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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 March 31, 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 pastd@@s. Yes O No ¥

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, noa-accelerated filer. See definition of
“accelerated filer and large accelerated filerRinle 12b-2 of the Exchange Act. (Check one):

Large accelerated filel] Accelerated filerJ Non-accelerated filef Smaller Reporting Compania
Indicate by check mark whether the registrantsbel company (as defined in Rule 12b-2 of the Exgle Act). Yes[ No M

As of May 12, 2008, there were 447,889,462 shafretass A, 369,038,802 shares of class B and 2@77@9 shares of class C common
stock of Visa Inc. issued and outstanding.
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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
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Other trademarks used in this report are the ptppéitheir respective owner
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PART |
ITEM 1. Financial Statements
VISA INC.
CONSOLIDATED BALANCE SHEETS
(Unaudited)
Assets

Cash and cash equivalel

Restricted cas—litigation escrow

Restricted cas—tax 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
Redeemable class C (series lll) common stock, 35685 shares outstanding at March 31, 2
Total current liabilities
Long-term debt
Accrued litigation
Deferred tax liabilitie:
Other liabilities
Total liabilities

March 31, September 3C
2008 2007
(in millions,
except share data)

$ 5,041 $  27F
1,28¢ —
11€ —
59¢ 747
1,157 10
321 24E
50C 68
227 96
541 79E
30C 271
10,08¢ 2,507
77¢
194 737
79 44
— 227
1,01¢ 31¢
— 471
622 91
10,88: —
10,21¢ —
$33,86¢ $ 4,39
$ 111 $ 99
91€ 50
50C 68
317 244
305 18¢
54C 35€
72 41
1,57z 2,23¢
1,50¢ —
5,841 3,28:
40 —
1,34¢ 1,44¢
3,56¢ —
761 128
11,55¢ 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
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VISA INC.
CONSOLIDATED BALANCE SHEETS—(Continued)
(Unaudited)
March 31 September 3C
2008 2007@
@(in milions,

except share and
par value data)

Temporary Equity and Minority Interest
Class C (series II) common stock, $0.0001 par val@er48,857 shares outstanding at March 31, 2

net of subscription receivab $ 1,125 $ —
Minority interest — 38
Total temporary equity and minority intert 1,125 38

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, 447,889,803 shares

issued and outstandi — —
Class B common stock, $0.0001 par value, 622,285%R@res authorized, 245,513,385 shares issuet

outstanding — —
Class C (series I) common stock, $0.0001 par v&lli@,582,801 shares authorized and 124,502

shares issued and outstand — —
Class C (series Ill) common stock, $0.0001 pare/abi4,000,000 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 20,97( —

Accumulated income (defici 228 (501)

Accumulated other comprehensive loss, (5 —
Total stockholder equity and accumulated income (defir 21,18¢ (501
Total liabilities, temporary equity and minoritytémest, and stockhold¢ equity $33,86¢ $ 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
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VISA INC.

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

(Unaudited)

For the
Three Months For the Six
Ended Months Ended
March 31, March 31,
2007
2008 @ 2008 2007®
(in millions except per share data)
$ 79z $ 46C $1,52¢ $ 911
494 321 98¢ 652
(33¢) (137) (58¢) (234
37¢ 10t 76C 211
12€ 64 25¢ 11€
1,45: 813 2,941 1,65¢
28¢ 174 572 34¢F
78 54 161 10¢
21t 10E 42t 21¢
— 43 — 86
96 79 194 15C
59 28 121 57
75 46 14¢ 97
292 13 29z 15
1,10¢ 542 1,91¢ 1,07¢
34¢ 271 1,02 58(C
— 13 1 25
(41) (20) (86) (40)
34 24 75 46
28 — 36 —
21 17 26 31
37C 28¢ 1,05 611
56 10€ 31t 22E
314 182 73¢ 38€
— @ — 1)
$ 314 $ 18C $ 73¢ $ 38t
$ 0.3¢ $ 0.9:2
$ 0.37 $ 0.9z
$ 0.3¢ $ 0.9¢
$ 0.3C $ 0.81
$ 0.3¢ $ 0.9:
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VISA INC.
CONSOLIDATED STATEMENTS OF OPERATIONS—(Continued)
(Unaudited)
For the
Three Months For the Six
Ended Months Ended
March 31, March 31,
2007 2007
2008 o 2008 o
(in millions except per share data)
Basic weighted average shares outstanding, in thcarsds
(Note 11)@)
Class A common stoc 63,80( 31,72¢
Class B common stoc 415,28( 420,86¢
Class C (series 1) common stc 255,311 256,67!
Class C (series II) common sta 35,31 31,58
Class C (series Il and IVV) common stc 57,72t 60,25¢

Diluted net income per share (Note 11§)

Class A common stoc $ 0.3¢ $ 0.9:
Class B common stoc $ 0.37 $ 0.9
Class C (series I) common stc $ 0.3¢ $ 0.9:
Class C (series Il) common sta $ 0.3 $ 081
Class C (series Il and 1V) common stc $ 0.3¢ $ 0.9z
Diluted weighted average shares outstanding, in tusands (Note 11§
Class A common stoc 777,73t 762,37
Class B common stoc 415,28 420,86¢
Class C (series 1) common stc 255,31 256,67!
Class C (series II) common sta 35,311 31,58
Class C (series Il and IV) common stc 57,72¢ 60,25¢

(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 six months ended March 3@720isa U.S.A. Inc. was a non-stock corporatiod drerefore there was no comparable
metric for net income per share and no common statstanding

See accompanying notes, which are an integralainese unaudited consolidated financial statement
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VISA INC.
CONSOLIDATED STATEMENT OF CHANGES IN STOCKHOLDERS' EQUITY
(Unaudited)
Common Stock
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) Income  (Deficit)
(in millions)
Balance as of September 30, 2049 — — — — — % — % (501) $ — $ (500
Tax adjustment as a result of adoption of FIN 8 8
Net income 73¢ 73¢
Other comprehensive loss, net of 5) (©)]
Comprehensive incorr 732
Issuance of class USA common st 42€ — —
Issuance of class EU (series I) common s 62 3,041 3,041
Issuance of class EU (series Il) common s! 28 1,10¢ 1,10¢
Issuance of class EU (series Ill) common st 1 27 27
Issuance of class Canada common s 22 1,077 1,077
Issuance of class AP common st 11¢ 5,822 5,822
Issuance of class LAC common stc 80 3,917 3,917
Issuance of class CEMEA common st 37 1,797 1,797
Conversion of regional common stock in the -up (Note 10)
Class USA converted to Class (26) — —
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 — (29 (19)
Class AP converted to class C (serie 23 997 997
Class LAC converted to class C (serie 6 251 251
Class CEMEA converted to class C (serie 2 (79) (79)
Issuance of class C (series II) common si 52 — —
Reclassification of common stock upon IF
Class C (series IlI) common stock to liabilitiesof 10) (35) (1,50¢) (1,50¢)
Class C (series 1) common stock to temporary gquit
(Note 10) (80) (1,109 (212) (1,12%)
Proceeds from issuance of class A common stoclofragtering
expenses of $5¢€ 447 19,06¢ 19,06¢
Issuance of restricted share awe 1 — —
Redemption of class B common stc (155) (6,61¢) (6,61¢)
Redemption of class C (series |) common s! (160) (6,82¢) (6,82¢)
Accretion of class C (series Il) common stock (Nb@g 1) 1
Shar-based compensation (Note : 25 25
Balance as of March 31, 2008 44¢ 24F 12& — 28 $ 2097C $ 22 $ (5) $21,18¢

(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 integralpainese unaudited consolidated financial statement
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VISA INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited)
For the Three Months
Ended March 31,
2008 2007
(in millions)
Net income $ 314 $ 18C
Other comprehensive income (loss), net of
Investment Securities, availa-for-sale
Net unrealized gai — 1
Income tax effec 1 (D)
Reclassification adjustment for net (gain)/losdized in net incom (@)} 1
Income tax effec — ()]
Derivative Instrument
Net unrealized los — —
Income tax effec 2 —
Reclassification adjustment for net gain realizedét income 2 —
Income tax effec 1 —
Foreign currency translation lo (2) —
Other comprehensive (loss) income, net of (5) —
Comprehensive income $ 30¢ $ 18C

For the Six Months
Ended March 31,

2008 2007
(in millions)
$ 73¢ $ 38t
— 3
1 1)
) @
— 1
@) —
1) —
@ —
(5) 1
$ 73¢ $ 38€

(1) Historical balances for periods prior to Octobe2QQ7 represent balances for Visa U.S.A. Inc., dgbthe accounting acquirer in t

business combinatio

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

6
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VISA INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

Operating Activities
Net income

Adjustments to reconcile net income to net cashideal by (used in) operating activitie
Depreciation and amortization of property, equiptreerd technolog
Amortization of intangibles, investments, debt &ste costs, and accretion of member dep

Shar«-based compensation (Note :

Fair value adjustment for liability under the frangek agreement (Note -
Net recognized (gain) loss on investment securitietuding othe-thar-temporary impairmer

Loss on disposal of property, equipment and teagy
Minority interest
Amortization of volume and support incenti\
Accrued litigation and accretic
Equity in earnings of unconsolidated affilia
Deferred income taxe
Change in operating assets and liabilit
Accounts receivabl
Settlement receivab
Volume and support incentiv:
Other asset
Accounts payabl
Settlement payabl
Accrued compensation and bene
Accrued and other liabilitie
Accrued litigation
Member deposit
Net cash provided by (used in) operating activi
Investing Activities
Investment securities, availa-for-sale:
Purchase
Proceeds from sales and maturi
Cash acquired through reorganizat
Contributions to joint venture
Distributions from partnership investme
Purchases of property, equipment, and technc
Proceeds from sale of property, equipment, anchi@olyy
Net cash provided by (used in) investing activi
Financing Activities
Proceeds from sh¢-term borrowing
Payments on sh«-term borrowing
Proceeds from sale of common stock, net of issuaoses of $55(

For the

Six Months Ended
March 31,
2008 2007
(in millions)
$ T3¢ $ 38t
121 57
— 6
19 —
(36) —
8 )
— 1
— 1
58¢ 234
37C 51
(1) (29)
124 —
©) (1)
(56<) 5
(67€) (242)
(61) 21
(54) (55)
27¢ (4)
(154) (34)
19t 61
(1,137 (@D}
(3 (71)
(252) 38€
(1,500 (1,427
2,27¢ 1,222
1,00z —
— 1)
1 _
(237) (45)
4 —
1,54¢ (259
2 J—
(2 —
19,10( —
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VISA INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS—(Continued)
(Unaudited)
For the
Six Months Ended
March 31,
2007
2008 ®
(in millions)

Funding of litigation escrow accou- Retrospective Responsibility Pl (3,000 —
Funding from litigation escrow accou- Retrospective Responsibility Pl 94t —
Funding of tax escrow account for income tax witthen stock proceec (11¢) —
Payment for redemption of sto (13,44¢) —
Principal payments on de (12 @7
Principal payments on capital lease obligati (2 (2)
Net cash provided by (used in) financing activi 3,46¢ (19)
Increase in cash and cash equival 4,76¢ 11€
Cash and cash equivalents at beginning of 27¢ 27C
Cash and cash equivalents at end of pe $ 5,041 $38€
Supplemental Disclosure of Cash Flow Informatior
Income taxes paid, net of refun $ 25C $177
Decrease in accounts payable and accrued andliathiéities related to purchases of property, equémt and

technology $ (10 $(15)
Interest payments on de $ 4 $ 2

$

Common stock issued in reorganizat 17,93¢

(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 integralopéinese unaudited consolidated financial statement

8
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VISA INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

March 31, 2008
(unaudited)
(In millions, except as noted)

Note 1—Organization

Visa Inc. (“Visa” or “the Company”js 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 Canadaidnovant LLC (“Inovant”) (hereafter referred te the “Company”) operate the world’s
largest retail electronic payments network. Visa facilitates global commerce through the traneferalue and information among financial
institutions, merchants, consumers, businesseg@agnment entities. Visa Inc. provides finanamtitutions, its primary customers, with
product platforms encompassing consumer creditf,dalepaid and commercial payments. VisaNet, asecentralized, global processing
platform, enables Visa Inc. to provide financiadtitutions and merchants with a wide range of pebglatform, transaction processing and
related value added-services.

The Company does not issue cards, set fees, antdetethe interest rates consumers will be chaggeWisa-branded cards. The
Company’s issuing customers have the independsponsibility to individually determine these andsnhother competitive card features.
These functions are performed by the Company’soust 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 owngrahd membership: Visa U.S.A., Visa
International (comprising the operating regiong\sfa Pacific (“AP”), Latin America and CaribbearL&C"), and Central and Eastern Europe,
Middle East and Africa (“CEMEA")), Visa Canada, ¥i&urope Limited (“Visa Europe”) and Inovant, a aréy owned subsidiary of Visa
U.S.A., which operated the VisaNet transaction pssing system and other related processing syskanh.of Visa U.S.A., Visa Canada, V
Europe, Visa AP, Visa LAC and Visa CEMEA operatsdaseparate geographic region, serving its mefirtaercial institutions and
administering Visa programs in its respective ragio

October 2007 Reorganization

In order to respond to industry dynamics and enbafisa’s ability to compete, in a series of tratigms occurring from October 1 to
October 3, 2007, Visa undertook a reorganizatisrmare 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 aesinghsaction occurring on October 1, 2007 (therganization date”), the date all
contractual conditions to the closing, other tHawse of a perfunctory nature, were met. Visa Eudhganot become a subsidiary of Visa Inc.,
but rather remained owned and governed by its EBaopnember financial institutions and entered &nget of contractual arrangements with
the Company in connection with the reorganizatiarthe reorganization, the Company issued diffecdedses 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 MNote 4—

Visa Europejn exchange for its ownership interest in Visa tngtional and Inovant.

Prior to the reorganization, at September 30, 200585 U.S.A. held a 69% ownership interest in dasolidated subsidiary, Inovant, and
an estimated 26% membership interest in Visa lat@ynal. The remaining 31% ownership interest iovbnt was held by Visa International,
Visa Canada and Visa Europe. The remaining
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VISA INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continu ed)

estimated 74% membership interest in Visa Inteonati was held by the financial institution membefrthe unincorporated regions (consisting
of Visa AP, Visa LAC, and Visa CEMEA), Visa Europed Visa Canada. The reorganization was accouatagsing the purchase method of
accounting under the guidelines of Statement cdiiiéial Accounting Standards (“SFAS”) No. 18lsiness Combination§ SFAS No. 141")
with Visa U.S.A. deemed to be the accounting aeguif Visa Canada and the remaining ownershipeésten Visa International and Inovant
not previously held (the “acquired interests”). Tret assets underlying the acquired interests veexarded at fair value at the reorganization
date with the excess purchase price over this \athiibuted to goodwill.

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 initiallpubffering (the “IPO”), issuing 446,600,000 shsuaf Class A common stock at an
IPO price of $44 per share. The Company closedréimsaction on March 25, 2008. The Company recebi€dl billion in net proceeds from
the offering which reflects underwriting discouatsd commissions of $1.23 per share. The Company/$k&4 billion of the net proceeds to
redeem 154,738,487 shares of class B common statk%0,657,751 shares of class C (series I) constomk. In October 2008, the Company
intends to use $1.5 billion of the proceeds forrérguired 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 outstanddee further discussionote 4—Visa
EuropeandNote 10—Stockholders’ Equity and Redeemable Shasedetermined by the litigation committee and urttierRetrospective
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 payatdeeNote 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. Aliogly all significant operating decisions are éd®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 theté¢hStates of America and reflect all normal réagradjustments that, in the opinion of
management, are necessary to present fairly tiwtsder 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 in@ddn the Company’s final prospectus filed with 8ecurities and Exchange Commission
under Rule 424(b)(4) on March 19, 2008, includirigaMnc.’s audited consolidated balance sheet alatled footnotes at October 1, 2007,
unaudited consolidated financial statements aradgélnotes for the three months ended Decemb@08%, and the audited consolidated
financial statements and related notes of VisaAl.Br the fiscal year ended September 30, 2007.

Comparative consolidated balance sheet informatid@®eptember 30, 2007 and consolidated statemeapemtions information for the
three and six months ended March 31, 2007 is thdisa U.S.A., the accounting acquirer in the reomigation, as further describedNiote 3—
The Reorganizatioand is presented in accordance with accountingiples generally accepted in the United Statesm&Aca.

Revenues, expenses, assets, and liabilities cgrduaing each quarter of the year. Therefore, #ésailts and trends in these unaudited
interim consolidated financial statements may mirfalicative of results for any other interim periar 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 inegrhave been made to prior period information tofa@on to the
current period presentation format.

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@tatement of Financial Accounting
Standards (SFAS) Statement No. 123 (revised 208hgre-Based Paymeni{SFAS 123R). SFAS 123R requires that the fair valug|
share-based payments to employees be recognizied fimancial statements. SHete 12—Share-based Compensation

Restricted Cash—Litigation EscrewlIn accordance with the Retrospective Respongitilian (SeéNote 5—Retrospective Responsibil
Plan) and following the Compang’IPO, the Company deposited $3.0 billion of thecpeds of the offering into an escrow account fvdmich
settlements of, or judgments in, the covered litarawill be paid. The escrow funds are held in @pmarket investments with the income
earned, less the applicable taxes, classifiedstsated cash on the Company’s consolidated balaheet. The amount of the escrow funds
equivalent to the actual, undiscounted amount gfEats expected to be made beyond one year frofvetlhace sheet date is classified as a
non-current asset. Interest earned on escrow figridsluded in investment income, net, on the Camyfsaconsolidated statement of
operations.

Accrued Litigation—Accrued litigation associated with settled obligat to be paid over periods longer than one y@act¢ounted for
using the present value of actual and estimabledytayment obligations, discounted at the estitheatte of sources of credit that could be
used to finance the payment of such obligationh siiilar terms. The current portion of accrueigiition represents the present value of
payments to be made over the next twelve monthesNS&e 16— Legal Matters.

Recently Adopted Accounting Pronouncem

On October 1, 2007, the Company adopted Finana@abAnting Standards Board (FASB) Interpretation #8.“ Accounting for
Uncertainty in Income Taxes, an interpretation &{3B Statement No. 109FIN 48). FIN 48 clarifies the accounting and ogfing for income
taxes where interpretation of the tax law may beedtain. FIN 48 prescribes a comprehensive modehfofinancial statement recognition,
measurement, presentation and disclosure of incarencertainties with respect to positions takeaxpected to be taken in income tax
returns. The initial adoption of FIN 48 resultedhidecrease in accumulated deficit of approximei8Iynillion and a decrease in goodwill of
approximately $6 million at October 1, 2007.
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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 (s¥ete
5—Retrospective Responsibility Plarfror financial accounting and reporting purposies,Company has reflected the reorganization as a
single transaction occurring on the reorganizatiate. Visa Europe did not become a subsidiary s&Vc., but rather remained owned and
governed by its European member financial instingiand entered into a set of contractual arrangtmeégth the Company in connection with
the reorganization. In the reorganization, the Camypissued different classes and series of comitoak seflecting 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 Europég Visa Europe in exchange for its
ownership interest in Visa International and Indvan

At September 30, 2007, Visa U.S.A. held a 69% oslmiprinterest in its consolidated subsidiary, Imdyand an estimated 26%
membership interest in Visa International. The reng 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 VG&MEA.

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 addjiiterests. 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”) anda/UJ.S.A. (collectively “the participating regionstas based on each entity’s relative
contribution to the Company’s projected net incaatmated for fiscal 2008, after giving effect tegotiated adjustments. The allocation of
Company common stock and other consideration cad/&y Visa Europe in exchange for its membershgrést in Visa International and its
ownership interest in Inovant was determined basethe fair value of each element exchanged imgbeganization. To effect the
reorganization and in exchange for the interedt$ inevisa U.S.A., Visa International, Visa Canaata Inovant, the Company authorized and
issued to Visa Europe and the financial institutioember groups of the participating regions thinfahg shares of common stock (in whole
numbers):

Shares Issued

and

Outstanding 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 IlI 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. This analysis caergid the Company’s forecast by
region and incorporated market participant asswmptfor growth and profitability. The cash flowsrealiscounted using rates ranging from
12-16%, reflecting returns for investments timed HBA to ascribe value to periods beyond the Comfmfgrecast, consistent with recent
payment processing, financial exchange and credit precedent transactions.

True-Up of Purchase Consideration

Under the terms of the reorganization, on March2DD8 each regional class and series of commok 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.

As a result of the truap the ownership interest of the Visa U.S.A. mengveup in the Company was reduced by approximat&dy with
a corresponding increase in the collective ownerstierest of the other
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stockholders in the form of 26 million addition&leses of class C (series I) common stock receiegdhrthe conversion. Under the guidelines
of SFAS 141 the additional shares issued to thesalmars was recorded as additional purchase coasmerThese shares were recorded a
true-up date at their fair value of $44 per shasailting in the recognition of $1.2 billion of atidnal purchase consideration as an increase to
goodwill and additional paid-in capital. The faalue of these shares was determined based onitieeper share in the IPO. SHete 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 oateling class EU (series I) and class EU (serigsdiinmon stock. The class E
(series I) and class EU (series Ill) common staakipipate equally and have the same rights asléss AP, class LAC, class
CEMEA, and class Canada common stock, exceptttdaes not participate in the true-up of purchasesideration. The Company
determined the fair value of this common stockeéapproximately $3.1 billion at the measuremeng @iaised on the value of the
common stock issued to the acquired regions inangé for their historical membership interest isa/international and owners
interest in Visa Canada. Concurrent with the trpesfipurchase consideration, on March 17, 2008Etidseries |) and EU (series
III) common stock was converted into class C (sl and class C (series IV) common stock, reipely, on a on-to-one basis

* A 3.6% ownership interest in the form of all outstang class EU (series Il) common stock. This stealedeemable by Visa Inc.
any time after the later of its IPO and October2@8 at a price of $1.146 billion adjusted foridands and certain other
adjustments. Visa Europe also has the option toireghe Company to redeem the class C (serieni)mon stock by December
2008. At the time of the reorganization in OctoP@07, the Company determined the fair value of¢bimmon stock to be
approximately $1.104 billion by discounting the eetption price using a risk-free rate of 4.90% ar®%% probability of the
successful completion of an IPO prior to October2aD8. Completion of the Company’s IPO triggeiteel tedemption feature of
this stock. As a result, in accordance with EITPITd-98,“Classification and Measurement of Redeemable Seeslf’ in March
2008, the Company reclassified all outstandingeshaf the class C (series Il) common stock ahis ffair value of $1.125 billion
to temporary or mezzanine level equity on the Camgfsaconsolidated balance sheet with a correspandiduction in additional
paid-in-capital of $1.104 billion and accumulataddme of $21 million. Over the period from Marct08Go on or about
October 10, 2008, the date the Company intendsdeem these shares, the Company will accretettitk ®© its redemption price
through accumulated income. The fair value of thesC (series Il) shares at March 31, 2008 wak2g1billion. For the three and
six months ended March 31, 2008, the Company recbiatal accretion on the class C (series Il) shdmough its accumulated
income of $22 million

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 frormiésnbers all of the share capital of Visa Europés ©ption is exercisable beginning on
March 25, 2009. The Company is required to repweliae shares of Visa Europe no later than 285 afégrsexercise of the put option. The
purchase price of the Visa Europe shares undgsuheption is based upon a formula that, subjecettain adjustments, applies the 12-month
forward price-to-earnings multiple applicable te hompany’s common stock at the time the option is
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exercised to Visa Europe’s projected sustainabjgséetl net operating income for the same 12-moetlog. At the date of reorganization and
at March 31, 2008, the fair value of the put opticas approximately $346 million. Refertmte 4—Visa Europ®r more information related
to the Visa Europe put-call 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 licenseshilagieral 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 intellegitgberty owned by the licensors and certain ati within the Visa Europe region for use
in the field of financial services, payments, rethinformation technology and information procegsiervices and participation in the Visa
system. The Company determined that the base édees(the “fee”), as adjusted in future periodseobon the growth of the gross domestic
product of the European Union, approximated falngaThe Company made this determination throughreatysis of the fee rates implied by
the economics of the licenses. The first and seéemdeduction components, as more fully describédbte 4—Visa Europeeduce this base
fee by an amount and for a period of time dependerthe timing and results of the IPO. At OctobeP007, the Company calculated its
liability to provide these licenses at below faalwe to be approximately $132 million, based onGoenpany’s initial registration statement
filing on November 9, 2007, an assumed offeringiclg date of March 31, 2008 and the applicablestmenth LIBOR rate at September 30,
2007 of 5.23%.

Refer toNote 4—Visa Europfor more information related to the liability undée framework agreement.

Fair Value of Assets Acquired and Liabilities Assdm

Total purchase consideration has been allocatétettangible and identifiable intangible assets l@tilities assumed underlying the
acquired interests based on their fair value orddte of the reorganization. The excess of purcbassideration over the tangible and
identifiable intangible assets and liabilities ased was recorded as goodwiill.

The following table summarizes the allocation datgurchase consideration to tangible and intdagibsets 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 relationshiy 6,79¢
Visa Europe franchise rig| 1,52(
Goodwill 9,14t
Net assets acquire $17,26:
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The following table reflects activity related to @lwill from September 30, 2007 to March 31, 2008:

in millions
Balance at September 30, 20C $ —
Goodwill acquirec 9,14t
Additional consideration paid by Visa U.S.A. in o@gttion with the true-up of ownership among paptting
regions 1,15(C
Deferred tax liability adjustmen (90)
Adjustment to liability under the framework agreern 7
Other tax adjustmen 4
Balance at March 31, 200¢ $10,21¢

As discussed above undeffue-Up of Purchase Consideratighunder the guidelines of SFAS No. 141 the ownigréfiterest of the
Visa U.S.A. member group in the Company was redasea result of the true-up, with a correspondirggase in the collective ownership
interest of the other stockholders, resulting ididnal purchase consideration. The additionathase consideration of $1.15 billion was
recorded as an increase in additional paid-in abpitd goodwill.

Goodwill was adjusted by $90 million due to theeede of the deferred tax liability related to Vis&.A.’s historical equity ownership
interest in Visa International, a $7 million adjusnt to the liability under the framework agreemamd $4 million due to the adoption of FIN
48 and other tax adjustments.

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 subjectitoortization. The Company has determined thatadbgyill 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 six months ended March 87 2have been prepared to give
effect to the reorganization described above assyihoccurred on October 1, 2006, the beginninthefperiods presented.

The pro forma results of operations are preserdeildistrative purposes only and are not necelysiadicative of the results of
operations that would have been obtained had #ne=®ts actually occurred on October 1, 2006, ndhdy 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 Imi¢ional and Visa Canada for the three and six hzoahded March 31, 2007.

Three Months Endec Six Months Endec

(in millions except per share and net income per sie data) March 31, 2007 March 31, 2007
(unaudited)

Operating Revenues

Service fee! $ 614 $ 1,191

Data processing fet 37C 747

Volume and support incentiv: (187) (323)

International transaction fe 281 52¢

Other revenue 1132 221
Total operating revenut 1,191 2,36¢
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Three Months Endec Six Months Endec

(in millions except per share and net income per sie data) March 31, 2007 March 31, 2007
(unaudited)

Operating Expenses

Personne 26¢ 542
Network, EDP and communicatio 69 137
Advertising, marketing, and promotic 182 387
Professional and consulting fe 13€ 237
Depreciation and amortizatic 54 10¢
Administrative and othe 74 15C
Litigation provision 13 15
Total operating expens 797 1,57
Operating incomi 394 78€
Other Income (Expenses
Interest expense, n (24) (48)
Investment income, ni 36 76
Total other incomq 12 28
Income before income tax 40€ 81€
Income tax expens 16C 321
Net income $ 24¢€ $ 49E
Basic and diluted income per sh $ 0.32 $ 0.64
Shares used in basic and diluted income per ¢ 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 cooperativeutual basis under California Revenue and Tanalode §24405 (referred to hereafter
as “the special deduction”). The State of Califarnvhere both Visa U.S.A. and Visa International leeadquartered, historically has not taxed
a substantial portion of the reported income o$¢heompanies on the basis that both operate ooperative or mutual basis and are therefore
eligible for the special deduction. As taxpayeigible for the special deduction, Visa U.S.A. andd/International were generally only subject
to California taxation on interest and investmeime. Therefore, the majority of each company¢sine has not historically been taxed in
California.

