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CORPORATE PARTICIPANTS

Bill Gajda
SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

MANAGEMENT DISCUSSION SECTION

Unverified Participant

Okay.We are going to get started here. So, nextupis Visa. FX hasbeen a pretty common themeamong the global
networks. Obviously, as far as the stocks are concerned, there'sbeen alot of headwinds from an optical standpoint
there. But what hasbeen very promising hasbeen the growth, and especially the growth thatis onthe comeasa
result of mobile and other technologies proliferating in the market. With us today we have Bill Gajda, who's the
Head of Strategic Partnerships at Visa, to answer ourquestions today. So, thank you, Bill, for joining today.

QUESTION AND ANSWER SECTION

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Thank you.

Maybe beforewe start, youcould just talkabout your responsibilities at Visa and where you're sending your time
today.

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Yeah. So, again, Bill Gajda, Head of Innovation and Strategic Partnerships for Visa. And I spend my time in two
ways. About two and a halfyears ago, we realized that increasingly it was not the financial institutions that were
drivinginnovation in the payments and commerce space. And Visa, asyou know,is geared around our
relationships with 23,000 banks around the world and we know how to deal with them. But increasingly, we saw
it was the mobile network operators and theirmobile money systems. It was the Google, Facebook, et cetera, that
were getting the pay ments. It was the platform providers, like IBM, Accenture, HP, Samsung, who were starting to
getinto the wallet game.

And we didn't really have a way to build relationships and commercial agreements, so we formed the group called
Strategic Partnerships and we identified the top 30 or 40 companies in the world that we thought was going to
impact the commerce ecosystem that werenon-financial institutions. And so we stacked a small team against
those accounts and we've I thinkbeen fairly successful in developing not just relationships but commercial
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agreements with these entities as they get moreinto the payments and commerce space. So, I spend halfofmy
time doing that.

The other halfisaround ourinnovation agenda. And so, it's running our venture programs or engagement with
the VC community and startup community. Our first investmentunder this program was LoopPay, which we
made nine months ago and was recently acquiredby Samsung. And maybewe'll talkabout that today. And we
planon becoming moreand more activewith early stage startups to adviseand learn and strategicinvestors. So,
that's another thing that I focuson.

Fast prototyping. I don't know how many ofyou followed the Mobile World Congress. One ofour exhibitsin our
booth therewas aconnected car. We puta token in the paymentcredential insidea car and demonstrated the end-
to-end experience at a quick service restaurant and how commerce could transform throughthe use ofa car and
all ofits attributes. And so we planto do more ofthoserapid prototypes to learn what we can around wherethis
technology is going.

And then, the last thing I look atis Visa Ready, and that's our program where we certify hardwareand software.
Asan example, mobile point-of-sale devices: we've certified 80 ofthose. So, as acquirers or other groups get into
this mobile point-of-sale business, they don't have to recertify the hardware, software. They can just take alook at
thelist of vendors and solutions that we'velooked at and shorten the time to market. So, that really describes what
we do at Innovation and Strategic Partnerships and, in addition to that,running our Developer Centerand Visa's
APIstrategy. So, that'swhat we do.

Yeah, I'm curious just because you just came away from Mobile World Congress.I mean, what do you think are
the key themes there? I mean, what was your takeaway?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Yeah. So,Iwould say thatcommerce,generally, as it was last year, was probably one ofthe three or four themes. I
mean, we were just commenting, the Mobile World Congress has subsumed every adjacent industry. So, five years
ago you could recognize it as amobile industry event, but thereare like nine automobile manufact urers exhibiting
at Mobile World Congress. GoPro had a bigger booth than Visa did. And so, it's kind of subsumed all these
adjacentindustries, including commerce. And so,commerce is one ofthree or four topthemes at the event.

I'd say the biggest, though,and it'srelated to commerce in many respects, is the Internet of Things, this notion of
these connected devices and how much time was spent talking about what changes when 50 billion or 60 billion
devices have mobile connectivity and, from our perspective, what that means in terms ofcommerce. And in fact,
the reason we did the connected car wasn't because we were specifically focused on automobiles,but becauseit
was our first prototype around the Internet of Things and what happens when you enab lea machine with
connectivity and commerce capability. So, those area coupleofthe major themes there.

