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January 15, 2019

The Honorable Margo K. Brodie VIA ECF
The Honorable James Orenstein

United States District Court

Eastern District of New York

225 Cadman Plaza East

Brooklyn, New York 11201

Re:  Inre Payment Card Interchange Fee and Merchant
Discount Antitrust Litigation, 05-md-01720 (MKB) (JO)

Dear Judges Brodie and Orenstein:

We write on behalf of the Rule 23(b)(3) class plaintiffs and defendants in response to the
Court’s order (ECF No. 7327) and the Court’s comments at the hearing on the motion for
preliminary approval of the Superseding and Amended Definitive Class Settlement Agreement
(“Class Settlement Agreement”).

Attached is a proposed revised Rule 23(b)(3) Class Settlement Preliminary Approval
Order and exhibits thereto, which consist of proposed revisions to the publication and long form
notice to class members and a proposed notice to be sent to merchants with any claims excluded
from the settlement. The proposed changes to the preliminary approval order, publication notice,
and long form notice are shown in redline.

Also submitted concurrently with this letter is a clean copy of the proposed preliminary
approval order and exhibits, with the redline changes accepted.

We describe these materials below.

Notice of Exclusion

As requested by the Court, Exhibit 2 to the proposed preliminary approval order is a
“Notice of Exclusion from Class Action Settlement” to be sent to the branded operators and
other “Dismissed Plaintiffs” who have any claims excluded from the class settlement. The
notice explains the exclusion of those claims, explains how the recipient may still make a claim
to class settlement funds if the recipient also accepted Visa and Mastercard cards in a capacity
other than as a “Dismissed Plaintiff,” and directs recipients with any questions to contact
Rule 23(b)(3) class counsel.
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Revisions to the Notices to Class Members

Exhibit 1 to the proposed preliminary approval order contains revisions to the class
notices. To guard against the possibility that a “Dismissed Plaintiff” may not receive the Notice
of Exclusion from the settlement, due to a change of address or otherwise, the notices direct
recipients with any uncertainty about whether they are a “Dismissed Plaintiff” to contact the
class administrator or visit the class website for further information (see pages G1-2, G2-1, and
G2-7).

The long-form and publication class notice also address the clarifications of the release
language that the Court requested at the preliminary approval hearing. The notices contain a
concise summary of what is and is not released in the Class Settlement Agreement (See pages
G1-3-4 and G2-10). In addition, the notices clarify the meaning of “substantially similar” and
how the release is intended to be consistent with federal law on the identical factual predicate
doctrine (see id.).

To address the concerns that Rule 23(b)(2) counsel raised at the preliminary approval
hearing, the revised class notices also clarify paragraphs 31(a) and 34(a) of the Class Settlement
Agreement. The notices now would state expressly that the release does not bar the injunctive
relief claims “or the declaratory relief claims that are a predicate for the injunctive release
claims” asserted in the Barry’s action brought by Rule 23(b)(2) counsel (see pages G1-4, G2-11,
G2-13, and G2-19). The revised class notices make clear that claims for injunctive relief are
claims “to prohibit or require certain conduct” (see pages G1-4-5 and G2-11). The notices
further make clear that claims for injunctive relief do “not include claims for payment of money,
such as damages, restitution, or disgorgement” (See id.).

These revisions are incorporated into the proposed revised Rule 23(b)(3) Class
Settlement Preliminary Approval Order.

Issues Raised by Rule 23(b)(2) Counsel

We believe that the proposed revisions to the class notices fully resolve the objections
raised by Rule 23(b)(2) counsel. However, when these proposed revisions were discussed with
Rule 23(b)(2) counsel, Rule 23(b)(2) counsel maintained that the revisions were insufficient.

First, Rule 23(b)(2) counsel maintained that any changes to the class notices require a
change to the Class Settlement Agreement itself. They do not. The revisions to the notices
clarify the intent of the settling parties but do not change the terms of the Class Settlement
Agreement. They further the purposes of Rule 23(c)(2)(B), because they “fairly apprise the
prospective members of the class of the terms of the proposed settlement and of the options that
are open to them in connection with the proceedings.” Masters v. Wilhelmina Model Agency,
Inc., 473 F.3d 423, 438 (2d Cir. 2007) (quotation omitted). The revisions are consistent with
paragraph 45 of the Class Settlement Agreement, which contemplates that the Court may order
changes to the settlement notices. See DE 7257-2 9 45. Moreover, these revisions are
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incorporated into the proposed preliminary approval order with the consent of the settling parties
themselves, so there is no question that these parties are bound by the clarifying language.

Second, Rule 23(b)(2) class counsel have asserted that the Class Settlement Agreement
must be amended so that the claims for “other equitable relief” released by Rule 23(b)(3) class
members in paragraph 31(a) are preserved in paragraph 34(a) for Rule 23(b)(2) counsel’s
Barry’s action. That position, too, is incorrect.

Members of the Rule 23(b)(3) settlement class who do not opt out from that class will
receive money from the class settlement. In exchange, they will release claims as stated in
paragraph 31. Nothing restricts those class members from releasing claims for monetary relief —
i.e., claims that would entail the payment of money to them. Likewise, nothing restricts them
from releasing any putative “equitable” claims, including claims that would result in a monetary
payment, such as claims for disgorgement and restitution. To the contrary, releases of those
types of claims in opt-out Rule 23(b)(3) settlements are commonplace. Seg, e.g., Order Granting
Final Approval of Class Action Settlement and Final Judgment, Ortega v. Uber Technologies,
Inc., 15-cv-07387-NGG-JO (E.D.N.Y. Sept. 18, 2018), ECF No. 102 (releasing claims for
injunctive relief, declaratory relief, and restitution); Final Judgment Granting Final Approval to
Class Action Settlement, Frohberg v. Cumberland Packing Corp., 14-cv-00748-RLM (E.D.N.Y.
Apr. 6. 2016), ECF No. 61 (releasing claims for disgorgement and restitution); McLaughlin v.
Phelan Hallinan & Schmieg, LLP, 2016 WL 6909421, at *2 (W.D. Pa. Mar. 3, 2016) (releasing
claims for restitution and disgorgement); DuFour v. Be., LLC, 2015 WL 12916991, at *3 (N.D.
Cal. Feb. 23, 2015) (releasing claims for “restitution, disgorgement, injunctive relief, any other
type of equitable, legal or statutory relief”).

By contrast, the members of the Rule 23(b)(3) settlement class will not release claims for
injunctive relief asserted in Barry’s, as stated in the “carve out” from the release in
paragraph 34(a). In this respect, the “carve out” tracks the relief sought in the Barry’s class
complaint. Each of the eleven counts of that complaint seeks a form of injunctive relief that does
not entail any monetary payments to putative class members, with the eleventh count also
seeking a corresponding declaratory judgment that defendants’ conduct is unlawful. ECF
No. 6910, 99 364-428. Neither the Barry’s complaint nor the arguments that Rule 23(b)(2)
counsel made to the Court at the preliminary approval hearing identify any relief sought in the
complaint that could not still be obtained. See 12/06/2018 Hearing Tr. at 5:05-19. At the
preliminary approval hearing, the only relief that Rule 23(b)(2) counsel said they may seek that
might be considered “equitable” rather than “injunctive” is “a temporary rate cap on interchange
fees.” Id. at 5:07-10. However, an interchange fee rate cap is relief that could be sought through
an injunction to prohibit fees in excess of the cap', and would not be relief in the nature of
monetary payments.

