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APPENDIX G — Settlement Class Notices

Appendix G1 — Publication Notice
LEGAL NOTICE

To merchants who have accepted Visa and Mastercagt any time from January 1, 2004 to
[the Settlement Preliminary Approval Date]: Notice of a class action settlement of
approximately [$5.54-6.24] Billion.

Si desea leer este aviso en espafiol, lldAmenos ate viguestro sitio web,
www. PaymentCardSettlement.com.

Notice of a class action settlement authorizedheyU.S. District Court, Eastern District of New
York.

This notice is authorized by the Court to infornuyabout an agreement to settle a class action
lawsuit that may affect you. The lawsuit claimstthdsa and Mastercard, separately, and
together with certain banks, violated antitrustdaand caused merchants to pay excessive fees
for accepting Visa and Mastercard credit and dedoitls, including by:

» Agreeing to set, apply, and enforce rules abouthaet fees (calledefault interchange
fees;

* Limiting what merchants could do to encourage tloestomers to use other forms of
payment; and

» Continuing that conduct after Visa and Mastercdahged their corporate structures.

The defendants say they have done nothing wrongy Bay that their business practices are
legal and the result of competition, and have h#adfmerchants and consumers. The Court has
not decided who is right because the parties agteed settlement. The Court has given
preliminary approval to this settlement.

THE SETTLEMENT

Under the settlement, Visa, Mastercard, and thek bdefendants have agreed to provide
approximately [$6.24] billion in class settlemennds. Those funds are subject to a deduction to
account for certain merchants that exclude themasefom the Rule 23(b)(3) Settlement Class,
but in no event will the deduction be greater tH@80 million. The net class settlement fund will
be used to pay valid claims of merchants that daedeyisa or Mastercard credit or debit cards at
any time between January 1, 2004 and [the SettleRrefiminary Approval Date].

This settlement creates the following Rule 23(b)%&}ttlement Class: All persons, businesses,
and other entities that have accepted any Visad&@di€Cards and/or Mastercard-Branded Cards
in the United States at any time from January D42 [the Settlement Preliminary Approval
Date], except that the Rule 23(b)(3) Settlements€lahall not include (a) the Dismissed
Plaintiffs, (b) the United States government, (® named Defendants in this Action or their
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directors, officers, or members of their families, (d) financial institutions that have issued
Visa-Branded Cards or Mastercard-Branded Cardsguiged Visa-Branded Card transactions
or Mastercard-Branded Card transactions at any fiora January 1, 2004 to the Settlement
Preliminary Approval Date. The Dismissed Plaigtifire plaintiffs that have previously settled
individually with a Defendant.

WHAT MERCHANTS WILL GET FROM THE SETTLEMENT

Every merchant in the Rule 23(b)(3) Settlement €taat does not exclude itself from the class
by the deadline described below and files a vdaihcwill get money from the class settlement
fund. The value of each claim will be based on #utual or estimated interchange fees
attributable to the merchant’'s Mastercard and \agment card transactions from January 1,
2004 to [the Settlement Preliminary Approval Daté}o rata payments to merchants who file
valid claims for a portion of the class settlemieimd will be based on:

« The amount in the class settlement fund after gtkidtions described below,
* The deduction to account for certain merchants edudude themselves from the class,

» Deductions for the cost of settlement administramd notice, applicable taxes on the
settlement fund and any other related tax expemsesey awarded to the Rule 23(b)(3)
Class Plaintiffs for their service on behalf of tBss, and attorneys’ fees and expenses,
all as approved by the Court, and

* The total dollar value of all valid claims filed.

Attorneys’ fees and expenses and service awardfiédrule 23(b)(3) Class Plaintiffs: For work
done through final approval of the settlement kg dirstrict court, Rule 23(b)(3) Class Counsel
will ask the Court for attorneys’ fees in an amotht is a reasonable proportion of the class
settlement fund, not to exceed 10% of the clagessnt fund, to compensate all of the lawyers
and their law firms that have worked on the claasec For additional work to administer the
settlement, distribute the funds, and litigate appeals, Rule 23(b)(3) Class Counsel may seek
reimbursement at their normal hourly rates. RBbR3) Class Counsel will also request (i) an
award of their litigation expenses (not includihg administrative costs of settlement or notice),
not to exceed $40 million and (i) up to $250,00€r pach of the eight Rule 23(b)(3) Class
Plaintiffs in service awards for their efforts oghalf of the Rule 23(b)(3) Settlement Class.

How TO ASK FOR PAYMENT

To receive payment, merchants must fill out a cldamm. If the Court finally approves the
settlement, and you do not exclude yourself from Rule 23(b)(3) Settlement Class, you will
receive a claim form in the mail or by email. Or uyomay ask for one at:

www.PaymentCardSettlement.com, or call: 1-800-625866

LEGAL RIGHTS AND OPTIONS

Merchants who are included in this lawsuit have ldmal rights and options explained below.
You may:
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* File a claim to ask for payment. Once you receive a claim form, you can submiiat
mail or email, or may file it online at www.Paym@atrdSettlement.com.

* Exclude yourselffrom the Rule 23(b)(3) Settlement Class. If yaulede yourself, you
can individually sue the Defendants on your owgaatr own expense, if you want to. If
you exclude yourself, you will not get any monegnfr this settlement. If you are a
merchant and wish to exclude yourself, you mustemakvritten request, place it in an
envelope, and mail it with postage prepaid and masted no later than [MM, DD,
2019], or send it by overnight delivery shown astsey [MM,DD,2019], to Class
Administrator, Payment Card Interchange Fee Se#tfenP.O. Box 2530, Portland, OR
97208-2530. Your written request must be signedh lperson authorized to do so and
provide all of the following information: (1) theosds “In re Payment Card Interchange
Fee and Merchant Discount Antitrust Litigation,’) (@ur full name, address, telephone
number, and taxpayer identification number, (3)rterchant that wishes to be excluded
from the Rule 23(b)(3) Settlement Class, and wiaitjpn or authority you have to
exclude the merchant, and (4) the business namasd lmames, “doing business as”
names, taxpayer identification number(s), and axbé® of any stores or sales locations
whose sales the merchant desires to be excluded. al6o are requested to provide for
each such business or brand name, if reasonabilalalea the legal name of any parent
(if applicable), dates Visa or Mastercard card ptagce began (if after January 1, 2004)
and ended (if prior to [the Settlement Prelimin&gyproval Date]), names of all banks
that acquired the Visa or Mastercard card transastiand acquiring merchant 1D(S).

* Object to the settlement. The deadline to object igMM DD, 2019]. To learn how to
object, visit www.PaymentCardSettlement.com or ¢ai00-625-6440. Note: If you
exclude yourself from the Rule 23(b)(3) Settlemé&iass you cannot object to the
settlement.

For more information about these rights and optieisit: www.PaymentCardSettlement.com.
|F THE COURT APPROVES THE FINAL SETTLEMENT

Members of the Rule 23(b)(3) Settlement Class whamat exclude themselves by the deadline
will be bound by the terms of this settlement, unithg the release of claims against the released
parties provided in the settlement agreement, venetn not the members file a claim for
payment. The settlement will resolve and release daims for monetary compensation or
injunctive relief by merchants against Visa, Masted, or other defendants that were or could
have been alleged in the lawsuit. This includes @ayns based on interchange fees, network
fees, merchant discount fees, no-surcharge rutedjscounting rules, honor-all-cards rules, and
certain other rules, including any continuing otufie rules that are substantially similar to the
above-mentioned rules. The release will bar claihe have accrued within five (5) years
following the court’s approval of the settlementldhe exhaustion of all appeals.

The release also will have the effect of extingunghall similar or overlapping claims in any
other actions, including but not limited to theigla asserted in a California state court class
action brought on behalf of California citizen ntents and captioneduts for Candy v. Visa,
Inc., et al, No. 17-01482 (San Mateo County Superior CourBursuant to an agreement
between the parties Muts for Candysubject to and upon final approval of the setdatrof the
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Rule 23(b)(3) Settlement Class, the plaintiffNiits for Candywill request that the California
state court dismiss thguts for Candyaction. Plaintiff's counsel iNuts for Candymay seek an
award inNuts for Candyof attorneys’ fees not to exceed $6,226,640.00 exenses not to
exceed $493,697.56. Any fees or expenses awandédts for Candywill be separately funded
and will not reduce the settlement funds availablenembers of the Rule 23(b)(3) Settlement
Class. [Add any other language required by thé&@ala state court itNuts for Candy}

The releasaloes notbar the injunctive relief claims asserted in thenging proposed Rule
23(b)(2) class action caption&arry’s Cut Rate Stores, Inc., et. al. v. Visa,.Jet al, MDL No.
1720, Docket No. 05-md-01720-MKB-JOB@rry’s”). As to all such claims for injunctive relief
in Barry’s, merchants will retain all rights pursuant to R2& of the Federal Rules of Civil
Procedure which they have as a named representalietiff or absent class member in
Barry’s, except that merchants remaining in the Rule Z3j§ettlement Classill releasetheir
right to initiate a new and separate action forghaod up to five (5) years following the court’s
approval of the settlement and the exhaustion péals.