Upon the Company’s completion of an IPO and thesequent ownership by parties other than the Conipdimancial 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®énpro forma condensed combined
statements of operations, pro forma income tax es@e&vould increase and pro forma net income woetdehse by approximately $13 million
and $22 million for the three and six months enlliedch 31, 2007, respectively. The Company’s tawision for the three and six months
ended March 31, 2008 was updated to reflect theedbthe special deduction in the quarter endedcMad, 2008. Selote 15—Income Taxes.

17



Table of Contents

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

Other Contingencies

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

Note 4—YVisa 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 reomgitn, Visa Europe exchanged its ownership inténegisa International and Inovant for the
following consideration: (i) an 8.1% ownership irst in the form of class EU (series 1) and clagds(&eries 11I) common stock (sééote 3—
The Reorganizatioly (ii) a 3.6% ownership interest in the form ofisd EU (series II) common stock, (iii) a matt option agreement, and (iv
framework agreement.

Class EU (Series 1) Common Stock and Class C€Sék Common Stock

At the date of reorganization, Visa Europe recei@el6% ownership interest in Visa Inc. in the farhtlass EU (series II) common
stock. On March 17, 2008, the class EU (seriesdijhmon stock converted on a one-to-one basis iidiges of class C (series 1) common
stock. On March 19, 2008, the Company issued 5138&4additional shares of class C (series |l) stick price of $44 per share in exchange
for a subscription receivable from Visa Europe.sTissuance and subscription receivable were redas®ffsetting entries in temporary eq|
on the Company’s consolidated balance sheet atiMatc2008. Sedote 10—Stockholders’ Equity and Redeemable Slaresdescription ¢
the true-up.

The Company intends to redeem all outstanding shafrelass C (series II) common stock in Octob&®8t a price of $1.146 billion
adjusted for dividends and certain other adjustsiant the extinguishment of the subscription rexdda; Visa Europe also has the option to
require the Company to redeem all outstanding shafrelass C (series Il) common stock any timerddecember 4, 2008.

Fair Value of Class C (Series I[I) Common Stock

The Company determined the fair value of the diaigseries 1) common stock, which is the equivalentlass EU (series || common
stock), to be $1.104 billion at October 1, 2007e T@ompany determined fair value by discountingréfteemption price using a risk-free rate
based on the probability and timing of the sucedssimpletion of an IPO and its intention to redetbese shares in October 2008. Upon
completion of the Company’s IPO, the redemptioriueaof this stock was triggered. The fair valuetaf class C (series Il) common shares
was determined to be $1.125 billion and was clesks#és temporary or mezzanine level equity on the@any’s consolidated balance sheet in
accordance with EITF Topic D-98Classification and Measurement of Redeemable Seesi’ The Company determined fair value at this
date by discounting the redemption price usingle-fiee interest rate based on its intention teeedthese shares in October 2008. (Sate
10—Stockholders’ Equity and Redeemable Shares

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 the Visa peranembers all of the issued
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shares of capital stock of Visa Europe. The puioopthay be exercised by Visa Europe at any timer &ftarch 25, 2009. The Company is
required to purchase the shares of Visa Europateo than 285 days after exercise of the put optioaddition, Visa Europe granted to Visa
Inc. a call option under which the Company willdsgitled to purchase all of the share capital (faMEurope. The Company may exercise the
call option, subject to certain conditions, at &inye following certain triggering events. At theteé®f reorganization or October 1, 2007 and at
March 31, 2008, the fair value of the put optiorsvagproximately $346 million and is recorded witbther liabilities on the Company’s
consolidated balance sheet.

Fair Value of the Put and Call Options

The Company determined the fair value of the ptibopapproximately $346 million at March 31, 2088 October 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 Europelwigéver 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 treatmemtired by SFAS No. 133 and reclassified as a dieont-liability when it becomes payable
within a year. The key assumptions used in thesdets@re dictated by the various elements of th@ption strike price calculation and the
Company'’s estimation of the fair value of Visa Epeat the assumed 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 Compantyligation in the event of exercise. These incltideestimated differential between the 12-
month forward price-to-earnings multiple applicatdehe Company’s common stock and that applicadbMisa Europe on a stand alone basis
at the time of exercise and the estimated growtigd Europe’s sustainable net operating incomeseétkey inputs are unobservable.

The Company determined that the call option coethin the put-call option agreement has nominalevat March 31, 2008 as the
conditions under which it is exercisable are deemeubte.

The Framework Agreement

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

Trademark and Technology Licenses

Visa Inc., Visa U.S.A., Visa International and lraow, as the licensors, granted to Visa Europe sk@uirrevocable and perpetual
licenses to use the Visa trademarks and technafdglectual property owned by the licensors andade affiliates within the Visa Europe
region for use in the field of financial servicpayments, related information technology and infation processing services and participation
in the Visa system. Visa Europe may sublicensé/tha trademarks and technology intellectual proptrtits members and other sublicensees,
such as processors, for use within Visa Europg®reand, in certain limited circumstances, outshieVisa Europe region.

First Fee Reduction Component

From the period October 1, 2007 through Novemb@08y, the fee payable for the licenses is $6 onilper quarter. Thereafter
until October 5, 2008, the fee payable for thengas will be approximately $143 million
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per year, payable quarterly, which is referredsdhe quarterly base fee, reduced by an amount &n&.146 billion multiplied by the three-
month LIBOR rate plus 100 to 200 basis points {tHBOR rate”). Thereafter, the fee payable for tleenses will be the quarterly base fee.
Beginning November 9, 2010, this fee will be ina@dannually based on the annual growth of thesgtomestic product of the European
Union.

Second Fee Reduction Component

The quarterly base fee will be reduced between Ma#; 2008 (the date the Company’s shares commeraidg on the New York
Stock Exchange) and October 5, 2008 by an amowral ¢g the product of the following: (i) Visa Ins.IPO price per share net of any
underwriting discounts and commissions or $42.%7spare (“net IPO price”); (ii) 35,263,585, the ruen of shares of Visa Inc. held by Visa
Europe (other than class C (series 1) common 3ttiek would have been redeemed immediately, bypfavisions that delay the redemption
of shares held by Visa Europe until one year foilmathe 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 growtthefgross domestic product of the European Unigorcimates fair value. As a result of the
first and second fee reduction components, theeimaak and technology license agreement represamasteact that is below fair value.

Calculation of Liability under the Framework Agreent

At October 1, 2007, the Company recorded a lighdftapproximately $132 million, consisting of $1d8llion recorded in accrued
liabilities and $19 million recorded in other loteym liabilities on the Company’s consolidated bakasheet, to reflect the Company’s
obligation to provide this license at below faitua The application of the LIBOR rate in determiithe first and second fee reduction
components represents a variable interest elemeln¢edded within the framework agreement, which then@any has treated as an embedded
derivative with changes in fair value reflected/isa Inc.’s consolidated statement of operatiordeurthe guidelines of SFAS No. 133.

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

Fiscal 200€

(in millions)

Balance at October $ 13z
Adjustments impacting Goodwil 7
License fees earned and received from Visa Eu 43
LIBOR rate adjustment® (36)
Balance at March 3® $ 60

(1) The Company made adjustments to the calculatigts liability of (i) $2 million to reflect a nmor adjustment to the calculation
methodology and (ii) $5 million to update the lihito reflect actual IPO assumptior

(2) Reduction due to adjustments to remeasuregih@dlue of the liability at the applicable LIBORte of 2.69% at March 31, 2008 with an
offset to other income (expense) in the consoliiatatements of operatior

(3) Liability under the framework agreement is recorideédccrued liabilities on the consolidated balasioeet at March 31, 2008. T
liability consists of approximately $26 million a®84 million related to the estimated future impaicthe first and second fee
components, respectivel
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Other Obligations under Trademark and Technologehies

Visa Europe must comply with certain agreed upaagll rules governing the use and interoperabifitthe 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, lisstables 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 &my claims arising from activities with
the field brought outside Visa Europe’s region &tish Europe will indemnify Visa Inc. for any clainasising from activities within the field
brought within Visa Europe’s region. The Compang hat recorded liabilities associated with theségabions as the fair value of such
obligations was determined to be nominal at Marth2®08.

Bilateral Services

Visa Inc. and Visa Europe provide each other winsitional 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 thedvtntil Visa Europe’s regional clearing and kattent system is deployed, Visa Inc. also
provides clearing and settlement system servic#gmWisa Europe’s region. In addition, the partsdsire foreign exchange revenues related to
currency conversion for transactions involving Ehean cardholders as well as other cross-bordesdcsions 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.

Visa Europe indemnifies Visa Inc. for any claimsizig 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 provisairthe services brought against Visa
Europe by Visa Inc.’s customer financial institut$o

The Company has determined that no material vahgeeaxchanged 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 enterxseveral related mechanisms, including a sefiegreements designed to address
potential liability under certain litigation refed to as the “covered litigation.” These mechanianesreferred to as the retrospective
responsibility plan and consist of an escrow agexgma loss sharing agreement, an interchange jedgsmaring agreement, the conversion
feature of the Company'’s shares of class B comrtmrk sind the indemnification obligations of the &19.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.®hilkif the proceeds of the
offering in an escrow account from which settlersesft or judgments in, the covered litigation vii# paid. The escrow funds are held in
money market investments with the income earned, tiee applicable taxes, classified as short tewiang term restricted cash on the
Company’s consolidated
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balance sheet. The amount of the escrow funds algmit/to the actual, undiscounted amount of covhtigdtion payments expected to be
made beyond one year from the balance sheet delEsisfied as a nocdrrent asset. The amount of the escrow was detedhiiy the litigatio
committee. The litigation committee was establishecsuant to a litigation management agreement giv@sa Inc., Visa U.S.A., Visa
International, and the members of the litigatiomedittee, all of whom are affiliated with, or act faertain Visa U.S.A. members. The
litigation committee: (i) determined the amountlué proceeds from the IPO to be deposited in theasaccount; (i) may request the issue
of a follow-on offering of class A common stockiterease the size of the escrow account, subje¢distoInc.’s right to delay the filing or
effectiveness of a registration statement unddaitecircumstances; and (iii) may recommend orrréfe cash payment portion of a proposed
settlement of any covered litigation to the Vise.lboard of directors.

Visa Inc. has entered into a loss sharing agreemigmiVisa 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 reimbursalteetmterchange judgment sharing agreement sigeajmr (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
members. The several obligation of each bank thatgarty to the loss sharing agreement will etheahmount of any final judgment
enforceable against Visa U.S.A., Visa Internatiaradny other signatory to the interchange judgrséating agreement, or the amount of any
approved settlement of a covered litigation, mligbby such bank’s theadrrent membership proportion as calculated in @tzotce with Visi
U.S.A'’s certificate of incorporation.

Visa U.S.A. and Visa International also entered it interchange judgment sharing agreement withioceVisa U.S.A. members that
have been named as defendants in the interchaigitin. Under this judgment sharing agreememt Misa U.S.A. members that are
signatories will pay their membership proportiortled amount of a final judgment not allocated ® ¢bnduct of MasterCard.

Visa Inc., Visa U.S.A. and Visa International ertkinto a settlement agreement with American Exptiest became effective on
November 9, 2007. Under the settlement agreemengrisan Express will receive maximum payment o23$aillion, including up to $2.0
billion from the Company, which will be funded tlugh the litigation escrow account, and $185 millimom five co-defendant banks. An
initial payment of $1.13 billion was made during tihree months ended March 31, 2008, including $84lon from the Company, which
reduced the litigation escrow account. Beginninthwhe quarter ended March 31, 2008, the Compahly®ay American Express an additional
amount of up to $70 million each quarter for 16rgers, for a maximum total of $1.12 billion. Thétial quarterly payment was made in April
2008. The present value of total future paymernissadinted at 4.72%, or $1.9 billion, was includeditigation provision in the Company’s
consolidated statement of operations during fi26&l7. Accrued litigation of $1.0 billion and $1.8libn was included in current and long-term
accrued litigation on the Company’s consolidateldmee sheets at March 31, 2008 and September 8@, B&spectively. The Company
recorded $23 million and $46 million in accretiomthis obligation, included in interest expensdleCompany’s consolidated statements of
operations for the three and six months ended Matcl2008, respectively. Visa Inc. intends to fitschbayment obligations under the
American Express settlement with amounts in theoss@account, in accordance with the terms of thespective responsibility plan.
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The following table sets forth the change in theres account during the six months ended MarcH2808:

Fiscal 200¢
(in millions)
Balance at October $ —
IPO proceeds used to fund esct 3,00(¢
Initial American Express settlement paym (94%)
Interest earne —
Balance at March 3 $ 2,05¢

To the extent that amounts available under theoesarrangement and agreements in the retrospeaethgmnsibility plan are insufficient
to fully resolve the covered litigation, the Companill use commercially reasonable efforts to enéothe indemnification obligations of Visa
U.S.A.’'s members for such excess amount, inclutiingnot limited to enforcing indemnification obltians pursuant to Visa U.S.A.’s
certificate of incorporation and bylaws and in ademce with their membership agreements. Duringjtleter ended March 31, 2008, the
Company recorded an additional litigation provisgrapproximately $285 million related to the caaebtitigation. Se@ote 16— Legal
Mattersfor further information regarding pending litigatio

Note 6—Investments
Available-for-Sale Investments

Available-for-sale investment securities, which ereorded at fair value, consist of debt securigesed by governments and
government-sponsored entities, tax-exempt munidipalts, auction rate securities issued by corporatand mutual fund investments in
equity securities and other marketable equity séesir The amortized cost, unrealized gains anselesand fair value of available-for-sale
securities are as follows:

Available-For-Sale

Amortized Gross Unrealized
Cost Gains Losses \}:aallijre

March 31, 2008:
Debt securities

U.S. governmel-sponsored entitie $ 514 $ 12 $ — $ 52€

Canadian government debt securi 7 — — 7

Tax-exempt municipal bonc 5 — — 5

Corporate debt securiti 51 — — 51

Asset backed securitis 32 — 1 31

Mortgage backed securiti 31 — 1 30

Auction rate securitie 13 — — 13
Equity securitie: 13¢ 1 10 12¢
Total $ 791 $ 13 $ 12 $ 792
Less: current portion of availal-for-sale securitie (5998
Long-term available-for-sale securities $ 194
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Available-For-Sale

Amortized Gross Unrealized
Fair
Cost Gains Losses Value
September 30, 2007
Debt securities
U.S. governmer-sponsored entitie $ 1,272 $ 2 $ — $1,27¢
Tax-exempt municipal bonc 9 — — 9
Auction rate securitie 152 — — 152
Equity securitie: 45 4 — 49
Total $ 147¢ $ 6 $ — $1,48¢
Less: current portion of availal-for-sale securitie (741
Long-term available-for-sale securities $ 737
The contractual maturity of available-for-sale dedturities regardless of their balance sheetifitzg®on is as follows:
Amortized Cost Fair Value
March 31, 2008:
Due within one yea $ 46¢ $ 47C
Due within thirteen months and four ye: 18t 19¢
Due within five to eleven yea — —
Total $ 653 $ 663

At March 31, 2008, equity securities with a faitueand unrealized losses of $67 million and $1lianj respectively, were in an
unrealized loss position for less than one yeaMAtch 31, 2008, there were no investments whichbeen in a significant unrealized loss
position for a period of greater than one year.

Equity securities primarily consist of mutual fum¢estments related to various employee compensatans. 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. &lizes losses on equity securities were causedigges in market conditions. At March 31,
2008, a total of 22 mutual fund investments aranirunrealized loss position. Based on an evaluatioine near-term prospects of these
investments and management’s ability and intehibtd these investments for a reasonable periouingf sufficient for a forecasted recovery of
fair value, the Company does not consider thesesimvents to be other-than-temporarily impaired atdd 31, 2008.

During the three months ended March 31, 2008, thagany recognized losses on auction rate secuoti$g million. There were no
other investments that realized significant loshaing the three and six months ended March 318200

Other Investments

At March 31, 2008, investments accounted for utidercost and equity methods totaled $572 millidrwloich $565 million were
acquired in the reorganization from Visa Internagiband were recorded at their fair value at thte ddacquisition. At September 30, 2007,
investments accounted for under the cost and emeétyods, excluding Visa U.S.A.’s investment ind/iaternational and Visa U.S.A.’s
investments in real estate
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ventures owned jointly by itself and Visa Interoathl, totaled $4 million. Investments accounteduieder the cost and equity methods are
included in other assets on the consolidated balaheets, except for Visa U.S.A.’s investment isaMinternational, which is shown as a
separate line on the September 30, 2007 consdiithati@ance sheet.

Note 7—Property, Equipment and Technology
Property, Equipment and Technology consisted ofdhewing:

March 31, September 3C
2008 2007
(in millions)

Land $ 71 $ 30
Buildings and building improvemen 362 89
Furniture, equipment and leasehold improvem 513 37C
Technology 502 24¢
Constructiorin-progress 171 45
Total property, equipment and technolc 1,61¢ 783
Accumulated depreciation and amortizat (607) (470
Property, equipment, and technology, $ 1,01¢ $ 31z

Furniture, equipment and leasehold improvementsidieccertain transportation assets acquired duheghree months ended March 31,
2008, with an original cost of $56 million. Consttion-in-progress primarily reflects cost relatedtie ongoing construction of the Company’s
east coast data center which is expected to conergrerations in 2010.

Technology consists of both purchased and intgriigVeloped software. Internally developed softwapresents software utilized by
VisaNet electronic payment network. At March 31020and September 30, 2007, accumulated amortiz&gidechnology was $244 million
and $176 million, respectively.

At March 31, 2008, estimated future amortizatiopense on technology was as follows:

Fiscal

2008 (remaining six month $ 60
2009 10t
2010 89
2011 4
2012 —
2013 —
Total $25¢

Depreciation and amortization expenses relateddpgrty, equipment and technology was $59 milliod $28 million for the three
months ended March 31, 2008 and 2007, and $12ibmadhd $57 million for the six months ended MaBdh 2008 and 2007, respectively.
Included in those amounts are amortization expengechnology of $34 million and $9 million for theree months ended March 31, 2008
2007, and $67 million and $19 million for the sbonths ended March 31, 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 oflthiéed States pension and other postretiremensiar the three and six months
ended March 31, 2008 and 2007 are as follows:

U.S. Defined
Benefit Pension Postretirement
Plans Benefit Plan
For the three months ended
March 31,
2008 2007 2008 2007
(in millions)
Service cos $ 12 $ 16 $ 1 $ 1
Interest cos 1C 11 1 1
Expected return on asst — —
o (10 ©)
Amortization of:
Prior service cost (credi —

, @A) (1) (1)
Actuarial loss 2 2 1 1
Settlement los — — —

1
Total net periodic pension cc $ 12 $ 20 $ 2 $ 2
Visa U.S.A. share of net periodic pension ¢ $ 16 $ 2
U.S. Defined
Benefit Pension Postretirement
Plans Benefit Plan
For the six months ended
March 31,
2008 2007 2008 2007
(in millions)
Service cos $ 25 $ 31 $ 2 $ 3
Interest cos 2C 22 2 2
Expected return on asst — —
(22) (18)

Amortization of:
Prior service cost (credi ) — 2 2
Actuarial loss 4 1

Settlement loss

Total net periodic pension cc $ 22 $ 39 $ 3
Visa U.S.A. share of net periodic pension ¢ $ 31

For the three months ended March 31, 2008, the @agnpontributed $3 million and $1 million to eadttee pension and postretirement
plans, respectively. For the six months ended M&dcH2008, the Company contributed $4 million a@dllion 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 Six months
ended March 31, ended March 31,
2008 2007 2008 2007
(in millions)

Plan payments:
Total excess pension plan payme $ 3 $ — $ 4 $ —
Visa U.S.A. portion of excess pension plan paym $ $

Settlement loss;
Total net settlement los $ 1

Visa U.S.A. portion of net settlement Ic

&+ R
|
&+ R
|

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. gtearrying amount of the series B senior secuatelsnat March 31, 2008, is $32 million.

As a result of thémerican Expressettlement described Mote 16—Legal Mattersthe Company 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 March
2008, the Company executed the second waiver te Rotchase Agreements and the Series B Noteha@dezed to waive the default through
May 31, 2008, to allow the Company to complete execute an Amended and Restated Note Purchasereneerior to the waiver
termination date. The Company expects to execetariendment by May 31, 2008, and will continuelassify related debt as a current
liability until the amendment is executed.

Note Purchase 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 whiare used by the Company. Series B of these rnotaing $26 million, were issued with an
interest rate of 8.28% and a stated maturity ot&aper 23, 2014, and are payable monthly with @stieonly payments for the first ten years
and payments of interest and principal for the lieder of the term. Series B issuance costs of 80lln are being amortized on a straight-
line basis over the life of the term. The net ciaxgyamount of the Series B notes at March 31, 230819 million.

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 Califica which are used by the Company. Series B oftheses, totaling $27 million, were issued
with an interest rate of 7.83% and a stated matofiSeptember 15, 2015, and are payable monthly wierest-only payments for the first ten
years and payments of interest and principal ferémainder of the term. Series B debt issuands c6$0.3 million anc
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a $0.8 million loss on termination of a forward tact are being amortized on a straight-line bagées the life of the notes. The net carrying
amount of the series B notes at March 31, 200822 million.

As a result of thémerican Expressettlement, described Mote 16— Legal Matters, the 1994 partnership was in default of certain
performance covenants under the terms of the dgbement. As compliance of this debt agreemenfiigacial covenant for the 1995
partnership’s debt agreement, the settlement trggba cross-default, and the related debt wasifitabas a current liability at September 30,
2007. In March 2008, Visa U.S.A. and Visa Interoaéil executed the second waiver to the 1994 notehpee agreement and the Series B
Noteholders agreed to waive the default through Bthy2008. The Company expects to execute an anmertdyg May 31, 2008, and w
continue to classify related debt as a currentlitgluntil the amendment is executed.

As of March 31, 2008, Visa U.S.A. and Visa Interoa&l were in default of certain financial coversanhder the 1995 note purchase
agreement. Visa U.S.A. and Visa International etexta waiver to the 1995 note purchase agreemerih2008 in which the Series B
noteholders agreed to waive the default. Sinceléfieult was not cured by March 31, 2008, the neytay amount, or $22 million, remained
classified as a current liability at March 31, 2008

Note 10—Stockholders’ Equity and Redeemable Shares

Pursuant to the amended and restated certificateofporation, the Company has the following skarepreferred and common stock
authorized, issued and outstanding at March 318 Z@Owhole 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( 447,889,80
Class B (1 $ 0.000: 622,245,20 245,513,38
Class C (series $ 0.000: 813,582,80 124,503,08
Class C (series Il $ 0.000: 218,582,80 79,748,85
Class C (series Il $ 0.000: 64,000,00 62,213,20
Class C (series IV $ 0.000: 1,000,001 549,58

2,003,366,656,0z  960,417,91

(1) The amount of Class B common stock is net of 128488 shares held by whc-owned subsidiaries of the Compa
No shares were outstanding at September 30, 200isad).S.A. was a non-stock corporation at Septm3b, 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 distrimutibthe 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.

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 aneésa@&i common stock were
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converted into either class B or class C commockstim connection with this conversion, ownershigsweallocated in order to reflect the
relative contribution of the participating regiaiesthe Company'’s financial performance for the fquarters ended December 31, 2007. The
conversion rates applied were based on the relatider- or over-achievement (beyond certain peagenlimits) of each participating region’s
net revenue targets for that period. The sharestheVisa Europe were not subject to the true-upwere converted on a one-to-one basis
from class EU (series |, Il, 1ll) common stock fass C (series lll, Il, and IV) common stock comeut with 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 fradtihraaies were paid in cash to stockholders asop#ne initial redemption of class B
common stock and class C common stock following B@.

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

(1) The amount of the class USA common stock is néBdf592,008 shares held by wh-owned subsidiaries of the Compa
(2) The amount of the class B common stock is net 8f325,418 shares held by wh-owned subsidiaries of the Compa

Also, the Company issued 51,844,393 additionaleshaf class C (series 1) common stock at a prickdd per share in exchange for a
subscription receivable from Visa Europe. This ésge and subscription receivable were recordedfsetting entries in temporary equity on
the Company’s consolidated balance sheet at MakcR(08.

Initial Public Offering

In March , 2008, the Company completed its i@ the issuance of 446,600,000 shares of classmmon stock at a net offering
price of $42.77 (the IPO price of $44.00 per sldrelass A common stock, less underwriting discewamd commissions of $1.23 per share).
The Company received net proceeds of $19.1 bii®a result of the IPO.

Redemption
Class B Common Stock and Class C Common Stock thdreClass C (Series II) Common Stock

On March 28, 2008, the Company completed the reduiedemption of a portion of the class B commonksaind class C (series I)
common stock. The Company used $13.4 billion ofpmeteeds from the IPO to redeem 154,738,487 slofuedass B common stock and
159,657,751 shares of class C (series |) commak sto
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at a redemption price of $42.77 per share. Immelyiaifter giving effect to the redemption and sabje the restrictions set forth in the
Company’s Amended and Restated Certificate of ppm@tion (the “Certificate”) and the conversion drahsfer restrictions below, all
outstanding shares of class B common stock wittdoevertible into 175,367,482 shares of class A comstock and 152,002,287 shares of
class C (series I, lll and 1V) common stock will denvertible into shares of Class A common stocl @me-toene basis. The number of she
of class C (series |, Ill and 1V) common stock certible into shares of class A common stock exdutiese class C (series 11l) common sh
subject to redemption in October 2008, as furtlescdbed below.

Further, as required by the Certificate, the Corgpatends to use $1.508 billion of net proceedsnftbe IPO to redeem 35,263,585
shares of class C (series Ill) common stock atlarmgtion price of $42.77 per share in October 2608owing this October 2008 redemption,
the remaining 27,499,203 shares of class C (sBljemnd class C (series IV) common stock outstagdwill automatically convert into shares
of class C (series I) common stock on a one-tobasis.

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. Upon execution of the IPO, Visadpe has the option to require the Company to madaeclass C (series 1) common stock
at any time after December 4, 2008. As a resuManch 2008, the Company reclassified all classeZi¢s 1) common stock at its then fair
value of $1.125 billion to temporary equity on thempany’s consolidated balance sheet with a coorefipg reduction in additional paid-in-
capital of $1.104 billion and accumulated incomefidt) of $21 million. The Company will accretedtstock to its redemption price of $1.146
billion, adjusted for dividends and certain othdjuatments, on a straight-line basis, from MarcB&t October 2008 through accumulated
income or in the absence of accumulated incomeutir additional paid in capital. Concurrent witk thue-up discussed above, the Company
issued 51,844,393 additional shares of class @GeésHJ stock at a price of $44 per share in exdeaior a subscription receivable from Visa
Europe. This issuance and subscription receivable wecorded as offsetting entries in temporarytggum the Company’s consolidated
balance sheet at March 31, 2008.

