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UNITED STATES SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-K/A

Amendment No. 2

þ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the fiscal year ended September 30, 2007

OR

¨ 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 333-143966

VISA INC.
(Exact name of Registrant as specified in its charter)

Delaware 26-0267673
(State or other jurisdiction

of incorporation or organization)

(IRS Employer

Identification No.)

P.O. Box 8999

San Francisco, California 94128-8999
(Address of principal executive offices) (Zip Code)

Registrant�s telephone number, including area code:    (415) 932-2100

Securities registered pursuant to Section 12(b) of the Act:    NONE

Securities registered pursuant to Section 12(g) of the Act:    NONE

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.    Yes  ¨    No  þ

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act.    Yes  ¨    No  þ
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Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  ¨    No  þ

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form
10-K or any amendment to this Form 10-K.    þ

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of
�accelerated filer and large accelerated filer� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer  ¨            Accelerated filer  ¨            Non-accelerated filer  þ

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ¨    No  þ

Aggregate market value of registrant�s common stock held by non-affiliates of the registrant at March 30, 2007:    Not applicable.

The common stock of Visa Inc. is not listed on any securities exchange or quoted on any automated quotation system. Accordingly, no aggregate
market value of Visa Inc.�s common stock held by non-affiliates has been established.

At December 15, 2007, there were 119,100,481.00005 shares of Class AP, 22,034,685.00000 shares of Class Canada, 36,749,698.00003 shares
of Class CEMEA, 90,577,252.00000 shares of Class EU, 80,137,915.00009 shares of Class LAC and 557,982,489.00018 shares of Class USA
common stock of Visa Inc. issued and outstanding.

Documents incorporated by reference:    NONE
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EXPLANATORY NOTE

Visa Inc. (the �Company�) is filing this Amendment No. 2 to its Annual Report on Form 10-K for the fiscal year ended September 30, 2007
(�Amendment No. 2�), to amend the Annual Report which was originally filed with the Securities and Exchange Commission (the �SEC�) on
December 21, 2007, (the �Original Annual Report�). The Company is filing Amendment No. 2 in response to comments received from the SEC.
Amendment No. 2 only amends and restates the information in Item 13 of Part III and Item 15 of Part IV, as permitted by the rules and
regulations of the SEC.

Except as described above, no other changes have been made to the Original Annual Report. Amendment No. 2 continues to speak as of the date
of the Original Annual Report, and the Company has not updated the disclosures contained therein to reflect any events which occurred at a date
subsequent to the filing of the Original Annual Report. Accordingly, Amendment No. 2 should be read in conjunction with the Original Annual
Report and Amendment No. 1 to the Original Annual Report which was originally filed on February 4, 2008.
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PART III

ITEM 13. Certain Relationships and Related Transactions, and Director Independence
JPMorgan Chase Bank, National Association and Bank of America, National Association

JPMorgan Chase Bank, National Association and Visa U.S.A. entered into a master agreement, effective at January 1, 2005 and amended and
supplemented March 31, 2005, pursuant to which JPMorgan Chase agreed, among other things, to issue Visa-branded credit and debit cards in
exchange for certain pricing terms, payments and other incentives. Visa U.S.A. and its affiliates provide, among other things, authorization,
processing, settlement, account support, advertising and promotional services to JPMorgan Chase. Operating revenues recognized as a result of
fees paid, net of incentives, from JPMorgan Chase and its affiliates were $345 million, $408 million and $454 million in fiscal 2005, 2006 and
2007, respectively.

Bank of America, National Association and Visa U.S.A. entered into a partnership agreement effective at January 1, 2006 and amended June 22,
2007, pursuant to which Bank of America agreed on behalf of itself and certain of its affiliates, among other things, to issue Visa-branded credit
and debit cards in exchange for certain pricing terms, payments and other incentives. Visa U.S.A. and its affiliates provide, among other things,
authorization, processing, settlement, account support, advertising and promotional services to Bank of America. Operating revenues recognized
as a result of fees paid, net of incentives, from Bank of America and its affiliates, were $224 million, $250 million and $384 million in fiscal
2005, 2006 and 2007, respectively.