The release also does not bar certain claims assent the class action caption&KR
Supermarket, Inc., et al. v. Visa, Inc., et &lo. 17-CV-02738 (E.D.N.Y.), or claims based on
certain standard commercial disputes arising irotidinary course of business.

For more information on the release, see the failed Notice to Rule 23(b)(3) Settlement Class
Members and the settlement agreement at: www.PaiaeiSettlement.com.

THE COURT HEARING ABOUT THIS SETTLEMENT

On [MM, DD, 2019], there will be a Court hearing decide whether to approve the proposed
settlement. The hearing also will address the RAB&)(3) Class Counsel's requests for
attorneys’ fees and expenses, and awards for tHe RB(b)(3) Class Plaintiffs for their
representation of merchants in MDL 1720, which coated in the settlement agreement. The
hearing will take place at:

United States District Court for the
Eastern District of New York

225 Cadman Plaza

Brooklyn, NY 11201

You do not have to go to the Court hearing or hmeattorney. But you can if you want to, at
your own cost. The Court has appointed the lawdiohRobins Kaplan LLP, Berger Montague
PC, and Robbins Geller Rudman & Dowd LLP as Rul@#3) Class Counsel to represent the
Rule 23(b)(3) Settlement Class.

QUESTIONS?

For more information about this cask (e Payment Card Interchange Fee and Merchant
Discount Antitrust LitigationMDL 1720), you may:

Call toll-free: 1-800-625-6440.
Visit: www.PaymentCardSettlement.com
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Write to the Class Administrator:
Payment Card Interchange Fee Settlement
P.O. Box 2530
Portland, OR 97208-2530

Email: info@PaymentCardSettlement.com

Please check www.PaymentCardSettlement.com foupdstes relating to the settlement or the
settlement approval process.

www.PaymentCard Settlement.com

1-800-625-6440 info@PaymentCardSettlement.com
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APPENDIX G2—-Long Form Notice

UNITED STATESDISTRICTCOURT
FORTHE EASTERNDISTRICTOFNEW YORK

This Document Relates to: All Cases.

IN RE PAYMENT CARD INTERCHANGE FEE Case No. 05-md-01720 (MKB) (JO)
AND MERCHANT DISCOUNT ANTITRUST
LITIGATION

NOTICE OFCLASS ACTION SETTLEMENT

AUTHORIZED BY THEU.S.DISTRICT COURT, EASTERNDISTRICT OFNEW YORK

A settlement of as much as [$6.24] Billion and less
than [$5.54] Billion will provide payments to megatts

that accepted Visa and Mastercard since 2004.

A federal court directed this Notice. This is acolicitation from a lawyer.

The Court has preliminarily approved a proposetleseent of a maximum of approximately
[$6.24] billion and a minimum of at least [$5.54llibn in a class action lawsuit, calldd re
Payment Card Interchange Fee and Merchant Discéuntitrust Litigation MDL 1720 (MKB)
(JO). The lawsuit is about claims that merchantsl mxcessive fees to accept Visa and
Mastercard cards because Visa and Mastercard,idodiNy, and together with their respective
member banks, violated the antitrust laws.

The settlement creates the following Rule 23(bX8)tlement Class: All persons, businesses,
and other entities that have accepted any Visad&@diCards and/or Mastercard-Branded Cards
in the United States at any time from January D420 the Settlement Preliminary Approval
Date, except that the Rule 23(b)(3) Settlement Llsisall not include (a) the Dismissed
Plaintiffs, (b) the United States government, (& hamed Defendants in this Action or their
directors, officers, or members of their families, (d) financial institutions that have issued
Visa-Branded Cards or Mastercard-Branded Cardsquiged Visa-Branded Card transactions
or Mastercard-Branded Card transactions at any fioa January 1, 2004 to the Settlement
Preliminary Approval Date. The Dismissed Plaintdi® plaintiffs that have previously settled
individually with a Defendant.

This Notice has important information for merchathist accepted Visa and Mastercard at any
time since January 1, 2004. It explains the sedtgnm a class action lawsuit. It also explains
your rights and options in this case.

For the full terms of the settlement, you shouldkicat the Superseding and Amended
Definitive Class Settlement Agreement of the RuBéb(3) Class Plaintiffs and the Defendants
and its Appendices (the “Class Settlement Agreeijent available at
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www.PaymentCardSettlement.com or by calling 1-828-6440. In the event of any conflict

between the terms of this Notice and the ClasdeBatht Agreement, the terms of the Class
Settlement Agreement shall control.

Please check www.PaymentCardSettlement.com forugaiates relating to the settlement or
the settlement approval process.
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Legal Rights and Options

Your legal rights and options are described in thisection. You may:

File a Claim: This is the only way to get money from the setiat.

Exclude Yourself This is the only way you can be part of anothersiawthat asks for money
for claims in this case. If you exclude yoursetiuywill notget a payment from this settlement.

This is also the only way you can sue individuddly injunctive relief based on the claims in
this lawsuit; however, if you do not exclude youlfrsgou may still get injunctive relief through
the proposed Rule 23(b)(2) equitable relief clat®da which is pending in this Court captioned
Barry’'s Cut Rate Stores, Inc., et. al. v. Visa,.lret al, MDL No. 1720, Docket No. 05-md-
01720-MKB-JO (Barry’s”). The proposed Rule 23(b)(2) class is represkbie other class
representatives and other class counsel. (SediQuse40 and 13).

Object: If you do not agree with any part of this settleimencluding the plan to distribute
money to class members, or you do not agree wehreéuested award of attorneys’ fees and
expenses, or service awards for the named Rulg(33@lass Plaintiffs, you may:

e Write to the court to say why (See Questions ldt18), and

e Ask to speak at the Court hearing about eitherféimmess of this settlement or about the
requested attorneys’ fees or service awards. (dest@n 21).

Do Nothing: If you do not file a claim, you will not get moneyou will give up your rights to
sue for damages about the claims in this caseasde individually for injunctive relief about
the claims in this case. You can get injunctiveéefebnly as a member of the proposed Rule
23(b)(2) class action pending in this Court. (Seesdons 10 and 13)

Deadlines:If you wish to exclude yourself from the settletean if you wish to be included in
the settlement but want to object to the settlemeni must do so by [one hundred eighty days
after the Settlement Preliminary Approval DatedeeQuestions 10-24 for more information
about rights and options and all deadlines.
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BASIC INFORMATION ...ttt et e bttt e e a2 e a4 e s bbb e et e e e aeaaaaeeaeaaannsbeneeaaaaaaaans _
1. Why did | get thisS NOLICE? .....ciiieeeiee e e .
2. What is this [aWSUIt aDOUL? .......veieiee e e e e o
3. What is an interchange fEE7 ... .
4. Why is this @ Class aCliON? ...... oo e _
5. Why is there a Settlement? ... e .
6. Am | part of thisS SEMIEMENT? ... e .
SETTLEMENT BENEFITS ...ttt e e e e e e e e e e e eeeeeaeeaaeeeeeseaeeeeeenneees _
7. How much money will be provided for in thittlement? ..., .
8. How do | ask for money from this settlement?...........c.oooriii i _
HOW TO FILE A CLAIM ..ottt et ettt e e e e e e e ettt e e e e e a2 aaaa e e e e e nnnbanneeaaaaaaaaanns _
9. How do Ifile @ Claim? ......oooiiii e e e e e o
10. Am | giving up anything by filing a claim optfiling a claim? ................cooiiiiii e .
11. How do | opt-out of the Rule 23(b)(3) Settl@EIass? ............cccvvvviiiiiiieiiiiieeee e _
12. If | exclude myself from the Rule 23(b)(3) tB=hent Class,
can | still get money from this settlement?........ ... _

13. If I do not exclude myself from the Rule 23(8) Settlement Class,
can | individually sue these Defendantsd@mages or for injunctive relief? ..........ccee...