So, I guesswe'll digrightin and talk about Apple Pay and Samsung, becausethoseare the two biginitiatives that
have comeon, recently.I mean, could you just talkabout howyou see theirpositioning within mobile payments?
Do you thinkthisignites a shift across the world towards mobile? I mean, what's Visa's view?
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Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Ithink it does. NFC has been available in smartphones for like five or six years. And everyone was waiting for
Appleto comeinto the game, not becausethey have the dominant market share, but because they saw that it
would validate —because they're known for their innovation and that unique customer experience, they would
validate the move towards NFCand mobile payments. They cameinto the market, and I thinkwe've seen that. I
think that even though we've got an acceptance issue, I thinkthat Apple announceda coupleofdaysago there's
700,000 places now you can use it, so there's still abig acceptancegap, people love to pay with their phone.
Where it works, it's a great experience. Right?

Andit's beenreplicated with the in-app experience as well. So it's not just at the point ofsale, it's the ability to use
your thumbprint to pay an app. And so, that combined experience, I think, is absolutely a catalyst for mobile
payments. That being said, I think consumers and our banks want alternatives to Apple Pay, because —whether
it's Samsung Pay, which well talkabout, or Android Pay,which announced at Mobile World Congress they're
getting into the game. Samsung, largesthandsetand device manufacturerin the world, and not just mobile
phones: tablets, PCs, set-top boxes, televisions, white goods, all of those now enabled with commerce capability in
the future. So that's definitely a hardware play.

Youlookat Android:largestOS. Ifyoubuy adeviceoutside ofthe United States, there'san 84% chance thatit's
Android as the operating system. So that's an operating systemplay. I think all three ofthese players, and there
probably willbe morebig ones, provide consumers with a choice in terms ofhow they want to enter that mobile
payment experience.

Ifyoulike Apple, you've got Apple Pay, right. Youloveyour Samsung deviceand you don't just have a handset, but
you've gotaconnected TV, you're going to like Samsung Pay. Ifyou're my daughter, you like Google Pay.Right?
And so, I think this is goingto give consumers choice, but the underlying consumer experience, swiping your
thumb, goingto a terminal, having a really rich paymentexperience, that's goingto look and feel the same across
them.

And why are peoplegoingto use them?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Yeah,it'sinteresting, because I've watched this phenomena. I'vebeen watching NFCfor 10 yearsnowand I've
kind of watched it. It'sbecause what peoplewant to do with their mobile phonesincreasingly has no bounds.
Right? Itis the music player. It's your social networking device; way more than a PC. It's your bookreader. It's
where you watch —it's howyou consume your media. And now, it's where you want to do your commerce.

And so, there's just this shift towards mobile-centricity that was ultimately going to kind ofenvelopecommerce
anyway, butitalsoisagreatexperience. I don'thaveto take out my wallet. My phone's way closer than my wallet.
So, studies are saying you loseyourphone, you notice in about nine minutes on average. You lose your wallet, you
noticein about 45 minutes on average. Peoplealways have theirphonewith them. I don't have to take out my
wallet. I get aninstant receipt. It'slinked to my rewards. It's just aricher experience than a piece of plastic.
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Could you just maybe compare and contrast since youre —obviously some maybe you might not be ableto talk
about. But canyou compare and contrast Apple Pay to Samsung versus Google and how they're approaching
payments? And were you surprised that they didn't try a strategy that works around the incumbent? I mean, was
thata surprise or not?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Itwasn't. Four years ago —I think about Isis, now Softcard, acquired by Google. Early oninIsis'adventure,they
talked about mobilecreating the new network, and all that talkhas gone away.I don't see almost any innovation
thatlooks at disrupting the existing networks. The barriers to entry areso high and why would you bother with the
low-cost scalability, relationship with banks? How do you build that ecosystem? So, I don't see anybody talking
about disrupting the networks with technology anymore.

IntermsofSamsung Pay, the experience —and I saw the Galaxy S6 and, by the way, I would say justas adevice,
it's notan incremental to the S5. They 've reinvented the device. And we demonstrated Samsung Pay at Mobile
World Congress. It's going to be very similar to Apple Pay.You're going to swipe yourthumb, but you won'thave
toopenanapp.Right from the home screen ofyour device, you'll swipe your thumb and the card will comeup,
because that swipe signifies that you want to make a payment.