JPMorgan Chase and Bank of America are our largest customers globally, and each generates more than twice the issuing volume of our next
largest customer. The terms we provide to JPMorgan Chase and Bank of America, including pricing terms, payments and other incentives, are
substantially similar in structure and value to the terms provided to our other customers, whether or not affiliated with us, except to the
extent such terms are adjusted based on customer size. Due to their relative customer size and contribution to our revenue, JPMorgan Chase and
Bank of America generally receive terms which, in the aggregate, are more favorable than the terms afforded to our other customers that produce
less revenue for us. Specific terms include:

� Standard Pricing Rates with Volume Tiers. JPMorgan Chase and Bank of America are subject to the same standard pricing rates that
apply to all Visa U.S.A. customers. Our standard pricing is tiered and rates decrease as a customer generates greater volume.

� Pricing Discounts for Participation in Our U.S. Partnership Program. Over 450 Visa U.S.A. customers meet the eligibility
requirements of our U.S. partnership program and receive additional tiered pricing discounts applied to our standard pricing. Both
JPMorgan and Bank of America meet the requirements of the U.S. partnership program and receive the corresponding discounts.

� Additional Incentives. Additional incentives are cash payments and other incentives that we offer to selected customers, typically our
larger customers, in exchange for their commitment to generate certain payments volume using Visa-branded products for an agreed
period of time. The total value of these incentives varies and is primarily based on the size of the customer. The incentives provided
to each of JPMorgan Chase and Bank of America were negotiated on an arms-length basis and are individually tailored to
mutually-agreed upon objectives and include fixed incentives, volume-based incentives, growth based incentives and conversion
support.

Over the past three fiscal years the aggregate amount of financial incentives provided to JPMorgan Chase and Bank of America has been larger
than those afforded to other customers that produce less revenue for us.

Consistent with most of our larger customer relationships, our relationships with JPMorgan Chase and Bank of America in certain circumstances
may be terminated on relatively short notice.

Further, JPMorgan Chase and Bank of America are each party to Visa International�s 364-day revolving credit facility that was entered into in
November 2007. Charles W. Scharf, a member of our board of directors, is the Chief Executive Officer of Retail Financial Services, JPMorgan
Chase.
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Letter Agreement between InterAmerica Overseas Limited and Visa International

InterAmerica Overseas Limited, or IOL, is a Cayman Islands membership corporation owned by approximately 145 Visa LAC affiliated
members. IOL and Visa International entered into a letter agreement, effective May 2, 1992, as amended, February 27, 2007. Under the letter
agreement, Visa International is responsible for, among other things, the requisition, maintenance and disposition of computer equipment owned
by IOL, in return for which IOL paid Visa International a monthly fee. Fees paid to Visa International by IOL were $861,900, $821,900 and
$377,500 in fiscal 2004, fiscal 2005 and fiscal 2006, respectively, and $287,100 in the nine months ended June 30, 2007. In addition, in
February 2007 the IOL board of directors authorized an additional payment of $2.28 million to Visa International during fiscal 2007 in order to
help defray the costs borne by Visa International in connection with replacing computer equipment leased by its members. On September 18,
2007, the proprietary members of IOL voluntarily agreed to dissolve IOL, and the appointed liquidators have begun winding-up IOL�s business.
IOL expects that the net liquidation of assets and liabilities through the distribution of equity among proprietary members will be completed on
or before March 31, 2008. Prior to IOL�s dissolution all but two directors on the regional board of directors of Visa LAC, which was dissolved in
our recent reorganization, also served on IOL�s board of directors, including IOL�s board chairman, Segismundo Schulin-Zeuthen, who is one of
our directors.

Texas Independent Bancshares Inc.

Texas Independent Bancshares, Inc. is a non-equity member of Visa U.S.A. Charles T. Doyle, our regional director from our U.S.A. region, is
the Chairman of the Board, Chief Executive Officer and a major shareholder of Texas Independent Bancshares. In October 2004, Texas
Independent Bancshares was named as a defendant in the interchange litigation which comprises a part of our covered litigation. Texas
Independent Bancshares is also a party to a joint defense agreement relating to the interchange litigation. Pursuant to a Visa U.S.A. board
resolution dated April 18, 2007, which was approved by a majority of the independent directors of Visa U.S.A., Visa U.S.A. reimburses Texas
Independent Bancshares for reasonable costs and expenses incurred in defending itself in the interchange litigation and as a participant in the
joint defense agreement. In the board resolution, the Visa U.S.A. board noted its belief that Texas Independent Bancshares would not have been
named as a defendant in the interchange litigation absent Mr. Doyle�s being a member of the Visa U.S.A. board. Visa U.S.A. reimbursed Texas
Independent Bancshares $101,000 in fiscal 2006 and $483,000 in fiscal 2007.

