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UNITED STATESDISTRICT COURT
EASTERN DISTRICT OF NEW YORK

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

This Document Appliesto: All Cases.

SUPERSEDING AND AMENDED DEFINITIVE CLASSSETTLEMENT AGREEMENT
OF THE RULE 23(b)(3) CLASSPLAINTIFES AND THE DEFENDANTS

Subject to the approval of the Court, and as furse¢ forth below, this Superseding and
Amended Definitive Class Settlement Agreement efRlule 23(b)(3) Class Plaintiffs and the
Defendants (the “Superseding and Amended Claske®etit Agreement”), which amends,
modifies, and supersedes the Definitive Class&aéht Agreement (as defined herein), is made
as of the 17th day of September, 2018, by and arttenule 23(b)(3) Class Plaintiffs defined
below, individually and as representatives of tleR23(b)(3) Settlement Class defined below,
the Rule 23(b)(3) Class Counsel defined below,thedefendants defined below.

WHEREAS, on June 22, 2005, Photos Etc. Corporafioaditions Ltd., CHS Inc., and
other plaintiffs filed a class action complaintRhotos Etc. Corp., et al. v. Visa U.SA. Inc., et
al., No. 05-CV-01007 (D. Conn.), alleging, among ottengs, that Defendants unlawfully fixed
interchange fees and engaged in other conducbliatian of the Sherman Act (15 U.S.C. &,
seq.);

WHEREAS, thePhotos Etc. Corp. action was subsequently consolidated for pretrial
proceedings with additional putative class actamnd individual plaintiff actions alleging similar
or identical claims, inn re Payment Card Interchange Fee and Merchant Discount Antitrust

Litigation, No. 05-MD-01720 (E.D.N.Y.);
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WHEREAS, Class Plaintiffs and Defendants enteré&a anDefinitive Class Settlement
Agreement, which was filed with the Court on Octob®, 2012, and which sought certification
of settlement classes under Federal Rules of €matedure 23(b)(3) and 23(b)(2);

WHEREAS, on November 27, 2012, the Court prelimipapproved the Definitive
Class Settlement Agreement, certified a settlerokass under Federal Rule of Civil Procedure
23(b)(3) from which opt-outs were permitted, anditied a settlement class under Federal Rule
of Civil Procedure 23(b)(2) from which opt-outs werot permitted;

WHEREAS, on December 13, 2013, the Court filed mteofinally approving the
Definitive Class Settlement Agreement and certifieeltwo settlement classes;

WHEREAS, the Visa Defendants, the Mastercard Defatg] and other Defendants also
settled the claims of certain opt-outs from thevjanesly certified Rule 23(b)(3) settlement class,
who dismissed their claims with prejudice;

WHEREAS, on June 30, 2016, the United States Gdukppeals for the Second Circuit
vacated the Court’s class certification and approt¢he Definitive Class Settlement
Agreement;

WHEREAS, on November 30, 2016, the Court appoititedaw firms of Robins Kaplan
LLP, Berger Montague PC, and Robbins Geller Rud&&wowd LLP (“Rule 23(b)(3) Class
Counsel”) to be interim co-lead counsel for a puéatlass of plaintiffs seeking class
certification pursuant to Federal Rule of Civil Bedure 23(b)(3), and appointed The Nussbaum
Law Group, P.C., Hilliard & Shadowen LLP, Freed KanLondon & Millen LLC, and Grant &
Eisenhofer P.A. to be interim co-lead counsel fputative class of plaintiffs seeking class
certification pursuant to Federal Rule of Civil Bedure 23(b)(2);

WHEREAS, on or about April 10, 201Barry’s Cut Rate Stores, Inc., et al. v. Visa, Inc.

et al. was filed by interim co-lead counsel for a putattlass of plaintiffs seeking class
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certification pursuant to Federal Rule of Civil Bedure 23(b)(2) and on behalf of new named
plaintiffs that were not signatories to the Defiret Class Settlement Agreement;

WHEREAS, on October 27, 2017, Rule 23(b)(3) CldasEffs filed a Third
Consolidated Amended Class Action Complaint, wischght certification of a class pursuant
only to Federal Rule of Civil Procedure 23(b)(3);

WHEREAS, Rule 23(b)(3) Class Plaintiffs and Rulé®®) Class Counsel have
conducted substantial discovery, including obtajrand analyzing more than 60 million pages
of documents and participating in more than 55@dgjns, and have carefully investigated and
analyzed the facts and underlying events relabritpé¢ subject matter of their claims and the
applicable legal principles;

WHEREAS, as a result of further arm’s-length negfadns for more than a year,
including numerous mediation sessions before theorble Edward A. Infante and Professor
Eric Green, Rule 23(b)(3) Class Plaintiffs, Rul€l®83) Class Counsel, and Defendants have
entered into this Superseding and Amended Clasie®ent Agreement pertaining to the Rule
23(b)(3) Class Plaintiffs and the putative clasplaintiffs seeking class certification pursuant to
Federal Rule of Civil Procedure 23(b)(3);

WHEREAS, Rule 23(b)(3) Class Plaintiffs and Rulé®®) Class Counsel have
concluded, based upon their investigation, anchtpkito account the risks, uncertainties,
burdens, delays, and costs of further prosecutitheir claims, and for the purpose of putting to
rest their controversies with Defendants, excepb agunctive relief claims alleged Barry’s
Cut Rate Stores, Inc., et al. v. Visa, Inc., etthat a resolution and compromise on the terms set
forth herein is fair, reasonable, adequate, aldarbest interests of the Rule 23(b)(3) Settlement

Class defined below;
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WHEREAS, Rule 23(b)(3) Class Plaintiffs and Rulé®®) Class Counsel have
developed a Notice Plan that they believe satishegequirements of due process and Federal
Rule of Civil Procedure 23, and a Plan of Admirastm and Distribution that, pursuant to a
claims-made process, will fairly and adequately mister the settlement and allocate the net
settlement proceeds among, and distribute thees®tit proceeds to, members of the Rule
23(b)(3) Settlement Class;

WHEREAS, Defendants, for the purpose of avoidirglibrden, expense, risk, and
uncertainty of continuing to litigate the Rule 2§@) Class Plaintiffs’ claims, and for the
purpose of putting to rest the controversies withRule 23(b)(3) Class Plaintiffs and the Rule
23(b)(3) Settlement Class, except as to the injumctlief claims alleged iBarry’s Cut Rate
Stores, Inc., et al. v. Visa, Inc., et @nd without any admission of liability or wrongag
whatsoever, desire to enter into this Supersedidgfanended Class Settlement Agreement;

WHEREAS, Rule 23(b)(3) Class Counsel representweardant that they are fully
authorized to enter into this Superseding and Aredr€lass Settlement Agreement on behalf of
the Rule 23(b)(3) Class Plaintiffs, and have camesliith and confirmed that all Rule 23(b)(3)
Class Plaintiffs fully support and have no objegtio this Superseding and Amended Class
Settlement Agreement; and

WHEREAS, it is agreed that this Superseding and ided Class Settlement Agreement
shall not be deemed or construed to be an admjssameession, or evidence of any violation of
any federal, state, or local statute, regulatiafg,ror other law, or principle of common law or
equity, or of any liability or wrongdoing whatsoeyby any of the Defendants, any of their
alleged co-conspirators, or any of the other RB®dZ3) Settlement Class Released Parties
defined below, or of the truth of any of the claithat Rule 23(b)(3) Class Plaintiffs have

asserted;
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NOW, THEREFORE, without any admission or concessipiRule 23(b)(3) Class
Plaintiffs of any lack of merit to their allegat®and claims, and without any admission or
concession by Defendants of any liability or wrooigd or lack of merit in their defenses, in
consideration of the mutual covenants and termsagmed herein, and subject to the approval of
the Court, Rule 23(b)(3) Class Plaintiffs, Rulel®88) Class Counsel, and Defendants agree as
follows:

M odification and Amendment of the Definitive Class Settlement Agreement

1. This Superseding and Amended Class Settlement Agmeemodifies, amends,
and supersedes the Definitive Class Settlementekgeat and shall become effective on the
Settlement Preliminary Approval Date (the “Effeetidate”).

2. Upon the Effective Date and thereafter, Rule 23p{lass Plaintiffs and
Defendants, and the members of the Rule 23(b)(@e8®nt Class, shall have the rights,
obligations, and agreements set forth below in$hiserseding and Amended Class Settlement
Agreement, and shall no longer have any enforceaiis, obligations, or agreements under the
Definitive Class Settlement Agreement, except edktent that those rights, obligations, or
agreements continue to be set forth below in thjgeBseding and Amended Class Settlement
Agreement.

Definitions

3. For the purposes of this Superseding and Amendass@ettlement Agreement,
the following words and terms shall be definedagéhthe meanings set forth below, and all
undefined words and phrases shall have their @whtustomary meaning.

(@) “Action,” “this Action,” or “MDL 1720” means all ations that are

consolidated for pretrial proceedingdimre Payment Card Interchange Fee and Merchant
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Discount Antitrust LitigationNo. 1:05-MD-01720 (E.D.N.Y.), including withoutitation the
Class Actions listed in Appendix A hereto.

(b) “Additional Cash Payment Amount” means the amopetgied in
Paragraph 13 below.

(c) “Attorneys’ Fee Awards” means all attorneys’ felbattare awarded by the
Court to Rule 23(b)(3) Class Counsel or other R3I()(3) counsel in the Class Actions for
work performed in connection with MDL 1720, but me¢luding Expense Awards, Rule
23(b)(3) Class Plaintiffs’ Service Awards, or Sattent Administration Costs.

(d) “Authorized Claimant” means a member of the RulébX3) Settlement
Class that is entitled to receive a payment froenNlet Cash Settlement Fund in the Class
Settlement Cash Escrow Account as provided in tae & Administration and Distribution.

(e) “Bank Defendants” means Bank of America, N.A.; BAidhant Services
LLC (formerly known as National Processing, InB®nk of America Corporation; Barclays
Bank plc; Barclays Delaware Holdings, LLC (formekiyown as Juniper Financial Corporation);
Barclays Bank Delaware (formerly known as Junipanl8; Barclays Financial Corp.; Capital
One Bank (USA), N.A.; Capital One F.S.B.; CapitaledFinancial Corporation; Chase Bank
USA, N.A. (and as successor to Chase Manhattan B&#k N.A. and Bank One, Delaware,
N.A.); Paymentech, LLC (and as successor to Chagméntech Solutions, LLC); JPMorgan
Chase & Co. (and as successor to Bank One CorpoyafiPMorgan Chase Bank, N.A. (and as
successor to Washington Mutual Bank); Citibank, N@tigroup Inc.; Citicorp; Fifth Third
Bancorp; First National Bank of Omaha; HSBC Fina@oeporation; HSBC Bank USA, N.A.;
HSBC North America Holdings Inc.; HSBC Holdings ;ji¢SBC Bank plc; The PNC Financial

Services Group, Inc. (and as acquirer of Nationigl Corporation); National City Corporation;
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National City Bank of Kentucky; SunTrust Banks, .lrfsunTrust Bank; Texas Independent
Bancshares, Inc.; and Wells Fargo & Company (arsliasessor to Wachovia Corporation).

)] “Barry’s’ or “Barry’s Cut Rate Stores, Inc., et al. v. Visa, |et.al’
meansBarry’s Cut Rate Stores, Inc., et al. v. Visa, letcal, MDL No. 1720 Docket No. 05-md-
01720-MKB-JO, as provided in Paragraph 34(a) below.

(9) “Case Website” means the dedicated website,
www.PaymentCardSettlement.com, established foptinposes of this case, which is described
in Paragraph 43 below.

(h) “Class Actions” means all actions styled as pu&atiass actions in
MDL 1720, which are listed in Appendix A hereto.

0] “Class Administrator” means Epiq Systems, Inc.,chishall effectuate
and administer the Notice Plan, the exclusion geder Opt Outs, and the claims process and
distribution for the members of the Rule 23(b)(8jtEement Class, and which shall analyze and
evaluate the amount of any Class Exclusion Taked®ayments, all under the supervision of
Rule 23(b)(3) Class Counsel and the Cpand which firm is unrelated to and independent of
the Rule 23(b)(3) Class Plaintiffs and the Defenslavithin the meaning of Treasury
Regulations § 1.468B-1(d) and 8§ 1.468B-3(c)(2)(A).

()] “Class Exclusion Period” means the period in whaamember of the Rule
23(b)(3) Settlement Class may timely and propeelgame an Opt Out, which period is specified
in Paragraph 46 below.

(k) “Class Exclusion Takedown Payments” means the paytoebe made to
the Visa Defendants and the payment to be madetMastercard Defendants and the Bank
Defendants from the Class Settlement Cash Escramewd pursuant to Paragraphs 21-23

below.
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() “Class Objection Period” means the period in whaamember of the Rule
23(b)(3) Settlement Class must file any objectimnhis Superseding and Amended Class
Settlement Agreement, which period is specifieBamagraph 48 below.

(m) “Class Settlement Cash Escrow Account” means th& bacount that
was established in 2012 pursuant to the Classegwtit Cash Escrow Agreement that was
attached as Appendix B to the Definitive Class|8eint Agreement, as amended and restated
in the Amended and Restated Class Settlement Gasbw Agreement in Appendix C hereto.

(n) “Class Settlement Interchange Escrow Account” meéhadank account
that was established in 2012 pursuant to the Gatteement Interchange Escrow Agreement
that was attached as Appendix C to the Definitiles€ Settlement Agreement, as amended and
restated in the Amended and Restated Class Sefildnterchange Escrow Agreement in
Appendix D hereto.

(o) “Court” means the United States District Courttfoe Eastern District of
New York.

(p) “Credit Card” means any card, plate, or other payneede, device,
credential, account, or service, even where noipalysard is issued and the code, device,
credential, account, or service is used for only ransaction or multiple transactions —
including, without limitation, a plastic card, a e telephone or other mobile communications
device, a fob, a home assistant or other interoetiected device, or any other current or future
code, device, credential, account, or service bighva person, business, or other entity can pay
for goods or services — that is issued or apprdeedse through a payment network and that
may be used to access a line of credit or otherdaser payment of debt or incur debt and defer
its payment, including cards commonly known as itreatds, charge cards, commercial credit

cards, corporate credit cards, fleet cards, orlasgiag cards.
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(9) “Debit Card” means any card, plate, or other payneede, device,
credential, account, or service, even where noipalysard is issued and the code, device,
credential, account, or service is used for only tansaction or multiple transactions —
including, without limitation, a plastic card, a mle telephone or other mobile communications
device, a fob, a home assistant or other interoetected device, or any other current or future
code, device, credential, account, or service bighva person, business, or other entity can pay
for goods or services — that is issued or apprdeedse through a payment network to debit an
asset or deposit account, or that otherwise iarotedit Card, regardless of whether
authentication is based on signature, personatifib@tion number (or PIN), or other means (or
no means at all), and regardless of whether otheoissuer holds the account (such as decoupled
debit), including cards commonly known as signatureffline debit cards, PIN or online debit
cards, gift cards, or other prepaid cards.

(n “Defendants” means the Visa Defendants, the MastdDefendants, and
the Bank Defendants.

(s) “Definitive Class Settlement Agreement” means tleditive Class
Settlement Agreement, including all of its Apperdicthat was filed with the Court on or about
October 19, 2012.

() “Dismissed Plaintiffs” means the individual plaffgiand former opt-out
plaintiffs that have dismissed with prejudice atiactagainst any Defendant and that are listed
in Appendix B hereto, and any additional personsjriesses, or other entities included in an
exclusion request that those plaintiffs previowslpmitted to the Class Administrator in
connection with the Definitive Class Settlement dgmnent.

(u) “Effective Date” means the date on which this Sepding and Amended

Class Settlement Agreement becomes effective asdawin Paragraph 1 above.
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(v) “Escrow Agent” means The Huntington National Bamlany other entity
or entities that shall continue to maintain, adstei, and make payments from the Class
Settlement Cash Escrow Account or the Class Sedtlenterchange Escrow Account as
provided in this Superseding and Amended ClasdeSetht Agreement, and which shall be
unrelated to and independent of the Rule 23(b)(@3<CPlaintiffs and the Defendants within the
meaning of Treasury Regulations § 1.468B-1(d) aad4&8B-3(c)(2)(A).

(w)  “Expense Awards” means all costs and expensesidimg any fees and
costs for experts and consultants, that are awdrgé¢lade Court to Rule 23(b)(3) Class Counsel
or other Rule 23(b)(3) counsel in the Class Actitamsvork performed in connection with MDL
1720, but not including Attorneys’ Fee Awards, R28£b)(3) Class Plaintiffs’ Service Awards,
or Settlement Administration Costs.

(x) “Mastercard-Branded Card” means any Credit CarQedyit Card that
bears or uses the name Mastercard, Maestro, Caras)y other brand name or mark owned or
licensed by a Mastercard Defendant, or that iedawnder any such brand or mark.

(y) “Mastercard Defendants” means Mastercard Internatitmcorporated
and Mastercard Incorporated, and each of theireas@ subsidiaries, successors, purchasers,
and assigns (including an acquirer of all or sulisHy all of their respective assets, stock, or
other ownership interests).

(2) “Merchant Fee” means any amount that reduces fhenfedice amount of a
transaction the funds that a merchant receivesearseéttlement of a Credit Card or Debit Card
transaction, or is otherwise charged to or paid Inyerchant, or any interchange fee, network fee
or assessment, or acquirer, issuer, or processor fe

(aa) “Net Cash Settlement Fund” means the amount irfClhes Settlement

Cash Escrow Account, including additional amourggsasited into the Class Settlement Cash

10
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Escrow Account pursuant to Paragraphs 14 and 2beaind less (i) the Taxes and
administrative costs related to the Class Settléi@ash Escrow Account and the Class
Settlement Interchange Escrow Account, (ii) thes€lBxclusion Takedown Payments, and
(i) any other payments approved by the Courtluding for Attorneys’ Fee Awards, Expense
Awards, Rule 23(b)(3) Class Plaintiffs’ Service Ads, and Settlement Administration Costs.

(bb)  “Notice Plan” means the plan for providing notidelas Action and this
Superseding and Amended Class Settlement Agreememmbers of the Rule 23(b)(3)
Settlement Class, which is contained in AppendieFeto.

(cc) “Objector” means any member of the Rule 23(b)(3}jI&ment Class that
timely and properly submits an objection to thip&seding and Amended Class Settlement
Agreement in the manner provided in ParagraphsdB8etow.

(dd) “Opt Out” means a member of the Rule 23(b)(3) Eetént Class that
timely and validly excludes itself, himself, or belf from the Rule 23(b)(3) Settlement Class in
accordance with the procedures approved by thetCour

(ee) “Paragraph” or “Paragraphs” means one or more paphg of this
Superseding and Amended Class Settlement Agreement.

() “Plan of Administration and Distribution” means than for
administering claims made by Authorized Claimaotthe Net Cash Settlement Fund and
distributing the Net Cash Settlement Fund to Autteal Claimants, attached hereto as
Appendix I.