Conversion and Transfer Restrictions
Class B Common Stock

The class B common stock is not convertible ordfarable until the later of March 25, 2011 anddhg& on which all of the covered
litigation has been finally resolved, although @empanys board of directors may make exceptions to thisdfier restriction after resolution
all covered litigation. This transfer restrictiasubject to limited exceptions, including transfer other class B shareholders. After termine
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 applicalniearsion rate in effect at the time of
such transfer.

Immediately following the IPO, the conversion raglicable to class B common stock was reducedrtb §hares of class A common
stock for each share of class B common stock. Bheearsion rate was adjusted to reflect the indigpbosit of $3.0 billion, as determined by the
litigation committee, into the litigation escrowcatint. Settlements of, or judgments in, the covétiggdtion will be paid using the litigation
escrow account. Further adjustment to the conversite applicable to class B shares will occur uigrthe completion of any
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follow-on offering of class A common stock completed idesrto increase the size of the litigation escrowoant; or (i) the final resolution «
the covered litigation and the release of fundsaieing on deposit in the litigation escrow accolNt. conversion of class B common stock
will be effected until all applicable restrictions the transfer of class B common stock have edpBed\ote 5—Retrospective Responsibility
Plan.

Class C Common Stock

The class C common stock, other then class C &Byieommon stock and class C (series Ill) redéompshares, is not convertible into
class A common stock or transferable until MarchZBL1, although the Company’s board of directoay make exceptions to this transfer
restriction. This transfer restriction is subjextitited exceptions, including transfers to othkrss stockholders. After termination of the
restrictions, the class C common stock will be @otikle into class A common stock if transferredtperson that was not, immediately after
the reorganization, a Visa member, Upon such teaneich common share will automatically conved mnumber of shares of class A
common stock based upon the applicable conversitenim effect at the time of such transfer.

The conversion rate of the class C common stotierdhen 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@€&ries Ill) common stock in October 2008 desctibove, each outstanding share of cle
(series 1lI) common stock and class C (series Bimon 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 II) common stock) are entitledatst @ number of votes equal to the number of shudrelass B or C common stock held
multiplied by the applicable conversion rate ireeffon the record date.

Note 11—Net Income Per Share

For the three and six months ended March 31, 2083 U.S.A. was a non-stock corporation and theeetbere was no comparable
measure for net income per share.

For the three and six months ended March 31, 20@8Company calculated earnings per share in aanoedwith Statement of Financial
Accounting Standards 12Barnings Per Shae (“SFAS No. 128"). Prior to the Company’s IPO, gieckholders of each regional class of
common stock were entitled to equal per shareibligions of earnings whether through dividendsoruliquidation. The Company therefore
presented a single earnings per share amount apfdito all outstanding classes of common stoclpéosiods presented ending prior to the |
Following the IPO, the Company calculated net inegrar share using the tvetass method under the guidelines of SFAS No. &28ftect th
different rights of each class and series of ontlitey common stock.

Calculation of Basic Earnings Per Share

Under the provisions of SFAS No. 128, basic nebine per share is computed for each class and sérg@snmon stock outstanding
during the period by dividing net income availatdeeach class and series by the weighted averagbearuwf common shares outstanding
during the period.
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Earnings Allocation to Each Class and Series of @mm Stock

Prior to the IPO, each class and series of comrtomk svas legally entitled to pro rata per sharérittistions whether through dividends
or upon liquidation. As a result, net income wascalted to each class and series of common stadkifperiod 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 claszommon stock is limited to accretion recordedtendarrying
value of these securities through the anticipated df redemption (October 2008) to reflect itseragtion value of $1.146 billion,
adjusted for dividends and certain other adjustmdnts anticipated that total accretion of appnmoately $19.4 million will be
recorded in each of the quarters ended June 3Gepimber 30, 2008. Shete 4—Visa Europfr additional information
regarding class C (series Il) shat

Class C (series lll) redemption sha— Upon IPO, 35,263,585 class C (series Ill) redenmpsioares are classified as a liability
the Company’s consolidated balance sheet. Whilglllegutstanding, these shares continue to padtieipn an asenverted basis
any distributions of the Company. Under the guitediofSFAS No. 128net income, after the allocation of accretiothi® 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 classesseries of common stoc

All Remaining Classes and Series of Common —As described above, net income is ascribed todhmaining classes and set
of common stock, including the class C (seriesrBjemption shares, after accretion has been &ld¢a the class C (series 1)
common stock. Net income is allocated to theseseland series of common stock proportionatelynogisaconverted basis, which
assumes the conversion of all classes and serimmwohon stock into class A common stock. Incomeélavie to each class and
series of common stock is allocated based on theoptionate ownership of each during the perioésented

Weighted Average Number of Shares Outstanding

During the three and six months ended March 31820® weighted average number of shares of easls elnd series of common stock
outstanding reflects changes in ownership ovep#reds as follows:

October 1, 2007 through March 16, 2008: Ownerséilgcts the regional classes and series of comnomk gssued in th
reorganization effective October 1, 20CNote —The Reorganizatior.

March 17, 2008 through March 18, 2008: Ownershileces the conversion of each regional class andsef common stock to
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 owngusdrnong the regions participating in the reorgamingthe “true-up”).The share
held by Visa Europe were not subject to the trudutpwere converted into class C (series Il, Iid &) common stock on a one-
for-one basis. Seldote 3—The ReorganizatiamdNote 10—Stockholders’ Equity and Redeemable Skaresiditional
information regarding the tr-up and conversion of shart

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 Compastyares 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,
32



Table of Contents

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

b) The reclassification of all class C (series Il) enan stock, at its fair value of $1.125 billion,tamporary or mezzanine lev
equity on the Company’s consolidated balance shigktan offset to accumulated income (deficit) eéfiect its expected
redemption in October 2008, a

C) The reclassification of 35,263,585 shares ad<la (series 11l) common stock, which the Compamgguired to redeem in
October 2008 (the “class C (series Ill) redemptbares”) and are classified as a current liabdittheir redemption price of
$1.508 billion on the Compa’s consolidated balance she

* March 28, 2008 through March 31, 2008: Ownershileces the redemption of 154,738,487 shares osdlasommon stock ar
159,657,751 shares of class C (series I) commark sto March 28th, 2008 as required by the CompaAyiended and Restated
Certificate of Incorporatior

SeeNote 10—Stockholders’ Equity and Redeemable Slaathe Consolidated Statement of Changes in Sodaéds’ Equity and
Accumulated Income (Deficit) reflecting these owstep changes over the period and for additionarimftion regarding redeemable common
shares.

Calculation of the Numerator—Basic Earnings Perigha

The following tables calculate net income allocatedach series and class of common stock in teelation of basic earnings per share
for the three and six months ended March 31, 2008.

For the three months ended March 31, 2008:

(in millions)
Net income attributable to common stock classifiedtockholder equity $ 301
Income and accretion allocated to Class C (Sefienimmon stock classified in temporary eqt 11
Income allocated to Class C (Series Ill) commoglstdassified as a liabilit 2
Net income $ 314
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 Liabjtit
Class EU (Series Class C (Series llI 5,037,65! $ 2 Not presente
Common Stock Classified as Temporary Equi
Class EU (Series | Class C (Series I 35,310,80 11 $ 0.3C
Common Stock Classified as Stockhold’ Equity:
Class A Class A 63,800,00 25 $ 0.3¢
Class USA Class B 415,280,22 155 $ 0.37
Class Canada, AP, LAC, Class C (Series 255,313,32 99 $ 0.3¢
CEMEA
Class EU (Series | & 11l Class C (Series lll & IV 57,725,13 22 $ 0.3¢

Net incomt $ 314

(1) Netincome is attributed to each class and sefieeramon stock on an -converted basis. For the period subsequent tdR@e het
income attributed to class B common stock refl@stsonversion ratio during th
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period of 0.71 shares of class A common stock &@heshare of class B common stock. On i-converted basis and for purpose
calculating net income allocated, the weighted ayemumber of class B common shares outstanditigiperiod is 400,886,91

For the six months ended March 31, 2008:

(in millions)
Net income attributable to common stock classifiestockholder’ equity $ 71C
Income and accretion allocated to Class C (Sebienimmon stock classified in temporary eqt 26
Income allocated to Class C (Series Ill) commoglstdassified as a liabilit 2
Net income $ 73t
Income Allocation
Outstanding Classes and Converted Classes and Series Earnings per
Series of Common Stock of 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 2,505,06. $ 2 Not presente
Common Stock Classified as Temporary Equi
Class EU (Series | Class C (Series Il 31,587,39 26 $ 0.81
Common Stock Classified as Stockhold’ Equity:
Class A Class A 31,725,68 30 $ 0.9
Class USA Class B 420,865,71 38t $ 0.92
Class Canada, AP, LAC, & Class C (Series I) 256,675,45 23¢ $ 0.9¢
CEMEA
Class EU (Series | & 11l Class C (Series lll & IV 60,257,72 56 $ 0.9¢

Net incomt $ 73€

(1) Netincome is attributed to each class and sefiesramon stock on an as converted basis. For thegsubsequent to the IPO, 1
income attributed to Class B common stock refléstsonversion ratio during that period of 0.71rsiseof class A common stock for ei
share of class B common stock. On an as-convedsid bnd for the purpose of calculating net incaftfeeated, the weighted average
number of class B common shares outstanding ipehied is 413,708,38:
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Calculation of the Denominator—Basic Earnings Phai®

The following tables present 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 three and six months ended MarcR®18.

For the three months ended March 31, 2008:

Number of Common Stock Outstanding Beginning at:

Converted Classes
and Series of

Total Weighted

Average Share

Outstanding Classes and Common Stock aftel Initial
Series of Common Stock 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 January 1, 20C  March 17,200 March 19,200  March 28, 200
Days Outstandin 7€ 2 9 4 91
Percentage of Peric 83.52% 2.2(% 9.8% 4.4(% 100.00%
Participating Common Stock Classified as a Liabjtit
Class C (Serie — — 35,263,58 35,263,58 5,037,65!
)
Common Stock Classified as Temporary Equi
Class C (Series — — 79,748,85 79,748,85 11,392,69
1))
Common Stock Classified as Stockhold’ Equity:
Class A Class A — — 446,600,00 446,600,00 63,800,00
Class USA®D Class B®@ 426,390,48 400,251,87 400,251,87 245,513,38 415,280,22
Class Canada, AP, LA( Class C (Serie 258,022,77 284,160,83 284,160,83 124,503,08  255,313,32
& CEMEA 1)
Class EU (Series | & 111 Class C (Serie 62,762,78 62,762,78 27,499,20. 27,499,20 57,725,13
& 1V)
Class EU (Series Il) Class C (Series 27,904,46 27,904,46 — — 23,918,11
1))

(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

For the six months ended March 31, 2008:

Number of Common Stock Outstanding Beginning at:

Converted Classes
and Series of

Total Weighted

Average Share

Outstanding Classes and Common Stock aftel Initial
Series of Common Stock 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¢ 9 4 18z
Percentage of Peric 91.8(% 1.0% 4.92% 2.1% 100.0(%
Participating Common Stock Classified as a Liabjtit
Class C (Serie — — 35,263,58 35,263,58 2,505,06:
1))
Common Stock Classified as Temporary Equi
Class C (Serie — — 79,748,85 79,748,85 5,665,21!
1))
Common Stock Classified as Stockhold Equity:
Class A Class A — — 446,600,00 446,600,00 31,725,68
Class USAY Class B® 426,390,48 400,251,87 400,251,87 245,513,38 420,865,71
Class Canada, Al Class C (Serie 258,022,77 284,160,83 284,160,83 124,503,08 256,675,45
LAC, & CEMEA )
Class EU (Series | & 1l Class C (Serie 62,762,78 62,762,78 27,499,20 27,499,20 60,257,72
& 1V)
Class EU (Series 11) Class C (Series 27,904,46. 27,904,46 — — 25,922,18

Ir)
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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 dilutiséemtial common shares outstanding during the derio

The calculation of class A common stock dilutecheags per share assumes potential common shargsuading, which consist of the
incremental Class A common shares issuable upon:

» conversion of class B and class C (series I, llIV&common stock based on the conversion ratieffect throughout the perio
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

The dilutive effect of outstanding stock optiorsstricted shares, and restricted share unitsliectetl in diluted earnings per share by
application of the treasury stock method undemthidelines of SFAS No. 128.

No potential common shares existed for any othesscbr series of common stock other then classvyramn stock. The calculation of
diluted earnings per share for all classes an@éseficommon stock other then class A common steskmes no conversion of any class B or
class C common stock into class A common stockndutie period. Net income attributable to eachscéasl series of common stock other
class A common stock in the calculation of diluéadnings per share is reduced proportionately éynthmber of potential class A common
shares underlying employee stock options, restristeare and restricted share units.

Calculation of the Numerator—Diluted Earnings P&ia&

The following tables calculate net income allocatedach series and class of common stock in toallesion of diluted earnings per
share for the three and six months ended MarcR@13.

For the three months ended March 31, 2008:

(in millions)

Net income attributable to common stock classifieth stockholders’ equity $ 301
Income and accretion allocated to Class C (Serie§ kommon stock classified in temporary equity 11
Income allocated to Class C (Series Ill) common st classified as a liability 2
Net income $ 314
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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 I 5,037,65! $ 2 Not presente
Common Stock Classified as Temporary Equi
Class EU (Series | Class C (Series |l 35,310,80 11 $ 0.3C
Common Stock Classified as Stockhold’ Equity:
Class A Class A 777,738,46 301 $ 0.3¢
Class USA Class B 415,280,22 1550 § 0.37
Class Canada, AP, LAC, & CEME Class C (Series 255,313,32 99 $ 0.3¢
Class EU (Series | & 111 Class C (Series lll & IV 57,725,133 22 $ 0.3¢

(1) Netincome is attributed to each class and sefiesramon stock on an as converted basis. For thegsubsequent to the IPO, 1
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 400,886,911

For the six months ended March 31, 2008:

(in millions)
Net income attributable to common stock classifiestockholder’ equity $ 71C
Income and accretion allocated to class C (Sehiemmmon stock classified in temporary eqt 26
Income allocated to class C (Series Ill) commoglstassified as a liabilit 2
Net income $ T3¢
Income
Allocation ($)
Outstanding Classes anc Converted Classes and Serie Weighted
Series of Common Stock of Common Stock after the Average Share: (B) (in Earnings per
Prior to the True-Up True-Up Outstanding (A) millions) Share = (B)/(A)
Participating Common Stock Classified as a Liabytit
Class EU (Series Class C (Series I 2,505,06: $ 2 Not presente
Common Stock Classified as Temporary Equi
Class EU (Series | Class C (Series |l 31,587,39 26 $ 0.81
Common Stock Classified as Stockhold’ Equity:
Class A Class A 762,373,75 71C $ 0.9
Class USA Class B 420,865,71 38t $ 0.9:
Class Canada, AP, LAC, & CEME Class C (Series 256,675,45 23¢ $ 0.9¢
Class EU (Series | & 111 Class C (Series Il & IV 60,257,72 56 $ 0.9¢

@ Netincome is attributed to each class and sefiesmamon stock on an as converted basis. For thiepsubsequent to the IPO, 1
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 incaffeeated, the weighted average
number of class B common shares outstanding ip¢hied is 413,708,381.
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Calculation of the Denominator—Diluted Earnings Frare

The following tables present 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 three and six months ended March 31, 2008. Wpepricing of the IPO, which was deemed to has®ired, for the purpose of presenting
earnings per share, on March 19, 2008, the Comgeamnted to certain of its directors and employg#®as to purchase 8,971,783 shares of
Class A common stock at $44 per share, 622,12fatest stock units, and 1,289,803 shares of resttistock. The dilutive effect of these
instruments was minimal during the three and sixtih® ended March 31, 2008 due to the limited nurbeays these instruments were
outstanding in the periods presented.

For the three months ended March 31, 2008:

Outstanding Classes anc Converted Classes Number of Common Stock Outstanding Beginning at Total Weighted
Series of and Series of Initial Average Shares
Common Stock Common Stock after Beginning of Redemption Outstanding for
Prior to the True-Up the True-Up Period True-Up Date IPO Date Date the Period
Date of Even January 1, 20C  March 17,200 March 19,200 March 28,200 March 31, 200
Days Outstandin 76 2 9 4 91
Percentage of Peric 83.52% 2.2(% 9.8%% 4.4(% 100.0(%
Participating Common Stock Classified as a Liabyit
Class C (Series I — — 35,263,58 35,263,58 5,037,65!
Common Stock Classified as Temporary Equi
Class C (Series | — — 79,748,85 79,748,85 11,392,69
Common Stock Classified as Stockhold Equity:
Class A Class A 747,176,04 747,175,49 1,044,247,10 774,061,36 777,738,46
Class USAD Class B@ 426,390,48 400,251,87 400,251,87 245,513,38 415,280,222
Class Canada, AP,
LAC, & CEMEA Class C (Series 258,022,77 284,160,83 284,160,83 124,503,08 255,313,32
Class EU (Series | & Class C (Series lll &
1)} V) 62,762,78 62,762,78 27,499,20 27,499,20 57,725,13
Class EU (Series | Class C (Series | 27,904,46. 27,904,46. — — 23,918,11

(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 1Z34IB shares held by whc-owned subsidiaries of the Compa
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For the six months ended March 31, 2008:

Number of Common Stock Outstanding Beginning at: Total Weighted
Outstanding Classes Converted Classes Average Share
and Series of Common and Series of Initial
Stock Prior to the Common Stock after Beginning of Redemption Outstanding
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 4 18¢
Percentage of Peric 91.8(% 1.0¢% 4.92% 2.1% 100.0(%
Participating Common Stock Classified as a Liabytit
Class C (Series llI — — 35,263,58 35,263,58 2,505,06:
Common Stock Classified as Temporary Equi
Class C (Series Il — — 79,748,85 79,748,85 5,665,21!
Common Stock Classified as Stockhold’ Equity:
Class A 747,176,04 747,175,49 1,044,247,10 774,061,36 762,373,75
Class USAD Class B® 426,390,48 400,251,87 400,251,87 245,513,38  420,865,71
Class Canada/ Al Class C (Series 258,022,77 284,160,83 284,160,83 124,503,08 256,675,45
LAC/ CEMEA
Class EU (Series 1 ¢  Class C (Series Il 62,762,78 62,762,78 27,499,20 27,499,20. 60,257,72
1) & 1V)
Class EU (Series || Class C (Series | 27,904,46. 27,904,46 — — 25,922,18

(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 123488 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 Equitgritice 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, stmgfreciation rights, restricted stock awards, iesti stock units, performance unit awards,
performance share awards, cash-based awards ardegthitybased awards to eligible persons, and covers bofot@ to 59,000,000 shares
class A common stock. Shares available for awargl lmeeeither authorized and unissued or previosslyad shares subsequently acquired by
the Company.

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 direcaoiministers the equity incentive plan and deteesithe non-employee directors,
employees and consultants that may be granted awadkr the EIP, the size and types of awardsethes and conditions of awards, the
timing of awards and the form and content of thamagreements.

In March 2008, in connection with the IPO, the Camp granted non-qualified stock options (“options8stricted stock awards
(“RSA’s") and restricted stock units (“RSUs”") te iemployees and na@mployee directors. The Company accounted for taesads under tt
guidance of SFAS 123RShare-Based Paymeni(*SFAS 123R"). The Company uses the straight-lirethmod of attribution for expensing
equity awards. Compensation expense is recordedf mstimated forfeitures. Estimates are adjusseapgropriate.
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Options

The options issued during the three months endedhvizil, 2008 have an exercise price equal to thepaoy’s IPO price or $44.00 per
share and expire ten years from the date of gfdm.options vest in three equal installments oin @di¢he first three anniversaries of the date
of grant, subject to earlier vesting in full undertain conditions including death, disability etirement.

The fair value of each stock option was estimatethe date of grant using a Black-Scholes optiacingy model. The following table
presents the assumptions used in the valuatiomesudting fair value per option granted during thieee months ended March 31, 2008:

For the three months ended March 31 2008
Expected term (in year 5.7¢
Risk-free rate of retur 2.6%
Expected volatility 36.1%
Expected dividend yiel 1.C%
Weightec-average fair value per option gran $15.3(

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 coubBntreasury bond rate over the expected
term of the Companyg’options. As the Company did not have publicldédstock 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.

The following table summarizes the Company’s op#otivity for the three months ended March 31, 2008

Weighted
Average
Weighted- Remaining
Average Contractual Aggregate Aggregate
Exercise Price Intrinsic
Term (in Exercise
Options Per Share years) Price value (Y
in millions
Outstanding at October 1, 20 — — —
Granted 8,971,98. $ 44.0( $ 39t $ 16t
Forfeited/expirec (981) 44.0C — —
Exercisec — — — —
Outstanding at March 31, 201 8,970,00: $ 44.0C 10.C $ 39t $ 16t

Exercisable at March 31, 20! - _
Options vested at March 31, 20 — —

(1) Intrinsic value is calculated using the stock pat&arch 31, 2008 of $62.36 less the option egerprice, multiplied by the number

instruments

The weighted-average grant-date fair value peresbhboptions granted during the three months endigath 31, 2008 was $15.30. As of
March 31, 2008, there was $130 million of totaleoognized compensation cost related to non-vegtgons. The cost is expected to be

recognized over a weighted average period of apmprately 3 years.
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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 grdafR&A and RSU awards to employees. These awards tfeasame terms and
conditions as awards granted in connection withsfiecial bonus.

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

Upon vesting, the RSA awards are settled in classtAmon stock on a one-for-one basis. During tstivg period, RSA award
recipients are eligible to receive dividends andigipate in the same voting rights as those gitdehe holders of the underlying class A
common stock. Upon vesting, RSU awards can besddttiClass A common stock on a one-dme basis or in cash, or a combination there
the Company’s option. The Company does not cuyrénténd to settle any RSU awards in cash. Duttgvesting period, RSU award
recipients are eligible to receive dividend equéveis but do not participate in the voting rightdtasse granted to the holders of the underlying
class A common stock.

Compensation expense associated with RSA’s and iSklied in connection with the IPO is measureddas the IPO share price or
$44.00 per share. Future RSA and RSU awards wiidhged using the closing stock price of the Clag®mmon stock price as listed on the
New York Stock Exchange on the date of gr

The following table summarizes the Company’s RStviyg for the three months ended March 31, 2008:

Weighted- Aggregate
Weighted- Average Intrinsic
Remaining Value
A(;/eratge Contractual (in
DatrZTZair Term (in millions)
Awards Value years) )
Outstanding at October 1, 20 — — — —
Granted:
RSA—Special Bonu: 686,18 $ 44.0( 1.C $ 43
RSA—IPO 566,80( 44.0( 1.C 35
RSA—Non-employee director 36,82( 44.0C 1.C 2
Vested:
RSA—Special Bonu: — — — —
RSA—IPO — — — —
RSA—Non-employee director — — — —
Forfeited/expired
RSA—Special Bonu: (542) 44.0C 1.C —
RSA—IPO — — — —
RSA—Non-employee director — — — —
Outstanding at March 31, 200¢ 1,289,26. $ 44.0( 1.C $ 8C

(1) Intrinsic value is calculated using the stock pat&larch 31, 2008 of $62.36 multiplied by the n@mbf instruments
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The following table summarizes the Company’s RStiveyg for the three months ended March 31, 2008:

Weighted-
B
Average Contractual Value
Da?t:aagta\ir Term (in millions)
Units Value (in years) @
Outstanding at October 1, 20 — — — —
RSU's granted
RSU—Special Bonu: 391,23 $ 44.0( 1.C $ 24
RSU—IPO 208,80( 44.0( 1.C 13
RSU—Non-employee director 22,09: 44.0( 1.C 1
RSU's vested
RSU—Special Bonu: — — — —
RSU—IPO — — — —
RSU—Non-employee director — — — —
RSU's forfeited/expired
RSU—Special Bonu: (1,52)) 44.0C 1.C —
RSU—IPO — — — —
RSU—Non-employee director — — — —
Outstanding at March 31, 200€ 620,60! $ 44.0( 1.C $ 38

(1) Intrinsic value is calculated using the stock pat&larch 31, 2008 of $62.36 multiplied by the n@mbf instruments

At March 31, 2008, there was $44 million and $18iam of total unrecognized compensation cost eglab non-vested RSA’s and
RSU's, respectively. The cost is expected to begrized over a weighted average period of approelyp@ne year.

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

Available for
__ Grant
Balance October 1, 2007 59,000,000
Options grante: (8,971,98)
Options forfeitec 981
RSA grantec (1,289,80)
RSA forfeited 54z
RSU grante (622,126
RSU forfeited 1,521
Balance March 31, 20( 48,119,13

(1) Total Class A common stock available for grant uride EIP was approved on October 1, 2(
The components of share-based compensation exgariag the three months ended March 31, 2008 arersarized below:

Three Months
ended March 31

2008

(in millions)
Options 6
RSA 9
RSU 4
Total $ 19
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The Company recorded its shdr@ased compensation in Personnel on its consolidat¢eiments of operations for the three and sixths
ended March 31, 2008. The Company did not capéalizy portion of its share-based compensation egpéuring the three months ended
March 31, 2008.

Note 13—Related Parties

Visa Inc. is a stock corporation and certain otitstomers are also its stockholders. The Compangiders 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 Gomjs ownership interest in the entity is
greater than or equal to 10% or if the investmericcounted for under the equity method of accognti

An affiliate of one of the Company’s customers wathofficer who serves on the Company’s board ifaddrs was engaged as one of the
Company’s underwriters for the Company’s IPO. Tthistomer was offered and purchased 113 millioneshaf class A common stock at a
price of $42.77 per share, a discount of $1.23pare based on the IPO price of $44.00 per shais.clistomer received total underwriter f
from the Company of $139 million during the threenths ended March 31, 2008.

Note 14—Commitments and Contingencies
Stock Redemptions

The Company intends to redeem all outstanding shafrelass C (series II) common stock in Octob&®8t a price of $1.146 billion
adjusted for dividends and certain other adjustsmeant the return to Visa Europe of any subscriptmeivable outstanding. Visa Europe also
has the option to require the Company to redeemmusditanding shares of class C (series Il) comnmeksany time after December 4, 2008.
Pursuant to the Amended and Restated Global Résting Agreement executed in August 2007, and tbe@any’s Certificate of
Incorporation, the Company is required to redeer2&%5585 shares of class C (series Ill) commorksiarcan aggregate redemption price of
$1.5 billion in October 2008.

Dividends

Dividends may be paid on Visa Inc. common stockmwlas, and if declared by the Board of Directorsad@mounts available for
dividends under applicable law. The declaration paygiment of dividends will be at the sole discretod the Board of Directors after taking
into account various factors, including our finat@ondition, operating results, capital requiretagoovenants in our debt instruments and
other factors that the Board of Directors deemeswvaatt.

The Company intends to pay a quarterly dividencaish, at an annual rate initially equal to $0.42gbare of class A common stock
(representing a quarterly rate initially equal @1P5 per share) commencing with the quarter edded 30, 2008. Class B and class C
common stock will share ratably on an as-conveptesis in such dividends. Any dividends receivedhgyclass C (series Il) shareholders will
reduce the redemption price.

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 origéralg ranging from one to thirteen years, providd cssuance, marketing and program
support based on specific performance requiremeéhese agreements are designed to encourage cudiosigess and to increase overall
Visa-
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branded payment volume, thereby reducing unit &etisn processing costs and increasing brand awssdor all Visa customers.

Payments made and obligations incurred under thregrams are included on the Company’s consolidagédahce 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 estitéecustomer’s performance compared to thegarithe incentive agreement. The
agreements may or may not limit the amount of gustancentive payments.