Andthe cardisreally hero.Ittakes overthe whole screen. There'salot ofreal estate there for the networks and
the banks. And thenyoutap yourphone. It first tries to sense NFC. Ifit doesn't sense NFC, they've embedded the
LoopPay technology. And so it now activates the magnetic coil and it sends the tokenized payment information
with a dynamic cryptogramto the magneticreader.

So the biggest — there's two differentiators, I think, between Samsung Pay and Apple Pay. One is that activation
from the home screen as opposed to atwo-step process with Apple Pay. And then the fact that they're going to
close the acceptancegap through that MST technology where you'll be able to use overnight the Samsung Pay at
about9o%ofthe placesyou can use Visatoday.

Google, I havejustlessinformationand I don't know how their strategy is going to change. People should
remember, we're nowin Version 5 ofthe Google Wallet. There's been a few management team shuffles as aresult
of their early forays into Wallet. I don't know what their acquisition of Softcard is going to go to change their
strategy. Clearly, though, Google doesn't like payments. They haven't had a very positive experiencein pay ments.
They're doingit for the data. So the underlying model for Google is enable the Wallet becauseit's the only way
they get at the offline payment data. I don't think that changes. Beyond that,we have to wait and see.

Andthen as far as Samsung's model, there's differentiating reports out there, but are they looking to data as well
orare they looking at other...

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.
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No, I think Samsung's primary objective is to sell hardware and that they believe that the way they'veapproached
the Wallet in the acquisition of LoopPay is differentiating and they're going to sell all the Galaxy S6s and devices
beyondthat.Ithinkthey'verecently announced thatthey're not goingto charge any ofthe banks in Korea. And so
I think that there's goingto be a different economic model for them.

Okay.And then when we think about other types of payments like in-app, wheredoes Visa stand on that and what
doyouguysdo to foster the growth ofthat?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

I would say the whole explosion ofin-app payments is one ofthe reasons why we ended up developing
tokenization. So, people have wanted to innovate around mobilefor five years in payments. The problem was
they'd come to us with a solution and it meant every time puttinga PANinan app orin the cloud or over the air
and we were just weren't going to do that, we just weren't going to exposethat data to thoserelatively insecure
environments. I mean, relative to ahardware-based secureelement, a SIM card or a chip or something like that.

But we saw this demand and we saw the amount ofinnovation going on and it'sone of the reasons why we
developed tokenization.So now that it's a token, and atoken that canbe linked to a device orlinked to anapp or
linked to the cloud and can't really be used outside ofthat environment, we can add dynamic authentication on
top ofthat, we're now going to be much more flexible in terms ofhow we're going to allow those tokens to be used.
Andin-appis goingto take off as a result because now we can put alimited use token in an app. Someone will load
their card, we'll switch that card information for a token and we're going to see in-app payment take off.

And that will be driven through Visa Checkoutin app?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

It could be where we haverelationships with the merchants and we can add that payment button. But just
generally, I thinkyou will see the ability now for more and more merchants to add that checkout experience,

whetherit's Visa Checkout or theirown checkout, and we'll think flexibly aboutit because it's atoken. It'snot your
PAN.

Got it. And I guess when we think about Visa Checkout versus what you guys had with V.me, can you maybe just
compareand contrastthe two? And I think Visa Europe is still sticking with V.me and what kind of challenges that
might create in Europe?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Yeah, soI'dsay the threeprimary differences between V.meand Checkoutare a much easier integration with the
merchant. A much lighter touch, hours or days as opposed to weeks or months. And so it's really easy now for that
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merchant to take our APIs and add the Visa Checkout button into their existing checkout process. So, that's abig,
big difference.

I'd say the secondone is much lighter technology for the issuer as well. Much lighter treatment of what we call the
lightbox, moreissuer-centered branding. So easier for that as well. And then I thinkwe've also putalot ofeffort
behind getting the key merchants involved. We've added a marketing dynamic to start driving awareness and
acceptance of Visa Checkout. So, it's just a muchlighter wallet that had to changebecauseofgoing from a big
screento a small screen, the way merchants were thinking about how flexible their checkoutexperiences were, the
fact that we could use APIs as opposed to these deepintegrations. So, the tec hnology evolved and we were able to
create amuch lighterwallet.