' Whether such relief could ever be obtained is a different matter, and one as to which Defendants reserve
all rights. Defendants note in that regard, though, that Judge Gleeson previously concluded that
“regulation of interchange fees” is relief “that this Court could not order even if the plaintiffs obtained a
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Moreover, to the extent Rule 23(b)(2) counsel seek to enlarge their claims to include
“other equitable relief” such as restitution of interchange fees, this would go beyond what Rule
23(b)(2) permits. See, e.g., Nationwide Life Ins. Co. v. Haddock, 460 Fed. App’x. 26, 29 (2d Cir.
2012) (disgorgement remedy requiring the determination of how much money each class
member receives is inappropriate under Rule 23(b)(2) and Wal-Mart Stores, Inc. v. Dukes, 564
U.S. 338, 360 (2011)); Ackerman v. Coca-Cola Co., 2013 WL 7044866, at *17 n.28 (E.D.N.Y.
July 18, 2013) (restitution remedy requiring “individualized assessments of damages” is
“problematic” under Rule 23(b)(2) and Dukes, despite plaintiffs’ characterization of “restitution
as a form of equitable relief”).

For the foregoing reasons, Rule 23(b)(3) class plaintiffs and defendants respectfully
request that the Court enter the revised Rule 23(b)(3) Class Settlement Preliminary Approval
Order, with its exhibits revising the notices to class members and the notice to those with claims
excluded from the settlement.

Respectfully submitted,

/s/ K. Craig Wildfang /s/ Merrill G. Davidoff /s/ Patrick J. Coughlin

K. Craig Wildfang Merrill G. Davidoff Patrick J. Coughlin

Thomas J. Undlin H. Laddie Montague, Jr. Alexandra S. Bernay

Robins Kaplan LLP Berger Montague PC Robbins Geller Rudman
& Dowd LLP

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

/s/ Kenneth A. Gallo /s/ Robert J. Vizas

Kenneth A. Gallo Robert J. Vizas

Paul, Weiss, Rifkind, Arnold & Porter Kaye
Wharton & Garrison LLP Scholer LLP

Counsel for Mastercard Counsel for Visa

cc: All Counsel of Record by ECF

complete victory on the merits.” In re Payment Card Interchange Fee and Merch. Disc. Antitrust Litig.,
986 F. Supp. 2d 207, 218 (E.D.N.Y. 2013), rev’d on other grounds, 827 F.3d 223 (2d Cir. 2016); see also
986 F. Supp. 2d at 239 (finding certification of a Rule 23(b)(2) settlement class appropriate in part
because the settlement did not include “judicial regulation of default interchange fees,” which “would
affect the class unequally”).
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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#fis 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 Clag&e®ent Agreement and the motion for
preliminary approval, and;

WHEREAS, the Court held a hearing on December 6328t which the Court heard
argument on whether the Superseding and Amendess Slettlement Agreement should be
preliminarily approved,;

NOW, THEREFORE, IT IS HEREBY ORDERED AND DECREEDfa#lows:
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1. The Court hereby approves Rule 23(b)(3) Claasm#ffs and Defendants entering
into the Superseding and Amended Class Settlemgmtefnent, which amends, modifies, and
supersedes the Definitive Class Settlement Agreedaed October 19, 2012In addition, the
Court has considered whether the Superseding arehded Class Settlement Agreement
preliminarily satisfies the class action settlemegjuirements 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}tlement Class provisionally certified below,
and the Defendants.

4, The Court orders Rule 23(b)(3) Class CounselMisa Defendants, the

Mastercard Defendants, and the Bank Defendantsrttincie to maintain the Class Settlement

! 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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Cash Escrow Account and the Class Settlement mdege 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 AgreenaewtYhe 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 irattdmpanying 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 entitieshtnat 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 Masterceadel®d Cards or acquired Visa-Branded
Card transactions or Mastercard-Branded Card tcainga 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.

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
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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 meetrdwgiirements 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 administering-thiens 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 torbeigeed to the Rule 23(b)(3)
Settlement Class that is described in the Supergedid Amended Class Settlement Agreement
and in the Notice Plan contained in Appendix A $uperseding and Amended Class

Settlement Agreement. The Court also approvessheof the long-form notice to be mailed
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and included on the Case Website and the publicatitice contained in Appendix G to the
Superseding and Amended Class Settlement Agreeaengyised in the attached Exhibit 1.
The Court further approves the use of the additinofice attached as Exhibit 2 to be mailed to
Dismissed Plaintiffs.

13. The Court finds and concludes that the foregowmtice: (a) is the best notice that
is practicable under the circumstances, and ioredy calculated to reach the members of the
Rule 23(b)(3) Settlement Class that would be bdunthe Superseding and Amended Class
Settlement Agreement and to apprise them of th@Acthe terms and conditions of the
Superseding and Amended Class Settlement Agreethentright to opt out and be excluded
from the Rule 23(b)(3) Settlement Class, and tedhjo the Superseding and Amended Class
Settlement Agreement; and (b) meets the requiresradritederal Rule of Civil Procedure 23 and
due process.

14.  Consistent with the Notice Plan, the Courtalgehe Class Administrator, as
soon as practicable following the Court’s entrylto$ Class Settlement Preliminary Approval
Order, but before commencement of the mail andigatiidbn 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.

15. 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
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to the Superseding and Amended Class Settlemerefmgnt, as revised in the attached
Exhibit 1.

16.  As explained in the long-form notice and puddilen notice, any member of the
Rule 23(b)(3) Settlement Class that does not vagbatticipate 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.

17. 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 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 eeherchant Discount
Antitrust Litigation.”

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

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

Class.
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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), namealibanks that acquired the Visa or
Mastercard card transactions, and acquiring metdbB4g).

18. As also explained in the long-form notice andlgation 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.

19. 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: Alexam®lrBernay, Robbins Geller

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

92101-3301, xanb@rgrdlaw.com.

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

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

matthew.eisenstein@arnoldporter.com.

20. 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
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which the Objector 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
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) statéilhname, mail address, email address, and
telephone number of any counsel representing thect in connection with the objections.

21. 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 teleplmmmmber each person who intends to appear
at the final approval hearing on behalf of the ©tge

22. 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) Clasam€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 Perkale 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
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Plan of Administration and Distribution, to be pa$iprominently on the Case Website prior to,
or simultaneously with, their filing with the Court

23. 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 Administrahall 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: Alexai&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. EisEngsArnold & 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.

24. The Class Administrator’s report shall:

(@) Confirm that the Notice Plan was carried out tvat 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) Settldndass, 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.
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(c) List each member of the Rule 23(b)(3) Settlein&ass that sought to
become an Opt Out and be excluded from the Rule)@(Settlement Class, and on what date
the request to be excluded was postmarked andregeind state whether the Rule 23(b)(3)
Settlement Class member’s request for exclusiontivady 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.

25.  To facilitate determination of the amount af 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.

26. 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 eviatt 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 disputéné&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
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Defendants from the Class Settlement Cash Escrawukt as provided in the Superseding and
Amended Class Settlement Agreement.

27. The Class Administrator’s expenses for thegomagy 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, shwlpaid from the Class Settlement Cash Escrow
Account. In no event shall any Defendant or ofele 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.

28. Within two hundred twenty days after the Caudntry of the Rule 23(b)(3) Class
Settlement Preliminary Approval Order — i.e., withorty 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 Sgpding and Amended Class Settlement
Agreement.