Relationship With Visa Europe

The Framework Agreement

The relationship between Visa Europe and us is governed by a framework agreement, which provides for trademark and technology licenses and
bilateral services.

The Trademark and Technology Licenses

We, together with Visa U.S.A., Visa International and Inovant, as the licensors, have granted to Visa Europe exclusive, irrevocable and
perpetual licenses to use certain trademarks and technology owned by the licensors and certain affiliates within the field of financial services,
payments, related information technology and information processing services and participation in the Visa system, which we refer to as the
field. Visa Europe�s region of the European Union, Iceland, Israel, Liechtenstein, Monaco, Norway, San Marino, Switzerland, Turkey and
Vatican City, along with other countries specified in our agreement with Visa Europe, and any other jurisdiction that becomes a full member
state of the European Union in the future. Visa Europe may sublicense the Visa trademarks and technology to its members and other
sublicensees, such as processors, for use within Visa Europe�s region and in certain limited circumstances, outside of its region.

From October 1, 2007 through November 8, 2007, the fee payable for the licenses was $6 million per quarter. Thereafter, and until October 5,
2008, the fee payable for the licenses will be $142.5 million per year, payable quarterly, which we refer to as the quarterly base fee, reduced by
an amount equal to $1.146 billion
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multiplied by the three-month LIBOR rate plus 100 to 200 basis points. Thereafter, the fee payable for the licenses will be the quarterly base fee.
Beginning November 9, 2010, this fee will be increased annually based on the annual growth of the gross domestic product of the European
Union. Between the closing of our proposed initial public offering and October 5, 2008, the quarterly base fee will be reduced by an amount
equal to the product of the following: (i) our net proposed initial public offering price per share; (ii)                  (the number of class C (series III)
shares held by Visa Europe that would have been redeemed immediately, but for provisions in our amended and restated certificate of
incorporation that permit Visa Europe to that delay the redemption of such shares until October 6, 2008) and; (iii) the three-month LIBOR rate
plus 100 to 200 basis points.

Visa Europe may, at its option, license new trademarks and intellectual property and certain derivative intellectual property developed by the
licensors at a fair market value royalty to be determined by Visa Europe and us at the time of such license grant. In the event that we propose to
merge with, or sell all or a substantial part of its assets to, a competitor of Visa Europe, Visa Europe may, at its option, acquire from us, at a fair
market value to be determined by Visa Europe and us at the time of such acquisition, those intellectual property assets covered by the licenses to
the framework agreement as Visa Europe may require to allow it to continue operating its business in the manner conducted at such time. We
may, at our option, license Visa Europe�s regional clearing and settlement system at a fair market value royalty to be determined by and Visa
Europe and us at the time of such license grant.

Visa Europe must comply with certain agreed global rules governing the use and interoperability of the Visa trademarks and the interoperability
of our systems with the systems of Visa Europe. If we want to change a global rule or require Visa Europe to implement certain changes that
would not have a positive return for Visa Europe and its members, Visa Europe is not required to implement such rule or change unless we agree
to pay for the implementation costs and expenses that Visa Europe and its members will incur as a consequence of the implementation to the
extent necessary to return Visa Europe and its members to a neutral financial condition.

Both parties will be required to implement system changes required to maintain the interoperability, security, safety and soundness of the Visa
system. Other system changes are required in certain circumstances where the change does not exceed a certain expenditure threshold or where
the proposing party agrees to pay for such change.

In addition, the parties will guarantee the obligations of their respective members to settle transactions between such members, service global
customers, participate in certain global sponsorships, manage certain global programs, establish rules for servicing global merchants, ensure that
their customers and members require acceptance of globally accepted cards, maintain adequate capital levels to support their ongoing business
operations and establish and comply with rules relating to the operation of the Visa enterprise.