Ithink that we'll have to see what Europe does with V.me. And, again, I thinkthat our networks are different. The
investments we'vemade in technology obviously are different. And we'll see their walletstrategy continueto
evolveaswell. But for now, as you said, they're maintaining kind oftheir initial V.me thinking,

Got it. I guess — and then when we thinkabout token technology and the use oftoken technology,I mean, could
youjusttalkabout howthe banks are positioned aroundtoken? And we've heard someofthe banks talkabout
possibly doing tokens themselves. There's the clearinghouse that's out there trying to develop token technology for
them.Imean, howdo youenvision your token technology being used versus some ofthe stuffat the banks and
other areas are kind ofdeveloping?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

I mean, I think the good news s, is that all the tokens you see in place —and the firstimplementation is Apple Pay.
Whetherit's — so Visadeveloped a token specification,and the first thing we did is we walked acrossto
MasterCard and American Express and said, let'snot compete about this. Let's all agree on the same token
specification, which we did. And so that's the good news that all ofthe token thinking that's going around right
now is galvanized around an industry standard as opposed to abunch of proprietary solutions that don't scale,
right? So, that's where you start.

Andthenyouhave to differentiate just at a high level between what we call a token vault and atoken service. And
a tokenvaultisliterally that database that links yourtokens with the underlying cardinformation. So, every time
you use atoken, youhit the token vault and we go, oh, that token is this card information. And we pass the
information that the acquireror the processor and the merchant needs to complete the transaction the same way
that they would normally. So, that's the token vault.

Some of the bigissuers have built their own token vault, but they haveto giveus, Visa, animage oftheir token
vault or we can't process the transaction. We can't do that translation. So, while they may have the ultimate token
vault, and that's only someofthe bigissuers, we haveatoken vault; and including an image ofany othertoken
vaults, we can do that.

Then there's the token service, and the service is really that kind of provisioning ofthe token and managing
lifecycle events: I lose my phone, a card expires, I want to add a card, et cetera. And that's really the token service.
It's that provisioning and lifecycle management. You could,I mean, potentially see banks or a consortium ofbanks
developing a token service, but I thinkit's more likely to be someofthe big processors providing that service, in
additionto Visa. It could be some ofthe big systems integrators that do it because ofthe relationships they have
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and the fact that there is some integration workto be done. ButI thinkour token servicefor Visa Tokens will be
the primary and predominant one.

Got it. I guess, when we think about — and just switching backto mobileand wireless, is the slow traction and the
adoption of mobile proximity payments really an acceptance-related issue?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Yeah, I mean, for yearsit was the fact that there were no devices that could do it; but that'sbeen addressed. You
can'tbuy asmartphone now that's not NFC-enabled. The acceptance was the issue. Well, there's two issues:
acceptance and consumer awareness, right? And then, we increasingly see the acceptance gap. I mean, three
months ago, four months ago, I would have talkedabout350,000 places you can use it in the United States. Apple
hasjust announced, as I said, 700,000. We think there are between 2 million to 3 million terminals —new
terminals out therethat have NFCcapability thathaven't been turned on. But as we see Samsung Pay launch and
Android Pay launch and consumer demand to use their phone at the point ofsale, we'll see those merchantsmake
that customer service call to kind ofturn onthe NFC and train themselves on howto create that customer
experience. So we'll see a ramp in terms ofadoption.

But the other thing we've seenis the barrierto the business model start to break down. I mean, the biggest thing
that was stopping this all from happening is the only way to NFCwas through the mobile operator —was through
an Isis, because it was all going to be based on the SIM card. And no one could agree on the economics. Banks still
had to issue plastic cards, so they just saw thisis an incremental charge, that SIM rental fee. The mobile operators
were convinced that this was goingto be aline of business, which itisn't, right?

And so, the whole model broke down in the business with host card emulation and cloud -based solutions that
allowbanksto do it themselves, with Samsung Pay that has broken kind ofthe M&0O monopoly onit, with
Samsung who is going to use their own secure element to bypass the operators. Android —I mean, we're now
going to see the business model shake outwhere people can make sense ofthe economics. And that's really the
barrier that'sbeenkind ofeliminated.

And so, do the mobile network operators have arole in payments anymore? What will be their role?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Yeah, so I stilllike the SIM as a secure element.I still like some ofthe assets the mobile network operators have,
because they know every keystroke. They know all yourweb log data. They know all your application data. So, they
arguably can providean identity management and a security management model asyou get12 ori5or 20 tokens
onyourdevice.So, I thinkthere'sarole for them to play.