29. 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&tlement 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 Supersedirinaamntied Class Settlement Agreement,
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address any objections to it, and determine whetieeSuperseding and Amended Class
Settlement Agreement and the Plan of Administrasiod Distribution should be finally
approved, whether final judgment should be entdteteon, and whether to approve any
motions for Attorneys’ Fee Awards, Expense Awagig] Rule 23(b)(3) Class Plaintiffs’
Service Awards.

30. 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.

31. The parties to the Superseding and Amended Sletlement Agreement have
clarified that in the first sentence of Paragragfa® they understand “injunctive relief claims”
to be claims to prohibit or require certain condiratluding declaratory relief claims that are a
predicate for those injunctive relief claims, bot mcluding any claims for payment of money

(such as damages, restitution, or disgorgemeritat dlarification of the parties is hereby
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incorporated into this Order without modificatiohtbe release and covenant not to sue in the
Superseding and Amended Class Settlement Agreement.

32. Pending the Court’s determination of whetherShiperseding and Amended
Class Settlement Agreement should finally be apgalow 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
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

13
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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#radfmerchants 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 Plaistiffre plaintiffs that previously settled and
dismissed their own lawsuit against a Defendard, emtities related to those plaintiffs. If you

are uncertain about whether you may be a DismiBdaidtiff, you should call 1-800-625-6440

or visit www.PaymentCardSettlement.com for morerinfation.

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 #wtual 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 settlemieimid will be based on:

« The amount in the class settlement fund after gthidtions 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 tBlss, 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 district 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. RBhR3) 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 gach 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
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LEGAL RIGHTS AND OPTIONS

Merchants who are included in this lawsuit have ldmal rights and options explained below.
You may:

* 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 yaualede 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 signed 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 axbth® 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 I1D(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 claims lagscmembers for monetary compensation or
injunctive relief against Visa, Mastercard, or otkefendants. The release bars the following
claims:

» Claims based on conduct and rules that were allegedised in the litigation, or
that could have been alleged or raised in thealiog relating to its subject
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matter. This includes any claims based on intergpbafees, network fees,
merchant discount fees, no-surcharge rules, nadigog rules, honor-all-cards
rules, and certain other conduct and rules. Thémsiens are released if they
already have accrued or accrue in the future dweoyears following the court’s
approval of the settlement and the resolution ldgpeals.

» Claims based on rules in the future that are sobatly similar to — i.e., do not
change substantively the nature of — the above4ioresd rules as they existed as
of preliminary approval of the settlement. Thesaimt based on future
substantially similar rules are released if thegrae up to five years following
the court’s approval of the settlement and theluéism of all appeals.

The settlement’s resolution and release of thesislis intended to be consistent with and no
broader than federal law on the identical factwatifcate doctrine.

The release doew®t extinguish the following claims:

» Claims based on conduct or rules that could no¢ leeen alleged or raised in the
litigation.

» Claims based on future rules that are not subsignsimilar to rules that were or
could have been alleged or raised in the litigation

* Any claims that accrue more than five years after ¢ourt’s approval of the
settlement and the resolution of any 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
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 expenses not to
exceed $493,697.56. Any fees or expenses awandédts for Candywill be separately funded
and will not reduce the settlement funds availdblenembers of the Rule 23(b)(3) Settlement
Class.

The releasa@loes notbar the injunctive relief claims or the declargtoelief claims that are a
predicate for the injunctive relief claims assertedhe pending proposed Rule 23(b)(2) class
action captione@arry’s Cut Rate Stores, Inc., et. al. v. Visa,.]Jmt al, MDL No. 1720, Docket
No. 05-md-01720-MKB-JO @arry’s’). Injunctive relief claims are claims to prohibor
require certain conduct. They do not include ctaifior payment of money, such as damages,
restitution, or disgorgement. As to all such ckifor declaratory or injunctive relief Barry’s,
merchants will retain all rights pursuant to Rukedt the Federal Rules of Civil Procedure which
they have as a named representative plaintiff semtbclass member Barry’s, except that
merchants remaining in the Rule 23(b)(3) Settlen@asswill release their right to initiate a
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new and separate action for the period up to f)eyéars following the court’s approval of the
settlement and the exhaustion of appeals.

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 irotidnary 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.PagiaeiSettlement.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 RRB(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
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 Plaintiffie plaintiffs that previously settled and
dismissed their own lawsuit against a Defendamd, entities related to those plaintiffs. If you
are uncertain about whether you may be a DismiB¢a&dtiff, you should call 1-800-625-6440
or visit www.PaymentCardSettlement.com for morernnfation.

This Notice has important information for merchathigt accepted Visa and Mastercard at any
time since January 1, 2004. It explains the settgnm a class action lawsuit. It also explains
your rights and options in this case.
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* For the full terms of the settlement, you shouldkloat the Superseding and Amended
Definitive Class Settlement Agreement of the Ruéb(3) Class Plaintiffs and the Defendants
and its Appendices (the “Class Settlement Agreeipent available at
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 forugadates relating to the settlement or
the settlement approval process.
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Legal Rights and Options

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

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

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

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

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

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

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

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

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

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

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

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

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

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

This case has been brought on behalf of merch@hesspecific merchants that filed the case ar®tile
23(b)(3) Class Plaintiffs and the Court has autteatithem to act on behalf of all merchants in thesc
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 sdriedousiness 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 tdaseourt 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 prewsty settled and dismissed their own lawsuit agaans
Defendant; those plaintiffs are listed in AppenBixo the Class Settlement Agreement, which is atséel
on the case website. The Dismissed Plaintiffs atstude entities related to the plaintiffs listed
Appendix B. If you are uncertain about whether yoay be a Dismissed Plaintiff, you should call D80
625-6440 or visit www.PaymentCardSettlement.conmfiore information.

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)/&wutnt Class.

Every merchant in the Rule 23(b)(3) Settlement €thst does not exclude itself from the class lgy th
deadline described below and files a valid clailuthorized Claimant”) will be paid from the
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settlement fund. This settlement fund will be reshili by an amount not to exceed $700 million to
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 floeir service on behalf of the class, as approved
by the Court, and

* Attorneys’ fees and expenses, as approved by thet.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 fromRule 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 Admiatsr 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 eletadly 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) Settlemens<la

Where the necessary data is not reasonably awailal®stimate a class member’s Interchange Feds Pai
or if the Interchange Fees Paid claim value esthétl 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 sstompanies, 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 ordefghe 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 claimslagscmembers for monetary compensation or injuactiv
relief against Visa, Mastercard, or other deferslafnhe release bars the following claims:

+ Claims based on conduct and rules that were allegedised in the litigation, or that
could have been alleged or raised in the litigatielating to its subject matter. This
includes any claims based on interchange fees,onketiges, merchant discount fees, no-
surcharge rules, no-discounting rules, honor-aiti€aules, and certain other conduct and
rules. These claims are released if they alreadyg hacrued or accrue in the future up to
five years following the court’s approval of thettBament and the resolution of all
appeals.

» Claims based on rules in the future that are sobatly similar to — i.e., do not change
substantively the nature of — the above-mentionéskras they existed as of preliminary
approval of the settlement. These claims basedutund substantially similar rules are
released if they accrue up to five years followihg court’'s approval of the settlement
and the resolution of all appeals.

The settlement’s resolution and release of thesienslis intended to be consistent with and no bepad
than federal law on the identical factual prediaidetrine.

The release doewt extinguish the following claims:

* Claims based on conduct or rules that could notHasen alleged or raised in the
litigation.

» Claims based on future rules that are not subsaigngimilar to rules that were or could
have been alleged or raised in the litigation.

