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APPENDIX H — Rule 23(b)(3) Class Settlement Orderrad Final Judgment

UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF NEW YORK

IN RE PAYMENT CARD No. 05-MD-1720 (MKB) (JO)
INTERCHANGE FEE AND MERCHANT
DISCOUNT ANTITRUST LITIGATION

This Document Applies to: All Cases.

RULE 23(b)(3) CLASS SETTLEMENT ORDER AND FINAL JUDG MENT

On __, 2019, the Court held a final apglrbearing on (1) whether the terms
and conditions of the Superseding and Amended DigénClass Settlement Agreement of the
Rule 23(b)(3) Class Plaintiffs and the Defendainiduding all its Appendices, dated
September 17, 2018 (the “Superseding and AmendestSettlement Agreement”), are fair,
reasonable, and adequate for the settlement @ldss Actions in MDL 1720 by the Rule
23(b)(3) Class Plaintiffs and the members of thé&eR3(b)(3) Settlement Class provisionally
certified by the Court; (2) whether judgment shooddentered dismissing the Defendants from
the Class Actions with prejudice except fr&arry’s Cut Rate Stores, Inc., et al. v. Visa, |m@t.
al. (“Barry’s”); and (3) whether the terms of the Plan of Admiiration and Distribution in
Appendix | to the Superseding and Amended Claste8wint Agreement are fair, reasonable,
and adequate for allocating the settlement procaeusg the members of the Rule 23(b)(3)
Settlement Class.

The Court having considered all papers filed comogrthe Superseding and Amended

Class Settlement Agreement, and all matters subanitt the Court at the final approval hearing
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and otherwise, hereby FINDS, with all terms use@inehaving the same meanings set forth and
defined in the Superseding and Amended Class BeftieAgreement, that:

A. This Court has jurisdiction over the Rule 23@)¥lass Plaintiffs, all members of
the Rule 23(b)(3) Settlement Class, and the Defesdand jurisdiction to finally approve the
Superseding and Amended Class Settlement Agreement.

B. The notice and exclusion procedures providettiédRule 23(b)(3) Settlement
Class, including but not limited to the methodsdeintifying and notifying members of the Rule
23(b)(3) Settlement Class, were fair, adequate saffitient, constituted the best practicable
notice under the circumstances, and were reasonaluylated to apprise members of the Rule
23(b)(3) Settlement Class of the Action, the teaihe Superseding and Amended Class
Settlement Agreement, and their objection rightsl t apprise members of the Rule 23(b)(3)
Settlement Class of their exclusion rights, anty fsdtisfied the requirements of Federal Rule of
Civil Procedure 23, any other applicable laws ¢eswf the Court, and due process.

C. The notice requirements of the Class Actionriess Act, 28 U.S.C. § 1715, have
been met.

D. The Court has held a final approval hearinganswer the fairness,
reasonableness, and adequacy of the Supersedirinaamnted Class Settlement Agreement,
and has been advised of all objections to the Sedarg and Amended Class Settlement
Agreement and has given due consideration thereto.

E. The Superseding and Amended Class SettlemeeeAwnt, including its
consideration and release provisions:

(1) was entered into in good faith, following arAesngth negotiations, and

was not collusive;
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(2) is fair, reasonable, and adequate, and iseirbést interests of the Rule
23(b)(3) Settlement Class;

(3) is consistent with the requirements of fedéral and all applicable court
rules, including Federal Rule of Civil Procedure @8d

4) was entered into at a time when the recordsuéfsciently developed and
complete to enable the Rule 23(b)(3) Class Plésndihd the Defendants to have adequately
evaluated and considered all terms of the Supergedid Amended Class Settlement
Agreement.

F. The Plan of Administration and Distribution cainied in Appendix | to the
Superseding and Amended Class Settlement Agreamtit, reasonable, and adequate,
including for the submission, processing, and allmn of claims by members of the Rule
23(b)(3) Settlement Class.

ACCORDINGLY, pursuant to Federal Rule of Civil Peatire 23(e), the Superseding
and Amended Class Settlement Agreement, the temths@nditions of which are hereby
incorporated by reference, are hereby fully andlifnrAPPROVED by the Court.

