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APPENDIX C — Amended and Restated Class Settlemefash Escrow Agreement

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

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

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

Recitals

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

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

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

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

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

Agreement

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

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

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




Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 111 of 284 PagelD #:
106712

Superseding and Amended Class Settlement Agreeamdnh orders of the Court approving the
disbursement of the funds or financial assets coedetherein.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Susan Brizendine, Trust Officer

The Huntington National Bank

7 Easton Oval — EA5W63

Columbus, OH 43219

Telephone: (614) 331-9804

E-Mail: susan.brizendine@huntington.com

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

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

Berger Montague PC

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

David Walton

Robbins, Geller, Rudman & Dowd LLP
655 West Broadway

Suite 1900

San Diego, CA 92101

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

E-Mail: davew@rgrdlaw.com

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

Adam R. Eaton

Visa Inc.

P.O. Box 266001

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

Robert J. Vizas

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

Email: robert.vizas@arnoldporter.com



Case 1:.05-md-01720-MKB-JO Document 7257-2 Filed 09/18/18 Page 118 of 284 PagelD #:
106719

Mark R. Merley

Matthew A. Eisenstein

Arnold & Porter Kaye Scholer LLP

601 Massachusetts Ave., NW

Washington, DC 20001-3743

Telephone: (202) 942-5000

Facsimile: (202) 942-5999

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

Robert C. Mason

Arnold & Porter Kaye Scholer LLP

250 West 55th Street

New York, NY 10019-9710

Telephone: (212) 836-8000

Facsimile: (212) 836-8689

E-Mail: robert.mason@arnoldporter.com

Michael S. Shuster

Demian A. Ordway

Blair E. Kaminsky

Holwell Shuster & Goldberg LLP
425 Lexington Avenue

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

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

Zachary A. Dietert

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

Washington, DC 20006-1047

Telephone: (202) 223-7300

Facsimile: (202) 223-7420

E-Mail: kgallo@paulweiss.com

E-Mail: zdietert@paulweiss.com

Gary R. Carney

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

New York, NY 10019-6064

Telephone: (212) 373-3000

Facsimile: (212) 757-3990

E-Mail: gcarney@paulweiss.com

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

17. Patriot Act Warranties.

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

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

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

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

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

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

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

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

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

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

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

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

25. Miscellaneous Provisions.

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

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

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

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

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

By: @MM ﬁ-fdluﬁ

Christopher Ritchie
Senior Vice President
The Huntington National Bank

Rule 23(b)(3) Class Counsel

e

Merrill G. Davidoff
Berger Montague PC

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

By:

Kelly Mahon Tullier
EVP, General Counsel
Visa Inc.

Mastercard Defendants
(Mastercard International Incorporated and Mastercard Incorporated)

By:

James P. Masterson

Senior Vice President

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

By:

Christopher Ritchie
Senior Vice President
The Huntington National Bank

Rule 23(b)(3) Class Counsel

By:

Merrill G. Davidoff
Berger Montague PC

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

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

Visa Inc.

Mastercard Defendants
(Mastercard International Incorporated and Mastercard Incorporated)

By:

James P. Masterson

Senior Vice President

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

By:

Christopher Ritchie
Senior Vice President
The Huntington National Bank

Rule 23(b)(3) Class Counsel

By:
Mextill G. Davidoff
Berger Montague PC
Visa Defendants

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

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

Mastercard Defendants

(Mastercard International Incorporated and Mastercard Incorporated)

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

Global Litigation Counsel
Mastercard International Incorporated
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