* Any claims that accrue more than five years aftter court's approval of the settlement
and the resolution of any appeals.

The release also will have the effect of extingmghall similar or overlapping claims in any other
actions, including but not limited to the claimseasded 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@9ArY/ 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.

The release does not bar the injunctive reliehataor the declaratory relief claims that are a ipetd for

the injunctive relief claims asserted in the pegdgimoposed Rule 23(b)(2) class action captidBady’s

Cut Rate Stores, Inc., et. al. v. Visa, Inc., et KIDL No. 1720, Docket No. 05-md-01720-MKB-JO
(“Barry’s”). Injunctive relief claims are claims to proHiloer require certain conduct. They do not
include claims for payment of money, such as dasjagestitution, or disgorgement. As to all such
claims for declaratory or injunctive relief Barry’s, merchants will retain all rights pursuant to R2&

of the Federal Rules of Civil Procedure which tliwe as a named representative plaintiff or absent
class member imBarry’s, except that merchants remaining in the Rule Z3)byettlement Class will
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release their right to initiate a new and sepaaaten for the period up to five (5) years follogithe
court’s approval of the settlement and the exhansif 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 ariher 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(h)g&ttlement Class, send a letter to:

Class Administrator

Payment Card Interchange Fee Settlement
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 authorieetbtso 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:
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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):

* 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 ife
settlement and the exhaustion of all appeals. Yiso give up your right to individually pursue
declaratory or injunctive relief for the same pdrif time except as a member of the pending prapose
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Rule 23(b)(2) class actiorBérry’'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@ppettlement 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

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 postathrio 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

G2-13



Case 1:05-md-01720-MKB-JO Document 7354-1 Filed 01/15/19 Page 33 of 57 PagelD #:
108312

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

(Merchant name) is a Class member becaust 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 featurgblpte 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:
Can I call the Court or the Judge’s office about myobjections?

No. If you have questions, you may visit the webitlr 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
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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&@éb

of the settlement fund to compensate all of theybassand their law firms that have worked on tlassl
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 ttegjuests 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 settlémen
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 yidimy 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 Dittaf New York
Clerk of Court
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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].

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):
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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.

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 settlensefiatir, 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 apsts.

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

No. You do not have to go to the hearing, evemoif 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.

G2-17



Case 1:05-md-01720-MKB-JO Document 7354-1 Filed 01/15/19 Page 37 of 57 PagelD #:
108316

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:

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 declaratory and injunctive relief claiasserted in the pending proposed Rule
23(b)(2) class action caption&arry’s Cut Rate Stores, Inc., et. al. v. Visa,.lrat al, MDL No. 1720,
Docket No. 05-md-01720-MKB-JO, you will continue bave all rights pursuant to Rule 23 of the
Federal Rules of Civil Procedure which you haveaasamed representative plaintiff or absent class
member in that action, except the right to initiateew separate action before five (5) years faligwhe
court’s approval of the settlement and the exhansif all appeals.

GETTING M ORE INFORMATION

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:
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* 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, rstge
employees, legal representatives, partners, assectaustees, parents, subsidiaries, divisioridiatds,
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 Rardie 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 Reagi&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 thstas authorized or licensed, a financial insbituto
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.
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()] 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.

(0 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.

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

(o) 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 othertymtiwhich more than 50% of the equity intereses a
held.

(u) For each of the entities or persons in Paragrafte)-§t) above, each of their
respective past, present, and future predecessmsessors, purchasers, and assigns (includingrexsju
of all or substantially all of the assets, stoakpiler 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 principalstees, partners, officers, directors, employegmts,
attorneys, legal or other representatives, trustesss, executors, administrators, estates, shiiets,
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advisors, predecessors, successors, purchasemssigds (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, represenwfparens 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 altegaterwise 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
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 #my claims arising out of or
relating to any of the following conduct, actsngactions, events, occurrences, statements, omsssio
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;
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(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.

(9) 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 contaimeithe
preceding Paragraphs 29-31. Without limiting tbaeyality 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) SettennClass Releasing Party might otherwise have in
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 ittee or she knows or believes to be true with resizeghy
claims released in the preceding Paragraphs 28agh, 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 entityppetary 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 kenbyers of the Rule 23(b)(3) Settlement Class.
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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 classereinBarry’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, oredf the
request for injunctive relief that the plaintifisBarry’s may seek or obtain iBarry’s.

(b) Any claims asserted B&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
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, fea,gehar
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 Masteréfendants, or (i) an ATM operator that is not
owned by, or directly or indirectly controlled yne 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 ameof 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 fimée 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 compelledalwyor court order.
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36. Each Rule 23(b)(3) Settlement Class Releasing Ranttyer 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, Maatéridefendant, and Bank Defendant releases the
Rule 23(b)(3) Class Plaintiffs, the other plairgtifih the Class Actions (except for the plaintiféamed 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 niagioin
and terms of the Definitive Class Settlement Agreenhor this Superseding and Amended Class
Settlement Agreement, except for any claims refgttnenforcement 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 natégsovisions of Paragraphs 29-36 above shall bend
void and unenforceable.
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF NEW YORK

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

This Document Relates to: All Cases.

Notice of Exclusion from Class Action Settlement

AUTHORIZED BY THEU.S.DISTRICT COURT, EASTERNDISTRICT OFNEW Y ORK

To merchants listed on the attached Appendix B andelated merchants that have accepted
any Visa or Mastercard cards

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

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

This notice is authorized by the Court to informuythat you have been identified as a
“Dismissed Plaintiff” (defined below) in a $5.54-8@ billion settlement of a class action
lawsuit, inln re Payment Card Interchange Fee and Merchantc@isit Antitrust Litigation
MDL 1720 (MKB) (JO). You therefore will be excluderom the class as defined in the
settlement and will not be eligible to receive Isatient funds, unless you also accepted Visa and
Mastercard cards in a capacity other than as aiBs&a Plaintiff.

The lawsuit claims that merchants paid excessitaxéhange fees to accept Visa and Mastercard
cards because Visa and Mastercard, individually taxggther with banks, adopted rules and
engaged in conduct that violated the antitrust law&e Court initially approved a settlement
with a class of merchants in 2012, but that apdrees reversed on appeal. The Court now has
preliminarily approved a new settlement with a sla$ persons, businesses, and other entities
that accepted Visa-Branded Cards and MastercamdBchCards since January 1, 2004.

The class and the settlement exclude “DismissethtPla’ that filed their own individual
lawsuits against any Defendamind subsequently dismissed those lawsuits witjugice. The

! Defendants in this action are Visa U.S.A. Incs&/International Service Association (also knowiaa
International); Visa Inc.; Mastercard Internatioiradorporated; Mastercard Incorporated; Bank of Aoz N.A.;
BA Merchant Services LLC (formerly known as NatibReocessing, Inc.); Bank of America Corporatioay&8ays
Bank plc; Barclays Delaware Holdings, LLC (formeklyown as Juniper Financial Corporation); BarclBgak
Delaware (formerly known as Juniper Bank); Barclaysancial Corp.; Capital One Bank (USA), N.A.; @apOne
F.S.B.; Capital One Financial Corporation; ChasekBaSA, N.A. (and as successor to Chase Manhatizk B
USA, N.A. and Bank One, Delaware, N.A.); PaymentétiC (and as successor to Chase Paymentech Swutio
LLC); JPMorgan Chase & Co. (and as successor t& Bare Corporation); JPMorgan Chase Bank, N.A. @nd
successor to Washington Mutual Bank); Citibank, N@itigroup Inc.; Citicorp; Fifth Third Bancorpjrist National
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“Dismissed Plaintiffs” also include stores, locaiso brand names, businesses, and additional
entities that those dismissing plaintiffs idendfig their requests to be excluded from the prior
class settlement in 2012.