(9g) “Rule” as used in Paragraphs 31 and 34 below, maaynsule, by-law,
policy, standard, guideline, operating regulatjmmactice, procedure, activity, or course of

conduct relating to any Visa-Branded Card or angtéiaecard-Branded Card.

11
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(hh)  “Rule 23(b)(3) Class Counsel” means the law firrhRobins Kaplan
LLP, Berger Montague PC, and Robbins Geller Rudé&&owd LLP.

(i) “Rule 23(b)(3) Class Plaintiffs” means Photos Etorporation (also
referred to as 30 Minute Photos Etc. CorporatiothéThird Consolidated Amended Class
Action Complaint); Traditions, Ltd.; Capital Audilectronics, Inc.; CHS Inc.; Discount Optics,
Inc.; Leon’s Transmission Service, Inc.; Parkwaypooation (also known as Parkway Corp.);
and Payless Inc. (and on behalf of Payless Shoe&olmc.). The Rule 23(b)(3) Class Plaintiffs
include the Class Plaintiffs as defined in the Digfre Class Settlement Agreement. On
April 27, 2018, the Court ordered that the claimd action of Crystal Rock LLC be dismissed.
As a result, Crystal Rock LLC is not a named pié#imt the Third Consolidated Amended Class
Action Complaint or in any other operative compiamMDL 1720, and is no longer a Class
Plaintiff as defined in the Definitive Class Settlent Agreement.

() “Rule 23(b)(3) Class Plaintiffs’ Service Awards” ares any incentive or
service awards that the Court orders to be pa&@Raole 23(b)(3) Class Plaintiff, but not
including Attorneys’ Fee Awards, Expense AwardsSettlement Administration Costs.

(kk)  “Rule 23(b)(3) Class Settlement Order and Finabhoeht” means the
Court’s order finally approving this Superseding &mended Class Settlement Agreement and
the final judgment dismissing all putative classaccomplaints in MDL 1720 with prejudice
except with respect to the injunctive relief claialleged inBarry’s, which is described in
Paragraph 60 below and is contained in Appendietéto.

(I “Rule 23(b)(3) Class Settlement Preliminary Appridader” means the
Court’s order preliminarily approving this Supersgdand Amended Class Settlement
Agreement, which order is described in Paragrapbe3®w and is contained in Appendix E

hereto.

12
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(mm) “Rule 23(b)(3) Settlement Class” means the membgtise settlement
class as defined in Paragraph 4 below, excludiageimembers who have become Opt Outs by
the end of the Class Exclusion Period.

(nn)  “Rule 23(b)(3) Settlement Class Released Partiesiima the persons,
businesses, or other entities described in Para@@joelow.

(00) “Rule 23(b)(3) Settlement Class Releasing Partiesans the persons,
businesses, or other entities described in Paradg@joelow.

(pp) “Settlement Administration Costs” means the expsmseurred in the
administration of this Superseding and Amended<Eettlement Agreement, including all
amounts approved by the Court for costs assocwitédoroviding notice to the Rule 23(b)(3)
Settlement Class, locating members of that clasetarmining their eligibility to be an
Authorized Claimant, calculating or verifying theaunt of the Class Exclusion Takedown
Payments, obtaining information regarding the ctaohmembers of the Rule 23(b)(3)
Settlement Class, administering, calculating, astfiduting the Net Cash Settlement Fund to
Authorized Claimants, other costs of claims admiat®n, payment of Taxes or administration
costs with respect to the Class Settlement Casto®saccount and the Class Settlement
Interchange Escrow Account as provided in Paragi&pbelow, and other reasonable third-
party fees and expenses incurred by the Class Astmator in connection with prosecuting,
handling, and settling the Class Actions, and adtanng the terms of this Superseding and
Amended Class Settlement Agreement, that are negcazed as Attorneys’ Fee Awards,
Expense Awards, or Rule 23(b)(3) Class Plainti#fervice Awards.

(gg) “Settlement Class Notices” means the long-form aumolication notices

concerning this Action and this Superseding and Aded Class Settlement Agreement to be

13
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provided to members of the Rule 23(b)(3) Settlen@dass, which are contained in Appendix G
hereto.

(rr)  “Settlement Final Approval Date” means the busirdsssafter all of the
following conditions have been satisfied: (i) wetiof this Superseding and Amended Class
Settlement Agreement has been provided to the manatb¢he Rule 23(b)(3) Settlement Class
as provided in Paragraphs 42-58 below and ordereékdebCourt; and (ii) the Court has entered
the Rule 23(b)(3) Class Settlement Order and Badgment without material modification from
the form of the attached Appendix H hereto, inadgdivithout any modification of the
certification for the purposes of settlement of Ehde 23(b)(3) Settlement Class, and including
without any modification of the release and covéman to sue provided by the Rule 23(b)(3)
Settlement Class.

(ss) “Settlement Final Date” means the business day aftef the following
conditions have been satisfied: (i) all condisidar the Settlement Final Approval Date have
been satisfied; (ii) in the event that there isppeal from the Court’s orders preliminarily or
finally approving this Superseding and Amended €Bsttlement Agreement, or the Rule
23(b)(3) Class Settlement Order and Final Judgntkose orders and final judgment are
affirmed without material modification, includingithout any modification of the certification
for the purposes of settlement of the Rule 23(bp&}lement Class, and including without any
modification of the release and covenant not topogided by the Rule 23(b)(3) Settlement
Class; and (iii) the Court’s orders preliminarilydafinally approving this Superseding and
Amended Class Settlement Agreement, and the Rl (33 Class Settlement Order and Final
Judgment, are no longer subject to further comieve by rehearing, appeal, petition for
certiorari, or otherwise. The Court’s orders pnatiarily or finally approving this Superseding

and Amended Class Settlement Agreement and theZR(itg(3) Class Settlement Order and
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Final Judgment shall be deemed to be no longeesuty further court review either

(X) seventy-five days after the Rule 23(b)(3) Class¢tlement Order and Final Judgment has
been entered by the Court if no notice, motiorptber document is filed within that time
seeking any rehearing, reconsideration, vacatuigwe appeal, or any other action regarding the
Rule 23(b)(3) Class Settlement Order and Final thedg or this Superseding and Amended
Class Settlement Agreement, or (y) if any suchcegtmotion, or document is filed, then ten
business days after the date on which all appediatéor other proceedings resulting from any
such notices, motions, or documents have beenyfiteaminated or resolved without
modification of the Rule 23(b)(3) Class Settlem@ntler and Final Judgment or this
Superseding and Amended Class Settlement Agreeamdrih such a manner as to permit no
further judicial action, challenge, modificatiormr, review of the Rule 23(b)(3) Class Settlement
Order and Final Judgment or this Superseding andmiiled Class Settlement Agreement.

(tt)  “Settlement Preliminary Approval Date” means thsibass day after all
of the following conditions have been satisfied:tlfis Superseding and Amended Class
Settlement Agreement has been approved by the Bd&alectors of each of the Visa
Defendants and by the requisite vote of the memiievdsa U.S.A. Inc. entitled to vote thereon;
(ii) this Superseding and Amended Class SettlerAgreement has been executed by each of the
undersigned parties hereto; (iii) the Court hageygd the Rule 23(b)(3) Class Plaintiffs and
Defendants entering into this Superseding and AeeiiZlass Settlement Agreement and its
amendment, modification, and superseding of thenidek Class Settlement Agreement as
provided in the Rule 23(b)(3) Class Settlementifiebry Approval Order; and (iv) the Court
has entered the Rule 23(b)(3) Class Settlemenininalry Approval Order without material
modification from the form of the attached AppenHikereto, including without any

modification of the provisional certification foné purposes of settlement of the Rule 23(b)(3)
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Settlement Class, and including without any moditimn of the release and covenant not to sue
provided by the Rule 23(b)(3) Settlement Class.

(uu) “Superseding and Amended Class Settlement Agreémesans this
Superseding and Amended Definitive Class SettlerAgreement, including all of its
Appendices, which modifies, amends, and superdbdddlefinitive Class Settlement
Agreement.

(vw) “Taxes” means (i) any and all applicable taxesiedutand similar charges
imposed by a government authority (including antynested taxes, interest, or penalties) arising
in any jurisdiction, if any, (A) with respect toglincome or gains earned by or in respect of the
Escrow Accounts including, without limitation, ataxes that may be imposed upon Defendants
with respect to any income or gains earned by oespect of an Escrow Account for any period
while it is held by the Escrow Agent during whidtetEscrow Account does not qualify as a
gualified settlement fund for federal or state meotax purposes, or (B) with respect to the
income or gains earned by or in respect of anh@HBscrow Accounts, or by way of
withholding as required by applicable law on arstralbution by the Escrow Agent of any
portion of the Escrow Account to the Class Admiaidr, Authorized Claimants, or other
persons entitled to such distributions pursuamhiSuperseding and Amended Class
Settlement Agreement, and (ii) any and all expensdslities, and costs incurred in connection
with the taxation of the Escrow Accounts (includimghout limitation expenses of tax attorneys
and accountants).

(ww) “Third Consolidated Amended Class Action Complam#&ans the Third
Consolidated Amended Class Action Complaint filedliDL 1720 on or about October 27,

2017 and any amendment of the Third Consolidateémdad Class Action Complaint.
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(xx)  “Total Cash Consideration” means the Total Cashsi@ienation as
defined in Paragraph 22 below.

(yy) “Total Class Exclusion Takedown Amount” means tlag¢al Class
Exclusion Takedown Amount as defined in Paragraphelow.

(zz) *“Total Opt Out Percentage” means the Total OptRrrcentage as
defined in Paragraph 22 below.

(aaa) “United States” means all the States, territordes] possessions of the
United States, the District of Columbia, the Commealth of Puerto Rico, and any political
subdivision of the foregoing.

(bbb) “Visa-Branded Card” means any Credit Card or D€laitd that bears or
uses the name Visa, Plus, Interlink, or any otihand name or mark owned or licensed for use
by a Visa Defendant, or that is issued under ani fmand or mark.

(ccc) “Visa Defendants” means Visa U.S.A. Inc., Visa tnagional Service
Association (also known as Visa International), &mgh Inc., and each of their respective
subsidiaries, successors, purchasers, and assighgl{ng an acquirer of all or substantially all
of their respective assets, stock, or other ownmeiskerests).

Rule 23(b)(3) Settlement Class

4. Rule 23(b)(3) Class Plaintiffs will seek, and thef@dants will not oppose, the
Court’s certification of a settlement class, fottlsenent purposes only, pursuant to Federal
Rules of Civil Procedure 23(a) and (b)(3), from e¥hexclusions shall be permitted (the “Rule
23(b)(3) Settlement Class”). That Rule 23(b)(3itI8ment Class shall consist of all persons,
businesses, and other entities that have accepyedisa-Branded Cards and/or Mastercard-
Branded Cards in the United States at any time ffanuary 1, 2004 to the Settlement

Preliminary Approval Date, except that the Rulel}@&) Settlement Class shall not include
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(a) the Dismissed Plaintiffs, (b) the United Stagesernment, (c) the named Defendants in this
Action or their directors, officers, or memberdlugir families, or (d) financial institutions that
have issued Visa-Branded Cards or Mastercard-Bca@adeds or acquired Visa-Branded Card
transactions or Mastercard-Branded Card transactabany time from January 1, 2004 to the
Settlement Preliminary Approval Date.

5. The Rule 23(b)(3) Class Plaintiffs and the Defeslatipulate and agree that the
definition of the proposed class in paragraph 6thefThird Consolidated Amended Class
Action Complaint is amended to be the same as the E3(b)(3) Settlement Class in the
preceding Paragraph, and that the Court’s ordeigmpnarily and finally approving this
Superseding and Amended Class Settlement Agreemesitso amend the Third Consolidated
Amended Class Action Complaint.

6. The Rule 23(b)(3) Class Plaintiffs will seek, ahd Defendants will not oppose,
the Court’s appointment of the law firms of Robiegplan LLP, Berger Montague PC, and
Robbins Geller Rudman & Dowd LLP as Rule 23(b)(8sS Counsel to represent the members
of the Rule 23(b)(3) Settlement Class.

7. Each of the Rule 23(b)(3) Class Plaintiffs agréws it (a) will not seek to
become an Opt Out or otherwise exclude itself ftbenRule 23(b)(3) Settlement Class, and
(b) will not object to the Court’s preliminary anél approval of this Superseding and Amended
Class Settlement Agreement. Rule 23(b)(3) Claamfiffs will seek, and on the basis of and in
reliance on this commitment Defendants will not @pg the Court’s appointment of the Rule
23(b)(3) Class Plaintiffs as the representative bemnof the Rule 23(b)(3) Settlement Class.

Class Settlement Escrow Accounts

8. Rule 23(b)(3) Class Plaintiffs and Defendants aginaethe Class Settlement

Cash Escrow Agreement, attached as Appendix Bet@#finitive Class Settlement Agreement,
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shall remain in full force and effect, as amended i@stated in the Amended and Restated Class
Settlement Cash Escrow Agreement, attached as Alpp€rhereto. The Class Settlement Cash
Escrow Account is intended to be and shall conthouae treated as a Qualified Settlement Fund
within the meaning of Treasury Regulation 8 1.46@88nd any analogous local, state, and/or
foreign statute, law, regulation, or rule.

9. Rule 23(b)(3) Class Plaintiffs and Defendants aginaethe Class Settlement
Interchange Escrow Agreement, attached as Appdhdixthe Definitive Class Settlement
Agreement, shall remain in full force and effect,aanended and restated in the Amended and
Restated Class Settlement Interchange Escrow Agmeteiatached as Appendix D hereto. The
Class Settlement Interchange Escrow Account isded to be and shall continue to be treated
as a Qualified Settlement Fund within the meanihgreasury Regulation 8 1.468B-1 and any
analogous local, state, and/or foreign statute, tagulation, or rule.

10.  All Taxes with respect to any sums in the Class$l&aent Cash Escrow Account,
including the administrative costs of paying suexds, and any other costs of maintaining or
administering the Class Settlement Cash Escrow éagcshall be paid from the Class
Settlement Cash Escrow Account by the Escrow AgétitTaxes with respect to any sums in
the Class Settlement Interchange Escrow Accoutiyding the administrative costs of paying
such Taxes, and any other costs of maintainingloni@istering the Class Settlement Interchange
Escrow Account, shall be paid from the Class Setlat Interchange Escrow Account by the
Escrow Agent.

11. No payments from the Class Settlement Cash Escraxout or the Class
Settlement Interchange Escrow Account, or any aikerof those Escrow Accounts, shall be
made without the prior approval of the Court (whiohy include approval of payments

consistent with proposed budgets and expensedi 2(b)(3) Class Plaintiffs shall provide
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Defendants with prior notice of any applicationgtie Court for such approvals sought up to
twenty business days after the Settlement Fina¢ D&lo signature or approval from the Visa
Defendants, the Mastercard Defendants, or the Bai&ndants shall be required for
disbursements from the Class Settlement Cash Es&coaunt commencing the day after
twenty business days after the Settlement Fina¢ Dat

12. In no event shall any Defendant or any other RGI@X3) Settlement Class
Released Party have any obligation, responsibdityiability arising from or relating to the
administration, maintenance, preservation, investmese, allocation, adjustment, distribution,
disbursement, or disposition of any funds in thasSISettlement Cash Escrow Account or the
Class Settlement Interchange Escrow Account.

Additional Paymentsto the Class Settlement Cash Escrow Account

13. The Rule 23(b)(3) Class Plaintiffs and the Defenslagree that the Additional
Cash Payment Amount shall be Nine Hundred Milliazil&s ($900,000,000).

14.  Within ten business days after the Settlement ianediry Approval Date, (a) the
Visa Defendants shall pay by wire transfer into@hass Settlement Cash Escrow Account, from
the litigation escrow account established undeMisa Defendants’ Retrospective
Responsibility Plan, two-thirds of $900,000,00@.(i$600,000,000), and (b) the Mastercard
Defendants and Bank Defendants shall pay by wamester into the Class Settlement Cash
Escrow Account a total of one-third of $900,000,00€., $300,000,000) in accordance with the
agreement among themselves regarding their respestiares.

15. Rule 23(b)(3) Class Plaintiffs reserve their rigltseek appropriate relief from
the Court in the event the payments describedarptbceding Paragraph are not timely made,

including but not limited to relief consisting shmediate payment, interest, and penalties.
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16. The amount in the Class Settlement Cash Escrowuktcthe amount in the
Class Settlement Interchange Escrow Account, amd\tiditional Cash Payment Amount shall
exhaust and fully satisfy any and all payment @il@ns under this Superseding and Amended
Class Settlement Agreement of the Defendants apodtier Rule 23(b)(3) Settlement Class
Released Parties, and shall extinguish entirelyfartizer obligation, responsibility, or liability
to pay any notice expenses, attorneys’ fees, fitgacosts, costs of administration, Taxes,
settlement sums, or sums of any kind to the Clasde®hent Cash Escrow Account or the Class
Settlement Interchange Escrow Account, or to thie R8(b)(3) Class Plaintiffs or other
members of the Rule 23(b)(3) Settlement Class (dttan those who opt out of the Rule
23(b)(3) Settlement Class), or to any of their eetppe counsel, experts, advisors, agents, and
representatives, all of whom shall look solelyhie Class Settlement Cash Escrow Account and
the Class Settlement Interchange Escrow Accourgdtittment and satisfaction of all claims
released in this Superseding and Amended Cladsei8etit Agreement.

17.  Inthe event that any sums previously paid purst@aptaragraph 22 of the
Definitive Class Settlement Agreement to the laimé that were Class Counsel under the
Definitive Class Settlement Agreement (a) do naloee part of a future Expense Award,

(b) are overturned or reduced on any appeal orwite, or (c) in the event this Superseding and
Amended Class Settlement Agreement is terminabed, ¢ach of the law firms that received
such sums (whether those sums were retained @mndisated to other law firms) shall, within

ten business days of receiving notice of (a),¢b)c), refund all such sums, or the amount by
which those sums were reduced by judicial ordethéoClass Settlement Cash Escrow Account,
with interest thereon for the period from paymentefund at the same rate as earned on the
funds deposited into the Class Settlement Casloas&ccount, the basis for which rate shall be

disclosed to DefendantsAny such law firm that has received any sums ipresly paid from the
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Class Settlement Cash Escrow Account agrees flatdteach member or shareholder of that
law firm, is jointly and severally liable solelyrfthe sum that the law firm received and that
must be refunded (whether the sum was retainedssemhinated to other law firms), is subject to
the continuing jurisdiction of the Court for thefercement of the obligation to make such
refunds, and is liable for any attorneys’ fees emsts that Defendants incur in recovering any
such funds that must be refunded, and that thaselprovided to that law firm in Paragraph 36
below shall not extend to any claims regarding sedinds.

18.  For purposes of the identification requirement etidbn 162(f)(2)(A)(ii) of the
Internal Revenue Code, 26 U.S.C. 8§ 162(f)(2)(A)&l) sums previously or in the future paid
into the Class Settlement Cash Escrow Account dasisGSettlement Interchange Account that
are in turn paid to, or at the direction of, a goweent or governmental entity constitute
restitution.

