net deferagchsset at December 31 was comprised of the filtgaw

Assets (Liabilities)

2011 2010
Current Non-current Current Non-current
(in millions)
Accrued liabilities $ 27¢ % 26 9 13:  $ 4
Deferred compensation and benefits 21 77 34 30
Stock based compensation 22 23 27 26
Intangible assets (10 (10€) (6) (92
Property, plant and equipment — (20¢) — (207)
State taxes and other credits 35 60 36 62
Other items (13 20 (8 26
Valuation allowances — ()] — (18)
Total deferred taxe’s $ 334§ (25 ¢ 21 $ (69

*$9 million of current deferred tax liabilities hbsen included in other current liabilities on tlaamce sheet at December 31, 2011.
The 2011 and 2010aluation allowances relate primarily to the Comparability to recognize tax benefits associatethveiertain foreign ni
operating losses. The recognition of these benisfilependent upon the future taxable income ih $mi@ign jurisdictions and the ability under tax
in these jurisdictions to utilize net operatingdes following a change in control.

A reconciliation of the beginning and ending bakfar the Company's unrecognized tax benefitsHeryears ended December 31 , is as follows:

2011 2010 2009
(in millions)

Beginning balance $ 165 $ 14 $ 165
Additions:

Current year tax positions 34 22 19
Prior year tax positions 23 15 10
Reductions:

Prior year tax positions, due to changes in judgmen 2 (12 (18)
Settlements with tax authorities (D) (6) (16)
Expired statute of limitations 5) — (12
Ending balance $ 214§ 165§ 14¢€

The entire unrecognized tax benefits of $214 milljaf recognized, would reduce the effective taxerathere are no positions for which i
reasonably possible that the total amounts of wgrized tax benefits will increase or decreaseifsogmtly within the next twelve months .

The Company is subject to tax in the United StaBedgium, Singapore and various state and otheidarjurisdictions. With few exceptions,
Company is no longer subject to federal, stateglland foreign examinations by tax authoritiesyfears before 2002 .

It is the Company's policy to account for interespense related to income tax matters as intexg&nse in its statement of operations, ar
include penalties related to income tax matterthéincome tax provision. For the years ended Déeer8l, 2011 , 2010 and 200%he Compan
recorded tax-related interest income of $2 milland $5 million , and interest expense of $5 milljorespectively, in its consolidated statemet
operations. At December 31, 2011 and 2010 the Cowynpad a net income tax-related interest payab#&l6fmillion and $17 million respectively, i
its consolidated balance sheet. At December 311 201 2010 the amounts the Company had recognized for pesgiayable in its consolidal
balance sheet were not significant.
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Note 20.Legal and Regulatory Proceedings

MasterCard is a party to legal and regulatory pedgegs with respect to a variety of matters in dhdinary course of business. Some of t
proceedings involve complex claims that are suliiecubstantial uncertainties and unascertainadoeages. Therefore, the probability of loss an
estimation of damages are not possible to asceatginesent. While these types of contingencieganerally resolved over long periods of time,
probability of loss or an estimation of damages claange due to discrete or a combination of deweéoys, which could result in a material adv
effect on our results of operations, cash flowSr@ncial condition. Except as discussed below, tef&€3ard has not established reserves for any et
proceedings. MasterCard has recorded liabilitiescirtain legal proceedings which have been settiedugh contractual agreements. Excej
described below, MasterCard does not believe tatiegal or regulatory proceedings to which it isaaty would have a material impact on its re:
of operations, financial position, or cash flowdthdugh MasterCard believes that it has strong riede for the pending litigations and regula
proceedings described below, it could in the fufarar judgments and/or fines, enter into settletmer claims or be required to change its busi
practices in ways that could have a material adveffect on its results of operations, financiasifon or cash flows. Notwithstanding MasterCe
belief, in the event it were found liable in a larglassaction lawsuit or on the basis of a claim in theitéh States entitling the plaintiff to trel
damages or under which it were jointly and sevgi#ble, charges it may be required to record ddod significant and could materially and advet
affect its results of operations, cash flow anaficial condition, or, in certain circumstances,revause MasterCard to become insolvent. Moreow
adverse outcome in a regulatory proceeding coddltren fines and/or lead to the filing of civil eleage claims and possibly result in damage awa
amounts that could be significant and could maltgréand adversely affect the Company's resultspafrations, cash flows and financial condition.

Department of Justice Antitrust Litigation and Related Private Litigations

In October 1998, the U.S. Department of JusticeQJdD) filed suit against MasterCard International, Vis&1A., Inc. and Visa International Cc
in the U.S. District Court for the Southern Distrid New York alleging that both MasterCard's anda¥s governance structure and policies vio
U.S. federal antitrust laws. First, the DOJ claintieat “dual governance'the situation where a financial institution hagpresentative on the Boarc
Directors of MasterCard or Visa while a portionitsfcard portfolio is issued under the brand ofdtieer association-was ambmpetitive and acted
limit innovation within the payment card indust§econd, the DOJ challenged MasterCard's Compeftioggrams Policy (“CPP"and a Visa byla'
provision that prohibited financial institutionsrpeipating in the respective associations fromuisg competing proprietary payment cards (suc
American Express or Discover). The DOJ alleged bedterCard's CPP and Visa's bylaw provision atdadstrain competition.

In October 2001, District Court Judge Barbara Jdsssed an opinion upholding the legality and poopetitive nature of dual governar
However, the judge also held that MasterCard's @miPthe Visa bylaw constituted unlawful restraiotsrade under the federal antitrust laws
November 2001, the judge issued a final judgmeat dndered MasterCard to repeal the CPP insoféragsplies to issuers and enjoined Mastert
from enacting or enforcing any bylaw, rule, polimypractice that prohibits its issuers from issuggmeral purpose credit or debit cards in the d
States on any other general purpose card netwbk SEcond Circuit upheld the final judgment and3bpreme Court denied certiorari.

Shortly after the Supreme Court's denial of ceatiprboth American Express and Discover Financiatvises, Inc. filed complaints agai
MasterCard and Visa in which they alleged thatithplementation and enforcement of MasterCard's @mdPVisa's bylaw provision violated U
federal antitrust laws. In June 2008, MasterCartgred into a settlement agreement with Americanr&gto resolve all current litigation betw
American Express and MasterCard. Under the terntiseo§ettlement agreement, MasterCard was obligatathke twelvejuarterly payments of up
$150 millionper quarter with the first payment having been niadgeptember 2008 and the final payment having lbe@de during the second qua
of 2011. See Note 18 (Obligations under Litigatidettlements) for additional discussion. In OctoB808, MasterCard and Visa entered in
settlement agreement with Discover (the “Discovettl&ment”), ending all litigation between the [@stfor a total of approximately $2.8 billioriThe
MasterCard share of the settlement, paid to DiscovBlovember 2008, was approximately $863 millidn addition, in connection with the Disco
Settlement and pursuant to a separate agreemergaM&tanley, Discover's former parent companyd pasterCard $35 million in November 2008.

In April 2005, a complaint was filed in Californgate court on behalf of a putative class of corsgnunder California unfair competition |
(Section 17200) and the Cartwright Act (the “Atgreaction”).The claims in this action seek to piggyback ongbgion of the DOJ antitrust litigatit
discussed above with regard to the District Codittdings concerning MasterCard's CPP and Visdatee bylaw. MasterCard and Visa move:
dismiss the complaint and the Court granted thertknts' motion to dismiss the plaintiffs’ Cartitigct claims but denied the defendants' motic
dismiss the plaintiffs' Section 17200 unfair

106




Table of Contents
MASTERCARD INCORPORATED

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

competition claims. MasterCard filed an answerhe tomplaint in June 2006 and the parties haveepaex with discovery. In September 2!
MasterCard executed a settlement agreement tsabject to court approval in the California consuiitgations (see ‘U.S. Merchant and Consun
Litigations”). The agreement includes a release that the padleEb encompasses the claims asserted in thel@étaction. In August 2010, the Cc
in the California consumer actions executed anrogdanting final approval to the settlement. Thaimiff from the Attridge action and three ot
objectors filed appeals of the settlement approvaér. In January 2012, the Appellate Court rexetke trial court's settlement approval and remd
the matter to the trial court for further proceeginAt this time, it is not possible to determihe butcome of, or estimate the liability relatedtt®
Attridge action and no incremental provision fosdes has been provided in connection with it.

Currency Conversion Litigations

MasterCard International, together with Visa U.SWc. and Visa International Corp., are defendamta state court lawsuit in California. 1
lawsuit alleges that MasterCard and Visa wrondfirttposed an asserted one percent currency conméis®’ on every credit card transaction by L
MasterCard and Visa cardholders involving the pasehof goods or services in a foreign country, taatlsuch alleged “fed$ unlawful. This actiot
titted Schwartz v. Visa Int'l Corp., et al. (thecl&vartz action”)was brought in the Superior Court of Californiarabruary 2000, purportedly
behalf of the general public. MasterCard Interralo Visa U.S.A., Inc., Visa International Corpeveral member banks including Citibank (St
Dakota), N.A., Chase Manhattan Bank USA, N.A., BafikAmerica, N.A. (USA), MBNA, and Citicorp DinerGlub Inc. are also defendants i
number of federal putative class actions that allegnong other things, violations of federal ansitiaws based on the asserted one percent cu
conversion “fee.’Pursuant to an order of the Judicial Panel on Migltiict Litigation, the federal complaints haveeheconsolidated in MDL No. 14
(the “MDL action”) before Judge William H. Paulely in the U.S. District Court for the Southern Dist of New York.

In July 2006, MasterCard and the other defendantiseé MDL action entered into agreements settlirgNIDL action and related matters, as"
as the Schwartz matter. Pursuant to the settleaggaements, MasterCard paid approximately $72anith be used for the defendants' settlement
to settle the MDL action and approximately $13 millto settle the Schwartz matter. In November 2008gduPauley signed a Final Judgment
Order of Dismissal granting final approval to tlettement agreements. A number of appeals of tfed §iettlement approval were filed. All the app
of the approval have now been withdrawn and thigese¢nt is now final. With regard to other statet@urrency conversion actions, MasterCarc
reached agreements with the plaintiffs for a tofapproximately $4 million which has been accrued. Settlement agreemengstfesmn executed w
plaintiffs in the Ohio, Pennsylvania, Florida, Tex&rkansas, Tennessee, Arizona, New York, Minrggdtiinois and Missouri actions. Now that
appeals of the final approval of the MDL settlemaciion are extinguished, MasterCard and the (iffsinih the state actions have or are in the prs
of filing dismissals of the actions with prejudice.

U.S. Merchant and Consumer Litigations

Commencing in October 1996, several class acti@s stere brought by a number of U.S. merchantsregdflasterCard International and Vv
U.S.A., Inc. challenging certain aspects of thenpagt card industry under U.S. federal antitrust. [&ivose suits were later consolidated in the
District Court for the Eastern District of New Yorkhe plaintiffs claimed that MasterCard's “Hondf 8ards” rule (and a similar Visa rule), whi
required merchants who accept MasterCard cardsctepa for payment every validly presented MastedCeard, constituted an illegal tyi
arrangement in violation of Section 1 of the Shermat. Plaintiffs claimed that MasterCard and Visaawfully tied acceptance of debit card:
acceptance of credit cards. In June 2003, Mastdr@éernational signed a settlement agreementttte gbe claims brought by the plaintiffs in t
matter, which the Court approved in December 2003lanuary 2005, the Second Circuit Court of Appéssued an order affirming the Dist
Court's approval of the settlement agreement thaldng it final.

In addition, individual or multiple complaints habeen brought in nineteen different states andDisérict of Columbia alleging state unf
competition, consumer protection and common lawndaagainst MasterCard International (and Visapehalf of putative classes of consumers.
claims in these actions largely mirror the allegrasi made in the U.S. merchant lawsuit and assattntterchants, faced with excessive merc
discount fees, have passed these overcharges $aroers in the form of higher prices on goods amdices sold. MasterCard has been success
dismissing cases in seventeen of the jurisdictamsourts have granted MasterCard's motions toisisfor failure to state a claim or plaintiffs h
voluntarily dismissed their complaints. Howevererth are outstanding cases in New Mexico and Caldoin June 2010, the court issued an ¢
granting MasterCard's motion to dismiss the complizi the New Mexico action. The plaintiffs haviefl a notice of appeal of that decision and
argument on the appeal was held in February 20%th Wspect to the California state actions, andiasussed above unddbépartment of Justi
Antitrust Litigation and Related Private Litigat®iin September 2009, the parties to the Califorragestourt actions executed a settlement agret
which required a payment by MasterCard of $6
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million , subject to approval by the California state coumtAugust 2010, the court executed an order grgntinal approval of the settleme
subsequent to which MasterCard made the paymeuireelgby the settlement agreement. The plaintdfrfrthe Attridge action described above ui
“Department of Justice Antitrust Litigation and Rild Private Litigationsand three other objectors filed appeals of thdeseéint approval order.
January 2012, the Appellate Court reversed thedoiart's settlement approval and remanded theemtattthe trial court for further proceedings.

At this time, it is not possible to determine thgéamme of, or, except as indicated above in théf@nia consumer action, estimate the liab
related to, the remaining consumer cases and naspyo for losses has been provided in connectigth them. The consumer class actions are
covered by the terms of the settlement agreemeheit).S. merchant lawsuit.

ATM Non-Discrimination Rule Surcharge Complaints

On October 12, 2011, a trade association of ind#genAutomated Teller Machine (“ATM®perators and 13 independent ATM operators fi
proposed class action complaint in the U.S. Distiourt for the District of Columbia against botraMerCard and Visa. Plaintiffs seek to repres
class of norbank operators of ATM terminals that operate ATMrtimals in the United States with the discretiordaermine the price of the AT
access fee for the terminals they operate. Higiatlege that MasterCard and Visa have violgBedtion 1 of the Sherman Act by imposing rules
require ATM operators to charge ndiscriminatory ATM surcharges for transactions @ssed over MasterCard's and Visa's respective rietwioa
are not greater than the surcharge charged fasdcdions over other networks accepted at the sahk APlaintiffs seek both injunctive and mone!
relief equal to treble the damages they claim teehsustained as a result of the alleged violatemd their costs of suit, including attorneys' fe
Plaintiffs have not quantified their damages altffothey allege that they expect damages to beeitetins of millions of dollars.

Subsequently, multiple related complaints weredfiie the U.S. District Court for the District of @onbia alleging both federal antitrust :
multiple state unfair competition, consumer pratectand common law claims against MasterCard arsh \6n behalf of putative classes of use
ATM services. The claims in these actions largalyror the allegations made in the ATM operatomsplaint described above, although
complaint seeks damages on behalf of consumerd bf gervices who pay allegedly inflated ATM feedath bank and nobank ATM operators as
result of the defendants' ATM rules. Plaintiffekédoth injunctive and monetary relief equal tdkeethe damages they claim to have sustainec
result of the alleged violations and their costswait, including attorneys' fees. Plaintiffs havat quantified their damages although they allédtg
they expect damages to be in the tens of millidrdotars.

In January 2012, the plaintiffs in the ATM Operat@omplaint and the ATM Consumer Complaints filedeaded class action complaints
largely mirror their prior complaints. MasterCarashmoved to dismiss the complaints for failuret&tesa claim.

At this time, and at this early stage of the cadds,not possible to determine the outcome of estimate the liability related to, the cases ao
provision for losses has been provided in conneatiith them.

Interchange Litigation and Regulatory Proceedings

Interchange fees represent a sharing of paymetgraysosts among the financial institutions parttiipg in a fourparty payment card system s
as MasterCard's. Typically, interchange fees aie Ipw the acquirer to the issuer in connection wgitiichase transactions initiated with the payi
system's cards. These fees reimburse the issuargortion of the costs incurred by it in providiseyvices which are of benefit to all participaintshe
system, including acquirers and merchants. MasterGaits customer financial institutions establd#fault interchange fees in certain circumsta
that apply when there is no other interchange fengement between the issuer and the acquiretek@ard establishes a variety of interchange
depending on such considerations as the locatidnttas type of transaction, and collects the intange fee on behalf of the institutions entitle
receive it and remits the interchange fee to diygibstitutions. MasterCard's interchange feesratated practices are subject to regulatory anedga
review and/or challenges in a number of jurisdit$ioAt this time, it is not possible to determihe ultimate resolution of, or estimate the lialp
related to, any of the interchange proceedingsriest below (except as otherwise indicated), aspiteeedings involve complex claims ani
substantial uncertainties and, in some cases, éociidde unascertainable damages or fines. Excegéscribed below, no provision for losses has
provided in connection with them. With the exceptaf the litigation in the United States, someh# proceedings could have a significant impas
our customers in the applicable country and on Bt&strd's level of business in those countries, pgged to MasterCard overall. However,
proceedings, taken as a whole, reflect the sigmifi@nd increasingly intense legal, regulatory lagislative scrutiny worldwide that interchanges
and related practices have been receiving. Accglylivhen taken as a whole, the resulting
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decisions, regulations and legislation with resgecinterchange fees and related practices may haweterial adverse impact on the Comp:
revenues, its prospects for future growth andvtsal business, financial condition and revenue.