You have been identified as a “Dismissed Plaintitause you are (1) a merchant listed on the
attached Appendix B that dismissed its lawsuit wittejudice, or (2) were identified as a
merchant related to one of those dismissing metsham its request to be excluded from the
prior class settlement in 2012. If you have questiabout why you were identified as a
“Dismissed Plaintiff,” or do not believe that yobasild be considered a “Dismissed Plaintiff,”
you should contact the counsel identified below.

If you are a “Dismissed Plaintiff” that accepteds&ior Mastercard cardmly as a merchant
listed on Appendix B or because of your relatiopdioi one of those merchants, you will not be
eligible to make a claim or receive funds in thevridass action settlement.

However, if you also accepted Visa or Mastercards a different capacity, you may still be
able to participate in the class settlement andenaaklaim for settlement funds to the extent that
you accepted Visa or Mastercard cards in that réiffecapacity. That would be the case, for
example, if you had other businesses, brand naomndscations not related to a merchant listed
on Appendix B at which you also accepted Visa ostdecard cards. If so, you should follow
the instructions on how to participate in the set#nt or exclude yourself from the settlement in
a separate notice that you should receive withrinédion regarding the lawsuit and its
settlement. That notice also can be found on thasite identified below. You should carefully
review that notice. If you have questions, you cantact the counsel listed below for further
information.

QUESTIONS?

If you have any questions about this Notice or shlement, or how you may be eligible to
participate in the settlement and receive settlérmes, you should contact:

Michael J. Kane

Berger Montague PC

1818 Market Street, Suite 3600
Philadelphia, PA 19103
mkane@bm.net

215-875-3000

More information about the settlement is availadilewww.PaymentCardSettlement.com

Bank of Omaha; HSBC Finance Corporation; HSBC Bd8WK, N.A.; HSBC North America Holdings Inc.; HSBC
Holdings plc; HSBC Bank plc; The PNC Financial $&gg Group, Inc. (and as acquirer of National City
Corporation); National City Corporation; NationatydBank of Kentucky; SunTrust Banks, Inc.; SunTrBank;
Texas Independent Bancshares, Inc.; and Wells Fax@ompany (and as successor to Wachovia Corpoatio
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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; Didrergy Business Services LLC; Duke
Energy Carolinas LLC; Duke Energy Florida, Inc.;Ke@ltEnergy 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 Corgitzn dba Lamacchia Enterprises, Inc.;
The Mark Travel Corporation dba United Vacationsvd@s MGM Resorts Vacations, LLC dba
MGM Mirage Resorts Vacations; The Mark Travel Cogtmn 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 Globabking 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 asgigf 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; Ffservations, 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 II, 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 &nt@tery 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

G3-6



Case 1:05-md-01720-MKB-JO Document 7354-1 Filed 01/15/19 Page 51 of 57 PagelD #:
108330

Valero Energy Corporation; and Valero Marketing &upply Company
WW Grainger, Inc.; Zoro Tools, Inc.; Imperial SueglLLC ; 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/lk/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 Grolyh,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 Lesseéidnapolis 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.);

G3-8



Case 1:05-md-01720-MKB-JO Document 7354-1 Filed 01/15/19 Page 53 of 57 PagelD #:
108332

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 Retail, 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 Interiors;.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 sigsm 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.); Etlflen 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 Shadkne 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 Shabk — 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 focdheolidated bankruptcy estates of Linens
Holding Co.; Linens 'n Things, Inc.; Linens 'n Tlgis 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, jh@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 Waffles,
LLC; Texas Walffle Co., Ltd.; TW Odom Management\&ars; 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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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#fis 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 Clag&e®ent Agreement and the motion for
preliminary approval, and;

WHEREAS, the Court held a hearinger———— Decembey B018, at which the

Court heard argument on whether the Supersedind\ar@hded Class Settlement Agreement
should be preliminarily approved;

NOW, THEREFORE, IT IS HEREBY ORDERED AND DECREEDfa#lows:
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1. The Court hereby approves Rule 23(b)(3) Claasm#ffs and Defendants entering
into the Superseding and Amended Class Settlemgmtefnent, which amends, modifies, and
supersedes the Definitive Class Settlement Agreedwed October 19, 2012In addition, the
Court has considered whether the Superseding arehded Class Settlement Agreement
preliminarily satisfies the class action settlemegjuirements 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}tlement Class provisionally certified below,
and the Defendants.

4, The Court orders Rule 23(b)(3) Class CounselMisa Defendants, the

Mastercard Defendants, and the Bank Defendantsrttincie to maintain the Class Settlement

! 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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Cash Escrow Account and the Class Settlement mdege Escrow Account as provided in
Paragraphs 8-12 of the Superseding and Amended S&tiement Agreement, the Amended
and Restated Class Settlement Cash Escrow Agredattathed as Appendix C to the
Superseding and Amended Class Settlement AgreenaewtYhe 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 entitieshtnat 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 Masterceadel®d Cards or acquired Visa-Branded
Card transactions or Mastercard-Branded Card tcainga 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.

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
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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 meetrdwgiirements 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 administering-thiens 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 torbeigeed to the Rule 23(b)(3)
Settlement Class that is described in the Supergedid Amended Class Settlement Agreement
and in the Notice Plan contained in Appendix A $uperseding and Amended Class

Settlement Agreementiciuding. The Court also approves tise of the long-form notice to be
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mailed and included on the Case Website and thkcptibn notice contained in Appendix G to

the Superseding and Amended Class Settlement Agrdgeas revised in the attached Exhihit 1

The Court further approves the use of the additinatice attached as Exhibit 2 to be mailed to

Dismissed Plaintiffs.

13. -The Court finds and concludes tisatch the foregoingotice: (a) is the best

notice that is practicable under the circumstanaed,is reasonably calculated to reach the
members of the Rule 23(b)(3) Settlement Classwhoald be bound by the Superseding and
Amended Class Settlement Agreement and to apprsa bf the Action, the terms and
conditions of the Superseding and Amended Clad&e8ent Agreement, their right to opt out
and be excluded from the Rule 23(b)(3) Settlemdas<; and to object to the Superseding and
Amended Class Settlement Agreement; and (b) meetsguirements of Federal Rule of Civil
Procedure 23 and due process.

1314 Consistent with the Notice Plan, the Court dsdgbe Class Administrator, as
soon as practicable following the Court’s entryto$ Class Settlement Preliminary Approval
Order, but before commencement of the mail andigatiidbn notice, to continue to provide, or
re-establish, the dedicated Case Website, posedfivx, 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 filingsammunications from members of the Rule
23(b)(3) Settlement Class.

1415 Within ninety days following the Court’s entry thiis 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
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to the Superseding and Amended Class Settlemereeftnt as revised in the attached

Exhibit 1

1516 As explained in the long-form notice and publicatotice, any member of the

Rule 23(b)(3) Settlement Class that does not vagbatticipate in the Rule 23(b)(3) Settlement
Class shall have until one hundred eighty days #feCourt’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.

1617 A member of the Rule 23(b)(3) Settlement Clasy aféect 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 eeherchant Discount
Antitrust Litigation.”

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

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

Class.
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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), namealibanks that acquired the Visa or
Mastercard card transactions, and acquiring metdbB4g).