Payments from the Class Settlement Escrow Accounts

19. From the Settlement Preliminary Approval Date t® diate twenty business days
after the Settlement Final Date, the Escrow Agesy make payments from the Class
Settlement Cash Escrow Account only in the amoapgsoved by the Court, and only for:

(a) the costs of maintaining or administering thas€ Settlement Cash Escrow Account,
including Taxes and the administrative costs of@guch Taxes; (b) Settlement
Administration Costs, including the costs of thetibk Plan and the exclusion procedures for
Opt Outs as provided in Paragraphs 42-58 belowmaunts not to result in a collective total for
all Settlement Administration Costs under this $apding and Amended Class Settlement
Agreement that would exceed $40 million, and (e) @ass Exclusion Takedown Payments

provided in Paragraphs 21-23 below.
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20. From the Settlement Preliminary Approval Date t® dlate twenty business days
after the Settlement Final Date, the Escrow Agesly make payments from the Class
Settlement Interchange Escrow Account only in tme@ants approved by the Court, and only
for: (a) the costs of maintaining or administering Class Settlement Interchange Escrow
Account, including Taxes and the administrativetgo$ paying such Taxes; and (b) effecting
the transfer from the Class Settlement Interchd&ggow Account to the Class Settlement Cash
Escrow Account after the Settlement Final Daterasiged in Paragraph 24 below.

21.  Within ten business days after the Settlement Fpproval Date, the Escrow
Agent shall make the Class Exclusion Takedown Patsnarovided in Paragraphs 22-23 below,
in the amounts stated in the Rule 23(b)(3) Clasdebeent Order and Final Judgment, regardless
of any appeal or other challenge made to the Easkision Takedown Payments or their
amount. Inthe event of any appeal concerninglating to the Class Exclusion Takedown
Payments to the Visa Defendants or to the Masteéfdafendants and the Bank Defendants
stated in the Rule 23(b)(3) Class Settlement CaiddrFinal Judgment, and which results in an
order requiring that the Class Exclusion Takedoaynfents be modified, within ten business
days after the Settlement Final Date the Visa Dddets, the Mastercard Defendants, and the
Bank Defendants shall pay any amounts that thely ezgpectively are to refund by wire transfer
to the Class Settlement Cash Escrow Account, amé&sierow Agents shall pay any increased
amounts due to the Visa Defendants, the Mastei@afendants, or Bank Defendants into
accounts that they shall designate.

22.  For the purposes of determining the Class Exclusmkedown Payments, the
“Total Class Exclusion Takedown Amount” shall be tfiotal Opt Out Percentage” minus
15.00, multiplied by 1/85th of the “Total Cash Cwolesation”; provided, however, that the Total

Class Exclusion Takedown Amount may not exceedxman of $700,000,000. The “Total
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Opt Out Percentage” shall be (a) the total dobdes paid with all Visa-Branded Cards plus all
Mastercard-Branded Cards in the United States, ffanuary 1, 2004 up to the last day of the
month in which the Court enters the Rule 23(b)(B)s€ Settlement Preliminary Approval Order,
that are attributable to all persons, businessespther entities that become Opt Outs from the
Rule 23(b)(3) Settlement Class, divided by (b)ttital dollar sales paid with all Visa-Branded
Cards plus all Mastercard-Branded Cards in theddrfgtates, from January 1, 2004 up to the
last day of the month in which the Court entersRide 23(b)(3) Class Settlement Preliminary
Approval Order, that are attributable to all mensbefrthe Rule 23(b)(3) Settlement Class plus
all persons, business, and all other entitieslibabme Opt Outs from the Rule 23(b)(3)
Settlement Class, multiplied by (c) 100. For theposes of determining (a) and (b), dollar sales
paid may be determined based on data from bothsvésa Mastercard’'s databases, or, where
that is not feasible, from reasonable estimatesdasn data in either Visa’s or Mastercard’s
databases. The “Total Cash Consideration” shathéeotal dollar value of the contents of the
Class Settlement Cash Escrow Account and the Sketsliement Interchange Escrow Account as
of the last day of the month after both (a) thel&sent Preliminary Approval Date has
occurred, and (b) the Visa Defendants, and the éfeastd Defendants and the Bank Defendants,
have made payment of the Additional Cash Paymerduxiinas provided in Paragraphs 13-14
above.

23.  Within ten business days after the Settlement Fpproval Date, the Escrow
Agent shall (a) make a Class Exclusion Takedownrfeay from the Class Settlement Cash
Escrow Account to an account that the Visa Defetsdsimall designate, which shall consist of
two-thirds of the Total Class Exclusion Takedowndmt, and (b) make a Class Exclusion

Takedown Payment from the Class Settlement Casto®skccount to an account or accounts
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that the Mastercard Defendants and the Bank Defeaddall designate, which shall consist of
one-third of the Total Class Exclusion Takedown Aumo

24.  Within twenty business days after the SettlemenalFbate, and as ordered by
the Court, the Rule 23(b)(3) Class Plaintiffs, Vidafendants, and Mastercard Defendants, with
the consent of the Bank Defendants, will authotiteeEscrow Agent to transfer the contents of
the Class Settlement Interchange Escrow Accoutfitet€Class Settlement Cash Escrow Account.

25. Commencing the day after twenty business days tiféeBettlement Final Date, if
this Superseding and Amended Class Settlement Agretehas not been terminated, the Escrow
Agent may make payments from the Class Settlemash Escrow Account in the amounts
approved by the Court for: (a) the costs of manimg or administering the Class Settlement
Cash Escrow Account, including Taxes and the adimative costs of paying such Taxes;
(b) Settlement Administration Costs not alreadydpéd) Attorneys’ Fee Awards, Rule 23(b)(3)
Class Plaintiffs’ Service Awards, and Expense Awaehd (d) the timely and valid claims of
Authorized Claimants pursuant to the Plan of Adstiaition and Distribution based on
applications filed with the Court and served onbedendants.

26.  Notwithstanding anything in Paragraphs 8-25 abovihe event that this
Superseding and Amended Class Settlement Agreamiariminated, as provided in
Paragraphs 61-63 below, the Escrow Agent shall ptiyrpay two-thirds of any sums in the
Class Settlement Cash Escrow Account, less anysldxe and Settlement Administration Costs
approved by the Court and already paid or incutieedn account that the Visa Defendants shall
designate, and shall promptly pay one-third of sunys in the Class Settlement Cash Escrow
Account, less any Taxes due and Settlement Admaish Costs approved by the Court and
already paid or incurred, to an account or accotlnatisthe Mastercard Defendants and the Bank

Defendants shall designate.
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Consideration Provided to M embers of the Rule 23(b)(3) Settlement Class

27. Members of the Rule 23(b)(3) Settlement Class sha#ive money payments
from the Net Cash Settlement Fund — i.e., the aiouthe Class Settlement Cash Escrow
Account, plus the Additional Cash Payment Amount the amount transferred from the Class
Settlement Interchange Escrow Account, as redugedeoClass Exclusion Takedown Payments
and other payments permitted under Paragraphs Eb@&e — pursuant to the claims process
specified in the Plan of Administration and Distrilon attached as Appendix | hereto, which
Rule 23(b)(3) Class Plaintiffs will propose to f@eurt in moving for preliminary approval of
this Superseding and Amended Class Settlement Agnete and as later or otherwise modified
and ordered by the Court.

28. Insofar as any sums remain in the Net Cash Settiefend after paying the
timely and proper claims of the members of the R3fb)(3) Settlement Class as provided in
the preceding Paragraph (whether made in one o distributions), any Taxes or
administrative expenses incurred by the Classe®e¢tht Cash Escrow Account, any Attorneys’
Fee Awards, any Expense Awards, any Rule 23(b)ig&Plaintiffs’ Service Awards, and any
additional costs and expenses incurred by Rule)@3(Klass Counsel for the benefit of the Rule
23(b)(3) Settlement Class and approved by the CBuile 23(b)(3) Class Counsel shall make an
application to the Court, with notice to Defendambs such sums to be used as ordered by the
Court. Defendants may comment upon and/or objeahy such application.

Release and Covenant Not to Sue Provided By the Rule 23(b)(3) Settlement Class

29. The “Rule 23(b)(3) Settlement Class Releasing &siraare individually and
collectively Rule 23(b)(3) Class Plaintiffs and banember of the Rule 23(b)(3) Settlement
Class, on behalf of themselves and any of thepeeisve past, present, or future officers,

directors, stockholders, agents, employees, legaksentatives, partners, associates, trustees,
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parents, subsidiaries, divisions, affiliates, hesssecutors, administrators, estates, purchasers,
predecessors, successors, and assigns, whethartbewy object to the settlement set forth in
this Superseding and Amended Class Settlement Agnate and whether or not they make a
claim for payment from the Net Cash Settlement Fund

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

€) Visa U.S.A. Inc., Visa International Service Assamn, Visa
International, Visa Inc., Visa Asia Pacific Regidiisa Canada Association, Visa Central &
Eastern Europe, Middle East & Africa Region, Visgtih America & Caribbean Region, Visa
Europe, Visa Europe Limited, Visa Europe Servites, and any other entity that now
authorizes or licenses, or in the past has autdaz licensed, a financial institution to issug an
Visa-Branded Cards or to acquire any Visa-Brandal@ansactions.

(b) Mastercard International Incorporated, Mastercaodiporated, and any
other entity that now authorizes or licenses, dhepast has authorized or licensed, a financial
institution to issue any Mastercard-Branded Cards @acquire any Mastercard-Branded Card
transactions.

(c) Bank of America, N.A.; BA Merchant Services LLC ((fioerly known as
National Processing, Inc.); Bank of America Corpoorg 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 Deleav(formerly known as Juniper Bank); and
Barclays Financial Corp.

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

Financial Corporation.
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) Chase Bank USA, N.A. (and as successor to Chaséatam Bank USA,
N.A. and Bank One, Delaware, N.A.); Paymentech, l(afd as successor to Chase Paymentech
Solutions, LLC); JPMorgan Chase & Co. (and as sssmeto Bank One Corporation); and
JPMorgan Chase Bank, N.A. (and as successor toidégsh Mutual Bank).

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

(h) Fifth Third Bancorp.

(1) First National Bank of Omabha.

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

(k) National City Corporation and National City BankK#ntucky.

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

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

(n)  Texas Independent Bancshares, Inc.

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

(p) Washington Mutual, Inc.; Washington Mutual Bankp¥dian National
Bank (also known as Washington Mutual Card Seryites); and Providian Financial
Corporation.

() Wells Fargo & Company (and as successor to Wachoetaoration) and
Wells Fargo Bank, N.A. (and as successor to WaehBank, N.A.).

(n Each and every entity or person alleged to be eoospirator of any
Defendant in the Third Consolidated Amended ClastgoA Complaint or any of the Class

Actions.
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(s) Each of the past, present, or future member ooauest financial
institutions of Visa U.S.A. Inc., Visa Internatidr&ervice Association, Visa Inc., Visa Europe,
Visa Europe Limited, Mastercard International Inmmated, or Mastercard Incorporated.

() For each of the entities or persons in Paragrafte){s) above, each of
their respective past, present, and future, daiadtindirect, parents (including holding
companies), subsidiaries, affiliates, and assai@kas defined in SEC Rule 12b-2
promulgated pursuant to the Securities ExchangeofAt934), or any other entity in which more
than 50% of the equity interests are held.

(u) For each of the entities or persons in Paragrapfe)Jt) above, each of
their respective past, present, and future predecgssuccessors, purchasers, and assigns
(including acquirers of all or substantially allthe assets, stock, or other ownership interests of
any of the Defendants to the extent a successautshaser’s, or acquirer’s liability is based on
the Rule 23(b)(3) Settlement Class Released Padieefined in Paragraphs 30(a)-(t) above).

(V) For each of the entities or persons in Paragrafte)J{u) above, each of
their respective past, present, and future pridgjpeustees, partners, officers, directors,
employees, agents, attorneys, legal or other reptasves, trustees, heirs, executors,
administrators, estates, shareholders, advisaedepessors, successors, purchasers, and assigns
(including acquirers of all or substantially allthe assets, stock, or other ownership interests of
each of the foregoing entities to the extent asssar’'s, purchaser’s, or acquirer’s liability is
based on the Rule 23(b)(3) Settlement Class RaldRaries as defined in Paragraphs 30(a)-(u)
above).

31. Inaddition to the effect of the Rule 23(b)(3) Gl&ettlement Order and Final

Judgment entered in accordance with this Supergedid Amended Class Settlement
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Agreement, including but not limited to ares judicataeffect, and except as provided
hereinafter in Paragraphs 34 and 37 below:

(a) The Rule 23(b)(3) Settlement Class Releasing Ranbeeby expressly
and irrevocably waive, and fully, finally, and foer settle, discharge, and release the Rule
23(b)(3) Settlement Class Released Parties froynaad all manner of claims, demands,
actions, suits, and causes of action, whether ithdal, class, representatiygarens patriagor
otherwise in nature, for damages, restitution, aliggment, interest, costs, expenses, attorneys’
fees, fines, civil or other penalties, or otherrmpant of money, or for injunctive, declaratory, or
other equitable relief, whenever incurred, whethezctly, indirectly, derivatively, or otherwise,
whether known or unknown, suspected or unsuspeictéaly or in equity, that any Rule
23(b)(3) Settlement Class Releasing Party ever m@ad,has, or hereafter can, shall, or may have
and that have accrued as of the Settlement Pramispproval Date or accrue no later than five
years after the Settlement Final Date arising dotr oelating to any conduct, acts, transactions,
events, occurrences, statements, omissions, ardaito act of any Rule 23(b)(3) Settlement
Class Released Party that are or have been altegatierwise raised in the Action, or that could
have been alleged or raised in the Action relatindne subject matter thereof, or arising out of
or relating to a continuation or continuing effe¢tany such conduct, acts, transactions, events,
occurrences, statements, omissions, or failurestto For avoidance of doubt, this release shall
extend to, but only to, the fullest extent pernditby federal law.

(b) It is expressly agreed, for purposes of claritgt #ny claims arising out of
or relating to any of the following conduct, adtansactions, events, occurrences, statements,
omissions, or failures to act are claims that veereould have been alleged in this Action and

relate to the subject matter thereof:
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() any interchange fees, interchange rates, or angy &udny Visa
Defendant or Mastercard Defendant relating to atitenge fees, interchange rates, or to the
setting of interchange fees or interchange ratds nespect to any Visa-Branded Card
transactions in the United States or any MasterBaatided Card transactions in the United
States;

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

(i)  any actual or alleged “no surcharge” rules, “hoabcards” rules,
“honor all issuers” rules, “honor all devices” rsileules requiring the honoring of all credentials
or accounts, “no minimum purchase” rules, “no distdang” rules, “non-discrimination” rules,
“anti-steering” rules, Rules that limit merchamdavoring or steering customers to use certain
payment systems, “all outlets” rules, “no bypasdeés, “no multi-issuer” rules, “no multi-bug”
rules, routing rules, cross-border acquiring ruéesd authentication or cardholder verification
rules, “cardholder selection” rules or requiremeRBVD rules, rules or conduct relating to
routing options regarding acceptance technologyrobile, e-commerce, or online payments, or
development and implementation of tokenization chads;

(iv)  any reorganization, restructuring, initial or otipaiblic offering, or
other corporate structuring of any Visa Defendari¥lastercard Defendant;

(v) any service of an employee or agent of any Rul®)23)
Settlement Class Released Party on any board amittee of any Visa Defendant or
Mastercard Defendant; or

(vi) any actual or alleged agreement (or alleged coetimarticipation

therein) (A) between or among any Visa Defendadtany Mastercard Defendant, (B) between
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or among any Visa Defendant or Mastercard Defendattany other Rule 23(b)(3) Settlement
Class Released Party or Parties, or (C) betweamong any Defendant or Rule 23(b)(3)
Settlement Class Released Party or Parties, rglatifi)-(v) above or to any Rule 23(b)(3)
Settlement Class Released Party’s imposition ahpd@ance with, or adherence to (i)-(v) above.
(c) For purposes of clarity, references to the rulestiied in this
Paragraph 31 mean those rules as they are or wplade on or before the Settlement
Preliminary Approval Date and rules in place thésrahat are substantially similar to those
rules in place as of the Settlement Preliminary rappl Date.

32. Each Rule 23(b)(3) Settlement Class Releasing Rattiyer expressly and
irrevocably waives, and fully, finally, and forevesttles and releases, any and all defenses,
rights, and benefits that the Rule 23(b)(3) SettlenClass Releasing Party may have or that may
be derived from the provisions of applicable lawiahh absent such waiver, may limit the extent
or effect of the release contained in the preceBaggraphs 29-31. Without limiting the
generality of the foregoing, each Rule 23(b)(3}I8etent Class Releasing Party expressly and
irrevocably waives and releases any and all defemigghts, and benefits that the Rule 23(b)(3)
Settlement Class Releasing Party might otherwise hrarelation to the release by virtue of the
provisions of California Civil Code Section 1542smmilar laws of any other state or
jurisdiction. SECTION 1542 PROVIDES: “CERTAIN CULMS NOT AFFECTED BY
GENERAL RELEASE. A GENERAL RELEASE DOES NOT EXTENDD CLAIMS WHICH
THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST INSHOR HER FAVOR AT
THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN B HIM OR HER MUST
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITHTHE DEBTOR.” In
addition, although each Rule 23(b)(3) Settlemeas€Releasing Party may hereafter discover

facts other than, different from, or in additionthmse that it or he or she knows or believes to be
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true with respect to any claims released in thegueng Paragraphs 29-31, each Rule 23(b)(3)
Settlement Class Releasing Party hereby expressiyes; and fully, finally, and forever settles,
discharges, and releases, any known or unknowpestesd or unsuspected, contingent or
non-contingent claims within the scope of the pdawg Paragraphs 29-31, whether or not
concealed or hidden, and without regard to theesyeent discovery or existence of such other,
different, or additional facts. Rule 23(b)(3) Gd&3laintiffs acknowledge, and the members of
the Rule 23(b)(3) Settlement Class shall be dedwgeaxperation of the Rule 23(b)(3) Class
Settlement Order and Final Judgment to have acladgeld, that the foregoing waiver was
separately bargained for and is a key elementi®fStperseding and Amended Class Settlement
Agreement.

33. Therelease in Paragraphs 29-32 above does nahbavestigation or action,
whether denominated @srens patriaglaw enforcement, or regulatory, by a state, gatse,
or local governmental entity to vindicate sovereigmuasi-sovereign interests. The release
shall bar a claim brought by a state, quasi-statlcal governmental entity to the extent that
such claim is based on a state, quasi-state, al gmvernment entity’s proprietary interests as a
member of the Rule 23(b)(3) Settlement Class thatrbceived or is entitled to receive a
financial recovery in this action. The releasellsiiao bar a claim, whether denominated as
seeking damages, restitution, unjust enrichmendtteer monetary relief, brought by a state,
guasi-state, or local governmental entity for mangharm sustained by natural persons,
businesses, other non-state, non-quasi-state,antboal governmental entities or private

parties who themselves are eligible to be membletsedRule 23(b)(3) Settlement Class.