United Statesln June 2005, a purported class action lawsuit filed by a group of merchants in the U.S. Dist@zurt of Connecticut agair
MasterCard International Incorporated, Visa U.SIAc,, Visa International Service Association anduaber of member banks alleging, among ¢
things, that MasterCard's and Visa's purportedngetff interchange fees violates Section 1 of therBian Act, which prohibits contracts, combinat
and conspiracies that unreasonably restrain tladeddition, the complaint alleges MasterCard's ¥is@'s purported tying and bundling of transac
fees also constitutes a violation of Section 1hef $herman Act. The suit seeks treble damages imgpecified amount, attorneys' fees and injun
relief. Since the filing of this complaint, therave been approximately fifty similar complaintse(tmajority of which are styled as class acti
although a few complaints are on behalf of indiadonerchant plaintiffs) filed on behalf of merchaagainst MasterCard and Visa (and in some ¢
certain member banks) in federal courts in CalifnriNew York, Wisconsin, Pennsylvania, New Jerselyio, Kentucky and Connecticut. In Octo
2005, the Judicial Panel on Multidistrict Litigatigssued an order transferring these cases to Jatigson of the U.S. District Court for the Eas
District of New York for coordination of preial proceedings in MDL No. 1720. In April 20061et group of purported class plaintiffs filed a E
Amended Class Action Complaint. Taken togethercthgns in the First Amended Class Action Complaind in the complaints brought on the be
of the individual merchants are generally broughtler both Section 1 of the Sherman Act and SeQiarf the Sherman Act, which prohik
monopolization and attempts or conspiracies to mohpe a particular industry. Specifically, the gaaints contain some or all of the follow
claims: (1) that MasterCard's and Visa's settingniafrchange fees (for both credit and lifie debit transactions) violates Section 1 of &fierman Ac
(2) that MasterCard and Visa have enacted and edorarious rules, including the no surcharge ame purported ansteering rules, in violation
Section 1 or 2 of the Sherman Act; (3) that Masted® and Visa's purported bundling of the acceygtarf premium credit cards to standard ci
cards constitutes an unlawful tying arrangemerd; @ that MasterCard and Visa have unlawfully tedl bundled transaction fees. In addition tc
claims brought under federal antitrust law, soméhese complaints contain certain unfair competitaov claims under state law based upon the
conduct described above. These interchaetmed litigations seek treble damages, as welhtigneys' fees and injunctive relief. In June &
MasterCard answered the complaint and moved toiskésan, alternatively, moved to strike the @34 damage claims that were contained in the
Amended Class Action Complaint and moved to disntiesSection 2 claims that were brought in thevildial merchant complaints. In January 2|
the district court dismissed the plaintiffs' @@94 damage claims. In May 2008, the court deniexstbtCard's motion to dismiss the Sectic
monopolization claims. Fact discovery has beengeding and was generally completed by November .2B08fs have been submitted on plaint
motion for class certification. The court heardl @ayument on the plaintiffs' class certificatiomtion in November 2009. The parties are awaiti
decision on the motion.

In January 2009, the class plaintiffs filed a Sec@onsolidated Class Action Complaint. The allegatiand claims in this complaint gener
mirror those in the first amended class action dainpdescribed above although plaintiffs have adadditional claims brought under Sections 1 &
of the Sherman Act against MasterCard, Visa andmber of banks alleging, among other things, thatrietworks and banks have continued t
interchange fees following each network's initiablic offering. In March 2009, MasterCard and thken defendants in the action filed a motio
dismiss the Second Consolidated Class Action Cantpila its entirety, or alternatively, to narrowetltlaims in the complaint. The parties have -
briefed the motion and the court heard oral argurarthe motion in November 2009. The parties araiting decisions on the motions.

In July 2006, the group of purported class plaiatiiled a supplemental complaint alleging that MaSard's initial public offering of its Class
Common Stock in May 2006 (the “IPO&nd certain purported agreements entered into leetWiasterCard and its member financial institution
connection with the IPO: (1) violate Section 7 loé Clayton Act because their effect allegedly maytdsubstantially lessen competition, (2) vic
Section 1 of the Sherman Act because they allegaafigtitute an unlawful combination in restraintm@ide and (3) constitute a fraudulent convey
because the member banks are allegedly attempmtingldase without adequate consideration from tember banks MasterCard's right to asses
member banks for MasterCard's litigation liabiktian these interchangelated litigations and in other antitrust litigats pending against it. T
plaintiffs seek unspecified damages and an orderseng and unwinding the IPO. In September 200&sterCard moved to dismiss all of the cle
contained in the supplemental complaint. In Noven®@08, the district court granted MasterCard'siomoto dismiss the plaintiffs' supplemet
complaint in its entirety with leave to file an amded complaint. In January 2009, the class pl&nté#pled their complaint directed at MasterC:
IPO by filing a First Amended Supplemental Clasgidx Complaint. The causes of action in the conmplgienerally mirror those in the plainti
original IPO+elated complaint although the plaintiffs have rafed to expand their factual allegations based scovery that has been garnere
the case. The class plaintiffs seek treble damagésnjunctive relief including, but not limited,tan order reversing and unwinding the IPO. In M
2009, MasterCard filed a motion to dismiss thetFmended Supplemental Class Action Complaint $neiitirety. The parties have fully briefed
motion to dismiss and the court heard oral arguroarthe motion in November 2009. The parties
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are awaiting a decision on the motion. In July 2088 class plaintiffs and individual plaintiffsreed confidential expert reports detailing the s’
theories of liability and alleging damages in thag of billions of dollars. The defendants servezrtexpert reports in December 2009 rebutting
plaintiffs’ assertions both with respect to liapiland damages. In February 2011, both the defésdar the plaintiffs served a number of dispos
motions seeking summary judgment on all or portiohthe claims in the complaints. The parties hfaly briefed on the motions and oral argurr
on the motions occurred on November 2, 2011. Thigegaare awaiting decision on the motions. Therchas scheduled a trial date of Septembe
2012. The trial date is subject to further delagdshupon the timing of any rulings on the outstagdnotions by the parties and any objectior
appeals of those decisions along with other factors

On February 7, 2011, MasterCard and MasterCardrat®nal Incorporated entered into each of: (1pamibus judgment sharing and settler
sharing agreement with Visa Inc., Visa U.S.A. land Visa International Service Association and miper of member banks; and (2) a Master!
settlement and judgment sharing agreement with rabeu of member banks. The agreements provideh®rapportionment of certain costs
liabilities which MasterCard, the Visa parties ah@& member banks may incur, jointly and/or sevgralt the event of an adverse judgmen
settlement of one or all of the cases in the im@nge merchant litigations. Among a number of ades addressed by the agreements, in the eva
global settlement involving the Visa parties, themier banks and MasterCard, MasterCard would p8ydfzhe monetary portion of the settlem
In the event of a settlement involving only MastarCand the member banks with respect to theiaigsel of MasterCard cards, MasterCard woulc
36% of the monetary portion of such settlement.

MasterCard and the other defendants have beertipating in separate coutcommended mediation sessions with the individoaichar
plaintiffs and the class plaintiffs. Based on pexg to date in the mediation, MasterCard record&t78 million pre-tax charge, or $495 milliom ar
aftertax basis, in the fourth quarter of 2011. Thisrgeaepresents MasterCard's estimate for the fiabportion of a settlement in these cases.
charge does not represent an estimate of a ltiss fjarties to the matter litigate, in which casgshMrCard cannot estimate the potential liabilitsny.
MasterCard's estimate involves significant judgnemt may change depending on progress in settlemeguatiations, or if the case is not settled, &
matter is litigated.

In October 2008, the Antitrust Division of the D@3ued a civil investigative demand to MasterCard ather payment industry participe
seeking information regarding certain rules retatitn merchant point of acceptance rules. SubselyuevisterCard received requests for sin
information from ten State Attorneys General. Indder 2010, MasterCard, the DOJ and seven of tate @ittorneys General executed a stipulé
and proposed final judgment, subject to court nevéad approval, pursuant to which MasterCard agteadake certain modifications to its rule:
conform to MasterCard's existing business practiaed therefore to specify, among other thingsythgs in which merchants may steer custome
preferred payment forms. On July 20, 2011, the tcapproved the settlement. The settlement resalvesDOJ's investigation, and all ten S
Attorneys General have closed their investigatiminglasterCard.

European Unionln September 2003, the European Commission issugtditament of Objections challenging MasterCardpeis crosdorde
default interchange fees. In June 2006, the Euro@sanmission issued a supplemental Statement agfdDbins covering credit, debit and comme!
card fees. In November 2006, the European Comnnidsétd hearings on MasterCard Europe's chmssgler default interchange fees. In March 2
the European Commission issued a Letter of Falds,@vering credit, debit and commercial card feed discussing its views on the impact of
IPO on the case. MasterCard Europe responded tSt#iements of Objections and Letter of Facts aadenpresentations on a variety of issues ¢
hearings.

The European Commission announced its decisioneiceBber 2007. The decision applies to MasterCdedault crosorder interchange fe
for MasterCard and Maestro branded consumer payoaedttransactions in the European Economic ArE&R") (the European Commission refer
these as “MasterCard's MIF"put not to commercial card transactions (the Eumop€ommission stated publicly that it has not yeished it
investigation of commercial card interchange fe@ée decision also applies to MasterCard's MIFaoy domestic consumer card transactions
default to MasterCard's crobsrder MIF, of which currently there are none. Teeision required MasterCard to stop applying trestdrCard MIF, t
refrain from repeating the conduct, and not appdythen recently adopted (but never implementedgdita SEPA and IntrBurozone defat
interchange fees to debit card payment transactigiisn the Eurozone. MasterCard understood thatdicision gave MasterCard until June 21, :
to comply, with the possibility that the Europeaon@nission could have extended this time at itsrdigmn. The decision also required MasterCa
issue certain specific notices to financial institos and other entities that participate in itsskéaCard and Maestro payment systems in the EE,
make certain specific public announcements reggrtfia steps it has taken to comply. The decisidmdi impose a fine on MasterCard, but prov
for a daily penalty of up to 3.5%f MasterCard's daily consolidated global turnawvethe preceding business year (which MasterCatithates to b
approximately $0.5 million U.S. per day) in the etvthat MasterCard fails to comply. In March 200&sterCard filed an application for
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annulment of the European Commission's decisioh thi¢ General Court of the European Union.

The December 2007 decision against MasterCard peiasterCard to establish other default cto@sier consumer card interchange fee:
MasterCard and Maestro branded consumer paymeuttgarsactions in the EEA if MasterCard can denratestoy empirical proof to the Europt
Commission's satisfaction that the new interchafegs create efficiencies that outweigh the redbricof competition alleged by the Europ
Commission, that consumers get a fair share ofbireefits of the new interchange fees, that theeenar less restrictive means of achieving
efficiencies of MasterCard's payment systems, &atl dcompetition is not eliminated altogether. Inrtda2008, MasterCard entered into discuss
with the European Commission about, among otheigthithe nature of the empirical proof it woulduieg for MasterCard to establish other def
crossborder consumer card interchange fees consistehttiaé decision and so as to understand more fislyEuropean Commission's position &
how it may comply with the decision. MasterCarduesfed an extension of time to comply with the sieai and, in April 2008, the Europe
Commission informed MasterCard that it had rejectadh request. In June 2008, MasterCard annoumzeddffective June 21, 2008, Master(C
would temporarily repeal its then current defaotta-EEA crosdorder consumer card interchange fees in conformitly the decision. In Octob
2008, MasterCard received an information requeshfthe European Commission in connection with theision concerning certain pricing char
that MasterCard implemented as of October 1, 2BR&terCard submitted its response in November 2008.

In March 2009, MasterCard gave certain undertakitogshe European Commission and, in response, irl 2009, the Commissioner f{
competition policy and DG Competition informed Mex€lard that, subject to MasterCard's fulfilling itsdertakings, they do not intend to pui
proceedings for nonempliance with or circumvention of the decisionDEcember 2007 or for infringing the antitrust lawgelation to the Octob
2008 pricing changes, the introduction of new cfossier consumer default interchange fees or anyhef other MasterCard undertakir
MasterCard's undertakings include: (1) repealirgg@littober 2008 pricing changes; (2) adopting aiipesethodology for the setting of croberde
consumer default interchange fees; (3) establishawg default crosborder consumer card interchange fees as of JUpa9 such that the weigh
average interchange fee for credit card transagtitmes not exceed 30 basis points and for dehittcansactions does not exceedh2Bis points; (¢
introducing a new rule prohibiting its acquirersrfr requiring merchants to process all of their MeSard and Maestro transactions with the acq;
and (5) introducing a new rule requiring its acqtsrto provide merchants with certain pricing infation in connection with MasterCard and Mae
transactions. The undertakings will be effectivélwnfinal decision by the General Court of therépean Union regarding MasterCard's applicatio
annulment of the European Commission's December 860ision.

The General Court of the European Union held adail hearing on MasterCard's appeal of the Euro@esnmission's decision on July 8, 2(
The hearing completed the General Court's revieth@fdecision, to be followed by a judgment to éedered by the Court and subject to any fu
appeals.

Although MasterCard believes that any other busineactices it would implement in response to teeigion would be in compliance with
December 2007 decision, the European Commission deayn any such practice not in compliance withdéeision, or in violation of Europe
competition law, in which case MasterCard may bgessed fines for the period that it is not in caamge. Furthermore, because a balar
mechanism like default crosmrder interchange fees constitutes an essenéialeslt of MasterCard Europe's operations, the Deee2®07 decisic
could also significantly impact MasterCard Intefoaal's European customers' and MasterCard Eurbpslaess. The European Commission dec
could also lead to additional competition authestin European Union member states commencing tigaéisns or proceedings regarding dome
interchange fees or, in certain jurisdictions, tagon. In addition, the European Commission's sieai could lead to the filing of private actic
against MasterCard Europe by merchants and/or aoersuwhich, if MasterCard is unsuccessful in itpligation for annulment of the decision, cc
result in MasterCard owing substantial damages.

United Kingdom. In September 2001, the Office of Fair Tradingtieé United Kingdom (“OFT")issued a Rule 14 Notice under the L
Competition Act 1998 challenging the MasterCardadéfinterchange fees and multilateral service (fedSF”), the fee paid by issuers to acqui
when a customer uses a MasterClarahded card in the United Kingdom either at an A®Mover the counter to obtain a cash advance.l
November 2004, the interchange fees and MSF wesbleshed by MasterCard U.K. Members Forum Limi(*"MMF”) ( formerly MasterCar
Europay U.K. Ltd.) for domestic credit card trartgaes in the United Kingdom. The notice containedliminary conclusions to the effect that
MasterCard U.K. default interchange fees and MSkniged U.K. competition law and did not qualifyrfan exemption in their present forms
February 2003, the OFT issued a supplemental RdleNdtice, which also contained preliminary conadmsi challenging MasterCard's U
interchange fees (but not the MSF) under the CoitpefAct. In November 2004, the OFT issued a tmadice (now called a Statement of Objectit
claiming that the interchange fees infringed U.Hd &uropean Union competition law.
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In November 2004, MasterCard's board of directaispged a resolution withdrawing the authority o€ th).K. members to set dome:
MasterCard interchange fees and MSFs and confestinly authority exclusively on MasterCard's Predided Chief Executive Officer.

In September 2005, the OFT issued its decisiongloding that MasterCard's U.K. interchange feeg there established by MMF prior
November 18, 2004 contravene U.K. and EuropeanJogampetition law. The OFT decided not to imposegtties on MasterCard or MMF. MM
and MasterCard appealed the OFT's decision to tke Competition Appeals Tribunal. In June 2006, th&. Competition Appeals Tribunal set as
the OFT's decision, following the OFT's requedhi® Tribunal to withdraw the decision and end &secagainst MasterCard's U.K. default interch
fees in place prior to November 18, 2004.

Shortly thereafter, the OFT commenced a new ingattn of MasterCard's current U.K. default crewditd interchange fees and announce
February 2007 that the investigation would alsoecoso-called “immediate debittards. To date, the OFT has issued a number ofestg|do
information to MasterCard and financial institutiothat participate in MasterCard's payment systethe United Kingdom. MasterCard underst
that the OFT was considering whether to commenicenaal proceeding through the issuance of a StatéwfeObjections. In January 2010, the
informed MasterCard that it does not intend toessuch a Statement of Objections prior to the juslgnof the General Court of the European U
with respect to MasterCard's appeal of the Decerib@7 cross$order interchange fee decision of the Europeanrfission. If the OFT ultimate
determines that any of MasterCard's U.K. intercleafeges contravene U.K. and European Union comgetiiw, it may issue a new decision
possibly levy fines accruing from the date of itstfdecision. MasterCard would likely appeal aateg decision by the OFT in any future procee
to the Competition Appeals Tribunal. Such an OFTiglen could lead to the filing of private actioagainst MasterCard by merchants ar
consumers which, if its appeal of such an OFT dagisvere to fail, could result in an award or awsaaf substantial damages and could he
significant adverse impact on the revenues of M&stel International's U.K. customers and MasterSarderall business in the U.K.