1718 As also explained in the long-form notice andlmaltion 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(bja@ss Plaintiffs’ Service Awards (be an
“Objector”), and to file any notice to appear.

4819 Such an Objector must file a written statemerdhpéctions 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&lrBernay, Robbins Geller

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

92101-3301, xanb@rgrdlaw.com.

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

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

matthew.eisenstein@arnoldporter.com.

1920 The Objector’s written statement of objectionsstnu(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
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which the Objector 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
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) statéilhname, mail address, email address, and
telephone number of any counsel representing thect in connection with the objections.

2021 In addition, any Objector or counsel for an Otpethat 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 teleplmmmmber each person who intends to appear
at the final approval hearing on behalf of the ©tge

2122 Prior to forty-five days before the end of the€3 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) Clags€a 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 Peridle 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 supportipgrsa and any additional details regarding the
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Plan of Administration and Distribution, to be pa$iprominently on the Case Website prior to,
or simultaneously with, their filing with the Court

2223 Within one hundred ninety-five days after the @suwentry 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. EisEngsArnold & 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.

2324 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) Settldndass, 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.
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(c) List each member of the Rule 23(b)(3) Settlein&ass that sought to
become an Opt Out and be excluded from the Rule)@(Settlement Class, and on what date
the request to be excluded was postmarked andregeind state whether the Rule 23(b)(3)
Settlement Class member’s request for exclusiontiwvedy 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.

2425 To facilitate determination of the amount of kass 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 DefendahtesMastercard Defendants, and the Bank
Defendants.

2526 As provided in the Superseding and Amended GGasdement 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 disputgné&Court for resolution in connection with
the final approval hearing, so that the Court’seR2B8(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

10
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Defendants from the Class Settlement Cash Escrawukt as provided in the Superseding and
Amended Class Settlement Agreement.

2627. The Class Administrator’s expenses for the foragootice 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 ofele 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.

2728 Within two hundred twenty days after the Couerdgry of the Rule 23(b)(3) Class
Settlement Preliminary Approval Order — i.e., withorty 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 Sgpding and Amended Class Settlement
Agreement.

2829 The Court will hold a final approval hearing @as$t 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 Cowgbdor 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 Supersedirinaamntied Class Settlement Agreement,

11
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address any objections to it, and determine whetieeSuperseding and Amended Class
Settlement Agreement and the Plan of Administrasiod Distribution should be finally
approved, whether final judgment should be entdteteon, and whether to approve any
motions for Attorneys’ Fee Awards, Expense Awagtg] Rule 23(b)(3) Class Plaintiffs’
Service Awards.

2930 The Court stays all further proceedings in thitién 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 thpeé3seding 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 2Z0,32(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 $aroe and effect as those Orders
applied to conduct with respect to the Definitiia$s Settlement Agreement.

31. The parties to the Superseding and Amended Sleslement Agreement have

clarified that in the first sentence of Paragragta}, they understand “injunctive relief claims”

to be claims to prohibit or require certain conduatluding declaratory relief claims that are a

predicate for those injunctive relief claims, bot mcluding any claims for payment of money

(such as damages, restitution, or disgorgemeritat dlarification of the parties is hereby

12
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incorporated into this Order without modificatiohtbe release and covenant not to sue in the

Superseding and Amended Class Settlement Agreement.

3032 Pending the Court’s determination of whetherShperseding and Amended

Class Settlement Agreement should finally be apgidaw 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
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

13
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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#radfmerchants 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

G1-1
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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-Fhe-Dismissed-Plaintitisare plaintiffsthat-harevieushysettled

individually-with-a-Defendant. The Dismissed Pldis are plaintiffs that previously settled and
dismissed their own lawsuit against a Defendard, eamtities related to those plaintiffs. If you

are uncertain about whether you may be a DismiBsaidtiff, you should call 1-800-625-6440
or visit www.PaymentCardSettlement.com for morerinfation.

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 #wtual 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 settlemieimid will be based on:

« The amount in the class settlement fund after gthidtions 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 fikass, 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. RB(bR3) 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 gach 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

G1-2
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LEGAL RIGHTS AND OPTIONS

Merchants who are included in this lawsuit have ldmal rights and options explained below.
You may:

* File a claim to ask for payment. Once you receive a claim form, you can submiat
mail or email, or may file it online at www.Paym@atrdSettlement.com.

* Exclude yourselffrom the Rule 23(b)(3) Settlement Class. If yaualede 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 signed 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 axbth® 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 I1D(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.
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will resolve and release clalms by class membersnﬁmetarv compensatlon or injunctive relief

against Visa, Mastercard, or other defendants.réle@ase bars the following claims:

* Claims based on conduct and rules that were allegedised in the litigation, or
that could have been alleged or raised in thealikin relating to its subject
matter. This includes any claims based on intergphafees, network fees,
merchant discount fees, no-surcharge rules, nadigmg rules, honor-all-cards
rules, and certain other conduct and rules. Thésieng are released if they
already have accrued or accrue in the future diweoyears following the court’s
approval of the settlement and the resolution lcdigheals.

» Claims based on rules in the future that are sobatly similar to — i.e., do not
change substantively the nature of — the aboveiored rules as they existed as
of preliminary approval of the settlement. Thesaimt based on future
substantially similar rules are released if thegrae up to five years following
the court’s approval of the settlement and theluéism of all appeals.

The settlement’s resolution and release of thesieslis intended to be consistent with and no
broader than federal law on the identical factuatizate doctrine.

The release doa®textinguish the following claims:

e Claims based on conduct or rules that could not limen alleged or raised in the
litigation.

¢ Claims based on future rules that are not subsingimilar to rules that were or
could have been alleged or raised in the litigation

e Any claims that accrue more than five vears after tourt’s approval of the
settlement and the resolution of any 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
Rule 23(b)(3) Settlement Class, the plaintiffNiits for Candywill request that the California
state court dismiss thiduts for Candyaction. Plaintiff's counsel iNNuts 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 avallablenembers of the Rule 23(b)(3) Settlement

The releasa@loes notbar the injunctive relief claimsr the declaratory relief claims that are a
predicate for the injunctive relief clainasserted in the pending proposed Rule 23(b)(2scla
action captione@arry’s Cut Rate Stores, Inc., et. al. v. Visa,.Jmt al, MDL No. 1720, Docket

| No. 05-md-01720-MKB-JO @arry’s’). Injunctive relief claims are claims to prohibit or
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require certain conduct. They do not include ctaiior payment of money, such as damages,
restitution, or disgorgementAs to all such claims fodeclaratory oinjunctive relief inBarry’s,
merchants will retain all rights pursuant to Rukedt the Federal Rules of Civil Procedure which
they have as a named representative plaintiff semtbclass member Barry’s, except that
merchants remaining in the Rule 23(b)(3) Settlen@asswill release their right to initiate a
new and separate action for the period up to f)eyéars following the court’s approval of the
settlement and the exhaustion of appeals.

The release also does not bar certain claims assent the class action caption&ER
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 irotiénary 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.PagiaeiSettlement.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 RRB(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
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.
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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 trora January 1, 2004 to the Settlement
Preliminary Approval DateFhe Bismissed-Plaintifis—are plaintiffsthat- haprevieushy-settled
ndividuaty-with-a-Defendant. The Dismissed Pldfatare plaintiffs that previously settled and
dismissed their own lawsuit against a Defendard, entities related to those plaintiffs. If you
are uncertain about whether you may be a DismiB&adtiff, you should call 1-800-625-6440
or visit www.PaymentCardSettlement.com for moreiinfation.

