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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q
M QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the quarterly period ended June 30, 2008
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the transition period from to
Commission file number 001-33977
(Exact name of Registrant as specifi.ed in its chaet)
Delaware 26-0267673
(State or other jurisdiction (IRS Employer
of incorporation or organization) Identification No.)
P.O. Box 899¢
San Francisco, California 9412¢-8999
(Address of principal executive offices (Zip Code)

Registrant’s telephone number, including area codg415) 932-2100

Indicate by check mark whether the registrant @b filed all reports required to be filed by Sewti® or 15(d) of the Securities Excha
Act of 1934 during the preceding 12 months (ordioch shorter period that the registrant was requaodile such reports), and (2) has been
subject to such filing requirements for the pastags. Yes M No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, noa-accelerated filer, or a smaller
reporting company. See definition of “large accated filer”, “accelerated filer” and “smaller repiog company” in Rule 12b-2 of the
Exchange Act. (Check one):

Large accelerated fileild Accelerated filer 0
Non-accelerated filer® (Do not check if a smaller reporting compar Smaller Reporting Compan

Indicate by check mark whether the registrantsiel company (as defined in Rule 12b-2 of the Exgje Act). Yes[ No M

As of August 11, 2008, there were 447,870,252 shafrelass A, 369,038,802 shares of class B ang287/093 shares of class C
common stock of Visa Inc. outstanding.
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Unless the context requires otherwise, referen¢€dmpany,” “Visa,” “we,” “us” or “our” refers to ¥sa Inc. and its subsidiaries.

The registered trademarks of Visa Inc. and itsisligrses include: “All It Takes;” “Bands Design—Bidyu White & Gold;” “Dove”Design;
“Interlink;” “Life Takes Visa;” “PLUS;” “Verified by Visa;” “Visa;” “Visa Classic;” “Visa Corporate;"Porque La Vida es Ahora;” “The
World’s Best Way to Pay;” “Visa Electron;” “Visa Eope;” “Visa Fleet;” “Visa Infinite;” “Visa Mobile’ “VisaNet;” “Visa Platinum;” “Visa
Purchasing;” “Visa Resolve OnLine;” “Visa ReadyLjhkVisa Signature;” “Visa Signature Business;” ‘84 Vale;” and “Winged V” Design.
Other trademarks used in this report are the ptppéitheir respective owner
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PARTI
ITEM 1. Financial Statements
VISA INC.
CONSOLIDATED BALANCE SHEETS
(Unaudited)
Assets

Cash and cash equivalel

Restricted cas—litigation escrow

Investment securities, availa-for-sale

Settlement receivab

Accounts receivabl

Customer collatere

Current portion of volume and support incenti

Current portion of deferred tax ass

Prepaid expenses and other current a:
Total current asse

Restricted cas—litigation escrow

Investment securities, availa-for-sale

Volume and support incentiv:

Investment in Visa Internation

Property, equipment and technology,

Deferred tax asse

Other asset

Intangible assel

Goodwill

Total asset
Liabilities
Accounts payabl
Settlement payabl
Customer collatere
Accrued compensation and bene
Volume and support incentiv:
Accrued liabilities
Current portion of lon-term deb!
Current portion of accrued litigatic
Cash dividends payab
Redeemable class C (series lll) common stock, 3685 shares outstanding at June 30, -
Total current liabilities
Long-term debt
Accrued litigation
Deferred tax liabilitie:
Other liabilities
Total liabilities

September 3C
June 30,
2008 2007
(in millions,
except share data)

$ 5,762 $ 27E
1,291 —
477 747
1,23( 10
342 24F
52¢ 68
257 96
587 79t
20E 271
10,76 2,507
70C
18¢ 737
84 44
— 227
1,04¢ 317
— 471
B3¢ 91
10,88: —
10,13¢ —
$34,44: $ 4,39
$ 10¢ $ 99
1,15: 50
52( 68
372 24/
31¢ 18¢
382 35¢
11 41
1,60¢ 2,23¢
93 —
1,50¢ —
6,06¢ 3,28:
08 —
1,307 1,44¢
3,54¢ —
75E 128
11,76¢ 4,85

(1) Historical balances for periods prior to Octobe2007 represent balances for Visa U.S.A. Inc., dgkthe accounting acquirer in t

business combinatio

See accompanying notes, which are an integralpainese unaudited consolidated financial statement

1
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VISA INC.

CONSOLIDATED BALANCE SHEETS—(Continued)
(Unaudited)

Temporary Equity and Minority Interest

Class C (series II) common stock, $0.0001 par yvali8,582,801 shares authorized, 79,748,857 s
issued and outstanding at June 30, 2008, net atspkion receivabli

Minority interest

Total temporary equity and minority intert

Commitments and contingenc—see Note 1.

Stockholders Equity

Preferred stock, $0.0001 par value, 25,000,000esteuithorized and none isst

Class A common stock, $0.0001 par value, 2,0012822209 shares authorized, 447,880,089 shares
issued and outstandii

Class B common stock, $0.0001 par value, 622,285%R@res authorized, 245,513,385 shares issuec
outstanding

Class C (series I) common stock, $0.0001 par v&lli@,582,801 shares authorized and 124,51(
shares issued and outstand

Class C (series Ill) common stock, $0.0001 pare/ab4,000,000 shares authorized and 26,949,616s
issued and outstandi

Class C (series IV) common stock, $0.0001 par vali@00,000 shares authorized and 549,587 shares

issued and outstandi
Additional paic-in capital
Accumulated income (defici
Accumulated other comprehensive loss,
Total stockholder equity and accumulated income (defir
Total liabilities, temporary equity and minoritytémest, and stockhold¢ equity

September 3C

June 30,
2008 2007
(in millions,
except share and
par value data)

$ 1,127 $ —
— 38
1,127 38

21,007 —
551 (501)
0 =
21,54¢ (501)
$34,44; $ 4,39(

(1) Historical balances for periods prior to Octohe2007 represent balances for Visa U.S.A. ldeemed the accounting acquirer in the

business combinatio

See accompanying notes, which are an integralainese unaudited consolidated financial statement

2
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CONSOLIDATED STATEMENTS OF OPERATIONS

Operating Revenues

Service fee!

Data processing fet

Volume and support incentiv:
International transaction fe

Other revenue

Total operating revenut

Operating Expenses

Personne

Network, EDP and communicatio
Advertising, marketing and promotic
Visa International fee

Professional and consulting fe
Depreciation and amortizatic
Administrative and othe

Litigation provision

Total operating expens:

Operating incom

Other Income (Expense,

Equity in earnings of unconsolidated affilia
Interest expens

Investment income, ni

Other

Total other incomi

Income before income taxes and minority inte
Income tax expens

Income before minority intere
Minority interest

Net income

Basic net income per share (Note 113
Class A common stoc
Class B common stoc
Class C (series |) common stc
Class C (series Il) common sta
Class C (series lll and IV) common stc

VISA INC.

(Unaudited)

For the
Three Months For the Nine
Ended Months Ended
June 30, June 30,
2007
2008 @ 2008 2007

(in millions except per share data)

$ 74¢  $49€  $2,27¢  $1,407
53¢ 38C  1,52¢  1,03¢
(74 (122 (862) (35€)
44¢ 115 1,20¢ 32€
15C 72 40¢ 19C
1,61% 941 455/  259¢
31C 184 882 52¢
84 72 24E 181
271 141 69€ 36C
— 43 — 12¢
10¢ 89 302 23¢
57 28 17¢ 85
85 50 234 147
50 — 342 15
96t 607  2,87¢  1,68F
64E 334 167F 914
— 13 1 38
(30) (20) (116) (60)
97 26 172 72
1 — 35 —
66 19 92 50
714 35: 1,761 964
292 12€ 607 351
422 227 1,16( 612
— ©) — ©)
$ 42 $22¢ $1,16( $ 60€
$ 0.51 $ 1.44
$ 0.3¢ $ 1.37
$ 0.51 $ 1.44
$ 0.12 $ 0.7¢
$ 0.51 $ 1.44
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VISA INC.
CONSOLIDATED STATEMENTS OF OPERATIONS—(Continued)
(Unaudited)
For the For the Nine
Three Months Months Ended
Ended June 30, June 30,
2008 2007W 2008 2007W

(in millions except per share data)
Basic weighted average shares outstanding, in thaarsds (Note 11)?)

Class A common stoc 446,60( 169,51
Class B common stoc 245,511 362,62¢
Class C (series 1) common stc 124,50: 212,77¢
Class C (series II) common sta 79,74¢ 47,58
Class C (series lll and IVV) common stc 27,49¢ 49,37¢

Diluted net income per share (Note 11§)

Class A common stoc $ 0.51 $ 1.44
Class B common stoc $ 0.3¢ $ 1.3¢
Class C (series I) common stc $ 0.51 $ 1.44
Class C (series Il) common sta $ 0.1 $ 0.7t
Class C (series Il and 1V) common stc $ 0.51 $ 14
Diluted weighted average shares outstanding, in tusands (Note 11
Class A common stoc 776,09( 766,98
Class B common stoc 245,51 362,62¢
Class C (series I) common stc 124,50t 212,78
Class C (series II) common sta 79,74¢ 47,58
Class C (series Il and IV) common stc 27,49¢ 49,37¢

(1) Historical balances for periods prior to Octobe2007 represent balances for Visa U.S.A. ldeemed the accounting acquirer in the
business combinatio

(2) For the three and nine months ended June 30, 2064 U.S.A. Inc. was a ni-stock corporation and therefore there was no coatyba
metric for net income per share and no common statstanding

See accompanying notes, which are an integralainese unaudited consolidated financial statement

4
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VISA INC.

CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS'
(Unaudited)

Common Stock

Balance as of September 30, 2069

Tax adjustment as a result of adoption of FIN
Net income
Other comprehensive loss, net of
Comprehensive incorr
Issuance of class USA common st
Issuance of class EU (series I) common s
Issuance of class EU (series Il) common s!
Issuance of class EU (series Ill) common st
Issuance of class Canada common s
Issuance of class AP common stt
Issuance of class LAC common stc
Issuance of class CEMEA common st
Conversion of regional common stock in the -up (Note 10)
Class USA converted to class
Class EU (series I) converted to class C (serlg:
Class EU (series Il) converted to class C (set)e
Class EU (series lll) converted to class C (sdkigs
Class Canada converted to class C (seri
Class AP converted to class C (serie
Class LAC converted to class C (serie
Class CEMEA converted to class C (serie
Issuance of class C (series II) common si
Reclassification of common stock upon IF
Class C (series IlI) common stock to liabilitiesof 10)
Class C (series 1) common stock to temporary gquit
(Note 10)
Proceeds from issuance of class A common stoclofragtering
expenses of $5¢€
Issuance of restricted share awe
Redemption of class B common stc
Redemption of class C (series |) common s!
Accretion of class C (series Il) common stock (Nb@g
Cash dividend declare
Class A common stoc
Class B common stoc
Class C (series I, IlI, V) common sto
Class C (series 1) common sto
Impact of cash dividend declaration on class Gégsdt)
common stock (Note 1(
Shar-based compensation (Note :
Special IPO dividends received from cost-methoe#tees, net
of tax

Balance as of June 30, 2008

EQUITY

Class C Accumulated
(series Il Additional ~ Accumulated Other
Comprehensive Total
ClassC ClassC and Paid in Income Equity
Class A ClassE (series!| (series|l) series V) Capital (Deficit) Loss (Deficit)
(in millions)

— — = — — 3 — 3 (501 $ — $ (501
8 8

1,16( 1,16(
9 9

1,151

42¢ — —

62 3,041 3,041

28 1,104 1,104

1 27 27

22 1,073 1,077

11¢ 5,827 5,827

80 3,917 3,917

37 1,797 1,797

(26) — —
_ (19) (19)

23 997 997

6 251 251
(@) (79 (79

52 — —
(35) (1,50¢) (1,50¢)
(80) (1,109 (22) (1,125

447 19,06« 19,06¢

1 J— J—
(155) (6,61¢) (6,61¢)
(160) (6,82¢) (6,82¢)
(10 (10
(47 (47
(18 (18
(20) (20)
® ®

8 8

53 53

13 13

44¢ 24E 125 — 28 $ 21,000 $ 551 $ (9) $21,54¢

(1) Historical balances for periods prior to Octobe2007 represent balances for Visa U.S.A. ldeemed the accounting acquirer in the

business combinatio

See accompanying notes, which are an integralopéinese unaudited consolidated financial statement

5
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VISA INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(Unaudited)

Net income
Other comprehensive income (loss), net of
Investment securities, availa-for-sale
Net unrealized gain (los
Income tax effec
Reclassification adjustment for net (gain)/losdized in net
income
Income tax effec
Derivative instrument
Net unrealized los
Income tax effec
Foreign currency translation lo
Other comprehensive (loss) income, net of

Comprehensive income

For the Three Months
Ended June 30,

2008

$ 42z
(16)
6

4
(1)

= N

.

$ 41¢

(in millions)

$

$

2007

228

228

For the Nine Months
Ended June 30,

2008 2007
(in millions)
$ 1,16( $ 60€&
(16) 3
7 (1)
3 2
(1) 1
2 —
9) 1
$ 1,151 $ 60¢

(1) Historical balances for periods prior to Octobe2007 represent balances for Visa U.S.A. Inc., dgkthe accounting acquirer in t

business combinatio

See accompanying notes, which are an integralopéinese unaudited consolidated financial statement

6
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VISA INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
For the
Nine Months Ended
June 30,
2008 2007
(in millions)

Operating Activities
Net income $ 1,16( $ 60€
Adjustments to reconcile net income to net cashideal by operating activitie:

Depreciation and amortization of property, equiptreerd technolog 17¢ 85

Amortization of intangibles, investments, debt &ste costs, and accretion of member dep — 8

Shar«-based compensation (Note : 47 —

Fair value adjustment for liability under the frangek agreement (Note - (35) —

Interest earned on litigation escrow, net of (6) —

Net recognized loss (gain) on investment securitietuding othe-thar-temporary impairmer 12 2

(Gain) loss on disposal of property, equipment i@atinology (@H)] 1

Minority interest — 5

Amortization of volume and support incenti 862 34¢€

Accrued litigation and accretic 447 69

Equity in earnings of unconsolidated affilia @ (38)

Deferred income taxe 13€ 2
Change in operating assets and liabilit

Accounts receivabl (24) (14)

Settlement receivab (642) 4

Volume and support incentiv: (980) (417

Other asset (76) 12

Accounts payabl (60) (45)

Settlement payabl 51C (8)

Accrued compensation and bene (99 5

Accrued and other liabilitie 52 35

Accrued litigation (1,220 2

Member deposit 3 (109
Net cash provided by operating activit 257 543
Investing Activities
Investment securities, availa-for-sale:

Purchase (1,504 (2,202

Proceeds from sales and maturi 2,40z 2,08:
Cash acquired through reorganizat 1,002 —
Contributions to joint venture — (@D}
Purchases of /contributions to other investm (24) —
Distributions from other investmer 22 —
Purchases of property, equipment and technc (329 (76)
Proceeds from sale of property, equipment and tdolg 4 —
Net cash provided by (used in) investing activi 1,57¢ (199
Financing Activities
Proceeds from she«-term borrowing 2 —
Payments on sh«-term borrowing 2 —
Proceeds from sale of common stock, net of issuaoses of $55( 19,10( —
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VISA INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS—(Continued)
(Unaudited)
For the
Nine Months Ended
June 30,
2008 2007
(in millions)

Funding of litigation escrow accou- Retrospective Responsibility Pl (3,000 —
Funding from litigation escrow accou- Retrospective Responsibility Pl 1,01t —
Funding of tax escrow account for income tax witthen stock proceec (11€) —
Funding from tax escrow accot 11€ —
Payment for redemption of sto (13,44¢ —
Principal payments on de (15) (25)
Principal payments on capital lease obligati 3 (2)
Net cash provided by (used in) financing activi 3,651 (27)
Increase in cash and cash equival 5,48 32C
Cash and cash equivalents at beginning of 27¢ 27C
Cash and cash equivalents at end of pe $ 5,76: $ 59C
Supplemental Disclosure of Cash Flow Informatior
Income taxes paid, net of refun $ 56: $ 301
Amounts included in accounts payable and accrudddrer liabilities related to purchases of propestjuipmen

and technolog' $ 27 $ 10
Interest payments on de $ 6 $ 3
Cash dividends declared but not p $ 93 —
Common stock issued in reorganizat $ 17,93t —

(1) Historical balances for periods prior to Octobe2007 represent balances for Visa U.S.A. Inc., dgkthe accounting acquirer in t

business combinatio

See accompanying notes, which are an integralopéinese unaudited consolidated financial statement

8
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VISA INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

June 30, 2008
(unaudited)
(In millions, except as noted)

Note 1—Organization

Visa Inc. (“Visa” or “the Company”}s a stock corporation incorporated under the lafathe state of Delaware, United States of Ame
Visa Inc. and its consolidated subsidiaries, inglgdv/isa U.S.A. Inc. (“Visa U.S.A.”), Visa Interriahal Service Association (“Visa
International”), Visa Canada Inc. (“Visa Canadaigdnovant LLC (“Inovant”) operate the world’s lasf retail electronic payments network.
Visa Inc. facilitates global commerce through tfensfer of value and information among financiatitutions, merchants, consumers,
businesses and government entities. Visa Inc. gesviinancial institutions, its primary customevith product platforms encompassing
consumer credit, debit, prepaid and commercial gaym VisaNet, a secure, centralized, global pinggplatform, enables Visa Inc. to
provide financial institutions and merchants witlvide range of product platforms, transaction pssagg and related value added-services.

The Company does not issue cards, set fees, andetethe interest rates consumers will be chaoyeWisa-branded cards. The
Company'’s issuing customers have the independsponsibility to individually determine these andsnother competitive card features.
These functions are performed by the Company’oust financial institutions in competition with oaaother.

Prior to the October 2007 Reorganization

Prior to the October 2007 reorganization, Visa afest as five corporate entities related by ownerahd membership: Visa U.S.A., Visa
International (comprising the operating region#\sfa Pacific (“AP”), Latin America and Caribbear &C”), and Central and Eastern Europe,
Middle East and Africa (“CEMEA")), Visa Canada, ¥i&urope Limited (“Visa Europe”) and Inovant, a arédy owned subsidiary of Visa
U.S.A., which operated the VisaNet transaction @ssing system and other related processing syskanh.of Visa U.S.A., Visa Canada, V
Europe, Visa AP, Visa LAC and Visa CEMEA operatedaagseparate geographic region, serving its mefimtzgrcial institutions and
administering Visa programs in its respective ragio

October 2007 Reorganization

In order to respond to industry dynamics and endafisa’s ability to compete, in a series of traigens occurring from October 1 to
October 3, 2007, Visa undertook a reorganizatiemmare fully described iNote 3—The Reorganizatigin which Visa U.S.A., Visa
International, Visa Canada and Inovant became tdineindirect subsidiaries of Visa Inc. For finaalchccounting and reporting purposes, the
Company has reflected the reorganization as aesingthsaction occurring on October 1, 2007 (therganization date”), the date all
contractual conditions to the closing, other tHawse of a perfunctory nature, were met. Visa Eudhgaot become a subsidiary of Visa Inc.,
but rather remained owned and governed by its EBaopnember financial institutions and entered &gt of contractual arrangements with
the Company in connection with the reorganizatiarthe reorganization, the Company issued diffectadgses and series of common stock
reflecting the different rights and obligationstieé Visa financial institution members and Visad&pe based on the geographic region in which
they are located. In addition to common stock,Gbenpany provided other consideration to Visa Euragemore fully described Mote 4—

Visa Europein exchange for its ownership interest in Visa in&ional and Inovant.

Prior to the reorganization, at September 30, 20058 U.S.A. held a 69% ownership interest in dasolidated subsidiary, Inovant, and
an estimated 26% membership interest in Visa latéynal. The remaining 31% ownership interest mvbnt was held by Visa International,
Visa Canada and Visa Europe. The remaining estiié4& membership interest in Visa International tvalsl by the financial institution
members of the
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VISA INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

unincorporated regions (consisting of Visa AP, MigeC, and Visa CEMEA), Visa Europe and Visa Canddee reorganization was accoun
for using the purchase method of accounting untegtiidelines of Statement of Financial Accounttgndards (“SFAS”) No. 14Business
Combinations(“SFAS 141”) with Visa U.S.A. deemed to be the aotting acquirer of Visa Canada and the remainingesghip interest in
Visa International and Inovant not previously hélke “acquired interests”). The net assets undaglyiie acquired interests were recorded at
fair value at the reorganization date with the ssqaurchase price over this value attributed talgdb

The results of operations of Visa International &fieh Canada have been included in the consolidsttgdments of operations of the
Company beginning October 1, 2007.

Initial Public Offering

In March 2008, the Company executed its initial lpubffering (the “IPO”), issuing 446,600,000 shauaf class A common stock at an
IPO price of $44 per share. The Company closedrémsaction on March 25, 2008. The Company recebi€dl billion in net proceeds from
the offering which reflects underwriting discouatsd commissions of $1.23 per share. The Company/$&4 billion of the net proceeds to
redeem 154,738,487 shares of class B common stwtk 30,657,751 shares of class C (series 1) conmstomk. In October 2008, the Company
intends to use $1.5 billion of the proceeds forréguired redemption of 35,263,585 shares of dlagseries Ill) common stock and intends to
use $1.146 billion of the proceeds to redeem ateshof class C (series Il) common stock outstandee further discussionote 4—Visa
EuropeandNote 10—Stockholders’ Equity and Redeemable Shasagetermined by the litigation committee and untierRetrospective
Responsibility Plan, the Company deposited $3lihibf the net IPO proceeds into an escrow accéront which settlements of, or
judgments in, the covered litigation will be payalfbeeNote 5—Retrospective Responsibility Plan

The Company has one operating and reportable segffayment Services.” The Company’s activities iaterrelated and each activity
is dependent upon and supportive of the other. itngly all significant operating decisions are &®n analysis of Visa Inc. as a single
global business.

Note 2—Summary of Significant Accounting Policies

Basis of presentatior-The accompanying unaudited interim consolidatadrfcial statements are presented in accordance with
accounting principles generally accepted in thetédhStates of America and reflect all normal réagradjustments that, in the opinion of
management, are necessary to present fairly titsder the interim periods presented. Certaiinfation and footnote disclosures normally
included in annual financial statements have beeitted. Accordingly these unaudited interim condaled financial statements should be read
in conjunction with the financial statements inaddn the Company’s final prospectus filed with 8ecurities and Exchange Commission
(“SEC”) under Rule 424(b)(4) on March 19, 2008 uing Visa Inc.’s audited consolidated balancecslamd related footnotes at October 1,
2007, unaudited consolidated financial statememdsralated footnotes for the three months endecidéer 31, 2007 and the audited
consolidated financial statements and related fidetof Visa U.S.A. for the fiscal year ended Seiiter 30, 2007.

Comparative consolidated balance sheet informatid@®eptember 30, 2007 and consolidated statemeapemtions information for the
three and nine months ended June 30, 2007 isfthasa U.S.A., the accounting acquirer in the reorgation, as further describedNiote 3—
The Reorganizatioand is presented in accordance with accountingiples generally accepted in the United StatesroEAca.

Revenues, expenses, assets, and liabilities cgrduaing each quarter of the year. Therefore, ésalts and trends in these unaudited
interim consolidated financial statements may rotrlalicative of results for any other interim pelriar for the entire year.

10
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VISA INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

Principles of consolidatior—~The Company consolidates all entities that ardrotiad by ownership of a majority voting interest well
as variable interest entities for which the Compiarthe primary beneficiary. All significant intenmipany accounts and transactions are
eliminated in consolidation.

Reclassifications—Certain reclassifications, not affecting net ineoar stockholders’ equity, have been made to éoiod information
to conform to the current period presentation fdrma

Use of estimates-The preparation of the accompanying unauditedimteonsolidated financial statements requires rgameent to
make estimates and assumptions that affect thetegpamounts of assets and liabilities and thdabsce of contingent assets and liabilities at
the date of the consolidated balance sheets. Stichages include purchase consideration, valuatf@oodwill and intangible assets, valuat
of the Visa Europe put option, legal contingencéssumptions used to determine share based contipansgpense, guarantees and
indemnifications, and assumptions used in the tatiom of income taxes, among others. These estisrad assumptions are based on
management’s best estimates and judgment. Actsaltsecould differ from these estimates.

Share Based Compensatierin March 2008, the Company granted non-qualifieatls options, restricted stock awards and restticte
stock units to its employees and non-employee ttirecUpon granting the awards, the Company ap@ieaS No. 123 (revised 2004),
“Share-Based Paymen{“SFAS 123R"). SFAS 123R requires that the fairueabf all share-based payments to employees bgmeeml in the
financial statements. S&wte 12—Share-based Compensation

Restricted Cash—Litigation Escrewln accordance with the Retrospective Responsitilitin, following the Company’s IPO, the
Company deposited $3.0 billion of the proceedsefdffering into an escrow account from which setiénts of, or judgments in, the covered
litigation will be paid. Se®&lote 5—Retrospective Responsibility PIame escrow funds are held in money market investmtogether with ti
income earned, less applicable taxes payable, lassdified as restricted cash on the Company’s difaded balance sheet. The amount of the
escrow funds equivalent to the actual, undiscouatedunt of payments expected to be made beyonglearefrom the balance sheet date is
classified as a non-current asset. Interest eanexscrow funds is included in investment incong, on the Company’s consolidated
statement of operations.

Accrued Litigation—Accrued litigation expense associated with setiégel matters to be paid over periods longer thanyear is
accounted for using the present value of actualestichable future payment obligations, discountati@estimated rate of sources of credit
that could be used to finance the payment of shtigations with similar terms. The current portioihaccrued litigation includes the present
value of payments for settled legal matters to beemover the next twelve months. Accrued litigatiso includes estimates for loss
contingencies on unsettled legal matters whengtabable that a liability has been incurred aredamount of the loss can be reasonably
estimated. SeNote 16— Legal Matters.

Recently Adopted Accounting Pronouncem

On October 1, 2007, the Company adopted Finan@abAnting Standards Board (“FASB”) Interpretatioo. M8, “Accounting for
Uncertainty in Income Taxes, an interpretation 8B Statement No. 109'FIN 48”). FIN 48 clarifies the accounting and weting for
income taxes where interpretation of the tax law imauncertain. FIN 48 prescribes a comprehensivgeifor the financial statement
recognition, measurement, presentation and dis@asuincome tax uncertainties with respect to {imss taken or expected to be taken in
income tax returns. The initial adoption of FIN #48ulted in a decrease in accumulated deficit pf@pmately $8 million and a decrease in
goodwill of approximately $6 million at October2007.
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Note 3—The Reorganization
Description of the Reorganization

In a series of transactions from October 1 to Cet@) 2007, Visa undertook a reorganization in Whigsa U.S.A., Visa International,
Visa Canada and Inovant became direct or indingesigliaries of Visa Inc. and the retrospective oasghility plan was established. Sdete
5—Retrospective Responsibility Plalor financial accounting and reporting purposies,Company has reflected the reorganization &sgées
transaction occurring on the reorganization datsa\Europe did not become a subsidiary of Visa, Inat rather remained owned and governed
by its European member financial institutions anteeed into a set of contractual arrangements thghCompany in connection with the
reorganization. In the reorganization, the Compaayed different classes and series of common s#didcting the different rights and
obligations of the Visa financial institution memband Visa Europe based on the geographic regiaich they are located. In addition to
common stock, the Company provided other consiieraas more fully described Mote 4—Visa Europégo Visa Europe in exchange for its
ownership interest in Visa International and Indvan

At September 30, 2007, Visa U.S.A. held a 69% oslniprinterest in its consolidated subsidiary, Imiyand an estimated 26%
membership interest in Visa International. The reing 31% ownership interest in Inovant was heldMisa International, Visa Canada and
Visa Europe. The remaining estimated 74% membeistepest in Visa International was held by Visadpe, Visa Canada and the financial
institution members of Visa AP, Visa LAC and VisgI@EA.