Poland.In April 2001, in response to merchant complaitiie, Polish Office for Protection of Competition afidnsumers (the “PCA'ipitiated at
investigation of MasterCard's domestic credit apditdcard default interchange fees. MasterCard rufded several submissions and met with
PCA in connection with the investigation. In Jaryua007, the PCA issued a decision that MasterCdadid Visa's) interchange fees are unla
under Polish competition law, and imposed finesMasterCard's (and Visa's) licensed financial ingtns. As part of this decision, the PCA
decided that MasterCard (and Visa) had not violdted law. MasterCard and the financial institutiapgpealed the decision to the court of
instance. In November 2008, the court of first amse reversed the decision of the PCA and alsetegjeMasterCard's appeal on the basis
MasterCard did not have a legal interest in the BQicision because its conduct was not found tm ieach of the relevant competition la
MasterCard appealed this part of the court of firstance's decision because it has significartést in the outcome of the case. The PCA appdiad
other parts of the decision. In April 2010, the t@f appeals issued an oral decision (followedhyritten decision in May 2010) in which it reintete
MasterCard's appeal, reversed a specific findindp@fcourt of first instance and sent the case bathe court of first instance for further procees
If on appeal the PCA's decision is ultimately admivo stand, it could have a significant adverspaich on the revenues of MasterCard's P
customers and on MasterCard's overall businesslanB.

Hungary.In January 2008, the Hungarian Competition AutlyofiHCA”") notified MasterCard that it had commenced a forima¢stigation ¢
MasterCard Europe's (and Visa Europe's) domedticahange fees. This followed an informal invegtayathat the HCA had been conducting s
the middle of 2007. In July 2009, the HCA issuedvtasterCard a Preliminary Position that MasterCandope's historic domestic interchange
violate Hungarian competition law. MasterCard resjenl to the Preliminary Position both in writingdaat a hearing which was held in Septer
2009. Subsequently in September 2009, the HCA rtilatl MasterCard's (and Visa's) historic intercleafeps violated the law and fined eacl
MasterCard Europe and Visa Europe approximatelgn#$i®on , which was paid during the fourth quarter of 20@8December 2009, the HCA isst
its formal decision and MasterCard appealed thésiecto the Hungarian courts. In September 201€,HCA filed its reply to MasterCard's app
while MasterCard filed its response in October 20h00ctober 2010, the Hungarian appeals courtestdlge proceeding until MasterCard's appe
the General Court of the European Union of the Ream Commission's December 2007 ctossier interchange fee decision is finally decidéthe
HCA's decision is not reversed on appeal, it ccdgle a significant adverse impact on the revenfiddagterCard's Hungarian customers ani
MasterCard's overall business in Hungary.

Italy. In July 2009, the Italian Competition Authority CA”) commenced a proceeding against MasterCard and deruai its custome
concerning MasterCard Europe's domestic interchéggein Italy. MasterCard, as well as each ofbidweks involved in the proceeding, offered to
certain undertakings to the ICA, which were rejddtehich rejection MasterCard appealed to the Adstiative Court). In May 2010, the ICA issue
Statement of Objections to MasterCard and the bdnkdovember 2010, the ICA adopted a decision lictv it determined that MasterCard Euro
domestic interchange fees violate
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European Union competition law, fined MasterCard r2illion euro (approximately $4 milliopand ordered MasterCard to refrain in the futwoen
maintaining interchange fees that are not basesconomic justifications linked to efficiency crii@fand to eliminate any anticompetitive clauses
its licensing agreements. MasterCard appealed @Aeslinfringement decision to the Administrative B Subsequently, in November 2010,
Administrative Court announced its judgment that €A had improperly rejected MasterCard's proposadertakings and annulled the IC
undertakings decision (which judgment the ICA apgedo the Council of State). In May 2011, the Gah€ourt overturned the Administrat
Court's undertakings judgment on procedural growart$ MasterCard refiled its undertakings appegpas of its appeal of the ICA infringem:
decision. In July 2011, the Administrative Courasmgissued a judgment that the ICA had impropezjgated MasterCard's proposed undertaking:
annulled for a second time the ICA's undertakingsision and, on that basis, also annulled the 1@A&&gement decision. The ICA has appealec
Administrative Court's most recent judgment to @muncil of State. If the Administrative Court's sed judgment is overturned, it is likely that
Administrative Court would reconsider MasterCaiabpeal of the ICA's infringement decision. If t@Als infringement decision is not reversec
appeal, the ICA's decision could have a significamerse impact on the revenues of MasterCardlantaustomers and on MasterCard's ov
business in Italy.

Canada. In December 2010, the Canadian Competition Bufda“CCB”) filed an application with the Canadian Competitimibunal to strik
down certain MasterCard rules related to intercbafegs, including the “honor all cards” and “no charge” rules. Also in December 20:
MasterCard learned that a purported class actiosui had been commenced against it in Quebec balbef Canadian merchants and consun
That suit essentially repeats the allegations agdraents of the CCB application to the Canadian @tition Tribunal and seeks compensatory
punitive damages in unspecified amounts, as waljaactive relief. In March 2011, a second purpdrtlass action lawsuit was commenced in Bi
Columbia against MasterCard, Visa and a numbeargfel Canadian banks, and in May 2011 a third ptegdariass action lawsuit was commence
Ontario against the same defendants. These slétgeahat MasterCard, Visa and the banks have edgega price fixing conspiracy to increast
maintain the fees paid by merchants on credit tartsactions and that MasterCard's and Visa's fotee merchants to accept all MasterCard and
credit cards and prevent merchants from chargingenfar payments with MasterCard and Visa premiumd€aThe second suit seeks compens
damages in unspecified amounts, and the thirdseeits compensatory damages of $5 billidhe second and third suits also seek punitiveadgs il
unspecified amounts, as well as injunctive relieferest and legal costs. If the CCB's challengae¥a the class action law suits were ultime
successful, such negative decisions could havgrafisant adverse impact on the revenues of Mastef€ Canadian customers and on MasterC
overall business in Canada and, in the case giritiate lawsuits, could result in substantial daemagards.

Australia.In 2002, the Reserve Bank of Australia (“RBAIlnounced regulations under the Payments Systeeggif@ion) Act of 1998 applicat
to fourparty credit card payment systems in Australialuiding MasterCard's. Those regulations, among dtiirgs, mandate the use of a formule
determining domestic interchange fees that effebticaps their weighted average at 50 basis pofdperators of threparty systems, such
American Express and Diners Club, were unaffectethb interchange fee regulation. In 2007, the RBAmenced a review of such regulations
in September 2008, the RBA released its final amsiohs. These indicated that the RBA was willingvithdraw its regulations if MasterCard and \
made certain undertakings regarding the futureldew€ their respective credit card interchange faed other practices, including theindhor al
cards’rules. If the undertakings were not made, the RB & would consider imposing in 2009 additionafyulations that could further reduce
domestic interchange fees of MasterCard and Vigsustralia. In August 2009, the RBA announced thaad decided not to withdraw its regulati
and that it would maintain them in their currentmiopending further consideration of the regulatidviasterCard plans to continue discussions wit
RBA as to the nature of the undertakings that M&sted may be willing to provide. The effect of thiedertakings or any such additional regulat
could put MasterCard at an even greater competilis@dvantage relative to competitors in Austrdiet purportedly do not operate foparty systerr
or, in the case of the undertakings, possibly imseeMasterCard's legal exposure under Australiampettion laws, which could have a signific
adverse impact on MasterCard's business in Australi

South Africa.ln August 2006, the South Africa Competition Consioa created a special body, the Jali Enquiry (EBequiry”), to examin
competition in the payments industry in South Adriincluding interchange fees. After nearly tworgeaf investigation, including several round:
public hearings in which MasterCard participatedJiine 2008, the Enquiry published an Executiver8ary of its findings. The Enquiry's full rep
was made public in December 2008. The Enquiry resends, among other things, that an independenbatyttbe established to set payment «
interchange fees in South Africa and that paymgstesns' (including MasterCard's) respective “hoslbcards”rules be modified to give mercha
greater freedom to choose which types of cardste. Following the issuance of the Enquiry's regbe South African Reserve Bank (“SARB”
the South African Treasury and the South Africarm@etition Commission informed MasterCard that tmesre actively considering what, if a
action they would take in response to the Enquigt®mmendations. In September 2010, the SARBrimddrMasterCard that it intends to appoir
independent consultant to make a recommendatiora a@implified interchange structure for all paymesystems in South Africa, includi
MasterCard's. Such an interchange structure, ipi@dip could have
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a significant adverse impact on the revenues oftéd@sird's South African customers and on Master€axerall business in South Africa.

Other Jurisdictions.In January 2006, a German retailers associatiad fd complaint with the Federal Cartel Office (“FEGn German'
concerning MasterCard's (and Visa's) domestic diefaterchange fees. The complaint alleges that ttt&ard's (and Visa's) German dome
interchange fees are not transparent to merchadtsalude so-called “extraneous costs’December 2009, the FCO sent MasterCard a questic
concerning its domestic interchange fees.

In 2009, the French Competition Authority (the “FgAent MasterCard an information request concerri;igamestic interchange rates. Du
the first half of 2011, MasterCard engaged in distans with the FCA regarding how to best addrsssdncerns. In June 2011, the FCA suspe
these discussions in order to finalize a settlenoeninterchange rates with Cartes Bancaires, tedgminant French payment card network. In
2011, that settlement was finalized. MasterCardetstdnds that the FCA intends to wait until thegjuént of the General Court of the European U
with respect to MasterCard's appeal of the Decer@®@v crossorder interchange fee decision of the Europeanr@isgion before deciding whett
to re-engage MasterCard as to its domestic integdaates.

MasterCard is aware that regulatory authorities/@ndentral banks in certain other jurisdictionslinding Austria, Belgium, Brazil, Colomb
Czech Republic, Estonia, Israel, Latvia, Lithuatie, Netherlands, Norway, Russia, Slovakia, Tuikey Venezuela are reviewing MasterCard's a
its members' interchange fees and/or related pegc{such as the “honor all caraafe) and may seek to regulate the establishmesadi fees and/
such practices.

Other Regulatory Proceedings

In addition to challenges to interchange fees, Bf&srd's standards and operations are also subjeegulatory and/or legal review anc
challenges in a number of jurisdictions. At thimé, it is not possible to determine the ultimasalution of, or estimate the liability related émy o
the proceedings described below, as the proceedivgéve substantial uncertainties. Except as dlesd below, no provision for losses has t
provided in connection with them. The proceedings avhole reflect the increasing global regulafogus to which the payments industry is sut
and, when taken as a whole, such regulatory desisiould result in the imposition of costly new gignce burdens on MasterCard and its custo
and may lead to increased costs and decreaseddtmmsvolumes and revenues.

Switzerland. In July 2010, MasterCard received a notice frowm $wiss Competition Authority (the “WEKO?1hat, based upon complaints,
WEKO had opened a piiavestigation of certain of MasterCard's domes#bitlacquirer fees to determine whether to opesrmadl investigation wit
respect to these fees. Despite the WEKO's deni8eiptember 2010 of immediate action and interinefrédased on the complaints, MasterC
understands that the WEKO has not closed its presiigation and is still considering whether torpegormal investigation of the fees.

Ukraine. In June 2010, the Ukrainian Competition Authoritiye( “UCA”") issued MasterCard a comprehensive information msgquancerning it
rules and domestic fees in response to a comgidtby a Ukrainian banking association. In J@@41, MasterCard offered to reduce certain ¢
fees and the UCA closed its investigation withoakimg a formal decision.

NetherlandsOn February 11, 2011, the Netherlands Competitiathérity (the “NCA”) issued MasterCard a Statement of Objections cluifig
MasterCard co-branding and co-residency rules aiti@s. The cdsranding rules being challenged prohibit, in sorases, financial institutio
licensed by MasterCard from placing other paymgstesns' brands on MasterCard cards. Thees@ency rules being challenged prohibit, in s
cases, licensed financial institutions from encgdither payment systems' applications on the @leict‘chip” in MasterCard cards. MasterCard fi
its response to the Statement of Objection on Mafich2011. A hearing on the matter was held onlAt 2011. In June 2011, the NCA inforn
MasterCard that it has decided to take no action.

Note 21.Settlement and Other Risk Management

MasterCard's rules generally guarantee the payofecgrtain MasterCard, Cirrus and Maestro brandaadsactions between its customers.
term and amount of the guarantee are unlimitedleB®tnt risk is the exposure to customers undertéi@srd's rules (“Settlement Exposuredjie tc
the difference in timing between the payment tratisa date and subsequent settlement. The durafighis exposure is short term and typic
limited to a few days. Settlement Exposure is prilp&stimated using the average daily card volumeng the quarter multiplied by the estime
number of days to settle. The Company has globklmanagement policies and procedures, which iectigk standards, to provide a framework
managing the Company's
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settlement risk. Customeeported transaction data and the transaction iofpatata underlying the settlement risk calculatioay be revised
subsequent reporting periods.

In the event that MasterCard effects a paymentatralb of a failed customer, MasterCard may see&ssignment of the underlying receivat
Subject to approval by the Board of Directors, costrs may be charged for the amount of any settiefoss incurred during these ordinary co
activities of the Company.

The Company's global risk management policies aodeguures are aimed at managing the risk of settéerioss. These risk managen
procedures include interaction with the bank regug of countries in which we operate, requiringtomers to make adjustments to settlel
processes, and requiring collateral from custonidesterCard requires certain customers that arénmampliance with the Company's risk stand
in effect at the time of review to post collatetgtpically in the form of cash, letters of credit,guarantees. This requirement is based on mareage
review of the individual risk circumstances for kamistomer that is out of compliance. In additiorthese amounts, MasterCard holds collatel
cover variability and future growth in customer gm@ms. The Company may also hold collateral to perchants in the event of merck
bank/acquirer failure. Although we are not contwadly obligated under our rules to effect such pagta to merchants, we may elect to do so to pi
brand integrity. MasterCard monitors its crediknmrtfolio on a regular basis and the adequaagodiiteral on hand. Additionally, from time to tir
the Company reviews its risk management methodcdoglystandards. As such, the amounts of estimatéddraent risk are revised as necessary.

Estimated Settlement Exposure, and the portioh@fompany's uncollateralized Settlement ExposurdbsterCarddranded transactions tl

relates to customers that are deemed not to bermpliance with, or that are under review in conimectwith, the Company's risk managen
standards, were as follows:

December 31,

2011 December 31, 2010
(in millions)

MasterCard-branded transactions:
Gross Settlement Exposure $ 34,62¢ % 29,69:
Collateral held for Settlement Exposure (3,482) (3,06%2)
Net uncollateralized Settlement Exposure $ 31,14: $ 26,63:
Uncollateralized Settlement Exposure attributable & non-compliant customers $ 47¢  $ 27¢
Cirrus and Maestro transactions:
Gross Settlement Exposure $ 447¢  $ 3,21(

Although MasterCard holds collateral at the custoleeel, the Cirrus and Maestro estimated SettldrBsposures are calculated at the regi
level. Therefore, these Settlement Exposures @eated on a gross basis, rather than net of codliate

Of the total uncollateralized Settlement Exposundar the MasterCard brand, the United States ateduor approximately 31% and 338
December 31, 2011 and 2010 , respectively. Withetteeption of Brazil, which was 17% and 16% at Delger 31, 2011 and 201 Gespectively, ar
France, which was 10% and 7% at December 31, 20d 2610, respectively, no individual country other thae tinited States accounted for r
than 10% of total uncollateralized Settlement Expesat either December 31, 2011 or 2010f the total uncollateralized Settlement Expo
attributable to non-compliant customers, five costes represented approximately 73% and 64% at Deee®l, 2011 and 2010 , respectively.

MasterCard guarantees the payment of MasterBadded travelers cheques in the event of issdfaulleThe guarantee estimate is based ¢
outstanding MasterCaroranded travelers cheques, reduced by an actwdetalmination of cheques that are not anticipatedbe presented f
payment. The term of the guarantee is unlimitedilevthe amount is limited to cheques issued but ywit cashed. MasterCard calculatec
MasterCard-branded travelers cheques exposure tindeguarantee as $325 million and $361 milliolDatember 31, 2011 and 201€espectively
The reduction in travelers cheques exposure ibatible to MasterCard-branded travelers chequieg lsashed since they are no longer being issued.