For five years following the reorganization, we have agreed not to offer or promote non-Visa branded products and services within the field in
Visa Europe�s region and Visa Europe will not offer or promote non-Visa branded products and services within the field outside of its region. We
will give Visa Europe the right of first refusal prior to our proposed offering any core products in the Visa Europe region that are not branded
with a Visa mark.

We will also indemnify Visa Europe for any claims arising from activities within the field brought outside Visa Europe�s region, and Visa Europe
will indemnify us for any claims from activities within the field brought inside Visa Europe�s region. Additionally, we will indemnify Visa
Europe for third party claims of intellectual property infringement arising out of Visa Europe�s authorized use of the licensed Visa trademarks
and technology.

6
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The Bilateral Services

We and Visa Europe provide each other with transitional and ongoing services similar to those services that were provided among Visa U.S.A.,
Visa International, Inovant, Visa Canada and Visa Europe prior to our recent reorganization. We provide Visa Europe on an ongoing basis with
authorization services for cross-border transactions involving Visa Europe�s region, on the one hand, and the rest of the world, on the other hand,
as well as clearing and settlement system services between Visa Europe�s region and the rest of the world. Until Visa Europe�s regional clearing
and settlement system is deployed, we will also provide clearing and settlement system services within Visa Europe�s region. In addition, the
parties share foreign exchange revenues related to currency conversion for transactions involving European cardholders as well as other
cross-border transactions that take place in Visa Europe�s region until Visa Europe�s regional clearing and settlement system is deployed, at which
time this arrangement will cease. The parties will also use each others� switching and processing services.

Visa Europe will indemnify us for any claims arising out of the provision of the services brought by Visa Europe�s member financial institutions
against us, while we will indemnify Visa Europe for any claims arising out of the provision of the services brought against Visa Europe by our
financial institution customers.

The Put-Call Option Agreement

We and Visa Europe have entered into a put-call option agreement under which Visa Europe will provide us with a call option to require Visa
Europe to cause its members to convey and deliver to us all of the outstanding shares of capital stock of Visa Europe. We may exercise the call
option, subject to certain conditions, at any time following certain triggering events, but in any event not before the closing of our proposed
initial public offering.

A triggering event will occur if:

� There is a decline of 25% or greater in the number of merchants in the Visa Europe region that accept Visa-branded products and
such rate of decline is at least twice as much as both:

� the average rate of any decline in the number of merchants in the Visa Europe region that accept general purpose payment
cards for the processing of payment transactions, and

� if the average rate of merchant acceptance of Visa-branded general purpose payment cards has declined outside of Visa
Europe�s region, the average rate of any decline in the number of merchants outside Visa Europe that accept Visa-branded
general purpose payment cards for the processing of payment transactions; and

� There is a decline of 45% or more in the number of automatic teller machines, or ATMs, within Visa Europe�s region that accept
Visa-branded general purpose payment product cards for the processing of credit and debit transactions, which we refer to as the
ATM acceptance rate, where such decline in the ATM acceptance rate is at least twice:

� the average rate of any decline in the number of ATMs within Visa Europe�s region that accept general purpose payment cards
for the processing of credit and debit transactions; and

� if the average rate of ATM acceptance of Visa-branded general purpose payment cards is declining outside of Visa Europe�s
region, the average rate of decline in the number of ATMs outside of Visa Europe�s region that accept Visa-branded general
purpose payment product cards for the processing of credit and debit transactions; and

�

Edgar Filing: Visa Inc. - Form 10-K/A

Table of Contents 9



Visa Europe has failed to deliver and implement a remediation plan within six months after the later to occur of the circumstances
described above, or has implemented a remediation plan but the decline in the merchant acceptance rate and ATM acceptance rate
has not been stopped prior to the date that is 12 months after the implementation of the remediation plan.
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In addition, we will grant Visa Europe a put option to require us to purchase from the Visa Europe members all of the issued shares of capital
stock of Visa Europe. The put option may be exercised by Visa Europe at any time after the first anniversary of our proposed initial public
offering.