The reorganization was accounted for using thehase method of accounting under the guidelines=&fSSNo. 141 with Visa U.S.A.
deemed to be the accounting acquirer of the adadjiiterests. The net assets underlying the acqintecests were recorded at fair value at the
reorganization date with the excess purchase prieethis value attributed to goodwill.

At the time of the reorganization, the allocatidritee Company’s common stock to each of Visa ABaMiAC, Visa CEMEA, Visa
Canada (collectively the “acquired regions”) andd/U.S.A. (collectively “the participating regiofstas based on each entity’s expected
relative contribution to the Company’s projectedlineome estimated for fiscal 2008, after givinbeet to negotiated adjustments. The
allocation of the Company’s common stock and otlmersideration conveyed to Visa Europe in exchangéd membership interest in Visa
International and its ownership interest in Inowaas determined based on the fair value of eachaleexchanged in the reorganization. To
effect the reorganization and in exchange for tiberests held in Visa U.S.A., Visa Internationalka/Canada and Inovant, the Company
authorized and issued to Visa Europe and the finhmstitution member groups of the participatiegiions the following shares of common
stock (in whole numbers):

Shares Issued

in the

Regional Classes and Series of Common Stock Reorganization
Class USA 426,390,48
Class EU (series 62,213,20
Class EU (series | 27,904,46
Class EU (series Il 549,58
Class Canad 22,034,68
Class AF 119,100,48
Class LAC 80,137,91
Class CEMEA 36,749,69

775,080,51
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Purchase Consideration

Total purchase consideration of approximately $bil®n was exchanged in October 2007 for the @eglinterests. The consideration
was comprised of the following:

in millions
Visa Inc. common stoc $16,78t
Visa Europe put optio 34¢€
Liability under framework agreeme 132
Total purchase considerati $17,26:

SeeNote 4—Visa Europfor more information related to the Visa Europe gpition and the liability under framework agreement

Visa Inc. Common Stock Issued in Exchange for tuglifed Regions

The value of the purchase consideration conveye@ddth of the member groups of the acquired regi@ssdetermined by valuing the
underlying businesses contributed by each, aftengieffect to negotiated adjustments. The valuthefpurchase consideration, consisting of
all outstanding shares of class Canada, classlags tAC and class CEMEA common stock, was measairddne 15, 2007 (the
“measurement date”), the date on which all parigered into the global restructuring agreement,veas determined to have a fair value of
approximately $12.6 billion.

The Company primarily relied upon the analysisahparable companies with similar industry, busimasslel and financial profiles.
This analysis considered a range of metrics inalydhe forward multiples of revenue; earnings befaterest, depreciation and amortization;
and net income of comparable companies. Ultimately Company determined that the forward net incorakiple was the most appropriate
measure to value the acquired regions and refteidipated changes in the Company’s financial pegfrospectively. This multiple was
applied to the corresponding forward net incomthefacquired regions to calculate their value. Most comparable company identified was
MasterCard Inc. Therefore, the most significantinpto this analysis was MasterCard’s forwardinebme multiple of 27 times net income at
the measurement date.

The Company additionally performed discounted dlsi analyses for each region. These analyses deresi the Company'’s forecast
by region and incorporated market participant aggioms for growth and profitability. The cash flowgre discounted using rates ranging f
12-16%, reflecting returns for investments timesems before interest, tax, depreciation and aizetion (“EBITDA”) to ascribe value to
periods beyond the Company’s forecast, consistéhtrecent payment processing, financial exchamgkcaedit card precedent transactions.

True-Up of Purchase Consideration

Under the terms of the reorganization, on March2DD8, each regional class and series of commaik stas converted into class C
common stock (except in the case of class USA comstack which was converted into class B commoalk3teesulting in a reallocation of
ownership among the participating regions (theetap”). The conversion rate was based on eaclcjgating region’s relative under- or over-
achievement of its net revenue targets duringdhe duarters ended December 31, 2007. The shaldkbh¥isa Europe were not subject to
true-up.
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As a result of the true-up, the ownership inteofshe Visa U.S.A. member group in the Company reasiced by approximately 7%,

with a corresponding increase in the collective emship interest of the other stockholders in thenfof 26 million additional shares of class C
(series 1) common stock received net in the cornwers

Under the guidelines of SFAS 141 the additionatefizgssued to these members were recorded asoedditiurchase consideration.
These shares were recorded at the true-up daieinfdir value of $44 per share resulting in teeagnition of $1.2 billion of additional
purchase consideration as an increase to goodwdlbaditional paida capital. The fair value of these shares wasrdeted based on the pri
per share in the IPO. Sélmte 10—Stockholders’ Equity and Redeemable Shares

Visa Inc. Common Stock Issued to Visa Europe

Visa Europe remained a separate entity owned anerged by its European member banks. Under thestefrthe reorganization, Visa
Europe exchanged its membership interest in Visahational and Inovant for a put-call option agneet, a framework agreement (as
described below) and the following consideration:

* An 8.1% ownership interest in the form of all oatsling class EU (series 1) and class EU (seri¢sdinmon stock. SeNote —
Visa Europefor more information related to the class EU (set)jeand class EU (series IlI) common stc

* A 3.6% ownership interest in the form of all outstang class EU (series 1) common stock. This stgaledeemable by Visa Inc. at
any time after October 10, 2008 at a price of $a Ailion adjusted for dividends paid and certaihes adjustments and the return
to Visa Europe of any subscription receivable @utding. The dividend declared in June 2008 williesdthe redemption price for
the class C (series Il) shares to $1.138 billicre ote 10—Stockholders’ Equity and Redeemable ShéissEurope also has the

option to require the Company to redeem the clagse@es 1) common stock by December 4, 2008.éte 4—Visa Europfor
more information related to the class C (seriesdfhmon stock

Visa Europe Put-Call Option Agreement

Under the put-call option agreement between the fizom and Visa Europe, the Company has grantedBlisape a put option under
which the Company is required to purchase frormisnbers all of the share capital of Visa Europés ©ption is exercisable beginning on
March 25, 2009. The Company is required to repwgetihe shares of Visa Europe no later than 285 afégrsexercise of the put option. The
purchase price of the Visa Europe shares undgyuheption is based upon a formula that, subjecettain adjustments, applies the 12-month
forward price-to-earnings multiple applicable te thompany’s common stock at the time the opti@xercised to Visa Europe’s projected
sustainable adjusted net operating income forahgesl2-month period. At the date of reorganizagiod at June 30, 2008, the fair value of the
put option was approximately $346 million. RefelNote 4—Visa Europfor more information related to the Visa Europe-gail option

agreement.
Liability Under Framework Agreement

The relationship between the Company and Visa Eusnbsequent to the reorganization is governetddjramework agreement, which
provides for trademark and technology licenseshiladeral services.

Visa Inc., Visa U.S.A., Visa International and lraow, as licensors, granted Visa Europe exclusiveyocable and perpetual licenses to

use the Visa trademarks and technology intelleqitberty owned by the licensors and certain atf# within the Visa Europe region for use
in the field of financial services, payments,
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related information technology and information @e&ing services and participation in the Visa sysfehe Company determined that the base
license fee (the “fee”as adjusted in future periods based on the grofiieogross domestic product of the European Urapproximated fai
value. The Company made this determination thrarghnalysis of the fee rates implied by the econsrof the licenses. The first and second
fee reduction components, as more fully describddiote 4—Visa Europeeduce this base fee by an amount and for a pefitiche depende!

on the timing and results of the IPO. At Octobe?dQ7, the Company calculated its liability to pde/these licenses at below fair value to be
approximately $132 million, based on the Compangitial registration statement filing on NovemI®2007, an assumed offering closing

of March 31, 2008 and the applicable three-monthdom Interbank Offered Rate (“LIBOR”) rate at Sepler 30, 2007 of 5.23%. Sékte
4—Visa Europdor more information related to the liability undée framework agreement.

Fair Value of Assets Acquired and Liabilities Assdm

Total purchase consideration has been allocatdtettangible and identifiable intangible assets lafillities assumed underlying the
acquired interests based on their fair value ordtte of the reorganization. The excess of purcbassideration over the tangible and
identifiable intangible assets and liabilities ansd was recorded as goodwiill.

The following table summarizes the allocation dhturchase consideration to tangible and intdegibsets acquired, liabilities assur
and goodwill at October 1, 2007:

in millions
Tangible assets and liabilities
Current assef $ 1,73
Non-current assel 61C
Property, equipment, and technology, 512
Current liabilities (1,199
Non-current liabilities (4,35))
Pension and pc-retirement benefit (45)
Long-term debt (30)
Intangible assets
Tradenam 2,56¢
Customer relationshir 6,79¢
Visa Europe franchise rigl 1,52(
Goodwill 9,14t
Net assets acquire $17,26:
The following table reflects activity related to @twill from September 30, 2007 to June 30, 2008:
Balance at September 30, 20C $ —
Goodwill acquired at the reorganization d 9,14
Additional consideration paid by Visa U.S.A. in ogetion with the tru-up of ownership among the participati
regions 1,15(C
Deferred tax adjustmen (16€)
Other 10
Balance at June 30, 200 $10,13¢
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As discussed above undeffue-Up of Purchase Consideratighunder the guidelines of SFAS 141, the ownersghiprest of the Visa
U.S.A. member group in the Company was reducedrastdt of the true-up, with a corresponding inseein the collective ownership interest
of the other stockholders, resulting in additiopatchase consideration. The additional purchassideration of $1.2 billion was recorded a:
increase in additional paid-in capital and goodwiill

Deferred tax adjustments impacting goodwill werienarily related to the release of the deferredlibility for Visa U.S.A.’s historical
equity ownership in Visa International.

The purchased intangibles and goodwill are not diole for tax purposes. Substantially all of tderitifiable intangible assets have an
indefinite life and accordingly are not subjecttoortization. The Company has determined thataadbtwill is attributable to its single
reportable segment.

Pro Forma Results of Operations

The following Visa Inc. pro forma results of opéoat for the three and nine months ended June(X, Rave been prepared to give
effect to the reorganization described above assyihbccurred on October 1, 2006.

The pro forma results of operations are presergedldstrative purposes only and are not necelgsadicative of the results of
operations that would have been obtained had #hesgts actually occurred on October 1, 2006, nahdg intend to be a projection of future
results of operations. The pro forma results ofrafiens have been prepared by applying adjustnteritse historical unaudited consolidated
statements of operations of Visa U.S.A., Visa Imional and Visa Canada for the three and ninetinsoended June 30, 2007.

Three Months Endec Nine Months Endec

(in millions except per share and net income per sie data) June 30, 2007 June 30, 2007
(unaudited)

Operating Revenues

Service fee! $ 661 $ 1,852
Data processing fet 44¢ 1,19¢
Volume and support incentiv: (A7%) (49¢)
International transaction fe: 311 83¢
Other revenue 11¢ 34C
Total operating revenut 1,36 3,72¢
Operating Expenses
Personne 298 83t
Network, EDP and communicatio 87 224
Advertising, marketing, and promotic 244 631
Professional and consulting fe 15¢ 39¢€
Depreciation and amortizatic 55 164
Administrative and othe 83 233
Litigation provision — 15
Total operating expens 921 2,49¢
Operating incomi 444 1,231
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(in millions except per share and net income per sie data)

Other Income (Expense,

VISA INC.

Three Months Endec

June 30, 2007

Nine Months Endec

June 30, 2007

Interest expense, n (25) (72
Investment income, n 56 132
Other, ne 8 8

Total other incom 39 68
Income before income tax 482 1,29¢
Income tax expens 184 50%
Net income $ 29¢ $ 794
Basic and diluted net income per sh $ 0.3¢ $ 1.02
Shares used in basic and diluted net income pee 775,080,51 775,080,51

California Special Deduction

The pro forma statements of operations presentedeateflect the Company’s continuing eligibility ¢taim the special deduction
afforded to companies that operate on a cooperatineutual basis under California Revenue and Tamalode §24405 (referred to hereafter
as “the special deduction"Jhe state of California, where both Visa U.S.A. dfish International are headquartered, historicladlg not taxed
substantial portion of the reported income of them@apanies on the basis that both operate on aecatge or mutual basis and are therefore
eligible for the special deduction. As taxpayeigikle for the special deduction, Visa U.S.A. andad/International were generally only subject
to California taxation on interest and investmewbime. Therefore, the majority of each companycsiine has not historically been taxed in
California.

Upon the Company’s completion of its IPO and thesemuent ownership by parties other than the Cogipéinancial institution
customers, the Company is no longer eligible torckle special deduction and is subject to Calitotaxation as a traditional, for-profit
business enterprise. Had ineligibility for the spededuction been reflected at October 1, 200®iénpro forma condensed combined
statements of operations, pro forma income tax s@e&vould increase and pro forma net income woetdehse by approximately $20 million
and $42 million for the three and nine months entlete 30, 2007, respectively. The Company’s taxigian for the three and nine months
ended June 30, 2008 reflects the loss of the dmmiiction upon its IPO in March, 2008. $¢&te 15—Income Taxes.

Other Contingencies

The Company has not identified any material unréedpre-acquisition contingencies other than fuautjiestments to the liability under
the framework agreement where the related asabtlity or impairment is probable and the amoumt ba reasonably estimated. Prior to the
end of the one-year purchase price allocation gdefianformation becomes available that would gate it is probable that such events had
occurred and the amounts can be reasonably estingateh items will be included in the final purchasice allocation and may adjust
goodwiill.

17



Table of Contents

VISA INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

Note 4—Visa Europe

As discussed iNote 1—OrganizationVisa Europe remained a separate entity ownedyamdrned by its European member banks after
the reorganization. Under the terms of the reomgditn, Visa Europe exchanged its ownership inténegisa International and Inovant for the
following consideration: (i) an 8.1% ownership st in the form of class EU (series |) and clads(geries 11I) common stock, (ii) a 3.6%
ownership interest in the form of class EU (selipsommon stock, (iii) a put-call option agreemeautd (iv) a framework agreement. S¢ate
3—The Reorganization.

Class EU (Series | and 11l) Common Stock and CagSeries Il and 1) Common Stock

At the date of reorganization, Visa Europe recei@ed®.1% ownership interest in Visa Inc. in therfaf class EU (series I) and class EU
(series 1ll) common stock. The class EU (serient class EU (series Ill) common stock particigafeally and had the same rights as the
AP, class LAC, class CEMEA, and class Canada constark, except that it did not participate in theetup of purchase consideration. The
Company determined the fair value of this commaolsto be approximately $3.1 billion at the meament date based on the value of the
common stock issued to the acquired regions inanxgé for their historical membership interest isd/international and ownership interest in
Visa Canada. Concurrent with the tru-of purchase consideration, on March 17, 2068HH (series |) and EU (series Ill) common stocls
converted into class C (series Ill) and class @dsdV) common stock, respectively, on a one-te-basis.

Class EU (Series II) Common Stock and Class C¢Séh Common Stock

At the date of reorganization, Visa Europe als@ireed a 3.6% ownership interest in Visa Inc. infttren of class EU (series II) common
stock. On March 17, 2008, the class EU (seriesdijimon stock converted on a one-to-one basis des of class C (series II) common
stock. On March 19, 2008, the Company issued 5138&4additional shares of class C (series Il) stick price of $44 per share in exchange
for a subscription receivable from Visa Europe.sTisBsuance and subscription receivable were redasi®ffsetting entries in temporary eqi
on the Company’s consolidated balance sheet.

The Company intends to redeem all outstanding shafrelass C (series II) common stock in Octobd&®4t its redemption price of
$1.146 billion, subject to adjustments for divideraohd certain other adjustments and the extingweshiof the subscription receivable. The
dividend declared in June 2008 will reduce the meotion price for the class C (series Il) share$1d 38 billion. Visa Europe also has the
option to require the Company to redeem all outiitanshares of class C (series II) common stocktiamg after December 4, 2008.

Fair Value of Class C (Series II) Common Stock

At the time of the reorganization in October 2002 Company determined the fair value of the cagseries II) common stock to be
approximately $1.104 billion by discounting the eatption price using a risk-free rate of 4.90% ar¥%% probability of the successful
completion of an IPO prior to October 10, 20080Ptd the IPO these shares were not redeemablepl@ton of the Company’s IPO triggered
the redemption feature of this stock. As a resmilgccordance with Emerging Issues Task Force FBITopic D-98,“Classification and
Measurement of Redeemable Secur” in March 2008, the Company reclassified all outdiag shares of the class C (series II) common
stock at its then fair value of $1.125 billion &tporary or mezzanine level equity on the Compaogisolidated balance sheet with a
corresponding reduction in additional paid-in-capitf $1.104 billion and accumulated income of $@llion. Over the period from March
2008 to on or about October 10, 2008, the dat€thrapany intends to redeem these shares, the Comptagcrete this stock to its
redemption price through accumulated income.
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The following table reflects activity related taethlass C (series 1) common stock from Octob&0D0,7 to June 30, 2008:

Fiscal 200€

(in millions)

Balance at October 1 recorded in stockhol’ equity $ 1,104
Re-measure of fair value at IPO d: 21
Accretion recorded from IPO date to June 30, 2008 10
Dividend declared® 8
Balance at June 30 in temporary eq! $ 1,127

(1) Over the period from March 2008 to on or about ®etal0, 2008, the date the Company intends to redleese shares, the Comp:
will accrete this stock to its redemption priceotigh accumulated income. For the three and ninglm@nded June 30, 2008, the
Company recorded accretion through its accumuliaieaine of $9 million and $10 million, respective

(2) InJune 2008, the Company declared a dividend dftper share. The dividend declaration ascribelé class C (series Il) comm
stock is treated as a reduction in temporary edstit reduces the redemption value of the clage€ies I1I) common stock. Sékte
10—Stockholder Equity and Redeemable Shafor further information regarding the dividend dareltion.

Visa Europe Put-Call Option Agreement

Visa Inc. and Visa Europe have entered into a pliteption agreement under which Visa Inc. grantesh Europe a perpetual put option
to require Visa Inc. to purchase from Visa Europamhers all of the issued shares of capital stodkisd Europe. The put option may be
exercised by Visa Europe at any time after March2®2®9. The Company is required to purchase theestdd Visa Europe no later than 285
days after exercise of the put option. In additMisa Europe granted to Visa Inc. a call optionemdahich the Company will be entitled to
purchase all of the share capital of Visa Eurofee Tompany may exercise the call option, subjecettain conditions, at any time following
certain triggering events. At the date of reorgatian on October 1, 2007 and at June 30, 200&athgalue of the put option was
approximately $346 million and is recorded withther liabilities on the Company’s consolidated baksheet.

Fair Value of the Put and Call Options

The Company determined the fair value of the ptibopapproximately $346 million at June 30, 2008 ®ctober 1, 2007, using
probability-weighted models designed to estimageGompany’s liability assuming various possiblereise decisions that Visa Europe could
make under different economic conditions in theifet including the possibility that Visa Europelwiéver exercise its option. This liability is
carried at fair value in other liabilities on ther@pany’s consolidated balance sheet with changisrimalue included in the Company’s
statement of operations similar to the treatmemqired by SFAS 133 and reclassified as a steyrty liability when it becomes payable withi
year. The key assumptions used in these modelliceded by the various elements of the put opsioike price calculation and the Comp’s
estimation of the fair value of Visa Europe at#issumed date of exercise.

Significant key inputs used in the determinationhef fair value of the put option include the estied probability of exercise and various
assumptions used in the estimation of the Compastlligation in the event of exercise. These incltideestimated differential between the
Company’s 12-month forward price-&arnings multiple and that applicable to Visa Eerop a stand alone basis at the time of exercidete
estimated growth of Visa Europe’s sustainable petrating income. These key inputs are unobservable.
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The Company determined that the call option coethin the putall option agreement has nominal value at thegaatization date as t
conditions under which it is exercisable are deemseubte.

The Framework Agreement

The relationship between Visa Inc. and Visa Eutismgoverned by a framework agreement, which pravfde trademark and technology
licenses and bilateral services.

Trademark and Technology Licenses

Visa Inc., Visa U.S.A., Visa International and lraow, as licensors, granted to Visa Europe exclygirg/ocable and perpetual license:
use the Visa trademarks and technology intelleqitberty owned by the licensors and certain atf# within the Visa Europe region for use
in the field of financial services, payments, rethinformation technology and information procegsirrvices and participation in the Visa
system. Visa Europe may sublicense the Visa tradesraand technology intellectual property to its nbens and other sublicensees, such as
processors, for use within Visa Europe’s region, amdertain limited circumstances, outside theaMisirope region.

First Fee Reduction Component

From the period October 1, 2007 through Novemb@08y, the fee payable for the licenses is $6 onilfier quarter. Thereafter
until October 5, 2008, the fee payable for therlges will be approximately $143 million per yeayable quarterly, which is referred to as the
quarterly base fee, reduced by an amount equdl.ie18 billion multiplied by the three-month LIBORte plus 100 to 200 basis points (the
“LIBOR rate”). Thereafter, the fee payable for the licenses weilttie quarterly base fee. Beginning November 90 2this fee will be increas
annually based on the annual growth of the grossedtic product of the European Union.

Second Fee Reduction Component

The quarterly base fee will be further reduced leetwMarch 19, 2008 (the date the Company’s sharmasenced trading on the New
York Stock Exchange) and October 5, 2008 by an anequal to the product of the following: (i) Vige.'s IPO price per share net of any
underwriting discounts and commissions or $42.%7spare (“net IPO price”); (ii) 35,263,585, the rwen of shares of Visa Inc. held by Visa
Europe (other than class C (series 1) common 3ttiekk would have been redeemed immediately, bypfavisions that delay the redemption
of shares held by Visa Europe until one year foltmpthe date of the reorganization; and (iii) tHBOR rate.

The Company determined through an analysis ofehedtes implied by the economics of the agreethenthe quarterly base fee, as
adjusted in future periods based on the growthefgross domestic product of the European Uniopr,ceqimates fair value. As a result of the
first and second fee reduction components, thestnadk and technology license agreement represeisteact that is below fair value.

Calculation of Liability under the Framework Agreent

At October 1, 2007, the Company recorded a lighditapproximately $132 million to reflect the Coamy’s obligation to provide these
licenses at below fair value. The application & tHBOR rate in determining the first and seconel feduction components represents a
variable interest element embedded within the fraark agreement, which the Company has treated asdaedded derivative with change:
fair value reflected in Visa Inc.’s consolidatedtstnent of operations under the guidelines of SRAS133.

20



Table of Contents

VISA INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

Subsequent to October 1, 2007, the Company madstadints to its liability under the framework agneat as follows:

Fiscal 200€

(in millions)

Balance at October $ 132
Adjustments impacting Goodwil 7
License fees earnddl (72)
LIBOR rate adjustment® (35
Balance at June 30 $ 33

(1) The Company made adjustments to the calculatidgts liability of: (i) $2 million to reflect a imor adjustment to the calculation
methodology and (ii) $5 million to update the li#thito reflect actual IPO assumptior

(2) Reduction of the liability to reflect license feesrned during the period, which were not receivechsh, as a result of the first and se«
fee reduction components under the framework ageee!

(3) Reduction due to adjustments to remeasure thedhie of the liability at the applicable LIBOR ratéth an offset to other incorn
(expense) in the consolidated statements of opeatiThe liability was remeasured at June 30, 2308 a LIBOR rate of 2.789

(4) Liability under the framework agreement is recorieédccrued liabilities on the consolidated balasioeet at June 30, 20(

Other Obligations under Trademark and Technologehies

Visa Europe must comply with certain agreed upabal rules governing the use and interoperabilitthe Visa trademarks and
interoperability of Visa Inc.’s systems with thessgms of Visa Europe. In addition, the parties gilarantee the obligations of their respective
customers and members to settle transactions betsued customers and members, service global cessoiparticipate in certain global
sponsorships, manage certain global programs, lesttables for servicing global merchants, ensheg their customers and members require
acceptance of globally accepted cards, maintaiguate capital levels to support their ongoing bessnoperations and establish and comply
with rules relating to the operation of the Visaegprise. The Company will indemnify Visa Europe émy claims arising from activities in the
field of financial payment and processing servioesight outside Visa Europe’s region and Visa Eanafil indemnify Visa Inc. for any
claims arising from activities in the field of finaial payments and processing services broughtrwitisa Europe’s region. The Company has
not recorded liabilities associated with thesegailons as the fair value of such obligations wetgwined to be nominal at June 30, 2008.

Bilateral Services

Visa Inc. and Visa Europe provide each other wihsitional and ongoing services similar to thamwises previously provided among
Visa U.S.A., Visa International, Inovant, Visa Cdaand Visa Europe. Visa Inc. provides Visa Eur@pean ongoing basis, with authorization
services for cross-border transactions involvingaMEuropes region and the rest of the world, as well asrzigeand settlement system servi
between Visa Europe’s region and the rest of thedvtintil Visa Europe’s regional clearing and kattent system is deployed, Visa Inc. will
provide clearing and settlement system servicesimitisa Europe’s region. In addition, the partiare foreign exchange revenues related to
currency conversion for transactions involving Eaean cardholders as well as other cross-bordesdcdions that take place in Visa Europe’s
region until Visa Europe’s regional clearing anttlsenent system is deployed, at which time thisagement will cease. The parties also use
each others’ switching and processing services.
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Visa Europe indemnifies Visa Inc. for any claimssizig out of the provision of the services broulghtVisa Europe’s member banks
against Visa Inc., while Visa Inc. indemnifies Visarope for any claims arising out of the provisarthe services brought against Visa
Europe by Visa Inc.’s customer financial institut$o

The Company has determined that no material vahseeaxchanged in the bilateral services agreemeneadr below fair value as a
result of agreeing to receive or perform servidespacified rates. The Company made this deterinimély comparing the pricing specified in
the agreement to those routinely charged by corbpathird party service providers. As a result, @@mmpany has not recorded an asset or
liability to reflect an obligation to provide oraeive services at above or below fair value.

Note 5—Retrospective Responsibility Plan

As part of the reorganization, the Company estabtisseveral related mechanisms, including a sefiagreements designed to address
potential liability under certain litigation refexd to as the “covered litigation.” These mechanianesreferred to as the Retrospective
Responsibility Plan and consist of an escrow agesena loss sharing agreement, an interchange jedigshmaring agreement, the conversion
feature of the Company'’s shares of class B comrtmrk sind the indemnification obligations of the &14.S.A. members pursuant to Visa
U.S.A.’s certificate of incorporation and bylawsdan accordance with their membership agreements.