HOW TO DISAGREE WITH THE SETTLEMENT ... _
14. What if | disagree with the Settlement? .. ..o .
15. Is objecting the same as being excluded?.. ... _
THE LAWYERS REPRESENTING YOU ..ottt _
16. Who are the lawyers that represent the Rulle)@3 Settlement Class? .............cccoommmm.
17. How much will the lawyers and Rule 23(b)(3a&3 Plaintiffs be paid? ....................ccc... .
18. How | disagree with the requested attornfses, expenses or
service awards to Rule 23(b)(3) Class ARt ..........ccoiiiiiii e, .
THE COURT’S FAIRNESS HEARING .......uuiiiiiitmmmeeeeeieeitiieisseiisssenssessaessessnssssseae s e e e e aeaaeeeens _
19. When and where will the Court decide whetbapprove the settlement? ....................... .
20. Do | have to come to the hearing to get MYy @R8N, ............ooviiiiiiiiieii e e e _
21. What if | want to speak at the hearing?...........ooo i _
IF YOU DO NOTHING ...ttt e ettt e e e e e e e e e e an bbb e e e e e e e e e e e aannnenenes -
22. What happens if 1 do NOthiNG? ... _
GETTING MORE INFORMATION .....iiiiiiiiiiieaee s ettt e e e e e e e et e e e e e e e e e aaeae s e annnnneeeeeeas _
23. How do | get more iNfOrMAatiON? ........couummeeiemmmmmiiie et e e e e e e eennes _
THE FULL TEXT OF THE RELEASE ..o e _
24. What is the full text of the Release for thdeR23(b)(3) Settlement Class? ..........ccccceeeee.
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BASIC INFORMATION
1. Why did | get this Notice?

This Notice tells you about your rights and optiams class action lawsuit in the U.S. District @dor

the Eastern District of New York. Judge Margo Ko#ie and Magistrate Judge James Orenstein are
overseeing this class action, which is callede Payment Card Interchange Fee and Merchant@ist
Antitrust Litigation MDL No. 1720 (MKB) (JO). This Notice also expiaithe lawsuit, the proposed
settlement, the benefits available, eligibility fbose benefits, and how to get them.

The companies or entities who started this casealted the “Plaintiffs.” The companies they arengu
are the “Defendants.”

This case has been brought on behalf of merch@hesspecific merchants that filed the case ar®tile
23(b)(3) Class Plaintiffs and the Court has autteatithem to act on behalf of all merchants in fhesc
described below in connection with the proposedieseent of this case. The Rule 23(b)(3) Class
Plaintiffs are:

30 Minute Photos Etc. Corporation; Traditions, | tdapital Audio Electronics, Inc.; CHS Inc.; Disetu
Optics, Inc.; Leon’s Transmission Service, Incrikdday Corporation; and Payless Inc.

The companies that the plaintiffs have been suiadhe “Defendants.” Defendants are:

* Network Defendants:
“Visa™: Visa U.S.A. Inc., Visa International SereiAssociation, and Visa Inc.;
“Mastercard”: Mastercard International Incorporasedi Mastercard Incorporated; and

* “Bank Defendants”: Bank of America, N.A.; BA MerattaServices LLC (formerly known as
National Processing, Inc.); Bank of America Corpiorg Barclays Bank plc; Barclays Delaware
Holdings, LLC (formerly known as Juniper Financi@orporation); Barclays Bank Delaware
(formerly known as Juniper Bank); Barclays Finah@arp.; Capital One Bank (USA), N.A.; Capital
One F.S.B.; Capital One Financial Corporation; @Bank USA, N.A. (and as successor to Chase
Manhattan Bank USA, N.A. and Bank One, Delaward.)NPaymentech, LLC (and as successor to
Chase Paymentech Solutions, LLC); JPMorgan Chas€o&% (and as successor to Bank One
Corporation); JPMorgan Chase Bank, N.A. (and asessor to Washington Mutual Bank); Citibank,
N.A.; Citigroup Inc.; Citicorp; Fifth Third Bancorgirst National Bank of Omaha; HSBC Finance
Corporation; HSBC Bank USA, N.A.; HSBC North Amexitioldings Inc.; HSBC Holdings plc;
HSBC Bank plc; The PNC Financial Services Groug. I(and as acquirer of National City
Corporation); National City Corporation; NationaltfCBank of Kentucky; SunTrust Banks, Inc.;
SunTrust Bank; Texas Independent Bancshares,dnd.Wells Fargo & Company (and as successor
to Wachovia Corporation).

2. What is this lawsuit about?

* This lawsuit is principally about the interchanged attributable to merchants that accepted Visa or
Mastercard credit or debit cards between Janua®pQ4 and [the Settlement Preliminary Approval
Date], and Visa's and Mastercard’s rules for menthahat have accepted those cards.

The Rule 23(b)(3) Class Plaintiffs claim that:

* Visa, and its respective member banks, includiegBank Defendants, violated the law because they
set interchange fees.
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* Mastercard and its respective member banks, inojudhe Bank Defendants, violated the law
because they set interchange fees.

* Visa and its respective member banks, includinggaiek Defendants, violated the law because they
imposed and enforced rules that limited merchams fsteering their customers to other payment
methods. Those rules include so-called no-surehautes, no-discounting rules, honor-all-cards
rules, and certain other rules. Doing so insuldtesm from competitive pressure to lower the
interchange fees.

* Mastercard and its respective member banks, inojudhe Bank Defendants, violated the law
because they imposed and enforced rules that dmnmiterchants from steering their customers to
other payment methods. Those rules include soetaillesurcharge rules, no-discounting rules,
honor-all-cards rules, and certain other rules.nBa@o insulated them from competitive pressure to
lower the interchange fees.

* Visa and Mastercard conspired together about sdrieedousiness practices challenged.

* Visa and its respective member banks continuetiard activities despite the fact that Visa changed
its corporate structure and became a publicly ovamedoration after this case was filed.

* Mastercard and its respective member banks comtinoethose activities despite the fact that
Mastercard changed its corporate structure andnbe@apublicly owned corporation after this case
was filed.

* The Defendants’ conduct caused the merchants teyesssive interchange fees for accepting Visa
and Mastercard cards.

» But for Defendants’ conduct there would have begimterchange fee or those fees would have been
lower.

The Defendants say they have done nothing wrongy Tdlaim their business practices are legal,
justified, the result of independent competition &iave benefitted merchants and consumers.

3. What is an interchange fee?

When a cardholder makes a purchase with a credilot card, there is anterchange feattributable to
those transactions, which is usually around 1%%0 & the purchase price. Interchange fees typically
account for the greatest part of the fees paid éychants for accepting Visa and Mastercard cards.

Visa and Mastercard set interchange fee ratesiffereht kinds of transactions and publish thentoair
websites, usually twice a year.

4. Why is this a class action?

In a class action, people or businesses sue nptfanthemselves, but also on behalf of other peapl
businesses with similar legal claims and interébtgiether all of these people or businesses witiilagi
claims and interests form a class, and are clagsoes.

When a court decides a case or approves a settleinsnapplicable to all members of the classcépt
class members who exclude themselves). In this tase&ourt has given its preliminary approvalhe t
settlement and the class defined below in Que&j@mnd approved the mailing of this Notice.
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5. Why is there a settlement?

The Court has not decided which side was rightramng or if any laws were violated. Instead, batles
agreed to settle the case and avoid the cost skdfririal and appeals that would follow a trial.

In this case, the settlement is the product of restte negotiations, including mediation before two
experienced mediators, chosen by the parties. irgetthis case allows class members to receive
payments. The Rule 23(b)(3) Class Plaintiffs ararttawyers believe the settlement is best focklss
members.

The parties agreed to settle this case only dfiieen years of extensive litigation. During digery,
Rule 23(b)(3) Class Plaintiffs reviewed and anallyzeore than 60 million pages of documents and
participated in more than 550 depositions, inclgdiact and expert depositions. Also, earlier irsthi
litigation, motions to dismiss, motions for summgugigment, motions to exclude expert testimony, and
the motion for class certification had been fultiebed and argued, but not decided by the Court.

6. Am | part of this settlement?

If this Notice was mailed to you, the Defendants’eécords show that you are probably in the Rule
23(b)(3) Settlement Class, consisting of:

All persons, businesses, and other entities tha¢ hacepted any Visa-Branded Cards and/or Mastercar
Branded Cards in the United States at any time fdamuary 1, 2004 to the Settlement Preliminary
Approval Date, except that the Rule 23(b)(3) Settlet Class shall not include (a) the Dismissed
Plaintiffs, (b) the United States government, (@& hamed Defendants in this Action or their diresto
officers, or members of their families, or (d) firidal institutions that have issued Visa-Brandedd§ar
Mastercard-Branded Cards or acquired Visa-Brandart Gransactions or Mastercard-Branded Card
transactions at any time from January 1, 2004dcttttlement Preliminary Approval Date.