33



Case 1.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 38 of 284 PagelD #:
106639

34. Notwithstanding anything to the contrary in Parpinisa29-33 above, the release
in Paragraphs 29-33 above shall not release:

(@) A Rule 23(b)(3) Settlement Class Releasing Padgiginued
participation, as a named representative or noreseptative class member,Barry’s Cut Rate
Stores, Inc., et al. v. Visa, Inc., et, &IDL No. 1720 Docket No. 05-md-01720-MKB-JO
(“Barry’s”), solely as to injunctive relief claims allegadBarry’s. As to all such claims for
injunctive relief inBarry’s, the Rule 23(b)(3) Settlement Class Releasingd2amrtain all rights
pursuant to Rule 23 of the Federal Rules of Cixdld@dure which they have as a named
representative plaintiff or absent class membd&arry’s except the right to initiate a new
separate action before five years after the Segtierhinal Date. Nothing in this Paragraph shall
be read to enlarge, restrict, conflict with, oreatfthe terms of any release or judgment to which
any Rule 23(b)(3) Settlement Class Releasing FPaaty become bound Barry’s, and nothing
in the release in Paragraphs 29-33 above shatitbgpreted to enlarge, restrict, conflict with, or
affect the request for injunctive relief that tHaiptiffs in Barry’s may seek or obtain iBarry’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 tletigs’ execution of this Superseding and
Amended Class Settlement Agreement, that are lmasatlegations that payment card networks
unlawfully agreed with one another to shift thdiisy of fraudulent payment card transactions
from card-issuing financial institutions to mercteheginning in October 2015.

(c) Any claim of a Rule 23(b)(3) Settlement Class Reileg Party that is
based on standard commercial disputes arisingeiottiinary course of business under contracts
or commercial relations regarding loans, linesrefi@, or other related banking or credit
relations, individual chargeback disputes, prodliatslity, breach of warranty,

misappropriation of cardholder data or invasiopm¥acy, compliance with technical
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specifications for a merchant’s acceptance of \Bsaded Credit Cards or Debit Cards, or
Mastercard-Branded Credit Cards or Debit Cards,amydother dispute arising out of a breach
of any contract between any of the Rule 23(b)(3)l&eent Class Releasing Parties and any of
the Rule 23(b)(3) Settlement Class Released Paptiegided, however, that Paragraphs 29-33
above and not this Paragraph shall control in tesethat any such claim challenges the legality
of interchange rules, interchange rates, or intaigk fees, or any other Rule, fee, charge, or
other conduct covered by any of the claims releas®aragraphs 29-33 above.

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

35. Except as provided above in Paragraph 34, upoSé¢kiéement Final Approval
Date each of the Rule 23(b)(3) Settlement Clased®@lg Parties agrees and covenants not to:
(a) sue any of the Rule 23(b)(3) Settlement Clasdsd®ed Parties on the basis of any claim
released in Paragraphs 29-33 above; (b) assighadyparty in commencing or maintaining any
private civil lawsuit against any Rule 23(b)(3) tfehent Class Released Party related in any
way to any claim released in Paragraphs 29-33 almy\yg) take any action or make any claim
until five years after the Settlement Final Datat ths of or after the Settlement Final Approval
Date a Rule 23(b)(3) Settlement Class Releaseg Rastcontinued to participate in, and failed
to withdraw from, any alleged unlawful horizontalnspiracies or agreements relating to the
claims released in Paragraphs 29-33 above, whietjeally arise from or relate to the pre-IPO
structure or governance of any of the Visa Defetglanthe pre-IPO structure or governance of

any of the Mastercard Defendants, or any Bank Qifetis participation therein. For the
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avoidance of doubt, however, nothing in this Paapgrshall preclude a Rule 23(b)(3) Settlement
Class Releasing Party from taking any action coleg@ddy law or court order.

36. Each Rule 23(b)(3) Settlement Class Releasing Ratttyer releases each of the
Visa Defendants, Mastercard Defendants, and Baféridants, and their counsel and experts in
this Action, from any claims relating to the defer@sd conduct of this Action, including the
negotiation and terms of the Definitive Class &etént Agreement or this Superseding and
Amended Class Settlement Agreement, except fockmms relating to enforcement of this
Superseding and Amended Class Settlement Agreeriaah Visa Defendant, Mastercard
Defendant, and Bank Defendant releases the Rulg(33(Class Plaintiffs, the other plaintiffs in
the Class Actions (except for the plaintiffs namme8arry’s), Rule 23(b)(3) Class Counsel, Rule
23(b)(3) Class Plaintiffs’ other counsel who haegtgipated in any settlement conferences
before the Court for a Class Plaintiff that exesutes Superseding and Amended Class
Settlement Agreement, and their respective exprette Class Actions, from any claims
relating to their institution or prosecution of tBéass Actions, including the negotiation and
terms of the Definitive Class Settlement Agreenwerthis Superseding and Amended Class
Settlement Agreement, except for any claims rajaiinenforcement of this Superseding and
Amended Class Settlement Agreement.

37. Inthe event that this Superseding and Amendeds@attlement Agreement is
terminated pursuant to Paragraphs 61-64 belowpycandition for the Settlement Final
Approval Date is not satisfied, the release ancenawnt not to sue provisions of
Paragraphs 29-36 above shall be null and void ardfarceable.

Preliminary Court Approval

38.  After the parties’ execution of this Supersedind Amended Class Settlement

Agreement, Rule 23(b)(3) Class Plaintiffs, Rulel&) Class Counsel, and Defendants agree to
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use reasonable and good faith efforts to effecti&ourt’s preliminary approval of this
Superseding and Amended Class Settlement Agreemelutgling filing necessary motion
papers and scheduling any necessary hearingsifateaand time that are convenient for the
Court.

39. Separately from any motions for Attorneys’ Fee AdgarExpense Awards, or
Rule 23(b)(3) Class Plaintiffs’ Service Awards, &aB(b)(3) Class Plaintiffs and Rule 23(b)(3)
Class Counsel agree to file with the Court a moéind supporting papers seeking preliminary
approval of this Superseding and Amended Clas&e8etht Agreement, after providing
Defendants with at least ten days advance notitkeofontents of those papers, and to seek the
Court’s entry of the Rule 23(b)(3) Class Settlenfergiminary Approval Order in the form in
Appendix E hereto, which will:

(@)  Approve the Rule 23(b)(3) Class Plaintiffs and Delfents entering into
this Superseding and Amended Class Settlement Agrneteand its amendment, modification,
and superseding of the Definitive Class SettlerAgmeement as provided in the Rule 23(b)(3)
Class Settlement Preliminary Approval Order.

(b) Preliminarily approve this Superseding and AmenQdiss Settlement
Agreement as being within the range of a fair, seable, and adequate settlement within the
meaning of Federal Rule of Civil Procedure 23 gnplieable law, and consistent with due
process.

(©) Approve the provisional certification of the Rulg(B)(3) Settlement
Class defined in Paragraph 4 above for settlemamtgses only, and declare that in the event of
termination of this Superseding and Amended Clatdefhent Agreement, certification of the
Rule 23(b)(3) Settlement Class shall automatidadiywacated and each Defendant may fully

contest certification of any class as if no Ruléi2@®) Settlement Class had been certified.
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(d)  Appoint as Rule 23(b)(3) Class Counsel the lawdiohiRobins Kaplan
LLP, Berger Montague PC, and Robbins Geller Rudé&&owd LLP.

(e)  Appoint Epig Systems, Inc. as the Class Administréd assist Rule
23(b)(3) Class Counsel in effectuating and admemisg the Notice Plan and the exclusion
process for Opt Outs, in analyzing and evaluatiegamount of the Class Exclusion Takedown
Payments, and in effectuating and administeringcthiens process for members of the Rule
23(b)(3) Settlement Class.

M Determine that notice and opt-out rights shoulgtovided to members of
the Rule 23(b)(3) Settlement Class.

(@)  Approve the method of notice to be provided toRlde 23(b)(3)
Settlement Class in substantially the form desdringhe Notice Plan contained in Appendix F
hereto, including use of the long-form notice tonte@led and included on the Case Website and
the publication notice contained in Appendix G erand direct any further notice (and
expenses therefor) that the Court may find necgdegrrovide due process.

(h) Approve the procedures in substantially the forscdibed in the Notice
Plan and below for members of the Rule 23(b)(3)&eent Class to become Opt Outs and
exclude themselves from the Rule 23(b)(3) Settleéradass, and including the provision of the
information specified in Paragraph 47 below, angrape the procedures in substantially the
form described in the Notice Plan and below for rbers of the Rule 23(b)(3) Settlement Class
to object to this Superseding and Amended Clagte8®nt Agreement.

(1) Schedule a final approval hearing for a time arté danvenient for the
Court at least two hundred eighty-five days after Court’s entry of the Rule 23(b)(3) Class
Settlement Preliminary Approval Order, at whichrmggthe Court will conduct an inquiry into

the fairness, reasonableness, and adequacy @uperseding and Amended Class Settlement
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Agreement and address any objections to it, arefad@te whether this Superseding and
Amended Class Settlement Agreement and the Pladministration and Distribution should be
finally approved, whether final judgment shoulddsered thereon, and whether to approve any
motions for Attorneys’ Fee Awards, Expense Awagtg] Rule 23(b)(3) Class Plaintiffs’
Service Awards.

()] Stay all further proceedings in this Action as begwthe Rule 23(b)(3)
Class Plaintiffs or any other plaintiff in a puteticlass action consolidated in MDL 1720, and
the Defendants or any other defendant in a putatass action consolidated in MDL 1720,
except for proceedings Barry’s and proceedings in MDL 1720 related to effectuptind
complying with this Superseding and Amended Clage®nent Agreement, pending the
Court’s determination of whether this Superseding Amended Class Settlement Agreement
should be finally approved or the termination a$tBuperseding and Amended Class Settlement
Agreement.

(k) Pending the Court’s determination of whether thip&8seding and
Amended Class Settlement Agreement should finalgproved or the termination of this
Superseding and Amended Class Settlement Agreeegatn the members of the Rule
23(b)(3) Settlement Class from challenging in actyoa or proceeding any matter covered by
this Superseding and Amended Class Settlement Agreteor its release and covenant not to
sue provisions, and from commencing, maintainimgyasticipating in, or permitting another to
commence, maintain, or participate in on its belall claims being released against Rule
23(b)(3) Settlement Class Released Parties, exzep(a) proceedings in MDL 1720 related to
effectuating and complying with this Supersedind Amended Class Settlement Agreement;

(b) the pursuit inBarry’s of injunctive relief claims; and (c) the pursuyt the named plaintiffs
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in actions in MDL 1720 that are not class actiohthe claims in those actions, unless and until
those named plaintiffs fail to exclude themselvesnfthe Rule 23(b)(3) Settlement Class.

40.  Prior to forty-five days before the end of the Gl&xclusion Period and Class
Objection Period specified in Paragraphs 46 anded®v, Rule 23(b)(3) Class Counsel will file
all motion and supporting papers seeking the Cetirtal approval of this Superseding and
Amended Class Settlement Agreement, and any Atystii@e Awards, Expense Awards, or
Rule 23(b)(3) Class Plaintiffs’ Service Awards,teat notice of such motion or motions and any
awards sought may be provided to members of the B(b)(3) Settlement Class under the
Notice Plan.

41.  Within ten days after the filing with the Courttbis Superseding and Amended
Class Settlement Agreement and the accompanyin@mpépers seeking its preliminary
approval, the Defendants shall cause notice o$tigerseding and Amended Class Settlement
Agreement to be served upon appropriate State eder&l officials as provided in the Class
Action Fairness Act, 28 U.S.C. 8§ 1715 and will tetio the Court that the notice was provided.

Class Settlement Notice and Exclusion Procedures

42.  Rule 23(b)(3) Class Counsel and the Class Admatistrishall carry out the
settlement notice and exclusion procedures aseddgy the Court, and shall perform such
related duties as may be necessary to provide thuigee and exclusion procedures.

43.  As soon as practicable following the Court’s emtfyhe Rule 23(b)(3) Class
Settlement Preliminary Approval Order, but befooenmencement of the mail and publication
notice, the Class Administrator shall continue tovide, or re-establish, the dedicated Case
Website, post office box, and toll-free telephone for providing notice and information to

members of the Rule 23(b)(3) Settlement Class raceiving exclusion requests from members
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of the Rule 23(b)(3) Settlement Class, as providdte Rule 23(b)(3) Class Settlement
Preliminary Approval Order and the Notice Plan eam¢d in Appendices E and F hereto.

44. Commencing immediately and in no event later tliaenty days following the
Court’s entry of the Rule 23(b)(3) Class Settlenfergiminary Approval Order:

(a) The Visa Defendants shall provide to Rule 23(b¥&)ss Counsel, in
machine readable format where available, supplesharibrmation from their databases for the
time period since 2012 as can be produced withondti@ burden and that is identified by Rule
23(b)(3) Class Counsel as reasonably necessaffetduate the Notice Plan and the Plan of
Administration and Distribution. The Visa Defentkashall also provide reasonable cooperation
and assistance to Rule 23(b)(3) Class Counsel atit#dClass Administrator in understanding
and utilizing such information for purposes of etteating the Notice Plan and Plan of
Administration and Distribution. The parties st@abperate to ensure that the information is
produced and cooperation given without imposing @amyue burden on the Visa Defendants.
The Visa Defendants shall also provide readily latée contact information for the largest non-
Bank Defendant acquirers identified in Paragrap(aidelow.

(b) The Mastercard Defendants shall provide to Rul®@3) Class Counsel,
in machine readable format where available, supgie¢at information that may be obtained
through searches of its data bases (in a mannsristent with Mastercard’s prior production of
aggregated merchant and transactional data in MI20)for the time period since 2012 as can
be produced without undue burden and that is iledtby Rule 23(b)(3) Class Counsel as
reasonably necessary to effectuate the NoticeadMdrPlan of Administration and Distribution.
The Mastercard Defendants shall also provide reddercooperation and assistance to Rule
23(b)(3) Class Counsel and/or the Class Adminstriatunderstanding and utilizing such

information for purposes of effectuating the Notitlan and Plan of Administration and
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Distribution. The parties shall cooperate to eaghat the information is produced and
cooperation given without imposing any undue buralethe Mastercard Defendants. The
Mastercard Defendants shall also provide readigilable contact information for the largest
non-Bank Defendant acquirers identified in Paralyé4(d) below.

(c) The Bank Defendants shall provide to Rule 23(bi[&ss Counsel, in
machine readable format where available, supplesheribrmation for the time period since
2012 as can be produced without undue burden atdstidentified by Rule 23(b)(3) Class
Counsel as reasonably necessary to effectuatedheeNPlan and Plan of Administration and
Distribution, to the same extent that the Bank Ddénts provided that information up to 2012
in connection with the notice plan and the plaadrinistration and distribution under the
Definitive Class Settlement Agreement. The BankeDéants shall also provide reasonable
cooperation and assistance to Rule 23(b)(3) Clasm$§zl and/or the Class Administrator in
understanding and utilizing such information forgmses of effectuating the Notice Plan and
Plan of Administration and Distribution. The pasgtishall cooperate to ensure that the
information is produced and cooperation given withmposing any undue burden on the Bank
Defendants.

(d)  The Rule 23(b)(3) Class Plaintiffs shall subpod¢oabtain the names and
locations of any members of the Rule 23(b)(3) 8etént Class, as many non-Bank Defendant
acquirers as would be necessary to attempt torobtarchant name and location information
attributable to more than 90% of merchant transactblume as reported in Nilson Report 1127
(March 2018) and that are attributable to membétheoRule 23(b)(3) Settlement Class.

45.  Within ninety days following the Court’s entry dig Rule 23(b)(3) Class
Settlement Preliminary Approval Order, the Classwstrator shall complete the mail and

publication notice to members of the Rule 23(bg8jtlement Class, using the long form mail
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notice and the publication notice contained in Appe G hereto, as provided in the Rule
23(b)(3) Class Settlement Preliminary Approval Qraled the Notice Plan contained in
Appendices E and F hereto, or as otherwise orderéde Court.

46. As explained in the long-form notice and publicatimtice contained in
Appendix G hereto, any member of the Rule 23(by@&}lement Class that does not wish to
participate in the Rule 23(b)(3) Settlement Cldsdldave until one hundred eighty days after
the Court’s entry of the Class Settlement Prelimimgpproval Order — i.e., ninety days after
the last date for completion of the mail and pudii@n notice (the “Class Exclusion Period”) —
to submit a request to become an Opt Out and Haded from the Rule 23(b)(3) Settlement
Class.

47. A member of the Rule 23(b)(3) Settlement Class efégct such an exclusion by
sending a written request to the Class Administrddyp first-class mail with postage prepaid and
postmarked or received within the Class Exclusieridel, or by overnight delivery shown as
sent within the Class Exclusion Period. The wmittequest must be signed by a person
authorized to do so, and provide all of the follogrinformation:

(a) The words “In re Payment Card Interchange Fee aathnt Discount
Antitrust Litigation.”

(b) A statement of the Rule 23(b)(3) Settlement Clasmber’s full name,
address, telephone number, and taxpayer identifitatimber.

(c) A statement that the Rule 23(b)(3) Settlement Qlasiber desires to be
excluded from the Rule 23(b)(3) Settlement Clasd, lay what position or authority he or she
has the power to exclude the member from the R3(B)@B3) Settlement Class.

(d) The business names, brand names, “doing businéearass, taxpayer

identification number(s), and addresses of anyestor sales locations whose sales the Rule
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23(b)(3) Settlement Class member desires to bei@adlfrom the Rule 23(b)(3) Settlement
Class.

Members of the Rule 23(b)(3) Settlement Class wiide requested to provide for each such
business or brand name, if reasonably availaltie:legal name of any parent (if applicable),
dates Visa or Mastercard card acceptance begafidifJanuary 1, 2004) and ended (if prior to
the Settlement Preliminary Approval Date), nameallbanks that acquired the Visa or
Mastercard card transactions, and acquiring metdbB4g).

48. As also explained in the long-form notice and pediion notice contained in
Appendix G hereto, any Rule 23(b)(3) Settlemens€member that does not submit a request
for exclusion shall have until one hundred eightyslafter the Court’s entry of the Class
Settlement Preliminary Approval Order — i.e., nindays after the last date for completion of
the mail and publication notice (the “Class ObjactPeriod”) — to submit an objection to this
Superseding and Amended Class Settlement Agreeamntequest for Attorneys’ Fee Awards,
any request for Expense Awards, or any requedRiibe 23(b)(3) Class Plaintiffs’ Service
Awards (be an “Objector”), and to file any noticeappear.

49.  Such an Objector must file with the Court withie tGlass Objection Period and
send to a designee of Rule 23(b)(3) Class Coumskehalesignee of counsel for the Defendants,
by first-class mail and postmarked within the Cl@dgection Period, a written statement of
objections. The Objector’s statement must: (afaia the words “In re Interchange Fee and
Merchant Discount Antitrust Litigation”; (b) stagé@ach and every objection of the Objector and
the specific reasons therefor; (c) provide all legygoport and all evidence on which the Objector
relies in support of any objection; (d) state thiéfiame and address and telephone number of
the Objector; (e) provide information sufficientastablish that the Objector is a Rule 23(b)(3)

Settlement Class member, including the informatexquired by Paragraphs 47(c) and (d) above;
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and (f) state the full name, mail address, emalrask, and telephone number of any counsel
representing the Objector in connection with thgectons.