In accordance with the escrow agreement, folloviiriegCompany’s IPO, the Company deposited $3.®hilif the proceeds of the
offering in an escrow account from which settlersenft or judgments in, the covered litigation via# paid. The escrow funds are held in
money market investments with the income earned, tlee applicable taxes, classified as short texrang term restricted cash on the
Company’s consolidated balance sheet. The amouhedscrow funds equivalent to the actual, undisted amount of covered litigation
payments expected to be made beyond one year fretmaiance sheet date is classified as a non-¢w@seat. The amount of the escrow was
determined by the litigation committee. The litigatcommittee was established pursuant to a lingainanagement agreement among Visa
Inc., Visa U.S.A., Visa International, and the memgbof the litigation committee, all of whom arélated with, or act for, certain Visa U.S.A.
members. The litigation committee: (i) determinled &amount of the proceeds from the IPO to be degubsi the escrow account; (ii) may
request the issuance of a follow-on offering obsl& common stock to increase the size of the esaozount, subject to Visa Inc.’s right to
delay the filing or effectiveness of a registratg&tatement under certain circumstances; and (ay necommend or refer the cash payment
portion of a proposed settlement of any coveréghliton to the Visa Inc. board of directors.

Visa Inc. has entered into a loss sharing agreemigmtVisa U.S.A., Visa International and certaiis® U.S.A. members. The loss sha
agreement provides for the indemnification of Mis&.A., Visa International and, in certain circuargtes, Visa Inc. with respect to: (i) the
amount of a final judgment paid by Visa U.S.A. as&International in the covered litigation aftee toperation of the interchange judgment
sharing agreement, plus any amounts reimbursalttestmterchange judgment sharing agreement sigesajar (ii) the damages portion of a
settlement of a covered litigation that is approasdequired under Visa U.S.A.’s certificate ofdrgoration by the vote of Visa U.S.A.’s
specified voting members. The several obligatioraxfh bank that is a party to the loss sharingeageat will equal the amount of any final
judgment enforceable against Visa U.S.A., Visarim&onal or any other signatory to the interchajuggment sharing agreement, or
amount of any approved settlement of a covereaghlitbn, multiplied by such bank’s then-current menship proportion as calculated in
accordance with Visa U.S.A.’s certificate of incoration.
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Visa U.S.A. and Visa International also entered et interchange judgment sharing agreement withioceVisa U.S.A. members that
have been named as defendants in the interchaiggitin. Under this judgment sharing agreemensa\i.S.A. members that are signatories
will pay their membership proportion of the amoaht final judgment not allocated to the conducMafsterCard.

Visa Inc., Visa U.S.A. and Visa International ertkinto a settlement agreement with American Exptieat became effective on
November 9, 2007. Under the settlement agreemengrigan Express will receive maximum payment o2$2illion, including up to $2.0
billion from the Company, which will be funded thugh the litigation escrow account, and $185 millimom five co-defendant banks. An
initial payment of $1.13 billion was made in Mar2®08, including $945 million from the Company, whieduced the litigation escrow
account. Beginning after the quarter ended Margt2B8@8, the Company owes American Express an additamount of up to $70 million
each quarter for 16 quarters, for a maximum tdt§l1012 billion. The initial quarterly payment wamade in April 2008. The present value of
total future payments, discounted at 4.72%, or $ill@n, was included in litigation provision itié Company’s consolidated statement of
operations during fiscal 2007. Accrued litigatidrad.0 billion and $1.9 billion was included in cent and long-term accrued litigation on the
Company’s consolidated balance sheets at JunedB8,&hd September 30, 2007, respectively. The Coynorded $11 million and $57
million in accretion on this obligation, included interest expense on the Company’s consolidatgdraents of operations for the three and
nine months ended June 30, 2008, respectively. Misantends to fund its payment obligations untther American Express settlement with
amounts in the escrow account, in accordance Wéherms of the Retrospective Responsibility Plan.

The following table sets forth the change in ther@s account during the nine months ended Jun@(BIB:

Fiscal 200€
(in millions)
Balance at October —
IPO proceeds used to fund escr 3,00
American Express settlement paym (1,015
Interest earned, less applicable ta 6
Balance at June & $ 1,991

The Company may conduct additional sales of classrAmon stock in order to increase the size okweow account, in which case the
conversion rate of the class B common stock wilsblject to additional dilutive adjustments to éxéent of the proceeds from those sales. To
the extent that amounts available under the esareangement and agreements in the RetrospectivaoR&ility Plan are insufficient to fully
resolve the covered litigation, the Company wikk e®@mmercially reasonable efforts to enforce tldeimnification obligations of Visa U.S.A.’s
members for such excess amount, including butimiteld to enforcing indemnification obligations puant to Visa U.S.A.’s certificate of
incorporation and bylaws and in accordance witlir tiembership agreements.
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Note 6—Investments
Available-for-Sale Investments

Available-for-sale investment securities, which ereorded at fair value, consist of debt securigeged by governments and
government-sponsored entities, Exempt municipal bonds, corporate debt securiéigset backed and mortgage backed securities, auati
securities issued by corporations and mutual fardstments in equity securities and other marketaquity securities. The amortized cost,
unrealized gains and losses, and fair value ofablai-for-sale securities are as follows:

Available-For-Sale

(in millions)
Amortized Gross Unrealized
Fair
Cost Gains Losses Value
June 30, 2008
Debt securities
U.S. governmer-sponsored entitie $ 407 $ 5 $ — $ 412
Canadian government debt securi 7 — — 7
Tax-exempt municipal bonc 5 — — 5
Corporate debt securitir 50 — 1 49
Asset backed securitis 27 — — 27
Mortgage backed securiti 28 — 1 27
Auction rate securitie 13 — — 13
Equity securitie: 13E 1 11 12¢
Total $ 672 $ 6 $ 13 $ 665
Less: current portion of availal-for-sale securitie (477
Long-term available-for-sale securities $ 18¢€
Available-For-Sale
(in millions)
Amortized Gross Unrealized
Fair
Cost Gains Losses Value
September 30, 2007
Debt securities
U.S. governmel-sponsored entitie $ 1,272 $ 2 $ — $1,27¢
Tax-exempt municipal bonc 9 — — 9
Auction rate securitie 152 — — 152
Equity securitie: 45 4 — 49
Total $ 1,47¢ $ 6 $ — $1,48¢
Less: current portion of availal-for-sale securitie (741
Long-term available-for-sale securities $ 737
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The contractual maturity of available-for-sale debturities regardless of their balance sheetifitzg®on is as follows:

Amortized Cosl Fair Value
(in millions)

June 30, 2008
Due within one yea $ 27¢ $ 27¢
Due after 1 year through 5 ye: 187 19C
Due after 5 years through 10 ye 4 4
Due after 10 yeat 13 13
Debt securities with no single maturity d. 55 54
Total $ 537 $ 54C

At June 30, 2008, equity securities with a fairneahnd unrealized losses of $69 million and $11lionil respectively, were in an
unrealized loss position for less than one yeadukie 30, 2008, there were no investments whictbkad in a significant unrealized loss
position for a period of greater than one year.

Equity securities primarily consist of mutual fumestments related to various employee compenspatans. For these plans, employ
bear the risk of market fluctuations over the tefitheir participation in the compensation plansses experienced on these equity investn
are offset by reductions in personnel expense. &gl losses on equity securities were causedagges in market conditions. At June 30,
2008, a total of 27 mutual fund investments ararirunrealized loss position. The Company doesamdider these investments to be other-
than-temporarily impaired at June 30, 2008. Faatorsidered in determining whether a loss is othan-temporary include the length of time
and extent to which fair value has been less tharcost basis.

During March 2008, the Company recognized losseguation rate securities of $7 million. There waceother investments that realized
significant losses during the three and nine moatided June 30, 2008.

Other Investments

At June 30, 2008, investments accounted for urdecost and equity methods totaled $593 millionybich $565 million were acquired
in the reorganization from Visa International anerevrecorded at their fair value at the date obtimitipn. At September 30, 2007, investments
accounted for under the cost and equity methoddudig Visa U.S.A.’s investment in Visa Internata and Visa U.S.As investments in re
estate ventures owned jointly by itself and Visginational, totaled $4 million. Investments acdedrfor under the cost and equity methods
are included in other assets on the consolidatkthba sheets, except for Visa U.S.A.’s investmentisa International, which is shown as a
separate line on the September 30, 2007 consdiidatiance sheet.
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Note 7—Property, Equipment and Technology
Property, Equipment and Technology consisted ofdhewing:

June 30 September 3C
2008 2007
(in millions)

Land $ 71 $ 30
Buildings and building improvemen 363 89
Furniture, equipment and leasehold improvem 53¢ 37C
Technology 514 24¢
Constructiorin-progress 21¢ 45
Total property, equipment and technolc 1,704 783
Accumulated depreciation and amortizat (656) (470
Property, equipment, and technology, $1,04¢ $ 313

Furniture, equipment and leasehold improvementsidteccertain transportation assets acquired duhagine months ended June 30,
2008, with an original cost of $56 million. Consttion-in-progress primarily reflects cost relatedfte ongoing construction of the Company’s
east coast data center which is expected to consrmgrerations in fiscal 2009.

Technology consists of both purchased and interrkgVeloped software. Internally developed softwapesents software utilized by
VisaNet electronic payment network. At June 30,&@hd September 30, 2007, accumulated amortizdgiclechnology was $274 million a
$176 million, respectively.

At June 30, 2008, estimated future amortizatiore@sp on technology was as follows:

Fiscal (in millions)
2008 (remaining three montt $ 31
2009 10¢
2010 92
2011 7
2012 1
2013 —

Total $ 24C

Depreciation and amortization expense relateddpgmnty, equipment and technology was $57 milliod 28 million for the three
months ended June 30, 2008 and 2007, and $17®mdhd $85 million for the nine months ended Jume2B08 and 2007, respectively.
Included in those amounts are amortization expengechnology of $31 million and $10 million forethree months ended June 30, 2008 and
2007, and $98 million and $29 million for the nimenths ended June 30, 2008 and 2007, respectively.
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Note 8—Pension, Postretirement and Other Benefits
United States Plans

The Company sponsors various qualified and nonifipcidefined benefit pension and postretirememigbié plans which provide
retirement and medical benefits for substantidllgmployees residing in the United States.

Components of Net Periodic Benefit Costs

The components of net periodic benefit costs olth#ed States pension and other postretiremensiar the three and nine months
ended June 30, 2008 and 2007 are as follows:

U.S. Defined
Benefit Pension Postretirement
Plans Benefit Plan
For the three months ended
June 30,
2008 2007 2008 2007
(in millions)
Service cos $ 12 $ 16 $ 1 $ 1
Interest cos 1C 11 1 1
Expected return on asst (12) 9 — —
Amortization of:
Prior service cost (credi 3 — Q) Q)
Actuarial loss 2 2 1 1
Settlement los 1 — — —
Total net periodic pension cc $ 11 $ 2C $ 2 $ 2
Visa U.S.A. share of net periodic pension ¢ $ 16 $ 2
U.S. Defined
Benefit Pension Postretirement
Plans Benefit Plan
For the nine months ended
June 30,
2008 2007 2008 2007
(in millions)

Service cos $ 37 $ 47 $ 4 $ 4
Interest cos 30 32 4 4
Expected return on asst (32 27) — —
Amortization of:
Prior service cost (credi (10 1 4 (@)
Actuarial loss 6 6 1
Settlement los 2 — — —
Total net periodic pension cc $ 33 $ 59 $ 5 $ 6
Visa U.S.A. share of net periodic pension ¢ $ 47 $ 5

For the three months ended June 30, 2008, the Gongaentributed $2 million and $1 million to eachtb& pension and postretirement
plans, respectively. For the nine months ended 30n2008, the Company contributed $5 million aBd8llion to the pension and
postretirement plans, respectively. The expected
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contributions from employer assets to the penslangand postretirement plan for fiscal 2008 aeeted to be at least $62 million and $5

million, respectively. The Company will continuertenitor the performance of pension plan assetavaritet conditions in evaluating its
contribution to the pension plans in fiscal 2008.

Net settlement losses on plan assets, includedrsopnel expense in the accompanying consolidé&éehsents of operations, are as
follows:

Three months Nine months
ended June 30, ended June 30,
200¢ 2007 200¢ 2007
(in millions)
Plan payments:
Total excess pension plan payme — —
$1 $ $5 $
Settlement loss;
Total net settlement lo — —
$1 $ $2 $

Note 9—Debt
2002 Senior Secured Notes

In December 2002, Visa U.S.A. issued $200 milliosénior secured notes with maturity dates of dind ten years. The series A senior
secured notes were paid at December 31, 2007. gthearrying amount of the series B senior secucgdsmat June 30, 2008, is $30 million
with $7 million recorded as a current liability atiet balance recorded as a long-term liability.

As a result of thémerican Expressettlement described Mote 16—Legal MattersVisa U.S.A. was in default of certain financial
performance covenants on its series B senior sécwtes and the debt was classified as a curiaritity at September 30, 2007. In May 2008,
Visa U.S.A. and Visa Inc. executed an Amended agstd&®ed Note Purchase Agreement waiving the ddfaatinnection with the series B
senior secured notes. The remaining obligation utigenotes was guaranteed by Visa Inc. and previioancial covenants were eliminated.
The notes continue to bear interest at 5.60% pauranThe interest rate will be adjusted upwarthéf longterm senior unsecured debt rating
Visa Inc. falls below certain stipulated levels.

1994 Lease Agreement

In September 1994, a real estate partnership oyairgty by Visa U.S.A. and Visa International isslugotes that are secured by certain
office properties and facilities in California whi@re used by the Company through a lease finamdingt-leased office space (“1994 Lease
Agreement”). Series B of these notes, totaling $@6on, were issued with an interest rate of 8.28846 a stated maturity of September 23,
2014, and are payable monthly with interest-onlympants for the first ten years and payments ofésteand principal for the remainder of the
term. The net carrying amount of the series B natekine 30, 2008, is $18 million with $2 millicecorded as a current liability and the
balance recorded as a long-term liability.

As a result of thdmerican Expressettlement, described Mote 16— Legal Matters, the partnership was in default of certain
performance covenants under the terms of the 1884é¢ Agreement, and the related debt was clasasiadcurrent liability at September 30,
2007. In May 2008, Visa Inc., Visa U.S.A. and Viaternational executed an Amendment and Waiven¢al©94 Lease Agreement
(“Amended 1994 Lease Agreement”) waiving the defathhe remaining obligations under the Amended 11984se Agreement are guaranteed
by Visa Inc., and continue to bear interest at & 2fer annum. The interest rate will be adjustedarpvif the long-term senior unsecured debt
rating of Visa Inc. falls below certain stipulatiedels.
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1995 Lease Agreement

In September 1995, a separate real estate paripemshed jointly by Visa U.S.A. and Visa Internata issued notes that are secured by
certain office properties and facilities in Califita which are used by the Company through a léaaading of net-leased office space (1995
Lease Agreement”). Series B of these notes, tafdizv million, were issued with an interest rat& &3% and a stated maturity of
September 15, 2015, and are payable monthly wigrést-only payments for the first ten years andnts of interest and principal for the
remainder of the term. The net carrying amounhefderies B notes at June 30, 2008, is $21 militim $2 million recorded as a current
liability and the balance recorded as a long-taatnility.

The settlement entered into in connection with \Géeeck/ Master Money Antitrust litigation had treggd an event of default under the
1995 Lease Agreement. Accordingly, the related detst classified as a current liability at Septen@#r2007. In May 2008, Visa Inc., Visa
U.S.A. and Visa International executed an AmendraadtWaiver to the 1995 Lease Agreement (“Amend8b51 ease Agreement”), waiving
the default and including a guarantee of remaiwipiggations under the agreement by Visa Inc. Therést terms remained unchanged.

Note 10—Stockholders’ Equity and Redeemable Shares

Pursuant to the amended and restated certificatecofporation, the Company has the following shaxepreferred and common stock
authorized, issued and outstanding at June 30, @@@&ole numbers):

Issued and
Authorized Preferred Outstanding
Par Value and Common Shares Shares

Preferred stoc $ 0.000: 25,000,00 —
Common stock
Class A $ 0.000: 2,001,622,245,2( 447,880,08
Class B® $ 0.000: 622,245,20 245,513,38
Class C (series $ 0.000: 813,582,80 124,510,44
Class C (series Il $ 0.000: 218,582,80 79,748,85
Class C (series Il $ 0.000: 64,000,000 62,213,20
Class C (series IV $ 0.000: 1,000,001 549,58

2,003,366,656,0z _ 960,415,56

(1) The amount of class B common stock is net of 123488 shares held by whc-owned subsidiaries of the Compa
No shares were outstanding at September 30, 2807isa U.S.A. was a hon-stock corporation at Sep&r0, 2007.

The preferred stock may be issued as redeemabl@neredeemable, and it has preference over anyg otaseries of common stock with
respect to the payment of dividends and distrilmutibthe Company’s assets in the event of a ligiodeor dissolution. The shares of common
stock participate ratably on an as-converted basigliscussed below, in dividends or distributipaisl by the Company on the common stock,
regardless of class or series.
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Conversion
True-Up

In accordance with the terms of the restructuriggeament, dated as of June 15, 2007 and amendgdiagust 24, 2007, on March 17,
2008 all of the Company’s regional classes aneésari common stock were converted into either diass class C common stock. In
connection with this conversion, ownership wasloealted in order to reflect the relative contributiof the participating regions to the
Company'’s financial performance for the four quarended December 31, 2007. The conversion rafgedpvere based on the relative
under- or over-achievement (beyond certain pergerieits) of each participating region’s net reuerargets for that period. The shares held
by Visa Europe were not subject to the true-upwere converted on a one-to-one basis from clas¢sgties |, 11, [Il) common stock to class
C (series lll, I, and 1V) common stock concurrevith the true-up.

The results of the true-up are reflected in théet@lelow. Fractional shares resulting from the @aion of the shares of each individual
stockholder have been rounded down. These fradtitraaies were paid in cash to stockholders asop#ne initial redemption of class B
common stock and class C common stock following B@.

Outstanding Regional
Classes and Series of
Common Stock Prior to
the True-Up

Class USAY

Class EU (series
Class EU (series |
Class EU (series IlI
Class Canad
Class AF

Class LAC

Class CEMEA

Number of Number of
Regional Converted
Classes and Classes and
Converted Classes ant Series of Series of
Series of Common Common True-up Common
Stock after Stock Prior to Conversion Stock after
the True-Up the True-Up Ratio the True-Up
Class B@ 426,390,48 0.9387( 400,251,87
Class C (series llI 62,213,20 1.0000( 62,213,20
Class C (series | 27,904,46. 1.0000( 27,904,46
Class C (series IV 549,58° 1.0000( 549,58
Class C (series 22,034,68 0.9800° 21,595,52
Class C (series 119,100,48 1.1904: 141,780,63
Class C (series 80,137,91 1.0711( 85,835,54
Class C (series 36,749,69 0.9510: 34,949,12

(1) The amount of the class USA common stock ontbiey prior to the true-up is net of 131,592,008rek held by wholly-owned

subsidiaries of the Compar

(2) The amount of the class B common stock outstgnslibsequent to the true-up is net of 123,525¢hE8es held by wholly-owned

subsidiaries of the Compar

Also, the Company issued 51,844,393 additionaleshaf class C (series Il) common stock at a pric&ld per share in exchange for a
subscription receivable from Visa Europe. This &ste and subscription receivable were recordedfsetting entries in temporary equity on
the Company’s consolidated balance sheet at Juriz088.

Initial Public Offering

In March 2008, the Company completed its IPO wlin issuance of 446,600,000 shares of class A constock at a net offering price
$42.77 (the IPO price of $44.00 per share of chlasemmon stock, less underwriting discounts andmdssions of $1.23 per share). The
Company received net proceeds of $19.1 billion eesalt of the IPO.
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Redemption
Class B Common Stock and Class C Common Stock thtdreClass C (Series 1) Common Stock

In March 2008, the Company completed the requieglémption of a portion of the class B common stwlk class C (series 1) common
stock. The Company used $13.4 billion of net prdsdeom the IPO to redeem 154,738,487 shares 8§ @acommon stock and 159,657,751
shares of class C (series 1) common stock at anptien price of $42.77 per share. Immediately afieing effect to the redemption and
subject to the restrictions set forth in the CompmAmended and Restated Certificate of Incorporafthe “Certificate”) and the conversion
and transfer restrictions below, all outstandingrek of class B common stock will be convertibte ih75,367,482 shares of class A common
stock and 152,009,651 shares of class C (seridsahd IV) common stock will be convertible intbares of class A common stock on a one-to-
one basis. The number of shares of class C (detiésand IVV) common stock convertible into shasclass A common stock excludes those
class C (series Ill) common shares subject to retiemin October 2008, as further described below.

Further, as required by the Certificate, the Corgpatends to use $1.508 billion of net proceedsifthe IPO for the required redempt
of 35,263,585 shares of class C (series Ill) comstook at a redemption price of $42.77 per sha@dtober 2008. Following this October
2008 redemption, the remaining 27,499,203 sharetas$ C (series Ill) and class C (series V) comstock outstanding will automatically
convert into shares of class C (series I) commocksbn a one-to-one basis.

Class C (Series II) Common Stock

The Company intends to use $1.146 billion of thepmeceeds from the IPO to fund the redemptionllaflass C (series II) common stc
in October 2008. The redemption price of $1.14bkdilwill be adjusted for dividends paid and certather adjustments and the return to Visa
Europe of any class C (series 1) common stock &ifition receivable outstanding. As a result of éixecution of the IPO, Visa Europe has the
option to require the Company to redeem all clagse@ies II) common stock at any time after Decandh@008. Therefore, in March 2008,
Company reclassified all class C (series Il) commtmek at its then fair value of $1.125 billionteamporary equity on the Company’s
consolidated balance sheet with a correspondingctinh in additional paid-ircapital of $1.104 billion and accumulated incomefigdt) of $21
million. The Company is accreting this stock torgdemption price of $1.146 billion, adjusted foridends and certain other adjustments, on a
straight-line basis, from March 2008 to October&€@trough accumulated income or in the absenceafraulated income, through additional
paid in capital. SelBlote 4—Visa Europfor a roll-forward of the balance of class C (sefig common stock.

Concurrent with the truap discussed above, the Company issued 51,844dBBoaal shares of class C (series Il) stock ptiee of $44
per share in exchange for a subscription receiviabie Visa Europe. This issuance and subscriptaeivable were recorded as offsetting
entries in temporary equity on the Company’s cadatéd balance sheet at June 30, 2008.

Special IPO Dividend Received from Cost Methoddtees Net of Tax

Several of the Company’s cost method investeealaoeholders of class C (series I) common stockthedefore participated in the share
redemption in March 2008. Certain of these investdected to declare a special dividend to retotheir owners on a pro rata basis, the
proceeds received as a result of the redemptianpairtion of their class C (series I) common stdka result of the Company’s ownership
interest in these cost method investees, duringdlaeter ended June 30, 2008, the Company recajweaximately $21 million of special
dividends from these investees, which represetedeturn of redemption proceeds. The Companydwsded these dividends, net of tax, as
an increase in additional paid-in capital as theythe result of appreciation of its own stock.
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Conversion and Transfer Restrictions
Class B Common Stock

The class B common stock is not convertible orgfarable until the later of March 25, 2011 anddhge on which all of the covered
litigation has been finally resolved, although @empanys board of directors may make exceptions to thissfier restriction after resolution
all covered litigation. This transfer restrictiangubject to limited exceptions, including transfer other class B stockholders. After termina
of the restrictions, the class B common stock héllconvertible into class A common stock if transfd to a person that was not a Visa
member or similar person or affiliate of a Visa niemor similar person, as defined in the Certiicdtpon such transfer, each common share
will automatically convert into a number of shaoéxlass A common stock based upon the applicainieersion rate in effect at the time of
such transfer.

Immediately following the IPO, the conversion rafgplicable to class B common stock was reducedsb §hares of class A common
stock for each share of class B common stock. Bheersion rate was adjusted to reflect the in@gposit of $3.0 billion, as determined by the
litigation committee, into the litigation escrowcatint. Settlements of, or judgments in, the covétiggtion will be paid using the litigation
escrow account. Further adjustment to the conversite applicable to class B shares will occur ugigrthe completion of any follow-on
offering of class A common stock completed in orideincrease the size of the litigation escrow aotpor (ii) the final resolution of the
covered litigation and the release of funds renmgirin deposit in the litigation escrow account.ddaversion of class B common stock will be
effected until all applicable restrictions on thanisfer of class B common stock have expired.N8#e 5—Retrospective Responsibility Plan

Class C Common Stock

The class C common stock, other than class C ésHyieommon stock and class C (series Ill) redéompghares, is not convertible into
class A common stock or transferable until MarchZZBL1. This transfer restriction is subject toiled exceptions, including transfers to other
class C stockholders. The Company’s board of direahay make additional exceptions to this trangstriction. This transfer restriction is
subject to limited exceptions, including transferether class stockholders. After terminationhsf testrictions, the class C common stock will
be convertible into class A common stock if transfd to a person that was not, immediately after&organization, a Visa member. Upon
such transfer, each common share will automatiaatyert into a number of shares of class A comstook based upon the applicable
conversion rate in effect at the time of such tians

The conversion rate of the class C common stotierdhan class C (series 1) common stock and €a&eries 1ll) redemption shares,
into class A common stock is on a one-to-one basigject to adjustments for stock splits, recajgiitions and similar transactions. Class C
(series 1) common stock and class C (series ¢éidlemption shares are not convertible into classrAroon stock. Immediately after the
completion of the partial redemption of the clas&e€ries Ill) common stock in October 2008 desctibove, each outstanding share of cle
(series 1lI) common stock and class C (series Bfimon stock will automatically be converted intasd C (series 1) common stock. No
conversion into class A common stock of class Croom stock will be effected until all applicable trétions on such transfers have expired.

Voting Rights

The holders of class A common stock have the tighbte on all matters on which stockholders gdheaae entitled to vote. All holders
of class B and class C common stock have no rightte on any matters, except for certain definattens, including any consolidation,
merger, combination or any decision to exit theequatyments business, in which the holders of @&amsd class C common stock (other than
class C (series Il)
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common stock) are entitled to cast a number ofsvetpial to the number of shares of class B or Qwoamstock held multiplied by the
applicable conversion rate in effect on the recatb.

Dividends Declared

On June 11, 2008, the Company’s board of directectared a dividend in the aggregate amount of®0pkr share of class A common
stock (determined in the case of class B and €assmmon stock on an asnverted basis) payable on August 29, 2008 thadlers of recor
of the Company’s class A, class B and class C comsbtack as of August 15, 2008.

Note 11—Net Income Per Share

For the three and nine months ended June 30, 2064 U.S.A. was a non-stock corporation and theeestbere was no comparable
measure for net income per share.

For the three and nine months ended June 30, 208&ompany calculated earnings per share in aanoedwith SFAS No. 128,
Earnings Per Shae (“SFAS 128”). Prior to the Company’s IPO, theck&twlders of each regional class of common stoaleweatitled to equal
per share distributions of earnings whether thradigldends or upon liquidation. The Company thereforesented a single earnings per share
amount applicable to all outstanding classes ofmomstock for periods presented ending prior tdB@. Following the IPO, the Company
calculated net income per share using the two-cfetbod under the guidelines of SFAS No. 128 tecethe different rights of each class and
series of outstanding common stock.

Calculation of Basic Earnings Per Share

Under the provisions of SFAS 128, basic net incpereshare is computed for each class and serigsnofion stock outstanding during
the period by dividing net income available to ealass and series by the weighted average numlmmafon shares outstanding during the
period.