The Dismissed Plaintiffs are plaintiffs that haveepously settled individually with a Defendant.
Dismissed Plaintiffs are identified in Appendix & the Class Settlement Agreement, which is avaslabl
on the case website.

The Settlement Preliminary Approval Date referencethis class definition is | _,20_1].

If you are not sure whether you are part of thidesaent, contact the Class Administrator at:

Call the toll-free number, 1-800-625-6440.

Visit www.PaymentCardSettlement.com.

Write to: P.O. Box 2530, Portland, OR 97208-2530, o
Email: info@PaymentCardSettlement.com.

SETTLEMENT BENEFITS

7. How much money will be provided for in this sétement?

Under the settlement, Visa, Mastercard and the E2eflendants have agreed to provide a maximum of
approximately [$6.24] billion, and a minimum oflaast [$5.54] billion depending on the class member
that exclude themselves from the Rule 23(b)(3)/&utnt Class.

Every merchant in the Rule 23(b)(3) Settlement €thst does not exclude itself from the class gy th
deadline described below and files a valid clailAuthorized Claimant”) will be paid from the
settlement fund. This settlement fund will be reshll by an amount not to exceed $700 million to
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account for merchants who exclude themselves fioenRule 23(b)(3) Settlement Class (“opt-outs”).
The money in this settlement fund after the redunctor excluded merchants will also be used to pay:

* The cost of settlement administration and notioe, @pplicable taxes on the settlement fund and any
other related tax expenses, as approved by the,Cour

* Money awards for Rule 23(b)(3) Class Plaintiffs fioeir service on behalf of the class, as approved
by the Court, and

* Attorneys’ fees and expenses, as approved by tbhet.Co
The money in this settlement fund will only be distted if the Court finally approves the settleitnen

8. How do | ask for money from the settlement?

You must file a valid claim to get money from thsgttlement. If the Court finally approves the
settlement, and you do not exclude yourself frommRule 23(b)(3) Settlement Class, you will recave
claim form in the mail or by email. If you do n@&ceive a claim form and/or are not sure whetherareu
part of this settlement, contact the Class Admiatst at:

Call the toll-free number: 1-800-625-6440 or
write to: Payment Card Interchange Fee Settlenkefit, Box 2530, Portland, OR 97208-2530, or
Email: info@PaymentCardSettlement.com.

How much money will | get?

The amount paid from the settlement fund will bedshon your actual or estimated interchange fees
attributable to Visa and Mastercard card transast{®etween you and your customers) from January 1,
2004 through [the Settlement Preliminary Approvaté).

The amount of money each Authorized Claimant vatigive from the settlement fund depends on the
money available to pay all claims, the total dollalue of all valid claims filed, the deduction fpt-outs
described above not to exceed $700 million, thé abslass administration and notice, applicablesa

on the settlement fund and any other related tpemses, attorneys’ fees and expenses, and money
awards to the Rule 23(b)(3) Class Plaintiffs thepresentation of merchants in MDL 1720, which
culminated in the Class Settlement Agreement,sadigproved by the Court.

How 1O FILE A CLAIM

9. How do | file a claim?

If the Court approves the settlement (see “The Cobairness Hearing” below), the Court will appeav
Claim Form and set a deadline for members of thie R8(b)(3) Settlement Class to submit claims. In
order to receive a payment, you must submit a Clkonm.

If you received this Notice in the mail, a ClaimrFowill be mailed or emailed to you automaticallifhe
Claim Form will also be posted on the website arallable by calling the toll free number shown lvelo
Class members will be able to submit claims elentadly using this website or by email or by retug
a paper Claim Form.
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Who decides the value of my claim?

The Class Administrator will have data from Defemdaand others which it expects will permit it to
estimate the total value of interchange fees aitatle to each Authorized Claimant on its Visa and
Mastercard card transactions during the period fdamuary 1, 2004 to [the Settlement Preliminary
Approval Date] (“Interchange Fees Paid”). It i® tburrent intention to utilize this data to theemtt
possible, to estimate the interchange fees ataideitto members of the Rule 23(b)(3) Settlemensla

Where the necessary data is not reasonably awailald@stimate a class member’s Interchange Feds Pai
or if the Interchange Fees Paid claim value esthédl by the Class Administrator is disputed byclass
member, the class member will be required to subnirmation in support of its claim. This
information will include, to the extent known, Intbange Fees Paid attributable to the class member,
merchant discount fees paid, the class member’siraat category code and/or a description of thescla
member’s business, and total Visa and Mastercarg#iction volume and/or total sales volume. Based o
these data, the Interchange Fees Paid attributale class member will be estimated for each know
member of the Rule 23(b)(3) Settlement Class.

The Class Administrator also expects to provideslmembers the ability to access the claims website
with a unique code to permit it to view the manimewhich its claim value was calculated and may als
provide this information on a pre-populated claomi. Class members may accept or disagree with dat
on the claim form or the website. The claim formd avebsite will explain how to challenge the data.

More details about how all claims are calculatell be available at www.PaymentCardSettlement.com
in Appendix | to the Class Settlement Agreement mnsubsequent postings that may be made no later
than [one hundred thirty-five days after the Cauréntry of the Rules 23(b)(3) Settlement Class
Preliminary Approval Order].

Claim Preregistration Form

Class members may also fill out a pre-registraftom at the website. You do not have to pre-registe
doing so may be helpful, and does not impact ymints in this case. If you previously pre-registeon
the case website, you are encouraged to checksyatus on the website to update any information.

What if the Class Administrator doesn’'t have my daa?

The claim form also allows class members for whamfinancial data is available or who were not
identified as class members to file a claim. Thasechants will have to fill out and sign a clainmfo
and return it by the deadline.

Can anyone else file a claim for me?

Some companies may offer to help you file your @l&orm in exchange for a portion of your recovery
from the settlement. While you may choose to usd ssompanies, you should know that you can file
with the Claims Administrator on your own, freealfarge. Additionally, you are entitled to contaos t
Claims Administrator or Rule 23(b)(3) Class Counfeelassistance with understanding and filing your
Claim Form—again, at no cost to you. Prior ordefgh® Court regarding third-party claims filing
companies are available for review on the case iteebs

10. Am | giving anything up by filing a claim or not filing a claim?

Members of the Rule 23(b)(3) Settlement Class whmat exclude themselves by the deadline will be
bound by the terms of the Class Settlement Agreemealuding the release of claims against the
Defendants and other released parties identifie@aragraph 30 of the Class Settlement Agreement,
whether or not the members file a claim for payment
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The settlement will resolve and release any cldionsmonetary compensation or injunctive relief by
merchants against Visa, Mastercard, or other def@sdthat were or could have been alleged in the
lawsuit. This includes any claims based on intengeafees, network fees, merchant discount fees, no-
surcharge rules, no-discounting rules, honor-ailgarules, and certain other rules, including any
continuing or future rules that are substantiailfgilar to the above-mentioned rules. The releadebar
claims that have accrued within five (5) yearsdaling the court’s approval of the settlement ang th
exhaustion of all appeals.

The release also will have the effect of extingmghall similar or overlapping claims in any other
actions, including but not limited to the claimseaded in a California state court class actiorughd on
behalf of California citizen merchants and captibhuts for Candy v. Visa, Inc., et aNo. 17-01482
(San Mateo County Superior CourtPursuant to an agreement between the partidiiia for Candy
subject to and upon final approval of the settlenoérthe Rule 23(b)(3) Settlement Class, the pithimt
Nuts for Candywill request that the California state court dissniseNuts for Candyaction. Plaintiff's
counsel inNuts for Candymay seek an award iNuts for Candyof attorneys’ fees not to exceed
$6,226,640.00 and expenses not to exceed $493@9ArYy fees or expenses awardedlints for Candy
will be separately funded and will not reduce tle¢tlement funds available to members of the Rule
23(b)(3) Settlement Class. [Add any other languasggiired by the California state courtNuts for
Candy]

The release does not bar the injunctive relieihttaaisserted in the pending proposed Rule 23(blg8% c
action captione@arry’s Cut Rate Stores, Inc., et. al. v. Visa,.Jit al, MDL No. 1720, Docket No. 05-
md-01720-MKB-JO (Barry’s”). As to all such claims for injunctive relief iBarry’s, merchants will
retain all rights pursuant to Rule 23 of the FedBuaes of Civil Procedure which they have as a @&m
representative plaintiff or absent class membeBarry’s, except that merchants remaining in the Rule
23(b)(3) Settlement Class will release their rightnitiate a new and separate action for the jgenjo to
five (5) years following the court’s approval oktkettlement and the exhaustion of appeals.