NOW, THEREFORE, based on good cause appearingftinef@nd as set forth in the
accompanying opinion,] it is hereby ORDERED, ADJUE and DECREED that:

1. Based on and pursuant to the class actionieriéi~ederal Rules of Civil
Procedure 23(a) and 23(b)(3), the Court finds tiatrequirements of Rule 23(a) and (b)(3) have
been met and finally certifies, for settlement msgs only, a Rule 23(b)(3) Settlement Class,
consisting of all persons, businesses, and othéresrthat have accepted any Visa-Branded
Cards and/or Mastercard-Branded Cards in the UiStates at any time from January 1, 2004 to
the Settlement Preliminary Approval Date, except the Rule 23(b)(3) Settlement Class shall

not include (a) the Dismissed Plaintiffs, (b) theited States government, (c) the named
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Defendants in this Action or their directors, odfis, or members of their families, or

(d) financial institutions that have issued VisaBied Cards or Mastercard-Branded Cards or
acquired Visa-Branded Card transactions or MastérBsanded Card transactions at any time
from January 1, 2004 to the Settlement Prelimidgpgroval Date.

2. Attached as Exhibit 1 hereto is a list of thewbers of the Rule 23(b)(3)
Settlement Class that timely and validly excludeehselves from that Class and became Opt
Outs.

3. In the event of termination of the Superseding Amended Class Settlement
Agreement as provided therein, certification of fhde 23(b)(3) Settlement Class shall
automatically be vacated and each Defendant miydahtest certification of any class as if no
Rule 23(b)(3) Settlement Class had been certified.

4. The Rule 23(b)(3) Class Plaintiffs shall conéria serve as representatives of the
Rule 23(b)(3) Settlement Class. The law firms obRs Kaplan LLP, Berger Montague PC,
and Robbins Geller Rudman & Dowd LLP shall contitmeserve as Rule 23(b)(3) Class
Counsel for the Rule 23(b)(3) Settlement Class.

5. The definition of the proposed class in the dl@ionsolidated Amended Class
Action Complaint, filed in MDL 1720 on or about @ber 27, 2017, is hereby amended to be the
same as the Rule 23(b)(3) Settlement Class fimaltified above.

6. Rule 23(b)(3) Class Counsel, the Visa DefenddnésMastercard Defendants,
and the Bank Defendants shall continue to mairttearClass Settlement Cash Escrow Account
as provided in the Superseding and Amended ClatlerSent Agreement and the Amended and
Restated Class Settlement Cash Escrow Agreemernhamdmended and Restated Class
Settlement Interchange Escrow Agreement (attachéppendices C and D to the Superseding

and Amended Class Settlement Agreement).
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7. Within ten business days after the entry of Ruse 23(b)(3) Class Settlement
Order and Final Judgment, the Escrow Agent shalingke a Class Exclusion Takedown

Payment from the Class Settlement Cash Escrow Ataufu to an account that

the Visa Defendants shall designate, and (b) makkass Exclusion Takedown Payment from
the Class Settlement Cash Escrow Account of $ to an account or accounts that the
Mastercard Defendants and the Bank Defendantsdésithnate. Both of those payments shall
be made regardless of any appeal or other challeagie to the Class Exclusion Takedown
Payments or their amounts, as provided in Paragzapf the Superseding and Amended Class
Settlement Agreement.

8. Subject to Paragraphs 27-28 and the other tefthe Superseding and Amended
Class Settlement Agreement, as consideration éséftlement of the Class Actions in MDL
1720 except foBarry’s, members of the Rule 23(b)(3) Settlement Clash bbaantitled to make
claims for money payments from and enjoy the bémefimoney payments from the Net Cash
Settlement Fund. The Net Cash Settlement Fundogithe amount in the Class Settlement
Cash Escrow Account, including the Additional Paptm&mount and the amounts to be
transferred from the Class Settlement Interchargpedsy Account to the Class Settlement Cash
Escrow Account, as reduced by (i) the Taxes andrasirative costs related to the Class
Settlement Cash Escrow Account, (ii) the Class lsioh Takedown Payments, and (iii) any
other payments approved by the Court and thatemmeified under Paragraphs 19-26 of the
Superseding and Amended Class Settlement Agreemelging for Attorneys’ Fee Awards,
Expense Awards, Rule 23(b)(3) Class Plaintiffs'&= Awards, and Settlement Administration
Costs. The Net Cash Settlement Fund shall bahiisdd to eligible members of the Rule

