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Fewvork Preksianigron

Tiily’8, 2005

Distiict of New York

Broa!dyn, New Yerk 11021

Re:  Visa Check/Mast

Dear Judge Gleeson:

Lead Counsel Coristantitie: Cantion submits fhie-following responses to the.questions

raised in the Court's June 30; 2005 Orderregarding the proposed amendiments to the Plan of
“Allocation (the "Pfan") ‘

ssess records of tlmr on-tinie debit transactions or
D ab ylieard: regardmg.th ir-estimated shares?

Question 1 - Will Class Meinbers
-purchase volumes lave the opporturiity:

Yes’ Class Members Wiio records of thieir on-lme debrt transac;tmns orpurchase

Membcrs ona conﬁdentml bams,:- the casewebsxte. 'I"h:ts wﬂl giveClass Members :the abﬂxty
‘to compare the estimated purchase vohimes calculated by. the Claims Administrator to, -any actual
figures that Class Members may be-able to- glean from records, such as processor statements, that
they have maintainied. Such comparisons will give Class Members:a meaningful opportunity to
evaluate the reasonableness and acouracy of their estimated cash payment. See Declaration of
Neil Zola, dated July 8, 2005, attached as Exhibit 1, at 2.

Class Members that elect to: challenge their estinmiated cash-payment may subinit
‘challenges in accordance with Section 7. of the Plan, and if successfil, their allocation will be
adjusted accordingly. {If: necessaa:y, Class Menibers may petition Lead Counsel, and
subsequently the Court, for review of the Claims Administrator's detetmination of their
challenges.) In short, as stated in.our June 23 submission, none of the.changes proposed by Lead
Coutisel, including the revisions regarding on-line debit, affect Class Membors' right to challenge
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{onvrable.Joli Gleeson

el:and ultimately-to:the:

timgated ¢ash payiméntto the Claims Adm

gs, Wftat gf ﬂw ,setilement fimds are. msajj‘i ¢

‘Under Lead Counsel's proposal, the. Clax_»_
: mved clax_ms Fm- Class ; -

form, and 1funchallenged, will form
ﬂ:_e basl,s _forvthe approved_clanns that will be dx steibiited to Class Members.®

Lead Counsel and the Claims Administrator}
appmach could result inan unwarranted depletxon

For the followmg reasons we have concluded that ﬁldéﬂS'-hiﬁé nsk of such a scenano

Farst, Ixad Counsel mten&s to. create an effec‘a Eserve’ by calculating Class Membcrs
. ; e -estimated securitization
yproximately $2.3 billion aftet:

'séc'unt:zauen, Class Members' cash payments will be-caleulated from an amount closer to $2:2
stic-(and unanticipated) change in

billion® This approach is designed to protect against'a drast

1 'fhc sza Tmusacnonai Database mcIudes transacfion voluimes for 41l tierchants that accepted Visa between
O bet 1, ,1996 and July 31, 2003. The Class Period has beer defiried ag thepenod from Qclober 23, 1992to June

21,2003

Zaswe ‘explained in our June 23 submiission, we ate proposing this-approachte;avoid a two-stage process whereby
‘Class Membets-first have to submit their merchant contracts along with their claitti form to show that they are
entiffed fo'an allocation for the entire Class Périod. Undér thatapproath, if the Class Mesuber subriits the requisite
‘documentation, a revised claim form with an estimated cash paymerit would theii be sesit.. The new approach
proposed by Lead Counsel eliminates the two-stage process by assuriing that Class Memibers identified in thie Visa.
T ctional Database accepted Visa and MasterCard throighout the Class Period for purposes of caléulating their
esttmated cash payment. By eliminatinig the nieed to.mail a second claim form to nost Class Members; this
approach-will substantially expedite the distribution of the settlernenit:firiid to these meérchants, and reduice the cost of

adimmstermg the settlement fund.

2 Imd Counsel hias been working with underwriters to lay the grou dwork for the. secxmnzahc‘n, and their advice:
will infoim the estimated securitization amount that will be nsed to- calmﬂate Class Members' estimated cash:

payments. .
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“Th "Heneréble Johir Gleeson.

.accepted sza and MésterCazﬂ and the esnmaied éash paymenté éf those: C ass: Membcrs who.
report a shorter- accgptance penod will be reduced accordmgly “Those adjustments also- will
inctease the residue that will cover Tater-filed claims.*

For-all these reasons, we anticipate that there likely will be significant residue which will

result in a second distribution to approved claimants after all approved claimis Havé been paid.

Enlarging the Court's February 17, 2004 Order

‘ The Court also requested comments on its,intention to enlarge its February 17, 2004
Otder to authérize referral to:the Special Master of "any dlsputes or matters: ansmg oritof or
relating to-the Plan of Allocation of; or any proposal-to securitize, the settlement finds that Visa
‘anid MasterCard afe: required to-pay under the Agreements.” Lead Counsel réspectfully suggests-
that submissions rcgardmg the overall architecture of the: Plan, such as this one;.and any
proposals 1o securitize the settlement fund should be exclusively determined by the Comt. We
are especially concerned that de]eganng the initial handling of these issues to'the Special Master
‘will deldy their resolution to the defriment of the Class. For example, the secutitization will be:
highly dependent on time-sensitive market conditioris, interest rafes and credit ratings, and thus,
it must be-evaluated quickly by the Court. Adding-another layer of review could delay the
process and jeopardize the entire proposal if market conditions chinge.

*We anticipate: that most Class Membcrs will acourately report the périod during which they accepted Visa and
MasterCird, as they ar¢ submitting their claim forms under -penalty of pejury: To further encourage accuracy; and
t0.prevent merchants from imiproperly claiming finds, Lead Counsel intenids to ask certain mcichants fo submit
documentation to-establish their entitlement to-a cash payment for the-entire class period. The liketiliood of such
random andits will be - prominently detailed in the claim form, in the instructions that will: accompany-the-form, and

on-'the casg website.
499911



Case 1:96-cv-05238-JG-RLM  Document 1195  Filed 09/26/2005 Page4_of4

Case 1:96-cv-05238-..[§;%l7

Document. 1171; iled 07/08/2005 Page 4 of 4
ANTINE € ON ‘

qm‘»SthnS the Cotirt maylhavee We a,pprema the:Conrt's p
‘amiend the Plai.

"7 Jeffrey I Shinder
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