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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



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 10 of 284 PagelD #:
106611

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.
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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.

37



Case 1.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 42 of 284 PagelD #:
106643

(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

51



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 56 of 284 PagelD #:
106657

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.

52



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 57 of 284 PagelD #:
106658

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

62



Case 1:05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 68 of 284 PagelD #:

Dated:

Dated:

Dated:

Dated:

Dated:

, 2018.

, 2018.
?/é , 2018.
/

, 2018.

, 2018.

106669

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
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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
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Dated:

Dated:

Dated:

Dated:

Dated:

, 2018.

, 2018.

,2018.

, 2018.

, 2018.
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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.
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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$pecialty Group, LLC; TMBC Corp. of
Canada (individually and as successor in intece$MMBC Corp. of Canada (Calgary)); TMBC,
LLC; Tracker Marine Financial Services, LLC; Trackéarine, LLC (individually and as
successor in interest to Mako Marine InternatiobbC f/k/a Mako Marine International, Inc.);
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Tracker Marine Retail, LLC (individually and as sassor in interest to Flagship, LLC); and
Travis Boats & Motors Baton Rouge, LLC

Board of Trustees of the University of Arkansagimacfor the University of Arkansas,
Fayetteville

Charming Charlie LLC (as successor in interesthiar@ing Charlie, Inc.)
City of Scottsdale

Crocs, Inc.; Bite, Inc.; Crocs Retall, LLC (indiudlly and as successor in interest to Crocs
Online, Inc. and Crocs Retall, Inc.); Fury, Indbhitz, LLC; and Ocean Minded, Inc.

Ethan Allen (Canada) Inc.; Ethan Allen Interions;.t Ethan Allen Miami, LLC; Ethan Allen
Operations, Inc. (and as successor to Ethan AllanWacturing Corporation); Ethan Allen
Realty, LLC; Ethan Allen Retail, Inc. (and as swgsm# to Ethan Allen, Inc.); Ethanallen.com
Inc. (identified in the complaint iBass Pro Group, LLC, et al. v. Visa, Inc., ef &lo. 14-CV-
07540 (E.D.N.Y.), as Ethan Allen.com, Inc.); Etllen Global, Inc; Lake Avenue Associates,
Inc.; and Manor House, Inc.

Ignite Restaurant Group, Inc.; BHTT Entertainmémt,; BHTT Private Club — Plano TX; Crab
Addison, Inc.; Ignite Restaurants — New Jersey,, llme’s Crab Shack — Abingdon MD, Inc.;
Joe’s Crab Shack — Alabama Private Club, Inc.;sJ@eab Shack — Anne Arundel MD, Inc.
(identified in the complaint as Joe’s Crab Shadke Arundel MC, Inc.); Joe’s Crab Shack —
Hunt Valley MD, Inc.; Joe’s Crab Shack — Kansas,;ldoe’s Crab Shack — Maryland, Inc.;
Joe’s Crab Shack — Redondo Beach, Inc.; Joe’s Shabbk — San Diego, Inc.; Joe’s Crab Shack
— Texas Inc.; and JCS Monmouth Mall — NJ, LLC

Love’s Travel Stops & Country Stores, Inc.
Lucky Brand Dungarees Stores, Inc.

Nine West Holdings (identified in the complaintBass Pro Group, LLC, et al. v. Visa, Inc., et
al., No. 14-CV-07540 (E.D.N.Y.), as successor in ieseto The Jones Group Inc., Brian

Atwood IP Company, LLC, JAG Footwear, Accessoried Retail Corporation, Jones Apparel
Group Holdings, Inc., and Jones Apparel Group U®4.,); Jones Distribution Corporation;

Nine West Jeanswear Holding LLC f/k/a Jones Holdirgy; Jones Investment Co. Inc.; Jones
Management Service Company; One Jeanswear Grougalm as successor in interest to Jones
Jeanswear Group, Inc.); and Nine West Developmk@t flk/a Nine West Development
Corporation

Ross Dress for Less, Inc.

Scandinavian Airlines of North America, Inc.; ance8dinavian Airlines System Denmark—
Norway—Sweden

Sinclair Oil Corporation; Grand America Hotel CompalLittle America Hotel Company; Sun

Valley Company; Westgate Hotel Company; Little ArcarHotels and Resorts Inc.; and
Snowbasin Resort Company
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Starving Students, Inc.

Stuart Weitzman Holdings, LLC; Lizzy Mae, Inc.; 8tuWeitzman IP, LLC; Stuart Weitzman
Retail Stores, LLC; and Stuart Weitzman, LLC

Tiffany and Company d/b/a Tiffany & Co.
Twin Liquors, LP

Walffle House, Inc.; East Coast Waffles, Inc.; Mough Waffles, Inc.; Midwest Waffles, Inc.;
and Ozark Walffles, L.L.C.

Williams-Sonoma, Inc.
TXU Energy Retail Company, LLC

Minnesota Twins, LLC; Twins Ballpark, LLC; Facetmé& Jewelry, LLC; Granite City Food &
Brewery Ltd.; TCA Imports, LLC; Twin Cities HyunddiLC; Twin Cities VW, LLC; St. Cloud
Hyundai, LLC; North Branch TCA Chevrolet, LLC; Stafest TCA Chevrolet, LLC,;
Maplewood TCA A, LLC; Golden Valley TCA P, LLC; M&wood TCA MP, LLC; Golden
Valley TCA A, LLC; and Twin Cities CRA, LLC

Grayling Corporation (d/b/a Chili’'s Grill & Bar); IBewater Grille, LLC (d/b/a Blue20 Seafood
Bar + Grill); Grady’'s American Grill Restaurant @oration (d/b/a Porterhouse Steaks &
Seafood); Grady’s American Grill, L.P. (d/b/a Gradfmerican Grill); Quality Dining, Inc.;
Bravogrand, Inc. (d/b/a Burger King); Full Servidaing, Inc. (d/b/a Spageddies); Grady’'s
American Grill Restaurant Corporation (d/b/a Gradiimerican Grill); Bravotampa, LLC (d/b/a
Burger King); Bravokilo, Inc. (d/b/a Burger Kinggouthwest Dining, Inc. (d/b/a Chili's Grill &
Bar); and Full Service Dining, Inc. (d/b/a Papa&italian Kitchen)

State of Arizona

Speedy Stop Food Stores, LLC; Thomas Petroleum Ot©mas Foods, LLC; and C.L.
Thomas, Inc.

Shop Rite, Inc.; Tobacco Plus, Inc.; Rice Palace,, land Gielen Development, Inc. (replacing
plaintiff Gielen Enterprises, Inc.)

Holiday Companies; Holiday Stationstores, Inc.; @GarMountain Company; Consumers
Marine Electronics, Inc.; GMTN Tall Tales, LLC; a@Verton’s, Inc.

Trans World Entertainment Corporation

Maverik, Inc. (formerly doing business as Maveriau@try Stores, Inc. and Caribou Four
Corners, Inc.)

Carmike Cinemas, Inc.
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ABC Carpet Co., Inc.; ABC Home Furnishings, IncB@ Oriental Carpets, Inc.; The ABC
Outlet, Inc.; and ABC Carpet of New Jersey, LLC

Furniture Row BC, Inc.; and Furniture Row, LLC

Sheetz, Inc.

Giant Eagle, Inc.; Riser Foods Company; and Theafkm Company

Kum & Go, L.C.

Haverty Furniture Companies, Inc.

ADFP Management Inc.

Allsup’s Convenience Stores, Inc.

Citi Trends, Inc.

Kwik Trip, Inc.

Quick Chek Corporation f/k/a Quick Chek Food Stores

QuikTrip Corporation; and QuickTrip West, Incorptaa

Wawa, Inc.

American Airlines, Inc.; American Airlines Groupdnand US Airways Group, Inc.

Urban Outfitters, Inc.

Charles M. Forman as the Chapter 7 Trustee focdhsolidated bankruptcy estates of Linens
Holding Co.; Linens 'n Things, Inc.; Linens 'n Tlgs Center, Inc.; Bloomington, MN., L.T.,
Inc.; Vendor Finance, LLC; LNT, Inc.; LNT Servicdagc.; LNT Leasing Il, LLC; LNT West,

Inc.; LNT Virginia LLC; LNT Merchandising CompanyliC; LNT Leasing lll, LLC; and
Citadel LNT, LLC

J.Crew Group, Inc.
BSN SPORTS LLC flk/a BSN SPORTS, Inc.
RaceTrac Petroleum, Inc.

Waffle House, Inc. (and as assignee on behalf obad Waffles, LLC; Amarillo Waffles, LLC;
Angelle Enterprises, Inc.; Bluegrass Waffle, LLGidReye Walffles, Inc.; Cathia Inc.;
Chesapeake Waffles; Choo Choo Waffles, LLC; D. LeWestaurants, LLC; Derby City
Walffles, LLC; Hillcrest Foods, Inc. ; Hilltop FoodsLC; J. Thomas & Co. Inc.; JD’s Wild West
Waffles, Inc.; JKW Enterprises, Inc.; Just Us WedfILLC; Lakeland Foods, Inc.; Lehigh
Valley Waffles, Inc.; Lewis Jones Enterprises, jih@xidan Foods, LLC; Longhorn Waffles,
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Inc.; Look Out Waffles, LLC; M&M Walffles, LLC; Memipis Food Group/River Waffles;
Mericle’s, Inc.; Miller Properties, Inc.; Riversidgestaurant Group, LLC; Rocky Top Walffles,
LLC; Texas Walffle Co., Ltd.; TW Odom Management\&srs; West Penn Waffles, LLC;
Winning Waffles, LLC; Yellow Brick Foods, Inc.; andogi Hill Corp.)

Einstein Noah Restaurant Group, Inc.
Go-Mart, Inc.

ANN INC.; AnnTaylor, Inc.; AnnTaylor Retail, IncANN INC. d/b/a Ann Taylor Stores; ANN
INC. d/b/a LOFT Stores; ANN INC. d/b/a Ann Tayloadtory Stores; ANN INC. d/b/a LOFT
Outlet Stores; ANN INC. d/b/a www.anntaylor.comgahNN INC. d/b/a www.LOFT.com

NPC International, Inc.

CVS Pharmacy, Inc.

Brown-Thompson General Partnership d/b/&léven Stores
Cleveland State University

D & H Company; Dodge Brothers, Inc. (also knowrbDasige Brothers); Dodge Oil Company;
Dodge Oil Company of Arkansas; Dodge Oil Companiddsissippi; East Coast Oil Company;
Giant Oil Company of Mississippi; Giant Oil CompamfyKentucky; Go Oil Company, Inc.; H
& D Oil Company, Inc. (identified in the complaimtNational Restaurants Management, Inc.,
et al. v. Visa Inc., et glNo. 15-CV-06827 (E.D.N.Y.) as H & D Oil Companyjenry Ol
Company of Tennessee; North Mississippi Oil Comp&ayk Oil Company; Perfection Oil
Company; Progressive Oil Company; Quality Oil CompaRoyal Oil Company; Savings
Carolina Division; Savings Oil Company; SavingsaBama Division, Inc.; and Savings, Inc.
GES Inc., dba Food Giant

Kent State University

National Restaurants Management, Inc.

Ohio University

The University of Akron

The University of Toledo

Youngstown State University; and YSU Bookstore

Brookstone Company, Inc.; Brookstone Stores, bed; Brookstone Holdings Corp.

Newegg Inc.; and Evolution Design Lab Inc.

New Prime Inc., d/b/a “PRIME INC.”
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Wal-Mart Stores, Inc.; Wal-Mart Stores Texas, LIMZal-Mart Stores East, LP; Wal-Mart
Stores East, LLC; Wal-Mart Louisiana, LLC; Wal-M&tores Arkansas, LLC; Sam’s West,
Inc.; Sam’s East, Inc.; Wal-Mart.com USA, LLC; Vudac.; Inkiru, Inc.; Ozark Spirits, LLC;
Green River Spirits, LLC; and Quality Licensing @or

State of New Mexico
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APPENDIX C — Amended and Restated Class Settlemefash Escrow Agreement

This Amended and Restated Class Settlement Casbviedgreement (“Amended and
Restated Escrow Agreement”) dated September 18, 284tates and amends the Class
Settlement Cash Escrow Agreement, dated Octobe&2Ql2, attached as Appendix B to the
Definitive Class Settlement Agreement, dated OgtdBe 2012.

This Amended and Restated Escrow Agreement is madentered into in connection
with the concurrently executed Superseding and Aleémefinitive Class Settlement
Agreement of the Rule 23(b)(3) Class Plaintiffs #mel Defendants (the “Superseding and
Amended Class Settlement Agreement”), which amemadsljfies, and supersedes the Definitive
Class Settlement Agreement, in the mattdnat Payment Card Interchange Fee and Merchant
Discount Antitrust Litigation, No. 05-MD-01720 (MKB) (JO). This Amended and Résd
Escrow Agreement is entered into on behalf of thkeR3(b)(3) Class Plaintiffs, by and through
Rule 23(b)(3) Class Counsel; each of the Visa Dadats and the Mastercard Defendants, by
and through their respective authorized signatdrgdsw; and The Huntington National Bank as
escrow agent (the “Escrow Agent”) (collectivelye ttParties”).

Upon the Effective Date as defined in the Supergednd Amended Class Settlement
Agreement, the Class Settlement Cash Escrow Agmeteshall remain in full force and effect as
amended and restated in this Amended and Restatedvic Agreement, and the Class
Settlement Cash Escrow Account shall remain ingodaed continue to be treated as a Qualified
Settlement Fund within the meaning of Treasury Re@gn 8§ 1.468B-1 and any analogous local,
state, and/or foreign statute, law, regulatiormude.

Recitals

A. As provided in the Definitive Class Settlemergréement and the Class
Settlement Cash Escrow Agreement, on or about @ct®h 2012, the Escrow Agent
established the Class Settlement Cash Escrow Atciotmwhich Defendants deposited the
Total Cash Payment Amount and from which the Ciagdusion Takedown Payments and other
payments were made, as provided in the Definitilas£Settlement Agreement and the Class
Settlement Cash Escrow Agreement and ordered b@olet.

B. Commencing on the Effective Date, this Amended Restated Escrow
Agreement shall govern the continued administratmaintenance, investment, and
disbursement of the Class Settlement Cash Escraoukt, into which the Additional Cash
Payment Amount and the contents of the Class $wdtie Interchange Escrow Account are to be
deposited subject to the terms of the Supersedidgdmended Class Settlement Agreement.

C. Commencing on the Effective Date, all sums irsubsequently deposited into,
the Class Settlement Cash Escrow Account, togetlikerany interest, dividends, and other
distributions and payments accruing thereon, velllised by the Escrow Agent solely in the
manner provided in the Superseding and Amended Gaklement Agreement and approved by
the Court.

D. In no event shall the Visa Defendants or thetstaard Defendants, any other
Defendant, or any other Rule 23(b)(3) Settlemeas€Released Party, except The Huntington
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National Bank to the extent of its obligations asf®w Agent herein, have any obligation,
responsibility, or liability arising from or relaiy to the administration, maintenance,
preservation, investment, use, allocation, adjustidistribution, disbursement, or disposition of
any funds in the Class Settlement Cash Escrow Agcou

E. Unless otherwise defined herein, all capitali¥dhs shall have the meaning
ascribed to them in the Superseding and Amendess@attlement Agreement, and the terms of
the Superseding and Amended Class Settlement Agraeare hereby incorporated by reference
into this Amended and Restated Escrow Agreement.

Agreement

1. Continued Appointment of Escrow Agent. The BacAgent shall continue to
be appointed to maintain and administer the presioesstablished Class Settlement Cash
Escrow Account and to receive, deposit, administeintain, invest, and disburse all sums in,
and all future sums deposited into, the Class&eétht Cash Escrow Account upon the terms
and conditions provided in this Amended and Redtascrow Agreement, the Superseding and
Amended ClasSettlement Agreemerand any other exhibits or schedules annexed hareto
made a part hereof.

2. Qualifications. The Escrow Agent and any bankfach the Escrow Agent
maintains the Class Settlement Cash Escrow Acdoutie purposes of this Amended and
Restated Escrow Agreement shall at all times b&n& lsavings and loan association, and/or
trust company in good standing, organized and dbirginess under the laws of the United
States or a State of the United States, havingsasseot less than twenty-five billion dollars
($25,000,000,000). The Escrow Agent shall be aizbd under such laws to enter into and
perform this Amended and Restated Escrow Agreema@dtshall be unrelated to and
independent of the Rule 23(b)(3) Class Plaintiffd the Defendants within the meaning of
Treasury Regulations § 1.468B-1(d) and § 1.468B¢3)(). If the Escrow Agent at any time
ceases to have the foregoing qualifications, tleedws Agent shall give notice of resignation to
the other Parties and a qualified successor esagant shall be appointed in accordance with
Section 14 of this Amended and Restated Escrowekgeat.

3. The Escrow Account. The Escrow Agent shall twa to maintain and receive
and disburse funds from one or more escrow accquiatsously established and set up as a state
law trust or trusts and titled as the Class Se#l@nCash Escrow Account at financial
institutions (the “Custodian Banks”), into whichnssi have been deposited and further sums
shall be deposited subject to and in accordandetiwt terms of the Superseding and Amended
Class Settlement Agreement. The Custodian Barddstst The Huntington National Bank and
U.S. Bank. The Escrow Agent has provided the &axtith notice of the name and account
number for the Class Settlement Cash Escrow Accaumatthe Escrow Agent shall continue to
provide the Parties with monthly account statementgports that describe all deposits,
investments, disbursements, and other activiti¢s keispect to funds in the Class Settlement
Cash Escrow Account. The Class Settlement Casto®s&ccount shall continue to be a
segregated account held and invested on the terdnsudject to the limitations set forth herein,
and funds or financial assets contained thereilt Beanvested and disbursed by the Escrow
Agent in accordance with the terms and conditiareinafter set forth and set forth in the
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Superseding and Amended Class Settlement Agreeamdnh orders of the Court approving the
disbursement of the funds or financial assets coedetherein.

4. Investment of the Class Settlement Cash Escrovodnt. The Escrow Agent
shall invest all sums in, and deposited into, tles€ Settlement Cash Escrow Account
exclusively in instruments backed by the full fadtid credit of the United States Government or
fully insured by the United States Government,udaig a U.S. Treasury Money Market Fund,
with a term of investment of no more than twelventhg, or a bank account insured by the
Federal Deposit Insurance Corporation (“FDIC”) aplut in no event in excess of, the
maximum amount so insured. Amounts which may neaisly be expected to be disbursed in
the forthcoming three months shall be investedughanstruments with a maturity not to exceed
three months. The Escrow Agent shall reinvesptioeeeds of these instruments as they mature
in those same types of instruments at their thereatimarket rates. The Escrow Agent may,
with reasonable notice to Rule 23(b)(3) Class Celis®ll or liquidate any of the foregoing
investments at any time if the proceeds thereofeqaired for any disbursement of funds from
the Class Settlement Cash Escrow Account undeAthisnded and Restated Escrow Agreement
and the Superseding and Amended Class Settlemeaedgnt. Except as provided in the
Superseding and Amended Class Settlement Agreealemterest, dividends, and other
distributions and payments in connection with tiheestment of the Class Settlement Cash
Escrow Account shall accrue to the benefit of thes€ Settlement Cash Escrow Account. All
losses, costs or penalties resulting from any@aliguidation of the investments of the Class
Settlement Cash Escrow Account shall be chargemstghe Class Settlement Cash Escrow
Account.

5. Escrow Funds Subject to Jurisdiction of the €olihe Class Settlement Cash
Escrow Account shall continue to remain subjedhwojurisdiction of the Court, and be under
the continuing supervision of the Court, until stiche as the funds contained therein are fully
distributed pursuant to the Superseding and Ameiass Settlement Agreement and on
further order or orders of the Court.

6. Tax Treatment & Report. The Class Settlemesh@Esscrow Account shall
continue to be maintained and treated at all tiasea “Qualified Settlement Fund” within the
meaning of Treasury Regulation §1.468B-1 and amjogous local, state, and/or foreign statute,
law, regulation, or rule. The Escrow Agent shiafigly make such elections as necessary or
advisable to fulfill the requirements of such TragsRegulation, including the “relation-back
election” under Treas. Reg. 8 1.468B-1(j)(2) to ¢heliest permitted date. Such election shall be
made in compliance with the procedures and reqe@nesncontained in the Treasury
Regulations. For purposes of 8468B of the InteR®tenue Code of 1986, as amended, and the
regulations promulgated thereunder, the “admirtistiaf the Class Settlement Cash Escrow
Account shall be the Escrow Agent. The Escrow Agball timely and properly prepare,
deliver to all necessary parties for signature, fdadll necessary documentation for any
elections required under Treas. Reg. 81.468B-% H3trow Agent shall timely and properly
prepare and file any informational and other taumes necessary or advisable with respect to
the Class Settlement Cash Escrow Account and gtelditions and payments therefrom,
including without limitation the returns describiedTreasury Regulation 81.468B-2(k), and to
the extent applicable Treasury Regulation 81.468B-2
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7. Tax Payments of Class Settlement Cash Escrowukitc All Taxes with respect
to income earned on the Class Settlement Cash\&ggroount, as more fully described in the
Superseding and Amended Class Settlement Agreestail be treated as and considered to be
a cost of administration of settlement funds amdElcrow Agent shall timely pay such Taxes
out of the Class Settlement Cash Escrow Accourdppsopriate, subject to the approval of the
Court. The Escrow Agent shall be responsible ferttmely and proper preparation and delivery
of any necessary documentation for signature byemessary parties, and the timely filing of all
tax returns and other tax reports required by kg the withholding of any taxes required by
law; provided that the Escrow Agent shall have R8 Form 1099 reporting obligations with
respect to any distribution, compensation, incoon@ther benefits paid to Authorized
Claimants (which tax reporting duties shall beifiedd by the Class Administrator). The Escrow
Agent may engage an accounting firm or tax preparassist in the preparation of any tax
reports or the calculation of any tax paymentsahiset forth in Sections 6 and 7, and the
expense of such assistance shall be paid fromldss Gettlement Cash Escrow Account. The
Class Settlement Cash Escrow Account shall indgnamitl hold the Defendants harmless for
any taxes that may be deemed to be payable byefenBants by reason of the income earned
on the Class Settlement Cash Escrow Account, an&sbrow Agent shall establish such
reserves as are necessary to cover the tax liebiof the Class Settlement Cash Escrow
Account and the indemnification obligations imposgdhis Section. To the extent that any
sums in Class Settlement Cash Escrow Account adegany Defendant pursuant to the terms
of the Superseding and Amended Class Settlememtefggnt or this Amended and Restated
Escrow Agreement, the Escrow Agent may require fefendant to provide wire payment
information and forms or information necessarytéot purposes with respect to the payment.

8. Disbursement Instructions. Disbursements frioenGlass Settlement Cash
Escrow Account are to be made only in accordante the terms and provisions contained in
Paragraphs 19, 21-23, and 25-26 of the Supersadid@mended Class Settlement Agreement,
upon written authorization of Rule 23(b)(3) Classu@sel and the Visa Defendants and the
Mastercard Defendants, and include the following:

(a) Pursuant to Paragraph 19 of the Superseding ancdhédedeClass
Settlement Agreement, from the Settlement Prelipidgoproval Date to the date twenty
business days after the Settlement Final Date sheolv Agent may make payments only in the
amounts approved by the Court and only to pay {Qrthe costs of maintaining or administering
the Class Settlement Cash Escrow Account, includieeges and the administrative costs of
paying such Taxes; (ii) Settlement Administratioms€, including the costs of the Notice Plan
and the exclusion procedures for Opt Outs as peavid Paragraphs 42-58 of the Superseding
and Amended Class Settlement Agreement, in amawtt® result in a collective total for all
Settlement Administration Costs that would exceéd ®illion, and (iii) the Class Exclusion
Takedown Payments described in Paragraphs 21-2@ &uperseding and Amended Class
Settlement Agreement, in the amounts approved dZurt and as determined through the
procedures described in Paragraph 55 of the Supiegsand Amended Class Settlement
Agreement.

(b) Pursuant to Paragraph 25 of the Superseding ancdhédedeClass
Settlement Agreement, commencing the day aftertyMaumsiness days after the Settlement Final
Date, if the Superseding and Amended Class SettieAgreement has not been terminated, the
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Escrow Agent may make payments only in the amoajpsoved by the Court for: (i) the costs
of maintaining or administering the Class Settlent@ash Escrow Account, including Taxes and
the administrative costs of paying such TaxesSdjtlement Administration Costs not already
paid; (iii) Attorneys’ Fee Awards, Rule 23(b)(3)aSk Plaintiffs’ Service Awards, and Expense
Awards; and (iv) the timely and proper claims ottlarized Claimants pursuant to the Plan of
Administration and Distribution approved by the @and administered by the Class
Administrator.

(c) All disbursements described in Section 8(a)-(bhvab and any other
disbursements from the Class Settlement Cash Es&coaunt, must be authorized by an order
of the Court.

(d) Consistent with the orders of the Court, the Esch@@nt may rely on
transfer or disbursement instructions provided sigaed writing on firm letterhead or an email
by a counsel listed below in Section 16 for eacthefRule 23(b)(3) Class Counsel, Visa
Defendants, and Mastercard Defendants. Alterngtitlee Escrow Agent may rely on such
transfer or disbursement instructions provided sigaed writing on firm letterhead or an email
by a counsel listed in Section 16 below for eitRate 23(b)(3) Class Counsel, the Visa
Defendants, or the Mastercard Defendants, if thidaing is copied to the counsel for the other
Parties listed in Section 16 and one of those aaldos each of the other Parties confirms the
instructions by email or other writing. If the Esew Agent is unable to verify the instructions, or
is not satisfied with the verification it receivdtsshall not execute the instruction until alluss
have been resolved. The Escrow Agent shall propidenpt notice as provided in Section 16
that instructions and transactions have been egdcand the Parties agree to notify the Escrow
Agent of any errors, delays, or other problems Wil days after receiving notification that an
instruction and transaction has been executed.isltletermined that the transaction was
delayed or erroneously executed as a result dEsseow Agent’s error, the Escrow Agent’s sole
obligation is to pay or refund the amount of suglereand any amounts as may be required by
applicable law. Any claim for interest payablelvs# at the then-published rate for United
States Treasury Bills having a maturity of 91 days.

9. Termination of Superseding and Amended Claddefwint Agreement. If the
Superseding and Amended Class Settlement Agrederamhates, upon notification thereof
being provided to the Escrow Agent, any sums inGlass Settlement Cash Escrow Account,
together with any interest, dividends, and othebdiisements and payments earned thereon, less
any Taxes due and owing and Settlement Administnafiosts approved by the Court and
already paid or incurred in accordance with thengeof the Superseding and Amended Class
Settlement Agreement, shall be promptly paid touvlsa Defendants and to the Mastercard
Defendants and Bank Defendants in accordance vaitagPaph 64(a) of the Superseding and
Amended Class Settlement Agreement.

10. Fees. For all services rendered by the Eségamnt pursuant to this Amended
and Restated Escrow Agreement, the Escrow Agelitvgae its standard charges and fee. If
the Escrow Agent is asked to provide additionalises, the Escrow Agent and the Parties must
first agree to a separate fee schedule for suelicssr All such fees and expenses of the Escrow
Agent shall be paid solely from the Class Settlen@ash Escrow Account. The Escrow Agent
may pay itself such fees from the Class Settler@ash Escrow Account only after such fees
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have been approved for payment by the Court, RR(e)23) Class Counsel, the Visa
Defendants, and the Mastercard Defendants.

11. Duties, Liabilities and Rights of Escrow Agefithis Amended and Restated
Escrow Agreement sets forth all of the obligatiohthe Escrow Agent, and no additional
obligations shall be implied from the terms of tAimended and Restated Escrow Agreement or
any other agreement, instrument, or document.

(a) The Escrow Agent shall deal with the contents ef@iass Settlement
Cash Escrow Account only in accordance with thisesAded and Restated Escrow Agreement.

(b) The Escrow Agent may act in reliance upon any ut$ions, notice,
certification, demand, consent, authorization, igc@ower of attorney, or other writing
delivered to it by Rule 23(b)(3) Class Counselher Yisa Defendants or the Mastercard
Defendants, as provided herein, without being meguio determine the authenticity or validity
thereof or the correctness of any fact stated imetiee propriety or validity of the service
thereof, or the jurisdiction of the court issuingygudgment or order. The Escrow Agent may
act in reliance upon any signature which is reasiyraelieved by it to be genuine, and may
assume that such person has been properly auttidoizi so.

(c) The Escrow Agent may consult with legal counsets$election in the
event of any dispute or question as to the meamviragpnstruction of any of the provisions hereof
or its duties hereunder, and it shall incur noiligband shall be fully protected to the exteng th
Escrow Agent acts in accordance with the reasorghigon and instructions of counsel. The
Escrow Agent shall have the right to reimburséefifee reasonable legal fees and reasonable
and necessary disbursements and expenses achgaityad from the Class Settlement Cash
Escrow Account only (i) upon approval by Rule 288b)Class Counsel and the Visa Defendants
and the Mastercard Defendants, and (ii) pursuaantorder of the Court.

(d) The Escrow Agent, or any of its affiliates, is auibed to manage, advise,
or service any money market mutual funds in whie gortion of the Class Settlement Cash
Escrow Account may be invested.

(e) The Escrow Agent is authorized (but not requiredddld any treasuries
held hereunder in its Federal Reserve accounermdtively, the Escrow Agent may hold
treasuries or other securities in a segregatecuact¢®ld by a qualified third-party financial
institution.

) The Escrow Agent shall not bear any risks relavetthé investment of the
Class Settlement Cash Escrow Account in accordaiibethe provisions of Section 4 of this
Amended and Restated Escrow Agreement. The Es&gant will be indemnified by the Class
Settlement Cash Escrow Account, and held harmigassist, any and all claims, suits, actions,
proceedings, investigations, judgments, deficies)yaamages, settlements, liabilities and
expenses (including reasonable legal fees and sgpef attorneys chosen by the Escrow
Agent) as and when incurred, arising out of or bageon any act, omission, alleged act or
alleged omission by the Escrow Agent or any otlagise, in any case in connection with the
acceptance of, or performance or non-performandédscrow Agent of, any of the Escrow
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Agent’s duties under this Amended and Restatedolasgigreement, except as a result of the
Escrow Agent’s bad faith, willful misconduct, negdince, or gross negligence.

(9) Upon distribution of all of the funds in the Cleg8sttlement Cash Escrow
Account pursuant to the terms of this Amended aest®ed Escrow Agreement and any orders
of the Court, the Escrow Agent shall be relievedmy and all further obligations and released
from any and all liability under this Amended aneskated Escrow Agreement, except as
otherwise specifically set forth herein.

(h)  The Escrow Agent shall not have any interest inGlass Settlement Cash
Escrow Account, but shall serve as escrow holdsr amd shall have possession thereof.

12. Non-Assignability by Escrow Agent. The Escr@gent’s rights, duties and
obligations hereunder may not be assigned or asbwitieout the written consent of Rule
23(b)(3) Class Counsel and the Visa Defendantstemastercard Defendants.

13. Resignation of Escrow Agent. The Escrow Ageay, in its sole discretion,
resign and terminate its position hereunder attiamg following 120 days prior written notice to
the parties to this Amended and Restated Escrowekgent. On the effective date of such
resignation, the Escrow Agent shall deliver thisexided and Restated Escrow Agreement
together with any and all related instruments ausioents and all funds in the Class Settlement
Cash Escrow Account to the successor Escrow Agabject to this Amended and Restated
Escrow Agreement and an accounting of the funds ineduch Class Settlement Cash Escrow
Account. If a successor Escrow Agent has not bgpoeinted prior to the expiration of 120 days
following the date of the notice of such resignatithen the Escrow Agent may petition the
Court for the appointment of a successor Escrownge other appropriate relief. Any such
resulting appointment shall be binding upon allhef parties to this Amended and Restated
Escrow Agreement.

Notwithstanding any resignation or removal of Bserow Agent pursuant to this
Section 13, the Escrow Agent shall continue toes@mits capacity as Escrow Agent until each
of the following has occurred: (a) a successoroas@gent being appointed in accordance with
the provisions of Section 14 and having acceptet appointment, and (b) all sums in the Class
Settlement Cash Escrow Account having been tramesfdéo and received by such successor
escrow agent along with the records pertainingp¢oGlass Settlement Cash Escrow Account.

14. Appointment of Successor Escrow Agent. Ifrat@me the Escrow Agent shall
resign, be removed, or otherwise become incapdlaetmg as escrow agent pursuant to this
Amended and Restated Escrow Agreement, or if atiamg/a vacancy shall occur in the office
of the Escrow Agent for any other cause, a qudlifeccessor escrow agent shall be appointed
by the Parties (other than the Escrow Agent) byitem instrument with the successor escrow
agent that is approved and ordered by the Cotirto fualified successor escrow agent has been
appointed at the effective date of resignatioreonaval of the Escrow Agent or within thirty
(30) days after the time the Escrow Agent becaroapable of acting as the Escrow Agent or a
vacancy occurred in the office of the Escrow Agenty Party hereto (other than the Escrow
Agent) may petition the Court for an appointmenaafualified successor escrow agent, and the
Escrow Agent shall have the right to refuse to make payments from the Class Settlement
Cash Escrow Account until a qualified successoroas@gent is appointed and has accepted
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such appointment. Upon the appointment and aceeptaf any qualified successor escrow
agent hereunder, the Escrow Agent shall transéecdmtents of the Class Settlement Cash
Escrow Account to its successor. Upon receiptieystuiccessor escrow agent of those contents,
the Escrow Agent shall be discharged from any oointg duties or obligations under this
Amended and Restated Escrow Agreement, but suchatge shall not relieve the Escrow
Agent from any powers, duties, and obligationshef Escrow Agent under this Amended and
Restated Escrow Agreement arising prior to itsaeginent.

15. Parties’ Appointment of New Escrow Agent or ©Bdséan Banks. A new and
qualified Escrow Agent may be appointed to suct¢bedurrent Escrow Agent by a written
agreement among Rule 23(b)(3) Class Counsel, tb& Defendants, and the Mastercard
Defendants that is approved and ordered by thetCdiegw and qualified Custodian Banks may
be appointed to succeed the current Custodian Bamniksbe additional Custodian Banks by a
written agreement among Class Counsel, the Visardeints, the Mastercard Defendants, and
the Escrow Agent that is approved and ordered &yCiburt.

16. Notices. Notice to the parties hereto shalhberiting and delivered by
electronic mail and by hand-delivery, facsimile ogernight courier service, addressed as
follows:

If to the Escrow Agent: Christopher Ritchie, Senior Vice President
The Huntington National Bank
1150 First Avenue, Suite 501
King of Prussia, PA 19406
Telephone: (215) 568-2328
Facsimile: (215) 568-2385
E-Mail: chris.ritchie@huntington.com

Susan Brizendine, Trust Officer

The Huntington National Bank

7 Easton Oval — EA5W63

Columbus, OH 43219

Telephone: (614) 331-9804

E-Mail: susan.brizendine@huntington.com

If to Rule 23(b)(3) Class Thomas J. Undlin

Counsel: Robins Kaplan LLP
800 LaSalle Avenue
2800 LaSalle Plaza
Minneapolis, MN 55402-2015
Telephone: (612) 349-8706
Facsimile: (612) 339-4181
E-Mail: tundlin@RobinsKaplan.com
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Merrill G. Davidoff

Berger Montague PC

1818 Market Street, Suite 3600
Philadelphia, PA 19103
Telephone: (215) 875-3000
Facsimile: (215) 875-4604
E-Mail: mdavidoff@bm.net

David Walton

Robbins, Geller, Rudman & Dowd LLP
655 West Broadway

Suite 1900

San Diego, CA 92101

Telephone: (619) 231-1058
Facsimile: (619) 231-7423

E-Mail: davew@rgrdlaw.com

If to Visa Defendants General Counsel
Visa Inc.
P.O. Box 8999
San Francisco, CA 94128-8999
Telephone: (415) 932-2100
Facsimile: (415) 932-2531

Adam R. Eaton

Visa Inc.