The Company entered into new volume and suppoenitive agreements during the three months endedhVadr, 2008, increasing the
Company'’s total volume and support incentive commaitt. Excluding anticipated revenue to be earne tnigher payments and transaction
volumes in connection with these agreements, thmp2ay’s potential exposure under agreements tiétthe incentive payments, coupled
with the Company'’s estimate for incentive agreeme@rith no limit, is estimated as follows:

Volume and
Fiscal (in millions) Support Incentives
2008 (remaining six month $ 52¢€
200¢-2010 2,03t
2011-2012 1,53
Thereaftel 714
Total $ 4,80¢

The ultimate amounts to be paid under these agmsmeay be greater than or less than the estimatege. Based on these agreements,
increases in the incentive payments are generditgm by increased payment and transaction volané,as a result, in the event incentive
payments exceed this estimate such payments aexpetted to have a material negative effect orCbrapany’s financial condition, results
of operations or cash flows.

Note 15—Income Taxes
Effective Tax Rate
The Company'’s effective income tax rates for ttre¢hmonths and six months ended March 31, 2002@0d are as follows:

Three Months Six Months
Ended March 31, Ended March 31,
2008 2007 2008 2007
Effective Income Tax Rai 15% 37% 30% 3%

The effective income tax rates for the three moatid six months ended March 31, 2008 differ froosthof 2007 primarily due to the
loss of a California special deduction, the chainggate tax apportionment, and a one-time tax fiteatéributable to the remeasurement of our

deferred taxes.

The State of California, where the Company is headered, historically has not taxed a substaptdion of the reported income on the
basis that the Company operated on a cooperatirritiral basis and therefore was eligible for a igpeleduction. As a result of the
Company’s IPO and consequent ownership by parttesr than its financial institution customers, @@mpany is no longer eligible to claim
the special deduction,
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resulting in a tax increase. The tax increase iisgily offset by a tax decrease resulting fromhamge in the Company’s state tax

apportionment. In addition, the change in stateafgportionment resulted in an estimated $107 milboe-time tax benefit in the current fiscal
quarter, due to the remeasurement of the Compalejésred 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 Endec Six Months Endec
March 31, 2008 March 31, 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 3% 1%
One-time adjustments to reflec
Catch-up of annualized rate to reflect the los€alifornia Special
Deduction, net of State Apportionment decre 2% —
Benefit from Remeasurement of Deferred Taxes di&idte
Apportionment decreas (29)% (10)%
Income tax expens 15% 30%
FIN 48

On October 1, 2007, the Company adopted FASB Irg&aion No. 48 (“FIN 48”)Accounting of Uncertainty in Income Tax@sthe
date of adoption, the Company'’s total unrecogntaschenefits were approximately $320 million, $2diflion of which, if recognized, would
affect the effective tax rate. Following adoptidr=tN 48, in the three and six months ended Marth2®08 the Company'’s total unrecognized
tax benefits increased by $7 million and $19 millicespectively, relating to tax positions takethia current year. If these unrecognized tax
benefits would be recognized, substantially all amte would impact the Company’s effective tax rate.

It is the Companyg policy to account for interest expense and pesalelated to uncertain tax position as intergpease and penalties
its statement of operations. At October 1, 200& Gompany had $4 million and $1 million of accrimtérest and penalties, respectively,
related to uncertain tax positions. For the threatms and six months ended March 31, 2008, there ne significant changes in interest and
penalties related to uncertain tax positions.

The Company is in the advanced stage of negotiatirggolution with the California Franchise Tax Bbeegarding certain 1990 to 2003
audit issues, which include the eligibility to ectacertain items as special deductions, apportionm@mputation and research and development
credits. The Company believes that it is reasonpbgsible that the unrecognized tax benefits rélaighese state audit issues could decrease
(whether by settlement, release, or a combinatidioth) in the next 12 months by as much as $6&ani($34 million related to rate benefit
and $28 million related to reduction to goodwill).

The Company is subject to examination by the IrteRevenue Service and various state and foreigauthorities. The Company has
concluded all U.S. federal income tax matters fearg through 2002. All material state and foregnrhatters have been concluded for years
through 1989.

Note 16—Legal Matters

The Company is party to various legal and regujapooceedings. Some of these proceedings involugptex claims that are subject to
substantial uncertainties and unascertainable desndgcordingly, except as
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disclosed, the Company has not established reservasges of possible loss related to these pdicgg, as at this time in the proceedings,
matters do not relate to a probable loss and/ouatsare not reasonably estimable. Although the gzom believes that it has strong defenses
for the litigation and regulatory proceedings disat below, it could in the future incur judgmeatdines or enter into settlements of claims
that could have a material adverse effect on theg2my'’s results of operations, financial positioncash flows.

The Company’s litigation provision includes proweiss of $292 million and $13 million for the thre®nths ended March 31, 2008 and
2007, respectively, and $292 million and $15 millfor the six months ended March 31, 2008 and 2@&pectively. The litigation accrual is
an estimate and is based on management’s undersjasfdts litigation profile, the specifics of dacase, advice of counsel to the extent
appropriate and management’s best estimate ofredloss at the balance sheet date. The Compamgsently involved in the matters
described below and other legal actions, excepthfose disclosed below as resolved or settled. Fimmnto time we may engage in settlement
discussions or mediations with respect to one aernbour outstanding litigation matters, eitheraum own behalf or collectively with other
parties. The Company will continue to review thigétion accrual and, if necessary, future refineta¢o the accrual will be made.

The following table summarizes the activity relatediccrued litigation for the six months ended dfaB1, 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 28¢ —
Interest accretion on settled matt 77 35
Payments on settled mattt (1,230 (1
Balance at March 3 $ 2,921 $ 1,04¢

Covered Litigation
The following table summarizes the activity relatectovered litigation matters for the six monthged March 31, 2008 and 2007:

Fiscal 200¢ 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 46 —
Payments on settled matté¥s (1,230 =
Balance at March 3 $ 1,96: $ —

(1) Payments on American express included $945amifunded through the escrow account establisyetiéo Retrospective Responsibility
Plan and $185 million funded by the five co-defamdzanks. The escrow funds are held in money mamkestments with the income
earned, less the applicable taxes, classifiedsasated cash on the Company’s consolidated balaheet. The amount of the escrow
funds equivalent to the actual, undiscounted amofiobvered litigation payments expected to be mzel@nd one year from the balance
sheet date is classified as a -current asset. Interest earned on escrow fundgligded in
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investment income, net, on the Comg’s consolidated statement of operations. Note ‘—Retrospective Responsibility PI, for more
information about the Retrospective Responsibiitgn and the escrow accou

Set forth below are updates on proceedings prelyioaported by the Company in its final prospecfiled with the Securities and
Exchange Commission under Rule 424(b)(4) on Ma#B;2008, including Visa Inc.’s audited consolidabedance sheet and related footnotes
at October 1, 2007, unaudited consolidated findstédements and related footnotes for the threetinsoended December 31, 2007, and the
audited consolidated financial statements andeélabtes of Visa U.S.A. for the fiscal year endegt&8mber 30, 2007. The updates should be
read in conjunction with the description in thegpectus.

The Discover Litigation

On February 15, 2008, Visa U.S.A. and Visa Inteamat filed motions for partial summary judgmertiatenging 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, renewing éguest that the court give collateral estoppelcetie certain findings in the DOJ litigation.
Briefing on these motions was complete on April 2808.

On April 18, 2008, the district court ordered VI$&5.A., Visa International, MasterCard, and Disgaeeconfer and stipulate to terms for
non-binding mediation of this dispute.

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 unkerRetrospective Responsibility Plan, see
Note ‘—Retrospective Responsibility Plaand $185 million was funded by the five co-defamicbanks.

The Interchange Litigation

Kendall.On March 7, 2008, the Ninth Circuit affirmed thetdict court’s dismissal of the complaint. The daoncluded that the
plaintiffs had failed to plead facts sufficientastablish a conspiracy, and that no amendment camédthe pleading defect. In doing so, the
Ninth Circuit also held that the plaintiffs we“indirect purchasers” of Visa U.S.A. and could netover antitrust damages for their claims.

Multidistrict Litigation Proceedings (MDL)The court entered a revised case management sehmailarch 13, 2008, setting deadlines
for class certification briefing, expert discovenyd dispositive motions and extending fact discpteiOctober 15, 2008.

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 beed with the court.

Retailer¢ Litigation
Retailers’ “Opt-Outs”

GMRI, Inc. and Visa U.S.A. participated in the himgl mediation session in March 2008 and are novotigiing the terms of a settleme
agreement.

Department of Justice Antitrust Case and Relatedidiation

Settlement Service Fee Litigation
The Second Circuit Court of Appeals has proposatidgral argument on Visa’'s appeal take place thekveé June 23, 2008.

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 Untades is not a member of the
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class covered by the settlement. Thus, any claiaisthe United States may have against Visa onéiber banks relating to foreign
transactions will not be released by the settlement

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

U.S. Department of Justice Civil Investigative Dernds

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, 2001inited States v. Visa U.S.A. Inc. et,d63 F.Supp.2d 322 (S.D.N.Y. 2001). The CID sebkkziments
data and narrative responses to several interrogatand document requests, which focus on allégradgination and waiver provisions in
certain agreements between Visa U.S.A. and VisgeissVisa U.S.A. is cooperating with the Divisiarconnection with this CID.

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.
Intellectual Property Litigation
Cryptography Research

CRI filed its Third Amended Complaint on March P908. On March 27, 2008, CRI sought leave to fiszipplemental complaint, in
which it would add Visa Inc. as an additional def@nt to the claims of patent infringement, unfamgetition, and antitrust violations that
were alleged against Visa International in the d#imended Complaint. On May 8, 2008 the court grdr@RI leave to file the supplemental
complaint.

Vale Canjeable

On March 14, 2008, Visa International filed an estdinary appeal of the preliminary injunction ngiwith the Commercial Chamber of
the Supreme Court.
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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 Securities and Exmpe Commission under Rule 424(b)(4) on March 0982You are cautioned not to place
undue reliance on such statements, which are magiebthe date of this report. Unless we are neglio do so under U.S. federal securities
laws or other applicable laws, we do not intendpdate or revise any forward-looking statements.

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 afiatrination 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 paym
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 thklig. Pursuant to our retrospective
responsibility plan, we established an escrow actwaith $3.0 billion of the net proceeds. Our repective responsibility plan is a central
component of the reorganization and is designeditivess potential liabilities arising from certain
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litigation that we refer to as covered litigatidtuture settlements of, or judgments in, the covétig@tion will be payable from the escrow
account. Our capital structure was designed toempht a key principle of the retrospective resgalitsi plan, which is that liability for the
covered litigation would remain with the holdersooir class B common stock, all of which are membeiasffiliates of members of Visa U.S.
See further discussion Mote 5—Retrospective Liability Plaihe remaining net proceeds of $2.7 billion wertained and will be used to
fund the redemption of all of the class C (serlgshares and a portion of the class C (serieshfres in October 2008. Sdete 1—
Organizationand Part Il, Item 2—Unregistered Sales of Equity Securities and Us@afceeds elsewhere in this report.

There is no historical combined statement of opanatof Visa Inc. prior to October 1, 2007, becaysa Inc. did not have any
operations prior to the reorganization. In ordepttovide insight into our operating results anahéi®affecting our business, this management’s
discussion and analysis of our operating resutisittes a comparison of the results of operationgh®three and six months ended March 31,
2008, to the pro forma results of operations ferttiree and six months ended March 31, 2007,the ifeorganization had occurred on
October 1, 2006. This pro forma information is ded from our unaudited consolidated financial stegets, and presented in accordance with
Statement of Financial Accounting Standards (“SPA%S. 141,"Business Combinations.SeeNote 3—The Reorganization addition, this
management’s discussion and analysis includes padson of our operating results for the three siranonths ended March 31, 2008, to the
operating results of Visa Inc.’s accounting acquivésa U.S.A., for the three and six months enlliesich 31, 2007.

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

Three Months Ended March 31, Six Months Ended March 31,
Pro Pro
Forma $ % Forma $ %
2008 2007 Change Change 2008 2007 Change Change
(in millions, except percentages)
U.S. operating revenur $ 88 $ 797 $ 89 11% $1,80¢ $1,59¢ $ 20€ 13%
Rest of world operating revenu 567 394 178 44% 1,13¢ 767 36¢€ 48%
Total operating revenut $1,45: $1,191 $ 26z 22%  $2,941 $2,36t $ 57€ 24%

Our non-U.S. operating revenues for each of theetlaind six month periods ended March 31, 2008esepted 39% of total operating
revenues. Our non-U.S. operating revenues fordhgarable periods in fiscal 2007 represented 338@2f%, respectively, of our total pro
forma operating revenues for those periods. Gromtperating revenues outside of the United Statesunted for 66% of the increase in total
operating revenues for the three months ended MaikcR008, compared to the same period in 20076486 of the increase in total operating
revenues for the six months ended March 31, 2088pared to the same period in 2007. As anticipatedng the three months ended
March 31, 2008, revenue growth in the United Statas impacted by a significant increase in volume support incentives, which reduce our
operating revenue. See additional discussidiResults of Operationsbelow. A significant portion of the revenues wereautside the United
States results from cross-border business andéefravel. Revenues from processing foreign cugréransactions for our customers fluctuate
with cross-border travel and our customers’ needrémsactions to be converted into their baseetuyy.

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

Current period card service fees are generated framyments volume on Visa-branded cards for goodssarvices in the preceding
quarter, exclusive of PIN-based debit volume. Paytsieolume and revenues are impacted by changasiiency rates. Payments volume and
revenues increased, reflecting in part the impati@weaker U.S. dollar, during the three andnsonths ended December 31, 2007, compared
to comparable periods in the prior fiscal year.rRagts volume increased 19%, to $681 billion, arfh 16 $1.3 trillion,
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during the three and six months ended Decembe2®X,, with double-digit growth in all product cateigs. Growth outside the United States
was 29% and 27% during the three and six monthe&Bécember 31, 2007.

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

Payments Volume
Consumer cred
Consumer debif!)
Commercial and

other

Total Payments Volume
Cash volume

Total Volume @

Payments Volume
Consumer cred
Consumer debi!)
Commercial and

other

Total Payments Volume
Cash volume

Total Volume @

US.A. Rest of World ) Visa Inc.
Three Three Three Three Three Three
months months months months months months
ended ended ended ended ended ended
December 31 December 31 December 31 December 31 December 31 December 31
% % %
20074 2006 Change 2007 2006 Change 20074 2006 Change
(in billions, except percentages
$ 17¢ $ 162 8% $ 20€ $ 16C 28% $ 382 $ 324 18%
182 15¢ 16% 34 24 43% 21€ 182 19%
54 45 18% 28 23 21% 81 68 19%
$ 41z $ 367 12% $ 26€ $ 207 29% $ 681 $ 574 19%
101 95 7% 28t 20¢ 36% 38€ 304 27%
$ 514 $ 462 11% $ 552 $ 41€ 33% $ 1,067 $ 87¢ 21%
US.A. Rest of World ©®) Visa Inc.
Six Six Six Six Six Six
months months months months months months
ended ended ended ended ended ended
December 31 December 31 % December 31 December 31 % December 31 December 31 %
2007¢ 2006 Change 2007¢ 2006 Change 2007¢ 2006 Change
(in billions, except percentages
$ 341 $ 317 7% $ 38¢ $ 307 26% $ 72¢ $ 62E 17%
354 30¢ 14% 63 44 42% 417 352 18%
10€ 91 17% 52 44 20% 15€ 134 18%
$ 801 $ 717 12% $ 502 $ 39t 27% $ 1,30¢ $ 1,112 17%
202 191 6% 532 39€ 34% 73¢ 587 25%
$ 1,00: $ 90¢ 10% $ 1,03¢ $ 791 31% $ 2,03¢ $ 1,69¢ 20%

(1) Includes prepaid volum:
(2) Total volume is the sum of total payments volume eaish volume. Total payments volume is the totahetary value of transactions 1
goods and services that are purchased. Cash va@ameally consists of cash access transactiorsntesd 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 asskbased on payments volume in the prior quaetuding PIN-based debit volume.
Therefore, service fees reported with respectédtinee and six months ended March 31, 2008 wesedban payments volume reported
by our customers for the three and six months el@mber 31, 200

Transactions processed increased by 1.2 billiod586, to 8.8 billion during the three months entiatch 31, 2008, from 7.6 billion in
the prior year comparable period. Growth in tratisas processed in the United States accounte@4®million transactions, or 82%, of the
growth in transactions processed. Transactionsegs®tl increased by 2.2 billion, or 14%, to 17 Robilduring the six months ended March
2008, from 15.7 billion in the prior year compampkeriod. Growth in transactions processed in thiged States accounted for 1.8 billion, or
81%, of the growth in transactions processed.
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The following table sets forth transaction volurfasthe periods presented:

Visa Inc.
3 months 3 months
ended ended
March 31, March 31,
%
2008 2007 Change
Total Transactions®) 8,80( 7,64¢€ 15%
Visa Inc.
6 months 6 months
ended ended
March 31, March 31,
%
2008 2007 Change
Total Transactions®) 17,89: 15,66¢ 14%

(1) Represents transactions processed by our Visastetsyduring the periods presented. Transactiorsepsed are the basis for d
processing fee:

Growth in operating revenues exceeded growth imgans and transactions volumes reflecting the noatl impact of new service fees
and changes in pricing for various services inargioutside the United States as those regionsititanto a business model seeking to incr
profitability. While we believe that these pricictbanges will generate ongoing benefits, we do eti¢le that the rates of growth in operating
revenues during the three and six months endedhivV&kc2008, are representative of sustainabledutwrenue growth because they include
the impacts of the new service fees and pricingngba introduced in the second half of fiscal 200@.expect future price increases to corrt
more closely with innovations in our product limedamprovements in our service model.

Our business is affected by overall economic ciortand consumer spending patterns. We expecthtbatnpacts of the softening
housing market, declining mortgage credit quahtyd recent economic trends in the United Statdswaitlerate our rate of growth during the
remainder of fiscal 2008.

Operating income as a percentage of operating teyear operating margin, was 24% and 35% for theetland six months ended
March 31, 2008, respectively, compared with pranf@moperating margin of 33% in each of the priomymanparable periods. The decline in
our operating margin during the three months eidacth 31, 2008 compared with the prior year comipiarperiod reflects a litigation
provision made during the quarter as discussetduihNote 16—Legal Matters

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. Certain charges directly connected to the reargdion will affect our results of operations irtdte periods. These
charges will include charges during fiscal 200&tesdl to workforce consolidation due to eliminatadroverlapping functions and to
certain professional fees related to enhancinggstems and infrastructure to support the globgduization. We incurred charges
related to severance and other termination beraftd 7 million and $44 million during the threedasix months ended March 31,
2008, respectively. We are evaluating various aétéves for achieving synergies in the global oigation and expect to incur
additional charges, which may be significant, dgitine remainder of fiscal 2008 and in early fis2@09. In March 2008, in
connection with the IPO, we granted equity compgoisawards to employees and non-employee direcfdesincurred $12
million in shar-based compensation cost during the three monthededdrch 31, 200¢
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» Visa Europe put optio. We have granted Visa Europe the option to caussale of Visa Europe to us. We will record angrade
in the fair market value of this option in our staent of operations. Changes in the value of th@ption will result in fluctuations
in our reported net income. The exercise of the\Esrope put option would also result in a sigafficliquidity event

* Income taxesAs a result of completion of the IPO and conseqoemtership by parties other than our financialitngon
customers, we are no longer eligible to claim thecgal deduction previously available to Visa U.SaAd Visa International Servi
Association on the basis that both operated oroperative or mutual basis. Our tax provision wadaied to reflect the loss of the
special deduction during the last six months afdi2008, resulting in an increase in taxes of #lam for the three and six months
ended March 31, 2008. We are evaluating our ovglalial corporate tax structure as a newly formleta company and are
considering various tax alternatives and strategiessist in managing our overall effective tabesan the future

e One time tax benefitAs anticipated, following our IPO, our earnings the second fiscal quarter of fiscal 2008 inceedsy $107
million as a result of a o-time estimated tax benefit due to a change in taie $ax apportionment methodoloy

* Redemption of class C (series Il and Ill) commals. In October 2008 we intend to redeem all classe€i€s 1) and a portion of
class C (series Ill) common stock. A portion of tret IPO proceeds have been set aside to satesfg 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 Sharfor additional information about these redeemabbass,

» Commercial relationship with Visa Europ&Ve do not and will not directly operate in thesiEurope region, which covers the
European Union, Iceland, Israel, Liechtenstein, & Norway, San Marino, Switzerland, Turkey andidsa City, along with
other countries specified in our agreement witheMEsIrope, and any other jurisdiction that becomfedl 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

Results of Operations
Operating Revenues and Expenses
Operating Revenues

Our operating revenues consist of gross operaéimgnues reduced by payments made to customersenctiants under volume and
support incentive arrangements. Gross operatingnues consist of service fees, data processingifeemational transaction fees and other
revenues. Our operating revenues are based upoagagg payments volume reported by our customersuasactional information
accumulated by our transaction processing syst@msoperating revenues are primarily generated fiees calculated on the payments
volume of activity on Visa-branded cards, whichneter to as service fees, and from the fees chaayautoviding transaction processing,
which we refer to as data processing fees. Histlyicpricing has varied among our different ge@irias because geographies outside the
United States had operated under an associationdsssmodel with distinct, autonomous strategieards of directors, and management
teams. In 2007, geographies outside the Unite@Stagan the transition to a business model seékimgrease profitability and made
competitive increases in their pricing structurentpetitive pricing changes were made in this reglamihg fiscal 2007 and we will continue to
assess opportunities for competitive adjustmentsing may be modified on a customer-by-customeigthrough volume and support
incentive arrangements.
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We do not earn revenues from, or bear credit risk respect 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 feesribechants are charged for card acceptance, imgiude merchant discount rate. Our
acquiring customers, which are generally respoedii soliciting merchants, establish and earndHess.

The following sets forth the components of our agieg revenues:

Service fees

Service fees reflect payments by customers for thaaticipation in card programs carrying our bran8ervice 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 payn@uaiserin the prior quarter, excluding PIN-baseditdetdume. Therefore, service fees
reported with respect to the three and six montidee March 31, 2008, were based on payments voluepested by our customers for the
three and six months ended December 31, 2007,atbaply. Furthermore, pro forma service fees fa three and six months ended March 31,
2007, were based on payments volumes reported hgustomers for the three and six months endedkeee31, 2006, respectively. These
actual and pro forma payments volumes also donutiide cash disbursements obtained with Visa-bidudeds, balance transfers or
convenience checks, which we refer to as cash valum

Also included in service fees are acceptance fekigh are used to support merchant acceptanceragmrg volume growth initiatives.
Two new acceptance fees were introduced in ApfI720vhich apply to U.S. consumer debit paymentama and U.S. consumer credit and
commercial payments volume. These fees supersed®psly existing issuer programs. In addition,imteoduced a new brand development
fee during fiscal 2007.

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®& transaction processing services
linking issuers and acquirers. Data processingdeesecognized as revenues in the same periagltted transaction occurs or services are
rendered.

Data processing fees are primarily driven by theber, size and type of transactions processedepdsent 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, switc. Fees for use of the SMS for determining and feariag debit transaction amounts ¢
between acquirers and issue

* Member processin. Fees for use of the debit processing serviceghvprovides processing and support for Visa daloidpcts anc
services

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

« Other products and serviceSees for miscellaneous services that facilitatesaation and information management among Visa
members
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Volume and support incentives

Volume and support incentives are contracts withritial institution customers, merchants and dbsmess partners for various
programs designed to build payments volume, inereasd issuance and product acceptance and indvess®randed 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 otlentives to certain customers in
exchange for their commitment to generate certaimpents volume using Visa-branded products forgreeal period of time.

Pricing varies among our different geographiesraagt be modified on a customer-by-customer bas@itiir volume and support
incentive arrangements. In this regard, volumesamport incentives represent a form of price rddadb these customers. Accordingly, we
record these arrangements as a reduction to opgravenues. Certain incentives are estimated b@asedojected performance criteria and
may change when actual performance varies fronegptions, resulting in adjustments to volume andstpincentives. Management regularly
reviews volume and support incentives and estinatperformance. Estimated costs associated witbetltontracts are adjusted as appropriate
to reflect payments volume performance and prajestthat are higher or lower than management’sraiigxpectation or to reflect contract
amendments.

International transaction fees

International transaction fees are assessed toroess on transactions where an issuer is domigilethe country and a merchant is
located in another country. International transacfees are generally driven by croberder payments volume, which include the settlermé
single currency transactions and currency exchaogeities in connection with the settlement of tralirrency transactions. International
transaction fees are influenced in large part bglkeof travel and the extent to which Visa-brangestucts are utilized for travel purposes.
These fees are recognized as revenues in the saind the related transactions occur or serviceparformed.

Other revenues

Other revenues consist primarily of optional seswic product enhancements, such as extended cdedhpbtection and concierge
services, cardholder services and fees for licgnaind certification. Other revenues also includerising and other service related fees from
Visa Europe under the framework agreement entertedas part of the reorganization. Other revenuvesexognized in the same period the
related transactions 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; ddpten 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 processngces.
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Advertising, marketing and promotion

Advertising, marketing and promotion include expenassociated with advertising and marketing prograponsorships, promotions
and other related incentives to promote the VisatbrIn connection with certain sponsorship agregsmeve 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 professi services. Legal costs for third party
services provided in connection with ongoing legatters 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 irstamount are depreciation and amortization ofribeeimental basis in technology and other
assets acquired in the reorganization.

Administrative and other

Administrative and other primarily consist of faids’ costs and other corporate and overhead expensagport of our business, suct
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 Contingenciesmanagement records a charge to income for amati loss if such loss is probable and
estimable. We will continue to review the litigatiaccrual and, if necessary, future adjustmentise@ccrual will be made.

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 gedfincome securities and other investments.

Other non-operating income
Other non-operating income relates to the chand&irivalue of the liability under the frameworkragment with Visa Europe.
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Visa Inc. Three and Six Months Ended March 31, 2008mpared to Visa Inc. Pro Forma Results for the fEle and Six Months Ended
March 31, 2007

Operating Revenues

Operating revenues were $1.5 billion and $2.9dbilfior the three and six months ended March 318 2@&pectively, and pro forma
operating revenues were $1.2 billion and $2.4dilfior the three and six months ended March 316 2@&pectively, reflecting an increase of
$0.3 billion, or 22%, and $0.6 billion, or 24%, ovhe three and six month prior year comparabl@égsr respectively. The increase in
operating revenues reflects increases in paymehtsne, which increased 19% and 17% during the taneksix months ended December 31,
2007, respectively, compared to the prior year canaiple periods. It also reflects an increase imstrations processed, which increased by
and 14% during the three and six months ended M2t¢cR008, respectively, compared to the prior yeanparable periods. Revenue growth
was also impacted by increases in the monetare\atd the number of cross-border transactions glthia three and six months ended
March 31, 2008, compared to the prior year comparnaériods.

Growth in our operating revenues exceeded growffaiments and transactions volumes due to newlgdoted service fees in April
2007, and changes in pricing for various serviagside the U.S. since December 31, 2006, as thenggutside the U.S. transitioned to a
business model seeking to increase profitabilitye iew service fees and pricing modifications dseussed further under relevant revenue
categories below. While we believe that these pgicdhanges will generate ongoing benefits, we ddoatieve that this rate of revenue growth
is representative of sustainable future revenue/dirdecause it includes the new service fees iotred in the second half of fiscal 2007. We
expect future price increases to correlate morgetyowith innovations in our product line and impements in our service model.

The following table presents our operating reverfaethe three and six months ended March 31, 2060@pared to the pro forma three
and six months ended March 31, 2007.