50. Inaddition, any Objector or counsel for an Objethat desires to appear at the
final approval hearing must file with the Court it the Class Objection Period, and send to a
designee of Rule 23(b)(3) Class Counsel and a desigf counsel for the Defendants by first
class mail and postmarked within the Class ObjedBeriod, a separate notice of intention to
appear that identifies by name, position, addr@sd,telephone number each person who intends
to appear at the final approval hearing on beHathe Objector.

51.  Upon receipt of any objection or notice of intentio appear, whether as
provided in Paragraphs 49-50 above or otherwigedésignees of Rule 23(b)(3) Class Counsel
and counsel for the Defendants shall confer to renghat they each receive a complete copy of
all objections and any notice of intention to appea

52.  Within two hundred twenty days after the Court’sreof the Rule 23(b)(3) Class
Settlement Preliminary Approval Order — i.e., witliorty days after the conclusion of the
Class Objection Period — Rule 23(b)(3) Class Colsse Defendants will file papers
responding to objections, if any, to any aspet¢hefSuperseding and Amended Class Settlement
Agreement, or the requests for approval of Attosh&ge Awards, Expense Awards, or Rule
23(b)(3) Class Plaintiffs’ Service Awards. Rulg283) Class Counsel and Defendants agree to
provide each other with at least ten days advanteenof those of the contents of those papers.

53.  Within one hundred ninety-five days after the Csuentry of the Class
Settlement Preliminary Approval Order — i.e., witliifteen days after the conclusion of the
Class Exclusion Period — the Class Administrat@allgirepare and file with the Court, and

provide to a designee of Rule 23(b)(3) Class Cduas#esignee of counsel for the Visa
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Defendants, a designee of counsel for the Masti@afendants, and a designee of counsel for
the Bank Defendants, a report that:

(a) Confirms that the Notice Plan was carried out dnad the website notice,
mail notice, publication notice, and any other c®tio members of the Rule 23(b)(3) Settlement
Class was provided in the manner directed by th&tCo

(b) Identifies the date when all new content on theeG&lgbsite was made
available to the members of the Rule 23(b)(3) Settint Class, the date or dates on which mail
notices were mailed, the dates of the publicatiotices, and the date or dates of any other notice
directed by the Court.

(c) Lists each member of the Rule 23(b)(3) Settlemdat<that sought to
become an Opt Out and be excluded from the Rule)@3(Settlement Class, and on what date
the request to be excluded was postmarked andregl;e&ind states whether the Rule 23(b)(3)
Settlement Class member’s request for exclusiontiwvedy and validly made.

(d)  Attaches a copy of all documentation concernindheaquest for
exclusion that the Class Administrator receivedhwany taxpayer identification number or other
confidential information filed under seal with t@eurt.

54.  To facilitate determination of the amount of tha€3 Exclusion Takedown
Payments, upon providing the report to designe@dutd 23(b)(3) Class Counsel, the Visa
Defendants, the Mastercard Defendants, and the Baféndants, the Class Administrator shall
also provide those designees with an electroneagjsheet or file that identifies information
obtained from each request for exclusion, in a fagreed upon by the Class Administrator, the
Rule 23(b)(3) Class Counsel, the Visa DefendahtsMastercard Defendants, and the Bank

Defendants.
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55.  After receipt of the Class Administrator’s repondats supporting
documentation, the Class Exclusion Takedown Paysneititbe determined as follows:

(@)  Within fifteen days or as soon thereafter as iswaably practicable, the
Visa Defendants and the Mastercard Defendants ptwlide Rule 23(b)(3) Class Counsel and
the Class Administrator with a report that calcegatbased on the Opt Outs, the Class Exclusion
Takedown Payments that should be made to the \B$andants, the Mastercard Defendants,
and the Bank Defendants pursuant to Paragraph8 2b&ve. The Visa Defendants and the
Mastercard Defendants also shall identify and gleRule 23(b)(3) Class Counsel and the Class
Administrator with the data used to make, and sigffit to analyze and evaluate, those
calculations. It is intended for the Class Exadusi akedown Payments to account fully for all
the Opt Outs to the extent possible, but Opt Otd teat cannot be determined or estimated in
any reasonable manner shall not be included foptinposes of calculating the Class Exclusion
Takedown Payments under Paragraph 22(a) above.

(b) Rule 23(b)(3) Class Counsel may, at its optionyestithat the Class
Administrator provide, within fifteen days aftercesving the report of the Visa Defendants and
the Mastercard Defendants, an analysis and evatuatithe report of the Visa Defendants and
the Mastercard Defendants, including all of itsuagstions, data sources, and conclusions,
and/or request that the Class Administrator prepar@dependent report calculating the amount
of the Class Exclusion Takedown Payments that ghoellmade to the Visa Defendants, to the
Mastercard Defendants, and to the Bank Defendants.

(c) In the event that within thirty days after recegitne report of the Visa
Defendants and the Mastercard Defendants — i.ehjnpproximately two hundred forty days
after the Court’s entry of the Class Settlementifaneary Approval Order — the Rule 23(b)(3)

Class Plaintiffs and the Defendants have not resball differences regarding the amount of the
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Class Exclusion Takedown Payments to be made tdif@eDefendants, and to the Mastercard
Defendants and the Bank Defendants, they shall subewr dispute to the Court for resolution

in connection with the final approval hearing, Battthe Court’s Rule 23(b)(3) Class Settlement
Order and Final Judgment may identify each Opt &k state the Class Exclusion Takedown
Payments to be made, respectively, to the Visardiefiets, to the Mastercard Defendants, and to
the Bank Defendants from the Class Settlement Easlow Account as provided in

Paragraphs 21-23 above.

56. The Class Administrator’'s expenses for the foregmiotice and exclusion
activities, including those of any third-party vensl it uses to perform tasks necessary for the
implementation or effectuation of its duties, shwlpaid from the Class Settlement Cash Escrow
Account. In no event shall any Defendant or ofRele 23(b)(3) Settlement Class Released
Party have any obligation, responsibility, or liapiwith respect to the Class Administrator, the
Notice Plan, or the exclusion procedures for mesbéthe Rule 23(b)(3) Settlement Class,
including with respect to the costs, administragapenses, or any other charges for any notice
and exclusion procedures.

57. Rule 23(b)(3) Class Counsel may, upon notice tdRihke 23(b)(3) Settlement
Class in the manner approved by the Court, seakifdys’ Fee Awards and Expense Awards.
Rule 23(b)(3) Class Counsel intend to apply foA#torneys’ Fee Award in a reasonable amount
not to exceed ten percent (10%) of the Total Casis(deration and for Expense Awards
comprising all reasonable expenses and costs adtuat to exceed $40 million, which
requested amounts will be disclosed in the malblipation, and other notices provided to
members of the Rule 23(b)(3) Settlement Class.e R8(b)(3) Class Counsel reserve the right to
make additional applications for Attorneys’ Fee Adsand Expense Awards for fees and

expenses incurred after the Settlement PrelimiAggroval Date, including for achieving the
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Settlement Final Approval Date and Settlement Hireate, and for the administration of this
Superseding and Amended Class Settlement AgreerRerg. 23(b)(3) Class Counsel shall
allocate any Attorneys’ Fee Awards and Expense Awamong counsel for the Rule 23(b)(3)
Class Plaintiffs and Rule 23(b)(3) counsel for ofhlaintiffs in the Class Actions in a manner
which they in good faith believe reflects the cdnition of those counsel to the prosecution and
settlement of the Class Actions in this Action.

58. The Court may consider any applications for Attgeid-ee Awards, Expense
Awards, or Rule 23(b)(3) Class Plaintiffs’ Servideards separately from a motion for
preliminary or final approval of this SupersedinglaAmended Class Settlement Agreement, and
may enter orders regarding such applications segarfeom the Rule 23(b)(3) Class Settlement
Order and Final Judgment. Any rehearing, recomatdm, vacatur, review, appeal, or any other
action taken regarding only a separate order camggonly an application for Attorneys’ Fee
Awards, Expense Awards, or Rule 23(b)(3) ClasshBtés’ Service Awards, and not in any way
concerning the Rule 23(b)(3) Class Settlement CaddrFinal Judgment, shall not delay the
Settlement Final Date that otherwise would occuhwespect to the Rule 23(b)(3) Class
Settlement Order and Final Judgment.

Final Court Approval

59.  Upon the Court’s entry of the Rule 23(b)(3) Clas#l8ment Preliminary
Approval Order, the Rule 23(b)(3) Class Plaintitfee Rule 23(b)(3) Class Counsel, and the
Defendants agree to use reasonable and good fttsdo effectuate the Court’s final approval
of this Superseding and Amended Class Settlemergefgent, including filing the necessary
motion papers and scheduling any necessary hedangsdate and time that are convenient for

the Court.
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60. Separately from any motions for Attorneys’ Fee AsgrExpense Awards, or

Rule 23(b)(3) Class Plaintiffs’ Service Awards, Rele 23(b)(3) Class Plaintiffs agree to file
with the Court a motion and supporting papers segkinal approval of this Superseding and
Amended Class Settlement Agreement, after proviBiefgndants with at least ten days advance
notice of the contents of those papers, and to theekourt’s entry of the Rule 23(b)(3) Class
Settlement Order and Final Judgment in the forspgpendix H hereto, which will:

(@) Determine that the Court has jurisdiction overfhde 23(b)(3) Class
Plaintiffs, all members of the Rule 23(b)(3) Settént Class, and the Defendants, and
jurisdiction to finally approve this Supersedinglamended Class Settlement Agreement.

(b) Approve the notice and exclusion procedures pravideghe Rule
23(b)(3) Settlement Class as fair, adequate, affidient, as the best practicable notice under
the circumstances, and as reasonably calculatgpliase members of the Rule 23(b)(3)
Settlement Class of the Action, the terms of thip&8seding and Amended Class Settlement
Agreement, and their objection rights, and to eggomembers of the Rule 23(b)(3) Settlement
Class of their exclusion rights, and as fully dgtingy the requirements of Federal Rule of Civil
Procedure 23, any other applicable laws or rulds@fCourt, and due process.

(c) Finally approve this Superseding and Amended GGatdement
Agreement, including its consideration and relgaseisions, and find that the Superseding and
Amended Class Settlement Agreement was made in fgabdfollowing arm’s-length
negotiations, and was not collusive, and furthed tihat the Superseding and Amended Class
Settlement Agreement is fair, reasonable, and ateqin the best interests of the Rule 23(b)(3)
Settlement Class, and consistent with the requinésnaf federal law and all applicable court

rules, including Federal Rule of Civil Procedure 23
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(d) Finally certify the Rule 23(b)(3) Settlement Classdefined in
Paragraph 4 above, for settlement purposes ondydaalare that in the event of termination of
this Superseding and Amended Class Settlement Agrete certification of the Rule 23(b)(3)
Settlement Class shall automatically be vacatedeactt Defendant may fully contest
certification of any class as if no Rule 23(b)(&}tfement Class had been certified.

(e) List all Opt Outs that timely and validly excludd@®emselves from the
Rule 23(b)(3) Settlement Class, and state the dgipen or Court-resolved Class Exclusion
Takedown Payments to be made, respectively, t¥ideeDefendants, to the Mastercard
Defendants, and to the Bank Defendants from thesCIttlement Cash Escrow Account.

) Certify that the notification requirements of thia€s Action Fairness Act,
28 U.S.C. § 1715, have been met.

(@)  Approve the plan for the submission, processingd,alocation of claims
to be made for members of the Rule 23(b)(3) Settar@lass with respect to the Net Cash
Settlement Fund.

(h) Order that the Rule 23(b)(3) Class Plaintiffs andeR23(b)(3) Class
Counsel shall provide to the Visa Defendants, tlastiercard Defendants, and the Bank
Defendants such information as they may reasonablyest, as needed in connection with
litigation, regarding the claims made by, and paytsenade to, members of the Rule 23(b)(3)
Settlement Class from the Class Settlement Casto®s&ccount, which information may be
produced subject to the terms of the protectiversr e this Action that address the production
of confidential and highly confidential information

(1) Incorporate all terms and conditions of this Supeirsy and Amended
Class Settlement Agreement by reference, stateetiement consideration and full terms of the

release and covenant not to sue of the Rule 23(Bg@lement Class, provide that each Rule
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23(b)(3) Settlement Class Releasing Party uncaditly, fully, and finally releases and forever
discharges each of the Rule 23(b)(3) SettlemereasReleased Parties from all released claims
and waives any rights of Rule 23(b)(3) Settlemdas&€ members to the protections afforded
under California Civil Code 8 1542 and/or any otsienilar, comparable, or equivalent laws.

()] Enjoin all members of the Rule 23(b)(3) Settlem@laiss and those
subject to their control from commencing, maintagpior participating in, or permitting another
to commence, maintain, or participate in on itsabelany claims being released against Rule
23(b)(3) Settlement Class Released Parties, dsrtietn the release and covenant not to sue
provisions in Paragraphs 29-37 above; provided,dvew for purposes of clarity, that members
of the Rule 23(b)(3) Settlement Class may conthougrosecute or participate in injunctive relief
claims inBarry’s as provided in Paragraph 34(a) above.

(k) Provide that the Court retains exclusive continyurgsdiction in
MDL 1720 over the Rule 23(b)(3) Class Plaintiftsg tmembers of the Rule 23(b)(3) Settlement
Class, and the Defendants to implement, administersummate, and enforce this Superseding
and Amended Class Settlement Agreement and theZR(itg(3) Class Settlement Order and
Final Judgment, including any disputes relatingotoarising out of, the release and covenant not
to sue of the Rule 23(b)(3) Settlement Class orcaiyn for payment from the Class Settlement
Cash Escrow Account.

()] Direct that, as to the Defendants, all putativeslactions consolidated in
MDL 1720, listed in Appendix A hereto, be dismisseith prejudice and without costs, except
with respect to the injunctive relief claims allega Barry’s.

(m)  Determine that there is no just reason for delagnitering the final
judgment, and direct that the Rule 23(b)(3) Clast$l&nent Order and Final Judgment shall be

final and appealable.
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Termination

61. Inthe event that (a) any condition for the SetdatPreliminary Approval Date
is not satisfied, (b) the Class Administrator fadgrovide its report described in Paragraph 53
above by the date specified in Paragraph 53 oubly sther date ordered by the Court, or
(c) any condition for the Settlement Final Approkate is not satisfied, Rule 23(b)(3) Class
Plaintiffs as a group or Defendants as a group teaginate this Superseding and Amended
Class Settlement Agreement.

62. Defendants as a group may also terminate this Segeig and Amended Class
Settlement Agreement by providing written noticehe other parties and the Court within ten
business days after determining that the Total@ptPercentage defined in Paragraph 22 above
exceeds 25.00.

63. Rule 23(b)(3) Class Plaintiffs as group or Defertdas a group, after conferring

with the other group, may unilaterally terminates thuperseding and Amended Class Settlement

Agreement by providing written notice to the otparties and the Court within twenty business
days in the event that the Rule 23(b)(3) SettlerReatiminary Approval Order, or the Court’s
Rule 23(b)(3) Class Settlement Order and Final thedg, are materially modified or not fully
affirmed on any appeal or otherwise, including it limited to any modification of

certification for the purposes of settlement of Bhde 23(b)(3) Settlement Class, and including
but not limited to any modification of the releas® covenant not to sue provided by the Rule
23(b)(3) Settlement Class. Rule 23(b)(3) Classifits and Defendants agree to confer in good
faith about whether to modify the twenty busineag period provided in this Paragraph based

on the circumstances.
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64. Inthe event that this Superseding and Amendeds@attlement Agreement is
terminated pursuant to Paragraphs 61-63 above:

(a) two-thirds of any sums in the Class Settlement Easinow Account, less
any Taxes due and Settlement Administration Cqgtscved by the Court and already paid or
incurred, shall promptly be paid to an account thatVisa Defendants shall designate, and
one-third of any sums in the Class Settlement Easinow Account, less any Taxes due and
Settlement Administration Costs approved by therCand already paid or incurred, shall
promptly be paid to an account or accounts thaMastercard Defendants and the Bank
Defendants shall designate;

(b) any sums in the Class Settlement Interchange EsGomaunt shall
remain in that Account, and shall be distributethm manner determined by the Court, if the
parties do not enter into a new class settlememteagent addressing such distribution;

(©) any certification of the Rule 23(b)(3) Settlemem <3 by the Court will
automatically be vacated, Defendants will retaimafenses to class certification, and
Defendants’ non-opposition to the certificatiortled Rule 23(b)(3) Settlement Class for
settlement purposes only shall not be used asmsagd@nd shall not be admissible as such, in
support of or in opposition to class certificatiarthe Action or any other civil action or other
proceeding;

(d) the terms and conditions of this Superseding aneédad Class
Settlement Agreement, any publicly disseminatedrmftion regarding this Superseding and
Amended Class Settlement Agreement, and any onshetson filings, objections, or oral
argument concerning this Superseding and Amendass@ettlement Agreement, including any
motion papers with respect to motions for prelimynar final approval of this Superseding and

Amended Class Settlement Agreement, or for AttashEge Awards or Expense Awards or
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Rule 23(b)(3) Class Plaintiffs’ Service Awards, nmot thereafter be used as evidence, and shall
not be admissible as such, in the Action or angotivil action or other proceeding; and

(e)  with the exception of Paragraphs 8-12, 56, 64(aptdve and
Paragraphs 72-74 below, this Superseding and Ande@tiss Settlement Agreement, including
its release and covenant not to sue, shall beandlivoid, and of no force and effect, and the
Rule 23(b)(3) Class Plaintiffs and the Defendahtdisevert to their positions before the
execution of the this Superseding and Amended Gati&ement Agreement, including with
respect to the appropriateness of class certifingtis if the Superseding and Amended Class
Settlement Agreement had not been reached or edcut

Continuing Jurisdiction

65.  The Court will retain continuing jurisdiction ovére Rule 23(b)(3) Class
Plaintiffs, the members of the Rule 23(b)(3) Setdat Class, and the Defendants to implement,
administer, consummate, and enforce this Supergesid Amended Class Settlement
Agreement and the Rule 23(b)(3) Class Settlemedéand Final Judgment.

66. The Defendants and the Rule 23(b)(3) Class Pl&rdgree, and the members of
the Rule 23(b)(3) Settlement Class will be deenoelobtve agreed, to submit irrevocably to the
exclusive jurisdiction of the United States Didt@ourt for the Eastern District of New York for
the resolution of any matter covered by this Sugming) and Amended Class Settlement
Agreement, the Rule 23(b)(3) Class Settlement CaiddrFinal Judgment, or the applicability of
this Superseding and Amended Class Settlement Agreateor the Rule 23(b)(3) Class
Settlement Order and Final Judgment.