P.O. Box 266001

Highlands Ranch, CO 80163-6001
Telephone: (303) 389-7156
Facsimile: (303) 389-7113
E-Mail: aeaton@visa.com

Robert J. Vizas

Arnold & Porter Kaye Scholer LLP
Three Embarcadero Center, 10th Floor
San Francisco, CA 94111-4024
Telephone: (415) 471-3100
Facsimile: (415) 471-3400

Email: robert.vizas@arnoldporter.com
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Mark R. Merley

Matthew A. Eisenstein

Arnold & Porter Kaye Scholer LLP

601 Massachusetts Ave., NW

Washington, DC 20001-3743

Telephone: (202) 942-5000

Facsimile: (202) 942-5999

E-Mail: mark.merley@arnoldporter.com
E-Mail: matthew.eisenstein@arnoldporter.com

Robert C. Mason

Arnold & Porter Kaye Scholer LLP

250 West 55th Street

New York, NY 10019-9710

Telephone: (212) 836-8000

Facsimile: (212) 836-8689

E-Mail: robert.mason@arnoldporter.com

Michael S. Shuster

Demian A. Ordway

Blair E. Kaminsky

Holwell Shuster & Goldberg LLP
425 Lexington Avenue

New York, NY 10017
Telephone: 646-837-5151
Facsimile: 646-837-5153
E-Mail: mshuster@hsgllp.com
E-Mail: dordway@hsgllp.com
E-Mail: bkaminsky@hsgllp.com

If to Mastercard Defendants James P. Masterson
Mastercard International Incorporated
2000 Purchase Street
Purchase, NY 10577
Telephone: (914) 249-2000
Facsimile: (914) 249-4262
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Kenneth A. Gallo

Zachary A. Dietert

Paul, Weiss, Rifkind, Wharton & Garrison LLP
2001 K Street, NW

Washington, DC 20006-1047

Telephone: (202) 223-7300

Facsimile: (202) 223-7420

E-Mail: kgallo@paulweiss.com

E-Mail: zdietert@paulweiss.com

Gary R. Carney

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Telephone: (212) 373-3000

Facsimile: (212) 757-3990

E-Mail: gcarney@paulweiss.com

or to such other address or to such person asamy $hall have last designated by notice to the
other Parties.

17. Patriot Act Warranties.

(a) The Visa Defendants and the Mastercard Defdadamneby acknowledge
that they will seek to comply with all applicab&nls concerning money laundering and related
activities. In furtherance of those efforts, thea/Defendants and the Mastercard Defendants
hereby represent, warrant, and agree that, togsiedd their knowledge:

(1) none of the cash or property that it has paitl,pay, or will
contribute to the Class Settlement Cash Escrow éachas been or shall be derived from, or
related to, an activity that is deemed criminalemdnited States law; and

(i) no contribution or payment by the Defendamtshe Class
Settlement Cash Escrow Account shall cause theofségent to be in violation of the United
States Bank Secrecy Act, the United States Moneydering Control Act of 1986, or the
United States International Money Laundering Abaetrand Anti-Terrorist Financing Act of
2001.

(b) The Visa Defendants and the Mastercard Defesdegree to promptly
notify the Escrow Agent and Rule 23(b)(3) Class @&l if any of the foregoing representations
cease to be true and accurate. Each such Defeagla®s to provide to the Escrow Agent any
additional information regarding it that is reasolyanecessary or appropriate for the Escrow
Agent to ensure its compliance with all applicadbl@s concerning money laundering and
similar activities, subject to any confidentiald@ligations (recognized or permitted by law) that
may restrict or prohibit the Defendant from prowglisuch information. The Escrow Agent
agrees to keep any information provided by the Bdd@t pursuant to this Section confidential,
and will not disclose such information to any otparty except to the extent necessary or
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appropriate to ensure compliance with all appliedavs concerning money laundering and
similar activities; provided, however, that the Es¢ Agent shall give notice to the Defendant as
soon as practicable in the event it expects thet audisclosure will become necessary.

(c) The Visa Defendants and the Mastercard Defesdagree that if at any
time the Escrow Agent reasonably determines thabéthe foregoing representations are
incorrect with respect to any one of those Defetgjanr if otherwise required by applicable law
or regulation related to money laundering and simaktivities, the Escrow Agent may
undertake whatever actions are reasonably apptepgdansure compliance with applicable law
or regulation.

18. Assignment; Parties in Interest. This Amenaled Restated Escrow Agreement
is binding upon and will inure to the benefit oétRarties hereto and their respective successors
and permitted assigns, but will not be assigndijle@peration of law or otherwise, by any Party
hereto without the prior written consent of theestRarties subject to Section 14. Nothing in
this Amended and Restated Escrow Agreement isdeteto create any legally enforceable
rights in any other non-Party person or entitytcomake any non-Party person or entity,
including but not limited to any proposed or poi&mon-Party recipient of funds from the Class
Settlement Cash Escrow Account or under the Sugieis@nd Amended Class Settlement
Agreement, a beneficiary of this Amended and RedtBiscrow Agreement.

19. Entire Agreement. This Amended and RestatedlasAgreement constitutes
the entire agreement and understanding of theggdrgreto. Any modification of this Amended
and Restated Escrow Agreement or any additionagatizns assumed by any party hereto shall
be binding only if evidenced by a writing signeddach of the Parties hereto. This Amended
and Restated Escrow Agreement may not be modifiednended in any way that could
jeopardize, impair, or modify the qualified settlemh fund status of the Class Settlement Cash
Escrow Account.

20. Superseding and Amended Class Settlement AgrgeBoverns. To the extent
this Amended and Restated Escrow Agreement canfiicany way with the Superseding and
Amended Class Settlement Agreement, the provisibtize Superseding and Amended Class
Settlement Agreement shall govern.

21. Governing Law. This Amended and Restated Esé&greement shall be
governed by the law of the State of New York inrefipects, without regard to its choice of law
or conflicts of laws principles, other than New Xd@eneral Obligations Law Sections 5-1401
and 5-1402.

22. Forum for Disputes. The Parties hereto sutmnthe jurisdiction of the Court in
the Action, in connection with any proceedings caanuoed regarding this Amended and
Restated Escrow Agreement, including, but not &chito, any interpleader proceeding or
proceeding the Escrow Agent may commence pursaahid Amended and Restated Escrow
Agreement for the appointment of a successor esagemt, and all Parties hereto submit to the
jurisdiction of such Court for the determinationadifissues in such proceedings, and irrevocably
waive any objection to venue or inconvenient foruil. applications to the Court with respect
to any aspect of this Amended and Restated Escigreefnent shall be presented to and
determined by United States District Court Judgedd&. Brodie for resolution as a matter
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within the scope of MDL 1720, or, if she is not gafale, any other District Court Judge
designated by the Court.

23. Specific Performance. The Parties agree ttreggarable damage would occur if
any provision of this Amended and Restated Escrgne@ment is not performed in substantial
accordance with the terms hereof and that thed2autill be entitled to a specific performance of
the terms hereof in addition to any other remedyltah they are entitled at law or equity.

24. Termination of Class Settlement Cash EscrowoAnt The Class Settlement
Cash Escrow Account will terminate after all furad®l financial assets deposited in it, together
with all interest earned thereon, are disbursextoordance with the provisions of the
Superseding and Amended Class Settlement Agreeamdrthis Amended and Restated Escrow
Agreement.

25. Miscellaneous Provisions.

(a) Sections and Other Headings. Sections or othetitgscontained in this
Amended and Restated Escrow Agreement are forereferpurposes only and will not affect in
any way the meaning or interpretation of this Anmehdnd Restated Escrow Agreement.

(b) Counterparts. This Amended and Restated Escrowehgent may be
executed in one or more counterparts, each of weocimterparts shall be deemed to be an
original and all of which counterparts, taken tdget shall constitute but one and the same
Amended and Restated Escrow Agreement.

(c) Further Cooperation. The Parties hereto agree s&udh further acts and
things and to execute and deliver such other dontsres the Escrow Agent may request from
time to time in connection with the administratiomaintenance, enforcement or adjudication of
this Amended and Restated Escrow Agreement in ¢ajé¢o give the Escrow Agent
confirmation and assurance of the Escrow Agenglstsi, powers, privileges, remedies and
interests under this Amended and Restated Escraeefgent and applicable law, (b) to better
enable the Escrow Agent to exercise any such rggwer, privilege or remedy, or (c) to
otherwise effectuate the purpose and the termgangsions of this Amended and Restated
Escrow Agreement, each in such form and substaomg be acceptable to the Escrow Agent.

(d) Non-Waiver. The failure of any of the Parties hete enforce any
provision hereof on any occasion shall not be deetmde a waiver of any preceding or
succeeding breach of such provision or any othavigion.

IN WITNESS WHEREOF, the parties hereto have executed this Amendedrasthted
Escrow Agreement as of the date first above written
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The Huntington National Bank, as Escrow Agent

By: @MM ﬁ-fdluﬁ

Christopher Ritchie
Senior Vice President
The Huntington National Bank

Rule 23(b)(3) Class Counsel

e

Merrill G. Davidoff
Berger Montague PC

Visa Defendants
(Visa Inc., Visa U.S.A. Inc., and Visa International Service Association)

By:

Kelly Mahon Tullier
EVP, General Counsel
Visa Inc.

Mastercard Defendants
(Mastercard International Incorporated and Mastercard Incorporated)

By:

James P. Masterson

Senior Vice President

Global Litigation Counsel
Mastercard International Incorporated
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The Huntington National Bank, as Escrow Agent

By:

Christopher Ritchie
Senior Vice President
The Huntington National Bank

Rule 23(b)(3) Class Counsel

By:

Merrill G. Davidoff
Berger Montague PC

Visa Defendants
(Visa Inc., Visa U.S.A. Inc., and Visa International Service Association)

e
By: 'jﬁix ﬂ % / /WL”/—
'ﬁelly yahon Tullier
EVP, Fieneral Counsel

Visa Inc.

Mastercard Defendants
(Mastercard International Incorporated and Mastercard Incorporated)

By:

James P. Masterson

Senior Vice President

Global Litigation Counsel
Mastercard International Incorporated
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The Huntington National Bank, as Escrow Agent

By:

Christopher Ritchie
Senior Vice President
The Huntington National Bank

Rule 23(b)(3) Class Counsel

By:
Mextill G. Davidoff
Berger Montague PC
Visa Defendants

(Visa Inc., Visa U.S.A. Inc., and Visa International Service Association)

By:
Kelly Mahon Tullier
EVP, General Counsel
Visa Inc.

Mastercard Defendants

(Mastercard International Incorporated and Mastercard Incorporated)

By: M P W
J k;ﬁes P. Masterson
Senior Vice President

Global Litigation Counsel
Mastercard International Incorporated
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APPENDIX D — Amended and Restated Class Settlemehtterchange Escrow Agreement

This Amended and Restated Class Settlement ltegehEscrow Agreement
(“Amended and Restated Escrow Agreement”) datedeSdper 17, 2018, restates and amends
the Class Settlement Interchange Escrow Agreenaated October 19, 2012, attached as
Appendix C to the Definitive Class Settlement Agneat, dated October 19, 2012.

This Amended and Restated Escrow Agreement is miadentered into in connection
with the concurrently executed Superseding and Aledmefinitive Class Settlement
Agreement of the Rule 23(b)(3) Class Plaintiffs #mel Defendants (the “Superseding and
Amended Class Settlement Agreement”), which amemadslifies, and supersedes the Definitive
Class Settlement Agreement in the mattdna® Payment Card I nterchange Fee and Merchant
Discount Antitrust Litigation, No. 05-MD-01720 (MKB) (JO). This Amended and Résd
Escrow Agreement is entered into on behalf of thkeR3(b)(3) Class Plaintiffs, by and through
Rule 23(b)(3) Class Counsel; each of the Visa Dadats and the Mastercard Defendants, by
and through their respective authorized signatdrgdsw; and The Huntington National Bank as
escrow agent (the “Escrow Agent”) (collectivelye ttParties”).

Upon the Effective Date as defined in the Supergpdnd Amended Class Settlement
Agreement, the Class Settlement Interchange Eségreement shall remain in full force and
effect as amended and restated in this AmendedRasthted Escrow Agreement, and the Class
Settlement Interchange Escrow Account shall renmapiace and continue to be treated as a
Qualified Settlement Fund within the meaning ofalwry Regulation § 1.468B-1 and any
analogous local, state, and/or foreign statute, tagulation, or rule.

Recitals

A. As provided in the Definitive Class Settlemergréement and the Class
Settlement Interchange Escrow Agreementor about October 27, 2012, the Escrow Agent
established the Class Settlement Interchange Es&ooaunt, into which the Visa Defendants and
the Mastercard Defendants deposited the Defawdtdhtinge Payments and from which certain
payments were made, as provided in the Definities£Settlement Agreement and the Class
Settlement Cash Interchange Escrow Agreement ateted by the Court.

B. Commencing on the Effective Date, this Amended Restated Escrow
Agreement shall govern the continued administratio@intenance, investment, and
disbursement of the Class Settlement Interchange®&sAccount subject to the terms of the
Superseding and Amended Class Settlement Agreement.

C. Commencing on the Effective Date, all suman€lass Settlement Interchange
Escrow Account together with any interest, divicgrahd other distributions and payments
accruing thereon, will be used by the Escrow Agately in the manner provided in the
Superseding and Amended Class Settlement Agreeandrapproved by the Court.

D. In no event shall the Visa Defendants or thetstaard Defendants, any other
Defendant, or any other Rule 23(b)(3) Settlemeas€Released Party, except The Huntington
National Bank to the extent of its obligations asf®w Agent herein, have any obligation,
responsibility, or liability arising from or relaiy to the administration, maintenance,
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preservation, investment, use, allocation, adjustidistribution, disbursement, or disposition of
any funds in the Class Settlement Interchange Eséacount.

E. Unless otherwise defined herein, all capitali¥dhs shall have the meaning
ascribed to them in the Superseding and Amendess@attlement Agreement, and the terms of
the Superseding and Amended Class Settlement Agraeare hereby incorporated by reference
into this Amended and Restated Escrow Agreement.

Agreement

1. Continued Appointment of Escrow Agent. The BacAgent shall continue to
be appointed to maintain and administer the preshoestablished Class Settlement Interchange
Escrow Account and to receive, deposit, administenintain, invest, and disburse all sums in
the Class Settlement Interchange Escrow Accoum tipwterms and conditions provided in this
Amended and Restated Escrow Agreement, the Supegsod Amended Clasettlement
Agreementand any other exhibits or schedules annexed haretanade a part hereof.

2. Qualifications. The Escrow Agent and any banklach the Escrow Agent
maintains the Class Settlement Interchange Escravount for the purposes of this Amended
and Restated Escrow Agreement shall at all timess enk, savings and loan association, and/or
trust company in good standing, organized and dbirginess under the laws of the United
States or a State of the United States, havingsasseot less than twenty-five billion dollars
($25,000,000,000). The Escrow Agent shall be aizbd under such laws to enter into and
perform this Amended and Restated Escrow Agreema@dtshall be unrelated to and
independent of the Rule 23(b)(3) Class Plaintiffd the Defendants within the meaning of
Treasury Regulations § 1.468B-1(d) and § 1.468B¢3)J("). If the Escrow Agent at any time
ceases to have the foregoing qualifications, tleedws Agent shall give notice of resignation to
the other Parties and a qualified successor esagant shall be appointed in accordance with
Section 14 of this Amended and Restated Escrowekgeat.

3. The Escrow Account. The Escrow Agent shall rwa to maintain, and receive
and disburse funds from one or more escrow acc@antsp as a state law trust or trusts and
titled as the Class Settlement Interchange Escroeoént at financial institutions (the
“Custodian Banks”), into which the Default Intercge Payments were deposited, subject to and
in accordance with the terms of the Supersedingfanended Class Settlement Agreement.

The Custodian Banks shall be the Huntington NatiBaak and U.S. Bank. The Escrow Agent
has provided the Parties with notice of the nanteaatount number for the Class Settlement
Interchange Escrow Account, and the Escrow Ageaill sbntinue to provide the Parties with
monthly account statements or reports that desafiteeposits, investments, disbursements, and
other activities with respect to funds in the Cl8ss$tlement Interchange Escrow Accoumihe
Class Settlement Interchange Escrow Account sbatimmue to be a segregated account held and
invested on the terms and subject to the limitat®et forth herein, and funds or financial assets
contained therein shall be invested and disburgedédEscrow Agent in accordance with the terms
and conditions hereinafter set forth and set forthe Superseding and Amended Class Settlement
Agreement and in orders of the Court approvingdisbursement of the funds or financial assets
contained therein.
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4. Investment of the Class Settlement Intercharggedaw Account. The Escrow
Agent shall invest all sums deposited into the €Bsttlement Interchange Escrow Account
exclusively in instruments backed by the full fadtid credit of the United States Government or
fully insured by the United States Government,udaig a U.S. Treasury Money Market Fund,
with a term of investment of no more than twelventhg, or a bank account insured by the
Federal Deposit Insurance Corporation (“FDIC”) aplut in no event in excess of, the
maximum amount so insured. Amounts which may neaisly be expected to be disbursed in
the forthcoming three months shall be investedughanstruments with a maturity not to exceed
three months. The Escrow Agent shall reinvesptbeeeds of these instruments as they mature
in those same types of instruments at their thereatimarket rates. The Escrow Agent may,
with reasonable notice to Rule 23(b)(3) Class Celis®ll or liquidate any of the foregoing
investments at any time if the proceeds thereofeqgaired for any disbursement of funds from
the Class Settlement Interchange Escrow Accourgmutiis Amended and Restated Escrow
Agreement and the Superseding and Amended Cladsrsent Agreement. Except as provided
in the Superseding and Amended Class Settlememtefgent, all interest, dividends, and other
distributions and payments in connection with tiheestment of the Class Settlement
Interchange Escrow Account shall accrue to the fiiesfethe Class Settlement Interchange
Escrow Account. All losses, costs or penaltiesltegy from any sale or liquidation of the
investments of the Class Settlement InterchangeisAccount shall be charged against the
Class Settlement Interchange Escrow Account.

5. Escrow Funds Subject to Jurisdiction of the €olihe Class Settlement
Interchange Escrow Account shall continue to rersainject to the jurisdiction of the Court, and
be under the continuing supervision of the Countil such time as the funds contained therein
are fully distributed pursuant to the Supersedimg) Amended Class Settlement Agreement and
on further order or orders of the Court.

6. Tax Treatment & Report. The Class Settlemetatrtthange Escrow Account
shall be maintained and treated at all times &3ualified Settlement Fund” within the meaning
of Treasury Regulation 81.468B-1 and any analodmaed, state, and/or foreign statute, law,
regulation, or rule. The Escrow Agent shall timelgke such elections as necessary or
advisable to fulfill the requirements of such TragsRegulation, including the “relation-back
election” under Treas. Reg. 8 1.468B-1(j)(2) to¢heliest permitted date. Such election shall be
made in compliance with the procedures and reqe@nesncontained in the Treasury
Regulations. For purposes of 8468B of the InteR®tenue Code of 1986, as amended, and the
regulations promulgated thereunder, the “admirtistfaf the Class Settlement Interchange
Escrow Account shall be the Escrow Agent. The @sokgent shall timely and properly
prepare, deliver to all necessary parties for signea and file all necessary documentation for
any elections required under Treas. Reg. 81.468BHe Escrow Agent shall timely and
properly prepare and file any informational andeottax returns necessary or advisable with
respect to the Class Settlement Interchange Esdomeunt and the distributions and payments
therefrom, including without limitation the returdsscribed in Treasury Regulation 81.468B-
2(k), and to the extent applicable Treasury Reguic81.468B-2(1).

7. Tax Payments of Class Settlement Interchangeofais&ccount. All Taxes with
respect to income earned on the Class Settlementhange Escrow Account, as more fully
described in the Superseding and Amended Cladsei@etit Agreement, shall be treated as and
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considered to be a cost of administration of saitlet funds and the Escrow Agent shall timely
pay such Taxes out of the Class Settlement Intageh&scrow Account, as appropriate, subject
to the approval of the Court. The Escrow Agentldbakesponsible for the timely and proper
preparation and delivery of any necessary docurtienttor signature by all necessary parties,
and the timely filing of all tax returns and othaxk reports required by law, and the withholding
of any taxes required by law; provided that ther&scAgent shall have no IRS Form 1099
reporting obligations with respect to any distribnf compensation, income, or other benefits
paid to Authorized Claimants (which tax reportingids shall be fulfilled by the Class
Administrator). The Escrow Agent may engage amaotng firm or tax preparer to assist in
the preparation of any tax reports or the calooitatif any tax payments due as set forth in
Sections 6 and 7, and the expense of such assasthall be paid from the Class Settlement
Interchange Escrow Account. The Class Settlemeatdhange Escrow Account shall
indemnify and hold the Defendants harmless fortargs that may be deemed to be payable by
the Defendants by reason of the income earnedeo@ldss Settlement Interchange Escrow
Account, and the Escrow Agent shall establish sashrves as are necessary to cover the tax
liabilities of the Class Settlement Interchanger&acAccount and the indemnification
obligations imposed by this Section.

8. Disbursement Instructions. Disbursements frioenGlass Settlement Interchange
Escrow Account are to be made only in accordante the terms and provisions contained in
Paragraphs 20 and 24 of the Superseding and AmeZided Settlement Agreement, upon
written authorization of Rule 23(b)(3) Class Coursel the Visa Defendants and the
Mastercard Defendants, and include the following:

(@) From the Settlement Preliminary Approval Datéhe date twenty
business days after the Settlement Final Datei-sseow Agent may make payments from the
Class Settlement Interchange Escrow Account ontizienamounts approved by the Court, and
only for: (i) the costs of maintaining or admimishg the Class Settlement Interchange Escrow
Account, including Taxes and the administrativetso$ paying such Taxes; and (i) effecting
the transfer from the Class Settlement Interch&ggow Account to the Class Settlement Cash
Escrow Account after the Settlement Final Daterasiged in Paragraphs 20 and 24 of the
Superseding and Amended Class Settlement Agreement.

(b) All disbursements described in Section 8(apvaband any other
disbursements from the Class Settlement Interch&sgeow Account, must be authorized by an
order of the Court.

(c) Consistent with the orders of the Court, ther&s Agent may rely on
transfer or disbursement instructions provided sigaed writing on firm letterhead or an email
by a counsel listed below in Section 16 for eacthefClass Counsel, Visa Defendants, and
Mastercard Defendants. Alternatively, the Escraoyeit may rely on such transfer or
disbursement instructions provided in a signedimgion firm letterhead or an email by a
counsel listed in Section 16 below for either Cl@ssinsel, the Visa Defendants, or the
Mastercard Defendants, if that writing is copiedhe counsel for the other Parties listed in
Section 16 and one of those counsel for each odtiiner Parties confirms the instructions by
email or other writing. If the Escrow Agent is lt&to verify the instructions, or is not satisfied
with the verification it receives, it shall not exge the instruction until all issues have been
resolved. The Escrow Agent shall provide prompgiceoas provided in Section 16 that
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instructions and transactions have been executedha Parties agree to notify the Escrow
Agent of any errors, delays, or other problems wil® days after receiving notification that an
instruction and transaction has been executei.islfietermined that the transaction was
delayed or erroneously executed as a result dEsseow Agent’s error, the Escrow Agent’s sole
obligation is to pay or refund the amount of suglereand any amounts as may be required by
applicable law. Any claim for interest payablelvs# at the then-published rate for United
States Treasury Bills having a maturity of 91 days.

9. Termination of Class Settlement Agreementhdf$uperseding and Amended
Class Settlement Agreement terminates, upon natibio thereof being provided to the Escrow
Agent, any sums in the Class Settlement Interch&sgeow Account, together with any interest,
dividends, and other disbursements and paymemse@a#hnereon, less any Taxes due and owing
and Settlement Administration Costs approved bydbert and already paid or incurred in
accordance with the terms of the Superseding andnflied Class Settlement Agreement, shall
remain in the Class Settlement Interchange Escroeoént, and shall be distributed in the
manner determined by the Court, if the parties @loenter into a new class settlement agreement
addressing such distribution, in accordance wittagyxaph 64(b) of the Superseding and
Amended Class Settlement Agreement.

10. Fees. For all services rendered by the Eségamnt pursuant to this Amended
and Restated Escrow Agreement, the Escrow Agelitvgae its standard charges and fee. If
the Escrow Agent is asked to provide additionalises, the Escrow Agent and the Parties must
first agree to a separate fee schedule for suelicssr All such fees and expenses of the Escrow
Agent shall be paid solely from the Class Settlenhatierchange Escrow Account. The Escrow
Agent may pay itself such fees from the Class &sght Interchange Escrow Account only after
such fees have been approved for payment by thet,Rule 23(b)(3) Class Counsel, the Visa
Defendants, and the Mastercard Defendants.

11. Duties, Liabilities and Rights of Escrow Agerfithis Amended and Restated
Escrow Agreement sets forth all of the obligatiohthe Escrow Agent, and no additional
obligations shall be implied from the terms of tAimended and Restated Escrow Agreement or
any other agreement, instrument, or document.

(a) The Escrow Agent shall deal with the contents ef@iass Settlement
Interchange Escrow Account only in accordance with Amended and Restated Escrow
Agreement.

(b) The Escrow Agent may act in reliance upon any ut$ions, notice,
certification, demand, consent, authorization, igc@ower of attorney, or other writing
delivered to it by Rule 23(b)(3) Class Counselher Visa Defendants or the Mastercard
Defendants, as provided herein, without being meguio determine the authenticity or validity
thereof or the correctness of any fact stated imetiee propriety or validity of the service
thereof, or the jurisdiction of the court issuingygudgment or order. The Escrow Agent may
act in reliance upon any signature which is reaslyriaelieved by it to be genuine, and may
assume that such person has been properly auttidoizi so.

() The Escrow Agent may consult with legal counsets$election in the
event of any dispute or question as to the meamvragpnstruction of any of the provisions hereof
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or its duties hereunder, and it shall incur noiligband shall be fully protected to the exteng th
Escrow Agent acts in accordance with the reasorghigon and instructions of counsel. The
Escrow Agent shall have the right to reimburséefifee reasonable legal fees and reasonable
and necessary disbursements and expenses achgaityad from the Class Settlement
Interchange Escrow Account only (i) upon approvwaRiile 23(b)(3) Class Counsel and the Visa
Defendants and the Mastercard Defendants, angufiguant to an order of the Court.

(d) The Escrow Agent, or any of its affiliates, is auibed to manage, advise,
or service any money market mutual funds in whiei gortion of the Class Settlement
Interchange Escrow Account may be invested.

(e) The Escrow Agent is authorized (but not requiredddld any treasuries
held hereunder in its Federal Reserve accounermdtively, the Escrow Agent may hold
treasuries or other securities in a segregatecuatt¢®ld by a qualified third-party financial
institution.

)] The Escrow Agent shall not bear any risks relabetthé investment of the
Class Settlement Interchange Escrow Account inraecee with the provisions of Section 4 of
this Amended and Restated Escrow Agreement. To®&sAgent will be indemnified by the
Class Settlement Interchange Escrow Account, altdhH@@mless against, any and all claims,
suits, actions, proceedings, investigations, judgsjaleficiencies, damages, settlements,
liabilities and expenses (including reasonablellézEs and expenses of attorneys chosen by the
Escrow Agent) as and when incurred, arising owtrdfased upon any act, omission, alleged act
or alleged omission by the Escrow Agent or any iotlagise, in any case in connection with the
acceptance of, or performance or non-performandédizscrow Agent of, any of the Escrow
Agent’s duties under this Amended and Restatedolasgigreement, except as a result of the
Escrow Agent’s bad faith, willful misconduct, negdince, or gross negligence.

(9) Upon transfer of all of the funds in the Class IBgtent Interchange
Escrow Account to the Class Settlement Cash Esé&mount, pursuant to the terms of this
Amended and Restated Escrow Agreement and anysoofiéhe Court, the Escrow Agent shall
be relieved of any and all further obligations aeleased from any and all liability under this
Amended and Restated Escrow Agreement, excephasmse specifically set forth herein.

(h) The Escrow Agent shall not have any interest inGless Settlement
Interchange Escrow Account, but shall serve asoashplder only and shall have possession
thereof.

12. Non-Assignability by Escrow Agent. The Escragent’s rights, duties and
obligations hereunder may not be assigned or asbwitieout the written consent of Rule
23(b)(3) Class Counsel and the Visa Defendantstemastercard Defendants.

13. Resignation of Escrow Agent. The Escrow Ageay, in its sole discretion,
resign and terminate its position hereunder attiamg following 120 days prior written notice to
the parties to this Amended and Restated Escrowekgent. On the effective date of such
resignation, the Escrow Agent shall deliver thisexided and Restated Escrow Agreement
together with any and all related instruments ausieents and all funds in the Class Settlement
Interchange Escrow Account to the successor Eségant, subject to this Amended and
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Restated Escrow Agreement and an accounting dtittiss held in such Class Settlement
Interchange Escrow Account. If a successor Eségent has not been appointed prior to the
expiration of 120 days following the date of theic® of such resignation, then the Escrow
Agent may petition the Court for the appointmenaauccessor Escrow Agent, or other
appropriate relief. Any such resulting appointm&mdll be binding upon all of the parties to this
Amended and Restated Escrow Agreement.

Notwithstanding any resignation or removal of Bserow Agent pursuant to this
Section 13, the Escrow Agent shall continue toes@mits capacity as Escrow Agent until each
of the following has occurred: (a) a successoroas@gent being appointed in accordance with
the provisions of Section 14 and having acceptet appointment, and (b) all sums in the Class
Settlement Interchange Escrow Account having besrsterred to and received by such
successor escrow agent along with the recordsipedgao the Class Settlement Interchange
Escrow Account.

14. Appointment of Successor Escrow Agent. Ifrat@me the Escrow Agent shall
resign, be removed, or otherwise become incapdlaetmg as escrow agent pursuant to this
Amended and Restated Escrow Agreement, or if atiamgya vacancy shall occur in the office
of the Escrow Agent for any other cause, a qudlifeccessor escrow agent shall be appointed
by the Parties (other than the Escrow Agent) byidtem instrument with the successor escrow
agent that is approved and ordered by the Cotirto fualified successor escrow agent has been
appointed at the effective date of resignatioreonoval of the Escrow Agent or within thirty
(30) days after the time the Escrow Agent becaroapable of acting as the Escrow Agent or a
vacancy occurred in the office of the Escrow Aganty Party hereto (other than the Escrow
Agent) may petition the Court for an appointmenaafualified successor escrow agent, and the
Escrow Agent shall have the right to refuse to make payments from the Class Settlement
Interchange Escrow Account until a qualified susoce®scrow agent is appointed and has
accepted such appointment. Upon the appointmehaeceptance of any qualified successor
escrow agent hereunder, the Escrow Agent shallfeathe contents of the Class Settlement
Interchange Escrow Account to its successor. Upoaipt by the successor escrow agent of
those contents, the Escrow Agent shall be discldargen any continuing duties or obligations
under this Amended and Restated Escrow Agreemensuch discharge shall not relieve the
Escrow Agent from any powers, duties, and obligetiof the Escrow Agent under this
Amended and Restated Escrow Agreement arising fwibs replacement.

15. Parties’ Appointment of New Escrow Agent or ©0dséan Banks. A new and
gualified Escrow Agent may be appointed to suct¢bedurrent Escrow Agent by a written
agreement among Rule 23(b)(3) Class Counsel, tb& Defendants, and the Mastercard
Defendants that is approved and ordered by thetCdiew and qualified Custodian Banks may
be appointed to succeed the current Custodian Baniksbe additional Custodian Banks by a
written agreement among Class Counsel, the Visardeints, the Mastercard Defendants, and
the Escrow Agent that is approved and ordered &yCiburt.

16. Notices. Notice to the parties hereto shalhberiting and delivered by
electronic mail and by hand-delivery, facsimile oeernight courier service, addressed as
follows:

D-7



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 132 of 284 PagelD #:

If to the Escrow Agent:

If to Rule 23(b)(3) Class
Counsel:

106733

Christopher Ritchie, Senior Vice President
The Huntington National Bank

1150 First Avenue, Suite 501

King of Prussia, PA 19406

Telephone: (215) 568-2328

Facsimile: (215) 568-2385

E-Mail: chris.ritchie@huntington.com

Susan Brizendine, Trust Officer

The Huntington National Bank

7 Easton Oval — EA5W63

Columbus, OH 43219

Telephone: (614) 331-9804

E-Mail: susan.brizendine@huntington.com

Thomas J. Undlin

Robins Kaplan LLP

800 LaSalle Avenue

2800 LaSalle Plaza

Minneapolis, MN 55402-2015
Telephone: (612) 349-8706
Facsimile: (612) 339-4181

E-Mail: tundlin@RobinsKaplan.com

Merrill G. Davidoff

Berger Montague PC

1818 Market Street, Suite 3600
Philadelphia, PA 19103
Telephone: (215) 875-3000
Facsimile: (215) 875-4604
E-Mail: mdavidoff@bm.net

David Walton

Robbins, Geller, Rudman & Dowd LLP
655 West Broadway

Suite 1900

San Diego, CA 92101

Telephone: (619) 231-1058
Facsimile: (619) 231-7423

E-Mail: davew@rgrdlaw.com
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If to Visa Defendants General Counsel
Visa Inc.
P.O. Box 8999
San Francisco, CA 94128-8999
Telephone: (415) 932-2100
Facsimile: (415) 932-2531

Adam R. Eaton

Visa Inc.

P.O. Box 266001

Highlands Ranch, CO 80163-6001
Telephone: (303) 389-7156
Facsimile: (303) 389-7113
E-Mail: aeaton@visa.com

Robert J. Vizas

Arnold & Porter Kaye Scholer LLP
Three Embarcadero Center, 10th Floor
San Francisco, CA 94111-4024
Telephone: (415) 471-3100
Facsimile: (415) 471-3400

Email: robert.vizas@arnoldporter.com

Mark R. Merley

Matthew A. Eisenstein

Arnold & Porter Kaye Scholer LLP

601 Massachusetts Ave., NW

Washington, D.C. 20001-3743

Telephone: (202) 942-5000

Facsimile: (202) 942-5999

E-Mail: mark.merley@arnoldporter.com
E-Mail: matthew.eisenstein@arnoldporter.com

Robert C. Mason

Arnold & Porter Kaye Scholer LLP

250 West 55th Street

New York, NY 10019-9710

Telephone: (212) 836-8000

Facsimile: (212) 836-8689

E-Mail: robert.mason@arnoldporter.com
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Michael S. Shuster

Demian A. Ordway

Blair E. Kaminsky

Holwell Shuster & Goldberg LLP
425 Lexington Avenue

New York, NY 10017
Telephone: 646-837-5151
Facsimile: 646-837-5153
E-Mail: mshuster@hsgllp.com
E-Mail: dordway@hsgllp.com
E-Mail: bkaminsky@hsgllp.com

If to Mastercard Defendants James P. Masterson
Mastercard International Incorporated
2000 Purchase Street
Purchase, NY 10577
Telephone: (914) 249-2000
Facsimile: (914) 249-4262

Kenneth A. Gallo

Zachary A. Dietert

Paul, Weiss, Rifkind, Wharton & Garrison LLP
2001 K Street, NW

Washington, DC 20006-1047

Telephone: (202) 223-7300

Facsimile: (202) 223-7420

E-Mail: kgallo@paulweiss.com

E-Mail: zdietert@paulweiss.com

Gary R. Carney

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Telephone: (212) 373-3000

Facsimile: (212) 757-3990

E-Mail: gcarney@paulweiss.com

or to such other address or to such person asamy $hall have last designated by notice to the
other Parties.

17. Patriot Act Warranties.

(@) The Visa Defendants and the Mastercard Defdad@mneby acknowledge
that they will seek to comply with all applicab&nls concerning money laundering and related
activities. In furtherance of those efforts, thea/Defendants and the Mastercard Defendants
hereby represent, warrant, and agree that, togsiedd their knowledge:
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(1) none of the cash or property that it has paitl,pay, or will
contribute to the Class Settlement Interchanged#sé&ccount has been or shall be derived
from, or related to, an activity that is deemednonal under United States law; and

(i) no contribution or payment by the Defendamtshe Class
Settlement Interchange Escrow Account shall causé&scrow Agent to be in violation of the
United States Bank Secrecy Act, the United Stateséy Laundering Control Act of 1986, or
the United States International Money Launderingt&ment and Anti-Terrorist Financing Act
of 2001.

(b) The Visa Defendants and the Mastercard Defesdegree to promptly
notify the Escrow Agent and Rule 23(b)(3) Class i&al if any of the foregoing representations
cease to be true and accurate. Each such Defeagla®s to provide to the Escrow Agent any
additional information regarding it that is reasblyanecessary or appropriate for the Escrow
Agent to ensure its compliance with all applicdbl@s concerning money laundering and
similar activities, subject to any confidentiald@ligations (recognized or permitted by law) that
may restrict or prohibit the Defendant from prowglisuch information. The Escrow Agent
agrees to keep any information provided by the Bdd@t pursuant to this Section confidential,
and will not disclose such information to any otparty except to the extent necessary or
appropriate to ensure compliance with all appliedavs concerning money laundering and
similar activities; provided, however, that the Ese Agent shall give notice to the Defendant as
soon as practicable in the event it expects thet audisclosure will become necessary.

(c) The Visa Defendants and the Mastercard Defesdagree that if at any
time the Escrow Agent reasonably determines thabéthe foregoing representations are
incorrect with respect to any one of those Defetgjanr if otherwise required by applicable law
or regulation related to money laundering and sinmaktivities, the Escrow Agent may
undertake whatever actions are reasonably apptepgdansure compliance with applicable law
or regulation.