Earnings Allocation to Each Class and Series of @am Stock

Prior to the IPO, each class and series of comrauk svas legally entitled to pro rata per sharérithistions whether through dividends
or upon liquidation. As a result, net income wdsated to each class and series of common stackifperiod based on each class’
proportionate ownership.

Following the Company’s IPO, net income is ascritiedach class and series of common stock as fellow

» Class C (series Il)-After the IPO, income attributable to this classommon stock is limited to accretion recordedl@darrying
value of these securities through the anticipatad df redemption (October 2008) to reflect itseragtion value of $1.146 billion,
adjusted for dividends and certain other adjustsiedgeNote 4—Visa Europfr additional information regarding class C (sellig
shares

» Class C (series Ill) redemption shareddpon IPO, 35,263,585 class C (series Ill) redenmpsioares are classified as a liability on
the Company’s consolidated balance sheet. Whilglliegutstanding, these shares continue to pasgtieipn an asenverted basis
any distributions of the Company. Under the guitediof SFAS 128, net income, after the allocatioacoretion to the class C
(series 1) common stock, is attributed to the gl@s(series Ill) redemption shares based on itggtmnate ownership until
redemption in October 2008. This allocation redubesnet income attributable to all other classebseries of common stoc
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» All Remaining Classes and Series of Common —As described above, net income is ascribed todimaining classes and sel
of common stock, including the class C (seriesrBjemption shares, after accretion has been &#idd¢a the class C (series Il)
common stock. Net income is allocated to theseseland series of common stock proportionatelynogisaconverted basis, which
assumes the conversion of all classes and sermmwhon stock into class A common stock. Incomélave to each class and
series of common stock is allocated based on thigoptionate ownership of each during the periodsgemted

Weighted Average Number of Shares Outstanding

During the nine months ended June 30, 2008, thghtesil average number of shares of each class @ed eécommon stock outstandi
reflects changes in ownership over the periodsksas:

* October 1, 2007 through March 16, 2008: Ownersé#iiects the regional classes and series of comnoak sgssued in th
reorganization effective October 1, 2007. Note i—The Reorganizatio.

» March 17, 2008 through March 18, 2008: Ownershileces the conversion of each regional class andsef common stock t
various series of class C common stock, exceptdrcase of class USA regional common stock which eeaverted into class B
common stock, to reflect a reallocation of owngusirnong the regions participating in the reorgamingthe “true-up”).The share
held by Visa Europe were not subject to the truduipwvere converted into class C (series Il, 1kl &) common stock on a one-
for-one basis. Seldote 3—The ReorganizatiamdNote 10—Stockholders’ Equity and Redeemable Saresiditional
information regarding the tr-up and conversion of shart

e March 19, 2008 through March 27, 2008: Ownershileces the impact of the following events, all ofilsh were deemed to ha
occurred, for the purpose of presenting earningsipare, on March 19, 2008, the date the Comsastyares commenced trading
the New York Stock Exchang

a) The issuance of 446,600,000 shares of class A constozk in connection with the Compi’s IPO,

b) The reclassification of all class C (seriexcinmon stock, at its then fair value of $1.125dml] as temporary or mezzanine
level equity on the Company’s consolidated balastmset with an offset to accumulated income (défioiteflect its
expected redemption in October 2008,

C) Redeemable shares of class C (series Ill) comnomk $otaling 35,263,585, which the Company is reggito redeem i
October 2008 (the “class C (series Ill) redempsbares”) are classified as a current liabilityhegit redemption price of
$1.508 billion on the Compa’s consolidated balance she

* March 28, 2008 through June 30, 2008: Ownershipatsf the redemption of 154,738,487 shares of @assmmon stock and
159,657,751 shares of class C (series |) commark sto March 28, 2008 as required by the CompanyeAded and Restated
Certificate of Incorporatior

SeeNote 10—Stockholders’ Equity and Redeemable Slaactthe Consolidated Statement of Changes in Sodaéis’ Equity and

Accumulated Income (Deficit) reflecting these owstep changes over the period and for additionarimftion regarding redeemable common
shares.
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Calculation of the Numerator—Basic Earnings Perrgha

The following tables calculate net income allocatedach series and class of common stock in toalleion of basic earnings per share
for the three and nine months ended June 30, 2008.

For the three months ended June 30, 2008:

(in millions)

Net income attributable to common stock classifiegtockholder’ equity $ 39¢
Accretion allocated to class C (series Il) commimtls classified in temporary equi 9
Income allocated to class C (series Ill) commowlstdassified as a liabilit 18

Net income $ 42z

Income Allocation
Outstanding Classes anc Converted Classes and Series Earnings per
Series of Common Stock Common Stock after the Weighted Average (%) (B) Share =
Prior to the True-Up True-Up Shares Outstanding (A (in millions) (B)I(A)
Participating Common Stock Classified as a Liabyit
Class EU (series Class C (series lll 35,263,58 $ 18 Not presente
Common Stock Classified as Temporary Equi
Class EU (series | Class C (series | 79,748,85 9 $ 0.1Z
Common Stock Classified as Stockhold Equity:
Class A Class A 446,600,00 227 $ 0.51
Class USA Class B 245,513,38 90w $ 0.3¢
Class Canada, AP, LAC Class C (series 124,503,08 64 $ 0.51
CEMEA
Class EU (series | & 111 Class C (series lll & IV 27,499,20 14 $ 0.51
Net incom: $ 422

(1) Netincome is attributed to each class and sefiesramon stock on an -converted basis. For the period subsequent toRte het
income attributed to class B common stock refléstsonversion ratio during that period of 0.71rslseof class A common stock for each
share of class B common stock. On an as-convesdsid bnd for purpose of calculating net incomecalied, the weighted average
number of class B common shares outstanding ipehied is 175,367,48.

For the nine months ended June 30, 2008:

(in millions)

Net income attributable to common stock classifiestockholder’ equity $ 1,10¢
Income and accretion allocated to class C (sebiemmmon stock classified in temporary eqt 36
Income allocated to class C (series Ill) commowlstdassified as a liabilit 19
Net income $ 1,16(
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Income Allocation

Outstanding Classes anc Converted Classes and Series Earnings per

Series of Common Stock Common Stock after the Weighted Average $) (B) Share =
Prior to the True-Up True-Up Shares Outstanding (A (in millions) (B)(A)
Participating Common Stock Classified as a Liabyit
Class EU (series Class C (series llI 13,384,71 $ 19 Not presente
Common Stock Classified as Temporary Equi
Class EU (series | Class C (series | 47,582,62 36 $ 0.7¢
Common Stock Classified as Stockhold Equity:
Class A Class A 169,512,40 244 $ 1.44
Class USA Class B 362,628,25 48%q) $ 1.3¢
Class Canada, AP, LAC Class C (series 212,778,79 307 $ 1.4
CEMEA
Class EU (series | & 111 Class C (series lll & IV 49,378,06 71 $ 1.44
Net incom¢ $ 1,16(

(1) Netincome is attributed to each class and sefieeramon stock on an -converted basis. For the period subsequent ttPtBe net
income attributed to class B common stock refléstsonversion ratio during that period of 0.71rslseof class A common stock for each
share of class B common stock. On an as-convesdsid bnd for the purpose of calculating net incaftfeeated, the weighted average
number of class B common shares outstanding ipehied is 334,551,36°

Calculation of the Denominator—Basic Earnings Phai®

The following table presents proportional ownerstfigach class and series of common stock, pridrsabsequent to the true-up, IPO,
and initial redemptions, applied to calculate ineoaflocated to each class and series of commok Btdhe calculation of basic earnings per
share for the nine months ended June 30, 2008oRiapal ownership for the three months ended Bih&008, remained constant, with no
additional shares issued or redeemed subsequbfarth 28, 2008.

For the nine months ended June 30, 2008:

Number of Common Stock Outstanding Beginning at Total Weighted

Converted Classe! Average Share:

Outstanding Classes anc and Series of Initial
Series of Common Stock Common Stock after Beginning of Redemption Outstanding
Prior to the True-Up the True-Up Period True-Up Date IPO Date Date for the Period
Date of Even October 1, 20C March 17, 200 March 19, 200 March 28, 200
Days Outstandin 16¢€ 2 9 95 274
Percentage of Peric 61.31% 0.7:% 3.28% 34.61% 100.0(%
Participating Common Stock Classified as a Liahyfit
Class C (series IlI — — 35,263,58 35,263,58 13,384,71
Common Stock Classified as Temporary Equi
Class C (series | — — 79,748,85 79,748,85 30,269,63
Common Stock Classified as Stockhold’ Equity:
Class A Class A — — 446,600,00 446,600,00 169,512,40
Class USA®D Class B® 426,390,48 400,251,87 400,251,87 245,513,38 362,628,25
Class Canada, AP, LAC & CEME Class C (series 258,022,77 284,160,83 284,160,83 124,503,08 212,778,79
Class EU (series | & llI Class C (series lll & IV 62,762,78 62,762,78 27,499,20 27,499,20 49,378,06
Class EU (series | Class C (series | 27,904,46. 27,904,46. — — 17,312,98
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(1) The amount of class USA common stock is net of 332,008 shares held by whc-owned subsidiaries of the Compa
(2) The amount of class B common stock is net of 123488 shares held by whc-owned subsidiaries of the Compa

Calculation of Diluted Earnings Per Share

Diluted net income per share for each class aridssef common stock is computed by dividing nebme available by the weighted
average number of common shares and, if dilutieggmgial A equivalent common shares outstandingnduhe period.

The calculation of class A common stock dilutecheags per share assumes potential A equivalent armshares outstanding, which
consist of the incremental class A common shasmlsde upon:

» conversion of class B and class C (series I, IIMkcommon stock based on tconversion ratio in effect throughout the peri
class C (series Il) are not convertible into shafedass A common stock and class C (seriesélfpmption shares are not
convertible into shares of class A common stoclseghbent to the IPC

» exercise of employee stock options, i
» vesting of restricted shares and restricted shaite issued to certain employees and direc
Certain members of our board of directors, whoadse employees of our financial institution custesneeceived restricted stock awards

that convert into class C (series ) shares upating The calculation of class C (series 1) comrstmtk diluted earnings per share assumes
incremental class C (series I) shares outstanding.

The dilutive effect of outstanding stock optionsstricted shares, and restricted share unitslictefl in diluted earnings per share by
application of the treasury stock method undemthieelines of SFAS 128.

No potential common shares existed for any othesscbr series of common stock other than classdickss C (series I) common stock.
The calculation of diluted earnings per share foclasses and series of common stock other thassch common stock assumes no convel
of any class B or class C common stock into claseimon stock during the period. Net income atteble to each class and series of
common stock other than class A common stock irc#heulation of diluted earnings per share is redygroportionately by the number of
potential class A equivalent common shares undeglgimployee stock options, restricted shares astdated share units.

Calculation of the Numerator—Diluted Earnings P&a&

The following tables calculate net income allocateéach series and class of common stock in toallesion of diluted earnings per
share for the three and nine months ended Jun2088,

For the three months ended June 30, 2008:

(in millions)

Net income attributable to common stock classifieth stockholders’ equity $ 39¢
Accretion allocated to class C (series 1) commortack classified in temporary equity 9
Income allocated to class C (series Ill) common stk classified as a liability 18
Net income $ 42z
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Income

Weighted Allocation
Average
Outstanding Classes anc Converted Classes and Series | Shares (%) (B) (in
Series of Common Stock Common Stock after the Outstanding Earnings per
Prior to the True-Up True-Up (A) millions) Share = (B)/(A)
Participating Common Stock Classified as a Liabyit
Class EU (series Class C (series llI 35,263,58 $ 18 Not presente
Common Stock Classified as Temporary Equi
Class EU (series | Class C (series | 79,748,85 9 $ 0.1Z
Common Stock Classified as Stockhold Equity:
Class A Class A 776,089,89 39t $ 0.51
Class USA Class B 245,513,38 8g® $ 0.3€
Class Canada, AP, LAC & CEME Class C (series 124,505,71 63 $ 0.51
Class EU (series | & 1l Class C (series lll & IV 27,499,20. 14 $ 0.51

(1) Netincome is attributed to each class and sefiesramon stock on an -converted basis. For the period subsequent toRte het
income attributed to class B common stock refléstsonversion ratio during that period of 0.71rglseof class A common stock for each
share of class B common stock. On an as-convedsid bnd for the purpose of calculating net incafteeated, the weighted average
number of class B common shares outstanding ipehied is 175,367,48.

For the nine months ended June 30, 2008:

(in millions)

Net income attributable to common stock classifiedtockholder equity $ 1,10¢
Income and accretion allocated to class C (sebiemmmon stock classified in temporary eqt 36
Income allocated to class C (series Ill) commowlstdassified as a liabilit 19

Net income $ 1,16(

Weighted Income Allocation
Average
Outstanding Classes anc Converted Classes and Series Shares Earnings per
Series of Common Stock Common Stock after the Outstanding $) (B) Share =
Prior to the True-Up True-Up (A) (in millions) (B)I(A)
Participating Common Stock Classified as a Liabjtit
Class EU (series Class C (series llI 13,384,71 $ 19 Not presente
Common Stock Classified as Temporary Equi
Class EU (series | Class C (series | 47,582,62 36 $ 0.7¢
Common Stock Classified as Stockhold Equity:
Class A Class A 766,983,23 1,10¢ $ 1.4¢4
Class USA Class B 362,628,25 482(1) $ 1.3¢
Class Canada, AP, LAC Class C (series 212,779,77 307 $ 1.4
CEMEA

Class EU (series | & 111 Class C (series lll & IV 49,378,06 71 $ 1.44

(1) Netincome is attributed to each class and sefiesramon stock on an -converted basis. For the period subsequent ttPthe net
income attributed to class B common stock refléstsonversion ratio during that period of 0.71rglseof class A common stock for each
share of class B common stock. On an as-convedsid bnd for the purpose of calculating net incafteeated, the weighted average
number of class B common shares outstanding ipehied is 334,551,36°
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Calculation of the Denominator—Diluted Earnings Frare

The following table presents proportional ownerstfigach class and series, prior and subsequéime toue-up, IPO, and initial
redemptions, applied to calculate income availabkeach class and series of common stock in theeikedion of diluted earnings per share for
the nine months ended June 30, 2008. Excludingnttremental effect of potential A equivalent shamsportional ownership for the three
months ended June 30, 2008, remained constantnwidtdditional shares issued or redeemed subsetguitarch 28, 2008. The computation
of average dilutive shares outstanding excludecksbptions to purchase 1,799 shares of common $twcke three and nine months ended
June 30, 2008. These amounts were excluded betteusptions’ exercise prices were greater tharatleeage market price of our common
stock for the periods presented, and therefordr, ¢filect would be antidilutive.

For the nine months ended June 30, 2008:

Number of Common Stock Outstanding Beginning at: Weighted Total Weighted
Average
Outstanding Classes Converted Classet Incremental Average Share
and Series of and Series of Initial
Common Stock Common Stock Beginning of Redemption Shares for Outstanding

Prior to the True-Up after the True-Up Period True-Up Date IPO Date Date the Period for the Period
Date of Even October 1, 20C March 17, 200 March 19, 200 March 28, 200
Days Outstandin 16¢€ 2 9 95 274
Percentage of Peric 61.31% 0.7:% 3.28% 34.61% 100.0(% 100.0(%
Participating Common Stock Classified as a Liahyfit
Class C (series IlI — — 35,263,58 35,263,58 — 13,384,71
Common Stock Classified as Temporary Equi
Class C (series | — — 79,748,85 79,748,85 — 30,269,63
Common Stock Classified as Stockholders’ Equity:
Class A Class A 747,176,04 747,175,49 1,044,155,50 773,969,76 762,59 766,983,23
Class USA®D Class B 426,390,48 400,251,87 400,251,87 245,513,38 — 362,628,25
Class Canada, AP, LAC & CEME Class C (series 258,022,77 284,160,83 284,160,83 124,503,08 97¢ 212,779,77
Class EU (series | & 1) Class C (series Ill & 62,762,78 62,762,78 27,499,20 27,499,20 — 49,378,06

V)

Class EU (series | Class C (series Il 27,904,46. 27,904,46. — — — 17,312,98

(1) The amount of class USA common stock is net of 31,008 shares held by whc-owned subsidiaries of the Compa
(2) The amount of class B common stock is net of 12348 shares held by whc-owned subsidiaries of the Compa

Note 12—Share-based Compensation

Prior to the Company’s IPO in March 2008, the Conyplaad not granted share-based compensation avizudag 2007 in anticipation
of the IPO, the Company adopted the 2007 Equitgrtice Compensation Plan (the “EIP”). The EIP waspted to award long-term
compensation following the reorganization and isigleed to align management interests with thosgawkholders, provide opportunities for
wealth creation and ownership, encourage a long-fecus, and promote retention. The EIP is a stolddr-approved omnibus plan that
permits the grant or award of stock options, stagfreciation rights, restricted stock awards, i&stl stock units, performance unit awards,
performance share awards, cash-based awards ardegthitybased awards to eligible persons, and covers bdfot@ to 59,000,000 shares
class A common stock. Shares available for awargl lmeeeither authorized and unissued or previossliyad shares subsequently acquired by

the Company.
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The EIP became effective in October 2007 upon timepdetion of the reorganization. The EIP will contg in effect until all of the
common stock available under the EIP is deliveradiall restrictions on those shares have lapsddssithe plan is terminated earlier by the
Company’s board of directors. No awards may betgrhander the plan on or after 10 years from fisotifve date.

The compensation committee of the board of dirscaaiministers the EIP and determines the non-erapldirectors, employees and
consultants that may be granted awards under thgthe size and types of awards, the terms andtemmslof awards, the timing of awards i
the form and content of the award agreements.

In March 2008, in connection with the IPO, the Camp granted non-qualified stock options (“options8stricted stock awards
(“RSAs") and restricted stock units (“RSUs") to @mployees and non-employee directors. The Comgeamnted additional options and RSAs
in May 2008. The Company accounted for these awandsr the guidance of SFAS 123Rhare-Based Payment(*SFAS 123R"). The
Company uses the straight-line method of attrilvutar expensing equity awards. Compensation expsnaeorded net of estimated
forfeitures. Estimates are adjusted as appropriate.

Options

The options issued during the three and nine madsd June 30, 2008, expire ten years from theafggrant. The options vest in three
equal installments on each of the first three aensiaries of the date of grant, subject to earkstiag in full under certain conditions including
death, disability or retirement.

The fair value of each stock option was estimatethe date of grant using a Black-Scholes optiacing model. The following table
presents the assumptions used in the valuatiomemudting fair value per option granted during thieee and nine months ended June 30, 2008:

For the three months For the nine months

ended June 30, 200 ended June 30, 20
Expected term (in year 5.7¢ 5.7¢
Risk-free rate of retur 3.2% 2.€%
Expected volatility 32.8% 36.1%
Expected dividend yiel 0.5% 1.C%
Weighter-average fair value per option gran $ 29.2( $ 15.3:2

The expected term of options represents the welgiwerage period the options are expected to remastanding and was based on a
set of peer companies who had share based paymardsawith terms similar to that of Visa. The exeelcterm of options impacts all
underlying assumptions used in the Company’s Bachkeles option-pricing model, including the peragplicable for the risk-free rate of
return and expected volatility. The risk-free rafeeturn assumption is based upon the zero coub8ntreasury bond rate over the expected
term of the Companyg’options. As the Company did not have publiclgédstock historically, the expected volatility iessed on the avera
of the historical and implied volatility of a growb peer companies that management believes igglgneomparable to Visa. The expected
dividends were based on the Company’s expectedahdividend rate on the date of grant.
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The following table summarizes the Company’s op#otivity for the nine months ended June 30, 2008:

Weighted
Average
Weighted- Remaining
Average Contractual Aggregate Algtgrirsgiite
Exercise Price Term (in Exercise
Options Per Share years) Price Value (Y
(in millions)
Outstanding at October 1, 20 — —
Granted 8,984,62! $  44.0¢
Forfeited/expirec (39,219 44.0(
Exercisec — —
Outstanding at June 30, 20 8,945,411 $ 44.0¢ 9.7 $ 394 $ 33:
Vested and Exercisable at June 30, 2 88,26: $  44.0C 9.7 $ 4 $ 3

(1) Intrinsic value is calculated using the stodkgat June 30, 2008 of $81.31 less the optioncesesprice, multiplied by the number of
instruments

As of June 30, 2008, there was $118 million ofltataecognized compensation cost related to vested options. The cost is expecte
be recognized over a weighted average period afappately 2.7 years.

Restricted Stock Awards and Restricted Stock |

In fiscal 2007, the Company instituted a speciabblrbased bonus program (“special bonus”) forlajitde employees to reward
performance during the Company’s reorganizationf éfahe special bonus was paid through RSA antl R&ards which vest one year after
the completion of the IPO and may be subject tbezaresting under certain conditions including ttheaisability or retirement.

In connection with the IPO, the Company also grdfR&A and RSU awards to employees. These awards gtfeasame terms and
conditions as awards granted in connection withsfiecial bonus. Additional RSAs were issued in K898 which vest in three equal
installments on each of the first three anniveesaof the date of grant, subject to earlier vestinfyll under certain conditions including death,
disability or retirement.

The RSA and RSU awards granted to the Company’senguioyee directors vest on the first anniversdmnhe Company’s IPO, subject
to earlier vesting in full under certain conditiosypecified in the award agreement and EIP.

Upon vesting, the RSA awards are settled in classrAmon stock on a one-for-one basis. During ttstinvg period, RSA award
recipients are eligible to receive dividends andigipate in the same voting rights as those giatiehe holders of the underlying class A
common stock. Upon vesting, RSU awards can besddttlclass A common stock on a one-doe basis or in cash, or a combination there:
the Company’s option. The Company does not cugrémténd to settle any RSU awards in cash. Dudirgviesting period, RSU award
recipients are eligible to receive dividend equéves but do not participate in the voting rightshasse granted to the holders of the underlying
class A common stock.

Compensation expense associated with RSAs and RSl in connection with the IPO is measured basdtie IPO share price or
$44.00 per share. The additional RSA awards issubthy 2008 were valued using the closing pricelass A common stock as listed on the
New York Stock Exchange on the date of grant or. #B:
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The following table summarizes the Company’s RS#viyg for the nine months ended June 30, 2008:

Weighted-
Average
Grant Date
Awards Fair Value
Outstanding at October 1, 20 —
Granted 1,295,42
Vested —
Forfeited/expirec (12,039
Outstanding at June 30, 200t 1,283,38! $ 44.0C
The following table summarizes the Company’s RStivayg for the nine months ended June 30, 2008:
Weighted-
Average
Grant Date
Units Fair Value
Outstanding at October 1, 20 —
Granted 622,12¢
Vested (7,417
Forfeited/expirec (11,539
Outstanding at June 30, 200t 603,17¢ $ 44.0(

At June 30, 2008, there was $33 million and $13ionilof total unrecognized compensation cost relaenon-vested RSAs and RSUs,

respectively. The cost is expected to be recogroxed a weighted average period of approximately year.

1)

The following table summarizes remaining equitytimsients available for grant under the EIP:

Available for

__ Grant
Balance at October 1, 2007 59,000,000
Options grante: (8,984,62)
Options forfeitec 39,21t
RSA grantec (1,295,42)
RSA forfeited 12,03¢
RSU grante (622,12¢)
RSU forfeited 11,53¢
Awards withheld for net tax settleme 3,34¢
Balance at June 30, 200 48,163,96

Total class A common stock available for grant uride EIP was approved on October 1, 2(
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The components of share-based compensation exgariag the three and nine months ended June 3® 2@0summarized below:

For the three months For the nine months
ended June 30, 200 ended June 30, 20(

(in millions)
Options $ 12 $ 18
RSAs 11 2C
RSUs 5 9
Total $ 28 $ 47

The Company recorded its share-based compensat®ersonnel on its consolidated statements of tipesafor the three and nine
months ended June 30, 2008. The Company did ndatae any portion of its share-based compensatigrense during the nine months
ended June 30, 2008.

Note 13—Related Parties

Visa Inc. is a stock corporation and certain otitstomers are also its stockholders. The Compansiders an entity to be a related pi
if the entity owns more than 10% of the Compangtaltvoting common stock or if an officer or empdeyof the entity also serves on the
Company’s board of directors. The Company alsoidens an investee to be a related party if the Gomwis ownership interest in the entity is
greater than or equal to 10% or if the investmegmicicounted for under the equity method of accognti

An affiliate of one of the Company’s customers wagaged as one of the underwriters for the ComgdR0D in March 2008. An officer
of that same customer also serves on the Comphapgisl of directors, and as such, the Company cerssttie affiliate a related party. The
affiliate was offered and purchased 113 millionrelaof class A common stock at a price of $42.#%pare, a discount of $1.23 per share
based on the IPO price of $44.00 per share. Thieatdfreceived total underwriter fees from the Qamy of $139 million in March 2008.

Note 14—Commitments and Contingencies
Stock Redemptions

The Company intends to redeem all outstanding shafrelass C (series I[I) common stock in Octobd¥&4ét a price of $1.138 billion, as
adjusted for the dividend declared in June 200Bjest to further adjustment for future dividendsi aertain other adjustments and the retur
Visa Europe of any subscription receivable outstamdvisa Europe also has the option to requireGbepany to redeem all outstanding
shares of class C (series 1) common stock any &ftex December 4, 2008. Pursuant to the Amendddrastated Global Restructuring
Agreement executed in August 2007, and the Compafwyiended and Restated Certificate of Incorporatitom Company is required to
redeem 35,263,585 shares of class C (series htyoan stock for an aggregate redemption price & $illion in October 2008.

43



Table of Contents

VISA INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

Dividends

Dividends may be paid on Visa Inc. common stocknylaes, and if declared by the board of directotsobamounts available for
dividends under applicable law. The declaration paygiment of dividends will be at the sole discnetid the board of directors after taking into
account various factors, including the Companyiafiicial condition, operating results, capital regmients, covenants in our debt instruments
and other factors that the board of directors demtesant.

On June 11, 2008, the Company’s board of directectared a dividend in the aggregate amount of@80pkr share of class A common
stock (determined in the case of class B and @assmmon stock on an as-converted basis) for aaaed payment of approximately $93
million payable on August 29, 2008. Sé¢ete 10—Stockholders’ Equity and Redeemable Skarésrther information regarding the dividend
declaration. The Company intends to continue pagumyterly dividends in cash, at an annual ratekgu$0.42 per share of class A common
stock (representing an on-going quarterly rate kipu®0.105 per share). Class B and class C constank will share ratably on an as-
converted basis in such future dividends. Any fetdividends received by the class C (series IQkdtolders will further reduce the redemption
price of these shares.

Volume and Support Incentives

The Company has agreements with customers foruapoograms designed to build sales volume anéaserthe acceptance of its
payment products. These agreements, with origamald ranging from one to thirteen years, provide tssuance, marketing and program
support based on specific performance requirem&hese agreements are designed to encourage cudiosigess and to increase overall
Visa- branded payment volume, thereby reducing taaitsaction processing costs and increasing traradeness for all Visa customers.

Payments made and obligations incurred under threggrams are included on the Company’s consolidaédahce sheets. The
Company’s obligation under these customer agreestantgenerally amortized as a reduction to reventle same period as the related
revenues are earned, based on management’s estiftéecustomer’s performance compared to thegarithe incentive agreement. The
agreements may or may not limit the amount of custoincentive payments.