67. All applications to the Court with respect to amspect of this Superseding and
Amended Class Settlement Agreement or the Rule)@3(Blass Settlement Order and Final

Judgment shall be presented to and determined lgdJgtates District Court Judge Margo K.
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Brodie for resolution as a matter within the scop®DL 1720, or, if she is not available, any
other District Court Judge designated by the CoWfithout limiting the generality of the
foregoing, it is hereby agreed that any suit, aGtgroceeding, or dispute of a Class Plaintiff or
member of the Rule 23(b)(3) Settlement Class, irclvthe provisions of this Superseding and
Amended Class Settlement Agreement or the Rule)@(Blass Settlement Order and Final
Judgment are asserted as a ground for a defens@pie or in part, to any claim or cause of
action, or are otherwise raised as an objectionsti@nites a suit, action, proceeding, or dispute
arising out of or relating to this Superseding amdended Class Settlement Agreement or the
Rule 23(b)(3) Class Settlement Order and Final thedd.

68. Inthe event that the provisions of this Supersgdind 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)eB®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, it is herebeed that the Rule 23(b)(3) Settlement Class
Released Parties shall be entitled to an immedtateof that suit, action, or proceeding until
after the Court has entered an order or judgmeetrishning any issues relating to the defense or
objections based on such provisions, and no fujtiticial review of such order or judgment is
possible.

Additional Terms and Conditions

69. The Rule 23(b)(3) Class Plaintiffs, Rule 23(b)(3%5 Counsel, Defendants, and
counsel for the Defendants, agree that they:
(a) Shall not in any way encourage, promote, or sadinif person, business,

or entity within the definition of the Rule 23(b)(Settlement Class, or their counsel, to request
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exclusion from the Rule 23(b)(3) Settlement Clasfbject to this Superseding and Amended
Class Settlement Agreement, or to seek any reladrsistent with this Superseding and
Amended Class Settlement Agreement.

(b) Shall not in any way encourage, promote, or sadinif person, business,
or entity within the definition of the Rule 23(b)(Settlement Class, or their counsel, to facilitate
induce, or cause the non-fulfillment of a conditionthe occurrence of an event, that could
result in the termination of this Superseding amleAded Class Settlement Agreement.

70.  The Rule 23(b)(3) Class Plaintiffs, Rule 23(b)(3a$3 Counsel, and the
Defendants shall undertake reasonable effortsrtelyi obtain any required approvals or
consents to execute and proceed with this Supaigaaid Amended Class Settlement
Agreement.

71.  The Rule 23(b)(3) Class Plaintiffs, Rule 23(b)(3a$3 Counsel, and the
Defendants shall execute all documents and perémyradditional acts reasonably necessary
and proper to effectuate the terms of this Supéngeahd Amended Class Settlement
Agreement.

72.  The terms and provisions of the Fourth AmendedeRtate Order, filed on
October 29, 2009, and approved by the Court onlégct80, 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 any final
adjudication of the Class Actions.

73.  Each of the Defendants specifically denies anyalhihbility in this Action. It is
expressly understood and agreed that, by enteringhis Superseding and Amended Class
Settlement Agreement, each Defendant and other RlB(3) Settlement Class Released Party

is not admitting any liability or wrongdoing whatseer to the Rule 23(b)(3) Class Plaintiffs, any

57



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 62 of 284 PagelD #:
106663

member of the Rule 23(b)(3) Settlement Class, gragher person or entity, and is not admitting
the truth of any allegations or circumstances,isi@ny Defendant or other Rule 23(b)(3)
Settlement Class Released Party waiving any defense

74.  This Superseding and Amended Class Settlement Agree and all
negotiations, documents, and discussions assoaiatfedt, shall be without prejudice to the
rights, positions, or privileges of any Class Ri#fior Defendant or other Rule 23(b)(3)
Settlement Class Released Party (except as exppssided for in this Superseding and
Amended Class Settlement Agreement), and shabb@abnstrued as, or deemed to be, an
admission or evidence on the part of any Defendanther Rule 23(b)(3) Settlement Class
Released Party of any violation of any statuteulagn, law, rule, or principle of common law
or equity, or of any liability or wrongdoing, or tife truth or merit of any allegations or claims
in this Action, and shall not be discoverable, usdfitred, or accepted, directly or indirectly, as
evidence of such in this Action or any other actigigation, arbitration, or other proceeding,
and shall have no precedential value; provided,dwaw that nothing contained herein shall
preclude use of this Superseding and Amended Slatsement Agreement in any proceeding to
enforce this Superseding and Amended Class SetiteAxggeement or the Rule 23(b)(3) Class
Settlement Order and Final Judgment.

75.  Nothing in this Superseding and Amended Classe®e#tht Agreement is
intended to waive any right to assert that anyrimfation or material is protected from discovery
by reason of any individual or common interestifgge, attorney-client privilege, work product
protection, or other privilege, protection, or immity, or is intended to waive any right to
contest any such claim of privilege, protectioninemunity.

76.  This Superseding and Amended Class Settlement Agmeieshall constitute the

entire, complete, and integrated agreement betarémmong the Rule 23(b)(3) Class
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Plaintiffs, on behalf of themselves and the Ruléb3) Settlement Class, and the Defendants,
with respect to the settlement of the Class Actjomavided herein. All of the Appendices to this
Superseding and Amended Class Settlement Agreeanematerial and integral parts of it and
are incorporated by reference as if fully set fdrénein.

77. The terms of this Superseding and Amended Claske®ent Agreement are not
severable, but are interdependent and have beeadty only as a whole by the Rule 23(b)(3)
Class Plaintiffs, Rule 23(b)(3) Class Counsel, ti@dDefendants.

78.  This Superseding and Amended Class Settlement Agnetesupersedes all prior
negotiations and agreements, and is not subjestyt@ondition not provided for in this
Superseding and Amended Class Settlement Agreeneentering into and executing this
Superseding and Amended Class Settlement AgreetheriRule 23(b)(3) Class Plaintiffs and
the Defendants warrant that they are acting upein thspective independent judgments and
upon the advice of their respective counsel, aidmeliance upon any warranty or
representation, express or implied, of any natutéral by any other person or entity, other than
the warranties and representations expressly nmaithési Superseding and Amended Class
Settlement Agreement.

79.  This Superseding and Amended Class Settlement Agmeieshall be governed,
construed, enforced, and administered in accordaitbethe laws of the State of New York
without reference to its conflict of laws principle

80. This Superseding and Amended Class Settlement Agneemay not be modified
or amended except by a writing signed by the R8(®)23) Class Plaintiffs and the Defendants
or their respective counsel and approved by thetCou

81. This Superseding and Amended Class Settlement Agneteor any portion

thereof shall not be construed more strictly agaany party to it merely because it may have
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been prepared by counsel for one of them, it beaaggnized that because of the arm’s-length
negotiations resulting in this Superseding and AdednClass Settlement Agreement, all parties
to this Superseding and Amended Class Settlememrefigent have contributed substantially
and materially to the preparation of it.

82. All headings used in this Superseding and AmendagsCSettlement Agreement
are for reference and convenience only and shakihect the meaning or interpretation of this
Superseding and Amended Class Settlement Agreement.

83. The waiver by any Rule 23(b)(3) Class Plaintifmfendant of any breach of
this Superseding and Amended Class Settlement Agnateshall not be deemed or construed as
a waiver of any other breach of this SupersedirtjAmended Class Settlement Agreement,
whether prior, subsequent, or contemporaneous.

84.  This Superseding and Amended Class Settlement Agneteshall be binding
upon, and shall inure to the benefit of, the R@&A3) Class Plaintiffs, the members of the
Rule 23(b)(3) Settlement Class, and the Defendarite Rule 23(b)(3) Settlement Class
Released Parties other than the Defendants adepghity beneficiaries of this Superseding and
Amended Class Settlement Agreement and are audaotazenforce the provisions of this
Superseding and Amended Class Settlement Agreemelugling without limitation the release
and covenant not to sue provisions in Paragrapt&/2¢bove, the continuing jurisdiction
provisions in Paragraphs 65-68 above, and such ptbeisions of this Superseding and
Amended Class Settlement Agreement as are apm@italbhem.

85.  Any notice or materials to be provided to the Ra8¢b)(3) Class Plaintiffs
pursuant to this Superseding and Amended Clask®etit Agreement shall be sent to Rule
23(b)(3) Class Counsel, and any notice or mateital®e provided to the Defendants pursuant to

this Superseding and Amended Class Settlement Agnateshall be sent to their respective
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counsel in MDL 1720, whose names and contact information are set forth in Appendix J hereto.
Any notice or materials to be submitted to the Court pursuant to this Superseding and Amended
Class Settlement Agreement shall also be filed in MDL 1720 through the Electronic Court Filing
(ECF) system of the Court.

86.  Each of the undersigned representatives of each party to this Superseding and
Amended Class Settlement Agreement represents that he or she is fuily authorized to enter into,
and to execute, this Superseding and Amended Class Settlement Agreement on behalf of that
party. Each of the parties hereto agrees that, in return for the agreements in this Superseding and
Amended Class Settlement Agreement, it is receiving good and valuable consideration, the
receipt and sufficiency whereof is hereby acknowledged.

87.  This Superseding and Amended Class Settlement Agreement may be executed in
counterparts, each of which shall be deemed to be an original, and all of which together shall
constitute one and the same instrument.

IN WITNESS WHEREOF, the signatories below have read and understood this
Superseding and Amended Class Settlement Agreement, have executed it, represent that the
undersigned are authorized to execute this Superseding and Amended Class Settlement
Agreement on behalf of their respectively represented parties, have agreed to be bound by its

terms, and have duly executed this Superseding and Amended Class Settlement Agreement.

FOR RULE 23(b)(3) CLASS PLAINTIFF
PHOTOS ETC. CORPORATION

-
Datcd:k_g(j:;,é?éﬁ’j\l D ,2018. By:

Goldstone/ ./
President and CEO
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FOR RULE 23(b)(3) CLASS PLAINTIFF
TRADITIONS, LTD.

Dated: Sglp‘f' [ 20 By: NS o ~——

Michael Schumann
Co-Owner. Secretary/Treasurer

~OR RULE 23(b)(3) CLASS PLAINTIFF
CHS INC.

Dated: , 2018. By:

Doug R. Dorfman
Vice President — Retined Fuels Marketing

FOR RULE 23(b)(3) CLASS PLAINTIFF
PARKWAY CORPORATION (ALSO
KNOWN AS PARKWAY CORP))

Dated: , 2018. 3y:

Robert Zuritsky
President

FOR RULE 23(b)(3) CLASS PLAINTIFF
DISCOUNT OPTICS. INC.

Dated: ,2018. By:

Deborah E. Opper
Executive Vice President

FOR RULE 23(b)(3) CLASS PLAINTIFF
LEON'S TRANSMISSION SERVICE. INC.

Dated: .2018. By:

John Paul Armstrong
President & Secretary
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FOR RULE 23(b)(3) CLASS PLAINTIFF
TRADITIONS, LTD.

Dated: , 2018. By:

Michael Schumann
Co-Owner, Secretary/Treasurer

FOR RULE 23(b)(3) CLASS PLAINTIFF
CHS INC.

Dated: O\\L\ \ZO LD, 2018. By: SQP" P\F' ‘?)‘{ IZO‘B

Jaspn wantz
Senior Vice President — Refined Fuels
Marketing

FOR RULE 23(b)(3) CLASS PLAINTIFF
PARKWAY CORPORATION (ALSO
KNOWN AS PARKWAY CORP.)

Dated: , 2018. By:

Robert Zuritsky
President

FOR RULE 23(b)(3) CLASS PLAINTIFF
DISCOUNT OPTICS, INC.

Dated: ,2018. By:

Deborah E. Opper
Executive Vice President

FOR RULE 23(b)(3) CLASS PLAINTIFF
LEON’S TRANSMISSION SERVICE, INC.

Dated: , 2018. By:

John Paul Armstrong
President & Secretary
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FOR RULE 23(b)(3) CLASS PLAINTIFF
TRADITIONS, LTD.

By:

Michael Schumann
Co-Owner, Secretary/Treasurer

FOR RULE 23(b)(3) CLASS PLAINTIFF
CHS INC.

By:

Doug R. Dorfman
Vice President — Refined Fuels Marketing

FOR RULE 23(b)(3) CLASS PLAINTIFF
PARKWAY CORPORATION (ALSO
KNOWN AS PARKWAY CORP.)

By:

Robert Zuritsky "
President \_

FOR RULE 23(b)(3) CLASS PLAINTIFF
DISCOUNT OPTICS, INC.

By:

Deborah E. Opper
Executive Vice President

FOR RULE 23(b)(3) CLASS PLAINTIFF
LEON’S TRANSMISSION SERVICE, INC.

By:

John Paul Armstrong
President & Secretary
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FOR RULE 23(b)(3) CLASS PLAINTIFF
TRADITIONS, LTD.

Dated: , 2018. By:

Michael Schumann
Co-Owner, Secretary/Treasurer

FOR RULE 23(b)(3) CLASS PLAINTIFF
CHS INC.

Dated: , 2018. By:

Doug R. Dorfman
Vice President — Refined Fuels Marketing

FOR RULE 23(b)(3) CLASS PLAINTIFF
PARKWAY CORPORATION (ALSO
KNOWN AS PARKWAY CORP.)

Dated: , 2018. By:

Robert Zuriisky
President

FOR RULE 23(b)(3) CLASS PLAINTIFF
DISCOUNT OPTICS, INC.

Dated: &Fﬂm‘ﬂi 2018. By: Q%zm/
Deborah E. Oppe/ /

Executive Vice President

FOR RULE 23(b)(3) CLASS PLAINTIFF
LEON’S TRANSMISSION SERVICE, INC.

Dated: _, 2018. By:

John Paul Armstrong
President & Secretary
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FOR RULE 23(b)(3) CLASS PLAINTIFF
TRADITIONS, LTD.

Dated: , 2018. By:

Michael Schumann
Co-Owner, Secretary/Treasurer

FOR RULE 23(b)(3) CLASS PLAINTIFF
CHS INC.

Dated: ,2018. By:

Doug R. Dorfman
Vice President — Refined Fuels Marketing

FOR RULE 23(b)(3) CLASS PLAINTIFF
PARKWAY CORPORATION (ALSO
KNOWN AS PARKWAY CORP.)

Dated: , 2018. By:

Robert Zuritsky
President

FOR RULE 23(b)(3) CLASS PLAINTIFF
DISCOUNT OPTICS, INC.

Dated: , 2018. By:

Deborah E. Opper
Executive Vice President

FOR RULE 23(b)(3) CLASS PLAINTIFF
LEON’S TRANSMISSION SERVICE, INC.

I —

/ﬂgﬁ?{?w ‘‘‘‘‘‘‘‘‘‘‘‘‘ ? - .
Dated: _pggust, 31, 2018. By: ‘ =
Johﬁ?a%gnstrong

President & Secretary
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FOR RULE 23(b)(3) CLASS PLAINTIFF
PAYLESS INC. (AND ON BEHALF OF
PAYLESS SHOESOURCE, INC.)

Dated: 9/6/2018 ,2018. By: /////%

Robert Donohoo

Division Senior Vice President and
General Counsel

Payless ShoeSource, Inc.

FOR RULE 23(b)(3) CLASS PLAINTIFF
CAPITAL AUDIO ELECTRONICS, INC.

Dated: __ __,201s8. By ____________
Abraham Harari
President

FOR DEFENDANTS
VISA INC., VISA U.S.A. INC., AND VISA
INTERNATIONAL SERVICE ASSOCIATION

Dated: _ , 2018. BY: — ———(——— — — — — —
Kelly Mahon Tullier

EVP, General Counsel

FOR DEFENDANTS

MASTERCARD INTERNATIONAL
INCORPORATED AND MASTERCARD
INCORPORATED

Dated: ,2018. By ____________
James P. Masterson
Senior Vice President
Global Litigation Counsel
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FOR RULE 23(b)(3) CLASS PLAINTIFF 3
PAYLESS INC. (AND ON BEHALF OF |
PAYLESS SHOESOURCE, INC.) '1

Dated: ,2018. By:

Robert Donohoo

Division Senior Vice President and
General Counsel

Payless ShoeSource, Inc.

FOR RULE 23(b)(3) CLASS PLAINTIFF
CAPITAL AUDIO ELECTRONICS, INC.

Dated: 0'/_, - ,2018. /d M/X/M’

Abraham Harari
President

FOR DEFENDANTS
VISA INC,, VISA U.S.A. INC,, AND VISA
INTERNATIONAL SERVICE ASSOCIATION

Dated: ,2018. By: %
Kelly Mahon Tullier !
EVP, General Counsel 1

FOR DEFENDANTS

MASTERCARD INTERNATIONAL
INCORPORATED AND MASTERCARD ;
INCORPORATED \

Dated: ,2018. By:

James P. Masterson ‘
Senior Vice President
Global Litigation Counsel
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FOR RULE 23(b)(3) CLASS PLAINTIFF
PAYLESS INC. (AND ON BEHALF OF
PAYLESS SHOESOURCE, INC.)

Dated: , 2018. By:

Robert Donohoo

Division Senior Vice President and
General Counsel

Payless ShoeSource, Inc.

FOR RULE 23(b)(3) CLASS PLAINTIFF
CAPITAL AUDIO ELECTRONICS, INC.

Dated: 22018, By:

Abraham Harari
President

FOR DEFENDANTS
VISA INC,, VISA U.S.A. INC., AND VISA
INTERNATIONAL SERVICE ASSOCIATION

Dated: ,2018. %L/;r ﬁlﬁ/’/fa//

y M on Tullier
EVP, General Counsel

FOR DEFENDANTS

MASTERCARD INTERNATIONAL
INCORPORATED AND MASTERCARD
INCORPORATED

Dated: . 2018. By:

James P. Masterson
Senior Vice President
Global Litigation Counsel
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FOR RULE 23(b)(3) CLASS PLAINTIFF
PAYLESS INC. (AND ON BEHALF OF
PAYLESS SHOESOURCE, INC.)

Dated: , 2018, - By:
: Robert Donohoo

Division Senior Vice President and

General Counsel

Payless ShoeSource, Inc.

FOR RULE 23(b)(3) CLASS PLAINTIFF
CAPITAL AUDIO ELECTRONICS, INC.,

Dated: , 2018. By:
Abraham Harari
President

FOR DEFENDANTS
VISA INC,, VISA U.S.A. INC., AND VISA
INTERNATIONAL SERVICE ASSOCIATION

Dated: , 2018. By:
Kelly Mahon Tullier
EVP, General Counsel

FOR DEFENDANTS

MASTERCARD INTERNATIONAL
INCORPORATED AND MASTERCARD
INCORPORATED

Dated: Septembsr  (,2018. By: Qo«u P Wpson,

Janigs P. Masterson
Senior Vice President
Global Litigation Counsel
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FOR DEFENDANTS

BANK OF AMERICA, N.A. (AND AS
SUCCESSOR TO MBNA AMERICA BANK,
N.A.) AND BANK OF AMERICA
CORPORATION

Dated: "E/) 0 ,2018. By: ﬂ\ WJ/L___—-—

Th6ng M. Ngu};en
President, Retail Banking

FOR DEFENDANT

BA MERCHANT SERVICES LLC
(FORMERLY KNOWN AS NATIONAL
PROCESSING, INC.)