I think what's happened isit's caused them to think more about thosebusiness models, which actually extends on
what they do today,as opposed to them getting into the paymentbusiness. And ifall things are equalin term of
economics and technology, yeah,we'll see banks partner with mobile network operator ifit makes sense. And it's
[ph] just now (20:34) competitive.
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Right. So, we've reached the halfway pointand I wanted to open it up to questions from the audienceifanyonehas
any. So,if youhave, please raise your hand.One back there; one backthere.

Bill, thankyou for the overview of different payment technologies. I think from Visa perspective, whethera
customer uses amobile pay or a physical card, it's the same transaction volume. I think the real benefit comes
when a customermoves from cash to electronic payment. So, based onyourdata, are youseeing acceleration of
conversion from cash to electronic payment? Is mobile payments really accelerating that?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

That's really why we're so focused on innovation and the digitization of payments. So, you're right. When V isa
capscompete againstcash or check, let's say we geta25%or 30% market share. When we don't compete against
cash orcheckbecause someone is using a digital form factor ofany kind, our marketshare doublesto 60 %-plus.
And so, the displacementofcashisreally kind ofthe primary focus, I'd say, ofall of our digital and innovation
efforts.

Andifyoutake alookat where we're watching people use these mobile wallets, wherever —not just in the United
States, butin emerging markets wherethey've taken off, they really are cash displacement. It's small ticket, right?
I mean, think about what Starbucks has done to displace cash with their app.Y ou know,how much cash was used
for paying for coffee that's now done with the Starbucks app. And most people areusing their Visa Card inside the
Starbucks app.

And so, this whole digital effortis accelerating the ability to get at that cash base. And that's really a benefit for us.
There are always goingto be alot oftransactions that are a substitution, to your point. You know, ifI'm going to
buy aTV, swipe my card or tap my phone, that's probably substitutive, that's not really getting at the cash base.
But there'sa lot of transactions wheredigitization is getting at the cash base.

Andin your early results with Apple Pay, do you see that happening?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.
Yes. Absolutely.

One backthere.
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Hi. T had a follow up. Just on the Samsung, how that's going to work? Isit easy to skim these cards or any easier to
skim the cards the way Samsung works? And then my second question on thatis canit come preloaded onthese
phonesor do youstillneed the mobile operators'permission to preload kind ofthe Samsung solution on these
phones? Thankyou.

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Right. Yeah. So, we're going to provision the accounts under the Samsung phones the same way we are underthe
Apple phones. And so, the banks will giveus their permission to provision these cards ontothe devices. We'll do it
overthe air. We do it through a process called identification verification where we do everything we can to make
sure that the person putting that cardinto the phoneisthe person who owns the card and who owns the phone,
and then we need to do thatonce.

Andthenoncethat verification process is complete, we replace that card information with a token. So the card
informationisnever on the phone, it'sthe token. It'sbeing secured or it's being stored in what's called in a trusted
environment in the Samsung device which is similar to kind ofa hardware -based secure element like the Apple
phone. So you can't really skim the credentials. It'sin a very highly -secured encrypted environment. And so it'sI'd
say the kind of the same provisioning cycleand the same level of security as the Apple device.

[indiscernible] (24:19) Samsung phones can come pre-loaded with...

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Yeah. So, again, it willbe pre-loaded with the Samsung Wallet. But again, it's going to be as banks participate in
Samsung Pay that we would provision those credentials, those tokens, over the air. Because the re asonyoudon't
really think aboutpre-provisioning is because we don't know what card a consumers are going to put in that
Samsung wallet, right? Which is why we developed this token service, this over the air provisioning, so you can
buy any Samsung Galaxy S6 from any Visa issuerand put your favorite card into thatwallet, and we'll be able to
provisionit onto that secure element on the device. And so we'lldo that overthe air.

Couldyoutalkabout some ofthe headlines around the fraud in Apple Pay and what'sreally happening there?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Yeah. So, again, it'snot anissue with the security ofthe device, the secure element, the biometrics failing. It'snot
anythingthat'shappening at the point ofsale. Now, we're early oninthe game and so banks have had to do some
new things in terms of what we callidentification verification, right? So, what's happeningisin some instances —
and it's stillvery low percentages, people are taking a stolen physical card and registering thatonto an Apple
phone or aniPhone. And in some cases, where banks haven't got robustenough verification process, they're not
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quite confirming that it's this person who owns the card that's putting into the Applephone, and that'san
important part ofverification.