A significant portion of the Company's travelergghes risk is concentrated in one MasterCard aveheques issuer. MasterCard obtaine
unlimited guarantee estimated at $250 million a8 million at December 31, 2011 and 2Q1l&spectively, from a financial institution that d
customer, to cover all of the exposure of outstagdiavelers cheques with respect to such issnexddlition, MasterCard obtained a limited guare
estimated at $13 million as of December 31, 201d. 2610, from a financial institution that is a customerirder to cover the exposure of outstan
travelers cheques with respect
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to another issuer. These guarantee amounts havébeds reduced by an actuarial determination okteas cheques that are not anticipated 1
presented for payment.

Beginning in 2008, many of the Company's finanaiatitution customers were directly and adverseipacted by the unprecedented events
occurred in the financial markets around the woFlde ongoing economic turmoil presents increassdthiat the Company may have to perform u
its settlement and travelers cheque guaranteesr@esconomic conditions and political conditionscountries in which MasterCard operates
affect the Company's settlement risk. For examible, European sovereign debt crisis introduces ghkmmed level of risk to the Company.
Company's global risk management policies and phaes, which are revised and enhanced from tintien®, continue to be effective as evidence
the historically low level of losses that the Comphas experienced from customer financial institufailures.

MasterCard also provides guarantees to customeramain other companies indemnifying them frorssés stemming from failures of tr
parties to perform duties. The amount of these apiaes was estimated at approximately $59 milliwh $20 million , as of December 31, 20dric
2010, respectively. Included in this estimate are d@ertanlimited guarantees provided in the ordinaryrse of business, for which the Comp
historically has not experienced any losses.

The Company enters into business agreements ordiary course of business under which the Companges to indemnify third parties aga
damages, losses and expenses incurred in conn&gtiotegal and other proceedings arising fromtrefeships or transactions with the Company
the extent of the Company's obligations under tle@geements depends entirely upon the occurrenfigwe events, the Company's potential fu
liability under these agreements is not determima®ee Note 5 (Fair Value).

Note 22.Foreign Exchange Risk Management

The Company enters into foreign currency forwardt@xrts to manage risk associated with anticipa¢egipts and disbursements which
either transacted in a ndanctional currency or valued based on a currertbgrothan its functional currencies. The Comparsp @nters into foreic
currency forward contracts to offset possible clesnip value due to foreign exchange fluctuationsgxfets and liabilities denominated in for
currencies. The objective of this activity is taluee the Compang’exposure to transaction gains and losses regutm fluctuations of foreic
currencies against its functional currencies.

The Company does not designate foreign currencivateres as hedging instruments pursuant to theowsding standards for derivati

instruments and hedging activities. The Compangndthe change in the estimated fair value obtltstanding derivatives at the end of the repo
period to its consolidated balance sheet and ciolaget statement of operations.
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As of December 31, 2011 , all contracts to purclasksell foreign currency had been entered intb wistomers of MasterCard. MasterCard’
derivative contracts are summarized below:

December 31, 2011 December 31, 2010
Estimated Fair Estimated Fair
Notional Value * Notional Value*
(in millions)

Commitments to purchase foreign currency $ 21 $ —  $ 38 $ 1
Commitments to sell foreign currency 27¢ 2 14¢ 2
Balance Sheet Location:

Accounts Receivable $ 4 $ 1

Other Current Liabilities () ()

* Amounts represent gross fair value amounts whisatamounts may be netted for actual balance prestntation.

Amount and Location of Gain (Loss) Recognized in loome

Year Ended December 31,

2011 2010 2009
(in millions)
Foreign Currency Derivative Contracts
General and administrative $ 6 $ an s 12
Revenues 3 3 (6)
Total $ 9 $ (200 $ (18)

Derivatives are not designated as hedging instrisnaursuant to the accounting standards for dévvatstruments and hedging activities.

The currencies underlying the foreign currency famdvcontracts consist primarily of the Australiaollar, British pound, Canadian doll
Chinese renminbi, Euro, Hong Kong dollar, Koreamwilexican peso, New Zealand dollar, Thai baht @nckish lira. The fair value of the forei
currency forward contracts generally reflects téneated amounts that the Company would receivepéy), on a préax basis, to terminate t
contracts at the reporting date based on broketequor the same or similar instruments. The teofthe foreign currency forward contracts
generally less than 18 months . The Company hadeferred gains or losses related to foreign exohamgccumulated other comprehensive inc
as of December 31, 2011 and 2010 as there werenative contracts accounted for under hedge adouy

The Companys derivative financial instruments are subject edhbcredit and market risk. Credit risk is the rigkloss due to failure of tl
counterparty to perform its obligations in accomamwith contractual terms. Market risk is the rigkoss due to the potential change in an instrithaen
value caused by fluctuations in interest rates aier variables related to currency exchange raesdit and market risk related to deriva
instruments were not material at December 31, 2012010 .

Generally, the Company does not obtain collatexkited to derivatives because of the high crediihga of the counterparties. The amour
loss the Company would incur if the counterpartéied to perform according to the terms of thetcacts is not considered material.

Note 23.Segment Reporting

MasterCard has one reportable segment, “Paymenti@ud.” All of the Companys activities are interrelated, and each activitgeépendet
upon and supportive of the other. Accordingly sidinificant operating decisions are based uponyasalof MasterCard as one operating segmen
President and Chief Executive Officer has beentified as the chief operating decision-maker.

Revenue by geographic market is based on the tocafithe Company's customer that issued the earavell as the location of the merct
acquirer where the card is being used. Revenueagedein the U.S. was approximately 39.6% , 41.6#4d, 42.4% of net revenues in 2011 , 28h0
2009 , respectively. Nindividual country, other than the U.S., generateote than 10% of total revenues in those periodastbtCard does r
maintain or measure long-lived assets by geogrdphbation.

MasterCard did not have any one customer that géswgreater than 10% of net revenues in 20119 202009 .
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2011 Quarter Ended

March 31 June 30 September 30 December 31 2011 Total
(in millions, except per share amounts)
Revenues, net $ 1,501 $ 1,667 $ 1,81¢ $ 1,72¢ $ 6,71¢
Operating income (loss) 83€ 88t 1,00z (10 2,71¢
Net income attributable to MasterCard 562 60€& 717 1¢ 1,90¢
Basic earnings per share $ 431 % 477 % 56t % 0.1t % 14.9(
Basic weighted average shares outstanding 13C 127 127 127 12¢
Diluted earnings per share $ 42¢ % 47¢ $ 56 §$ 0.1¢ $ 14.8¢
Diluted weighted average shares outstanding 131 12¢ 127 127 12¢

2010 Quarter Ended

March 31 June 30 September 30 December 31 2010 Total
(in millions, except per share amounts)
Revenues, net $ 1,30¢ $ 136t $ 1,42¢ $ 1,43¢ $ 5,63¢
Operating income 70C 717 76€ 56¢ 2,752
Net income attributable to MasterCard 45¢ 45¢ 51¢ 41t 1,84¢
Basic earnings per share $ 347 % 35C % 3.9 $ 317 $ 14.1(
Basic weighted average shares outstanding 13C 131 131 131 131
Diluted earnings per share $ 3.4€ % 34¢ % 394 % 3.1€¢  $ 14.0¢
Diluted weighted average shares outstanding 131 131 131 131 131

*Financial results for the three months ended Deeer@b, 2011 include a $770 milliaharge for the U.S. merchant litigation. See Ndt€l2gal and Regulatory Proceedings
the consolidated financial statements includedart P, Item 8 of this Report for further discussio

Our fourth quarter results typically include higleistomer and merchant incentives, which are retbead contraevenue, due to higher contr
renewal activity and increased purchase volumepandhotional activity related to the holiday shogpiperiod, generally reducing our net rever
The fourth quarter also generally includes incrdas@vertising and marketing expenses, primarily upromotional activity related to the holic
shopping period and the timing of advertising armhpotional campaigns.
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Item 9. Changes in and Disagreements with Accountants orcéunting and Financial Disclosure
Not applicable

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedu

MasterCard Incorporatesl’ management, including the President and Chiefclike Officer and Chief Financial Officer, carrienit ar
evaluation of the Company’s disclosure controls pratedures (as defined in Rule 1833(e) under the Securities Exchange Act of 1934nasndec
as of the end of the period covered by this Repary. controls and procedures, no matter how weligteed and operated, can provide only reaso
assurance of achieving the desired control objestiBased on that evaluation, the ComparBresident and Chief Executive Officer and C
Financial Officer concluded that MasterCard Incogbeds disclosure controls and procedures were effeetivef the end of the period covered by
Report at the reasonable assurance level to actdmbleir objectives of (i) recording, processisgmmarizing and reporting information tha
required to be disclosed in its reports under teeusities Exchange Act of 1934, as amended, withéntime periods specified in the Securities
Exchange Commissios'rules and forms and (ii) ensuring that informatiequired to be disclosed in such reports is actated and communicated
MasterCard Incorporatesimanagement, including its President and Chietitkee Officer and Chief Financial Officer, as appriate to allow timel
decisions regarding disclosure.

Internal Control over Financial Reportir

In addition, MasterCard Incorporated’s managemssessed the effectiveness of MasterGamdternal control over financial reporting as
December 31, 2011 . Managemsnteport on internal control over financial repogtis included in Part Il, Iltem 8 of this ReporheTattestation repc
of PricewaterhouseCoopers LLP, our independenstegid public accounting firm, is also includedPart Il, Item 8 of this Report.

There was no change in MasterCard’s internal cootrer financial reporting that occurred during theee months endddecember 31, 20:
that has materially affected, or is reasonablyljike materially affect, MasterCard’s internal camtover financial reporting.

Item 9B. Other Information

Not applicable.
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Item 10. Directors, Executive Officers and Corporate Govenge

The information required by this Item with respexbur directors and executive officers, code biast, procedures for recommending nomir
audit committee, audit committee financial exparigl compliance with Section 16(a) of the Exchangewfill appear in our definitive proxy statem
to be filed with the SEC and delivered to stockleosdin connection with the Annual Meeting of Stoulklers to be held on Jun e 5, 2 012 (tReoky
Statement”).

The aforementioned information in the Proxy Stateni®incorporated by reference into this Report.

Item 11. Executive Compensation

The information required by this Item with respéatexecutive officer and director compensation wifipear in the Proxy Statement an
incorporated by reference into this Report.

Item 12. Security Ownership of Certain Beneficial Owners aianagement and Related Stockholder Matters

The information required by this Item with respeztsecurity ownership of certain beneficial ownarnsl management equity and compens
plans will appear in the Proxy Statement and istiporated by reference into this Report.

Item 13. Certain Relationships and Related Transactions, abatector Independence

The information required by this Item with resptrtransactions with related persons, the revigpraval or ratification of such transactions
director independence will appear in the ProxyeStegnt and is incorporated by reference into thizoRe

Item 14. Principal Accounting Fees and Services
The information required by this Iltem with resperauditors' services and fees will appear in ttexy Statement and is incorporated by refer

into this Report.

PART IV

Item 15. Exhibits and Financial Statement Schedules

(a) The following documents are filed as part @ fReport:

1 Consolidated Financial Statements

See Index to Consolidated Financial StatementsihlP Item 8 of this Report.

2 Consolidated Financial Statement Schedules

None.

3 The following exhibits are filed as part of tiReport or, where indicated, were previously fited are hereby
incorporated by reference:

Refer to the Exhibit Index included herein.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the regigthas duly caused this Annual Report on
Form 10-K to be signed on its behalf by the undgrsd, thereunto duly authorized.

MASTERCARD INCORPORATED
(Registrant)

Date:February 16, 2012 By: /s AJAY BANGA
Ajay Banga

President and Chief Executive Officer

(Principal Executive Officer)

Pursuant to the requirements of the Securities Exange Act of 1934, this report has been signed beldw the following persons on
behalf of the registrant and in the capacities andn the dates indicated:

Date:February 16, 2012 By: /sl AJAY BANGA
Ajay Banga

President and Chief Executive Officer; Director

(Principal Executive Officer)

Date:February 16, 2012 By: /s MARTINA HUND-MEJEAN

Martina Hund-Mejean

Chief Financial Officer

(Principal Financial Officer)

Date:February 16, 2012 By: /s/ ANDREA FORSTER

Andrea Forster

Corporate Controller

(Principal Accounting Officer)

Date:  February 16, 2012 By: /s/ SILVIO BARZI

Silvio Barzi

Director

Date:  February 16, 2012 By: /s/ DAVID R. CARLUCCI

David R. Carlucci

Director

Date:  February 16, 2012 By: /s/ STEVEN J. FREIBERG
Steven J. Freiberg

Director

Date:  February 16, 2012 By: /s/ RICHARD HAYTHORNTHWAITE
Richard Haythornthwaite

Chairman of the Board; Director

Date:  February 16, 2012 By: Is/ NANCY J. KARCH
Nancy J. Karch
Director
Date:  February 16, 2012 By: /s/ MARC OLIVIE
Marc Olivié

Director
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Date:  February 16, 2012 By: /s/ RIMA QURESHI

Rima Qureshi

Director

Date:  February 16, 2012 By: /s/ JOSE OCTAVIO REYES LAGUNES

José Octavio Reyes Lagunes

Director

Date:  February 16, 2012 By: Isl MARK SCHWARTZ

Mark Schwartz

Director

Date:  February 16, 2012 By: /s/ JACKSON TAl

Jackson Tai

Director

Date: February 16, 2012 By: /sl EDWARD SUNING TIAN

Edward Suning Tian

Director
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Exhibit
Number

EXHIBIT INDEX

Exhibit Description

3.1(a)

3.1(b)

3.2(a)

3.2(b)

10.1

10.2

10.3+

10.4+

10.5+

10.6+

10.7+

10.8+*
10.8.1+*
10.8.2+*

10.9+

Amended and Restated Certificate of IncorporatibMasterCard Incorporated (incorporated by refeeetoc Exhibil
3.1 to the Company's Current Report on Form 8-¢dfifeptember 23, 2010 (File No. 001-32877)).

Amended and Restated Bylaws of MasterCard Incotpdréncorporated by reference to Exhibit 3.1 te @ompany’
Current Report on Form 8-K filed September 23, 2(Hile No. 001-32877)).

Amended and Restated Certificate of IncorporatidnMasterCard International Incorporated (incorpedatby
reference to Exhibit 3.2 (a) to the Company's QabrtReport on Form 10-Q filed August 2, 2006 (FNe. 001-
32877)).

Amended and Restated Bylaws of MasterCard Inteynatilncorporated (incorporated by reference toilki3.1 to
the Company's Quarterly Report on Form 10-Q fileséimber 3, 2009 (File No. 001-32877)).

$2,750,000,000 Credit Agreement, dated as of Noeen®2, 2010, among MasterCard Incorporated, therat
lenders from time to time parties thereto, CitibaNkA., as managing administrative agent, and J@sioiChase Ban
N.A. as administrative agent (incorporated by rfiee to Exhibit 10.1 to the Company's Current Repor-orm 8K
filed November 23, 2010 (File No. 001-32877)).

Lease, dated as of April 1, 2003, between Mastet@gernational, LLC and City of Kansas City, Missorelating tc
the Kansas City facility (incorporated by referenceExhibit 10.4 to the Company's Quarterly RemortForm 106
filed August 8, 2003 (File No. 000-50250)).

Employment Agreement between MasterCard Internatitmcorporated and Ajay Banga, dated as of JulgQi0
(incorporated by reference to Exhibit 10.1 to th@mpany's Current Report on FornK&filed July 8, 2010 (File Nc
001-32877)).

Employment Agreement between Noah J. Hanft and &i@strd International dated December 30, 2008 (paaitec
by reference to Exhibit 10.2 to the Company's QuriReport on Form 8-K filed January 2, 2009 (File.NDO1-
32877)).

Employment Agreement between Chris A. McWilton aMisterCard International dated December 30, !
(incorporated by reference to Exhibit 10.3 to trmmPany's Current Report on FornK8filed January 2, 2009 (Fi
No. 001-32877)).

Employment Agreement between Martina HuMdjean and MasterCard International dated Decendiier200¢
(incorporated by reference to Exhibit 10.4 to trmmPany's Current Report on FornK8filed January 2, 2009 (Fi
No. 001-32877)).

Description of Employment Arrangement with Gary ddo(incorporated by reference to Exhibit 10.11 he
Company's Annual Report on Form 10-K filed Februe8y 2010 (File No. 001-32877)).

Offer Letter between Ann Cairns and MaSard International Incorporated, dated June @512
Contract of Employment between MasgeddUK Management Services Limited and Ann Caidased July 6, 2011.
Deed of Employment between Master@#dVianagement Services Limited and Ann Cairns, didtdy 6, 2011.

MasterCard International Incorporated SupplemeBtecutive Retirement Plan, as amended and restdfedtive
January 1, 2008 (incorporated by reference to EixHi®.18 to the Company's Annual Report on FormKlfiled
February 19, 2009 (File No. 001-32877)).
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MasterCard International Senior Executive Annualelitive Compensation Plan, as amended and reséestive
September 21, 2010 (incorporated by reference tobiEx10.2 to the Company's Quarterly Report onnfrd0-Q filed
November 2, 2010 (File No. 001-32877)).