23(b)(3) Settlement Class pursuant to the clairosgss specified in the Plan of Administration
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and Distribution contained in Appendix | to the 8tgeding and Amended Class Settlement
Agreement.

9. The terms and provisions of the Fourth AmendedeRtive Order, filed on
October 29, 2009, and approved by the Court onligct80, 2009, and the terms and provisions
of the Protective Order filed on April 3, 2015 ¢wetl4-md-01720 docket and approved by the
Court on April 9, 2015, shall survive and continneffect through and after entry of this Rule
23(b)(3) Class Settlement Order and Final Judgment.

10. Nothing in the Superseding and Amended Clagte8ent Agreement or this
Rule 23(b)(3) Class Settlement Order and Final thedg is or shall be deemed or construed to
be an admission or evidence of any violation of stayute or law or of any liability or
wrongdoing by any of the Defendants, or of thehtiut validity or lack of truth or validity of any
of the claims or allegations alleged in any of @ass Actions in MDL 1720.

11. Nothing in this Rule 23(b)(3) Class Settlem®nter and Final Judgment is
intended to or shall modify the terms of the Sugeirsy and Amended Class Settlement
Agreement.

12. Rule 23(b)(3) Class Plaintiffs and Rule 23(pb)¢&ass Counsel shall provide to
the Visa Defendants, the MasterCard Defendantstr@nBank Defendants such information as
they may reasonably request regarding the clainterbg, and payments made to, members of
the Rule 23(b)(3) Settlement Class from the CastieGeent Cash Escrow Account, which
information may be produced subject to the ternthe@foperative protective orders in this
Action that address the production of confideraiadl highly confidential information.

13. All the Class Actions consolidated in MDL 1726ted in Appendix A to the

Superseding and Amended Class Settlement Agreeamdnh Exhibit 2 hereto, including all
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claims against the Defendants in those Class Astiare hereby dismissed with prejudice, with
each party to bear its own costs, excepBary’s.

14. Each member of the Rule 23(b)(3) SettlemenssCéand each Rule 23(b)(3)
Settlement Class Releasing Party unconditionallfy,fand finally releases and forever
discharges the Defendants and each of the otherZ3(b)(3) Settlement Class Released Parties
from all claims released in the Superseding and #dad Class Settlement Agreement, and
waives any rights to the protections afforded ur@eaiifornia Civil Code 81542 and/or any other
similar, comparable, or equivalent laws.

15. Specifically, the members of the Rule 23(bX8jtlement Class provide the
following release and covenant not to sue:

A. The “Rule 23(b)(3) Settlement Class Releasingi€s are
individually and collectively Rule 23(b)(3) ClaskmRtiffs and each member of
the Rule 23(b)(3) Settlement Class, on behalf efitfelves and any of their
respective past, present, or future officers, tinesg stockholders, agents,
employees, legal representatives, partners, asssctaustees, parents,
subsidiaries, divisions, affiliates, heirs, execst@dministrators, estates,
purchasers, predecessors, successors, and asggtiser or not they object to
the settlement set forth in the Superseding andrdiexe Class Settlement
Agreement, and whether or not they make a clainp&yment from the Net Cash
Settlement Fund.

B. The “Rule 23(b)(3) Settlement Class Releasetid3arare all of
the following:

(@) Visa U.S.A. Inc., Visa International Servicesasiation,
Visa International, Visa Inc., Visa Asia Pacificdgian, Visa Canada Association,
Visa Central & Eastern Europe, Middle East & AfriRagion, Visa Latin
America & Caribbean Region, Visa Europe, Visa Eergpnited, Visa Europe
Services, Inc., and any other entity that now aughe or licenses, or in the past
has authorized or licensed, a financial institutoimssue any Visa-Branded Cards
or to acquire any Visa-Branded Card transactions.