The release also does not bar certain claims asgsierthe class action captionB&R Supermarket, Inc.,
et al. v. Visa, Inc., et alNo. 17-CV-02738 (E.D.N.Y.), or claims based onae standard commercial
disputes arising in the ordinary course of business

The full text of the Release for the Rule 23(b)(3%ettlement Class is set forth at pages __ to __ of
this Notice. The Release describes the releasedigis in legal language. You should carefully read
the Release and if you have questions about the Rate you may:

» Call Rule 23(b)(3) Class Counsel listed in Questiérat no charge,
» Talk to a lawyer, at your own expense, about thease and what it means to you.

* Read the complete Class Settlement Agreement andaimplaints in th&arry’s, Nuts for Candy
and B&R  Supermarket cases, which may be viewed on the website
www.PaymentCardSettlement.com.

Important! If you want to keep your right to be part of arihey lawsuit based on similar claims, you
must opt-out (exclude yourself) from the Rule 2&bSettlement Class.

11. How do | opt out of the Rule 23(b)(3) Settlenmt Class?

To opt-out (exclude yourself) from the Rule 23(b)g&ttlement Class, send a letter to:

Class Administrator
Payment Card Interchange Fee Settlement
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P.O. Box 2530
Portland, OR 97208-2530

Your letter must be postmarked by [one hundredtgighys after the Settlement Preliminary Approval
Date]. You cannot exclude yourself by phone, famaikor online.

How should | send my letter?

You may send your letter by first-class mail angt f the postage. You also may send your letter by
overnight delivery. Keep a copy for your records.

What should my letter say?
Your letter must be signed by a person authorigetbtso and state as follows:

* | want to exclude [name of merchant] from the R2B¢b)(3) Settlement Class in the case cdlfece
Payment Card Interchange Fee and Merchant Discdumtitrust Litigation

* My personal information is:
Name (first, middle, last):
Position:
Name of Merchant:
Address:
Phone No.:
Merchant’s taxpayer identification number:
* The stores or sales locations that | want to excfooin the Rule 23(b)(3) Settlement Class are:
» For each store or sales location, provide:
Business name:
Brand names and “doing business as” names:
Address:
Taxpayer identification number(s):
* For each such business or brand name, also pr@vigasonably available):
Legal name of parent, if applicable:

Dates Visa or Mastercard card acceptance begarfiéif January 1, 2004) and ended (if prior to
the Settlement Preliminary Approval Date):

Names of all banks that acquired the Visa or Maatercard transactions:

Acquiring merchant ID(s):
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* My position at the business that gives me the aityhoo exclude it from the Rule 23(b)(3)
Settlement Class is as follows:

Warning! If your letter is sent after the deadline it wi# lsonsidered invalid. If this happens, you won't
be excluded from the Rule 23(b)(3) Settlement Clasd you will still be part of the settlement andl w
be bound by all of its terms.

12. If | exclude myself from the Rule 23(b)(3) S#ement Class, can | still get money from this
settlement?

No. If you exclude yourself from the Rule 23(b)&ttlement Class:
* You cannot get money from this settlement, and

* You cannot object to the Rule 23(b)(3) Settlement.

The deadline to exclude yourself is: [one hundrigtitg days after the Settlement Preliminary Apptova
Date]. To do thissee www.PaymentCardSettlement.com.

Important! If you exclude yourself, do not file a claim foamking for payment.

13. If | do not exclude myself from the Rule 23(l§8) Settlement Class, can | individually sue these
Defendants for damages or for injunctive relief?

No. If you do not exclude yourself, you give upuyoight to sue any of the released parties desdrib
the Class Settlement Agreement for released conohiittfive years following the court’s approval ihfe
settlement and the exhaustion of all appeals. Yaw give up your right to individually pursue ingtive
relief for the same period of time except as a memolb the pending proposed Rule 23(b)(2) clas®acti
(Barry’'s Cut Rate Stores, Inc., et. al. v. Visa,.]ret al, MDL No. 1720, Docket No. 05-md-01720-
MKB-JO).

How TO DISAGREE WITH THE SETTLEMENT

14. What if | disagree with the settlement?

You may object to the settlement for the Rule 2@pBettlement Class if you do not exclude yourself
The Court will consider your objection(s) when iecitles whether or not to finally approve the
settlement.

How do | tell the Court | disagree with the settlenent?

You must file a Statement of Objections with thei@at this address:

United States District Court for the Eastern Destaf New York
Clerk of Court

225 Cadman Plaza

Brooklyn, New York 11201

You must also send a copy of your Statement of €iojes to Rule 23(b)(3) Class Counsel and Counsel
for the Defendants at the following addresses:

Designated Rule 23(b)(3) Class Counsel:
Alexandra S. Bernay
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Robbins Geller Rudman & Dowd LLP
655 West Broadway, Suite 1900
San Diego, CA 92101

Designated Defendants’ Counsel:

Matthew A. Eisenstein

Arnold & Porter Kaye Scholer LLP
601 Massachusetts Ave., NW
Washington, DC 20001-3743.

You must send your Statement of Objections postethrio later than [one hundred eighty days after the
Settlement Preliminary Approval Date].

What should my Statement of Objections say?

Your Statement of Objections must contain the felig information:

UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF NEW YORK

In re Payment Card Interchange Fee and : No. 05-MD-01720 (MKB) (JO)

Merchant Discount Antitrust Litigation

Statement of Objections

(Merchant name) is a member of the Rule 23(b)(3)®rent Class in the case calledre Payment
Card Interchange Fee and Merchant Discount Antittuiggation.

(Merchant name) is a Class member becaus¢ information that will prove you are a class nmieer,
such as your business name and address, and hgwtmnhave accepted Visa or Mastercard cards

(Merchant name) objects to the settlement in #ugsbit. It objects t¢list what part(s) of the Settlement
you disagree with, e.g. the cash settlement, Alilmcdlan, notice procedures, other featurghlpte that

you may also object to any requests for attornésss and expenses, or service awards for the named
Rule 23(b)(3) Class Plaintiffs, as part of the satnection]

My reasons for objecting are:
The laws and evidence that support each of my bbjecare:
My personal information is:

Name (first, middle, last):

Address:

Phone No.:

The contact information for my lawyer (if any) is:
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Can I call the Court or the Judge’s office about myobjections?

No. If you have questions, you may visit the webgitlr the settlement or call the Class Administrato
www.PaymentCardSettlement.com
1-800-625-6440

15. Is objecting the same as being excluded?

No. Objecting means you tell the Court which part(s) of theleetént you disagree with (including the
plan for distributing the settlement fund, requiestattorneys’ fees and expenses, or service awards
the named Rule 23(b)(3) Class Plaintiffs).

Being excluded (also called opting-out) means yltthe Court you do not want to be part of theeRul
23(b)(3) Settlement Class.

THE LAWYERS REPRESENTING YOU
16. Who are the lawyers that represent the Rule 2B)(3) Settlement Class?

The Court has appointed the lawyers listed belowearesent you. These lawyers are called Rule
23(b)(3) Class Counsel. Many other lawyers hage alorked with Rule 23(b)(3) Class Counsel to
represent you in this case. Because you are a clasmber, you do not have to pay any of these lesvye
They will be paid from the settlement funds.

K. Craig Wildfang
Robins Kaplan LLP
2800 LaSalle Plaza
800 LaSalle Avenue
Minneapolis, MN 55402

H. Laddie Montague, Jr.
Berger Montague PC
1818 Market Street
Suite 3600
Philadelphia, PA 19103

Patrick J. Coughlin

Robbins Geller Rudman & Dowd LLP

655 West Broadway, Suite 1900

San Diego, CA 92101

Should I hire my own lawyer?

You do not have to hire your own lawyer. But yom dayou want to, at your own cost.

If you hire your own lawyer to appear in this cagm) must tell the Court and send a copy of youiceo
to Rule 23(b)(3) Class Counsel at any of the adeseabove.