MasterCard International Incorporated Restoratimgfam, as amended and restated January 1, 2083surtherwis
provided (incorporated by reference to Exhibit 20t@ the Company's Annual Report on FormKlfiled February 19
2009 (File No. 001-32877)).

MasterCard Incorporated Deferral Plan, as amendedrestated effective December 1, 2008 for acchafance:
established after December 31, 2004 (incorporayeteference to Exhibit 10.25 to the Company's AmriRgport or
Form 10-K filed February 19, 2009 (File No. 001-329.

MasterCard Incorporated 2006 Long Term IncentivanPlamended and restated effective October 13,
(incorporated by reference to Exhibit 10.26 to @mmpany's Annual Report on Form KOfiled February 19, 200
(File No. 001-32877)).

Form of Restricted Stock Unit Agreement for awawteler 2006 Long Term Incentive Plan (effective #ovards
granted on and subsequent to March 1, 2011) (imcatpd by reference to Exhibit 10.1 to the Compauarterly
Report on Form 10-Q filed May 3, 2011 (File No. 68A877)).

Form of Stock Option Agreement for awards under62D6ng Term Incentive Plan (effective for awardarged or
and subsequent to March 1, 2011) (incorporatedefgrence to Exhibit 10.2 to the Company's QuartBdyport or
Form 10-Q filed May 3, 2011 (File No. 001-32877)).

Form of Performance Unit Agreement for awards urf®¥6 Long Term Incentive Plan (effective for avsagitanter
on and subsequent to March 1, 2011) (incorporayectterence to Exhibit 10.3 to the Company's QuigrtReport or
Form 10-Q filed May 3, 2011 (File No. 001-32877)).

Form of MasterCard Incorporated Long Term Incenfilan Non-Competition and NdBelicitation Agreement fc
named executive officers.

MasterCard International Incorporated Executive eéBance Plan, effective as of August 1, 2009 (incafed by
reference to Exhibit 10.1 to the Company's CurReport on Form 8-K filed July 31, 2009 (File N01682877)).

MasterCard International Incorporated Change intf@bi$everance Plan, effective as of August 1, 2@@&orporatet
by reference to Exhibit 10.2 to the Company's GurReport on Form 8-K filed July 31, 2009 (File N0@1-32877)).

Schedule of Nor=mployee Directors' Annual Compensation (effectage of January 1, 2010) (incorporated
reference to Exhibit 10.25 to the Company's AnrRReport on Form 10-K filed February 18, 2010 (File.NDO1-
32877)).

2006 NonEmployee Director Equity Compensation Plan, ameratetirestated as of December 1, 2008 (incorpo
by reference to Exhibit 10.31 to the Company's AatriReport on Form 10-K filed February 19, 2009 €Rilo. 001-
32877)).

Form of Deferred Stock Unit Agreement for awardslem2006 NorEmployee Director Equity Compensation F
(incorporated by reference to Exhibit 10.2 to tr@mPany's Quarterly Report on Form QOfiled November 1, 20C
(File No. 001-32877)).

Form of Indemnification Agreement between MastedChacorporated and certain of its directors (incogted by
reference to Exhibit 10.2 to the Company's Quartedport on Form 10-Q filed May 2, 2006 (File N60850250)).
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(incorporated by reference to Exhibit 10.3 to thmmpany's Quarterly Report on Form QOfiled May 2, 2006 (Fil:
No. 000-50250)).

10.25 Deed of Gift between MasterCard Incorporated and MasterCard Foundation (incorporated by refereadexhibit

10.28 to Pre-Effective Amendment No. 5 to the ConyfmRegistration Statement on Fornl 8led May 3, 2006 (Fil:
No. 333-128337)).
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Settlement Agreement, dated as of June 4, 200@eket MasterCard International Incorporated andnBfts in the
class action litigation entitled In Re Visa Checla#ferMoney Antitrust Litigation (incorporated byerence to Exhibi
10.1 to the Company's Quarterly Report on Form 1fde@ August 8, 2003 (File No. 000-50250)).

Stipulation and Agreement of Settlement, dated RQy 2006, between MasterCard Incorporated, theerat
defendants and the plaintiffs in the consolidatedkefal class action lawsuit titled In re Foreignr@€acy Conversio
Fee Antitrust Litigation (MDL 1409), and the Califda state court action titled Schwartz v. Visall@orp., et al
(incorporated by reference to Exhibit 10.1 to trempany's Quarterly Report on Form QOfiled November 1, 20C
(File No. 001-32877)).

Release and Settlement Agreement, dated June D8, 2y and among MasterCard Incorporated, Mastel
International Incorporated and American Expresdfiporated by reference to Exhibit 10.2 to the CanyE
Quarterly Report on Form 10-Q filed August 1, 20@8le No. 001-32877)).

Judgment Sharing Agreement between MasterCard dsal iN the Discover Litigation, dated July 29, 2068 anc
among MasterCard Incorporated, MasterCard Inteynati Incorporated, Visa Inc., Visa U.S.A. Inc. aNisa
International Service Association (incorporatedrbference to Exhibit 10.3 to the Company's Quart&gport or
Form 10-Q filed August 1, 2008. (File No. 001-32877

Release and Settlement Agreement dated as of Q@c&he2008 by and among MasterCard, Discover argh
(incorporated by reference to Exhibit 10.1 to trempany's Quarterly Report on Form QOfiled November 4, 200:
(File No. 001-32877)).

Agreement dated as of October 27, 2008, by and gmidasterCard International Incorporated, Master(
Incorporated, Morgan Stanley, Visa Inc., Visa U.SIAc. and Visa International Association (incorgted by
reference to Exhibit 10.2 to the Company's QuartBéport on Form 10-Q filed November 4, 2008. (fle. 001-
32877)).

Agreement to Prepay Future Payments at a Discalated as of July 1, 2009, by and between Mastel
International incorporated and @ead Counsel, acting collectively as binding repréative and agent of the Plainti
(incorporated by reference to Exhibit 10.1 to thempany's Current Report on Form K(filed July 2, 2009 (File Nc
001-32877)).

Omnibus Agreement Regarding Interchange Litigafiodgment Sharing and Settlement Sharing, dated Resbouary
7, 2011, by and among MasterCard Incorporated, &l@strd International Incorporated, Visa Inc., Vi$&.A. Inc.,
Visa International Service Association and Masted@acustomer banks that are parties thereto (urated by
reference to Exhibit 10.33 to Amendment No.1 to @mnpany's Annual Report on Form KA filed on Novembe
23, 2011).

MasterCard Settlement and Judgment Sharing Agreerdated as of February 7, 2011, by and among Maatd
Incorporated, MasterCard International Incorporatetti MasterCard's customer banks that are partiesett
(incorporated by reference to Exhibit 10.34 to Adrment No.1 to the Company's Annual Report on FofaK/A
filed on November 23, 2011).

Computation of Ratio of Earnings to Fixed Charges.
List of Subsidiaries of MasterCard Incorporated.

Consent of PricewaterhouseCoopers LLP.
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pursuant to Section 302 of the Sarbanes-Oxley A2DO2.

31.2* Certification of Martina Hund-Mejean, Chief FinaakiOfficer, pursuant to Rule 13a-14(a)/154ia), as adopte
pursuant to Section 302 of the Sarbanes-Oxley A2DO2.

32.1* Certification of Ajay Banga, President and ChiefeEutive Officer, pursuant to 18 U.S.C. Section 139 adopte
pursuant to Section 906 of the Sarbanes-Oxley A2002.

32.2* Certification of Martina Hundvliejean, Chief Financial Officer, pursuant to 18 ICSSection 1350, as adop
pursuant to Section 906 of the Sarbanes-Oxley A2DO2.
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* Filed herewitr

* Exhibit omits certain information that has beemdilseparately with the U.S. Securities and Exch&@gmamission and has been grai

confidential treatment.

The agreements and other documents filed as eghibithis report are not intended to provide factu@rmation or other disclosure other than v
respect to the terms of the agreements or otharmects themselves, and should not be relied upoth& purpose. In particular, any representa
and warranties made by the Company in these agresmaeother documents were made solely withinsfieific context of the relevant agreemel
document and may not describe the actual statdaifsaas of the date they were made or at anyrdime.

126



Exhibit 10.8

MasterCard Worldwide

Human Resources

2000 Purchase, NY 10577-2509
tel. 914-249-2000
www.mastercard.com

Revised: June 15, 2011
June 10, 2011

Ms. Ann Cairns

Dear Ann,

We are happy to confirm the revised terms of M&ed's offer of employment to you, on an employrrentill basis, for the position of Preside
International Markets, based initially in the Lomdoffice, reporting to Ajay Banga, President ande€Executive Officer, MasterCard Internatio
Incorporated. You may accept MasterCard's offethenterms described in this letter by signing atdming it in accordance with the instructions
forth below.

Your anticipated start date is August 22, 2011. Mmase salary, calculated on an annualized bagid)enin the gross amount 08886,000 less payrt
deductions required by law. Your base salary wélplayable in accordance with the Company's pagratitices in the United Kingdom.

You will receive a one-time sign-on bonus §%34,700 (less lawful deductions), which will be yiced to you shortly after you join MasterCard.

sign-on represents your prorated, riwierred cash bonus, and the cash value of stdaknsghat you will forgo by joining MasterCard atige equit'
in your business that you have accumulated (Fosn@eant). If your employment ends for any reasdmeiothan position elimination, death
disability within twelve (12) months of commenciagployment, you must repay this sign-bonus to the Company within thirty days of ydate o
termination. In addition, if your deferred competisa balance is not paid to you by your current xper, you will receive a second sigmbonu
(less lawful deductions) to cover the forfeited amto We will set forth the terms and amount of thayment, if and when necessary.

Subject to the terms of the program, you will bigible to participate in the MasterCard Annual Inicee Compensation Program (AICP). Payout:
this bonus program are based on a combination rpiocate, business unit and individual performaftes position currently has a targeted payol
115% of base salary (with an award cap of 250%hcéritive target). Your bonus will be prorated toe 2011 calendar year. Bonus amounts are
upon the CEO and Board of Directors assessmerttaihaent of established performance goals ancherguaranteed. An example of the bonus
leverage is attached.

In 2011, you will be nominated for a restrictedcitanit grant under the MasterCard Lohgrm Incentive Plan (LTIP) in the amount of $1,Z8®
The award will vest 25% on the first anniversantted grant date, 25% on the second anniversafyeo§tant date and the final 50% will vest on
third anniversary of the grant. In 2012, you wi@be nominated for a grant of approximately $@,260. The 2012 grant will consist of stock opti
shares or units similar to other employees at yengl. All stock awards are made in accordance withterms of the LTIP and an applicable av
agreement, which you will be required to sign asoadition of receipt of such award. Prior to reg&ivyour initial grant, you must exec
MasterCard's standard nopmpetition agreement for employees at your leRase note that LTIP participation does not ctrtstia guarantee
employment and future participation in the LTIR@ely at the discretion of management and contingpon Board approval.

Based upon the nature of the position offered, irégg on your date of hire, you will be deemed ancess employegiursuant to the Compan
“Policies and Procedures for Trading in SecuritésviasterCard Incorporated by Directors, Execu®ficers and Access Employees”copy o
which is attached. Please review this policy cdlgfas it strictly governs all trading activity bpou and certain members of your family in secesitd
MasterCard Incorporated and its subsidiaries. Yduahgo be considered a section 16 officer asrdefiin the Securities and Exchange Act of 193
amended.
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MasterCard United Kingdom employment terms and e, such as benefits, will apply. Details oésle plans will be provided to you. The vace
plan is 25 days per year, prorated for your seriviggur year of hire.

No later than one year after your date of hire,|tlvation of this position will be reviewed withetPresident and Chief Executive Officer to deter
whether continuation of this position based inth€is appropriate for the business or whether aenovthe United States headquarters is warra
If the latter is decided, relocation assistancé lpél provided according to the company plan. Teamd conditions of employment would then be
based and your compensation will be aligned toUt® compensation structure for this executive tposiin the companyThis offer is contingel
upon our completing a satisfactory check of acadeisiness and other references and your exeauititre MasterCard Incorporated N@isclosurt
and Agreement and any other required documentgeshipe screening. This offer of employment also isitoggent upon your representatior
MasterCard that no agreement, commitment, arrangeareunderstanding (whether oral or written), ity avay conflicts with or limits your ability
commence employment or perform fully your job dsitigth MasterCard.

You represent and agree that to the maximum exégptired by law or contract (i) you have not take will not take, and/or will return or (with 1
consent of your former employer) destroy withouairging copies, all proprietary and confidentialterals of your former employer; (ii) you will r
use any confidential, proprietary or trade secrftrimation in violation of any contractual or commiaw obligation to your former employer; and,)
you will not violate any legal, contractual or otlodligation to your prior employer(s).

Neither this offer letter nor any other companydglines, policies or practices, or anyone's stat¢men create an employment contract. The corr
has the maximum discretion and right, with or withaotice, and for any reason, in an individualecas generally, to change or terminate any ¢
guidelines, policies, practices, working conditiopkns, or benefits at any time. No one is autgatito provide any employee with an employr
contract unless the contract is in writing and sijby the President and Chief Executive OfficetherChief Human Resources Officer of MasterCard.

We look forward to your joining MasterCard. We waite your professional contributions and trust giwat will find the position both professione
rewarding and challenging. As confirmation of yoarceptance of our offer, please sign this offetefetbelow, scan, and return
Stephanie_Voquer@MasterCard.com

Should you have any questions, please do not kesitaontact me at .
Sincerely,
/sl Stephanie Voquer

Stephanie Voquer
Chief Human Resource Officer

| hereby accept this offer of employment based upothe above stated terms and conditions.

/s/ Ann Cairns 17 June 2011
Ann Cairns Date
Attachments: - Policies and Procedures for ifigath Securities of MasterCard Incorporated by

Directors, Executive Officers and Access Emipks
- MasterCard Incorporated Long Term Incentive Pam-Competition and
Non-Solicitation Agreement
- MasterCard Worldwide Non-Disclosure Agreement Asdignment
- MasterCard International Incorporated Executiegedance Plan
- MasterCard International Incorporated Change-omtbl Severance Plan
- Example of Bonus Plan Leverage
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EXHIBIT 10.17
FORM OF MASTERCARD LTIP

NON-COMPETITION AGREEMENT

WITNESSETH:

WHEREAS, MasterCard Incorporated (the “Company’ batablished the MasterCard Incorporated 2006
Long Term Incentive Plan (“LTIP"), as such plargrfr time to time, may be amended or terminated; and

WHEREAS, | wish to be eligible to participate omtioue to participate, as applicable, in the LTdRd

WHEREAS, the Company has agreed, contingent onxaguwgion of this agreement, to exercise its dismnet
to designate me as eligible to participate or caito participate, as applicable, in the LTIPfédure awards under the LTIP
made on or after the date of this agreement (“Aw&/arénd

WHEREAS, based upon the position | currently occumerve as a member of the Company's Executive
Committee; and

WHEREAS, the Executive Committee is the highestlef management of the Company and is comprised of
an exclusive group of leading senior executivethefCompany or an Affiliated Employer (as such tesmefined in the
LTIP), who review and set the overall strategi@diion of the Company and its Affiliated Employarsl have access to and
special knowledge of a broad range of the Compamdsits Affiliated Employer's most confidentialdasecret proprietary
information relating to all aspects of the Comparyid its Affiliated Employer's current operatiamsl future plans; and

WHEREAS, the services | perform or have perform&d genior executive of the Company or an Affitlate
Employer and as a member of the Executive Commétteevaluable and unique; and

WHEREAS, the Company or an Affiliated Employer se&kprotect its interests in its confidential and
proprietary information and good will in an appriape, limited and reasonable manner, as providegirne

NOW THEREFORE, in consideration of the Company&reise of its discretion to designate me as ekygiol
participate or continue to participate, as appleain the LTIP for future Awards under the LTIPdathe other mutual
covenants hereinafter set forth, | agree as follows




1. Non-Competition.

(a) Key Competitors For a period of twelve (12) months following tieemination of my employment
for any reason, | will not directly or indirectlpf myself or any third party, engage, participatéwest in, own or become
employed by or render (whether or not for compeasatiny consulting, advisory or other servicesitéor the benefit of
VISA USA, VISA Inc., Visa Europe, American Expregiscover, JCB, China Union Pay, PayPal, STAR, NYd&C&ny othe
person, business or entity, the primary activitywich is to serve as a regional pin network oeaagal purpose network
engaged in authorizing, clearing, settling and aiitg of payment transactions, including their egdjwe subsidiaries,
affiliates, and successors, without regard to gaaigc limitation.