(b) Mastercard International Incorporated, Mastetca
Incorporated, and any other entity that now auttesror licenses, or in the past
has authorized or licensed, a financial institutomssue any Mastercard-Branded
Cards or to acquire any Mastercard-Branded Carngactions.
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(c) Bank of America, N.A.; BA Merchant Services LLC
(formerly known as National Processing, Inc.); Bahldmerica Corporation; NB
Holdings; MBNA America Bank, N.A.; and FIA Card S&es, N.A.

(d) Barclays Bank plc; Barclays Delaware HoldingsC
(formerly known as Juniper Financial Corporatidséyclays Bank Delaware
(formerly known as Juniper Bank); and Barclays Rmal Corp.

(e) Capital One Bank (USA), N.A.; Capital One F.Sahd
Capital One Financial Corporation.

) Chase Bank USA, N.A. (and as successor to Chase
Manhattan Bank USA, N.A. and Bank One Delaware,.N.Raymentech, LLC
(and as successor to Chase Paymentech Solutio63; 1IPMorgan Chase & Co.

(and as successor to Bank One Corporation); ancbdiavi Chase Bank, N.A.
(and as successor to Washington Mutual Bank).

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

(h) Fifth Third Bancorp.

(1) First National Bank of Omaha.

()] HSBC Finance Corporation; HSBC Bank USA, N.A,;
HSBC North America Holdings Inc.; HSBC Holdings jpitSBC Bank plc; and
HSBC U.S.A. Inc.

(k) National City Corporation and National City Baof
Kentucky.

()] The PNC Financial Services Group, Inc. and FBHDK,
National Association.

(m)  SunTrust Banks, Inc. and SunTrust Bank.

(n) Texas Independent Bancshares, Inc.

(o) Wachovia Bank, N.A. and Wachovia Corporation.

(p) Washington Mutual, Inc.; Washington Mutual Bank
Providian National Bank (also known as Washingtartl Card Services, Inc.);
and Providian Financial Corporation.

(o)) Wells Fargo & Company (and as successor to \éiaah

Corporation) and Wells Fargo Bank, N.A. (and assessor to Wachovia Bank,
N.A.).
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(n Each and every entity or person alleged to be a
co-conspirator of any Defendant in the Third Coigstéd Amended Class Action
Complaint or any of the Class Actions.

(s) Each of the past, present, or future membeustomer
financial institutions of Visa U.S.A. Inc., VisatBrnational Service Association,
Visa Inc., Visa Europe, Visa Europe Limited, Masted International
Incorporated, or Mastercard Incorporated.

() For each of the entities or persons in Pardgg&ia)-(s)
above, each of their respective past, presentfudnce, direct and indirect,
parents (including holding companies), subsidiardddiates, and associates (all
as defined in SEC Rule 12b-2 promulgated pursuatitd Securities Exchange
Act of 1934), or any other entity in which morent&0% of the equity interests
are held.

(u) For each of the entities or persons in Pardgr&ga)-(t)
above, each of their respective past, presentfudnce predecessors, SUCCeSSOrs,
purchasers, and assigns (including acquirers afralbstantially all of the assets,
stock, or other ownership interests of any of tiedeDdants to the extent a
successor’s, purchaser’s, or acquirer’s liabiktypased on the Rule 23(b)(3)
Settlement Class Released Parties as defined agfghs B(a)-(t) above).

(V) For each of the entities or persons in Pardw&ia)-(u)
above, each of their respective past, presentfudnce principals, trustees,
partners, officers, directors, employees, agettis;reys, legal or other
representatives, trustees, heirs, executors, astnators, estates, shareholders,
advisors, predecessors, successors, purchaser@ssigds (including acquirers of
all or substantially all of the assets, stock, theeo ownership interests of each of
the foregoing entities to the extent a successpus;haser’s, or acquirer’s
liability is based on the Rule 23(b)(3) Settlem€tdass Released Parties as
defined in Paragraphs B(a)-(u) above).