Three Months Ended March 31, Six Months Ended March 31,
Pro Pro
Forma $ % Forma $ %
2008 2007 Change Change 2008 2007 Change Change
(in millions, except percentages)
Service fee! $ 792 $ 614 $ 17¢ 29% $1,52¢ $1,191 $ 33¢ 28%
Data processing fet 494 37C 124 34% 98¢ 747 23¢ 32%
Volume and support incentiv: (33¢) (187) (157) 81% (58¢) (329) (265) 82%
International transaction fe: 37¢ 281 98 35% 76C 52¢ 231 44%
Other revenue 12€ 113 13 12% 25¢ 221 38 17%
Total operating revenut $1,457  $1,191 $ 26z 22% $2,941 $2,36F $ 57¢€ 24%

Service fees

Payments volume on Visa-branded cards for goodsandces in the preceding quarter, exclusive dF-Pased debit volume, is the basis
for service fees. Payments volume increased $10@rhior 19%, to $681 billion for the three montisded December 31, 2007, compared to
the prior year comparable period. Payments voluroeeased $192 billion, or 17%, to $1.3 trillion foe six months ended December 31, 2
compared to the prior year comparable period. Thevth in service fees outpaced the growth in unydlegl payments volume during the three
and six months ended March 31, 2008, due prim&gilyew acceptance fees introduced in April 2003uigport merchant acceptance and
volume growth initiatives, which superseded preslgexisting arrangements with issuers, and thediction of a new brand development
in January 2007. The acceptance fees increaseidesépe revenue by $56 million, or 9%, and $107iaril or 9%, for the three and six months
ended March 31, 2008, respectively, compared t@tioe year comparable periods. The acceptancerédlest the restructuring of certain
issuer programs in fiscal 2007. While we believesthchanges will generate ongoing benefits, weotlbelieve that the rate of growth in
service fees during the three and six
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months ended March 31, 2008, is representativasibisable future revenue growth because it indulde impacts of these new fees.

Data processing fees

The increase in data processing fees reflects growthe number of transactions processed of 1584ldf6 during the three and six
months ended March 31, 2008, respectively, comparéue number of transactions processed in theg pegar comparable periods. We
processed 8.8 billion and 17.9 billion transactidnang the three and six months ended March 328 26ompared to 7.6 billion and 15.7
billion transactions in the prior year comparabdeipds. Growth in data processing fees outpacedrwth in underlying transaction volumes
due to various pricing modifications both insidel autside the United States which collectively @ased data processing fees by $49 million,
or 13%, and $104 million, or 14% over the prioriyeamparable periods. The pricing increases outsidéJnited States took place after the
first quarter of fiscal 2006 as our businessesigetthe United States transitioned to a businesgeis®eking to increase profitability. While
believe these pricing changes will generate ongbemgfits, we do not believe that the rate of ghoiwtdata processing fees during the three
and six months ended March 31, 2008, is represeatat sustainable future revenue growth becauselides the impacts of these changes in
pricing.

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 period. In addition, fiscal 2008antives reflect the accounting impacts of: (i) fooming accounting policies of the acquired
regions to that of the accounting acquirer; andtfe retirement of certain issuer programs ingtier year. Further detail of these and other
factors are provided below.

* We recorded downward adjustments of $68 millioatedl to U.S. based volume and support incentivéseifiirst half of fisca
2007 as compared to $5 million in adjustments its¢ fialf of fiscal 2008, resulting in a year-owezar increase of $63 million. The
fiscal 2007 adjustments reflect the impact of loestimates of future performance under the agretsaearthe rate of payments
volume growth softenel

* As anticipated, volume and support incentives iaseel during the three and six months ended MarcR(8 due to a n«-
recurring charge related to a customer agreemetiugsd in the period, which increased volume apgst incentives by $70
million.

» As further anticipated, the accounting impact dimee and support incentives assumed upon the odgtitg of certain issuer
programs in fiscal 2007 increased volume and suppoentives by $54 million and $107 million durittge three and six months
ended March 31, 2008, respectively, versus the pear comparable perioc
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The actual amount of volume and support incentivillsrary based on modifications to performance eotations for these contracts,
amendments to contracts, or new contracts.

The net liability of volume and support incentivdeanged as follows:

Fiscal 200€

(in millions)

Beginning balance at October 1, 2007, net liabflity $ (87)
Provision

Current year provisio (591)

Performance adjustmerits 5

Contractual amendmen®s 2

Subtotal volume and support incentiy (589

Payment: 67€

Ending balance at March 31, 2008, net agset $ 1

(1) Balance represents the net of the current andtknng asset and current liability portions of voluarel support incentives of Visa Inc.
October 1, 2007

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

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

(4) Balance represents the net of the current andtkenng asset and current liability portions of voluarel support incentives as presente
the consolidated balance sheet of Visa Inc. at Madg 2008

International transaction fees

The increase in international transaction fees pvasarily driven by single currency and multi-curoy payments volume, which both
experienced strong double digit growth comparegritmr year comparable periods, reflecting more s#ogrder transactions and the continued
expansion in the use of electronic payments farelrpurposes as overall global travel has increaSeowth in international transaction fees
outpaced the increase in single currency and routtiency payments volume primarily due to modifimas to pricing structures for these
transactions outside the United States. The priciogeases outside the U.S. took place in all gaaigjcal regions after the second quarter of
fiscal 2006 as our businesses outside the UniteStransitioned to a business model seekingctease profitability. While we believe these
pricing changes will generate ongoing benefits dawenot believe that the rate of growth in interoadil transaction fees during the three and six
months ended March 31, 2008, is representativasibisable future revenue growth because it indulde impacts of these changes in pric

Other revenues

The increase in other revenues over the threeiamdanth comparable periods was primarily drivenfégs related to the Visa Extras
loyalty platform in which enrolled Visa cardholdexarn reward points toward qualifying purchasesa\darns revenues from its financial
service institution customers for administrativel aewards fulfillment services performed in suppafrthe Visa Extras platform. Beginning in
fiscal 2008, we increased fines associated withGardholder Information Security Program for acgtsrwhose merchants have not yet met
compliance standards, resulting in an increas¢heresevenue of $4 million and $10 million durifgetthree and six months ended March 31,
2008, respectively, compared to prior year comgargériods.
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Operating Expenses

Operating expenses increased by $307 million ai3d $3illion, or 39% and 21%, during the three andnsonths ended March 31, 2008,
respectively, compared to pro forma operating egpsifor the three and six months ended March 317.2lhe change for both the three and
six month periods primarily reflects increasestigation provision and advertising, marketing gmwdmotion during the three months ended
March 31, 2008.

The following table sets forth the components af @perating expenses for the three and six monttlec&March 31, 2008 compared to
our operating expenses on a pro forma basis fathtlee and six months ended March 31, 2007.

Three Months Ended Six Months Ended
March 31, 2008 vs. 2007 March 31, 2008 vs. 2007
Pro Forma Pro Forma
2008 2007 $ Change % Change 2008 2007 $ Change % Change
(in millions, except percentages)
Personne $ 28¢ $ 26¢ 20 % $ 57z $ 54z 30 6%
Network, EDP ant
communication: 78 69 9 13% 161 137 24 18%
Advertising, marketing an
promotion 21t 182 33 18% 42t 387 38 1C%
Professional and consulting
fees 96 13¢€ (40) (29% 194 237 (43 (18)%
Depreciation and amortizatic 59 54 5 9% 121 10¢ 12 11%
Administrative and othe 75 74 1 1% 14¢ 15C (@D} ()%
Litigation provision 292 13 27¢ NM 292 15 277 NM
Total Operating Expenses $ 1,10¢ $ 797 $ 307 3%% $1,91¢ $ 1,57 $ 337 21%
Personnel

The increase in personnel expense for the thresiandonths ended March 31, 2008 primarily reflebts offsettingmpacts of severan:
and other charges incurred during the periods &ssacwith workforce consolidation and eliminatiohoverlapping functions, compensation
expenses related to stock-based awards grantedpimyees in connection with our IPO, and reductiohexpense due to changes to our
defined pension benefit plan effective in fiscaD20During the three and six months ended Marcl2828, we incurred $17 million and $44
million in severance and other charges relatedarkferce consolidation. We are evaluating variolisraatives for achieving synergies in the
global organization and expect to incur additicectelrges, which may be significant, during the rerder of fiscal 2008 and in early fiscal
2009. In connection with our IPO in March, 2008 pboyees were granted stock-based awards and asilg ree recognized $12 million in
compensation expense during the three months evldech 31, 2008. We expect to incur additional sHzeed compensation costs during the
remainder of fiscal 2008.

Charges incurred related to workforce consolidaind equity awards were offset by a reduction ofrfilon and $18 million in pension
expense during the three and six months ended MN&drcR008, respectively, due to conversion of afingd benefit pension plan to a cash-
balance plan in fiscal 2008. During the second biffscal 2008 we may incur additional pensionenge, which could be significant, due to
early recognition of service and interest costategl to employee attrition during fiscal 2008. SHdhe deterioration in market conditions
continue in fiscal 2008, we expect that the valfieuws pension plan assets upon remeasurement ter8bpr 2008 will result in an increase to
our pension plan expense in fiscal 2009.
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Network, EDP and communications

The increase in network, EDP and communicationges@ during the six months ended March 31, 200$ea0ed to pro forma network,
EDP and communications expense during the compasdsiod in fiscal 2007, was primarily due to tbédwing:

* a$12 million increase in fees paid for debit pasieg services for charges related to processamgactions through non-Visa
networks; ant

» an $11 million increase in maintenance, equipmentad and other costs related to outsourcing cedavelopment activities 1
remote locations in the prior yei

Fees for data processing services related to mimgegansactions through non-Visa networks wodakpected to grow over time as the
worldwide migration from paper-based to electrqpayments continues. Maintenance and equipmentl rgrgts may continue to increase over
time as we continue to evaluate out-sourcing adtidras for certain support functions.

Advertising, marketing and promotion

The increase in advertising, marketing and pronmogipense in both the three and six month perindea&March 31, 2008 was prima
driven by higher advertising and promotion spendingonnection with the 2008 Beijing Summer Olyngioupled with increased
promotional activity related to our Visa Extras sxds program. We expect that significant expeneguelated to the 2008 Beijing Olympics
will continue in fiscal 2008.

Professional and consulting fees

During the three and six months ended March 318206nsulting and legal fees incurred to suppatlBO in fiscal 2008 were offset
against the net proceeds from IPO, reducing priafeaband consulting fees by $24 million versuspyiear comparable periods. During 2007,
professional fees incurred to support the reorgdiuia were expensed. Additionally, legal fees daseéd in the six months ended March 31,
2008 reflecting settlement of currency conversitigdtion in the first quarter of fiscal 2007. Wepect that professional fees will increase
during the second half of fiscal 2008 due to ap#iteéd investment in new product initiatives.

Depreciation and amortization

The increase in depreciation and amortization espeluring the six months ended March 31, 2008, ailynrelates to amortization costs
associated with additional software licenses deggddy support of ongoing payments system infratirecand maintenance projects. Software
amortization expense would be expected to increasetime as we are committed to maintaining artthening our networks as well as to
developing new payment products.

Litigation provision

The increase in litigation provision primarily re¢ts a $285 million liability estimate under theysions of SFAS No. 5,Accounting fo
Contingencies”, related to the covered litigatiSeeNote 16—Legal Mattert® the Visa Inc. consolidated financial stateméaitghe three and
six months ended March 31, 2008.
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Other Income (Expense)

The following table sets forth the components af ather income (expense) for the three and six hoahded March 31, 2008 compared
to our other income (expense) on a pro forma Hasithe three and six months ended March 31, 2007.

Three Months Ended Six Months Ended
March 31, 2008 vs. 2007 March 31, 2008 vs. 2007
Pro Forma Pro Forma
2008 2007 $ Change % Change 2008 2007 $ Change % Change

(in millions, except percentages
Equity in earnings ¢

unconsolidated affiliate $ — $ — $ — $ 1 $ — $ 1 NM
Interest expens (47) (29 a7 71% (86) (48) (38) 7%
Investment income, n 34 36 2 (6)% 75 76 (1) ()%
Other 28 — 28 NM 36 — 36 NM
Total Other Income (Expense] $ 21 $ 12 $ 9 75% $ 26 $ 28 $ (N%

Interest expense

The increase in interest expense during the thrdesx months ended March 31, 2008 compared tdgonoa interest expense during the
three and six months ended March 31, 2007 was pitintiue to interest accretion attributed to the éxinan Express Settlement. S¢ete 16—
Legal Mattersto our unaudited consolidated financial statements.

Other non-operating income

Other non-operating income in the three and sixthmanded March 31, 2008 reflects a reductionearfdir market value of our liability
under the Framework Agreement with Visa Europetdughanges in the LIBOR interest rate. Skxte 4—Visa Europ®® our consolidated
financial statements.

Income Taxes

Visa Inc’s effective income tax rate is a combination okfad] state and foreign statutory rates and certgjoired adjustments to taxa
income. The effective income tax rates decreasé&% and 30% for the three months and six montbds@March 31, 2008, respectively,
from the pro forma 39% in the prior year compargi#eods. The decrease is primarily due to the édssCalifornia special deduction offset
by the change in state tax apportionment, and dioretax benefit attributable to the remeasurenoéotur deferred taxes.

The State of California, where Visa is headquadghéstorically has not taxed a substantial portiéthe reported income on the basis
that the Company operated on a cooperative or rhboasis and therefore was eligible for a specidudéon. As a result of our IPO and
consequent ownership by parties other than ounéilahinstitution customers, we are no longer éligito claim the special deduction, resulting
in a tax increase. The tax increase is partiallyetfby a tax decrease resulted from a changeristate tax apportionment. In addition, the
change in state tax apportionment results in amastd $107 million one-time tax benefit in thereut fiscal quarter, due to the
remeasurement of our deferred taxes.
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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:

U.S. federal income te
State income taxes, net of federal ber
Foreign, net of federal bene
Other
One-time adjustments to reflec
Catct-up of annualized rate to reflect the loss of Catifa Special Deduction, n
of State Apportionment decree
Benefit from Remeasurement of Deferred Taxes d&tdte Apportionment decree

Income tax expens

3 Months
Ended
March 31, 200¢

35%
3%
1%
3%

2%

(29%
15%

6 Months
Ended
March 31, 200¢

35%
3%
1%
1%

(10%
30%

We are in the advanced stage of negotiating autsnlwith the California Franchise Tax Board refjag certain 1990 to 2003 audit
issues, which include the eligibility to claim c@rt items as special deductions, apportionment coatipn and research and development
credits. We believe that it is reasonably posdiée the unrecognized tax benefits related to te&ste audit issues could decrease (whether by
settlement, release, or a combination of bothhénrtext 12 months by as much as $62 million ($3#amirelated to rate benefit and $28

million related to reduction to goodwill).

Visa Inc. Three and Six Months Ended March 31, 2Qa®mpared to Visa U.S.A. Three and Six Months Edddarch 31, 2007

The following discussion of results of operationsnpares Visa Inc. consolidated results for theetlared six months ended March 31,
2008, to Visa U.S.A. results for the three andmsonths ended March 31, 2007. Visa U.S.A. was dedhmdccounting acquirer in the
reorganization that took place on October 1, 260, therefore Visa U.S.A. results are the histbpoadecessor for those of Visa Inc.

Operating Revenues

Operating revenues were $1.5 billion and $2.9dvilfior the three and six months ended March 318 2@pectively, compared to $0.8
billion and $1.7 billion for the three and six mbstnded March 31, 2007, respectively. This reslactincrease of $0.6 billion, or 79%, and
$1.3 billion, or 77%, over the three and six motdimparable periods ended March 31, 2007, respéctiliee increase in operating revenues
primarily reflects the inclusion of $0.7 billion @$1.3 billion, respectively, of operating reveniresn other regions upon the reorganizatior
October 1, 2007, offset by the absence of dataggsing and other revenues previously earned fraa Miternational and Visa Canada.

The following table compares our operating reverfaethe three and six months ended March 31, 20@8,those of Visa U.S.A. for tt

three and six months ended March 31, 2007.

Three Months Ended March 31,

Six Months Ended March 31,

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: $ 792 $ 46C $ 332 72% $152¢ $ 911 $ 618 67%
Data processing fet 494 321 173 54% 98¢ 652 334 51%
Volume and support incentiv: (339) (237 (201) 147% (58¢) (239 (359 151%
International transaction fe: 37¢ 10t 274 261% 76C 211 54¢ 26(%
Other revenue 12€ 64 62 97% 25¢ 11€ 141 11<%
Total operating revenut $1457 $ 81 $ 64C 79% $2941 $ 1,65¢ $1,28¢ 7%
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Service fees

The increase in service fees for the three andhsinths ended March 31, 2008, over the prior yeamavable periods, is primarily driv
by the inclusion of service fees from acquired oagiupon the reorganization on October 1, 2007¢hvigpresents an increase of $236 million,
or 51%, and $431 million, or 47%, respectively. &dditional increase of $56 million and $107 milli@m 12% over each of the three and six
month comparable prior year periods is attributableew acceptance fees introduced in April 200% fiemainder of the increase primarily
reflects U.S. payments volume growth of 12% dueagh of the three and six month periods ended MaitcR008 over prior year comparable
periods.

Data processing fees

The increase in data processing fees over the #méaix month comparable prior year periods imarily due to the inclusion of data
processing fees from acquired regions upon theesization on October 1, 2007, which represenis@ease of $107 million, or 33%, and
$215 million, or 33%, respectively. Growth in dat@cessing fees in the United States over the #hmdesix month comparable periods
represents an increase of $48 million, or 15%, &P million, or 26%, respectively. Growth in dat@cessing fees in the United States dt
the three and six months ended March 31, 2008 pitinraflects the combined impacts of:

» growth in transaction counts, which increased 15% B4%, respectively, compared with the prior y@anparable periods, al
» competitive pricing increases primarily relatedhe Interlink Network

During the three and six months ended March 31820&se increases are offset by the absence ah@z@n and $43 million,
respectively, of data processing revenues prewamined from Visa International regions and Visa&la. Upon the reorganization, Visa
U.S.A,, Visa International, and Visa Canada becdirext or indirect subsidiaries of Visa Inc. andgh fees are eliminated in consolidation.

Volume and support incentives

During the three and six months ended March 3182@6lume and support incentives increased by $i®&m or 42%, and $114
million, or 49%, respectively, compared with pri@ar comparable periods due to inclusion of volame support incentives from the acqui
regions upon the reorganization on October 1, 2007.

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 wermmarily driven by significant performan
adjustments recorded in the period. In additicstdl 2008 incentives reflect the accounting impatt§) conforming accounting policies of
the acquired regions to that of the accounting meguand (ii) the retirement of certain issuergmaims in the prior year. Further detail of these
and other factors are provided below.

*  We recorded downward adjustments of $68 millioatesd to U.S. based volume and support incentivéseifiirst half of fiscal
2007 as compared to $5 million in adjustments ittst fialf of fiscal 2008, resulting in a year-owerar increase of $63 million. The
fiscal 2007 adjustments reflect the impact of loestimates of future performance under the agretsaerthe rate of payments
volume growth softenet

» As anticipated, volume and support incentives iaseel during the three and six months ended MarcB®B due to a non-
recurring charge related to a customer agreemetiugéed in the period, which increased volume apgst incentives by $70
million.

» 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 $54 million and $107 million durittge three and six months
ended March 31, 2008, respectively, versus the ggar comparable perioc
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The above increases were offset by the absence@fiives provided under our Cardholder Securityrination Program in fiscal 2007.

International transaction fees

During the three and six months ended March 3182ernational transaction fees increased by $aB®n, or 241% and $501
million, or 237%, respectively, primarily due tcclasion of international transaction fees of acediregions upon the reorganization on
October 1, 2007. Further increases were due totgrowmulti-currency payments volume internatiotrahsaction fees reflecting more cross-
border transactions and continued expansion isleeof electronic payments for travel purposesvasatl global travel has increased. The
remainder of the increase is attributable to ineesdn the amount of differential between foreigd domestic interchange rates.

Other revenues

The increase in other revenues during the threesxmionths ended March 31, 2008 reflects inclusibother revenues from acquired
regions upon the reorganization on October 1, 28presenting $49 million, or 77%, and $101 million86%, compared with prior year
comparable periods, respectively. License feedeesifor other services provided under the framkwgreement with Visa Europe, which
became effective at the time of the reorganizatiepresented increases of $44 million, or 69%, %88 million, or 75%, respectively, for the
three and six months ended March 31, 2008, compaitadorior year comparable periods. During theethand six months ended March 31,
2008, these increases were offset by the abser&@bahillion and $65 million, respectively, in pect revenues previously earned for services
provided to Visa International regions and Visa &min the prior year comparable periods.

Operating Expenses

Operating expenses increased $562 million and $&8®&n, or 104% and 78%, during the three andresbnths ended March 31, 2008,
respectively, compared to the prior year comparpbtéds. The change in operating expense is pilyrdue to operating expenses from the
acquired regions and an additional litigation psas during the three months ended March 31, 2008.

The following table sets forth the components af @perating expenses for the three and six monttlec&March 31, 2008 compared to
the three and six months ended March 31, 2007.

For the three For the six
months ended months ended
March 31, 2008 vs. 2007 March 31, 2008 vs. 2007
Visa Inc. Visa U.S.A Visa Inc. VisaUS.A
2008 2007 $ Change % Change 2008 2007 $ Change % Change

Personne $ 28¢ $ 174 $ 11t 66% $ 572 $ 34t $ 227 66%
Network, EDP and communicatio 78 54 24 44% 161 10¢ 52 48%
Advertising, marketing and promotic 21F 10t 11C 105% 42F 21¢ 20€ 94%
Visa International fee — 43 (43 NM — 86 (86) NM
Professional and consulting fe 96 79 17 22% 194 15C 44 2%
Depreciation and amortizatic 59 28 31 111% 121 57 64 112%
Administrative and othe 75 46 29 63% 14¢ 97 52 54%
Litigation provision 292 13 27¢ NM 292 15 277 NM
Total Operating Expens: $1,10¢ $ 54z $ 562 104%  $1,91¢ $ 1,07¢ $ 83€ 78%
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Personnel
The increase in personnel expense was primarilytatue

*  $97 million and $194 million in personnel expentelzuted to the acquired regions in the three sirdnonths ended March 31,
2008, respectively

* $17 million and $44 million in severance chargdatesl to workforce consolidation due to the elintioia of overlapping functions
directly connected to the reorganization in the¢hand six months ended March 31, 2008, respegtiaet

» $12 million in stock based compensation expensectflg stoc-based incentives awarded to our employees in ctipnesith our
IPO.

These increases were offset by reductions in pasda@xpense primarily due to changes in our deflestkfit pension plan since the pt
year comparable periods. During the second hdiso&l 2008 we may incur additional pension expendech could be significant, due
early recognition of service and interest costatesl to employee attrition during fiscal 2008. Stdhe deterioration in market conditions
continue in fiscal 2008, we expect that the valileur pension plan assets upon remeasurement ter8bpr 2008 will result in an increase to
our pension plan expense in fiscal 2009.

Network, EDP and communications

The increase in network, EDP and communicationges@ during the three and six months ended MarcB(I8B was primarily due to
$17 million and $34 million in network, EDP and comnications expense, respectively, attributed géoaitquired regions. The remainder of
increase reflects higher fees paid for debit preiogsservices for charges related to processimgaetions through non-Visa networks, and
higher software maintenance and hardware rentaresgy Fees for data processing services rela@wd¢essing transactions through non-Visa
networks would be expected to grow over time asstbedwide migration from papdvased to electronic payments continues. Maintenand
equipment rental costs may continue to increasetaowe as we continue to evaluate out-sourcingétives for certain support functions.

Advertising, marketing and promotion

The increase in advertising, marketing and pronmodioring the three and six months ended March 328 Drimarily reflects $102
million and $188 million in advertising, marketiagd promotion expense, respectively, attributetti¢oacquired regions.

Visa International fees

Visa International fees ceased as a result ofébeganization, 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 $13 million and $35 million in piessional and consulting expense
attributed to the acquired regions during the tlame@ six months ended March 31, 2008, respectively.

Depreciation and amortization

The increase in depreciation and amortization prilgneeflects $31 million and $60 million in depriation and amortization attributed to
the acquired regions during the three and six moetided March 31, 2008 respectively. Included @s¢hamounts are $17 million and $34
million for the three and six months ended MarchZ108, respectively, related to the incrementaldi technology and other assets acquired
in the reorganization.
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Administrative and Other

The increase in administrative and other expensaglthe three and six months ended March 31, 2008arily reflects $40 million and
$84 million, respectively, attributed to the acediregions, offset by the absence of $16 milliost $81 million in facilities expense paid to the
real estate joint ventures owned by Visa U.S.A. ¥isa International, which were consolidated ag paWisa Inc. following the reorganizatic
in the three and six months ended March 31, 208§8aaively.

Litigation provision

The increase in litigation provision for the thim®d six months ended March 31, 2008 primarily cdfle $285 million liability estimate
under the provisions of SFAS No. 5Atcounting for contingenciésrelated to the covered litigation. SHete 16—Legal Matters

Other Income (Expense)

The following table sets forth the components af ather income (expense) for the three and six hoahded March 31, 2008 compared
to Visa U.S.A.’s other income (expense) for the pamable periods in fiscal 2007.

Three Months Ended Six Months Ended
March 31, 2008 vs. 2007 March 31, 2008 vs. 2007
Visa Inc. Visa U.S.A Visa Inc. Visa U.S.A
2008 2007 $ Change % Change 2008 2007 $ Change % Change

(in millions, except percentages)
Equity in earnings of unconsolidated

affiliates $ — $ 13 $ (13 NM $ 1 % 25 $ (29 (96)%
Interest expens (42) (20 (22) 105% (86) (40) (46) 115%
Investment income, n 34 24 10 42% 75 46 29 63%
Other 28 — 28 NM 36 — 36 NM
Total Other Income (Expense] $ 21 $ 17 $ 4 2% $ 26 $ 31 $ (5 (16)%

Equity in earnings of unconsolidated affiliates

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

Interest expense

The increase in interest expense was primarilytdueterest accretion attributed to the Americaptess Settlement. Séte 16—Legal
Mattersto the Visa Inc. consolidated financial statements.

Investment income, net

The increase in investment income, net was primdriven by investment income of $12 million and$gillion from the acquired
regions during the three and six months ended Matcl2008.

Other non-operating income

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 Europe

Income Taxes

Visa Inc.’s effective tax rate is a combinationfederal, state and foreign statutory rates anairerequired adjustments to taxable
income. The effective tax rates decreased to 1593886 for the three months and six months endediMat, 2008, respectively, from Visa
U.S.A.’s 37% in the comparable periods ended
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March 31, 2007. The decrease is primarily due ¢ddls of a California special deduction, the cleaingstate tax apportionment, and a one-
time tax benefit attributable to the remeasurenoéour deferred taxes.

Liquidity and Capital Resources
Our Management of Our Liquidity

Prior to our reorganization, Visa U.S.A., Visa Imational and Visa Canada each managed their oant-tdrm and long-term liquidity
needs. With the completion of the reorganizatioa,new manage our corporate finance and treasuctiéins 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 settlemeyhpents 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 oprojected liquidity needs for the next 12 monthewever, our ability to maintain liquidity
could be adversely affected by several factorsriteesst under ltem 1A—Risk Factors,” elsewhere in this report. Management will contita
assess our liquidity position and potential souafesupplemental liquidity in view of our operatipgrformance and other relevant
circumstances.