So, there'sthree things that need to happen. A, isthis avalid Visa card, right, which we can check. Two, is this a
valid iPhone device? No one is spoofing the device and Apple hasalot ofwaysto do that. And then the third one
in the middle is the person who's putting this card into the device actually the person who owns the card. And it's
that middle piece whereall ofthatis occurring and all the banks are working togetherand with us and with Apple
to close that gap through alot ofdifferent technologies to verify that this person is the person that ownsthe card.
Andthere'salotof waysto doit. You cando a customer service call every time, but that's really clunky and
expensive experience,right? Some banks are doing, okay,do you need to give me yourlast four ofyour social,
right?

When you verify.

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.
When youverify.

Right.

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

By givingyou achallengeand response. You'vegot to sign on online banking, whichalot ofthem are doing. And
by doing that they can confirm that the person who owns thatcard is the person putting it on the device. But there
is a variance between the way banks are doing it, and so that there's small gap with some banks.

Got it. I guess maybe thinking about platforms as well. Youmentioned, Apple is a closed platform, Samsung,
mightbe somewhat more open, and then you have Android which is another level of open. Could you talkabout
how each will differ and who you thinkmight have the better strategy?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Yeah,I mean, again, I thinkthatit's pretty clearthatifyou're an Apple user, you're not going to have a choice,
right?I don't think that theyre going to be expanding the number ofwallets. I don't know that they have to. And
so I would say that that experience isreally tied to the Applebrand and the people thathavethosedevices and
they can extenditacross our devices, and it is highly integrated.

Samsung has two routes, moving from handsets to all the various form factors, embedding that Samsung Wallet in
the set-top boxes and their smart TVs,eventually in their white goods, et cetera. Andso, your Samsung Wallet
travels with you to enable kind ofa seamless commerce experience as you go from your Samsung device to
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Samsung device. But they also have the opportunity because they deal in multiple operating systems, including
their own called Tizen, to license, say, their LoopPay technology or the Samsung Wallet to other OEMs if they
wanted to, right? So, that's an opportunity for them as well.

AndthenI think for Google, it's to take advantage ofthe predominance ofthat operating system to appeal to the
demographic that saysI actually want my Google Wallet because that's where my affiliation is. And they'll be able
to appealto abroad range of OEMs who preinstalled Androidinto the devices already, and it won't be longbefore
Google Wallet will be a default kind of app in the Android platform. And they're going to hopefor kind ofa broad
acceptance on that basis.

But very different strategies. I think they have fundamentally different assets, right, ecosystem, hardware,
operating system, and we'll watch it play out. But we need all three ofthem.

It's interesting we haven't really even talked about PayPal in this whole thing, and they are obviously one ofthe
larger digital wallets outthereright now. Where do you thinkthey stand because they are obviously a key player,
or atleasttoday.

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Yeah,and I've said thisinalot of fora. I think Pay Pal has got some headwinds, right, and I'll describe three of
them. The firstis I don't see even today with theirrecentacquisitionsand some oftheir investments they've made,
Idon't see an obvious way to the pointofsale for PayPal becausethey're not solving the pointofsale that they
solved 13 years ago, online, in abrowser. It's easy to swipe yourcardifthat's your technology. We just talked
about three mobile paymentalternatives that are pretty bigin terms ofdistribution to provide this rich, seamless
experience. PayPal doesn't bring anything to the party at the point ofsale, right? So, that's one headwind I think
they've gotand that's still where most transactions are taking place.

Ifyoutake alookat what'shappeningin their traditional business, which is e-commerce, so much ofthat now is
being driven with amobile deviceand in-app. Ifyou can provide that seamless experience, think about the Uber
experience where they realize that people love to shop and hate to pay, commerce just disappears. Shopping's
there. The rich experienceis there. Taking friction out oftransportation is there. Payment just goes away. Well,
with tokenization and what's happening in-app, again, as e-commerce moves through the device, what's the role of
PayPal given the lowbarriers to technology and the rich experienceyou can put onit?