C. In addition to the effect of the Rule 23(b)(3a$3 Settlement
Order and Final Judgment entered in accordancethélSuperseding and
Amended Class Settlement Agreement, including butimited to anyres
judicata effect, and except as provided hereinafter in dtaghs F and | below:

(a) The Rule 23(b)(3) Settlement Class Releasimge3a
hereby expressly and irrevocably waive, and filhally, and forever settle,
discharge, and release the Rule 23(b)(3) Settle@lkast Released Parties from,
any and all manner of claims, demands, actionss,sand causes of action,
whether individual, class, representatiparens patriagor otherwise in nature,
for damages, restitution, disgorgement, interest{s; expenses, attorneys’ fees,
fines, civil or other penalties, or other paymehinoney, or for injunctive,
declaratory, or other equitable relief, wheneveumed, whether directly,
indirectly, derivatively, or otherwise, whether kmo or unknown, suspected or
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unsuspected, in law or in equity, that any Ruleb®3) Settlement Class
Releasing Party ever had, now has, or hereaftersbafi, or may have and that
have accrued as of the Settlement Preliminary AygdrDate or accrue no later
than five years after the Settlement Final Datsigiout of or relating to any
conduct, acts, transactions, events, occurrentsngents, omissions, or failures
to act of any Rule 23(b)(3) Settlement Class Reléd%arty that are or have been
alleged or otherwise raised in the Action, or datld have been alleged or raised
in the Action relating to the subject matter théreo arising out of or relating to

a continuation or continuing effect of any suchauaet, acts, transactions, events,
occurrences, statements, omissions, or failurestto For avoidance of doubt,
this release shall extend to, but only to, theeftlextent permitted by federal law.

(b) It is expressly agreed, for purposes of clatiat any
claims arising out of or relating to any of theldating conduct, acts, transactions,
events, occurrences, statements, omissions, ardaito act are claims that were
or could have been alleged in this Action and eelatthe subject matter thereof:

()  any interchange fees, interchange rates, oy
of any Visa Defendant or Mastercard Defendant irejab interchange fees,
interchange rates, or to the setting of interchdags or interchange rates with
respect to any Visa-Branded Card transactionsaeirthited States or any
Mastercard-Branded Card transactions in the UrStates;

(i)  any Merchant Fee of any Rule 23(b)(3) Settlatme
Class Released Party relating to any Visa-Branded €ansactions in the United
States or any Mastercard-Branded transactionsittiited States;

(i) any actual or alleged “no surcharge” rulekphor
all cards” rules, “honor all issuers” rules, “horalrdevices” rules, rules requiring
the honoring of all credentials or accounts, “n@mimum purchase” rules, “no
discounting” rules, “non-discrimination” rules, ‘@usteering” rules, Rules that
limit merchants in favoring or steering customersise certain payment systems,
“all outlets” rules, “no bypass” rules, “no mulgguer” rules, “no multi-bug”
rules, routing rules, cross-border acquiring ruéesd authentication or cardholder
verification rules, “cardholder selection” rulesrequirements, PAVD rules, rules
or conduct relating to routing options regardingematance technology for
mobile, e-commerce, or online payments, or devetyrand implementation of
tokenization standards;

(iv) any reorganization, restructuring, initial @aher
public offering, or other corporate structuringaofy Visa Defendant or
Mastercard Defendant;

(v) any service of an employee or agent of any Rule

23(b)(3) Settlement Class Released Party on amdlmyacommittee of any Visa
Defendant or Mastercard Defendant; or
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(vi) any actual or alleged agreement (or alleged
continued participation therein) (A) between or agiany Visa Defendant and
any Mastercard Defendant, (B) between or amongvasey Defendant or
Mastercard Defendant and any other Rule 23(b)(8)eB®nt Class Released
Party or Parties, or (C) between or among any Rifehor Rule 23(b)(3)
Settlement Class Released Party or Parties, rgladi)-(v) above or to any Rule
23(b)(3) Settlement Class Released Party’s imposif, compliance with, or
adherence to (i)-(v) above.