The price per share at which both the call option and the put option will be exercisable will be calculated by, first, multiplying (A) the sum of
(i) the projected sustainable net operating income of Visa Europe and its affiliates for the 12 months starting with the beginning of the calendar
quarter commencing immediately after the exercise of the relevant option, subject to certain additional adjustments to account for, among other
things, assets not transferred to us pursuant to the relevant option, (ii) an allocable portion of the fully phased-in cost synergies that would be
achievable through the contribution of the operations of Visa Europe to our net operating income, on a pro forma basis, during the same
twelve-month period and (iii) $5,000,000 (on a pre-tax basis), by (B) a fraction, the numerator of which is the average Visa Inc. price per share
on its primary listing exchange for the 30 trading days preceding the exercise of the relevant option and the denominator of which is the median
I/B/E/S estimate of the net income per share of our common stock for the 12 months starting with the next calendar quarter immediately after the
exercise of the call option or the put option, as applicable.

The resulting price per share will then be increased by the sum of (i) the fair market value of all shares of our common stock owned by Visa
Europe or any of its affiliates that will be acquired by Visa Inc. upon the closing of the call option or the put option plus (ii) the aggregate
amount of any surplus capital of Visa Europe, plus (iii) the aggregate exercise price actually received by Visa Europe on conversion or exchange
of convertible or exchangeable securities, less the sum of (a) the estimated amount of one-time costs associated with achieving the allocated
portion of cost synergies added to Visa Europe�s projected sustainable net operating income, plus (b) the aggregate amount of any indebtedness
of Visa Europe to the extent incurred to generate surplus capital, dividends or other distributions to shareholders of Visa Europe, plus (c) without
duplication, the aggregate amount of any contingent liabilities with respect to Visa Europe or the business and assets acquired by us. If the call
option or the put option is settled on a date that is prior to the date that is three years after the consummation of the initial public offering, we
will have the option to deliver the option exercise price entirely in cash or a portion in cash and a portion in our publicly traded common stock
up to a specified percentage that is tied to a formula based on the percentage of class C common stock originally received by all holders of
class C common stock other than Visa Europe which will have been redeemed by us or which will have become freely transferable without
restriction.

Visa Europe in its sole discretion may determine to include or exclude some or all of its non-core Visa assets in the put option or the call option
as the case may be.

Visa Europe has agreed that Visa Europe will not, prior to an exercise of the put option or the call option, conduct an initial public offering of
any capital stock of Visa Europe unless the Visa Europe business of authorizing, clearing and settling payments transactions branded under the
Visa marks and those rights, assets, operations and properties that are solely used in or solely related to conducting the foregoing business would
be transferred back to Visa Inc. or a subsidiary thereof prior to the consummation of the put option or the call option, as the case may be.

Director Independence

Each of our audit and risk, compensation and nominating/corporate governance committees is comprised of three or more directors, who are
�independent� under the rules of the New York Stock Exchange, the Nasdaq Stock Exchange and applicable SEC rules. Currently, the following
individuals serve on our board of directors as independent directors within the independence standards of the New York Stock Exchange, the
Nasdaq Stock Exchange and applicable SEC rules: Thomas Campbell, Gary Coughlan, Mary B. Cranston, Francisco Javier Fernandez-Carbajal,
Suzanne Nora Johnson, Robert W. Matschullat, Cathy Elizabeth Minehan, David J. Pang, William Shanahan and John A. Swainson.
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PART IV

ITEM 15. Exhibits, Financial Statement Schedules

(a) The following documents are filed as part of this Report.

1. Financial Statements

(Previously filed with Original Annual Report).

2. Consolidated Financial Schedules

None.

3. The exhibits listed on the exhibit index filed as part of this Report are filed or incorporated by reference as part of this Report.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this
Annual Report on Form 10-K/A to be signed on its behalf by the undersigned, thereunto duly authorized.

VISA INC.

By: /S/    JOSEPH W. SAUNDERS        

Name: Joseph W. Saunders
Title: Chief Executive Officer
Date: February 25, 2008

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this report has been signed below by the following persons on
behalf of the registrant in the capacities and on the dates indicated.