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.
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* For the full terms of the settlement, you shouldkloat the Superseding and Amended
Definitive Class Settlement Agreement of the Ruéb(3) Class Plaintiffs and the Defendants
and its Appendices (the “Class Settlement Agreeipent available at
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 forugadates relating to the settlement or
the settlement approval process.
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Legal Rights and Options

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

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

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

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

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

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

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

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

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

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

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

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

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

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

This case has been brought on behalf of merch@hesspecific merchants that filed the case ar®tile
23(b)(3) Class Plaintiffs and the Court has autteatithem to act on behalf of all merchants in thesc
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 sdriedousiness 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 tdaseourt 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-Branderdd Gransactions or Mastercard-Branded Card
transactions at any time from January 1, 2004ad#ttlement Preliminary Approval Date.

The Dismissed Plaintiffs are plaintiffs tHa&vepreviously settlednadividually-with and dismissed their
own lawsuit againsia Defendant—DismissedPlaintiffs—are—identified; those pldia are listedin
Appendix B to the Class Settlement Agreement, wischvailable on the case websitéhe Dismissed
Plaintiffs also include entities related to theiptiffs listed in Appendix B. If you are uncertaabout
whether you may be a Dismissed Plaintiff, you sHoutall 1-800-625-6440 or visit
www.PaymentCardSettlement.com for more information.

The Settlement Preliminary Approval Date referencetthis 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 Haeflendants 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)/&wutnt Class.
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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 clailuthorized Claimant”) will be paid from the
settlement fund. This settlement fund will be reshill by an amount not to exceed $700 million to
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 fromRule 23(b)(3) Settlement Class, you will recaive
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 Admiatsr 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) Settlemens<la

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 byclaes
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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e*haestren@f—an—appeals The settlement erI rvaecaind reIease claims bv class members for monetary
compensation or _injunctive relief against Visa, Mesard, or other defendants. The release bars the
following claims:

e Claims based on conduct and rules that were allegadised in the litigation, or that
could have been alleged or raised in the litigatielating to its subject matter. This
includes any claims based on interchange fees,onktiges, merchant discount fees, no-
surcharge rules, no-discounting rules, honor-alisaules, and certain other conduct and
rules. These claims are released if they alreadg bacrued or accrue in the future up to
five years following the court's approval of thetttmment and the resolution of all

appeals.

» Claims based on rules in the future that are sabatly similar to — i.e., do not change
substantively the nature of — the above-mentiomdgsras they existed as of preliminary
approval of the settlement. These claims baseduturd substantially similar rules are
released if they accrue up to five years followthg court’'s approval of the settlement
and the resolution of all appeals.

The settlement’s resolution and release of thesienslis intended to be consistent with and no lepad
than federal law on the identical factual predicdietrine.

The release doa®t extinguish the following claims:

e Claims based on conduct or rules that could noteHasen alleged or raised in the
litigation.

e Claims based on future rules that are not substbnimilar to rules that were or could
have been alleged or raised in the litigation.

 Any claims that accrue more than five years atter dourt’s approval of the settlement
and the resolution of any appeals.

The release also will have the effect of extingmghall similar or overlapping claims in any other
actions, including but not limited to the claimseded in a California state court class actiorught on
behalf of California citizen merchants and captihits for Candy v. Visa, Inc., et aNo. 17-01482
(San Mateo County Superior CourtRursuant to an agreement between the partidiiia for Candy
subject to and upon final approval of the settlenoérihe Rule 23(b)(3) Settlement Class, the pitiimt
Nuts for Candywill request that the California state court dissriikeNuts 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@B A1y fees or expenses awardedlints for Candy
will be separately funded and will not reduce tleaetlement funds avarlable to members of the Rule
23(b)(3) Settlement Cla , .

omehd
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The release does not bar the injunctive reliefadair the declaratory relief claims that are a prdeid¢ar

the injunctive relief claimasserted in the pending proposed Rule 23(b)(2s&ation captioneBarry’s

Cut Rate Stores, Inc., et. al. v. Visa, Inc., et KIDL No. 1720, Docket No. 05-md-01720-MKB-JO
(“Barry’s”). Injunctive relief claims are claims to prohibit oequire certain conduct. They do not
include claims for payment of money, such as damjagestitution, or disgorgementAs to all such
claims fordeclaratory oinjunctive relief inBarry’s, merchants will retain all rights pursuant to R28

of the Federal Rules of Civil Procedure which tliwe as a named representative plaintiff or absent
class member imBarry’s, except that merchants remaining in the Rule Z3)byettlement Class will
release their right to initiate a new and sepaaat®n for the period up to five (5) years follogithe
court’s approval of the settlement and the exhansif 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)(3pettlement 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(h)g&ttlement Class, send a letter to:

Class Administrator

Payment Card Interchange Fee Settlement
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, famaieor online.

How should | send my letter?

You may send your letter by first-class mail ang 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 Discéuntitrust Litigation
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* 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 excfooim 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 begafiéif 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):

* 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.
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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 thfe
settlement and the exhaustion of all appeals. Yiso give up your right to individually pursue

| declaratory oiinjunctive relief for the same period of time excag a member of the pending proposed
Rule 23(b)(2) class actiorBérry’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@pHettlement 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

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:
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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 Antitiuiggation.

(Merchant name) is a Class member becaust 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 featurgblpte 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:
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.
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THE LAWYERS REPRESENTING YOU
16. Who are the lawyers that represent the Rule 2B)(3) Settlement Class?

The Court has appointed the lawyers listed beloweresent 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&@éb

of the settlement fund to compensate all of theylasrand their law firms that have worked on tlassl
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 tipetom
$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 Qloesfi8 below.
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Copies of the lawyers’ requests for fees, experead,service awards will be posted on the settlémen
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 yidimy 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].

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
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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.

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 apsts.
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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 pyne 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:

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.
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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 thedeclaratory andnjunctive relief claims asserted in the pendingopwmsed Rule
23(b)(2) class action caption&arry’s Cut Rate Stores, Inc., et. al. v. Visa,.lrat al, MDL No. 1720,
Docket No. 05-md-01720-MKB-JO, you will continue bave all rights pursuant to Rule 23 of the
Federal Rules of Civil Procedure which you haveaasamed representative plaintiff or absent class
member in that action, except the right to initiateew separate action before five (5) years faligwhe
court’s approval of the settlement and the exhansif all appeals.

GETTING M ORE INFORMATION

23. How do | get more information?

There are several ways to get more information athmisettlement.

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, rstge
employees, legal representatives, partners, assectaustees, parents, subsidiaries, divisiorfidiatds,
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 Rardiee 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 Reagi&isa Europe, Visa Europe Limited, Visa Europe
Services, Inc., and any other entity that now atughs or licenses, or in the past has authorized or
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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 thstas authorized or licensed, a financial insbituto
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.

(p) Washington Mutual, Inc.; Washington Mutual BankpWdian 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.
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(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, stoakpiler 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, purchasemssigds (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 andwiet 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, represen@iparens patriagor otherwise in nature, for damages,
restitution, disgorgement, interest, costs, expgrettorneys’ 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®atent
Class Released Party that are or have been altegaterwise raised in the Action, or that coulgdéa
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
omissions, or failures to act. For avoidance aftdpthis release shall extend to, but only toftilest
extent permitted by federal law.

