
AGREEMENT TO PREPAY FUTU PAYMENTS AT A DISCOUN

This Agreement to Prepay Futue Payments at a Discount (the "Agreement') is dated as of
August 31, 2009, by and betyeen Co-Lead Counsel (as defined below), acting collectively as binding
representaive and agent of the Plaintiffs and Visa U.S.A. me. ("Visa"). 'Terms used but not defined
herein shall have the meanings ascribed to them in the Settement Agreement (as defined below).

WITNES SETH

WHREAS, Consttine Canon LLP (formerly, Constatine & Parers) and Hagens Berman
Sohol Shapiro LLP (formerly, Hagens Berman), together serve as co-lead counsel ("Co-Lead Counsel")
to the Plaintiffs in the In Re Visa ChecklasterMoney Antitrst Litigation, No. 96-CV-5238 (JG/JO), a
class action fied in the U.S. District Cour for the Eastern Distct of New York (the "Court") against
Visa; and

WHREAS, the Plaintiffs and Visa filed with the Court an executed settlement agreement (the
"Settlement Agreement') on June 4, 2003, that the Cour approved on December 19, 2003, and that
became final on June 1,2005, afer the denial of or expiration of all time for appeas; and

WHREAS, Visa is obligated under Section 3(a) of the Settlement Agreement to make four
additional payments of $200 milion each' (the "Futue Payments") into the Settlement Fund Account on
or before the following dates: December 22, 2009, December 22, 2010, December 22, 2011, and
December 22,2012; and

_" WHREAS, in connection with the Settement Agreement, Co-Lead Counsel established the Visa
Qualified Settlement Fund bearng Employer Identifcation Number 200065396 (the "Visa Qualified
. Settement Fund"); and

WHREAS, Sections 1 1.16 and 1 1.17 of the Amended Plan of Allocation submitted to the Cour
by Co-Lead Counsel on August 16,2005, provides that Visa may request that Plaitifs work with Visa to

. establish a mutually agreeable discount rate to apply to any prepayment(s) in the event that Visa desires to
make one or more payments on an accelei;ated basis; and .

WHREAS, Visa and Co-Lead Counsel now desire to enter into this Agreement to evidence their
mutual ageement and to specify the teIms wit1 respect to the prepayment by Visa of the Future Paymentsat a discount. '.

NOW THREFORE, the pares hereto agree as follows:

Section 1. Payment. The pares hereby agree that Visa shall make a payment of
$682,000,000 (the "Payment"), on the later of September 30, 2009 or the business day afer the date upçm
which the CourI-nters an order approving this Agreement and Co-Lead Counsel's authority to enter into
it (the "Payment Date"), into the existing Visa Qualified Settlement Fund account established pursuant to
and in compliance witn the terms of the Settement Agreement, which are incorporated herein. The
Payment shall be in full satisfaction of all of Visa's remaining payment obligations to the Plaintiffs under
the Settlement Agreement upon Final Approval as defined in Section 4 below.

Section 2. Futue Payments. Except as provided in Section 4, upon making the Payment,
Visa shall no longer be obligated to make the Futre Payments.
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Section 3. Event of Default. Failure of Visa to make the Payment on the Payment Date,
shiill constitute an event of default hereunder and shall entitle the Plaintifs to seek from the Court
immediate recovery of the Payment and any and all additional relief they believe appropriate including
imediately payable post-judg;ent interest.