Signature Title Date

/S/    JOSEPH W. SAUNDERS

Joseph W. Saunders

Chief Executive Officer and Chairman of the
Board of Directors

(principal executive officer)

February 25, 2008

/S/    BYRON H. POLLITT

Byron H. Pollitt

Chief Financial Officer

(principal financial officer and principal
accounting officer)

February 25, 2008

*

Hani Al-Qadi

Director February 25, 2008

*

Thomas Campbell

Director February 25, 2008

*

Gary Coughlan

Director February 25, 2008

*

Mary B. Cranston

Director February 25, 2008

*

Charles T. Doyle

Director February 25, 2008

*

Francisco Javier Fernandez-Carbajal

Director February 25, 2008

* Director February 25, 2008
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*

Suzanne Nora Johnson

Director February 25, 2008

*

Robert W. Matschullat

Director February 25, 2008
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Signature Title Date

*

David I. McKay

Director February 25, 2008

*

Cathy Elizabeth Minehan

Director February 25, 2008

*

David J. Pang

Director February 25, 2008

*

Charles W. Scharf

Director February 25, 2008

*

Segismundo Schulin-Zeuthen

Director February 25, 2008

*

William Shanahan

Director February 25, 2008

*

John A. Swainson

Director February 25, 2008

*

Johannes (Hans) I. van der Velde

Director February 25, 2008

By: /S/    JOSEPH W. SAUNDERS        

Name: Joseph W. Saunders

As Attorney-In-Fact
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EXHIBIT INDEX

Exhibit

Number Description of Documents
3.1 Amended and Restated Certificate of Incorporation of Visa Inc. (incorporated by reference to Exhibit 3.1 to the Form 8-K filed

by Visa Inc. on October 4, 2007)

3.2 Amended and Restated Bylaws of Visa Inc. (incorporated by reference to Exhibit 3.2 to the Visa Inc. Annual Report on Form
10-K (333-143966) filed on December 21, 2007.

4.1 Form of stock certificate of Visa Inc. (incorporated by reference to Exhibit 4.1 to Amendment No. 5 to the Visa Inc. proxy
statement-prospectus on Form S-4 (333-143966) filed on September 13, 2007)

4.2 Except as set forth in Exhibit 4.1 above, the instruments defining the rights of holders of long-term debt securities of Visa Inc.
and its subsidiaries have been omitted(1)

10.1 Settlement Agreement, dated June 4, 2003, by and among Visa U.S.A. Inc. and Wal-Mart, Limited Brands, Sears, Safeway,
Circuit City, National Retail Federation, Food Market Institute, International Mass Retail Association and Bernie�s Army-Navy
Store (incorporated by reference to Exhibit 10.1 to the Visa Inc. proxy statement-prospectus on Form S-4 (333-143966) filed on
June 22, 2007)

10.2 Master Agreement, with effective date of January 1, 2005, and as amended and supplemented on March 31, 2005, June 15,
2005, June 30, 2005, November 9, 2005, August 11, 2006, January 16, 2007, March 1, 2007, April 20, 2007, and July 23, 2007,
by and between JP Morgan Chase Bank NA and Visa U.S.A. Inc. (incorporated by reference to Exhibit 10.2 to Amendment No.
4 to the Visa Inc. proxy statement-prospectus on Form S-4 (333-143966) filed on August 29, 2007)

10.3 Chase Freedom Incentive Funding Schedule, with effective date of September 1, 2007, by and between JP Morgan Chase Bank
NA and Visa U.S.A. Inc. (incorporated by reference to Exhibit 10.3 to the Visa Inc. Registration Statement on Form S-1
(333-247296) filed on November 9, 2007)�

10.4 Amended and Restated Agreement, with effective date of January 1, 2006, and as amended June 22, 2007, by and among Bank
of America NA, MBNA America and Visa U.S.A. Inc. (incorporated by reference to Exhibit 10.3 to Amendment No. 1 to the
Visa Inc. proxy statement-prospectus on Form S-4 (333-143966) filed on July 24, 2007)�

10.5 Form of Indemnification Agreement (incorporated by reference to Exhibit 10.4 to Amendment No. 2 to the Visa Inc. proxy
statement-prospectus on Form S-4 (333-143966) filed on August 2, 2007)

10.6 Visa Inc. 2007 Equity Incentive Compensation Plan (incorporated by reference to Exhibit 10.5 to the Visa Inc. proxy
statement-prospectus on Form S-4 (333-143966) filed on June 22, 2007)