18. Assignment; Parties in Interest. This Amenaled Restated Escrow Agreement
is binding upon and will inure to the benefit oétRarties hereto and their respective successors
and permitted assigns, but will not be assigndijle@peration of law or otherwise, by any Party
hereto without the prior written consent of theestRarties subject to Section 14. Nothing in
this Amended and Restated Escrow Agreement isdeteto create any legally enforceable
rights in any other non-Party person or entitytcomake any non-Party person or entity,
including but not limited to any proposed or poigmon-Party recipient of funds from the Class
Settlement Interchange Escrow Account or unde6tiigerseding and Amended Class
Settlement Agreement, a beneficiary of this Amenaled Restated Escrow Agreement.

19. Entire Agreement. This Amended and RestatedblasAgreement constitutes
the entire agreement and understanding of theggdrgreto. Any modification of this Amended
and Restated Escrow Agreement or any additionagatizins assumed by any party hereto shall
be binding only if evidenced by a writing signeddach of the Parties hereto. This Amended
and Restated Escrow Agreement may not be modifiednended in any way that could
jeopardize, impair, or modify the qualified settlemh fund status of the Class Settlement
Interchange Escrow Account.
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20.  Superseding and Amended Class Settlement Agreement Governs. To the extent
this Amended and Restated Escrow Agreement conflicts in any way with the Superseding and
Amended Class Settlement Agreement, the provisions of the Superseding and Amended Class
Settlement Agreement shall govern.

21. Governing Law. This Amended and Restated Escrow Agreement shall be
governed by the law of the State of New Y ork in all respects, without regard to its choice of law
or conflicts of laws principles, other than New Y ork General Obligations Law Sections 5-1401
and 5-1402.

22. Forum for Disputes. The Parties hereto submit to the jurisdiction of the Court in
the Action, in connection with any proceedings commenced regarding this Amended and
Restated Escrow Agreement, including, but not limited to, any interpleader proceeding or
proceeding the Escrow Agent may commence pursuant to this Amended and Restated Escrow
Agreement for the appointment of a successor escrow agent, and all Parties hereto submit to the
jurisdiction of such Court for the determination of all issues in such proceedings, and irrevocably
waive any objection to venue or inconvenient forum. All applications to the Court with respect
to any aspect of this Amended and Restated Escrow Agreement shall be presented to and
determined by United States District Court Judge Margo K. Brodie for resolution as a matter
within the scope of MDL 1720, or, if she is not available, any other District Court Judge
designated by the Court.

23.  Specific Performance. The Parties agree that irreparable damage would occur if
any provision of this Amended and Restated Escrow Agreement is not performed in substantial
accordance with the terms hereof and that the Parties will be entitled to a specific performance of
the terms hereof in addition to any other remedy to which they are entitled at law or equity.

24.  Termination of Class Settlement Interchange Escrow Account. The Class
Settlement Interchange Escrow Account will terminate after all funds and financial assets
deposited in it, together with all interest earned thereon, are transferred to the Class Settlement
Cash Escrow Account in accordance with the provisions of the Superseding and Amended Class
Settlement Agreement and this Amended and Restated Escrow Agreement.

25. Miscellaneous Provisions.

@ Sections and Other Headings. Sections or other headings contained in this
Amended and Restated Escrow Agreement are for reference purposes only and will not affect in
any way the meaning or interpretation of this Amended and Restated Escrow Agreement.

(b Counterparts. This Amended and Restated Escrow Agreement may be
executed in one or more counterparts, each of which counterparts shall be deemed to be an
original and all of which counterparts, taken together, shall constitute but one and the same
Amended and Restated Escrow Agreement.

(©) Further Cooperation. The Parties hereto agree to do such further acts and
things and to execute and deliver such other documents as the Escrow Agent may request from
time to time in connection with the administration, maintenance, enforcement or adjudication of
this Amended and Restated Escrow Agreement in order (@) to give the Escrow Agent
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confirmation and assurance of the Escrow Agent’s rights, powers, privileges, remedies and
interests under this Amended and Restated Escrow Agreement and applicable law, (b) to better
enable the Escrow Agent to exercise any such right, power, privilege or remedy, or (¢) to
otherwise effectuate the purpose and the terms and provisions of this Amended and Restated
Escrow Agreement, each in such form and substance as may be acceptable to the Escrow Agent.

(d) Non-Waiver. The failure of any of the Parties hereto to enforce any
provision hereof on any occasion shall not be deemed to be a waiver of any preceding or
succeeding breach of such provision or any other provision.

IN WITNESS WHEREQOF, the parties hereto have executed this Amended and Restated
Escrow Agreement as of the date first above written.

The Huntington National Bank, as Escrow Agent

By: u%@ E‘jd—t@

Christopher Ritchie
Senior Vice President
The Huntington National Bank

Rule 23(b)(3) Class Counsel

Y /—

By:
Merrill G. Davidoff
Berger Montague PC
Visa Defendants

(Visa Inc., Visa U.S.A. Inc., and Visa International Service Association)

By:

Kelly Mahon Tullier
EVP, General Counsel
Visa Inc.
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confirmation and assurance of the Escrow Agent’s rights, powers, privileges, remedies and
interests under this Amended and Restated Escrow Agreement and applicable law, (b) to better
enable the Escrow Agent to exercise any such right, power, privilege or remedy, or (c) to
otherwise effectuate the purpose and the terms and provisions of this Amended and Restated
Escrow Agreement, each in such form and substance as may be acceptable to the Escrow Agent.

(d)  Non-Waiver. The failure of any of the Parties hereto to enforce any
provision hereof on any occasion shall not be deemed to be a waiver of any preceding or
succeeding breach of such provision or any other provision.

IN WITNESS WHEREOF, the parties hereto have executed this Amended and Restated
Escrow Agreement as of the date first above written.

The Huntington National Bank, as Escrow Agent

By:

Christopher Ritchie
Senior Vice President
The Huntington National Bank

Rule 23(b)(3) Class Counsel

By:
Merrill G. Davidoff
Berger Montague PC
Visa Defendants

(Visa Inc., Visa U.S.A. Inc., and Visa International Service Association)

By: C%} /y 7"/”" Zjé//"—-“'
Kén

)[)ﬁlahon Tullier
EVP.General Counsel
Visa Inc.
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Mastercard Defendants
(Mastercard International Incorporated and Mastercard Incorporated)

By: QC”N’A» p W
J: al\(ljzs P. Masterson
Senior Vice President

Global Litigation Counsel
Mastercard International Incorporated
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APPENDIX E — Rule 23(b)(3) Class Settlement Prelimmary Approval Order

UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF NEW YORK

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

This Document Applies to: All Cases.

RULE 23(b)(3) CLASS SETTLEMENT PRELIMINARY APPROVAL ORDER

WHEREAS, the Court has considered the Supersedidgdanended Definitive Class
Settlement Agreement of the Rule 23(b)(3) Class#ffs and the Defendants, including its
Appendices, dated September 17, 2018 (the “Supagsadd Amended Class Settlement
Agreement”), which sets forth the terms and coadgifor a proposed settlement of the Class
Actions in MDL 1720 except foBarry’s Cut Rate Stores, Inc., et al. v. Visa, Jret.al, MDL
No. 1720 Docket No. 05-md-01720-MKB-J(B@rry’s”), and the termination and disposition of
all causes of action against the Defendants iretltiass Actions with prejudice;

WHEREAS, the Court has considered the motion o€R3|(b)(3) Class Plaintiffs for
preliminary approval of the Superseding and Amer@ieds Settlement Agreement, the
Memorandum of Law and evidence filed in supporteéb& and all other papers submitted in
connection with the Superseding and Amended Clage®ent Agreement and the motion for
preliminary approval, and;

WHEREAS, the Court held a hearing on 0182at which the Court heard
argument on whether the Superseding and Amendess Skettlement Agreement should be

preliminarily approved,;
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NOW, THEREFORE, IT IS HEREBY ORDERED AND DECREEDfa#lows:

1. The Court hereby approves Rule 23(b)(3) Claas#ffs and Defendants entering
into the Superseding and Amended Class Settlemgmtefnent, which amends, modifies, and
supersedes the Definitive Class Settlement Agreed®ed October 19, 2012In addition, the
Court has considered whether the Superseding arehded Class Settlement Agreement
preliminarily satisfies the class action settlem@gjuirements of Federal Rule of Civil
Procedure 23. Based on its consideration, thet@eueby also preliminarily approves the
Superseding and Amended Class Settlement Agredoreciaiss action settlement purposes,
including specifically the Plan of AdministrationdDistribution contained in Appendix | of the
Superseding and Amended Class Settlement Agreea®ntithin the range of a fair, reasonable,
and adequate settlement within the meaning of Bé&ere of Civil Procedure 23 and applicable
law, and consistent with due process.

2. This Rule 23(b)(3) Class Settlement Preliminapproval Order incorporates by
reference the definitions in the Superseding ane&ded Class Settlement Agreement, and all
terms herein shall have the same meanings asrfeirfdhe Superseding and Amended Class
Settlement Agreement.

3. The Court has subject matter and personal jatisd over the Rule 23(b)(3)

Class Plaintiffs, all members of the Rule 23(bX%8}jtlement Class provisionally certified below,

and the Defendants.

! The Rule 23(b)(3) Class Plaintiffs include thasdl Plaintiffs as defined in the Definitive Class
Settlement Agreement. On April 27, 2018, the Coudered that the claims and action of
Crystal Rock LLC be dismissed. As a result, CiyRtack LLC is not a named plaintiff in the
Third Consolidated Amended Class Action Complamihaany other operative complaint in

MDL 1720, and is no longer a Class Plaintiff asraed in the Definitive Class Settlement
Agreement.
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4, The Court orders Rule 23(b)(3) Class CounselMisa Defendants, the
Mastercard Defendants, and the Bank Defendantsrtoncie to maintain the Class Settlement
Cash Escrow Account and the Class Settlement dege Escrow Account as provided in
Paragraphs 8-12 of the Superseding and Amended S&tement Agreement, the Amended
and Restated Class Settlement Cash Escrow Agredattathed as Appendix C to the
Superseding and Amended Class Settlement Agreenaewtthe Amended and Restated Class
Settlement Interchange Escrow Agreement (attacképpendix D to the Superseding and
Amended Class Settlement Agreement).

5. Based on and pursuant to the class actionieriéi~ederal Rules of Civil
Procedure 23(a) and 23(b)(3), [as explained iratdmpanying opinion,] the Court
preliminarily finds that the requirements of Rul&@) and (b)(3) have been met and therefore
provisionally certifies, for settlement purpose$ypa Rule 23(b)(3) Settlement Class consisting
of all persons, businesses, and other entitieshtnad accepted any Visa-Branded Cards and/or
Mastercard-Branded Cards in the United Statesyatian@ from January 1, 2004 to the
Settlement Preliminary Approval Date, except thatiRule 23(b)(3) Settlement Class shall not
include (a) the Dismissed Plaintiffs, (b) the Udit&tates government, (c) the named Defendants
in this Action or their directors, officers, or mbars of their families, or (d) financial instituti®
that have issued Visa-Branded Cards or Mastercaadel®d Cards or acquired Visa-Branded
Card transactions or Mastercard-Branded Card tcaioga at any time from January 1, 2004 to
the Settlement Preliminary Approval Date.

6. The definition of the proposed class in the dl@ionsolidated Amended Class
Action Complaint is hereby amended to be the sasnbeasettlement class provisionally

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

8. The Court finds and concludes|, as explaingtiénaccompanying opinion,] that
the Rule 23(b)(3) Class Plaintiffs will fairly amdlequately represent and protect the interests of
the Rule 23(b)(3) Settlement Class and appoints tleeserve as the representatives of the Rule
23(b)(3) Settlement Class. The Court appointdaivefirms of Robins Kaplan LLP, Berger
Montague PC, and Robbins Geller Rudman & Dowd La.Berve as Rule 23(b)(3) Class
Counsel, finding and concluding that they meetréwgiirements to be class counsel pursuant to
Federal Rule of Civil Procedure 23(g)[, as expldimethe accompanying opinion].

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

10. The Court appoints Epig Systems, Inc. as thssCAdministrator to assist Rule
23(b)(3) Class Counsel in effectuating and admemisg the Notice Plan delineated in
Appendix F to the Superseding and Amended Clagie®eint Agreement and the exclusion
process for Opt Outs, in analyzing and evaluatiegamount of the Class Exclusion Takedown
Payments, and in effectuating and administeringctiiens process for members of the Rule
23(b)(3) Settlement Class.

11. The Court determines that notice should beigeavto members of the Rule
23(b)(3) Settlement Class with exclusion right®eded to them as to their participation in the
Rule 23(b)(3) Settlement Class.

12. The Court approves the method of notice torbeiged to the Rule 23(b)(3)

Settlement Class that is described in the Supergeid Amended Class Settlement Agreement
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and in the Notice Plan contained in Appendix A $uperseding and Amended Class
Settlement Agreement, including use of the longrfootice to be mailed and included on the
Case Website and the publication notice containesppendix G to the Superseding and
Amended Class Settlement Agreement. The Cours famdl concludes that such notice: (a) is
the best notice that is practicable under the mstances, and is reasonably calculated to reach
the members of the Rule 23(b)(3) Settlement Claaswould be bound by the Superseding and
Amended Class Settlement Agreement and to apprse bf the Action, the terms and
conditions of the Superseding and Amended ClasteBent Agreement, their right to opt out
and be excluded from the Rule 23(b)(3) Settlemdast<; and to object to the Superseding and
Amended Class Settlement Agreement; and (b) meetguirements of Federal Rule of Civil
Procedure 23 and due process.

13.  Consistent with the Notice Plan, the Courtalsehe Class Administrator, as
soon as practicable following the Court’s entryto$ Class Settlement Preliminary Approval
Order, but before commencement of the mail andigatidn notice, to continue to provide, or
re-establish, the dedicated Case Website, posediibx, and toll-free telephone line for
providing notice and information to members of Bhde 23(b)(3) Settlement Class, and
receiving exclusion requests and other filingsammmunications from members of the Rule
23(b)(3) Settlement Class.

14. Within ninety days following the Court’s enwf/this Rule 23(b)(3) Class
Settlement Preliminary Approval Order, the Classwstrator shall complete the mail and
publication notice to members of the Rule 23(bg8)tlement Class that is described in the
Notice Plan, using the long form mail notice ané plublication notice contained in Appendix G

to the Superseding and Amended Class Settlemeeefnt.
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15.  As explained in the long-form notice and puddilen notice, any member of the
Rule 23(b)(3) Settlement Class that does not vagtatticipate in the Rule 23(b)(3) Settlement
Class shall have until one hundred eighty days #feeCourt’s entry of this Rule 23(b)(3) Class
Settlement Preliminary Approval Order — i.e., nindays after the last date for completion of
the mail and publication notice (the “Class ExamsPeriod”) — to submit a request to become
an Opt Out and be excluded from the Rule 23(b)&jleSnent Class.

16. A member of the Rule 23(b)(3) Settlement Ciaay effect 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 Exclusierdel, 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 ee\erchant Discount
Antitrust Litigation.”

(b) A statement of the Rule 23(b)(3) Settlements€lmember’s full name,
address, telephone number, and taxpayer identifitatmber.

(c) A statement that the Rule 23(b)(3) Settlemdas§€member 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 RB(e)23) Settlement Class.

(d) The business names, brand names, “doing bissasgsiames, taxpayer
identification number(s), and addresses of anyestor sales locations whose sales the Rule
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),
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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).

17. As also explained in the long-form notice an8lation notice, any Rule
23(b)(3) Settlement Class member that does not s@braquest for exclusion, shall have until
one hundred eighty days after the Court’s entrthefRule 23(b)(3) Class Settlement
Preliminary Approval Order — i.e., ninety days afiiee last date for completion of the mail and
publication notice (the “Class Objection Period”)te-submit an objection to the Superseding
and Amended Class Settlement Agreement, any retpresttorneys’ Fee Awards, any request
for Expense Awards, or any request for Rule 23{(bjass Plaintiffs’ Service Awards (be an
“Objector”), and to file any notice to appear.

18. Such an Objector must file a written statenodmtbjections with the Court within
the Class Objection Period, and send it to thevahg designees of Rule 23(b)(3) Class
Counsel and counsel for the Defendants, by fiagssmail and postmarked within the Class
Objection Period:

Designee of Rule 23(b)(3) Class Counsel: Alexa®irBernay, Robbins Geller

Rudman & Dowd LLP, 655 West Broadway, Suite 1904)) Biego, CA,

92101-3301, xanb@rgrdlaw.com.

Designee of the Defendants: Matthew A. Eisens#&inpld & Porter Kaye

Scholer LLP, 601 Massachusetts Ave., NW, Washingds®, 20001-3743,

matthew.eisenstein@arnoldporter.com.

19. The Objector’s written statement of objectiomsst: (a) contain the words “In re
Interchange Fee and Merchant Discount Antitruggation”; (b) state each and every objection
of the Objector and the specific reasons therétmprovide all legal support and all evidence on

which the Obijector relies in support of any objewti(d) state the full name and address and

telephone number of the Objector; (e) provide imfation sufficient to establish that the

E-7



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 147 of 284 PagelD #:
106748

Objector is a member of the Rule 23(b)(3) Settlean@ass, including the information required
by Paragraphs 16(c) and (d) above; and (f) statéulhname, mail address, email address, and
telephone number of any counsel representing thect in connection with the objections.

20. In addition, any Objector or counsel for ané€abpr that desires to appear at the
final approval hearing must file with the Court litt the Class Objection Period, and send to the
designees of Rule 23(b)(3) Class Counsel and thendants identified above, by first class mail
and postmarked within the Class Objection Pericggarate notice of intention to appear that
identifies by name, position, address, and telephmmmmber each person who intends to appear
at the final approval hearing on behalf of the ©tge

21. Prior to forty-five days before the end of @lass Exclusion Period and Class
Objection Period — i.e., within one hundred thiitae days after the Court’s entry of this Rule
23(b)(3) Class Settlement Preliminary Approval Qrde Rule 23(b)(3) Class Counsel will file
all motions and supporting papers seeking the Gofimal approval of the Superseding and
Amended Class Settlement Agreement, and the Cappsoval of any Attorneys’ Fee Awards,
Expense Awards, or Rule 23(b)(3) Class Plainti#fstvice Awards with respect to the their
representation of merchants in MDL 1720, which goated in the Superseding and Amended
Class Settlement Agreement. Rule 23(b)(3) Clagm&al will also file any additional details
regarding the Plan of Administration and Distributi after timely and regular consultation with
the Defendants and subject to the Court’s apprgvaly to forty-five days before the end of the
Class Exclusion Period and Class Objection Perkdle 23(b)(3) Class Counsel will provide
notice of such motions and any additional detailsxembers of the Rule 23(b)(3) Settlement
Class by causing all such motions and supportimpegrsa and any additional details regarding the
Plan of Administration and Distribution, to be pa$iprominently on the Case Website prior to,

or simultaneously with, their filing with the Court
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22. Within one hundred ninety-five days after thmu@’'s entry of the Rule 23(b)(3)
Class Settlement Preliminary Approval Order— wathin fifteen days after the conclusion of
the Class Exclusion Period — the Class Administraball prepare a report, and file it with the
Court and provide it to the following designeedRoile 23(b)(3) Class Counsel, the Visa
Defendants, the MasterCard Defendants, and the Baféndants:

Designee of Rule 23(b)(3) Class Counsel: Alexa&lrBernay, Robbins Geller

Rudman & Dowd LLP, 655 West Broadway, Suite 19041 Biego, CA,

92101-3301, xanb@rgrdlaw.com.

Designee of the Visa Defendants: Matthew A. EisEnsArnold & Porter Kaye

Scholer LLP, 601 Massachusetts Ave., NW, Washingds®, 20001-3743,

matthew.eisenstein@arnoldporter.com.

Designee of the Mastercard Defendants: Kennet@allo, Paul, Weiss, Rifkind,

Wharton & Garrison LLP, 2001 K Street, NW, WashowtDC, 20006-1047,

kgallo@paulweiss.com.

Designee of the Bank Defendants: Boris Bersht8kagdden, Arps, Slate,

Meagher & Flom LLP, Four Times Square, New York, IY036,

boris.bershteyn@skadden.com.

23. The Class Administrator’s report shall:

(@) Confirm that the Notice Plan was carried out trat 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 thatCo

(b) Identify the date on which all new content ba Case Website was made
available to members of the Rule 23(b)(3) Settleandass, and identify the dates on which the
mail notice was mailed, the dates of publicatiotioes, and the date or dates of any other notice
directed by the Court.

(c) List each member of the Rule 23(b)(3) Settlein&gass that sought to

become an Opt Out and be excluded from the Rule)@(Settlement Class, and on what date
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the request to be excluded was postmarked andregeind state whether the Rule 23(b)(3)
Settlement Class member’s request for exclusiontiwedy and validly made.

(d) Attach a copy of all documentation concerniaglerequest for exclusion
that the Class Administrator received, with anyptyer identification number, or other
confidential information filed under seal with t@eurt.

24.  To facilitate determination of the amount of thlass 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.

25. As provided in the Superseding and AmendedsGlattlement Agreement,
within approximately two hundred forty days aftee tCourt’s entry of the Rule 23(b)(3) Class
Settlement Preliminary Approval Order, in the eviiatt the Rule 23(b)(3) Class Plaintiffs and
the Defendants have not resolved all differencganding the amount of the Class Exclusion
Takedown Payments to be made to the Visa Defendamisto the Mastercard Defendants and
Bank Defendants, they shall submit their disputéhé&Court for resolution in connection with
the final approval hearing, so that the Court’seR28(b)(3) Class Settlement Order and Final
Judgment may identify each Opt Out and state thesExclusion Takedown Payments to be
made, respectively, to the Visa Defendants, tdvthstercard Defendants, and to the Bank
Defendants from the Class Settlement Cash Escrawukt as provided in the Superseding and

Amended Class Settlement Agreement.
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26. The Class Administrator’s expenses for thegomgy notice and exclusion
activities, including those of any third-party vensl it uses to perform tasks necessary for the
implementation or effectuation of its duties, stwlpaid 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.

27. Within two hundred twenty days after the Caudntry of 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 Colssé any other party will file papers
responding to objections, if any, to any aspet¢hefSuperseding and Amended Class Settlement
Agreement, or to any aspect of the requests foroappof Attorneys’ Fee Awards, Expense
Awards, or Rule 23(b)(3) Class Plaintiffs’ Servideards with respect to their representation of
merchants in MDL 1720, which culminated in the Sspding and Amended Class Settlement
Agreement.

28. The Court will hold a final approval hearingesdst two hundred eighty-five days
after the Court’s entry of this Rule 23(b)(3) Cl&stlement Preliminary Approval Order, at
_____0'clockon __, 2019, at the Cowgkbdor the United States District Court for
the Eastern District of New York, 225 Cadman PIlgaat, Brooklyn, NY 11201. At that final
approval hearing, the Court will conduct an inquasyit deems appropriate into the fairness,
reasonableness, and adequacy of the Supersedirinamted Class Settlement Agreement,
address any objections to it, and determine whetieeSuperseding and Amended Class

Settlement Agreement and the Plan of Administrasiod Distribution should be finally
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approved, whether final judgment should be entdreteon, and whether to approve any
motions for Attorneys’ Fee Awards, Expense Awagtdg] Rule 23(b)(3) Class Plaintiffs’
Service Awards.

29. The Court stays all further proceedings in &uson as between the Rule
23(b)(3) Class Plaintiffs or any other plaintiffanputative class action consolidated in MDL
1720 and the Defendants or any other defendanpinative class action consolidated in MDL
1720, except for proceedingsBarry’s and proceedings related to effectuating and coimgply
with the Superseding and Amended Class Settlemgrgefnent and the terms of this Order,
pending the Court’s determination of whether thpe3seding and Amended Class Settlement
Agreement should be finally approved or the tertmimeof the Superseding and Amended Class
Settlement Agreement. Orders of the Court in MORQ regarding third-party claims filing
companies, including the Order filed December Z0,32(ECF No. 6137), the Order filed
December 30, 2013 (ECF No. 6147), the docket édtder of February 25, 2014, and the Order
filed October 3, 2014 (ECF No. 6349), shall applgdnduct with respect to the Superseding
and Amended Class Settlement Agreement with the $aroe and effect as those Orders
applied to conduct with respect to the Definitiiags Settlement Agreement.

30. Pending the Court’s determination of whether$hiperseding and Amended
Class Settlement Agreement should finally be apgilow the termination of the Superseding
and Amended Class Settlement Agreement, the Cojaine the members of the Rule 23(b)(3)
Settlement Class from challenging in any actioproceeding any matter covered by the
Superseding and Amended Class Settlement Agreesndstrelease and covenant not to sue
provisions, and from commencing, maintaining, atipgating 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
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effectuating and complying with the Superseding Antended Class Settlement Agreement;
(b) the pursuit iBarry’s of injunctive relief claims; and (c) the pursuyt the named plaintiffs in
actions in MDL 1720 that are not class actionshefclaims in those actions, unless and until

those named plaintiffs fail to exclude themselvesnfthe Rule 23(b)(3) Settlement Class.

IT 1S SO ORDERED.

DATED:

THE HONORABLE MARGO K. BRODIE
UNITED STATES DISTRICT JUDGE
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APPENDIX F — Notice Plan

UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF NEW YORK

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

This Document Applies to: All Cases.

DECLARATION OF CAMERON R. AZARI, ESQ.,
ON PROPOSED SETTLEMENT CLASS NOTICE PROGRAM

I, Cameron R. Azari, Esq., hereby declare and stafellows:

1. My name is Cameron R. Azari, Esq. | have persknaWledge of the matters set
forth herein, and | believe them to be true andemir

2. | am a nationally recognized expert in the fieldegfal notice and | have served
as an expert in dozens of federal and state cagelving class action notice plans.

3. | am the Director of Legal Notice for Hilsoft Natations (“Hilsoft”); a firm that
specializes in designing, developing, analyzing iammlementing large-scale, un-biased, legal
notification plans. Hilsoft is a business unitegiq Class Action & Claims Solutions (“EPIQ”).

4. Hilsoft has been involved with some of the most ptax and significant notices
and notice programs in recent history. With exgreze in more than 300 cases, notices prepared
by Hilsoft have appeared in 53 languages with ihistion in almost every country, territory and
dependency in the world. Judges, including in ighleld decisions, have recognized and
approved numerous notice plans developed by Hjlagfich decisions have always withstood

collateral reviews by other courts and appellatdlehges.
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EXPERIENCE RELEVANT TO THIS CASE

5. Hilsoft and Epiq were retained to design the pniotice efforts for the prior
proposed settlement in 2012lmre: Payment Card Interchange Fee and MercharscbDunt
Antitrust Litigation MDL 1720. Notices pursuant to that plan werelengented in 2013.

6. Additionally, | have served as a notice expert laade been recognized and
appointed by courts to design and provide noticeamy of the largest and most significant
cases, includingn re Takata Airbag Products Liability LitigatioGase No. 1:15-md-02599-
FAM (“Takata MDL) (S.D. Fla) (Massive individual notice mailingfeft to over 40 million
Class Members in two phases of settlements witloegyMazda, Subaru, BMW, Honda, Nissan
and Ford. Comprehensive nationwide media accomgaaeh phase that included radio ads,
consumer magazine ads and an extensive onlineereffmrt. Settlements with Honda, Nissan,
Toyota, Mazda, Subaru and BMW have received FingdrAval.);In re: Volkswagen “Clean
Diesel” Marketing, Sales Practices and Product Lild Litigation (Bosch SettlementMDL
No. 2672 (N.D. Cal.) (Comprehensive notice progvathin theVolkswagen Emissions
Litigation that provided individual notice to more than 94&),&ehicle owners via first class
mail and to more than 855,000 via email. A tardet¢ernet campaign further enhanced the
notice effort.);in re: Energy Future Holdings Corp., et. al. (AstzssClaims Bar Date Notice),
14-10979 (CSS) (Bankr. D. Del.) (Large asbestoslbse notice effort, which included
individual notice, national consumer publicationsl mewspapers, hundreds of local newspapers,
Spanish newspapers, union labor publications, agithdmedia to reach the target audienck);
Re: Oil Spill by the Oil Rig “Deepwater Horizon” itihe Gulf of Mexico, on April 20, 2010
MDL 2179 (E.D. La.) (Dual landmark settlement netrograms to separate “Economic and
Property Damages” and “Medical Benefits” settlemaasses. Notice effort included over

7,900 television spots, over 5,200 radio spots,aad 5,400 print insertions and reached over
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95% of Gulf Coast residentsljy Re: Checking Account Overdraft LitigatiodDL 2036 (S.D.
Fla.) (Multiple bank settlements between 2010-20¥8lving direct mail and email to millions
of class members and publication in relevant loeavspapers. Representative banks include,
Fifth Third Bank, National City Bank, Bank of Oklama, Webster Bank, Harris Bank, M & |
Bank, Community Bank, PNC Bank, Compass Bank, ComenBank, Citizens Bank, Great
Western Bank, TD Bank, Bancorp, Whitney Bank, Assted Bank, and Susquehanna Bank.);
andIn re Residential Schools Class Action Litigatig@anada) (Five phase notice program for
the landmark settlement between the Canadian gmernand Aboriginal former students.
Phase V of the notice program was implemented dudi4.).

7. Numerous other court opinions and comments as ttestynony, and opinions
on the adequacy of our notice efforts, are includddilsoft’s curriculum vitae included as
Attachment 1.

8. In forming my expert opinions, | and my staff dréram our in-depth class action
case experience, as well as our educational aatedelork experiences. | am an active member
of the Oregon State Bar, receiving my Bachelor@éice from Willamette University and my
Juris Doctor from Northwestern School of Law at lieand Clark College. | have served as the
Director of Legal Notice for Hilsoft since 2008 ahdve overseen the detailed planning of
virtually all of our court-approved notice prograsisce that time. Prior to assuming my current
role with Hilsoft, | served in a similar role asrBetor of Epiqg Legal Noticing (previously called
Huntington Legal Advertising). Overall, | have o years of experience in the design and
implementation of legal notification and claims adistration programs having been personally
involved in well over one hundred successful nopoagrams.

9. | have been directly and personally responsibleafoof the media notice

planning here, including analysis of the media endé data and determining the most effective
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mixture of media required to reach the greatesttjgable number of Rule 23(b)(3) Settlement
Class members. | have also worked closely withcoleagues at Epig, and the settling parties,
to review and recommend the most reasonable ingavichailed notice effort to this large and
diverse Class. The facts in this declaration aseetl on what | personally know, as well as
information provided to me in the ordinary cour$eny business by my colleagues at Hilsoft
and Epiqg.
OVERVIEW

10.  This declaration will describe the settlement Netitlan (“Notice Plan” or
“Plan”) and notices (the “Notice” or “Notices”) remimended here for the proposed settlement
between the Rule 23(b)(3) Class Plaintiffs andkeéndants irin re: Payment Card
Interchange Fee and Merchant Discount Antitrusigation, MDL 1720 in the United States
District Court for the Eastern District of New York

11. Key factors guide the dissemination methods neédedhieve a reasonable and

effective notice effort:

* The proposed Rule 23(b)(3) Settlement Class (“Geatht Class”) is
national in scope and likely includes persons, laminesses and other
entities owned by persons, of all ages, races ambdraphic profiles;

» Data containing contact information for membershef Settlement Class
from the 2013 notice effort, combined with receatadsupplied by the
defendants and cross-referenced with lists submmefmam other sources
is (and will be) available;

* A high number of small businesses fail annually edting current
addresses for these class members is not cendin; a

* Many small retail businesses are owned and opebgteeicent
immigrants and members of discreet, ethnic anddarlanguage
communities.
12.  In my opinion, the Notice Plan proposed below isigleed to reach the greatest

practicable number of Settlement Class membersigfirohe use of individual notice and paid
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and earned media. In my opinion, the Notice Pdahé best notice practicable under the
circumstances of this case and far exceeds thé&eegents of due process, including its “desire
to actually inform” requiremert.

NOTICE PLANNING METHODOLOGY

13. Rule 23 directs that the best notice practicabteuthe circumstances must
include “individual notice to all members who camnitlentified through reasonable effoft.The
proposed notice program here satisfies this remarg. A Long Form Notice will be sent via
First Class mail. Address updating (both priomailing and on undeliverable pieces) and re-
mailing protocols will meet or exceed those usedther class action settlements. Where email
addresses are available, an Email Notice will alsgent.

14. Separate from the compilation of the individualic®tmailing lists, data sources
and tools that are commonly employed by experthigfield were used to analyze the reach and
frequency of the media portion of this Notice Program. Thexlude GfK Mediamark

Research & Intelligence, LLC (“MRI") dafawhich provides statistically significant readepshi

! “But when notice is a person’s due, process wiichmere gesture is not due process. The
means employed must be such as one desirous @llgdtiiorming the absentee might
reasonably adopt to accomplish it. The reasonabfeand hence the constitutional validity of
any chosen method may be defended on the ground than itself reasonably certain to inform
those affected . . "Mullane v. Cent. Hanover Bank & Trust C839 U.S. 306, 315 (1950).

2 FRCP 23(c)(2)(B).

® Reach is defined as the percentage of a clagsesfo a notice, net of any duplication among
people who may have been exposed more than onciceNexposure” is defined as the
opportunity to read a notice. The average “freqgyenf notice exposure is the average number
of times that those reached by a notice would Ip@sed to a notice.

* GfK Mediamark Research & Intelligence, LLC (“MRIis a leading source of publication
readership and product usage data for the comntionsaindustry. MRI offers comprehensive
demographic, lifestyle, product usage and exposuad forms of advertising media collected
from a single sample. As the leading U.S. suppifenultimedia audience research, MRI
provides information to magazines, televisionsjaahternet, and other media, leading national
advertisers, and over 450 advertising agencies-udireg) 90 of the top 100 in the United States.
MRI’s national syndicated data is widely used bynpanies as the basis for the majority of the
media and marketing plans that are written for diexl brands in the U.S.
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and product usage data, and Alliance for Auditedlsl¢*AAM”) ° statements, which certify
how many readers buy or obtain copies of publicatidNielsef and Nielsen Audib(formerly
Arbitron Inc.), which have been relied upon sin®@&@. Online media planning data was
provided by comScore, Iffic These tools, along with demographic breakdowdisating how
many people use each media vehicle, as well asu@mpoftware that take the underlying data
and factor out the duplication among audiencesaobus media vehicles, allow us to determine
the net (unduplicated) reach of a particular medleedule. We combine the results of this
analysis to help determine notice plan sufficieany effectiveness.

15. Tools and data trusted by the communications indysind courts Virtually all

of the nation’s largest advertising agency medj@ad@nents utilize and rely upon such

independent, time-tested data and tools, includetgeach and de-duplication analysis

® Established in 1914 as the Audit Bureau of Catiahs (“ABC”), and rebranded as Alliance
for Audited Media (“AAM”) in 2012, AAM is a non-pifid cooperative formed by media,
advertisers, and advertising agencies to audpdi circulation statements of magazines and
newspapers. AAM is the leading third party auditarganization in the U.S. It is the industry’s
leading, neutral source for documentation on theahdistribution of newspapers, magazines,
and other publications. Widely accepted throughb@tindustry, it certifies thousands of printed
publications as well as emerging digital editioead via tablet subscriptions. Its publication
audits are conducted in accordance with rules ksiiald by its Board of Directors. These rules
govern not only how audits are conducted, but latse publishers report their circulation
figures. AAM'’s Board of Directors is comprisedrepresentatives from the publishing and
advertising communities.

® Nielsen ratings are the audience measuremerrsydtveloped by the Nielsen Company to
determine the audience size and composition ofitadan programming in the United States.
Since first debuting in 1950, Nielsen’s methodolbgg become the primary source of audience
measurement information in the television indusiigund the world, including “time-shifted”
viewing via television recording devices.

’ Nielsen Audio (formerly Arbitron Inc., which wasquired by the Nielsen Company and re-
branded Nielsen Audio), is an international medhd marketing research firm providing radio
media data to companies in the media industryudinb radio, television, online and out-of-
home; the mobile industry as well as advertisingnages and advertisers around the world.

8 comScore, Inc.is a global leader in measuringdtbi¢al world and a preferred source of

digital marketing intelligence. In an independsuitvey of 800 of the most influential

publishers, advertising agencies and advertiserdumied by William Blair & Company in
January 2009, comScore was rated the “most prefemine audience measurement service” by
50% of respondents, a full 25 points ahead ofara@st competitor.
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methodologies, to guide the billions of dollarsadf/ertising placements that we see today,
providing assurance that these figures are nostatexd. These analyses and similar planning
tools have become standard analytical tools foluew@g notice programs, and have been
regularly accepted by courts.