17. How much will the lawyers and Rule 23(b)(3) @bks Plaintiffs be paid?

For work done through final approval of the setéemby the district court, Rule 23(b)(3) Class Gzrin
will ask the Court for an amount that is a reas@aaboportion of the settlement fund, not to exc&@éo
of the settlement fund to compensate all of theylasrand their law firms that have worked on tlassl
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case. For additional work to administer the setietndistribute the settlement fund, and through an
appeals, Rule 23(b)(3) Class Counsel may seek tegament at their normal hourly rates.

Rule 23(b)(3) Class Counsel will also request amrawof their litigation expenses (not including the
administrative costs of settlement or notice), toogxceed $40 million, and the reimbursement ohezc
the eight Rule 23(b)(3) Class Plaintiffs’ out ofcet expenses and a service award for each of tipetm
$250,000 for their representation of merchants LM 720, which culminated in the Class Settlement
Agreement.

The amounts to be awarded as attorneys’ fees, sgpeand Rule 23(b)(3) Class Plaintiffs’ service
awardsmust be approved by the Court. Rule 23(b)(3) Class Geumust file their requests for fees,
expenses, and service awards with the Court by fomedred thirty-five days after the Settlement
Preliminary Approval Date]. You can object to tteguests for attorneys’ fees, expenses, and service
awards in compliance with the instructions in Quoesfi8 below.

Copies of the lawyers’ requests for fees, experead,service awards will be posted on the settléemen
website the same day they are filed.

18. How do | disagree with the requested attorneydees, expenses or service awards to Rule
23(b)(3) Class Plaintiffs?

You may tell the Court you object to (disagree yvidimy request for attorneys’ fees and expenses or
service awards to the Rule 23(b)(3) Class Plamtiffou may do so if you do not exclude yoursedhir

the Rule 23(b)(3) Settlement Class. The Court wdlhsider your objection(s) when it evaluates any
request for attorneys’ fees and expenses and/viceeawards to the Rule 23(b)(3) Class Plaintiffs i
connection with its decision on final approval loé settlement.

To file an objection, you must file a StatemenOdifjections with the Court at this address:

United States District Court for the Eastern Digtaf New York
Clerk of Court

225 Cadman Plaza

Brooklyn, New York 11201

You must also send a copy of your Statement of @iojes to Rule 23(b)(3) Class Counsel and Counsel
for the Defendants at the following addresses:

Designated Rule 23(b)(3) Class Counsel:

Alexandra S. Bernay

Robbins Geller Rudman & Dowd LLP
655 West Broadway, Suite 1900

San Diego, CA 92101

Designated Defendants’ Counsel:

Matthew A. Eisenstein

Arnold & Porter Kaye Scholer LLP
601 Massachusetts Ave., NW
Washington, DC 20001-3743.

The Clerk of Court, the attorneys for the class deféndants must receive your letter by [one huhdre
eighty days after the Settlement Preliminary Appidyate].
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What should my Statement of Objections say?

Your Statement of Objections must contain the felig information:

UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF NEW YORK

In re Payment Card Interchange Fee and : No. 05-MD-01720 (MKB) (JO)

Merchant Discount Antitrust Litigation

Statement of Objections

I am a member of the Rule 23(b)(3) Settlement Claske case callebh re Payment Card Interchange
Fee and Merchant Discount Antitrust Litigation

I am a Class member becauges{ information that will prove you are a class miger, such as your
business name and address, and how long you haeptad Visa or Mastercard cards

| object to class counsel’s request for attornésyss and expenses and/or to the request for sewiaeds
to the Rule 23(b)(3) Class Plaintiffs

My reasons for objecting are:
The laws and evidence that support each of my bbjecare:
My personal information is:
Name (first, middle, last):
Address:
Phone No.:
The contact information for my lawyer (if any) is:
Can I call the Court or the Judge’s office about myobjections?
No. If you have questions, you may visit the webgir the settlement

www.PaymentCardSettlement.com or call the ClassiAdtnator 1-800-625-6440

THE COURT’S FAIRNESS HEARING

19. When and where will the Court decide whethera approve the settlement?

There will be a Fairness Hearing.at__ _.m. on __, 20TThe hearing will take place at:

United States District Court for the Eastern Dggtaf New York
225 Cadman Plaza
Brooklyn, NY 11201

We do not know how long the Court will take to matisedecision.
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Important! The time and date of this hearing may change withdditional mailed or published notice.
For updated information on the hearing, visit: wRaymentCardSettlement.com.

Why is there a hearing?
The hearing is about whether or not the settlensdfiatir, adequate, and reasonable.

The Court will consider any objections and listenctass members who have asked to speak at the
hearing.

The Court will also decide whether it should gite final approval of the Plaintiffs’ requests for
attorneys’ fees and expenses, service awards,thad @psts.

20. Do | have to come to the hearing to get my mewn?

No. You do not have to go to the hearing, evegmoif sent the Court an objection. But, you can gthéo
hearing or hire a lawyer to go the hearing if yanwto, at your own expense.

21. What if | want to speak at the hearing?

You must file a Notice of Intention to Appear witte Court at this address:

United States District Court for the Eastern Destaf New York
Clerk of Court

225 Cadman Plaza

Brooklyn, New York 11201

Your Notice of Intention to Appear must be filed byne hundred eighty days after the Settlement
Preliminary Approval Date]. You must also mail ggaf your letter to Rule 23(b)(3) Class Counsal an
Counsel for the Defendants at the addresses list@destion 18.

What should my Notice of Intention to Appear say?

Your Notice of Intention to Appear must be signed aontain the following information:

UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF NEW YORK

In re Payment Card Interchange Fee and : No. 05-MD-01720 (MKB) (JO)

Merchant Discount Antitrust Litigation

* Notice of Intention to Appear

* | want to speak on behalf of (Merchant name) at Fhgness Hearing for the case calledre
Payment Card Interchange Fee and Merchant Discounitrust Litigation.

My personal information is:
Name (first, middle, last):

Address:
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Phone No.:

Personal information for other people (includingyars) who want to speak at the hearing:

IFYou DO NOTHING

22. What happens if | do nothing?

If you do not file a claim, you cannot get moneyrrthis settlement.

If you do not exclude yourself from the Rule 238))Eettlement Class, you cannot be part of anyrothe
lawsuit against Defendants and other releasedepatisted in the Rule 23(b)(3) Class Settlement
Agreement for released conduct. You will be bolnydthe Rule 23(b)(3) Settlement Class Release,
except thatas to the injunctive relief claims asserted infirading proposed Rule 23(b)(2) class action
captionedBarry’s Cut Rate Stores, Inc., et. al. v. Visa,.|ret al, MDL No. 1720, Docket No. 05-md-
01720-MKB-JO, you will continue to have all rightsirsuant to Rule 23 of the Federal Rules of Civil
Procedure which you have as a named represengaltivgiff or absent class member in that action,
except the right to initiate a new separate adiiefiore five (5) years following the court’'s apprbwthe
settlement and the exhaustion of all appeals.

GETTING M ORE I NFORMATION

23. How do | get more information?

There are several ways to get more information athmusettlement.

You will find the following information at: www.PagentCardSettlement.com:

* The complete Superseding and Amended Class Settle®dgeeement, including all attachments, and
* Other documents related to this lawsuit.

To receive a copy of the Rule 23(b)(3) Class Settle Agreement or other documents related to this
lawsuit, you may:

Visit: www.PaymentCardSettlement.com.

Write to: P.O. Box 2530, Portland, OR 97208-2530, o
Email: info@PaymentCardSettlement.com, or
Call: 1-800-625-6440 tell-free

If you do not get a claim form in the mail or by &m you may download one at:
www.PaymentCardSettlement.com, or call: 1-800-62866

Please Do Not Attempt to Contact Judge Brodie or i Clerk of Court With Any Questions

THE FULL TEXT OF THE RELEASE

24. What is the full text of the release for the Re 23(b)(3) Settlement Class?

29. The “Rule 23(b)(3) Settlement Class Releasing &srare individually and collectively
Rule 23(b)(3) Class Plaintiffs and each membehefRule 23(b)(3) Settlement Class, on behalf of
themselves and any of their respective past, ptesefuture officers, directors, stockholders, rsige
employees, legal representatives, partners, assectaustees, parents, subsidiaries, divisiorfidiasds,
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heirs, executors, administrators, estates, purchgsedecessors, successors, and assigns, whetir
they object to the settlement set forth in this€spding and Amended Class Settlement Agreemaht, an
whether or not they make a claim for payment fromNet Cash Settlement Fund.