(b) It is expressly agreed, for purposes of claritgt #my 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

G2-21



Case 1:05-md-01720-MKB-JO Document 7354-2 Filed 01/15/19 Page 42 of 58 PagelD #:
108378

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 contaimeithe
preceding Paragraphs 29-31. Without limiting tbaeyality 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) SettleClass Releasing Party might otherwise have in
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 Relgd%arty may hereafter discover facts other than,
different from, or in addition to those that ittee or she knows or believes to be true with resizeghy
claims released in the preceding Paragraphs 28agh, Rule 23(b)(3) Settlement Class Releasing Party
hereby expressly waives, and fully, finally, andefeer settles, discharges, and releases, any kapwn
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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, gatse, 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 entityppetary 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-statégaal 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 kenbyers 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 classpere 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 orgunnt 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 B&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
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.
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(d) Claims based only on an injury suffered as (i) ynmnt card network
competitor of the Visa Defendants or the Masterétendants, 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 fimée 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 DefendantangpBank Defendant’s participation therein. Far th
avoidance of doubt, however, nothing in this Paapgrshall preclude a Rule 23(b)(3) Settlement Class
Releasing Party from taking any action compelledalwyor court order.

36. Each Rule 23(b)(3) Settlement Class Releasing Rattyer 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, Maatérdefendant, 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) CRlsantiffs’ 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 niagioin
and terms of the Definitive Class Settlement Agreenhor this Superseding and Amended Class
Settlement Agreement, except for any claims refgttnenforcement 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 nategsovisions of Paragraphs 29-36 above shall bend
void and unenforceable.
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF NEW YORK

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

This Document Relates to: All Cases.

Notice of Exclusion from Class Action Settlement

AUTHORIZED BY THEU.S.DISTRICT COURT, EASTERNDISTRICT OFNEW Y ORK

To merchants listed on the attached Appendix B andelated merchants that have accepted
any Visa or Mastercard cards

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

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

This notice is authorized by the Court to informuythat you have been identified as a
“Dismissed Plaintiff” (defined below) in a $5.54-8@ billion settlement of a class action
lawsuit, inln re Payment Card Interchange Fee and Merchantc@isit Antitrust Litigation
MDL 1720 (MKB) (JO). You therefore will be excluderom the class as defined in the
settlement and will not be eligible to receive Isatient funds, unless you also accepted Visa and
Mastercard cards in a capacity other than as aiBs&a Plaintiff.

The lawsuit claims that merchants paid excessitaxdéhange fees to accept Visa and Mastercard
cards because Visa and Mastercard, individually taxggther with banks, adopted rules and
engaged in conduct that violated the antitrust law&e Court initially approved a settlement
with a class of merchants in 2012, but that apdrees reversed on appeal. The Court now has
preliminarily approved a new settlement with a sla$ persons, businesses, and other entities
that accepted Visa-Branded Cards and MastercamdBchCards since January 1, 2004.

The class and the settlement exclude “DismissethtPla’ that filed their own individual
lawsuits against any Defendamind subsequently dismissed those lawsuits witjugice. The

! Defendants in this action are Visa U.S.A. Inc.;aVlisternational Service Association (also knowVisa
International); Visa Inc.; Mastercard Internatioivadorporated; Mastercard Incorporated; Bank of Aoz N.A.;
BA Merchant Services LLC (formerly known as NatibReocessing, Inc.); Bank of America Corporatioar&8ays
Bank plc; Barclays Delaware Holdings, LLC (formeklyown as Juniper Financial Corporation); BarclBgak
Delaware (formerly known as Juniper Bank); Barclaysancial Corp.; Capital One Bank (USA), N.A.; @apOne
F.S.B.; Capital One Financial Corporation; ChasekBaSA, N.A. (and as successor to Chase Manhatizk B
USA, N.A. and Bank One, Delaware, N.A.); PaymentétiC (and as successor to Chase Paymentech Swutio
LLC); JPMorgan Chase & Co. (and as successor té& Bare Corporation); JPMorgan Chase Bank, N.A. @nd
successor to Washington Mutual Bank); Citibank, N@itigroup Inc.; Citicorp; Fifth Third Bancorpjrist National
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“Dismissed Plaintiffs” also include stores, locaiso brand names, businesses, and additional
entities that those dismissing plaintiffs idendfig their requests to be excluded from the prior
class settlement in 2012.

You have been identified as a “Dismissed Plaintitause you are (1) a merchant listed on the
attached Appendix B that dismissed its lawsuit wittejudice, or (2) were identified as a
merchant related to one of those dismissing metsham its request to be excluded from the
prior class settlement in 2012. If you have questiabout why you were identified as a
“Dismissed Plaintiff,” or do not believe that yobasild be considered a “Dismissed Plaintiff,”
you should contact the counsel identified below.

If you are a “Dismissed Plaintiff” that accepteds&ior Mastercard cardmly as a merchant
listed on Appendix B or because of your relatiopdioi one of those merchants, you will not be
eligible to make a claim or receive funds in thevridass action settlement.

However, if you also accepted Visa or Mastercards a different capacity, you may still be
able to participate in the class settlement andenaaklaim for settlement funds to the extent that
you accepted Visa or Mastercard cards in that réiffecapacity. That would be the case, for
example, if you had other businesses, brand naondscations not related to a merchant listed
on Appendix B at which you also accepted Visa ostdecard cards. If so, you should follow
the instructions on how to participate in the set#nt or exclude yourself from the settlement in
a separate notice that you should receive withrinédion regarding the lawsuit and its
settlement. That notice also can be found on thasite identified below. You should carefully
review that notice. If you have questions, you cantact the counsel listed below for further
information.

QUESTIONS?

If you have any questions about this Notice or shlement, or how you may be eligible to
participate in the settlement and receive settlérmes, you should contact:

Michael J. Kane

Berger Montague PC

1818 Market Street, Suite 3600
Philadelphia, PA 19103
mkane@bm.net

215-875-3000

More information about the settlement is availadilewww.PaymentCardSettlement.com

Bank of Omaha; HSBC Finance Corporation; HSBC Bd8WK, N.A.; HSBC North America Holdings Inc.; HSBC
Holdings plc; HSBC Bank plc; The PNC Financial $&gg Group, Inc. (and as acquirer of National City
Corporation); National City Corporation; NationatydBank of Kentucky; SunTrust Banks, Inc.; SunTrBank;
Texas Independent Bancshares, Inc.; and Wells Fax@ompany (and as successor to Wachovia Corpoatio
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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; Didrergy Business Services LLC; Duke
Energy Carolinas LLC; Duke Energy Florida, Inc.;Ke@ltEnergy 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 Corgitzn dba Lamacchia Enterprises, Inc.;
The Mark Travel Corporation dba United Vacationsvdes MGM Resorts Vacations, LLC dba
MGM Mirage Resorts Vacations; The Mark Travel Cogtmn 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 Globabking 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 asgigf 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; Ffservations, 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 II, 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 &nt@tery 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 SueglLLC ; 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/lk/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 Grolyh,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.

G3-7



Case 1:05-md-01720-MKB-JO Document 7354-2 Filed 01/15/19 Page 53 of 58 PagelD #:
108389

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 Lesseéidnapolis 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 Retail, 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 Interiors;.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.); Etlflen 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 Shadkne 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 Shabk — 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 focdheolidated bankruptcy estates of Linens
Holding Co.; Linens 'n Things, Inc.; Linens 'n Tlgisn 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, jh@xidan Foods, LLC; Longhorn Waffles,

G3-11



Case 1:05-md-01720-MKB-JO Document 7354-2 Filed 01/15/19 Page 57 of 58 PagelD #:
108393

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\&ars; 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

G3-13