16. In fact, advertising and media planning firms amtime world have long relied
on audience data and techniques: AAM data hastedied on since 1914; 90-100% of media
directors use reach and frequency plantiiafi;of the leading advertising and communications
textbooks cite the need to use reach and frequelacying™® Ninety of the top one hundred
media firms use MRI data and at least 15,000 medifessionals in 85 different countries use
media planning software€.

17. The proposed Settlement Class is national in saogdikely includes persons,
and businesses and other entities owned by persbal,ages, races and demographic profiles.
Data on business owner and adults in businessiraack occupations were specifically
analyzed to identify key demographic groups, whiehne used to guide the media selection.

18. To ensure the greatest possible coverage of mehmedia in reaching the

potentially diverse universe of members of thel&aient Class, the Notice Plan has a primary

® See generallfPeter B. TurkEffective Frequency Report: Its Use And EvaluaBgrMajor
Agency Media Department Executiv@8 JADVERTISING RES. 56 (1988); Peggy J. Kreshel et
al., How Leading Advertising Agencies Perceive Effedtigach and Frequency4
J.ADVERTISING 32 (1985).

19" Textbook sources that have identified the needdach and frequency for years include:
JACK S.SISSORS& JM SURMANEK, ADVERTISING MEDIA PLANNING, 57-72 (2c2d.1982); KENT
M. LANCASTER & HELEN E. KATZ, STRATEGIC MEDIA PLANNING 120-156 (1989); DNALD W.
JUGENHEIMER & PETERB. TURK, ADVERTISING MEDIA 123-126 (1980);ALK Z. SISSORS&
LINCOLN BUMBA, ADVERTISING MEDIA PLANNING 93-122(4th ed. 1993); 11 SURMANEK,
INTRODUCTION TOADVERTISING MEDIA: RESEARCH PLANNING, AND BUYING 106-187 (1993).

" For example, Telmar is the world's leading swgypdf media planning software and support
services. Over 15,000 media professionals in &hir@s use Telmar systems for media and
marketing planning tools including reach and freguyeplanning functions. Established in 1968,
Telmar was the first company to provide media piagsystems on a syndicated basis.

F-7



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 160 of 284 PagelD #:
106761

target audience of all adults 18 years and olderssahe country. Additionally, the media is
targeted to reach individuals who might own theundousiness, have owned a business in the
past, or make financial decisions for their bussnggh secondary targets of “business owners”
and “adults in business and finance occupations.”

NOTICE PLAN DETAIL

19. Class Notice is proposed to be disseminated pursodhe plan and details set
forth below and referred to as the “Notice Plaifilie Notice Plan was designed to provide
notice to the following Rule 23(b)(3) Settlemena&d (the “Settlement Class”): 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
(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 transactibany time from January 1, 2004 to the
Settlement Preliminary Approval Date.

20.  We further understand that the capitalized ternibénClass Definitions have the
following meanings: “Mastercard-Branded Card” meanyg Credit Card or Debit 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 iedswnder any such brand or mark. “Visa-
Branded Card” means any Credit Card or Debit Caatl hears or uses the name Visa, Plus,
Interlink, or any other brand name or mark ownedlcensed for use by a Visa Defendant, or

that is issued under any such brand or mark.
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21. To guide the selection of measured media in regalnknown members of the
Settlement Class, the Notice Plan has three pritaaget audiences; 1) US Adults aged 18+; 2)
US Adults who are Business Owners; and 3) US Adutts are in Business & Finance
Occupations.

22.  The combined, measured media notice effort is @sachto reach 80.4% all U.S.
Adults aged 18+ with an average frequency of 2rtesi, 84.2% of all US Business Owners with
an average frequency of 3.2 times; and 84.4% aj&lAdults in Business and Finance
Occupations, with an average frequency of 3.4 timiesny opinion, the projected reach of the
extensive proposed media Notice Plan is the higheasts practicable, given the size and
demographics of the proposed Settlement Classiylaxperience, the projected reach and
frequency of the Notice Plan is consistent witheottourt-approved notice programs in
settlements of similar magnitude, and has beemydedito meet and exceed due process
requirements.

NOTICE PLAN

Individual Notice — Direct Mall

23. A Long-Form Notice will be mailed via first classaihto all Settlement Class
members who can be identified with reasonable effapiq will work with the settling parties to
develop a notice database using the extensive atgateveloped for the proposed 2012
settlement, combined with additional data provibgd/isa and MasterCard, and 2013 - forward
acquirer records. Epiq will combine and de-dupédie data as appropriate. As with the data
used for individual notice in the proposed 201 2lesetent, extensive data analysis efforts will be
undertaken to maximize the accuracy of the dedaipdio efforts and to enhance the
deliverability of the mailing effort. To the extereasonably possible, separate records will be

“rolled-up” into one record for the notice mailing.
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24.  Prior to mailing, all mailing addresses will be cked against the National
Change of Address (“NCOA”) database maintainedneylnited States Postal Service
(“USPS”)? Any addresses that are returned by the NCOA datahs invalid may be updated
through a third-party address search service.dditian, the addresses will be certified via the
Coding Accuracy Support System (“CASS”) to ensimeduality of the zip code, and verified
through Delivery Point Validation (“DPV”) to verifthe accuracy of the addresses. This address
updating process is standard for the industry andhie majority of promotional mailings that
occur today.

25.  Notices returned as undeliverable will be re-madsdgractical to any new
address available through postal service informafior example, to the address provided by the
postal service on returned pieces for which theraatic forwarding order has expired, but
which is still during the period in which the pdstarvice returns the piece with the address
indicated, or to better addresses that may be fosimd) a third-party lookup service
(“ALLFIND”, maintained by LexisNexis). Upon succdally locating better addresses, Notices
will be promptly re-mailed. As with the prior proged settlement, in situations in which there
are multiple mailing records related to a singlél&ment Class member taxpayer identification
number at different addresses, Epiq will work tanail Notices only for those records for whom
there was no delivered Notice to any address.

26.  Additionally, a Long Form Notice will be mailed &l persons who request one

via the toll-free phone number or by mail or emdihe Long Form Notice will also be available

12 The NCOA database contains records of all perntastemge of address submissions
received by the USPS for the last four years. U8@S makes this data available to mailing
firms and lists submitted to it are automaticalbhdated with any reported move based on a
comparison with the person’s name and known address
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for download or printing at the Case Website (iglist, Spanish, Chinese, Japanese, Korean,

Russian, Thai and Vietnamese).

Supplemental Email Notice

27. A database of approximately 124,000 email addressists from the prior
proposed settlement. Visitors to the existing satént website were able to contact Epiq via
email with questions. Those email addresses wegeld. For all available email addresses, an
Email Notice (including the text of the Long Formoti¢e) will be sent to all potential Settlement
Class members for whom a facially valid email addre available. The Email Notice will be
created using an embedded html text format. Triwét will provide text that is easy to read
without graphics, tables, images and other elentbatsvould increase the likelihood that the
message could be blocked by Internet Service PeavidSPs) and/or SPAM filters. The emails
will be sent using a server known to the major ¢praividers as one not used to send bulk
“SPAM” or “junk” email blasts. Also, the emails IWbe sent in small groups so as to not be
erroneously flagged as a bulk junk email blastcrEaummary Email Notice will be transmitted
with a unique message identifier. If the receiveagail server cannot deliver the message, a
“bounce code” should be returned along with theuaimessage identifier. For any Summary
Email Notice for which a bounce code is receivatidating that the message is undeliverable, at
least two additional attempts will be made to d=lithe Notice by email.

28.  The Email Notice will include the website addretshe Case Website. By
accessing the Case Website, recipients will be tabdasily access the Superseding and

Amended Class Settlement Agreement and other irbomabout the settlement.
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National Consumer Publications

29. The Notice Plan includes a highly visible natiopaht program. A full page notice
will appear one time in the monthly magazihegional GeographicandPeople en EspafiolA
full page notice will also appear once in the wgekhgazine$aradeand twice in the weekly
magazineéPeopleand the bi-weekly magazirgports lllustrated The publications have an
estimated combined circulation of 27.6 million, andombined readership of 145.1 million.

30. Positioning will be sought for the Notices to baqad opposite news articles with
documented high readership, and in certain otretioses of publications to help ensure that,

over the course of the media schedule, the greatasticable number of potential Settlement

Class members will see the Notice.

Publication Format Circulation  Distribution  # of Insertions
Parade Weekly 18,000,000 National 1
People Weekly 3,400,000 National 2
National Geographic Monthly 3,000,000 National 1
People en Espanol l1lx a Year 540,000 National 1
Sports lllustrated Bi-Weekly 2,700,000 National 2
TOTAL 27,640,000

U.S. Territory Newspapers
31. A 1/2 orfull page notice will appear one time inglish and Spanish language

newspapers targeting the United States territoigsecifically, the notice will run in the

following ten newspapers:

Publication Format Distribution # O.f
Insertions

Agana Pacific Daily News Weekly (Monday) Guam 1

Caribbean Business Weekly (Thursday) Puerto Rico 1
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Publication Format Distribution Ins#erf[)i]:)ns
El Nuevo Dia Mon-Sat Puerto Rico 1
El Vocero De Puerto Rico Mon-Fri Puerto Rico 1
Primera Hora Mon-Sat Puerto Rico 1
Saipan Tribune WeeKly (Friday) | ™'\, . :\;‘I’a%im 1
Samoa News Weekly (Monday) American Samoa 1
St. Croix Avis Weekly (Monday) U.S. Virgin Islands 1
St. John Trade Winds Weekly (Monday) U.S. Virgin Islands 1
Virgin Islands Daily News Weekly (Monday) U.S. Virgin Islands 1

32.

Publication Notice will appear in eight selecteddig national business publications as a full-

page or equivalent size ad unit. The selectedgatiins include some of the largest circulating

newspapers in the U.S.

National Business Publications

To target business owners and adults in busines§irsance occupations, the

Publication Format Distribution # of Insertions
Barrons Weekly (Saturday) National 1
Bloomberg Businessweegk A47xlyear National 1
Financial Times Daily National 1
Forbes 10x/year National 1
Fortune Monthly National 1
Investors Business Weekly (Monday) National 1
Weekly

New York Times Daily National 1

Wall Street Journal Daily National 1

33.

million.
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Trade, Business & Specialty Publications
34. The Publication Notice will appear in 64 selectedle, business & specialty
publications once or twice as a full page or egentasize ad unit for a total of 125 planned
insertions. The selected publications, which idelall editions of Crain’s and the entire
network of Business Journals, have a combined lation of over 992,000. A complete list of
the trade, business & specialty publications inckitthe Publication Notice will appear, is

provided asAttachment 2.

Language & Ethnic Targeted Publications

35. Totarget foreign language and ethnic business mnared adults in business and
finance occupations affected by the SettlementPuiaication Notice will appear in 113
language & ethnic targeted publications. The feabbn Notice will appear as a full-page ad
unit or equivalent size two times in selected daiyeekly publications and one time in
selected monthly publications for a total of 228rpled insertions. The Publication Notice will
be translated as appropriate into Spanish, Chidapanese, Korean, Russian, Thai, and
Vietnamese. The selected language & ethnic tadgatblications have a combined circulation
of over 5.84 million. A complete list of the larage & ethnic targeted publications in which the

Publication Notice will appear, is provided Atdachment 3.

Digital Banner Notice
36. The Notice Plan includes digital banner advertiseisieoth broadly distributed
across the United States and also targeted sgbifio individuals more likely to be Settlement
Class members. The Banner Notice will provideSbk#lement Class with additional

opportunities to be apprised of the proposed settte and their rights.
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37.  Banner advertisements will appear®aogleandYahoo! Ad Networknow
calledOath)in English, on thé’ulpo Ad Networkn Spanish and on thHeefuel Diversity
Audience Networln multiple languages (English, Spanish, Chineapadese, Korean, Thai and
Russian).

38. These banner advertisements will appear on amgtathedule in either
leaderboard or big box sizes.

39. Banner advertisements will also be displayed orstiwal media networks
Facebookandinstagram. Facebookis the most widely used social networking seruicthe
world. When a user logs into their account theymesented with their homepage. Banners will
appear in the right hand column next to the nevasfé@n bothFacebookandinstagram some
of the Banners will be targeted to individuals miitely to be Settlement Class members based
on their expressed online preferences (small basioeners, interested in business and finance,
women business owners, etc).

40. Banners will also be placed on the websites ofrs¢Wimancial media outlets
mirrored in the print portion of the Notice Planch as th&VSJ.comBloomberg.com
Forbes.comBiZ Journalsand others.

41. A summary of the Digital Banner Notice efforts sfallows:

Network/Property Banner Size # of Days A18+ Impressions

BiZ Journals 300x250, 728x90 35 3,467,337

Bloomberg.com 300x250, 728x90 35 1,000,000

WSJ.com 300x250, 728x90 35 1,000,000
300x250, 728x90,

Forbes.com 300%600 35 3,000,000

Meredith Business Network 300x250, 728x90,

(Fortune, Time, & Money) 300x600, 320x50 35 3,663,004

FacebookAdults 18+) 254x133 35 100,000,000
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Network/Property Banner Size # of Days A18+ Impressions
-Facebook:_BehaworaI Targeting 2545133 35 2 500,000
(Small Business Owners)
-Facebookinterests include
"Small Business Owners of 254x133 35 30,000
America"
-Facebookinterests include
"National Association of Women 254x133 35 50,000
Business Owners"
-Facebook:Profile Description
includes "Chief Financial 254x133 35 75,000
Officer"
:Facc_ebookf\/Vork_lndustlrlles = 2545133 35 2.000,000
Business and Finance
Instagram (Mobile) 1080x1080 35 5,000,000
-Instagram (Mobile)Behavioral
Targeting (Small Business 1080x1080 35 1,000,000
Owners)
Instagram:Work Industries = 1080x1080 35 1,000,000
Business and Finance
. 300x250, 728x90,
Google Display Network 300%600 35 125,000,000
-Google Affinity Audience: 300x250, 728x90,
Business Ownership 300x600 35 50,000,000
-Google Intent Audience:
Business Financial Services / 300x250, 728x90, 35 10,000,000
: i 300x600
Business & Finance
300x250, 728x90,
Oath (Yahoo!) Ad Network 300%600 35 75,000,000
- Oath Data AudienceSmall 300x250, 728x90,
Business & Entrepreneurship 300x600 35 15,000,000
Refuel Diversity Audience 300x250, 728x90,
Network 300x600, 320x50 35 11,379,310
. 300x250, 728x90,
Pulpo Spanish Ad Network 300%600 35 20,000,000
TOTAL 430,164,651

Source: 2018 comScore Data.
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42.  Combined, approximately 430.1 million adult impiess will be generated by
these Banner Notices over a 31-day period. Clgkinthe Banner Notice will bring the reader

to the Case Website where they can obtain detmfedmation about the case.

Placing Notices to be Highly Visible
43. The Notices are designed to be highly visible amtiteable. Since all
placements are not equal, extra care will be tagatace Notices in positions that will generate
visibility among potential Settlement Class members
44. In print, positioning will be sought opposite nearsicles with documented high
readership, and in certain other sections of patibas to help ensure that, over the course of the
media schedule, the greatest practicable numbgotehtial Settlement Class members will see
the Notice.
45.  Indigital, placement will be sought above the fdtth the websites. The
Facebookadvertisements will appear on the right-hand sidae user’s news feed, above the
fold, on the top half of the page. T@®ogle Oath (Yahoo!) Ad Network, Pulpo Ad Network
Refueland business website Banner Notices will appearulhtiple sizes, which may include:
Leaderboard
* Horizontal, 728 x 90 pixels
» Located at the top of the screen

Big Box or Box (also known by other similar names)
» Square Box, 300 x 250 pixels

» Can be located on left or right side of screen

13 “Above the fold” is a term to refer to the portioha website that can be viewed by a visitor,
typically without the need to scroll down the page.
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Internet Sponsored Search Listings

46. To facilitate Class Members with locating the Ce#ebsite, sponsored search
listings will be acquired on the three most highigited internet search engine&oogle
Yahoo!andBing. When search engine visitors search on commowdeycombinations such
as “Visa Mastercard Settlement,” “Interchange Fetl&nent,” or “Payment Card Settlement,”
the sponsored search listing will generally be Idiggd at the top of the page prior to the search
results or in the upper right hand column.

47.  The Sponsored Search Listings will be providedetareh engine visitors across
the United States, and will assist Settlement Gieesbers in finding and accessing the Case

Website.

Informational Release

48. To build additional reach and extend exposuresytymeutral Informational
Release, as provided Attachment 4, will be issued nationwide to approximately 5,@@heral
media (print and broadcast) outlets and 5,400 erdatabases and websites throughout the
United States. The Informational Release will dleassued to several “microlists” targeting
niche media appropriate for this Settlement Cladsese microlists include: "Small Business,"
"Top Legal Newspapers," "General Retailing,” "Fioayi and "Accounting.” The Informational
Release will serve a valuable role by providingiididal notice exposures beyond that which
was provided by the paid media. There is no gueeatihat any news stories will result, but if
they do, potential Settlement Class members wileradditional opportunities to learn that their
rights are at stake in credible news media, adairibeir understanding. The Informational

Release will include the toll free number and CA&sbsite address.
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Case Website, Toll-free Telephone Number, Email dxand Postal Mailing Address

49. A dedicated website for the previous proposedesatht
(www.PaymentCardSettlement.com) was created arahieavailable on December 7, 2012
and that website will continue to be used herda<llase Website. The content of the website
will be updated to reflect the terms of the Supdirsgand Amended Class Settlement
Agreement and will include all relevant deadlines$ettlement Class members to act.
Settlement Class members will be able to obtaiaildet information about the new settlement
and review documents including, but not limitedttee Publication Notice, Long-Form Notice,
the Superseding and Amended Definitive Class Se¢ité Agreement and all its Appendices, all
papers filed in connection with the motions for Eqyal of the class settlement and any motions
for attorneys’ fees, expenses, or service awarasaaswers to frequently asked questions
(FAQSs). As before, the Case Website will be traieslaand available in Spanish, Chinese,
Japanese, Korean, Russian, Thai, and Vietnamebdnaiislated versions of the Publication
Notice and the Long-Form Notice. Links for eaahgaage and corresponding country flag will
continue to be displayed prominently in the togtigorner of all key pages of the website.

50. The Case Website address will be displayed prortliynen all notice documents.
The Banner Notices will link directly to the casehsite.

51. The toll-free phone number used for the prior sgtédnts (1-800-625-6440) will
be continued for this proposed settlement to alBeitlement Class members to call for
additional information, listen to answers to FAQ@sl aequest that a Long Form Notice or the
Settlement Agreement be mailed to them. Live dpesawill be available as needed. The toll-
free number will be prominently displayed in thetide documents as appropriate.

52.  The existing email inbox, info@PaymentCardSettlemoem, will continue to be

operational.
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53. A post office box will also be used for the settdam allowing Settlement Class

members to contact the claims administrator by m#ki any specific requests or questions.

PLAIN LANGUAGE NOTICE DESIGN

54. Notices designed to increase readership and compretion All proposed
Notices are designed to be “noticed,” reviewed—ahg presenting the information in plain
language—understood by Settlement Class membérs.ddsign of the Notices followed the
principles embodied in the Federal Judicial Cest#itistrative “model” notices posted at
www.fjc.gov. Many courts have approved noticeg tha have written and designed in a similar
fashion. The Notices contain substantial, albestyeto-read, summaries of all of the key
information about Settlement Class members’ rigimi options. The Notices, as produced, are
worded clearly with an emphasis on simple, planglaage to encourage readership and
comprehension.

55.  The Publication Notice will feature a prominent tilzze in bold text(*A
settlement of as much as [$6.24] Billion and not$s than [$5.54] Billion will provide
payments to merchants that accepted Visa and Masteaird since 2004.”) Design
elements alert recipients and readers that theedlatian important document authorized by a
court (“A federal court directed this Noti¢gand that the content may affect them, thereby
supplying reasons to read the Notice.

56. The Long-Form Notice provides substantial informatio Settlement Class
members. The Long-Form Notice begins with a sumrpage providing a concise overview of
the important information highlighting key optioagailable to Settlement Class members. A
table of contents, categorized into logical sedibelps to organize the information, while a
guestion-and-answer format makes it easy to firsvens to common questions by breaking the

information into simple headings.
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57.  The ad units in which the Publication Notice wiiggear promote attention to the
settlement. In most print publications, the Natiege full-page units or similar sizes to promote

readership.

CONCLUSION

58. Inclass action notice planning, execution, andyais we are guided by due
process considerations under the United Statesti@diom, by federal and local rules and
statutes, and further by case law pertaining teceotThis framework directs that the notice
program be designed to reach the greatest pralgicamber of potential Settlement Class
members and, in a settlement class action notigat&in such as this, that the notice or notice
program itself not limit knowledge of the availatyilof benefits—nor the ability to exercise
other options—to Settlement Class members in aryy wdl of these requirements will be met
in this proposed Notice Plan.

59. The Notice Plan follows the guidance for how tasfatdue process obligations
that a notice expert gleans from the United Statggeme Court’s seminal decisions which are:
a) to endeavor to actually inform the class, antblg}emonstrate that notice is reasonably
calculated to do so:

A. “But when notice is a person’s due, process wlsdnmere gesture is not
due process. The means employed must be sucleakesinous of actually
informing the absentee might reasonably adopt¢oraplish it,”Mullane v.
Central Hanover Trust339 U.S. 306, 315 (1950).

B. “[N]otice must be reasonably calculated, undethadl circumstances, to
apprise interested parties of the pendency oft¢heraand afford them an
opportunity to present their objectiongisen v. Carlisle & Jacquelim17 U.S.
156, 174 (1974) citinplullane at 314.
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60. Individual notice in the form of the Long Form Notice will be sent via First Class
mail to all Settlement Class members who can be identified with reasonable effort. As with the
prior proposed settlement in 2012, extensive effort will be made to aggregate all relevant Class
member data and mail Notice to each potential Class member identified. It is expected that the
total number of Long Form Notices sent will reach well in the millions.

61.  Based on conservative calculations, the combined measurable paid print and
Internet effort alone will reach an estimated 80.4% all U.S. Adults aged 18+ with an average
frequency of 2.8 times, 84.2% of all US Business Owners with an average frequency of 3.2
times; and 84.4% of all US Adults in Business and Finance Occupations, with an average
frequency of 3.4 times. Although not calculable, reach and frequency of exposure will be
enhanced further by the individual notice effort, notice placements in trade, business & specialty
publications, language & ethnic targeted publications, U.S. territories newspapers, an
informational release, Internet sponsored listings, and the Case Website.

62.  The combined individual notice and media efforts will conform to due process
requirements, all aspects of Federal Rule of Civil Procedure 23, and comport with the guidance
for effective notice articulated in the Manual for Complex Litigation 4th. The Notice Program
described above will provide the best notice practicable under the circumstances of this case, and
will far exceed all requirements for the adequacy of class notice.

63.  The Notice Plan schedule will afford enough time to provide full and proper
notice to Settlement Class members before any opt-out and objection deadlines.

[ declare under penalty of perjury that the foregoing is true and correct. Executed on

August 31, 2018. CL

Camerph R. Azari, Esq.
© 2018 Hilsoft Notifications
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Attachment 1
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'_ | LSORT
NOTIFICATIONS

Hilsoft Notifications is a leading provider of legal notice services for large-scale class action and bankruptcy
matters. We specialize in providing quality, expert, notice plan development — designing notice programs that
satisfy due process requirements and withstand judicial scrutiny. For more than 23 years, Hilsoft Notifications’
notice plans have been approved and upheld by courts. Hilsoft Notifications has been retained by defendants
and/or plaintiffs on more than 300 cases, including more than 30 MDL cases, with notices appearing in more
than 53 languages and in almost every country, territory and dependency in the world. Case examples
include:

» Hilsoft designed and implemented monumental notice campaigns to notify current or former owners or
lessees of certain BMW, Mazda, Subaru, Toyota, Honda, and Nissan vehicles as part of $1.2 billion in
settlements regarding Takata airbags. The Notice Plans included individual mailed notice to more than
51.5 million potential Class Members and notice via consumer publications, U.S. Territory newspapers,
radio spots, internet banners, mobile banners, and specialized behaviorally targeted digital media.
Combined, the Notice Plans reached more than 95% of adults aged 18+ in the U.S. who owned or
leased a subject vehicle with a frequency of 4.0 times each. In re: Takata Airbag Products Liability
Litigation (OEMS — BMW, Mazda, Subaru, Toyota, Hond a and Nissan) , MDL No. 2599 (S.D. Fla.).

» A comprehensive notice program within the Volkswagen Emissions Litigation that provided individual
notice to more than 946,000 vehicle owners via first class mail and to more than 855,000 via email. A
targeted internet campaign further enhanced the notice effort. In re: Volkswagen “Clean Diesel’
Marketing, Sales Practices and Product Liability Li  tigation (Bosch Settlement) , MDL No. 2672
(N.D. Cal.).

» Hilsoft designed and implemented an extensive settlement Notice Plan for a class period spanning
more than 40 years for smokers of light cigarettes. The Notice Plan delivered a measured reach of
approximately 87.8% of Arkansas Adults 25+ with a frequency of 8.9 times and approximately 91.1%
of Arkansas Adults 55+ with a frequency of 10.8 times. Hispanic newspaper notice, an informational
release, radio PSAs, sponsored search listings and a case website further enhanced reach. Miner v.
Philip Morris USA, Inc. , No. 60CV03-4661 (Ark. Cir.).

» One of the largest claim deadline notice campaigns ever implemented, for BP’s $7.8 billion settlement
claim deadline relating to the Deepwater Horizon oil spill. Hilsoft Notifications designed and
implemented the claim deadline notice program, which resulted in a combined measurable paid print,
television, radio and Internet effort that reached in excess of 90% of adults aged 18+ in the 26 identified
DMAs covering the Gulf Coast Areas an average of 5.5 times each. In re Oil Spill by the Oil Rig
“Deepwater Horizon” in the Gulf of Mexico, on April 20, 2010, MDL No. 2179 (E.D. La.).

» Large asbestos bar date notice effort, which included individual notice, national consumer publications,
hundreds of local and national newspapers, Spanish newspapers, union labor publications, and digital
media to reach the target audience. In re: Energy Future Holdings Corp., et al. (Asbest os Claims
Bar Date Notice) , 14-10979(CSS) (Bankr. D. Del.).

» Landmark $6.05 billion settlement reached by Visa and MasterCard. The intensive notice program
involved over 19.8 million direct mail notices to class members together with insertions in over 1,500
newspapers, consumer magazines, national business publications, trade & specialty publications, and
language & ethnic targeted publications. Hilsoft also implemented an extensive online notice campaign
with banner notices, which generated more than 770 million adult impressions, a case website in eight
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languages, and acquisition of sponsored search listings to facilitate locating the website. In re Payment
Card Interchange Fee and Merchant Discount Antitrus  t Litigation , MDL No. 1720 (E.D.N.Y.).

> BP’s $7.8 billion settlement of claims related to the Deepwater Horizon oil spill emerged from possibly
the most complex class action in U.S. history. Hilsoft Notifications drafted and opined on all forms of
notice. The 2012 notice program designed by Hilsoft reached at least 95% Gulf Coast region adults via
television, radio, newspapers, consumer publications, trade journals, digital media and individual
notice. In re Oil Spill by the Oil Rig “Deepwater Horizon” in the Gulf of Mexico, on April 20, 2010 ,
MDL No. 2179 (E.D. La.).

» Momentous injunctive settlement reached by American Express regarding merchant payment card
processing. The notice program provided extensive individual notice to more than 3.8 million
merchants as well as coverage in national and local business publications, retail trade publications and
placement in the largest circulation newspapers in each of the U.S. territories and possessions. In re
American Express Anti-Steering Rules Antitrust Liti gation (II) , MDL No. 2221 (E.D.N.Y.) (“ltalian
Colors”).

» Overdraft fee class actions have been brought against nearly every major U.S. commercial bank. For
related settlements, Hilsoft Notifications has developed programs that integrate individual notice and
paid media efforts. PNC, Citizens, TD Bank, Fifth Third, Harris Bank M&I, Comerica Bank,
Susquehanna Bank, Capital One, M&T Bank and Synovus are among the more than 20 banks that
have retained Hilsoft. In re Checking Account Overdraft Litigation ~, MDL No. 2036 (S.D. Fla.).

» Possibly the largest data breach in U.S. history with approximately 130 million credit and debit card
numbers stolen. In re Heartland Data Security Breach Litigation , MDL No. 2046 (S.D. Tex.)

» Largest and most complex class action in Canadian history. Designed and implemented
groundbreaking notice to disparate, remote aboriginal people in the multi-billion dollar settlement. In re
Residential Schools Class Action Litigation , 00-CV-192059 CPA (Ont. Super. Ct.).

» Extensive point of sale notice program of a settlement providing payments up to $100,000 related to
Chinese drywall — 100 million notices distributed to Lowe’s purchasers during a six-week period.
Vereen v. Lowe's Home Centers , SU10-CV-2267B (Ga. Super. Ct.).

» Largest discretionary class action notice campaign involving virtually every adult in the U.S. for the
settlement. In re Trans Union Corp. Privacy Litigation , MDL No. 1350 (N.D. IIi.).

» Most complex national data theft class action settlement involving millions of class members.
Lockwood v. Certegy Check Services, Inc. , 8:07-cv-1434-T-23TGW (M.D. Fla.).

» Largest combined U.S. and Canadian retail consumer security breach notice program. In re TJX
Companies, Inc., Customer Data Security Breach Liti  gation , MDL No. 1838 (D. Mass.).

» Most comprehensive notice ever in a securities class action for the $1.1 billion settlement of In re
Royal Ahold Securities and ERISA Litigation , MDL No. 1539 (D. Md.).

» Most complex worldwide notice program in history. Designed and implemented all U.S. and
international media notice with 500+ publications in 40 countries and 27 languages for $1.25 billion
settlement. In re Holocaust Victims Assets, “Swiss Banks ", No. CV-96-4849 (E.D.N.Y.).

» Largest U.S. claim program to date. Designed and implemented a notice campaign for the $10 billion
program. Tobacco Farmer Transition Program , (U.S. Dept. of Ag.).

» Multi-national claims bar date notice to asbestos personal injury claimants. Opposing notice expert's
reach methodology challenge rejected by court. In re Babcock & Wilcox Co , No. 00-10992 (E.D. La.).
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LEGAL NOTICING EXPERTS

Cameron Azari. Esq.. Director of Legal Notice
Cameron Azari, Esq. has more than 17 years of experience in the design and implementation of legal

notification and claims administration programs. He is a nationally recognized expert in the creation of class
action notification campaigns in compliance with Fed R. Civ. P. 23(c)(2) (d)(2) and (e) and similar state class
action statutes. Cameron has been responsible for hundreds of legal notice and advertising programs. During
his career, he has been involved in an array of high profile class action matters, including In re Payment Card
Interchange Fee and Merchant Discount Antitrust Litigation (MasterCard & Visa), In re: Oil Spill by the Oil Rig
“Deepwater Horizon” in the Gulf of Mexico, Heartland Payment Systems, In re: Checking Account Overdraft
Litigation, Lowe’s Home Centers, Department of Veterans Affairs (VA), and In re Residential Schools Class
Action Litigation. He is an active author and speaker on a broad range of legal notice and class action topics
ranging from amendments to FRCP Rule 23 to email noticing, response rates and optimizing settlement
effectiveness. Cameron is an active member of the Oregon State Bar. He received his B.S. from Willamette
University and his J.D. from Northwestern School of Law at Lewis and Clark College. Cameron can be reached
at caza@legalnotice.com.

Lauran Schultz. Executive Director

Lauran Schultz consults extensively with clients on notice adequacy and innovative legal notice programs.
Lauran has more than 20 years of experience as a professional in the marketing and advertising field,
specializing in legal notice and class action administration for the past seven years. High profile actions he has
been involved in include companies such as BP, Bank of America, Fifth Third Bank, Symantec Corporation,
Lowe’s Home Centers, First Health, Apple, TJX, CNA and Carrier Corporation. Prior to joining Epiq in 2005,
Lauran was a Senior Vice President of Marketing at National City Bank in Cleveland, Ohio. Lauran’s education
includes advanced study in political science at the University of Wisconsin-Madison along with a Ford
Foundation fellowship from the Social Science Research Council and American Council of Learned Societies.
Lauran can be reached at Ischultz@hilsoft.com.

ARTICLES AND PRESENTATIONS

» Cameron Azari Co-Author, “A Practical Guide to Chapter 11 Bankruptcy Publication Notice.” E-book,
published, May 2017.

» Cameron Azari Featured Speaker, “Proposed Changes to Rule 23 Notice and Scrutiny of Claim Filing
Rates,” DC Consumer Class Action Lawyers Luncheon, December 6, 2016.

» Cameron Azari Speaker, “2016 Cybersecurity & Privacy Summit. Moving From ‘Issue Spotting’ To
Implementing a Mature Risk Management Model.” King & Spalding, Atlanta, GA, April 25, 2016.

» Cameron Azari Speaker, “Live Cyber Incident Simulation Exercise.” Advisen’s Cyber Risk Insights
Conference, London, UK, February 10, 2015.

» Cameron Azari Speaker, “Pitfalls of Class Action Notice and Claims Administration.” PLI's Class
Action Litigation 2014 Conference, New York, NY, July 9, 2014.

» Cameron Azari Co-Author, “What You Need to Know About Frequency Capping In Online Class
Action Notice Programs.” Class Action Litigation Report, June 2014.

» Cameron Azari Speaker, “Class Settlement Update — Legal Notice and Court Expectations.” PLI's
19th Annual Consumer Financial Services Institute Conference, New York, NY, April 7-8, 2014 and
Chicago, IL, April 28-29, 2014.

» Cameron Azari Speaker, “Legal Notice in Consumer Finance Settlements - Recent Developments.”
ACI's Consumer Finance Class Actions and Litigation, New York, NY, January 29-30, 2014.
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» Cameron Azari Speaker, “Legal Notice in Building Products Cases.” HarrisMartin's Construction
Product Litigation Conference, Miami, FL, October 25, 2013.

» Cameron Azari Co-Author, “Class Action Legal Noticing: Plain Language Revisited.” Law360, April
2013.

» Cameron Azari Speaker, “Legal Notice in Consumer Finance Settlements Getting your Settlement
Approved.” ACI's Consumer Finance Class Actions and Litigation, New York, NY, January 31-February
1, 2013.

» Cameron Azari Speaker, “Perspectives from Class Action Claims Administrators: Email Notices and
Response Rates.” CLE International’s 8" Annual Class Actions Conference, Los Angeles, CA, May 17-
18, 2012.

» Cameron Azari Speaker, “Class Action Litigation Trends: A Look into New Cases, Theories of Liability
& Updates on the Cases to Watch.” ACI's Consumer Finance Class Actions and Litigation, New York,
NY, January 26-27, 2012.

» Lauran Schultz Speaker, “Legal Notice Best Practices: Building a Workable Settlement Structure.”
CLE International's 7" Annual Class Action Conference, San Francisco, CA, May 2011.

» Cameron Azari Speaker, “Data Breaches Involving Consumer Financial Information: Litigation
Exposures and Settlement Considerations.” ACI's Consumer Finance Class Actions and Litigation,
New York, NY, January 2011.

» Cameron Azari Speaker, “Notice in Consumer Class Actions: Adequacy, Efficiency and Best
Practices.” CLE International's 5" Annual Class Action Conference: Prosecuting and Defending
Complex Litigation, San Francisco, CA, 2009.

» Lauran Schultz Speaker, “Efficiency and Adequacy Considerations in Class Action Media Notice
Programs.” Chicago Bar Association, Chicago, IL, 2009.

» Cameron Azari Author, “Clearing the Five Hurdles of Email - Delivery of Class Action Legal
Notices.” Thomson Reuters Class Action Litigation Reporter, June 2008.

» Cameron Azari Speaker, “Planning for a Smooth Settlement.” ACI: Class Action Defense — Complex
Settlement Administration for the Class Action Litigator, Phoenix, AZ, 2007.

» Cameron Azari Speaker, “Noticing and Response Rates in Class Action Settlements” — Class Action
Bar Gathering, Vancouver, British Columbia, 2007.

» Cameron Azari Speaker, “Structuring a Litigation Settlement.” CLE International's 3rd Annual
Conference on Class Actions, Los Angeles, CA, 2007.

» Cameron Azari Speaker, “Notice and Response Rates in Class Action Settlements” — Skadden Arps
Slate Meagher & Flom, LLP, New York, NY, 2006.

» Cameron Azari Speaker, “Notice and Response Rates in Class Action Settlements” — Bridgeport
Continuing Legal Education, Class Action and the UCL, San Diego, CA, 2006.

» Cameron Azari Speaker, “Notice and Response Rates in Class Action Settlements” — Stoel Rives
litigation group, Portland, OR / Seattle, WA / Boise, ID / Salt Lake City, UT, 2005.