Section 4. Cour Approval. Co-Lead Counsel agrees to seek approval of the Cour and
wil use reasonable effort to secure tht approval as promptly as possible. Upon Cour approval and the
exhaustion of all available appeals from said approval, this Agreement wil become final ("Final.
Approval"). Except as provided below, no disbursement from the Payment wil be made unless and until
Final Approval has occurred and the Cour has approved such disbursement. Visa shall make the
Payment on the Payment Date regardless of whether Final Approval of the Agreement occur on or before
the Payment Date. In the event that Final Approval of this Agreement does not occur on or before
December 22, 2009, or the subsequent dates for such settlement payments under the Settlement
Agreement, then Visa's December 22, 2009 payment obligation of $200 milion pursuat to Section 3(a)
of the Settlement Agreement or such subsequent payment(s) under the Settlement Agreement that become
due under Section 3(a) of the Settlement Agreement shall be deemed to have been made and the $200

. milion settlement payment for' such year may be withdrawn from the Visa Qualified Settlement Fund by
Co-Lead Counsel on or after the date that such settlement payment was to be paid under Section 3(a) of
the Settlement Agreement in full.satisfaction of Visa's obligation to make a settlement payment for such
year. m the event that Final Approval of this Agreement is not obtaied as a result of a rejection of the
Agreement by the Court or, if approved, rejected as a result of an appeal of said Court approval, then and
only then, shall this Agreement become null and void and Plaitiffs shall return the Payment with any
accrued interest less any reductions'that were made to the PaYment pursuant to Visa's payment
obligations under. Section 3(a) of the Settement Agreement, and any portion of that sum that Plaintiffs
fail to retu to Visa shall be deducted from any remaining Visa payment obligations under Section 3(a).

Should this Agrment so become null and void, all the terms of the Settlement Agreement shall remain
in full force and effect.

Section 5. Choice of Law; Jurisdiction of the Court. All terms of this Agreement shall
be governed and interpreted according to the substative laws of the State of New York without regard to
its choice of law or conflict of laws principles. Co-Lead Counsel and Visa agree to hereby irrevocably
submit to the exclusive jurisdiction of the Court for any suit, action, proceeding or dispute arising out of
or relating to this Agreement.

Section 6. Requisite Authority. Visa represents and warants that it has the requisite
power and authority to enter into this Agreement, and that no additional actions' or approvals are required
or necessar to evidence such authority.

(Signature page follows)
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IN WINESS WHREOF, the signtories have read and understood thi Agreement, have
executed it, represent that the undersigned are authoried to execute this Agreeent on behalf of the
represented paries, have agree to be bound by its ter and have entered into thi Agreement as of the

day and yea fist above wrtten.

By:
ß y /20 N PO'¿J T7
CH/éF FOlAN QJAl. 0 FFJt.Æ/L

CONSTANTINE CANON LLP,
Co-Lead Counsel, as bindig representative and agent of the
Plaintiffs

By:
Name:
Title:

HAGENS BERM SOBOL SHAmO LL~
Co-Lead Counsel, as binding representative and agent of the
Plaintiffs

By:
Name:
Title:
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IN WITNESS WHREOF, the signatories have read and understood this Agreement, have
executed it, represent that the undersigned are authorized to execute this Agreement on behalf of the
represente paries, have agreed to be bound by its terms and have entered into this Agreement as of the
day and year first above wrtten.

VISA U.S.A. INC.

By:
Name:
Title:

CONSTAN CANON LLP,
Co-Lead Counsel, as binding representative and agent of the
Plaintiff

By:

HAGENS BERM SOBOL SHAffO LLP,
Co-Lead Counsel, as binding representative and agent of the
Plaintiffs

By:
Name:
Title:
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IN WISS WHREOF, the signatories have read and understood this Agreement, have
executed it, represent that the undersigned are authorized to execute this Agreement on behalf of the
represented paries, have agreed to be bound by its terms and have entered into this Agreement as of the
day and yea fit above wrtten.

VISA U.S.A. INc.

By:
Name:
Title:

CONSTANIN CANON LLP,
Co-Lead Counsel, as binding representative and agent of the
Plaintiffs

By:
Name:
Title:

HAGENS BERM SOBOL SHAffO LLP,
Co-Lead Counsel, as binding representative and agent of thePlaintiffs .

BY'~~
)N:me: GGt/èC W r;A-M~rl)11Title: Pa.rf;'/ .
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