Dated: , 2018. By:

JoAnn P. Carlton
Executive Vice President, General
Counsel

FOR DEFENDANTS
BARCLAYS BANK DELAWARE,
BARCLAYS DELAWARE HOLDINGS, LLC,
AND BARCLAYS BANK PLC (IN ITS
INDIVIDUAL CAPACITY AND AS
SUCCESSOR IN INTEREST TO BARCLAYS
FINANCIAL CORP.)

Dated: ,2018. By:

Clinton Walker
Managing Director and Assistant Secretary
Barclays Bank Delaware
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FOR DEFENDANTS

BANK OF AMERICA, N.A. (AND AS
SUCCESSOR TO MBNA AMERICA BANK,
N.A.) AND BANK OF AMERICA
CORPORATION

Dated: , 2018. By:

Thong M. Nguyen
President, Retail Banking

FOR DEFENDANT

BA MERCHANT SERVICES LLC
(FORMERLY KNOWN AS NATIONAL
PROCESSING, INC.)

Dated: Duptemboew |D , 2018, 1%‘@ (o4 i~

J %;1 P. Carlton
Exegutive Viee President, General

Counsel

FOR DEFENDANTS

BARCLAYS BANK DELAWARE,
BARCLAYS DELAWARE HOLDINGS, LLC,
AND BARCLAYS BANK PLC (INITS
INDIVIDUAL CAPACITY AND AS
SUCCESSOR IN INTEREST TO BARCLAYS
FINANCIAL CORP.)

Dated: ,2018. By:
Clinton Walker
Managing Director and Assistant Secretary
Barclays Bank Delaware
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FOR DEFENDANTS

BANK OF AMERICA, N.A. (AND AS
SUCCESSOR TO MBNA AMERICA BANK,
N.A.) AND BANK OF AMERICA
CORPORATION

Dated: , 2018. By:

David C. Darnell
Co-Chief Operating Officer

FOR DEFENDANT

BA MERCHANT SERVICES LLC
(FORMERLY KNOWN AS NATIONAL
PROCESSING, INC.)

Dated: , 2018. By:

JoAnn P. Carlton
Executive Vice President, General
Counsel

FOR DEFENDANTS
BARCLAYS BANK DELAWARE,
BARCLAYS DELAWARE HOLDINGS, LLC,
AND BARCLAYS BANK PLC (IN ITS
INDIVIDUAL CAPACITY AND AS
SUCCESSOR IN INTEREST TO BARCLAYS
FINANCIAL CQRP.)

:-'Ir

Dated: ).// | 2018, By:;/ y [/ /,
n C,lrﬁton Walker

Managmg Director and Assistant Secretary
Barclays Bank Delaware
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FOR DEFENDANTS

CAPITAL ONE BANK (USA), N.A.,
CAPITAL ONE, N.A. (AS SUCCESSOR TO
CAPITAL ONE F.S.B.), AND CAPITAL ONE
FINANCIAL CORPORATION

P

Matthew W. Cooper
General Counsel

Dated' @p‘(’ﬂ&f \3 o018, By.

FOR DEFENDANTS

JPMORGAN CHASE BANK, N.A. AND
JPMORGAN CHASE & CO. (AND AS
SUCCESSOR TO BANK ONE
CORPORATION)

Dated: , 2018. By:

Gordon A Smith

President of JPMorgan Chase & Co.
and Chief Executive Officer of Chase
Consumer and Community Banking

FOR DEFENDANT

CHASE BANK USA, N A (AND AS
SUCCESSOR TO CHASE MANHATTAN
BANK USA, N.A. AND BANK ONE,
DELAWARE, N.A.)

Dated: , 2018. By:

Jennifer Piepszak
Chief Executive Officer of
Chase Bank USA, N A.
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Dated:

Dated:

Dated:

,2018.

, 2018,

, 2018,

FOR DEFENDANTS
CAPITAL ONE BANK (USA), N.A.,

CAPITAL ONE, N.A. (AS'SUCCESSOR TO
CAPITAL ONE F.S.B.), AND CAPITAL ONE

FINANCIAL CORPORATION

By:

John G. Finneran, Jr.
General Counsel

FOR DEFENDANTS | _ _
JPMORGAN CHASE BANK, N.A. AND
JPMORGAN CHASE & CO. (AND AS
SUCCESSOR TO BANK ONE
CORPORATION)

Consumer and Communlty Banklng

FOR DEFENDANT
CHASE BANK USA. N.A. (AND AS

SUCCESSOR TO CHASE MANHATTAN

BANK USA, N.A. AND BANK ONE,.
DELAWARE, N.A))

By:

Jennifer Piepszak
Chief Executive Officer of
Chase Bank USA, N.A.
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FOR DEFENDANTS

CAPITAL ONE BANK (USA), N.A,,
CAPITAL ONE, N.A. (AS SUCCESSOR TO
CAPITAL ONE F.S.B.), AND CAPITAL ONE
FINANCIAL CORPORATION

Dated: ,2018. By:

John G. Finneran, Jr.
General Counsel

FOR DEFENDANTS
JPMORGAN CHASE BANK, N.A. AND
JPMORGAN CHASE & CO. (AND AS
SUCCESSOR TO BANK ONE
CORPORATION)

Dated: ,2018. By:

Gordon A. Smith

President of JPMorgan Chase & Co.
and Chief Executive Officer of Chase
Consumer and Community Banking

FOR DEFENDANT
CHASE BANK USA, N.A. (AND AS
SUCCESSOR TO CHASE MANHATTAN
BANK USA, N.A. AND BANK ONE,
DELAWARE, N.A.)

Dated: C;/// ,2018.

hief Executive Officer of
Chase Bank USA, N.A.
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FOR DEFENDANT
PAYMENTECH, LLC (AND AS SUCCESSOR
TO CHASE PAYMENTECH SOLUTIONS,
LLC)

Dated: ,2018. %KN@T\

Kimberly SIMMONS™\_,
President and\Chief EXxecutivg Officer of
Paymentech, LL.C

FOR DEFENDANT
CITIGROUP INC.

Dated: , 2018. By:

Rohan Weerasinghe
General Counsel and Corporate Secretary

FOR DEFENDANT
CITICORP

Dated: , 2018. By:

Anita Romero
General Counsel and Secretary

FOR DEFENDANT

CITIBANK, N.A., ON BEHALF OF ITSELF
AND AS SUCCESSOR IN INTEREST TO
CITIBANK (SOUTH DAKOTA), N.A.

Dated: , 2018. By:

Anita Romero
General Counsel and Secretary

66




Case 1:05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 82 of 284 PagelD #:
106683

U DEFERDANT )
AN M NELURL LA (AND AS SUCTESSOR
TOUHASE PAY MEWNTECR S LTRSS,

HER A

Dated: R E - Ity o

Righerty Prommurons
Pocgabonit ol Ol Bueowtione Oiesr of
yrpembocty, 1180

FOR BEFENDANT
CETRGROLT N,

‘)
"
i P ¢

/: i
ey 5 o
Ry Woegismghs
Crenerat Uvbinssd snd Coepotate Secrensey

Sl CTTICORP LLO AS SUCCERSO N
IMEPEREST TO DEFENDAR]
CUPECOIRD

FE i
o Bhan Weerpstnghe
Cleneral o and Corpontte Booreary

FEE DETENDANT

CITIRANK, PA L ON BEMALE OF ITSELE
A% AS SUTUFSSOR IN INTEREST TO
CETIRAWR (SOUTH DAROTAR N A

i - é ) K
- =
T . o awE s e
Datwl: g% *c l ! LA 1y

Az Bomena
Cyomers ] Oonnse! and Searetary



Case 1:05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 83 of 284 PagelD #:

Dated:

Dated:

Dated:

Dated:

Dated:

7/,.3

,2018.

,2018.

,2018.

,2018.

, 2018.
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FOR DEFENDANT
FIFTH THIRD BANCORP

Susd% giﬂZéunbrecher
Chief Legal Officer &
Corporate Secretary

FOR DEFENDANT
FIRST NATIONAL BANK OF OMAHA

By:

Nicholas W. Baxter
Senior Vice President

FOR DEFENDANT
HSBC FINANCE CORPORATION

By:

Kathryn Madison
President and Chief Executive Officer

FOR DEFENDANT
HSBC BANK USA, N.A.

By:

Mark A. Steffensen
Senior Executive Vice President

FOR DEFENDANT
HSBC NORTH AMERICA HOLDINGS INC.

By:

Mark A. Steffensen
Senior Executive Vice President

67




Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 84 of 284 PagelD #:

Dated:

Dated:

Dated:

Dated:

Dated:

, 2018.

, 2018.

,2018.

, 2018.

, 2018.

106685

FOR DEFENDANT
FIFTH THIRD BANCORP

By:

James R. Hubbard
Senior Vice President and Chief Legal
Officer

MAHA

e

By: Zé Y
Nietislas W. Baxter="
Senior Vice President

FOR DEFENDANT

HSBC FINANCE CORPORATION

By:

Patrick J. Burke
Chief Executive Officer

FOR DEFENDANT
HSBC BANK USA, N.A.

By:

Mark L. LoSocco
General Counsel—U.S. Litigation and
Regulatory Enforcement

FOR DEFENDANT
HSBC NORTH AMERICA HOLDINGS INC.

By:
Mark L. LoSocco
General Counsel—U.S. Litigation and
Regulatory Enforcement
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FOR DEFENDANT
FIFTH THIRD BANCORP

Dated: L2018 By: -
James R. Hubbard
Senior Vice President and Chief Legal
Officer

FOR DEFENDANT
FIRST NATIONAIL BANK OF OMAHA

Dated: L2018, By: S

Nicholas W. Baxter
Senior Vice President

FOR DEFENDANT
HSBC FINANCE CORPORATION

Dated: 018, By: f)/ 1L 7’_} (R

Kathryn Madigon
President ang/Chief Executive Officer

FOR DEFENDANT
HSBC BANK USA.N.A.

Dated: ) L2018, By: -
Mark A. Steffensen
Sentor Executive Vice President

FOR DEFENDANT
HSBC NORTH AMERICA HOLDINGS INC.

Dated: .2018. By: - -
Mark A. Steffensen
Senior Executive Vice President
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FOR DEFENDANT
FIFTH THIRD BANCORP

Dated: ,2018. By:

James R. Hubbard
Senior Vice President and Chief Legal
Officer

FOR DEFENDANT
FIRST NATIONAL BANK OF OMAHA

Dated: ,2018. By:

Nicholas W. Baxter
Senior Vice President

FOR DEFENDANT
HSBC FINANCE CORPORATION

Dated: , 2018. By:

Kathryn Madison
President and Chief Executive Officer

FOR DEFENDANT
HSBC BANK USA. N.A,

Dated; ,2018. By:

Mark A. Steffensen
Senior Executive Vice President

FOR DEFENDANT
HSBC NORTH AMERICA HOLDINGS INC.

Dated: ,2018. By: 94, 1 -
Mark A. Steffensen
Senior Executive Vice President
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FOR DEFENDANT
HSBC HOLDINGS PLC

Dated: ( ‘:cg\- , 2018. By: _M\o...,\ Q_}N.-.

Shawn Chen
Global Co-General Counsel for Litigation
and Regulatory Enforcement

FOR DEFENDANT
HSBC BANK PLC

Dated: (, Segt. ,2018. By: \-«A).N,u‘ Cy—u
' Shawn Chen
Global Co-General Counsel for Litigation
and Regulatory Enforcement

FOR DEFENDANT

THE PNC FINANCIAL SERVICES GROUP,
INC, SUCCESSOR BY MERGER TO
NATIONAL CITY CORPORATION

Dated: _ , 2018. By:

E. William Parsley
Senior Vice President and Chief
Operating Officer

FOR DEFENDANT

PNC BANK, NATIONAL ASSOCIATION,
SUCCESSOR BY MERGER TO NATIONAL
CITY BANK AND NATIONAL CITY BANK
OF KENTUCKY

Dated: , 2018, By:

E. William Parsley
Senior Vice President and Chief
Operating Officer
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FOR DEFENDANT
HSBC HOLDINGS PLC

Dated: , 2018. By:

Stuart A, Levey
Chief Legal Officer

FOR DEFENDANT
HSBC BANK PLC

Dated: , 2018. By:

Richard J.H, Gray
Regional General Counsel, Europe and
Global Businesses

FOR DEFENDANT

THE PNC FINANCIAL SERVICES GROUP,
INC., SUCCESSOR BY MERGER TO
NATIONAL CITY CORPORATION

- i '/
Dated: , 2018, By: /7 ﬁ/{} g{ /6;

E William Parsley
Executive Vice President and Chief
Operating Officer

FOR DEFENDANT

PNC BANK, NATIONAL ASSOCIATION,
SUCCESSOR BY MERGER TO NATIONAL
CITY BANK AND NATIONAIL CITY BANK
OF KENTUCKY

Dated: ,2018. By: 2;’ ’5/5/51/ / 7

E Wllham Pals
Executive Vice President and Chief
Operating Officer
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FOR DEFENDANT
TEXAS INDEPENDENT BANCSHARES,
INC.

Dated: , 2018. By:

Charles T. Doyle
Chairman

FOR DEFENDANTS
SUNTRUST BANKS, INC. AND SUNTRUST
BANK

Dated: , 2018. By:
Mark R Ford
Executive Vice President, Unsecured
Lending

FOR DEFENDANT

WELLS FARGO & COMPANY, FOR ITSELF
AND AS SUCCESSOR TO WACHOVIA
CORPORATION, AND FOR WELLS FARGO
BANK, N.A., FOR ITSELF AND AS
SUCCESSOR TO WACHOVIA BANK, N.A.

Dated: ,2018. By:

Avid Modjtabai
Senior Executive Vice President
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FOR DEFENDANT
TEXAS INDEPENDENT BANCSHARES,
INC.

Dated: , 2018. By:

Charles T. Doyle
Chairman

FOR DEFENDANTS
SUNTRUST BANKS, INC. AND SUNTRUST
BANK

Dated: , 2018. By: 7( 74/‘./ ?’EZ

R. Mark Ford
Executive Vice President, Unsecured
Lending

FOR DEFENDANT

WELLS FARGO & COMPANY, FOR ITSELF
AND AS SUCCESSOR TO WACHOVIA
CORPORATION, AND FOR WELLS FARGO
BANK, N.A., FOR ITSELF AND AS
SUCCESSOR TO WACHOVIA BANK, N.A.

Dated: , 2018. By:

Avid Modjtabai
Senior Executive Vice President
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FOR DEFENDANT
TEXAS INDEPENDENT BANCSHARES,
INC.

Dated: 5 2018, By:

Charles T. Dovle
Chairman

FOR DEFENDANTS
SUNTRUST BANKS, INC. AND SUNTRUST
BANK

Dated: 2018 By:

Mark R Ford
Executive Vice President, Unsecured
Lending

FOR DEFENDANT

WELLS FARGO & COMPANY, FOR ITSELF
AND AS SUCCESSOR TO WACHOVIA
CORPORATION, AND FOR WELLS FARGO
BANK, N.A., FOR ITSELF AND AS
SUCCESSOR TO WACHOVIA BANK, N.A.

Dated: 4/& . 2018. By: '/%,f; L

Avid Modjtabai
Senior Executive Vice President
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FOR RULE 23(b)(3) CLASS COUNSEL

Dated: ?/ b ,2018. By: % /: ﬁ[‘z@“ MA

H. Laddie Montague, Jr.

Berger Montague PC
Dated: , 2018. By:

K. Craig Wildfang

Robins Kaplan LLP
Dated: ,2018. By:

Alexandra Bernay

Robbins Geller Rudman & Dowd LLP
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FOR RULE 23(b)(3) CLASS COUNSEL

Dated: , 2018. By:

H. Laddie Montague, Jr.
Berger Montague PC

Dated: ,2018. By: W"\ ML(

K. Croig Wildfang /D

Robins Kaplan LLP

Dated:* , 2018. By:

Alexandfa Bernay
Robbins Geller Rudman & Dowd LLP
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Dated:

Dated:

4

FOR RULE 23(b)(3) CLASS COUNSEL

, 2018. By:
, 2018. By:
, 2018. By:

Dated: Yy (rewn 13( K

70

H. Laddie Montague, Jr.
Berger Montague PC

K. Craig Wildfang

Robins Kaplan LLP
" e 1 4
;‘f Syl \ Do f"/
Aléxandra’ Beﬁnay mf
Robbins Gellér Rudm | &Dowd LLP
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APPENDIX A — Class Actions in MDL 1720

47 West 55th Restaurant Inc. v. Visa U.S.A. In@l.eNo. 06-CV-01829-MKB-JO (E.D.N.Y.),
formerly No. 05-CV-08057-SCR (S.D.N.Y).

518 Restaurant Corp. v. American Express Travehted|Services Co., Inc., et,al.
No. 05-CV-05884-MKB-JO (E.D.N.Y.), formerly No. 0BvG-04230-GP (E.D. Pa.).

American Booksellers Association v. Visa U.S.A., let al, No. 05-CV-05319-MKB-JO
(E.D.N.Y.).

Animal Land, Inc. v. Visa U.S.A,, Inet,al, No. 05-CV-05074-MKB-JO (E.D.N.Y.), formerly
No. 05-CV-01210-JOF (N.D. Ga.).

Baltimore Avenue Foods, LLC v. Visa U.S.A., lecal, No. 05-CV-05080-MKB-JO
(E.D.N.Y.), formerly No. 05-CV-06532-DAB (S.D.N.Y).

Barry’s Cut Rate Stores, Inc., et al. v. Visa, Jmt.al, No. 05-MD-01720-MKB-JO (E.D.N.Y.)

Bishara v. Visa USA, Inet al, No. 05-CV-05883-MKB-JO (E.D.N.Y.), formerly
No. 05-CV-04147-GP (E.D. Pa.).

BKS, Inc., et al. v. Visa, Inc, et aNp. 09-CV-02264-MKB-JO (E.D.N.Y.), formerly
No. 09-CV-00066-KS-MTP (S.D. Miss.).

Bonte Wafflerie, LLC, et al. v. Visa U.S.A., Imt.al, No. 05-CV-05083-MKB-JO (E.D.N.Y.),
formerly No. 05-CV-06708-DAB (S.D.N.Y).

Broadway Girill, Inc. v. Visa, Inc., et aNo. 17-CV-04362-MKB-JO (E.D.N.Y.), formerly No.
16-cv-04040 (N.D. Cal.) and 16-00392 (Cal. Sup¢r).C

Broken Ground, Inc. v. Visa U.S.A., Inet al, No. 05-CV-05082-MKB-JO (E.D.N.Y.),
formerly No. 05-CV-06543-DAB (S.D.N.Y).

Connecticut Food Association, Inc., et al. v. Mik&.A., Inc.et al, No. 05-CV-05880-MKB-JO
(E.D.N.Y.), formerly No. 05-CV-07456-DAB (S.D.N.Y).