» Cameron Azari Speaker, “Notice and Response Rates in Class Action Settlements” — Stroock &
Stroock & Lavan litigation group, Los Angeles, CA, 2005.
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» Cameron Azari Author, “Twice the Notice or No Settlement.” Current Developments — Issue II, August
2003.

» Cameron Azari Speaker, “A Scientific Approach to Legal Notice Communication” — Weil Gotshal
litigation group, New York, NY, 2003.

JUDICIAL COMMENTS

Judge Charles R. Breyer, Inre: Volkswagen “Clean Diesel” Marketing, Sales P ractices and Products
Liability Litigation (May 17, 2017) MDL No. 2672 (N.D. Cal.):

The Court is satisfied that the Notice Program was reasonably calculated to notify Class Members of the
proposed Settlement. The Notice “apprise[d] interested parties of the pendency of the action and afford[ed]
them an opportunity to present their objections.” Mullane v. Cent. Hanover Bank & Trust Co., 339 U.S. 306, 314
(1950). Indeed, the Notice Administrator reports that the notice delivery rate of 97.04% “exceed[ed] the
expected range and is indicative of the extensive address updating and re-mailing protocols used.” (Dkt. No.
3188-2 1 24.)

Judge Joseph F. Bataillon, Klug v. Watts Regulator Company  (April 13, 2017) No. 8:15-cv-00061-JFB-FG3 (D.
Neb.):

The court finds that the notice to the Settlement Class of the pendency of the Class Action and of this
settlement, as provided by the Settlement Agreement and by the Preliminary Approval Order dated December
7, 2017, constituted the best notice practicable under the circumstances to all persons and entities within the
definition of the Settlement Class, and fully complied with the requirements of Federal Rules of Civil Procedure
Rule 23 and due process. Due and sufficient proof of the execution of the Notice Plan as outlined in the
Preliminary Approval Order has been filed.

Judge Yvonne Gonzalez Rogers, Bias v. Wells Fargo & Company, etal.  (April 13, 2017) No. 4:12-cv-
00664- YGR (N.D. Cal.):

The form, content, and method of dissemination of Notice of Settlement given to the Settlement Class was
adequate and reasonable and constituted the best notice practicable under the circumstances, including both
individual notice to all Settlement Class Members who could be identified through reasonable effort and
publication notice.

Notice of Settlement, as given, complied with the requirements of Rule 23 of the Federal Rules of Civil
Procedure, satisfied the requirements of due process, and constituted due and sufficient notice of the matters
set forth herein.

Notice of the Settlement was provided to the appropriate regulators pursuant to the Class Action Fairness Act,
28 U.S.C. § 1715(c)(1).

Judge Carlos Murguia, Whitton v. Deffenbaugh Industries, Inc., etal  (December 14, 2016) No. 2:12-cv-
02247 (D. Kan.) and Gary, LLC v. Deffenbaugh Industries, Inc., etal  (December 14, 2016) No. 2:13-cv-2634
(D. Kan.):

The Court determines that the Notice Plan as implemented was reasonably calculated to provide the best
notice practicable under the circumstances and contained all required information for members of the proposed
Settlement Class to act to protect their interests. The Court also finds that Class Members were provided an
adequate period of time to receive Notice and respond accordingly.

Judge Yvette Kane, Inre: Shop-Vac Marketing and Sales Practices Litig  ation (December 9, 2016) MDL
No. 2380 (M.D. Pa.):

The Court hereby finds and concludes that members of the Settlement Class have been provided the best
notice practicable of the Settlement and that such notice satisfies all requirements of due process, Rule 23 of
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the Federal Rules of Civil Procedure, the Class Action Fairness Act of 2005, 28 U.S.C. § 1715, and all other
applicable laws.

Judge Timothy D. Fox, Miner v. Philip Morris USA, Inc. (November 21, 2016) No. 60CV03-4661 (Ark. Cir.):

The Court finds that the Settlement Notice provided to potential members of the Class constituted the best and
most practicable notice under the circumstances, thereby complying fully with due process and Rule 23 of the
Arkansas Rules of Civil Procedure.

Judge Eileen Bransten, Inre: HSBC Bank USA, N.A., Checking Account Overdr  aft Litigation (October
13, 2016) No. 650562/2011 (Sup. Ct. N.Y.):

This Court finds that the Notice Program and the Notice provided to Settlement Class members fully satisfied the
requirements of constitutional due process, the N.Y. C.P.L.R., and any other applicable laws, and constituted
the best notice practicable under the circumstances and constituted due and sufficient notice to all persons
entitled thereto.

Judge Jerome B. Simandle, In re: Caterpillar, Inc. C13 and C15 Engine Product s Liability Litigation
(September 20, 2016) MDL No. 2540 (D. N.J.):

The Court hereby finds that the Notice provided to the Settlement Class constituted the best notice practicable
under the circumstances. Said Notice provided due and adequate notice of these proceedings and the matters
set forth herein, including the terms of the Settlement Agreement, to all persons entitled to such notice, and
said notice fully satisfied the requirements of Fed. R. Civ. P. 23, requirements of due process and any other
applicable law.

Judge Marcia G. Cooke, Chimeno-Buzziv. Hollister Co. and Abercrombie & Fi  tch Co. (April 11, 2016) No.
14- 23120 (S.D. Fla.):

Pursuant to the Court’'s Preliminary Approval Order, the Settlement Administrator, Epiq Systems, Inc. [Hilsoft
Notifications], has complied with the approved notice process as confirmed in its Declaration filed with the
Court on March 23, 2016. The Court finds that the notice process was designed to advise Class Members of
their rights. The form and method for notifying Class Members of the settlement and its terms and conditions
was in conformity with this Court’s Preliminary Approval Order, constituted the best notice practicable under the
circumstances, and satisfied the requirements of Federal Rule of Civil Procedure 23(c)(2)(B), the Class Action
Fairness Act of 2005 (“CAFA”), 28 U.S.C. § 1715, and due process under the United States Constitution and
other applicable laws.

Judge Christopher S. Sontchi, Inre: Energy Future Holdings Corp, etal.,,  (July 30, 2015) 14-10979(CSS)
(Bankr. D. Del.):

Notice of the Asbestos Bar Date as set forth in this Asbestos Bar Date Order and in the manner set forth herein
constitutes adequate and sufficient notice of the Asbestos Bar Date and satisfies the requirements of the
Bankruptcy Code, the Bankruptcy Rules, and the Local Rules.

Judge David C. Norton, Inre: Ml Windows and Doors Inc. Products Liability Litigation (July 22, 2015)
MDL No. 2333, No. 2:12-mn-00001 (D. S.C.):

The court finds that the Notice Plan, as described in the Settlement and related declarations, has been faithfully
carried out and constituted the best practicable notice to Class Members under the circumstances of this
Action, and was reasonable and constituted due, adequate, and sufficient notice to all Persons entitled to be
provided with Notice.

The court also finds that the Notice Plan was reasonably calculated, under the circumstances, to apprise Class
Members of: (1) the pendency of this class action; (2) their right to exclude themselves from the Settlement
Class and the proposed Settlement; (3) their right to object to any aspect of the proposed Settlement (including
final certification of the Settlement Class, the fairness, reasonableness, or adequacy of the proposed
Settlement, the adequacy of the Settlement Class’s representation by Named Plaintiffs or Class Counsel, or the
award of attorney’s and representative fees); (4) their right to appear at the fairness hearing (either on their own
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or through counsel hired at their own expense); and (5) the binding and preclusive effect of the orders and Final
Order and Judgment in this Action, whether favorable or unfavorable, on all Persons who do not request
exclusion from the Settlement Class. As such, the court finds that the Notice fully satisfied the requirements of
the Federal Rules of Civil Procedure, including Federal Rule of Civil Procedure 23(c)(2) and (e), the United
States Constitution (including the Due Process Clause), the rules of this court, and any other applicable law,
and provided sufficient notice to bind all Class Members, regardless of whether a particular Class Member
received actual notice.

Judge Robert W. Gettleman, Adkins v. Nestle Purina PetCare Company, etal. , (June 23, 2015) No. 12-cv-2871
(N.D. lIL):

Notice to the Settlement Class and other potentially interested parties has been provided in accordance with the
notice requirements specified by the Court in the Preliminary Approval Order. Such notice fully and accurately
informed the Settlement Class members of all material elements of the proposed Settlement and of their
opportunity to object or comment thereon or to exclude themselves from the Settlement; provided Settlement
Class Members adequate instructions and a variety of means to obtain additional information; was the best
notice practicable under the circumstances; was valid, due, and sufficient notice to all Settlement Class
members; and complied fully with the laws of the State of lllinois, Federal Rules of Civil Procedure, the United
States Constitution, due process, and other applicable law.

Judge James Lawrence King, Steen v. Capital One, N.A. (May 22, 2015) No. 2:10-cv-01505-JCZ-KWR
(E.D. La.) and No. 1:10-cv-22058-JLK (S.D. Fla.) as part of In Re: Checking Account Overdraft Litigation ~ , MDL
2036 (S.D.Fla.)

The Court finds that the Settlement Class Members were provided with the best practicable notice; the notice
was reasonably calculated, under [the] circumstances, to apprise interested parties of the pendency of the
action and afford them an opportunity to present their objections." Shutts, 472 U.S. at 812 (quoting Mullane, 339
U.S. at 314-15). This Settlement with Capital One was widely publicized, and any Settlement Class Member
who wished to express comments or objections had ample opportunity and means to do so. Azari Decl. {1 30-
39.

Judge Rya W. Zobel, Gulbankian et al. v. MW Manufacturers, Inc., (December 29, 2014) No. 1:10-cv-
10392-RWZ (D. Mass.):

This Court finds that the Class Notice was provided to the Settlement Class consistent with the Preliminary
Approval Order and that it was the best notice practicable and fully satisfied the requirements of the Federal
Rules of Civil Procedure, due process, and applicable law. The Court finds that the Notice Plan that was
implemented by the Claims Administrator satisfies the requirements of Fep. R. Civ. P. 23, 28 U.S.C. § 1715, and
Due Process, and is the best notice practicable under the circumstances. The Notice Plan constituted due and
sufficient notice of the Settlement, the Final Approval Hearing, and the other matters referred to in the notices.
Proof of the giving of such notices has been filed with the Court via the Azari Declaration and its exhibits.

Judge Edward J. Davila, Rose v. Bank of America Corporation, and FIA Card S  ervices, N.A. , (August 29,
2014) No. 5:11-CV-02390-EJD; 5:12-CV-04009-EJD (N.D. Cal.):

The Court finds that the notice was reasonably calculated under the circumstances to apprise the Settlement
Class of the pendency of this action, all material elements of the Settlement, the opportunity for Settlement
Class Members to exclude themselves from, object to, or comment on the settlement and to appear at the final
approval hearing. The notice was the best notice practicable under the circumstances, satisfying the
requirements of Rule 23(c)(2)(B); provided notice in a reasonable manner to all class members, satisfying Rule
23(e)(1)(B); was adequate and sufficient notice to all Class Members; and, complied fully with the laws of the
United States and of the Federal Rules of Civil Procedure, due process and any other applicable rules of court.

Judge James A. Robertson, Il, Wong et al. v. Alacer Corp. (June 27, 2014) No. CGC-12-519221 (Cal.
Super. Ct.):

Notice to the Settlement Class has been provided in accordance with the Preliminary Approval Order. Based on

the Declaration of Cameron Azari dated March 7, 2014, such Class Notice has been provided in an adequate
and sufficient manner, constitutes the best notice practicable under the circumstances and satisfies the
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requirements of California Civil Code Section 1781, California Civil Code of Civil Procedure Section 382, Rules
3.766 of the California Rules of Court, and due process.

Judge John Gleeson, Inre Payment Card Interchange Fee and Merchant Dis  count Antitrust Litigation
(December 13, 2013) No. 1:05-cv-03800 (E.D. NY.):

The Class Administrator notified class members of the terms of the proposed settlement through a mailed
notice and publication campaign that included more than 20 million mailings and publication in more than 400
publications. The notice here meets the requirements of due process and notice standards... The objectors’
complaints provide no reason to conclude that the purposes and requirements of a notice to a class were not
met here.

Judge Lance M. Africk, Evans, etal. v. TIN, Inc., etal, (July 7, 2013) No. 2:11-cv-02067 (E.D. La.):

The Court finds that the dissemination of the Class Notice... as described in Notice Agent Lauran Schultz's
Declaration: (a) constituted the best practicable notice to Class Members under the circumstances; (b)
constituted notice that was reasonably calculated, under the circumstances...; (c) constituted notice that was
reasonable, due, adequate, and sufficient; and (d) constituted notice that fully satisfied all applicable legal
requirements, including Rules 23(c)(2)(B) and (e)(1) of the Federal Rules of Civil Procedure, the United States
Constitution (including Due Process Clause), the Rules of this Court, and any other applicable law, as well as
complied with the Federal Judicial Center’s illustrative class action notices.

Judge Edward M. Chen, Marolda v. Symantec Corporation, (April 5, 2013) No. 08-cv-05701 (N.D. Cal.):

Approximately 3.9 million notices were delivered by email to class members, but only a very small percentage
objected or opted out . . . The Court . . . concludes that notice of settlement to the class was adequate and
satisfied all requirements of Federal Rule of Civil Procedure 23(e) and due process. Class members received
direct notice by email, and additional notice was given by publication in numerous widely circulated publications
as well as in numerous targeted publications. These were the best practicable means of informing class
members of their rights and of the settlement’s terms.

Judge Ann D. Montgomery, In re Zurn Pex Plumbing Products Liability Litigati on, (February 27, 2013)
No. 0:08¢cv01958 (D. Minn.):

The parties retained Hilsoft Notifications ("Hilsoft"), an experienced class-notice consultant, to design and carry
out the notice plan. The form and content of the notices provided to the class were direct, understandable, and
consistent with the "plain language" principles advanced by the Federal Judicial Center.

The notice plan's multi-faceted approach to providing notice to settlement class members whose identity is not
known to the settling parties constitutes "the best notice [*26] that is practicable under the circumstances"
consistent with Rule 23(c)(2)(B).

Magistrate Judge Stewart, Gessele et al. v. Jack in the Box, Inc. , (January 28, 2013) No. 3:10-cv-960 (D.
Or.):

Moreover, plaintiffs have submitted [a] declaration from Cameron Azari (docket #129), a nationally recognized
notice expert, who attests that fashioning an effective joint notice is not unworkable or unduly confusing. Azari
also provides a detailed analysis of how he would approach fashioning an effective notice in this case.

Judge Carl J. Barbier, In re Oil Spill by the Oil Rig “Deepwater Horizon” in the Gulf of Mexico, on April
20, 2010
(Medical Benefits Settlement), (January 11, 2013) MDL No. 2179 (E.D. La.):

Through August 9, 2012, 366,242 individual notices had been sent to potential [Medical Benefits] Settlement
Class Members by postal mail and 56,136 individual notices had been e-mailed. Only 10,700 mailings—or
3.3%—were known to be undeliverable. (Azari Decl. 1 8, 9.) Notice was also provided through an extensive
schedule of local newspaper, radio, television and Internet placements, well-read consumer magazines, a
national daily business newspaper, highly-trafficked websites, and Sunday local newspapers (via newspaper
supplements). Notice was also provided in non-measured trade, business and specialty publications, African-
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American, Viethamese, and Spanish language publications, and Cajun radio programming. The combined
measurable paid print, television, radio, and Internet effort reached an estimated 95% of adults aged 18+ in the
Gulf Coast region an average of 10.3 times each, and an estimated 83% of all adults in the United States aged
18+ an average of 4 times each. (Id. 11 8, 10.) All notice documents were designed to be clear, substantive,
and informative. (Id. 1 5.)

The Court received no objections to the scope or content of the [Medical Benefits] Notice Program. (Azari
Supp. Decl. 1 12.) The Court finds that the Notice and Notice Plan as implemented satisfied the best notice
practicable standard of Rule 23(c) and, in accordance with Rule 23(e)(1), provided notice in a reasonable
manner to Class Members who would be bound by the Settlement, including individual notice to all Class
Members who could be identified through reasonable effort. Likewise, the Notice and Notice Plan satisfied the
requirements of Due Process. The Court also finds the Notice and Notice Plan satisfied the requirements of
CAFA.

Judge Carl J. Barbier, In re Oil Spill by the Oil Rig “Deepwater Horizon” in the Gulf of Mexico, on April
20, 2010
(Economic and Property Damages Settlement), (December 21, 2012) MDL No. 2179 (E.D. La.):

The Court finds that the Class Notice and Class Notice Plan satisfied and continue to satisfy the applicable
requirements of Federal Rule of Civil Procedure 23(c)(2)(b) and 23(e), the Class Action Fairness Act (28

U.S.C. § 1711 et seq.), and the Due Process Clause of the United States Constitution (U.S. Const., amend. V),
constituting the best notice that is practicable under the circumstances of this litigation. The notice program
surpassed the requirements of Due Process, Rule 23, and CAFA. Based on the factual elements of the Notice
Program as detailed below, the Notice Program surpassed all of the requirements of Due Process, Rule 23,
and CAFA.

The Notice Program, as duly implemented, surpasses other notice programs that Hilsoft Notifications has
designed and executed with court approval. The Notice Program included notification to known or potential
Class Members via postal mail and e-mail; an extensive schedule of local newspaper, radio, television and
Internet placements, well-read consumer magazines, a national daily business newspaper, and Sunday local
newspapers. Notice placements also appeared in non-measured trade, business, and specialty publications,
African-American, Vietnamese, and Spanish language publications, and Cajun radio programming. The Notice
Program met the objective of reaching the greatest possible number of class members and providing them with
every reasonable opportunity to understand their legal rights. See Azari Decl. 1 8, 15, 68. The Notice Program
was substantially completed on July 15, 2012, allowing class members adequate time to make decisions before
the opt-out and objections deadlines.

The media notice effort alone reached an estimated 95% of adults in the Gulf region an average of 10.3 times
each, and an estimated 83% of all adults in the United States an average of 4 times each. These figures do not
include notice efforts that cannot be measured, such as advertisements in trade publications and sponsored
search engine listings. The Notice Program fairly and adequately covered and notified the class without
excluding any demographic group or geographic area, and it exceeded the reach percentage achieved in most
other court-approved notice programs.

Judge Alonzo Harris, Opelousas General Hospital Aut  hority, A Public Trust, D/B/A Opelousas General
Health System and Arklamiss Surgery Center, L.L.C.  v. FairPay Solutions, Inc., (August 17, 2012) No. 12-
C-1599 (27" Jud. D. Ct. La.):

Notice given to Class Members and all other interested parties pursuant to this Court’s order of April 18, 2012,
was reasonably calculated to apprise interested parties of the pendency of the action, the certification of the
Class as Defined for settlement purposes only, the terms of the Settlement Agreement, Class Members rights to
be represented by private counsel, at their own costs, and Class Members rights to appear in Court to have their
objections heard, and to afford persons or entities within the Class Definition an opportunity to exclude
themselves from the Class. Such notice complied with all requirements of the federal and state constitutions,
including the Due Process Clause, and applicable articles of the Louisiana Code of Civil Procedure, and
constituted the best notice practicable under the circumstances and constituted due and sufficient notice to all
potential members of the Class as Defined.
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Judge James Lawrence King, In re Checking Account O  verdraft Litigation (IBERIABANK) , (April 26,
2012) MDL No. 2036 (S.D. Fla):

The Court finds that the Notice previously approved was fully and properly effectuated and was sufficient to
satisfy the requirements of due process because it described “the substantive claims . . . [and] contained
information reasonably necessary to [allow Settlement Class Members to] make a decision to remain a class
member and be bound by the final judgment.” In re Nissan Motor Corp. Antitrust Litig., 552 F.2d 1088, 1104-05
(5th Cir. 1977). The Notice, among other things, defined the Settlement Class, described the release as well as
the amount and method and manner of proposed distribution of the Settlement proceeds, and informed
Settlement Class Members of their rights to opt-out or object, the procedures for doing so, and the time and
place of the Final Approval Hearing. The Notice also informed Settlement Class Members that a class judgment
would bind them unless they opted out, and told them where they could obtain more information, such as
access to a full copy of the Agreement. Further, the Notice described in summary form the fact that Class
Counsel would be seeking attorneys' fees of up to 30 percent of the Settlement. Settlement Class Members
were provided with the best practicable notice “reasonably calculated, under [the] circumstances, to apprise
them of the pendency of the action and afford them an opportunity to present their objections.” Mullane, 339 U.S. at
314. The content of the Notice fully complied with the requirements of Rule 23.

Judge Bobby Peters, Vereenv. Lowe's Home Centers, (April 13, 2012) SU10-CV-2267B (Ga. Super. Ct.):

The Court finds that the Notice and the Notice Plan was fulfilled, in accordance with the terms of the Settlement
Agreement, the Amendment, and this Court’s Preliminary Approval Order and that this Notice and Notice Plan
constituted the best practicable notice to Class Members under the circumstances of this action, constituted
due and sufficient Notice of the proposed Settlement to all persons entitled to participate in the proposed
Settlement, and was in full compliance with Ga. Code Ann § 9-11-23 and the constitutional requirements of due
process. Extensive notice was provided to the class, including point of sale notification, publication notice and
notice by first-class mail for certain potential Class Members.

The affidavit of the notice expert conclusively supports this Court’s finding that the notice program was
adequate, appropriate, and comported with Georgia Code Ann. § 9-11-23(b)(2), the Due Process Clause of the
Constitution, and the guidance for effective notice articulate in the FIC’s Manual for Complex Litigation, 4.

Judge Lee Rosenthal, Inre Heartland Payment Systems, Inc. Customer Data  Security Breach Litigation,
(March 2, 2012) MDL No. 2046 (S.D. Tex.):

The notice that has been given clearly complies with Rule 23(e)(1)'s reasonableness requirement... Hilsoft
Notifications analyzed the notice plan after its implementation and conservatively estimated that notice reached
81.4 percent of the class members. (Docket Entry No. 106, § 32). Both the summary notice and the detailed
notice provided the information reasonably necessary for the presumptive class members to determine whether
to object to the proposed settlement. See Katrina Canal Breaches, 628 F.3d at 197. Both the summary notice
and the detailed notice “were written in easy-to-understand plain English.” In re Black Farmers Discrimination
Litig., — F. Supp. 2d —, 2011 WL 5117058, at *23 (D.D.C. 2011); accord AGGREGATE LITIGATION §
3.04(c).15 The notice provided “satisfies] the broad reasonableness standards imposed by due process” and Rule
23. Katrina Canal Breaches, 628 F.3d at 197.

Judge John D. Bates, Trombley v. National City Bank, (December 1, 2011) 1:10-CV-00232 (D.D.C.)

The form, content, and method of dissemination of Notice given to the Settlement Class were in full compliance
with the Court's January 11, 2011 Order, the requirements of Fed. R. Civ. P. 23(e), and due process. The
notice was adequate and reasonable, and constituted the best notice practicable under the circumstances. In
addition, adequate notice of the proceedings and an opportunity to participate in the final fairness hearing were
provided to the Settlement Class.

Judge Robert M. Dow, Jr., Schulte v. Fifth Third Bank , (July 29, 2011) No. 1:09-cv-6655 (N.D. IIL.):

The Court has reviewed the content of all of the various notices, as well as the manner in which Notice was
disseminated, and concludes that the Notice given to the Class fully complied with Federal Rule of Civil
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Procedure 23, as it was the best notice practicable, satisfied all constitutional due process concerns, and
provided the Court with jurisdiction over the absent Class Members.

Judge Ellis J. Daigle, Williams v. Hammerman & Gainer Inc ., (June 30, 2011) No. 11-C-3187-B (27th Jud.
D. Ct. La.):

Notices given to Settlement Class members and all other interested parties throughout this proceeding with
respect to the certification of the Settlement Class, the proposed settlement, and all related procedures and
hearings—including, without limitation, the notice to putative Settlement Class members and others more fully
described in this Court's order of 30" day of March 2011 were reasonably calculated under all the
circumstances and have been sufficient, as to form, content, and manner of dissemination, to apprise
interested parties and members of the Settlement Class of the pendency of the action, the certification of the
Settlement Class, the Settlement Agreement and its contents, Settlement Class members’ right to be
represented by private counsel, at their own cost, and Settlement Class members’ right to appear in Court to
have their objections heard, and to afford Settlement Class members an opportunity to exclude themselves
from the Settlement Class. Such notices complied with all requirements of the federal and state constitutions,
including the due process clause, and applicable articles of the Louisiana Code of Civil Procedures, and
constituted the best notice practicable under the circumstances and constituted due and sufficient notice to all
potential members of the Settlement Class.

Judge Stefan R. Underhill, Mathena v. Webster Bank, N.A. , (March 24, 2011) No. 3:10-cv-1448 (D. Conn.):

The form, content, and method of dissemination of Notice given to the Settlement Class were adequate and
reasonable, and constituted the best notice practicable under the circumstances. The Notice, as given,
provided valid, due, and sufficient notice of the proposed settlement, the terms and conditions set forth in the
Settlement Agreement, and these proceedings to all persons entitled to such notice, and said notice fully
satisfied the requirements of Rule 23 of the Federal Rules of Civil Procedure and due process.

Judge Ted Stewart, Miller v. Basic Research, LLC , (September 2, 2010) No. 2:07-cv-871 (D. Utah):

Plaintiffs state that they have hired a firm specializing in designing and implementing large scale, unbiased, legal
notification plans. Plaintiffs represent to the Court that such notice will include: 1) individual notice by electronic
mail and/or first-class mail sent to all reasonably identifiable Class members; 2) nationwide paid media notice
through a combination of print publications, including newspapers, consumer magazines, newspaper
supplements and the Internet; 3) a neutral, Court-approved, informational press release; 4) a neutral, Court-
approved Internet website; and 5) a toll-free telephone number. Similar mixed media plans have been
approved by other district courts post class certification. The Court finds this plan is sufficient to meet the notice
requirement.

Judge Sara Loi, Pavlov v. Continental Casualty Co. , (October 7, 2009) No. 5:07cv2580 (N.D. Ohio):

As previously set forth in this Memorandum Opinion, the elaborate notice program contained in the Settlement
Agreement provides for notice through a variety of means, including direct mail to each class member, notice to
the United States Attorney General and each State, a toll free number, and a website designed to provide
information about the settlement and instructions on submitting claims. With a 99.9% effective rate, the Court
finds that the notice program constituted the “best notice that is practicable under the circumstances,” Fed. R.
Civ. P. 23(c)(2)(B), and clearly satisfies the requirements of Rule 23(c)(2)(B).

Judge James Robertson, In re Department of Veterans Affairs (VA) Data Thef t Litigation , (September 23,
2009) MDL No. 1796 (D.D.C.):

The Notice Plan, as implemented, satisfied the requirements of due process and was the best notice
practicable under the circumstances. The Notice Plan was reasonably calculated, under the circumstances, to
apprise Class Members of the pendency of the action, the terms of the Settlement, and their right to appear,
object to or exclude themselves from the Settlement. Further, the notice was reasonable and constituted due,
adequate and sufficient notice to all persons entitled to receive notice.

Judge Lisa F. Chrystal, Little v. Kia Motors America, Inc. , (August 27, 2009) No. UNN-L-0800-01 (N.J.
Super. Ct.):
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The Court finds that the manner and content of the notices for direct mailing and for publication notice, as
specified in the Notice Plan (Exhibit 2 to the Affidavit of Lauran R. Schultz), provides the best practicable notice
of judgment to members of the Plaintiff Class.

Judge Barbara Crowder, Dolenv. ABN AMRO Bank N.V., (March 23, 2009) No. 01-L-454, 01-L-493 (3rd
Jud. Cir. IIL):

The Court finds that the Notice Plan is the best notice practicable under the circumstances and provides the
Eligible Members of the Settlement Class sufficient information to make informed and meaningful decisions
regarding their options in this Litigation and the effect of the Settlement on their rights. The Notice Plan further
satisfies the requirements of due process and 735 ILCS 5/2-803. That Notice Plan is approved and accepted.
This Court further finds that the Notice of Settlement and Claim Form comply with 735 ILCS 5/2-803 and are
appropriate as part of the Notice Plan and the Settlement, and thus they are hereby approved and adopted.
This Court further finds that no other notice other than that identified in the Notice Plan is reasonably necessary
in this Litigation.

Judge Robert W. Gettleman, Inre Trans Union Corp. , (September 17, 2008) MDL No. 1350 (N.D. IIL.):

The Court finds that the dissemination of the Class Notice under the terms and in the format provided for in its
Preliminary Approval Order constitutes the best notice practicable under the circumstances, is due and
sufficient notice for all purposes to all persons entitled to such notice, and fully satisfies the requirements of the
Federal Rules of Civil Procedure, the requirements of due process under the Constitution of the United States,
and any other applicable law... Accordingly, all objections are hereby OVERRULED.

Judge Steven D. Merryday , Lockwood v. Certegy Check Services, Inc ., (September 3, 2008) No. 8:07-cv-
1434-T- 23TGW (M.D. Fla.):

The form, content, and method of dissemination of the notice given to the Settlement Class were adequate and
reasonable and constituted the best notice practicable in the circumstances. The notice as given provided valid,
due, and sufficient notice of the proposed settlement, the terms and conditions of the Settlement Agreement,
and these proceedings to all persons entitled to such notice, and the notice satisfied the requirements of Rule
23, Federal Rules of Civil Procedure, and due process.

Judge William G. Young, Inre TJX Companies , (September 2, 2008) MDL No. 1838 (D. Mass.):

The form, content, and method of dissemination of notice provided to the Settlement Class were adequate and
reasonable, and constituted the best notice practicable under the circumstances. The Notice, as given, provided
valid, due, and sufficient notice of the proposed settlement, the terms and conditions set forth in the Settlement
Agreement, and these proceedings to all Persons entitled to such notice, and said Notice fully satisfied the
requirements of Fed. R. Civ. P. 23 and due process.

Judge Philip S. Gutierrez, Shaffer v. Continental Casualty Co., (June 11, 2008) SACV-06-2235-PSG (PJWX) (C.D.
Cal):

...was reasonable and constitutes due, adequate, and sufficient notice to all persons entitled to receive notice;
and met all applicable requirements of the Federal Rules of Civil Procedure, the Class Action Fairness Act, the
United States Constitution (including the Due Process Clauses), the Rules of the Court, and any other
applicable law.

Judge Robert L. Wyatt, Gunderson v. AIG Claim Services, Inc., (May 29, 2008) No. 2004-002417 (14th Jud. D. Ct.
La.):

Notices given to Settlement Class members...were reasonably calculated under all the circumstances and
have been sufficient, as to form, content, and manner of dissemination...Such notices complied with all
requirements of the federal and state constitutions, including the due process clause, and applicable articles of
the Louisiana Code of Civil Procedure, and constituted the best notice practicable under the circumstances and
constituted due and sulfficient notice to all potential members of the Settlement Class.
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Judge Mary Anne Mason, Palace v. DaimlerChrysler Corp., (May 29, 2008) No. 01-CH-13168 (lll. Cir. Ct.):

The form, content, and method of dissemination of the notice given to the lllinois class and to the lllinois
Settlement Class were adequate and reasonable, and constituted the best notice practicable under the
circumstances. The notice, as given, provided valid, due, and sufficient notice of the proposed Settlement, the
terms and conditions set forth in the Settlement Agreement, and these proceedings, to all Persons entitled to
such notice, and said notice fully satisfied the requirements of due process and complied with 735 ILCS 8§85/2-
803 and 5/2-806.

Judge David De Alba, Ford Explorer Cases, (May 29, 2008) JCCP Nos. 4226 & 4270 (Cal. Super. Ct.):

[TThe Court is satisfied that the notice plan, design, implementation, costs, reach, were all reasonable, and has
no reservations about the notice to those in this state and those in other states as well, including Texas,
Connecticut, and lllinois; that the plan that was approved—submitted and approved, comports with the
fundamentals of due process as described in the case law that was offered by counsel.

Judge Kirk D. Johnson , Webb v. Liberty Mutual Ins. Co., (March 3, 2008) No. CV-2007-418-3 (Ark. Cir. Ct.):

The Court finds that there was minimal opposition to the settlement. After undertaking an extensive notice
campaign to Class members of approximately 10,707 persons, mailed notice reached 92.5% of potential Class
members.

Judge Carol Crafton Anthony, Johnson v. Progressive Casualty Ins. Co. , (December 6, 2007) No. CV-
2003-513 (Ark. Cir. Ct.):

Notice of the Settlement Class was constitutionally adequate, both in terms of its substance and the manner in
which it was disseminated...Notice was direct mailed to all Class members whose current whereabouts could
be identified by reasonable effort. Notice reached a large majority of the Class members. The Court finds that
such notice constitutes the best notice practicable...The forms of Notice and Notice Plan satisfy all of the
requirements of Arkansas law and due process.

Judge Kirk D. Johnson, Sweeten v. American Empire Insurance Co ., (August 20, 2007) No. CV-2007-154-
3 (Ark. Cir. Ct.):

The Court does find that all notices required by the Court to be given to class members was done within the time
allowed and the manner best calculated to give notice and apprise all the interested parties of the litigation. It
was done through individual notice, first class mail, through internet website and the toll-free telephone call
center...The Court does find that these methods were the best possible methods to advise the class members
of the pendency of the action and opportunity to present their objections and finds that these notices do comply
with all the provisions of Rule 23 and the Arkansas and United States Constitutions.

Judge Robert Wyatt , Gunderson v. F.A. Richard & Associates, Inc.,  (July 19, 2007) No. 2004-2417-D (14th Jud. D.
Ct. La):

This is the final Order and Judgment regarding the fairness, reasonableness and adequacy. And | am satisfied
in all respects regarding the presentation that's been made to the Court this morning in the Class
memberships, the representation, the notice, and all other aspects and I'm signing that Order at this time.

Judge Lewis A. Kaplan, Inre Parmalat Securities Litigation , (July 19, 2007) MDL No. 1653-LAK (S.D.N.Y.):
The Court finds that the distribution of the Notice, the publication of the Publication Notice, and the notice
methodology...met all applicable requirements of the Federal Rules of Civil Procedure, the United States
Constitution, (including the Due Process clause), the Private Securities Litigation Reform Act of 1995 (15
U.S.C. 78u-4, et seq.) (the “PSLRA"), the Rules of the Court, and any other applicable law.

Judge Joe Griffin, Beasley v. The Reliable Life Insurance Co., (March 29, 2007) No. CV-2005-58-1 (Ark.
Cir. Ct.):

[TIhe Court has, pursuant to the testimony regarding the notification requirements, that were specified and
adopted by this Court, has been satisfied and that they meet the requirements of due process. They are fair,
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reasonable, and adequate. | think the method of notification certainly meets the requirements of due
process...So the Court finds that the notification that was used for making the potential class members aware
of this litigation and the method of filing their claims, if they chose to do so, all those are clear and concise and
meet the plain language requirements and those are completely satisfied as far as this Court is concerned in
this matter.

Judge Lewis A. Kaplan, Inre Parmalat Securities Litigation, (March 1, 2007) MDL No. 1653-LAK
(S.D.N.Y.):

The court approves, as to form and content, the Notice and the Publication Notice, attached hereto as Exhibits
1 and 2, respectively, and finds that the mailing and distribution of the Notice and the publication of the
Publication Notice in the manner and the form set forth in Paragraph 6 of this Order...meet the requirements of
Rule 23 of the Federal Rules of Civil Procedure, the Securities Exchange Act of 1934, as emended by Section
21D(a)(7) of the Private Securities Litigation Reform Act of 1995, 15 U.S.C. § 78u- 4(a)(7), and due process,
and is the best notice practicable under the circumstances and shall constitute due and sufficient notice to all
persons and entities entitled thereto.

Judge Anna J. Brown, Reynolds v. The Hartford Financial Services Group, Inc., (February 27, 2007) No.
CV-01- 1529-BR (D. Or):

[TThe court finds that the Notice Program fairly, fully, accurately, and adequately advised members of the
Settlement Class and each Settlement Subclass of all relevant and material information concerning the
proposed settlement of this action, their rights under Rule 23 of the Federal Rules of Civil Procedure, and
related matters, and afforded the Settlement Class with adequate time and an opportunity to file objections to
the Settlement or request exclusion from the Settlement Class. The court finds that the Notice Program
constituted the best notice practicable under the circumstances and fully satisfied the requirements of Rule 23
and due process.