(b) Other Competitors For a period of twelve (12) months following tieemination of my employment
for any reason, | will not directly or indirectlpf myself or any third party, engage, participatéwest in, own or become
employed by or render (whether or not for compeasatiny consulting, advisory or other servicesitéor the benefit of any
business, any sub-division (including, without kation, subsidiaries, affiliates, divisions or deapegents) of a business or
activity, that is directly or indirectly in comp#tin with any business or activity engaged in by @ompany or an Affiliated
Employer or, to my knowledge, is being contempldigdhe Company or an Affiliated Employer, withaagard to
geographic limitation. For the purposes of thisagaaph 1(b) only, the restrictions on businessestivities in which | may
engage following the termination of my employmeirit kae limited to those actual or contemplated haesses or activities in
which | was personally involved at any time durthg twenty-four (24) months preceding the datéheftermination of my
employment.

() Permitted Limited Investments in Public Companibetwithstanding the provisions of paragraphs 1
(a) and 1(b) above, it shall not be a violationlag Agreement for me to have beneficial ownergiifess than 1% of the
outstanding amount of any class of securities gfearterprise (but without otherwise participatinghe activities of such
enterprise) if such securities are listed on aonati securities exchange or quoted on an interedeggaiotation system.

2. Non-Solicitation. During the term of my employment and for a pewddwenty-four (24) months following
the termination of my employment for any reasonilllnot, nor will | assist any other person toretitly or indirectly, (a)
solicit, induce, recruit or encourage any other leyg®e, agent, consultant or representative to |#avservice of the
Company or an Affiliated Employer for any reason(l® solicit or induce any customer, supplier threy person with whom
the Company or an Affiliated Employer is engagedusiness, or to my knowledge, is planning or psopgpto engage in
business, to limit, forego, divert to another, terae or reduce any commercial relationship or peesve commercial
relationship with the Company or an Affiliated Emoypér or cease to accept or issue their products.
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3. Non-Disclosure of Confidential InformatiorBoth during and after the term of my employméshall not
directly or indirectly use or disclose Confidentialormation (as hereafter defined), for so longtahall remain Confidential
Information, except with the Company's or an Adfiéd Employer's written permission and/or in furéimee of my services
for the Company or an Affiliated Employer, or asyne required in a court of law or otherwise legadiquired, with
reasonable advance notice to the Company or atiaddfi Employer of any such required disclosuiggree to deliver
promptly to the Company or an Affiliated Employeitlze termination of my employment, or at any tiaiéhe Company's or
an Affiliated Employer's request, all documents attter material in my possession containing Comitidé Information,
without retaining any copies or materials whicharporate or reference such Confidential Informatiarany form.

“Confidential Information” is information generatég or entrusted to me or to which | gain accessmduny employment
with the Company or an Affiliated Employer, whetlseich information is in writing, in electronic formr conveyed orally,
that is of a confidential, competitively sensitiypeoprietary and/or secret character and is no¢igdlly available to the public.
Confidential Information made available to the palls a result of a breach of my obligations undieragreement shall
nevertheless remain Confidential Information forgmses of this agreement. Confidential Informatrariudes, but is not
limited to: the Company's or an Affiliated Emplo\gemarketing, operational and strategic plans dmectives; third party
vendor and supplier relationships; client or custolists, engagements and/or arrangements; defailsstomer relationship
models, methodologies, algorithms, software, otesys; product or service offerings (including withdéimitation, the data
contained therein); information relating to the Qxamy's or an Affiliated Employer's business stakedtronically or
otherwise; the Company's or an Affiliated Employeliscoveries and/or inventions; software develdpedr for the
Company or an Affiliated Employer, or used by the@any or an Affiliated Employer; and non-publionidential,
proprietary, secret character and/or competitigelysitive information received by the Company oA#iliated Employer in
confidence from others. | understand that Confidéitformation shall not include information knovay me prior to the
commencement of my association with the Compargnokffiliated Employer, either as an employee oa&®nsultant.




4. Enforcement to the Maximum Extent Permitted by Ldwcknowledge and agree that the service | peovid
to the Company or an Affiliated Employer, as apgie, is a significant factor in the creation ofuadble and unigue assets
which provide the Company or an Affiliated Employas applicable, with a competitive advantagerthier acknowledge ar
agree that the non-competition and non-solicitagieriod set forth in this agreement is intendelii@ competition and
solicitation by me to the maximum extent permittgdaw. If it shall be finally determined by anyurb of competent
jurisdiction ruling on this agreement that the seop duration of any limitation contained in thgg@ement is too extensive
be legally enforceable, then | hereby agree trapthvisions hereof shall be construed to be cedfio such scope or
duration (not greater than that provided for hérasshall be legally enforceable, and | herebysenhto the enforcement of
such limitation as so modified. Any remedies avdéao the Company or an Affiliated Employer untlés agreement or
applicable law shall be cumulative and shall notleemed to be exclusive in any way.

5. Irreparable Harm/Injunctive Reliefl acknowledge and agree that any violation byofnidae provisions of
this agreement would cause serious and irrepadanege to the Company or an Affiliated Employdurther acknowledge
and agree that it might not be possible to measurk damage in money. Accordingly, | agree thathénevent of a breach or
threatened breach by me of the provisions of thisement, the Company or an Affiliated Employedidba entitled to, in
addition to any other rights or remedies, includimgney damages, an injunction or restraining ongdéhout the need to post
any bond or other security, prohibiting me fromrdpor continuing to do any acts constituting suabh or threatened
breach.

6. Loss of Right to Exercise Vested Optiarisacknowledge and agree that if | terminate eypient holding
vested option Awards, and | violate any provisidéthis agreement, in addition to any other remedhilable to the Company
or an Affiliated Employer, including that in paragh 5 above, my right to exercise those vestedo@gtivards shall termina
immediately upon violation of this agreement.

7. Retirement Eligible- Loss of Unvested Awardd acknowledge and agree that if | am otherwiggldé for
“retirement,” as such term is defined in the LTdlAd | violate any provision of this agreement bipllowing twelve (12) or
twentyfour (24) months, as applicable, after the termamabf my employment, when the prohibitions sethaespectively il
paragraphs 1 and 2 above lapse, but during thiecimtaulative period beginning with the date of teemination of my
employment and ending on the latest date on whialmaested Award previously granted to me undet#i® shall vest
(the “Cumulative Awards Vesting Period”), | engageonduct which would have otherwise been praéiby paragraphs 1
and 2, but for the passage of twelve (12) monthwenty-four (24) months respectively, from my dateermination, or
prohibited by paragraph 3, in addition to any otteenedy available to the Company or an Affiliated@oyer including that
in paragraphs 5 and 6 above, | shall no longerimoatio vest in any unvested Awards previously gg@no me under the
LTIP. I acknowledge and understand that, in theeabs of such violation, the Awards previously madme would have
continued to vest during the Cumulative Awards WesPeriod as a result of my retirement eligibbtiss. Notwithstanding
the previous sentence, the Company's or an A#tlidmployer's right to obtain an injunction or rasting order, as set forth
in paragraph 5 above, shall be limited to the geabmy employment by the Company or an Affiliatehployer and the
twelve (12) month period applicable to paragrag@tbdve, or twenty-four (24) month period applicaol@aragraph 2 above,
following the termination of my employment.




8. Return of Exercised Option Awards, Vested Stock AdsaAnnual Incentive Payouts and -8xf .

(@) Exercised Option Awards, Vested Stock Awards anduah Incentive Payouts | acknowledge and
agree, that if | violate any provision of this agmeent, in addition to any other remedy availablthéoCompany or an
Affiliated Employer, including that in paragraphsand 7 above, | shall repay to the Company dkféihated Employer the
gross amount of:

0] any gain realized from a stock opticereised during the two year period prior to theedz
my violation of any provision of this agreementlua as of the date exercised; and

(i) the value of the last two stock AwaKdsher than stock options) that vested prior todate of
my violation of any provision of this agreementluesl as of the date of vesting, provided howe\&j in the
event | have not vested in any stock Awards (atth@n stock options) during the two year period pidothe
date of my violation of any provision of this agmnt, | shall repay to the Company or an AffiliaEEaployer
the gross amount of the last two annual incentaygopts under the Annual Incentive Compensation, Pl
Senior Executive Annual Incentive Compensation Rlae Sales Incentive Plan, the MasterCard Advisors
Incentive Plan or any other current or future ahimeentive bonus plan or program, as may be aable
(“Annual Incentive Payout”), received prior to ttate of my violation of any provision of this agmnt, or
(y) inthe event | have vested in only one stogkafd (other than stock options) during the two yseiod
prior to the date of my violation of any provisiofthis agreement, | shall repay to the Compangror
Affiliated Employer, the gross amount of such stéekard and the last Annual Incentive Payout recgipaor
to the date of my violation of any provision ofglagreement.




(b) _SetfOff . | further acknowledge and agree that to thergxiermitted by applicable laws and consistent
with Internal Revenue Code section 409A, the Commaran Affiliated Employer shall be entitled td-®df against any
amount owed by the Company or an Affiliated Emplageme from any source (excluding base salary lplaythrough the
date of termination of my employment) any and albants necessary to satisfy, in whole or in paytofigations under
this paragraph 8. To the extent any deferred cosgi®n subject to Internal Revenue Code secti@f49 used as a sour
for set-off, the set-off shall occur as and whendeferred compensation otherwise would be p&diwithstanding any set-
off right exercised by the Company or an Affiliatéchployer, | shall remain liable to pay to the Camy or an Affiliated
Employer any and all amounts due under this papdg8awhich remain unsatisfied following such sHt-o

9. Loss of Other Benefits Under the LTIPacknowledge and agree, that if | violate anyvgsion of this
agreement, in addition to any other remedy avaslédbithe Company or an Affiliated Employer, incluglithat in paragraphs
5, 6, 7 and 8 above, | shall lose such other benefider the LTIP that the agreement documentingveerd under the LTIP
specifies shall be lost on violation of the agreeme

10. Legitimate Purpose of Remedieksfurther acknowledge and agree that the remeatfi@gded to the
Company or an Affiliated Employer in paragraph$,57, 8 and 9 above, are for the legitimate purpdgeotecting their
critical interests, ensuring my compliance with abjigations under this agreement, and not for amyitjve purpose.

11. Discretionary Nature of LTIP| acknowledge and agree that my eligibility totgdpate or continue to
participate, as applicable, in the LTIP and my igicef any Award under the LTIP in the year thisesgment is signed or in
any subsequent year, does not guarantee my fuautieipation in the LTIP or my receipt of any futuAwards under the
LTIP.

12. Governing Law, Jurisdiction and Venukacknowledge and agree that this agreement sbalbnstrued ai
enforced in accordance with the laws of the Sthtéewv York without reference to principles of caoflof laws. | further
acknowledge and agree that any legal suit, actigmareeding arising out of or relating to thisesgnent shall be instituted
a federal or state court in the State of New Yarid | waive any objection which | may now or hetexahave to the laying of
venue of any such suit, action or proceeding amsd@cably submit to the jurisdiction of any suchuton any suit, action or
proceeding.




13. Knowing and Voluntary Agreement acknowledge and agree that | have had evergroypmty to obtain
such legal, financial and professional advice @anisider prudent before entering this agreementlatdhe Company has
encouraged me to obtain such advice. | confirmverentered this agreement voluntarily, without caer, fully
understanding the effect and meaning of this agee¢and in full agreement with its terms and coods.

Accepted and Agreed:

Employee Signature

Print Name

Date Signed
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This contract of employment ("Contract”) is betwddasterCard UK Management Services Limited., (t@®rhpany”)whose registered office
London is at 10 Upper Bank Street, Canary Wharfidan, E14 5NP and Ann Cairns.

1.

2.

COMMENCEMENT OF EMPLOYMENT
Your employment with the Company will commence 2&Ast 2011 and that is the effective date of thigtmact.

No previous employment counts as part of your caatiis period of employment.

DESCRIPTION OF DUTIES AND ROLE TITLE

Your role title is President, International Marke¥ou will report to the Chief Executive Officer,ddterCard International Incorporated. It is
Company's intention that any oral instructions oitten description of your role duties and respbitisies should serve as a guide to the major ¢
for which you will be accountable.

The Company may at any time, on giving you reaskenabtice, require you to undertake any additiaratlifferent duties which fall within yo
capabilities.

If required by the Company you will undergo apprater provided training to enable you to fulfil yoduties (including any additional or differ
ones).

You must devote your full time, attention and digi$ to your duties during working hours, and acthie best interests of the Company at all ti
You must not, without the Company's prior writtensent, be in any way directly or indirectly enghge concerned in any other business w
this is or is likely to be in conflict with the Cqrany's interests or where this may adversely affexefficient discharge of your duties. Howe
this does not preclude you holding, for investmamposes only, up to 5% of any shares or othes@ésecurities in any public company whic
guoted on a recognised Stock Exchange.

PLACE OF WORK

You will be employed at 10 Upper Bank Street, Cgnatharf, London, E14 5NP, but the Company may 3t &me, on giving you reasonal
notice, require you to work at any other locatidrCompany within the United Kingdom, according tasmess needs and/or move you from
department to another within the Company.

EMPLOYEE HANDBOOK

A copy of the Company's Employee Handbook is erdasnd further copies are available from Human Bess. The contents of the wh
Employee Handbook form part of your terms and ciiowls of employment with the exception of the pielcat sections 1 - 2 (inclusive), 3.8.4
(inclusive), 3.6, 3.7.1 - 3.7.5 (inclusive), 3.7.3.7.9 (inclusive), 3.8 - 3.9, 4.4 - 4.5 (inclus)y5 - 7 (inclusive), 8.1, 8.3 - 8.7 (inclusive),12, 14 -
15 (inclusive), 16.1 - 16.3 (inclusive), 16.6 - 1® (inclusive) and 17.




5.

10.

TRAVEL AND WORKING ABROAD
Your role requires you to travel in the United Kiggn and to other countries globally. This may imeotravelling outside normal business hi
and at weekends or public holidays should the rezext. Reasonable expenses will be reimbursedufdn sravel as stated in section 9 of
Employee Handbook.

EXTENDED PERIODS OF WORK ABROAD

If you are required at any time to work outside thaited Kingdom for more than one month, you wil provided with the following writte
particulars:

a) the period for which you are to work outsygeir home country;
b) the currency in which remuneration is to b&pvhile you are working abroad,;

c) any additional remuneration payable to yod any benefits to be provided to you in respecyair being required to wo
outside the United Kingdom;

d) any terms and conditions relating to younmeto the United Kingdom.
REMUNERATION AND BENEFITS
The remuneration and benefits to which you areledtare detailed in the attached Schedule | -IT@tanpensation: Remuneration and Benefits.
HOURS OF WORK
Normal office hours are 35 hours per week, Mondaytiday. Due to the particular needs of our bussnand your role, you may
expected to work such additional time as your managd your role may require. This may include vmaykin the evenings outside normal oft
hours, at weekends or on public holidays. No aolditi pay will be permitted for any additional hoursrked.

WORKING TIME

The Working Time Regulations 1998 provide that #verage working time including overtime must noteed 48 hours for each 7 days.
Company may at its discretion require you to signoptout agreement such that the Working Time Regulatieill not apply to you. Furth
information is contained in the Employee Handbobgeztion 16.4 regarding the Working Time Regulaio

HOLIDAYS

The Company's holiday year runs from 1 April toN8arch. You are entitled to a core of 25 days hglidéth pay in each year (exclusive of b
and other public holidays). Holidays can only bketaat times agreed in advance with your managenith&r information is contained in 1
Employee Handbook at section 3.7.6 regarding aatuitiholidays and your entitlement on terminatiberaployment.

Any entitlement to holiday remaining at the endaofy holiday year may not be carried over to théofahg year unless there are exceptis
circumstances. Further information is containethexEmployee Handbook.




11. SICKNESS

The payment and other terms that apply if you é&seat from work through sickness or injury are@gtin the Employee Handbook at Sec
3.7.1.

The Company must be satisfied that any sickneg®msiine, otherwise payments may be withheld. Theng2my reserves the right at any t
during your employment (whether or not you are abf®m work on account of sickness) to require yowndergo an examination by a mec
practitioner nominated by the Company at its expefstich examinations may include testing for alta@ra drug usage). Alternatively,
Company may require you to supply a medical refrorh your own doctor. You are required to give seomsents as may be necessary fol
such report to be disclosed to the Company.

If for an aggregate period of not less than 6 meinihthe period of 12 months ending with the ddteatice, you have been incapacitated by re
of ill health or injury from performing your dutiethe Company may terminate your employment byteninotice.

12. CODE OF CONDUCT
A copy of the Company's Code of Conduct is encl@setlis also available on People Place. You anginedjto comply with the Code.
13 SUSPENSION

The Company may suspend all or any of your dutiesdich periods and on such terms as it considg@edéent including a term that you must ¢
away from all or any of the Company's premises @ndill not be provided with any work and/or wilalle no business contact with all or an
the Company's agents, employees, customers, gligistsibutors and suppliers. During any periodsaépension your employment contract
continue and you will continue to be bound by yobligations under this agreement.