(c) For purposes of clarity, references to thesidentified in
this Paragraph C mean those rules as they arererimplace on or before the
Settlement Preliminary Approval Date and ruleslace thereafter that are
substantially similar to those rules in place athefSettlement Preliminary
Approval Date.

D. Each Rule 23(b)(3) Settlement Class Releasimty Rather
expressly and irrevocably waives, and fully, figaind forever settles and
releases, any and all defenses, rights, and beledit the Rule 23(b)(3)
Settlement Class Releasing Party may have or thgtba derived from the
provisions of applicable law which, absent suchvergimay limit the extent or
effect of the release contained in the precedingdtaphs A-C. Without limiting
the generality of the foregoing, each Rule 23(bH8&itlement Class Releasing
Party expressly and irrevocably waives and releasgsand all defenses, rights,
and benefits that the Rule 23(b)(3) Settlement CReleasing Party might
otherwise have in relation to the release by vidimhe provisions of California
Civil Code Section 1542 or similar laws of any athtate or jurisdiction.
SECTION 1542 PROVIDES: “CERTAIN CLAIMS NOT AFFECTEBY
GENERAL RELEASE. A GENERAL RELEASE DOES NOT EXTENDD
CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPEJD
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTINGHE
RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE
DEBTOR.” In addition, although each Rule 23(b)&&ttlement Class Releasing
Party may hereatfter discover facts other thaneidfit from, or in addition to
those that it or he or she knows or believes torumewith respect to any claims
released in the preceding Paragraphs A-C, eachZ(b)(3) Settlement Class
Releasing Party hereby expressly waives, and fitig]ly, and forever settles,
discharges, and releases, any known or unknowpestesd or unsuspected,
contingent or non-contingent claims within the se@the preceding
Paragraphs A-C, whether or not concealed or hidaleth without regard to the
subsequent discovery or existence of such othéeyeint, or additional facts.
Rule 23(b)(3) Class Plaintiffs acknowledge, andrttembers of the Rule 23(b)(3)
Settlement Class shall be deemed by operatioredRthe 23(b)(3) Class
Settlement Order and Final Judgment to have acleuned, that the foregoing
waiver was separately bargained for and is a kemeht of this Superseding and
Amended Class Settlement Agreement.
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E. The release in Paragraphs A-D above does natrbevestigation
or action, whether denominatedmaens patriaglaw enforcement, or regulatory,
by a state, quasi-state, or local governmental\etativindicate sovereign or
guasi-sovereign interests. The release shall bkim brought by a state, quasi-
state, or local governmental entity to the extlat such claim is based on a state,
guasi-state, or local government entity’s proprietaterests as a member of the
Rule 23(b)(3) Settlement Class that has receivesl entitled to receive a
financial recovery in this action. The releasellsklao bar a claim, whether
denominated as seeking damages, restitution, uejuigthment, or other
monetary relief, brought by a state, quasi-staté@al governmental entity for
monetary harm sustained by natural persons, bisssgesther non-state, non-
guasi-state, and non-local governmental entitigzrioate parties who themselves
are eligible to be members of the Rule 23(b)(3})I&eent Class.

F. Notwithstanding anything to the contrary in Rmaphs A-E
above, the release in Paragraphs A-E above shalklease:

(a) A Rule 23(b)(3) Settlement Class ReleasingyPart
continued participation, as a named representativen-representative class
member, irBarry’s Cut Rate Stores, Inc., et al. v. Visa, Jret.al, MDL No.

1720 Docket No. 05-md-01720-MKB-JOBarry’s”), solely as to injunctive

relief claims alleged iBarry’s. As to all such claims for injunctive relief in
Barry’s, the Rule 23(b)(3) Settlement Class Releasingd3amttain all rights
pursuant to Rule 23 of the Federal Rules of Cikdd@dure which they have as a
named representative plaintiff or absent class neenmBarry’s except the right
to initiate a new separate action before five yedtiex the Settlement Final Date.
Nothing in this Paragraph shall be read to enlamggrict, conflict with, or affect
the terms of any release or judgment to which amig R3(b)(3) Settlement Class
Releasing Party may become boun®arry’s, and nothing in the release in
Paragraphs A-E above shall be interpreted to emlaestrict, conflict with, or
affect the request for injunctive relief that tHaiptiffs in Barry’s may seek or
obtain inBarry’s.