The following table sets forth summarized datatifi@r consolidated balance sheet of Visa Inc. at M&dc 2008:

March 31, 200¢

(in millions,

unaudited)
Consolidated Balance Sheet Dat
Cash and cash equivalel $ 5,041
Current portion of restricted ce—litigation escrow 1,28t
Current portion of restricted ce—tax escrow 11€
Shor-term investment securities, availe-for-sale 59¢
Total current asse 10,08¢
Long-term restricted ca—litigation escrow 77C
Long-term investments securities, availe-for-sale 194
Current portion of lon-term debt 72
Current portion of accrued litigation obligati 1,572
Total current liabilities 5,841
Long-term debt 40
Long-term portion of accrued litigation obligatic 1,34¢
Total stockholder equity 21,18¢
Working capital 4,24¢
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Cash Flow Data

The following table summarizes our cash flows froperating, investing and financing activities foe tsix months ended March 31,
2008:

For the six
months ende(

March 31,
2008
(in millions)
Total cash provided by (used i
Operating activitie: $ (252
Investing activities 1,54¢
Financing activitie: 3,46¢
Increase in cash and cash equivals $  4,76¢

Operating Activities

Cash used in operating activities for the six merghded March 31, 2008 was $252 million. This amewas lower than income provid
by operations primarily due to:

» Use of cash of $1,131 million for litigation settlent payments, offet by $370 million for accretion and accrued &#tign, for a ne
use of cash of $761 million. Of the $1,131 millimtal payments, $1,130 million was related to theetican Express settlement, of
which $945 million was paid by us and $185 millwas paid by the five co-defendant banks. The $9dliompaid by us was
funded by the litigation escrow account and shos/araincrease in cash from financing activit

» Use of cash of $296 million reflecting settlemeansactions. The change in net settlement reca&sabid payables relates to tirr
differences, processed volume changes and exchategductuations. Given the proximity of the qearénd to a weekend, the
Company carried a higher level of muitinrency transactions in its net settlement balenthis use of cash represents the net ¢
increases in settlement receivable and increassstilement payable during the six months endedcMat, 2008

» Use of cash reflecting annual compensation bepafitnents reflected as a reduction of $154 millilbadcrued compensation; a
» Use of cash reflecting volume and support incerpagments of $676 million, off-set by amortizatiom volume and support
incentives of $588 million, for a net use of caél$®&38 million.

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

Investing Activities

Cash provided by investing activities was $1,548ioni for the six months ended March 31, 2008. Ciiahrs from investing activities
primarily reflect $1,002 million of cash acquirdddugh the reorganization and net cash proceedstfie sales and maturities of investment
securities of $779 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 $237 million primarily related to thew data center under construction on
east coast. Construction is expected to be contpietiiscal 2010.
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Financing Activities

Cash provided by financing activities was $3,468iomi for the six months ended March 31, 2008. Trisount includes IPO related
activities as follows:

» Source of cash reflecting proceeds from the issiah€lass A common stock of $19,100 million, nkissuance costs of $550
million;

* Use of cash reflecting the redemption Class B adad<3C (series I) common stock of $13,446 milli

» Use of cash reflecting the payment to the litiga#scrow account of $3,000 million for the coveliggation matters in accordan:
with the Retrospective Responsibility Plan (Note “—Retrospective Responsibility PI); and

« Use of cash reflecting the payment to an escrowwatcfor taxes withheld on stock proceeds of $1il6am.

In addition, there was a source of cash of $94%anijlreflecting funding of covered litigation pagmts in March 2008 from the litigation
escrow account, and use of cash of $14 milliorrdatine debt payments during the six months endattmM31, 2008.

We believe that our current level of cash and hwimg capacity under our credit facilities descriltedow, together with future cash
flows from operations, are sufficient to meet tleeds of our existing operations and planned reongirgs for the foreseeable future.

We regularly evaluate cash requirements for cummpetations, commitments, development activitied @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 settlemer flom and due to issuing and acquiring custontensay off debt (including litigation
settlements), to make planned capital investmentgif business, to pay dividends and repurchasshares 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,|®@ primary sources of liquidity are cash on hanfixed income investment portfolio
comprised of highly rated debt instruments, cast firom operating activities and access to varioasowing 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 ohhse funds will be required. At March 31, 2008, total liquid assets, consisting of cash,
cash equivalents, and short- and long-term avaifditsale investment securities were $5.8 billion.

A portion of the proceeds from our IPO are heldrinescrow account for use in the payment of coviiigdtion matters (seBote 5—
Retrospective Responsibility PI). The balance in this account at March 31, 2008 $2055 million and is reflected as restrictechaars our
consolidated balance sheet ($1,285 million in auressets and $770 million in long-term assets)h#smoney is restricted for use solely for
the purpose of making payments related to covetigdtion matters, we have not included it as péxtur liquid assets. However, it should be
viewed as a source of cash for covered litigatiattens, as described below untkses of Liquidity.

Revolving credit facilities. Prior to the February 15, 2008 facility referrecdbedow, we maintained certain unsecured revolvirglit
facilities providing for borrowings of up to $2.2lion in order to provide liquidity in the evenf settlement failures by our customers, to k
up the commercial paper program discussed below
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and for general corporate purposes. The particigdéinders in these revolving credit facilitieslited certain customers or affiliates. There
were no borrowings under these revolving creditifees during the six months ended March 31, 2008uring fiscal 2007 or 2006. These
facilities contained certain financial covenantuiegments associated with maintaining minimum Iswlaccumulated net income and a
maximum level of debt and events of default custynfiar financings of this type.

On November 15, 2007, Visa International enteréal &nnew, single $2.25 billion 364-day revolvingdit facility (the November 2007
facility) which replaced the previously-mentioneaédit facilities. The November 2007 facility, whiglas to mature in November 2008,
allowed Visa International to substitute Visa Ias.the borrower under this facility and containedemants and events of default customary for
facilities of this type.

On February 15, 2008, we entered into a $3.0 hiliee-year revolving credit facility with a syndite of banks including affiliates of
certain class B and class C stockholders. Thisyaer facility replaced Visa International’s Noveanl2007 facility. Loans under the five-year
facility may be in the form of base rate loans, ethwvill bear interest at a rate equal to the higifehe federal funds rate plus 0.5% or the Bank
of America prime rate, at a rate equal to the faldeinds rate plus an applicable margin of 0.11%.89% based on the borrower’s credit
rating, or in the form of eurocurrency loans, whicitl bear interest at a rate equal to LIBOR (apustkd for applicable reserve requirements)
plus the same applicable margin. This facility eimé certain covenants, including a covenant thatd the use of the proceeds of any loan to
(a) refinancing indebtedness, (b) ensuring thegitieof the settlement process in the event of tmenfailure, (c) use as a backup for our
commercial paper program and (d) for general catgopurposes. This facility also contains financ@alenant requirements relating to a
maximum level of debt to EBITDA and events of défaustomary for financings of this type. Our neaeifity expires on February 15, 2013.
There have been no borrowings under this faciityMarch 31, 2008, we were in compliance with @Venants 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 prynsaurce of short-term borrowed funds, and commakpaper is issued to cover short-term
cash needs during peak settlement periods. At Mat¢cR008, we had no obligations outstanding utiderprogram. There are no financial
covenants related to this program.

Medium-term note program. Visa International has established a mediummteote program authorizing the issuance of a maximu
$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 March 31, 2008, we had notestantling in an aggregate amount of $40 million,clvhrhature in August 2009 and have a
fixed interest rate of 7.53%. Interest expensehenoutstanding notes during the three and six nsogtided March 31, 2008 was less than
$1 million and $2 million, respectively. There a@ financial covenants related to this program.

Uses of Liquidity

Payments settlement requirementsPayments settlement due from and due to isarndgacquiring customers represents our most
consistent liquidity requirement, arising primariipm the payments settlement of certain credit @eluit transactions and the timing of
payments settlement between financial institutiosteamers with settlement currencies other thattise dollar. These settlement receivables
and payables generally remain outstanding for orted business days, consistent with standard rhadge/entions for domestic transactions
and foreign currency transactions. We maintaimaidiity position sufficient to enable uninterruptegily net settlement. Typically, the highest
seasonal liquidity demand is experienced in Decerabé early January during the holiday shopping@eaDuring the six months ended
March 31, 2008, we funded average daily net sedidgmeceivable balances of $189 million, with tighlest daily balance being $319 million.
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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 plaaddress settlements and judgments arising from
the covered litigation. As part of the plan, we asifed $3.0 billion into an escrow account from evhgettlements of, or judgments in, the
covered litigation will be paid. The amount depegiin the escrow account caused the conversiamoftlass B shares to shares of class A
common stock to decline. We may be directed byitigation committee to conduct additional saleslafss A common stock in order to
increase the escrow amount, in which case the csioverate of the class B common stock will be sabfo an additional dilutive adjustmen
the extent of the net proceeds from those sales.

During the three months ended March 31, 2008, werded an additional litigation provision of $284lion related to the covered
litigation as a charge against income. The detaatitn to record this additional provision was basadnanagemerd’present understanding
its litigation profile and the specifics of eactseand takes into account the determination ofitigation committee.

Together with Visa U.S.A. and Visa Internationag antered into an agreement with American Exptessttecame 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 litigatietween American Express and Visa U.S.A. and Visarhational, as well as the related
litigation between American Express and five coedefant banks. Under the settlement agreement, AareExpress will receive maximum
payments of $2.25 billion, including up to $2.0%ibn from us and $185 million from the five co-@efdant banks. An initial payment of $1.13
billion was made in March 2008, including $945 ioifl from us and $185 million from the five co-defiamt banks. Beginning April 1, 2008,
we will pay American Express an additional amounito $70 million each quarter for 16 quartees,d maximum total of $1.12 billion. The
initial $945 million payment made by us was funded of the litigation escrow account, as will altdre 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.

On February 21, 2008, pursuant to our retrospectisponsibility plan, the litigation committee deténed that the escrow amount shc
be established at $3.0 billion. This amount wasodiéed in an escrow account promptly following &R0©. In accordance with the terms of the
retrospective responsibility plan, settlementofudgments in, covered litigation will be paidiin this account. Sedote 5—Retrospective
Responsibility Platto our consolidated financial statements as of M&t, 2008 For the quarter ended March 31, 2008, we recorded a
additional litigation provision of $285 million reed to the covered litigation, which was recorded charge against income. The
determination to record this additional provisioashbased on management’s present understanditgglitiyation profile and the specifics of
each case, and takes into account the determinattitre litigation committee.

Redemption of class C common stéokViarch 2008, we redeemed 154,738,487 sharess$ @ common stock for $6,618 million and
159,657,751 shares of class C (series |) commaik $to $6,828 million. In October 2008, we interdredeem (i) all of the class C (series Il)
common stock at an aggregate redemption price 4#$lbillion and (ii) 35,263,585 shares of clas&€ries Ill) common stock at an aggregate
redemption price of $1.5 billion.

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 Viseoperfrom its members. Visa Europe may exercisgtit@ption at any time after the first
anniversary of our IPO. The purchase price of tiea\Europe shares under the put option is based afermula that, subject to certain
adjustments, applies the 12-month forward pricedmings multiple applicable to our common stocthattime the option is exercised
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to Visa Europe’s projected sustainable adjustedpetating income for the same 12-month period.ngercise of 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 plybtiadable 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 afidowireduced 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 subsatiequity offering in order to fund this paymentieh would be due 285 days after
exercise. At March 31, 2008, the fair value of plu option liability was $346 million. While thisreount represents the fair value of the put
option at March 31, 2008, it does not representttigal purchase price that we may be requiredyadfithe option is exercised. The amoun
that potential obligation could vary dramaticallgsied on, among other things, the 12 month projesttethinable net operating income of Visa
Europe, the allocation of cost synergies, the trggirice of our class A common stock, and our 12vmdorward price-to-earnings multiple, in
each case, as determined at the time the put oigtexercised. We are not currently able to eseéntlaé amount of this obligation due to the
nature and number of factors involved and the rarigeportant assumptions that would be requireolwklver, depending upon Visa Europe’s
level of sustainable profitability and/or our 12-mtio forward price-to-earnings multiple at the tiofeany exercise of the option, the amount of
this obligation could be several billion dollarsroore. Sedote 4—Visa Europe

Pension and other postretirement benefit& sponsor various qualified and nonqualified deibbenefit pension plans which generally
provide benefits based on years of service, agehandmployees’ 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 furated current basis. We typically fund
our pension plan in September of each year. Asarfth 31, 2008 we made contributions to our penai@hpostretirement plans of $6 million.
We intend to fund our qualified pension plan in t8efber 2008 with a payment of approximately $62iomil

Capital expenditurediVe are building a new data center on the east chdlsé United States at an estimated cost of $8@lion. In fiscal
2007, we completed the purchase of a parcel of ésmdcommenced construction, which is expectedmdirtue through fiscal 2010. Upon
completion, we will migrate our current east cadet center to this new facility. The new data eeistintended to support our technology
objectives related to reliability, scalability, seity and innovation. At March 31, 2008, we hadumed total costs of $170 million related to
new data center. We have remaining committed otiigs. of $117 million, of which $92 million is expied to be paid in fiscal 2008 and $25
million in fiscal 2009. The remaining $110 milliaf uncommitted estimated costs is expected to lkipdiscal 2009 and 2010. We will also
continue to make ongoing investments in technokogy our payments system infrastructure, some ofhwhvie treat as 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 Me3th2008, net of unamortized issuance
costs, was $112 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 B)elated to workforce consolidation due to elintima of overlapping functions, and
professional fees related to enhancing our sysgerdsnfrastructure to support the global organtratWe expect to fund these activities with
existing liquid assets and projected operating tiasts.
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Impact of Recent Accounting Pronouncements

In September 2006, the FASB issued SFAS No. 1&ir Value Measurements{SFAS 157), which defines fair value and estabBshe
framework for measuring fair value in generallyegmed accounting principles, and expands disclasgeirements about fair value
measurements. SFAS 157 is effective for fiscal ybaginning after November 15, 2007. We are cugr@valuating the impact, if any, of
adopting SFAS 157 on our consolidated financigest@nts.

In February 2007, the FASB issued SFAS No. 15Be Fair Value Option for Financial Assets and Rircial Liabilities, Including an
Amendment to SFAS I’ (SFAS 159). SFAS 159 allows the measurement of rfiaaycial instruments and certain other assetdiabdities
at fair value on an instrument-by-instrument basider a fair value option. In addition, SFAS 158udes an amendment of SFAS No. 115,
“Accounting for Certain Investments in Debt and Eg®ecurities,”and applies to all entities with available-for-satel trading securities.
SFAS 159 is effective for fiscal years that bedieraNovember 15, 2007. We are currently evaluatirggimpact, 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 ownershgrésts in subsidiaries held by parties other tharparent and the amount of
consolidated net income attributable to the paaedtto the noncontrolling interest be clearly idfead 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 islegonsolidated 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 tieoatrolling owners. SFAS No. 160 is effective figcal years, and interim periods within those
fiscal years, beginning on or after December 1982&arly adoption is prohibited. The adoptionho$ tstatement is not expected to have an
effect on our consolidated financial statements.

In December 2007, the FASB issued Statement No(reddsed 2007);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 recognifathanges 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 adopgt®®FAS 141R on our consolidated financial statement

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

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 ratdseguity prices. We do not hold or enter into vtiives or other financial instruments for
trading or speculative purposes. Aggregate rislosyes 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.
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Foreign Currency Exchange Rate Risk

Our business is conducted globally. Although méstur activities are transacted in U.S. dollars,ame exposed to adverse movemen
foreign currency exchange rates. Risks from foreigmency exchange rate fluctuations are relatedgpily 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 expersteour 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@gignated as hedges of operational cash flowsexps which result from changes in fore
currency exchange rates. At March 31, 2008, theeoaies underlying the foreign currency contractssisted of the British pound, the
Mexican Peso, the Australian Dollar, the Thai Béi, Japanese Yen, and various other currenciesfo@ign currency exchange rate risk
management program reduces, but does not entiielinate, the impact of foreign currency exchangte movements.

At March 31, 2008, foreign currency contract posif consisted of agreements to purchase foreigeries in exchange for U.S.
dollars, at notional amounts totaling $207 milli@ased on these March 31, 2008 foreign currencyracinpositions, the effect of a
hypothetical 10% strengthening of the U.S. dolaestimated to create an additional fair value ga8 million, while a hypothetical 10%
weakening of the U.S. dollar is estimated to creatadditional fair value loss of $6 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 timingnafrket trades for balancing currency positions fidreign currency exchange risk in
settlement activities is limited through daily ogéng procedures, including the utilization of Visettlement 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 {targh available-for-sale investments. We do notsgier 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. Investmienfixed 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 @mmwnment creates reinvestment risk because as
securities mature the proceeds are reinvestetbatea rate, generating less interest income. Bexaugshave historically had the ability to hold
short-term investments until maturity and the migjasf our investments mature within one year ofghase, operating results or cash flows
have not been, and are not expected to be, mifénagdacted by a sudden change in market inteegssr

The fair value balances of interest rate sens#ssets at March 31, 2008 include:

March 31,
2008
(in millions, excep

percentages)
Governmer-sponsored entitie 52€
Canadian government debt securi 7
Tax-exempt municipal bonc 5
Corporate debt securiti 31
Asset backed securitis 30
Mortgage backed securiti 13
Total $ 612
Percentage of total ass 2%
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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 valueta tnvestment portfolio by
approximately ($7) million or $7 million, respeatly, at March 31, 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 March 31, 2008 under the creditifaci

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 $Bioni at March 31, 2008.

We have a liability related to the framework agreetwith Visa Europe which is recorded at fair neinkalue at March 31, 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 decreaselibthity by approximately $6 million at March 32008.

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 fluctuationsn&aind losses experienced on these equity invetraenrecorded in net investment income
on our consolidated statements of operations, emdféset by increases or reductions in personxgtese, respectively. The effect of a
hypothetical 10% change in market value would haeeeased or decreased unrealized losses and petsxpense, respectively, by $13
million at March 31, 2008.

We have a liability related to the Put-Call Optisith Visa Europe which is recorded at fair markalse at March 31, 2008. In the future,
we will be required to record any change in the ¥alue of the put option on a quarterly basisthia determination of the fair value of the put
option at March 31, 2008, we have assumed a 40%apility of exercise by Visa Europe at some painthie future and a P/E differential, at
the time of exercise, of approximately 5.3x. The aba probability of exercise 5% higher than catireate would have resulted in an increase
of approximately $44 million in the value of thetfmption. An increase of one in the assumed P/emiftial would have resulted in an
increase of approximately $71 million in the vabfehe put option.

Pension Plan Assets Ris

Our total defined benefit pension plan assets W63 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 plans annual measurement date of September 30, 2088pdun increase in the unfunc
status of the plan. We will continue to monitor gre¥formance of pension plan assets and markeftammslas it evaluates the amount of its
contribution to the plan during fiscal 2008.

ITEM 3. Quantitative and Qualitative Disclosures About Market Risk

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

76



Table of Contents

ITEM 4T. Controls and Procedures
Disclosure Controls and Procedure

Our management, with the participation of our Cligécutive Officer and Chief Financial Officer, &xated 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 et €nd of such period, the disclosure
controls and procedures of Visa Inc. were effecitivalerting them, on a timely basis, to matenbirmation required to be disclosed by us in
the reports that we file or furnish under the Ski@sr Exchange Act of 1934.

Changes in Internal Control Over Financial Reportm

There has been no change in the internal contrex fiwmancial reporting of Visa Inc. that occurradtidg the second fiscal quarter cove
by this report that has materially affected, aieigsonably likely to materially affect, our intercantrol over financial reporting.

As a result of our October 2007 reorganization anein the process of consolidating the internatimd systems of Visa Inc., Visa
U.S.A., Visa Canada and Visa International. Nonthese initiatives is in response to any identifieficiency or weakness in our internal
control over financial reporting.

PART I

ITEM 1. Legal Proceedings

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

ITEM 1A. Risk Factors

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

ITEM 2. Unregistered Sales of Equity Securities and Use Bfoceeds
Initial Public Offering

On March 19, 2008, the Company commenced an imitiblic offering (“IPO”) of its Class A common stggar value of $0.0001,
pursuant to its Registration Statement on Form &Bmended (Reg. No. 333-147296) that was dedtdfective on March 18, 2008. The
Company registered 446,600,000 shares of Classvhmm stock at a proposed maximum offering pric®1#.8 billion pursuant to the
registration statement, all of which were soldha offering at a per share price of $44.00 for ggregate offering price of $19.7 billion. J.P.
Morgan Securities Inc., Goldman, Sachs & Co., Baindmerica Securities LLC, Citigroup Global Markéte., HSBC Securities (USA) Inc.,
Merrill Lynch, Pierce, Fenner & Smith Incorporat&BS Securities LLC and Wachovia Capital MarketsClacted as joint book-running
managers of the offering and as representativéseafinderwriters.
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The net proceeds to the Company were $19.1 bildietermined as follows (in millions):

Aggregate offering proceeds to the Comp $19,650.
Underwriting discounts and commissic (550.2
Other fees and expens (36.7)
Total expense $ (586.9
Net proceeds to the Compa $19,064..

JPMorgan Chase & Co., an affiliate of J.P. Morganu8ities Inc., one of the joint book-running magagin the IPO, owns in excess of
10% of the issued and outstanding shares of ClagmBnon stock. Except for amounts paid to JPMofgaase & Co., none of the
underwriting discounts and commissions or offeergenses was incurred or paid to associates @ahgpany’s directors or to persons
holding 10% or more of any class of the Companysity securities or to affiliates.

Redemption of Class B Common Stock and Class C Comi®tock

On March 28, 2008, the Company completed the mangatrtial redemption of its Class B common staokl Class C (Series |)
common stock held by stockholders of record asefclose of business on March 24, 2008. This retiempras required by the Company’s
Amended and Restated Certificate of Incorporatimlowing the closing of the Company’s IPO on Ma&%) 2008, and the exercise by the
underwriters of their full ten percent ovalfetment option, the Company used $13.4 billiomef proceeds from the IPO to redeem 154,73¢
shares of Class B common stock and 159,657,75¢sl0éiClass C (Series 1) common stock. Giving effe¢he redemption, there are curre
245,513,385 shares of Class B common stock outistguachd 187,265,872 shares of Class C (Seriesdnt 1V) common stock outstanding.
Immediately after giving effect to the redemptiordaubject to the restrictions set forth in the Awhed and Restated Certificate of
Incorporation, all outstanding shares of Class Bimmn stock will be convertible into 175,367,482rslseof Class A common stock and
152,002,287 shares of Class C (Series I, Ill andchmmon stock will be convertible into shares td$3 A common stock on a one-to-one
basis. The number of shares of Class C (Seri¢isandl V) common stock convertible into sharesCédiss A common stock excludes those
Class C (Series Ill) common shares subject to r@tiemin October 2008, as described below.

Further, as required by the Amended and RestatetfiCate of Incorporation, the Company intendsuse $1.5 billion of net proceeds
from the IPO to fund the redemption of 35,263,58&rss of Class C (Series Ill) common stock in Oetd&908. The Company also intends to
use $1.1 billion of net proceeds from the IPO todfthe redemption of all of its Class C (Seriestinmon stock in October 2008. Visa Eur
holds all of the outstanding shares of the Compagyass C (Series Il), Class C (Series Ill) ands€1a (Series 1V) common stock.

Funding of the Covered Litigation Escrow Account

On March 31, 2008, in accordance with the detertiinaf the Company Litigation Committee, the Company funded the Utgation
escrow account with $3.0 billion of net proceedsfrthe IPO. The litigation escrow account is péthe Retrospective Responsibility Plan
designed to address potential liabilities arisiragrf the covered litigation which is fully describiedthe Companys Prospectus filed pursuant
Rule 424(b)(4) dated March 18, 2008 filed with 8C on March 19, 2008. In accordance with this dattlements of, or judgments in, the
covered litigation will be payable from this accoun

ITEM 3. Defaults Upon Senior Securitiet
None.
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ITEM 4. Submission of Matters to a Vote of Security Holder:
Special Meeting:

At a Special Meeting of Stockholders held on Felyda 2008, the Company'’s stockholders voted oropgsal:

. to amend Section 4.1 of the Comp’s Amended and Restated Certificate of Incorporatidancrease the total authorized cag

stock by 360,000,000 shares |

. increasing the number of authorized shares of @a&eries II) common stock by 180,000,000 shaxes 88,582,80:
shares to 218,582,801 shares (and, as a resuitlofiscrease, increasing the total authorized shar€lass C common stc

by 180,000,000 shares from 917,165,602 share®8Y 165,602 shares); a

. increasing the number of authorized shares of ®akéseries II) common stock by 180,000,000 shawes 38,582,80:
shares to 218,582,801 shares (and, as a resuitlfiscrease, increasing the total authorized shafr€lass EU common

stock by 180,000,000 shares from 103,582,801 shar233,582,801 shares); a

. to amend Section 4.12 of the Company’s AmendedRewdated Certificate of Incorporation to prohibi issuance of fractional

shares for redemption of any shares of common stodko permit the payment of cash in lieu of fiawl shares

The proposal to amend Sections 4.1 and 4.12 c€tdmepany’s Amended and Restated Certificate of jm@@tion received the following

votes:
Votes For Votes Against Abstentions

Class USA Common Stocl 414,969,064.711: 144,303.2456 657,548.2210
Class Canada Common Stoc 21,924,701.1482 0 109,983.8517
Class AP Common Stocl 106,071,971.558¢ 1,358,615.6367 46,462.4910
Class LAC Common Stock 71,945,923.5701 0 817,068.7794
Class CEMEA Common Stock 23,603,662.712¢ 880,478.6817 357,064.5353
Class EU (Series 1) Common Stoc 62,213,201.000C 0 0
Class EU (Series 1ll) Common Stoc} 549,587.0000 0 0
Total 701,278,111.700" 2,383,397.564( 1,988,127.8787

Note: there were no broker r-votes.

At a Special Meeting of Stockholders held on Mar¢cR008 the Compang’stockholders voted on a proposal to amend Seétidhof thi
Company’s Amended and Restated Certificate of mm@tion and certain related provisions to alloe @ompany to conduct the mandatory
redemption of shares of Class B common stock aadSGC common stock (other than Class C (seriemmiimon stock) that is contemplatec
section 4.18 of the Amended and Restated Cer#fichtncorporation in two tranches and to makeatervther related amendments.
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The proposal to amend Section 4.18 of the Compahyisnded and Restated Certificate of Incorporatémeived the following votes:

Votes For Votes Against Abstentions
Class USA Common Stocl 381,057,131.871¢ 388,406.0966 360,799.9906
Class Canada Common Stoc 21,893,989.395¢ 0 0
Class AP Common Stocl 106,449,398.583: 0 0
Class LAC Common Stock 69,338,866.795¢ 0 811,100.2295
Class CEMEA Common Stock 22,662,660.602( 10,195.4417 25,307.7111
Class EU (Series 1) Common Stoc 62,213,201.000C 0 0
Class EU (Series 1ll) Common Stoc} 549,587.0000 0 0
Total 664,164,835.248¢ 398,601.5384 1,197,207.931:

Note: there were no broker r-votes.

ITEM 5. Other Information
Compensatory Arrangements of Certain Officers
Employment Agreement, dated May 12, 2008, betwdéariMM. Sheedy and Visa In

On May 12, 2008, the Company entered into an enmpéoy agreement with William M. Sheedy, pursuarwitich Mr. Sheedy agreed to
continue to serve as Global Head of Corporate &jyaadnd Business Development of the Company fanitial employment period ending on
the third anniversary of the effective date, subje@utomatic one-year extensions, unless eithgy gives 90-days notice of its intention not
to renew the employment period. However, in thenetieat the Company experiences a “change of cbr{as defined in the Visa Inc. 2007
Equity Incentive Compensation Plan) during the eyplent period, the employment period will then e longer of the then-remaining
employment period or the two-year anniversary ahsthange of control. The employment period wilhtmate automatically upon
termination of Mr. Sheedy’s employment for any mras

Pursuant to the agreement, Mr. Sheedy will recaivannual base salary not less than $475,000./&tect to each fiscal year during
the employment period, Mr. Sheedy will be eligitdereceive an annual incentive payment with a taagaual incentive payment opportunity
that is no less than 75% of his annual base salaayan annual long-term incentive award with agvalue that is no less than $750,000.