The right to suspend does not limit the Companightrto suspend any of your duties during any pkrdter notice of termination of yc
employment has been given by the Company or yaedordance with clause 14. In particular the Compaay exercise this right where you le
the Company's employment in circumstances wheeeréasonable for the Company to believe that yeua are about to become concerned
Restricted Business (within the meaning of claus# gour Deed of Employment) which is, or is likely be, competitive with any part of 1
business of the Company with which you were engagexbncerned in the twelve months befsuspension started. In addition or alternativeé
Company may during the whole or any part of suatiogeof notice require you to perform duties (irdilhg any modified duties arising from
exercise of the Company's rights under this claager than your normal duties.

Throughout any such period of suspension your paad other benefits to which you are entitled unitliess agreement shall continue to be pal
provided by the Company unless it is a sanctionogeg at a disciplinary hearing (the sanction maguspension, without pay or on a reducec
as the Company may decide).

14. TERMINATION

Either party may terminate this Contract by givin@ice to the other party. The Company may atdts discretion make a payment to you of y
Base Salary and the value of any other contratteaéfits in lieu of the above notice entitlementhat times it would have been paid to you if
Company had given notice to terminate your emplaymire accordance with this clause, or if notice pesviously been given under this clause
if your employment terminated on the expiry of teenainder of the period of notice.
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If you are paid salary in lieu of notice you wilbnbe entitled to any additional payment in resp#dholiday which you would otherwise he
accrued during the notice period or the remaindiénenotice period.

The above is subject to the Company's right to itete your employment at any time without noticehia event that you are found guilty of gi
misconduct. Examples of gross misconduct includeabeinot limited to:

= thefl
= damage to Company prope
= frauc

= if you are convicted of any other arrestable dte (other than a road traffic offence for whichom-custodial penalty is impose
= incapacity for work due to being under the influemd alcohol or illegal drug

= the loading onto the Company hardware of unlicemsetiegal softwar

= deliberate breach of the Company's policy on tleeaisomputer systems and softw

= physical assat

= gross insubordinatic

= unauthorised use or disclosure of confidentialrimfatior

= repeated material breach by you of your obligationthe Compar

= if you become bankrupt or make any arrangemenomposition with your credito

= become of unsound mind or a patient under the Métdalth Act 1982

Your employment will end automatically on your 6Biinthday (the Company's normal retirement age

On termination of your employment, you must immégliareturn to the Company in accordance with arsgructions which may be given to y
all items of property belonging to the Company wuy possession or under your control (includinghtécal information and data, softwe
manuals, correspondence, notes, reports, paperotaed documents (together with any summaries,aetdror copies thereof), demonstra
equipment, customer lists, sales records, compardsckeys, credit cards and passes). If requiyetidoCompany, you must confirm in writing t
you have complied with this obligation.

Each of the restrictions in this clause are enfabbteindependently of each of the others and liditrais not affected if any of the others is irieha
If any of those restrictions is void but would baig if some part of the restriction, the restictiin question applies with such modification ag/
be necessary to make it valid.

Termination on grounds of ill health or injury isvered in clause 11 above.
15. DISCIPLINARY AND GRIEVANCE PROCEDURES

The disciplinary rules applicable to your employtand the Company's grievance procedures are oedttan the Employee Handbook at sec
14. These rules and procedure do not form parbaf gontract of employment. Any disciplinary actioiil be taken in the first instance by yi
immediate manager. If you have a grievance thisilshio the first instance be referred to your imimaésl manager.

16. CONFIDENTIAL INFORMATION

Except in the proper performance of your duties) il not, either during your employment or at aiwe afterwards, use or communicate to
person, and during your employment you will userybast endeavours to prevent the disclosure of,iafoymation of a confidential natt
concerning the business of the Company or Master@a&ernational Inc., or any subsidiary or its léfies of it or of any customer, supplier or o
person having dealings with the Company and whishes to your knowledge during the course of youplegment.
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17. AGREEMENT TO MAKE DEDUCTION/WITHHOLD PAYMENT

At any time during your employment, or on its temation (however arising), the Company shall betlewtito deduct from your salary or any ol
payments due to you in respect of your employmesgtraonies due from you to the Company. If at anyetiyou are requested to return to
Company property belonging to it and you fail to sfwthe Company shall, without prejudice to anyeottemedy, be entitled to withhold ¢
monies due to you from the Company.

18. EMPLOYEE INFORMATION - DATA PROTECTION

You authorise the Company and any company in thsté&i@ard International Group of Company's (whiatiudes the Company and any holc
companies for the time being and any subsidiadssdefined in section 736 of the Companies Act 188%mended) for the time being of
Company or any holding companies of the Companyydcess your employee information (for examplen@abank details, terms and conditi
of employment) in accordance with the Data Probecfict 1998 for general human resource managemepopes (the “agreed purposes”).

Processing includes obtaining, holding, editingstd®ying and disclosing your employee informatiorahy company in the Company, Group ar
any third parties (for example, insurers, pensidmeme trustees, banks and other employers folloaibgsiness transfer or merger) for the ag
purposes. You also agree to the transfer of yoysl@yee information to any company with the Comp&rpup and/or any third parties (
example, insurers, pension scheme trustees, bank®ther employers following a business transfemarger) located inside and outside
European Economic Area and in the USA.

19. COLLECTIVE AGREEMENTS
There are no collective agreements applicable tooyavhich affect your terms of employment.
20. DIVERSITY AND EQUAL OPPORTUNITIES POLICY

The Company operates an equal opportunities poli@}l aspects of recruitment and employment relgasdof age, sex, sexual orientation, me
status, religion or belief, race, colour, ethnidgor or disability etc. You are required to comphth this policy. The policy is set out in 1
Employee Handbook at section 5.

21. HEALTH, SAFETY AND WELL-BEING

Employers are obliged by law to prepare and brinthé notice of all their employees a written stagat of general policy with respect to the he
and safety at work of their employees and the asgdion and arrangements for carrying out suchcgol\ copy of the Company's current He
and Safety Policy and rules are contained in thelByee's Handbook at section 8. You are requirezbtoply strictly with all regulations in resp
of health and safety and you mustaugerate with anyone designated by the Companyryg cat activities aimed at securing the objectieéshe
health and safety legislation.

22. SECURITY

As part of its general security procedures, the gamy reserves the right to carry out searches of wwrkplace at any time. It also reserves
right to search you and your personal belongingsuding the contents of lockers, bags, briefcases vehicles. Refusal to aperate with th
Company's reasonable request to search in theefartbe of general security will be a serious dis@py offence which could lead to summ
dismissal.




Searches will only be carried out by authorisecpenel.

In the event of company equipment, assets or mpnétas, you may be required to participate in @@mpany's investigations and operat
where necessary with auditors and other third gsst the direction of the Company.

23. VARIATION

The particulars of your employment contained irs tbontract and the Employee Handbook, apply aBeadate of this contract. However,
Company reserves the right to make such reasowableges as are required for business or organisatpurposes. The Company will, not [
than one month after any change in particularsyigeoyou with a written statement containing destaif the change.

24. MISCELLANEOUS
This contract, Deed of Employment, your offer letied any documents referred to herein contairettiee understanding between the parties
supersede all previous agreements and arrangefifesmy) relating to your employment by the Compdgmhich shall be deemed to be termin:i
by mutual consent and cease to have effect frordake of this contract).

25. THIRD PARTY RIGHTS
A person who is not a party to this agreement nmayenforce any of its terms under the Contractgl{ii of Third Parties) Act 1999.

26. GOVERNING LAW

This agreement shall be governed by and interpriaetadcordance with English law and the partiegago submit to the jurisdiction of the Eng
courts.

Your signature below will confirm your agreementte terms set out above and in the attached stdsedu

/sl Sue Bonning July 6, 2011
Sue Bonning Date
Signed for the Company

/s/ Ann Cairns July 7, 2011
Ann Cairns
Signed by the employee Date
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3.

Schedule | to Contract of Employment
Total Compensation: Remuneration and Benefits
ANNUAL REMUNERATION

Your salary will be £336,000 per annunsdfary") payable two weeks in arrears and two weekadvance in equal monthly instalme
normally on the 15th day of each calendar monthrigit transfer into your bank account.

Payment in respect of a period less than a monittbeiapportioned in proportion to the number ojslavorked as a proportion of the t
number of working days that month.

You are entitled to participate in the Company&xile Benefits Plan as may be amended from tinterte. The Company reserves the r
to amend or vary the flexible benefits availabld/anthe terms of the Flexible Benefits Plan.

Your salary will be reviewed by the Company annyatypically in February during the common reviewclke. Further information
contained in the Employee Handbook at section 3.5.

ANNUAL INCENTIVE PLANS

Subject to the terms of the plan in force from titmeime, you will be eligible to participate ingMMasterCard Annual Incentive Compense
Plan (“AICP”). Payouts for this bonus are based on a combinaticcoiporate, business unit and individual perforo@anThis positio
currently has a targeted payout of 115% of salaith(an award cap of 250% of incentive target).

Your bonus for 2011 will be preated for the 2011 calendar, based on when youlj@rCompany. Bonus amounts are based upc
CEO and Board of Directors assessment of attainofeggtablished performance goals and are not gtesd.

You have no right to an incentive award if you aee longer employed by the Company or you or the gamy have given notice
termination on the incentive award payment date.

CORE BENEFITS

The Company will provide you with a core packagdeiefits as set out in sylaragraphs 3.1 to 3.6 below. The rules governiegtovisior
of life assurance, long term disability insuranbealthcare insurance, personal accident insurandepansion arrangements are subje
insurance company terms and, where applicablendnRevenue requirements. The Company reservesgtitete amend or vary any bene
and/or the terms upon which they are provided aficpvovide you with advance notice of any proposbénges to benefits. Further terms
contained in the Employee Handbook at section Rull. details of the current terms which apply tbthe respective benefits plans may
obtained from Human Resources, London.




3.1 Life Assurance

You will be included as a member of the Compang lASsurance Plan and provided with life assuraogercin accordance with the terms
that plan of four times your Annual Remuneratidk)y payment of this benefit will at all times complith Inland Revenue rules.

3.2 Long Term Disability Insurance

You will be insured under the terms of the Comphaogpg Term Insurance Disability Plan to provide d¢ouing income in the event of yc
disability, normally amounting to 75% of your B&Salary, less state single Disability Benefit.

3.3 Healthcare Benefi

Subject to the provisions of the Healthcare plany will be entitled to participate in the Compangdithcare Plan and provided with med
expenses insurance in accordance with the terrisabplan.

3.4 Personal Accident Insurance

You will be covered under the Company Personal dexi Insurance Plan providing cover of up to fawes your Base Salary, for accide
death and injury in accordance with the terms af Blan.

3.5 Short Term Sick Pay and Leave

For the first six months of sickness absence, stiltjethe Group sickness procedures outlined inEimployee Handbook, the Company
pay you an amount (which is deemed inclusive ofustay Sick Pay), plus your associated Flexible Advdurther information is containec
the Employee Handbook at section 3.7.1.

3.6 Season Ticket Loans

After completion of three month's service, You vii# eligible to apply for a season ticket loanaggble in monthly instalments from yt
Base Salary.

4. FLEXIBLE BENEFITS

In accordance with the terms of the Company's BlexBenefit Plan as may be amended from time te,tyou may buy additional bene
available to you under that Plan.

You will be given the opportunity to indicate yopreferences for flexible benefits before thesefammally determined and allocated by
Company. Your flexible benefits allocation will benfirmed to you after allocation issue of a redi®tal Compensation: Remuneration
Benefits schedule, such revised schedule will fpart of your contract of employment and will beiesved by the Company at the enc
each Flexible Benefits Plan year. Further inforomais contained in the Employee Handbook at se&iBn

5. PENSION

The Company offers the opportunity to participatehie MasterCard UK Pension Plan, the terms of whi® summarised in the Emplo
Handbook at section 3.7.5. Its full terms and ctods are contained in the Scheme's Trust Deed$Ralteb, copies of which are available
request from Human Resources. The Company restreasght to discontinue the Scheme or, with theeament of the Scheme's Trust
modify it at anytime.




A Contracting Out Certificate (within the meaninigtiee Pensions Schemes Act 1993) in relation ta yomuployment and the pension schi
is not in force.

NOTICE PERIOD

You will be required to give 6 months written netiof termination of employment and will receiverfirethe Company either 6 months writ
notice of termination of employment or the statytperiod, whichever is the greater.

10



6 JULY 2011

DEED OF EMPLOYMENT

BETWEEN

MASTERCARD UK MANAGEMENT SERVICES LIMITED

AND

ANN CAIRNS

1

Exhibit 10.8.2




THIS DEED is made on 6 July 2011 BETWEEN

Q) MASTERCARD UK MANAGEMENT SERVICES LIMITED whose office in London is at 10 Upper Bank Stré&snan
Wharf, London, E14 5NP (Company"); and

(2)  ANN CAIRNS (the "Executive");

WHEREAS Under a Contract of Employment dated 6 July 20hE (tContract of Employment") the Executive is enygld by thi
Company in a role involving senior client contacidaworking with Company's products or systems awvbich the Company h
intellectual property rights. The Executive therefagrees to the following terms. The Executivenagkedges that these terms
necessary to protect Company's legitimate businésiests.

IT IS AGREED as follows:

1. Interpretation
A capitalised term used in this deed but not defiskall have the meaning ascribed to it in the Gaihtof Employment. Tt
masculine article is used to denote both genderthd event that the terms of the Contract of Emplent conflict with the tern
of this Deed, the terms of this Deed shall applyisTdeed, and the terms contained in it, shalligarthe termination of tf
Contract of Employment for any reason.

2. Confidential Information

a) The Executive undertakes that he will not eitherirdy his employment or at anytime afterwards withthe Company's pri
written consent:

(1) disclose any confidential information concerning thusiness of the Company or of any customer, mrppt othe
person having dealings with the Company other tttam person or organisation who has signed a Cemifiaity
Agreement in favour of the Company and to whom @enpany has authorised such confidential infornrmatiay b
disclosed in the ordinary course of the Executiwagk with or for the Company; or

(2) use any confidential information for any purposkeotthan in the ordinary course of the executivask with the
Company; or

3) make misleading use of or misrepresentation oCii@pany's name for publicity or marketing purpc
b) These restrictions on use and disclosure shathply to any confidential information whic

Q) is in the public domain or which subsequently entbe public domain other than through unauthordiedosure by tr
Executive or anyone else; or

(2 was in the Executive's possession prior to the tifrits disclosure by the Company
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3 was received by the Executive from another peraaridlly in possession of it and is not in breachaal confidentie
relationship with the Company;

(4) is required to be disclosed by the Executive by law
c) The Executive further agrees:

Q) not to copy or reproduce by any means any confideimtformation other than as authorised by the @any in th
ordinary course of his work with the Company; and

(2 on request from the Company to return, or destiayoguments, papers or records containing confidkimformation

d) Each restriction in this clause is enforceable jretelently of each of the others and its validitpas affected if any of the othe
is invalid. If any of those restrictions is voidtbuould be valid if some part of the restrictionreenodified, the restriction
guestion applies with such modification as may éeessary to make it valid.

3. Intellectual Property Rights

a) Inthis clause 3, the following definitions &pp

Q) " Intellectual Property Rights " means (i) copyright, patents, kndww, confidential information, database rights,
rights in trade marks and designs (whether regdter unregistered), (ii) applications for registm, and the right
apply for registration, for any of the same, ariigl il other intellectual property rights and egalient or similar forms ¢
protection existing anywhere in the world;

(2 "IP Materials " means all documents, software, photographic aplgic works of any type, and other materials in
medium or format which are created by the Execubiven his behalf in the course of performing Hidigations unde
the Contract of Employment and which are protebtedr relate to Intellectual Property Rights.

b) To the extent that ownership of Intellectual Propdtights does not vest in the Company by operatibfaw, the Executiv
hereby assigns to the Company all Intellectual @rypRights which arise during the course of higpkyment (including a
present and future copyright, and copyright rewivarld extensions). This assignment shall taketaifsan the creation of each
the Intellectual Property Rights.

c) The Executive agrees to sign all documents andlldotlzer acts which the Company requests (at ifsease) to enable t
Company to enjoy the full benefit of this clauselis includes joining in any application, which yriae made in the Compan
sole name for registration of any Intellectual Rty Rights (such as a patent, trademark or regidtéesign)




d) The Executive may only use the Intellectual Prop&ights and IP Materials during the performancéisfemployment, and
shall not disclose any Intellectual Property RightdP Materials to any third party without the exgs prior written consent
the Company.

e) The Executive shall immediately transfer to the @any all IP Materials in his possession or undar dontrol when th
agreement expires or terminates for any reasoat any time when the Company requests transfeccdpes or other records
any IP Materials may be retained by the Executkaept with the prior written consent of the Company

f)  The Executive must promptly disclose to the Compalhgopyright works, inventions, designs or othenrks incorporating ar
Intellectual Property Rights originated, conceivedften or made by the Executive either alone dhwthers (except only tha
works originated, conceived, written or made whablytside the course of his employment with the Camypand wholl
unconnected with his employment) and shall untilhstights shall be fully and absolutely vestedhia Company in accordar
with this clause 3 hold them in trust for the Comypa

g) The Executive hereby irrevocably and unconditignadives in favour of the Company all and any moigtits in IP Materials 1
which he would otherwise be entitled to under #we bf any relevant jurisdiction.

h) The Executive hereby appoints the Company as tosnaly in his name and on his behalf to executesigml such instrumer
and do all things as necessary and generally téhesExecutive's name for the purpose of givintheooCompany or its nomin
the full benefit of the provisions of this clauseaid a certificate in writing signed by any Diractir the Secretary of tl
Company that any instrument or act falls within thehority hereby conferred, shall be conclusivielence that such is the ¢
so far as any third party is concerned.