(b) Any claims asserted B&R Supermarket, Inc., et al. v.
Visa, Inc., et al.No. 17-CV-02738 (E.D.N.Y.), as of the date of paaties’
execution of this Superseding and Amended Claste8eint Agreement, that are
based on allegations that payment card networksamdully agreed with one
another to shift the liability of fraudulent paynieard transactions from card-
issuing financial institutions to merchants begmgin October 2015.

(©) Any claim of a Rule 23(b)(3) Settlement Clasddasing
Party that is based on standard commercial dispuitgiag in the ordinary course
of business under contracts or commercial relatiegarding loans, lines of
credit, or other related banking or credit relasioindividual chargeback disputes,
products liability, breach of warranty, misapprapion of cardholder data or
invasion of privacy, compliance with technical sfieations for a merchant’s
acceptance of Visa-Branded Credit Cards or Debiti§;ar Mastercard-Branded
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Credit Cards or Debit Cards, and any other disptitgng out of a breach of any
contract between any of the Rule 23(b)(3) Settldrdass Releasing Parties and
any of the Rule 23(b)(3) Settlement Class Rele&seties; provided, however,
that Paragraphs A-E above and not this Paragragdhcsimtrol in the event that
any such claim challenges the legality of intergerules, interchange rates, or
interchange fees, or any other Rule, fee, changether conduct covered by any
of the claims released in Paragraphs A-E above.

(d) Claims based only on an injury suffered as (ayment
card network competitor of the Visa DefendantsherMastercard Defendants, or
(i) an ATM operator that is not owned by, or difgor indirectly controlled by,
one or more of the Rule 23(b)(3) Settlement Clasie&sed Parties.

G. Except as provided above in Paragraph F, upp&éttlement
Final Approval Date each of the Rule 23(b)(3) &etttnt Class Releasing Parties
agrees and covenants not to: (a) sue any of theZ(b)(3) Settlement Class
Released Parties on the basis of any claim releadearagraphs A-E above;
(b) assist any third party in commencing or maimtag any private civil lawsuit
against any Rule 23(b)(3) Settlement Class ReleBaey related in any way to
any claim released in Paragraphs A-E above; aake) any action or make any
claim until five years after the Settlement Finat®that as of or after the
Settlement Final Approval Date a Rule 23(b)(3) IBetent Class Released Party
has continued to participate in, and failed to digtw from, any alleged unlawful
horizontal conspiracies or agreements relatingpeactaims released in
Paragraphs A-E above, which allegedly arise frometate to the pre-IPO
structure or governance of any of the Visa Defetglanthe pre-IPO structure or
governance of any of the Mastercard DefendantangiBank Defendant’s
participation therein. For the avoidance of dotbtyever, nothing in this
Paragraph shall preclude a Rule 23(b)(3) SettleiGéads Releasing Party from
taking any action compelled by law or court order.

H. Each Rule 23(b)(3) Settlement Class Releasimty Rather
releases each of the Visa Defendants, MastercaehDents, and Bank
Defendants, and their counsel and experts in thi®A, from any claims relating
to the defense and conduct of this Action, inclgdine negotiation and terms of
the Definitive Class Settlement Agreement or thpe®seding and Amended
Class Settlement Agreement, except for any claetading to enforcement of the
Superseding and Amended Class Settlement Agreerasmh Visa Defendant,
Mastercard Defendant, and Bank Defendant releaseRule 23(b)(3) Class
Plaintiffs, the other plaintiffs in the Class Aat®(except for the plaintiffs named
in Barry’s), Rule 23(b)(3) Class Counsel, Rule 23(b)(3) CRIsatiffs’ other
counsel who have participated in any settlementetences before the Court for
a Class Plaintiff that executes the Supersedingfemeinded Class Settlement
Agreement, and their respective experts in thesCAasions, from any claims
relating to their institution or prosecution of tBéass Actions, including the
negotiation and terms of the Definitive Class &et#nt Agreement or the
Superseding and Amended Class Settlement Agreema@pt for any claims
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relating to enforcement of the Superseding and AledrClass Settlement
Agreement.

l. In the event that the Superseding and Amended<Chettlement

Agreement is terminated pursuant to Paragraphsiaif-the Superseding and

Amended Class Settlement Agreement, or any comditipthe Settlement Final

Approval Date is not satisfied, the release ancenawmt not to sue provisions of

Paragraphs A-H above shall be null and void anchiomeeable.