The Company entered into new volume and suppoenitivve agreements during the three months endesl 32008, increasing the
Company'’s total volume and support incentive commaitt. Excluding anticipated revenue to be earnem fnigher payments and transaction
volumes in connection with these agreements, thmpg@ay’s potential exposure under agreements tiétthe incentive payments, coupled
with the Company'’s estimate for incentive agreeme@ith no limit, is estimated as follows:

Volume and
Fiscal Support Incentives

(in millions)
2008 (remaining three montt $ 282
200¢-2010 2,061
2011-2012 1,63¢
Thereaftel 87¢
Total $ 4,85¢

The ultimate amounts to be paid under these agmsmeay be greater than or less than the estimmbtase. Based on these agreements,
increases in the incentive payments are genergilgm by increased
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payment and transaction volume, and as a resuhgievent incentive payments exceed this estiswatk payments are not expected to have a
material negative effect on the Company’s financa@idition, results of operations or cash flows.

Note 15—Income Taxes
Effective Tax Rate
The Company’s effective income tax rates for thre¢hmonths and nine months ended June 30, 20080&dare as follows:

Three Months Nine Months
Ended June 30, Ended June 30,
2008 2007 2008 2007
Effective Income Tax Ral 41% 36% 34% 36%

The effective income tax rate for the three mortihded June 30, 2008 differs from that of 2007 primdue to the loss of a California
special deduction after the Company’s IPO. Thectiffe tax rate for the nine months ended June @08 2liffers from that of the same period
in 2007 because of the combined effect of the ¢dsbe California special deduction, the changstate tax apportionment, and a one-time tax
benefit in the second quarter attributable to #reeasurement of deferred taxes.

Prior to the Company’s IPO, the state of Califormiere the Company is headquartered, historichdlynot tax a substantial portion of
the reported income on the basis that the Comppasated on a cooperative or mutual basis and threrefas eligible for a special deduction.
As a result of the Company’s IPO and consequentgstip by parties other than its financial insténtcustomers, the Company is no longer
eligible to claim the special deduction, resulting tax increase. The tax increase was partiflsebby a tax decrease resulting from a change
in the Company’s state tax apportionment. In addjtthe change in state tax apportionment resuitad estimated $107 million one-time tax
benefit in the second quarter, due to the remeasmeof the Company’s deferred taxes.

The income tax expense differs from the amounhcdine tax determined by applying the applicable f&&eral statutory rate of 35% to
pretax income, as a result of the following:

Three Months Endec Nine Months Endec
June 30, 2008 June 30, 2008

U.S. federal income te 35% 35%
State income taxes, net of federal ber 3% 3%
Foreign, net of federal bene 1% 1%
Other 2% 1%
One-time adjustment to reflect benefit from remeasient of deferrec

taxes due to state apportionment decr — (6)%
Income tax expens 41% 34%

FIN 48

On October 1, 2007, the Company adopted FASB Irgtapion No. 48 (“FIN 48”")Accounting for Uncertainty in Income Taxés.the
date of adoption, the Company'’s total unrecogntagchenefits were approximately $320 million, $2diflion of which, if recognized, would
affect the effective tax rate. Following
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the adoption of FIN 48, in the three and nine msmthded June 30, 2008 the Company’s total unrezednéx benefits increased by $11
million and $30 million, respectively, relating tax positions taken in the current year. If theseenognized tax benefits would be recognized,
substantially all amounts would impact the Compargffective tax rate.

It is the Company’s policy to account for interegspense and penalties related to uncertain tatiposias interest expense and penalties
in its statement of operations. At October 1, 208& Company had $4 million and $1 million of acmiunterest and penalties, respectively,
related to uncertain tax positions. For the thre# @ine months ended June 30, 2008, there wergnificant changes in interest and penalties
related to uncertain tax positions.

In July 2008, the Company settled with the Califarfiranchise Tax Board with respect to certaintasdues from 1990 to 2003, which
include the eligibility to claim certain items gsesial deductions, apportionment computationsesearch and development credits. As a result
of the settlement, $30 million of the previouslgabsed $62 million unrecognized tax benefits wbsallowed and will not be recognized. Of
the remaining $32 million, $16 million will be rdged in cash as a tax refund in the fourth fisazgrter. The refund will have no material
impact on the Company’s fourth fiscal quarter eiffextax rate. The remaining $16 million unrecoguizax benefit will be recognized in the
Company'’s financial statements in future periodseoreceipt of the benefit is confirmed.

The Company is subject to examination by the IrdeRevenue Service and various state and forelgauthorities. The Company has
concluded all U.S. federal income tax matters farg through 2002. All material state and foregnrhatters have been concluded for years
through 2001.

Note 16—Legal Matters

The Company is party to various legal and reguweapooceedings. Some of these proceedings involugptex claims that are subject to
substantial uncertainties and unascertainable desn@gcordingly, except as disclosed, the Compasyniot established reserves or ranges of
possible loss related to these proceedings, &ssairne in the proceedings, the matters do nateeb a probable loss and/or amounts are not
reasonably estimable. Although the Company belidvasit has strong defenses for the litigation eegllatory proceedings described beloy
could in the future incur judgments or fines oregnihto settlements of claims that could have eenmtadverse effect on the Compamyésult:
of operations, financial position, or cash flows.

The Company'’s litigation provision includes prowiss of $50 million and $342 million for the thremdanine months ended June 30,
2008, respectively, and $0 million and $15 millfon the three and nine months ended June 30, 268ectively. The litigation accrual is an
estimate and is based on management’s understaofiitsgitigation profile, the specifics of eachse, advice of counsel to the extent
appropriate and management’s best estimate ofriedtloss at the balance sheet date. The Compamgsently involved in the matters
described below and other legal actions, excepthfose disclosed below as resolved or settled. Fiomnto time we may engage in settlement
discussions or mediations with respect to one aerbour outstanding litigation matters, eithercam own behalf or collectively with other
parties. The Company will continue to review thigéition accrual and, if necessary, future refineta¢o the accrual will be made.
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The following table summarizes the activity relatediccrued litigation for the nine months endewkJ80, 2008 and 2007:

Fiscal 200¢ Fiscal 200"
(in millions)

Balance at October $ 3,682 $ 1,00(
Provision for settled legal matte 4 15
Provision for unsettled legal matte 33¢ —
Interest accretion on settled matt 10E 54
Payments on settled mattt (1,220 (2
Balance at June 3( $ 2,90¢ $ 1,067

Covered Litigation

(1)

The following table summarizes the activity relateatovered litigation matters for the nine morghsled June 30, 2008 and 2007:

Fiscal 200t Fiscal 200°
(in millions)
Balance at October $ 2,761 $ —
Provision for settled legal matte — —
Provision for unsettled legal matte 28t —
Interest accretion on settled matt 57 —
Payments on settled matté?s (1,200 —
Balance at June 3( $ 1,90¢ $ —

Payments on the Compe’s settlement with American Express included $1,@ilBon funded through the escrow account establishy
the Retrospective Responsibility Plan and $185ionilfunded by the five cdefendant banks. The escrow funds are held in moraeke
investments with the income earned, less the agplictaxes, classified as restricted cash on tmep@ay’s consolidated balance sheet.
The amount of the escrow funds equivalent to theahcundiscounted amount of covered litigationmants expected to be made beyond
one year from the balance sheet date is classieinon-current asset. Interest earned on esarws fs included in investment income,
net, on the Company’s consolidated statement afadipas. Sedlote 5—Retrospective Responsibility Pldor more information about

the Retrospective Responsibility Plan and the eseaacount

Set forth below are updates on proceedings prelyioaported by the Company in its final prospecfiled with the SEC under Rule 424

(b)(4) on March 19, 2008, including Visa Inc.’s &ed consolidated balance sheet and related fosdgraitOctober 1, 2007, unaudited
consolidated financial statements and related fitemfor the three months ended December 31, 20@i7the audited consolidated financial
statements and related notes of Visa U.S.A. fofittwal year ended September 30, 2007. The upghatadd be read in conjunction with the
description in the prospectus.

The Discover Litigation

On February 15, 2008, Visa U.S.A. and Visa Intéomatl filed motions for partial summary judgmertiaienging aspects of Discover’'s

damages theory and its debit monopolization claintasserting that the statute of limitations whBécover’s suit. Discover also filed a
motion for partial summary judgment,
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renewing its request that the court give collatesibppel effect to certain findings in the DOigiéition. Briefing on these motions was comg.
on April 25, 2008. On June 9, 2008, the partiedfipublic versions of the briefs with the court.

On April 18, 2008, the district court ordered VI$&5.A., Visa International, MasterCard and Discaweeconfer and stipulate to terms for
non-binding mediation of this dispute. The mediatieas completed in June 2008 and failed to reswdtsettlement with either Visa or
MasterCard.

The district court issued a scheduling order og 28, 2008, moving the trial date to October 14)&0The court also established
deadlines for a joint pretrial statement, briefoxgmotions in limine, and other trial preparation.

On July 29, 2008, Visa Inc., Visa U.S.A., Visa mt&tional, and MasterCard entered into a sharimgeagent that sets forth each
defendant’s proportion of any judgment or settlenietheDiscoverlitigation, with the Visa share being larger, prithabased on relevant
volumes.

The American Express Litigation

On March 31, 2008, the initial payment to Ameriéatpress of $1.13 billion described in the settlet@gmeement was made by Visa
Inc. Of this amount, $945 million was funded thrbube litigation escrow account established underRetrospective Responsibility Plan, and
$185 million was funded by the five co-defendamilz American Express met the performance critgtdorth in the settlement agreement
this fiscal quarter, and Visa made the correspandeitiement payment. Shiete 5—Retrospective Responsibility Plan.

The Interchange Litigation

Kendall.On March 7, 2008, the U.S. Court of Appeals forheth Circuit affirmed the district court’s disns@l of the complaint. The
court concluded that the plaintiffs had failed tegul facts sufficient to establish a conspiracy, #wat no amendment could cure the pleading
defect. In doing so, the Ninth Circuit also heldttthe plaintiffs were “indirect purchasers” of ¥ib.S.A. and could not recover antitrust
damages for their claims.

Multidistrict Litigation Proceedings (MDL)As part of the Retrospective Responsibility PlaisaMnc. entered into a judgment sharing
agreement with Visa U.S.A., Visa International @edtain member financial institutions of Visa U.Sdh July 1, 2007.

On May 8, 2008, putative class plaintiffs serveddefendants a motion seeking to certify a claga@fchants. Once briefing on the class
certification issue is complete, all briefs will filed with the court.

On May 23, 2008, putative class plaintiffs filegre@-motion letter seeking leave of court to fil8econd Consolidated Amended Class
Action Complaint. Among other things, this comptaiwould: (i) add new claims for damages and injivectelief against Visa and the bank
defendants regarding interchange fees for VisaneffiIN debit cards; (ii) add new claims for damagyes injunctive relief against Visa and |
bank defendants since the time of Visa’s InitiablRuOffering regarding interchange fees for Visaredit, offline debit, and online/PIN debit
cards; (iii) eliminate claims for damages relatioghe so-called “no-surcharge” rule and “anti-gteg’ rule; and (iv) eliminate claims for
damages based on the alleged tie of network primgessrvices and payment guarantee services tpaym@ent card system services. All
defendants but one bank defendant have agreed nppbse putative class plaintiffs’ request.

The court entered a revised case management sefmu@lugust 6, 2008, setting deadlines for classfication briefing, expert
discovery and dispositive motions and extending déscovery to November 21, 2008.
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Retailer¢ Litigation
Retailers’ “Opt-Outs”

GMRY, Inc. and Visa U.S.A. participated in the bimglmediation session in March 2008 and are novotigting the terms of a settlem
agreement.

“Indirect Purchaser” Actions

At a hearing on June 2, 2008, the court approvestiae and exclusion plan for the settlement whi state of West Virginia, and
scheduled a final approval hearing for August ZM&

Department of Justice Antitrust Case and Relatedidation
Settlement Service Fee Litigation

The U.S. Court of Appeals for the Second Circuitgmsed that oral argument on Visa’s appeal takeeptlae week of June 23, 2008. At
the request of the parties, the Second Circuitiadgd the oral argument scheduled for June; a regvtths not yet been set. In July 2008, Visa
received from MasterCard a full release of cerfaitential claims MasterCard may have against VishAl in connection with the settlement
service fee and other matters. Visa has agreesitass its appeal of the district court’s ordethip settlement service fee litigation.

New Zealand Interchange Proceedin
In March 2008, the court set a trial date in Octd#09 for this matter.

Currency Conversion Litigation

On February 14, 2008, the United States Departwfehistice filed an objection on behalf of the l@diStates to the settlement. Among
other things, the objection states that the Un8tades is not a member of the class covered bgettiement. Thus, any claims that the United
States may have against Visa or its member baméting to foreign transactions will not be releadgdhe settlement. On May 20, 2008 and
June 4, 2008, the Department of Justice submittitelrs to the court related to its pending objectio

On March 31, 2008, the court held a hearing on dretib approve the settlement and enter the Fudgrdent and Order of Dismissal.
The matter remains under submission.

District of Columbia Civil Investigative Deman

On July 1, 2008, Visa U.S.A. amended its rulestirdato the routing of so-called “PINless debitisactions. In conjunction with that
change, the office of the Attorney General of thstiitt of Columbia has notified Visa U.S.A. thatonsiders Visa U.S.A. to have complied
with the CID issued on January 5, 2007 and thaa VisS.A.’s rule change responds to concerns tdablés investigation. The Attorneys
General of New York and Ohio, who were conductiagafie! investigations, have similarly notified ®i&).S.A. that the rule change responds
to the concerns that led to their investigations.

U.S. Department of Justice Civil Investigative Demns

On February 26, 2008, the Division issued a thild @ Visa U.S.A., seeking information regardinga@ential violation of the Final
Judgment, dated November 26, 2001Jinited States v. Visa U.S.A. Inc. et,d63 F.Supp.2d 322 (S.D.N.Y. 2001). The CID sekl@iments
data and narrative responses to several
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interrogatories and document requests, which focuslleged termination and waiver provisions irntaieragreements between Visa U.S.A.
Visa issuers.

On July 1, the Division notified Visa U.S.A. thaetrule change announced by Visa U.S.A. regardiagduting of PINless debit
transactions addressed the concerns that led theidi to issue the CID on September 26, 2007 thatithe Division would be closing that
investigation.

AAA Antiques Mall

On February 1, 2008, Visa U.S.A. filed a motion $ammary judgment, or, in the alternative, motiomlismiss all claims brought agai
it. The court granted Visa U.S.A.’s motion and dissad the case against all defendants on JuneQ8g, 2

Hill Country Custom Cycle:

Robert Smith, individually and doing business al$ Ebuntry Custom Cycles, filed a putative clas8a@tlawsuit against Visa Inc.,
several banks, and a processor in U.S. Districtrtfouthe Central District of California on June2D08. The plaintiff alleges that, due to
fluctuations in currency conversion rates, a tratisa disputed by a cardholder and ultimately chdrhack to a merchant by its acquiring bank
(a “chargeback”) may result in a debit to a mer¢'saaccount in excess of the original transactiooant. The lawsuit asserts claims under
federal and state antitrust law and a variety oficmn law claims, including fraud and breach of cactt At this time, it is too early to make
any reasonable evaluation of the claims alleged.

Intellectual Property Litigation
Cryptography Research

CRI filed its Third Amended Complaint on March P908. Visa International moved to dismiss the amitclaims irthe Third Amende
Complaint, and the Court has taken the motion usdbmission without oral argument. On March 27,2@0RI sought leave to file a
supplemental complaint, in which it would add Visa. as an additional defendant to the claims ¢émqainfringement, unfair competition, and
antitrust violations that were alleged against Mligarnational in the Third Amended Complaint. OaywB, 2008, the court granted CRI leave
to file the supplemental complaint, which was sdrga Visa Inc. on May 9, 2008. Visa Inc. filed atioo to dismiss the supplemental
complaint on June 30, 2008.

Vale Canjeable

On March 14, 2008, Visa International filed an ertdinary appeal of the preliminary injunction ngliwith the Commercial Chamber of
the Supreme Court. On August 6, 2008, the CommigZtiamber of the Supreme Court accepted Visa |atemal’s appeal and declared null
and void the decision from the Superior Tribunailt tiismissed Visa International’s earlier appealiagt the preliminary measures granted by
the First Instance Tribunal. Pursuant to the Supr@uourt’s order a new Superior Tribunal will issueew decision on the appeal against the
preliminary measures.

Every Penny Counts

At a claims construction hearing on May 22, 2008, ¢ourt ruled in favor of defendants on all fifeptaintiff's patents. In light of this
ruling, plaintiff orally agreed to a stipulated grent in favor of all defendants on all claims. Toart entered judgment for all defendants on
May 23, 2008. On June 18, 2008, plaintiff filedatice of appeal to the U.S. Court of Appeals fa Bederal Circuit.
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ITEM 2. Managemen’s Discussion and Analysis of Historical and Pro Fona Financial Condition and Results of Operation:
Forward-Looking Statements

This management’s discussion and analysis of lidsticeind pro forma financial condition and reswolt®perations contains “forward-
looking statements” within the meaning of the Pidv8ecurities Litigation Reform Act of 1995. Thesatements can be identified by the terms
“anticipate,” “believe,” “continue,” “could,” “esthate,” “expect,” “intend,” “may,” “plan,” “potentid’ “predict,” “project,” “should,” “will,”
and similar expressions, which are intended totifleforward-looking statements. In addition, anyderlying assumptions are forwalabking
statements.

By their nature, forward-looking statements aregusrantees of future performance or results amd@ject to risks, uncertainties and
assumptions that are difficult to predict or quisnir herefore, actual results could differ matdyia@nd adversely from these forward-looking
statements as a result of a variety of factorduding all the risks discussed in Part I, Item 1ARisk Factors” in our Annual Report on Form
10-K for the fiscal year ended September 30, 2€&d with the SEC on December 21, 2007, and utiteheading Risk Factors’ in our
final prospectus filed with the SEC under Rule 43@) on March 19, 2008. You are cautioned notléa undue reliance on such statements,
which are made only at the date of this reportessiwe are required to do so under U.S. federatiies laws or other applicable laws, we do
not intend to update or revise any forward-lookstatements.

Overview

This management’s discussion and analysis proddesiew of the results of operations, financiaidition and the liquidity and capital
resources of Visa Inc. and its subsidiaries (“V)jg&i a historical and pro forma basis and outlthesfactors that have affected recent earnings,
as well as those factors that may affect futuraiags. The following discussion and analysis shdaddead in conjunction with Visa Inc.’s
unaudited consolidated financial statements aradeeInotes included elsewhere in this report.

Visa operates the world’s largest retail electrgragments network and manages the world’s mosgrézed global financial services
brand. We provide financial institutions with platis that encompass consumer credit, debit, prepalccommercial payments. We facilitate
global commerce through the transfer of value afiarination among financial institutions, merchastmsumers, businesses and government
entities. Each of these constituencies has playexy aole in the ongoing worldwide migration froragerbased to electronic forms of paymu
and we believe that this transformation will contrto yield significant growth opportunities in thlectronic payments industry. We will
continue to explore additional opportunities to @mte our competitive position by expanding the saaffpayment solutions to benefit our
existing customers and to position Visa to serveenamd different constituencies.

In order to respond to industry dynamics and endafisa’s ability to compete, Visa consummated agaoization in October 2007 in
which Visa U.S.A., Visa International, Visa Canaal Inovant became direct or indirect subsidiasfégisa Inc., a Delaware stock
corporation. Visa Europe did not become a subsidi&isa Inc., but rather remained owned by itsmher financial institutions and entered
into a set of contractual arrangements with Viga In connection with the reorganization, we issdéférent classes and series of shares
reflecting the different rights and obligations\Géa financial institution members and Visa Eurdyased on the geographic region in which
they are located.

To further enhance our competitive position, in Ma2008 we successfully completed an IPO and sééd6dmillion shares of class A
common stock to the public, raising $19.1 billiomiet proceeds. We used $13.4 billion of the netgeds from the IPO to redeem a portion of
the shares of Visa’s financial institution membensl as a result Visa is now majority owned by thelig. Pursuant to our Retrospective
Responsibility Plan, we established an escrow atoweith $3.0 billion of the net proceeds. Our Refrective Responsibility Plan is a
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central component of the reorganization and isghesi to address potential liabilities arising froemtain litigation that we refer to as covered
litigation. Future settlements of, or judgmentstire covered litigation will be payable from them®sv account. Our capital structure was
designed to implement a key principle of the rgiezsive responsibility plan, which is that liabyjliior the covered litigation would remain with
the holders of our class B common stock, all ofchirare members or affiliates of members of Visa. A.SeeNote 5—Retrospective Liability
Planto our unaudited consolidated financial statemelstswhere in this report. The remaining net prosedd2.7 billion were retained and
will be used to fund the redemption of all of thass C (series Il) shares and a portion of thesdlaéseries Ill) shares in October 2008. See
Note —Organizatiorto our unaudited consolidated financial statemelstswhere in this report.

There is no historical combined statement of opamatof Visa Inc. prior to October 1, 2007, becadsa Inc. did not have any
operations prior to the reorganization. In ordepttovide insight into our operating results anahti® affecting our business, this management’s
discussion and analysis of our operating resuttisittes a comparison of the results of operationgi®three and nine months ended June 30,
2008, to the pro forma results of operations ferttiree and nine months ended June 30, 2007tlasiéorganization had occurred on
October 1, 2006. This pro forma information is ded from our unaudited consolidated financial stegrts, and presented in accordance with
SFAS No. 141 Business Combinations(*SFAS 141"). SeeNote 3—The Reorganizatiom our unaudited consolidated financial statements
elsewhere in this report. In addition, this managetis discussion and analysis includes a compaon$our operating results for the three and
nine months ended June 30, 2008, to the operaBdts of Visa Inc.’s accounting acquirer, Visa \A.Sfor the three and nine months ended
June 30, 2007.

The following table sets forth our actual and pyorfa operating revenues for the periods presented:

Three Months Ended June 30 Nine Months Ended June 30
Pro Pro
Forma $ % Forma $ %
2008 2007 Change Change 2008 2007 Change Change
(in millions, except percentages)
U.S. operating revenu $ 966 $ 87C $ 96 11% $2,662 $2,39¢ $ 264 11%
Non-U.S. operating revenur 647 49t 152 31% 1,891 1,33( 561 42%
Total operating revenut $1,61: $1,365 $ 24¢ 18%  $4,55¢ $3,72¢ $ 82t 22%

Non-U.S. operating revenues include revenues edropdVisa Europe and are a result of our contr@caiorangement with Visa Europe
which is governed by a framework agreement thatiges for trademark and technology licenses aratdyidl services.

Our non-U.S. operating revenues for the three amelmonth periods ended June 30, 2008 represefifédasd 42% of total operating
revenues, respectively. Our non-U.S. operatingmees in fiscal 2007 represented 36% of our to@lfprma operating revenue for each of the
three and nine month comparable periods. Growtparating revenues outside of the United Stateswented for 61% of the increase in total
operating revenues for the three months ended 32008, compared to the same period in 20076886 of the increase in total operating
revenues for the nine months ended June 30, 206&)ared to the same period in 2007. See additidiralission irResults of Operations
below. A significant portion of the revenues wereantside the United States results from crossdrdedsiness and leisure travel. Revenues
from processing foreign currency transactions faraustomers fluctuate with cross-border travel amdcustomersheed for transactions to
converted into their base currency.

We believe that payments volume and transactiom&ey drivers of our business. Payments volumieedaisis for service fees and
transactions are the basis for data processing fees

Current period service fees are generated from pagnolume on Visa-branded cards for goods andcsarin the preceding quarter,
exclusive of PIN-based debit volume. Payments velamd revenues are
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impacted by changes in currency rates. Paymentsnehnd revenues increased, reflecting in parintpact of the weaker U.S. dollar, during
the three and nine months ended March 31, 2008paed to comparable periods in the prior fiscalyBayments volume increased 19%, to
$652 billion, and 18%, to $2.0 trillion, during ttieee and nine months ended March 31, 2008, wvaittbke-digit growth in all product
categories. Growth in the United States continagsflect increases in naiscretionary spending and growth in debit. Grouaitside the U.<
reflects continued improvement in economic condgifor consumers and continued penetration intagimg markets. Payments volume does
not impact the operating revenues we earn from Figape.

The following tables set forth product paymentamoeés for the periods presented:

Payments Volume
Consumer cred

Consumer debi®)
Commercial and othe

Total Payments Volume
Cash volume

Total Volume @

Payments Volume
Consumer cred

Consumer debit)
Commercial and othe

Total Payments Volume
Cash volume

Total Volume @

(1) Includes prepaid volum:

Rest of World @)

U.S.A. Visa Inc.
Three Three Three Three Three Three
months months months months months months
ended ended ended ended ended ended
March 31, March 31, March 31, March 31, March 31, March 31,
% % %
2008) 20074 Change 2008“) 2007¢) Change 2008“) 2007 Change
(in billions, except percentages
$ 152 $ 144 6% $ 20z $ 15€ 3% $ 356 $ 30C 19%
182 15€ 16% 34 23 46% 21€ 17¢ 20%
53 46 15% 27 22 20% 80 68 17%
$ 38 $ 34¢ 12 $ 264 $ 201 3% $ 65z $ 547 19%
10C 94 6% 284 20¢€ 36% 384 30z 27%
$ 48t $ 44C 11% $ 548 $ 40¢ 3% $1,03¢ $ 84¢ 22%
U.S.A. Rest of World ® Visa Inc.
Nine . . . . .
Nine Nine Nine Nine Nine
rgzg;hds months months months months months
March 31 ended ended ended ended ended
’ March 31, March 31, March 31, March 31, March 31,
% % %
2008 2007  Change 2008 2007®  Change 2008 2007  Change
(in billions, except percentages
$ 494 $ 46z 7% $ 59z $ 462 28% $ 1,08 $ 92t 17%
53€ 46E 15% 96 67 43% 632 532 19%
15¢ 137 16% 79 66 20% 23¢€ 202 18%
$ 1,18¢ $ 1,064 1200 $ 767 $ 59€ 29% $ 1,95¢ $ 1,66( 18%
30z 284 6% 817 60¢E 35% 1,11¢ 88¢ 26%
$ 1,491 $ 1,34¢ 11% $ 1,58/ $ 1,201 32% $ 3,07t $ 2,54¢ 21%

(2) Total volume is the sum of total payments volumeé eash volume. Total payments volume is the totat@tary value of transactions i
goods and services that are purchased. Cash vganerally consists of cash access transactiorsndes access transactions, balance
transfers and convenience chec

(3) Includes Bulgaria and Romania through March 31,72@fter which time such countries became partisd\Europe

(4) Service fee revenue in a given quarter is agskelased on payments volume in the prior quaxetuding PIN-based debit volume.
Therefore, service fees reported with respectédhihee and nine months ended June 30, 2008 wseel loa payments volume reported
by our financial institution customers for the thi@nd nine months ended March 31, 2(
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Transactions processed increased by 1.1 billiod 386, to 9.5 billion during the three months endede 30, 2008, from 8.4 billion in the
prior year comparable period. Transactions processgeased by 3.3 billion, or 14%, to 27.4 billidaring the nine months ended June 30,
2008, from 24.1 billion in the prior year compagabpkriod. Growth in transactions processed in thiged States accounted for the majority of
growth in transactions processed in both the tareknine month periods. We will continue to idgntpportunities to expand our processing
role outside of the United States.