POST-TERMINATION RESTRICTIONS

In this clause 4.:

“Competitive Business” means such aspect of any international paymentsraylsusiness in existence at the time of the teatior
of the Executive's employment (including, withaatitation, Visa, American Express, Discover, JCBés Club, Carte Blanche, ¢
Proton), as is in competition with the RestrictatsiBess

" Restricted Business' means the business of the Company at the timikeofermination of the Executive's employment withich
he was involved to a material extent during theiguerof 12 months ending on the date of the ternomabf the Executive
employment;

" Restricted Customer” means any firm, company or other person who,mduthe period of 12 months ending on the date €
termination of the Executive's employment, was atauer of or in the habit of dealing with the Compand with whom tF
Executive had contact (or about whom the Execuieeame aware or informed) in the course of the Ekex's employment with ti
Company; and




" Restricted Employee" means any person who, at the date of the terioimatf the Executive's employment, was employedhg
Company and who could materially damage the intere$ the Company if he became employed in anynassi concern
competition with the Restricted Business and witiom the Executive was personally involved to a metextent during the peric
of 12 months ending on the date of the terminatithe Executive's employment.

a)

b)

c)

d)

The Executive will not, for a period of 6 monthseafthe termination of his employment, solicit adeavour to entice away fr
the Company the business or custom of a Restrigtestomer directly or indirectly on behalf of anyrjeetitive Business.

The Executive will not, for a period of 6 monthdeafthe termination of his employment, provide goad services to
otherwise have any business dealings with any ResirCustomer directly or indirectly on behalfasfy Competitive Busines

The Executive will not, for a period of 6 monthdeafthe termination of the Executive's employmefiter employment to «
otherwise endeavour to entice away from the CompayyRestricted Employee.

The obligations imposed on the Executive by thisisk 4 extend to the Executive acting not onlyisrotvn account but also
behalf of any other firm, company or other persod shall apply whether the Executive acts direatlindirectly

If the Company exercises its right to suspend thecHtive's duties and powers under clause 12 oCtivdract of Employme
during any period after notice of termination of txecutive's employment has been given by the @agnpr the Executive, tl
aggregate of the period of the suspension and ¢ned after the termination of the Executive's esgpient for which th
covenant in this paragraph applies will not exc&edonths and, if the aggregate of the two periodslevexceed 6 months, 1
period after the termination of the Executive's yment for which the covenant in this paragrappliags will be reduce
accordingly.




IN WITNESS of which this deed has been executed and has ledieeréd on the date which appears first on page 1.

EXECUTED as a deed by )

MASTERCARD UK MANAGEMENT
SERVICES LIMITED

)
acting by ) /s/ Susan Bonning
and )
) Susan Bonning
SIGNED as a deed by )
) /s/ Ann Cairns
in the presence of: )
Witness' signature: /s! Vincent Verbiest
Name: V. Verbiest
Address:




EXHIBIT 12.1

MASTERCARD INCORPORATED
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Year Ended December 31,

2011 2010 2009 2008 2007

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

controlling interests $ 2,74¢  $ 2,751 $ 2,218 $ (3839 $ 1,671
Loss (income) attributable to non-controlling irgsts

and equity investments 18 1 3 2 1
Add: Fixed charges 28 56 12C 10¢ 62
Earnings (loss) $ 2,79 $ 2812 $ 2,341  $ (272) $ 1,73¢
Fixed charges:
Interest expense $ 25 % 52 % 115 $ 104 % 57
Portion of rental expense under operating leases

deemed to be the equivalent of intefest 4 4 5 5 5
Total fixed charges $ 29 % 56 $ 12C % 10¢ $ 62
Ratio of earnings to fixed charges 96.¢ 50.¢ 19. -2 28.(

!Portion of rental expense under operating leasesdéd to be the equivalent of interest at an apfaigpinterest factor.

2The ratio coverage was less than 1:1. MasterCardditave needed to generate additional earning8®£ million to achieve a coverage of 1:
2008.



LIST OF SUBSIDIARIES OF MASTERCARD INCORPORATED

(as of December 31, 2011)

Name Jurisdiction

A.C.K. Limited United Kingdom

Auxinet Investments Limited United Kingdom
Access Prepaid Australia Pty Ltd Australia
Access Prepaid Worldwide Ltd. United Kingdom
Bright Skies LLC Delaware

Access Prepaid Japan KK Japan

Card Services Korea Ltd. South Korea

Access Prepaid New Zealand Limited New Zealand
Access Prepaid USA, Inc. Delaware

Access Prepaid Canada Limited Canada

Cash Passport Singapore Pte. Ltd. Singapore
Clear Skies LLC Delaware

CSC24 Seven Ltd. Cyprus

Datacash Group Limited United Kingdom
Datacash Services Ltd. United Kingdom
Datacash Services (Pty) Ltd. South Africa
Datacash Ltd. United Kingdom

Datacash Fraud Services Limited United Kingdom
Early Warning (UK) Limited United Kingdom
Eurocard U.S.A., Inc. New Jersey
EuroCommerce Call Centre Solutions Limited Ireland
EuroCommerce Internet Solutions Limited Ireland
EuroCommerce Singapore Pte. Ltd. Singapore
European Payment Systems Services Sprl Belgium
ExperCash GmbH Germany

Gatekeeper Services Limited United Kingdom
In3M Limited United Kingdom

Iridium Corporation Limited United Kingdom
Maestro Asia/Pacific Ltd. Delaware

Maestro Canada, Inc. Delaware

Maestro International Incorporated Delaware
Maestro Latin America, Inc. Delaware

Maestro Middle East/Africa, Inc. Delaware
Maestro U.S.A., Inc. Delaware

MasterCard Advisors Hong Kong, Ltd. Hong Kong
MasterCard Advisors, LLC Delaware
MasterCard Advisors, LLC APMEA Delaware
MasterCard Advisors, LLC Canada Delaware
MasterCard Advisors, LLC Europe Delaware
MasterCard Advisors, LLC LAC Delaware
MasterCard Africa, Inc. Delaware

MasterCard Asia/Pacific (Australia) Pty. Ltd. Australia
MasterCard Asia/Pacific (Hong Kong) Limited Hong Kong
MasterCard Asia/Pacific Pte. Ltd. Singapore
MasterCard Australia Holding Pty Ltd Australia
MasterCard Brasil S/C Ltda. Brazil

MasterCard Brasil Solu ¢des de Pagamento Ltda. Brazil
MasterCard Canada, Inc. Delaware
MasterCard Cardholder Solutions, Inc. Delaware
MasterCard China Holdings LLC Delaware
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MasterCard Chip Standards Holdings, Inc. Delaware

MasterCard Colombia, Inc. Delaware

MasterCard Cono Sur S.R.L. Argentina

MasterCard Costa Rica S.R.L. Costa Rica
MasterCard East Africa Limited Africa

MasterCard Ecuador, Inc. Delaware

MasterCard EMEA, Inc. Delaware
MasterCard/Europay U.K. Limited United Kingdom
MasterCard Europe Sprl Belgium

MasterCard European Holding Inc. Delaware
MasterCard European Maatschap Belgium
MasterCard European Share Holding B.V. Belgium
MasterCard Financing Solutions LLC Delaware
MasterCard Foreign Sales Corporation Barbados
MasterCard France SAS France

MasterCard Global Holding LLC Delaware
MasterCard Global Key Centre Limited United Kingdom
MasterCard Global Promotions & Sponsorships Annex, Inc. Delaware
MasterCard GTS Holdings Private Limited Mauritius
MasterCard International Far East Ltd. Delaware
MasterCard International Global Maatschap Belgium
MasterCard International Holding LLC Delaware
MasterCard International Incorporated Delaware
MasterCard International Incorporated Chile Limitada Chile
MasterCard International Korea Ltd. Korea, Republic of
MasterCard International Philippines, Inc. Delaware
MasterCard International Services, Inc. Delaware
MasterCard Investment Holdings, Inc. Delaware
MasterCard Ireland Limited Ireland

MasterCard Japan K.K. Japan

MasterCard Jupiter Investments Sprl Belgium
MasterCard Latin America Holdings, Inc. Delaware
MasterCard Mercosur, Inc. Delaware

MasterCard Mexico, S. de R.L. de C. V. Mexico
MasterCard Middle East, Inc. Delaware

MasterCard Middle East Africa FZ-LLC United Arab Emirates
MasterCard Netherlands B.V. Netherlands
MasterCard New Zealand Limited New Zealand
MasterCard OOO Russia

MasterCard Originator SPC, Inc. Delaware
MasterCard Panama, S.R.L. Panama

MasterCard Peru, Inc. Delaware

MasterCard Puerto Rico, LLC Puerto Rico
MasterCard Services Limited United Kingdom
MasterCard Services SPC, Inc. Delaware
MasterCard Shanghai Business Consulting Co. Ltd. China
MasterCard Singapore Holding Pte. Ltd. Singapore
MasterCard Southern Africa(Pty) Ltd. South Africa
MasterCard Technologies, LLC Delaware
MasterCard Travelers Cheque, Inc. Delaware
MasterCard UK Financing LLC Delaware
MasterCard UK Holdings LLC Delaware

MasterCard UK Inc Pension Trustees Limited England
MasterCard UK LLP England

MasterCard UK Management LLC Delaware
MasterCard UK Management Services Limited England
MasterCard UK Partners LP England

MasterCard UK, Inc. Delaware

MasterCard Uruguay Limitada Uruguay




MasterCard Venezuela, Inc. Delaware

MasterCard West Africa Limited Nigeria
MasterManager LLC Delaware

MC Beneficiary Trust New York

MC Indonesia, Inc. Delaware

MGTS Software Private Ltd. Mauritius

Mobile Financial Services Holding Sprl Belgium
Mobile Payment Solutions Pte. Ltd. Singapore
Mondex International Americas, Inc. New Jersey
Mondex International Limited England

MTS Holdings, Inc. Delaware

MXI Management Limited England

Orbiscom Limited Ireland

Orbiscom Inc. Delaware

Orbiscom UK Limited England

Orbis Patents Limited Ireland

Orbiscom Ireland Limited Ireland

PT MasterCard Indonesia Indonesia

Purchase Street Research, LLC Delaware
Smart Voucher Limited United Kingdom
SET Secure Electronic Transaction LLC Delaware
Strategic Payments Services Pty Limited Australia
T3M Limited United Kingdom

The 3 “Man Group Limited United Kingdom
Travelex Brazil Servicos de Cartoes S.A. Brazil



EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémt¢ke Registration Statements on Form S-8 (N88:-1B35572; 333-136460 and 3333777
and Form S-3 (No. 333-162869) of MasterCard Incaapeal of our report dated February 16, 20#&ting to the financial statements and
effectiveness of internal control over financigboeting, which appears in this Form-1Q.

/sl PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP
New York, New York
February 16, 2012



EXHIBIT 31.1
CERTIFICATION PURSUANT TO

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

I, Ajay Banga, certify that:

1. I have reviewed this annual report on Form 16fKlasterCard Incorporated;

2. Based on my knowledge, this report does not cordainuntrue statement of a material fact or omistete a material fact necessar
make the statements made, in light of the circuntgta under which such statements were made, nt#adisg with respect to the period covere:
this report;

3. Based on my knowledge, the financial statementd, @her financial information included in this repcdfairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, angtfe periods presented in this report;

4. The registrans other certifying officer and | are responsible égtablishing and maintaining disclosure contawld procedures (as defir

in Exchange Act Rules 13a-15(e) and 15d-15(e))iatetnal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and 15d-15

(f)) for the registrant and have:

a) Designed such disclosure controls and proceduresaused such disclosure controls and procedurbe ttesigned under our supervisior
ensure that material information relating to thgiggrant, including its consolidated subsidiarissmade known to us by others within th
entities, particularly during the period in whidhig report is being prepared;

b) Designed such internal control over financial réipgr, or caused such internal control over finahcéporting to be designed under
supervision, to provide reasonable assurance riegatte reliability of financial reporting and thgreparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

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

d) Disclosed in this report any change in thesignt's internal control over financial reportitigat occurred during the registramthost recel
fiscal quarter (the registrastfourth fiscal quarter in the case of an annupbmg that has materially affected, or is reasopdiely to
materially affect, the registrant’s internal comwwer financial reporting; and

5. The registrans other certifying officer and | have disclosedsdxon our most recent evaluation of internal @bmiver financial reportin
to the registrant’s auditors and the audit commitiethe registrant’s board of directors (or pessperforming the equivalent functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contragofinancial reporting which are reason:
likely to adversely affect the registrant’s abilityrecord, process, summarize and report finaiti@amation; and

b) Any fraud, whether or not material, that invedvmanagement or other employees who have a si@mifiole in the registrastinternal contre
over financial reporting.
Date: February 16, 2012

By: /sl Ajay Banga
Ajay Banga

President and Chief Executive Officer



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

I, Martina Hund-Mejean, certify that:

1.
2.

I have reviewed this annual report on Form 16fKlasterCard Incorporated;

Based on my knowledge, this report does not cordainuntrue statement of a material fact or omistete a material fact necessar

make the statements made, in light of the circuntgta under which such statements were made, nt#adisg with respect to the period covere:
this report;

3.

Based on my knowledge, the financial statementd, @her financial information included in this repcdfairly present in all materi

respects the financial condition, results of operstand cash flows of the registrant as of, angtfe periods presented in this report;

4.

in Exchange Act Rules 13a-15(e) and 15d-15(e))iatetnal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and 15d-15

The registrans other certifying officer and | are responsible égtablishing and maintaining disclosure contawld procedures (as defir

(f)) for the registrant and have:

a)

b)

<)

d)

5.

Designed such disclosure controls and proceduresaused such disclosure controls and procedurbs tiesigned under our supervisior
ensure that material information relating to thgiggrant, including its consolidated subsidiarissmade known to us by others within th
entities, particularly during the period in whidhig report is being prepared;

Designed such internal control over financial reéipgr, or caused such internal control over finahcéporting to be designed under
supervision, to provide reasonable assurance riegatte reliability of financial reporting and thgreparation of financial statements
external purposes in accordance with generallygiedeaccounting principles;

Evaluated the effectiveness of the registemlisclosure controls and procedures and presentélis report our conclusions about
effectiveness of the disclosure controls and proes] as of the end of the period covered by #psnt based on such evaluation; and

Disclosed in this report any change in thegtegnt’s internal control over financial reportitiat occurred during the registramthost recel
fiscal quarter (the registrastfourth fiscal quarter in the case of an annupbmg that has materially affected, or is reasopdiely to
materially affect, the registrant’s internal comwwer financial reporting; and

The registrans other certifying officer and | have disclosedsdxon our most recent evaluation of internal @bmiver financial reportin

to the registrant’s auditors and the audit commitiethe registrant’s board of directors (or pessperforming the equivalent functions):

a)

b)

All significant deficiencies and material weaknesBethe design or operation of internal contradiofinancial reporting which are reasone
likely to adversely affect the registrant’s abilityrecord, process, summarize and report finaiti@amation; and

Any fraud, whether or not material, that innedunmanagement or other employees who have a saniifiole in the registrastinternal contre
over financial reporting.
Date: February 16, 2012

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 Annual Report of MasterCardorporated (the “Company”) on Form 10-K for theripd ended December 31, 2044
filed with the Securities and Exchange Commissiorttee date hereof (the “Report’l), Ajay Banga, certify, pursuant to 18 U.S.C. sewetil350, a
adopted pursuant to section 906 of the Sarbanesy@dt of 2002, that to the best of my knowledge:

1. The Report fully complies with the requiremenitsection 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 of
Company.

February 16, 2012

/sl Ajay Banga
Ajay Banga
President and Chief Executive Officer




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

In connection with the Annual Report of MasterCardorporated (the “Company”) on Form 10-K for theripd ended December 31, 2044
filed with the Securities and Exchange Commissiorttee date hereof (the “Report”), |, Martina Hukigjean, certify, pursuant to 18 U.S.C. sec
1350, as adopted pursuant to section 906 of theaBas-Oxley Act of 2002, that to the best of mywdealge:

1. The Report fully complies with the requiremenitsection 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 of
Company.

February 16, 2012

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