16. All members of the Rule 23(b)(3) Settlements€Jaand those subject to their
control, are hereby enjoined and forever barrechftommencing, maintaining, or participating
in, or permitting another to commence, maintainpanticipate in on its behalf, any claims
released against Rule 23(b)(3) Settlement ClassaRetl Parties, as set for the in the release and
covenant not to sue provisions in Paragraph 15ghmevided, however, for purposes of
clarity, that members of the Rule 23(b)(3) Settlatr@lass may continue to prosecute or
participate in injunctive relief claims Barry’s as provided in Paragraph 15(F)(a) above.

17.  Without affecting the finality of this judgmeintany way, and as further provided
in Paragraphs 65-68 of the Superseding and AmeGtiss Settlement Agreement, this Court
hereby retains continuing jurisdiction in MDL 178@er the Rule 23(b)(3) Class Plaintiffs, the
members of the Rule 23(b)(3) Settlement Classtlam@®efendants to implement, administer,
consummate, and enforce the Superseding and Am&lded Settlement Agreement and this
Rule 23(b)(3) Class Settlement Order and Final thedd, including any disputes relating to, or
arising out of, the release and covenant not tas$tiee Rule 23(b)(3) Settlement Class or any
claim for payment from the Class Settlement Casind¥g Account.

18. The Rule 23(b)(3) Class Plaintiffs, memberthefRule 23(b)(3) Settlement
Class, and the Defendants irrevocably submit tee®odusive jurisdiction of this Court for the

resolution of any matter covered by the SupersedintAmended Class Settlement Agreement,

this Rule 23(b)(3) Class Settlement Order and Rlodgment, or the applicability of the
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Superseding and Amended Class Settlement Agreesnéimts Rule 23(b)(3) Class Settlement
Order and Final Judgment. All applications to @wurt with respect to any aspect of the
Superseding and Amended Class Settlement Agreesnméimts Rule 23(b)(3) Class Settlement
Order and Final Judgment shall be presented talat@mined by United States District Court
Judge Margo K. Brodie for resolution as a mattehivithe scope of MDL 1720, or, if she is not
available, any other District Court Judge desigthdgthe Court.

19. In the event that the provisions of this Supairsg and Amended Class
Settlement Agreement or the Rule 23(b)(3) Clas8e®etnt Order and Final Judgment are
asserted by any Defendant or other Rule 23(b)(8)e&®ent Class Released Party as a ground
for a defense, in whole or in part, to any claintause of action, or are otherwise raised as an
objection in any other suit, action, or proceediyga Rule 23(b)(3) Class Plaintiff or member of
the Rule 23(b)(3) Settlement Class, the Rule 23jl$éttlement Class Released Party shall be
entitled to an immediate stay of that suit, actmnproceeding until after this Court has entered
an order or judgment determining any issues rajdbrthe defense or objections based on such
provisions, and no further judicial review of suarder or judgment is possible.

20. This Rule 23(b)(3) Class Settlement Order andlBudgment terminates and
disposes of all claims against the DefendantsenGlass Actions in MDL 1720, except for the
injunctive relief claims alleged by the named piiéii;m in Barry’s. There is no just reason for
delay in entering final judgment. The Court herdbgcts the Clerk to enter judgment forthwith
in accordance with the terms of this Rule 23(b¥B)ss Settlement Order and Final Judgment,

which judgment shall be final and appealable.

DATED:

THE HONORABLE JUDGE MARGO K. BRODIE
UNITED STATES DISTRICT JUDGE
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