Judge Kirk D. Johnson , Zarebski v. Hartford Insurance Company of the Midwe  st, (February 13, 2007) No.
CV- 2006-409-3 (Ark. Cir. Ct.):

Based on the Court’s review of the evidence admitted and argument of counsel, the Court finds and concludes
that the Class Notice, as disseminated to members of the Settlement Class in accordance with provisions of the
Preliminary Approval Order, was the best notice practicable under the circumstances to all members of the
Settlement Class. Accordingly, the Class Notice and Claim Form as disseminated are

finally approved as fair, reasonable, and adequate notice under the circumstances. The Court finds and
concludes that due and adequate notice of the pendency of this Action, the Stipulation, and the Final
Settlement Hearing has been provided to members of the Settlement Class, and the Court further finds and
concludes that the notice campaign described in the Preliminary Approval Order and completed by the parties
complied fully with the requirements of Arkansas Rule of Civil Procedure 23 and the requirements of due
process under the Arkansas and United States Constitutions.

Judge Richard J. Holwell, Inre Vivendi Universal, S.A. Securities Litigation ~, 2007 WL 1490466, at *34
(S.D.N.Y.):

In response to defendants’ manageability concerns, plaintiffs have filed a comprehensive affidavit outlining the
effectiveness of its proposed method of providing notice in foreign countries. According to this...the Court is
satisfied that plaintiffs intend to provide individual notice to those class members whose names and addresses
are ascertainable, and that plaintiffs’ proposed form of publication notice, while complex, will prove both
manageable and the best means practicable of providing notice.

Judge Samuel Conti, Ciabattari v. Toyota Motor Sales, U.S.A., Inc.,  (November 17, 2006) No. C-05-04289-SC
(N.D. Cal.):

After reviewing the evidence and arguments presented by the parties...the Court finds as follows...The class

members were given the best notice practicable under the circumstances, and that such notice meets the
requirements of the Due Process Clause of the U.S. Constitution, and all applicable statutes and rules of court.
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Judge Ivan L.R. Lemelle , In re High Sulfur Content Gasoline Prods. Liability Litigation, (November 8, 2006)
MDL No. 1632 (E.D. La.):

This Court approved a carefully-worded Notice Plan, which was developed with the assistance of a nationally-
recognized notice expert, Hilsoft Notifications...The Notice Plan for this Class Settlement was consistent with
the best practices developed for modern-style “plain English” class notices; the Court and Settling Parties
invested substantial effort to ensure notice to persons displaced by the Hurricanes of 2005; and as this Court
has already determined, the Notice Plan met the requirements of Rule 23 and constitutional due process.

Judge Catherine C. Blake, In re Royal Ahold Securities and “ERISA” Litigation , (November 2, 2006) MDL No. 1539
(D. Md):

The global aspect of the case raised additional practical and legal complexities, as did the parallel criminal
proceedings in another district. The settlement obtained is among the largest cash settlements ever in a
securities class action case and represents an estimated 40% recovery of possible provable damages. The
notice process appears to have been very successful not only in reaching but also in eliciting claims from a
substantial percentage of those eligible for recovery.

Judge Elaine E. Bucklo, Carnegie v. Household International,  (August 28, 2006) No. 98 C 2178 (N.D. IIL.):

[T]he Notice was disseminated pursuant to a plan consisting of first class mail and publication developed by
Plaintiff's notice consultant, Hilsoft Notification[s]...who the Court recognized as experts in the design of notice
plans in class actions. The Notice by first-class mail and publication was provided in an adequate and sufficient
manner; constitutes the best notice practicable under the circumstances; and satisfies all requirements of Rule
23(e) and due process.

Judge Joe E. Griffin, Beasley v. Hartford Insurance Company of the Midwes t, (June 13, 2006) No. CV-
2005-58- 1 (Ark. Cir. Ct.):

Based on the Court’s review of the evidence admitted and argument of counsel, the Court finds and concludes
that the Individual Notice and the Publication Notice, as disseminated to members of the Settlement Class in
accordance with provisions of the Preliminarily Approval Order, was the best notice practicable under the
circumstances...and the requirements of due process under the Arkansas and United States Constitutions.

Judge Norma L. Shapiro, First State Orthopedics et al. v. Concentra, Inc.,  etal., (May 1, 2006) No. 2:05-
CV-04951- NS (E.D. Pa.):

The Court finds that dissemination of the Mailed Notice, Published Notice and Full Notice in the manner set forth
here and in the Settlement Agreement meets the requirements of due process and Pennsylvania law. The
Court further finds that the notice is reasonable, and constitutes due, adequate, and sufficient notice to all
persons entitled to receive notice, is the best practicable notice; and is reasonably calculated, under the
circumstances, to apprise members of the Settlement Class of the pendency of the Lawsuit and of their right to
object or to exclude themselves from the proposed settlement.

Judge Thomas M. Hart, Froeber v. Liberty Mutual Fire Ins. Co.,  (April 19, 2006) No. 00C15234 (Or. Cir.
Ct.):

The court has found and now reaffirms that dissemination and publication of the Class Notice in accordance with
the terms of the Third Amended Order constitutes the best notice practicable under the circumstances.

Judge Catherine C. Blake, In re Royal Ahold Securities and “ERISA” Litigation , (January 6, 2006) MDL No. 1539
(D. Md.):

| think it's remarkable, as | indicated briefly before, given the breadth and scope of the proposed Class, the
global nature of the Class, frankly, that again, at least on a preliminary basis, and | will be getting a final report
on this, that the Notice Plan that has been proposed seems very well, very well suited, both interms of its plain
language and in terms of its international reach, to do what | hope will be a very thorough and broad-ranging
job of reaching as many of the shareholders, whether individual or institutional, as possibly can be done to
participate in what | also preliminarily believe to be a fair, adequate and reasonable settlement.

F-38



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 191 of 284 PagelD #:
106792

Judge Catherine C. Blake, In re Royal Ahold Securities & “ERISA” Litigation, 437 F.Supp.2d 467, 472 (D. Md.
2006):

The court hereby finds that the Notice and Notice Plan described herein and in the Order dated January 9,
2006 provided Class Members with the best notice practicable under the circumstances. The Notice provided
due and adequate notice of these proceedings and the matters set forth herein, including the Settlement and
Plan of Allocation, to all persons entitled to such notice, and the Notice fully satisfied the requirements of Rule
23 of the Federal Rules of Civil Procedure and the requirements of due process.

Judge Robert H. Wyatt, Jr., Gray v. New Hampshire Indemnity Co., Inc ., (December 19, 2005) No. CV-
2002-952- 2-3 (Ark. Cir. Ct.):

Notice of the Settlement Class was constitutionally adequate, both in terms of its substance and the manner in
which it was disseminated. The Notice contained the essential elements necessary to satisfy due process,
including the Settlement Class definition, the identities of the Parties and of their counsel, a summary of the
terms of the proposed settlement, Class Counsel’s intent to apply for fees, information regarding the manner in
which objections could be submitted, and requests for exclusions could be filed. The Notice properly informed
Class members of the formula for the distribution of benefits under the settlement...Notice was direct mailed to
all Class members whose current whereabouts could be identified by reasonable effort. Notice was also
effected by publication in many newspapers and magazines throughout the nation, reaching a large majority of
the Class members multiple times. The Court finds that such notice constitutes the best notice practicable.

Judge Michael J. O’'Malley, Defrates v. Hollywood Entm’t Corp. , (June 24, 2005) No. 02 L 707 (lll. Cir. Ct.):

[TThis Court hereby finds that the notice program described in the Preliminary Approval Order and completed by
HEC complied fully with the requirements of due process, the Federal Rules of Civil Procedure and all other
applicable laws.

Judge Wilford D. Carter, Thibodeaux v. Conoco Phillips Co., (May 26, 2005) No. 2003-481 F (14" J.D. Ct.
La.):

Notice given to Class Members...were reasonably calculated under all the circumstances and have been
sufficient, both as to the form and content...Such notices complied with all requirements of the federal and
state constitutions, including the due process clause, and applicable articles of the Louisiana Code of Civil
Procedure, and constituted the best notice practicable under the circumstances and constituted due process and
sufficient notice to all potential members of the Class as Defined.

Judge Michael Canaday, Morrow v. Conoco Inc ., (May 25, 2005) No. 2002-3860 G (14" J.D. Ct. La.):

The objections, if any, made to due process, constitutionality, procedures, and compliance with law, including,
but not limited to, the adequacy of notice and the fairness of the proposed Settlement Agreement, lack merit and
are hereby overruled.

Judge John R. Padova, Nichols v. SmithKline Beecham Corp ., (April 22, 2005) No. 00-6222 (E.D. Pa.):

Pursuant to the Order dated October 18, 2004, End-Payor Plaintiffs employed Hilsoft Notifications to design and
oversee Notice to the End-Payor Class. Hilsoft Notifications has extensive experience in class action notice
situations relating to prescription drugs and cases in which unknown class members need to receive
notice...After reviewing the individual mailed Notice, the publication Notices, the PSAs and the informational
release, the Court concludes that the substance of the Notice provided to members of the End-Payor Class in
this case was adequate to satisfy the concerns of due process and the Federal Rules.

Judge Douglas Combs, Morris v. Liberty Mutual Fire Ins. Co., (February 22, 2005) No. CJ-03-714 (D.
Okla.):

I am very impressed that the notice was able to reach — be delivered to 97 2 percent members of the class.

That, to me, is admirable. And I'm also — at the time that this was initially entered, | was concerned about the
ability of notice to be understood by a common, nonlawyer person, when we talk about legalese in a court
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setting. In this particular notice, not only the summary notice but even the long form of the notice were easily
understandable, for somebody who could read the English language, to tell them whether or not they had the
opportunity to file a claim.

Judge Joseph R. Goodwin, In re Serzone Products Liability Litigation, 231 F.R.D. 221, 231 (S.D. W. Va.
2005):

The Notice Plan was drafted by Hilsoft Notifications, a Pennsylvania firm specializing in designing, developing,
analyzing and implementing large-scale, unbiased legal notification plans. Hilsoft has disseminated class action
notices in more than 150 cases, and it designed the model notices currently displayed on the Federal Judicial
Center's website as a template for others to follow...To enhance consumer exposure, Hilsoft studied the
demographics and readership of publications among adults who used a prescription drug for depression in the
last twelve months. Consequently, Hilsoft chose to utilize media particularly targeting women due to their greater
incidence of depression and heavy usage of the medication.

Judge Richard G. Stearns, Inre Lupron ®Marketing and Sales Practice Litigation , (November 24, 2004) MDL No. 1430
(D. Mass.):

After review of the proposed Notice Plan designed by Hilsoft Notifications...is hereby found to be the best
practicable notice under the circumstances and, when completed, shall constitute due and sufficient notice of
the Settlement and the Fairness Hearing to all persons and entities affected by and/or entitled to participate in
the Settlement, in full compliance with the notice requirements of Rule 23 the Federal Rules of Civil Procedure
and due process.

Judge Richard G. Stearns, Inre Lupron ®Marketing and Sales Practice Litigation , (November 23, 2004) MDL No. 1430
(D. Mass.):

| actually find the [notice] plan as proposed to be comprehensive and extremely sophisticated and very likely be
as comprehensive as any plan of its kind could be in reaching those most directly affected.

Judge James S. Moody, Jr., Mantzouris v. Scarritt Motor Group Inc.,  (August 10, 2004) No. 8:03 CV-
0015-T-30 MSS (M.D. Fla.):

Due and adequate notice of the proceedings having been given and a full opportunity having been offered to
the members of the Class to participate in the Settlement Hearing, or object to the certification of the Class and
the Agreement, it is hereby determined that all members of the Class, except for Ms. Gwendolyn Thompson,
who was the sole person opting out of the Settlement Agreement, are bound by this Order and Final Judgment
entered herein.

Judge Robert E. Payne, Fisher v. Virginia Electric & Power Co ., (July 1, 2004) No. 3:02CV431 (E.D. Va.):

The record here shows that the class members have been fully and fairly notified of the existence of the class
action, of the issues in it, of the approaches taken by each side in it in such a way as to inform meaningfully
those whose rights are affected and to thereby enable them to exercise their rights intelligently...The success
rate in notifying the class is, | believe, at least in my experience, | share Ms. Kauffman’s experience, it is as
great as | have ever seen in practicing or serving in this job...So | don't believe we could have had any more
effective notice.

Judge John Kraetzer, Baiz v. Mountain View Cemetery , (April 14, 2004) No. 809869-2 (Cal. Super. Ct.):

The notice program was timely completed, complied with California Government Code section 6064, and
provided the best practicable notice to all members of the Settlement Class under the circumstances. The
Court finds that the notice program provided class members with adequate instructions and a variety of means
to obtain information pertaining to their rights and obligations under the settlement so that a full opportunity has
been afforded to class members and all other persons wishing to be heard...The Court has determined that the
Notice given to potential members of the Settlement Class fully and accurately informed potential Members of
the Settlement Class of all material elements of the proposed settlement and constituted valid, due, and
sufficient notice to all potential members of the Settlement Class, and that it constituted the best practicable
notice under the circumstances.
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Hospitality Mgmt. Assoc., Inc. v. Shell Oil Co., 356 S.C. 644, 663, 591 S.E.2d 611, 621 (Sup. Ct. S.C.
2004):

Clearly, the Cox court designed and utilized various procedural safeguards to guarantee sufficient notice under
the circumstances. Pursuant to a limited scope of review, we need go no further in deciding the Cox court's
findings that notice met due process are entitled to deference.

Judge Joseph R. Goodwin, In re Serzone Prods. Liability Litigation, 2004 U.S. Dist. LEXIS 28297, at *10
(S.D.W. Va.):

The Court has considered the Notice Plan and proposed forms of Notice and Summary Notice submitted with
the Memorandum for Preliminary Approval and finds that the forms and manner of notice proposed by Plaintiffs
and approved herein meet the requirements of due process and Fed.R.Civ.P. 23(c) and (e), are the best notice
practicable under the circumstances, constitute sufficient notice to all persons entitled to notice, and satisfy the
Constitutional requirements of notice.

Judge James D. Arnold, Cotten v. Ferman Mgmt. Servs. Corp., (November 26, 2003) No. 02-08115 (Fla.
Cir. Ct.):

Due and adequate notice of the proceedings having been given and a full opportunity having been offered to
the member of the Class to participate in the Settlement Hearing, or object to the certification of the Class and
the Agreement...

Judge Judith K. Fitzgerald, In re Pittsburgh Corning Corp., (November 26, 2003) No. 00-22876-JKF
(Bankr. W.D. Pa.):

The procedures and form of notice for notifying the holders of Asbestos Pl Trust Claims, as described in the
Motion, adequately protect the interests of the holders of Asbestos Pl Trust Claims in a manner consistent with
the principles of due process, and satisfy the applicable requirements of the Bankruptcy Code and the Federal
Rules of Bankruptcy Procedure.

Judge Carter Holly, Richison v. American Cemwood Corp., (November 18, 2003) No. 005532 (Cal. Super.
Ct.):

As to the forms of Notice, the Court finds and concludes that they fully apprised the Class members of the
pendency of the litigation, the terms of the Phase 2 Settlement, and Class members’ rights and options...Not a
single Class member—out of an estimated 30,000—objected to the terms of the Phase 2 Settlement
Agreement, notwithstanding a comprehensive national Notice campaign, via direct mail and publication
Notice...The notice was reasonable and the best notice practicable under the circumstances, was due,
adequate, and sufficient notice to all Class members, and complied fully with the laws of the State of California,
the Code of Civil Procedure, due process, and California Rules of Court 1859 and 1860.

Judge Thomas A. Higgins, In re Columbia/HCA Healthcare Corp., (June 13, 2003) MDL No. 1227 (M.D.
Tenn.):

Notice of the settlement has been given in an adequate and sufficient manner. The notice provided by mailing
the settlement notice to certain class members and publishing notice in the manner described in the settlement
was the best practicable notice, complying in all respects with the requirements of due process.

Judge Harold Baer, Jr., Thompson v. Metropolitan Life Ins. Co., 216 F.R.D. 55, 68 (S.D.N.Y. 2003):

In view of the extensive notice campaign waged by the defendant, the extremely small number of class
members objecting or requesting exclusion from the settlement is a clear sign of strong support for the
settlement...The notice provides, in language easily understandable to a lay person, the essential terms of the
settlement, including the claims asserted...who would be covered by the settlement...[T]he notice campaign
that defendant agreed to undertake was extensive...l am satisfied, having reviewed the contents of the notice
package, and the extensive steps taken to disseminate notice of the settlement, that the class notice complies
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with the requirements of Rule 23 (c)(2) and 23(e). In summary, | have reviewed all of the objections, and none
persuade me to conclude that the proposed settlement is unfair, inadequate or unreasonable.

Judge Edgar E. Bayley, Dimitrios v. CVS, Inc., (November 27, 2002) No. 99-6209; Walker v. Rite Aid
Corp., No. 99-6210; and Myers v. Rite Aid Corp. , No. 01-2771 (Pa. Ct. C.P.):

The Court specifically finds that: fair and adequate notice has been given to the class, which comports with due
process of law.

Judge Dewey C. Whitenton, Ervin v. Movie Gallery, Inc., (November 22, 2002) No. 13007 (Tenn. Ch.):

The content of the class notice also satisfied all due process standards and state law requirements...The
content of the notice was more than adequate to enable class members to make an informed and intelligent
choice about remaining in the class or opting out of the class.

Judge James R. Williamson, Kline v. The Progressive Corp ., (November 14, 2002) No. 01-L-6 (lll. Cir. Ct.):

Notice to the Settlement Class was constitutionally adequate, both in terms of its substance and the manner in
which it was disseminated. The notice contained the essential elements necessary to satisfy due process...

Judge Marina Corodemus, Talalaiv. Cooper Tire & Rubber Co., (September 13, 2002) No. L-008830.00
(N.J. Super. Ct.):

Here, the comprehensive bilingual, English and Spanish, court-approved Notice Plan provided by the terms of
the settlement meets due process requirements. The Notice Plan used a variety of methods to reach potential
class members. For example, short form notices for print media were placed...throughout the United States
and in major national consumer publications which include the most widely read publications among Cooper
Tire owner demographic groups.

Judge Harold Baer, Jr., Thompson v. Metropolitan Life Ins. Co.,  (September 3, 2002) No. 00 Civ. 5071-HB
(S.D.N.Y.):

The Court further finds that the Class Notice and Publication Notice provided in the Settlement Agreement are
written in plain English and are readily understandable by Class Members. In sum, the Court finds that the
proposed notice texts and methodology are reasonable, that they constitute due, adequate and sufficient notice
to all persons entitled to be provided with notice, and that they meet the requirements of the Federal Rules of
Civil Procedure (including Fed. R. Civ. P. 23(c)(2) and (e)), the United States Constitution (including the Due
Process Clause), the Rules of the Court, and any other applicable law.

Judge Milton Gunn Shuffield, Scott v. Blockbuster Inc., (January 22, 2002) No. D 162-535 (Tex. Jud. Dist.
Ct.) ultimately withstood challenge to Court of Appeals of Texas. Peters v. Blockbuster 65 S.W.3d 295, 307
(Tex. App.- Beaumont, 2001):

In order to maximize the efficiency of the notice, a professional concern, Hilsoft Notifications, was retained. This
Court concludes that the notice campaign was the best practicable, reasonably calculated, under all the
circumstances, to apprise interested parties of the settlement and afford them an opportunity to present their
objections...The notice campaign was highly successful and effective, and it more than satisfied the due
process and state law requirements for class notice.

Judge Marina Corodemus, Talalai v. Cooper Tire & Rubber Co., (October 30, 2001) No. MID-L-8839-00-MT
(N.J. Super. Ct.):

The parties have crafted a notice program which satisfies due process requirements without reliance on an
unreasonably burdensome direct notification process...The form of the notice is reasonably calculated to
apprise class members of their rights. The notice program is specifically designed to reach a substantial
percentage of the putative settlement class members.

Judge Marina Corodemus, Talalai v. Cooper Tire & Rubber Co., (October 29, 2001) No. L-8830-00-MT
(N.J. Super. Ct.):
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| saw the various bar graphs for the different publications and the different media dissemination, and | think that
was actually the clearest bar graph I've ever seen in my life...it was very clear of the time periods that you were
doing as to each publication and which media you were doing over what market time, so | think that was very
clear.

Judge Stuart R. Pollak, Microsoft I-V Cases, (April 1, 2001) J.C.C.P. No. CJC-00-004106 (Cal. Super. Ct.):

[Cloncerning dissemination of class notice; and | have reviewed the materials that have been submittedon that
subject and basically I'm satisfied. | think it's amazing if you're really getting 80 percent coverage. That's very
reassuring. And the papers that you submitted responded to a couple things that had been mentioned before
and | am satisfied with all that.

Judge Stuart R. Pollak, Microsoft I-V Cases, (March 30, 2001) J.C.C.P. No. 4106 (Cal. Super. Ct.):

Plaintiffs and Defendant Microsoft Corporation have submitted a joint statement in support of their request that
the Court approve the plan for dissemination of class action notice and proposed forms of notice, and amend
the class definition. The Court finds that the forms of notice to Class members attached hereto as Exhibits A
and B fairly and adequately inform the Class members of their rights concerning this litigation. The Court further
finds that the methods for dissemination of notice are the fairest and best practicable under the circumstances,
and comport with due process requirements.

LEGAL NOTICE CASES

Hilsoft Notifications has served as a notice expert for planning, implementation and/or analysis in the following
partial listing of cases:

Andrews v. MCI (900 Number Litigation) S.D. Ga,, CV 191-175

Harper v. MCI (900 Number Litigation) S.D. Ga.,, CV 192-134

In re Bausch & Lomb Contact Lens Litigation N.D. Ala., 94-C-1144-WW

In re Ford Motor Co. Vehicle Paint Litigation E.D. La., MDL No. 1063
Castano v. Am. Tobacco E.D. La., CV 94-1044

Cox v. Shell Oil (Polybutylene Pipe Litigation) Tenn. Ch., 18,844

In re Amino Acid Lysine Antitrust Litigation N.D. lll., MDL No. 1083

In re Dow Corning Corp. (Breast Implant E.D. Mich., 95-20512-11-AJS
Bankruptcy)

Kunhel v. CNA Ins. Companies N.J. Super. Ct., ATL-C-0184-94
In re Factor Concentrate Blood Prods. Litigation N.D. lll., MDL No. 986
(Hemophiliac HIV)

In re Ford Ignition Switch Prods. Liability D. N.J., 96-CV-3125

Litigation

Jordan v. A.A. Friedman (Non-Filing Ins. M.D. Ga., 95-52-COL
Litigation)

Kalhammer v. First USA (Credit Card Litigation) Cal. Cir. Ct., C96-45632010-CAL
Navarro-Rice v. First USA (Credit Card Litigation) Or. Cir. Ct., 9709-06901
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Spitzfaden v. Dow Corning (Breast Implant La. D. Ct., 92-2589
Litigation)
Robinson v. Marine Midland (Finance Charge N.D. Ill., 95 C 5635
Litigation)
McCurdy v. Norwest Fin. Alabama Ala. Cir. Ct., CV-95-2601
Johnson v. Norwest Fin. Alabama Ala. Cir. Ct., CV-93-PT-962-S
In re Residential Doors Antitrust Litigation E.D. Pa., MDL No. 1039
Barnes v. Am. Tobacco Co. Inc. E.D. Pa., 96-5903
Small v. Lorillard Tobacco Co. Inc. N.Y. Super. Ct., 110949/96
Naef v. Masonite Corp (Hardboard Siding Ala. Cir. Ct., CV-94-4033
Litigation)
In re Synthroid Mktg. Litigation N.D. lll., MDL No. 1182
Raysick v. Quaker State Slick 50 Inc. D. Tex., 96-12610
Castillo v. Mike Tyson (Tyson v. Holyfield Bout) N.Y. Super. Ct., 114044/97
Avery v. State Farm Auto. Ins. (Non-OEM Auto lll. Cir. Ct., 97-L-114
Parts)
Walls v. The Am. Tobacco Co. Inc. N.D. OkKla., 97-CV-218-H
Tempest v. Rainforest Café (Securities Litigation) D. Minn., 98-CV-608
Stewart v. Avon Prods. (Securities Litigation) E.D. Pa., 98-CV-4135
Goldenberg v. Marriott PLC Corp (Securities D. Md., PJM 95-3461
Litigation)
Delay v. Hurd Millwork (Building Products Wash. Super. Ct., 97-2-07371-0
Litigation)
Gutterman v. Am. Airlines (Frequent Flyer [ll. Cir. Ct., 95CH982
Litigation)
Hoeffner v. The Estate of Alan Kenneth Vieira (Un- Cal. Super. Ct., 97-AS 02993
scattered Cremated Remains Litigation)
In re Graphite Electrodes Antitrust Litigation E.D. Pa., MDL No. 1244
In re Silicone Gel Breast Implant Prods. Liability N.D. Ala., MDL No. 926
Litigation, Altrichter v. INAMED
St. John v. Am. Home Prods. Corp. (Fen/Phen Wash. Super. Ct., 97-2-06368
Litigation)
Crane v. Hackett Assocs. (Securities Litigation) E.D. Pa., 98-5504
In re Holocaust Victims Assets Litigation (Swiss E.D.N.Y., CV-96-4849
Banks)
McCall v. John Hancock (Settlement Death N.M. Cir. Ct., CV-2000-2818
Benefits)
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Williams v. Weyerhaeuser Co. (Hardboard Siding
Litigation)

Cal. Super. Ct., CV-995787

Kapustin v. YBM Magnex Int'l Inc. (Securities
Litigation)

E.D. Pa., 98-CV-6599

Leff v. YBM Magnex Int'l Inc. (Securities
Litigation)

E.D. Pa., 95-CV-89

In re PRK/LASIK Consumer Litigation

Cal. Super. Ct., CV-772894

Hill v. Galaxy Cablevision

N.D. Miss., 1:98CV51-D-D

Scott v. Am. Tobacco Co. Inc.

La. D. Ct., 96-8461

Jacobs v. Winthrop Financial Associates
(Securities Litigation)

D. Mass., 99-CV-11363

Int'l Comm’n on Holocaust Era Ins. Claims —
Worldwide Outreach Program

Former Secretary of State Lawrence
Eagleburger Commission

Bownes v. First USA Bank (Credit Card Litigation)

Ala. Cir. Ct., CV-99-2479-PR

Whetman v. IKON (ERISA Litigation)

E.D. Pa., 00-87

Mangone v. First USA Bank (Credit Card
Litigation)

[ll. Cir. Ct., 99AR672a

In re Babcock and Wilcox Co. (Asbestos Related
Bankruptcy)

E.D. La., 00-10992

Barbanti v. W.R. Grace and Co. (Zonolite /
Asbestos Litigation)

Wash. Super. Ct., 00201756-6

Brown v. Am. Tobacco

Cal. Super. Ct., J.C.C.P. 4042, 711400

Wilson v. Servier Canada Inc. (Canadian Fen/Phen
Litigation)

Ont. Super. Ct., 98-CV-158832

In re Texaco Inc. (Bankruptcy)

S.D.N.Y. 87 B 20142, 87 B 20143, 87 B
20144

Olinde v. Texaco (Bankruptcy, Oil Lease
Litigation)

M.D. La., 96-390

Gustafson v. Bridgestone/Firestone, Inc. (Recall
Related Litigation)

S.D. lll., 00-612-DRH

In re Bridgestone/Firestone Tires Prods. Liability
Litigation

S.D. Ind., MDL No. 1373

Gaynoe v. First Union Corp. (Credit Card
Litigation)

N.C. Super. Ct., 97-CVS-16536

Carson v. Daimler Chrysler Corp. (Fuel O-Rings
Litigation)

W.D. Tenn., 99-2896 TU A

Providian Credit Card Cases

Cal. Super. Ct., J.C.C.P. 4085

Fields v. Great Spring Waters of Am., Inc. (Bottled
Water Litigation)

Cal. Super. Ct., 302774
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Sanders v. Great Spring Waters of Am., Inc.
(Bottled Water Litigation)

Cal. Super. Ct., 303549

Sims v. Allstate Ins. Co. (Diminished Auto Value
Litigation)

[ll. Cir. Ct., 99-L-393A

Peterson v. State Farm Mutual Auto. Ins. Co.
(Diminished Auto Value Litigation)

[ll. Cir. Ct., 99-L-394A

Microsoft I-V Cases (Antitrust Litigation Mirroring
Justice Dept.)

Cal. Super. Ct., J.C.C.P. 4106

Westman v. Rogers Family Funeral Home, Inc.
(Remains Handling Litigation)

Cal. Super. Ct., C-98-03165

Rogers v. Clark Equipment Co.

lll. Cir. Ct., 97-L-20

Garrett v. Hurley State Bank (Credit Card
Litigation)

Miss. Cir. Ct., 99-0337

Ragoonanan v. Imperial Tobacco Ltd. (Firesafe
Cigarette Litigation)

Ont. Super. Ct., 00-CV-183165 CP

Dietschi v. Am. Home Prods. Corp. (PPA
Litigation)

W.D. Wash., C01-0306L

Dimitrios v. CVS, Inc. (PA Act 6 Litigation)

Pa. C.P., 99-6209

Jones v. Hewlett-Packard Co. (Inkjet Cartridge
Litigation)

Cal. Super. Ct., 302887

In re Tobacco Cases Il (California Tobacco
Litigation)

Cal. Super. Ct., J.C.C.P. 4042

Scott v. Blockbuster, Inc. (Extended Viewing Fees
Litigation)

136" Tex. Jud. Dist., D 162-535

Anesthesia Care Assocs. v. Blue Cross of Cal.

Cal. Super. Ct., 986677

Ting v. AT&T (Mandatory Arbitration Litigation)

N.D. Cal., C-01-2969-BZ

In re W.R. Grace & Co. (Asbestos Related
Bankruptcy)

Bankr. D. Del., 01-01139-JJF

Talalai v. Cooper Tire & Rubber Co. (Tire Layer
Adhesion Litigation)

N.J. Super. Ct.,, MID-L-8839-00 MT

Kent v. Daimler Chrysler Corp. (Jeep Grand
Cherokee Park- to-Reverse Litigation)

N.D. Cal., C01-3293-JCS

Int'l Org. of Migration — German Forced Labour
Compensation Programme

Geneva, Switzerland

Madsen v. Prudential Federal Savings & Loan
(Homeowner’s Loan Account Litigation)

3 Jud. Dist. Ct. Utah, C79-8404

Bryant v. Wyndham Int'l., Inc. (Energy Surcharge
Litigation)

Cal. Super. Ct., GIC 765441, GIC 777547

In re USG Corp. (Asbestos Related Bankruptcy)

Bankr. D. Del., 01-02094-RJN

Thompson v. Metropolitan Life Ins. Co. (Race
Related Sales Practices Litigation)

S.D.N.Y., 00-CIV-5071 HB
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Ervin v. Movie Gallery Inc. (Extended Viewing
Fees)

Tenn. Ch., CV-13007

Peters v. First Union Direct Bank (Credit Card
Litigation)

M.D. Fla., 8:01-CV-958-T-26 TBM

National Socialist Era Compensation Fund

Republic of Austria

In re Baycol Litigation

D. Minn., MDL No. 1431

Claims Conference-Jewish Slave Labour
Outreach Program

German Government Initiative

Wells v. Chevy Chase Bank (Credit Card
Litigation)

Md. Cir. Ct., C-99-000202

Walker v. Rite Aid of PA, Inc. (PA Act 6 Litigation

C.P. Pa., 99-6210

Myers v. Rite Aid of PA, Inc. (PA Act 6 Litigation)

C.P.Pa, 01-2771

In re PA Diet Drugs Litigation

C.P. Pa., 9709-3162

Harp v. Qwest Communications (Mandatory
Arbitration Lit.)

Or. Circ. Ct., 0110-10986

Tuck v. Whirlpool Corp. & Sears, Roebuck & Co.
(Microwave Recall Litigation)

Ind. Cir. Ct., 49C01-0111-CP-002701

Allison v. AT&T Corp. (Mandatory Arbitration
Litigation)

1°'Jud. D.C. N.M., D-0101-CV-20020041

Kline v. The Progressive Corp.

ll. Cir. Ct., 01-L-6

Baker v. Jewel Food Stores, Inc. & Dominick’s
Finer Foods, Inc. (Milk Price Fixing)

[ll. Cir. Ct., 00-L-9664

In re Columbia/HCA Healthcare Corp. (Billing
Practices Litigation)

M.D. Tenn., MDL No. 1227

Foultz v. Erie Ins. Exchange (Auto Parts
Litigation)

C.P. Pa., 000203053

Soders v. General Motors Corp. (Marketing
Initiative Litigation)

C.P. Pa., CI-00-04255

Nature Guard Cement Roofing Shingles Cases

Cal. Super. Ct., J.C.C.P. 4215

Curtis v. Hollywood Entm’t Corp. (Additional
Rental Charges)

Wash. Super. Ct., 01-2-36007-8 SEA

Defrates v. Hollywood Entm’t Corp.

ll. Cir. Ct., 02L707

Pease v. Jasper Wyman & Son, Merrill Blueberry
Farms Inc., Allen’s Blueberry Freezer Inc. &
Cherryfield Foods Inc.

Me. Super. Ct., CV-00-015

West v. G&H Seed Co. (Crawfish Farmers
Litigation)

27" Jud. D. Ct. La., 99-C-4984-A

Linn v. Roto-Rooter Inc. (Miscellaneous Supplies
Charge)

C.P. Ohio, CV-467403

McManus v. Fleetwood Enter., Inc. (RV Brake
Litigation)

D. Ct. Tex., SA-99-CA-464-FB

F-47




Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 200 of 284 PagelD #:

106801
Baiz v. Mountain View Cemetery (Burial Practices) Cal. Super. Ct., 809869-2
Stetser v. TAP Pharm. Prods, Inc. & Abbott N.C. Super. Ct., 01-CVS-5268
Laboratories (Lupron Price Litigation)
Richison v. Am. Cemwood Corp. (Roofing Cal. Super. Ct., 005532
Durability Settlement)
Cotten v. Ferman Mgmt. Servs. Corp. 13" Jud. Cir. Fla., 02-08115
In re Pittsburgh Corning Corp. (Asbestos Related Bankr. W.D. Pa., 00-22876-JKF
Bankruptcy)
Mostajo v. Coast Nat'l Ins. Co. Cal. Super. Ct., 00 CC 15165
Friedman v. Microsoft Corp. (Antitrust Litigation) Ariz. Super. Ct., CV 2000-000722
Multinational Outreach - East Germany Property Claims Conference
Claims
Davis v. Am. Home Prods. Corp. (Norplant D. La., 94-11684
Contraceptive Litigation)
Walker v. Tap Pharmaceutical Prods., Inc. (Lupron N.J. Super. Ct., CV CPM-L-682-01
Price Litigation)
Munsey v. Cox Communications (Late Fee Civ. D. La., Sec. 9, 97 19571
Litigation)
Gordon v. Microsoft Corp. (Antitrust Litigation) 4" Jud. D. Ct. Minn., 00-5994
Clark v. Tap Pharmaceutical Prods., Inc. 5" Dist. App. Ct. lll., 5-02-0316
Fisher v. Virginia Electric & Power Co. E.D. Va., 3:02-CV-431
Mantzouris v. Scarritt Motor Group, Inc. M.D. Fla., 8:03-CV-0015-T-30-MSS
Johnson v. Ethicon, Inc. (Product Liability W. Va. Cir. Ct., 01-C-1530, 1531, 1533, 01-C-
Litigation) 2491 to 2500
Schlink v. Edina Realty Title 4" Jud. D. Ct. Minn., 02-018380
Tawney v. Columbia Natural Res. (Oil & Gas Lease W. Va. Cir. Ct., 03-C-10E
Litigation)
White v. Washington Mutual, Inc. (Pre-Payment 4" Jud. D. Ct. Minn., CT 03-1282
Penalty Litigation)
Acacia Media Techs. Corp. v. Cybernet Ventures C.D. Cal., SACV03-1803 GLT (Anx)
Inc., (Patent Infringement Litigation)
Bardessono v. Ford Motor Co. (15 Passenger Wash. Super. Ct., 32494
Vans)
Gardner v. Stimson Lumber Co. (Forestex Siding Wash. Super. Ct., 00-2-17633-3SEA
Litigation)
Poor v. Sprint Corp. (Fiber Optic Cable Litigation) lIl. Cir. Ct., 99-L-421
Thibodeau v. Comcast Corp. E.D. Pa., 04-CV-1777
Cazenave v. Sheriff Charles C. Foti (Strip Search E.D. La., 00-CV-1246
Litigation)
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National Assoc. of Police Orgs., Inc. v. Second
Chance Body Armor, Inc. (Bullet Proof Vest
Litigation)

Mich. Cir. Ct., 04-8018-NP

Nichols v. SmithKline Beecham Corp. (Paxil)

E.D. Pa., 00-6222

Yacout v. Federal Pacific Electric Co. (Circuit
Breaker)

N.J. Super. Ct., MID-L-2904-97

Lewis v. Bayer AG (Baycol)

1% Jud. Dist. Ct. Pa., 002353

In re Educ. Testing Serv. PLT 7-12 Test Scoring
Litigation

E.D. La., MDL No. 1643

Stefanyshyn v. Consol. Indus. Corp. (Heat
Exchanger)

Ind. Super. Ct., 79 D 01-9712-CT-59

Barnett v. Wal-Mart Stores, Inc.