The following table sets forth transaction volurpescessed by our VisaNet system during the pefioglsented:

Visa Inc. Visa Inc.
Three Months Ended Nine Months Ended
June 30, June 30,
2008 2007 % Change 2008 2007 % Change
(in millions) (in millions)
Total transactions 9,47: 8,411 13% 27,36¢ 24,07¢ 14%

Growth in operating revenues during the nine moaetided June 30, 2008 exceeded growth in paymedtsamsactions volumes
reflecting the impact of new service fees and ckarig pricing for various services in regions algdihe United States as those regions
transition to a business model seeking to incrpasttability. While we believe that these pricinganges will generate ongoing benefits, w
not believe that the rates of growth in operatiemenues during the nine months ended June 30, &@0&presentative of sustainable future
revenue growth because they include the impadiseofiew service fees and pricing changes introdirctite second half of fiscal 2007. As
anticipated, with the anniversary of pricing chamgad new service fees introduced during the sebatidf fiscal 2007, growth in operating
revenues during the three months ended June 38,280moderated. We expect future price increasegrtelate more closely with
innovations in our product line and improvementsum service model.

Our business is affected by overall economic cémmiitand consumer spending patterns. We expectitbaiontinued impacts of the
softening housing market, declining mortgage creddlity, and recent economic trends in the Un@&ates will moderate our rate of growth in
the near term.

Operating income as a percentage of operating tegrmor operating margin, was 40% and 37% forhheetand nine months ended
June 30, 2008, respectively, compared with pro éoaperating margin of 33% in each of the prior y@anparable periods. The increase in
operating margins during the three and nine moatiaed June 30, 2008 compared with the prior yeapaoable periods is primarily
attributable to growth in operating revenues, disedl above, and lower professional and consuléieg ffeflecting the absence of charges in the
prior year related to our reorganization. In fis2@08, professional fees incurred in connectiom wiir IPO were capitalized and offset against
IPO proceeds. The increase in our operating mdogithe nine months ended June 30, 2008 also tefthe impact of pricing changes and r
service fees discussed above. We expect modesitoygecompression in the fourth fiscal quarter asphan for additional incentive payments
and higher advertising and marketing expenses eofdgsional and consulting fee expenses. See fuitbeussion below iResults of
Operations.
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The Reorganization and IPO

The reorganization and IPO will impact our businessults of operations and financial conditionrently and in future periods in a
number of significant ways:

Charges. We are evaluating various alternatives for adhiggynergies in the global organization and expeatcur additional
charges, which may be significant, during the rexdar of fiscal 2008 and in fiscal 2009. We incurcbadrges related to severance
and other termination benefits of $12 million ari®$nillion during the three and nine months endete B0, 2008, respectively. In
connection with the IPO, we granted equity compgosawards to employees and non-employee direcfdesincurred $28

million and $47 million in sha-based compensation cost during the three and nim¢hs ended June 30, 20!

Visa Europe put optio. We have granted Visa Europe the option to causeale of Visa Europe to us. We will record angrafe
in the fair market value of this option in our st@ent of operations. Changes in the value of theption will result in fluctuations
in our reported net income. The exercise of the\&@grope put option would also result in a sigaificliquidity event

Income taxe<As a result of completion of the IPO and conseqoentership by parties other than our financialitoon
customers, we are no longer eligible to claim tiaif@rnia special deduction previously availabletisa U.S.A. and Visa
International Service Association on the basis tiwh operated on a cooperative or mutual basist&@uprovision was updated to
reflect the loss of the special deduction durirgyltist six months of fiscal 2008, resulting in acreéase in taxes of $10 million and
$19 million for the three and nine months endece &M 2008, respectively. We are evaluating ourallvglobal corporate tax
structure as a newly formed global company ancdtansidering various tax alternatives and stratefgiessist in managing our
overall effective tax rates in the futu

One time tax benel. As anticipated, following our IPO, our earnings the second quarter of fiscal 2008 increasedligy7 $nillion
as a result of a o-time estimated tax benefit due to a change in tate $ax apportionment methodoloy

Redemption of class C (series Il and Ill) commaiclks. In October 2008, we intend to redeem all clagseties Il) and a portion «
class C (series Ill) common stock. A portion of tied IPO proceeds have been set aside to satesdg thbligations. Accretion will
be recognized on the fair value of class C (sdljeshares until the time of redemption. S¢ate 10—Stockholders’ Equity and
Redeemable Sharto our unaudited consolidated financial statemelsswhere in this report for additional informatiimout these
redeemable share

Commercial relationship with Visa Europ&/e do not and will not directly operate in thes&iEurope region, which covers the
European Union, Iceland, Israel, Liechtenstein, & Norway, San Marino, Switzerland, Turkey andidsam City, along with
other countries specified in our agreement witheMasirope, and any other jurisdiction that becomied anember state of the
European Union in the future. Our relationship wiika Europe is governed by a framework agreementiging for exclusive,
perpetual, non-transferable trademark and techgdiognses within Visa Europe’s field of use and titovision of certain bilateral
services. This agreement is designed to ensuré/thals business and processing infrastructurelshgiboth efficient and
interoperable on a global basis. This agreementgiles Visa Europe broad rights to operate tha Yissiness in its region. We
will have limited ability to control Visa Europetgperations and will have limited recourse in thergvof a breach of the framework
agreement by Visa Eurog

Impact of Foreign Currency Rates

Our operating revenues are impacted by fluctuatiofisreign currency rates. Operating revenuesmpacted by the overall
strengthening or weakening of the U.S. dollar corgdo local or regional currencies in
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which our payments volumes occur. Revenue grovitibatable to the weakening of the U.S. dollar dgrfiscal 2008 was approximately 2%
for each of the three and nine months ended Jun20B® compared to prior year comparable periodspaimarily impacts service fees and
international transaction fees.

Results of Operations
Operating Revenues and Expenses
Operating Revenues

Our operating revenues consist of gross operagingnues reduced by payments made to customersenctiants under volume and
support incentive arrangements. Gross operatingnugs consist of service fees, data processingifeemational transaction fees and other
revenues. Our operating revenues are primarily rgéee from fees calculated on the payments voluhaetivity on Visabranded cards, whic
we refer to as service fees, and from the feegyeligior providing transaction processing, whichrefer to as data processing fees. Payments
volume is reported by our customers and transaaitioformation is accumulated by our transactioocpssing systems. Historically, pricing
has varied among our different geographies beogesgraphies outside the United States had opewatder an association business model
with distinct, autonomous strategies, boards afadors and management teams. In 2007, geographigidethe United States began the
transition to a business model seeking to incrpasitability and made competitive increases inttipeicing structure. Competitive pricing
changes were made in this regard during fiscal 20@i7we will continue to assess opportunities @npetitive adjustments that align with the
value and growth opportunities provided to our ourstrs.

We do not earn revenues from, or bear credit righ vespect to, interest and fees paid by cardhslde Visa-branded cards. Our issuing
customers have the responsibility for issuing carts determining interest rates and fees paid jhcéders, and most other competitive card
features. Nor do we earn revenues from the fedsrbechants are charged for card acceptance, imgjude merchant discount rate. Our
acquiring customers, which are generally respoedini soliciting merchants, establish and earndtiess.

The following sets forth the components of our afieg revenues:

Service fees

Service fees reflect payments by customers for ffaticipation in card programs carrying our bman@ervice fees are primarily
calculated on the payments volume of products @agrshe Visa brand. We rely on our customers torepayments volume to us. Service fees
in a given quarter are assessed based on paynwuaisevin the prior quarter, excluding PIN-basedideddume. Therefore, service fees
reported with respect to the three and nine moartidled June 30, 2008, were based on payments vohepased by our customers for the
three and nine months ended March 31, 2008, ragpBctFurthermore, pro forma service fees forttimee and nine months ended June 30,
2007, were based on payments volumes reported hgustomers for the three and nine months endedtvai, 2007, respectively. These
actual and pro forma payments volumes also donmudiide cash disbursements obtained with Visa-biodeds, balance transfers or
convenience checks, which we refer to as cash valiNew service fees were introduced in April 200fich apply to U.S. consumer debit,
consumer credit and commercial payments volumesé fees supersede previously existing issuer pmgyra

Data processing fees

Data processing fees consist of fees charged torogss for providing transaction processing an@offayment services, including
processing services provided under our bilatemraslices agreement with Visa Europe. Data procesgiag are based on information we
accumulate from VisaNet, our proprietary, secueatm@lized, global processing platform, which pd®g transaction processing services
linking issuers and acquirers. Data processingdeesecognized as revenues in the same periagltted transaction occurs or services are
rendered.

56



Table of Contents

Data processing fees are primarily driven by thealper, size and type of transactions processedegprdsent fees for processing
transactions that facilitate the following services

» Authorization. Fees to route authorization requests to the isghen a merchant, through its acquirer, requestsowval of a
cardholde’s transactior

» Clearing and settlemerFees for determining and transferring transactioounts due between acquirers and isst

* Single Message System, or SMS, switchirees for use of the SMS for determining and fearigg transaction amounts due
between acquirers and issue

* Member processin. Fees for use of the debit processing servicegtwpiovides processing and support for Visa dalidpcts and
services

* Processing guarante. Fees charged for network operations and maintenaacessary for ongoing system availabi

» Other products and serviceFees for miscellaneous services that facilitatestaation and information management among"
members

Volume and support incentives

Volume and support incentives are contracts withricial institution customers, merchants and dtkismess partners for various
programs designed to build payments volume, inereasd issuance and product acceptance and indvesesbranded transactions. These
contracts, which range in term from one to 13 ygamsvide incentives based on payments volume drawtard issuance, or provide
marketing and program support based on specifiopeance requirements. We provide cash and otltentives to certain customers in
exchange for their commitment to generate certaimments volume using Visa-branded products forgraen period of time.

Pricing varies among our different geographiesraagl be modified on a customer-by-customer bas@itiir volume and support
incentive arrangements. In this regard, volumesmport incentives represent a form of price radadb these customers. Accordingly, we
record these arrangements as a reduction to opgravenues. Certain incentives are estimated basedojected performance criteria and
may change when actual performance varies froneptiopns, resulting in adjustments to volume andgsupincentives. Management regularly
reviews volume and support incentives and estin@tperformance. Estimated costs associated witbetltontracts are adjusted as appropriate
to reflect payments volume performance and prajestihat are higher or lower than management’sraigxpectation or to reflect contract
amendments.

International transaction fees

International transaction fees are assessed torness on transactions where an issuer is domigilethe country and a merchant is
located in another country. International trangactees are generally driven by cross- border paysneolume, which include the settlement of
single currency transactions and currency exchangjeities in connection with the settlement of tiralrrency transactions. International
transaction fees are influenced in large part bglkeof travel and the extent to which Visa-brangeatiucts are utilized for travel purposes.
These fees are recognized as revenues in the saiod the related transactions occur or serviceparformed.

Other revenues

Other revenues consist primarily of optional sexvic product enhancements, such as extended cdedlpwbtection and concierge
services, cardholder services and fees for licgnaird certification. Other revenues also includerlising and other service related fees from
Visa Europe under the framework agreement entered
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into as part of the reorganization. Other reveraxesecognized in the same period the relatedaciosis occur or services are rendered.

Operating Expenses

Our operating expenses consist of: personnel; mtvetectronic data processing (EDP) and commuioieat advertising, marketing and
promotion; professional and consulting fees; ddptien and amortization; administrative and otlard litigation provision.

Personnel
Personnel expense consists of salaries, stock-lwasepensation, incentives and various fringe bénefi

Network, EDP and communications

Network, EDP and communications represent expeioséle operation of our electronic payments nelworcluding maintenance,
equipment rental and fees for other data procesgngces.

Advertising, marketing and promotion

Advertising, marketing and promotion include expenassociated with advertising and marketing pragraponsorships, promotions
and other related incentives to promote the Vigathr In connection with certain sponsorship agregsyeve have an obligation to spend
certain minimum amounts for advertising and margtromotion over the terms of the agreements.

Professional and consulting fees

Professional and consulting fees consist of feesdasulting, contractors, legal and other profasai services. Legal costs for third party
services provided in connection with ongoing lagalters are expensed as incurred.

Depreciation and amortization

Depreciation and amortization include depreciaégpenses of properties and equipment, as well astaation of purchased and
internally developed software. Also included irstaimount are depreciation and amortization ofioeemental basis in technology and other
assets acquired in the reorganization.

Administrative and other

Administrative and other primarily consist of faiiéds costs and other corporate and overhead egpeénsupport of our business, such as
travel expenses.

Litigation provision

Litigation provision is an estimate of litigatiorpgense and is based on management’s understarfdig litigation profile, the specifics
of the case, advice of counsel to the extent apjaiap and managemesathest estimate of incurred loss at the balancet stages. In accordar
with SFAS No. 5, “Accounting for Contingencies(“SFAS 5”) management records a charge to incéonan estimated loss if such loss is
probable and estimable. We will continue to revtbe litigation accrual and, if necessary, futurpistinents to the accrual will be made.
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Other Income (Expense)
Other income (expense) primarily consists of irdeexpense, investment income, net and other neratipg income.

Interest expense

Interest expense primarily includes accretion dased with litigation settlements to be paid overipds longer than one year and inte
incurred on outstanding debt.

Investment income, net
Investment income, net represents returns on red{fincome securities and other investments.

Other non-operating income
Other non-operating income relates to the chandairitvalue of the liability under the frameworkragment with Visa Europe.

Visa Inc. Three and Nine Months Ended June 30, 2068mpared to Visa Inc. Pro Forma Results for the fBle and Nine Months Ended
June 30, 2007

Operating Revenues

Operating revenues were $1.6 billion and $4.6dvilfior the three and nine months ended June 3@, 266pectively, and pro forma
operating revenues were $1.4 billion and $3.7dgilfior the three and nine months ended June 30@,, 288pectively, reflecting an increase of
$0.2 billion, or 18%, and $0.8 billion, or 22%, ovhe three and nine month prior year comparabtogs, respectively. The increase in
operating revenues reflects increases in paymettisne, which increased 19% and 18% during the tAreenine months ended March 31,
2008, respectively, compared to the prior year canaiple periods. It also reflects an increase imstrations processed, which increased by
and 14% during the three and nine months ended3wr2008, respectively, compared to the prior yeanparable periods. Revenue growth
was also impacted by increases in the monetarye\atd the number of cross-border transactions gltiie three and nine months ended
June 30, 2008, compared to the prior year compauzdiods.

With the anniversary of pricing changes and newiserfees introduced during the second half ofdi007, growth in operating
revenues during the three months ended June 38, 123moderated. Growth in operating revenues gihi& nine months ended June 30,
2008 exceeded growth in payments and transactiolnsnes reflecting the impact of new service fees$ @manges in pricing for various
services in regions outside the United States@sethegions transition to a business model sed&iimgrease profitability. The new service
fees and pricing modifications are discussed furtineler relevant revenue categories below. Whiléelgve that these pricing changes will
generate ongoing benefits, we do not believe thatrate of revenue growth is representative ofssnable future revenue growth because it
includes the new service fees introduced in thersgbalf of fiscal 2007. We expect future pricer@ases to correlate more closely with
innovations in our product line and improvementsun service model. We regularly review our pricsitategy to ensure that it competitively
aligns with the value and growth opportunities pded to our customers.

59



Table of Contents

The following table presents our operating reverfaethe three and nine months ended June 30, 2@08pared to the pro forma three
and nine months ended June 30, 2007.

Three Months Ended June 30 Nine Months Ended June 30
Pro Pro
Forma $ % Forma $ %
2008 2007 Change Change 2008 2007 Change Change
(in millions, except percentages)
Service fee! $ 74¢ $ 661 $ 88 13% $2,27: $1,852 $ 421 23%
Data processing fet 53¢ 44¢ 90 20% 1,52¢ 1,19¢ 32¢ 28%
Volume and support incentiv: (274) (175) (99 57% (862 (49¢) (364) 73%
International transaction fe 44¢ 311 13¢ 44% 1,20¢ 83¢ 37C 44%
Other revenue 15C 11¢ 31 26% 40¢ 34C 69 20%
Total operating revenut $1,617  $1,36F  $ 24¢ 18% $4,55¢ $3,72¢ $ 82¢ 22%

Service fees

Payments volume on Visa-branded cards for goodsandkces in the preceding quarter, exclusive dF-Pased debit volume, is the basis
for service fees. Payments volume increased $10&rhior 19%, to $652 billion for the three montisded March 31, 2008, compared to the
prior year comparable period. The growth in serféees was slower than the growth in payments volfanéhe three months ended June 30,
2008 primarily reflecting the impact of price corapsion as higher sales volumes qualified for aalufti volume-based discounts.

Payments volume increased $296 billion, or 18%%24® trillion for the nine months ended March 3008, compared to the prior year
comparable period. The growth in service fees amggdhe growth in underlying payments volume duthgynine months ended June 30, 2
due primarily to new service fees introduced iniApB07 which superseded previously existing areamgnts with issuers. The new service
fees increased service fee revenue by $129 miltio@% for the nine months ended June 30, 2008 ecedpto the prior year comparable
period.

Data processing fees

The increase in data processing fees reflects growthe number of transactions processed of 1384ldf6 during the three and nine
months ended June 30, 2008, respectively, compareed number of transactions processed in the pear comparable periods. We proce:
9.5 billion and 27.4 billion transactions during tthree and nine months ended June 30, 2008, cethftaB.4 billion and 24.1 billion
transactions in the prior year comparable periGiewth in data processing fees outpaced the growtinderlying transaction volumes during
the three and nine months ended June 30, 2008 filsirdae to new services and various pricing mawdifions both inside and outside the
United States which collectively increased datacessing fees by 6% and 10% over prior year compapsiods. Certain of the data
processing pricing modifications took place follogrithe beginning of the third quarter of the pfiscal year resulting in third quarter reven
which continued to grow at a faster rate than tatisns. The pricing increases outside the UnitedeS reflect transition of those businesses to
a business model seeking to increase profitabilitiile we believe these pricing changes will geteecangoing benefits, we do not believe that
the rate of growth in data processing fees dutiegthree and nine months ended June 30, 200&rissentative of sustainable future revenue
growth because it includes the impacts of thesegdmin pricing.
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Volume and support incentives

The increase in volume and support incentiveseérctirrent period was primarily attributable to wnally lower levels of contra revenue
recorded in fiscal 2007. The lower volume and supipaentives in fiscal 2007 were primarily drivby significant performance adjustments
recorded in the prior year. In addition, fiscal 800centives reflect the accounting impacts ofcéipforming accounting policies of the
acquired regions to that of the accounting acquéred (ii) the retirement of certain issuer progsamthe prior year. Further detail of these and
other factors are provided below.

*  We recorded downward adjustments of $79 millioatesd to U.S. based volume and support incentivéseifiirst three quarters
fiscal 2007 as compared to $5 million in the fiigiee quarters of fiscal 2008, resulting in a y@eagf-year increase of $74 million.
The fiscal 2007 adjustments reflect the impacoefdr estimates of future performance under theesgeats as the rate of payme
volume growth softenet

» As anticipated, volume and support incentives iaseel during the nine months ended June 30, 200®duaol-recurring charg:
in the second fiscal quarter related to a custaagezement executed in the period, which increaskdne and support incentives
by $70 million.

» As further anticipated, the accounting impact dimee and support incentives assumed upon the odstitg of certain issuer
programs in fiscal 2007 increased volume and suppoentives by $48 million and $139 million duritige three and nine months
ended June 30, 2008, respectively, versus the ye@r comparable perioc

Additional increases in volume and support incesttiveflect the impact of new contracts and higlagnments volumes and number of
transactions processed. The actual amount of voamdesupport incentives will vary based on modifass to performance expectations for
these contracts, amendments to contracts or netracts

The net liability of volume and support incentivadgnged as follows:

Fiscal 200€
(in millions)
Beginning balance at October 1, 2007, net liabflity $ (87)
Provision
Current year provisio (862
Performance adjustmerits 5
Contractual amendmen (5
Subtotal volume and support incentiy (862)
Payment: 98C
Ending balance at June 30, 2008, net assét $ 31

(1) Balance represents the net of the current@mgl term asset and current liability portions olivee and support incentives of Visa Inc. at
October 1, 2007

(2) Amount represents adjustments resulting from mamagi' s refinement of its estimate of projected salefoperance as new informatic
becomes availabli

(3) Amount represents adjustments resulting from amemdsrto existing contractual tern

(4) Balance represents the net of the current andtknng asset and current liability portions of voluarel support incentives as presente
the consolidated balance sheet of Visa Inc. at 30n2008

International transaction fees

The increase in international transaction fees pyasarily driven by single currency and multi-cumoy payments volume, both of which
experienced double digit growth compared to prigairycomparable periods, reflecting more cross-lvdrdasactions and the continued
expansion in the use of electronic payments faetra

61



Table of Contents

purposes. During the three months ended June 88, @Bowth in international transaction fees ougghthe increase in single currency and
multi-currency payments volume primarily due to rfiedtions to pricing structures for certain intational transactions in the United States in
April 2008. Growth in international transaction $emso reflects continued impact of the weak Udlad During the nine months ended

June 30, 2008, growth in international transactems over that of single and multi-currency payraemiume was primarily due to pricing
increases outside the U.S. which took place igedigraphical regions during the first half of fis2@07 as our businesses outside the United
States transitioned to a business model seekingtease profitability. While we believe these pricmodifications will generate ongoing
benefits, we do not believe that the rate of growtimternational transaction fees during the traed nine months ended June 30, 2008, is
representative of sustainable future revenue gréetause it includes the impacts of these chamgessding. Although growth in single
currency and multi-currency payments volume haweaieed strong, we anticipate that the impact otiooed softness in the U.S. economy
will moderate discretionary spending, includinglifdbtravel, reducing the rate of cross-border vaigrowth in the near term.

Other revenues

The increase in other revenues over the three imedmonth comparable periods was primarily drivgrglowth in fees related to the
Visa Extras loyalty platform in which enrolled Visardholders earn reward points toward qualifyingchases. Visa earns revenues from its
financial service institution customers for admirative and rewards fulfillment services perforniedupport of the Visa Extras platform. Visa
Extras contributed to an increase in other revaid®% during each of the three and nine monthe@ddine 30, 2008, respectively, compared
to prior year comparable periods. Growth in otlestenues was also impacted by increases in finesiassd with our Cardholder Information
Security Program for acquirers whose merchants havget met compliance standards.

Operating Expenses

Operating expenses increased 5% and 15% for the #rd nine months ended June 30, 2008, compapetbteyear comparable periot
The change for both the three and nine month pgipoinarily reflects increases in personnel ancedthsing, marketing and promotion, offset
by decreases in professional and consulting fees.

The following table sets forth the components af @perating expenses for the three and nine mantied June 30, 2008 compared to
our operating expenses on a pro forma basis fathtlee and nine months ended June 30, 2007.

Three Months Ended Nine Months Ended
June 30, 2008 vs. 200° June 30, 2008 vs. 200°
Pro Forma Pro Forma
2008 2007 $ Change % Change 2008 2007 $ Change % Change
(in millions, except percentages
Personne $ 3i1cC $ 29 17 6% $ 882 $ 83E 47 6%
Network, EDP ant
communication: 84 87 3 (3)% 24E 224 21 9%
Advertising, marketing an
promotion 271 244 27 11% 69¢€ 631 65 1C%
Professional and consulting fe 10¢ 15¢ (51 (32)% 302 39¢ (99) (24)%
Depreciation and amortizatic 57 55 2 4% 17¢ 164 14 9%
Administrative and othe 85 83 2 2% 234 232 1 NM
Litigation provision 50 — 50 NM 342 15 327 NM
Total Operating Expenses $ 9%t $ 921 $ 44 5% $2,87¢ $ 2,49¢ $ 381 15%

62



Table of Contents

Personnel

The increase in personnel expense for the thremiaednonths ended June 30, 2008 primarily refldmffsetting impacts of severance
and other charges incurred during the periods, emsgtion expenses related to stock-based awamltedri@ employees in connection with
our IPO, and reductions of expense due to chargesrtdefined pension benefit plan effective icdis2008. During the three and nine months
ended June 30, 2008, we incurred $12 million ar@léiilion in severance and other charges relatedadforce consolidation. We are
evaluating various alternatives for achieving sgies in the global organization and expect to iredditional charges, which may be
significant, during the remainder of fiscal 200&lan fiscal 2009. In connection with our IPO in Mhr 2008, employees were granted stock-
based awards and as a result, we recognized $#8mahd $47 million in compensation expense duthmgthree and nine months ended
June 30, 2008.

Charges incurred related to workforce consolidaind equity awards were offset by reductions irsmenand other incentive expense
primarily due to conversion of our defined benpéhsion plan to a cash-balance plan in fiscal 2D08ing the last quarter of fiscal 2008 we
may incur additional pension expense, due to eadggnition of actuarial losses related to emplagtgrition during fiscal 2008. Should the
deterioration in market conditions continue, weestghat the value of our pension plan assets vpmeasurement in September 2008 will
result in an increase to our pension plan expanéisdal 2009.

Network, EDP and communications

Network, EDP and communications expense increasgdgithe nine month comparable periods primardyaaesult of an 8% increase
maintenance, equipment rental and other costsetktatoutsourcing certain development activitiesetoote locations in the prior year.
Maintenance and equipment rental costs may contmirerease over time as we continue to evaluatisooircing alternatives for certain
support functions.

Advertising, marketing and promotion

The increase in advertising, marketing and pronmogipense in both the three and nine month pegonded June 30, 2008 was prima
driven by higher advertising and promotion spendingonnection with the 2008 Beijing Summer Olyngpioupled with increased
promotional activity related to our Visa Extras sxds program. Significant expenditures relatedh&2008 Beijing Olympics will continue in
the fourth quarter of fiscal 2008. We also expacteéased spending in the near term for marketingrams ahead of the annual holiday see

Professional and consulting fees

The reduction in professional fees during the thmeaths ended June 30, 2008 reflects the abseramnsiilting and legal fees incurrec
the prior year in connection with our reorganizatiburing the nine months ended June 30, 2008,uttimg and legal fees incurred to support
the IPO in fiscal 2008 were offset against thepreteeds from our IPO, reducing professional antsglting fees by $24 million versus the
prior year comparable period. During 2007, profasal fees incurred to support the reorganizatioreveapensed. Additionally, legal fees
decreased in the nine months ended June 30, 2088tireg settlement of currency conversion and Aiceger Express litigation in fiscal 2007.
Professional and consulting fees are expectecctease in the near term as we focus on supporéngpnoduct initiatives, particularly in the
areas of money transfer, prepaid, e-commerce ariemayments.

Depreciation and amortization

The increase in depreciation and amortization eg@eluring the nine months ended June 30, 2008aghymelates to amortization costs
associated with additional software licenses degaay support of

63



Table of Contents

ongoing payments system infrastructure and mainmnarojects. Software amortization expense woalexpected to increase over time a:
are committed to maintaining and enhancing our agtgvas well as to developing new payment products.

Litigation provision

The increase in litigation provision during thegrand nine months ended June 30, 2008, primafilscts additional accruals made in
the current quarter, and a $285 million liabilistienate under the provisions of SFAS 5, relatethéocovered litigation. Sedote 16—Legal
Mattersto our unaudited consolidated financial statemelsswhere in this report.

Other Income (Expense)

The following table sets forth the components af ather income (expense) for the three and ninethsoended June 30, 2008 compared
to our other income (expense) on a pro forma Hasithe three and nine months ended June 30, 2007.