And then, I thinkthe third thing is PayPal wouldn't be PayPalifeBay hadn't acquired it. And so, I don't know what
the effectis goingto be as a result ofthe company splitting in two, but I would say that's the third headwind. You
knowthere's goingto be atleast some transition as they go from part ofeBay to not partofeBay. And so, I think
there'ssome headwinds for PayPal.

Arethere any other questionsin the audience? Okay. No? All right. Y ou mentioned part of your responsibility is
working with, obviously, these partners. Would the merchants fit into that category as well?
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Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

So, some of them would. And so, we obviously have a merchant team, a big merchant team, that deals with our
large merchants, because they've been along time animportant part ofthe ecosystem. We do have some
merchants on ourlist,but we don't cross over into thattraditional relationshipwith them as merchant. I t'sreally
focused on that kind ofinnovation and new commerce experience.

And so, one ofour accountsis Amazon, as an example, in terms of strategic partnerships. Longbeen a big
merchant, very important for Visa, but because they're driving so much innovation and change in the commerce
experience, we need a new relationship with them just besides the fact that they do alot of volume on the Visa
Network.

Understood.

Bill Gajda
SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Right. So, Amazon would be a category of merchant thatwe put on that list. Square is on thatlist. Googleison
thatlist. Facebookis on that list.

Got it. I guess one of the things, going back to tokenization —and this was a discussion topic, I guess, late last year
about the static versus dynamic tokens and how it limits certain typesofproductsversus others. Could you just
flush that discussion out alittle bit? I mean, is the expectation that it1l go to dynamicat some point in the future?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Yeah,Ithinkthe —and aboutayear ago, we were still kind of working on the standard. It was all new and we
hadn't done our firstimplementation. So, ifyou take alook at Apple Pay and what's going to be Samsung Pay, the
tokenis static, butit'sbecause we add adynamic cryptogram every transaction. And so, the transaction is dy namic
and the tokenis static. And so, I would say that we shouldbe less concerned now ab out, geez, do we need a new
token every time? What we need is a new authentication value every time and the way thatwe've implemented the
tokenization standard, we havethat.

Andso,itlooksalotlike — whetherit's anactual EMV transaction or, in Samsung's case, this MST transaction, it
has all the attributes ofatokenized EMV transaction.It'snotthe PAN,it's a token. There's a dynamic cryptogram
for everytransaction. And then, from the read head to the network, it's all encrypted.

So, do youfeellike, at some point, these solutions, like Apply Pay and Samsung, will move towards loyalty?
Because, I mean, right now it just seemslike they're a form factor.
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Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Yeah,it'sagood question.I mean, I thinkthatifyoutake alookatthe way that Passbookissetup,Ithinkyoucan
see the route to combining paymentand loyalty. I thinkit's one of the reasons why Samsunginvestedin LoopPay,
is because [ph]well, (34:26)youlll see moreand more cards go to EMV, and issuers are very active. I received two
in the last three weeks —two EMV cards from U.S. issuers. Loyalty cards aren't going to change —there'sno
reason for them to. So they re still going to use that mag-stripe.So you'll put your card in and thenyou'll take your
loyalty card and swipe it.

Ifyouthinkabout Samsung, as an example, combining that technology, it's allin one. And so, you approach the
terminal and it could be activating NFCfor the payment and activating MST to send the loyalty cardinformation
at the same time; you get yourdiscount, your points on the spot. And I thinkthat's a really rich experience.

So,I'd see most of these wallets —Google already hasinits early implementations. It's had loyalty linked to it right
from the start; the Isis Wallet did as well, and had done some deals with merchants and changed some software at
the point-of-sale device. So loyalty is going to be a play, I think, for all these wallets.

And so, when we fast forward maybe three years to five years from now,how different does the environmentlook
in your opinion and what's the rollout going to looklike next? I mean, U.S. is obviously a battleground right now,
but what's the next market that develops?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Right. So, our focus nowislongtail ofissuersinthe U.S., and we're adding dozens and dozens ofissuers a week,
now, because we've kind ofautomated the process; and then, internationalization of Apple Pay in Europe and
select marketsin Latin America and Asia. Samsung, the U.S. first, second halfofthis year; and then Europe, and
then select markets as well. And then, I'd say global implementation oftokenization.

Andthen, the emergenceofthe third use case, besides Android Wallet and Samsung Wallet and the Apple Wallet
and maybe others, is merchants being able to use ourtoken service to get theirdatabase ofcards on file and
replace those cards on file with tokens on file and further drive fraud out ofthat e-commerce experience.