Wash. Super. Ct., 01-2-24553-8 SEA

In re Serzone Prods. Liability Litigation

S.D.W. Va., MDL No. 1477

Ford Explorer Cases

Cal. Super. Ct., J.C.C.P. 4226 & 4270

In re Solutia Inc. (Bankruptcy)

S.D.N.Y., 03-17949-PCB

In re Lupron Marketing & Sales Practices
Litigation

D. Mass., MDL No. 1430

Morris v. Liberty Mutual Fire Ins. Co.

D. Okla., CJ-03-714

Bowling, et al. v. Pfizer Inc. (Bjork-Shiley
Convexo-Concave Heart Valve)

S.D. Ohio, C-1-91-256

Thibodeaux v. Conoco Philips Co.

D. La., 2003-481

Morrow v. Conoco Inc.

D. La., 2002-3860

Tobacco Farmer Transition Program

U.S. Dept. of Agric.

Perry v. Mastercard Int'l Inc.

Ariz. Super. Ct., CV2003-007154

Brown v. Credit Suisse First Boston Corp.

C.D. La,, 02-13738

In re Unum Provident Corp.

D. Tenn., 1:03-CV-1000

In re Ephedra Prods. Liability Litigation

D.N.Y., MDL No. 1598

Chesnut v. Progressive Casualty Ins. Co.

Ohio C.P., 460971

Froeber v. Liberty Mutual Fire Ins. Co.

Or. Cir. Ct., 00C15234

Luikart v. Wyeth Am. Home Prods. (Hormone
Replacement)

W. Va. Cir. Ct., 04-C-127

Salkin v. MasterCard Int'l Inc. (Pennsylvania)

Pa. C.P., 2648

Rolnik v. AT&T Wireless Servs., Inc.

N.J. Super. Ct., L-180-04

Singleton v. Hornell Brewing Co. Inc. (Arizona Ice
Tea)

Cal. Super. Ct., BC 288 754
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Becherer v. Qwest Commc’ns Int'l, Inc.

ll. Cir. Ct., 02-L140

Clearview Imaging v. Progressive Consumers Ins.
Co.

Fla. Cir. Ct., 03-4174

Mehl v. Canadian Pacific Railway, Ltd

D.N.D., A4-02-009

Murray v. IndyMac Bank. F.S.B

N.D. lll., 04 C 7669

Gray v. New Hampshire Indemnity Co., Inc.

Ark. Cir. Ct., CV-2002-952-2-3

George v. Ford Motor Co.

M.D. Tenn., 3:04-0783

Allen v. Monsanto Co.

W. Va. Cir. Ct., 041465

Carter v. Monsanto Co.

W. Va. Cir. Ct., 00-C-300

Carnegie v. Household Int'l, Inc.

N. D. Ill., 98-C-2178

Daniel v. AON Corp.

lll. Cir. Ct., 99 CH 11893

In re Royal Ahold Securities and “ERISA”
Litigation

D. Md., MDL No. 1539

In re Pharmaceutical Industry Average Wholesale
Price Litigation

D. Mass., MDL No. 1456

Meckstroth v. Toyota Motor Sales, U.S.A., Inc.

24" Jud. D. Ct. La., 583-318

Walton v. Ford Motor Co.

Cal. Super. Ct., SCVSS 126737

Hill v. State Farm Mutual Auto Ins. Co.

Cal. Super. Ct., BC 194491

First State Orthopaedics et al. v. Concentra, Inc.,
et al.

E.D. Pa. 2:05-CV-04951-AB

Sauro v. Murphy Oil USA, Inc.

E.D. La., 05-4427

In re High Sulfur Content Gasoline Prods. Liability
Litigation

E.D. La., MDL No. 1632

Homeless Shelter Compensation Program

City of New York

Rosenberg v. Academy Collection Service, Inc.

E.D. Pa., 04-CV-5585

Chapman v. Butler & Hosch, P.A.

2" Jud. Cir. Fla., 2000-2879

In re Vivendi Universal, S.A. Securities Litigation

S.D.N.Y., 02-CIV-5571 RJH

Desportes v. American General Assurance Co.

Ga. Super. Ct., SU-04-CV-3637

In re: Propulsid Products Liability Litigation

E.D. La., MDL No. 1355

Baxter v. The Attorney General of Canada (In re
Residential Schools Class Action Litigation)

Ont. Super. Ct., 00-CV-192059 CPA

McNall v. Mastercard Int’l, Inc. (Currency
Conversion Fees)

13" Tenn. Jud. Dist. Ct., CT-002506-03
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Lee v. Allstate lll. Cir. Ct., 03 LK 127
Turner v. Murphy Oil USA, Inc. E.D. La., 2:05-CV-04206-EEF-JCW
Carter v. North Central Life Ins. Co. Ga. Super. Ct., SU-2006-CV-3764-6
Harper v. Equifax E.D. Pa., 2:04-CV-03584-TON
Beasley v. Hartford Insurance Co. of the Midwest Ark. Cir. Ct., CV-2005-58-1
Springer v. Biomedical Tissue Services, LTD Ind. Cir. Ct., 1:06-CV-00332-SEB-VSS
(Human Tissue Litigation)
Spence v. Microsoft Corp. (Antitrust Litigation) Wis. Cir. Ct., 00-CV-003042
Pennington v. The Coca Cola Co. (Diet Coke) Mo. Cir. Ct., 04-CV-208580
Sunderman v. Regeneration Technologies, Inc. S.D. Ohio, 1:06-CV-075-MHW
(Human Tissue Litigation)
Splater v. Thermal Ease Hydronic Systems, Inc. Wash. Super. Ct., 03-2-33553-3-SEA
Peyroux v. The United States of America (New E.D. La., 06-2317
Orleans Levee Breech)
Chambers v. DaimlerChrysler Corp. (Neon Head N.C. Super. Ct., 01:CVS-1555
Gaskets)
Ciabattari v. Toyota Motor Sales, U.S.A., Inc. N.D. Cal., C-05-04289-BZ
(Sienna Run Flat Tires)
In re Bridgestone Securities Litigation M.D. Tenn., 3:01-CV-0017
In re Mutual Funds Investment Litigation (Market D. Md., MDL No. 1586
Timing)
Accounting Outsourcing v. Verizon Wireless M.D. La., 03-CV-161
Hensley v. Computer Sciences Corp. Ark. Cir. Ct., CV-2005-59-3
Peek v. Microsoft Corporation Ark. Cir. Ct., CV-2006-2612
Reynolds v. The Hartford Financial Services D. Or., CV-01-1529 BR
Group, Inc.
Schwab v. Philip Morris USA, Inc. E.D.N.Y., CV-04-1945
Zarebski v. Hartford Insurance Co. of the Midwest Ark. Cir. Ct., CV-2006-409-3
In re Parmalat Securities Litigation S.D.N.Y., MDL No. 1653 (LAK)
Beasley v. The Reliable Life Insurance Co. Ark. Cir. Ct., CV-2005-58-1
Sweeten v. American Empire Insurance Company Ark. Cir. Ct., 2007-154-3
Govt. Employees Hospital Assoc. v. Serono Int., D. Mass., 06-CA-10613-PBS
S.A.
Gunderson v. Focus Healthcare Management, Inc. 14" Jud. D. Ct. La., 2004-2417-D
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Gunderson v. F.A. Richard & Associates, Inc., et
al.

14" Jud. D. Ct. La., 2004-2417-D

Perez v. Manor Care of Carrollwood

13" Jud. Cir. Fla., 06-00574-E

Pope v. Manor Care of Carrollwood

13" Jud. Cir. Fla., 06-01451-B

West v. Carfax, Inc.

Ohio C.P., 04-CV-1898 (ADL)

Hunsucker v. American Standard Ins. Co. of
Wisconsin

Ark. Cir. Ct., CV-2007-155-3

In re Conagra Peanut Butter Products Liability
Litigation

N.D. Ga., MDL No. 1845 (TWT)

The People of the State of CA v. Universal Life
Resources (Cal DOI v. CIGNA)

Cal. Super. Ct., GIC838913

Burgess v. Farmers Insurance Co., Inc.

D. Okla., CJ-2001-292

Grays Harbor v. Carrier Corporation

W.D. Wash., 05-05437-RBL

Perrine v. E.I. Du Pont De Nemours & Co.

W. Va. Cir. Ct., 04-C-296-2

In re Alstom SA Securities Litigation

S.D.N.Y., 03-CV-6595 VM

Brookshire Bros. v. Chiquita (Antitrust)

S.D. Fla., 05-CIV-21962

Hoorman v. SmithKline Beecham

ll. Cir. Ct., 04-L-715

Santos v. Government of Guam (Earned Income
Tax Credit)

D. Guam, 04-00049

Johnson v. Progressive

Ark. Cir. Ct., CV-2003-513

Bond v. American Family Insurance Co.

D. Ariz., CV06-01249-PXH-DGC

In re SCOR Holding (Switzerland) AG Litigation
(Securities)

S.D.N.Y., 04-cv-7897

Shoukry v. Fisher-Price, Inc. (Toy Safety)

S.D.N.Y., 07-cv-7182

In re: Guidant Corp. Plantable Defibrillators Prod’
Liab. Litigation

D. Minn., MDL No. 1708

Clark v. Pfizer, Inc (Neurontin)

C.P. Pa., 9709-3162

Angel v. U.S. Tire Recovery (Tire Fire)

W. Va. Cir. Ct., 06-C-855

In re TIX Companies Retail Security Breach
Litigation

D. Mass., MDL No. 1838

Webb v. Liberty Mutual Insurance Co.

Ark. Cir. Ct., CV-2007-418-3

Shaffer v. Continental Casualty Co. (Long Term
Care Ins.)

C.D. Cal., SACV06-2235-PSG

Palace v. DaimlerChrysler (Defective Neon Head
Gaskets)

lll. Cir. Ct., 01-CH-13168
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Lockwood v. Certegy Check Services, Inc. (Stolen
Financial Data)

M.D. Fla., 8:07-cv-1434-T-23TGW

Sherrill v. Progressive Northwestern Ins. Co.

18" D. Ct. Mont., DV-03-220

Gunderson v. F.A. Richard & Assocs., Inc. (AIG)

14" Jud. D. Ct. La., 2004-2417-D

Jones v. Dominion Resources Services, Inc.

S.D. W. Va., 2:06-cv-00671

Gunderson v. F.A. Richard & Assocs., Inc. (Wal-
Mart)

14" Jud. D. Ct. La., 2004-2417-D

In re Trans Union Corp. Privacy Litigation

N.D. lll., MDL No. 1350

Gudo v. The Administrator of the Tulane Ed. Fund

La. D. Ct., 2007-C-1959

Guidry v. American Public Life Insurance Co.

14" Jud. D. Ct. La., 2008-3465

McGee v. Continental Tire North America

D.N.J., 2:06-CV-06234 (GEB)

Sims v. Rosedale Cemetery Co.

W. Va. Cir. Ct., 03-C-506

Gunderson v. F.A. Richard & Assocs., Inc.
(Amerisafe)

14" Jud. D. Ct. La., 2004-002417

In re Katrina Canal Breaches Consolidated
Litigation

E.D. La., 05-4182

In re Department of Veterans Affairs (VA) Data
Theft Litigation

D.D.C., MDL No. 1796

Dolen v. ABN AMRO Bank N.V. (Callable CD'’s)

[ll. Cir. Ct., 01-L-454 and 01-L-493

Pavlov v. CNA (Long Term Care Insurance)

N.D. Ohio, 5:07cv2580

Steele v. Pergo( Flooring Products)

D. Or., 07-CV-01493-BR

Opelousas Trust Authority v. Summit Consulting

27" Jud. D. Ct. La., 07-C-3737-B

Little v. Kia Motors America, Inc. (Braking
Systems)

N.J. Super. Ct., UNN-L-0800-01

Boone v. City of Philadelphia (Prisoner Strip
Search)

E.D. Pa., 05-CV-1851

In re Countrywide Customer Data Breach
Litigation

W.D. Ky., MDL No0.1998

Miller v. Basic Research (Weight-loss
Supplement)

D. Utah, 2:07-cv-00871-TS

Gunderson v. F.A. Richard & Assocs., Inc.
(Cambridge)

14" Jud. D. Ct. La., 2004-002417

Weiner v. Snapple Beverage Corporation

S.D.N.Y., 07-CV-08742

Holk v. Snapple Beverage Corporation

D.N.J., 3:07-CV-03018-MJC-JJH

Coyle v. Hornell Brewing Co. (Arizona Iced Tea)

D.N.J., 08-CVv-2797-JBS-JS
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In re Heartland Data Security Breach Litigation

S.D. Tex., MDL No. 2046

Satterfield v. Simon & Schuster, Inc. (Text
Messaging)

N.D. Cal., 06-CV-2893 CW

Schulte v. Fifth Third Bank (Overdraft Fees)

N.D. lll., 1:09-CV-06655

Trombley v. National City Bank (Overdraft Fees)

D.D.C., 1:10-CV-00232

Vereen v. Lowe's Home Centers (Defective
Drywall)

Ga. Super. Ct., SU10-CV-2267B

Mathena v. Webster Bank, N.A. (Overdraft Fees)

D. Conn, 3:10-cv-01448

Delandro v. County of Allegheny (Prisoner Strip
Search)

W.D. Pa., 2:06-cv-00927

Gunderson v. F.A. Richard & Assocs., Inc. (First
Health)

14" Jud. D. Ct. La., 2004-002417

Williams v. Hammerman & Gainer, Inc.
(Hammerman)

27" Jud. D. Ct. La., 11-C-3187-B

Williams v. Hammerman & Gainer, Inc. (Risk
Management)

27" Jud. D. Ct. La., 11-C-3187-B

Williams v. Hammerman & Gainer, Inc. (SIF
Consultants)

27" Jud. D. Ct. La., 11-C-3187-B

Gwiazdowski v. County of Chester (Prisoner Strip
Search)

E.D. Pa., 2:08cv4463

Williams v. S.I.F. Consultants (CorVel
Corporation)

27" Jud. D. Ct. La., 09-C-5244-C

Sachar v. Iberiabank Corporation (Overdraft Fees)

S.D. Fla., MDL No. 2036

LaCour v. Whitney Bank (Overdraft Fees)

M.D. Fla., 8:11cv1896

Lawson v. BancorpSouth (Overdraft Fees)

W.D. Ark., 1:12cv1016

McKinley v. Great Western Bank (Overdraft Fees)

S.D. Fla., MDL No. 2036

Wolfgeher v. Commerce Bank (Overdraft Fees)

S.D. Fla., MDL No. 2036

Harris v. Associated Bank (Overdraft Fees)

S.D. Fla., MDL No. 2036

Case v. Bank of Oklahoma (Overdraft Fees)

S.D. Fla., MDL No. 2036

Nelson v. Rabobank, N.A. (Overdraft Fees)

Cal. Super. Ct., RIC 1101391

Fontaine v. Attorney General of Canada (Stirland
Lake and Cristal Lake Residential Schools)

Ont. Super. Ct., 00-CV-192059 CP

Opelousas General Hospital Authority v. FairPay
Solutions

27" Jud. D. Ct. La., 12-C-1599-C

Marolda v. Symantec Corporation (Software
Upgrades)

N.D. Cal., 3:08-cv-05701
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In re Oil Spill by the Oil Rig “Deepwater Horizon”

in the Gulf of Mexico, on April 20, 2010—

Economic and Property Damages Settlement E.D. La., MDL No. 2179

In re Oil Spill by the Oil Rig “Deepwater Horizon” E.D. La., MDL No. 2179

in the Gulf of Mexico, on April 20, 2010—Medical

Benefits Settlement

Vodanovich v. Boh Brothers Construction E.D. La., 05-cv-4191

(Hurricane Katrina Levee Breaches)

Gessele et al. v. Jack in the Box, Inc. D. Or., No. 3:10-cv-960

RBS v. Citizens Financial Group, Inc. (Overdraft S.D. Fla., MDL No. 2036

Fees)

Mosser v. TD Bank, N.A. (Overdraft Fees) S.D. Fla., MDL No. 2036

In re Payment Card Interchange Fee and Merchant

Discount Antitrust Litigation (Mastercard & Visa) E.D.N.Y.. MDL No. 1720
Saltzman v. Pella Corporation (Building Products) N.D. lll., 06-cv-4481

In re Zurn Pex Plumbing, Products Liability D. Minn., MDL No. 1958
Litigation

Blahut v. Harris, N.A. (Overdraft Fees) S.D. Fla., MDL No. 2036

Eno v. M & | Marshall & llsley Bank (Overdraft S.D. Fla., MDL No. 2036

Fees)

Casayuran v. PNC Bank (Overdraft Fees) S.D. Fla., MDL No. 2036
Anderson v. Compass Bank (Overdraft Fees) S.D. Fla., MDL No. 2036

Evans, et al. v. TIN, Inc. (Environmental) E.D. La., 2:11-cv-02067
Opelousas General Hospital Authority v. Qmedtrix 27" Jud. D. Ct. La., 12-C-1599-C
Systems, Inc.

Williams v. SIF Consultants of Louisiana, Inc. et 27" Jud. D. Ct. La., 09-C-5244-C
al.

Miner v. Philip Morris Companies, Inc. et al. Ark. Cir. Ct., 60CV03-4661
Fontaine v. Attorney General of Canada Qué. Super. Ct., 500-06-000293-056 & No.
(Mistassini Hostels Residential Schools) 550-06-000021-056 (Hull)

Glube et al. v. Pella Corporation et al. (Building Ont. Super. Ct., CV-11-4322294-00CP
Products)

Yarger v. ING Bank D. Del., 11-154-LPS

Price v. BP Products North America N.D. lll, 12-cv-06799

National Trucking Financial Reclamation Services, E.D. Ark., 4:13-cv-00250-JMM
LLC et al. v. Pilot Corporation et al.

Johnson v. Community Bank, N.A. et al. M.D. Pa., 3:12-cv-01405-RDM
(Overdraft Fees)
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Rose v. Bank of America Corporation, et al.
(TCPA)

N.D. Cal., 11-cv-02390-EJD

McGann, et al., v. Schnuck Markets, Inc. (Data
Breach)

Mo. Cir. Ct., 1322-CC00800

Simmons v. Comerica Bank, N.A. (Overdraft Fees)

S.D. Fla., MDL No. 2036

George Raymond Williams, M.D., Orthopedic
Surgery, a Professional Medical, LLC, et al. v.
Bestcomp, Inc., et al.

27" Jud. D. Ct. La., 09-C-5242-B

Simpson v. Citizens Bank (Overdraft Fees)

E.D. Mich, 2:12-cv-10267

In re Plasma-Derivative Protein Therapies
Antitrust Litigation

N.D. lll, 09-CV-7666

In re Dow Corning Corporation (Breast Implants)

E.D. Mich., 00-X-0005

Mello et al v. Susquehanna Bank (Overdraft Fees)

S.D. Fla., MDL No. 2036

Wong et al. v. Alacer Corp. (Emergen-C)

Cal. Super. Ct., CGC-12-519221

In re American Express Anti-Steering Rules
Antitrust Litigation (Il ) (Italian Colors Restaurant)

E.D.N.Y., 11-MD-2221, MDL No. 2221

Costello v. NBT Bank (Overdraft Fees)

Sup. Ct. Del Cnty., N.Y., 2011-1037

Gulbankian et al. v. MW Manufacturers, Inc.

D. Mass., No. 10-CV-10392

Hawthorne v. Umpqua Bank (Overdraft Fees)

N.D. Cal., 11-cv-06700-JST

Smith v. City of New Orleans

Civil D. Ct., Parish of Orleans, La., 2005-
05453

Adkins et al. v. Nestlé Purina PetCare Company et
al.

N.D. Ill., 1:12-cv-02871

Given v. Manufacturers and Traders Trust
Company a/k/a M&T Bank (Overdraft Fees)

S.D. Fla., MDL No. 2036

In re MI Windows and Doors Products Liability
Litigation (Building Products)

D. S.C., MDL No. 2333

Childs et al. v. Synovus Bank, et al. (Overdraft
Fees)

S.D. Fla., MDL No. 2036

Steen v. Capital One, N.A. (Overdraft Fees)

S.D. Fla., MDL No. 2036

Kota of Sarasota, Inc. v. Waste Management Inc.
of Florida

12" Jud. Cir. Ct., Sarasota Cnty, Fla., 2011-
CA-008020NC

In re Oil Spill by the Oil Rig “Deepwater Horizon”
in the Gulf of Mexico, on April 20, 2010—
Economic and Property Damages Settlement
(Claim Deadline Notice)

E.D. La., MDL No. 2179

Dorothy Williams d/b/a Dot's Restaurant v. Waste
Away Group, Inc.

Cir. Ct., Lawrence Cnty, Ala., 42-cv-2012-
900001.00
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In re: Energy Future Holdings Corp., et al.
(Asbestos Claims Bar Notice)

Bankr. D. Del., 14-10979(CSS)

Gattinella v. Michael Kors (USA), Inc., et al.

S.D.N.Y., 14-Civ-5731 (WHP)

Kerry T. Thibodeaux, M.D. (A Professional Medical
Corporation) v. American Lifecare, Inc.

27" Jud. D. Ct. La., 13-C-3212

Ono v. Head Racquet Sports USA

C.D.C.A,, 2:13-cv-04222-FMO(AGRX)

Opelousas General Hospital Authority v. PPO
Plus, L.L.C., et al.

27" Jud. D. Ct. La., 13-C-5380

In re: Shop-Vac Marketing and Sales Practices
Litigation

M.D. Pa., MDL No. 2380

In re: Caterpillar, Inc. C13 and C15 Engine
Products Liability Litigation

D. N.J., MDL No. 2540

In Re: Citrus Canker Litigation

11th Jud. Cir., Flo., No. 03-8255 CA 13

Whitton v. Deffenbaugh Industries, Inc., et al.
Gary, LLC v. Deffenbaugh Industries, Inc., et al.

D. Kan., 2:12-cv-02247 D. Kan., 2:13-cv-2634

Swift v. BancorpSouth Bank (Overdraft Fees)

N.D. Fla., No. 1:10-cv-00090

Forgione v. Webster Bank N.A. (Overdraft Fees)

Sup. Ct.Conn., X10-UWY-CV-12- 6015956-S

Small v. BOKF, N.A.

D. Col., 13-cv-01125

Anamaria Chimeno-Buzzi & Lakedrick Reed v.
Hollister Co. & Abercrombie & Fitch Co.

S.D. Fla., 14-cv-23120-MGC

In re: HSBC Bank USA, N.A., Checking Account
Overdratft Litigation

Sup. Ct. N.Y., No. 650562/11

In re: Volkswagen “Clean Diesel” Marketing, Sales
Practices and Product Liability Litigation (Bosch)

N.D. Cal., MDL No. 2672

Hawkins v. First Tennessee Bank, N.A., et al.
(Overdraft Fees)

13" Jud. Cir. Tenn., No. CT-004085-11

Greater Chautauqua Federal Credit Union v.
Kmart Corp., et al. (Data Breach)

N.D. lll., No. 1:15-cv-02228

Bias v. Wells Fargo & Company, et al. (Broker's
Price Opinions)

N.D. Cal., No 4:12-cv-00664-YGR

Klug v. Watts Regulator Company (Product
Liability)

D. Neb., No. 8:15-cv-00061-JFB-FG3

Ratzlaff v. BOKF, NA d/b/a Bank of Oklahoma, et al.
(Overdraft Fees)

Dist. Ct. Okla., No. CJ-2015-00859

Morton v. Greenbank (Overdraft Fees)

20" Jud. Dist. Tenn., No. 11-135-1V

Jacobs, et al. v. Huntington Bancshares Inc., et al
(FirstMerit Overdraft Fees)

Ohio C.P., No. 11CVv000090
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Farnham v. Caribou Coffee Company, Inc. (TCPA) W.D. Wis., No. 16-cv-00295-WMC
Gottlieb v. Citgo Petroleum Corporation (TCPA) S.D. Fla., No. 9:16-cv-81911
McKnight v. Uber Technologies, Inc. N.D. Cal., No 3:14-cv-05615-JST
Lewis v. Flue-Cured Tobacco Cooperative N.C. Gen. Ct of Justice, Sup. Ct. Div., No. 05
Stabilization Corporation (n/k/a United States CVS 188, No. 05 CVS 1938
Tobacco Cooperative, Inc.)
T.AN. v. PNI Digital Media, Inc. S.D. GA,, No. 2:16-cv-132-LGW-RSB.
In re: Syngenta Litigation 4" Jud. Dist. Minn., No. 27-CV-15-3785

The Financial Oversight and Management Board for
Puerto Rico as representative of Puerto Rico

Electric Power Authority (“PREPA”) (Bankruptcy) D. Puerto Rico, No. 17-04780(LTS)

Callaway v. Mercedes-Benz USA, LLC (Seat C.D. Cal.,, No 14-cv-02011 JVS
Heaters)

In re: Takata Airbag Products Liability Litigation
(OEMs — BMW, Mazda, Subaru, Toyota, Honda, and

: S.D. Fla, MDL No. 2599
Nissan)

Hilsoft-cv-141
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he Publication Notice will appear

Crain's New York

Nashville Business Journal

Crain's Chicago

Orlando Business Journal

Crain's Detroit

Philadelphia Business Journal

Crain's Cleveland

Phoenix Business Journal

Convenience Store News

Pittsburgh Business Times

Mass Market Retailers

Portland Business Journal

Stores

Triangle Business Journal

Supermarket News

Sacramento Business Journal

Albany Business Review

San Antonio Business Journal

Albugquerque Business First

San Francisco Business Times

Atlanta Business Chronicle

Silicon Valley Business Journal

Austin Business Journal

Puget Sound Business Journal

Baltimore Business Journal

St. Louis Business Journal

Birmingham Business Journal

Tampa Bay Business Journal

Boston Business Journal

Washington Business Journal

Buffalo Business Journal

Wichita Business Journal

Charlotte Business Journal

Alaska Journal of Commerce

Cincinnati Business Courier

Central New York Business Journal

Columbus Business First

Business Record (Central lowa)

Dallas Business Journal

Fairfield County Business Journal

Dayton Business Journal

Long Island Business News

Denver Business Journal

Los Angeles Business Journal

Triad Business Journal

Mississippi Business Journal (Jackson)

Pacific Business News

New Orleans City Business

Houston Business Journal

NJBIZ

Jacksonville Business Journal

Pacific Coast Business Times

Kansas City Business Journal

Rochester Business Journal

Louisville Business First

San Diego Business Journal

Memphis Business Journal

San Fernando Valley Business Journal

South Florida Business Journal

North Bay Business Journal

Milwaukee Business Journal

The Journal Record (Oklahoma)

Minneapolis/St. Paul Business Journal

Westchester County Business Journal

F-60




Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 213 of 284 PagelD #:
106814

Attachment 3

F-61



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 214 of 284 PagelD #:
106815

Language & ethnic targeted publications in which th e Publication Notice will appear

Publication Distribution
Atlanta Inquirer Atlanta

El Nuevo Georgia Atlanta

La Vision Atlanta

Mundo Hispanico Atlanta

Atlanta Voice Atlanta

Boston Banner (Baystate Banner) Boston/Manchester
El Planeta Boston/Manchester
El Mundo Boston/Manchester
Vocero Hispano Boston/Manchester
Chicago Citizen Newspaper Group Chicago

Chicago Shimpo Chicago
Crusader Group Chicago

Epoch Times - Chicago (Chinese Edition) Chicago

Korea Daily - Chicago Chicago

Korea Times - Chicago Chicago

La Raza Chicago
Lawndale Group News Chicago

North Lawndale Community News, The Chicago

Pinoy News magazine (Formerly Pinoy Monthly) Chicago
Reklama Russian Weekly Newspaper Chicago

Sing Tao Daily - Chicago Chicago

Svet Chicago

US Asian Post (Chicago) Chicago

Via Times Chicago

World Journal - Midwest Edition Chicago

A Chau Thoi Bao Dallas/Ft. Worth
La Vida News -The Black Voice - Ft. Worth Edition Dallas/Ft. Worth
Al Dia Dallas/Ft. Worth
Dallas Chinese News Dallas/Ft. Worth
Dallas Examiner Dallas/Ft. Worth
La Estrella (En Casa) Dallas/Ft. Worth
El Hispano News Dallas/Ft. Worth
Epoch Times - Dallas (Chinese Edition) Dallas/Ft. Worth
Korean Journal - North Texas Edition Dallas/Ft. Worth
Forward Times Houston
Houston Defender Houston
Houston Sun, The Houston

La Voz De Houston Houston

La Informacion Houston

Asian Journal (Las Vegas) Las Vegas

Asian Journal (Los Angeles) Los Angeles
Bridge USA Los Angeles
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California Journal Los Angeles
Chinese Daily News Los Angeles
Chinese L.A. Daily News Los Angeles
LA Times en Espanol (formerly Hoy Fin de Semana) Los Angeles
Korea Daily - Los Angeles Los Angeles
Korea Times - Los Angeles Los Angeles
Korean Sunday News - Los Angeles Los Angeles
Los Angeles News Observer Los Angeles
La Opinion Los Angeles
Lighthouse (Los Angeles Edition) Los Angeles
Nguoi Viet Daily News Los Angeles
Pacific Citizen Los Angeles
Philippine News - Los Angeles Edition Los Angeles
Precinct Reporter/Tri-County Bulletin/Long Beach

Leader Los Angeles
Saigon Times Los Angeles
Sereechai Newspaper Los Angeles
Xinmin Evening News Los Angeles
Siam Town US (formerly Thai Town USA News) Los Angeles
Sing Tao Daily - Southern California Los Angeles
US Asian Post (Los Angeles) Los Angeles
Viet Bao Daily News - (Formerly Known as Viet Bao Kinh

Te) Los Angeles
Wave Community Newspapers Los Angeles
New York Trend New York
Rolling Out New York New York
Daily Sun New York New York

El Diario (Formerly El Diario La Prensa) New York
El Especialito - Northern Jersey New York
Epoch Times - New York (Chinese Edition) New York
Filipino Reporter New York
Korea Daily - New York New York
Korea Times - New York Edition New York
La Voz Hispana New York
New York Amsterdam News New York
Korean New York Daily New York
Community Journal, The New York
NY Japion New York
Russkaya Reklama - New York Edition New York
Seikatsu Press New York
Sing Tao Daily - New York New York
Reporter New York
US Asian Post (New York) New York
World Journal New York - Chinese Daily News (Su-Th

Edition) New York
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Al Dia Philadelphia
China Press - Philadelphia Edition Philadelphia
El Sol Latino (Philadelphia) Philadelphia
Epoch Times - Philadelphia (Chinese Edition) Philadelphia
Impacto Latin Newspaper Philadelphia
Korean Phila Times Philadelphia
Korean Community News & Sunday Topic Philadelphia
Metro Chinese Weekly Philadelphia
Metro Viet News Philadelphia
Philadelphia Asian News Philadelphia
Philadelphia Observer Philadelphia
Philadelphia Sunday Sun Philadelphia
Philadelphia Tribune Philadelphia
Russkaya Reklama - Philadelphia Edition Philadelphia

La Opinion De La Bahia (Formerly El Mensajero)

San Francisco/ Oakland/San
Jose

El Observador

San Francisco/ Oakland/San
Jose

El Reportero

San Francisco/ Oakland/San
Jose

El Aguila

San Francisco/Oakland/San
Jose

Post News Group Newspaper Network

San Francisco/ Oakland/San
Jose

San Francisco Bay View Newspaper

San Francisco/ Oakland/San
Jose

Reporter Publications

San Francisco/ Oakland/San
Jose

El Pregonero

Washington, DC

El Tiempo Latino

Washington, DC

Afro-American

Washington, DC

Washington Hispanic

Washington, DC

Washington Informer

Washington, DC

Metro Herald

Washington, DC
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Court to Notify Merchants about Multi-Billion Settl ement
Providing Payments and Benefits to Merchants
Who Accepted Visa or MasterCard at any time since 2 004

The U.S. District Court for the Eastern District of New York has ordered a notification program.

Merchants in the U.S. will be notified that the Court has preliminarily approved an agreement
that merchants, Visa, MasterCard, and other defendants have reached in a class action lawsuit.
The lawsuit claims that merchants paid excessive fees for accepting Visa and MasterCard
because of an alleged conspiracy among the Defendants.

The Class Settlement is as much as approximately [$6.24] billion but no less than approximately
[$5.54] billion. Any person, business, or other entity that accepted Visa or MasterCard credit or
debit cards in the U.S. at any time between January 1, 2004 and the Settlement Preliminary
Approval Date of [MM DD, 20YY] may be eligible to receive a payment from the fund.

The Settlement Class is:

All persons, businesses, and other entities that have accepted any Visa-Branded Cards and/or
Mastercard-Branded Cards in the United States at any time from January 1, 2004 to the
Settlement Preliminary Approval Date, except that the Rule 23(b)(3) Settlement Class shall not
include (a)the Dismissed Plaintiffs, (b)the United States government, (c)the named
Defendants in this Action or their directors, officers, or members of their families, or (d) financial
institutions that have issued Visa-Branded Cards or Mastercard-Branded Cards or acquired
Visa-Branded Card transactions or Mastercard-Branded Card transactions at any time from
January 1, 2004 to the Settlement Preliminary Approval Date. The Dismissed Plaintiffs are
plaintiffs that have previously settled individually with a Defendant.

On [DATE], there will be a court hearing to decide if the Class Settlement will be finally
approved. Before the hearing date, known Settlement Class members will be mailed a notice
about their legal rights and the release of their claims. This same information will be published
online as well as in newspapers, and consumer, business, and trade publications.

Members of the Settlement Class can exclude themselves from that Class or object to the
proposed Settlement. The deadline to object or ask to be excluded is [DATE].

If the Court grants final approval of the Class Settlement, eligible Settlement Class members
may file claims for payment to share in the distribution of the settlement funds.

Claim Forms will be sent to all known Settlement Class members. Claim Forms will also be
available at the Case Website or by calling the Class Administrator.

For more information about this case (In re Payment Card Interchange Fee and Merchant
Discount Antitrust Litigation, MDL 1720), Class members may:

Call toll-free: 1-800-625-6440

Visit: www.PaymentCardSettlement.com

Write to the Class Administrator: PO Box 2530, Portland, OR 97208-2530, or
Email: info@PaymentCardSettlement.com.
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The Court has appointed the law firms of Robins Kaplan LLP, Berger Montague PC, and
Robbins Geller Rudman & Dowd LLP to represent the Class.

For the Press Only:

Class Counsel: K. Craig Wildfang, Robins Kaplan LLP, Tel.: (612) 349-8500
H. Laddie Montague, Jr., Berger Montague PC, Tel.: (215) 875-3000

Patrick Coughlin, Robbins Geller Rudman & Dowd LLP, Tel.: (619) 231-1058

SOURCE: U.S. District Court for the Eastern District of New York
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APPENDIX G — Settlement Class Notices

Appendix G1 — Publication Notice
LEGAL NOTICE

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

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

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

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

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

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

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

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

THE SETTLEMENT

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

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

WHAT MERCHANTS WILL GET FROM THE SETTLEMENT

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

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

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

* The total dollar value of all valid claims filed.

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

How TO ASK FOR PAYMENT

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

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

LEGAL RIGHTS AND OPTIONS

Merchants who are included in this lawsuit have ldmal rights and options explained below.
You may:

G1-2



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 222 of 284 PagelD #:
106823

* File a claim to ask for payment. Once you receive a claim form, you can submiiat
mail or email, or may file it online at www.Paym@atrdSettlement.com.

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

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

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

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

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

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

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

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

THE COURT HEARING ABOUT THIS SETTLEMENT

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

United States District Court for the
Eastern District of New York

225 Cadman Plaza

Brooklyn, NY 11201

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

QUESTIONS?

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

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

Email: info@PaymentCardSettlement.com

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

www.PaymentCard Settlement.com

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

UNITED STATESDISTRICTCOURT
FORTHE EASTERNDISTRICTOFNEW YORK

This Document Relates to: All Cases.

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

NOTICE OFCLASS ACTION SETTLEMENT

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

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

that accepted Visa and Mastercard since 2004.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

13. If I do not exclude myself from the Rule 23(8) Settlement Class,
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BASIC INFORMATION
1. Why did | get this Notice?

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

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

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

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

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

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

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

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

2. What is this lawsuit about?

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

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

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

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

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

* Visa and Mastercard conspired together about sdrieedousiness practices challenged.

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

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

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

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

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

3. What is an interchange fee?

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

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

4. Why is this a class action?

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

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

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

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

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

6. Am | part of this settlement?

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

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

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

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

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

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

Visit www.PaymentCardSettlement.com.

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

SETTLEMENT BENEFITS

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

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

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

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

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

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

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

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

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

How much money will | get?