Three Months Ended Nine Months Ended
June 30, 2008 vs. 2007 June 30, 2008 vs. 2007
Pro Forma Pro Forma
2008 2007 $ Change % Change 2008 2007 $ Change % Change

(in millions, except percentages
Equity in earnings of unconsolidat

affiliates $ — $ — $ — NM $ 1 $ — $ 1 NM
Interest expens (30 (25 (5) 2C% (11€) (72) (449 61%
Investment income, ni 97 56 41 73% 172 132 4C 30%
Other (1) 8 (9) NM 35 8 27 NM
Total Other Income (Expense] $ 66 $ 33 $ 27 69% $ 92 $ 68 $ 24 35%

Interest expense

The increase in interest expense during the thrdenane months ended June 30, 2008, compareddoywar comparable periods was
primarily due to interest accretion attributedtie American Express settlement. Skxe 16—Legal Mattert® our unaudited consolidated
financial statements elsewhere in this report.

Investment income, net

The increase in investment income during the tareknine months ended June 30, 2008, comparedbtoypar comparable periods was
primarily due to interest earned on both the lifigia escrow, and the portion of the IPO proceetiimed to redeem the class C (series Il) and
class C (series Ill) shares. We expect that thel lefvinterest income will decrease following reggion of class C (series Il) and class C (s¢
[lI) shares in October, 2008. SHete 4—Visa EuropandNote 5—Retrospective Responsibility Plarour unaudited consolidated financial
statements elsewhere in this report.

Other non-operating income (expense)

Other non-operating income in the nine months erdded 30, 2008, reflects a change in the fair nas&ele of our liability under the
Framework Agreement with Visa Europe due to chaimgéise LIBOR interest rate. S&ote 4—Visa Europ® our unaudited consolidated
financial statements elsewhere in this report.
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Income Taxes

Our effective income tax rate is a combinationeafdral, state and foreign statutory rates andineguired adjustments to taxable
income. The effective income tax rates were 41%34% for the three and nine months ended June(®®&, 2espectively, compared to 38%
and 39% for the prior year comparable periods. iibeease in the effective tax rate for the threethgeriod is primarily due to the loss of a
California special deduction after our IPO. Therdase in the effective tax rate for the nine mgmtiod is primarily due to the combined
effect of the loss of the California special dedrctthe change in state tax apportionment, angeatione tax benefit in the second quarter
attributable to the remeasurement of our deferazdd.

Prior to our IPO, the state of California, whersd/is headquartered, historically did not tax sstaritial portion of the reported income
on the basis that the Company operated on a caopeoa mutual basis and therefore was eligibleaf@pecial deduction. As a result of our
IPO and consequent ownership by parties otherdhbafinancial institution customers, we are no lengligible to claim the special deduction,
resulting in a tax increase. The tax increase vaasgtly offset by a tax decrease resulting froochange in our state tax apportionment. In
addition, the change in state tax apportionmentli®es in an estimated $107 million one-time taxdfé@rin the second quarter, due to the
remeasurement of our deferred taxes.

The income tax expense differs from the amounhobine tax determined by applying the applicable t&&eral statutory rate of 35% to
pretax income, as a result of the following:

Three Months

Nine Months
Ended Ended

June 30, 200t June 30, 200
U.S. federal income te 35% 35%
State income taxes, net of federal ber 3% 3%
Foreign, net of federal bene 1% 1%
Other 2% 1%

One-time adjustment to reflect benefit from remeasunenoé deferred taxes due to st

apportionment decrea — (6)%
Income tax expens 41% 34%

In July 2008, we settled with the California FraisehTax Board with respect to certain audit isstm® 1990 to 2003, which include the
eligibility to claim certain items as special detiogs, apportionment computations, or researchdevelopment credits. As a result of the
settlement, $30 million of the previously disclos&®? million unrecognized tax benefits were disad and will not be recognized. Of the
remaining $32 million, $16 million will be receivaa cash as a tax refund in the fourth fiscal ceraiThe refund will have no material impact
on our fourth fiscal quarter effective tax rateeTemaining $16 million unrecognized tax benefit & recognized in our financial statements
in future periods once receipt of the benefit infomed.

Visa Inc. Three and Nine Months Ended June 30, 20@®mpared to Visa U.S.A. Three and Nine Months EddJune 30, 2007

The following discussion of results of operationsnpares Visa Inc. consolidated results for theetlared nine months ended June 30,
2008, to Visa U.S.A. results for the three and mranths ended June 30, 2007. Visa U.S.A. was deémeegiccounting acquirer in the
reorganization that took place on October 1, 2604, therefore Visa U.S.A. results are the histbpoadecessor for those of Visa Inc.
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Operating Revenues

Operating revenues were $1.6 billion and $4.6dvilfior the three and nine months ended June 3@, 268pectively, compared to $0.9
billion and $2.6 billion for the three and nine nimmended June 30, 2007, respectively. This rafl@atincrease of $0.7 billion, or 71%, and
$2.0 billion, or 75%, over the prior year three auite month comparable periods. The increase inatipg revenues primarily reflects the
inclusion of $0.7 billion and $1.8 billion, respeety, of operating revenues from other regionsrugite reorganization on October 1, 2007,
offset by the absence of data processing and ctlrenues previously earned from Visa Internatiamal Visa Canada.

The following table compares our operating reverfaethe three and nine months ended June 30, 2G@8those of Visa U.S.A. for the
three and nine months ended June 30, 2007.

Three Months Ended June 30, Nine Months Ended June 30,
Visa Inc. Visa U.S.A Visa Inc. Visa U.S.A
2008 2007 $ Change % Change 2008 2007 $ Change % Change
(in millions, except percentages

Service fee: $ 74¢ $ 49€ $ 25: 51% $2,27: $ 1,407 $ 86¢€ 62%
Data processing fet 53¢ 38C 15¢ 42% 1,52¢ 1,032 49% 48%
Volume and suppol

incentives (274) (122) (152) 125% (862) (35€) (506) 142%
International transaction fe: 44¢ 11F 334 29(% 1,20¢ 32¢ 88:¢ 271%
Other revenue 15C 72 78 10&% 40¢ 19C 21¢€ 115%
Total operating revenut $1,618 $ 94 $ 672 71% $4,55¢ $ 2,59¢ $1,95¢ 75%

Service fees

The increase in service fees for the three andmimeths ended June 30, 2008, over the prior yeapacable periods, is primarily driven
by the inclusion of service fees from acquired oagiupon the reorganization on October 1, 2007¢chviépresents an increase of $220 million,
or 44%, and $650 million, or 46%, respectively. Tamainder of the increase primarily reflects Uh&ments volume growth of 12% for each
of the three and nine month periods ended Jun2@IB over prior year comparable periods. Growttihénine months ended June 30, 2008
also reflects new service fees introduced in ARBID7.

Data processing fees

The increase in data processing fees over the #mg@ine month prior year comparable periodsiiagmily due to the inclusion of data
processing fees from acquired regions upon theyeedzation on October 1, 2007, which represenis@ease of $128 million, or 34%, and
$372 million, or 36%, respectively. The increasmakflects growth in transaction counts in thetébhiStates, which increased by 12% and
13% in the three and nine months ended June 3@, @€ prior year comparable periods. Competitineipg increases primarily related to
Interlink Network also increased data processieg fey 7% and 8% over the prior year three and miolth comparable periods.

These increases are offset by the absence of datagsing revenues previously earned from Visanat®nal regions and Visa Canada.
Upon the reorganization, Visa U.S.A., Visa Inteioadl, and Visa Canada became direct or indiresisiaries of Visa Inc. and these fees are
eliminated in consolidation.
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Volume and support incentives

The inclusion of volume and support incentives fritva acquired regions upon the reorganization aolége 1, 2007 contributed to the
increase in volume and support incentives by $3Bamj or 43%, and $169 million, or 47%, respecleluring the three and nine months
ended June 30, 2008 compared with prior year coaiy@aperiods.

The remainder of the increase in volume and suppoentives in the current period was primarilyibtitable to unusually lower levels
contra revenue recorded in fiscal 2007. The lovednme and support incentives in fiscal 2007 wermarily driven by significant performan
adjustments recorded in the period. In additistdl 2008 incentives reflect the accounting impatt$§) conforming accounting policies of
the acquired regions to that of the accounting ieguand (ii) the retirement of certain issuergmams in the prior fiscal year. Further detail of
these and other factors are provided below.

*  We recorded downward adjustments of $79 millioatesd to U.S. based volume and support incentivéseifiirst three quarters
fiscal 2007 as compared to $5 million in adjustreehiring the first three quarters of fiscal 20@&uiting in a year-over-year
increase of $74 million. The fiscal 2007 adjustnsaeflect the impact of lower estimates of futuegfprmance under the
agreements as the rate of payments volume groidnsal.

» As anticipated, volume and support incentives iaseel during the nine months ended June 30, 200®dugaol-recurring charg:
related to a customer agreement executed in tlomddiscal quarter, which increased volume and stppcentives by $70 milliol

» As further anticipated, the accounting impact dimee and support incentives assumed upon the o#sting of certain issuer
programs in fiscal 2007 increased volume and suppoentives by $48 million and $139 million durittge three and nine months
ended June 30, 2008, respectively, versus the ye@mrcomparable perioc

» Additional increases in volume and support incestiveflect the impact of new contracts and higlagnpents volumes and numt
of transactions processe

International transaction fees

The increase in international transaction feesndpttie three and nine months ended June 30, 2Q@8viarily due to the inclusion of
international transaction fees of acquired regigpen the reorganization on October 1, 2007, whighiesent increases of $249 million and
$750 million during the three and nine month psiear comparable periods. Further increases weréoddeuble digit growth in single and
multi-currency payments volume reflecting more srbsrder transactions and continued expansioreisie of electronic payments for travel
purposes as overall global travel has increaseaddiition, growth in international transaction feeects modifications to pricing structures
certain international transactions in April 2008.

Other revenues

The increase in other revenues during the threenamedmonths ended June 30, 2008 reflects inclusiather revenues from acquired
regions upon the reorganization on October 1, 28presenting $59 million, or 82%, and $153 million81%, compared with prior year
comparable periods. License fees and fees for gtr@ices provided under the framework agreemetht Misa Europe, which became effec
at the time of the reorganization, representeceames of $44 million and $133 million, respectiyéby the three and nine months ended
June 30, 2008, compared with prior year comparnadteds. Growth in other revenues during the tlargg nine months ended June 30, 2008
also reflects increased fees related to the VigeaExXoyalty platform in which enrolled Visa cardithers earn reward points toward qualifying
purchases. Visa earns revenues from its finane#ituition customers for administrative and rewdtdfillment services performed in support
of the Visa Extras platform. Growth in other reveawas also impacted by increases in fines assdonth our
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Cardholder Information Security Program for acquinghose merchants have not yet met complianceatds. During the three and nine
months ended June 30, 2008, these increases viset oy the absence of $43 million and $118 miliioproject revenues previously earned
for services provided to Visa International regiamgl Visa Canada in the prior year comparable gsrio

Operating Expenses

Operating expenses increased 59% and 71%, durnipteée and nine months ended June 30, 2008, tesdgccompared to the prior
year comparable periods. The change in operatipgrese is primarily due to operating expenses fleratquired regions, increase:
personnel expense related to workforce consolidatind an additional litigation provision duringethine months ended June 30, 2008.

The following table sets forth the components af @perating expenses for the three and nine mamtisd June 30, 2008 compared to
the three and nine months ended June 30, 2007.

For the three For the nine
months ended months ended
June 30, 2008 vs. 2007 June 30, 2008 vs. 2007
Visa Inc. Visa U.S.A Visa Inc. Visa U.S.A
2008 2007 $ Change % Change 2008 2007 $ Change % Change

Personne $ 31C $ 184 $ 12¢ 68% $ 882 $ 52¢ $ 358 67%
Network, EDP and communicatio 84 72 12 17% 24F 181 64 35%
Advertising, marketing and promotic 271 141 13C 92% 69¢€ 36C 33€ 93%
Visa International fee — 43 (43 NM — 12¢ (229 NM
Professional and consulting fe 10¢ 89 19 21% 302 23¢ 63 26%
Depreciation and amortizatic 57 28 29 104% 17¢ 85 93 10<%
Administrative and othe 85 50 35 70% 234 147 87 59%
Litigation provision 50 — 50 NM 34z 15 327 NM
Total Operating Expens: $ 96F $ 607 $ 35€ 58%  $2,87¢ $ 1,68¢ $1,19/ 71%

Personnel

The increase in personnel expense during the tréenine months ended June 30, 2008 over priorg@aparable periods was primai
due to:

*  $97 million and $291 million in personnel expendgeilaited to the acquired regions, respectiv

*  $12 million and $56 million in severance chargdatesl to workforce consolidation due to the elintioa of overlapping functions
directly connected to the reorganization, respettivand

*  $28 million and $47 million in stock based compeimaexpense reflecting stc-based incentives awarded to our employet
connection with our IPO, respective

These increases were offset by reductions in ped@nd other incentive expense primarily due anges in our defined benefit pens
plan since the prior year comparable periods. Duttiee last quarter of fiscal 2008 we may incur &iddal pension expense due to early
recognition actuarial losses related to employ&é#ian during fiscal 2008. Should the deterioratio market conditions continue in fiscal
2008, we expect that the value of our pension ptsets upon remeasurement in September 2008 siilt ie an increase to our pension plan
expense in fiscal 2009.
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Network, EDP and communications

The increase in Network and EDP expense in theethnel nine months ended June 30, 2008 primarilgatsf$18 million and $52
million attributed to the acquired regions. The aémder of the increase in the nine months ended 30n2008 reflects higher software
maintenance and hardware rental expense. Maintersamtequipment rental costs may continue to isereaer time as we continue to
evaluate outsourcing alternatives for certain sufpjpoctions.

Advertising, marketing and promotion

The increase in advertising, marketing and pronmadioring the three and nine months ended June(®® grimarily reflects $145
million and $333 million in advertising, marketiagd promotion expense attributed to the acquirgibnes. Significant expenditures related to
the 2008 Beijing Olympics will continue in the foluiguarter of fiscal 2008. We also expect increagehding in the near term for marketing
programs ahead of the annual holiday season.

Visa International fees

Visa International fees ceased as a result ofabmanization, as Visa U.S.A. and Visa Internati@ne both direct subsidiaries of Visa
Inc.

Professional and consulting fees

The increase in professional and consulting feesapily reflects increases of $15 million and $4Blion attributed to the acquired
regions during the three and nine months ended 30n2008, respectively. Professional and consyfées are expected to increase in the neal
term as we focus on supporting new product initestj particularly in the areas of money transfegppid, e-commerce and mobile payments.

Depreciation and amortization

The increase in depreciation and amortization prilgneeflects increases of $28 million and $88 il attributed to the acquired regions
during the three and nine months ended June 3®. Zifitware amortization expense would be expetctéucrease over time as we are
committed to maintaining and enhancing our netwasksvell as to developing new payment products.

Administrative and other

The increase in administrative and other expensagithe three and nine months ended June 30, 2008arily reflects increases of $44
million and $128 million, respectively, attributealthe acquired regions, offset by the absencd 6friillion and $47 million, respectively, in
facilities expense paid to the real estate joimtwees owned by Visa U.S.A. and Visa Internatiomddich were consolidated as part of Visa
following the reorganization.

Litigation provision

The increase in litigation provision for the thisaed nine months ended June 30, 2008, primarilgcefladditional accruals made in the
current quarter, and a $285 million liability estitea under the provisions of SFAS 5 related to theered litigation. Sebdlote 16—Legal
Mattersto our unaudited consolidated financial statemelsswhere in this report.
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Other Income (Expense)

The following table sets forth the components af ather income (expense) for the three and ninethsoended June 30, 2008 compared
to Visa U.S.A.’s other income (expense) for the pamable periods in fiscal 2007.

Three Months Ended Nine Months Ended
June 30, 2008 vs. 2007 June 30, 2008 vs. 2007
Visa Inc. Visa U.S.A Visa U.S.A
Visa Inc.
2008 2007 $ Change % Change 2008 2007 $ Change % Change

(in millions, except percentages
Equity in earnings ¢

unconsolidated affiliate $ — $ 13 $ (139 NM $ 1 $ 38 $ (37 (97)%
Interest expens (30 (20 (10 50% (11€) (60) (56) 93%
Investment income, ni 97 26 71 NM 172 72 10C NM
Other (1) — (1) NM 35 — 35 NM
Total Other Income (Expense] $ 66 $ 19 $ 47 NM $ 92 $ 50 $ 42 84%

Equity in earnings of unconsolidated affiliates

The decrease in other non-operating income is piliyrdue to the absence of equity in earnings afaMinternational which was acquired
in the reorganization.

Interest expense

The increase in interest expense was primarilytdueterest accretion attributed to the Americapifess settlement. S&te 16—Legal
Mattersto our unaudited consolidated financial statemelsswhere in this report.

Investment income, net

The increase in investment income, net primarifiects income attributed to the acquired regiossyall as interest income on a portion
of the IPO proceeds to be used for redemptionascC (series 1l) and class C (series Ill) shandssterest income on the litigation escrow
account. We expect that the level of interest ineovill decrease following redemption of class Qigsell) and class C (series Ill) shares in
October, 2008. Sedote 4—Visa EuropandNote 5—Retrospective Responsibility Plamur unaudited consolidated financial statements
elsewhere in this report.

Other non-operating income (expense)

Other non-operating income reflects adjustmenthédair market value of our liability under theaRrework Agreement with Visa
Europe due to changes in the LIBOR rate. Sete 4—Visa Europ® our unaudited consolidated financial statemel#swhere in this report.

Income Taxes

Our effective tax rate is a combination of fedestdte and foreign statutory rates and certainireqadjustments to taxable income. The
effective tax rates were 41% and 34% for the tlareEnine months ended June 30, 2008, respect@typared to Visa U.S.A.’s 36% for the
prior year comparable periods. The increase ireffective tax rate for the three month period endiete 30, 2008 is primarily due to the loss
of a California special deduction after our IPOe®ifective tax rate for the nine month period ehdiene 30, 2008 differs from that of the
same period in 2007 because of the combined affdbe loss of the California special deductiorg tihange in state tax apportionment, and a
one-time tax benefit in the second quarter atteblg to the remeasurement of our deferred taxes.
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Liquidity and Capital Resources
Management of Our Liquidity

Prior to our reorganization, Visa U.S.A., Visa Imigtional and Visa Canada each managed their oamt-tdrm and long-term liquidity
needs. With the completion of the reorganizatioa,new manage our corporate finance and treasuctiéns on an integrated basis.

Our treasury policies provide management with thielglines and authority to manage liquidity riskaimanner consistent with corporate
objectives. The objectives of these treasury pediere to service the payments of principal aretést on outstanding debt, to provide adec
liquidity to cover operating expenditures and lidjty contingency scenarios, to ensure timely comigreof payments settlement activities, to
ensure payment of required litigation settlemelyhpents and to optimize income earned within acd#etask parameters.

Based on our cash flow budgets and forecasts oflwant-term and long-term liquidity needs, managerbelieves that our projected
sources of liquidity will be sufficient to meet opirojected liquidity needs for the next 12 montlanagement will continue to assess our
liquidity position and potential sources of suppéertal liquidity in view of our operating performanand other relevant circumstances.

Consolidated Balance Sheet Data
The following table sets forth summarized datatli@er unaudited consolidated balance sheet of VisaatnJune 30, 2008:

June 30, 200

(in millions)
Cash and cash equivale $ 5,76:
Current portion of restricted ce—litigation escrow 1,291
Shor-term investment securities, availe-for-sale 477
Total current asse 10,76:
Long-term restricted ca—litigation escrow 70C
Long-term investments securities, availe-for-sale 18¢
Current portion of lon-term deb! 11
Current portion of accrued litigation obligati 1,60¢
Total current liabilities 6,06t
Long-term debt 98
Long-term portion of accrued litigation obligatis 1,30z
Total stockholder equity 21,54¢
Working capital 4,69¢

Cash Flow Data

The following table summarizes our unaudited cémlvs from operating, investing and financing adiés for the nine months ended
June 30, 2008:

For the nine
months ende(

June 30, 200:
(in millions)
Total cash provided by
Operating activitie: $ 257
Investing activities 1,57¢
Financing activitie: 3,651
Increase in cash and cash equivals $ 5/48i
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Operating Activities

Cash provided by operating activities for the nimenths ended June 30, 2008 was $257 million. Tiniguat was lower than income
provided by operations primarily due to:

Use of cash of $1,220 million for litigation settlent payments, offet by $447 million for accretion and accrued éitign, for a ne
use of cash of $773 million. Of the $1,220 millimtal payments, $1,200 million was related to theetican Express settlement, of
which $1,015 million was paid by us and $185 milliwas paid by the five co-defendant banks. ThelLillion paid by us was
funded by the litigation escrow account and shos/araincrease in cash from financing activit

Use of cash of $132 million reflecting settlemeaansactions. The change in net settlement recesablid payables relates to tin
differences, processed volume changes and exchategductuations. Given the proximity of the qearénd to a weekend, the
Company carried a higher level of muitirrency transactions in its net settlement balanthis use of cash represents the net ¢
increases in settlement receivable and increassstilement payable during the nine months ended 30, 2008

Use of cash reflecting annual compensation bepafitnents, offset by accruals for current fiscalrysampensation benefits,
reflected as a reduction of $99 million in accreedpensation; an

Use of cash reflecting volume and support incerpiagments of $980 million, ¢-set by amortization on volume and supy
incentives of $862 million, for a net use of cagl$b18 million.

These uses of cash were offset by deferred taxebfEon income provided by operations, depreaiagiod amortization, and other non-
cash items, as well as changes in other operasisgtmand liabilities.

Investing Activitie:

Cash provided by investing activities was $1,578ioni for the nine months ended June 30, 2008. Glasis from investing activities
primarily reflect $1,002 million of cash acquirdddugh the reorganization and net cash proceedstfie sales and maturities of investment
securities of $898 million due to a shift in inwasints from debt securities to shorter-term caslvatgnts, which offer more favorable yields.
In addition, we purchased property, equipment actriology of $323 million primarily related to thew data center under construction on
east coast, contributed $24 million to other inmestts and received distributions of $22 milliomfrother investments.

Financing Activities

Cash provided by financing activities was $3,65liom for the nine months ended June 30, 2008. @hsunt includes IPO related
activities as follows:

Source of cash reflecting proceeds from the issmafclass A common stock of $19,100 million, nieissuance costs of $550
million;

Use of cash reflecting the partial redemption akslB and class C (series 1) common stock of $863ytion; and

Use of cash reflecting the payment to the litiga#scrow account of $3,000 million for the coveligdation matters in accordance
with the Retrospective Responsibility Plan. Skxe 5—Retrospective Responsibility Plammur unaudited consolidated financial
statements elsewhere in this rep

In addition, there was a source of cash of $1,0ilfom reflecting funding of covered litigation pments from the litigation escrow
account, and use of cash of $18 million for routiebt payments.
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We believe that our current level of cash and heimg capacity under our credit facilities descritidow, together with future cash
flows from operations, are sufficient to meet tleeds of our existing operations and planned reangirgs for the foreseeable future.

We regularly evaluate cash requirements for cumpetations, commitments, development activities @pital expenditures and we n
elect to raise additional funds for these purpasdise future, either through the issuance of dedptiity, or otherwise. Our current cash flow
strategy is to provide timely payments settlemerg fitom and due to issuing and acquiring custontensay off debt (including litigation
settlements), to make planned capital investmentsii business, to pay dividends and repurchasstares at the discretion of the Board of
Directors, and to invest excess cash in secutttigswe believe are high-quality and marketabltnénshort term.

Sources of Liquidity

In addition to the net proceeds from our recent, I®@ primary sources of liquidity are cash on hanfixed income investment portfolio
comprised of highly rated debt instruments, casv from operating activities and access to vartomsowing arrangements. Funds from
operations are maintained in cash and cash equoigakhort-term available-for-sale investment séesr or long-term available-for-sale
investment securities based on our estimates ofwhase funds will be required. At June 30, 20Q8,total liquid assets, consisting of cash,
cash equivalents, and short- and long-term avaifditsale investment securities were $6.4 billion.

A portion of the proceeds from our IPO are heldiinescrow account for use in the payment of coviigdtion matters. Selote 5—
Retrospective Responsibility Plto our unaudited consolidated financial statemelsswhere in this report. The balance in this actat
June 30, 2008 was $1,991 million and is reflectedeatricted cash on our consolidated balance $6&&91 million in current assets and $700
million in long-term assets). As this money is riesed for use solely for the purpose of makingrpants related to covered litigation matters,
we have not included it as part of our liquid asskeibwever, it should be viewed as a source of &@stovered litigation matters, as described
below undeiUses of Liquidity

Revolving credit facilities. On February 15, 2008, we entered into a $3.0 hilfiee-year revolving credit facility with a syndite of
banks including affiliates of certain class B aifess C stockholders. Loans under the five-yeatifiaohay be in the form of base rate loans,
which will bear interest at a rate equal to thehbigof the federal funds rate plus 0.5% or the Bafnkmerica prime rate, at a rate equal to the
federal funds rate plus an applicable margin o1% 0 0.30% based on our credit rating, or in tvenfof eurocurrency loans, which will bear
interest at a rate equal to LIBOR (as adjuste@fplicable reserve requirements) plus the samécapy¢ margin. This facility contains certain
covenants, including a covenant that limits theafsthe proceeds of any loan to (a) refinancingbtddness, (b) ensuring the integrity of the
settlement process in the event of financial ingth customer failure, (c) use as a backup forammmercial paper program and (d) for ger
corporate purposes. This facility also containaifitial covenant requirements relating to a maxintewal of debt to EBITDA and events of
default customary for financings of this type. @em facility expires on February 15, 2013. Thereehlaeen no borrowings under this facility.
At June 30, 2008, we were in compliance with allamants with respect to this facility.

U.S. commercial paper programs We maintain a $500 million U.S. commercial @aprogram, which provides for the issuance of
unsecured debt with maturities up to 270 days fileendate of issuance at interest rates generatndrd to companies with comparable credit
ratings. The commercial paper program is our prnsaurce of short-term borrowed funds, and commakpaper is issued to cover short-term
cash needs during peak settlement periods. At 3002008, we had no obligations outstanding urfisrgrogram. There are no financial
covenants related to this program.

73



Table of Contents

Medium-term note program. Visa International has established a mediumnteote program authorizing the issuance of a maxirofi
$250 million of unsecured, private placement noté® notes may be issued with maturities from mio@ths to 30 years at fixed or floating
interest rates. At June 30, 2008, we had notesamdig in an aggregate amount of $40 million, Wwhitature in August 2009 and have a fixed
interest rate of 7.53%. Interest expense on thetanding notes for the three and nine months edded 30, 2008 was approximately
$1 million and $2 million, respectively. There a@ financial covenants related to this program.