30. The “Rule 23(b)(3) Settlement Class Released Rawie all of the following:

(a) Visa U.S.A. Inc., Visa International Service Asstimn, Visa International, Visa
Inc., Visa Asia Pacific Region, Visa Canada Assiaig Visa Central & Eastern Europe, Middle East &
Africa Region, Visa Latin America & Caribbean Regi&isa Europe, Visa Europe Limited, Visa Europe
Services, Inc., and any other entity that now aughs or licenses, or in the past has authorized or
licensed, a financial institution to issue any Vislanded Cards or to acquire any Visa-Branded Card
transactions.

(b) Mastercard International Incorporated, Mastercaobiporated, and any other
entity that now authorizes or licenses, or in thsthas authorized or licensed, a financial insbiuto
issue any Mastercard-Branded Cards or to acquiré/astercard-Branded Card transactions.

(©) Bank of America, N.A.; BA Merchant Services LLC rffieerly known as
National Processing, Inc.); Bank of America Corpiorg NB Holdings; MBNA America Bank, N.A;
and FIA Card Services, N.A.

(d) Barclays Bank plc; Barclays Delaware Holdings, L{f@merly known as
Juniper Financial Corporation); Barclays Bank DeleaW(formerly known as Juniper Bank); and Barclays
Financial Corp.

(e Capital One Bank (USA), N.A.; Capital One F.S.Bwl&apital One Financial
Corporation.

()] Chase Bank USA, N.A. (and as successor to Chasaadftanm Bank USA, N.A.
and Bank One, Delaware, N.A.); Paymentech, LLC @nduccessor to Chase Paymentech Solutions,
LLC); JPMorgan Chase & Co. (and as successor t& Bare Corporation); and JPMorgan Chase Bank,
N.A. (and as successor to Washington Mutual Bank).

(9) Citibank (South Dakota), N.A.; Citibank, N.A.; @toup Inc.; and Citicorp.

(h) Fifth Third Bancorp.

0] First National Bank of Omaha.

)] HSBC Finance Corporation; HSBC Bank USA, N.A.; HSEGrth America
Holdings Inc.; HSBC Holdings plc; HSBC Bank plcdadSBC U.S.A. Inc.

(k) National City Corporation and National City Bankkaéntucky.

() The PNC Financial Services Group, Inc. and PNC Bhlaitional Association.
(m) SunTrust Banks, Inc. and SunTrust Bank.

(n) Texas Independent Bancshares, Inc.

(0) Wachovia Bank, N.A. and Wachovia Corporation.
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(p) Washington Mutual, Inc.; Washington Mutual BankoWdian National Bank
(also known as Washington Mutual Card Services);llamd Providian Financial Corporation.

() Wells Fargo & Company (and as successor to Wachoerporation) and Wells
Fargo Bank, N.A. (and as successor to Wachovia Bdk ).

) Each and every entity or person alleged to be @ospirator of any Defendant
in the Third Consolidated Amended Class Action Claimp or any of the Class Actions.

(s) Each of the past, present, or future member ooouwest financial institutions of
Visa U.S.A. Inc., Visa International Service Asstion, Visa Inc., Visa Europe, Visa Europe Limited,
Mastercard International Incorporated, or Mastetdacorporated.

(®) For each of the entities or persons in Paragraf(e)-§s) above, each of their
respective past, present, and future, direct agideict, parents (including holding companies),
subsidiaries, affiliates, and associates (all &imele in SEC Rule 12b-2 promulgated pursuant to the
Securities Exchange Act of 1934), or any othertyimtiwhich more than 50% of the equity intereses a
held.

(u) For each of the entities or persons in Paragraf(e)-§t) above, each of their
respective past, present, and future predecessmsessors, purchasers, and assigns (includingrexsju
of all or substantially all of the assets, stoakpiter ownership interests of any of the Deferslamthe
extent a successor’s, purchaser’s, or acquiretslity is based on the Rule 23(b)(3) Settlemers€l
Released Parties as defined in Paragraphs 30@)«te).

(V) For each of the entities or persons in Paragraf{e)-gu) above, each of their
respective past, present, and future principalstées, partners, officers, directors, employegemnts,
attorneys, legal or other representatives, trustesss, executors, administrators, estates, sbiiets,
advisors, predecessors, successors, purchasemsssigds (including acquirers of all or substalytiall
of the assets, stock, or other ownership inteds¢ach of the foregoing entities to the extent a
successor’s, purchaser’s, or acquirer’s liabiktypased on the Rule 23(b)(3) Settlement Class &slea
Parties as defined in Paragraphs 30(a)-(u) above).

31. In addition to the effect of the Rule 23(b)(3) Gl&&ettlement Order and Final Judgment
entered in accordance with this Superseding andiet Class Settlement Agreement, including but not
limited to anyres judicataeffect, and except as provided hereinafter in gtaphs 34 and 37 below:

(a) The Rule 23(b)(3) Settlement Class Releasing RanBecby expressly and
irrevocably waive, and fully, finally, and foreveettle, discharge, and release the Rule 23(b)(3)
Settlement Class Released Parties from, any amabadher of claims, demands, actions, suits, ansesau
of action, whether individual, class, represenigiparens patriagor otherwise in nature, for damages,
restitution, disgorgement, interest, costs, expgretorneys’ fees, fines, civil or other penalt@sother
payment of money, or for injunctive, declaratonyother equitable relief, whenever incurred, whethe
directly, indirectly, derivatively, or otherwise hether known or unknown, suspected or unsuspeicted,
law or in equity, that any Rule 23(b)(3) Settlem€tdss Releasing Party ever had, now has, or hereaf
can, shall, or may have and that have accrued the @ettlement Preliminary Approval Date or accrue
no later than five years after the Settlement Abate arising out of or relating to any conductsac
transactions, events, occurrences, statementssiomss or failures to act of any Rule 23(b)(3) l®etent
Class Released Party that are or have been alteg#terwise raised in the Action, or that coulgda
been alleged or raised in the Action relating ®gbbject matter thereof, or arising out of ortnetato a
continuation or continuing effect of any such caetdacts, transactions, events, occurrences, statem
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omissions, or failures to act. For avoidance aftdpthis release shall extend to, but only to ftilest
extent permitted by federal law.

(b) It is expressly agreed, for purposes of claritgt #ny claims arising out of or
relating to any of the following conduct, actsngactions, events, occurrences, statements, omssSsio
failures to act are claims that were or could Haeen alleged in this Action and relate to the stibje
matter thereof:

0] any interchange fees, interchange rates, or any &wny Visa
Defendant or Mastercard Defendant relating to aftange fees, interchange rates, or to the setting o
interchange fees or interchange rates with regpenty Visa-Branded Card transactions in the United
States or any Mastercard-Branded Card transadndhg United States;

(i) any Merchant Fee of any Rule 23(b)(3) SettlemeasSReleased Party
relating to any Visa-Branded Card transactionhiénWnited States or any Mastercard-Branded
transactions in the United States;

(iir) any actual or alleged “no surcharge” rules, “haalbcards” rules,
“honor all issuers” rules, “honor all devices” rejeules requiring the honoring of all credentials
or accounts, “no minimum purchase” rules, “no disting” rules, “non-discrimination” rules,
“anti-steering” rules, Rules that limit merchanidavoring or steering customers to use certain
payment systems, “all outlets” rules, “no bypasgés, “no multi-issuer” rules, “no multi-bug”
rules, routing rules, cross-border acquiring rubesd authentication or cardholder verification
rules, “cardholder selection” rules or requiremeR&VD rules, rules or conduct relating to
routing options regarding acceptance technologyrfobile, e-commerce, or online payments, or
development and implementation of tokenization caads;

(iv) any reorganization, restructuring, initial or otipeblic offering, or other
corporate structuring of any Visa Defendant or Mesird Defendant;

(V) any service of an employee or agent of any Rulb)23) Settlement
Class Released Party on any board or committeryo¥&sa Defendant or Mastercard Defendant; or

(vi) any actual or alleged agreement (or alleged coatirparticipation
therein) (A) between or among any Visa Defendadtamy Mastercard Defendant, (B) between or
among any Visa Defendant or Mastercard Defendathaag other Rule 23(b)(3) Settlement Class
Released Party or Parties, or (C) between or araopdoefendant or Rule 23(b)(3) Settlement Class
Released Party or Parties, relating to (i)-(v) &owto any Rule 23(b)(3) Settlement Class Released
Party’s imposition of, compliance with, or adherena (i)-(v) above.