Mr. Sheedys annual base salary and target incentive paynezneptages are subject to review by our compemsatimmittee for increase, t
not decrease. Mr. Sheedy is entitled to employeefits, fringe benefits and perquisites on a basitess favorable than those provided to our
other executive officers.

Mr. Sheedy will be entitled to certain severancgnpents and benefits if his employment is termindtgdhe Company without
“cause” (as defined in the agreement) or by Mr.e8lgefor “good reason” (as defined in the agreemdt) Sheedy may only terminate his
employment for good reason if the condition thatstiiutes good reason occurs during the two yedi®ding a change in control. Upon a
termination of employment by the Company withoutsgor by Mr. Sheedy for good reason, Mr. Sheeéwtigled to receive (i) certain
accrued payments and benefits, (ii) a pro-rata annaentive payment and (iii) a cash payment etuélo times the sum of his annual base
salary and target annual incentive payment. Intemfdiupon such a termination, Mr. Sheedy and Igglbée dependents will be entitled to
continued health care benefits for two years foltmntermination of his employment, which will beopided through a combination of
continued coverage under the Company’s plans astu gayments.

With respect to Mr. Sheedy’s equity-based and tastrterm incentive plan compensation awards, if $hreedy is not a covered
employee within the meaning of Section 162(m) efltiternal Revenue Code during the fiscal yearhicttvsuch a termination occurs,

» all stock options, restricted stock, restrictectktonits and other equ-based compensation awards outstanding as of theof
termination and held by Mr. Sheedy will vest inl fad all restrictions thereon will lapse, andsatick options will remain
exercisable for the remainder of their full termg;
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» any cas-based lon-term incentive awards will vest in full and amouimtsespect thereof will be paid on the date theamts
would have otherwise been paid had he remainedamgiwith the Compan:

If Mr. Sheedy is a covered employee (as definatiénagreement) during the fiscal year in which sa¢drmination occurs,

» all stock options held by Mr. Sheedy that are @msing as of the date of termination will vestuli &nd become immediate
exercisable for the remainder of their te

« all equity-based compensation awards other than stock ogtiahsre outstanding as of the date of termindtigld by Mr. Sheed
which are not intended to be “qualified performabhesed compensation” within the meaning of TreaRegulation Section 1.162-
27(e) will vest in full and all restrictions therewiill lapse;

« all equity-based compensation awards other than stock ogteldsy Mr. Sheedy that are outstanding as of #te df terminatiol
which were intended to be “qualified performancedshcompensation” within the meaning of TreasurguRaion Section 1.162-27
(e) will remain outstanding and continue to vesth@ forfeited) in accordance with the terms ofdpglicable award agreement; .

» any cash-based lortgrm incentive awards which were granted to Mr.eslyeprior to the effective date will vest in fuhédhamount
in respect of these awards will be paid to himrendate they would have otherwise been paid ieheained employed with the
Company.

To receive these severance benefits, Mr. Sheewdyisred to execute a general release of claimsstghe Company. The pro-rata
incentive payment, lump-sum severance paymentpaywhents in respect of equibased compensation awards may be delayed for siths
following Mr. Sheedy’s “separation from service"tivthe Company if necessary to comply with IntefRavenue Code Section 409A, and any
delayed cash payments will accrue interest athtee-applicable federal rate.

Mr. Sheedy is entitled to a tax graggpayment to make him whole for any excise taxasgg under Internal Revenue Code Section
on change-in-control severance payments or benmefitsved, unless the value of the payments andfiteoes not exceed 110% of the
greatest amount that could be paid to him withoatiiring the excise tax, in which case the paymeantsbenefits will be reduced below the
greatest amount that could be paid to him withoatiiring the excise tax.

The Company is required to pay Mr. Sheedy for aggal fees and expenses that he may reasonablyiincannection with any dispute
involving the agreement provided that he prevails@ny material issue in such dispute. The agreesyoemttain restrictive covenants, which
prohibit Mr. Sheedy from disclosing confidentialdmmation obtained while employed by the Compang from soliciting the Company’s
employees and customers during his employment ghara for the one-year period following terminatafrhis employment.

| TEM 6. Exhibits

The list of exhibits required to be filed as extslib this report are listed under the “Exhibitémd 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.

Date: May 13, 200:

VISA INC.

By: /s/ JosepPHW. SAUNDERS
Name: Joseph W. Saunde

Title: Chief Executive Office
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31.2

32.1
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EXHIBIT INDEX

Description of Documents
Amended and Restated Certificate of Incorporatioviisa Inc. (incorporated by reference to Exhibit 8 Amendment No.
to the Visa Inc. Registration Statement on Fo-1 (33:-147296) filed on March 13, 200

Five Year Revolving Credit Agreement, dated Febyrddr, 2008, by and among Visa Inc., Visa InterrralpVisa U.S.A. ani
the Lenders party thereto (incorporated by refezg¢ndExhibit 10.31 to Amendment No. 4 to the Vise. IRegistration
Statement on Form-1 (33:-147296) filed on February 25, 20C

Employment Agreement, dated February 7, 2008, tweseph W. Saunders and Visa Inc. (incorporatedfbrence to
Exhibit 10.39 to Amendment No. 4 to the Visa Inegitration Statement on Form S-1 (333-147296{ file February 25,
2008)

Employment Agreement, dated February 21, 2008, detwioshua R. Floum and Visa Inc. (incorporatexkfgrence to
Exhibit 10.40 to Amendment No. 5 to the Visa Inegistration Statement on Forr-1 (33:3-147296) filed on March 7, 200:

Employment Agreement, dated February 21, 2008, detwiohn C. Morris and Visa Inc. (incorporateddfgnmence to Exhibit
10.41 to Amendment No. 5 to the Visa Inc. RegigimBtatement on Fornm-1 (33:-147296) filed on March 7, 200

Employment Agreement, dated February 21, 2008, dtwiohn M. Partridge and Visa Inc. (incorporatedeference to
Exhibit 10.42 to Amendment No. 5 to the Visa Inegigtration Statement on Forr-1 (33:3-147296) filed on March 7, 200:

Employment Agreement, dated February 21, 2008, detvByron H. Pollitt and Visa Inc. (incorporatedreference to Exhik
10.43 to Amendment No. 5 to the Visa Inc. RegigiraStatement on Form-1 (33:-147296) filed on March 7, 200

Employment Agreement, dated May 12, 2008, betwedlievi M. Sheedy and Visa In

Certification of Joseph W. Saunders, Chief Exeeau@®fficer and Chairman of the Board of Directongrguant to Rule 1:-14
(a)/15¢-14(a), as adopted pursuant to Section 302 of theaBa-Oxley Act of 2002

Certification of Byron H. Pollitt, Chief Financi@fficer, pursuant to Rule 1-14(a)/15+-14(a), as adopted pursuant to Sec
302 of the Sarban-Oxley Act of 200z

Certification of Joseph W. Saunders, Chief Exeai@ifficer and Chairman of the Board of Directonsiguant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 9@&dbarban-Oxley Act of 200z

Certification of Byron H. Pollitt, Chief Financi@®fficer, pursuant to 18 U.S.C. Section 1350, agpsetbpursuant to Section
906 of the Sarban-Oxley Act of 200z
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EXHIBIT 10.7
EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (this “ Agreemeri} is made and entered into as of May 12, 2008y between William M.
Sheedy (the “ Executivg and Visa Inc., a Delaware corporation (the “ Gamy”).

WITNESSETH THAT:

The Company has determined that it is in the estésts of the Company and its shareholders to@#isat the Company shall have the
continued dedication of the Executive. Therefanegrider to accomplish these objectives, the Exeewthd the Company desire to enter into
this Agreement.

NOW, THEREFORE, in consideration of the mutual ceavts and agreements set forth below, and for gibed and valuable
consideration, it is hereby covenanted and agrgadéExecutive and the Company as follows:

1. Effective Date The “ Effective Daté shall mean May 12, 2008.

2. Employment PeriodThe initial term of the Executive’s employmenalltommence on the Effective Date and end onhhrd t
anniversary of the Effective Date (the “ Initial Blayment Period), unless terminated earlier pursuant to Sectiaf this Agreement;
provided, howevetthat as of the expiration date of each of (i) thigidl Employment Period and (ii) if applicable yaRenewal Period (as
defined below), the Employment Period shall auteradly be extended for a one-year period (eachRariewal Period), unless either party
gives at least 90 days written notice prior to sexpiration date of its intention not to renew Eraployment Period (the Initial Employment
Period and each subsequent Renewal Period shalitthe the “ Employment Perid)l. Notwithstanding the foregoing, in the eventeof
“Change of Control'df the Company (as defined in the Visa Inc. 200difydncentive Compensation Plan) the Employmentdeleshall be th
longer of the then-Employment Period or the tworygaiversary of such Change of Control. The Emplegt Period shall automatically end
upon termination of Executive’s employment for aegson.

3. Position and Duties(a) During the Employment Period, the Executivallsserve as the Global Head of Corporate Strasegly
Business Development of the Company, with suchaaiih power, duties and responsibilities as amae@nsurate with such positions and as
are customarily exercised by a person holding geditions in a company of the size and nature ®Qbmpany. During the Employment
Period, the Executive shall (i) report directlythe Chief Executive Officer of the Company or hésidinee and (ii) perform his duties at the
Company'’s corporate offices in San Francisco, Calif.

(b) During the Employment Period, and excluding payiods of vacation and sick leave to which thedtive is entitled, the
Executive agrees to devote all of his attentiontamé during normal business hours to attentiogetwing in the positions described in
Section 3(a) and shall perform his duties faitlyfalhd efficiently. Notwithstanding the foregoingpisions of this Section 3(b), the
Executive may (i) serve as a director, trusteefficar or otherwise participate in not-for-profidecational, welfare, social, religious and
civic organizations; and (ii) manage personal itwmests, to the extent that such other activitighee individually or in the aggregate, do
not inhibit or interfere with the performance oétBxecutive’s duties under this Agreement, or tokhowledge of the Executive conflict
in any material way with the business or policiethe Company or any subsidiary or controlled &ffé thereof (the “ Affiliated Entities

.




4. CompensationSubject to the terms of this Agreement, whileExecutive is employed by the Company, the Comstuajl
compensate the Executive for his services as fallow

(a) Base SalaryDuring the Employment Period, the Executive stedkive an annual base salary (* Annual Base y8laf not
less than $475,000. During the Employment Perioel Executive’s Annual Base Salary shall be reviemmulially by the Compensation
Committee (the “ Compensation Committ¢®f the Board of Directors of the Company (thBdard”) for increase, but not decrease.
The term Annual Base Salary as utilized in thise®sgnent shall refer to Annual Base Salary as irceffem time to time, including any
increases. Such Annual Base Salary shall be payablenthly or more frequent installments in aceorce with the Company’s payroll
policies applicable to executive officers.

(b) Annual Incentive PaymentVith respect to each fiscal year of the Compardirgg during the Employment Period, the
Executive shall be eligible to receive an annuahdacentive payment (the “ Annual Incentive PayhiernThe Executives target Annue
Incentive Payment opportunity shall be no less &b of the Executive’s Annual Base Salary (theafdet Incentive Paymefit, with
such percentage subject to increase (but not deeyea determined by the Compensation Committe=a¢tual Annual Incentive
Payment may be higher or lower than the Targetriiee Payment based on actual performance as detedrby the Compensation
Committee in accordance with the Visa Inc. Incenflan or any substitute or successor plan thereto.

(c) Annual LongTerm Incentive Awards With respect to each fiscal year of the Companrgireg during the Employment Period,
the Executive shall be eligible to receive an ahtargy-term incentive award (the “ Annual LTI Awatiwith a target value of no less
than $750,000 (based on the grant date value o$acly Annual LTI Award as determined in accordanith the Company'’s standard
valuation methodology and procedures for equity @aity-based awards as applied consistently wepect to other executive officers
of the Company). The Executive’s Annual LTI Awastsll be determined by the Compensation Committeth® same basis as, and
shall have terms and conditions no less favordtala those that apply to, other situated executifieeos of the Company.

(d) Employee Benefits, Fringe Benefits and PertggsiDuring the Employment Period, the Executive shalentitled to employee
benefits, fringe benefits and perquisites on adiidsit is no less favorable than those providegthier executive officers of the Company.

(e) Expense Reimbursemerduring the Employment Period, the Company shathburse the Executive for all reasonable
expenses incurred by him in the performance oflhtges in accordance with the Companpblicies applicable to other executive offic
of the Company.

(f) Vacation. During the Employment Period, the Executive shalkligible for paid-time off in accordance wittetCompany’s
policy.
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(9) Indemnification The Company shall indemnify the Executive tortteximum extent permitted under the General Corporat
Law of Delaware for acts taken within the scopéisfemployment. To the extent that the Companyiodteoverage under a director and
officer indemnification policy, the Executive shb# entitled to such coverage on a basis that lsssofavorable than the coverage
provided to any other officer or director of therQuany.

5. Termination of Employment(a) Death or Permanent Disabilitfhe Executive’s employment shall terminate autically upon the
Executive’s death during the Employment Periodhé¢f Company determines in good faith that the Peem@Disability of the Executive has
occurred during the Employment Period (pursuatiéodefinition of Permanent Disability set fortHdag), it may provide the Executive with
written notice in accordance with Section 11(fftié Agreement of its intention to terminate theeEixtive’s employment. In such event, the
Executive’s employment with the Company shall texaé effective on the 30th day after receipt ohswatice by the Executive (the “
Disability Effective Dat€), providedthat, within the 30 days after such receipt, thedtive shall not have returned to full-time pemfance
of the Executive’s duties. For purposes of thisgggnent, “ Permanent Disabilityshall have such meaning as under the Compangabdity
plan in which the Executive participates or, if #eecutive does not participate in any such plaallsnean the absence of the Executive from
the Executive’s duties with the Company on a futlet basis for 180 consecutive business days asuét of incapacity due to mental or
physical illness, as determined by a physiciancseteby the Company or its insurers and acceptalitee Executive or the Executive’s legal
representative.

(b) Cause The Company may terminate the Executive’s emplytnaduring the Employment Period either with othwiit Cause.
For purposes of this Agreement, “ Catishall mean:

(i) the failure of the Executive to perform the Extive’s duties with the Company or one of the Kdfed Entities (other than
any such failure resulting from incapacity due hygical or mental illnessprovided, howeverthat following a Change of Control
of the Company, any such failure will only serveas basis for a termination for Cause if it islfuit

(i) the willful engaging by the Executive in illagconduct or gross misconduct which is materialtg demonstrably injuriot
to the Company;

(iiif) the Executive’s conviction of, or plea of dfyi or nolocontenderé¢o, a charge of commission of a felony; or

(iv) the Executive’s disclosure of confidentialanfnation in violation of the Company’s written paés which is
demonstrably injurious to the Company.

For purposes of this provision, no act or faillwett, on the part of the Executive, shall be aersid “willful” unless it is done, or
omitted to be done, by the Executive in bad faitivithout reasonable belief that the Executive'saacor omission was in the best interests of
the Company. Any act, or failure to act, based ugpathority given pursuant to a resolution duly addy the Board or upon the advice of
counsel for the Company shall be conclusively pre=iito be done, or omitted to be done, by the Biexin good faith and in the best
interests of the Company. The cessation of employmithe Executive shall not be deemed to be fng@ unless and until there shall have
been delivered to the Executive a copy of a regoiuduly adopted by the affirmative vote of notdélsan a majority of the entire membership
of the Board at a meeting of the Board called a#ld for such purpose (after
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reasonable notice is provided to the ExecutivethadExecutive is given an opportunity, togethehvabunsel, to be heard before the Board),
finding that, in the good faith opinion of the Bdathe Executive is guilty of the conduct describedlauses (i), (ii) or (iv) above, and
specifying the particulars thereof in detail.

(c) Good ReasonSubiject to the limitations in the immediatelyléa¥ing sentence, the Executive’s employment matebminated
by the Executive during the Employment Period wittwithout Good Reason. For purposes of this Ageent’ Good Reasohshall
mean (in the absence of the written consent oEttexutive) the occurrence of any of the followingets or circumstances during the
two year period following a Change of Control of tBompany:

() the assignment to the Executive of any dutie®nsistent with the Executive’s positions (inchglstatus, offices, titles and
reporting requirements), authority, duties or resgiloilities from those in effect in effect immedibt prior to such Change of
Control or any action by the Company which resilta diminution in any of the foregoing as in effeomediately prior to such
Change of Control, excluding for this purpose aaied, insubstantial and inadvertent action nkéran bad faith and that is
remedied by the Company promptly after receiptaifae thereof given by the Executive;

(i) any failure by the Company to comply with aofythe provisions of Section 4 of this Agreemeilen than an isolated,
insubstantial and inadvertent failure not occuriimppad faith and that is remedied by the Compawoynptly after receipt of notice
thereof given by the Executive;

(iii) the Company’s transfer of the Executive’srpary office by more than 50 miles from the locatiat forth in Section 3(a)
of this Agreement;

(iv) any other material breach of this Agreementty Company; or
(v) any failure by the Company to comply with SentilO(b) of this Agreement.

The Executives mental or physical incapacity following the ocemce of an event described above in clausesr@ugh (v) shall not affect tt
Executive’s ability to terminate employment for GoReason and the Executiseleath following delivery of a Notice of Termiratifor Gooc
Reason shall not affect the Executive’s estatetfsl@ment to any severance payments or benefiteu8dction 6(a) of this Agreement.

(d) Notice of Termination Any termination by the Company for Cause, orhwy Executive for Good Reason, shall be
communicated by Notice of Termination to the otbarty hereto given in accordance with Section 1df(this Agreement. For purposes
of this Agreement, a “ Notice of Terminatidmeans a written notice which (i) indicates thedfic termination provision in this
Agreement relied upon, (ii) to the extent appliealsiets forth in reasonable detail the facts arcdigistances claimed to provide a basis
for termination of the Executive’s employment unthex provision so indicated and (iii) if the DafieTe@rmination (as defined below) is
other than the date of receipt of such notice, iipsdhe termination date (which date shall bemote than 30 days after the giving of
such notice). The failure by the Executive or tlerpany to set forth in the Notice of Terminatioty &&ct or circumstance which
contributes to a showing of Good Reason or Causk rsbt waive any right of the Executive or the Qmany, respectively, hereunder or
preclude the Executive or the Company, respectifedyn asserting such fact or circumstance in enifigrthe Executive’s or the
Company'’s rights hereunder.
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(e) Date of Termination“ Date of Terminatiorf means (i) if the Executive’s employment is teratied by the Company for Cause,
or by the Executive with or without Good Reasome, diate of receipt of the Notice of Termination oy éater date specified therein witt
30 days of such notice, as the case may be, {lipiExecutive’s employment is terminated by thenfany other than for Cause or
Permanent Disability, the Date of Termination shallthe date on which the Company notifies the Hbee of such termination and
(iii) if the Executive’s employment is terminatey keason of death or Permanent Disability, the D&fBermination shall be the date of
death of the Executive or the Disability Effectidate, as the case may be. The Company and the tiseesball take all steps necessary
(including with regard to any post-termination seeg by the Executive) to ensure that any ternomatiescribed in this Section 5
constitutes a “separation from service” within theaning of Section 409A of the Internal RevenueeCoidl 986, as amended (th€bde
"), and notwithstanding anything contained hereithie contrary, the date on which such separatimm tervice takes place shall be the
“Date of Termination.”

6. Obligations of the Company upon Terminatiga) Good Reason; without Causgubject to the Executive’s execution of the “Véaiv
and Release” attached hereto as Exhibit A (the iV&faand Releas® no later than 60 days after the Date of Termoratif, during the
Employment Period, the Company shall terminate&kecutive’s employment without Cause or the Exeeushall terminate employment for
Good Reason:

(i) the Company shall pay to the Executive in apusam in cash within 30 days after the Date of Teation (or, if later, five days
after the effective date of the Waiver and Releabe)aggregate of the following amounts:

A. the sum of (1) the Executive’s Annual Base Sathrough the Date of Termination to the extenttheretofore paid,
(2) any annual incentive payment earned by the lkexfor a prior award period to the extent narétofore paid and not
theretofore deferred, (3) any accrued and unusedltios pay and (4) any business expenses incugréltebExecutive that are
unreimbursed as of the Date of Termination (the sfithe amounts described in clauses (1), (2)a(®) (4) shall be hereinafter
referred to as the “ Accrued Obligatiohs

B. the product of (1) the Target Incentive Payrmeerd (2) a fraction, the numerator of which is thenber of days that have
elapsed in the fiscal year of the Company in whighDate of Termination occurs as of the Date offiigation, and the
denominator of which is 365 (the “ PRata Incentive Paymefit provided, howeveiin the event that the Executive is a “covered
employee” within the meaning of Section 162(m)he# Code (a “ Covered Employ®8eduring the fiscal year of the Company in
which the Date of Termination occurs, the Pro-Ratentive Payment shall (i) be determined basetherCompany’s actual
performance for the fiscal year of the Company frich the Date of Termination occurs on the saméstzessother executive office
and (ii) be paid at such time as the Company otisermakes incentive payments for such fiscal year;
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C. the amount equal to two times the sum of (1) Bkecutive’s Annual Base Salary and (2) the Tahgegntive Payment (the
“ Severance Paymety) and

(ii) notwithstanding anything to the contrary cantal in any stock incentive plan or grant or anagdeement, as applicable
(collectively, the “ Equity Benefit¥):

A. In the event that the Executive is not a Covetatployee during the fiscal year of the Companwiich the Date of
Termination occurs, (1) all stock options, res&itstock, restricted stock units and other equétyebl compensation awards
outstanding as of the Date of Termination and bglthe Executive (including, without limitation, ywequity awards granted to the
Executive in connection with the IPO and any AnriuBl Awards) shall vest in full and all restrictisthereon shall lapsep(ovidec
that any delays in payment or settlement set fiarguch grant or award agreements that are requinrddr Section 409A of the
Code shall remain effective), and all stock optishall remain exercisable for the remainder ofrthdi term and (2) any casbase:
long-term incentive awards shall vest in full amdoaunts in respect thereof shall be paid on the tih&t@amounts would have
otherwise been paid had the Executive remainedaraglwith the Company (or, if earlier, his death);

B. In the Event that the Executive is a Covered Byge during the fiscal year of the Company in viitice Date of
Termination occurs:

(1) all stock options outstanding as of the Dat&@ifmination and held by the Executive (includingthout limitation,
any stock options granted to the Executive in cotioe with the IPO and any Annual LTI Awards) shadkt in full and
become immediately exercisable for the remaindeéheif full term;

(2) all equity-based compensation awards other shack options (including, without limitation, asych awards
granted to the Executive in connection with the @ any Annual LTI Awards) that are outstandingfathe Date of
Termination and held by the Executive which areinteénded to be “qualified performance-based corsggon” within the
meaning of Treasury Regulation Section 1.162-2&e¢h awards, “ Qualified Performance Awafjshall vest in full and
all restrictions thereon shall lapsprpvidedthat any delays in payment or settlement set farduch grant or award
agreements that are required under Section 4098edCode shall remain effective);

(3) all equity-based compensation awards other sth@ck options (including, without limitation, asyock options
granted to the Executive in connection with the B@ any Annual LTI Awards) which are intended ¢oQualified
Performance Awards shall remain outstanding antl sbiatinue to vest (or be forfeited) in accordamdth the terms of the
applicable award agreement; and
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(4) notwithstanding anything in subsections (2) éjdabove, any cash-based long-term incentive dswahich were
granted to the Executive prior to the Effective ®slhall vest in full and amounts in respect thesball be paid on the date
the amounts would have otherwise been paid haBxtkeutive remained employed with the Company (aailier, his
death).

(iif) the Company shall provide the Executive amgldligible dependents with continued health canmeeffits under the Company’s
health care benefits program for two years follapthe Date of Termination (such continued healtle tenefits, the “ Medical Benefits
") as follows: (A) during the first 18 months folling the Date of Termination (the “ Initial Beneafi€ontinuation Periot) such health
care benefits shall be provided at the Companys expense consistent with the Company’s practickeuthe Company’s severance
plan (as in effect on the Effective Date); and @Bjing the six-month period immediately followirtgetInitial Benefits Continuation
Period (but not beyond the Executive’s attainméatge 65) (the “ Subsequent Benefits Continuatieridel”), such health care benefits
shall be provided under the Company’s plans, progrgractices and policies providing health careekits in the manner required by
Section 4980B of the Code or other applicable la@@PBRA Coverag€), as if the Executive’s employment with the Compdad
terminated as of the end of the Initial Benefitm@uuation Period, and the Company shall take swtions as are necessary to cause
COBRA Coverage not to be offset by the provisioberefits under this Section 6(a)(iii) and to catieeperiod of COBRA Coverage
under the Company’s health care benefit plans toneence at the end of the Initial Benefits ContimaraPeriod. The Executive shall be
responsible for the payment of any COBRA premiumirduthe Subsequent Benefits Continuation Pefpodyidedthat the Company
shall make a lump sum payment to the Executiveiwi#n days of the end of the Initial Benefits Gounation Period (unless the
Executive has theretofore died) equal to the cbstioh premiums, plus an income tax gross-up timeseahat the Executive retains an
amount equal to the cost of such premiums; and

(iv) to the extent not theretofore paid or providéte Company shall timely pay or provide to the&xive any other amounts or
benefits required to be paid or provided or whiok Executive is eligible to receive under any pfagram, policy or practice or contr
or agreement of the Company and the Affiliated ttegithrough the Date of Termination, and, to tkiemt the Executive satisfies any
“retirement”based rule of any of the foregoing that providesiiore beneficial treatment to the Executive, thedtitive shall be afford:
such more beneficial treatment (such other amaamdsbenefits and such more beneficial treatmerik Isbdereinafter referred to as the “
Other Benefits).

Notwithstanding the foregoing provisions of thi<&en 6(a), in the event that the Executive “specified employee” within the meaning of
Section 409A of the Code (as determined in acca@avrith the methodology established by the Comamniy effect on the Date of
Termination) (a “ Specified Employép the Severance Payment and, to the extent tlee e is not a Covered Employee for the fiscalrye
of the Company in which the Date of Terminationuwrsgthe PrdRata Incentive Payment shall instead be paid t&#ezutive, with interest ¢
any delayed payment at the applicable federalmateided for in Section 7872(f)(2)(A) of the Coddriterest”) on the first business day after
the date that is six months following the Execugviseparation from service” within the meaningSection 409A of the Code (the “ Delayed
Payment Daté).
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Notwithstanding the foregoing provisions of thix&en 6(a) or anything in this Agreement to thetcary, the Medical Benefits that are
non-taxable medical benefits, “disability pay” ateath benefit” plans within the meaning of TreasRegulation Section 1.409A-1(a)(5) shall
be provided and administered in a manner that cdesplith Treasury Regulation Section 1.409A-3(ijiid)) which requires that (i) the amount
of such benefits provided during one taxable ybafl si0t affect the amount of such benefits prodideany other taxable year, except that to
the extent such benefits consist of the reimbursemieexpenses referred to in Section 105(b) ofGbde, a maximum, if provided under the
terms of the plan providing such Medical Benefigynbe imposed on the amount of such reimbursenoeetssome or all of the period in
which such benefit is to be provided to the Exe@jtas described in Treasury Regulation Sectiod2A43(i)(iv)(B), (ii) to the extent that any
such benefits consist of reimbursement of eligéxXpenses, such reimbursement must be made onarelibé last day of the Executive’s
taxable year following the taxable year in whick #xpense was incurred and (iii) no such benefit bealiquidated or exchanged for another
benefit (such treatment, the (* 409A Medical Betsetireatment).