Credit Ratings
At June 30, 2008, Standard and Poor’s and Mooay&drour long-term and short-term unsecured defullasvs:

Standard and Poor’s Moody'’s
Debt type Rating Qutlook Rating Outlook
Long-term unsecured de
Local A+ Stable Al Stable
Foreign A+ Stable Al Stable
Shor-term unsecured de A-1 Stable P-1 Stable

Uses of Liquidity

Payments settlement requirementsPayments settlement due from and due to issandgacquiring customers represents our most
consistent liquidity requirement, arising primatiipm the payments settlement of certain credit @elnit transactions and the timing of
payments settlement between financial institutiostemers with settlement currencies other thatti®e dollar. These settlement receivables
and payables generally remain outstanding for ot business days, consistent with standard nhadteventions for domestic transactions
and foreign currency transactions. We maintaimaidiity position sufficient to enable uninterruptagily net settlement. Typically, the highest
seasonal liquidity demand is experienced in Decerabd early January during the holiday shopping@eaDuring the nine months ended
June 30, 2008, we funded average daily net settlerseeivable balances of $167 million, with thghwst daily balance being $443 million.

Litigation. Visa and its subsidiaries are parties to legalragdlatory proceedings with respect to a varietynafters, including certain
litigation that we refer to as the covered litigati We have a Retrospective Responsibility Plaadtiress settlements and judgments arising
from the covered litigation. As part of the plare deposited $3.0 billion into an escrow accounifrehich settlements of, or judgments in, the
covered litigation will be paid. The amount depegiin the escrow account caused the conversiamoftilass B shares to shares of class A
common stock to decline. We may be directed byitigation committee to conduct additional saleslaiss A common stock in order to
increase the escrow amount, in which case the ecsioverate of the class B common stock will be sabjo an additional dilutive adjustmen
the extent of the net proceeds from those sales.

In March 2008, we recorded an additional litigatpovision of $285 million related to the coveréiyhtion as a charge against income.
The determination to record this additional prasisivas based on management’s present understaofdisditigation profile and the specifics
of each case and takes into account the determimafithe litigation committee.

Together with Visa U.S.A. and Visa Internationag entered into an agreement with American Expteststtecame effective on
November 9, 2007 to settle litigaticAmerican Express Travel Related Services Co.Mn¢isa U.S.A. Inc. et althat had been pending since
2004. The settlement ended all current litigatiebween American Express and Visa U.S.A. and Visarhational, as well as the related
litigation between American
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Express and five co-defendant banks. Under thieseght agreement, American Express will receiveimar payments of $2.25 billion,
including up to $2.07 billion from us and $185 moifl from the five co-defendant banks. An initiaypgent of $1.13 billion was made in March
2008, including $945 million from us and $185 naififrom the five co-defendant banks. Beginning Apri2008, we will pay American
Express an additional amount of up to $70 milliastequarter for 16 quarters, for a maximum toté#hfl 2 billion. The initial $945 million
payment and the first $70 million quarterly paymerztde by us was funded out of the litigation escassount, as will all future payments
related to this covered litigation settlement.

Judgments and settlements in litigation, other ttwarered litigation, could give rise to future lidity needs. For example, in connection
with our retailers’ litigation settlement in fisc2003, we are required to make annual settlemgmheats of $200 million through fiscal 2012.

Redemption of class B and class C common shodkarch 2008, we redeemed 154,738,487 sharess$ & common stock for $6,618
million and 159,657,751 shares of class C (sejiesinmon stock for $6,828 million. In October 200&, intend to redeem (i) all of the clas
(series Il) common stock at an aggregate redemptiime of $1.138 billion, as adjusted for dividemtixlared in June 2008, and (ii) 35,263,585
shares of class C (series Ill) common stock atggmeayate redemption price of $1.5 billion.

Dividends. On June 11, 2008, our board of directors declardiyidend in the aggregate amount of $0.105 peresof class A common
stock (determined in the case of class B and @assmmon stock on an as-converted basis) for aaaed payment of approximately $93
million payable on August 29, 2008. S¢ete 10—Stockholders’ Equity and Redeemable Shaums unaudited consolidated financial
statements elsewhere in this report for furthesrimfation regarding the dividend declaration. Werit to continue paying quarterly dividends
in cash, subject to approval by our board of doextat an annual rate equal to $0.42 per shatkasd A common stock (representing an
ongoing quarterly rate equal to $0.105 per sh&kss B and class C common stock will share ratablgn as-converted basis in such future
dividends. Any future dividends received by thessl& (series Il) stockholders will further redulce tedemption price.

Visa Europe put-call option agreemeWe have granted Visa Europe a put option whicaxércised, will require us to purchase all of
the outstanding shares of capital stock of Viseogerfrom its members. Visa Europe may exercis@tii@ption at any time after the first
anniversary of our IPO. The purchase price of tiea\Europe shares under the put option is based af@rmula that, subject to certain
adjustments, applies the 12-month forward pricedmings multiple applicable to our common stocthattime the option is exercised to Visa
Europe’s projected sustainable adjusted net operaicome for the same 12-month period. Upon egerof the put option, we will be
obligated, subject only to regulatory approvals atiter limited conditions, to pay the purchasegridthin 285 days in cash or, at our option,
with a combination of cash and shares of our plybti@dable common stock. The portion of the pusehprice we will be able to pay in stock
will initially be limited to 43.8% based upon thedemption of class C (series I) common stock aticoeireduced to the extent of any further
redemptions of, or exceptions made by the diredtotke transfer restrictions applicable to, thassIC (series 1) common stock. We must pay
the purchase price in cash if the settlement optiteoption occurs after March 25, 2011.

We will incur a substantial financial obligation\ffsa Europe exercises the put option, and we negyl o obtain third-party financing,
either by borrowing funds or undertaking a subsatjequity offering in order to fund this paymentieh would be due 285 days after
exercise. At June 30, 2008, the fair value of thiegption liability was $346 million. While this amant represents the fair value of the put
option at June 30, 2008, it does not represeratheal purchase price that we may be requiredyadfyibe option is exercised. The amount of
that potential obligation could vary dramaticallgsed on, among other things, the 12 month projesttethinable net operating income of Visa
Europe, the allocation of cost synergies, the tggirice of our class A common stock, and our 12wimdorward price-to-earnings multiple, in
each case, as determined at the time the put oigtiexercised. We are not currently able to eseénttaé amount of this obligation due to the
nature and number of factors involved and the rarigeportant assumptions that would
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be required. However, depending upon Visa Eurolee’asl of sustainable profitability and/or our 124ntlo forward price-teearnings multiple :
the time of any exercise of the option, the amairhis obligation could be several billion dollamsmore. Sed&lote 4—Visa Europ® our
unaudited consolidated financial statements elseminethis report.

Pension and other postretirement benefif& sponsor various qualified and nonqualified deibbenefit pension plans which generally
provide benefits based on years of service, agahandmployees’ final three to five years of eagsiras well as a postretirement benefit plan
which provides postretirement medical benefitsrétirees and dependents that meet minimum ageeawita requirements. Our policy with
respect to our qualified pension plan is to contebannually not less than the minimum requireéybglicable law and regulation and no more
than the maximum amount deductible for federal inedax purposes. Our postretirement plan is fursted current basis. We typically fund
our pension plan in September of each year. Asiiné B0, 2008 we made contributions to our pensmahpmstretirement plans of $8 million.
We intend to fund our qualified pension plan in egber 2008 with a payment of at least $62 million.

Capital expenditurediVe are building a new data center on the east chdlsé United States at a current estimated ddb8®0 million,
of which we expect to capitalize approximately $838ion. In fiscal 2007, we completed the purcha$a parcel of land and commenced
construction, which is expected to continue throfigbal 2009. Upon completion, we will migrate auwrrent east coast data center to this new
facility. The new data center is intended to suppar technology objectives related to reliabilisgalability, security and innovation. At
June 30, 2008, we had incurred total costs of $@illtbn related to the new data center. We haveaiaing committed obligations of $91
million, of which $48 million is expected to be dan fiscal 2008 and $43 million in fiscal 2009.€rtemaining $85 million of uncommitted
estimated costs is expected to be paid in fisc@®2hd 2010. We will also continue to make ongamvgstments in technology and our
payments system infrastructure, some of which e&ttas capital expenditures.

Other uses of liquidityin addition to the principal uses of liquidity debed above, we are also required to make intemedtprincipal
payments under our outstanding indebtedness. @lrdotstanding principal balance of debt at Jun,e2B08, net of unamortized issuance
costs, was $109 million.

Certain charges directly connected to the reorgaioiz will affect our results of operations in fréiperiods. These charges, which ma
significant, will include charges during fiscal Band fiscal 2009 related to workforce consolidatine to elimination of overlapping
functions. We expect to fund these activities veiiisting liquid assets and projected operating ¢iasts.

Impact of Recent Accounting Pronouncements

In September 2006, the FASB issued SFAS No. Ty Value Measurements{*SFAS 157”), which defines fair value and estdindis
a framework for measuring fair value in generattgepted accounting principles, and expands disso®guirements about fair value
measurements. In February 2008, the FASB issue®F3t&ff Position (“FSP”) No. FAS 157-2 Effective Date of FASB Statement No. 157
which delays the effective date of SFAS 157 uigitdl years beginning after November 15, 2008 flan@n-financial assets and non-financial
liabilities, except for items that are recognizediisclosed at fair value in the financial statetsem a recurring basis (at least annually). SFAS
157 is effective for financial assets and lialsktifor fiscal years beginning after November 18 72@We are currently evaluating the impact of
adopting SFAS 157 on our consolidated financigkstents.

In February 2007, the FASB issued SFAS No. 15Bg Fair Value Option for Financial Assets and Rircial Liabilities, Including an
Amendment to SFAS " (“SFAS 159"). SFAS 159 allows the measurement ofiyrfinancial instruments and certain other asseds a
liabilities at fair value on an instrument-by-instrent basis under a fair value option. In addit®RAS 159 includes an amendment of SFAS
No. 115,“Accounting for Certain Investments in Debt and BEg®becurities,”and applies to all entities with available-for-satel trading
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securities. SFAS 159 is effective for fiscal yettwat begin after November 15, 2007. We are cuilyenthluating the impact, if any, of adopting
SFAS 159 on our consolidated financial statements.

In December 2007, the FASB issued SFAS No. 186ncontrolling Interests in Consolidated Financi@tatements—an amendment of
ARB No. 5" (“SFAS 160"). SFAS 160 requires that the ownershiprests in subsidiaries held by parties othen the parent and the amount
of consolidated net income attributable to the paaad to the noncontrolling interest be clearpnitfied and presented on the face of the
consolidated statement of income, changes in axpam@wnership interest while the parent retaissantrolling financial interest in its
subsidiary be accounted for consistently, anddhgtretained noncontrolling equity investment iegonsolidated former subsidiary be
initially measured at fair value. SFAS 160 alsouiegs entities to provide sufficient disclosureshkearly identify and distinguish between the
interests of the parent and the interests of tieaatrolling owners. SFAS 160 is effective for fisgears, and interim periods within those
fiscal years, beginning on or after December 1982@&arly adoption is prohibited. The adoptionto$ tstatement is not expected to have an
effect on our consolidated financial statements.

In December 2007, the FASB issued SFAS No. 141geen2007);Business Combinations(“SFAS 141R"). SFAS 141R changes the
accounting for business combinations includingrtteasurement of acquirer shares issued in consiierfat a business combination, the
recognition of contingent consideration, the treatirof acquisition related transaction costs, ttemanting for preacquisition gain and loss
contingencies, the accounting for acquisition-edatestructuring cost accruals, and the recognafahanges in the acquirer’s income tax
valuation allowance. SFAS 141R is effective focéikyears beginning after December 15, 2008, wattyeadoption prohibited. We are
currently evaluating the impact, if any, of adoptlBFAS 141R on our consolidated financial statement

In March 2008, the FASB issued SFAS No. Iisclosures about Derivative Instruments and HedgiActivities—an amendment of
FASB Statement No. 1" (“SFAS 161"). SFAS 161 changes the disclosure requirements forafize instruments and hedging activities.
SFAS 161 requires disclosures of how and why aityaimges derivative instruments, how derivativarnmsents and related hedged items are
accounted for and how derivative instruments atated hedged items affect an entity’s financialip@s, financial performance, and cash
flows. SFAS 161 is effective for fiscal years bedimg after November 15, 2008, with early adoptiennpitted. We are currently evaluating the
impact, if any, of adopting SFAS 161 on our cordaiéd financial statements.

In April 2008, the FASB issued FSP No. FAS 142-Bgetermination of the Useful Life of Intangible AsSe“FSP FAS 142-3"). FSP
FAS 142-3 amends the factors that should be coresidae developing renewal or extension assumptisesi to determine the useful life of a
recognized intangible asset under SFAS No. 1420ddwill and Other Intangible AssetsFSP FAS 142-3 is effective for fiscal years
beginning after December 15, 2008. We are currenthluating the impact, if any, of adopting FSP FIAR-3 on our consolidated financial
statements.

In May 2008, the FASB issued SFAS No. 16he Hierarchy of Generally Accepted Accountingrigiples” (“SFAS 162”). SFAS 162
identifies the sources of accounting principles #raframework for selecting principles to be usethe preparation and presentation of
financial statements in accordance with accourgiiggiples generally accepted in the United StafeSmerica. SFAS 162 will be effective 60
days following the SEC’s approval of the Public G@ny Accounting Oversight Board amendments to AtkiSe 411, “The Meaning of
Present Fairly in Conformity with Generally Accept&ccounting Principle.” The adoption of this statement is not expectedave an effect
on our consolidated financial statements.

In June 2008, the FASB issued FSP EITF 03-82ktermining Whether Instruments Granted in ShareeBlaPayment Transactions Are
Participating Securitie” (“FSP EITF 03-6-1"). FSP EITF 03-6-1 addressesthler instruments granted in share-based paynargdactions
are participating securities prior to vesting amer¢fore need to be included in the earnings ailmtan calculating earnings per share unde!
two-class
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method described in SFAS No. 12&4arnings per Share’ FSP EITF 03-6-1 requires companies to treat stegeshardrased payment awar
that have non-forfeitable rights to dividend oridend equivalents as a separate class of secluirit@dculating earnings per share. FSP EITF
03-6-1 is effective for fiscal years beginning afbeecember 15, 2008; earlier application is notrpted. We are currently evaluating the
impact, if any, of adopting FSP EITF 03-6-1 on pesults of operations and earnings per share.

Quantitative and Qualitative Disclosures about Marlet Risk

Market risk is the potential economic loss aridirggn changes in market factors such as foreigrneoway exchange rates, credit, interest
rates, equity prices, and pension plan assets.alevk we are exposed to three significant maiik&sithat could affect our business includi
changes in foreign currency rates, interest rateseguity prices. We do not hold or enter into e#ives or other financial instruments for
trading or speculative purposes. Aggregate rislosies are monitored on an ongoing basis, andasasbash equivalents are not considered
to be subject to significant interest rate risk ttuéhe short period of time to maturity.

Foreign Currency Exchange Rate Risk

Our business is conducted globally. Although mdsiur activities are transacted in U.S. dollars,ame exposed to adverse movemen
foreign currency exchange rates. Risks from foreigmency exchange rate fluctuations are relatedgrily to adverse changes in the dollar
value of revenues that are derived from foreigmenoy-denominated transactions, and to adversegelsan the dollar value of payments in
foreign currencies, primarily for costs and expsreteour non-U.S. locations.

These risks are managed by utilizing derivativeifgm currency forward and option contracts, whi@hrefer to as foreign currency
contracts. Foreign currency contracts are primai#lgignated as hedges of operational cash flowsexpe which result from changes in fore
currency exchange rates. At June 30, 2008, thercies underlying the foreign currency contractssisied of the British pound, the Mexican
peso, the Thai baht, the Singapore dollar and warather currencies. Our foreign currency exchaatgerisk management program reduces,
but does not entirely eliminate, the impact of fgrecurrency exchange rate movements.

At June 30, 2008, foreign currency contract posgioonsisted of agreements to purchase foreigemncigs in exchange for U.S. dollars,
at notional amounts totaling $77 million. Basedtloese June 30, 2008 foreign currency contractipositthe effect of a hypothetical 10%
strengthening of the U.S. dollar is estimated &ate an additional fair value gain of less thamfiilion, while a hypothetical 10% weakening
of the U.S. dollar is estimated to create an aoli fair value loss of less than $1 million.

We are also subject to foreign currency exchargleini daily settlement activities. This risk arigesm the timing of rate setting for
settlement with customers relative to the timingrafrket trades for balancing currency positionse fidreign currency exchange risk in
settlement activities is limited through daily ogéémg procedures, including the utilization of Visgttlement systems and Visa Isdniteractior
with foreign exchange trading counterparties.

Interest Rate Risl

A significant portion of our investment portfolissets are held in fixed-income securities. Thesetasre reflected as cash equivalents,
short-term available-for-sale investments, and {taxgh available-for-sale investments. We do notsaier our cash and cash equivalents to be
subject to significant market risks from a fairw@lperspective, as amounts consist of liquid imaests with original maturities or re-pricing
characteristics of three months or less. Investaienfixed rate instruments carry a degree of egerate risk. The fair value of fixed rate
securities may be adversely impacted due to drrisgerest rates. Additionally, a falling rate @mnment creates reinvestment risk because as
securities mature the proceeds are reinvested at a
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lower rate, generating less interest income. Bexaweshave historically had the ability to hold giterm investments until maturity and the
majority of our investments mature within one yebpurchase, operating results or cash flows hatdeen, and are not expected to be,
materially impacted by a sudden change in marketeast rates.

The fair value balances of interest rate sens#ssets at June 30, 2008 include:

June 30,
2008
(in millions, excep
percentages)

U.S. governmel-sponsored entitie $ 412
Canadian government debt securi 7
Tax-exempt municipal bonc 5
Corporate debt securitir 49
Asset backed securitis 27
Mortgage backed securiti 27
Total $ 527
Percentage of total ass 2%

We manage our exposure to interest rate risk bgsiting primarily in rate-adjustable, governmentremyed securities. Notwithstanding
the efforts to manage interest rate risks, thenebeano assurances that there will be adequategbimt against the risks associated with inte
rate fluctuations.

A hypothetical 100 basis point increase or decr@aggerest rates would impact the fair valuetaf tnvestment portfolio by
approximately ($7) million or $6 million, respedatiy, at June 30, 2008.

We have a credit facility to provide liquidity ihe event of settlement failures by our customedsaher operational needs. This credit
facility has variable rates which are applied torbwings based on terms and conditions set forthéragreement. There was no amount
outstanding at June 30, 2008 under the creditifiacil

We have fixed rate medium-term notes which areexilip interest rate risk. A hypothetical 100 basist increase or decrease in rates
would impact the fair value of these notes by apipnately ($2) million or $2 million, respectivelgt June 30, 2008.

We have a liability related to the framework agreetwith Visa Europe which is recorded at fair neirkalue at June 30, 2008. In the
future, we will be required to record any changéhmmfair value of the liability on a quarterly ImsThe effect of a hypothetical 10% change in
market value would have increased or decreaselibthibty by approximately $3 million at June 300@8.

Equity Price Risk

We own equity securities which are selected toedfébligations in connection with our long-terméntive and deferred compensation
plans. Equity securities primarily consist of mutiuend investments related to various employee camsption plans. For these plans,
employees bear the risk of market fluctuations.liRed gains and losses experienced on these eiquiggtments are recorded in net investn
income on our consolidated statements of operatams are offset by increases or reductions inomersl expense, respectively. The effect
hypothetical 10% change in market value would haeeeased or decreased unrealized losses and petsxpense, respectively, by $12
million at June 30, 2008.

We have a liability related to the Put-Call Optisith Visa Europe which is recorded at fair markale at June 30, 2008. In the future,
we will be required to record any change in the Jalue of the put option on a
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guarterly basis. In the determination of the failue of the put option at June 30, 2008, we haserased a 40% probability of exercise by Visa
Europe at some point in the future and a P/E diffgal, at the time of exercise, of approximateBx5 The use of a probability of exercise 5%
higher than our estimate would have resulted imarease of approximately $44 million in the vabdfghe put option. An increase of one in
assumed P/E differential would have resulted imarease of approximately $71 million in the vabfehe put option.

Pension Plan Assets Ris

Our total defined benefit pension plan assets B6@3 million at September 30, 2007 (the last pl@asarement date). Although these
assets are not included in our financial statementsaterial adverse decline in the value of penplan assets could result in an increase to
liability and a reduction to stockholders’ equitytlae plan’s annual measurement date of Septenthe?0®8, due to an increase in the
underfunded status of the plan. We will continuentanitor the performance of pension plan assetsraarétet conditions as we evaluate the
amount of our contribution to the plan for fisc&l08, which we expect to make in September 2008.

ITEM 3. Quantitative and Qualitative Disclosures About Market Risk.

Quantitative and qualitative disclosures about mfrisk are included in Item 2-Management’s Discussion and Analysis of Historical
and Pro Forma Financial Condition and Results ofe@gions.”

ITEM 4T. Controls and Procedures
Disclosure Controls and Procedure

Our management, with the participation of our Cligécutive Officer and Chief Financial Officer, &vated the effectiveness of the
disclosure controls and procedures (as definedah&nge Act Rule 13a-15(e)) of Visa Inc. at the ehthe period covered by this report.
Based on such evaluation, our Chief Executive @ffand Chief Financial Officer concluded that,tet €nd of such period, the disclosure
controls and procedures of Visa Inc. were effediivalerting them, on a timely basis, to matenidibrmation required to be disclosed by us in
the reports that we file or furnish under the Siiesr Exchange Act of 1934.

Changes in Internal Control Over Financial Reportin
There has been no change in the internal contiex fiwmancial reporting of Visa Inc. that occurragridg the third fiscal quarter covered
by this report that has materially affected, arigsonably likely to materially affect, our intekcantrol over financial reporting.

As a result of our October 2007 reorganizationanein the process of consolidating the internatm systems of Visa Inc., Visa
U.S.A., Visa Canada and Visa International. Nonthege initiatives is in response to any identifieficiency or weakness in our internal
control over financial reporting.
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PART Il

ITEM 1. Legal Proceedings

Refer toNote 16to the Consolidated Financial Statements includettlis Form 10-Q for a description of the Compargdsrent legal
proceedings.

ITEM 1A. Risk Factors.

For a discussion of the Company’s risk factors,teeénformation under the headingRisk Factors' in the Company’s Prospectus filed
pursuant to Rule 424(b)(4) dated March 18, 200&r&inhave been no material changes to the riskriadisclosed in the Company’s
Prospectus filed pursuant to Rule 424(b)(4) datealdk 18, 2008 filed with the SEC on March 19, 2008.

ITEM 2. Unregistered Sales of Equity Securities and Use Bfoceeds.
None.

ITEM 3. Defaults Upon Senior Securities
None.

ITEM 4. Submission of Matters to a Vote of Security Holders
None.

ITEM 5. Other Information.
None.

ITEM 6. Exhibits.

The list of exhibits required to be filed as extstlb this report are listed under the “Exhibiténd which is incorporated herein by
reference.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, therednlp authorized.

VISA INC.
Date: August 13, 200 By: /'s/ JosepPHW. SAUNDERS
Name:  Joseph W. Saunders
Title: Chief Executive Office
Date: August 13, 2008 By: /s/ BYRONH. PoLLTT
Name: Byron H. Pollitt
Title: Chief Financial Officer

(principal financial officer’
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EXHIBIT 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSWNT TO
EXCHANGE ACT RULE 13A-14(A)/15D-14(A)
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Joseph W. Saunders, certify that:

1.
2.

| have reviewed this quarterly report on Forn-Q of Visa Inc.;

Based on my knowledge, this report does notaiomny untrue statement of a material fact or anditate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

Based on my knowledge, the financial statement$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

The registrant’s other certifying officer(s) anare responsible for establishing and maintaimiisglosure controls and procedures
(as defined in Exchange Act Rules -15(e) and 15-15(e)) and have

(a) Designed such disclosure controls and proceduresiused such disclosure controls and procedutes tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made
known to us by others within those entities, paftidy during the period in which this report isifige prepared

(b) [Paragraph omitted pursuant to SEC Release N«-8238/3+-47986 and 3-8392/3:-49313];

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presantbd report our conclusior
about the effectiveness of the disclosure contintbprocedures, as of the end of the period covgydhis report based on
such evaluation; an

(d) Disclosed in this report any change in thegignt's internal control over financial reportititat occurred during the
registrant’'s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeaftf, the registra’s internal control over financial reporting; &

The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internatrobover financia
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions)

(@)  All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectribgistrant’s ability to record, process, summaaiad report financial
information; anc

(b) Any fraud, whether or not material, that invedymanagement or other employees who have a sigmifiole in the
registran’s internal control over financial reportir

Date: August 13, 2008 /sl JOSEPHW. SAUNDERS

Joseph W. Saunde
Chief Executive Officer
(Principal Executive Officer



EXHIBIT 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUNT TO
EXCHANGE ACT RULE 13A-14(A)/15D-14(A)
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Byron H. Pollitt, certify that:
1. | have reviewed this quarterly report on Forn-Q of Visa Inc.;

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or amgttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statements$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

4.  The registrant’s other certifying officer(s) alnare responsible for establishing and maintaimisglosure controls and procedures
(as defined in Exchange Act Rules -15(e) and 15-15(e)) and have

(a) Designed such disclosure controls and proceduresiused such disclosure controls and procedutes tiesigned under ¢
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made
known to us by others within those entities, paftidy during the period in which this report isifige prepared

(b) [Paragraph omitted pursuant to SEC Release N«-8238/3+-47986 and 3-8392/3:-49313];

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presantbd report our conclusior
about the effectiveness of the disclosure contintbprocedures, as of the end of the period covgydhis report based on
such evaluation; an

(d) Disclosed in this report any change in thegignt's internal control over financial reportititat occurred during the
registrant’'s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeaftf, the registra’s internal control over financial reporting; &

5.  The registrar's other certifying officer(s) and | have discloskdsed on our most recent evaluation of internafrobover financia
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions)

(@)  All significant deficiencies and material weaknessethe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectribgistrant’s ability to record, process, summaaiad report financial
information; anc

(b) Any fraud, whether or not material, that invedymanagement or other employees who have a sigmifiole in the
registran’s internal control over financial reportir

Date: August 13, 2008 /s/ BYRONH. PoLLITT
Byron H. Pollitt
Chief Financial Officer
(Principal Financial Officer




EXHIBIT 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUN TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Visa.l(the “Company”) on Form 10-Q for the period endede 30, 2008, as filed with the
Securities and Exchange Commission on the dat®hg@he “Report”), I, Joseph W. Saunders, Chief &nive Officer of the Company do
hereby certify, pursuant to 18 U.S.C. Section 1280adopted pursuant to Section 906 of the Sarbarley Act of 2002, that, to my
knowledge:

— the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; a

— the information contained in the Report fairly prets, in all material respects, the financial cbadiand results of operations of 1
Company.

Date: August 13, 200 /'s/ JosepPHW. SAUNDERS
Joseph W. Saunders
Chief Executive Officer

(Principal Executive Officer




EXHIBIT 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSURT TO
18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Visa.l(the “Company”) on Form 10-Q for the period endede 30, 2008, as filed with the
Securities and Exchange Commission on the dat®hg@he “Report”), |, Byron H. Pollitt, Chief Finaial Officer of the Company do hereby
certify, pursuant to 18 U.S.C. Section 1350, ap#etbpursuant to Section 906 of the Sarbanes-Oxteyf 2002, that, to my knowledge:

the Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh 1934, as amended; a

the information contained in the Report fairly prets, in all material respects, the financial ctadiand results of operations of 1
Company.

/'s/ BYRONH. PoLLITT
Byron H. Pollitt
Chief Financial Officer
(Principal Financial Officer

Date:August 13, 2008