Discount Optics, Inc. v. Visa U.S.A., Inet al, No. 05-CV-05870-MKB-JO (E.D.N.Y.),
formerly No. 05-CV-07175-DAB (S.D.N.Y).

East Goshen Pharmacy, Inc. v. Visa U.S.A., ktcal, No. 05-CV-05073-MKB-JO (E.D.N.Y.),
formerly No. 05-CV-01177-JBA (D. Conn.).
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Esdacy, Inc. v. Visa U.S.A., Inc. et &lo. 06-CV-05583-MKB-JO (E.D.N.Y.), formerly
No. 06-CV-02192-MDL (D. S.C.).

Fairmont Orthopedics & Sports Medicine, PA, et al.Visa U.S.A., Incet al,
No. 05-CV-05076-MKB-JO (E.D.N.Y.), formerly No. 0GV-06259-DAB (S.D.N.Y).

Fitlife Health Systems of Arcadia, Inc. v. Mastecclnternational Incorporated, et al.
No. 05-CV-05153-MKB-JO (E.D.N.Y.).

Fringe, Inc. v. Visa U.S.A., Inc. et a@No. 05-CV-04194-MKB-JO (E.D.N.Y.).

G.E.S. Bakery, Inc. v. Visa USA, letal, No. 05-CV-05879-MKB-JO (E.D.N.Y.), formerly
No. 05-CV-07414-DAB (S.D.N.Y).

Gulfside Casino Partnership v. Visa, Inc., et &lo. 09-CV-03225-MKB-JO (E.D.N.Y.),
formerly No 05-CV-00382-HSO-JMR (S.D. Miss.).

Harris Stationers, Inc., et al. v. VISA Internatabrservice Association, Ine&t al,
No. 05-CV-05868-MKB-JO (E.D.N.Y.), formerly No. 0BV-06541-ABC-AJW
(C.D. Cal.).

Hyman, et al. v. VISA International Service Assiomm Inc, et al, No. 05-CV-05866-MKB-JO
(E.D.N.Y.), formerly No. 05-CV-00487 (W.D. Ky.).

Jasperson v. Visa U.S.A,, Inet,al, No. 05-CV-05070-MKB-JO (E.D.N.Y.), formerly
No. 05-CV-02996-MMC (N.D. Cal.).

Jax Dux & Bux, LLC v. Visa U.S.A. lret al, No. 06-CV-01830-MKB-JO (E.D.N.Y.), formerly
No. 05-CV-08058-SCR (S.D.N.Y).

Jetro Holding, Inc., et al. v. Visa U.S.A., Ind.aé, No. 05-CV-04520-MKB-JO (E.D.N.Y.).

JGSA, Inc. v. Visa USA, Ipet al, No. 05-CV-05885-MKB-JO (E.D.N.Y.), formerly
No. 05-CV-00801-CNC (E.D. Wis.).

Lakeshore Interiors v. Visa U.S.A., Inet al, No. 05-CV-05081-MKB-JO (E.D.N.Y.), formerly
No. 05-CV-06683-DAB (S.D.N.Y).

LDC, Inc. v. Visa USA, Inet al, No. 05-CV-05871-MKB-JO (E.D.N.Y.), formerly
No. 05-CV-07316-DAB (S.D.N.Y).

Lee, et. al. v. Visa U.S.A. Inc., et, &lp. 05-CV-03800-MKB-JO (E.D.N.Y.).

Leeber Cohen, M.D. v. Visa U.S.A,, Iret.al, No. 05-CV-05878-MKB-JO (E.D.N.Y.),
formerly No. 05-CV-07317-DAB (S.D.N.Y).
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Lepkowski v. Mastercard International Incorporatedal, No. 05-CV-04974-MKB-JO
(E.D.N.Y.).

Lombardo Bros., Inc. v. Visa U.S.A., Indo. 05-CV-05882-MKB-JO (E.D.N.Y.), formerly
No. 05-CV-04146-GP (E.D. Pa.).

Michael Cetta, Inc. v. Visa U.S.A. Ipet al, No. 06-CV-01831-MKB-JO (E.D.N.Y.), formerly
No. 05-CV-08060-SCR (S.D.N.Y).

National Association of Convenience Stores, et.&lisa U.S.A., Inc. et alNo. 05-CV-04521-
MKB-JO (E.D.N.Y.).

National Grocers Association, et al. v. Visa U.SIAc. et al, No. 05-CV-05207-MKB-JO
(E.D.N.Y.).

NuCity Publications, Inc. v. Visa U.S.A., Inet al, No. 05-CV-05075-MKB-JO (E.D.N.Y.),
formerly No. 05-CV-05991-DAB (S.D.N.Y).

Parkway Corp., et al. v. Visa U.S.A,, Jet al, No. 05-CV-05077-MKB-JO (E.D.N.Y.),
formerly No. 05-CV-06349-DAB (S.D.N.Y).

Payless Shoe Source, Inc. v. Visa U.S.A.dhal, No. 06-CV-01832-MKB-JO (E.D.N.Y.),
formerly No. 05-CV-09245-SCR (S.D.N.Y).

Performance Labs, Inc. v. American Express Traedhted Services Co., Inc., et,al.
No. 05-CV-05869-MKB-JO (E.D.N.Y.), formerly No. 08Y-03959-JCL-MF (D. N.J.).

Photos Etc. Corp., et al. v. Visa U.S.A., Imt.al, No. 05-CV-05071-MKB-JO (E.D.N.Y.),
formerly No. 05-CV-01007-WWE (D. Conn.).

Resnick Amsterdam & Leshner P.C. v. Visa U.S.A_, & al, No. 05-CV-03924-MKB-JO
(E.D.N.Y.).

Rookies, Inc., et al. v. Visa U.S.A., Inc., etldb. 05-CV-05069-MKB-JO (E.D.N.Y.), formerly
No. 05-CV-02933-SC (N.D. Cal.).

Seaway Gas & Petroleum, Inc. v. Visa U.S.A., kical, No. 05-CV-04728-MKB-JO
(E.D.N.Y.).

Tabu Salon & Spa, Inc. v. Visa U.S.A,, Jet.al, No. 05-CV-05072-MKB-JO (E.D.N.Y.),
formerly No. 05-CV-01111-WWE (D. Conn.).

Twisted Spoke v. Visa USA, letal, No. 05-CV-05881-MKB-JO (E.D.N.Y.), formerly
No. 05-CV-02108-KMO (N.D. Ohio).
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APPENDIX B — Dismissed Plaintiffs

BI-LO, LLC; and Bruno’s Supermarkets, Inc.
Hy-Vee, Inc.

The Kroger Co.

Albertson’s Inc.

Safeway, Inc.

Ahold U.S.A,, Inc.

Walgreen Co.

Maxi Drug, Inc. (and doing business as Brooks Phaayn
Eckerd Corporation

Delhaize America, Inc.

The Great Atlantic & Pacific Tea Company

H.E. Butt Grocery Company

Meijer, Inc.; and Meijer Stores Limited Partnership
Publix Supermarkets, Inc.

QVC, Inc.

Raley’s

Rite Aid Corporation; and Pathmark Stores, Inc.
Supervalu Inc.

Wakefern Food Corporation

Delta Air Lines, Inc. (and as successor in intetedtorthwest Airlines Corp.); Delta Private
Jets, Inc.; and MLT, Inc.

Fiesta Restaurant Group, Inc.
Alfred H. Siegel as Trustee of the Circuit City &t®, Inc. Liquidating Trust

Curtis R. Smith as Trustee of the BGI Creditorgjuidating Trust
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Performance Food Group, Inc.

META Advisors LLC (f/k/a KDW Restructuring and Ligiation Services, LLC) as Trustee of
the Deel Liquidating Trust

Dots, LLC
Hewlett-Packard Company

Manheim, Inc.; AutoTrader Group, Inc.; Cox MediaoGp, LLC; Cox Communications, Inc.;
and Cox Enterprises, Inc.

G6 Hospitality, LLC (and as successor in interesd¢cor North America, Inc.); and Motel 6
Operating LP

Live Nation Entertainment, Inc.

Air Canada

Air New Zealand Limited

Amway Corp. (f/k/a Quixtar, Inc.); and Alticor Inc.
Blue Nile, LLC

Callaway Golf Company; Callaway Golf Interactive¢l; Callaway Golf Sales Company; and
uPlay, Inc.

CheapCarribbean.com, Inc.

Cinemark USA, Inc.; CNMK Texas Properties, LLC; édo Theater, Ltd.; Greeley, Ltd.;
Cinemark Partners Il, Ltd.; and Century Theaters, |

City of Houston

ClubCorp USA, Inc. (both itself and as assignealladffiliates listed in Exhibit 5 to the
August 13, 2013 complaint Delta Air Lines, Inc. et al. v. Visa, Inc., et,dllo. 13-CV-04766
(E.D.N.Y.))

CST Brands, Inc.; CST USA, Inc.; CST Services, LIXDtotronic Systems, Inc.; Big Diamond,
LLC; Big Diamond Number 1, LLC; CST Arkansas StapLLC; CST California Stations,
Inc.; CST Diamond, LP; CST Marketing and Supply @amy; CST Metro LLC; CST Security
Services, Inc.; Diamond Shamrock Arizona, Inc.;@aad Shamrock Stations, Inc.; Emerald
Marketing, Inc.; National Convenience Stores Incogbed; Sigmor Beverage, Inc.; Sigmor
Company, LLC; Sigmor Number 5, Inc.; Sigmor Num#@y Inc.; Sigmor Number 79, Inc.;
Sigmor Number 80, Inc.; Sigmor Number 103, Incgr®or Number 105, Inc.; Sigmor Number
119, Inc.; Sigmor Number 178, Inc.; Sigmor Numb@8,1inc.; Sigmor Number 238, Inc.;
Sigmor Number 259, Inc.; Sigmor Number 422, In&ipfer Beverage Company, LLC,;
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Sunshine Beverage Co.; TOC-DS Company; Valley Sheakyinc.; and VRG Diamond
Holdings, LLC

Diamond Foods, LLC

Duke Energy Corporation; Cinergy Corporation; Ditkesrgy Business Services LLC; Duke
Energy Carolinas LLC; Duke Energy Florida, Inc.;KeltEnergy Ohio, Inc.; Duke Energy
Indiana, Inc.; Duke Energy Kentucky, Inc.; Duke EgyeProgress, Inc.; Progress Energy
Services Company LLC; and Progress Energy, Inc.

El Al Israel Airlines Ltd.
Emerald Foods, Inc.
Etihad Airways

EVA Airways Corp.
Fastrac Markets, LLC

Group 1 Automotive, Inc. (both itself and as ass@nof all affiliates listed in Exhibit 1 to the
August 13, 2013 ielta Air Lines, Inc. et al. v. Visa, Inc., et,dllo. 13-CV-04766 (E.D.N.Y.))

Harris County, Texas
Harris County Hospital District d/b/a Harris Coutdgalth System
J Hilburn, Inc.

K Partners Hospitality Group, LP (both itself aredassignee of all affiliates listed in Exhibit 2 to
the August 13, 2013 complaint Delta Air Lines, Inc. et al. v. Visa, Inc., et,dllo. 13-CV-
04766 (E.D.N.Y.))

KEL, Inc. d/b/a Dimensions
LQ Management, L.L.C.; La Quinta Inns, Inc.
MAPCO Express, Inc.

The Mark Travel Corporation; The Mark Travel Corgtzn dba Lamacchia Enterprises, Inc.;
The Mark Travel Corporation dba United Vacationsvd@s MGM Resorts Vacations, LLC dba
MGM Mirage Resorts Vacations; The Mark Travel Cagimn dba Blue Sky Tours, Inc.; The
Mark Travel Corporation dba Nevada Coaches, LLG Wark Travel Corporation dba
Showtime Tours; Trans Global Tours, LLC; The Maravel Corporation dba Adventure Tours
USA,; The Mark Travel Corporation dba VAX Vacatiordess; The Mark Travel Corporation
dba Mark International; Bestway Limousine, Inc. @msino Holiday; Vacations Together, Inc.;
Vacation Together, Inc. dba Sears Vacation; Tratdrhe Mark Travel Corporation dba Trisept
Solutions; The Mark Travel Corporation dba GlobabRking Solutions (G2 Switchworks);
Bestway Limousine; and Hidden Glen at Bentdale Barm
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Mary Kay Inc.

The Men’s Wearhouse, Inc. (both itself and as asgi@f all affiliates listed in Exhibit 3 to the
August 13, 2013 complaint Delta Air Lines, Inc. et al. v. Visa, Inc., et,dllo. 13-CV-04766
(E.D.N.Y.))

Murphy Oil USA, Inc.
The Neptune Society, Inc.

OnCue Marketing, LLC; Shaw’s Gulf, LLC (formerly &wn as Shaw’s Gulf, Inc); and Jack
Griffith’'s Gas-Up, LLC (formerly known as Jack Gitih’'s Gas-Up, Inc.)

Orbitz Worldwide, LLC; Orbitz, LLC (“Orbitz.com”)and Trip Network, Inc.
(“Cheaptickets.com”)

Pier 1 Imports (U.S.), Inc.
Qantas Airways Limited; and Jetstar Airways Limited

RadioShack Corporation; Kiosk Operations, Inc.; SGK. a/k/a SC Kiosks, Inc.; TE
Electronics, LP; Atlantic Retail Ventures, Inc.dali C Service, Inc.

Red Roof Inns, Inc.; Red Roof Franchising, LLC; Ff8servations, LLC; R-Roof I, LLC; R-
Roof I, LLC; R-Roof lll, LLC; R-Roof IV, LLC; R-Rof V, LLC; R-Roof VI, LLC; R-Roof
Holdings I, LLC; R-Roof Holdings Il, LLC; R-Roof s, LLC; R-Roof Assets, LLC; R-Roof
Business Trust |; R-Roof Business Trust IV; R-RBakiness Trust VI; R-Roof Mezz |, LLC; R-
Roof Mezz Il, LLC; R-Roof Mezz Ill, LLC; R-Roof MezlV, LLC; R-Roof Mezz V, LLC; R-
Roof Mezz VI, LLC; R-Roof Mezz VI A, LLC; and R-RéMezz VI B, LLC

Red Wing Brands of America, Inc.; and Red Wing SGoenpany, Inc.

Reliant Energy Retail Services LLC; NRG EV Serviteé€ d/b/a eVgo; US Retailers, LLC
d/b/a Pennywise Power; and Everything Energy LU6adIndependence Energy

Service Corporation International; SCI Funeral &ntétery Purchasing Cooperative, Inc. (both
itself and as assignee of all affiliates listedihibit 4 to the August 13, 2013 complaint in
Delta Air Lines, Inc. et al. v. Visa, Inc., et,dlo. 13-CV-04766 (E.D.N.Y.))

Singapore Airlines Limited
Societe Air France

Suit Mart, Inc.
Travelocity.com LP

United Supermarkets, LLC
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Valero Energy Corporation; and Valero Marketing &upply Company
WW Grainger, Inc.; Zoro Tools, Inc.; Imperial SugeglLLC ; and GHC Specialty Brands, LLC
Wesco, Inc.

T-Mobile USA, Inc.; Western PCS Corporation; Voiteam Wireless Corporation; and
MetroPCS Wireless Inc.

Hawaiian Holdings, Inc.; and Hawaiian Airlines, Inc
JetBlue Airways Corporation; and Live TV, LLC
DSW Inc. (identified as in its complaint as DSWg.)n

Federal Express Corporation; FedEx Ground Packgge®s, Inc.; FedEx Trade Networks,
Inc.; FedEx Freight, Inc.; FedEx Office and Priet\ices, Inc.; and FedEx Tech Connect
Services, Inc. f/k/a FedEx Customer Informationvi®ess, Inc.

Southwest Airlines Co.; and Airtran Airways, Inc.
Alaska Air Group, Inc.; Alaska Airlines, Inc.; aitbrizon Air Industries, Inc.
Progressive Casualty Insurance Company

Avis Budget Group, Inc.; Avis Rent A Car System LLELidget Rent A Car System, Inc.;
Budget Truck Rental LLC; Zipcar, Inc.; and LAS Ralst LLC d/b/a Payless Car Rental

Bed Bath & Beyond Inc.; Buy Buy Baby, Inc.; ChristenTree Shops, Inc.; Harmon Stores, Inc.;
Cost Plus, Inc.; Harbor Linen, LLC; and T-Y Grolh,C

Brinker International, Inc.

Pepper Dining, Inc.

Burlington Coat Factory Warehouse Corporation
Forever 21 Retall, Inc.

Global Cash Access, Inc.\

Harris Teeter, Inc.

Landry’s, Inc.

R.T.G. Furniture Corp.

Safe Auto Insurance Company

Spirit Airlines, Inc.

B-5



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 103 of 284 PagelD #:
106704

Toys “R” Us, Inc.; and Toys “R” Us-Delaware, Inc.
Wegmans Food Markets, Inc.

Winn-Dixie Stores, Inc.

Carnival Corporation; and Carnival PLC

O’Reilly Automotive Stores, Inc.; and O’Reilly Autenterprises, LLC f/k/a CSK Auto, Inc.
British Airways, Plc

Bloomin’ Brands, Inc.

Piggly Wiggly Midwest, LLC

Butera Finer Foods, Inc.

AutoZone, Inc.

Century 21 Department Stores LLC

Host Hotels and Resorts, L.P.; HST Lessee SLT LHET Lessee Boston LLC; HST Lessee
Keystone LLC; HST Lessee Needham LLC; HST Lesse¥¢TSN.C; HST Lessee CMBS LLC;
HST Lessee San Diego LP; HST Lessee Tucson LLC; H3§ee SR Houston LP; HST Lessee
WNY LLC; HST Union Square LLC; CCSH Atlanta LLC; HSVRN LLC; HST Lessee
Cincinnati LLC; HST Lessee Denver LLC; HST Lessegéidnapolis LLC; HST Kierland LLC;
HST Lessee LAX LP; HST Lessee Mission Hills LP; HGTand Central LLC; HST W. Seattle
LLC ; HST Lessee S. Coast LP; and HST Lessee WalthaC

The Gymboree Corporation
Google Inc.; and Google Payment Corp.

1-800 CONTACTS, Inc. d/b/a South Valley Optical; drd00 CONTACTS, Inc. (identified in
the complaint irBass Pro Group, LLC, et al. v. Visa, Inc., et &lo. 14-CV-07540 (E.D.N.Y.),
as 1800 CONTACTS, Inc. d/b/a Glasses.com but formenly ao longer doing business as
Glasses.com)

Bass Pro Group, LLC; American Sportsman Holdings 8ass Pro Outdoor World, LLC
(individually and as successor in interest to Wotdle Sportsman, LLC and World Wide
Sportsman, Inc.); Bass Pro Shops White River Cenfsg & Education Center, LLC; Big Cedar,
LLC; BPIP, LLC; BPS Direct, LLC; Fryingpan River Reh, LLC; Islamorada Fish Company,
LLC; Islamorada Fish Company Kansas, LLC; Islamarkéh Company Texas, LLC,;
Sportsman'’s Distribution Co. of GA, LLC; Sportsmsu$pecialty Group, LLC; TMBC Corp.