(b) Death. If the Executive’s employment is terminated bggen of the Executive’s death during the EmploynfRariod, this
Agreement shall terminate without further obligagdo the Executive’s legal representatives urfidsrAgreement, other than for
payment of Accrued Obligations and the Rata Incentive Payment, the Equity Benefits andithely payment or provision of the Otl
Benefits. Accrued Obligations and the Pro-Rataritive Payment shall be paid to the Executive’stesta beneficiary, as applicable, in a
lump sum in cash within 30 days of the Date of Tieation. With respect to the provision of Other Béts, the term Other Benefits as
utilized in this Section 6(b) shall include, ané thxecutive’s estate shall be entitled after thee[@& Termination to receive, death
benefits as in effect at the Date of Terminationegally with respect to senior executives of thenpany.

(c) Permanent Disabilitylf the Executive’'s employment is terminated bgsen of the Executive’s Permanent Disability duttimg
Employment Period, this Agreement shall terminaitout further obligations to the Executive, otltean for payment of Accrued
Obligations, the Pro-Rata Incentive Payment, theity enefits and the timely payment or provisidritee Other Benefits. Accrued
Obligations and the Pro-Rata Incentive Payment Slegbaid to the Executive in a lump sum in casthiwi30 days of the Date of
Termination provided, that in the event that the Executive is a Spegiftmployee, the Pro-Rata Incentive Payment skeghiaid, with
Interest, to the Executive on the Delayed Paymeué DNVith respect to the provision of Other Besetite term Other Benefits as utiliz
in this Section 6(c) shall include, and the Exaaighall be entitled after the Disability Effectibate to receive, disability and other
benefits as in effect at any time thereafter gdlyenath respect to senior executives of the Compan

(d) Cause; Other than for Good Reasti(i) the Executive’'s employment shall be teratied for Cause or (ii) the Executive
terminates his employment without Good Reason,Ajigement shall terminate without further obligas to the Executive other than
the obligation to pay or provide to the Executié the Accrued Obligations and (B) the Other Betseficcrued Obligations shall be
paid to the Executive in a lump sum in cash wiBindays of the Date of Termination.

7. Full Settlement; Legal Fee3he Company’s obligation to make the paymentsigeal for in this Agreement and otherwise to parfor
its obligations hereunder shall not be affecteciy set-off, counterclaim, recoupment, defensettoeraclaim, right or action which the
Company may have against the Executive or othensolevent shall the

-8-




Executive be obligated to seek other employmerdlke any other action by way of mitigation of tieaunts payable to the Executive under
any of the provisions of this Agreement and sucbwamts shall not be reduced whether or not the Bikexabtains other employment. The
Company agrees to pay as incurred, to the fullrdgermitted by law, all legal fees and expensasttie Executive may reasonably incur as a
result of any contest by the Company, the Execuiivethers of the validity or enforceability of, laability under, any provision of this
Agreement or any guarantee of performance thenediiing as a result of any contest by the Exeeutibout the amount of any payment
pursuant to this Agreement), plus, in each caderdst,providedthat the Executive prevails on any material issuguich contest. In order to
comply with Section 409A of the Code, (i) in no Bzehall the payments by the Company under thisi@e¢ be made later than the end of the
calendar year next following the calendar year fricly such fees and expenses were incupeajided, that the Executive shall have submit
an invoice for such fees and expenses at leasayl®lebfore the end of the calendar year next fatigiuhe calendar year in which such fees
expenses were incurred; (i) the amount of suchllézes and expenses that the Company is obligateay in any given calendar year shall
affect the legal fees and expenses that the Comipabfigated to pay in any other calendar yedj;ttie Company’s obligation to pay the
Executive’s legal fees shall terminate on thé"2@niversary of the Effective Date; and (iv) the &xtéve’s right to have the Company pay such
legal fees and expenses may not be liquidatedaramged for any other benefit.

8. Additional Payments by the Company

(&) Anything in this Agreement to the contrary nithstanding and except as set forth below, in treneit shall be determined that
any Payment would be subject to the Excise Tax the Executive shall be entitled to receive antadthl payment (the “ Grosdp
Payment) in an amount such that, after payment by thectkee of all taxes (and any interest or penalii@gosed with respect to such
taxes), including, without limitation, any inconexes (and any interest and penalties imposed wétherct thereto) and Excise Tax
imposed upon the Gross-Up Payment, but excludiggramome taxes and penalties imposed pursuantdtoc®ed09A of the Code, the
Executive retains an amount of the GrosPayment equal to the Excise Tax imposed upo#yenents. Notwithstanding the foregao
provisions of this Section 8(a), if it shall be e@®hined that the Executive is entitled to the GiidpsPayment, but that the Parachute
Value of all Payments does not exceed 110% of #fe Barbor Amount, then no Gross-Up Payment steathbde to the Executive and
the amounts payable under this Agreement shaktheced so that the Parachute Value of all Paymiertise aggregate, equals the Safe
Harbor Amount. The reduction of the amounts payableunder, if applicable, shall be made by redyttie payments and benefits
under the following sections in the following ord@) Section 6(a)(i)(C), (ii) Section 6(a)(i)(B{iii) Section 6(a)(iii) and (iv) Section 6(a)
(ii). For purposes of reducing the Payments taS&fe Harbor Amount, only amounts payable underAbigement (and no other
Payments) shall be reduced. If the reduction oftheunt payable under this Agreement would notir@sa reduction of the Parachute
Value of all Payments to the Safe Harbor Amountammunts payable under the Agreement shall be eedpiersuant to this Section 8(
The Company’s obligation to make Gross-Up Paymentier this Section 8 shall not be conditioned ugpenExecutive’s termination of
employment.

(b) Subject to the provisions of Section 8(c),d@terminations required to be made under this @e&;j including whether and wr
a Gross-Up Payment is required, the amount of &rolss-Up Payment and the assumptions to be utilizadiving at such
determination, shall be made by a nationally reczaghcertified public accounting firm
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as may be designated by the Company and reasoaateptable to the Executive (the “ Accounting Fiynirhe Accounting Firm shall
provide detailed supporting calculations both ® @ompany and the Executive within 15 business datise receipt of notice from the
Executive that there has been a Payment or sutibrdane as is requested by the Company. All feed expenses of the Accounting
Firm shall be borne solely by the Company. Any deteation by the Accounting Firm shall be bindingom the Company and the
Executive. As a result of the uncertainty in thelagation of Section 4999 of the Code at the tirhéhe initial determination by the
Accounting Firm hereunder, it is possible that Grblp Payments that will not have been made by thragainy should have been made
(the “ Underpaymen), consistent with the calculations required torh&de hereunder. In the event the Company exhasisesnedies
pursuant to Section 8(c) and the Executive thezeédtrequired to make a payment of any Excise axAccounting Firm shall
determine the amount of the Underpayment that besroed and any such Underpayment shall be prorppily by the Company to or
the benefit of the Executive.

(c) The Executive shall notify the Company in wrgiof any claim by the Internal Revenue Servicg, flfiguccessful, would requi
the payment by the Company of the Gross-Up Paynerh notification shall be given as soon as prabte, but no later than 10
business days after the Executive is informed itirvgr of such claim. The Executive shall apprise @ompany of the nature of such
claim and the date on which such claim is requesstdx paid. The Executive shall not pay such claiior to the expiration of the 3@ay
period following the date on which the Executivegs such notice to the Company (or such shortéoghending on the date that any
payment of taxes with respect to such claim is déi¢he Company notifies the Executive in writipgor to the expiration of such period
that the Company desires to contest such clainE:teeutive shall:

() give the Company any information reasonablyuesied by the Company relating to such claim,

(ii) take such action in connection with contestiugh claim as the Company shall reasonably reguegiting from time to
time, including, without limitation, accepting ldgapresentation with respect to such claim by téoriaey reasonably selected by
the Company,

(iii) cooperate with the Company in good faith mler effectively to contest such claim; and
(iv) permit the Company to participate in any predi@gs relating to such claim;

provided, however, that the Company shall bear and pay directlg@dts and expenses (including all professional d@esadditional interest
and penalties) incurred in connection with suchtesty and shall indemnify and hold the Executivertiass, on an after-tax basis, for any
Excise Tax or income tax (including interest andgies) imposed as a result of such representatidmpayment of costs and expenses.
Without limitation on the foregoing provisions ¢iig Section 8(c), the Company shall control allgeedings taken in connection with such
contest, and, at its sole discretion, may pursdergo any and all administrative appeals, proaegslihearings and conferences with the
applicable taxing authority in respect of suchrolaind may, at its sole discretion, either pay #éxectaimed to the appropriate taxing authority
on behalf of the Executive and direct the Executiveue for a refund or contest the claim in anyesible manner, and the Executive agrees
to prosecute such contest to a
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determination before any administrative tribunalaicourt of initial jurisdiction and in one or necaippellate courts, as the Company shall
determineprovided, however, that, if the Company pays such claim and dirtetsExecutive to sue for a refund, the Company! adémnify
and hold the Executive harmless, on an after-taishfrom any Excise Tax or income tax (includinterest or penalties) imposed with respect
to such payment or with respect to any imputedrme@n connection with such payment; grdvided, further, that any extension of the
statute of limitations relating to payment of taxesthe taxable year of the Executive with resgeavhich such contested amount is claime
be due is limited solely to such contested amdemtthermore, the Company'’s control of the conthatl$e limited to issues with respect to
which the Gross-Up Payment would be payable herniaahd the Executive shall be entitled to settleomtest, as the case may be, any other
issue raised by the Internal Revenue Service oo#msr taxing authority.

(d) If, after the receipt by the Executive of a €dJp Payment or payment by the Company of an atmmuthe Executive’s behalf
pursuant to Section 8(c), the Executive becomeatezhto receive any refund with respect to theiEsd ax to which such Gross-Up
Payment relates or with respect to such claimEtkecutive shall (subject to the Company’s complyiith the requirements of Section 8
(c), if applicable) promptly pay to the Company #mount of such refund (together with any intepestl or credited thereon after taxes
applicable thereto). If, after payment by the Comypaf an amount on the Executive’s behalf purstia@ection 8(c), a determination is
made that the Executive shall not be entitled torafund with respect to such claim and the Compogs not notify the Executive in
writing of its intent to contest such denial ofuedl prior to the expiration of 30 days after suetedmination, then the then the amount
previously paid shall offset, to the extent thereloé amount of Gross-Up Payment required to be. pai

(e) Any Grosddp Payment, as determined pursuant to this Se8tishall be paid by the Company to the Executivbiwifive days
of the receipt of the Accounting Firm’s determinatiprovidedthat, the Gros&Jp Payment shall in all events be paid no laten tha enc
of the Executive’s taxable year next following theecutive’s taxable year in which the Excise Tand(any income or other related taxes
or interest or penalties thereon) on a Paymentesnétted to the Internal Revenue Service or angodpplicable taxing authority or, in
the case of amounts relating to a claim describeskiction 8(c) that does not result in the remittanf any federal, state, local and fore
income, excise, social security and other taxesc#iendar year in which the claim is finally ssdtbr otherwise resolved.
Notwithstanding any other provision of this Sect&rthe Company may, in its sole discretion, witdrend pay over to the Internal
Revenue Service or any other applicable taxingaith for the benefit of the Executive, all or apgrtion of any Gros&}p Payment, ar
the Executive hereby consents to such withholding.

(f) Definitions . The following terms shall have the following maags for purposes of this Section 8.

(i) “ Excise Tax" shall mean the excise tax imposed by Section 499Be Code, together with any interest or peealti
imposed with respect to such excise tax.

(i) “ Parachute Valué of a Payment shall mean the present value aseoflate of the change of control for purposes of
Section 280G of the Code of the portion of suchnRanyt that constitutes a “parachute payment” unéetiéh 280G(b)(2) of the
Code, as determined by the Accounting Firm for pags of determining whether and to what extenEtte@se Tax will apply to
such Payment.
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(i) A “ Payment” shall mean any payment or distribution in theunatof compensation (within the meaning of Sec#80G(b)(2)
of the Code) to or for the benefit of the Executmbether paid or payable pursuant to this Agreg¢roentherwise.

(iv) The “ Safe Harbor Amouritmeans 2.99 times the Executive’s “base amounitfiiwwthe meaning of Section 280G(b)(3) of the
Code.

9. Restrictive Covenants

(a) Return of Company Propertll records, files, memoranda, reports, customfarmation, client lists, documents and
equipment relating to the business of the Compahych the Executive prepares, possesses or contesantact with while the
Executive is an employee of the Company, shall rertiee sole property of the Company. The Executigeees that upon the termination
of his employment, he shall provide to the Compalhgocuments, papers, files or other materialisngossession and under his control
that are connected with or derived from his sewvitcethe Company. The Executive agrees that thep@ogynowns all work product,
patents, copyrights and other material producethbyExecutive during the Executive’s employmenhwite Company.

(b) Confidential Information The Executive shall not at any time, whethermythe Executive’s employment or following the
termination of the Executive’s employment, for aegison whatsoever, directly or indirectly, discloséurnish to any entity, firm,
corporation or person, except as otherwise requdyeldw, any confidential or proprietary informatiof the Company with respect to ¢
aspect of its operations, business or clients. fidential or proprietary information” shall mearfanmation generally unknown to the
public to which the Executive gains access by neaddhe Executive’s employment by the Company iactudes, but is not limited to,
information relating to all present or potentiastamers, business and marketing plans, salesngraaid financial data and strategies and
operational costs.

(c) Nonsaolicitation. During the Employment Period except in the penfance of his duties to the Company hereunder anoinf®
year following the termination of the Executiveimgoyment for any reason or no reason, the Exeewtidall not, directly or indirectly:
(i) solicit or induce, or cause others to soligifreduce, any employees of the Company to leav€tirapany or in any way modify their
relationship with the Company; (ii) encourage aistsin the hiring process of any employees ofGbenpany or in the modification of
any such employee’s relationship with the Companyause others to participate, encourage or asdis¢ hiring process of any
employees of the Company; or (iii) directly or iretitly, solicit the trade or patronage of any diseor customers or any prospective
clients or customers of the Company.

(d) The Executive acknowledges and agrees thahdipurposes of the foregoing covenants are tiegirthe goodwill and
confidential or proprietary information of the Coamy, and to prevent the Executive from interfenivith the business of the Company
a result of or following termination of the Exeatis employment with the Company; (ii) becausehefmature of the business in which
the Company and its affiliates are engaged andusecaf the nature of the confidential and propretaformation to which the Executi
has
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access, it would be impractical and excessivelfyadif to determine the actual damages of the Campa the event the Executive
breached any of the covenants of this Sectioriprémedies at law (such as monetary damagesrfgibreach of the Executive’s
obligations under this Section 9 would be inadegjuad (iv) the terms of the covenants are suffitydimited to protect the legitimate
interests of the Company and impose no undue higrdsithe Executive. The Executive therefore agesesconsents that if the
Executive commits any breach of a covenant undgr3bction 9 or threatens to commit any such brehehCompany shall have the
right (in addition to, and not in lieu of, any othgght or remedy that may be available to it)gmporary and permanent injunctive relief
from a court of competent jurisdiction locatedie State of California, or in any state in which Executive resides, without posting any
bond or other security and without the necessityrobf of actual damage. With respect to any piowisf this Section 9 finally
determined by a court of competent jurisdictiofoéounenforceable, the Executive and the Comparsblieagree that such court shall
have jurisdiction to reform this Agreement or amgyision hereof so that it is enforceable to theximaim extent permitted by law, and
the parties agree to abide by such court’s detetioin. If any of the covenants of this Section 8étermined to be wholly or partially
unenforceable in any jurisdiction, such determoraghall not be a bar to or in any way diminishrilyats of the Company to enforce any
such covenant in any other jurisdiction

(e) In no event may a breach or threatened brefitte @ovenants in this Section 9 constitute ashsithe Company to suspend
Executive’s right to receive any payments or besedi which he is otherwise entitled under this&gmnent.

10. Successors(a) This Agreement is personal to the Executive \&ithout the prior written consent of the Compahsll not be
assignable by the Executive. This Agreement andrigiys and benefits hereunder shall inure to #nreefit of and be enforceable by the
Executive’s legal representatives, heirs or legat€his Agreement and any rights and benefits mefeushall inure to the benefit of and be
binding upon the Company and its successors aighass

(b) The Company shall require any successor (whelihect or indirect, by purchase, merger, consdiah or otherwise) to all or
substantially all of the business and/or assets@fCompany to assume expressly and agree toysaflisff the obligations under this
Agreement in the same manner and to the same akgdrthe Company would be required to satisfy saldfgations if no such
succession had taken place. As used in this Agmegrf@ompany” shall mean the Company as hereinleefiefined and any successor to
its business and/or assets as aforesaid which assamad agrees to perform this Agreement by operafitaw, or otherwise.

11. Miscellaneous

(a) Amendment This Agreement may not be amended or modifieérattse than by a written agreement executed bpdinges
hereto or their respective successors and legedseptatives. Within the time period permitted oy &pplicable Treasury Regulations,
Company may, in consultation with the Executivedifiothe Agreement, in the least restrictive manmecessary and without any
diminution in the value of the payments to the Exee, in order to cause the provisions of the &gnent to comply with the
requirements of Section 409A of the Code, so avtid the imposition of taxes and penalties onBkecutive pursuant to Section 409A
of the Code.
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(b) Withholding. The Company may withhold from any amounts payahlger this Agreement such Federal, state, lockdreign
taxes as shall be required to be withheld pursteaanhy applicable law or regulation.

(c) Applicable Law. The provisions of this Agreement shall be coreddrin accordance with the internal laws of the éStrit
California, without regard to the conflict of lawqvisions of any state.

(d) Severability. The invalidity or unenforceability of any prowisi of this Agreement shall not affect the validityenforceability
of any other provision of this Agreement, and thigeement shall be construed as if such invalidrenforceable provision were omit!
(but only to the extent that such provision carb®tppropriately reformed or modified).

(e) Waiver of Breach No waiver by any party hereto of a breach of prgyvision of this Agreement by any other partypbr
compliance with any condition or provision of tiligreement to be performed by such other party| sipgrate or be construed as a
waiver of any subsequent breach by such other phdyy similar or dissimilar provisions and cormtis at the same or any prior or
subsequent time. The failure of any party heretake any action by reason of such breach shallieptive such party of the right to te
action at any time while such breach continues.

(f) Notices. Notices and all other communications providedifiathis Agreement shall be in writing and shalldsivered
personally or sent by registered or certified nrailurn receipt requested, postage prepaid, oepernight courier to the parties at the
addresses set forth below (or such other addresssisall be specified by the parties by like ndtice

to the Company:

Visa Inc.

P.O. Box 8999

San Francisco, California 94128-8999
Attention: General Counsel

or to the Executive:

At the most recent address maintained
by the Company in its personnel records

Each party, by written notice furnished to the otharty, may modify the applicable delivery addresaept that notice of change of address
shall be effective only upon receipt. Such noticksnands, claims and other communications shaleleened given in the case of delivery by
overnight service with guaranteed next day delivérg next day or the day designated for deliveryn the case of certified or registered U.S.
mail, five days after deposit in the U.S. mailpvided, howevethat in no event shall any such communicationsdsréed to be given later
than the date they are actually received.

(9) Survivorship. Upon the expiration or other termination of thigreement, the respective rights and obligationthefparties
hereto shall survive such expiration or other teation to the extent necessary to carry out thentians of the parties under this
Agreement.
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(h) Entire AgreementFrom and after the Effective Date, this Agreengdrail supersede any other employment, severance or
change of control agreement between the partigsreitpect to the subject matter hereof, includivithout limitation, the letter
agreement by and between the Executive and VisaAUlSc. dated as of April 13, 1993.

(i) Counterparts This Agreement may be executed in separate cqants, each of which is deemed to be an origindlall of
which taken together constitute one and the sameeagent.
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IN WITNESS THEREOF, the Executive has hereuntchgehand, and the Company has caused these présétexecuted in its name
and on its behalf, all as of the day and year &itxive written.

William M. Sheedy

/s/ William M. Sheedy

May 12, 200¢
VISA INC.

By: /s/ Joseph Saunde
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Exhibit A
WAIVER AND RELEASE

PLEASE READ THIS WAIVER AND RELEASE CAREFULLY. IT|1 NCLUDES A RELEASE OF ALL KNOWN AND UNKNOWN
CLAIMS UP TO AND INCLUDING THE DATE THAT THIS AGREE MENT AND RELEASE IS EXECUTED BY THE
EXECUTIVE.

For and in consideration of the payments and dibaefits due to William M. Sheedy (the “ Executiy@ursuant to the Employment
Agreement (the “ Employment Agreeméhentered into as of April 22, 2008 (the “ EffastiDate”), by and between Visa Inc. (the “
Company’) and the Executive, and for other good and vdriabnsideration, the Executive irrevocably andamditionally releases and
forever discharges the Company and each and &l pfesent and former officers, agents, directmi@yagers, employees, representatives,
affiliates, shareholders, members, and each of sueicessors and assigns, and all persons actjrigrbygh, under or in concert with it, and in
each case individually and in their official capigs (collectively, the “ Released Partigsfrom any and all charges, complaints, grievance
claims and liabilities of any kind or nature whagger, known or unknown, suspected or unsuspectzei(tafter referred to as “claim” or
“claims”) which the Executive at any time heret@fdrad or claimed to have or which the Executive hreaxe or claim to have regarding events
that have occurred up to and including the dathe@Executive’s execution of this Release, inclgdimithout limitation, any and all claims
related, in any manner, to the Executive’s emplaynoe the termination thereof. In particular, theeEutive understands and agrees that the
Executive’s release includes, without limitatioli,naatters arising under any federal, state, oalldaw, including civil rights laws and
regulations prohibiting employment discriminatiomthe basis of race, color, religion, age, sexpnat origin, ancestry, disability, medical
condition, veteran status, marital status and destientation, or any other characteristic protdddg federal, state or local law including, but
not limited to, claims under Title VII of the Civitights Act of 1964, as amended, the Age Discritiamain Employment Act of 1967, as
amended, the Older Workers Benefit Protection Ad990, as amended, the Americans with Disabilifies the Rehabilitation Act, the
Occupational Safety and Health Act, the Family Btedlical Leave Act, the Employee Retirement Incoreeusity Act of 1974 (except as to
vested benefits, if any), the Worker Adjustment &adraining Notification Act, the California Faintpbloyment and Housing Act, the
California Family Rights Act, the California Work&djustment and Retraining Notification Act, fedeaad state wage and hour laws, or any
common law, public policy, contract (whether oralitten, express or implied) or tort law, or amtper federal, state or local law, regulation,
ordinance or rule having any bearing whatsoever.

The Executive must sign and return this Release lyyersonal or guaranteed overnight delivery to the a@ention of «contact_name»,
Visa Inc., P.O. Box 8999, San Francisco, Californi@4128-8999, no earlier than the Date of Terminatioand no later than «Sign_date»,
which is the 60th day following the Date of Termindon. The Executive can revoke this Release withiseven days after executing the
Release by sending written notification to the Comgny of Executive’s intent to revoke the Release, drthis Release shall not become
effective or enforceable until such revocation pedd has expired. The Executive’s written notificatio of the intent to revoke the Release
must be sent to «contact_name», Visa Inc., by persal delivery or guaranteed overnight delivery, to PO. Box 8999, San Francisco,
California 94128-8999, within seven days after thExecutive executed the Release.
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The Executive waives all rights under section 16#the Civil Code of the State of California or asgmparable or analogous provision
of Federal law or any other state law. Section ljz4®ides as follows:

A general release does not extend to claims whichet creditor does not know or suspect to exist in &ior her favor at the time of
executing the release, which if known by him or hemust have materially affected his or her settlemerwith the debtor.

The Executive acknowledges that he/she may havaisad losses that are currently unknown or unsuisgeand that such damages or
losses could give rise to additional causes obagtilaims, demands and debts in the future. Nieekass, the Executive acknowledges that this
Release has been agreed upon in light of thiszegadin and, being fully aware of this situatiore thxecutive nevertheless intends to release the
Company from any and all such unknown claims, idiclg damages which are unknown or unanticipated. ddrties understand the word
“claims” to include all actions, claims, and grieecas, whether actual or potential, known or unknoawa specifically but not exclusively all
claims arising out of the Executive’s employmend #me termination thereof. All such “claims” (indimg related attorneys’ fees and costs) are
forever barred by this Release and without regasdhether those claims are based on any allegedtibiaf a duty arising in a statute, contract,
or tort; any alleged unlawful act, including, witltdimitation, age discrimination; any other claimcause of action; and regardless of the
forum in which it might be brought.

Notwithstanding anything else herein to the comirtiris Release shall not affect, and the Execudives not waive: (i) rights to
indemnification the Executive may have under (Aplagable law, (B) any other agreement between tkecHtive and a Released Party and
(C) as an insured under any director’s and offgcéebility insurance policy now or previously iarEe; (ii) any right the Executive may have to
obtain contribution in the event of the entry algment against the Executive as a result of angrafetilure to act for which both the Execut
and any of its affiliates or subsidiaries (colleety, the “ Affiliated Entities’) are jointly responsible; (iii) the Executive’'ghts to benefits and
payments under any stock options, restricted staslricted stock units or other incentive plansimaer any retirement plan, welfare benefit
plan or other benefit or deferred compensation,@#irof which shall remain in effect in accordameiéh the terms and provisions of such
benefit and/or incentive plans and any agreemamdsiuwhich such stock options, restricted shaesstricted stock units or other awards or
incentives were granted or benefits were made abdlail (iv) the Executive’s rights as a stockholaeany of the Affiliated Entities; or (v) any
obligations of the Affiliated Entities under the Bloyment Agreement.

The Executive acknowledges and agrees that theuixec(a) has been given at least 21 days withiichvto consider this Release and
its ramifications and discuss the terms of thiseRsé with the Company before executing it (andahgtmodification of this Release, whether
material or immaterial, will not restart or chartbe original 21 day consideration period) and tRedative fully understands that by signing
below the Executive is voluntarily giving up anght which the Executive may have to sue or bringa@her claims against the Released
Parties; (b) has been given seven days after iauithe Release to the Company to revoke this Relga) has been advised to consult legal
counsel regarding the terms of this Release; (s)cheefully read and fully understands all of thevisions of this Release; (e) knowingly and
voluntarily agrees to all of the terms set forthhis Release; and (f) knowingly and voluntarilyeinds to be legally bound by the same. The
Executive also understands that, notwithstandiryghémg in this Release to the contrary, nothinghis
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Release shall be construed to prohibit the Exeedtivm (i) filing a charge or complaint with the & Employment Opportunity Commission
or Department of Fair Employment and Housing or aiiner federal, state or local administrative g@ulatory agency, or (ii) participating in
any investigation or proceedings conducted by tipgaEEmployment Opportunity Commission or Departtradri-air Employment and
Housing or any other federal, state or local adstiative or regulatory agency; however, the Ex@eutixpressly waives the right to any relief
of any kind in the event that the Equal Employm@pportunity Commission or Department of Fair Emphaynt and Housing or any other
federal, state or local administrative or regulptagency pursues any claim on the Executive’s lhehal

This Release is final and binding and may not tenglkd or modified except in a writing signed byhbparties.

Date William M. Sheedy
-19-



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. | 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 evaluatior

(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: May 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 evaluatior

(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: May 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 endiéakch 31, 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 t
Company.

Date: May 13, 200: /'s/ JosepPHW. SAUNDERS
Joseph W. Saunders
President and 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 endiéakch 31, 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 the
Company.

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

Date: May 13, 2008