10.7 Letter of Employment, dated June 4, 2007, by and between Joseph W. Saunders and Visa International Service Association
(incorporated by reference to Exhibit 10.6 to the Visa Inc. proxy statement-prospectus on Form S-4 (333-143966) filed on June
22, 2007)

10.8 Offer Letter, dated August 21, 2007, by and between Byron H. Pollitt and Visa, Inc. (incorporated by reference to Exhibit 10.22
to Amendment No. 4 to the Visa Inc. proxy statement-prospectus on Form S-4 (333-143966) filed on August 29, 2007)

10.9 Visa U.S.A. Long Term Incentive Plan for fiscal 2006 (incorporated by reference to Exhibit 10.7 to the Visa Inc. proxy
statement-prospectus on Form S-4 (333-143966) filed on June 22, 2007)

10.10 Visa Excess Retirement Plan, amended and restated effective as of June 1, 2005 (incorporated by reference to Exhibit 10.9 to
the Visa Inc. proxy statement-prospectus on Form S-4 (333-143966) filed on June 22, 2007)

10.11 Visa 2005 Deferred Compensation Plan, effective as of January 1, 2005 (incorporated by reference to Exhibit 10.10 to
Amendment No. 1 to the Visa Inc. proxy statement-prospectus on Form S-4 (333-143966) filed on July 24, 2007)
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Exhibit

Number Description of Documents
10.12 Visa Excess Thrift Plan, amended and restated effective as of June 1, 2005 (incorporated by reference to Exhibit 10.11 to the

Visa Inc. proxy statement-prospectus on Form S-4 (333-143966) filed on June 22, 2007)

10.13 Judgment Sharing Agreement among Defendants in the AMEX case by and between Visa U.S.A. Inc. and the signatory banks
thereto (incorporated by reference to Exhibit 10.12 to Amendment No. 1 to the Visa Inc. proxy statement-prospectus on Form
S-4 (333-143966) filed on July 24, 2007)�

10.14 Form of Interchange Judgment Sharing Agreement among Visa Inc. and the other parties thereto (incorporated by reference to
Exhibit 10.13 to Amendment No. 1 to the Visa Inc. proxy statement-prospectus on Form S-4 (333-143966) filed on July 24,
2007)�

10.15 Form of Loss Sharing Agreement by and among Visa U.S.A. Inc., Visa International Service Association, Visa Inc. and each
Member of Visa U.S.A. Inc. that executes and delivers a counterpart signature page to the agreement (incorporated by reference
to Exhibit 10.14 to Amendment No. 1 to the Visa Inc. proxy statement-prospectus on Form S-4 (333-143966) filed on July 24,
2007)�

10.16 Form of Escrow Agreement among Visa Inc., Visa U.S.A. Inc. and the escrow agent (incorporated by reference to Exhibit 10.15
to the Visa Inc. proxy statement-prospectus on Form S-4 (333-143966) filed on June 22, 2007)

10.17 Form of Framework Agreement among Visa Inc., Visa Europe Limited, Inovant LLC, Visa International Services Association
and Visa U.S.A. Inc. (incorporated by reference to Exhibit 10.17 to Amendment No. 1 to the Visa Inc. proxy
statement-prospectus on Form S-4 (333-143966) filed on July 24, 2007)�

10.18 Form of Litigation Management Agreement by and among Visa Inc., Visa International Service Association, Visa U.S.A. Inc.
and the other signatories thereto (incorporated by reference to Exhibit 10.18 to Amendment No. 3 to the Visa Inc. proxy
statement-prospectus on Form S-4 (333-143966) filed on August 22, 2007)

10.19 Form of Visa Europe Put-Call Option Agreement by and among Visa Inc. and Visa Europe Limited (incorporated by reference
to Exhibit 10.19 to the Visa Inc. proxy statement-prospectus on Form S-4 (333-143966) filed on June 22, 2007)

10.20 Office Lease, with effective date of April 18, 1991, and as amended on May 14, 1992, September 1, 1995, July 1, 1998, and
April 8, 2004, by and between Visa U.S.A. Inc. and Landlord (incorporated by reference to Exhibit 10.20 to Amendment No. 1
to the Visa Inc. proxy statement-prospectus on Form S-4 (333-143966) filed on July 24, 2007)�

10.21 Data Center Lease, with effective date of April 18, 1991, and as amended on April 8, 2004, by and between Visa U.S.A. Inc.
and Landlord (incorporated by reference to Exhibit 10.21 to Amendment No. 1 to the Visa Inc. proxy statement-prospectus on
Form S-4 (333-143966) filed on July 24, 2007)�

10.22 Amended and Restated Global Restructuring Agreement, by and among Visa Inc., Visa International Service Association, Visa
U.S.A. Inc., Visa Europe Limited, Visa Canada Association, Visa Asia Pacific, Visa Latin America (incorporated by reference
to Exhibit 2.1 to Amendment No. 5 to the Visa Inc. proxy statement-prospectus on Form S-4 (333-143966) filed on September
13, 2007)

10.23 Inovant Long Term Incentive Plan for fiscal 2006, as amended (incorporated by reference to Exhibit 10.24 to our Registration
Statement on Form S-1 (333-147296) filed on November 9, 2007)

10.24 Visa U.S.A. Long Term Incentive Plan for fiscal 2007 (incorporated by reference to Exhibit 10.25 to the Visa Inc. Registration
Statement on Form S-1 (333-147296) filed on November 9, 2007)

10.25 Inovant Long Term Incentive Plan for fiscal 2007 (incorporated by reference to Exhibit 10.26 to the Visa Inc. Registration
Statement on Form S-1 (333-147296) filed on November 9, 2007)
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10.26 Visa Inc. Special Bonus Plan for fiscal 2007 Plan Administration Guidelines (incorporated by reference to Exhibit 10.27 to the

Visa Inc. Registration Statement on Form S-1 (333-147296) filed on November 9, 2007)

10.27 Offer Letter, dated June 20, 2007, by and between John (Hans) C. Morris and Visa Inc. (incorporated by reference to Exhibit
10.28 to the Visa Inc. Registration Statement on Form S-1 (333-147296) filed on November 9, 2007)

10.28 Offer Letter, dated December 17, 2003, by and between Josh Floum and Visa U.S.A. (incorporated by reference to Exhibit
10.29 to the Visa Inc. Registration Statement on Form S-1 (333-147296) filed on November 9, 2007)

10.29 Employment Agreement, dated October 1, 2004, by and between John Partridge and Inovant LLC. (incorporated by reference to
Exhibit 10.30 to the Visa Inc. Registration Statement on Form S-1 (333-147296) filed on November 9, 2007)

14.1 Code of Ethics for CEO and Senior Financial Officers (incorporated by reference to Exhibit 14.1 to the Visa Inc. Annual Report
on Form 10-K (333-143966) filed on December 21, 2007)

21.1 Subsidiaries of Visa Inc. (incorporated by reference to Exhibit 21.1 of the Visa Inc. Registration Statement on Form S-1
(333-1472976) filed on November 9, 2007)

24.1 Power of Attorney (included in signature page)

24.2 Power of Attorney of Charles W. Schorf (previously filed as Exhibit 24.2 to Amendment No. 1 to the Visa Inc. Annual Report
on Form 10-K (333-143466) filed on February 4, 2008)

31.1 Certification of Joseph W. Saunders, Chief Executive Officer and Chairman of the Board of Directors, pursuant to Rule
13a-14(a)/15d-14(a), as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2 Certification of Byron H. Pollitt, Chief Financial Officer, pursuant to Rule 13a-14(a)/15d-14(a), as adopted pursuant to Section
302 of the Sarbanes-Oxley Act of 2002

32.1 Certification of Joseph W. Saunders, Chief Executive Officer and Chairman of the Board of Directors, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

32.2 Certification of Byron H. Pollitt, Chief Financial Officer, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002

 � Portions of this exhibit were omitted and have been filed separately with the Secretary of the Securities and Exchange Commission
pursuant to the Registrant�s application requesting confidential treatment under Rule 406 of the Securities Act.

(1) We have agreed to furnish to the SEC, upon request, a copy of each instrument with respect to issuances of long-term debt of Visa Inc. and
its subsidiaries.
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