Andwasthere aspecific reason why U.S. came first in terms ofall these rollouts for Apple Pay?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

I guessthreereasons. The importance ofthe U.S. market to both Visa and Apple, the fact that we can workvery
closely togetherwith top four or five issuers at launch and capture alot ofthe share just start to drive consumer
demand. And we also saw it as an important catalyst to drive both EMV and NFC. So I thinkthere'sa number of
reasons why youstartin the U.S. Their companies arelike 29 miles apart or something like that, so it made sense.
But I think given the fact that there'sbroad NFCacceptance in Europe, I would say, that Western Europe is
another key priority.
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So,youmentioned VCas another partofyourresponsibility. Obviously, LoopPay probably ended up being a great
investment. Could you just talkabout wherethere's opportunities and where Visa is just thinking about making
investments?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Yeah. So, we thinkabout kind ofthree or four swim lanes and so — that we'll look at in terms oftechnology
investments.One of them is this whole transformation ofthe point ofsale, right? So, whetherit's small
technologies that are enabling that in-app experience, what's happening with mobile pointofsale. Some ofthe
guysthis morning asked the question, right now we say there's about 40 million places you can use a Visa Card.
Because of mobile point ofsales Square-like devicesit's going to double in five years to 80 million, right? So, that's
going to transform the acceptance footprint. Andso we look for mobile point ofsale opportunities and
investments as well. So that whole transformation ofthe point ofsale is one theme.

The second theme is security and authentication, whether it's biometrics working with the company called Del ta
IDthatcanscanyouriris 10times asecond from 30 or 40 inches away in the light, in the dark, glasses on, glasses
off. It's Minority Report, right? So, we're going to workon a prototypewhereyou walk into a service restaurant
andyou'veregistered youririses with yourcard. And by the time you've gone from number four in the line to get
your coffee, well, we scanned your iris maybe 6,000 times, so we probably know it's you, right? So, we're looking
at things like authentication and security as anotherswim lane and there'salot of interesting technology going on
in this space.

The third one isthe whole evolution to cloud. I mean Visa's networkis very robust and very scalable but it's also a
physical network, alot of IBM infrastructure, alot ofCisco infrastructure. What happens as we see the evolution
of cloud and what can we do to drive efficiencies thatlowerthe cost or the scalability of the network, so cloud and
cloud infrastructure is another area.

Andthenthefourth areaisdataand analytics. We've got an amazing data set, our offline data. We see inreal time
every transaction. And we also have historicdata going back five to seven years ofevery time you use your Visa
Card. Well, how do we use emerging technology in data analytics to change the way we thinkaboutthat asset? So
those are the four themesthat we lookat in startups.

And any investments you would make would be related in the core business?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.
Exactly right.

Okay.
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Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.
Yeah.

Well, we got 30 more seconds. Anyone elsegot questions there? There's one right up there. If you don't mind just
waiting for the mic. Sorry. Thankyou.

Yeah, soyoutouchedonone ofthe headwinds for PayPal being mobile experience,and you obviously mentioned
Uber. But Braintree, which is owned by PayPal, powers that seamless experience. So is that something that Visais
working onthat would have a competing service or what are the headwinds there?

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.

Yeah. So, again, obviously I think the reason why PayPal bought Braintree is becausethey wanted to try to drive
the PayPal experience ontosomeofthose partnerships. But even though they're powering the wallet, most people
puttheir Visa Card into the Uber app, right? And so while I think that they 1l continue to do acquisitions to make
PayPal more relevant as things movefrom the browseronto the device,where PayPal really gets paid is when
people use their PayPal Account and ideally their ACH PayPal Accountbecausethe economics are kind ofupside
down for PayPalif youuse your Visa credit card as the account ofrecord in your PayPal Account.

So, they will power I think through theiracquisitions some ofthese solutions. But as I said, most peoplestill put
their Visa Card in the Uber app. And so I thinkthat — but I wouldn't be surprised at just the recent acquisition that
they announced as well, you're going to see PayPal I thinkhave to think differently about theirstrategy to remain
relevant as things move into small screen.

Unverified Participant

Well, we're going to have to stop right there. Thank you, Bill.

Bill Gajda

SVP, Global Head, Strategic Partnerships and Innovation, Visa, Inc.
Thank you. Thanks.
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