(©) For purposes of clarity, references to the rulestified in this Paragraph 31
mean those rules as they are or were in place bafore the Settlement Preliminary Approval Dateé an
rules in place thereafter that are substantiaitylar to those rules in place as of the Settlement
Preliminary Approval Date.

32. Each Rule 23(b)(3) Settlement Class Releasing Ranttyer expressly and irrevocably
waives, and fully, finally, and forever settles aptbases, any and all defenses, rights, and e tiedit
the Rule 23(b)(3) Settlement Class Releasing Faaty have or that may be derived from the provisions
of applicable law which, absent such waiver, maytlthe extent or effect of the release contaimetthe
preceding Paragraphs 29-31. Without limiting teeeyality of the foregoing, each Rule 23(b)(3)
Settlement Class Releasing Party expressly anebizedbly waives and releases any and all defenses,
rights, and benefits that the Rule 23(b)(3) SetiennClass Releasing Party might otherwise have in
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relation to the release by virtue of the provisioh€alifornia Civil Code Section 1542 or similamws of
any other state or jurisdiction. SECTION 1542 PROES: “CERTAIN CLAIMS NOT AFFECTED

BY GENERAL RELEASE. A GENERAL RELEASE DOES NOT EXND TO CLAIMS WHICH

THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST INSHOR HER FAVOR AT THE
TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HWt OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THEDEBTOR.” In addition,

although each Rule 23(b)(3) Settlement Class Relgdsarty may hereafter discover facts other than,
different from, or in addition to those that itlee or she knows or believes to be true with resizeghy
claims released in the preceding Paragraphs 28ag&h, Rule 23(b)(3) Settlement Class Releasing Party
hereby expressly waives, and fully, finally, andefcer settles, discharges, and releases, any kapwn
unknown, suspected or unsuspected, contingentrecatingent claims within the scope of the
preceding Paragraphs 29-31, whether or not cordealeidden, and without regard to the subsequent
discovery or existence of such other, differentadditional facts. Rule 23(b)(3) Class Plaintiffs
acknowledge, and the members of the Rule 23(b)¥8)etnent Class shall be deemed by operation of the
Rule 23(b)(3) Class Settlement Order and Final theahg to have acknowledged, that the foregoing
waiver was separately bargained for and is a kayeht of this Superseding and Amended Class
Settlement Agreement.

33. The release in Paragraphs 29-32 above does nanbavestigation or action, whether
denominated agarens patriaglaw enforcement, or regulatory, by a state, gate, or local
governmental entity to vindicate sovereign or qus@siereign interests. The release shall bar enclai
brought by a state, quasi-state, or local govermahemtity to the extent that such claim is base@o
state, quasi-state, or local government entitypgetary interests as a member of the Rule 23)b)(3
Settlement Class that has received or is entideddeive a financial recovery in this action. Téease
shall also bar a claim, whether denominated asrsgelamages, restitution, unjust enrichment, oeioth
monetary relief, brought by a state, quasi-statéaal governmental entity for monetary harm smse
by natural persons, businesses, other non-statequmasi-state, and non-local governmental entares
private parties who themselves are eligible to kenbvers of the Rule 23(b)(3) Settlement Class.

34. Notwithstanding anything to the contrary in Paragsa29-33 above, the release in
Paragraphs 29-33 above shall not release:

(a) A Rule 23(b)(3) Settlement Class Releasing Padgitinued participation, as a
named representative or non-representative classere inBarry’s Cut Rate Stores, Inc., et al. v. Visa,
Inc., et al, MDL No. 1720 Docket No. 05-md-01720-MKB-JOB@rry's”), solely as to injunctive relief
claims alleged iBBarry’s. As to all such claims for injunctive relief Barry's, the Rule 23(b)(3)
Settlement Class Releasing Parties retain allgightsuant to Rule 23 of the Federal Rules of Civil
Procedure which they have as a named represenpddivgiff or absent class memberBarry’s except
the right to initiate a new separate action befmeyears after the Settlement Final Date. Naghmthis
Paragraph shall be read to enlarge, restrict, iconilth, or affect the terms of any release orgonnt to
which any Rule 23(b)(3) Settlement Class ReleaBiady may become boundBarry’s, and nothing in
the release in Paragraphs 29-33 above shall bpiated to enlarge, restrict, conflict with, orexdf the
request for injunctive relief that the plaintifisBarry’s may seek or obtain iBarry’s.

(b) Any claims asserted IB&R Supermarket, Inc., et al. v. Visa, Inc., etdb. 17-
CV-02738 (E.D.N.Y.), as of the date of the partesécution of this Superseding and Amended Class
Settlement Agreement, that are based on allegatiatgpayment card networks unlawfully agreed with
one another to shift the liability of fraudulentyp@ent card transactions from card-issuing financial
institutions to merchants beginning in October 2015

(©) Any claim of a Rule 23(b)(3) Settlement Class R&leg Party that is based on
standard commercial disputes arising in the orgicaurse of business under contracts or commercial
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relations regarding loans, lines of credit, or ottetated banking or credit relations, individual
chargeback disputes, products liability, breactvafranty, misappropriation of cardholder data or
invasion of privacy, compliance with technical sfieations for a merchant’s acceptance of Visa-
Branded Credit Cards or Debit Cards, or Master&ehded Credit Cards or Debit Cards, and any other
dispute arising out of a breach of any contracivbeh any of the Rule 23(b)(3) Settlement Class
Releasing Parties and any of the Rule 23(b)(3)epetint Class Released Parties; provided, howevar, t
Paragraphs 29-33 above and not this Paragraphcsimitbl in the event that any such claim challenge
the legality of interchange rules, interchanges;ate interchange fees, or any other Rule, feagehar
other conduct covered by any of the claims releas&dragraphs 29-33 above.

(d) Claims based only on an injury suffered as (i) ynmnt card network
competitor of the Visa Defendants or the Master&fendants, or (i) an ATM operator that is not
owned by, or directly or indirectly controlled byne or more of the Rule 23(b)(3) Settlement Class
Released Parties.

35. Except as provided above in Paragraph 34, upoSétieement Final Approval Date each
of the Rule 23(b)(3) Settlement Class Releasingd3aagrees and covenants not to: (a) sue armeof t
Rule 23(b)(3) Settlement Class Released Parti¢seohasis of any claim released in Paragraphs 29-33
above; (b) assist any third party in commencingiamtaining any private civil lawsuit against anyl&
23(b)(3) Settlement Class Released Party relatadyrnway to any claim released in Paragraphs 29-33
above; or (c) take any action or make any clainil fime years after the Settlement Final Date tsuof
or after the Settlement Final Approval Date a RA#&)(3) Settlement Class Released Party has
continued to participate in, and failed to withdritam, any alleged unlawful horizontal conspiracmes
agreements relating to the claims released in Paphg 29-33 above, which allegedly arise from t@tee
to the pre-IPO structure or governance of any efMtsa Defendants or the pre-IPO structure or
governance of any of the Mastercard DefendantanpBank Defendant’s participation therein. Far th
avoidance of doubt, however, nothing in this Papgrshall preclude a Rule 23(b)(3) Settlement Class
Releasing Party from taking any action compelledblwyor court order.

36. Each Rule 23(b)(3) Settlement Class Releasing Rauttyer releases each of the Visa
Defendants, Mastercard Defendants, and Bank Defesdand their counsel and experts in this Action,
from any claims relating to the defense and condtiitis Action, including the negotiation and terof
the Definitive Class Settlement Agreement or thip&8seding and Amended Class Settlement
Agreement, except for any claims relating to ergarent of this Superseding and Amended Class
Settlement Agreement. Each Visa Defendant, Maatdridefendant, and Bank Defendant releases the
Rule 23(b)(3) Class Plaintiffs, the other plairgtifii the Class Actions (except for the plaintifeewed in
Barry’s), Rule 23(b)(3) Class Counsel, Rule 23(b)(3) CRisantiffs’ other counsel who have
participated in any settlement conferences befweourt for a Class Plaintiff that executes this
Superseding and Amended Class Settlement Agreeammhtheir respective experts in the Class Actions,
from any claims relating to their institution orogecution of the Class Actions, including the nigioin
and terms of the Definitive Class Settlement Agreenhor this Superseding and Amended Class
Settlement Agreement, except for any claims rejgttnenforcement of this Superseding and Amended
Class Settlement Agreement.

37. In the event that this Superseding and AmendedsGattlement Agreement is
terminated pursuant to Paragraphs 61-64 belowpycandition for the Settlement Final Approval Date
is not satisfied, the release and covenant natesovisions of Paragraphs 29-36 above shall bend
void and unenforceable.
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