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

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

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

How 1O FILE A CLAIM

9. How do | file a claim?

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

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

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

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

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

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

Claim Preregistration Form

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

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

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

Can anyone else file a claim for me?

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

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

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

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

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

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

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

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

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

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

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

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

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

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

How should | send my letter?

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

How TO DISAGREE WITH THE SETTLEMENT

14. What if | disagree with the settlement?

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

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

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

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

225 Cadman Plaza

Brooklyn, New York 11201

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

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

Designated Defendants’ Counsel:

Matthew A. Eisenstein

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

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

What should my Statement of Objections say?

Your Statement of Objections must contain the felig information:

UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF NEW YORK

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

Merchant Discount Antitrust Litigation

Statement of Objections

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

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

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

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

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

Name (first, middle, last):

Address:

Phone No.:

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

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

15. Is objecting the same as being excluded?

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

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

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

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

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

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

Patrick J. Coughlin

Robbins Geller Rudman & Dowd LLP

655 West Broadway, Suite 1900

San Diego, CA 92101

Should I hire my own lawyer?

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

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

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

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

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

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

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

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

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

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

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

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

225 Cadman Plaza

Brooklyn, New York 11201

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

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

Alexandra S. Bernay

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

San Diego, CA 92101

Designated Defendants’ Counsel:

Matthew A. Eisenstein

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

The Clerk of Court, the attorneys for the class deféndants must receive your letter by [one huhdre
eighty days after the Settlement Preliminary Appidyate].

G2-15



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 240 of 284 PagelD #:
106841

What should my Statement of Objections say?

Your Statement of Objections must contain the felig information:

UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF NEW YORK

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

Merchant Discount Antitrust Litigation

Statement of Objections

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

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

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

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

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

THE COURT’S FAIRNESS HEARING

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

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

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

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

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

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

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

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

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

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

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

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

225 Cadman Plaza

Brooklyn, New York 11201

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

What should my Notice of Intention to Appear say?

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

UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF NEW YORK

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

Merchant Discount Antitrust Litigation

* Notice of Intention to Appear

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

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

Address:
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Phone No.:

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

IFYou DO NOTHING

22. What happens if | do nothing?

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

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

GETTING M ORE I NFORMATION

23. How do | get more information?

There are several ways to get more information athmusettlement.

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

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

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

Visit: www.PaymentCardSettlement.com.

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

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

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

THE FULL TEXT OF THE RELEASE

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

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

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

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

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

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

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

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

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

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

(h) Fifth Third Bancorp.

0] First National Bank of Omaha.

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

(k) National City Corporation and National City Bankkaéntucky.

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

(n) Texas Independent Bancshares, Inc.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

37. In the event that this Superseding and AmendedsGattlement Agreement is
terminated pursuant to Paragraphs 61-64 belowpycandition for the Settlement Final Approval Date
is not satisfied, the release and covenant natesovisions of Paragraphs 29-36 above shall bend
void and unenforceable.
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APPENDIX H — Rule 23(b)(3) Class Settlement Orderrad Final Judgment

UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF NEW YORK

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

This Document Applies to: All Cases.

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

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

The Court having considered all papers filed comogrthe Superseding and Amended

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

and Amended Class Settlement Agreement).

H-4



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 252 of 284 PagelD #:
106853

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

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

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

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

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

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

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

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

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

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

Superseding and Amended Class Settlement Agreeamdnh Exhibit 2 hereto, including all

H-6



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 254 of 284 PagelD #:
106855

claims against the Defendants in those Class Astiare hereby dismissed with prejudice, with
each party to bear its own costs, excepBary’s.

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

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

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

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

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

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

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

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

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

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

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

(h) Fifth Third Bancorp.

(1) First National Bank of Omaha.

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

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

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

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

(n) Texas Independent Bancshares, Inc.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(©) Any claim of a Rule 23(b)(3) Settlement Clasddasing
Party that is based on standard commercial dispuitgiag in the ordinary course
of business under contracts or commercial relatiegarding loans, lines of
credit, or other related banking or credit relasioindividual chargeback disputes,
products liability, breach of warranty, misapprapion of cardholder data or
invasion of privacy, compliance with technical sfieations for a merchant’s
acceptance of Visa-Branded Credit Cards or Debiti§;ar Mastercard-Branded

H-12



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 260 of 284 PagelD #:
106861

Credit Cards or Debit Cards, and any other disptitgng out of a breach of any
contract between any of the Rule 23(b)(3) Settldrdass Releasing Parties and
any of the Rule 23(b)(3) Settlement Class Rele&seties; provided, however,
that Paragraphs A-E above and not this Paragragdhcsimtrol in the event that
any such claim challenges the legality of intergerules, interchange rates, or
interchange fees, or any other Rule, fee, changether conduct covered by any
of the claims released in Paragraphs A-E above.

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

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

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

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

Agreement is terminated pursuant to Paragraphsiaif-the Superseding and

Amended Class Settlement Agreement, or any comditipthe Settlement Final

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

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

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

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

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

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

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

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

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

which judgment shall be final and appealable.

DATED:

THE HONORABLE JUDGE MARGO K. BRODIE
UNITED STATES DISTRICT JUDGE
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APPENDIX | — Plan of Administration and Distributio n

Introduction

This Plan of Administration and Distribution (“Plarshall govern the administration and
distribution of the Net Cash Settlement Fund (t@ash Fund”). The procedures the Class
Administrator will use to administer and pay claimade by members of the Rule 23(b)(3)
Settlement Class to the Cash Fund are describ8éddtion Il below.
Il. Funds to Be Distributed to Class Members

A. Cash Fund

The Cash Fund shall consist of the funds in the&ettlement Escrow Account, plus an
additional $900,000,000 to be paid by DefendanthédClass Settlement Cash Escrow Account,
plus the funds in the Class Settlement Interch&speow Account that are to be transferred to
the Class Settlement Cash Escrow Account, andraesest earned, less, as approved by the
Court: (i) the Taxes and administrative costs egldb the Class Settlement Cash Escrow
Account and the Class Settlement Interchange Eséimount; (ii) the Class Exclusion
Takedown Paymerftsand (iii) any other payments approved by the €ancluding for
Attorneys’ Fee Awards, Expense Awards, Rule 23(b)Xlass Plaintiffs’ Service Awards, and

Settlement Administration Costs.

1 All capitalized words have the meanings set fartthe Definitions section of the Superseding
and Amended Class Settlement Agreement, or asedkiimthis Plan.

2 Class Exclusions Takedown Payments shall be ruetfie Visa Defendants, and to the
Mastercard Defendants and Bank Defendants, to atdoucertain Opt Outs, in a total amount
not to exceed $700,000,000, as calculated in theneraset forth in Paragraphs 21-23 of the
Superseding and Amended Class Settlement Agreement.
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B. Distribution of Cash Fund to Claimants

Rule 23(b)(3) Class Counsel propose distributirg@ash Fund to members of the Rule
23(b)(3) Settlement Class entitled to receive amayt from the Cash Fund (“Claimants”)
through a process that: (a) is fair and equitalledistributes the Cash Fund in accordance with
the relative economic interests of the Claimantsia@asured by the Interchange Fee amounts
attributable to their Visa- and Mastercard-Bran@eaad transactions during the Class Period
(“Interchange Fees Paid”); and (c) ensures thaatiministration is as simple and cost-effective
and imposes as minimal a burden on Claimants aslpesThe Plan will rely, to the extent
possible, on data available to Rule 23(b)(3) Cassnsel and the Class Administrator to
achieve these goals.

Rule 23(b)(3) Class Plaintiffs claim that the Defants’ challenged conduct damaged
class members by increasing the amount of Integeh&ees Paid attributable to class members
on their Visa- and Mastercard-Branded Credit anditD@ard transactions during the Class
Period. Thus, the Plan proposes to determine tloeianof Interchange Fees Paid attributable to
each Claimant during the Class Period based upohdst available information or a reasonable
estimate and allocate the settlement fund basddterchange Fees Paid, with no reductions
based on rebates, marketing support or promotjpaahents, or other consideration received.

C. Pro Rata Distribution

Once the Class Administrator estimates Interchdegs Paid attributable to each
Claimant on Visa- and Mastercard-Branded Card &etiens during the Class Period in the
manner described below, it will be able to caleeildie total of such Interchange Fees Paid
attributable to all Claimants. Each Claimant walteive its pro rata share of the Cash Fund
based on the Claimant’s Interchange Fees Paidmagased to the total amount of Interchange

Fees Paid attributable to all Claimants. Distribotivill be made to Claimants, after the
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Settlement Final Date (i.e., after all appealscargcluded) and after substantially all claims have
been processed and approved by the Court.

D. Claim Determination

Based on prior review of the available sourcesabédas explained below, data produced
by Visa will be the initial source used for estimgtor determining Interchange Fees Paid to
each Claimant. Data obtained by Rule 23(b)(3) £@sunsel from Mastercard, the Bank
Defendants, non-defendant acquiring banks and eragnt service organizations (“ISO’s”)
subpoenaed by Rule 23(b)(3) Class Counsel, and @lammants themselves may also be used
for estimating or determining Interchange Fees Railaimants.

E. Data Used to Value Claims

Pursuant to the prior Definitive Class Settlemegteement, in 2012 Class Counsel
received data to effectuate a notice plan and begmttlement class claims process. Based on a
review that data, as well as analysis conducteexperts, the Class Administrator, and Rule
23(b)(3) Class Counsel, it is believed that thedeational data obtained from Visa contains the
vast majority of Interchange Fees Paid attributébisa-Branded Card transactions by
members of the Rule 23(b)(3) Settlement Class duhe Class Period. The initial database on
which the Class Administrator will rely to determiand estimate Interchange Fees Paid is a
Visa database known as the SQL-AIM Database (&f&rred to as the “Visa Transactional
Database”). This database generally identifies,raather things, the amount of Interchange
Fees Paid on Visa-Branded Card transactions dtlie@lass Period. Visa has produced the
SQL-AIM Database for the period commencing in Japn2804, and will be supplementing that
production with data through the end of the Clamsdd. The SQL-AIM Database includes all
U.S. Visa-Branded Card transactions processed ghrthe Visa system. For some merchants,

the SQL-AIM Database also provides merchant idgntf information. For most Claimants the
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Class Administrator will also rely on other datdyem reasonably available, produced by Visa,
Mastercard, certain Bank Defendants, non-defenaeoiiring banks, ISO’s and Claimants, to
supply or supplement merchant identifying inforrmatiand will combine that identifying
information with the Interchange Fees Paid infoiiarain the SQL-AIM Database. For example,
Visa also has produced a second database, knothe &sa Merchant Profile Database, or
VMPD, that provides some merchant identifying imi@ation in the Class Period for a large
portion of the Rule 23(b)(3) Settlement Class.

The Class Administrator may also use the transaatidatabase maintained by
Mastercard and additional available data to detegrai Claimant’s Interchange Fees Paid. The
Class Administrator may well determine that dukntatations in available data, many
Claimants’ Interchange Fees Paid on Mastercardd&@duCard transactions will need to be
estimated using data from Visa databases and reblsoassumptions concerning Mastercard-
Branded Card transaction volume relative to VisariBled Card transaction volume and other
pertinent information. Claimants also may submibimation regarding Interchange Fees Paid
on their Mastercard-Branded Card transactions saN&randed Card transactions or regarding
their Mastercard-Branded Card transaction volurtaive to their Visa-Branded Card
transaction volume.

In order to link transactional information to inadlual members of the Rule 23(b)(3)
Settlement Class, the Class Administrator will r@hymerchant identifying information
produced by Visa, Mastercard, and various acquirers

Where the Claimant is located in the data obtaimeRule 23(b)(3) Class Counsel, the
face value of its claim will be equal to the amooh#ctual Interchange Fees Paid on Visa-
Branded Card transactions and Mastercard-Brandedi tGasactions, as reflected in that data,

or if needed, the amount of Interchange Fees Ragither Visa-Branded Card transactions or
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Mastercard-Branded Card transactions plus thelrelastimated Interchange Fees Paid on the
other. Once ascertained, the Class Administrattipvavide the actual or estimated amount of
Interchange Fees Paid attributable to each Claitoaiie Claimant, who will be able to elect to
accept or contest the accuracy of the Interchaegs Paid information.

If a Claimant’s data is not located in the Visaataises and cannot otherwise be located
with reasonable effort, the Class Administratod vatjuest and consider information provided
by the Claimant in conjunction with other availabl®ormation to make reasonable estimates of
Visa-Branded Card Interchange Fees Paid in ordealtee such Claimant’s claim in the
following manner based on the nature of informatignich is available to estimate the claim:

1. Where Visa-Branded Card sales transaction volmdethe average default Visa
interchange rates for the Claimant are both knoaget on information provided by the
Claimant, Visa-Branded Card Interchange Fees P#lidbevdetermined by multiplying the
Claimant’s Visa-Branded Card sales transactionmelly the known average default Visa
interchange rates;

2. Where the Visa-Branded Card sales transactiarmais known, but the actual
average default Visa interchange rates are not krimged on information provided by the
Claimant, Visa-Branded Card Interchange Fees P#lithevdetermined by multiplying the Visa-
Branded Card sales transaction volume by the ageangual default interchange rates
applicable to the Claimant’s merchant categoryadsutated by the Class Administrator

3. Where the Visa-Branded Card sales transactirmais not known, but total
payment card sales volume is known based on infawmarovided by the Claimant, Visa-

Branded Card Interchange Fees Paid will be detewanifinst by estimating Visa-Branded Card

® Average annual default Visa interchange ratesiagigle to merchant categories will be
computed from the Visa Transactional Database.
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volume using annual credit and debit card salesedigures from The Nilson Report for each
year during which the Claimant accepted paymerdscand then by multiplying the estimated
Visa-Branded Card sales transaction volume by Vkeage annual default Visa interchange rate
applicable to the Claimant’s merchant category; and

4. Where a Claimant’s total payment card volumaoisknown, but a Claimant’s
total annual retail sales volumes, including allmpant methods, and period of acceptance of
Visa- and/or Mastercard- Branded Cards, is knovgetan information provided by the
Claimant, the Claimant’s annual Visa-Branded Caldsstransaction volume will be estimated
based on Visa-Branded Card information from theuahWisa Payment Systems Panel (PSP)
studies’ The Claimant’s annual Visa-Branded Card salesmelwill be estimated based on
annual credit and debit card sales share figuresread from The Nilson Report and the
Claimant’s estimated annual Interchange Fees RaWisa-Branded Cards will be determined
by multiplying that amount by the average intergemte applicable to the Claimant’s
merchant category.

If necessary, the same procedures can be usetinatesa Claimant’s Mastercard-
Branded Card Interchange Fees Paid when the Claicaamprovide the information described in

1-4 above.

* The Visa PSP studies include data by merchangeaténcluding the percentage of sales
volume accounted for by credit and debit card sdlbs Visa PSP study data are collected
annually through surveys of 19,200 consumers lacateoss the continental U.S. The PSP
survey participants’ record information about thmirchases for specified periods, including the
type of payment method used and the category ofimet the purchased was made. The types
of merchant categories included in the Visa PSkesuare broad, and include 100 total
categories, including 37 retail categories (sucaAwiemotive, grocery, drug stores, department
stores), 33 travel and entertainment categoriesh(as restaurants, airlines, hotels/motels, and
movie theatres) , and 33 service categories (ssicharities, insurance, postal service, and
telephone companies).
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If a Claimant believes that the total Interchanged-Paid as reflected in data provided by
the Class Administrator to the Claimant is incorplar if the Class Administrator is unable to
provide any Interchange Fees Paid data for a Clgtitlma@sed on the information then known to
it, the Class Administrator may solicit additiomalormation from the Claimant to assist it in
guerying the Visa or Mastercard databases in amtafi supplement or locate the relevant
information for the Claimant. This additional infoation may include, but is not limited to:

(a) location address; (b) payment processor nante(@ card acceptor identifier for each
location at which the Claimant accepted Visa or telasrd for payment during the Class Period.
The Class Administrator will inform each Claimanits actual or estimated Visa and
Mastercard Interchange Fees Paid as well as them&i#is actual or estimated Visa- and
Mastercard-Branded Card sales transaction volulhssanticipated that this information will be
provided in a subsequent mailing or email to th@@ant as part of the Claim Form package
and/or will be made accessible over a secure webperated by the Class Administrator. To the
extent reasonably practical, the secure websitgwalide the Claimant the opportunity to view
its Interchange Fees Paid and sales transactiomeodiata broken down by year, merchant
location and card acceptor identifier. Claimant la@ given the opportunity to accept the claim
values as represented by the actual or estimatecthange Fees Paid amount provided by the
Class Administrator on the Claim Form or on thesSladministrator’s secure website.

Alternatively, Claimants will be given the opporiiiyrto contest the accuracy of the
statement or estimates of Interchange Fees Padndieed by the Class Administrator. A
Claimant contesting the accuracy of the statemeastmate of Interchange Fees Paid provided
by the Class Administrator may then be requiregravide additional information which may
assist the Class Administrator in locating relevafdrmation, including, but not limited to:

(a) location address; (b) payment processor nathe€afd acceptor identifier for each location at
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which the Claimant accepted Visa or Mastercardngdutine Class Period; and (d) such other
information as may be of assistance, includingrimition detailing the nature of the asserted
inaccuracy. The Class Administrator may then rergtiee Visa Transactional Database or other
data using such additional information providedhry Claimant and notify the Claimant of any
revised estimate of Interchange Fees Paid.

For known potential members of the Rule 23(b)(3}jI&aent Class for whom the Class
Administrator has not been able to determine amesé Interchange Fees Paid, based on the
data available to the Class Administrator, a fortthlve sent by postal mail and/or email and/or
made available on the Case Website requestingpdadion address; (b) payment processor
name; and (c) card acceptor identifier for eachtioo at which the Claimant accepted Visa or
Mastercard during the Class Period to the exteotvkn The Class Administrator will then query
the Visa Transactional Database or other data kg formation provided by the Claimant
and notify the Claimant of its estimated Interchafkges Paid, if possible. If the Class
Administrator still cannot locate Interchange FBegl in the Visa Transactional Database or
other data, the Claimant will be requested to suppth information as is available to the
Claimant which will support a reasonable estimdtésaclaim value.

Any Claimant that still disagrees with the Classwdistrator’s estimate of Interchange
Fees Paid must state what it believes is a mongraiecestimate and/or explain how it can be
more accurately calculated, and include suppodogumentation. The information to be
supplied by the Claimant will consist of some dioélthe following, by year, for the period
commencing January 1, 2004 through the Settlematiinary Approval Date, to the extent
known:

* Interchange Fees Paid

* Merchant default interchange rates (including tate af each change of rate);

1-8
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» Sales volume on which interchange fees were apfiliethe extent known, broken

out by network brand, credit card and debit capsy;

* Merchant category code(s) used to process merchsailes transactions; and

* Any such challenge must be in writing and must laéled or emailed to the Class

Administrator within thirty days after the datetbé notice of the Class
Administrator’s revised estimate of InterchangedHeaid.

To the extent needed, Rule 23(b)(3) Class Counagldimect the Class Administrator to
engage one or more experts to assist with acsvitieh as assigning appropriate merchant
categories and/or determining appropriate defatdrchange rates or particular claims or groups
of claims. Upon review of the Claimant’s challersgel supporting documentation, the Class
Administrator will make a determination whether theerchange Fees Paid estimate should be
adjusted and will notify the Claimant of its det@mation, together with information about how
the Claimant can appeal such determination to BRB8{b)(3) Class Counsel, and subsequently
the Court. All claims based upon Claimant suppirddrmation will be subject to audit.

The Class Administrator may require Claimants tvle supporting documentation
and/or additional information as appropriate inreeetion with: (i) a challenge to a claim
estimate based upon Defendant information; (iBquest to aggregate claims; (iii) a claim
submitted by a third party; (iv) a disputed claieny(, sale of business, dissolution or
bankruptcy); or (v) an audit.

It will be the responsibility of each Claimant topide the Class Administrator with any
change in its postal and/or email address and thiirbe a facility on the Case Website for
doing so.

Prior to the dissemination of Claim Forms, the €ladministrator has established a

preregistration system on the Case Website fompiateClaimants to provide information to
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assist the Class Administrator in the preparatiothe class member’s Claim Form. The
requested preregistration information consistdeffollowing:

» Contact information;

* Business information;

» Location of each operation;

* Information on each acquiring account;

* Franchise relationship, if any; and

* Best method for the Class Administrator to provad€laim Form (by email or postal

mail, or both).

An automated Excel utility allows Claimants to wdotheir location and payment
processor data via an Excel workbook. If their infation changes, the Claimant may securely
return to the preregistration system at any tint @pdate their submission.

F. Claim Form

If, and as soon as practicable after, the Countgrinal approval of the proposed
settlement and claim values are estimated, thes@dministrator will disseminate a claim form
(“Claim Form”) to known members of the Rule 23(h)&ettlement Class. To the extent known
or reasonably estimated, the Claim Form will inéwdhch respective class member’s estimated
Interchange Fees Paid and transaction volumes € ¥nd Mastercard-Branded Card
transactions during the Class Period.

If the Claimant agrees with the Class Administratestimate of Interchange Fees Paid,

the Claimant can so indicate, sign the Claim Fonadicate whether it continued to accept Visa

® Any entity who previously preregistered with thii@s Administrator is encouraged to review
the materials previously submitted and, if necessgrdate those materials with the Class
Administrator.

[-10



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 273 of 284 PagelD #:
106874

and Mastercard credit cards until that date odte upon which it stopped accepting Visa and
Mastercard credit cards, and return the Claim FRorthe Class Administrator prior to the
deadline stated on the Claim Form — electronicadlipy mail — for processing.

If the Claimant does not agree with the Class Adstrator’s estimation of the
Interchange Fees Paid, the Claimant can attaalp{oad where possible) documentation to
show the dollar amount of Visa- and Mastercard-BeanCard Interchange Fees Paid during the
Class Period (including, e.g., records of defantktrichange rates applicable, interchange fees
charged or assessed, merchant discount fees duthe of Visa- and Mastercard-Branded Card
transactions, Merchant Category Codes, etc.). Taen@nt will then indicate its request to have
its claim value determined based on the providéammation (subject to audit), indicate whether
it continued to accept Visa and Mastercard crefitl€ until that date or the date upon which it
stopped accepting Visa and Mastercard credit cardssign the Claim Form and return it and
the documentation to the Class Administrator pieathe deadline stated on the Claim Form —
electronically or by mail — for processing.

G. Distribution of Remaining Balance of Cash Fund

If there is any balance remaining in the Cash Faftetr eight months following the date
of the initial distribution of the Cash Fund to @ants (by reason of tax refunds, un-cashed
checks or otherwise), then funds will be re-disttdal to Claimants who have cashed their initial
distributions and who would receive a payment 188 han a minimum payment threshold
amount from such re-distribution, after paymenay unpaid costs or fees incurred in
administering the Cash Fund for such redistribytincluding any applicable taxes and any other
related tax expenses. The minimum payment thregm@lnt shall be determined by Rule
23(b)(3) Class Counsel after consultation with@tess Administrator regarding factors bearing

on the economic feasibility of re-distribution (suas the costs of mailing checks, the total
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amount of funds to be distributed, and the numib&lamants that cashed their initial
distributions) but shall be no less than $25.00ramdhore than $100.00. Six months after such
redistribution any remaining balance shall be disted as the Court may direct in accordance
with Paragraph 28 of the Superseding and AmendasisGettlement Agreement.

1. Class Administrator

Subject to Court approval, Rule 23(b)(3) Class Gelihave determined it is in the best
interests of the class to continue using Epiq CAag®n and Claims Solutions, Inc. (“Epiq”) as
the Class Administrator. Epig’s continuation as @ass Administrator is subject to Epiq’s
ongoing compliance with all provisions of the Sigaeling and Amended Class Settlement
Agreement and Appendices thereto, including thisdédPlan and the Plan of Administration
and Distribution.

If the Court denies the approval of Epiq, or if R2B(b)(3) Class Counsel determines
that Epig cannot satisfy the conditions set fotibwee, then Rule 23(b)(3) Class Counsel will
select a different entity to serve as the Class idgitnator, subject to Court approval.

V. The Claims Process

A. Timing of Claim Form Submissions

In order to be considered valid, all Claim Formssirhe submitted to the Class
Administrator, addressed in accordance with theeustons on the Claim Form, by or before the
deadline specified in the Claim Form unless sucdtiee is extended by order of the Court. If
sent by mail, a Claim Form shall be deemed subdhittieen posted, provided that the envelope:
(a) shows that first-class postage was affixedrepgid; and (b) bears a postmark or postage
meter with a date no later than the deadline.rf by private or commercial carrier (e.qg.,
Federal Express, UPS, etc.), a Claim Form shadldeaned submitted on the shipping date

reflected on the shipping label. If sent electratlyc a Claim Form shall be deemed submitted
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when uploaded to the Case Website. If sent bydaaim Form shall be deemed submitted
when received by the Class Administrator.

B. Claim Review and Analysis

All Claim Forms shall be subject to anti-fraud prdares and random and/or selective
audits. The Class Administrator shall be respoaditd developing an appropriate plan to audit
Claims Forms (an “Audit Plan”). The Class Adminagtr shall provide its Audit Plan to Rule
23(b)(3) Class Counsel before beginning any audits.

C. Challenges to the Class Administrator’'s Calculatios

All members of the Rule 23(b)(3) Settlement Cldsd file claims will be entitled to
challenge decisions by the Class Administratornedigg the amount or denial of any claim.
Claimants may challenge the Class Administratostsyate of Interchange Fees Paid, and may
appeal the Class Administrator’s determinationumfhschallenge, as provided above in
Section Il. Claimants whose claims are denied, lnw disagree with the final calculation of their
claims, may challenge such denials or final calewts in writing, together with supporting
documentation, mailed or emailed to the Class Adtraior within thirty days after receipt of
the notice of the denial or final calculation oéttiaim. Upon review of the Claimant’s challenge
and supporting documentation, the Class Administrnaill make a determination whether the
claim should be denied, approved or adjusted, atadatify the Claimant of its determination,
together with information about how the Claimant eppeal such determination to Rule
23(b)(3) Class Counsel, and subsequently the Court.
V. Notice and Claims Administration Website

The website www.PaymentCardSettlement.com, whishbean operational since
approximately December 7, 2012, will be updatereflect information concerning the

Settlement and to, inter alia: (i) permit persansstad and/or download the Notice of Settlement
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of Class Action, Claim Forms, the Operative Complaithe Class Settlement Agreement,
certain Court orders or decisions, and Rule 23Jd}{8ss Counsel’'s names, address(es), and
contact information, and other pertinent documentsformation agreed to by the parties or
ordered by the Court; (ii) facilitate a pre-regasion process for class members that intend to file
claims, as discussed in Section II.F., supra;fajlitate the dissemination of Claim Forms to
members of the class; (iv) facilitate the submissibClaim Forms by enabling class members
to print paper Claim Forms and by allowing the &f@aic submission of Claim Forms; and
(v) facilitate the answering of FAQs regarding rlaiand/or to provide any updates agreed upon
by the parties. The Case Website is currently alslalin multiple languages. The website shall
offer English, Spanish, and other language versidise Notice of Settlement of Class Action
and the Claim Form.
VI. Telephone Support

The Class Administrator has set up an automatedt®éphone system that Claimants
can reach through a toll-free number to, inter, @igain information and request documents
related to the claims process. This system has tyeerational since approximately
December 18, 2012. The IVR system shall be updateérmit callers to hear options in
English, Spanish and potentially other languaged,shall offer callers who choose a non-
English option certain case-related documentsahriquested language. In addition, the IVR
telephone system will include updated recordedrmédion stating that the parties have entered
into a settlement agreement, that the partiesesakirsg Court approval of the settlement, and
that further details will available in the future.

To assist class members, the Class Administratbcantinue to provide trained staff to

respond to questions by telephone during normahbas hours and by email.
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VII.  Modification
Rule 23(b)(3) Class Counsel may apply to the Cmunodify this Plan on notice to

members of the Rule 23(b)(3) Settlement Class hadefendants.
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APPENDIX J — Counsel Names and Contact Information

Co-Lead Counsel for Class Plaintiffs

K. Craig Wildfang

Thomas J. Undlin

Ryan W. Marth

Robins Kaplan LLP

800 LaSalle Avenue, Suite 2800
Minneapolis, MN 55402
Telephone: 612-349-8500
Facsimile: 612-339-4181
E-Mail: kcwildfang@robinskaplan.com
E-Mail: tundlin@robinskaplan.com
E-Mail: rmarth@robinskaplan.com

H. Laddie Montague, Jr.
Merrill G. Davidoff

Michael J. Kane

Berger Montague PC

1818 Market Street, Suite 3600
Philadelphia, PA 19103
Telephone: 215-875-3000
Facsimile: 215-875-4604
E-Mail: hlmontague@bm.net
E-Mail: mdavidoff@bm.net
E-Mail: mkane@bm.net

Patrick J. Coughlin

Alexandra S. Bernay

Carmen A. Medici

Robbins Geller Rudman & Dowd LLP
655 West Broadway, Suite 1900
San Diego, CA 92101
Telephone: 619-231-1058
Facsimile: 619-231-7423
E-Mail: patc@rgrdlaw.com
E-Mail: xanb@rgrdlaw.com
E-Mail: cmedici@rgrdlaw.com

J-1



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 279 of 284 PagelD #:
106880

Attorneys for Defendants Visa Inc., Visa U.S.A. Ing
and Visa International Service Association

Robert J. Vizas

Arnold & Porter Kaye Scholer LLP
Three Embarcadero Center, 10th Floor
San Francisco, CA 94111-4024
Telephone: 415-471-3100

Facsimile: 415-471-3400

E-Mail: robert.vizas@arnoldporter.com

Mark R. Merley

Matthew A. Eisenstein

Arnold & Porter Kaye Scholer LLP

601 Massachusetts Avenue, NW

Washington, DC 20001-3743

Telephone: 202-942-5000

Facsimile: 202-942-5999

E-Mail: mark.merley@arnoldporter.com
E-Mail: matthew.eisenstein@arnoldporter.com

Robert C. Mason

Arnold & Porter Kaye Scholer LLP

250 West 55th Street

New York, NY 10019-9710

Telephone: 212-836-8000

Facsimile: 212-836-8689

E-Mail: robert.mason@arnoldporter.com

Michael S. Shuster

Demian A. Ordway

Blair E. Kaminsky

Holwell Shuster & Goldberg LLP
425 Lexington Avenue

New York, NY 10017
Telephone: 646-837-5151
Facsimile: 646-837-5153
E-Mail: mshuster@hsgllp.com
E-Mail: dordway@hsgllp.com
E-Mail: bkaminsky@hsgllp.com
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Attorneys for Defendants Mastercard Incorporated
and Mastercard International Incorporated

Kenneth A. Gallo

Zachary A. Dietert

Paul, Weiss, Rifkind, Wharton & Garrison LLP
2001 K Street, NW

Washington, DC 20006-1047

Telephone: 202-223-7300

Facsimile: 202-223-7420

E-Mail: kgallo@paulweiss.com

E-Mail: zdietert@paulweiss.com

Gary R. Carney

Paul, Weiss, Rifkind, Wharton & Garrison, LLP
1285 Avenue of the Americas

New York, NY 10019-6064

Telephone: 212-373-3000

Facsimile: 212-757-3990

E-Mail: gcarney@paulweiss.com

Attorneys for Defendants Bank of America, N.A.,
BA Merchant Services LLC (f/k/a National
Processing, Inc.), and Bank of America Corporation

Mark P. Ladner

Michael B. Miller

Morrison & Foerster LLP
250 West 55th Street

New York, NY 10019-9601
Telephone: 212-468-8000
Facsimile: 212-468-7900
E-Mail: mladner@mofo.com
E-Mail: mbmiller@mofo.com
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Attorneys for Defendants Barclays Bank plc, Barclag
Delaware Holdings, LLC, (f/k/a Juniper Financial Caporation),
Barclays Bank Delaware (f/k/a Juniper Bank), and Beclays Financial Corp.

Wayne D. Collins

James P. Tallon

Shearman & Sterling

599 Lexington Avenue

New York, NY 10022-6069
Telephone: 212-848-4000
Facsimile: 212-848-7179
E-Mail: wcollins@shearman.com
E-Mail: jtallon@shearman.com

Attorneys for Defendants Capital One Bank (USA), NA.,
Capital One F.S.B., and Capital One Financial Corpmtion

Andrew J. Frackman

Abby F. Rudzin

O’Melveny & Myers LLP
Times Square Tower

7 Times Square

New York, NY 10036
Telephone: 212-326-2000
Facsimile: 212-326-2061
E-Mail: afrackman@omm.com
E-Mail: arudzin@omm.com

Attorneys for Defendants JPMorgan Chase & Co. (ands successor to Bank

One Corporation), JPMorgan Chase Bank, N.A., ChasBank USA, N.A. (and as successor
to Chase Manhattan Bank USA, N.A. and Bank One Dalvare, N.A.),

and Paymentech, LLC (and as successor to Chase Pasmbech Solutions, LLC)

Peter E. Greene

Boris Bershteyn

Kamali P. Willett

Skadden, Arps, Slate, Meagher & Flom LLP
4 Times Square

New York, NY 10036

Telephone: 212-735-3000

Facsimile: 212-735-2000

E-Mail: peter.greene@skadden.com
E-Mail: boris.bershteyn@skadden.com
E-Mail: kamali.willett@skadden.com
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Attorneys for Defendants Citibank, N.A., Citigroup Inc., and Citicorp.

David F. Graham

Sidley Austin LLP

One South Dearborn Street
Chicago, IL 60603
Telephone: 312-853-7000
Facsimile: 312-853-7036
E-Mail: dgraham@sidley.com

Benjamin R. Nagin

Sidley Austin LLP

787 Seventh Ave

New York, NY 10019
Telephone: 212-839-5300
Facsimile: 212-839-5599
E-Mail: bnagin@sidley.com

Attorneys for Defendant Fifth Third Bancorp

Richard L. Creighton, Jr.

Drew M. Hicks

Keating Muething & Klekamp PLL
One East Fourth Street, Suite 1400
Cincinnati, OH 45202

Telephone: 513-579-6400
Facsimile: 513-579-6457

E-Mail: rcreighton@kmklaw.com
E-Mail: dhicks@kmklaw.com

Attorneys for Defendant First National Bank of Omaha

John P. Passarelli

James M. Sulentic

Kutak Rock LLP

1650 Farnam Street

The Omaha Building

Omaha, NE 68102

Telephone: 402-346-6000

Facsimile: 420-346-1148

E-Mail: John.Passarelli@KutakRock.com
E-Mail: James.Sulentic@KutakRock.com

J-5



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 283 of 284 PagelD #:
106884

Attorneys for HSBC Finance Corporation, HSBC Bank LSA, N.A.,
HSBC North America Holdings Inc., HSBC Holdings pl¢c and HSBC Bank plc

David S. Lesser

Wilmer Cutler Pickering Hale and Dorr LLP
7 World Trade Center

250 Greenwich Street

New York, NY 10007

Telephone: 212-230-8800

Facsimile: 212-230-8888

E-Mail: david.lesser@wilmerhale.com

Attorneys for Defendants The PNC Financial Services
Group, Inc. (and as acquirer of National City Corpaation),
National City Corporation, and National City Bank of Kentucky

Frederick N. Egler

Reed Smith LLP

Redd Smith Center

225 Fifth Avenue

Pittsburgh, PA 15222
Telephone: 412-288-3396
Facsimile: 412-288-3063
Email: fegler@reedsmith.com

Attorneys for Defendants SunTrust Banks, Inc. and 8nTrust Bank

Teresa T. Bonder

Valarie C. Williams

Kara F. Kennedy

Alston & Bird LLP

1201 West Peachtree Street NW
Atlanta GA 30309

Telephone: 404-881-7000
Facsimile: 404-881-7777

E-Mail: Teresa.Bonder@alston.com
E-Mail: Valarie.Williams@alston.com
E-Mail: Kara.Kennedy@alston.com
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Attorneys for Defendant Texas Independent Bancshame Inc.

Jonathan B. Orleans

Adam S. Mocciolo

Pullman & Comley, LLC

850 Main Street

PO Box 7006

Bridgeport, CT 06601-7006
Telephone: 203-330-2000
Facsimile: 203-576-8888
E-Mail: jborleans@pullcom.com
E-Mail: amocciolo@pullcom.com

Attorneys for Defendants Wells Fargo &
Company (and as successor to Wachovia Corporation)

Robert P. LoBue

William F. Cavanaugh

Patterson Belknap Webb & Tyler LLP
1133 Avenue of the Americas

New York, NY 10036

Telephone: 212-336-2000
Facsimile: 212-336-2222

E-Mail: rplobue@pbwt.com

E-Mail: wfcavanaugh@pbwt.com
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